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The Programme provides that Notes and Warrants may be listed or admitted to trading, as the case may be, on such other or further stock
exchanges or markets as may be agreed between the Issuer and the relevant Dealer. The Issuer may also issue unlisted Notes or Warrants and/or Notes or
Warrants not admitted to trading on any market.

THE NOTES, THE WARRANTS AND, IN CERTAIN CASES, THE SECURITIES (IF ANY) TO BE DELIVERED UNDER THE
TERMS OF THE NOTES AND THE WARRANTS, HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE UNITED
STATES SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES ACT") OR UNDER THE SECURITIES LAWS OF
ANY STATE OR OTHER JURISDICTION OF THE UNITED STATES. THE NOTES INCLUDE NOTES IN BEARER FORM
THAT ARE SUBJECT TO U.S. TAX LAW REQUIREMENTS.

NO NOTES, OR INTERESTS THEREIN, MAY AT ANY TIME BE OFFERED, SOLD OR DELIVERED, DIRECTLY OR
INDIRECTLY, WITHIN THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, ANY U.S. PERSON (AS
DEFINED HEREIN) EXCEPT IN ACCORDANCE WITH REGULATION S UNDER THE SECURITIES ACT ("REGULATION S")
OR PURSUANT TO AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT (SEE
"PLAN OF DISTRIBUTION").

NO WARRANTS, OR INTERESTS THEREIN, MAY AT ANY TIME BE OFFERED, SOLD, RESOLD, TRANSFERRED,
PLEDGED, DELIVERED OR REDEEMED, DIRECTLY OR INDIRECTLY, AT ANY TIME IN THE UNITED STATES OR TO, OR
FOR THE ACCOUNT OR BENEFIT OF, ANY U.S. PERSON (AS DEFINED HEREIN). FURTHERMORE, NEITHER THE SALE
OF NOR TRADING IN WARRANTS HAS BEEN APPROVED BY THE UNITED STATES COMMODITY FUTURES TRADING
COMMISSION ("CFTC") UNDER THE UNITED STATES COMMODITY EXCHANGE ACT, AS AMENDED ("CEA"), AND NO
U.S. PERSON (AS DEFINED HEREIN) MAY AT ANY TIME PURCHASE, TRADE, EXERCISE OR MAINTAIN A POSITION IN
WARRANTS UNLESS OTHERWISE SPECIFIED IN THE RELEVANT FINAL TERMS FOR THE WARRANTS.

FOR A DESCRIPTION OF CERTAIN RESTRICTIONS ON OFFERS AND SALES OF NOTES AND WARRANTS AND ON
THE DISTRIBUTION OF THIS BASE PROSPECTUS, SEE "PLAN OF DISTRIBUTION".

The Issuer has been rated A- by Standard & Poor's Credit Market Services France S.A.S. (“Standard & Poor's"), and BBB+ by Fitch France
S.A.S.("Fitch"). Each of S&P and Fitch is established in the European Union and is registered under Regulation (EC) No 1060/2009 (as amended) (the "CRA
Regulation"). As such each of S&P and Fitch is included in the list of credit rating agencies published by the European Securities and Markets Authority on
its website (at http://www.esma.europa.eu/page/List-registered-and-certified-CRAs) in accordance with the CRA Regulation. Notes or Warrants issued under
the Programme may be rated or unrated by any one or more of the rating agencies referred to above. Issuers rated "A-" by Standard & Poor's are
considered to have a strong capacity to meet financial commitments, but are somewhat susceptible to adverse economic conditions and change in
circumstances. Issuers rated “BBB” by Fitch are considered to have good credit quality. “BBB” ratings indicate that expectations of default risk are currently
low. The capacity for payment of financial commitments is considered adequate but adverse business or economic conditions are more likely to impair this
capacity. The modifiers ‘+’ or ‘-’ may be appended to a rating to denote relative status within categories from ‘AA’ to ‘B’.

A security rating is not a recommendation to buy, sell or hold securities and may be subject to suspension, reduction or withdrawal at any time by
the assigning rating agency.

Where a Tranche of Notes or Warrants are rated, such rating will be disclosed in the Final Terms (or Pricing Supplement, in the case of Exempt
Notes or Exempt Warrants) and will not necessarily be the same as the rating assigned to the Issuer by the relevant rating agency. A rating is not a
recommendation to buy, sell or hold securities and may be subject to suspension, reduction or withdrawal at any time by the assigning rating agency.

Prospective investors should have regard to the factors described under the section headed "Risk Factors" in this Base Prospectus.
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Responsibility Statement

The Issuer accepts responsibility for the information contained in the Base Prospectus and the
Final Terms for each Tranche of Notes or Warrants issued under the Programme. To the best of the
knowledge of the Issuer (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 does not omit
anything likely to affect the import of such information.

General

This Base Prospectus comprises a base prospectus in respect of all Notes and Warrants other
than Exempt Notes or Exempt Warrants issued under the Programme for the purposes of Article 5.4
of the Prospectus Directive. "Prospectus Directive" means Directive 2003/71/EC (as amended
including by Directive 2010/73/EU), and includes any relevant implementing measure in a relevant
Member State of the European Economic Area.

In this Base Prospectus, Exempt Notes and Exempt Warrants means an offering of such Notes
or Warrants where there is an exemption from the obligation under the Prospectus Directive to publish
a prospectus. Exempt Notes may include Dual Currency Notes, Partly Paid Notes or Notes
redeemable in one or more instalments.

This Base Prospectus is to be read in conjunction with all documents which are deemed to be
incorporated herein by reference (see "Documents Incorporated by Reference"). This Base
Prospectus shall be read and construed on the basis that such documents are incorporated and form
part of this Base Prospectus.

No person is or has been authorised by the Issuer to give any information or to make any
representation not contained or not consistent with this Base Prospectus or any other information
supplied in connection with the Programme or the Notes or Warrants and, if given or made, such
information or representation must not be relied upon as having been authorised by the Issuer or any
of the Dealers or the Arranger (as defined in "Summary of the Programme").

Neither the delivery of this Base Prospectus nor any sale made in connection herewith shall,
under any circumstances, create any implication that there has been no change in the affairs of the
Issuer or the Issuer's consolidated subsidiaries taken as a whole (the "BIL Group") since the date
hereof or the date upon which this Base Prospectus has been most recently supplemented or that
there has been no adverse change in the financial position of the Issuer or the BIL Group since the
date hereof or 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 as of any time
subsequent to the date on which it is supplied or, if different, the date indicated in the document
containing the same.

Neither the delivery of this Base Prospectus nor the offering, sale or delivery of any Notes or
Warrants shall in any circumstances imply that the information contained herein concerning the Issuer
is correct at any time subsequent to the date hereof or that any other information supplied in
connection with the Programme is correct as of any time subsequent to the date indicated in the
document containing the same. The Dealers expressly do not undertake to review the financial
condition or affairs of the Issuer during the life of the Programme or to advise any investor in the
Notes or Warrants of any information coming to their attention.

IMPORTANT INFORMATION RELATING TO THE USE OF THIS BASE PROSPECTUS AND
OFFERS OF NOTES AND WARRANTS GENERALLY

This Base Prospectus does not constitute an offer to sell or the solicitation of an offer to buy
any Notes or Warrants in any jurisdiction to any person to whom it is unlawful to make the offer or
solicitation in such jurisdiction.

The distribution of this Base Prospectus and the offer or sale of Notes or Warrants may be
restricted by law in certain jurisdictions. The Issuer and the Dealers do not represent that this Base
Prospectus may be lawfully distributed, or that any Notes or Warrants may be lawfully offered, in
compliance with any applicable registration or other requirements in any such jurisdiction, or pursuant
to an exemption available thereunder, or assume any responsibility for facilitating any such
distribution or offering. In particular, unless specifically indicated to the contrary in the applicable Final
Terms, no action has been taken by the Issuer or the Dealers which is intended to permit a public
offering of any Notes or Warrants or distribution of this Base Prospectus in any jurisdiction where
action for that purpose is required. Accordingly, no Notes or Warrants may be offered or sold, directly
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or indirectly, and neither this Base Prospectus nor any advertisement or other offering material may
be distributed or published in any jurisdiction, except under circumstances that will result in
compliance with any applicable laws and regulations. Persons into whose possession this Base
Prospectus or any Notes or Warrants may come must inform themselves about, and observe any
such restrictions on the distribution of this Base Prospectus and the offering and sale of Notes or
Warrants. In particular, there are restrictions on the distribution of this Base Prospectus and the offer
or sale of Notes or Warrants in the United States, the European Economic Area (including the United
Kingdom and Luxembourg) and Japan, see "Plan of Distribution".

The Notes, the Warrants and, in certain cases, the securities (if any) to be delivered under the
terms of the Notes and the Warrants, have not been and will not be registered under the United
States Securities Act of 1933, as amended (the "Securities Act") or under the securities laws of any
state or other jurisdiction of the United States. The Notes include Notes in bearer form that are subject
to U.S. tax law requirements.

No Notes, or interests therein, may at any time be offered, sold or delivered, directly or
indirectly, within the United States or to, or for the account or benefit of, any U.S. person (as defined
herein) except in accordance with Regulation S under the Securities Act ("Regulation S") or pursuant
to an exemption from the registration requirements of the Securities Act (see "Plan of Distribution™).

No Warrants, or interests therein, may at any time be offered, sold, resold, transferred,
pledged, delivered or redeemed, directly or indirectly, at any time in the United States or to, or for the
account or benefit of, any U.S. person (as defined herein). Furthermore, neither the sale of nor trading
in Warrants has been approved by the United States Commodity Futures Trading Commission
("CFTC") under the United States Commodity Exchange Act, as amended ("CEA"), and no U.S.
person (as defined herein) may at any time purchase, trade, exercise or maintain a position in
Warrants unless otherwise specified in the relevant Final Terms for the Warrants.

For a description of certain restrictions on offers and sales of Notes and Warrants and on the
distribution of this Base Prospectus, see "Plan of Distribution”.

Neither this Base Prospectus nor any copy hereof may be sent, taken into or distributed in the
United States or to any U.S. person (as defined herein) or in any other jurisdiction except under
circumstances that will result in compliance with the applicable laws thereof. This Base Prospectus
may not be reproduced either in whole or in part, without the written permission of the Issuer.

As used herein with respect to the Notes and ETF Linked Warrants, "U.S. person” means a
person that is a "U.S. person" as defined in Regulation S under the Securities Act.

As used herein with respect to the Warrants (other than ETF Linked Warrants) , "U.S. person"
means a person that is any one or more of the following: (1) a "U.S. person" as defined in Regulation
S under the Securities Act, (2) a "U.S. person" as defined in the Interpretive Guidance and Policy
Statement Regarding Compliance with Certain Swap Regulations promulgated by the CFTC, as
amended, modified or supplemented from time to time, under the CEA, or (3) a person other than a
"Non-United States person” as defined in CFTC Rule 4.7.

Neither this Base Prospectus nor any other information supplied in connection with the
Programme or the issue of any Notes or Warrants constitutes an offer or an invitation by or on behalf
of the Issuer or any the Dealers to any person to subscribe for, or purchase, any Notes or Warrants.

To the fullest extent permitted by law, none of the Dealers (other than the Issuer in its capacity
as Dealer) or the Arranger accept any responsibility for the contents of this Base Prospectus or for
any other statement, made or purported to be made by the Arranger or a Dealer (other than the Issuer
in its capacity as Dealer) or on its behalf in connection with the Issuer or the issue and offering of the
Notes or the Warrants. The Arranger and each Dealer (other than the Issuer in its capacity as Dealer)
accordingly disclaims all and any liability whether arising in tort or contract or otherwise (save as
referred to above) which it might otherwise have in respect of this Base Prospectus or any such
statement.

Neither this Base Prospectus nor any other information supplied in connection with the
Programme or any Notes or Warrants (a) is intended to provide the basis of any credit or other
evaluation or (b) should be considered as a recommendation by the Issuer or any of the Dealers that
any recipient of this Base Prospectus or any other information supplied in connection with the
Programme or any Notes or Warrants should purchase any Notes or Warrants. Each investor
contemplating purchasing the Notes or Warrants, as the case may be, should make its own
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independent investigation of the financial condition and affairs, and its own appraisal of the
creditworthiness, of the Issuer.

None of the Dealers (other than the Issuer in its capacity as Dealer) or the Arranger undertakes
to review the financial condition or affairs of the Issuer or the BIL Group during the life of the
arrangements contemplated by this Base Prospectus nor to advise any investor or potential investor
in the Notes or Warrants of any information coming to the attention of any of the Dealers or the
Arranger.
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STABILISATION

In connection with the issue of any Tranche of Notes the Dealer or Dealers (if any)
named as the Stabilisation Manager(s) (or persons acting on behalf of any Stabilisation
Manager(s)) may over-allot Notes, or effect transactions with a view to supporting the market
price of the Notes, at a level higher than that which might otherwise prevail. However, there is
no assurance that the Stabilisation Manager(s) (or persons acting on behalf of a Stabilisation
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 must be conducted by the relevant Stabilisation Manager(s) (or persons acting on
behalf of any Stabilisation Manager(s)) in accordance with all applicable laws and rules.

Stabilisation activities are not permitted in respect of the Warrants.

In this Base Prospectus, unless otherwise specified or the context otherwise requires,
references to "EUR" and "euro" are to the currency introduced pursuant to Article 1091(4) of the Treaty
establishing the European Community as amended by the Treaty on European Union and the Treaty
of Amsterdam and as further amended from time to time, to "GBP", "Pounds Sterling" and "Sterling"
are to the lawful currency of the United Kingdom and to "U.S.$", "USD" and "U.S. dollars" are to the
lawful currency of the United States.
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SUMMARY OF THE PROGRAMME

Summaries are made up of disclosure requirements known as "Elements". These Elements are
numbered in sections A — E (A.1 — E.7). This Summary contains all the Elements required to be
included in a summary for the Notes or the Warrants and the Issuer. Because some Elements are not
required to be addressed, there may be gaps in the numbering sequence of the Elements. Even
though an Element may be required to be inserted in a summary because of the type of securities and
issuer, it is possible that no relevant information can be given regarding the Element. In this case a
short description of the Element should be included in the summary explaining why it is not
applicable.

Section A — Introduction and warnings

Element

A.l This summary should be read as an introduction to the Base Prospectus.

Any decision to invest in any Notes or Warrants should be based on a
consideration of this Base Prospectus as a whole, including any documents
incorporated by reference.

Where a claim relating to information contained in the 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.

Civil liability attaches to the Issuer solely on the basis of this summary,
including any translation of it, but only if the summary is misleading, inaccurate
or inconsistent when read together with the other parts of this Base Prospectus
or, following the implementation of the relevant provisions of Directive
2010/73/EU in the relevant Member State, it does not provide, when read
together with the other parts of this Base Prospectus, key information in order
to aid investors when considering whether to invest in such Notes or Warrants.

A.2 Certain Tranches of Notes and Warrants with a denomination of less than €100,000
(or its equivalent in any other currency) may be offered in circumstances where there
is no exemption from the obligation under the Prospectus Directive to publish a
prospectus. Any such offer is referred to as a "Non-exempt Offer".*

[Not Applicable — the [Notes/Warrants] are not being offered to the public as part of a
Non-exempt Offer.]

[Consent: Subject to the conditions set out below, the Issuer consents to the use of
this Base Prospectus in connection with a Non-exempt Offer of [Notes/Warrants] by
the Managers[, [names of specific financial intermediaries,] [and] [each financial
intermediary whose name is published on the Issuer's website (www. bil.com)
and identified as an Authorised Offeror in respect of the relevant Non-exempt Offer]
applicable legislation implementing the Markets in Financial Instruments Directive
(Directive 2004/39/EC) and publishes on its website the following statement (with the
information in square brackets being completed with the relevant information):

"We, [insert legal name of financial intermediary], refer to the [insert title of relevant
Notes/Warrants] (the "Notes/Warrants") described in the Final Terms dated [insert
date] (the "Final Terms) published by Banque Internationale & Luxembourg, société
anonyme (the "Issuer"). In consideration of the Issuer offering to grant its consent to
our use of the Base Prospectus (as defined in the Final Terms) in connection with the
offer of the [Notes/Warrants] in [Belgium/Denmark/Luxembourg/France/specify other
Member State(s) into which the Base Prospectus has been passported] during the
Offer Period and subject to the other conditions to such consent, each as specified in
the Base Prospectus, we hereby accept the offer by the Issuer in accordance with the
Authorised Offeror Terms (as specified in the Base Prospectus) and we are using the
Base Prospectus accordingly"] (each an "Authorised Offeror").

! Delete this paragraph when preparing an issue specific summary.
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Element

Offer period: The Issuer's consent referred to above is given for Non-exempt Offers of
[Notes/Warrants] during [offer period for the issue to be specified here] (the "Offer
Period").

Conditions to consent: The conditions to the Issuer's consent [(in addition to the
conditions referred to above)] are that such consent (a) is only valid during the Offer
Period; (b) only extends to the use of this Base Prospectus to make Non-exempt
Offers of the relevant Tranche of [Notes/Warrants] in [specify each relevant Member
State into which the Base Prospectus has been passported in which the particular
Tranche of [Notes/Warrants] can be offered] and (c) [specify any other conditions
applicable to the Non-exempt Offer of the particular Tranche, as set out in the Final
Terms].

AN INVESTOR INTENDING TO PURCHASE OR PURCHASING ANY NOTES OR
WARRANTS IN A NON-EXEMPT OFFER FROM AN AUTHORISED OFFEROR
WILL DO SO, AND OFFERS AND SALES OF SUCH NOTES OR WARRANTS TO
AN INVESTOR BY SUCH AUTHORISED OFFEROR WILL BE MADE, IN
ACCORDANCE WITH THE TERMS AND CONDITIONS OF THE OFFER IN PLACE
BETWEEN SUCH AUTHORISED OFFEROR AND SUCH INVESTOR INCLUDING
ARRANGEMENTS IN RELATION TO PRICE, ALLOCATIONS, EXPENSES AND
SETTLEMENT. THE RELEVANT INFORMATION WILL BE PROVIDED BY THE
AUTHORISED OFFEROR AT THE TIME OF SUCH OFFER.]

Section B —Issuer

Element Title

B.1 Legal and commercial Bangue Internationale a Luxembourg, société anonyme

name of the Issuer

B.2 Domicile/ legal form/ The Issuer is a société anonyme incorporated and

legislation/ country of domiciled in the Grand Duchy of Luxembourg and
incorporation operating under Luxembourg law.

B.4b Trend information Not Applicable — There are no known trends,
uncertainties, demands, commitments or events that are
reasonably likely to have a material effect on the Issuer's
prospects for its current financial year.

B.5 Description of the Group At 31 March 2015, the Bank held a direct interest of at
least 20 per cent. in sixteen undertakings. Precision
Capital S.A. holds 89.93 per cent. of the issued share
capital in BIL and the Grand Duchy of Luxembourg holds
a further 9.99 per cent.

B.9 Profit forecast or estimate Not Applicable — No profit forecasts or estimates have
been made in the Base Prospectus.

B.10 Audit report qualifications Not Applicable — No qualifications are contained in any
audit report included in the Base Prospectus.

B.12 Selected historical key financial information®:

Consolidated Income Statement

The table below sets out summary information extracted from the Issuer's audited
income statement for each of the two years ended 31 December 2013 and 31
December 2014:

2 Certain figures as at 31 December 2013 have been restated as more fully described in the Base Prospectus.
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Element Title
31 December 31 December
2013 2014
(in EUR) (in EUR)
INCOME oo, 505,311,969 529,283,239
EXPENSES ... -341,447,361 -338,554,895
Gross operating income.........ccccceeeeevunniee. 163,864,608 190,728,344
Cost of risk and provisions for legal
1T F= L0 o SRR -23,808,187 -26,286,321
Net income before taX.........cccveveeeieeeiennnnns 140,056,421 164,442,023
TaX EXPENSE c.vvviiiiieiieeiiiiii e -25,949,089 -41,927,344
Net INCOME .....cccvveeeieiiiiieee e, 114,107,332 122,514,679
Net income-Group share ............c.coeeeeeee. 114,107,332 122,514,679
Consolidated Balance Sheet Information
The table below sets out summary information extracted from the Issuer's audited
statement of financial position as at 31 December, 2013 and 31 December, 2014:
31 December 31 December
2013 2014
(in EUR) (in EUR)
Assets
Loans and advances to credit institutions 2,590,722,584 2,349,556,202
Loans and advances to customers 10,062,413,490 10,838,506,113
Loans and securities available for sale 5,412,142,732 5,667,750,747
Positive fair value of derivative products 687,957,956 425,057,766
Other assets 936,807,179 1,003,911,664
Total assets 19,690,043,941 20,284,782,492
Liabilities
Amounts due to credit institutions 1,730,245,390 2,009,224,539
Amounts due to customers 12,497,024,699 13,444,133,543
Negative fair value of derivative products 781,982,420 712,019,921
Debt securities 2,684,211,641 2,038,228,226
Subordinated debt 417,553,218 451,200,114
Other liabilities 418,522,541 397,839,436
Shareholders’ equity 1,160,504,032 1,232,136,713
Total liabilities 19,690,043,941 20,284,782,492
Statements of no significant or material adverse change
There has been no significant change in the financial or trading position of the BIL
Group since 31 December 2014 and there has been no material adverse change in the
prospects of the Issuer or the BIL Group since 31 December 2014.
B.13 Events impacting the Not Applicable — There are no recent events particular to
Issuer's solvency the Issuer which are to a material extent relevant to the
evaluation of the Issuer's solvency.
B.14 Dependence upon other Not Applicable - BIL is not dependent upon other group
group entities entities.
B.15 Principal activities BIL operates in the areas of retail banking, private

banking, corporate banking and financial markets in the
major financial centres in Luxembourg, Switzerland,
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Title

Singapore®, Denmark and the Middle East.

B.16 Controlling shareholders Precision Capital S.A. ("Precision Capital") holds 89.93
per cent. of the share capital in Banque Internationale a
Luxembourg and the Grand Duchy of Luxembourg a
further 9.99 per cent.

B.17 Credit ratings The Issuer has been rated A- by Standard & Poor's and

BBB+ by Fitch.

Issuers rated "A-" by Standard & Poor's are considered
to have a strong capacity to meet financial commitments,
but are somewhat susceptible to adverse economic
conditions and change in circumstances.*

Issuers rated “BBB” by Fitch are considered to have
good credit quality. “BBB” ratings indicate that
expectations of default risk are currently low. The
capacity for payment of financial commitments is
considered adequate but adverse business or economic
conditions are more likely to impair this capacity. The
modifiers ‘+’ or ‘=" may be appended to a rating to denote
relative status within categories from ‘AA’ to ‘B’.

Notes issued under the Programme may be rated or
unrated by either of the rating agencies referred to
above. Where a Tranche of Notes is rated, such rating
will not necessarily be the same as the rating assigned to
the Issuer by the relevant rating agency.G

[The Notes [have been/are expected to be] rated [specify
rating(s) of Tranche being issued] by [specify rating
agent(s)].]

[Not Applicable - No ratings have been assigned to the
Notes at the request of or with the co-operation of the
Issuer in the rating process.]

® Please read “Recent Developments” 2015 section on page 175

* Delete the preceding wording in Element B.17 when preparing an issue specific summary
® Delete the preceding wording in Element B.17 when preparing an issue specific summary
® Delete the preceding wording in Element B.17 when preparing an issue specific summary
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Section C — Securities

Element

Title

Ci1

Description of
Securities/ISIN

[Insert for Notes] [The Notes to be issued under the
Programme may be Fixed Rate Notes, Floating Rate
Notes, Zero Coupon Notes, Floating Rate CMS Linked
Notes, Reset Notes, Index Linked Notes, Equity Linked
Notes and Range Accrual Notes or a combination of the
foregoing. Notes may be cash settled or, in the case of
Equity Linked Notes, physically settled.’

[The Notes will be consolidated and form a single series
with  [identify earlier Tranches] on [the Issue
Date/exchange of the temporary Global Note for
interests in the permanent Global Note, which is
expected to occur on or about [date]]

The Notes are [£/€/U.S.$/other] ® [® per cent./Floating
Rate/Reset Notes/Index Linked/Equity Linked/Zero
Coupon/Floating Rate CMS Linked Notes/Range
Accrual Notes.] Notes due @.]

[Insert for Warrants] [The Warrants to be issued under
the Programme may be Index Linked Warrants to which
cash settlement applies or ETF Linked Warrants to
which cash settlement and/or physical settlement
applies.®

The Warrants to be issued under the Programme may
be American Style Warrants or European Style
Warrants. The Warrants to be issued under the
Programme are call or put warrants. °

The Warrants are [Index Linked Warrants/ETF Linked
Warrants] and are [American/European] Style
Warrants. The Warrants are [call/put] warrants.]

[The Warrants will be consolidated and form a single
series with [identify earlier Tranches] on [the Issue
Date.]]

International Securities Identification Number ("ISIN"):
°

C.z2

Currency

[Insert for Notes] [Subject to compliance with all
applicable laws, regulations and directives, Notes may
be issued in any currency agreed between the Issuer
and the relevant Dealer at the time of issue.°

The currency of this Series of Notes is [Pounds Sterling
("£")YEuro ("€")/U.S. dollars ("U.S.$")/Other (®)].]

[Insert for Warrants] [The currency of this Series of
Warrants is Euro ("€").]

C5

Restrictions on
transferability

Not Applicable — There are no restrictions on the free
transferability of the Notes and the Warrants.

C.8

Rights attached to the
Securities, including ranking
and limitations on those

[Insert for Notes] [Notes issued under the Programme
will have terms and conditions relating to, among other
matters:

’ Delete this paragraph when preparing an issue specific summary
8 Delete this paragraph when preparing an issue specific summary
° Delete this paragraph when preparing an issue specific summary
19 pelete this paragraph when preparing an issue specific summary
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Element Title

rights

The rights attached to the Notes include:
Negative pledge

The terms of the Senior Notes contain a negative
pledge provision in which the Issuer shall not create or
have outstanding any mortgage, charge, pledge, lien
(other than a lien arising solely by operation of law in
the ordinary course of business) or other encumbrance
upon, or with respect to, the whole or any part of its
present or future property, assets or revenues to secure
repayment of, or to secure any guarantee of or
indemnity in respect of, any external indebtedness
unless the Notes, Receipts and Coupons are, at the
same time, secured equally and rateably therewith

Events of default

The terms of the Senior Notes will contain, amongst
others, the following events of default:

(@) default is made for more than 14 days (in the
case of interest) or seven days (in the case of
principal) in the payment on the due date of
interest or principal in respect of any of the
Notes;

(b)  the Issuer defaults in performance or observance
of, or compliance with, any of its other obligations
in the Notes which default is incapable of remedy
or which, if capable of remedy, is not remedied
within 21 days after notice of such default shall
have been given to the Fiscal Agent at its
specified office by any Noteholder;

(¢ () any loan or other present or future
indebtedness of the Issuer for or in respect of
moneys borrowed or raised and not being money
deposited with the Issuer or transferred pursuant
to a fiduciary contract within the meaning of the
law of 27 July, 2003, as amended from time to
time, or otherwise borrowed in the ordinary
course of business of the Issuer ("Relevant
Indebtedness") becomes due and payable prior
to its stated maturity otherwise than at the option
of the Issuer, or (ii) the Issuer fails to make any
payment in respect of Relevant Indebtedness on
the due date for such payment as extended by
any originally applicable grace period, or (iii) the
security for any Relevant Indebtedness becomes
enforceable, or (iv) default is made by the Issuer
in making any payment due under any present or
future guarantee and/or indemnity given by it of,
or in respect of, Relevant Indebtedness provided
that the aggregate amount of the Relevant
Indebtedness in respect of which one or more of
the events mentioned in Condition 11(g) have
occurred equals or exceeds U.S.$10,000,000 or
its equivalent (on the basis of the middle spot
rate for the relevant currency against the U.S.
dollar as quoted by any leading Issuer on the day
on which this paragraph operates); and

0013427-0003379 ICM:21449698.9
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Element Title

(d)  events relating to the insolvency or winding up of
the Issuer.

Enforcement
(&  Winding-Up:

The holder of any Subordinated Note may give written
notice to the Fiscal Agent at its specified office that
such Note is due and payable, whereupon the Final
Redemption Amount of such Subordinated Note
together with accrued interest to the date of payment
shall become immediately due and payable if an order
is made or an effective resolution is passed for the
Liquidation of the Issuer in Luxembourg (or such other
jurisdiction in which the Issuer may be organised).

(b)  Non-Payment:

If the Issuer does not make payment for a period of 7
days or more after the due date for the payment of
principal 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
Interest Payment Date, any Noteholder may ask the
relevant authorities to institute proceedings in
Luxembourg (but not elsewhere) in accordance with
Part IV of the Financial Sector Law for the Liquidation of
the Issuer.

Although the relevant authorities may take into account
a request from a Noteholder to institute proceedings in
Luxembourg for the Liquidation of the Issuer, they are
not in any way bound to do so following the receipt of
such a request or on any other basis. In determining
whether to institute any such proceeding against the
Issuer, the relevant authorities will act solely on the
basis of their own discretion and in accordance with
Luxembourg law. Subject to such request from a
Noteholder as described above, a Noteholder shall not
be able to take proceedings for the Liguidation of the
Issuer.

(c)  Breach of Other Obligations:

To the extent permitted by applicable law and by the
terms and conditions of the Subordinated Notes, a
Noteholder may at its discretion institute such
proceedings against the Issuer as it may think fit to
enforce any obligation, condition, undertaking or
provision binding on the Issuer under the Subordinated
Notes or the Coupons (other than any payment
obligation of the Issuer under or arising from the Notes
or the Coupons, including, without limitation, payment
of any principal or interest; provided always that such
Noteholder shall not enforce, and shall not be entitled to
enforce or otherwise claim, against the Issuer any
judgment or other award given in such proceedings that
requires the payment of money by the Issuer, whether
by way of damages or otherwise, except by proving in a
Liquidation of the Issuer).

(d) Other Remedies:

0013427-0003379 ICM:21449698.9

14




Element Title

No remedy against the Issuer other than the institution
of the proceedings referred to under (b) or (c) above
and the proving or claiming in any Liquidation of the
Issuer, shall be available to the Noteholders or the
Couponholders whether for the recovery of amounts
owing in respect of the Subordinated Notes or the
Coupons or in respect of any breach by the Issuer of
any other obligation, condition or provision binding on it
under the Subordinated Notes or the Coupons. This is
without prejudice to any liability of the Issuer vis-a-vis a
Noteholder or Couponholder if and to the extent
damage is caused as a result of gross negligence or
wilful default on the part of the Issuer in performing its
obligations under the relevant terms and conditions.

Meetings

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

Governing law

[English law in respect of Senior Notes, except articles
86 to 94-8 of the Luxembourg law of 10 August, 1915
on commercial companies, as amended, which are
specifically excluded.]

[Luxembourg law in respect of Senior Notes.]
[Luxembourg law in respect of Subordinated Notes.]
Status and Subordination (Ranking)

[Notes may be issued on either a senior or a
subordinated basis. Notes issued on a senior basis
constitute direct, unconditional, unsubordinated and
unsecured obligations of the Issuer and will rank pari
passu among themselves.

Notes issued on a subordinated basis constitute direct,
unsecured and subordinated obligations of the Issuer
and shall at all times rank pari passu and without any
preference among themselves. The rights and claims of
the holders of Subordinated Notes and Coupons
relating to them against the Issuer in respect of such
Notes and related Coupons (including any damages (if
payable)) are subordinated to the claims of Senior
Creditors.]"*

[This Series of Notes is issued on a
[senior/subordinated] basis.]

Taxation

All payments in respect of Notes will be made without
deduction for or on account of withholding taxes
imposed by Luxembourg. In the event that any such
deduction is made, the Issuer will, save in certain

" Delete this paragraph when preparing an issue specific summary.
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Element Title
limited circumstances, be required to pay additional
amounts to cover the amounts so deducted.
[Insert for Warrants][Warrants issued under the
Programme will have terms and conditions relating to,
among other matters:
The rights attached to the Warrants include:
Unscheduled termination and cancellation
The Issuer shall have the right to terminate the
Warrants prior to the settlement date for reasons of
illegality or following certain adjustment or disruption
events. In such case, the amount payable on
termination and cancellation shall be, for each Warrant,
an amount equal to the fair market value of the Warrant
plus any exercise price paid in relation to such Warrant
less all costs incurred by the Issuer or any of its
affiliates in connection with such termination and
cancellation (such amount, the "Early Cancellation
Amount".]
Status (Ranking)
The Warrants constitute unsubordinated and unsecured
obligations of the Issuer and will rank pari passu among
themselves.
Settlement on scheduled settlement date
[[Please also refer to Element C.18.]

C.9 Interest/Redemption [Insert for Notes] [Interest

Notes may or may not bear interest. Interest-bearing
Notes will either bear interest payable at a fixed rate, a
floating rate, reset rate or at a rate calculated by
reference to the performance of the Index.™

[Fixed Rate: The Notes bear interest at the fixed rate of
® per cent. per annum [from their date of issue/from @].
Interest will be paid [annually] in arrear on ® in each
year. The first interest payment will be made on ®. The
yield of the Notes is ® per cent.]

[Floating Rate]/[Floating Rate CMS Linked: The
Notes bear interest at floating rates [from their date of
issue/from @]. Interest will be paid [semi-annually] in
arrear on ® and ® in each year, subject to adjustment
for non-business days. The first interest payment will be
made on ®. The floating rates are calculated by
reference to [specify reference rate for Notes being
issued] [plus/minus] a margin of ® per cent.]

[Index Linked: The "Interest Amount" in respect of an
Interest Period shall be an amount (which may never be
less than zero) calculated by the Calculation Agent
equal to:

€) If an Interest Barrier Event occurs in respect of
such Interest Period:

(Calculation Amount x Coupon Rate x Day Count
Fraction) + Unpaid Interest; or

12 Delete this paragraph when preparing an issue specific summary.
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(b) otherwise, zero.]
"Calculation Amount” means ®.

"Closing Level" means an amount equal to the official
closing level of the Index as published by the index
sponsor.

"Coupon Rate" means @.

"Day Count Fraction" means ®.

"Index" means @.

"Index Level" means the Closing Level of the Index.

"Interest Barrier Event" means if the Index Level in
respect of the Valuation Date relating to the relevant
Interest Period is greater than or equal to the Interest
Barrier Level.

"Interest Barrier Level" is ®.

"Unpaid Interest” means, in respect of an Interest
Period: (a) if Memory Effect applies, the sum of, in
respect of each prior Interest Period for which an
Interest Barrier Event did not occur, subject as provided
below (a "Relevant Period") Interest Amounts that
would have been payable in respect of each principal
amount of Notes equal to the Calculation Amount and
each such Relevant Period if an Interest Barrier Event
had occurred in respect of each such Relevant Period
provided that there shall be excluded from the definition
of Relevant Period any Interest Period already
accounted for in relation to any previous Interest Period
under this definition of Unpaid Interest; or (b) if Memory
Effect does not apply, zero.

"Valuation Date(s)" means ®.

[Equity Linked: The "Interest Amount" in respect of an
Interest Period shall be an amount (which may never be
less than zero) calculated by the Calculation Agent
equal to:

(@) If an Interest Barrier Event occurs in respect of
such Interest Period:

(Calculation Amount x Coupon Rate x Day Count Fraction) + Unpaid Interest
, or

(b) otherwise, zero.]

"Calculation Amount" means ®.

"Coupon Rate" means @.

"Day Count Fraction" means ®.

"Interest Barrier Event" means if the Settlement Price in
respect of the Valuation Date relating to the relevant
Interest Period is greater than or equal to the Interest
Barrier Level.

"Interest Barrier Level" is ®.
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"Settlement Price” means ®.

"Unpaid Interest” means, in respect of an Interest
Period: (a) if Memory Effect applies, the sum of, in
respect of each prior Interest Period for which an
Interest Barrier Event did not occur, subject as provided
below (a "Relevant Period") Interest Amounts that
would have been payable in respect of each principal
amount of Notes equal to the Calculation Amount and
each such Relevant Period if an Interest Barrier Event
had occurred in respect of each such Relevant Period
provided that there shall be excluded from the definition
of Relevant Period any Interest Period already
accounted for in relation to any previous Interest Period
under this definition of Unpaid Interest; or (b) if Memory
Effect does not apply, zero.

"Valuation Date(s)" means @.

[Reset Notes: Each Note will bear interest on its
outstanding nominal amount:

(A) from (and including) the Interest
Commencement Date until (but excluding) the First
Reset Date at the Initial Rate of Interest; and

(B) thereafter, at the rate per annum (expressed as
a percentage) equal to the relevant Reset Rate of
Interest, such interest being payable, in each case, in
arrear on each Interest Payment Date.

The Reset Rate of Interest payable shall be determined
by the Calculation Agent on the relevant Reset
Determination Date.

"First Reset Date means ®.

"Initial Rate of Interest" means ®.
"Interest Commencement Date" means ®.
"Interest Payment Date(s)" means ®.

"Reset Rate of Interest" means the sum of the relevant
Mid-Swap Rate and the Margin.

"Mid-Swap Rate" means ®.
"Margin" means ®.
"Reset Determination Date" means @.]

[The Notes do not bear any interest [and will be offered
and sold at a discount to their nominal amount].]

[Range Accrual Notes: The Notes will bear interest
[from their date of issue/from @] [at the fixed rate of @
per cent. per annum] [at floating rates calculated by
reference to [specify reference rate for Notes being
issued] [plus/minus] a margin of ® per cent], whereby
interest will accrue only on the days in which [Range
Accrual Reference Rate] is (i) equal or greater than
[Lower Range] and (ii) equal or less than [Upper
Range].]

"Lower Range" means @.

"Range Accrual Reference Rate" means ®.
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18




Element

Title

"Upper Range" means ®.
Redemption

The terms under which Notes may be redeemed
(including the maturity date and the price at which they
will be redeemed on the maturity date as well as any
provisions relating to early redemption) will be agreed
between the Issuer and the relevant Dealer at the time
of issue of the relevant Notes.®> Subject to any
purchase and cancellation or early redemption, the
Notes will be redeemed on [®] at [par/® per cent. of
their nominal amount]**.

The Notes may be redeemed early for tax reasons, an
event of default, [illegality or following certain
adjustment or disruption events], [capital
disqualification] at [specify the early redemption price
and any maximum or minimum redemption amounts,
applicable to the Notes being issued.]

Representative of holders

Not Applicable — No representative of the Noteholders
has been appointed by the Issuer.

[Please also refer to Element C.8.]

C.10

Derivative component in the
interest payments

[Insert for Index Linked Notes][Payments of interest in
respect of the Notes will be determined by reference to
the performance of the Index.]

[Insert for Equity Linked Notes][Payments of interest in
respect of the Notes will be determined by reference to
the performance of the Share.]

[Not applicable — There is no derivative component in
the interest payments.]

[Please also refer to Element C.9.]

cl1

Admission to trading on a
regulated market

[Insert for Notes and Warrants] [Notes][Warrants]
issued under the Programme may be listed on the
Luxembourg Stock Exchange and admitted to trading
on the regulated market of the Luxembourg Stock
Exchange or such other stock exchange or market
specified below, or may be issued on an unlisted
basis."

[Application [has been][is expected to be] made by the
Issuer (or on its behalf) for the [Notes][Warrants]to be
admitted to trading on the regulated market of the
Luxembourg Stock Exchange.]

[Not Applicable][The [Notes][Warrants] are not intended
to be admitted to trading on any market.]

C.15

Any underlying which may
affect the value of the
Securities

[Insert for Notes][Not Applicable — There are no
underlying instruments which may affect the value of
the Notes.] [The value of the Notes may be affected by
the performance of [Insert for Index Linked Notes:][the
Index] [Insert for Equity Linked Notes:] [the Shares of a

'3 Delete this paragraph when preparing an issue specific summary.
* This may not be below 100 per cent. of the nominal amount.
'3 Delete this paragraph when preparing an issue specific summary.
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Company]]. [Insert for Warrants] [The amount payable
or deliverable on the Warrants will depend on the value
of the underlying asset.

If the Warrants are terminated prior to the settlement
date for reasons of illegality or following certain
adjustment or disruption events, the Early Cancellation
Amount payable will be determined in accordance with
Element C.8.]

[Insert for Index Linked Warrants] [If the Warrants are
not exercised and terminated prior to the settlement
date, then the cash settlement amount payable on the
settlement date will be determined in accordance with
Element C.18.]

[Insert for ETF Linked Warrants that are physically
settled] [If the Warrants are not exercised and
terminated prior to the settlement date, then the share
amount for each Warrant deliverable on the settlement
date will be determined in accordance with Element
C.18]

[Insert for ETF Linked Warrants that are cash settled or
ETF Linked Warrants that are physically settled where
a Cash Floor applies] [If the Warrants are not exercised
and terminated prior to the settlement date, then the
cash settlement amount payable on the settlement date
will be determined in accordance with Element C.18.
[[Insert for ETF Linked Warrants where a Cash Floor
applies:] and the Warrants will not be physically
settled.]

C.16

The expiration or maturity
date of the derivative
securities — the exercise
date or final reference date

[Insert for Notes] [The maturity date is ®[, subject to
adjustment.]]

[Insert for Warrants] [The exercise date(s) of the Series
of Warrants will be ® and the settlement date of the
Series of Warrants will be ®, subject to adjustment in
accordance with the general conditions of the
Warrants.]

Cc.17

Settlement procedure of
derivative securities

[Insert for Notes] [Notes may be cash or physically
settled]'® [The Notes are [cash] [physically] settled.]

[Insert for Warrants] [The Warrants are [cash settled
/physically settled/cash or, depending on the
performance of the underlying, physically settled].]

[The settlement of the Series of Warrants shall take
place through [Euroclear Bank SA/NV] [and]
[Clearstream Banking, société anonyme.] [The
Warrants are [cash] [or, as further detailed in Element
C.18 below,] [physically] settled.]

C.18

Return on derivative
securities

[Insert for Notes]

[Insert for Index Linked Notes] [Barrier Provisions
applicable. Memory Effect is [not] applicable]

If the Notes have not been redeemed, purchased and
cancelled, the final redemption amount as determined
by the Calculation Agent for each Note will be:

'8 Delete this paragraph when preparing an issue specific summary.
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(A) if the Index Final is greater than or equal to the
Barrier Level:

Calculation Amount x 100%; or

(B) if the Index Final is below the Barrier Level:
Calculation Amount x (Index Final / Index Initial)
"Barrier Level" means ®.

"Calculation Amount" means ®.

"Closing Level" means an amount equal to the official
closing level of the Index as published by the index
sponsor.

"Index" means the Index set out in Element C.20.

"Index Final" means the Index Level as of the Final
Valuation Date.

"Index Initial" means @.
"Index Level" means the Closing Level of the Index.
"Final Valuation Date" means @.

[Insert for Equity Linked Notes] [Barrier Provisions
applicable. Memory Effect is [not] applicable]

If the Notes have not been redeemed, purchased and
cancelled, the final redemption amount as determined
by the Calculation Agent for each Note will be:

(A) if the Share Final is greater than or equal to the
Barrier Level:

Calculation Amount x100%;or

(B) if the Share Final is below the Barrier Level:
Calculation Amount x (Share Final / Share Initial)
"Barrier Level" means ®.

"Calculation Amount" means ®.

"Final Valuation Date" means ®.

"Settlement Price"” means ®.

"Share" means the Share set out in Element C.20.

"Share Final" means the Settlement Price in respect of
the Final Valuation Date.

"Share Initial" means @.

[Insert for Equity Linked Notes] [Reverse Convertible
Notes and Physical Delivery applicable.

If the Notes have not been redeemed, purchased and
cancelled, the Issuer will cause each Note to be
redeemed as follows:

0] if on the Final Valuation Date the Settlement
Price of the Share is greater than or equal to the Strike
Price Barrier, by payment of the Final Redemption
Amount which will be calculated as follows:

Calculation Amount x 100%; or
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(ii) if on the Final Valuation Date the Settlement
Price of the Share is lower than the Strike Price Barrier,
by delivery of the Integral Number of Deliverable
Shares and payment of the Residual Cash Amount, in
each case for value on the Delivery Date.

"Calculation Amount" means ®.
"Delivery Date" means ®.
"Final FX" means ®.

"Final Price" means, the Settlement Price of the Share
on the Final Valuation Date.

"Final Valuation Date" means ®.
"Initial FX" means ®.

"Initial Price" means, the Settlement Price of the Share
on the Initial Valuation Date.

"Initial Valuation Date" means ®.

"Integral Number of Deliverable Shares" means, in
respect of each Note, an integral number of Shares
equal to the Number of Deliverable Shares rounded
downwards to the nearest integral number.

"Number of Deliverable Shares" means, in respect of
each Note, a number of Shares equal to (i) the
Calculation Amount multiplied by the Initial FX (if any)
divided by (ii) the Strike Price of the Share, subject to
the Physical Delivery Rounding Convention.

"Residual Cash Amount” means an amount equal to:
the Residual Number of Deliverable Shares multiplied
by the Final Price divided by the Final FX (if any),
rounded to the nearest second decimal and with 0.005
rounded upwards.

"Residual Number of Deliverable Shares" means a
number of Shares (or part thereof) equal to (i) the
Number of Deliverable Shares minus (ii) the Integral
Number of Deliverable Shares.

"Settlement Price” means ®.
"Share" means the Share set out in Element C.20.
"Strike Price" means ®.

"Strike Price Barrier" means @ per cent. multiplied by
the Strike Price.

[Insert for Warrants] [If the Warrants are terminated and
cancelled prior to the settlement date, the Early
Cancellation Amount will be determined in accordance
with Element C.8.]

[Insert for Index Linked Warrants]: [If the Warrants have
not already been exercised and settled, the cash
settlement amount as determined by the Calculation
Agent for each Warrant payable on the settlement date
will be:

IndexFinal 3
IndexInitial
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provided that the cash settlement amount shall not be
less than zero.

"Calculation Agent" means ®.
"Final Valuation Date" means @.
"Index" means the Index set out in Element C.20.

"Index Final" means the official closing level of the
Index on the Final Valuation Date, subject to
adjustment in accordance with the general conditions of
the Warrants.

"Index Initial" means the official closing level of the
Index on the Initial Valuation Date, subject to
adjustment in accordance with the general conditions of
the Warrants.

"Initial Valuation Date" means ®.

For the purposes of the above, each Warrant shall be
deemed to have a Notional Amount and the Calculation
Agent shall multiply such Notional Amount by the
amount determined in accordance with the formula
above for the purpose of determining the cash
settlement amount due in respect of such Warrant.

"Notional Amount” means @.]

[Insert for Call ETF Linked Warrants where Cash
Settlement is applicable]: [If the Warrants have not
already been exercised and settled, the cash settlement
amount as determined by the Calculation Agent for
each Warrant payable on the settlement date will be:

Final Price

ClosingPrice

provided that the cash settlement amount shall not be
less than zero.

"Calculation Agent" means @.

"Closing Price" means the official closing price of the
ETF Share quoted on the Exchange on the Initial
Valuation Date as determined by or on behalf of the
Calculation Agent.

"ETF Share" means the ETF Share set out in Element
C.20.

"Final Valuation Date" means ®.

"Final Price" means the official closing price of the ETF
Share quoted on the Exchange on the Final Valuation
Date as determined by or on behalf of the Calculation
Agent.

"Initial Valuation Date" means ®.

For the purposes of the above, each Warrant shall be
deemed to have a Notional Amount and the Calculation
Agent shall multiply such Notional Amount by the
amount determined in accordance with the formula
above for the purpose of determining the cash
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settlement amount due in respect of such Warrant.
"Notional Amount" means @.]

[Insert for Put ETF Linked Warrants where Cash
Settlement is applicable]: [If the Warrants have not
already been exercised and settled, the cash settlement
amount as determined by the Calculation Agent for
each Warrant payable on the settlement date will be:

StrikePrice—Final Price

ClosingPrice

"Calculation Agent" means ®.

"Closing Price” means the official closing price of the
ETF Share quoted on the Exchange on the Initial
Valuation Date as determined by or on behalf of the
Calculation Agent.

"ETF Share" means the ETF Share set out in Element
C.20.

"Final Valuation Date" means ®.

"Final Price" means the official closing price of the ETF
Share quoted on the Exchange on the Final Valuation
Date as determined by or on behalf of the Calculation
Agent.

"Initial Valuation Date" means ®. For the purposes of
the above, each Warrant shall be deemed to have a
Notional Amount and the Calculation Agent shall
multiply such Notional Amount by the amount
determined in accordance with the formula above for
the purpose of determining the cash settlement amount
due in respect of such Warrant.

"Notional Amount" means ®.
"Strike Price” means @.]

[Insert for ETF Linked Warrants where Physical
Settlement is applicable and Cash Floor is not
applicable]: [If the Warrants have not already been
exercised and settled, the share amount for each
Warrant deliverable on the settlement date will be:

1
Parity

"Calculation Agent" means ®.

"Closing Price” means the official closing price of the
ETF Share quoted on the Exchange on the Initial
Valuation Date as determined by or on behalf of the
Calculation Agent.

"ETF Share" means the ETF Share set out in Element
C.20.

"Exchange" means ®.
"Initial Valuation Date" means @.
"Issue Price" means @.

"Parity" is the number of Warrants required for the
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delivery of one ETF Share to the relevant
Warrantholder and will be calculated in accordance with
the following formula:

Underlying Option Price (expressed as
percentage) multiplied by the Closing Price
divided by the Issue Price.

"Underlying Option Price" is the price of the underlying
option as determined by the Calculation Agent as of the
Initial Valuation Date using a market standard valuation
model.]

Insert for ETF Linked Warrants where Physical
Settlement and Cash Floor are applicable]: [If the
Warrants have not already been exercised and settled,
a cash settlement amount of [®] (the “cash settlement
amount”) shall be paid on the settlement date. If the
Warrants are otherwise exercised and provided that the
Underlying Performance of the ETF Share is greater
than the Cash Floor Barrier Level, the share amount for
each Warrant deliverable on the settlement date will be:

1
Parity

If the Underlying Performance is less than or equal to
the Cash Floor Barrier Level, then the cash settlement
amount shall be paid instead of delivery of the share
amount.

"Calculation Agent" means ®.
"Cash Floor Barrier Level" means ®.

"Closing Price" means the official closing price of the
ETF Share quoted on the Exchange on the Initial
Valuation Date as determined by or on behalf of the
Calculation Agent.

"ETF Share" means the ETF Share set out in Element
C.20.

"Exchange" means @.
"Exercise Price" means @.

"Final Closing Price" means the official closing price of
the ETF Share quoted on the Exchange on exercise
date as determined by or on behalf of the Calculation
Agent.

"Initial Valuation Date" means ®.
"Issue Price" means ®.

"Parity" is the number of Warrants required for the
delivery of one ETF Share to the relevant
Warrantholder and will be calculated in accordance with
the following formula:

Underlying Option Price (expressed as
percentage) multiplied by the Closing Price
divided by the Issue Price.

"Underlying Option Price" is the price of the underlying
option as determined by the Calculation Agent as of the
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Initial Valuation Date using a market standard valuation
model.

"Underlying Performance" means an amount expressed
as a percentage determined by the Calculation Agent to
be equal to the official closing price of the ETF Share
quoted on the Exchange on the exercise date divided
by the Exercise Price]

C.19

Exercise price/final
reference price of the
underlying

[Insert for Notes] [Insert the relevant exercise price or
final reference price of the relevant underlying]

[Insert for Index Linked Warrants] [Index Final will be
determined on the Final Valuation Date as set out in
Element C.18.]

[Insert for ETF Linked Warrants that are cash settled]
[Final Price will be determined on the Final Valuation
Date as set out in Element C.18

[Insert for ETF Linked Warrants that are physically
settled] [The Exercise Price and the Parity will be
determined on the Initial Valuation Date as set out in
Element C.18]

C.20

Underlying

[Insert for Notes] [Insert for Index Linked Notes] [The
underlying of the Notes is [insert relevant Index and
information on such index may be found on [insert
relevant website, etc.]

[Insert for Equity Linked Notes][The underlying of the
Notes is [insert the relevant Share Company and
information on such Share Company may be found on
[insert relevant website, etc.]

[Insert for Index Linked Warrants] [The underlying asset
of each Series of Warrants will be ® (the "Index").]

[Insert for ETF Linked Warrants] [The underlying asset
of each Series of Warrants will be ® (the "ETF Share")
issued by @ (the "ETF Issuer").]

Section D — Risks

Element

Title

D.2

Key risks regarding the
Issuer

In purchasing Notes or Warrants, investors assume the
risk that the Issuer may become insolvent or otherwise
be unable to make all payments due in respect of the
Notes or Warrants. There is a wide range of factors
which individually or together could result in the Issuer
becoming unable to make all payments due in respect
of the Notes or Warrants. It is not possible to identify all
such factors or to determine which factors are most
likely to occur, as the Issuer may not be aware of all
relevant factors and certain factors which it currently
deems not to be material may become material as a
result of the occurrence of events outside the Issuer's
control. The Issuer has identified a number of key risk
factors which could materially adversely affect its
business and ability to make payments due under the
Notes or Warrants. These key risk factors include:

. Credit risk: the creditworthiness of its customers
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and counterparties;

Market risk: the risks linked to the fluctuations of
market prices;

Operational risk: the risk of financial or non-
financial impact resulting from inadequate or
failed internal processes or systems, from
people's failings or from external events;

Soundness of other financial institutions -
counterparty risk: its exposure to counterparties
in the financial services industry arising through
trading, lending, deposit-taking, clearance and
settlement and numerous other activities and
relationships, including hedging and other risk
management strategies utilised by the Issuer;

Liquidity risk: the risk that the Issuer continues to
hold sufficient funds to meet its contracted and
contingent commitments to customers and
counterparties;

Regulatory risk: substantial regulation and
regulatory oversight in the jurisdictions in which it
operates, together with future regulatory
developments, including changes to accounting
standards and the amount of regulatory capital
required to support the risk, fiscal and other
policies that are adopted by the various
regulatory authorities of the European Union,
foreign governments and international agencies;

Uncertain economic conditions: the level of
banking, finance and financial services required
by its customers which is heavily dependent on
customer confidence, market interest rates and
other factors that affect the economy;

Competition: strong competition across all its
markets from local and international financial
institutions including banks, building societies, life
insurance companies and mutual insurance
organisations.

D.3

Key risks regarding the
Securities

[Insert for Notes] There are also risks associated with
the Notes, including a range of market risks, as
follows:"’

[in the event of the insolvency of the Issuer or if it
is otherwise unable or unwilling to repay the
Notes when repayment falls due, an investor may
lose all or part of his investment in the Notes.]

if the Issuer has the right to redeem any Notes at
its option, this may limit the market value of the
Notes concerned and an investor may not be
able to reinvest the redemption proceeds to
achieve a similar effective return;

if the Issuer has the right to convert the interest
rate on any Notes from a fixed rate to a floating
rate, or vice versa, this may affect the secondary

7 Delete such of the following bullet points as are not applicable when preparing an issue specific summary.
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market and the market value of the Notes
concerned;

Notes which are issued at a substantial discount
or premium may experience price volatility in
response to changes in market interest rates;

[an investor in Subordinated Notes assumes an
enhanced risk of loss in the event of the Issuer's
insolvency as the Issuer's obligations under
Subordinated Notes are unsecured and
subordinated and will rank junior to the claims of
creditors in respect of unsubordinated obligations
and certain other subordinated obligations (as
described in “Terms and Conditions of the
Subordinated Notes”)

the Subordinated Notes may be redeemed prior
to maturity;

the Subordinated Notes have limited remedies
for non-payment;

there is no restriction on the amount or type of
further instruments or indebtedness that the
Issuer may issue, incur or guarantee;]

the conditions of the Notes may be modified
without the consent of the holder in certain
circumstances;

regulatory action in the event of a failure of the
Issuer could materially adversely affect the value
of the Notes and/or Warrants;

the holder may not receive payment of the full
amounts due in respect of the Notes as a result
of amounts being withheld by the Issuer in order
to comply with applicable law;

investors are exposed to the risk of changes in
law or regulation affecting the value of Notes held
by them;

there may be no or only limited secondary market
in the Notes and this would adversely affect the
value at which an investor could sell his Notes;

the value of an investor's investment may be
adversely affected by exchange rate movements
where the Notes are not denominated in the
investor's own currency;

any credit rating assigned to the Notes may not
adequately reflect all the risks associated with an
investment in the Notes;

market disruption and adjustment provisions may
affect the value and liquidity of the Notes as well
as postpone the due dates for certain payments;
and

the occurrence of a settlement disruption event
may lead to a delayed and/or reduced share

0013427-0003379 ICM:21449698.9

28




Element

Title

amount or Early Redemption Amount, as the
case may be, in respect of the Notes and in
certain circumstances may even be zero. In this
case, a Noteholders could lose up to all of its
investment in the Notes.

D.6

Risk warning

[Insert for Notes] There are also risks associated with
the Notes, including a range of market risks, as
follows:*®

[In the event of the insolvency of the Issuer or if it
is otherwise unable or unwilling to repay the
Notes when repayment falls due, an investor may
lose all or part of his investment in the Notes.]

if the Issuer has the right to redeem any Notes at
its option, this may limit the market value of the
Notes concerned and an investor may not be
able to reinvest the redemption proceeds to
achieve a similar effective return;

if the Issuer has the right to convert the interest
rate on any Notes from a fixed rate to a floating
rate, or vice versa, this may affect the secondary
market and the market value of the Notes
concerned;

Notes which are issued at a substantial discount
or premium may experience price volatility in
response to changes in market interest rates;

[an investor in Subordinated Notes assumes an
enhanced risk of loss in the event of the Issuer's
insolvency as the Issuer’'s obligations under
Subordinated Notes are unsecured and
subordinated and will rank junior to the claims of
creditors in respect of unsubordinated obligations
and certain other subordinated obligations (as
described in “Terms and Conditions of the
Subordinated Notes”)

the Subordinated Notes may be redeemed prior
to maturity;

the Subordinated Notes have limited remedies
for non-payment;

there is no restriction on the amount or type of
further instruments or indebtedness that the
Issuer may issue, incur or guarantee;]

the conditions of the Notes may be modified
without the consent of the holder in certain
circumstances;

regulatory action in the event of a failure of the
Issuer could materially adversely affect the value
of the Notes and/or Warrants;

the holder may not receive payment of the full
amounts due in respect of the Notes as a result
of amounts being withheld by the Issuer in order

'8 Delete such of the following bullet points as are not applicable when preparing an issue specific summary.
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to comply with applicable law;

° investors are exposed to the risk of changes in
law or regulation affecting the value of Notes held
by them;

. there may be no or only limited secondary market

in the Notes and this would adversely affect the
value at which an investor could sell his Notes;

° the value of an investor's investment may be
adversely affected by exchange rate movements
where the Notes are not denominated in the
investor's own currency;

. any credit rating assigned to the Notes may not
adequately reflect all the risks associated with an
investment in the Notes;

. market disruption and adjustment provisions may
affect the value and liquidity of the Notes as well
as postpone the due dates for certain payments;
and

) the occurrence of a settlement disruption event
may lead to a delayed and/or reduced share
amount or Early Redemption Amount, as the
case may be, in respect of the Notes and in
certain circumstances may even be zero. In this
case, a Noteholders could lose up to all of its
investment in the Notes.

. [certain Notes have highly complex structures
and are most suitable as investment for
sophisticated investors, as such Notes may
involve a higher degree of risk. The market value
and return on these Notes are usually more
volatile

. Notes will not represent a claim against any
underlying reference amount.]

[Insert for Warrants] [There are no events of default in
relation to the Warrants and if the Issuer defaults on
any obligation under the Warrants, Warrantholders will
have no right to declare all of the remaining obligations
of the Issuer to be immediately due and payable or
deliverable, as the case may be.

A postponement of valuation or determination due to a
market disruption event or a disrupted day or certain
extraordinary events affecting the underlying asset to
which the Warrants are linked may have an adverse
effect on the value of the Warrants.

There will be a time lag between the time a
Warrantholder gives instructions to exercise and the
time the applicable cash settlement amount or share
amount, as the case may be, relating to such exercise
is determined, and such time lag could decrease the
cash settlement amount or share amount, as the case
may be.

Warrantholders may have to tender a certain number of
Warrants at any one time in order to exercise the
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Warrants and Warrantholders with fewer Warrants will
either have to sell or purchase additional Warrants,
incurring transaction costs, in order to realise their
investment.]

[Insert for American Style Warrants][The number of
American style Warrants exercisable on any date other
than the expiration date may be limited to a maximum
number.]

[Insert for Index Linked Warrants] [A Warrantholder may
not receive the cash settlement amount relating to a
Warrant if it fails to deliver the required notice.

Factors affecting the performance of the Index may
adversely affect the value of the Warrants and returns
on the Warrants do not reflect a direct investment in
underlying shares or other assets comprising the Index.

A change in the composition or discontinuance of the
Index and/or the substitution of the Index with a
successor Index could adversely affect the market
value of the Index.

The Warrants are not sponsored, endorsed, sold, or
promoted by the sponsor of such Index. No
representation is made by the sponsor of the Index on
the results obtained from the use of such Index, the
levels of such Index at any time on any day or the
advisability of investing in the Warrants linked to such
Index. The sponsor of the Index has no obligation to
advise any person of any error in such Index and
neither the Index nor the sponsor thereof is liable for
any such errors. The Issuer and the Issuer's affiliates
are not liable to the Warrantholders for any actions or
omissions of the sponsor of the Index, the accuracy,
completeness, and timeliness of any information
concerning such Index, the performance of such Index,
any data included in or omitted from such Index or use
thereof in connection with the Warrants.]

[Insert for ETF Linked Warrants that are cash settled] [A
Warrantholder may not receive the cash settlement
amount relating to a Warrant if it fails to deliver the
required notice.

No issuer of the ETF Share will have participated in
establishing the terms of the Warrants and factors
affecting the performance of the ETF Share may
adversely affect the value of the Warrants.
Warrantholders have no claim against the issuer of the
ETF Share or recourse to the ETF Share.

Adjustments to the condition of the Warrants made by
the Calculation Agent following the occurrence of
potential adjustment events or additional disruption
events affecting the ETF Share may have an adverse
effect on the value of the Warrants.]

[Insert for ETF Linked Warrants that are physically
settled] [A Warrantholder may not receive the share
amount relating to a Warrant if it fails to deliver the
required notice and pay the Exercise Price and
Warrantholder expenses relating to such Warrant.
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The occurrence of a settlement disruption event may
lead to a delayed and/or reduced share amount or Early
Cancellation Amount, as the case may be, in respect of
the Warrants and in certain circumstances may even be
zero. In this case, a Warrantholder could lose up to all
of its investment in the Warrants.

No issuer of the ETF Share will have participated in
establishing the terms of the Warrants and factors
affecting the performance of the ETF Share may
adversely affect the value of the Warrants.
Warrantholders have no claim against the issuer of the
ETF Share or recourse to the ETF Share.

Adjustments to the condition of the Warrants made by
the Calculation Agent following the occurrence of
potential adjustment events or additional disruption
events affecting the ETF Share may have an adverse
effect on the value of the Warrants.]

[Insert for Warrants/Notes] [Investors may lose all or a
substantial portion of their investment. The
Warrants/Notes are designed for specific investment
objectives or strategies and, therefore, have a more
limited secondary market and may experience more
price volatility. Warrant/Noteholders may not be able to
sell the Warrants/Notes readily or at prices that will
enable them to realise their anticipated yield. No
investor should purchase the Warrants/Notes unless
such investor understands and is able to bear the risk
that the Warrants/Notes may not be readily saleable,
that the value of such Warrants/Notes will fluctuate over
time, that such fluctuations may be significant and that
such investor may lose all or a substantial portion of the
purchase price of the Warrants/Notes.]

Section E - Offer

Element

Title

E.2b

Use of proceeds

The net proceeds from each issue of Notes or Warrants
will be applied by the Issuer for its general corporate
purposes, which include making a profit, and may also
be applied for particular uses, as determined by the
issuer.

The net proceeds from each issue of [Notes][Warrants]
will be applied by the Issuer for its general corporate
purposes, which include making a profit [and [ ]].

E.3

Terms and conditions of the
offer

Under the programme, the Notes or Warrants may be
offered to the public in a Non-exempt Offer in Belgium,
France, Denmark or Luxembourg.

The terms and conditions of each offer of Notes or
Warrants will be determined by agreement between the
Issuer and the relevant Dealers at the time of issue. An
Investor intending to acquire or acquiring any Notes or
Warrants in a Non-exempt Offer from an Authorised
Offeror will do so, and offers and sales of such Notes or

9 Delete this paragraph when preparing an issue specific summary.
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Warrants to an Investor by such Authorised Offeror will
be made, in accordance with any terms and other
arrangements in place between such Authorised Offeror
and such Investor includinog as to price, allocations and
settlement arrangements.’

[Not Applicable — the [Notes][Warrants] are issued in
denominations or total consideration of at least
€100,000 (or its equivalent in any other currency).]

[This issue of [Notes][Warrants] is being offered in a
Non-exempt Offer in [specify particular country/ies].

The issue price of the [Notes][Warrants] is ® per cent.
of their nominal amount.

[Summarise any public offer, by reference to
paragraphs [11viii] and [12] of Part B of the Final Terms.
Offer Period is @ until ®. Offer Price is @.]

E.4

Interest of natural and legal
persons involved in the
issue/offer

The relevant Dealers may be paid fees in relation to any
issue of Notes or Warrants under the Programme. Any
such Dealer and its affiliates may also have engaged,
and may in the future engage, in investment banking
and/or commercial banking transactions with, and may
perform other services for, the Issuer and its affiliates in
the ordinary course of business.?

The [Dealers/Managers] will be paid aggregate
commissions equal to ® per cent. of the nominal
amount of the [Notes][Warrants]. Any [Dealer/Manager]
and its affiliates may also have engaged, and may in
the future engage, in investment banking and/or
commercial banking transactions with, and may perform
other services for, the Issuer and its respective affiliates
in the ordinary course of business.

[Other than as mentioned above,[ and save for ®,] so
far as the Issuer is aware, no person involved in the
issue of the [Notes][Warrants] has an interest material
to the offer, including conflicting interests.]

E.7

Expenses charged to the
investor by the Issuer

[Insert for Notes and Warrants] [[Not Applicable — No
expenses will be charged to investors by the Issuer.]

 Delete this paragraph when preparing an issue specific summary.
% Delete this paragraph when preparing an issue specific summary.
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OVERVIEW OF THE PROGRAMME

The following overview does not purport to be complete and is taken from, and is qualified in its
entirety by, the remainder of Base Prospectus and, in relation to the terms and conditions of any
particular tranche of Notes or Warrants, the applicable final terms (or, in the case of Exempt Notes or
Exempt Warrants, the applicable pricing supplement). The Issuer and any relevant Dealer may agree
that Notes or Warrants shall be issued in a form other than that contemplated in the terms and
conditions, in which event, in the case of Notes or Warrants other than Exempt Notes or Exempt
Warrants and, if appropriate, a supplement to the Base Prospectus or a new Base Prospectus will be
published.

This overview constitutes a general description of the Programme for the purposes of Article
22.5(3) of Commission Regulation (EC) No 809/2004 implementing the Prospectus Directive (the
"Prospectus Regulation™).

Words and expressions defined in "Form of the Notes", "Terms and Conditions of the Senior
Notes" and "Terms and Conditions of the Subordinated Notes" shall have the same meanings in this
overview.

Information relating to the Issuer:

BIL's main business activities cover the fields of commercial banking, private banking, financial
banking, asset management and investment fund administration services.

BIL was incorporated in Luxembourg on 8 March 1856 in the form of a société anonyme
(limited liability company), governed by Luxembourg law. Its registered office is located at 69, route
d'Esch, Luxembourg, L-1470 Luxembourg, telephone number +352 45901. BIL is registered in the
Luxembourg Register of Commerce and Companies under number B-6307.

BIL's duration is unlimited.

The objects of BIL are to undertake all banking and financial operations of whatsoever kind,
and, inter alia, to accept deposits from the public or any other person or institutions and to grant credit
for its own account. It may also undertake all activities reserved for investment firms and to other
professionals in the financial sector and all financial, administrative, management and advisory
operations directly or indirectly related to its activities. It may establish subsidiaries, branches and
agencies in or outside Luxembourg and participate in all financial, commercial and industrial
operations.

Information relating to the Programme:

Issuer: Banque Internationale a Luxembourg, société anonyme

Description: Programme for the issue of Euro Medium Term Notes and
Warrants.

Size: Up to €10,000,000,000 (or the equivalent in other

currencies at the date of issue) aggregate nominal amount
of Notes outstanding at any one time.

Arranger: Goldman Sachs International

Dealers: BNP Paribas
Crédit Agricole Corporate and Investment Bank
Citigroup Global Markets Limited
Commerzbank Aktiengesellschaft
Credit Suisse Securities (Europe) Limited
Banque Internationale a Luxembourg, société anonyme
Goldman Sachs International
J.P. Morgan Securities plc
Merrill Lynch International
Mitsubishi UFJ Securities International plc
Morgan Stanley & Co. International plc
Nomura International plc
UBS Limited

The Issuer may from time to time terminate the
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Information Relating to the Notes:

Fiscal Agent:

Method of Issue:

Issue Price:

Form of Notes:

Clearing Systems:

Initial Delivery of Senior Notes:
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appointment of any dealer under the Programme or
appoint additional dealers either in respect of one or more
Tranches of Notes or Warrants or in respect of the whole
Programme.

Banque Internationale a Luxembourg, société anonyme.

The Notes will be issued on a syndicated or non-
syndicated basis. The Notes will be issued in series (each
a "Series") having one or more issue dates and on terms
otherwise identical (or identical other than in respect of the
first payment of interest), the Notes of each Series being
intended to be interchangeable with all other Notes of that
Series. Each Series may be issued in tranches (each a
"Tranche") on the same or different issue dates. The
specific terms of each Tranche (which will be
supplemented, where necessary, with supplemental terms
and conditions and, save in respect of the issue date,
issue price, first payment of interest and nominal amount
of the Tranche, will be identical to the terms of other
Tranches of the same Series) will be set out in the relevant
Final Terms (the "Final Terms") or in the case of Exempt
Notes the relevant Pricing Supplement (the “Pricing
Supplement”).

Notes may be issued on a fully-paid or, in the case of
Exempt Notes, a partly-paid basis and at an issue price
which is at par or at a discount to, or premium over, par.

The Notes may be issued in bearer form only ("Bearer
Notes"), in bearer form exchangeable for Registered Notes
("Exchangeable Bearer Notes") or in registered form only
("Registered Notes"). Each Tranche of Bearer Notes and
Exchangeable Bearer Notes will initially be represented by
a temporary Global Note if (i) definitive Notes are to be
made available to Noteholders following the expiry of 40
days after their issue date or (ii) such Notes have an initial
maturity of more than one year and are being issued in
compliance with the D Rules (as defined in "Selling
Restrictions"), otherwise such Tranche will be represented
by a permanent Global Note. Registered Notes will be
represented by Registered Note Certificates, one
Registered Note Certificate being issued in respect of each
Noteholder's entire holding of Registered Notes of one
Series. Registered Note Certificates that are registered in
the name of a nominee for one or more clearing systems
are referred to as "Registered Note Global Certificates".

Clearstream, Luxembourg, Euroclear and, in relation to
any Tranche, such other clearing system as may be
agreed between the Issuer and the relevant Dealer.

On or before the issue date for each Tranche, if the
relevant Global Note is a NGN or the relevant Registered
Note Global Certificate is held under the NSS, the Global
Note or the Registered Note Global Certificate will be
delivered to a Common Safekeeper for Euroclear and
Clearstream, Luxembourg. On or before the issue date for
each Tranche, if the relevant Global Note is a CGN or the
relevant Registered Note Global Certificate is not held
under the NSS, (i) the Global Note representing Bearer
Notes or Exchangeable Bearer Notes or (ii) the Registered
Note Global Certificate representing Registered Notes may
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(or, in the case of Notes listed on the Official List of the
Luxembourg Stock Exchange, shall) be deposited with a
common depositary for Euroclear and Clearstream,
Luxembourg. Global Notes or Registered Note Global
Certificates relating to Notes may also be deposited with
any other clearing system or may be delivered outside any
clearing system provided that, save in the case of delivery
to Euroclear France, the method of such delivery has been
agreed in advance by the Issuer and the relevant Dealer.
Registered Notes that are to be credited to one or more
clearing systems on issue will be registered in the name of
nominees or a common nominee for such clearing
systems.

On or before the issue date for each Tranche, the Global
Note representing Bearer Notes or Exchangeable Bearer
Notes or the Registered Note Certificate representing
Registered Notes may be deposited with a common
depositary for Euroclear and Clearstream, Luxembourg.
Global Notes or Registered Note Certificates may also be
deposited with any other clearing system or may be
delivered outside any clearing system provided that, save
in the case of delivery to Euroclear France, the method of
such delivery has been agreed in advance by the Issuer
and the relevant Dealer. Registered Notes that are to be
credited to one or more clearing systems on issue will be
registered in the name of nominees or a common nominee
for such clearing systems.

Subject to compliance with all relevant laws, regulations
and directives, Notes may be issued in any currency
agreed between the Issuer and the relevant Dealers.

Subject to compliance with all relevant laws, regulations
and directives, Senior Notes and Subordinated Notes may
have any maturity that is one month or greater and in the
case of Subordinated Notes that are to constitute tier 2
capital, they will have a maturity that is five years or
greater.

Under the Luxembourg Law dated 10 July, 2005 relating to
prospectuses for securities, as amended which
implements the Prospectus Directive, prospectuses
relating to money market instruments having a maturity at
issue of less than 12 months and complying also with the
definition of securities are not subject to the approval
provisions of Part Il of such law.

The relevant Final Terms (or, in the case of Exempt Notes,
Pricing Supplement) may provide that certain Notes may
be redenominated in Euro. If so, the wording of the
redenomination clause will be set out in the relevant Final
Terms (or, in the case of Exempt Notes, Pricing
Supplement).

The Notes will be issued in such denominations as may be
agreed between the Issuer and the relevant Dealer save
that the minimum denomination of each Note will be such
amount as may be allowed or required from time to time by
the relevant central bank (or equivalent body) or any laws
or regulations applicable to the relevant Specified
Currency, and save that the minimum denomination of
EITHER: each Note will be €1,000 (or, if the Notes are
denominated in a currency other than euro, the equivalent
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amount in such currency)).

See Element C.8 of "Summary of the Programme" for a
description of certain terms and conditions applicable to all
Notes issued under the programme.

Fixed interest will be payable in arrear on the date or dates
in each year specified in the relevant Final Terms (or, in
the case of Exempt Notes, Pricing Supplement).

Reset Notes will bear interest: (a) prior to the First Reset
Date, at the Initial Rate of Interest; and (b) thereafter, on
the basis of the Mid-Swap Rate plus the Margin, reset at
specified intervals, all as set out in the applicable Final
Terms (or, in the case of Exempt Notes, Pricing
Supplement).

Floating Rate Notes will bear interest determined
separately for each Series as follows:

0] on the same basis as the floating rate under a
notional interest rate swap transaction in the
relevant Specified Currency governed by an
agreement incorporating the 2006 ISDA
Definitions published by the International
Swaps and Derivatives Association, Inc. or

(i) on the basis of the reference rate set out in
the applicable Final Terms (or, in the case of
Exempt Notes, Pricing Supplement).

The margin (if any) relating to such floating rate will be
agreed between the Issuer and the relevant Dealer for
each Series of Floating Rate Notes.

Floating Rate Notes may also have a maximum interest
rate, a minimum interest rate or both.

Interest on Floating Rate Notes in respect of each Interest
Period, as agreed prior to issue by the Issuer and the
relevant Dealer, will be payable on such Interest Payment
Dates, and will be calculated on the basis of such Day
Count Fraction, as may be agreed between the Issuer and
the relevant Dealer.

Zero Coupon Notes may be issued at their nominal
amount or at a discount to it and will not bear interest.

Payments of interest and principal in respect of Index
Linked Notes and payments in respect of Equity Linked
Notes will be calculated by reference to such index, share
and/or formula or such other factor as indicated in the
applicable Final Terms (or in the case of Exempt Notes,
Pricing Supplement).

In respect of Index Linked Notes, the underlying may not
be an Index composed by the Issuer or any legal entity
belonging to the same group, nor an Index provided by a
legal entity or a natural person acting in association with,
or on behalf of, the Issuer.

In respect of Equity Linked Notes, notes falling under
Article 17 of Commission Regulation (EC) No 809/2004
(the "Prospectus Regulation") may not be issued under
this Base Prospectus.

The Issuer may issue Exempt Notes which are Dual
Currency Notes, Partly Paid Notes or Notes redeemable in
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one or more instalments.

Dual Currency Notes: Payments (whether in respect of
principal or interest and whether at maturity or otherwise)
in respect of Dual Currency Notes will be made in such
currencies, and based on such rates of exchange, as the
Issuer and the relevant Dealer may agree.

Partly Paid Notes: The Issuer may issue Notes in respect
of which the issue price is paid in separate instalments in
such amounts and on such dates as the Issuer and the
relevant Dealer may agree.

Notes redeemable in instalments: The Issuer may issue
Notes which may be redeemed in separate instalments in
such amounts and on such dates as the Issuer and the
relevant Dealer may agree.

THE ISSUER MAY AGREE WITH ANY DEALER THAT
EXEMPT NOTES MAY BE ISSUED IN A FORM NOT
CONTEMPLATED BY THE TERMS AND CONDITIONS
OF THE NOTES, IN WHICH EVENT THE RELEVANT
PROVISIONS WILL BE INCLUDED IN THE
APPLICABLE PRICING SUPPLEMENT.

The length of the interest periods for the Notes the
applicable interest rate or its method of calculation may
differ from time to time or be constant for any Series.
Notes may have a maximum interest rate, a minimum
interest rate, or both. The use of interest accrual periods
permits the Notes to bear interest at different rates in the
same interest period. All such information will be set out in
the relevant Final Terms (or, in the case of Exempt Notes,
Pricing Supplement).

In the case of Senior Notes, the applicable Final Terms
(or, in the case of Exempt Notes, the applicable Pricing
Supplement) will indicate either that the relevant Notes
cannot be redeemed prior to their stated maturity (other
than in the case of Exempt Notes in specified instalments,
if applicable, or for taxation reasons or following an Event
of Default) or that such Notes will be redeemable at the
option of the Issuer and/or the Noteholders upon giving
notice to the Noteholders or the Issuer, as the case may
be, on a date or dates specified prior to such stated
maturity and at a price or prices and on such other terms
as may be agreed between the Issuer and the relevant
Dealer.

In the case of Subordinated Notes, the applicable Final
Terms (or, in the case of Exempt Notes, the applicable
Pricing Supplement) will indicate whether such Notes will
be redeemable at the option of the Issuer or not and they
shall be redeemable for taxation reasons or upon the
occurrence of a Capital Event and upon giving notice to
the Noteholders, on a date or dates specified prior to such
stated maturity and at a price or prices and on such other
terms as may be agreed between the Issuer and the
relevant Dealer.

The relevant Pricing Supplement issued in respect of each
issue of Notes that are redeemable in two or more
instalments will set out the dates on which, and the
amounts in which, such Notes may be redeemed.

The relevant Final Terms (or, in the case of Exempt Notes,
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Pricing Supplement) issued in respect of each issue of
Notes will state whether such Notes may be redeemed
prior to their stated maturity at the option of the Issuer
(either in whole or in part) and, in the case of Senior Notes
only, at the option of the holders, and if so the terms
applicable to such redemption. Such redemption will be
subject to the prior approval of the CSSF for Subordinated
Notes and subject also to certain conditions.

Senior Notes may be issued by the Issuer. Senior Notes
will constitute direct, unconditional, unsecured and
unsubordinated obligations of the Issuer as described in
"Terms and Conditions of the Senior Notes—Status".
Subordinated Notes will constitute direct, unsecured and
subordinated obligations of the Issuer as described in
"Terms and Conditions of the Subordinated Notes—
Status".

Applicable to Senior Notes only. See "Terms and
Conditions of the Senior Notes—Negative Pledge".

Applicable to Senior Notes only. See "Terms and
Conditions of the Senior Notes—Events of Default".

Except as provided in "Optional Redemption" above,
Notes will be redeemable at the option of the Issuer prior
to maturity for tax reasons, illegality or following certain
adjustment or disruption events or an automatic early
redemption event (in the case of Senior Notes) or capital
disqualification (in the case of Subordinated Notes). Such
redemption will be subject to the prior approval of the
CSSF for Subordinated Notes and subject also to certain
conditions. See "Terms and Conditions of the Senior
Notes—Redemption, Purchase and Options", "Terms and
Conditions of the Senior Notes—Additional Provisions
Applicable to Index Linked Notes", Terms and Conditions
of the Senior Notes—Additional Provisions Applicable to
Equity Linked Notes" or "Terms and Conditions of the
Subordinated  Notes—Redemption,  Purchase and
Options", as the case may be.

All payments of principal and interest in respect of the
Notes will be made free and clear of withholding taxes of
Luxembourg, unless the withholding is required by law. In
such event, the Issuer shall, subject to customary
exceptions, pay such additional amounts as shall result in
receipt by the Noteholder of such amounts as would have
been received by it had no such withholding been
required, all as described in "Terms and Conditions of the
Senior Notes—Taxation" or "Terms and Conditions of the
Subordinated Notes—Taxation", as the case may be.

Senior Notes may be governed by Luxembourg law or
English law, as specified in the relevant Final Terms (or, in
the case of Exempt Notes, Pricing Supplement).
Subordinated Notes will be governed by Luxembourg law.

The official list of the Luxembourg Stock Exchange and
admission to trading on the regulated market of the
Luxembourg Stock Exchange or as otherwise specified in
the relevant Final Terms (or, in the case of Exempt Notes,
Pricing Supplement). As specified in the relevant Final
Terms (or, in the case of Exempt Notes, Pricing
Supplement) a Series of Notes may be unlisted.
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Notes may be issued to any investor subject to selling
restrictions - United States, EEA, United Kingdom, France,
Germany, Japan, Singapore, The Netherlands. See "Plan
of Distribution".

No Notes, or interests therein, may at any time be offered,
sold or delivered, directly or indirectly, within the United
States or to, or for the account or benefit of, any U.S.
person (as defined herein) except pursuant to an
exemption from the registration requirements of the
Securities Act (see "Plan of Distribution™).

With respect to an issuance of Notes, the Issuer is
Category 2 for the purposes of Regulation S under the
United States Securities Act of 1933, as amended.

As used herein with respect to the Notes, "U.S. person"
means a person that is a "U.S. person” as defined in
Regulation S under the Securities Act.

Bearer Notes and Exchangeable Bearer Notes will be
issued in compliance with U.S. Treas. Reg. 81.163-
5(c)(2)(i))(D) (or any successor United States Treasury
regulation section, including without limitation, successor
regulations issued in accordance with Internal Revenue
Service Notice 2012-20 or otherwise in connection with the
United States Hiring Incentives to Restore Employment
Act of 2010) (the "D Rules") unless (i) the relevant Final
Terms state that Notes are issued in compliance with U.S.
Treas. Reg. §1.163-5(c)(2)(i)(C) (or any successor United
States Treasury regulation section, including without
limitation, successor regulations issued in accordance with
Internal Revenue Service Notice 2012-20 or otherwise in
connection with the United States Hiring Incentives to
Restore Employment Act of 2010) (the "C Rules") or (ii) the
Notes are issued other than in compliance with the D
Rules or the C Rules but in circumstances in which the
Notes will not constitute "registration required obligations"
under the United States Tax Equity and Fiscal
Responsibility Act of 1982 ("TEFRA"), which
circumstances will be referred to in the relevant Final
Terms (or, in the case of Exempt Notes, Pricing
Supplement) as a transaction to which TEFRA is not
applicable.

See Element B.17 of "Summary of the Programme". Series
of Notes issued under the Programme may be rated or
unrated. Where a Series of Notes is rated, such rating will
be disclosed in applicable Final Terms (or applicable
Pricing Supplement, in the case of Exempt Notes) and will
not necessarily be the same as the rating(s) assigned to
the Programme. A security rating is not a
recommendation to buy, sell or hold securities and may be
subject to suspension, reduction or withdrawal at any time
by the assigning rating agency.

In purchasing Notes, investors assume the risk that the
Issuer may become insolvent or otherwise be unable to
make all payments due in respect of the Notes. There is a
wide range of factors which individually or together could
result in the Issuer becoming unable to make all payments
due in respect of the Notes. It is not possible to identify all
such factors or to determine which factors are most likely
to occur, as the Issuer may not be aware of all relevant
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factors and certain factors which it currently deems not to
be material may become material as a result of the
occurrence of events outside the Issuer's control. The
Issuer has identified a number of factors which could
materially adversely affect its business and ability to make
payments due under the Notes. These factors include the
creditworthiness of its customers and counterparties; the
risks linked to the fluctuations of market prices, the risk of
financial or non-financial impact resulting from inadequate
or failed internal processes or systems, from people's
faiings or from external events; its exposure to
counterparties in the financial services industry arising
through trading, lending, deposit-taking, clearance and
settlement and numerous other activities and relationships,
including hedging and other risk management strategies
utilised by the Issuer; the risk that the Issuer continues to
hold sufficient funds to meet its contracted and contingent
commitments to customers and counterparties; substantial
regulation and regulatory oversight in the jurisdictions in
which it operates, together with future regulatory
developments, including changes to accounting standards
and the amount of regulatory capital required to support
the risk, fiscal and other policies that are adopted by the
various regulatory authorities of the European Union,
foreign governments and international agencies; the level
of banking, finance and financial services required by its
customers which is heavily dependent on customer
confidence, market interest rates and other factors that
affect the economy; strong competition across all its
markets from local and international financial institutions
including banks, building societies, life insurance
companies and mutual insurance organisations.

The net proceeds of the sale of the Notes will be used for
the general funding purposes of the Issuer. If, in respect of
any issue of Notes which are derivative securities, there is
a particular identified use of proceeds, this will be stated in
the relevant Final Terms (or, in the case of Exempt Notes,
Pricing Supplement).

The Warrants will be issued on a syndicated or non-
syndicated basis. The Warrants will be issued in Series
having one or more issue dates and on terms otherwise
identical, the Warrants of each Series being intended to be
interchangeable with all other Warrants of that Series.
Each Series may be issued in Tranches on the same or
different issue dates. The specific terms (the "Terms") of
each Tranche (which, save in respect of the issue date,
issue price and number of Warrants comprising the
Tranche, will be identical to the terms of other Tranches of
the same Series) will be set out in the relevant Final Terms
(the "Final Terms for the Warrants").

The Warrants may be issued at any issue price. The issue
price will be specified in the Final Terms for the Warrants.

The Warrants may be issued in bearer form only ("Bearer
Warrants"), being capable of being purchased, transferred
and exercised only through an account at Euroclear or
Clearstream, Luxembourg. Each Tranche of Warrants will
be represented on issue by a permanent Global Warrant
exchangeable for definitive Warrants in the limited
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circumstances specified in the permanent Global Warrant.

Permanent Global Warrants will be deposited with a
common depositary for Euroclear and Clearstream,
Luxembourg immediately prior to their issue date.

Clearstream, Luxembourg and Euroclear and, in relation to
any Tranche of Warrants, such other clearing system as
may be agreed between the Issuer and the relevant
Dealer.

As set out in the relevant Final Terms for the Warrants,
each Series of Warrants will entitle the Warrantholder (as
defined in the general conditions of the Warrants (the
"General Conditions")) to receive a cash amount or
delivery of a share amount, as the case may be, from the
Issuer calculated in accordance with the relevant Final
Terms and the General Conditions. Each Final Terms for
the Warrants will set forth certain information with respect
to Warrants of the relevant Series (distinguishing between
separate Tranches of Warrants, if applicable) including the
index or exchange trade share, as the case may be, to
which the Warrants are linked, the maximum aggregate
number and type of Warrants, the date of issue, the issue
price, the exercise price, the settlement amount, the
exercise period or the exercise date or dates, the final
exercise date and the settlement date, as applicable.

In respect of Index Linked Warrants, the underlying may
not be an Index composed by the Issuer or any legal entity
belonging to the same group, nor an Index provided by a
legal entity or a natural person acting in association with,
or on behalf of, the Issuer.

In respect of ETF Linked Warrants, warrants falling under
Article 17 of Commission Regulation (EC) No 809/2004
(the "Prospectus Regulation") may not be issued under
this Base Prospectus.

Investors should note that the Warrants create options
exercisable by the relevant Warrantholder. There is no
obligation upon any Warrantholder to exercise his Warrant
nor, in the absence of such exercise in the case of
Warrants to which automatic exercise does not apply, any
obligation upon the Issuer to pay, deliver or cause to be
paid or delivered any amount in respect of the Warrants.
Upon exercise of any Warrants, Warrantholders will be
required to make a certification in respect of certain laws of
the United States (see "General Conditions of the
Warrants—Exercise Procedure").

The Warrants will constitute unsubordinated and
unsecured obligations of the Issuer.

The Warrants will not contain any negative pledge or
events of default.

The Issuer has the right to terminate any Warrants prior to
exercise only if its performance under such Warrants has
become unlawful or in the event of certain adjustment or
disruption events. In such circumstances the Issuer will (to
the extent permitted by applicable law) cause an amount
to be paid to each Warrantholder in respect of each
relevant Warrant which is the fair market value of such
Warrant immediately prior to such termination plus any
exercise price paid less all costs incurred by the Issuer or
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any of its affiliates. (See "General Conditions of the
Warrants—Adjustment Provisions in relation to Index
Linked Warrants", "General Conditions of the Warrants—
Adjustment Provisions in relation to ETF Linked Warrants"
and "General Conditions of the Warrants—lIllegality").

Warrantholders will be liable for any taxes, including
withholding tax, arising in connection with the Warrants.

The Warrants shall be governed by Luxembourg law.

The official list of the Luxembourg Stock Exchange and
admission to trading on the regulated market of the
Luxembourg Stock Exchange or as otherwise specified in
the relevant Final Terms for the Warrants. As specified in
the relevant Final Terms for the Warrants, a Series of
Warrants may be unlisted.

Warrants may be issued to any investor subject to selling
restrictions - United States, EEA, United Kingdom, France,
Germany, Japan, The Netherlands, Singapore. See "Plan
of Distribution".

No Warrants, or interests therein, may at any time be
offered, sold, resold, transferred, pledged, delivered or
redeemed, directly or indirectly, in the United States or to,
or for the account or benefit of, any U.S. person (as
defined herein). Furthermore, neither the sale of nor
trading in Warrants have been approved by the CFTC
under the CEA, and no U.S. person (as defined herein)
may at any time purchase, trade, exercise or maintain a
position in Warrants unless otherwise specified in the
relevant Final Terms for the Warrants.

As used herein with respect to the Warrants (other than
ETF Linked Warrants) , "U.S. person" means a person that
is any one or more of the following: (1) a "U.S. person" as
defined in Regulation S under the Securities Act, (2) a
"U.S. person” as defined in the Interpretive Guidance and
Policy Statement Regarding Compliance with Certain
Swap Regulations promulgated by the CFTC, as
amended, modified or supplemented from time to time,
under the CEA, or (3) a person other than a "Non-United
States person” as defined in CFTC Rule 4.7.

As used herein with respect to ETF Linked Warrants, "U.S.
person" means a person that is a "U.S. person" as defined
in Regulation S under the Securities Act.

There are risk factors that may affect the Issuer's ability to
fulfil its obligations under the Warrants. These include
Credit Risk, Market Risk, Operational Risk, Counterparty
Risk, Liquidity Risk, Risk Management, Regulatory Risk,
uncertain economic conditions and competition. There are
risk factors which are material for the purpose of assessing
the market risks associated with the Warrants. These
include the risk that the Warrants may not be a suitable
investment for all investors. There are risk factors that
relate to the structure of a potential issue of Warrants.
Investment in warrants involves a high degree of risk,
certain factors affecting the value and trading price of
warrants, limitations on exercise, minimum exercise
amount, certain considerations regarding hedging and time
lag after exercise. There are risks relating to the market
generally. These include the secondary market generally,
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exchange rate risks and exchange controls, interest rate
risks and credit ratings may not reflect all risks. Legal
investment  considerations may  restrict  certain
investments.

The net proceeds of the sale of the Warrants will be used
for the general funding purposes of the Issuer. If, in
respect of any issue of Warrants which are derivative
securities, there is a particular identified use of proceeds,
this will be stated in the relevant Final Terms for the
Warrants.

44




RISK FACTORS

In purchasing Notes or Warrants, investors assume the risk that the Issuer may become
insolvent or otherwise be unable to make all payments due in respect of the Notes and the Warrants.
There is a wide range of factors which individually or together could result in the Issuer becoming
unable to make all payments due in respect of the Notes and the Warrants. It is not possible to
identify all such factors or to determine which factors are most likely to occur, as the Issuer may not
be aware of all relevant factors and certain factors which it currently deems not to be material may
become material as a result of the occurrence of events outside the Issuer's control. The Issuer has
identified in this Base Prospectus a number of factors which could materially adversely affect its
business and ability to make payments due under the Notes and the Warrants.

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

Prospective investors should also read the detailed information set out elsewhere in this Base
Prospectus (including any documents deemed to be incorporated in it by reference) and reach their
own views prior to making any investment decision.

Factors that may affect the Issuer's ability to fulfil its obligations under the Notes and the
Warrants issued under the Programme.

Like other banks, the Issuer faces financial risk in the conduct of its business, such as credit
risk, operational risk and market risk (including liquidity risk).

Credit risk

As a credit institution, the Issuer is exposed to the creditworthiness of its customers and
counterparties. The Issuer may suffer losses related to the inability of its customers or other
counterparties to meet their financial obligations. Most of the commitment decisions concern
customers in the local government sector, which is low risk and also subject to specific controls
relating to its public nature. The Issuer cannot assume that its level of provisions will be adequate or
that it will not have to make significant additional provisions for possible bad and doubtful debts in
future periods.

Market risk

Market risks are all the risks linked to the fluctuations of market prices, including, principally,
exposure to loss arising from adverse movements in interest rates, and, to a lesser extent, foreign
exchange rates and equity prices, stemming from the Issuer's capital market activities. Due to the
nature of its activity, the Issuer is prevented from assuming significant exposure to market risk. It does
not act as a market maker and therefore has exposure mainly on its short-term cash management
and a portfolio of derivative products with customers that is managed on a market value basis. Market
risks generated by the commercial businesses are generally hedged and residual risks are handled
by the asset and liability management function.

Operational risk

Operational risk is the risk of financial or non-financial impact resulting from inadequate or
failed internal processes or systems, from people's failings or from external events. The definition
includes IT, legal and compliance risk but excludes strategic risk. The operational risk management
("ORM") framework relies on several key components, which include the systematic collection of
operational risk events, the yearly self-assessment of risks and controls in all activities, the
management of information security and business continuity, as well as the management of group
common insurance policies. All of these activities regularly lead to the definition of improvement
actions, which are monitored on a regular basis. Moreover the framework relies on strong governance
with clearly defined roles and responsibilities for the ORM function, the Management Board, the line
management and their operational risk correspondents. As with most other banks, the Issuer 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 the
Issuer's customer relationship management, general ledger, deposit, servicing and/or loan
organisation systems. The Issuer 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 a material adverse effect on the Issuer's financial condition and results of
operations.
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Soundness of other Financial Institutions — counterparty risks

The Issuer is exposed to many different counterparties in the normal course of its business;
hence its exposure to counterparties in the financial services industry is significant. This exposure can
arise through trading, lending, deposit-taking, clearance and settlement and numerous other activities
and relationships. These counterparties include institutional clients, brokers and dealers, commercial
banks, investment banks and mutual funds. Many of these relationships expose the Issuer to credit
risk in the event of default of a counterparty or client. In addition, the Issuer's credit risk may be
exacerbated when the collateral it holds cannot be realised at, or is liquidated at prices not sufficient
to recover, the full amount of the loan or derivative exposure it is due to cover, which could in turn
affect the Issuer's ability to meet its payments under the Notes and the Warrants. Many of the hedging
and other risk management strategies utilised by the Issuer also involve transactions with financial
services counterparties. The risk of insolvency in relation to these counterparties may impair the
effectiveness of the Issuer's hedging and other risk management strategies, which could in turn affect
the Issuer's ability to meet its payments under the Notes and the Warrants.

Liquidity risk

The objective of liquidity management is to ensure that, at all times, the Issuer holds sufficient
funds to meet its contracted and contingent commitments to customers and counterparties, at an
economic price. All the main issues regarding liquidity risk are directly managed by the Issuer's Asset
and Liability Management function, which carefully manages the Issuer's resources and their use, in
particular, the adequacy of expected new lending production with the available resources and the
Issuer's liquidity needs.

Risk Management

Monitoring of the risks relating to the Issuer and its operations and the banking industry is
performed jointly by the appropriate committees and the risk management department, with the help
of tools that it develops, in compliance with all legal constraints and rules of prudence. As regards the
supervision of risks in the subsidiaries and branches, each entity has its own local risk management
structure. These structures are strictly independent of the front-offices and reporting to the Issuer's
local risk management department either directly (branches) or functionally (subsidiaries).

Regulatory risk

The Issuer's business activities are subject to substantial regulation and regulatory oversight in
the jurisdictions in which it operates. Current, together with future regulatory developments, including
changes to accounting standards and the amount of regulatory capital required to support the risk,
could have an adverse effect impacting on how the Issuer conducts its business and on the results of
its operations. The Issuer's business and earnings are also affected by fiscal and other policies that
are adopted by the various regulatory authorities of the European Union, foreign governments and
international agencies. The nature and impact of future changes in such policies are not predictable
and are beyond the Issuer's control.

Capital Requirements Regulation and Capital Requirements Directive

On 16 December 2010 and on 13 January 2011, the Basel Committee on Banking Supervision
(the "Basel Committee") issued its final guidance on a number of fundamental reforms to the
regulatory capital framework (such reforms being commonly referred to as "Basel III"), including new
capital requirements, higher capital ratios, more stringent eligibility requirements for capital
instruments, a new leverage ratio and liquidity requirements intended to reinforce capital standards
and to establish minimum liquidity standards for financial institutions. A revised version of the Basel Ill
rules was published in June 2011.

The Basel Ill reform package has been implemented in the European Economic Area (the
"EEA") through a regulation (the "Capital Requirements Regulation") and as an associated directive
(the "Capital Requirements Directive") (together, "CRD IV"), which were published in the Official
Journal of the European Union on 27 June 2013. The regulation establishes a single set of
harmonised prudential rules which will apply directly to all credit institutions in the EEA with the
directive containing less prescriptive provisions which will need to be transposed into national law. Full
implementation began from 1 January, 2014, with particular elements being phased in over a period
of time, to be fully effective by 2024.

The Luxembourg government has submitted on 28 February 2014 to the Luxembourg
Parliament the Bill N° 6660 to implement the Capital Requirements Directive into Luxembourg law.
The legislative process has advanced since the publication of such Bill so that, as of the date of this
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Base Prospectus, its passing as a law can be expected to occur in the course of 2015. The
Luxembourg financial sector supervisory authority Commission de Surveillance du Secteur Financier
("CSSF") has announced that the implementation of the Capital Requirements Directive through Bill
N° 6660 will be further supplemented by forthcoming CSSF regulations.

The CSSF has further published on 20 February 2014 in the Official Gazette (Mémorial A —
N°23) and on its website the CSSF Regulation N° 14-01 on the implementation of certain discretions
contained in the Capital Requirements Regulation.

Certain provisions of the CRD IV will be and in some cases have been further specified by the
European Banking Authority ("EBA") through implementing technical standards.

Key elements of CRD IV include:

. Increased capital requirements — higher minimum common equity tier 1
("CET1") ratios and the introduction of conservation, countercyclical and systemic risk
buffers, which are to be phased in over the period January 2014 to December 2018;

e  Common equity tier 1 ratio — a risk-based calculated as common equity tier 1
capital divided by risk weighted assets, as calculated on the basis set out in CRD IV.

o Definition of capital — subordinated debt which does not meet CRD IV
recognition criteria, will be phased out over the period from 1 January 2014 to 31
December 2021;

e Additional capital charges — an additional capital charge for credit valuation
adjustment ("CVA") risk is imposed. The capital charge for financial transactions with
large counterparties also increases and deferred tax assets will be risk weighted at 250
per cent.;

e  Securitisation exposure — certain securitisation exposures can either be
deducted 100 per cent. from common equity tier 1 capital or risk weighted 1,250 per
cent.;

. Deductions from capital — expected losses in excess of provisions are
deducted in full from common equity tier 1 capital, gross of tax. Under Basel Il, only 50
per cent. of the deduction was from core tier 1 capital and was net of tax. The common
equity tier 1 capital pension adjustment (net deficit add-back) available under Basel Il is
removed,;

. New liquidity metrics — two new liquidity ratios will be introduced. These are a
short-term liquidity stress ratio, referred to as the liquidity coverage ratio, and a longer-
term ratio, referred to as the net stable funding ratio. Both ratios are required to be
maintained at levels in excess of 100 per cent. when fully implemented; and

e New ratio — a new ratio, calculated by dividing tier 1 capital by total assets
(the leverage ratio) is required to be maintained at a level of at least 3 per cent. This
requirement will be harmonised at EU level from 1 January, 2018, until which date the
Luxembourg regulators may apply such measures as they consider appropriate.

Under CRD 1V, institutions are required to hold a minimum amount of regulatory capital equal to
8 per cent. of risk weighted assets. In addition to these so-called "own funds" requirements under
CRD 1V, supervisors may add extra capital to cover other risks (thereby increasing the regulatory
minimum required under CRD 1V) and the Bank may also decide to hold an additional amount of
capital. CRD IV also introduces capital buffer requirements that are in addition to the minimum capital
requirement and required to be met with common equity tier 1 capital: (i) the capital conservation
buffer, (ii) the institution-specific countercyclical buffer, (iii) the global systemically important
institutions buffer, (iv) the other systemically important institutions buffer and (v) the systemic risk
buffer. Some or all of these buffers may be applicable to the Bank as determined by relevant
regulators.

The Luxembourg CSSF Regulation N° 14-01 makes use of the discretions conferred in this
respect by the Capital Requirements Regulation to national regulators and applies a common equity
tier 1 ratio of 4.5 per cent. in the period from 1 January, 2014 to 31 December, 2014 as well as a tier 1
ratio of 6.0 per cent. Additionally, in accordance with the Capital Requirements Directive and
anticipating the entry into force of Bill N° 6660, CSSF Regulation N° 14-01 foresees a capital
conservation buffer of 2.5 per cent.
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Since 1 January 2008, the Bank has used the Advanced Internal Rating Based ("A-IRB")
approach for calculating its capital requirements and its solvency ratios.

Following the dismantling of Dexia group by the end of 2012 and the subsequent purchase of
the Bank by its major shareholders (i.e. Precision Capital and the State of Luxembourg), the Bank had
to adapt to the new situation by setting up an adequate risk management structure able to carry out
all of the functions, tools and processes related to the on-going use the A-IRB approaches and the
implementation of the Internal Capital Adequacy Assessment Process ("ICAAP").

While this transitional period is now over, BIL has continued to invest time and resources in
2014 in making sure that it is and will remain compliant with regulatory standards.

The effective implementation of the Basel Il requirements, as transposed within the EU
legislation through the CRD IV, can be pointed out as a major step toward the overall risk
management practices enhancement. These new requirements, in force since 1 January 2014 with a
phase-in period running until 2019, have important repercussions on the Bank’s strategy and overall
risk profile perception.

The setting up on 4 November 2014 of the Single Supervisory Mechanism ("SSM"), where the
ECB took on — together with the National Competent Authorities ("NCA") — the direct supervision of
around 130 credit institutions within the euro area, among which Precision Capital — and thus the BIL
Group —, is also an important change which will conduct to improve harmonization of practices and
thus transparency at the European level.

Prior to the SSM becoming fully operational, the ECB and the NCAs have conducted in 2014 a
comprehensive assessment including an in-depth asset quality review ("AQR") of the participating
banks’ balance-sheets and a EU-wide stress test aiming at assessing their reliance to specific
baseline and an adverse macro-economic scenario.

Within the AQR, more than 1.200 credit files have been reviewed. This review has
encompassed their classification, quality and collateral value together with their provisioning levels.
Moreover the Bank’s internal accounting and risk procedures and practices have also been assessed
during this exercise.

As at end 2014, nearly all the quantitative recommendations issued during this exercise have
been incorporated within the Bank’s financial statements (e.g. specific and collective provisioning)
while most of the qualitative findings (e.g. accounting procedures) were either closed or well
advanced in their remedial process.

On the Stress Testing side, Precision Capital’s results have highlighted the group’s financial
soundness and resilience under both the baseline and adverse macro-economic scenarios featuring
this exercise:

¢ Under the Baseline Scenario of the Stress Test, Precision Capital’'s 2016 CET1 ratio stands at
12.5%, also comfortably above the 8% minimum set by the ECB,;

¢ Under the most severe Adverse Scenario of the Stress Test, Precision Capital's 2016 CET1
ratio stands at 8.3%, well above the minimum threshold of 5.5% set by the ECB.

On a stand-alone basis, the BIL Group has successfully passed the threshold levels set by the
ECB.

Meanwhile, the Bank is also actively working on the development of its own recovery plan which will
allow it to comply with the EU Bank Recovery and Resolution Directive requirements (see below).

Regulatory action in the event of a failure of the Issuer could materially adversely affect the value of
the Notes and/or Warrants

EU Bank Recovery and Resolution Directive

The directive establishing an EU-wide framework for the recovery and resolution of credit
institutions and investment firms (the "Bank Recovery and Resolution Directive" or "BRRD") entered
into force in July 2014. The BRRD is designed to provide the relevant resolution authorities with a
credible set of tools to intervene sufficiently early and quickly in an unsound or failing institution so as
to ensure the continuity of the institution's critical financial and economic functions, while minimising
the impact of an institution's failure on the economy and financial system.

The BRRD requires that the majority of its measures be implemented into national law by 1
January 2015, with the general bail-in tool to apply from 1 January, 2016, at the latest. As of the date
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of this Base Prospectus, the BRRD has, however, not yet been implemented in Luxembourg and no
BRRD implementing bill has yet been published in Luxembourg. It is however expected that such bill
will be published later in 2015 or in 2016 for further assessment in the legislative procedure.

The BRRD contains four resolution tools which may be used by the relevant resolution
authorities alone or in combination where an institution is considered as failing or likely to fail:

i. sale of business — enables resolution authorities to direct the sale of the institution or the
whole or part of its business on commercial terms;

i. bridge institution — enables resolution authorities to transfer of all or part of the business of the
firm to a "bridge institution" (an entity created for this purpose that is wholly or partially in
public control);

ii. asset separation — enables resolution authorities to transfer impaired or problem assets to a
bridge institution or one or more asset management vehicles to allow them to be managed
and with a view to maximising their value through eventual sale or orderly wind-down; and

-2.

bail-in — gives resolution authorities the power to write-down the claims of unsecured creditors
of a failing institution and to convert certain unsecured liabilities (including liabilities under
the Notes or the Warrants) to equity, which equity could also be subject of any future write-
down. See further "Bail-in tool under the BRRD" below.

The BRRD also provides for a Member State as a last resort, after having assessed and
exploited the above resolution tools to the maximum extent possible whilst maintaining financial
stability, to be able to provide extraordinary public financial support through additional financial
stabilisation tools. These consist of the public equity support and temporary public ownership tools.
Any such extraordinary financial support must be provided in accordance with the EU state aid
framework.

The BRRD also grants powers to enable the relevant resolution authorities to implement the
resolution tools, including the power to replace or substitute the relevant institution as obligor in
respect of debt instruments, the power to modify the terms of debt instruments (including altering the
maturity and/or the amount of interest payable and/or imposing a temporary suspension on
payments), and/or the power to discontinue the listing and admission to trading of financial
instruments.

An institution will be considered as failing or likely to fail when: it is, or is likely in the near future
to be, in breach of its requirements for continuing authorisation; when its assets are, or are likely in
the near future to be, less than its liabilities; when it is, or is likely in the near future to be, unable to
pay its debts as they fall due; or when it requires extraordinary public financial support (except in
limited circumstances).

The resolution tools are intended to be used prior to the point at which any insolvency
proceedings with respect to the relevant institution could have been initiated and only upon the
relevant resolution authorities being satisfied that the relevant conditions for resolution contained in
the BRRD have been met.

Bail-in tool under the BRRD

A bail-in tool (which comprises a general power for resolution authorities to write-down the
claims of certain unsecured creditors (which may include holders of Notes and/or Warrants, whether
unsubordinated or subordinated) of a failing institution or to convert such debt claims to equity, which
may itself be subject to subsequent write-down) is required to be implemented under the BRRD by 1
January 2016 at the latest. The bail-in tool can be used to recapitalise an institution that is failing or
about to fail, allowing authorities to restructure it through the resolution process and restore its viability
after reorganisation and restructuring. The bail-in tool could be used to impose losses on holders of
Notes and/or Warrants by effecting the cancellation of all, or a portion, of the principal amount of,
interest on, or any other amounts payable on, the Notes and/or Warrants, as applicable, and/or the
conversion of all or a portion of the principal amount of, interest on, or any other amounts payable on
the Notes and/or Warrants, as applicable into shares or other securities or other obligations of the
Issuer or another person, including by means of a variation to the terms of the Notes and/or Warrants,
in each case, to give effect to the exercise by the relevant resolution authority of such bail-in tool.
This may result in holders of Notes and/or Warrants losing some or all of their investment.

Loss absorption at the point of non-viability under the BRRD
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The powers provided in the BRRD to the relevant resolution authorities include mandatory
write-down and conversion powers in respect of capital instruments, to ensure that relevant capital
instruments (including tier 2 capital instruments such as the Subordinated Notes) fully absorb losses
at the point of non-viability of the issuing institution and before any other resolution action is taken.

For the purposes of the application of the mandatory write-down and conversion power, the
point of non-viability is the point at which the relevant resolution authority determines that the
institution meets the conditions for resolution (but no resolution action has yet been taken) and/or will
no longer be viable unless the relevant capital instruments are written down or converted into ordinary
shares and/or extraordinary public support is required by the institution. The BRRD states that the fact
that the instruments are to be written down or converted by the appropriate resolution authority should
be recognised in the terms governing the relevant capital instrument.

Holders of Subordinated Notes may be subject to write-down or conversion into equity on
application of such mandatory write-down or conversion powers (without requiring such holders'
consent), which may result in such holders losing some or all of their investment.

Single Resolution Mechanism

The BRRD is complemented by the directly binding regulation of the European Parliament and
of the Council of 15 July 2014 establishing uniform rules and a uniform procedure for the resolution of
credit institutions and certain investment firms in the framework of a Single Resolution Mechanism
and a Single Resolution Fund (the "SRM").

The SRM will apply to banks covered by the SSM. According to the selection criteria of the
ECB, the BIL Group (as part of Precision Capital S.A.) has been identified as a "significant bank" and
is thus centrally supervised under the SSM.

The SRM will be applicable to the BIL Group as a primary recovery and resolution code instead
of the (future) Luxembourg implementation measures relating to the BRRD. The SRM establishes a
single European resolution board (consisting of representatives from the ECB, the European
Commission and the relevant national resolution authorities) (the "Resolution Board") having
resolution powers over the entities that are subject to the SRM, thus replacing or exceeding the
powers of the national resolution authorities. The Resolution Board will draw up and adopt a
resolution plan for the entities subject to its powers, including the BIL Group. It will also determine,
after consultation with competent authorities, a minimum re