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BASE PROSPECTUS 

The Royal Bank of Scotland plc
(Incorporated in Scotland under Scots law on 31 October 1984 with limited liability under the Companies Acts 1948 to 

1980, registered number SC090312)

SECURED NOTE PROGRAMME
unconditionally and irrevocably guaranteed as to payments by

RBS Secured Funding LLP (a limited liability partnership incorporated in England and Wales)

and/or

RBS Secured Funding B.V. (incorporated with limited liability in the Netherlands)

and/or each other company specified as a Collateral Assets Company under a Collateral Assets Company 
Supplement (as defined below)

Base Prospectus

The Royal Bank of Scotland plc (the Issuer) may issue Secured Notes under this programme (the Programme).  In 
respect of each Series, RBS Secured Funding LLP, RBS Secured Funding B.V. and/or each other collateral assets 
company specified in the applicable Final Terms (each, a Collateral Assets Company and, in the case of a Series 
of Secured Notes with more than one Collateral Assets Company, together the Collateral Assets Companies) will 
guarantee payments of interest and principal under the Secured Notes in respect of such Series pursuant to a 
guarantee (the Secured Notes Guarantee) which is secured over a portfolio of Collateral Assets (as defined below) 
in respect of such Series.  In respect of a Series of Secured Notes, recourse against the relevant Collateral Assets 
Companies under the Secured Notes Guarantee is limited to the Collateral Assets and the other Mortgaged Property,
in each case, in respect of such Series. In the event that a Series of Secured Notes requires a Collateral Assets 
Company other than RBS Secured Funding LLP or RBS Secured Funding B.V. to provide a Secured Notes 
Guarantee, a Collateral Assets Company Supplement (each, a Collateral Assets Company Supplement) shall be 
published which shall include appropriate disclosure in respect of such Collateral Assets Company.

This document (this Base Prospectus) comprises a base prospectus in respect of the above Secured Notes (the 
Secured Notes) for the purposes of Article 5.4 of Directive 2003/71/EC (the Prospectus Directive).

The Conditions of the Secured Notes will comprise the Base Conditions as modified and/or supplemented by the 
Secured Notes Conditions, in each case, as supplemented in accordance with the applicable Final Terms. The Base 
Prospectus, any supplemental Base Prospectus (a Supplemental Base Prospectus), the Programme Prospectus 
(as defined below), any supplemental Programme Prospectus (a Supplemental Programme Prospectus), any 
applicable Collateral Assets Company Supplement and the Final Terms for a Series will comprise the offering 
documents (the Offering Documents) for such Series. 

The Base Prospectus has been approved by the Central Bank of Ireland (the Central Bank) as competent authority 
under Directive 2003/71/EC (the Prospectus Directive). The Central Bank only approves this Base Prospectus as 
meeting the requirements imposed under Irish and EU law pursuant to the Prospectus Directive.

Application will be made to the Irish Stock Exchange for the Secured Notes issued under this Programme within 12 
months of this Base Prospectus to be admitted to the official list (the Official List) and trading on its regulated market 
(the Main Securities Market). Such market is a regulated market for the purposes of Directive 2004/39/EC (the 
Markets in Financial Instruments Directive). Such approval relates only to the Secured Notes which are to be 
admitted to trading on a regulated market for the purposes of Directive 2004/39/EC and/or which are to be offered to 
the public in any Member State of the European Economic Area. The Secured Notes may also be listed and admitted 
to trading on such other or further regulated market(s) or stock exchange(s) as may be specified in the applicable 
Final Terms.

The final terms applicable to an issue of Secured Notes which are to be admitted to trading on a regulated market as 
described above or in respect of offers which do not fall within Article 3.2 of the Prospectus Directive will be set out in 
a document (the Final Terms) which will be delivered to the Central Bank and made available, free of charge, to the 
public at the registered office of the Issuer and at the offices of any relevant distributor(s) specified in the applicable 
Final Terms (each, a Distributor, and together, the Distributors) and Paying Agents. 
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Any person (an Investor) intending to acquire or acquiring any Secured Notes from any person (an Offeror) should 
be aware that, in the context of an offer to the public as defined in section 102B of the Financial Services and 
Markets Act 2000 (the FSMA), the Issuer may only be responsible to the Investor for this Base Prospectus under 
section 90 of the FSMA if the Issuer has authorised the Offeror to make the offer to the Investor. Each Investor 
should therefore enquire whether the Offeror is so authorised by the Issuer.  If the Offeror is not authorised by the 
Issuer, the Investor should check with the Offeror whether anyone is responsible for the Base Prospectus for the 
purposes of section 90 of the FSMA in the context of the offer to the public, and, if so, who that person is.  If the 
Investor is in any doubt about whether it can rely on the Base Prospectus and/or who is responsible for its contents it 
should take legal advice. Where information relating to the terms of the relevant offer required pursuant to the 
Prospectus Directive is not contained in this Base Prospectus or the applicable Final Terms, it will be the 
responsibility of the relevant Offeror at the time of such offer to provide the Investor with such information. 
This does not affect any responsibility which the Issuer may otherwise have under applicable laws.

The rating of certain Series of Secured Notes to be issued under the Programme may be specified in the applicable 
Final Terms. Whether or not each credit rating applied for in relation to relevant Series of Secured Notes will be 
issued by a credit rating agency established in the European Union and registered under Regulation (EC) No 
1060/2009 (the CRA Regulation) will be disclosed in the Final Terms. Please also refer to "Credit Ratings" in the 
Risk Factors section of this Base Prospectus.  Where an issue of Secured Notes is rated, its rating will not 
necessarily be the same as the rating applicable to the Issuer. A rating is not a recommendation to buy, sell or hold 
securities and may be subject to suspension, change or withdrawal at any time by the assigning rating agency.

Prospective purchasers of Secured Notes should ensure that they understand the nature of the relevant 
Secured Notes and the extent of their exposure to risks and that they consider the suitability of the Secured 
Notes as an investment in the light of their own circumstances and financial condition. It is the responsibility 
of prospective purchasers to ensure that they have sufficient knowledge, experience and professional advice 
to make their own legal, financial, tax, accounting and other business evaluation of the merits and risks of 
investing in the Secured Notes and are not relying on the advice of the Issuer, the Arranger, the Dealer, the 
Trustee or any Distributor in that regard. See section on Risk Factors.

Unless otherwise defined, capitalised terms used in this Base Prospectus have the meanings set out in the 
Conditions.

Arranger and Dealer

The Royal Bank of Scotland plc

28 February 2012



3

The Issuer and each Collateral Assets Company accepts responsibility for the information contained in 
this Base Prospectus. To the best of the knowledge of the Issuer and each Collateral Assets Company, 
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. 

Unless otherwise specified in the applicable Final Terms, neither the Issuer nor any Collateral Assets 
Company will be providing any post issuance information in relation to the Secured Notes.

Neither the Issuer nor any Collateral Assets Company will be obliged to gross up any payments in 
respect of any Secured Notes nor will they be liable for or otherwise obliged to pay any tax, duty, 
withholding or other payment which may arise as a result of the ownership, or transfer of any Secured 
Note and all payments made by the Issuer or any Collateral Assets Company shall be made subject to 
any such tax, duty, withholding or other payment which may be required to be made, paid, withheld or 
deducted.

The Secured Notes are being offered and sold outside the United States to non-US persons (Regulation 
S Notes) in reliance on Regulation S (Regulation S) under the United States Securities Act of 1933 (the 
Securities Act) and, in the case of Registered Secured Notes, within the United States only to persons 
who are both (i) Qualified Institutional Buyers (QIBs) in reliance on Rule 144A (Rule 144A) under the 
Securities Act and (ii) Qualified Purchasers (QPs) within the meaning of Section 2(a)(51)(A) of the United 
States Investment Company Act of 1940, as amended (the Investment Company Act) and the rules 
and regulations thereunder, in each case, acting for their own account or for the account of one or more 
QIBs who are also QPs in reliance on Rule 144A (Rule 144A Notes). Prospective investors are hereby 
notified that sellers of the Secured Notes may be relying on the exemption from the provisions of section 
5 of the Securities Act provided by Rule 144A. For a description of these and certain further restrictions 
on offers, sales and transfers of Secured Notes and distribution of the Offering Documents (as defined 
above) see the sections entitled ‘‘Subscription and Sale’’ and ‘‘Clearance and Settlement’’ of the 
Programme Prospectus, ‘‘Subscription and Sale’’ of the Base Prospectus and in any applicable Final 
Terms.

The Secured Notes have not been, and will not be, registered under the United States Securities Act of 
1933, as amended (the Securities Act) and, if in bearer form, will be subject to U.S. tax law 
requirements. Subject to certain exceptions, Secured Notes may not be offered, sold or delivered within 
the United States or to U.S. persons. 

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 so incorporated and form part of this 
Base Prospectus.

Neither the Arranger, the Trustee, the Dealer nor any Distributor has separately verified the information 
contained herein. Accordingly, no representation, warranty or undertaking, express or implied, is made 
and no responsibility is accepted by the Arranger, the Trustee, the Dealer or any Distributor as to the 
accuracy or completeness of the information contained in this Base Prospectus or any financial 
statements or any other information provided by the Issuer in connection with the Secured Notes. 

No person has been authorised by the Issuer to give any information or to make any representation not 
contained in or which is inconsistent with this Base Prospectus or any financial statements or any other 
information supplied in connection with the Secured Notes and, if given or made, such information or 
representation must not be relied upon as having been authorised by the Issuer, the Arranger, the
Dealer, any Distributor or the Trustee. 
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None of this Base Prospectus, any Supplemental Base Prospectus, the Programme Prospectus, any 
Supplemental Programme Prospectus or any Final Terms is, nor does it purport to be, investment 
advice. Unless expressly agreed otherwise with a particular investor, none of the Issuer, the Arranger, 
any Collateral Assets Company, the Dealer or any Distributor is acting as an investment adviser or 
providing advice of any other nature, or assumes any fiduciary obligation, to any investor in Secured 
Notes.

Neither this Base Prospectus nor any financial statements or any other information supplied in 
connection with the Secured Notes (i) is intended to provide the basis of any credit or other evaluation or 
(ii) should be considered as a recommendation by the Issuer, the Arranger, any Collateral Assets 
Company, the Dealer, any Distributor or the Trustee that any recipient of this Base Prospectus should 
purchase any Secured Notes. Each investor contemplating purchasing any Secured Notes should make 
its own independent investigation of the financial condition and affairs, and its own appraisal of the 
creditworthiness, of the Issuer and of the suitability of the relevant Secured Notes as an investment in the 
light of its own circumstances and financial condition. Neither this Base Prospectus nor any document 
incorporated by reference in this Base Prospectus constitutes an offer or invitation by or on behalf of the 
Issuer, the Arranger, any Collateral Assets Company, the Dealer, any Distributor or the Trustee to any 
person to subscribe for or to purchase any Secured Notes. 

The applicable Final Terms will (if applicable) specify the nature of the responsibility taken by the Issuer 
and relevant Collateral Assets Company for the information relating to any Collateral Asset on which 
payments of interest and principal under the Secured Notes are secured and which is contained in such 
Final Terms. Investors should conduct their own investigations into the relevant Collateral Asset(s) and, 
in deciding whether to purchase Secured Notes, investors should form their own views of the merits of 
such an investment based upon such investigations and not in reliance solely upon any information given 
in this Base Prospectus and/or any applicable Final Terms.

The delivery of any of the Offering Documents and any sale of Secured Notes pursuant thereto shall not 
at any time imply that the information contained in this Base Prospectus concerning the Issuer and each 
Collateral Assets Company is correct at any time subsequent to the date of this Base Prospectus or that 
any other information supplied in connection with the Secured Notes is correct as of any time subsequent 
to the date indicated in the document containing the same.

None of the Issuer, the Arranger, any Collateral Assets Company, the Dealer, any Distributor or the 
Trustee represent that this Base Prospectus may be lawfully distributed, or that the Secured Notes may 
be lawfully offered, in compliance with any applicable registration or other requirements in any 
jurisdiction, or pursuant to an exemption available thereunder, or assume any responsibility for facilitating 
any such distribution or offering. In particular, no action has been taken by the Issuer, the Arranger, any 
Collateral Assets Company, the Dealer, any Distributor or the Trustee which would permit a public 
offering of any Secured Notes or distribution of this Base Prospectus in any jurisdiction where action for 
that purpose is required other than in the jurisdiction, specified in the applicable Final Terms, in which 
such Secured Notes are to be offered (the Offering Jurisdiction). Accordingly, the Secured Notes may 
not be offered or sold, directly 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. 

The distribution of this Base Prospectus and the offer or sale of Secured Notes may be restricted by law 
in certain jurisdictions. Persons into whose possession this Base Prospectus or any Secured Notes come 
must inform themselves about, and observe, any such restrictions. 

THE PURCHASE OF SECURED NOTES MAY INVOLVE SUBSTANTIAL RISKS AND MAY BE 
SUITABLE ONLY FOR INVESTORS WHO HAVE THE KNOWLEDGE AND EXPERIENCE IN 
FINANCIAL AND BUSINESS MATTERS NECESSARY TO ENABLE THEM TO EVALUATE (EITHER 
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ALONE OR WITH THE HELP OF A FINANCIAL ADVISER) THE RISKS AND THE MERITS OF AN 
INVESTMENT IN THE SECURED NOTES. PRIOR TO MAKING AN INVESTMENT DECISION, 
PROSPECTIVE INVESTORS SHOULD CONSIDER CAREFULLY, IN LIGHT OF THEIR OWN 
FINANCIAL CIRCUMSTANCES AND INVESTMENT OBJECTIVES, (I) ALL THE INFORMATION SET 
FORTH IN THIS BASE PROSPECTUS (INCLUDING ANY SUPPLEMENTS HERETO AND 
DOCUMENTS INCORPORATED BY REFERENCE HEREIN) AND, IN PARTICULAR, THE 
CONSIDERATIONS SET FORTH IN “RISK FACTORS” BELOW AND (II) ALL THE INFORMATION SET 
FORTH IN THE APPLICABLE FINAL TERMS. PROSPECTIVE INVESTORS SHOULD MAKE SUCH 
ENQUIRIES AS THEY DEEM NECESSARY WITHOUT RELYING ON THE ISSUER, THE TRUSTEE, 
ANY DEALER OR ANY DISTRIBUTOR.

AN INVESTMENT IN SECURED NOTES LINKED TO ONE OR MORE REFERENCE ITEMS  (IF ANY) 
MAY ENTAIL SIGNIFICANT RISKS NOT ASSOCIATED WITH INVESTMENTS IN A CONVENTIONAL 
DEBT SECURITY, PLEASE REFER TO "RISK FACTORS" BELOW. THE AMOUNT PAID BY THE 
ISSUER ON REDEMPTION OF THE SECURED NOTES MAY BE LESS THAN THE NOMINAL 
AMOUNT OF THE SECURED NOTES, TOGETHER WITH ANY ACCRUED INTEREST, AND MAY IN 
CERTAIN CIRCUMSTANCES BE ZERO. WHERE THE SECURED NOTES ARE REDEEMED BY THE 
ISSUER BY DELIVERY OF REFERENCE ITEM(S) THE VALUE OF THE REFERENCE ITEM(S) MAY 
BE LESS THAN THE NOMINAL AMOUNT OF THE SECURED NOTES, TOGETHER WITH ANY 
ACCRUED INTEREST, AND MAY IN CERTAIN CIRCUMSTANCES (SUCH AS UPON EARLY 
REDEMPTION IN ACCORDANCE WITH CONDITION 5) BE ZERO. CERTAIN ISSUES OF SECURED 
NOTES INVOLVE A HIGH DEGREE OF RISK AND POTENTIAL INVESTORS SHOULD BE 
PREPARED TO SUSTAIN A LOSS OF ALL OR PART OF THEIR INVESTMENT.

PROSPECTIVE INVESTORS MUST REVIEW THE APPLICABLE FINAL TERMS TO ASCERTAIN 
WHAT THE RELEVANT REFERENCE ITEM(S) ARE AND TO SEE HOW THE FINAL REDEMPTION 
AMOUNT AND ANY INTEREST PAYMENTS ARE DETERMINED AND WHEN ANY SUCH AMOUNTS 
ARE PAYABLE AND/OR DELIVERABLE, BEFORE MAKING ANY DECISION TO PURCHASE 
REFERENCE ITEM LINKED NOTES. 

PROSPECTIVE INVESTORS IN REFERENCE ITEM LINKED NOTES SHOULD UNDERSTAND THE 
RISKS OF TRANSACTIONS INVOLVING SUCH SECURED NOTES AND REACH AN INVESTMENT 
DECISION ONLY AFTER CAREFUL CONSIDERATION, WITH THEIR ADVISERS, OF THE 
SUITABILITY OF SUCH SECURED NOTES IN LIGHT OF THEIR PARTICULAR FINANCIAL 
CIRCUMSTANCES, THE INFORMATION SET FORTH HEREIN (INCLUDING ANY SUPPLEMENTS 
HERETO AND DOCUMENTS INCORPORATED BY REFERENCE HEREIN) AND THE INFORMATION 
REGARDING SUCH SECURED NOTES AND THE RELEVANT REFERENCE ITEM(S).
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DOCUMENTS INCORPORATED BY REFERENCE

This Base Prospectus should be read and construed in conjunction with the following documents, except 
the documents incorporated by reference therein, which have been previously published and which have 
been approved by the Central Bank or filed with it:

(a) the prospectus dated 24 February 2012 relating to the Issuer’s U.S.$50,000,000,000 Structured 
Note Programme (excluding the sections entitled “Summary of the Programme and Terms and 
Conditions of the Notes”, "Risk Factors", "Documents Incorporated by Reference" and “Form of 
Final Terms”) (the Programme Prospectus);

(b) the registration document dated 24 February 2012 relating to the Issuer, which was published via 
the Regulatory News Service of the London Stock Exchange plc (RNS) on 24 February 2012 (the 
Registration Document)

(c) the unaudited Interim Results 2011 of the Issuer for the six months ended 30 June 2011, which 
were published via RNS on 26 August 2011;

(d) the Annual Report and Accounts of the Issuer (including the audited consolidated annual financial 
statements of the Issuer, together with the audit report thereon) for the year ended 31 December 
2010 (excluding the sections headed “Financial Review — Risk Factors” on page 5 and 
“Additional Information — Risk Factors” on pages 238 to 254), which was published via RNS on 
15 April 2011;

(e) the Annual Report and Accounts of the Issuer (including the audited consolidated annual financial 
statements of the Issuer, together with the audit report thereon) for the financial year ended 31 
December 2009 (excluding the section headed “Risk Factors” on pages 5 to 23), which was 
published via RNS on 9 April 2010;

(f) the preliminary unaudited Annual Results 2011 of The Royal Bank of Scotland Group plc (RBSG) 
for the year ended 31 December 2011, which was published via RNS on 23 February 2012 (the 
2011 Preliminary Annual Results of RBSG);

(g) the following sections of the 2010 annual report and accounts of RBSG, which were published via 
RNS on 17 March 2011 (the 2010 Annual Report and Accounts of RBSG):

(i) Independent auditors' report on page 267;

(ii) Consolidated income statement on page 268;

(iii) Consolidated statement of comprehensive income on page 269;

(iv) Balance sheets at 31 December 2010 on page 270;

(v) Statements of changes in equity on pages 271 to 273;

(vi) Cash flow statements on page 274;

(vii) Accounting policies on pages 275 to 286;

(viii) Notes on the accounts on pages 287 to 385;

(ix) Essential reading – We have met, and in some cases exceeded, the targets for the second 
year of our Strategic Plan on page 1;

(x) Chairman’s statement on pages 2 to 3;

(xi) Group Chief Executive’s review on pages 4 to 5;
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(xii) Our key targets on page 7;

(xiii) Our business and our strategy on pages 10 to 19;

(xiv) Divisional review on pages 21 to 41;

(xv) Business review on pages 50 to 224 (excluding the financial information on page 51, 
pages 56 to 77, pages 106 to 118 and page 131 which is indicated as being “pro 
forma”);

(xvi) Report of the Directors on pages 230 to 234;

(xvii) Corporate governance on pages 235 to 245;

(xviii) Letter from the Chairman of the Remuneration Committee on pages 246 to 247;

(xix) Directors’ remuneration report on pages 248 to 263;

(xx) Directors’ interests in shares on page 264;

(xxi) Financial Summary on pages 387 to 395;

(xxii) Exchange rates on page 395;

(xxiii) Economic and monetary environment on page 396;

(xxiv) Supervision on page 397;

(xxv) Regulatory developments and reviews on pages 398 to 399;

(xxvi) Description of property and equipment on page 399;

(xxvii) Major shareholders on page 399;

(xxviii) Material contracts on pages 399 to 404; and

(xxix) Glossary of terms on pages 434 to 439; and

(h) the following sections of the 2009 annual report and accounts of RBSG, which were published via 
RNS on 18 March 2010:

(i) Independent auditors’ report to the members of RBSG on page 240;

(ii) Consolidated income statement on page 241;

(iii) Consolidated statement of comprehensive income on page 242;

(iv) Balance sheets as at 31 December 2009 on page 243;

(v) Statements of changes in equity on pages 244 to 246;

(vi) Cash flow statements on page 247;

(vii) Accounting policies on pages 248 to 258;

(viii) Notes on the accounts on pages 259 to 348;

(ix) What we have achieved on page 1 (excluding the financial information on that page which 
is indicated as being "pro forma");

(x) Chairman's statement on pages 2 to 3;

(xi) Group Chief Executive's review on pages 4 to 6;

(xii) Our strategic plan and progress on pages 12 to 19;
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(xiii) Divisional review on pages 20 to 41;

(xiv) Business review on pages 49 to 85 and pages 108 to 206 (excluding the financial 
information on pages 72 to 85 and pages 108 to 116 which is indicated as being "pro 
forma");

(xv) Report of the Directors on pages 208 to 213;

(xvi) Corporate governance on pages 214 to 222;

(xvii) Letter from the Chairman of the Remuneration Committee on pages 223 to 224;

(xviii) Directors’ remuneration report on pages 225 to 236;

(xix) Directors’ interests in shares on page 237;

(xx) Impairment Review on pages 302 to 303;

(xxi) Financial Summary on pages 350 to 359;

(xxii) Exchange rates on page 359;

(xxiii) Economic and monetary environment on page 360;

(xxiv) Supervision on page 361;

(xxv) Regulatory developments and reviews on pages 361 to 362;

(xxvi) Description of property and equipment on pages 362 to 363;

(xxvii) Major shareholders on page 363;

(xxviii) Material contracts on pages 363 to 369; and

(xxix) Glossary of terms on pages 383 to 387,

each of which shall be deemed to be incorporated in, and form part of, this Base Prospectus.

Where only certain sections of a document referred to above are incorporated by reference into this Base 
Prospectus, the parts of the document which are not incorporated by reference are either not relevant for 
prospective investors or are covered elsewhere in this Base Prospectus.

Any document which is incorporated by reference into any of the documents deemed to be 
incorporated by reference in, and form part of, this Base Prospectus shall not constitute a part of 
this Base Prospectus.

The Issuer will provide, without charge, to each person to whom a copy of this Base Prospectus has 
been delivered, upon the oral or written request of such person, a copy of any or all of the financial 
information which is incorporated herein by reference. Written or oral requests for such financial 
information should be directed to the Issuer at its principal office set out at the end of this Base 
Prospectus.

In addition, copies of documents incorporated by reference in this Base Prospectus will be available 
for viewing (i) at the registered office of the Issuer at The Royal Bank of Scotland plc, 36 St. Andrew 
Square, Edinburgh EH2 2YB and (ii) on the website of the Regulatory News Service operated by 
the London Stock Exchange at http://www.londonstockexchange.com/exchange/news/market-
news/market-news-home.html. Please note that websites and urls referred to herein do not form part 
of this Base Prospectus.

www.londonstockexchange.com/exchange/news/market-
http://www.londonstockexchange.com/exchange/news/market-
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The Issuer will, in the event of any significant new factor, material mistake or inaccuracy relating to 
information included in this Base Prospectus which is capable of affecting the assessment of any 
Secured Notes, prepare a supplement to this Base Prospectus or publish a new prospectus in 
accordance with the Prospectus Directive for use in connection with any subsequent issue of 
Secured Notes.

If the terms of the Programme are modified or amended in a manner which would make this Base 
Prospectus inaccurate or misleading, or in the event of any material mistake or inaccuracy which is 
capable of affecting the assessment of any Secured Notes, a supplement to this Base Prospectus 
or a new Prospectus will be prepared for use in connection with any subsequent issue of Secured 
Notes.

Neither RBS Secured Funding LLP nor RBS Secured Funding B.V. has produced any financial 
statements as at the date of this Base Prospectus.
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SUMMARY

The Royal Bank of Scotland plc (the Issuer)

Secured Notes

This summary (the Summary) must be read as an introduction to this Base Prospectus and any 
decision to invest in the Secured Notes should be based on a consideration of the Base Prospectus 
as a whole, including the documents incorporated by reference. No civil liability in respect of this 
summary will attach to the Issuer in any Member State of the European Economic Area (Member 
State) in which the relevant provisions of the Prospectus Directive (Directive 2003/71/EC) have 
been implemented unless this summary, including any translation thereof, is misleading, inaccurate 
or inconsistent when read together with the other parts of this Base Prospectus. Where a claim 
relating to the information contained in this Base Prospectus is brought before a court in such a 
Member State, the plaintiff may, under the national legislation of that Member State, be required to 
bear the costs of translating the Base Prospectus before the legal proceedings are initiated. Unless 
otherwise defined, capitalised terms used in this Summary shall have the meaning given to such 
terms in the Conditions.

Description of the Issuer

The Issuer is a public limited company incorporated in Scotland with registration number SC090312 and 
was incorporated under Scots law on 31 October 1984. The Issuer (together with its subsidiaries, the 
Issuer Group) is a wholly owned subsidiary of The Royal Bank of Scotland Group plc (RBSG, 
together with its subsidiaries consolidated in accordance with International Financial Reporting 
Standards, the Group). RBSG is the holding company of a large global banking and financial 
services group. Headquartered in Edinburgh, the Group operates in the United Kingdom, the United 
States and internationally through its principal subsidiaries, the Issuer and National Westminster 
Bank Plc (NatWest). Both the Issuer and NatWest are major United Kingdom clearing banks. In the 
United States, the Group’s subsidiary, Citizens Financial Group, Inc, is a large commercial banking 
organisation. Globally, the Group has a diversified customer base and provides a wide range of 
products and services to personal, commercial and large corporate and institutional customers.

The Group had total assets of £1,507 billion and owners’ equity of £75 billion as at 31 December
2011. The Group’s capital ratios as at 31 December 2011 were a total capital ratio of 13.8 per cent., 
a Core Tier 1 capital ratio of 10.6 per cent. and a Tier 1 capital ratio of 13.0 per cent.

The Issuer Group had total assets of £1,299.7 billion and owner’s equity of £56.9 billion as at 30 
June 2011. As at 30 June 2011, the Issuer Group’s capital ratios were a total capital ratio of 14.0 per 
cent., a Core Tier 1 capital ratio of 8.7 per cent. and a Tier 1 capital ratio of 10.6 per cent.

PART A   RISK FACTORS

I. THE ISSUER

Investors are exposed to the credit risk of the Issuer.  If the 
Issuer fails or becomes insolvent, investors may lose some or all 
of their investment.

Prospective investors should note that the Issuer is subject to 
certain general risks including, without limitation, instability in the 
global financial markets, lack of liquidity, depressed asset 
valuations and regulatory and geopolitical conditions and, in 
addition, certain risks specific to the Issuer including, without 
limitation, full nationalisation and other resolution procedures 
under the Banking Act 2009 and risks related to the entry into
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the asset protection scheme.

II. SECURED NOTES

• Secured Notes may involve a high degree of risk.

• There are certain material factors relevant to assessing the 
risks associated with investing in Secured Notes, including, 
without limitation, a time lag between valuation and 
settlement, potential conflicts of interest, that the trading 
activities of the Issuer and its affiliates may affect the return
on Secured Notes, that market disruptions or other events 
may occur in respect of any relevant asset or reference 
item, taxation risks, a substitution of an obligor, illiquidity of 
the Secured Notes in the secondary market, illegality of the 
performance of an obligor's obligations under the Secured 
Notes, exchange rate risks and exchange controls and that 
the market value of the Secured Notes may be affected by 
the creditworthiness of the Issuer or the Group or the 
Collateral Assets.

• Prospective investors in Secured Notes should understand 
the risks of transactions involving such Secured Notes and 
reach an investment decision only after careful 
consideration, with their advisers, of the suitability of such 
Secured Notes in light of their particular financial 
circumstances, the information set forth herein and the other 
information regarding such Secured Notes and the relevant 
reference item(s) (if any).

• Holders of Secured Notes will be exposed to credit, market 
and liquidity risks in respect of the Collateral Assets.

• The Security for the Secured Notes Guarantee will be 
limited to the Collateral Assets held by each relevant 
Collateral Assets Company in respect of the relevant Series 
and the other Mortgaged Property in respect of the relevant 
Series.  If the realisation proceeds of the Collateral Assets 
held by each relevant Collateral Assets Company in respect 
of the relevant Series and the other Mortgaged Property in 
respect of the relevant Series is insufficient to meet the 
claims of all the Secured Parties, including the holders of the 
Secured Notes, any shortfall will be borne by the Secured 
Noteholders in accordance with the Security Priority.

• The Collateral Assets may comprise illiquid assets and it 
may be difficult to accurately and reliably value such 
Collateral Assets. Margin maintenance may be conducted 
on the basis of par value or model valuations and/or 
valuations ascribed to different assets or indices.

• Significant risks and limitations exist with respect to those 
Collateral Assets transferred by way of declaration of trust, 
such as set-off and commingling risk.
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PART B GENERAL DESCRIPTION

Structure Diagram in respect of Secured Notes

Description: Programme for the issue of securities that are Secured Notes 
(Secured Notes).

Secured Notes are issued pursuant to the Trust Deed and the 
relevant Constituting Instrument.

Unless otherwise specified in the applicable Final Terms, each 
relevant Collateral Assets Company will grant security to the 
Trustee, on behalf of the Secured Noteholders and the other 
Secured Parties, pursuant to the applicable Guarantee and 
Security Trust Deed to secure its obligations under the Secured 
Notes Guarantee in respect of the relevant Series of Secured 
Notes, the relevant Transfer Agreement(s) and the applicable 
Sub-Loan Agreement.

The terms of the Secured Notes comprise the Secured Notes 
Conditions, as modified and supplemented by the Final Terms. In 
respect of a Series of Secured Notes, a Constituting Instrument 
will be entered into which will constitute the relevant Secured 
Notes Documents (as defined below) in respect of such Series.

Arranger: The Royal Bank of Scotland plc.

Dealer: The Royal Bank of Scotland plc.

Agent: The Bank of New York Mellon, acting through its London Branch, 
or such other person as specified in the applicable Final Terms.

Registrar: In respect of Secured Notes cleared through CREST, 

The Royal Bank of 
Scotland Plc

Seller

Collateral Assets 
Companies 

The Royal Bank of 
Scotland plc

Issuer

Secured
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The Law Debenture 
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proceeds

Repayment of Sub-Loan Sub-Loan
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Computershare Investor Services PLC, or such other person as 
specified in the applicable Final Terms.

In respect of Secured Notes not cleared through CREST, The 
Bank of New York Mellon (Luxembourg) S.A. or such other 
person as specified in the applicable Final Terms.

Maturities: As specified in the applicable Final Terms.

Issue Price: Secured Notes may be issued on a fully or partly paid basis and 
at par or at a discount to, or premium over, par.

Form of Notes: Secured Notes will be in bearer or registered form. Registered 
Notes will not be exchangeable for Bearer Notes and vice versa.

Clearing Systems: Euroclear and/or Clearstream, Luxembourg and/or any other 
clearing system as may be specified in the applicable Final 
Terms including, but not limited to, the dematerialised and 
uncertificated securities trading system operated by CREST.

Redemption: The applicable Final Terms will indicate either that the Secured 
Notes cannot be redeemed prior to their stated maturity (except 
in specified circumstances) or that they will be redeemable prior 
to such stated maturity at the option of the Issuer and/or Secured 
Noteholders upon notice to the other party, at such price or prices 
and on such terms, as specified in the applicable Final Terms.

Denomination of Notes: As specified in the applicable Final Terms.

Status of the Notes: Secured Notes will constitute direct, unconditional, unsecured 
and unsubordinated obligations of the Issuer.

Rating: Secured Notes may be rated or unrated.

Listing and admission to trading: Application will be made to admit any Secured Notes issued 
under this Programme within 12 months of this Base Prospectus 
to the Official List and to trading on the Main Securities Market.

Secured Notes may be listed or admitted to trading on other or 
additional stock exchanges or markets as specified in the 
applicable Final Terms. Secured Notes which are neither listed 
nor admitted to trading on any market may also be issued.

Governing Law: English law.

Selling Restrictions: See "Subscription and Sale".

Transfer Restrictions: There are restrictions on the transfer of Notes sold pursuant to 
Regulation S under the Securities Act prior to the expiration of 
the relevant distribution compliance period and on the transfer of 
Registered Notes sold pursuant to Rule 144A under the 
Securities Act. See “Subscription and Sale-Transfer Restrictions”
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PART C   SECURED NOTES

I. GENERAL

Collateral Assets Company: (a) RBS Secured Funding LLP, a limited liability partnership 
incorporated under the laws of England and Wales;

(b) RBS Secured Funding B.V. incorporated with limited 
liability in the Netherlands; and

(c) each other company specified as a relevant Collateral 
Assets Company in the relevant Final Terms (in respect 
of which a Collateral Assets Company Supplement shall 
be published).

Trustee: The Law Debenture Trust Corporation p.l.c. has been appointed 
as Trustee to hold the benefit of the security granted by each 
relevant Collateral Assets Company (for itself, the Secured 
Noteholders and the other Secured Parties under the Guarantee 
and Security Trust Deed).

Custodian: Any custodian appointed by the relevant Collateral Assets 
Company from time to time pursuant to the Collateral Agency 
Agreement and specified in the applicable Final Terms.

Collateral Account Bank: Any collateral account bank specified in the applicable Final 
Terms. In respect of each Series, the Collateral Account Bank (if 
any) may, from time to time, open one or more Series Accounts 
in the name of any relevant Collateral Assets Company.

Secured Notes Guarantee: The payment of principal and interest in respect of the Secured 
Notes will be unconditionally, irrevocably, jointly and severally 
guaranteed as principal obligors by the relevant Collateral Assets 
Companies under a Secured Notes Guarantee in respect of the 
applicable Series of Secured Notes. 

Guaranteed Amounts: All amounts payable in respect of the relevant Series of Secured 
Notes when the same shall become due.

Status of the Secured Notes 
Guarantee:

The obligations of each relevant Collateral Assets Company 
under the Secured Notes Guarantee constitute direct, 
unsubordinated and secured obligations of such Collateral Assets 
Company and will rank pari passu without preference amongst 
themselves.

Security: Unless otherwise specified in the applicable Final Terms, each 
relevant Collateral Assets Company will grant to the Trustee, on 
behalf of the Secured Noteholders and the other Secured 
Parties, security over, inter alia, all of its rights in respect of the 
Collateral Assets for each Series pursuant to the applicable 
Guarantee and Security Trust Deed to secure its obligations 
under the relevant Series of Secured Notes, the relevant Transfer 
Agreement(s) and the applicable Sub-Loan Agreement.

Security Priority: All amounts received by the Trustee upon realisation of, or 
enforcement with respect to, the security constituted by or 
pursuant to the Security Documents in respect of a Series shall 
be applied in accordance with the Security Priority as set out in 
the section entitled "Summary of the Guarantee and Security 
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Trust Deed", unless otherwise specified in the applicable Final 
Terms.

Event of Default: The Security will become immediately enforceable upon the 
service of a Notice to Pay by the Trustee following the delivery of 
an Acceleration Notice by the Trustee in accordance with 
Condition 19 (Events of Default) following the occurrence of an 
Event of Default.  See further the section entitled "Summary of 
the Guarantee and Security Trust Deed".

Taxation in respect of the 
Secured Notes Guarantee:

The Issuer will not be obliged to gross up any payments in 
respect of the Notes (including for tax suffered in respect of a 
payment under the Collateral Assets).

The relevant Collateral Assets Companies will not be obliged to 
gross up any payments in respect of the Secured Notes 
Guarantee.

The Secured Noteholders will bear such tax or withholding 
through a reduction of the amounts available for payment under 
the Secured Notes, unless otherwise specified in the applicable 
Final Terms.

Secured Notes Documents: The Collateral Transfer Agreement, the Declaration of Trust, the 
Guarantee and Security Trust Deed, any Additional Security 
Document, the Collateral Agency Agreement, the Sub-Loan 
Agreement and any other document specified as such in the 
applicable Final Terms.

Collateral Assets, the Eligibility 
Criteria and Concentration 
Limitation Criteria:

A Collateral Asset shall include any Related Security in respect 
thereof. Each Collateral Asset must satisfy certain eligibility 
criteria and concentration limitation criteria. See further the 
section entitled "Summary of the Collateral Transfer Agreement".

Collateral Asset Type: Loans, Bonds, Cash or Other Collateral Asset Types.

Loan: A percentage equal to the Trust Proportion (being a percentage 
no greater than 100% as specified in the applicable Collateral 
Assets Report) of a secured or unsecured, senior or 
subordinated, syndicated or unsyndicated loan granted to a 
corporate or similar entity.

Bond: A debt security.

Cash: Cash standing to the credit of a Series Account in respect of a 
Series.

Other Collateral Asset Type: In respect of a Series, each other collateral asset type specified 
as a Collateral Asset Type in the applicable Final Terms and in 
respect of which an updated Base Prospectus may be published.

Transfer Agreements: In respect of a Series, the Collateral Transfer Agreement, any 
Declaration of Trust entered into in connection with such Series 
and any other agreements specified as Transfer Agreements in 
the applicable Final Terms.  

II. COLLATERAL ASSETS TRANSFER

Overview: Each Series of Secured Notes will have the benefit of a Collateral 
Transfer Agreement under which the Seller and each relevant 
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Collateral Assets Company will agree the terms governing the 
acquisition of the Collateral Assets relating to the Series by each 
such Collateral Assets Company and their repurchase at the 
maturity date of the Secured Notes or following a termination of 
the Collateral Transfer Agreement. The Collateral Transfer 
Agreement will contain margin maintenance and substitution 
provisions.

Where there is more than one relevant Collateral Assets 
Company specified in the Final Terms in respect of such Series, 
the Collateral Assets Report will specify which Collateral Assets 
are transferred or acquired by which Collateral Assets Company 
on the applicable Collateral Assets Report Date. See further the 
section entitled "Summary of the Collateral Transfer Agreement" 
below.

Declaration of Trust: Each Series of Secured Notes in respect of which the beneficial 
interest in the Trust Proportion in respect of some or all of the 
Collateral Assets is transferred under the Collateral Transfer 
Agreement will be acquired by each relevant Collateral Assets 
Company by way of declaration of trust.

Margin Maintenance: Unless the applicable Final Terms (i) specify that margin 
maintenance will not apply in respect of a Series or (ii) are in 
respect of a Euroclear Bond Collateral Series, the Seller will be 
obliged to ensure that the product of (a) the aggregate Collateral
Value of Collateral Assets transferred to the relevant Collateral 
Assets Companies and (b) the Valuation Percentage is 
maintained at a level at least equal to the Collateralised Amount.
For the purposes of such calculations any Collateral Assets 
which have been determined to be ineligible (including to the 
extent of any non-compliance with the Concentration Limitation 
Criteria) shall be deemed to have a Collateral Value of zero. See 
further the section entitled "Summary of the Collateral Transfer 
Agreement".

Substitutions: Other than in respect of a Euroclear Bond Collateral Series, the 
Seller may on any date prior to the Repurchase Date, and the Seller 
shall on any Valuation Date on which any Collateral Assets do not 
satisfy the Eligibility Criteria and the Concentration Limitation 
Criteria, substitute Collateral Assets held by the relevant Collateral 
Assets Companies pursuant to the terms of the applicable Collateral 
Transfer Agreement, the Eligibility Criteria and the Concentration 
Limitation Criteria.

Euroclear Bond Collateral Series: In respect of any Euroclear Bond Collateral Series, margin 
maintenance and substitutions will be carried out by Euroclear in 
accordance with the applicable Collateral Services Agreement. 

Collateral Assets Report: On the Issue Date in respect of each Series and throughout the 
life of such Series, the Seller will deliver or procure the delivery of 
a report in the form set out in Annex 1 to the Collateral Transfer 
Agreement (a Collateral Assets Report) which will include the 
details of the Collateral Assets for such Series.  See further the 
section entitled "Summary of Collateral Transfer Agreement".
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Administration of Valuations and 
Verifications:

See the section entitled "Summary of the Collateral Agency 
Agreement" for details regarding the valuation, collateral 
verification and reporting provisions applicable to each Series.

Purchaser: The relevant Collateral Assets Company specified in the 
applicable Collateral Assets Report in respect of the relevant 
Collateral Asset.

Seller: The Royal Bank of Scotland plc.

Valuation Agent: The Royal Bank of Scotland plc.

Verification and Reporting Agent: BNP Paribas Securities Services, London Branch

Base Currency: The currency of denomination of the relevant Series.

Purchase Date: The Issue Date in respect of the relevant Series.

Repurchase Date: The earlier of (i) the Maturity Date and (ii) the Issuer Optional 
Redemption Date, the Noteholder Optional Redemption Date or 
the date otherwise specified for redemption in accordance with 
Conditions 5(b), 5(c), 5(d), 5(i) or 5(j), respectively, provided that 
the Secured Notes are redeemed in full on such date.

Purchase Price: In relation to each Series, the product of (i) the Aggregate 
Nominal Amount on the Issue Date and (ii) the Issue Price.

Repurchase Price: On any Business Day, the Collateralised Amount.

Collateralised Amount: As specified in the applicable Final Terms.

Valuation Percentage: On any date of determination, a percentage determined as 
specified in the applicable Final Terms.
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RISK FACTORS

The following risk factors are factors which the Issuer believes may be material for the purposes of (i) 
assessing the ability of the Issuer to fulfil its obligations under the Secured Notes and (ii) assessing the 
market risks associated with the Secured Notes.

An investment in the Secured Notes involves certain risks, including risks relating to the 
Collateral Assets and risks relating to the structure and rights of such Secured Notes 
and the related arrangements.  Prospective investors should carefully consider the 
following factors and the risk factors in the Programme Prospectus referred to above, in 
addition to the matters set forth elsewhere in this Base Prospectus, prior to investing in 
any Secured Notes.  The considerations set out below in respect of the Secured Notes, 
the Issuer and the Collateral Assets Companies are not, and are not intended to be, a 
comprehensive list of all considerations relevant to a decision to purchase or hold the 
Secured Notes. Additional risks and uncertainties not presently known to the Issuer or 
that it currently believes to be immaterial could also have a material impact on its 
business operations and on the Secured Notes.

Risks Relating to the Issuer

Investors should have regard to the risk factors set out on pages 3 to 25 of the Registration 
Document.

UK Banking Act 2009

If an instrument or order were to be made under the Banking Act 2009 (the Banking Act) in respect of 
the Issuer, such instrument or order may (amongst other things) affect the ability of The Royal Bank of 
Scotland plc (including in its capacities as Issuer and Seller) to satisfy its obligations under the 
Transaction Documents and/or result in (i) the stabilisation options referred to in the risk factor headed 
“RBSG and its United Kingdom bank subsidiaries may face the risk of full nationalisation or other 
resolution procedures under the Banking Act 2009 which may result in various actions being taken in 
relation to any Securities” on pages 9 and 10 of the Registration Document, which is incorporated by 
reference into this Base Prospectus, being exercised and/or (ii) modifications to the Conditions of the 
Secured Notes and/or the Transaction Documents which may, among other things, have tax implications. 
In particular, modifications may be made pursuant to powers permitting certain trust arrangements to be 
removed or modified and/or via powers which permit provision to be included in an instrument or order 
such that the relevant instrument or order (and certain related events) is required to be disregarded in 
determining whether certain widely defined "default events" have occurred (which events would include 
certain of the Events of Default). Moreover, other than in the context of certain partial property transfers 
under the Banking Act, modifications may be made to contractual arrangements between the relevant 
institution and certain group companies (such as a Collateral Assets Company). If an instrument or order 
were to be made under the Banking Act in respect of The Royal Bank of Scotland plc in its various 
capacities under the programme such action may affect various other aspects of the transaction, 
including resulting in modifications to the Transaction Documents such that the relevant instrument or 
order (and certain related events) is required to be disregarded as described above with respect to 
certain default events linked to the relevant entity and, more generally, the ability of relevant entities to 
perform their obligations under the Transaction Documents. As a result, the making of an instrument or 
order in respect of the Issuer, or any other transaction party may affect the ability of a Collateral Assets 
Company to meet its obligations under the Secured Notes Guarantee and/or the ability of the Issuer to 
meet its obligations in respect of the Secured Notes. While there is provision for compensation under the 
Banking Act, there can be no assurance that Secured Noteholders would recover compensation promptly 
and equal to any loss actually incurred.
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As at the date of this Base Prospectus, HM Treasury and the Bank of England have not made an 
instrument or order under the Banking Act in respect of The Royal Bank of Scotland plc or the Group.

Risks Relating to the Secured Notes

General risks

Security Recourse 

The security for the Secured Notes will be limited to the Collateral Assets held by each relevant 
Collateral Assets Company in respect of the relevant Series, the relevant Series Account(s) (if any) and 
Custody Account (if any) and other Mortgaged Property in respect of the relevant Series (as to which see 
"Risks relating to the Collateral Assets").  If the realisation proceeds of the Collateral Assets held by each 
relevant Collateral Assets Company in respect of the relevant Series and the other Mortgaged Property 
in respect of the relevant Series is insufficient to repay the Secured Noteholders in full investors may lose 
all or a part of their investment.  Secured Noteholders are exposed, among other things, to the 
creditworthiness of the relevant Collateral Assets Companies, the Seller, the Collateral Agents, the 
Collateral Account Bank, the Custodian and the obligor(s) in respect of the Collateral Assets (each, an 
Obligor).

A Secured Notes Guarantee is the direct, unsubordinated and secured obligation of each relevant 
Collateral Assets Company, and in each case not of the officers, members, directors, employees, 
security holders or incorporator of such Collateral Assets Company, or the Issuer, the Dealer, the Seller 
or the Obligor(s) or their respective successors or assigns.

All Secured Notes will represent direct, unconditional, unsecured and unsubordinated obligations of the 
Issuer and of no other person. All Secured Notes will rank without any preference among themselves 
and (save to the extent that laws affecting creditors’ rights generally in a bankruptcy or winding up may 
give preference to any of such other obligations) equally with all other present and future unsecured and 
unsubordinated obligations of the Issuer.

Business Relationships

Each of the Seller, the Arranger, the Dealer, the Trustee, the Collateral Agents or any of their Affiliates 
may have existing or future business relationships with any Obligor in respect of any Collateral Assets of 
any Series of Secured Notes (including, but not limited to, lending, depository, risk management, 
advisory and banking relationships), and will pursue actions and take steps that it deems necessary or 
appropriate to protect its interests arising therefrom without regard to the consequences for a Secured 
Noteholder.  Furthermore, the Seller, the Arranger, the Dealer, the Trustee, the Collateral Agents or any 
of their respective Affiliates may buy, sell or hold positions in obligations of, or act as investment or 
commercial bankers, advisers or fiduciaries to, or hold directorship and officer positions in, any Obligor in 
respect of Collateral Assets.

No Gross-Up

In the event that any withholding tax is imposed on payments under the Secured Notes, the relevant 
Secured Notes Guarantee or a Transfer Agreement, neither the Issuer nor any relevant Collateral Assets 
Company will be obliged to "gross-up" payments to the holders of the relevant Secured Notes.  The 
Secured Noteholders will bear such tax or withholding through a reduction of the amounts available for 
payment under the Secured Notes and/or the Secured Notes Guarantee, unless otherwise specified in 
the applicable Final Terms.  

Credit Ratings

Each Series may be rated or unrated. Where an issue of Secured Notes is rated, its rating will not 
necessarily be the same as the rating applicable to the Issuer. A rating is not a recommendation to buy, 
sell or hold securities and may be subject to suspension, change or withdrawal at any time by the 
assigning rating agency.  The credit rating (if any) assigned to the Secured Notes is based solely on the 
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credit quality of the Issuer and not the Collateral Assets. Credit ratings do not fully reflect all risks of an 
investment. In addition, prospective purchasers should note that rating agencies may fail to make timely 
changes in credit ratings in response to subsequent events, and the credit quality of the Issuer and/or the 
relevant Collateral Assets Companies may be worse than a credit rating indicates. In general, European 
regulated investors are restricted under Regulation (EC) No. 1060/2009 (the CRA Regulation) from 
using credit ratings for regulatory purposes, unless such ratings are issued by a credit rating agency 
established in the EU and registered under the CRA Regulation (and such registration has not been 
withdrawn or suspended), subject to transitional provisions that apply in certain circumstances whilst the 
registration application is pending.  Such general restriction will also apply in the case of credit ratings 
issued by non-EU credit rating agencies, unless the relevant credit ratings are endorsed by an EU-
registered credit rating agency or the relevant non-EU rating agency is certified in accordance with the 
CRA Regulation (and such endorsement action or certification, as the case may be, has not been 
withdrawn or suspended).  

Collateral Account Bank and Custodian Risk

The Bank of New York Mellon, London Branch (or such other person as specified in the applicable Final 
Terms) will act as Custodian to the extent required in respect of any Series of Secured Notes.   In 
respect of any Series a Collateral Account Bank may, from time-to-time, be appointed. Prospective 
investors should note that the Secured Noteholders will also be exposed to credit risk of the Custodian (if 
applicable) and any Collateral Account Bank appointed by the relevant Collateral Assets Company in 
respect of the funds standing to the credit of any Custody Account and any Series Account, respectively. 
Any default in its payment obligations in respect of any Custody Account or any Series Account by the 
Custodian or any Collateral Account Bank may have a material adverse effect on the amounts 
recoverable upon an enforcement of security which may, in turn, lead to a lower recovery on the Secured 
Notes.

No Fiduciary Role

None of the Issuer, the Arranger, any relevant Collateral Assets Company, the Trustee, the Dealer, the 
Collateral Agents, any of the parties to the Transaction Documents or any of their respective Affiliates is 
acting as an investment advisor, and none of them (other than the Trustee) assumes any fiduciary 
obligation, to any purchaser of Secured Notes.

None of the Issuer, the Arranger, any relevant Collateral Assets Company, the Trustee, the Collateral 
Agents, the Dealer or any of the parties to the Transaction Documents or any of their respective Affiliates 
assumes any responsibility for conducting or failing to conduct any investigation into the business, 
financial condition, prospects, creditworthiness, status and/or affairs of an Obligor of a Collateral Asset.

None of such parties makes any representation or warranty, express or implied, as to any of such 
matters.

Provision of Information

The Issuer, the Arranger, the Dealer, the relevant Collateral Assets Companies, the other parties to the 
Transaction Documents and any of their respective Affiliates and, in particular, the Seller (particularly in 
circumstances where it is the originator of the Collateral Assets), whether by virtue of the types of 
relationships described herein or otherwise, may possess information in relation to any Obligor, any 
affiliate of an Obligor or any guarantor of an Obligor that is or may be material in the context of the 
Secured Notes and that may or may not be publicly available or known. Many loan agreements contain 
restrictions on the ability of the originator of such loan to disclose information regarding the Obligor 
thereunder. The Seller may be restricted by such agreements from disclosing information regarding the 
Obligors to the relevant Collateral Assets Companies and the Issuer. The Secured Notes will not create 
any obligation on the part of any of the Issuer, the relevant Collateral Assets Companies, the parties to 
the Transaction Documents or any of their respective Affiliates to disclose any such relationship or 
information (whether or not confidential) other than any such information contained in the Secured 
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Noteholder Reports. The relevant Collateral Assets Companies may be prevented from including certain 
information in the Secured Noteholder Reports if the Seller is restricted from providing it due to a 
confidentiality agreement or clause in the documentation relating to a Collateral Asset or otherwise due 
to legal or regulatory restrictions.  Each of such persons may have acquired, or during the term of the 
Secured Notes may acquire, confidential information with respect to the Collateral Assets or Obligors of a 
Collateral Asset.  None of such persons is under any obligation to make such information available to 
Secured Noteholders. 

This Base Prospectus does not provide any information on the creditworthiness or likelihood of the 
occurrence of a default with respect to any Collateral Assets or Obligors of Collateral Assets.

Certain Conflicts of Interest between the Various Parties

Various potential and actual conflicts of interest may arise from the business and activities of the 
Arranger, the Dealer, the Seller, its Affiliates and their clients and from the conduct by the Arranger, the 
Dealer, the Seller, the relevant Collateral Assets Companies, the Verification and Reporting Agent and 
their Affiliates of other transactions with the Issuer, any relevant Collateral Assets Company and the 
Obligors.  The following briefly summarises some of these conflicts, but is not intended to be an 
exhaustive list of all such conflicts.

The Seller or its Affiliates may have, respectively, originated the Collateral Assets at original issuance, 
may own equity or other securities of Obligors of Collateral Assets and will have provided investment 
banking services, advisory, banking and other services to Obligors of Collateral Assets.

The Arranger, the Dealer, any relevant Collateral Assets Company, the Verification and Reporting Agent, 
the other parties to the Transaction Documents and any of their respective Affiliates may deal in any 
obligation, including any Collateral Assets, and may accept deposits from, make loans or otherwise 
extend credit to, and generally engage in any kind of commercial or investment banking or other 
business with, any Obligor, its Affiliates, any other person or entity having obligations relating to an 
Obligor or its Affiliates and may act with respect to such business in the same manner as if any Secured 
Notes did not exist, regardless of whether any such action might have an adverse effect (including, 
without limitation, any action which might give rise to a default under such Collateral Asset) on an Obligor 
and/or its Affiliates.  

Various potential and actual conflicts of interest may arise between the interests of the Seller or its 
Affiliates as originator or underwriter of a Collateral Asset, on the one hand, and the Issuer, the relevant 
Collateral Assets Companies, and Secured Noteholders, on the other hand.  The Seller and its Affiliates 
are not required to resolve such conflicts of interest in favour of the Secured Noteholders and may 
pursue actions and take such steps that it deems necessary or appropriate to protect its interests without 
regard to the consequences for the Secured Noteholders.

Where the Issuer acts as Calculation Agent or the Calculation Agent is an affiliate of the Issuer, potential 
conflicts of interest may exist between the Calculation Agent and Secured Noteholders, including with 
respect to certain determinations and judgements that the Calculation Agent may make pursuant to the 
Conditions that may influence the amount receivable upon redemption of the Secured Notes.

The Issuer or one of its affiliates may be the sponsor or calculation agent in respect of (i) a Reference 
Item or (ii) one or more of the components of a Reference Item to which the Secured Notes are linked. In 
such circumstances, the terms of the Reference Item (or component of the Reference Item) may provide 
the Issuer (or one of its affiliates) acting as sponsor or calculation agent with discretions to make certain 
determinations and judgements which may influence the price or level of such Reference Item (or 
component of the Reference Item). Those discretions may be adverse to the interest of the holders of the 
Secured Notes and may negatively impact the value of the Secured Notes.

The Issuer and/or any Dealer and/or any Distributor may at the date hereof or at any time hereafter be in 
possession of information in relation to a Reference Item that is or may be material in the context of the 
Secured Notes and may or may not be publicly available to Secured Noteholders. There is no obligation 
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on the Issuer, any Dealer or any Distributor to disclose to Secured Noteholders any such information.
See also the paragraph entitled "Provision of Information" above.

EU Directive on the Taxation of Savings Income

Under EC Council Directive 2003/48/EC on the taxation of savings income (the EU Savings Directive), 
Member States are required to provide to the tax authorities of another Member State details of 
payments of interest (or similar income) paid by a person within its jurisdiction to an individual resident in 
that other Member State or to certain limited types of entities established in that other Member State. 
However, for a transitional period, Austria and Luxembourg are instead required (unless during that 
period they elect otherwise) to operate a withholding system in relation to such payments (the ending of 
such transitional period being dependent upon the conclusion of certain other agreements relating to 
information exchange with certain other countries). A number of non-EU countries and territories 
including Switzerland have adopted similar measures (a withholding system in the case of Switzerland).

Prospective holders of Secured Notes should note that the European Commission has proposed certain 
amendments to the EU Savings Directive, which may, if implemented, amend or broaden the scope of 
the requirements described above.

If a payment were to be made or collected through a Member State which has opted for a withholding 
system and an amount of, or in respect of, tax were to be withheld from that payment, neither the Issuer 
nor any Paying Agent nor any other person would be obliged to pay additional amounts with respect to 
any Secured Note as a result of the imposition of such withholding tax.  The Issuer is required, so far as 
is reasonably practicable, to maintain a Paying Agent in a Member State that is not obliged to withhold or 
deduct tax pursuant to the EU Savings Directive.

Legality of Purchase

The Issuer is not required and does not intend to register as an investment company under the 1940 Act 
(or any similar non-U.S. regulatory regime), and, accordingly, investors in the Secured Notes are not 
afforded the protections of regulation under the Investment Company Act or otherwise.  

None of the Issuer, the relevant Collateral Assets Companies, the Dealer or any of their affiliates has or 
assumes responsibility for the lawfulness of the acquisition of the Secured Notes by a prospective 
purchaser of the Secured Notes, whether under the laws of the jurisdiction of its incorporation or the 
jurisdiction in which it operates (if different), or for compliance by that prospective purchaser with any 
law, regulation or regulatory policy applicable to it.  However, notwithstanding the lawfulness of any 
acquisition of the Secured Notes, where Secured Notes are held by or on behalf of a U.S. person (as 
defined in Regulation S) who is not a QIB and a QP at the time it purchases such Secured Notes, the 
Issuer may, in its discretion and at the expense and risk of such holder, (a) redeem the Secured Notes, 
in whole or in part, of any such holder who holds any Secured Note in violation of the applicable transfer 
restrictions or (b) compel any such holder to transfer the Secured Notes to a purchaser who is a QIB and 
also a QP or to a non-U.S. person outside the United States. 

If, despite such restrictions, a court were to determine that the Issuer were required to register as an 
investment company under the Investment Company Act, both the Issuer and holders of Secured Notes 
are likely to be materially and adversely affected.

Sales and transfers of Secured Notes to benefit plan investors or for or on behalf of benefit plan investors 
or any investor using the assets of a benefit plan investor will be void ab initio and will not be honoured 
by the Registrar or Transfer Agent.  If, at any time, a Secured Note is held by or on behalf of a benefit 
plan investor or any investor using the assets of a benefit plan investor, the Issuer shall have the right at 
any time, at the expense and risk of the holder of the Secured Note held in violation of the applicable 
transfer restrictions, (a) to redeem such Secured Note, in whole or in part, or (b) to require such holder to 
sell such Secured Note to a purchaser who is a QIB and also a QP or to a non-U.S. person outside the 
United States who is not a benefit plan investor.  
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Recent Market Events

The global economy has recently experienced a crisis in the credit markets and is currently experiencing 
a general downturn and, in certain countries, a recession.  Among the sectors of the global credit 
markets that are experiencing particular difficulty due to the current conditions in the credit markets are 
certain sovereign debt markets, the corporate loan markets and securities collateralised by loan 
obligations and other asset classes and other investment funds with little or no exposure to sub-prime 
mortgages.

There exist significant risks for the relevant Collateral Assets Companies and investors as a result of the 
current market conditions. Those risks include, among others, that, on or after the Issue Date in respect 
of the relevant Series, (i) the price at which the Collateral Assets can be sold by the relevant Collateral 
Assets Companies will have deteriorated from their effective purchase price and (ii) there will be 
increased illiquidity of the Secured Notes or Collateral Assets as there is currently little or no secondary 
trading in Secured Notes or Collateral Assets.  These additional risks may affect the returns on the 
Secured Notes to investors. 

The credit crisis has had an increasing impact on the economic conditions in a number of jurisdictions.  
The slow down in growth or commencement of a recession in such economies will have an adverse 
effect on the ability of consumers and businesses to repay or refinance their existing debt.  Adverse 
macro economic conditions may adversely affect the rating, performance and the realisation value of the 
Collateral Assets.  It is possible that the Collateral Assets will experience higher default rates than 
anticipated and that performance will suffer.

Some leading global financial institutions have been forced into mergers with other financial institutions, 
partially or fully nationalised or have gone bankrupt or insolvent.  The bankruptcy or insolvency or a 
major financial institution may have an adverse effect on the Issuer and the relevant Collateral Assets 
Companies, particularly if such financial institution is the administrative agent of a Collateral Asset.  The 
bankruptcy or insolvency of another financial institution may result in the disruption of payments to the 
Issuer.  In addition, the bankruptcy or insolvency of one or more additional financial institutions or one or 
more sovereigns may trigger additional crises in the global credit markets and overall economy which 
would have a significant adverse effect on the Issuer, the relevant Collateral Assets Companies, the 
Collateral Assets and the Secured Notes.

It is likely that one of the effects of the global credit crises and the failure of financial institutions will be a 
significantly more restrictive regulatory environment, including the implementation of new accounting and 
capital adequacy rules in addition to further regulation of derivative instruments.  Such additional rules 
and regulations could, among other things, adversely affect Secured Noteholders.

While it is possible that current conditions may improve for certain sectors of the global economy, there 
can be no assurance that the Secured Notes or credit markets will recover at the same time or to the 
same degree as such other recovering sectors.

Taxation and Expenses

Potential purchasers and sellers of Secured Notes should be aware that they may be required to pay 
stamp taxes or other documentary charges in accordance with the laws and practices of the country 
where the Secured Notes are transferred. Secured Noteholders are subject to the provisions of Condition 
17 and payment and/or delivery of any amount due in respect of the Secured Notes will be made subject 
to any tax, duty, withholding or other payment which may be required to be made, paid, withheld or 
deducted.

Potential purchasers who are in any doubt as to their tax position should consult their own independent 
tax advisers. In addition, potential purchasers should be aware that tax regulations and their application 
by the relevant taxation authorities change from time to time. Accordingly, it is not possible to predict the 
precise tax treatment which will apply at any given time.
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Modification, waivers and substitution

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

The Conditions also provide that the Trustee may agree, without the consent of Secured Noteholders, to 
(i) any modification (subject to certain exceptions as provided in the Trust Deed) of the Conditions or of 
the provisions of the Trust Deed which in its opinion is not materially prejudicial to the interests of the 
Secured Noteholders or (ii) any modification of the Conditions or the provisions of the Trust Deed which 
is of a formal, minor or technical nature or is made to correct a manifest or proven error or to comply with 
mandatory provisions of the law of the jurisdiction in which the Issuer is incorporated. Any such 
modification shall be binding on the Secured Noteholders and, unless the Trustee agrees otherwise, any 
such modification shall be notified to the Secured Noteholders in accordance with Condition 23 as soon 
as practicable thereafter.

The Trustee may also waive or authorise any breach or proposed breach of the Conditions or the 
provisions of the Trust Deed in relation to such Secured Notes which, in its opinion, is not materially 
prejudicial to the interests of the holders of the Secured Notes of the relevant Series.

In addition, pursuant to Condition 24 and the Trust Deed, the Trustee may agree, without the consent of 
the Secured Noteholders, to the substitution of another company as principal debtor under any Secured 
Notes in place of the Issuer, in the circumstances described in Condition 24 and the Trust Deed, 
including if, inter alia, (i) the obligations of such substituted principal debtor thereunder are guaranteed by 
the Issuer on a basis acceptable to the Trustee and (ii) the Trustee is satisfied that such substitution is 
not materially prejudicial to the interests of the Secured Noteholders.

Partly Paid Secured Notes

Prospective investors should note that, where the Secured Notes are issued on a partly paid basis (such 
Secured Notes, Partly Paid Secured Notes), all rights arising under such Secured Notes (including 
rights to payment of principal and interest) after the date on which any instalment is due shall be 
conditional upon the due payment of the relevant instalment. Accordingly, to the extent that any 
instalment is not paid when due, the relevant investor shall not be entitled to any rights in respect of the 
relevant Secured Notes (including any right to repayment of instalments already paid).

Illegality and Taxation

In the event that the Issuer determines in good faith that: 

(i) either the performance of its obligations under a Series of Secured Notes or that any 
arrangements made to hedge its position under such Secured Notes has or will become 
unlawful, illegal, or otherwise prohibited in whole or in part, or

(ii) the performance of its obligations under a Series of Secured Notes or that any arrangements 
made to hedge its position under such Secured Notes has resulted or will result in the Issuer or 
any affiliate not being entitled to tax relief in respect of any losses, costs or expenses incurred in 
connection therewith,

the Issuer may, having given notice to Secured Noteholders, redeem all, but not some only, of the 
Secured Notes of such Series, each Note being redeemed at the Early Redemption Amount, together 
with, if so specified in the applicable Final Terms, accrued interest.
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Payments on the Secured Notes may be subject to U.S. withholding tax and/or Early 
Termination on Account of U.S. Withholding Tax

Due to recently enacted U.S. legislation, payments on any Secured Notes that are, in whole or in part, 
directly or indirectly contingent upon, or determined by reference to, the payment of a dividend from a 
U.S. entity (a Dividend Equivalent Payment) may become subject to a 30 per cent. U.S. withholding tax 
when made to Non-U.S. holders (as defined in the section entitled "Taxation – United States" in the 
Programme Prospectus). The imposition of this U.S. withholding tax will reduce the amounts received by 
Non-U.S. holders. Neither the Issuer nor the Paying Agent nor any other person shall pay any additional 
amounts to the Non-U.S. holders in respect of such U.S. withholding. Additionally, the Issuer may elect to 
redeem the Secured Notes, in accordance with Condition 5(k), should this U.S. withholding tax apply to 
any current or future payments on the Secured Notes (or the Issuer's hedging arrangements in respect of 
any Secured Notes). If a Non-U.S. holder becomes subject to this withholding tax, a Non-U.S. holder 
may be able to claim an exemption under its applicable double tax treaty. The application and 
interpretation of the rules governing U.S. withholding tax on Dividend Equivalent Payments is subject to 
change.

Hedging

In the ordinary course of its business, including without limitation in connection with its market making 
activities, the Issuer and/or any of its affiliates may effect transactions for its own account or for the 
account of its customers and hold long or short positions in Reference Item(s) or related derivatives. In 
addition, in connection with the offering of the Secured Notes, the Issuer and/or any of its affiliates may 
enter into one or more hedging transactions with respect to Reference Item(s) or related derivatives. In 
connection with such hedging or market-making activities or with respect to proprietary or other trading 
activities by the Issuer and/or any of its affiliates, the Issuer and/or any of its affiliates may enter into 
transactions in any Reference Item(s) or related derivatives which may affect the market price, liquidity or 
value of the Secured Notes and which could be deemed to be adverse to the interests of the relevant 
Secured Noteholders.

Change of Law

The Conditions are based on English law in effect as at the date of issue of the Secured Notes. No 
assurance can be given as to the impact of any possible judicial decision or change to English law or 
administrative practice after the date of issue of the Secured Notes. 

Secured Notes where denominations involve integral multiples: definitive Bearer Notes

In relation to any issue of Bearer Secured Notes which have denominations consisting of a minimum 
Specified Denomination plus one or more higher integral multiples of another smaller amount, it is 
possible that such Bearer Secured Notes may be traded in amounts that are not integral multiples of 
such minimum Specified Denomination. In such a case a holder who, as a result of trading such 
amounts, holds an amount which is less than the minimum Specified Denomination in his account with 
the relevant clearing system at the relevant time may not receive a definitive Bearer Note in respect of 
such holding (should definitive Bearer Secured Notes be printed) and would need to purchase a principal 
amount of Bearer Secured Notes such that its holding amounts to a Specified Denomination.

If definitive Bearer Secured Notes are issued, holders should be aware that definitive Bearer Secured 
Notes which have a denomination that is not an integral multiple of the minimum Specified Denomination 
may be illiquid and difficult to trade.

Risks relating to the structure of a particular issue of Secured Notes

A wide range of Secured Notes may be issued under the Programme. A number of those Secured Notes 
may have features which contain particular risks for potential investors. Set out below is a description of 
the most common features.
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Risks relating to Reference Item Linked Notes

Index Linked Notes and Inflation Index Linked Notes (each as defined below and together Reference 
Item Linked Notes) involve a high degree of risk. 

Prospective investors in Reference Item Linked Notes should understand the risks of transactions 
involving Reference Item Linked Notes and should reach an investment decision only after careful
consideration, with their advisers, of the suitability of such Reference Item Linked Notes in light of their 
particular financial circumstances, the information set forth herein and the information regarding the 
relevant Reference Item Linked Notes and the particular Reference Item(s) to which the value of, or 
payments in respect of, the relevant Reference Item Linked Notes may relate, as specified in the 
applicable Final Terms.

As the amount of interest payable periodically and/or the Final Redemption Amount payable at maturity 
may be linked to the performance of the relevant Reference Item(s), an investor in a Reference Item 
Linked Note must generally be correct about the direction, timing and magnitude of an anticipated 
change in the value of the relevant Reference Item(s). 

Where the applicable Final Terms specify one or more Reference Item(s), the relevant Reference Item 
Linked Notes will represent an investment linked to the economic performance of such Reference Item(s) 
and prospective investors should note that the return (if any) on their investment in Reference Item 
Linked Notes will depend upon the performance of such Reference Item(s). Potential investors should 
also note that whilst the market value of such Reference Item Linked Notes is linked to such Reference 
Item(s) and will be influenced (positively or negatively) by such Reference Item(s), any change may not 
be comparable and may be disproportionate and as such the market prices of such Secured Notes may 
be volatile. It is impossible to predict how the level of the relevant Reference Item(s) will vary over time. 
In contrast to a direct investment in the relevant Reference Item(s), Reference Item Linked Notes 
represent the right to receive payment or delivery, as the case may be, of the relevant Final Redemption 
Amount(s) on the relevant Maturity Date as well as periodic payments of interest (if specified in the 
applicable Final Terms), all or some of which may be determined by reference to the performance of the 
relevant Reference Item(s). The applicable Final Terms will set out the provisions for the determination of 
the Final Redemption Amount and of any periodic interest payments. 

Fluctuations in the value and/or volatility of the relevant Reference Item(s) may affect the value of the 
relevant Reference Item Linked Notes. Investors in Reference Item Linked Notes may risk losing some or 
all of their investment if the value of the relevant Reference Item(s) does not move in the anticipated 
direction.

Other factors which may influence the market value of Reference Item Linked Notes include interest 
rates, potential dividend or interest payments (as applicable) in respect of the relevant Reference Item(s), 
changes in the method of calculating the level of the relevant Reference Item(s) from time to time and 
market expectations regarding the future performance of the relevant Reference Item(s), its composition 
and such Reference Item Linked Notes.

If any of the relevant Reference Item(s) is an index, the value of such Reference Item on any day will
reflect the value of its constituents on such day. Changes in the composition of such Reference Item and 
factors (including those described above) which either affect or may affect the value of the constituents, 
will affect the value of such Reference Item and therefore may affect the return on an investment in 
Reference Item Linked Notes.

The Issuer may issue several issues of Reference Item Linked Notes relating to particular Reference 
Item(s). However, no assurance can be given that the Issuer will issue any Reference Item Linked Notes 
other than the Reference Item Linked Notes to which the applicable Final Terms relate. At any given 
time, the number of Reference Item Linked Notes outstanding may be substantial. Reference Item 
Linked Notes provide opportunities for investment and pose risks to investors as a result of fluctuations in 
the value of the Reference Item(s) to which such Reference Item Linked Notes relate. 
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Index Linked Notes

Index Linked Redemption Notes may be redeemable by the Issuer by payment of either the par value 
amount or an amount determined by reference to the value of the Reference Item(s). Interest payable on 
Index Linked Interest Notes may be calculated by reference to the value of one or more Reference 
Item(s). Index Linked Interest Notes and Index Linked Redemption Notes are referred to herein as Index 
Linked Notes.

The historical performance of an index should not be viewed as an indication of the future performance 
of such index during the term of any Secured Notes. Accordingly, prospective investors should consult 
their own financial and legal advisers about the risk entailed by an investment in any such Secured Notes 
and the suitability of such Secured Notes in light of their particular circumstances.

Inflation Index Linked Notes

Inflation Index Linked Redemption Notes may be redeemable by the Issuer by payment of either the par 
value amount or an amount determined by reference to the value of the Reference Item(s). Interest 
payable on Inflation Index Linked Interest Notes may be calculated by reference to the value of one or 
more Reference Item(s). Inflation Index Linked Interest Notes and Inflation Index Linked Redemption 
Notes are referred to herein as Inflation Index Linked Notes.

Disrupted Days

Where the Secured Notes are Index Linked Redemption Notes, the Calculation Agent may determine 
that a Disrupted Day has occurred or exists at a relevant time. Any such determination may have an 
effect on the value of the Secured Notes and/or may delay settlement in respect of the Secured Notes. 
Prospective investors should review the Conditions and the applicable Final Terms to ascertain whether 
and how such provisions apply to the Secured Notes. 

Index Adjustment Events

Where the Secured Notes are Index Linked Notes and an Index Adjustment Event occurs, the Issuer 
may either require the Calculation Agent to determine if such Index Adjustment Event has a material 
effect on the Secured Notes and if so, to calculate the Reference Price as further provided in Condition 
7(b)(ii)(a) or the Issuer may elect to give notice to the Secured Noteholders in accordance with Condition 
23 and redeem all, but not some only, of the Secured Notes, each Specified Amount being redeemed at 
the Early Redemption Amount determined in accordance with the applicable Final Terms together with, if 
so specified in the applicable Final Terms, accrued interest.

Inflation Index Adjustment Events

Where the Secured Notes are Inflation Index Linked Notes and certain modifications or alterations are 
made in respect of the relevant Inflation Index or such Inflation Index is discontinued, the Issuer may 
make such adjustments to the Conditions as it considers appropriate to account for any such event, or 
the Issuer may elect to give notice to the Secured Noteholders in accordance with Condition 23 and 
redeem all, but not some only, of the Secured Notes, each Specified Amount being redeemed at the 
Early Redemption Amount determined in accordance with the applicable Final Terms together with, if so 
specified in the applicable Final Terms, accrued interest.

No Claim against any Reference Item

A Secured Note will not represent a claim against any Reference Item and, in the event of any loss, a 
Secured Noteholder will not have recourse under a Secured Note to any Reference Item.

Euro-system Eligibility

The European Central Bank maintains and publishes a list of assets which are recognised as eligible 
collateral for Eurosystem monetary and intra-day credit operations. In certain circumstances, recognition 
may impact on (among other things) the liquidity of the relevant assets. Recognition (and inclusion on the 
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list) is at the discretion of the Eurosystem and is dependent upon satisfaction of certain Eurosystem 
eligibility criteria and rules. If application is made to the European Control Board for any Secured Notes 
to be recognised and added to the list of eligible assets, there can be no assurance that such Secured 
Notes will be so recognised, or, if they are recognised, that they will continue to be recognised at all 
times during their life.

Calculation Agent Discretions

Under the Conditions of the Secured Notes, the Calculation Agent may make certain determinations in 
respect of the Secured Notes, and certain adjustments to the Conditions, which could affect the amount 
payable by the Issuer on the Secured Notes. The Conditions will specify the reasons for, and the 
circumstances in, which the Calculation Agent will be able to make such determinations and 
adjustments. In exercising its right to make such determinations and adjustments the Calculation Agent 
is entitled to act in its sole and absolute discretion, but must act in good faith.

Risks relating to the Collateral Assets Companies

The relevant Collateral Assets Companies are only obliged to pay Guaranteed Amounts 
when such amounts are due and payable following service of an Acceleration Notice on the 
Issuer 

Following service of an Acceleration Notice on the Issuer, the Trustee is required to serve a Notice to 
Pay on each relevant Collateral Assets Company.  Only following service of such a Notice to Pay on
each relevant Collateral Assets Company will such relevant Collateral Assets Companies be obliged to 
pay Guaranteed Amounts in accordance with the terms of the Secured Notes Guarantee and the security 
shall become immediately enforceable. In the event of an Event of Default and the delivery of an 
Acceleration Notice in accordance with Condition 19 (Events of Default and Enforcement) and the 
service of a Notice to Pay by the Trustee, the Trustee may accelerate the obligations of the relevant 
Collateral Assets Companies under the Secured Notes Guarantee and the security shall become 
immediately enforceable.

The relevant Collateral Assets Companies have finite resources available to them to make 
payments due under the Secured Notes Guarantee

Following service of a Notice to Pay on the relevant Collateral Assets Companies, each relevant 
Collateral Assets Company's ability to meet its obligations under the Secured Notes Guarantee will 
depend on the realisable value of Collateral Assets and their Related Security and other Mortgaged 
Property.  Recourse against each relevant Collateral Assets Company under the Secured Notes 
Guarantee is limited to the aforementioned assets.

If an Event of Default occurs and the Security granted by or pursuant to the Guarantee and Security 
Trust Deed is enforced, the Mortgaged Property may not be sufficient to meet the claims of all the 
Secured Parties, including the holders of the Secured Notes. Any shortfall will be borne by the Secured 
Noteholders in accordance with the Security Priority.  Each Secured Noteholder, by subscribing for or 
purchasing such Secured Notes, will be deemed to accept and acknowledge that it is fully aware that, in 
the event of a shortfall, (i) the relevant Collateral Assets Companies shall be under no obligation to pay, 
and the other assets (if any) of the relevant Collateral Assets Companies including, in particular, assets 
securing other Series will not be available for payment of, such shortfall, (ii) all claims in respect of such 
shortfall shall be extinguished, and (iii) the Trustee, the Secured Noteholders and the other Secured 
Parties shall have no further claim against the relevant Collateral Assets Companies in respect of such 
unpaid amounts.

In addition, none of the Secured Noteholders, the Trustee nor any other Secured Party (nor any other 
person acting on behalf of any of them) shall be entitled at any time to institute against any relevant 
Collateral Assets Company, or join in any institution against any relevant Collateral Assets Company of, 
any bankruptcy, reorganisation, arrangement, insolvency, winding-up or liquidation proceedings or any 
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proceedings for the appointment of a liquidator, examiner or administrator or a similar official, or other 
proceedings under any applicable bankruptcy or similar law in connection with any obligations of any 
relevant Collateral Assets Company relating to the Secured Notes, the Guarantee and Security Trust 
Deed or otherwise owed to the Secured Noteholders, save for lodging a claim in the liquidation of the 
relevant Collateral Assets Companies which is initiated by another party or taking proceedings to obtain 
a declaration or judgment as to the obligations of the relevant Collateral Assets Companies.

If the proceeds of realisation of the Mortgaged Property are insufficient to meet the claims of the Secured 
Noteholders in full, the Secured Noteholders will continue to rank as unsecured creditors of the Issuer in 
respect of the relevant Secured Notes.

The relevant Collateral Assets Companies are Recently Formed

Each relevant Collateral Assets Company is a recently incorporated or organised special purpose entity 
and has no prior operating history or track record. Accordingly, each relevant Collateral Assets Company 
has no performance history for a prospective investor to consider in making its decision to invest in the 
Secured Notes.

Risks Relating to the Collateral Assets

Valuation of the Collateral Assets, Margin Transfers and Substitutions

The decision by any prospective holder of a Series of Secured Notes to invest in such Secured Notes 
should be based, among other things, on the criteria which each Collateral Asset is required to satisfy, as 
disclosed in this Base Prospectus and supplemented by the Final Terms relating to the particular Series
of Secured Notes.  This Base Prospectus does not contain any information regarding the individual 
Collateral Assets on which the Secured Notes Guarantee in respect of the Secured Notes will be secured 
from time to time.  Purchasers of any of the Secured Notes will not generally have an opportunity to 
evaluate for themselves the relevant economic, financial and other information regarding the Collateral 
Assets and, accordingly, will be dependent upon the application of the criteria in respect of each Series
on the Issue Date and during the life of the Secured Notes.

None of the Issuer, the relevant Collateral Assets Companies, the Arranger, or the Dealer has made any 
investigation into the Obligors of the Collateral Assets for the purpose of an issuance of Secured Notes.  
The value of the Collateral Assets relating to a Series may fluctuate from time to time.  Subject to the 
margin transfer provisions described below, none of the Issuer, the relevant Collateral Assets 
Companies, the Trustee, any Agent, the Dealer, the Arranger or any of their Affiliates in each case, 
relating to a Series, has any liability to the Secured Noteholders as to the amount or value of, or any 
decrease in the value of or inability to obtain a valuation of, the Collateral Assets from time to time 
(without prejudice to the relevant Collateral Assets Companies' obligations under the relevant Secured 
Notes Guarantee).

As the Collateral Assets may comprise illiquid assets, it may be difficult to accurately and reliably value 
such Collateral Assets. The Collateral Value is determined by the Valuation Agent in its sole discretion 
and is not required to be based on any third party quotations or pricing services (unless otherwise 
specified in the applicable Final Terms) unless the applicable Final Terms are in respect of a Euroclear 
Bond Collateral Series, in which case valuations will be determined by Euroclear in accordance with its 
own valuation methodology.  In each case, such value may be higher or lower than a Secured 
Noteholder or the market in general may ascribe to such asset at any given time. Secured Noteholders 
are wholly reliant on the accuracy of valuations as determined by the Valuation Agent or Euroclear which 
are updated or confirmed on each Valuation Date. 

Unless the applicable Final Terms is in respect of a Euroclear Bond Collateral Series or margin 
maintenance is disapplied thereby, pursuant to the margin transfer provisions of the applicable Collateral 
Transfer Agreement, the value of the Collateral Assets relating to a Series of Secured Notes will be 
determined on each Valuation Date by the Valuation Agent (and thereafter verified by the Verification 
and Reporting Agent) based on the methodology specified in the applicable Final Terms where such 
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methodology utilises either (i) quotations from independent dealers or pricing sources, (ii) valuation 
based on the nominal amounts of the relevant Collateral Assets or (iii) the present value of the projected 
cashflows of the relevant Collateral Assets, discounted to the date of determination using a discount rate 
derived from observable market data such as the pricing of bonds, loans or credit default swaps or 
indices comprised of bonds, loans or credit default swaps, and the Seller will be required to substitute 
Collateral Assets in order to effect a Margin Transfer if either the relevant Collateral Assets Companies 
(taken together) or the Seller has a Net Exposure to the other under the applicable Collateral Transfer 
Agreement.  If the applicable Final Terms is in respect of a Euroclear Bond Collateral Series, Margin 
Transfer and the determination of Net Exposure will be carried out by Euroclear in accordance with the 
Collateral Services Agreement.  The calculation of Net Exposure and the subsequent obligation to 
transfer further Collateral Assets (if required) will occur on each Valuation Date. Secured Noteholders will 
be subject to the risk of the Collateral Value of the Collateral Assets falling during the time before which a 
required collateral delivery is made in order to effect a Margin Transfer.

In the case of Secured Notes the Final Terms in respect of which specify that margin maintenance will 
not apply, no margin maintenance will be conducted in respect of such Secured Notes and, as such, 
Noteholders will bear the risk of a decrease in the market value of the Collateral Assets which will have 
the effect of decreasing the value of the Collateral Assets in respect of which such Noteholders have the 
benefit of security.

Following an Event of Default and service of an Acceleration Notice and a Notice to Pay, the Trustee 
shall, subject to being indemnified and/or secured and/or pre-funded to its satisfaction, enforce the 
security over the Mortgaged Property. The non-Defaulting Party will be obliged to value the Collateral 
Assets to determine whether the Seller is to make a termination payment under the Collateral Transfer 
Agreement to the relevant Collateral Assets Companies. Any such termination payment paid to a 
Collateral Assets Company will form part of the security granted to the Secured Noteholders by such 
relevant Collateral Assets Company.  Secured Noteholders should note that in certain circumstances 
pursuant to the Collateral Transfer Agreement, the non-Defaulting Party will determine the Collateral
Value of the Collateral Assets for such purposes acting in a commercially reasonable manner and in 
good faith but subject to no other set parameters. 

Investors should be further aware that, as a result of the potentially illiquidity of the Collateral Assets 
and/or the particular methodology utilised by the Valuation Agent to determine the Collateral Value, there 
can be no assurance that, upon the enforcement of security following the delivery of an Acceleration 
Notice and Notice to Pay, the Trustee or any Receiver will be able to realise such Collateral Assets at the 
current Collateral Value assigned to such Collateral Assets or at all. There may not at the time of such 
enforcement be a liquid market in such Collateral Assets which may adversely affect the amounts 
realised from the sale of such Collateral Assets and therefore the return on the Secured Notes.  

As stated above, following service of a Notice to Pay on the relevant Collateral Assets Companies, the 
relevant Collateral Assets Companies' ability to meet their obligations under the Secured Notes 
Guarantee will depend on the realisable value of Collateral Assets and the other Mortgaged Property.  
Following service of a Notice to Pay, Secured Noteholders are therefore subject to the credit risk of the 
obligors of the Collateral Assets, as an insolvency or similar proceedings in respect of such obligors 
could reduce the realisable value of such Collateral Assets.

Currency Risk

Some or all of the Collateral Assets relating to a Series of Secured Notes may be denominated in a 
different currency to those Secured Notes. To the extent this is the case, the relevant Collateral Assets 
Companies and, therefore, the Secured Noteholders will be subject to foreign exchange risk. Pursuant to 
the Collateral Transfer Agreement, the Seller is obliged to effect Margin Transfers through the transfer of 
further Collateral Assets where necessary. Such margin maintenance requires the conversion of 
collateral values assigned to assets that are denominated in a currency that is different to that of the 
Secured Notes of the relevant Series at the spot rate of exchange for such currencies by reference to 
such source as the Valuation Agent may reasonably determine. In the case of Series of Secured Notes 
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where margin maintenance is required to occur on each Business Day, the Secured Noteholders will be 
exposed to foreign exchange risk, which will be an overnight risk while margin maintenance is carried out 
by the Seller in accordance with the relevant Collateral Transfer Agreement and the Issuer is not in 
default under the Secured Notes. However, if margin maintenance is required to occur less frequently or 
the Issuer is in default under the Secured Notes and security is enforced over the Collateral Assets, or 
the Seller or the relevant Collateral Assets Companies fail to perform their obligations under the relevant 
Collateral Transfer Agreement, the foreign exchange risk may increase as the Secured Noteholders will 
be exposed to any changes in exchange rates during the period until margin maintenance is next 
required to occur, during the time it takes to enforce the security and liquidate the Collateral Assets or 
during the period in which such obligations are not carried out, as applicable. Overnight changes in 
exchange rates or changes during the times specified in the immediately preceding sentence could 
materially adversely affect the return on the Secured Notes.

Insolvency Considerations relating to Collateral Assets

Collateral Assets may be subject to various laws enacted for the protection of creditors in the countries of 
the jurisdictions of incorporation of Obligors and, if different, in which the Obligors conduct business and 
in which they hold the assets, which may adversely affect such Obligors' abilities to make payment on a 
full or timely basis.  These insolvency considerations will differ depending on the country in which each 
Obligor is located or domiciled and may differ depending on whether the Obligor is a non-sovereign or a 
sovereign entity.

The different insolvency regimes applicable in different jurisdictions result in a corresponding variability of 
recovery rates for the Collateral Assets entered into by Obligors in such jurisdictions.  No reliable 
historical data is available.

For instance, in respect of an Obligor incorporated in the United States, if a court were to find that the 
Obligor did not receive fair consideration or reasonably equivalent value for incurring the indebtedness 
constituting the Collateral Asset, in certain circumstances, such court could determine to invalidate, in 
whole or in part, such indebtedness as a fraudulent conveyance, to subordinate such indebtedness to 
existing or future creditors of the obligor or to recover amounts previously paid by the obligor in 
satisfaction of such indebtedness.  A U.S. court in a U.S. bankruptcy or insolvency proceeding would be 
able to direct the recapture of any such payment from a holder of the Secured Notes to the extent that 
such court has jurisdiction over such holder or its assets.  Since there is no judicial precedent relating to 
structured securities such as the Secured Notes, there can be no assurance that a holder of Secured 
Notes will be able to avoid recapture on this basis. See also "Risks relating to the Declaration of Trust –
Restrictions on Transfers of Loan Agreements" below.

Concentration Risk

The relevant Collateral Assets Companies will hold a portfolio of Collateral Assets in respect of each 
Series subject to satisfaction of the Eligibility Criteria.  A concentrated portfolio of a small number of 
Collateral Assets may mean that the risk in respect of the Secured Notes is concentrated in one or more 
poorly performing Collateral Assets.  The concentration of the Collateral Assets in any one Obligor would 
subject the Secured Notes to a greater degree of risk with respect to defaults by such Obligor. The 
concentration of the Collateral Assets in any one industry would equally subject the Secured Notes to a 
greater degree of risk with respect to economic downturns relating to such industry. There could also 
exist geographic concentration risks if the jurisdiction of incorporation of the Obligors or the jurisdiction in 
which such Obligors operate is any one country. The economy of any jurisdiction is dependant on 
different mixtures of industries and is subject to certain, specific political and other factors. The 
concentration of Obligors in any one country would subject the Secured Notes to a greater degree of risk 
with respect to economic downturns relating to such country. Secured Noteholders should note that the 
composition of the Collateral Assets may change in accordance with the substitution and margin 
maintenance provisions of the Collateral Transfer Agreement and this may lead to a greater 
concentration risk at different times during the life of the Secured Notes.  In this regard, Secured 
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Noteholders should also note the requirement for Collateral Assets in relation to each Series having to 
satisfy the Concentration Limitation Criteria, as specified in the applicable Final Terms, which may, to 
some extent, mitigate the concentration risk described above.  

Certain Set-off Considerations

An Obligor to whom the Seller owes other obligations may attempt to satisfy its payment obligation in 
respect of a Collateral Asset by setting off its other obligations against such payment obligation. Set-off 
may be contractually agreed between the parties so that it will apply between certain obligations under a 
contract or across multiple contracts. Set-off of debts owing by an insolvent party may also occur 
pursuant to applicable insolvency laws where either the Seller or an Obligor is insolvent. Prior to the 
occurrence of an Event of Default, if an Obligor in respect of a Collateral Asset exercises such set-off in 
respect of a principal amount of such Collateral Asset, the value of such Collateral Asset will fall which 
will, in turn, lead to an obligation on the Seller to replace such Collateral Asset or otherwise transfer 
further Collateral Assets to the Collateral Assets Companies in accordance with the margin maintenance 
provisions of the Collateral Transfer Agreement.

The risk of set-off is increased in respect of the Trust Proportion of the Collateral Assets the interests in 
which are acquired by way of a Declaration of Trust as the legal title remains with the Seller under this 
transfer method and notice of the Declaration of Trust will not be given to the Obligors. Although the 
terms of some Collateral Assets may contain provisions pursuant to which the relevant Obligors 
expressly agree to make payments in respect of such Collateral Assets without set-off or counterclaim, 
the terms of other Collateral Assets may not contain such provisions.  Furthermore, it is possible that 
certain mandatory set-off provisions under applicable insolvency laws may be available to Obligors on a 
liquidation of the Obligor or the Seller.  In the case of a liquidation of the Seller, this would particularly be 
the case if the applicable Declaration of Trust was held to be in breach of transfer restrictions in the loan 
agreements.  

The occurrence of set-off, whether contractual set-off or on an insolvency of the Seller or an Obligor, may 
reduce the amounts realised from the Collateral Assets upon an enforcement of the security in respect of 
the Secured Notes. 

Recharacterisation risk as a secured loan

The Transfer Agreements are governed by English law and have been structured in a way that should 
not be construed under English law as the creation of a security interest in the Collateral Assets. 
However, in relation to any Collateral Assets that are held or booked in a branch of the Seller that is 
outside the European Economic Area there is a risk that the insolvency laws of that jurisdiction will be 
applicable in the event of an insolvency of the Seller. In particular, if the Collateral Assets were originally
held or booked in the New York branch or the Connecticut branch of the Seller, insolvency proceedings 
in respect of such branches may be commenced in New York or Connecticut, as applicable, 
notwithstanding that such branches are branches of a public limited company incorporated in Scotland. If 
such proceedings were commenced, a New York court or a Connecticut court, as applicable, should 
respect the application of English law to the transaction so long as England bears a reasonable 
relationship to the transaction and application of English law would not violate a fundamental public 
policy of the state of New York or Connecticut, as applicable. However, there can be no assurance that a 
New York court or a Connecticut court would take such view. In particular, in respect of Trust Assets, if 
such a court took the view that in the circumstances the choice of English law should not be recognised 
then there is a risk that, upon application of New York law or Connecticut law, as applicable, a New York 
court or a Connecticut court would not treat the applicable Declaration of Trust as being effective in 
removing the beneficial interest in the Trust Assets from the property of the Seller.
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Risks Relating to Corporate Loans

The market value of the Collateral Assets that are corporate loans will generally fluctuate with, among 
other things, changes in prevailing interest rates, general economic conditions, the condition of certain 
financial markets, exchange rate fluctuations, international political events, developments or trends in 
any particular industry and the financial condition of the Obligors. The financial markets periodically 
experience substantial fluctuations in prices for corporate loans and limited liquidity for such obligations. 
In particular, a downturn in the market and industries in which the Obligors of such loans operate will 
materially impact the market value of such loans. No assurance can be made that the conditions giving 
rise to such price fluctuations and limited liquidity will not occur, subsist or become more acute following 
the applicable Issue Date.

Risks relating to non-investment grade Collateral Assets

Investors should be aware the Collateral Assets may consist of non-investment grade Collateral Assets
(i.e. Collateral Assets which have a rating which is below the four investment-grade rating categories).  
Compared to investment grade assets, such Collateral Assets tend to be less liquid, may have a higher 
risk of default or of adverse changes in the financial condition of an Obligor and may be more difficult to 
value. As noted above, economic recessions or downturns may cause defaults or losses on Collateral 
Assets to increase and such effects may be exaggerated or exacerbated in respect of non-investment 
grade Collateral Assets. Non-investment grade Collateral Assets are considered speculative, and their 
capacity to pay principal and interest in accordance with their terms is not ensured.

Risks relating to Collateral Assets which are revolving loans

Collateral Assets which are revolving loans will have a short legal maturity of the next date on which the 
relevant loan must be repaid and on such maturity may be redrawn in whole or in part (often referred to 
as a "roll").  Certain revolving loans may also provide that in the case of a default or an insolvency of the 
Seller their legal maturity will be extended to the final maturity of the facility under which such loans were 
made.  Further, certain Collateral Assets which are revolving loans may allow the relevant Obligor(s) on 
the date of each roll to set-off their obligation to repay the drawn amount of such Collateral Asset against 
the Seller's obligation to pay the amount redrawn by such Obligor(s). Investors should however note 
that, by operation of the terms the Declaration of Trust, following a roll and notwithstanding any set-off 
effected by the relevant Obligor(s), a trust will automatically be declared over the redrawn amount (up to 
an amount equal to the principal amount of the repaid loan) under the facility in favour of the relevant
Collateral Assets Company.  Investors should see further the paragraph entitled "Certain Set-off 
Considerations" above.

As a result of the above, investors should be aware that, notwithstanding that some Collateral Assets 
which are revolving loans may have a short legal maturity of the date of the next roll as specified by the 
terms of the facility, the reality of future payments and redraws will mean that, in effect, the economic 
maturity of the relevant Collateral Asset may be the final maturity of the facility.

Risks relating to the Declaration of Trust

(a) No Direct Right to Enforce Collateral Assets Against Obligors

The Collateral Assets relating to a Series the interests in which are acquired by way of Declaration of 
Trust will not be assigned to the relevant Collateral Assets Companies and legal title to the Collateral 
Assets will remain with the Seller under the Declaration of Trust for such Series.  Accordingly, neither the 
relevant Collateral Assets Companies nor the Trustee will be in privity of contract with the Obligors under 
the Collateral Assets and will not have the right to assert claims or effect remedies directly against the 
Obligors.  In the event of defaults by Obligors under the Collateral Assets, the relevant Collateral Assets 
Companies and the Trustee will have rights solely against the Seller under the applicable Declaration of 
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Trust and will have no rights against the Obligors under the Collateral Assets and only the Seller will be 
entitled to take any remedial actions or exercise any votes permitted to be taken or given thereunder.

(b) Risks Arising on an Insolvency of the Seller

The applicable Declaration of Trust creates in favour of the relevant Collateral Assets Companies a 
beneficial interest in the Trust Assets.  In the event a liquidator or administrator were to be appointed in 
respect of the business and property of the Seller where the method of transfer used is a Declaration of 
Trust, each relevant Collateral Assets Company believes and has received legal advice and a legal 
opinion confirming that the trust (upon execution of the applicable Declaration of Trust) will be validly 
constituted and that the effect of the trust will be to remove the beneficial interest in the Trust Assets 
acquired by each relevant Collateral Assets Company under the applicable Declaration of Trust from the 
property of the Seller available to a liquidator or administrator of the Seller for distribution to the general 
creditors of the Seller.  There can be no assurance, however, that a court would reach the same 
conclusion.

It is possible that a liquidator or administrator appointed in relation to the business and property of the 
Seller may commence proceedings to challenge the validity and effectiveness of the trust for the purpose 
of including the beneficial interest in the Trust Assets acquired by the relevant Collateral Assets 
Companies under the applicable Declaration of Trust in the property and estate of the Seller.  If 
proceedings were commenced against any relevant Collateral Assets Company or in relation to the trust, 
delays in distributions on the Secured Notes, possible reductions in the amount of payments of principal 
and interest on the Secured Notes and limitations on the exercise of remedies under the Transaction 
Documents could occur.  

See further the paragraph entitled "Insolvency Considerations Relating to the Seller and the relevant
Collateral Assets Companies" above.

(c) Commingling and asset identification risk

The Asset Trust requires the assets the subject of such Asset Trust to be clearly ascertainable.  The 
Collateral Assets Report will identify each Collateral Asset by reference to its internal code used by the 
Seller to identify the exact Collateral Asset on its data systems.  If the incorrect internal code is shown on 
the Collateral Assets Report or the internal code does not allow for the identification of a particular asset 
of the Seller, the Asset Trust will not be effective over the intended Trust Asset and such asset would not 
form part of the portfolio available to the Collateral Assets Companies. 

For the Asset Trust in respect of any Trust Assets to be effective, the Trust Assets must be clearly 
identified and, in respect of any interest, principal or other distribution or proceeds received by the Seller 
in respect thereof, they must also be segregated upon receipt by the Seller. In this regard Secured 
Noteholders should note that, to the extent such interest, principal or other distribution or proceeds
received as cash are paid into the Seller's own account rather than in a segregated account on trust for 
the relevant Collateral Assets Companies, such cash is likely to lose its identity and may not be subject 
to the trust although this is unlikely to affect the validity of the trust over the receivables giving rise to 
such cash proceeds.  It may therefore be the case that, upon the insolvency of the Seller and in the 
period of time between the Seller receiving Trust Assets in the form of cash and the payment of such 
Trust Assets into accounts in the name of relevant Collateral Assets Companies, such Trust Assets 
would not be sufficiently identifiable so as to form part of the Asset Trust and would therefore form part of 
the general estate of the Seller and the relevant Collateral Assets Companies would have to claim as 
general creditors of the Seller for such amounts.  However, pursuant to the terms the Declaration of
Trust, the Seller undertakes that, upon receipt by it of Trust Assets in the form of cash, it shall, following 
an insolvency of the Seller, pay such Trust Assets to accounts of the relevant Collateral Assets 
Companies following receipt thereof.
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Secured Noteholders should also note that upon an administration or liquidation of the Seller, the 
relevant Collateral Assets Companies would be reliant on the administrator or liquidator of the Seller 
complying with the Seller's undertaking to segregate and clearly identify any interest, principal or other 
distribution or proceeds in respect of the Trust Assets upon receipt of such amounts by the Seller.  
However, if the administrator or liquidator does not do so, and instead such amounts are paid into the 
Seller's bankrupt estate, the trust over such amounts may be ineffective due to lack of ability to identify 
such amounts.

(d) Restrictions on Transfers of Loan Agreements

There are provisions in some loan agreements which limit or restrict the transfer or assignment of the 
Collateral Assets and the related loan agreement.  The applicable Declaration of Trust has been 
structured with the intention that such limitations or restrictions are not contravened by the creation of the 
trust which will remain in force.  Such limitations or restrictions on transfer and the provisions of the 
applicable Declaration of Trust will not permit the appointment of a substitute trustee even in the event of 
a default by the Seller in the performance of its obligations thereunder.  Furthermore, Secured
Noteholders should note that certain mandatory set-off provisions under applicable insolvency laws 
would continue to be available to Obligors on a liquidation of the Seller if the applicable Declaration of 
Trust was held to be in breach of transfer restrictions in the loan agreements. See further "Certain Set-off 
Considerations" above.

(e) Competing proprietary claims

In certain jurisdictions where some Obligors may be incorporated, third party creditors of the Seller may 
in certain circumstances obtain rights in rem in respect of amounts due under the Collateral Assets.  
Such rights may have priority over the rights of the relevant Collateral Assets Companies to receive such 
amounts and may therefore be prejudicial to the Collateral Assets Companies' rights and interest in such 
Collateral Assets.  This risk is heightened in respect of Collateral Assets the interests of which are 
acquired by way of Declaration of Trust where the Obligors are located in jurisdictions in which the 
relevant Collateral Assets Companies' beneficial interest is not recognised due to the laws of such 
jurisdiction not recognising the concept of a trust or not recognising trusts validly created under English 
law.

Risks relating to the market generally

Set out below is a brief description of certain regulatory risks, market risks, including liquidity risk, 
exchange rate risk and credit risk.

Non-registration under the Securities Act and restrictions on transfer

The Secured Notes have not been, and will not be, registered under the Securities Act or with any 
securities regulatory authority of any state or other jurisdiction of the United States.  The Secured Notes 
are being issued and sold in reliance upon exemptions from registration provided by such laws.  
Consequently, the transfer of the Secured Notes will be subject to satisfaction of legal requirements 
applicable to transfers that do not require registration under the Securities Act or with any securities 
regulatory authority of any state or other jurisdiction of the United States.  In addition, the Secured Notes 
are subject to certain transfer restrictions as described herein under "Subscription and Sale", which may 
further limit the liquidity of the Secured Notes.

Possible illiquidity of the Secured Notes in the Secondary Market

There can be no assurance as to how any Secured Notes will trade in the secondary market or whether 
such market will be liquid or illiquid. Application may be made to list Secured Notes on a stock exchange, 
as indicated in the applicable Final Terms. The fact that Secured Notes may be listed does not 
necessarily lead to greater liquidity. No assurance can be given that there will be a market for any 
Secured Notes. If any Secured Notes are not traded on any stock exchange, pricing information for such 
Secured Notes may be more difficult to obtain, and the liquidity and market prices of such Secured Notes 
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may be adversely affected. The liquidity of Secured Notes may also be affected by restrictions on offers 
and sales of Secured Notes in some jurisdictions, which may also make Secured Notes more difficult to 
obtain and the liquidity of the Secured Notes may be adversely affected. Also, to the extent Secured 
Notes of a particular issue are exercised, the number of Secured Notes of such issue outstanding will 
decrease, resulting in a diminished liquidity for the remaining Secured Notes of such issue. A decrease in 
the liquidity of an issue of Secured Notes may cause, in turn, an increase in the volatility associated with 
the price of such issue of Secured Notes.

Each of the Issuer and any Dealer and any Distributor may, but is not obliged to, at any time purchase 
Secured Notes at any price in the open market or by tender or private treaty. Any Secured Notes so 
purchased may be held or resold or surrendered for cancellation. A Dealer and/or any Distributor may, 
but is not obliged to, be a market-maker for an issue of Secured Notes. Even if a Dealer and/or any 
Distributor is a market-maker for an issue of Secured Notes, the secondary market for such Secured 
Notes may be limited. To the extent that an issue of Secured Notes becomes illiquid, an investor may 
have to exercise such Secured Notes to realise value.

Over-Issuance 

As part of its issuing, market-making and/or trading arrangements, the Issuer may issue more Secured 
Notes than those which are to be subscribed or purchased by third party investors. The Issuer (or any of 
its affiliates) may hold such Secured Notes for the purpose of meeting any investor interest in the future. 
Prospective investors in the Secured Notes should therefore not regard the issue size of any Series as 
indicative of the depth or liquidity of the market for such Series, or of the demand for such Series.

Exchange rate risks and exchange controls

The Issuer will pay principal and interest on the Secured Notes in the Specified Currency specified in the 
applicable Final Terms. This presents certain risks relating to currency conversions if an investor's 
financial activities are denominated principally in a currency or currency unit (the Investor's Currency) 
other than the Specified Currency. These include the risk that exchange rates may significantly change 
(including changes due to devaluation of the Specified Currency or revaluation of the Investor's 
Currency) and the risk that authorities with jurisdiction over the Investor's Currency may impose or 
modify exchange controls. An appreciation in the value of the Investor's Currency relative to the 
Specified Currency would decrease (i) the Investor's Currency-equivalent yield on the Secured Notes, (ii) 
the Investor's Currency equivalent value of the principal payable in respect of the Secured Notes and (iii) 
the Investor's Currency equivalent market value of the Secured Notes.

Government and monetary authorities may impose (as some have done in the past) exchange controls 
that could adversely affect an applicable exchange rate. As a result, investors may receive less interest 
or principal than expected or no interest or principal.

Market Value of Secured Notes

The market value of an issue of Secured Notes will be affected by a number of factors independent of 
the creditworthiness of the Issuer, including, but not limited to:

(i) the value and volatility of any relevant Reference Item(s) and/or Collateral Assets;

(ii) market interest and yield rates; 

(iii) fluctuations in exchange rates;

(iv) liquidity of the Secured Notes in the secondary market;

(v) the time remaining to any redemption date or the maturity date; and

(vi) economic, financial and political events in one or more jurisdictions, including factors affecting 
capital markets generally. 
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The price at which a Secured Noteholder will be able to sell any Secured Notes prior to maturity may be 
at a discount, which could be substantial, to the market value of such Secured Notes on the issue date, 
if, at such time, the market price of the Reference Item(s) (if any) and/or Collateral Asset(s) is below, 
equal to or not sufficiently above the market price of the Reference Item(s) and/or Collateral Asset(s) on 
the issue date. The historical market prices of any Reference Item or Collateral Asset should not be 
taken as an indication of such Reference Item’s or Collateral Asset's future performance during the term 
of any Secured Note.

Effect of credit rating reduction

The value of the Secured Notes is expected to be affected, in part, by investors' general appraisal of the 
Issuer's creditworthiness. Such perceptions are generally influenced by the ratings accorded to the 
Issuer's outstanding securities by standard statistical rating services, such as Moody's, S&P and Fitch. A 
reduction in the rating, if any, accorded to outstanding debt securities of the Issuer by one of these rating 
agencies could result in a reduction in the trading value of the Secured Notes.

Prospective investors who consider purchasing any Secured Notes should reach an investment 
decision only after carefully considering the suitability of such Secured Notes in light of their 
particular circumstances.
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SUMMARY OF THE PRINCIPAL SECURED NOTES DOCUMENTS

The following is a summary of the terms of the principal agreements likely to be entered into by the 
Issuer and the relevant Collateral Assets Companies in connection with a single Series of Secured Notes 
and the acquisition of the related Collateral Assets (in each case the relevant Secured Notes 
Documents).  The applicable Secured Notes Documents in relation to any Series of Secured Notes may 
specify other terms and conditions which shall, to the extent so specified or to the extent inconsistent 
with the following terms, replace or modify the following terms for the purpose of such Secured Notes.  
Reference should be made to the applicable Final Terms for a complete description of the relevant 
Secured Notes Documents in respect of a Series.  The statements in this Base Prospectus are 
summaries of the relevant Secured Notes Documents and are subject to the detailed provisions of the 
relevant Secured Notes Documents.

A. Summary of the Guarantee and Security Trust Deed

The Guarantee and Security Trust Deed, made between the Issuer, the relevant Collateral Assets 
Companies and the Trustee on the Issue Date of the relevant Series and constituted by the Constituting 
Instrument, governs the creation of the security trust over the Mortgaged Property and the grant of the 
Secured Notes Guarantee in respect of the relevant Series.  In relation to each Series, a separate 
Guarantee and Security Trust Deed will be entered into pursuant to the relevant Constituting Instrument. 

The Guarantee and Security Trust Deed also contains provisions relating to, inter alia:

• the terms of the Secured Notes Guarantee (as described below);

• the enforcement procedures relating to the security over the Collateral Assets and the other 
Mortgaged Property and the Secured Notes Guarantee; 

• the covenants of the Issuer and the Collateral Assets Companies; and

• the appointment, powers and responsibilities of the Trustee and any Receiver appointed in respect 
of the Collateral Assets Companies and the circumstances in which the Trustee may resign or retire 
or be removed.

Secured Notes Guarantee

Under the terms of the Secured Notes Guarantee, the relevant Collateral Assets Companies, as principal 
obligors, jointly and severally irrevocably guarantee to the Trustee, for the benefit of the Secured 
Noteholders, the prompt performance by the Issuer of its obligations to pay the Guaranteed Amounts.  If 
the Issuer defaults in the punctual payment of any of the Guaranteed Amounts, the Collateral Assets 
Companies have agreed (subject as described below) to pay or procure to be paid (following delivery of 
an Acceleration Notice and upon the service by the Trustee of a Notice to Pay on each relevant 
Collateral Assets Company) unconditionally and irrevocably to or to the order of the Trustee (for the 
benefit of the Secured Noteholders), an amount equal to those Guaranteed Amounts when the same 
shall become due and payable.

Following the occurrence of an Event of Default and delivery of an Acceleration Notice, the Trustee will 
promptly deliver a Notice to Pay to each relevant Collateral Assets Company requiring the relevant 
Collateral Assets Companies to pay the Guaranteed Amounts jointly and severally.  Payment by the 
Collateral Assets Companies of the Guaranteed Amounts pursuant to the Secured Notes Guarantee will 
be made to, or to the order of, the Trustee upon receipt by the relevant Collateral Assets Companies of 
such Notice to Pay.

All payments of Guaranteed Amounts by or on behalf of a Collateral Assets Company shall be made 
without withholding or deduction for, or on account of, any present or future tax, duties, assessment or 
other governmental charges of whatever nature, unless the withholding or deduction is required by law or 
regulation or administrative practice of any jurisdiction.  If any such withholding or deduction is required, 
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the relevant Collateral Assets Company will pay the Guaranteed Amounts net of such withholding or 
deduction and will account to the appropriate tax authority for the amount required to be withheld or 
deducted.  The relevant Collateral Assets Company will not be obliged to pay any additional amount to 
the Trustee or any holder of Secured Notes in respect of the amount of such withholding or deduction.

Under the terms of the Secured Notes Guarantee, each relevant Collateral Assets Company will agree 
that its obligations under the Secured Notes Guarantee shall be as if it were principal debtor and not 
merely as surety or guarantor and shall be absolute and (following service of a Notice to Pay) 
unconditional, irrespective of, and unaffected by, any invalidity, irregularity or unenforceability of, or 
defect in, any provisions of the Guarantee and Security Trust Deed or any other Transaction Document, 
or the Secured Notes, or the absence of any action to enforce the same or the waiver, modification or 
consent by the Trustee or any of the Secured Noteholders in respect of any provisions of the same or the 
obtaining of any judgment or decree against the Issuer or any action to enforce the same or any other 
circumstances which might otherwise constitute a legal or equitable discharge or defence of a guarantor.

Unless otherwise specified in the applicable Final Terms, each relevant Collateral Assets Company will 
grant to the Trustee, on behalf of the Secured Noteholders and the other Secured Parties, security over, 
inter alia, all of its rights in respect of the Collateral Assets for each Series pursuant to the applicable 
Guarantee and Security Trust Deed to secure its obligations under the relevant Series of Secured Notes,
the relevant Transfer Agreement(s) and the applicable Sub-Loan Agreement:

(a) a first ranking charge and a first ranking assignment by way of security of all of its rights to the 
Collateral Assets, including all sums and/or assets received or receivable (if any) under any such 
assets or rights, and all benefits, interests, rights and title in respect thereof or relating thereto 
whether or not against third parties;

(b) a first ranking assignment by way of security of its rights under the Transfer Agreement(s), the
Collateral Agency Agreement, the Collateral Services Agreement (if any) and the Secured Notes 
Guarantee (including, for the avoidance of doubt, any subrogation rights in respect thereof);

(c) a first ranking charge and a first ranking assignment by way of security of all of its rights, present 
and future, to any Custody Account in respect of such Series (including each cash account 
relating to such Custody Account) and any securities or cash held therein, all interest paid or 
payable in relation to those securities or amounts and the debts represented thereby; and 

(d) a first ranking charge and a first ranking assignment by way of security of its rights, present and 
future, in to and under any Series Accounts in respect of such Series and all amounts standing to 
the credit thereof, all interest paid or payable in relation to those amounts and the debts 
represented thereby.

All amounts received by the Trustee upon realisation of, or enforcement with respect to, the security 
constituted by or pursuant to the Security Documents in respect of a Series shall be applied in 
accordance with the order set out below, unless otherwise specified in the applicable Final Terms:

(a) to the payment of taxes owing by the relevant Collateral Assets Companies;

(b) to the payment of all amounts due but unpaid to the Trustee and any Receiver appointed in 
respect of the relevant Collateral Assets Companies under the Guarantee and Security Trust 
Deed;

(c) in meeting all claims of the Secured Noteholders pursuant to the Secured Notes Guarantee in 
respect of due but unpaid interest on the Secured Notes on a pari passu and pro rata basis;

(d) in meeting all claims of the Secured Noteholders pursuant to the Secured Notes Guarantee in 
respect of due but unpaid principal on the Secured Notes on a pari passu and pro rata basis; 
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(e) to the payment of all amounts due but unpaid to the Seller under the Transfer Agreements, the 
Asset Trustee under the relevant Declaration of Trust and the Issuer under the Sub-Loan 
Agreement; and 

(f) any remaining amounts will be paid to the relevant Collateral Assets Companies in proportions 
equal to each relevant Collateral Assets Company's Applicable Purchase Price divided by the 
Purchase Price.

For the avoidance of doubt, Secured Noteholders in respect of a Series will not have recourse to the 
Mortgaged Property in respect of other Series.

The Secured Notes Guarantee in respect of a Series of Secured Notes may also be secured by 
Additional Security Document(s) and/or on such other assets as may be specified in the applicable Final 
Terms.

The Security will become immediately enforceable upon the service of a Notice to Pay by the Trustee 
following the delivery of an Acceleration Notice by the Trustee in accordance with Condition (19) (Events 
of Default) following the occurrence an event described as an "Event of Default" in the Programme 
Prospectus and any of the following events: 

(a) a relevant Collateral Assets Company breaches any terms of the Transaction Documents (other 
than a failure to pay under the Secured Notes Guarantee) that is materially prejudicial to the 
interests of the Secured Noteholders, and that breach has not been remedied within 30 calendar 
days after the earlier of such Collateral Assets Company having actual knowledge of the breach 
and the Issuer and such relevant Collateral Assets Company having received notice thereof from 
the Trustee; or

(b) the relevant Secured Notes Guarantee ceases to be effective; or

(c) an order is made or an effective resolution passed for the liquidation or winding up of any relevant 
Collateral Assets Company (otherwise than in connection with a scheme of reconstruction, merger 
or amalgamation the terms of which have previously been approved by an Extraordinary 
Resolution of the Secured Noteholders); or

(d) a Default Notice is delivered to the Defaulting Party pursuant to paragraph 11 (Events of Default) 
of the Collateral Transfer Agreement.

The Guarantee and Security Trust Deed will be governed by English law.

B. Summary of the Collateral Transfer Agreement

The Collateral Transfer Agreement, made between the relevant Collateral Assets Companies, the Seller 
and the Trustee on the Issue Date of the relevant Series and constituted by the Constituting Instrument, 
governs the acquisition of the Collateral Assets and the margin maintenance obligations of the Seller, in
each case, in respect of such Series.  In relation to each Series, a separate Collateral Transfer 
Agreement will be entered into pursuant to the relevant Constituting Instrument.

The Collateral Assets to be transferred to or acquired by the relevant Collateral Assets Companies 
pursuant to the Collateral Transfer Agreement and the method of such transfer or acquisition will be 
specified in (a) a duly completed Collateral Assets Report delivered by the Seller to the relevant 
Collateral Assets Companies and available to the Trustee upon request and (b) a duly completed Agent 
Collateral Assets Report (where such report will identify each Collateral Asset by reference to the internal 
code used by the Seller) delivered by the Seller to the Verification and Reporting Agent, in each case, on 
the Issue Date in respect of the relevant Series of Secured Notes. The entry into of the Constituting 
Instrument in respect of the relevant Series by the relevant Collateral Assets Companies and the Seller 
will constitute a single collateral transfer transaction in respect of the relevant Series. Where there is 
more than one relevant Collateral Assets Company specified in the Final Terms in respect of such 
Series, the Collateral Assets Report and the Agent Collateral Assets Report will specify which Collateral 
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Assets are transferred or acquired by which Collateral Assets Company on the applicable Collateral 
Assets Report Date (including which Trust Assets are held on trust for which Collateral Assets Company 
pursuant to the applicable Declaration of Trust). The obligations of such Collateral Assets Companies will 
be aggregated and such Collateral Assets Companies will be considered as one party for the purposes 
of determining whether margin maintenance transfers are to be made to or from such Collateral Assets 
Companies pursuant to the Collateral Transfer Agreement.

Under the Collateral Transfer Agreement on the Issue Date in respect of the relevant Series or, in 
relation to any Tranches of Further Secured Notes, the date on which such Further Secured Notes are 
issued (the Purchase Date), the Seller will transfer and each relevant Collateral Assets Company will 
purchase the Collateral Assets.

The consideration payable by each relevant Collateral Assets Company to the Seller for the relevant 
Collateral Assets will consist of an amount in the Base Currency (converted at the Spot Rate on the 
Purchase Date) equal to the product of (a) the aggregate Collateral Value on the Purchase Date of 
Collateral Assets specified as being purchased by such relevant Collateral Assets Company in the 
Collateral Assets Report and the Agent Collateral Assets Report in respect of the Purchase Date and (b) 
the applicable Valuation Percentage (the Applicable Purchase Price).

Each of the Seller and each relevant Collateral Assets Company will agree that the payment of the 
Applicable Purchase Price under the Collateral Transfer Agreement may be set-off against the payment 
of Advances to the relevant Collateral Assets Companies under the Sub-Loan Agreement.

On the earlier of (i) the Maturity Date and (ii) the Issuer Optional Redemption Date, the Noteholder 
Optional Redemption Date or the date otherwise specified for redemption in accordance with Conditions 
5(b), 5(c), 5(d), 5(i) or 5(j), respectively, provided that the Secured Notes are redeemed in full on such 
date (the Repurchase Date), each relevant Collateral Assets Company will offer to sell the Collateral 
Assets to the Seller. If the Seller accepts such offer, the Seller will pay to the relevant Collateral Assets 
Companies the Repurchase Price and, subject to their right to elect to transfer Equivalent Assets to the 
Seller, the relevant Collateral Assets Companies will transfer the relevant Collateral Assets to the Seller.  
The payment of the Repurchase Price by the Seller may be set off against the repayment of the 
applicable Advances under the Sub-Loan Agreement by the relevant Collateral Assets Companies. 

On the Purchase Date:

(a) in respect of a Series of Secured Notes which is not a Euroclear Bond Collateral Series, the Seller 
will transfer those Collateral Assets that are Bonds to each relevant Collateral Assets Company, to 
be held by the Custodian on behalf of the relevant Collateral Assets Company in accordance with 
the terms of the Collateral Agency Agreement, against the payment of the Applicable Purchase 
Price by the relevant Collateral Assets Company;

(b) in respect of a Euroclear Bond Collateral Series, the Seller will transfer those Collateral Assets 
that are Bonds in accordance with the Collateral Services Agreement;

(c) the Seller will ensure that, in respect of the Trust Proportion of those Collateral Assets the 
beneficial interest in which is to be acquired by each relevant Collateral Assets Company pursuant 
to a Declaration of Trust (as specified in the Collateral Assets Report), the beneficial interest in the 
Trust Proportion of such Collateral Assets is held by the Seller as Asset Trustee in accordance 
with the Declaration of Trust, against and simultaneously with the payment of the Applicable 
Purchase Price by the relevant Collateral Assets Company;

(d) the Seller will transfer Collateral Assets that are Cash to each relevant Collateral Assets 
Company, to be held by the Collateral Account Bank in the applicable Series Account, against the 
payment of the Applicable Purchase Price by the relevant Collateral Assets Company; and
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(e) the Seller will transfer Collateral Assets that are any Other Collateral Asset Type(s) to each 
relevant Collateral Assets Company in accordance with the method of transfer described any 
updated Base Prospectus published in respect of such Other Collateral Asset Type(s).

For the purposes hereof: 

Collateral Services Agreement means in respect of a Euroclear Bond Collateral Series, the tripartite 
collateral services agreement entered into between Euroclear, the Seller and the Custodian on behalf of 
each relevant Collateral Assets Company in respect of such Series;

Collateral Value means the value in respect of a Collateral Asset or Equivalent Asset (i) in respect of 
Series of Secured Notes other than Euroclear Bond Collateral Series, as determined by the Valuation 
Agent acting in good faith and a commercially reasonable manner in accordance with the Collateral
Value Methodology as specified in the applicable Final Terms, or (ii) in respect of Euroclear Bond 
Collateral Series, as determined by Euroclear in accordance with the terms of the Collateral Services 
Agreement.

Collateral Value Methodology means (i) Market Quotation, (ii) Par Valuation or (iii) DCF Valuation, as 
specified in the applicable Final Terms;

DCF Valuation means, in respect of a Collateral Asset or Equivalent Asset, the determination of the 
present value of the projected cashflows of such Collateral Asset or Equivalent Asset, discounted to the 
date of determination using a discount rate derived from observable market data (as further described in 
the Final Terms) such as the pricing of bonds, loans or credit default swaps or indices comprised of 
bonds, loans or credit default swaps.

Equivalent Assets means assets equivalent to the relevant Collateral Assets as determined by the 
relevant Collateral Assets Companies including (i) if and to the extent that such Collateral Assets have 
been redeemed, a sum of money equivalent to the proceeds of the redemption and (ii) other than in the 
event of a redemption of such Collateral Assets, a sum of money equal to the Collateral Value of such 
Collateral Assets. For the avoidance of doubt, other than in the case of cash, an asset must have the 
same obligor and be of the same credit quality as the relevant Collateral Asset to be considered 
"equivalent" to such Collateral Asset.

Euroclear Bond Collateral Series means, a Series of Secured Notes the Final Terms in respect of 
which specifies "Euroclear – Collateral Services Agreement" as Applicable.

Market Quotation means the determination of the value in respect of a Collateral Asset or Equivalent 
Asset by reference to quotations or pricing levels provided by one or more leading independent dealers
or published by one or more independent pricing sources (as further described in the Final Terms).

Par Valuation means, in respect of a Collateral Asset or Equivalent Asset, the determination of the 
nominal amount of such Collateral Asset or Equivalent Asset.

Related Security means, in respect of a Collateral Asset, all of the Seller's right, title and benefit in and 
to any security for such Collateral Asset, including any mortgage or standard security, guarantee, cash 
reserve, assignment or assignation or other collateral, intercreditor agreement or deed of priority and any 
policies of insurance held by or in favour of the Seller in respect of such Collateral Asset or any of such 
related security, provided that where any such security is security in respect of both such Collateral Asset 
and other obligations of the relevant Obligor to the Seller or if such Collateral Asset relates to a portion 
only of the drawn amount of the relevant debt obligation, then Related Security in relation to such 
Collateral Asset shall be such proportion of such security representing the proportion such Collateral 
Asset represents to all such other obligations of the relevant Obligor, including in respect of the portion of 
the drawn amount of the relevant debt obligation which is not subject to the Asset Trust.

Repurchase Price means, on any Business Day, the Collateralised Amount.



44

Verification and Reporting Agent means BNP Paribas Securities Services, London Branch or such 
other verification and reporting agent specified in the applicable Final Terms.

Eligibility Criteria

Each Collateral Asset must satisfy the following criteria:

(a) it is a Collateral Asset Type;

(b) (i) it is capable of being transferred to the relevant Collateral Assets Company and is capable of 
being retransferred by the relevant Collateral Assets Company or (ii) the beneficial interest of the 
Trust Proportion in respect of such Collateral Asset is capable of being acquired by the relevant 
Collateral Assets Companies pursuant to a Declaration of Trust and of being relinquished by the 
relevant Collateral Assets Company, in each case without a breach of any applicable law or 
regulation or selling restriction and the relevant Collateral Assets Company does not require any 
authorisations, consents approvals or filings (other than such as have been obtained or effected) 
as a result of or in connection with any such transfer, retransfer, acquisition or relinquishment 
under any applicable law; 

(c) upon acquisition thereof or the acquisition of the beneficial interest therein by the relevant 
Collateral Assets Companies, the relevant Collateral Assets Company's interest in the relevant 
Collateral Assets is capable of being, and will be, the subject of a first ranking charge or a first 
ranking assignment by way of security in favour of the Trustee for the benefit of the Secured 
Parties pursuant to the Guarantee and Security Trust Deed (or any deed or document 
supplemental thereto) or any Additional Security Document;

(d) in the opinion of the Seller, (i) it is performing and (ii) it does not have a significant risk of 
becoming a Defaulted Obligation with the lapse of time;

(e) it is an obligation in respect of which, following acquisition thereof by the relevant Collateral Assets 
Company, payments will not be subject to withholding tax imposed by any jurisdiction including 
where this is pursuant to the operation of an applicable tax treaty subject to the completeness of 
any procedural formalities; and

(f) it satisfies any Additional Eligibility Criteria, as specified in the applicable Final Terms in respect of 
the relevant Series.

If upon receipt of an Agent Collateral Assets Report pursuant to the terms of the Collateral Transfer 
Agreement, the Verification and Reporting Agent determines that the Collateral Assets specified in such 
Agent Collateral Assets Report do not satisfy the Eligibility Criteria or the Concentration Limitation 
Criteria (other than Eligibility Criteria (b), (c), (d) and (e) compliance in respect of which the Verification 
and Reporting Agent shall not be required to verify) the Verification and Reporting Agent will notify the 
Seller and the relevant Collateral Assets Companies, and the Seller will deliver (i) another Collateral 
Assets Report to the relevant Collateral Assets Companies and (ii) another Agent Collateral Assets 
Report to the Verification and Reporting Agent, which such delivery shall confirm and effect the changes 
to the Collateral Assets in respect of the relevant Series of Secured Notes.

Periodic Payments

Other than in respect of a Euroclear Bond Collateral Series, prior to the service of a Default Notice on the 
Seller, each relevant Collateral Assets Company shall, on the date on which it receives any Income 
(whether received directly from the relevant Obligor or from the Seller pursuant to the applicable Transfer 
Agreement(s)), pay to the Seller an amount equal to (and in the same currency as) such Income, 
provided that payment of such amount by the relevant Collateral Assets Company may be set off against 
amounts due from the Seller to the relevant Collateral Assets Company under such Transfer 
Agreement(s).
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Other than in respect of a Euroclear Bond Collateral Series, prior to the service of a Default Notice on the 
relevant Collateral Assets Companies, the Seller shall pay to each relevant Collateral Assets Company 
on the relevant Loan Interest Payment Date each interest amount payable by such Collateral Assets 
Company under the Sub-Loan Agreement in respect of such Loan Interest Payment Date in relation to 
the relevant Series, provided that payment of such amounts by the Seller may be set off against such 
interest amounts payable by such relevant Collateral Assets Company to the Seller (acting as lender) 
under the Sub-Loan Agreement. 

For the purposes hereof:

Concentration Limitation Criteria means, with respect to any Series, criteria which limit the 
concentration of certain classes of similar Collateral Assets acquired in respect of such Series and which 
such criteria may include, but shall not be limited to, limitations on the Collateral Assets (a) of a single 
obligor, (b) categorised in the same industry sector or (c) denominated in the same currency, as well as 
any other requirements set forth in the applicable Final Terms as "Concentration Limitation Criteria".

Defaulted Obligation means an obligation in respect of which (i) an event of default has been declared 
and is continuing or (ii) an insolvency proceeding has been initiated and is continuing in respect of the 
principal obligor thereof.

Default Notice means a written notice served by the non Defaulting Party (or the Trustee) on the 
Defaulting Party under the Collateral Transfer Agreement (as such terms are defined therein) stating that 
an event shall be treated as an Event of Default for the purposes of the Collateral Transfer Agreement.

Income means, with respect to any Collateral Asset at any time, all amounts of principal, interest or other 
distributions thereon, including amounts in respect of interest on Collateral Assets that are cash 
deposited in the Series Account provided that, in respect of Loans which are a percentage of a drawn 
amount of the relevant loan, the Income in relation to such Loan shall be the principal, interest, dividends 
or other distributions in respect of the entire drawn amount of such loan (including in respect of the 
portion of the drawn amount of the relevant loan which is not subject to the Asset Trust) multiplied by 
such percentage.

Margin Maintenance

Unless the applicable Final Terms (i) specify that margin maintenance will not apply in respect of a 
Series or (ii) are in respect of a Euroclear Bond Collateral Series, on each Valuation Date, the Valuation 
Agent will determine the Collateral Value of the Collateral Assets, any Transaction Exposure and any Net 
Exposure. The determination of the Collateral Value of the Collateral Assets and any Transaction
Exposure and any Net Exposure shall be notified by the Seller by 10:30 (London time) on the Valuation 
Date to each relevant Collateral Assets Company and the Verification and Reporting Agent.  Upon 
receipt of the Seller's calculation of the Collateral Value of the Collateral Assets, any Transaction 
Exposure and any Net Exposure, the Verification and Reporting Agent will, by no later than 12:30 
(London time) on each such Valuation Date, verify the Valuation Agent's calculations in respect of the 
Collateral Value of the Collateral Assets (such verification, for the avoidance of doubt, on the basis of the 
Collateral Value Methodology), any Transaction Exposure and any Net Exposure and confirm whether or 
not either party has a Net Exposure.  If on any Valuation Date the relevant Collateral Assets Companies 
or the Seller has a Net Exposure in respect of the other party, the other party (or in the case of the 
Collateral Assets Companies, if there is more than one Collateral Assets Company, the Collateral Assets 
Companies in aggregate) will make a Margin Transfer of Collateral Assets to it of an aggregate amount 
or value such that neither party has a Transaction Exposure to the other party on such Business Day 
after such Margin Transfers and any substitutions of Collateral Assets have been effected on such 
Business Day.  Where the relevant Collateral Assets Company (or the relevant Collateral Assets 
Companies in aggregate) or the Seller becomes obliged to make a Margin Transfer, the Seller will deliver 
or procure delivery of (a) a Collateral Assets Report to each relevant Collateral Assets Company and (b) 
an Agent Collateral Assets Report to the Custodian (if applicable) and the Verification and Reporting 
Agent by 16:00 (London time) on the Valuation Date on which such obligation arises (such date, a 
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Collateral Assets Report Date), which shall result in Collateral Assets being either (A) added in respect 
of such Series (if the relevant Collateral Assets Companies have a Net Exposure to the Seller) or (B)
transferred to the Seller by the relevant Collateral Assets Companies (if the Seller has a Net Exposure to 
the relevant Collateral Assets Companies), in an amount which would result in such Margin Transfer 
being effected. In the event that there is more than one Collateral Assets Company and a Margin 
Transfer is due to the Collateral Assets Companies, a Margin Transfer may be satisfied by the transfer of 
Collateral Assets to only one of the Collateral Assets Companies provided that following such Margin 
Transfer neither the relevant Collateral Assets Companies (in aggregate) nor the Seller has a 
Transaction Exposure to the other party.

A Margin Transfer of (i) Collateral Assets which are Bonds shall and (ii) Collateral Assets which are Cash 
may settle on a delayed basis no later than two Business Days following the relevant Valuation Date.The 
Seller shall use its commercially reasonable endeavours to effect any Margin Transfers and related 
settlements of Collateral Assets on a timely basis and shall not be liable in the event that a Margin 
Transfer or related settlement is delayed or unable to be made as a result of circumstances which are 
beyond the Seller's reasonable control (including, but not limited to, force majeure), and any such delay 
or failure shall not constitute an Event of Default under the Collateral Transfer Agreement.

In relation to a Euroclear Bond Collateral Series, notwithstanding the above, Margin Transfers and the 
determination of Net Exposure will be made by Euroclear in accordance with the Collateral Services 
Agreement.

For the purposes hereof:

Margin Transfer means any, or any combination of the, transfer and retransfer of Collateral Assets or 
Equivalent Assets (other than, for the avoidance of doubt, the initial purchase and repurchase of such 
Collateral Assets or Equivalent Assets) pursuant to the Collateral Transfer Agreement.

Margin Transfer Threshold means the amount specified in the applicable Final Terms. 

A party (and, for the avoidance of doubt, if there is more than one relevant Collateral Assets Company in 
respect of such Series, such Collateral Assets Companies shall be considered as one party) has a Net 
Exposure in respect of the other party if its Transaction Exposure is positive and is equal to or greater 
than the amount specified in the applicable Final Terms as the Margin Transfer Threshold. For this 
purpose any amounts not denominated in the Base Currency shall be converted into the Base Currency 
at the Spot Rate prevailing at the relevant time. 

Transaction Exposure means, on any Business Day during the period from the Purchase Date to the 
Repurchase Date, the difference between:

(a) the Repurchase Price; and 

(b) the product of:

(i) the aggregate Collateral Value of the Collateral Assets held by all relevant Collateral Assets 
Companies on such Business Day; and

(ii) the applicable Valuation Percentage,

provided that, for the purposes of the foregoing, any Collateral Assets which have been 
determined to be ineligible (including to the extent of any non-compliance with the Concentration 
Limitation Criteria) shall be deemed to have a Collateral Value of zero

If (a) is greater than (b), the relevant Collateral Assets Companies have a Transaction Exposure equal to 
that excess. If (b) is greater than (a), the Seller has a Transaction Exposure equal to that excess and, if 
there is more than one relevant Collateral Assets Company in respect of such Series, such Collateral 
Assets Companies shall be considered as one party and the Transaction Exposure for the purposes of 
the Collateral Transfer Agreement (including, without limitation, the determination of Net Exposure) will 
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be an aggregate amount for such Collateral Assets Companies.  For this purpose any amounts not 
denominated in the Base Currency shall be converted into the Base Currency at the Spot Rate prevailing 
at the relevant time.

Valuation Date means (a) each date specified as such in the applicable Final Terms and (b) each date 
falling one Business Day following any notification made by the Verification and Reporting Agent in 
accordance with the Collateral Transfer Agreement that further Margin Transfers are required to be made 
by either the Seller or the relevant Collateral Assets Companies.

Valuation Percentage means, on any date of determination, a percentage determined as specified in 
the applicable Final Terms (which in the case of a Series that relates to Collateral Assets of different 
descriptions shall be determined by reference to the different ratios attributable to each description and 
the percentage representing the proportion of the aggregate Collateral Value of the Collateral Assets at 
such time represented by such description of Collateral Asset).

Substitution

In respect of each Series (other than a Euroclear Bond Collateral Series), provided that an Event of 
Default under the Collateral Transfer Agreement is not subsisting, the Seller may on any day prior to the 
Repurchase Date, and the Seller shall on any Valuation Date on which any Collateral Assets do not 
satisfy the Eligibility Criteria or the Concentration Limitation Criteria, vary the Collateral Assets under the 
Collateral Transfer Agreement by the transfer by the relevant Collateral Assets Companies to the Seller 
of Collateral Assets or Equivalent Assets (or the relevant assets which no longer satisfy the Eligibility 
Criteria or the Concentration Limitation Criteria, as applicable) in exchange for the transfer by the Seller 
to the relevant Collateral Assets Companies of other Collateral Assets, provided that, (i) in respect of any 
such substitutions effected on a Valuation Date, the relevant Collateral Assets Companies do not have a 
Transaction Exposure on such Valuation Date after all such substitutions (and any Margin Transfers)
have been effected on such Valuation Date and (ii) in respect of any such substitutions effected on a day 
which is not a Valuation Date, the new Collateral Assets  have a Collateral Value (as determined on the 
relevant day of substitution) equal to or greater than the Collateral Value of the removed Collateral Asset 
(as determined on the immediately preceding Valuation Date) or the Equivalent Assets. Such 
substitutions will be carried out in accordance with the terms of the applicable Collateral Transfer 
Agreement. 

The Collateral Transfer Agreement will be governed by English law.

The Collateral Transfer Agreement will take the form described in this section, provided that other forms 
of Collateral Transfer Agreement may be used by the relevant Collateral Assets Companies to acquire 
the Collateral Assets as specified in the applicable Final Terms.

C. Summary of the Declaration of Trust

The Declaration of Trust, made between each relevant Collateral Assets Company, the Seller and the 
Trustee on the Issue Date of the relevant Series and constituted by the Constituting Instrument, governs 
the acquisition of the Trust Proportion in respect of those Collateral Assets the beneficial interest in which 
will be acquired by each relevant Collateral Assets Company by way of declaration of trust.  In relation to 
each Series, where applicable, a separate Declaration of Trust will be entered into pursuant to the 
relevant Constituting Instrument.

In consideration of each relevant Collateral Assets Company agreeing to enter into the Collateral 
Transfer Agreement, the Seller shall declare that it holds and shall hold each Collateral Asset designated 
as a Trust Asset by the Seller pursuant to a Collateral Assets Report (each, a Trust Asset) on and from, 
as applicable, the Issue Date and each Collateral Assets Report Date on trust absolutely as to both 
capital and income for the relevant Collateral Assets Companies upon, with and subject to the trusts, 
powers and provisions of the Declaration of Trust.
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Where there is more than one relevant Collateral Assets Company in respect of the Series, the Collateral 
Assets Report and the Agent Collateral Assets Report will specify which Trust Assets are held on trust 
for which Collateral Assets Company. A separate Asset Trust will be created between the Seller and 
each Collateral Assets Company in respect of such Trust Assets specified in the applicable Collateral 
Assets Report and Agent Collateral Assets Report. 

On delivery to the relevant Collateral Assets Companies of a Collateral Assets Report the Trust 
Proportion of those Collateral Assets which were Collateral Assets prior to the Collateral Assets Report 
Date but that are not included in such Collateral Assets Report (such assets, the Re-Acquired Assets) 
will no longer be Trust Assets, the beneficial interest therein formerly held by the relevant Collateral 
Assets Companies will thereby be terminated and the Re-Acquired Assets shall be held by the Seller free 
from all trusts under or pursuant to the Declaration of Trust.

Under the Declaration of Trust, each relevant Collateral Assets Company will be entitled to all amounts in 
respect of the Trust Assets as they are received and as they arise, and distributions of the same are to 
be made as set out below. The Seller will have no power, discretion or duty to accumulate amounts 
representing income of the trusts constituted over the Trust Assets in accordance with the Declaration of 
Trust or otherwise treat such income as an accretion to capital, but will distribute such amounts to each 
relevant Collateral Assets Company in accordance with the Transaction Documents. The Seller shall 
distribute any amounts actually received by the Seller in respect of any amount of principal, interest, 
fees, costs or other amounts owing under a Trust Asset to each relevant Collateral Assets Company in 
accordance with the Transaction Documents, and pending such distribution such amounts shall be held 
on trust for the benefit of the relevant Collateral Assets Companies absolutely, provided that payment of 
such amounts by the Seller may be set off against amounts due from the relevant Collateral Assets 
Companies to the Seller under Clause 4(a) (Periodic Payments) of the Collateral Transfer Agreement.

D. Summary of the Collateral Agency Agreement

The Collateral Agency Agreement, made between the Issuer, the relevant Collateral Assets Companies, 
the Agent, the Custodian (if any), the Valuation Agent, the Verification and Reporting Agent and the 
Collateral Account Bank (if any), governs the appointment of the Collateral Agents in respect of the 
relevant Series.  In relation to each Series, a separate Collateral Agency Agreement will be entered into 
pursuant to the relevant Constituting Instrument.

In respect of each Series:

(a) to the extent a Collateral Account Bank is appointed in accordance with the Collateral Agency 
Agreement, the Collateral Account Bank may, if necessary, establish one or more Series 
Accounts in the name of the relevant Collateral Assets Companies and will perform the other 
functions and duties as set out in the Collateral Agency Agreement;

(b) to the extent a Custodian is appointed in accordance with the Collateral Agency Agreement, such 
Custodian will perform the functions and duties as set out in the Collateral Agency Agreement, 
which shall include holding Collateral Assets which are Bonds in safe custody and administering 
the transfer and retransfer of such Collateral Assets in accordance with the Collateral Transfer 
Agreement;

(c) the Valuation Agent will determine the Collateral Value in respect of a Collateral Asset or 
Equivalent Asset and the Transaction Exposure and Net Exposure on each Valuation Date; and

(d) the Verification and Reporting Agent will perform duties which shall include verifying the 
calculation of the Collateral Value of the Collateral Assets, any Transaction Exposure and any Net 
Exposure as notified by the Valuation Agent, notifying the Seller, the Valuation Agent and the 
relevant Collateral Assets Companies of any errors in such calculations and, if applicable, the Net 
Exposure, verifying the compliance of the Collateral Assets with any applicable Eligibility Criteria 
and Concentration Limitation Criteria (other than Eligibility Criteria (b), (c), (d), and (e) compliance 
in respect of which the Verification and Reporting Agent shall not be required to verify), verifying to 
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the Seller and the relevant Collateral Assets Companies that, following a Margin Transfer, neither 
the Seller nor the relevant Collateral Assets Companies have a Transaction Exposure or a Net 
Exposure and preparing and delivering Secured Noteholder Reports.

Each of the relevant Collateral Assets Companies is entitled to vary or terminate the appointment of any 
Collateral Agent and/or appoint additional or other Collateral Agents and/or approve any change in the 
specified office through which any Collateral Agent acts, provided that, so long as any of the Secured 
Notes is outstanding or until moneys for the payment of all amounts in respect of all outstanding Secured 
Notes have been made available to the Trustee and have been returned to the Issuer, as provided 
herein, there will at all times be a Collateral Account Bank, a Valuation Agent and a Verification and 
Reporting Agent. Other than in the case of insolvency, as provided in the Collateral Agency Agreement, 
any variation, termination, appointment or change shall only take effect, with the prior written approval of 
the Trustee, after not less than 30 nor more than 60 days' prior notice thereof shall have been given to 
the Collateral Agent whose appointment is concerned. Any termination of an appointment will not be 
effective until a replacement Collateral Agent has been appointed.

All or any of the Collateral Agents may resign their respective appointments under the Collateral Agency 
Agreement, without giving a reason and without responsibility for any liability arising from such 
resignation, at any time by giving to the Issuer, the relevant Collateral Assets Companies and the 
Trustee at least 60 days' prior written notice to that effect, provided that, so long as any of the Secured 
Notes is outstanding, (i) such notice shall not expire less than 25 days before any due date for the 
payment of any Secured Note, and (ii) notice shall be given to the Secured Noteholders by the Issuer in 
accordance with the Conditions not less than 15 nor more than 60 days prior to any resignation of any 
Collateral Agent.  Any resignation will not be effective until a replacement Collateral Agent has been 
appointed.

The Secured Noteholder Reports will be prepared as specified in the applicable Final Terms. The 
Verification and Reporting Agent will (on the first Business Day following the end of the Reporting Period, 
which such period shall be specified in the applicable Final Terms) make the Secured Noteholder 
Reports available:

(i) on the following website: http://gctabsreporting.bnpparibas.com/; and

(ii) for inspection in physical form at the offices of the Verification and Reporting Agent upon 
reasonable notice and during usual business hours on any weekday (Saturdays, Sundays and 
public holidays excepted) for the term of the relevant Series of Secured Notes.

E. Summary of the Sub-Loan Agreement 

On each Issue Date in respect of a Series, the Issuer will make available on that date to each relevant 
Collateral Assets Company an amount equal to the product of (a) the aggregate Collateral Value on the 
Purchase Date of Collateral Assets specified as being purchased by such relevant Collateral Assets 
Company in the Collateral Assets Report in respect of the Purchase Date and (b) the applicable 
Valuation Percentage (such product, the Applicable Purchase Price) by way of an Advance pursuant to 
the Sub-Loan Agreement.  Each Advance will be made in the Base Currency of the relevant Series or 
Tranche, as applicable, of Secured Notes, as set out in the applicable Final Terms.  Each Advance may 
only be used by the relevant Collateral Assets Companies as consideration for the acquisition of the 
relevant Collateral Assets from the Seller pursuant to the terms of the applicable Transfer Agreement, as 
described under "Summary of the Collateral Transfer Agreement" and "Summary of the Declaration of 
Trust" below.  Each Advance will bear interest at a rate of interest equal to the rate of interest payable on 
the corresponding Series or Tranche, as applicable, of Secured Notes.

An Advance related to the issue of a Tranche of Further Secured Notes on an Issue Date will be 
consolidated with the Advance corresponding to the Series of Secured Notes with which that Tranche will 
be consolidated on such Issue Date.

http://gctabsreporting.bnpparibas.com/;
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The Issuer will not be relying on repayment of any Advance in order to meet its repayment obligations 
under the Secured Notes.  Amounts due in respect of each Advance will be paid by the relevant 
Collateral Assets Companies to, or as directed by, the Issuer on each Interest Payment Date in respect 
of the corresponding Series or Tranche of Secured Notes that funded such Advance (each such date, a 
Loan Interest Payment Date).  The Issuer may use the proceeds of the Advances to pay amounts due 
on the Secured Notes.  However, any failure by the relevant Collateral Assets Companies to pay any 
amounts due on the Advances will not affect the liability of the Issuer to pay the relevant amount due on 
the Secured Notes.

The principal amount of each Advance (the Principal Amount) made under the Sub-Loan Agreement 
will be adjusted on each Valuation Date and will be an aggregate amount equal to the Repurchase Price
in respect of the applicable Series. For the avoidance of doubt, the increase or decrease of the Principal 
Amount of an Advance on any Valuation Date will not result in a further obligation on the Issuer to 
advance further sums to the relevant Collateral Assets Companies equal to such increase or on the 
relevant Collateral Assets Companies to repay an amount equal to such decrease.

The amounts owed by the relevant Collateral Assets Companies to the Issuer under the Advances will be 
reduced pro tanto by any amounts paid or provided for by the relevant Collateral Assets Companies 
under the terms of the Secured Notes Guarantee to repay the Secured Notes.

Each of the Issuer and each relevant Collateral Assets Company agrees that Advances to each relevant 
Collateral Assets Company on each Issue Date may be set-off against the payment of the Applicable 
Purchase Price by the relevant Collateral Assets Company under the Collateral Transfer Agreement.

The Sub-Loan Agreement will be governed by English law.

F. Summary of the Collateral Services Agreement 

In respect of any Series of Secured Notes which is a Euroclear Bond Collateral Series, margining, 
valuations and substitutions in relation to the Bonds which constitute the Collateral Assets for such 
Series shall be conducted in accordance with a Collateral Services Agreement.

The Collateral Services Agreement will be governed by English law.  
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ADDITIONAL TERMS AND CONDITIONS OF THE SECURED NOTES

The Secured Notes will be subject to the terms and conditions of the Notes in the section entitled "Terms 
and Conditions of the Notes" of the Programme Prospectus (the Base Conditions), as modified and/or 
supplemented by the following provisions (the Secured Notes Conditions) and the applicable Final 
Terms. Terms used but not defined in the Secured Notes Conditions shall have the meanings given to 
them in the Base Conditions. In the case of inconsistency between the Base Conditions and the Secured 
Notes Conditions, the Secured Notes Conditions shall prevail.

1. References to "Secured Notes" and "Collateral Assets Company"

References in the Base Conditions to the Final Terms shall be to these Secured Notes Conditions 
and the applicable Final Terms.

All references in the Conditions to "a Note", "Notes" and " Noteholders" shall be construed to 
mean "a Secured Note", "Secured Notes" and "Secured Noteholders", respectively.

References to the Issuer shall be deemed to include each relevant Collateral Assets Company in 
the following Conditions:

The ninth, tenth, eleventh and fifteenth paragraphs of Condition 1, the second last paragraph of 
Condition 9(c), Condition 17 and Condition 18.

2. Amendments to Condition 2 (Status of the Notes)

Condition 2 (Status of the Notes) of the Base Conditions shall be renamed "Status of the Notes 
and the Secured Notes Guarantee" and the first paragraph of Condition 2 shall be numbered 2.1. 
The following shall be added as a new Condition 2.2:

"2.2 Status of the Secured Notes Guarantee

The payment of Guaranteed Amounts when the same shall become due has been 
unconditionally and irrevocably guaranteed jointly and severally by each relevant Collateral 
Assets Company (the Secured Notes Guarantee) in the Guarantee and Security Trust 
Deed.  However, the relevant Collateral Assets Companies shall have no obligation under 
the Secured Notes Guarantee to pay any Guaranteed Amounts until the occurrence of an 
Event of Default, service by the Trustee on the Issuer of an Acceleration Notice and service 
by the Trustee on the relevant Collateral Assets Companies of a Notice to Pay.  The 
obligations of each relevant Collateral Assets Company under the Secured Notes Guarantee 
are direct (following an Event of Default, service of an Acceleration Notice and service of a 
Notice to Pay) and unsubordinated obligations of the relevant Collateral Assets Company, 
which are secured as provided in the Guarantee and Security Trust Deed.

Any payment made by any relevant Collateral Assets Company under the Secured Notes 
Guarantee shall discharge pro tanto the obligations of the Issuer in respect of such payment 
under the Secured Notes except where such payment has been declared void, voidable or 
otherwise recoverable in whole or in part and recovered from the Agent, the Trustee or the 
holders of the Secured Notes.

As security for each relevant Collateral Assets Company's obligations under the Secured 
Notes Guarantee and the other Transaction Documents to which it is a party, the relevant 
Collateral Assets Company has granted fixed and floating security over the Collateral Assets 
and other Mortgaged Property in respect of the relevant Series under the applicable 
Guarantee and Security Trust Deed in favour of the Trustee (for itself and on behalf of the 
other Secured Parties). Recourse against each relevant Collateral Assets Company under 
the Secured Notes Guarantee is limited to the proceeds available at such time from the 
Mortgaged Property in respect of such Series (including the applicable Collateral Assets) to 
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make such payments in accordance with the Security Priority. Following the application of 
such proceeds in accordance with the Security Priority, the rights of the Secured Noteholders 
to receive any further amounts in respect of such obligations shall be extinguished and none 
of the Secured Noteholders may take any further action to recover such amounts."  

3. Amendments to Condition 5 (Redemption and Purchase)

Condition 5 (Redemption and Purchase) shall be amended as follows:

(a) by the addition to Condition 5(i) (Illegality) of the words "or any relevant Collateral 
Assets Company's obligations under the Secured Notes Guarantee" after the words 
"under a Series of Notes " in line two thereof; and

(b) by the addition to Condition 5(j) (Taxation) of the words ", any Secured Notes Document 
(including, without limitation, its payment obligations in its capacity as Seller under the 
Collateral Transfer Agreement)" after the words "under a Series of Notes " in line two 
thereof. 

4. Amendments to Condition 17 (Taxation)

Condition 17 (Taxation) shall be amended by the addition of the following paragraphs at the 
end thereof:

"Should any payments made by any relevant Collateral Assets Company under the Secured 
Notes Guarantee be made subject to any withholding or deduction on account of any taxes or 
duties of whatever nature imposed or levied by or on account of any Relevant Jurisdiction, the 
relevant Collateral Assets Company will not be obliged to pay any additional amounts as a 
consequence.

Relevant Jurisdiction means the jurisdiction of incorporation of each relevant Collateral 
Assets Company or any political subdivision or any authority thereof or therein having power to 
tax or any other jurisdiction or any political subdivision or any authority thereof or therein 
having power to tax to which each relevant Collateral Assets Company becomes subject in 
respect of payments made by it under the Secured Notes Guarantee."

5. Amendments to Condition 19 (Events of Default)

Condition 19 (Events of Default) of the Base Conditions shall be amended as follows

(a) the words "(an Acceleration Notice)" shall be inserted immediately after the words 
"give notice" where they appear in the eighth line of the first paragraph;

(b) the words "and each relevant Collateral Assets Company" shall be inserted immediately 
after the words "to the Issuer" where they appear in the eighth line of the first paragraph;

(c) the "." where it appears at the end of sub-paragraph (iii) shall be deleted and replaced 
with "; or " and the following sub-paragraphs shall be inserted immediately after sub-
paragraph (iii):

"(iv) a relevant Collateral Assets Company breaches any terms of the Transaction 
Documents (other than a failure to pay under the Secured Notes Guarantee) 
that is materially prejudicial to the interests of the Secured Noteholders, and 
that breach has not been remedied within 30 calendar days after the earlier of 
such Collateral Assets Company having actual knowledge of the breach and
the Issuer and such relevant Collateral Assets Company having received 
notice thereof from the Trustee; or

(v) the relevant Secured Notes Guarantee ceases to be effective; or
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(vi) an order is made or an effective resolution passed for the liquidation or 
winding up of any Collateral Assets Company (otherwise than in connection 
with a scheme of reconstruction, merger or amalgamation the terms of which 
have previously been approved by an Extraordinary Resolution of the 
Secured Noteholders); or

(vii) a Default Notice is delivered to the Defaulting Party pursuant to paragraph 11 
(Events of Default) of the Collateral Transfer Agreement.

Upon the Secured Notes becoming immediately due and repayable by the Issuer 
pursuant to this Condition 19, the Trustee shall forthwith serve a notice to pay (the 
Notice to Pay) on the relevant Collateral Assets Companies pursuant to the Secured 
Notes Guarantee and the relevant Collateral Assets Companies shall be required to 
make payments of Guaranteed Amounts when the same shall become due in 
accordance with the terms of the Secured Notes Guarantee."; and

(d) the final sentence of the final paragraph commencing "No holder of Notes" shall be 
deleted in its entirety and the following new paragraphs shall be inserted:

"The Trustee shall not be bound to take proceedings against the Issuer and/or any 
other person to enforce the provisions of the Secured Notes or against any relevant 
Collateral Assets Company to enforce the provisions of the Guarantee and Security 
Trust Deed unless (x) it shall have been so directed by an Extraordinary Resolution of 
the holders of the Secured Notes or a request in writing by the then outstanding 
holders of not less than one-fifth in nominal amount of the Secured Notes; and (y) it 
shall have been indemnified and/or secured and/or prefunded to its satisfaction. In 
exercising any of its powers, trusts, authorities and discretions under this paragraph 
the Trustee shall only have regard to the interests of the holders of the Secured Notes 
and shall not have regard to the interests of any other Secured Parties.

No holder of the Secured Notes shall be entitled to proceed directly against the Issuer 
or any relevant Collateral Assets Company or to take any action with respect to the 
Guarantee and Security Trust Deed, the Secured Notes unless the Trustee, having 
become bound so to proceed, fails to do so within a reasonable time and such failure 
shall be continuing."

6. Amendments to Condition 21 (Agent, Registrar and Paying Agents and Calculation 
Agent Determination)

Condition 21 (Agent, Registrar and Paying Agents and Calculation Agent Determination) shall 
be amended by insertion of the following new paragraph immediately after the final paragraph 
of such Condition:

"The Collateral Agents act solely as agents of the relevant Collateral Assets Companies and, 
following delivery by the Trustee of a notice in writing to the Collateral Agents after the Security 
has become enforceable, the Trustee, and do not assume any obligation or relationship of 
agency or trust for or with any Secured Noteholder or holder. The relevant Collateral Assets 
Companies and, following enforcement of the Security, the Trustee, reserve the right at any 
time to vary or terminate the appointment of the Collateral Agents and to appoint additional or 
other Collateral Agents. Notice of any termination of appointment and of any changes to the 
specified office of any Collateral Agent will be given to Secured Noteholders by the Issuer in 
accordance with Condition 23."
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7. Amendments to Condition 24 (Meetings of Secured Noteholders, Modification, Waiver 
and Substitution of Principal Debtor)

Condition 24 (Meetings of Secured Noteholders, Modification, Waiver and Substitution of 
Principal Debtor) of the Base Conditions shall be amended as follows:

(a) the words "or of the provisions of the Trust Deed" shall be deleted from sub-paragraph 
(a) of the second paragraph and replaced with "or any provision of the Transaction 
Documents or the Final Terms";

(b) the words "or the provisions of the Trust Deed" shall be deleted from sub-paragraph 
(b) of the second paragraph and replaced with "or any provision of the Transaction 
Documents or the Final Terms";

(c) the "." where it appears at the end of sub-paragraph (b) of the second paragraph shall 
be deleted and replaced with "," and the following paragraph shall be inserted 
immediately after sub-paragraph (b):

"provided that, notwithstanding (a) and (b) above, proposals to (i) modify any 
Transaction Document having (in the opinion of the Trustee) a material adverse 
effect on the security over the Collateral Assets or any of the other Mortgaged 
Property (or any part thereof) constituted by the Guarantee and Security Trust Deed 
or (ii) modify or cancel the Secured Notes Guarantee, shall at all times require the 
consent of the Secured Noteholders acting by Extraordinary Resolution."; 

(d) the words ", in the case of a rated Series of Secured Notes, be notified by the Issuer 
to the Rating Agencies" shall be inserted immediately after the words "Any such 
modification shall be binding on the Noteholders, the Receiptholders and the 
Couponholders (or, as the case may be, the holders of the Notes, Receipts or 
Coupons of the relevant one or more Series)" where they appear in the first line of the 
third paragraph;

(e) the word "and" where it appears at the end of the sub-paragraph (i) of the fifth 
paragraph shall be deleted and replaced with "," and the following wording shall be 
inserted immediately after sub-paragraph (ii): 

"and (iii) in the case of a rated Series of Secured Notes, the Trustee receives
confirmation from the Rating Agencies in respect of such substituted principal 
debtor";

(f) the words "subject, in the case of a rated Series of Secured Notes, to receipt by the 
Trustee of confirmation from the Rating Agencies in respect of such substituted 
principal debtor" shall be inserted immediately after the words "(as defined in the Trust 
Deed)" where they appear at the end of the fifth paragraph; and

(g) the following paragraph shall be inserted immediately after the fifth paragraph of the 
Condition:

"The Trustee shall, acting upon the direction of the Secured Noteholders acting by 
Extraordinary Resolution, agree with the relevant Collateral Assets Companies and 
the Issuer to the substitution in place of a Collateral Assets Company (or of any 
previous substitute under this Condition) as a new Collateral Assets Company (the 
Substitute Collateral Assets Company) of any other entity subject to:

(a) the Substitute Collateral Assets Company (i) entering into a guarantee and 
security trust deed on substantially the same terms as the applicable 
Guarantee and Security Trust Deed and entering into agreements 
substantially on the same terms as the other Transaction Documents to 
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which it is a party and (ii) assuming the rights and obligations of the relevant 
Collateral Assets Company under the applicable Transfer Agreements, 
including, without limitation, in respect of the applicable Collateral Assets; 
and

(b) satisfaction of any other conditions specified by the Trustee or the Secured 
Noteholders.

Such substitution shall promptly be notified to the Secured Noteholders by the 
Issuer in accordance with Condition 23.  In the event of any such substitution the 
Conditions shall be deemed to be modified in such manner as shall be necessary to 
give effect to such substitution and any reference in the Conditions to the relevant 
Collateral Assets Company shall, unless the context otherwise requires, be deemed 
to be or include references to the Substitute Collateral Assets Company."

8. Amendments to Condition 25 (Further Issues)

Condition 25 (Further Issues) shall be amended by the insertion of the words "subject, in the 
case of a rated Series of Secured Notes, to the Issuer receiving confirmation from the Rating 
Agencies in respect of the issue of such further notes" immediately after the words "where the 
Trustee so decides" in the final line thereof. 

9. Amendments to Condition 28 (Governing Law and Jurisdiction)

Condition 28 (Governing Law and Jurisdiction) shall be amended by the addition of the words 
"the Guarantee and Security Trust Deed," after the words "Agency Agreement,".

10. Additional Definitions and Interpretation

Terms used in these Secured Notes Conditions and not otherwise defined shall have the 
meanings ascribed to them in the Secured Notes Documents and the following terms shall 
have the following meanings:

Base Currency means the currency of denomination of the relevant Series;

Collateral Agency Agreement means the collateral agency agreement made between, 
amongst others. the Issuer, the relevant Collateral Assets Companies and the Trustee on the 
Issue Date of the relevant Series and constituted by the Constituting Instrument;

Collateral Asset means any obligation which is included, and continues to be included, in a
current Collateral Assets Report and, in each case, shall include any Related Security in 
respect thereof, and Collateral Assets shall be interpreted accordingly;

Collateral Assets Company Supplement means a supplement which shall be published in 
the event that a company other than RBS Secured Funding B.V. or RBS Secured Funding LLP 
is specified as the Collateral Assets Company in the relevant Final Terms, which will contain all 
relevant disclosure in respect of such Collateral Assets Company.

Collateral Transfer Agreement means the collateral transfer agreement made between the 
Issuer, the relevant Collateral Assets Companies and the Trustee on the Issue Date of the 
relevant Series and constituted by the Constituting Instrument;

Declaration of Trust means the declaration of trust made between the Issuer, the relevant 
Collateral Assets Companies and the Trustee on the Issue Date of the relevant Series and 
constituted by the Constituting Instrument;

Guarantee and Security Trust Deed means the guarantee and security trust deed made 
between the Issuer, the relevant Collateral Assets Companies and the Trustee on the Issue 
Date of the relevant Series and constituted by the Constituting Instrument;
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Member means each member of RBS Secured Funding LLP;

Mortgaged Property means, in relation to any Series or Tranche of Secured Notes, the assets 
over which the Security Interests are created by the relevant Collateral Assets Companies from 
time to time securing the Secured Notes Guarantee in relation to such Secured Notes, 
including, as applicable, the Collateral Assets and the rights under the Transaction Documents;

Programme means The Royal Bank of Scotland plc Secured Note Programme;

Programme Transaction Documents means the Trust Deed, the Agency Agreement, the 
Purchase Agreement and the Registry Services Agreement;

Secured Notes Documents means the Collateral Transfer Agreement, the Declaration of 
Trust, the Guarantee and Security Trust Deed, any Additional Security Document, the 
Collateral Agency Agreement and the Sub-Loan Agreement and any other document specified 
as such in the applicable Final Terms;

Sub-Loan Agreement means the sub-loan agreement made between the Issuer, the relevant 
Collateral Assets Companies and the Trustee on the Issue Date of the relevant Series and 
constituted by the Constituting Instrument;

Transaction Documents means the Programme Transaction Documents and the Secured 
Notes Documents; and

Transfer Agreements means, in respect of a Series of Secured Notes, the Collateral Transfer 
Agreement, any Declaration of Trust entered into in connection with such Series or Tranche 
and any other agreements specified as Transfer Agreements in the applicable Final Terms.  

Unrestricted Notes means Secured Notes issued in registered form which are sold in an 
"offshore transaction" within the meaning of Regulation S. 
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FORM OF FINAL TERMS

Set out below is the form of Final Terms for each Tranche of Secured Notes which will contain such of the 
following information (which may be modified in relation to any particular issue of Secured Notes by 
agreement between the Issuer, the Agent and the relevant Dealer(s)) as is applicable in respect of such 
Secured Notes:

Final Terms dated [●]

The Royal Bank of Scotland plc

(Incorporated in Scotland with limited liability under the Companies Acts 1948 to 1980, registered number 
SC090312) 

[Description of Secured Notes]

[Issue Price: [●] per cent.]

U.S.$50,000,000,000

Secured Note Programme

unconditionally and irrevocably guaranteed as to payments by

RBS Secured Funding LLP

[and/or

RBS Secured Funding B.V.]

The Base Prospectus dated 28 February 2012 in respect of the Secured Notes (as completed by these Final 
Terms) (the "Base Prospectus") and the prospectus dated 24 February 2012 relating to the Issuer's 
U.S.$50,000,000,000 Structured Note Programme (the "Programme Prospectus") has been prepared on the 
basis that any offer of Secured Notes in any Member State of the European Economic Area which has 
implemented the Prospectus Directive (2003/71/EC) (each, a "Relevant Member State") will be made 
pursuant to an exemption under the Prospectus Directive, as implemented in that Relevant Member State, 
from the requirement to publish a Prospectus for offers of the Secured Notes. Accordingly any person making 
or intending to make an offer in that Relevant Member State of the Secured Notes may only do so in 
circumstances in which no obligation arises for the Issuer or any Dealer to publish a prospectus pursuant to 
Article 3 of the Prospectus Directive or supplement a prospectus pursuant to Article 16 of the Prospectus 
Directive, in each case, in relation to such offer. Neither the Issuer nor any Dealer has authorised, nor do they 
authorise, the making of any offer of Secured Notes in any other circumstances.

The expression Prospectus Directive means Directive 2003/71/EC [(and amendments thereto, including the 
2010 PD Amending Directive, to the extent implemented in the Relevant Member State), and includes any 
relevant implementing measure in the Relevant Member State and the expression 2010 PD Amending 
Directive means Directive 2010/73/EU].

The distribution of this document and the offer of the Secured Notes in certain jurisdictions may be restricted 
by law. Persons into whose possession these Final Terms come are required by the Issuer to inform 
themselves about and to observe any such restrictions. Details of selling restrictions for various jurisdictions 
are set out in “Subscription and Sale” in the Base Prospectus. In particular, the Secured Notes have not been, 
and will not be, registered under the US Securities Act of 1933, as amended, and are subject to US tax law 
requirements. [Trading in the Secured Notes has not been approved by the US Commodity Futures Trading 
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Commission under the US Commodity Exchange Act of 1936, as amended.] Subject to certain exceptions, the 
Secured Notes may not at any time be offered, sold or delivered in the United States or to US persons, nor 
may any US persons at any time trade or maintain a position in such Secured Notes. See "Subscription and 
Sale and Transfer Restrictions" in the Base Prospectus and Programme Prospectus.

Terms used herein shall be deemed to be defined as such for the purposes of the terms and conditions (the 
Conditions) set forth in the Base Prospectus dated 28 February 2012 as supplemented at the date hereof 
which constitutes a base prospectus for the purposes of Directive 2003/71/EC (the Prospectus Directive). 
This document constitutes the Final Terms of the Secured Notes described herein for the purposes of Article 
5.4 of the Prospectus Directive and must be read in conjunction with the Prospectus as supplemented. Full 
information on the Issuer and the offer of the Secured Notes is only available on the basis of the combination 
of these Final Terms and the Base Prospectus.

1. Issuer: The Royal Bank of Scotland plc

2. (i) Series Number: [●]

(ii) Tranche Number: [●]

(If fungible with an existing Series, details of that Series, 
including the date on which the Secured Notes become 
fungible)

3. Specified Currency or 
Currencies:

[●]

4. Aggregate Nominal Amount:

(i) [Series]: [●]

(ii) [Tranche: [●]]

5. Issue Price: [●] per cent. of the Aggregate Nominal Amount [plus accrued 
interest from [insert date] (in the case of fungible issues only, if 
applicable)] (Required only for listed issues – check with 
relevant stock exchange)

6. (i) Specified 
Denominations:

(in the case of 
Registered Notes, this 
means the minimum 
integral amount in which 
transfers can be made)

[●]

(Note – where Bearer Notes with multiple denominations above 
€100,000 or equivalent are being used the following sample 
wording should be followed:

[€100,000 and integral multiples of €1,000 in excess thereof up 
to and including €199,000. No Secured Notes in definitive form 
will be issued with a denomination above €199,000.])

[Not relevant if Secured Notes are being issued in registered 
form] 

(ii) Calculation Amount:

(Applicable to Secured 

(If only one Specified Denomination, insert the Specified 
Denomination.
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Notes in definitive form)
If more than one Specified Denomination, insert the highest 
common factor. Note: There must be a common factor in the 
case of two or more Specified Denominations.)

7. (i) Issue Date: [●]

(ii) Interest Commencement 
Date:

[●]

8. Maturity Date: [specify date or (for Floating Rate Notes) Interest Payment 
Date falling in the relevant month and year] (the "Scheduled 
Maturity Date") [N.B. Care must be taken to ensure that if 
the Secured Notes are Index Linked, Inflation Index Linked
or otherwise involve a computation, in any case by 
reference to one or more Valuation Dates or Averaging 
Dates, as the case may be, which may be postponed 
pursuant to the Conditions of such Secured Notes, the 
Maturity Date is likewise postponed and cannot occur 
prior to an acceptable period before the last occurring 
Valuation Date or the Final Averaging Date, as the case 
may be]

9. Interest/Payment Basis: [[●] per cent. Fixed Rate]
[[LIBOR/EURIBOR] +/- [●] per cent. Floating Rate]
[Zero Coupon]
[Index Linked Interest]
[Inflation Index Linked Interest]
[specify other]

10. Redemption/Payment Basis: [Redemption at par]
[Index Linked Redemption]
[Inflation Index Linked Redemption]
[specify other]

11. Change of Interest or 
Redemption/Payment Basis:

[Specify details of any provision for convertibility of Secured 
Notes into another interest or redemption/payment basis]

12. Put/Call Options: [Investor Put]
[Issuer Call]
[(further particulars specified below)]

13. Status of the Secured Notes: Senior

14. Method of distribution: [Syndicated/Non-syndicated]

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

15. Fixed Rate Note Provisions [Applicable/Not Applicable]

(If not applicable, delete the remaining sub-paragraphs of this 
paragraph)
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(i) Rate[(s)] of Interest: [●] per cent. per annum [payable [annually/semi-
annually/quarterly/monthly/ (specify)] in arrear]

(ii) Interest Payment 
Date(s):

[●] in each year [adjusted in accordance with [Following 
Business Day Convention/Modified Following Business Day 
Convention/Preceding Business Day Convention/other (give 
details)]/not adjusted]

(iii) Additional Business 
Centre(s):

[●]

(NB: only relevant where Business Day Convention is 
applicable)

(iv) Fixed Coupon 
Amount[(s)]: 

(Applicable to Secured 
Notes in definitive form)

[●] per Calculation Amount

(v) Broken Amount(s):

(Applicable to Secured 
Notes in definitive form)

[●] per Calculation Amount, payable on the Interest Payment 
Date falling in/on 
[●]

(vi) Day Count Fraction: [Actual/Actual or Actual/Actual (ISDA)
Actual/365 (Fixed)
Actual/360
30E/360 or Eurobond Basis
Actual/Actual (ICMA)
specify other]

(vii) Determination Date(s): [●] in each year [Insert interest payment dates except where 
there are long or short periods. In these cases, insert regular 
interest payment dates] (NB: Only relevant where Day Count 
Fraction is Actual/Actual (ICMA))

(viii) Other terms relating to 
the method of calculating 
interest for Fixed Rate 
Notes:

[Not Applicable/give details]

16. Floating Rate Note Provisions [Applicable/Not Applicable]

(If not applicable, delete the remaining sub-paragraphs of this 
paragraph. Also consider whether EURO BBA LIBOR or 
EURIBOR is the appropriate reference rate)

(i) Specified 
Period(s)/Specified 
Interest Payment Dates:

[●]

(ii) First Interest Payment 
Date:

[●]
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(iii) Business Day 
Convention:

[Floating Rate Convention/Following Business Day 
Convention/Modified Following Business Convention/Preceding 
Business Day Convention/other (give details)]

(iv) Additional Business 
Centre(s):

[●]

(v) Manner in which the 
Rate(s) of Interest is/are 
to be determined:

[Screen Rate Determination/ISDA Determination/other (give 
details)]

(vi) Party responsible for 
calculating the Interest 
Amount(s) (if not the 
Agent or, as the case 
may be, the Registrar):

[●]

(vii) Screen Rate 
Determination:

[Applicable/Not Applicable]

(If not applicable, delete the remaining sub-paragraphs of this 
paragraph)

- Reference Rate: [●]

(Either LIBOR, EURIBOR or other, although additional 
information is required if other - including fallback provisions in 
the Agency Agreement)

- Interest 
Determination 
Date(s):

[●]

(Second day on which commercial banks are open for business 
(including dealings in foreign exchange and foreign currency 
deposits) in London prior to the start of each Interest Period if 
LIBOR (other than Sterling or euro LIBOR), first day of each 
Interest Period if Sterling LIBOR and the second day on which 
the TARGET System is open prior to the start of each Interest 
Period if EURIBOR or euro LIBOR)

- Relevant 
Screen Page:

[●]

(In the case of EURIBOR, if not Reuters EURIBOR01 ensure it 
is a page which shows a composite rate or amend the fallback 
provisions appropriately)

(viii) ISDA Determination: [Applicable/Not Applicable]

(If not applicable, delete the remaining sub-paragraphs of this 
paragraph)

- Floating Rate 
Option:

- Designated 

[●]

[●]
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Maturity:

- Reset Date:
[●]

(ix) Margin(s): [+/-][●] per cent. per annum

(x) Minimum Rate of 
Interest:

[●] per cent. per annum

(xi) Maximum Rate of 
Interest:

[●] per cent. per annum

(xii) Day Count Fraction: [Actual/Actual or Actual/Actual (ISDA)
Actual/365 (Fixed)
Actual/360
30/360 or 360/360 or Bond Basis
30E/360 or Eurobond Basis
specify other]

(See Condition 3(c) for alternatives)

(xiii) Fall back provisions, 
rounding provisions, 
denominator and any 
other terms relating to 
the method of calculating 
interest on Floating Rate 
Notes, if different from 
those set out in the 
Conditions:

[●]

17. Zero Coupon Note Provisions [Applicable/Not Applicable]

(If not applicable, delete the remaining sub-paragraphs of this 
paragraph)

(i) Accrual Yield: [●] per cent. per annum

(ii) Reference Price: [●]

(iii) Any other formula/basis 
of determining amount 
payable:

[●]

(iv) Day Count Fraction in 
relation to Early 
Redemption Amounts 
and late payment:

[Conditions 5(d)(ii) and 5(h) apply/specify other]

(Consider applicable day count fraction if not U.S. dollar 
denominated)

18. Index Linked Interest Note 
Provisions

[Applicable/Not Applicable]
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(If not applicable, delete the remaining sub-paragraphs of this 
paragraph)

(i) Provisions for 
determining Rate of 
Interest and/or Interest 
Amount:

[Give or annex details]

(ii) Whether the Secured 
Notes relate to a basket 
of indices or a single 
index, the identity of the 
relevant Index/Indices 
and details of the 
relevant index sponsors 
and whether such 
Index/Indices are a Multi-
Exchange Index:

[Basket of Indices/Single Index]
[(Give or annex details)]

[Details of each Index Sponsor]

Multi-Exchange Index [Yes/No]

[The X Percentage [applies/does not apply] in relation to such 
Index]

(iii) Exchange(s): [●]

(iv) Related Exchange(s): [[●]/All Exchanges]

(v) [Valuation 
Date/Averaging Dates]:

[●]

[Adjustment provisions in the 
event of a Disrupted Day:

[Omission/Postponement/Modified Postponement]

(NB: only applicable where Averaging Dates are specified)]

[Reference Price: [Condition 7(c) applies/other]

(NB: if fallback set out in the definition of “Valuation Date” in 
Condition 7(c) does not apply, set out method for determining 
the Reference Price in the event that each of the eight 
Scheduled Trading Days immediately following the Scheduled 
Valuation Date is a Disrupted Day)

(vi) [Relevant Time/Valuation 
Time]:

[Condition 7 applies/other]

(vii) Strike Price: [●]

(viii) Trade Date: [●]

(ix) Correction of Index 
Levels:

Correction of Index Levels [applies/does not apply and the 
Reference Price shall be calculated without regard to any 
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subsequently published correction].

(If Correction of Index Levels does not apply, delete the 
following sub-paragraph)

[Correction Cut-Off Date: [[●] Business Days prior to the relevant Specified Interest 
Payment Date/In relation to Averaging Dates other than the final 
Averaging Dates, [●] days after the relevant Averaging Date and 
in relation to the final Averaging Date, [●] Business Days prior to 
the relevant Specified Interest Payment Date]].

(Repeat as necessary where 
there are more Indices or insert a 
table)

(x) Party responsible for 
calculating the Interest 
Amount(s) (if not the 
Agent or, as the case 
may be, the Registrar):

[●]

(xi) Specified 
Period(s)/Specified 
Interest Payment Dates:

[●]

[N.B. Care must be taken to ensure that each Specified 
Interest Payment Date is postponed and cannot occur prior 
to an acceptable period before the last occurring Valuation 
Date or the Final Averaging Date, as the case may be, in 
respect of each such Specified Interest Payment Date].

(xii) Business Day 
Convention:

[Floating Rate Convention/Following Business Day 
Convention/Modified Following Business Day 
Convention/Preceding Business Day Convention/other (give 
details)]

(xiii) Additional Business 
Centre(s):

[●]

(xiv) Minimum Rate of 
Interest:

[●] per cent. per annum

(xv) Maximum Rate of 
Interest:

[●] per cent. per annum

(xvi) Day Count Fraction: [●]

(xvii) Additional Disruption 
Events:

See paragraph 26

(xviii) Other terms or special 
conditions:

[●]
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19. Inflation Index Linked Interest 
Secured Note Provisions

[Applicable/Not Applicable]

(If not applicable, delete the remaining sub-paragraphs of this 
paragraph)

(i) Provisions for 
determining Rate of 
Interest and/or Interest 
Amount:

[Give or annex details]

(ii) Whether the Secured 
Notes relate to a basket 
of Inflation Indices or a 
single Inflation Index and 
identity of the relevant 
Inflation Index/Indices:

[Basket of Inflation Indices/Single Inflation Index] [Give or annex 
details]

(iii) [Valuation 
Date/Averaging Dates]:

[●]

(iv) Information Source: [●]

(v) Inflation Fixing Months: [●]

(Repeat as necessary where 
there are more Inflation Indices or 
insert a table)

(vi) Trade Date: [●]

(vii) Party responsible for 
calculating the Interest 
Amount(s) (if not the 
Agent or, as the case 
may be, the Registrar):

[●]

[N.B. Care must be taken to ensure that each Specified 
Interest Payment Date is postponed and cannot occur prior 
to an acceptable period before the last occurring Inflation 
Index Valuation Date, as the case may be, in respect of each 
such Specified Interest Payment Date]

(viii) Specified 
Period(s)/Specified 
Interest Payment Dates:

[●]

(ix) Business Day 
Convention:

[Floating Rate Convention/Following Business Day 
Convention/Modified Following Business Day 
Convention/Preceding Business Day Convention/other (give 
details)]

(x) Additional Business 
Centre(s):

[●]

(xi) Minimum Rate of 
Interest:

[●] per cent. per annum
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(xii) Maximum Rate of 
Interest:

[●] per cent. per annum

(xiii) Day Count Fraction: [●]

(xiv) Additional Disruption 
Events:

See paragraph 26

(xv) Other terms or special 
conditions:

[●]

PROVISIONS RELATING TO REDEMPTION

20. Call Option [Applicable/Not Applicable]

(If not applicable, delete the remaining sub-paragraphs of this 
paragraph)

(i) Issuer Optional 
Redemption Date(s):

[●]

(ii) Issuer Optional 
Redemption Amount(s) 
and method, if any, of 
calculation of such 
amount(s):

[●] per Calculation Amount

(Consideration to be given to accrued interest)

(iii) If redeemable in part:

(a) Minimum 
Redemption 
Amount:

[●]

(b) Maximum 
Redemption 
Amount:

[●]

(iv) Notice period (if other 
than as set out in the 
Conditions):

[●]

(NB: If setting notice periods which are different to those 
provided in the Conditions, the Issuer is advised to consider the 
practicalities of distribution of information through intermediaries, 
for example, clearing systems and custodians, as well as any 
other notice requirements which may apply, for example, as 
between the Agent or Trustee)

21. Put Option [Applicable/Not Applicable]

(If not applicable, delete the remaining sub-paragraphs of this 
paragraph)

(i) Secured Noteholder 
Optional Redemption 

[●]
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Date(s):

(ii) Secured Noteholder 
Optional Redemption 
Amount(s) and method, 
if any, of calculation of 
such amount(s):

[●] per Calculation Amount

(iii) Notice period (if other 
than as set out in the 
Conditions):

[●]

(NB: If setting notice periods which are different to those 
provided in the Conditions, the Issuer is advised to consider the 
practicalities of distribution of information through intermediaries, 
for example, clearing systems and custodians, as well as any 
other notice requirements which may apply, for example, as 
between the Agent or Trustee)

22. Final Redemption Amount [[●] per Calculation Amount/specify other/Not Applicable] 

23. Early Redemption Amount

(i) Early Redemption 
Amount(s) payable on 
redemption following (a) 
the occurrence of an 
event of default or (b) 
illegality or (c) taxation or 
(d) in the case of Index 
Linked Notes, following 
an Index Adjustment 
Event in accordance with 
Condition 7(b)(ii)(b) or 
(e) in the case of 
Inflation Index Linked 
Notes, following 
modification, alteration or 
discontinuance of the 
relevant Inflation Index in 
accordance with 
Condition 14(b)(i) or (f) 
following an Additional 
Disruption Event (if 
applicable) in 
accordance with 
Condition 16(b)(ii)

[As set out in Condition 5(d)]

OR

[●] per Calculation Amount [less the cost to the Issuer and/or its 
Affiliates of unwinding or adjusting any underlying or related 
hedging arrangements in respect of the Secured Notes]

OR

[If an Early Redemption Amount is payable otherwise than as a 
result of an Event of Default in respect of the Secured Notes, the 
early redemption amount shall be calculated by the Calculation 
Agent as the fair market value of the Secured Notes.]

OR

[Specify other]

(ii) Early Redemption 
Amount includes amount 
in respect of accrued 
interest:

[Yes: no additional amount in respect of accrued interest to be 
paid/No: together with the Early Redemption Amount, accrued 
interest shall also be paid]

24. Index Linked Redemption Notes: [Applicable/Not Applicable]
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(If not applicable, delete the remaining sub-paragraphs of this 
paragraph)

(i) Whether the Secured 
Notes relate to a basket 
of indices or a single 
index, the identity of the 
relevant Index/Indices 
and details of the 
relevant index sponsors 
and whether such 
Index/Indices are a Multi-
Exchange Index:

[Basket of Indices/Single Index]
[(Give or annex details)]

[Details of each Index Sponsor]

Multi-Exchange Index [Yes/No]

[The X Percentage [applies/does not apply] in relation to such 
Index]

(ii) Calculation Agent 
responsible for making 
calculations pursuant to 
Condition 7:

[●]

(iii) Exchange(s): [●]

(iv) Related Exchange(s): [[●]/All Exchanges]

(v) Final Redemption 
Amount:

[Express per Calculation Amount]

(vi) [Valuation 
Date/Averaging Dates]:

[●]

[Adjustment provisions in the 
event of a Disrupted 
Day:

[Omission/Postponement/Modified Postponement]

(NB: only applicable where Averaging Dates are specified)]

[Reference Price: [Condition 7(c) applies/other]

(NB: if fallback set out in the definition of “Valuation Date” in 
Condition 7(c) does not apply, set out method for determining 
the Reference Price in the event that each of the eight 
Scheduled Trading Days immediately following the Scheduled 
Valuation Date is a Disrupted Day)

(vii) [Relevant Time/Valuation 
Time]:

[Condition 7 applies/other]

(viii) Strike Price: [●]

(ix) Trade Date: [●]

(x) Correction of Index 
Levels:

Correction of Index Levels [applies/does not apply and the 
Reference Price shall be calculated without regard to any 
subsequently published correction].
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(If Correction of Index Levels does not apply, delete the 
following sub-paragraph)

[Correction Cut-Off Date: [[●] Business Days prior to the Maturity Date/In relation to 
Averaging Dates other than the final Averaging Dates, [●] days 
after the relevant Averaging Date and in relation to the final 
Averaging Date, [●] Business Days prior to the Maturity Date]].

(Repeat as necessary where 
there are more Indices or 
insert a table)

(xi) Additional Disruption 
Events:

See paragraph 26

(xii) Other terms or special 
conditions:

[●]

N.B. For all Secured Notes attention should be given to how accrued interest should be included in 
the computation of the Early Redemption Amount, if at all

25. Inflation Index Linked 
Redemption Secured Notes:

[Applicable/Not Applicable]

(If not applicable, delete the remaining sub-paragraphs of this 
paragraph)

(i) Whether the Secured 
Notes relate to a basket 
of Inflation Indices or a 
single Inflation Index and 
identity of the relevant 
Inflation Index/Indices:

[Basket of Inflation Indices/Single Inflation Index] [Give or 
annex details]

(ii) Final Redemption 
Amount:

[Insert per Calculation Amount]

(iii) [Valuation 
Date/Averaging Dates]:

[●]

(iv) Information Source: [●]

(v) Inflation Fixing Months: [●]

(Repeat as necessary where 
there are more Inflation Indices 
or insert a table)
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(vi) Calculation Agent 
responsible for making 
calculations pursuant to 
Condition 14:

[●]

(vii) Trade Date: [●]

(viii) Additional Disruption 
Events:

See paragraph 26

(ix) Other terms or special 
conditions:

[●]

26. Additional Disruption Events: [Applicable/Not Applicable]

(If not applicable, delete the remaining sub-paragraphs of this 
paragraph)

(i) Change in Law: [Applicable/Not Applicable]

(ii) Hedging Disruption: [Applicable/Not Applicable]

(iii) Increased Cost of 
Hedging

[Applicable/Not Applicable]

GENERAL PROVISIONS APPLICABLE TO THE SECURED NOTES

27. Collateral Assets 
Companies:

RBS Secured Funding LLP 

[RBS Secured Funding B.V.]

[other]

28. Custodian: [The Bank of New York Mellon, acting through its London 
Branch]

29. Valuation Agent: [The Royal Bank of Scotland plc]

30. Verification and Reporting 
Agent:

[BNP Paribas Securities Services, London Branch]

31. Collateral Account Bank: [The Bank of New York Mellon, acting through its London 
Branch]

32. Rating Requirement: [Applicable]/[Not Applicable]

(NB: If Rating Requirement is specified as "Applicable", 
set out the Rating Requirement for each relevant 
Collateral Agent)
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33. Valuation Date: [l]

34. Collateral Value 
Methodology:

[Market Quotation]

[Par Valuation]

[DCF Valuation]

35. Margin Maintenance: [Applicable]/[Not Applicable]

36. Euroclear - Collateral 
Services Agreement:

[Applicable]/[Not Applicable]

(Applicable in respect of a Euroclear Bond Collateral 
Series)

37. Collateral Assets Type: [Loans]
[Bonds]
[Cash]

[include as applicable]

38. Reporting Period: [l]

39. Secured Noteholders 
Report available at:

[website to be included]

40. Transfer Agreements: Collateral Transfer Agreement

Declaration of Trust

41. Additional Security
Documents:

[l]

42. Collateralised Amount: [The aggregate Final Redemption Amount]/[specify other]

43. Valuation Percentage: [[l] per cent. in respect of Loans.]

[[l] per cent. in respect of Bonds.]

[[100] per cent. in respect of Cash.]

[[l] per cent. in respect of Other Collateral Asset Type].

[Further sub-categories within each Collateral Type to be 
inserted if relevant to the applicable Series]

44. Margin Transfer Threshold: [l]

45. New Global Note: [Yes][No]

46. Form of Secured Notes: [Global Notes:

[Temporary Global Note exchangeable for a Permanent Global 
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Note which is exchangeable for definitive Bearer Notes on at 
least [60] days’ notice [at any time/in the limited circumstances 
specified in the Permanent Global Note].]

[Temporary Global Note exchangeable for definitive Bearer 
Notes on and after the end of the Distribution Compliance 
Period.]

[Permanent Global Note exchangeable for definitive Bearer 
Notes on at least [60] days’ notice [at any time/in the limited 
circumstances specified in the Permanent Global Note].]

(N.B. The exchange upon notice at any time option should not 
be expressed to be applicable if the Specified Denomination of 
the Secured Notes in paragraph 6 includes language 
substantially to the following effect: “€100,000 and integral 
multiples of €1,000 in excess thereof up to and including 
€199,000.” Furthermore, such Specified Denomination 
construction is not permitted in relation to any issue of Secured 
Notes which is to be represented on issue by a Temporary 
Global Note exchangeable for definitive Bearer Notes.)

[Unrestricted Global Certificate (U.S.$[    ] nominal amount) 
registered in the name of a nominee for [a common depositary 
for Euroclear and Clearstream, Luxembourg/[the sub-custodian 
for the CMU Service]/[●]]]

[Restricted Global Certificate (U.S.$[     ] nominal amount) 
registered in the name of a nominee for DTC]

[CREST Notes – The Secured Notes will be issued in 
dematerialised and uncertificated form and cleared through
CREST]

[Instalment Global Notes – see the forms annexed hereto]

47. Additional Business Centre(s): [Not Applicable/give details. Secured Note that this item is only 
relevant where no Additional Business Centre(s) are specified in 
items 15(iii), 16(iv), 18(xiii), 19(xviii), 20(xx) or 21(vi), 22(x), 
23(xi), 24(ix) or 25(viii)].

48. Talons for future Coupons or 
Receipts to be attached to 
definitive Bearer Notes (and 
dates on which such Talons 
mature):

[Yes/No. If yes, give details]
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49. Notices to the Issuer: [Insert notice details for delivery of notices to the Issuer if 
specific notice details are required]

50. Other Final Terms: [Not Applicable/give details]

(When adding any other Final Terms consideration should be 
given as to whether such terms constitute “significant new 
factors” and consequently trigger the need for the Base 
Prospectus to be updated.)

[If, following the date of these Final Terms, but before the later 
of (i) the closure of the offer for the Secured Notes; and (ii) if 
applicable, the admission of the Secured Notes to the [Official 
List] [and to trading on [the Irish Stock Exchange’s regulated 
market/ specify]] the Base Prospectus (for the purpose of this 
paragraph 50 the "Original Base Prospectus") is amended, 
supplemented, updated or replaced (including replacement 
following the expiry of the Original Base Prospectus) then the 
Issuer shall be entitled, without the consent of any Secured 
Noteholder, any prospective Secured Noteholder, the Trustee or 
any other person, to amend these Final Terms so as to provide, 
and/or replace these Final Terms with ones which provide, that 
references to the Original Base Prospectus herein shall be to 
the Original Base Prospectus as amended, supplemented, 
updated or replaced (save that the terms and conditions 
applicable to the Secured Notes shall be the Terms and 
Conditions set forth in the Original Base Prospectus).]

[These Final Terms supersede and replace those dated [ ] in 
relation to the Secured Notes.]

DISTRIBUTION

51. (i) If syndicated, names [and 
addresses] of Managers 
[and underwriting 
commitments]:

[Not Applicable/give names [and addresses and underwriting 
commitments]]

(Include names and addresses of entities agreeing to underwrite 
the issue on a firm commitment basis and names and addresses 
of the entities agreeing to place the issue without a firm 
commitment or on a “best efforts” basis if such entities are not 
the same as the Managers.)

(ii) Stabilising Manager(s) (if 
any):

[Not Applicable/give names]

52. If non-syndicated, name of Dealer: [Not Applicable/give name]
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53. Total commission and concession: [Not Applicable]

54. Whether TEFRA D or TEFRA C 
rules applicable or TEFRA rules 
not applicable:

[TEFRA D/TEFRA C/TEFRA rules not applicable]

55. Additional selling restrictions: [Not Applicable/give details]

PURPOSE OF FINAL TERMS

These Final Terms comprise the Final Terms required for issue [and] [admission to trading on [the Main 
Securities Market/specify other] of the Secured Notes described herein pursuant to the Secured Note 
Programme and the U.S.$50,000,000,000 Structured Note Programme of the Issuer.

RESPONSIBILITY

The Issuer and each Collateral Assets Company accepts responsibility for the information contained in these 
Final Terms. [The information relating to [●] contained herein has been accurately reproduced from [insert 
information source(s)]. The Issuer and each Collateral Assets Company confirms that such information has 
been accurately reproduced and that, so far as the Issuer is aware and is able to ascertain from information 
published by [●], no facts have been omitted which would render the reproduced information inaccurate or 
misleading].

Signed on behalf of the Issuer:

By: ......................................
Duly authorised
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OTHER INFORMATION

1. LISTING AND ADMISSION TO TRADING

 Listing and admission to trading:  [Application has been made to the Irish Stock Exchange 
for the Notes to be admitted to the Official List and to 
trading on its regulated market with effect from [●].] 
[Application is expected to be made to the Irish Stock 
Exchange for the Notes to be admitted to the Official List 
and to trading on its regulated market with effect from 
[●].] [Not Applicable.]

 (Where documenting a fungible issue need to indicate 
that original Notes are already admitted to trading.)

 [Estimate of total expenses 
related to admission to trading:

 [l]]

2. RATINGS

 Ratings:  [The Notes to be issued [[have been]/[are expected to 
be]] rated [insert details] by [insert the legal name of  the 
relevant credit rating agency entity(ies)].] [S & P:

[●]]

 [Moody’s: [●]]

 [[Other]: [●]] 

 [The rating assigned to the Notes has been endorsed by: 
[●]

 (delete if not applicable)]

 [Need to include a brief explanation of the meaning of 
the ratings if this has previously been published by the 
rating provider.]

 (The above disclosure should reflect the rating allocated 
to Notes of the type being issued under the Programme 
generally or, where the issue has been specifically rated, 
that rating.)

 [[Insert the legal name of the relevant credit rating 
agency entity] is established in the European 
Union and is registered under Regulation (EC) No. 
1060/2009 (as amended).  [As such [insert the 
legal name of the relevant credit rating agency
entity] is included in the list of credit rating 
agencies published by the European Securities 
and Markets Authority on its website in 
accordance with such Regulation].]

 [[Insert the legal name of the relevant credit rating 
agency entity] is established in the European Union and 
has applied for registration under Regulation (EC) No. 
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1060/2009 (as amended), although notification of the 
corresponding registration decision has not yet been 
provided by the relevant competent authority[ and [insert 
the legal name of the relevant credit rating agency entity] 
is not included in the list of credit rating agencies 
published by the European Securities and Markets 
Authority on its website in accordance with such 
Regulation].]

3. [INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE/OFFER]

 Need to include a description of any interest, including conflicting ones, that is material to the 
issue/offer, detailing the persons involved and the nature of the interest. May be satisfied by the 
inclusion of the following statement:

 “Save as discussed in [“Subscription and Sale”], so far as the Issuer is aware, no person involved in 
the offer of the Notes has an interest material to the offer.”]

 [(When adding any other description, consideration should be given as to whether such matters 
described constitute “significant new factors” and consequently trigger the need for a supplement to 
the Prospectus under Article 16 of the Prospectus Directive.)]

4. REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL EXPENSES

(i) [Reasons for the offer:

(ii) Estimated net proceeds:

(iii) Estimated total 
expenses:

 [●]

 (See the paragraph entitled "Use of Proceeds" in the 
"General Information" section in the Base 
Prospectus"]/[Specify if other reasons]]

 [●]

 (If proceeds are intended for more than one use will 
need to split out and present in order of priority. If 
proceeds insufficient to fund all proposed uses state 
amount and sources of other funding.)

 [●]

 [Include breakdown of expenses]

 (If the Notes are derivative securities to which Annex XII 
of the Prospectus Directive Regulation applies it is only 
necessary to include disclosure of net proceeds and total 
expenses at (ii) and (iii) above where disclosure is 
included at (i) above.)

5. YIELD (FIXED RATE NOTES ONLY)

 Indication of yield:  [●]

 [Calculated as [include details of method of calculation in 
summary form] on the Issue Date.]

 The yield is calculated at the Issue Date on the basis of 
the Issue Price. It is not an indication of future yield.
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6. HISTORIC INTEREST RATES (FLOATING RATE NOTES ONLY)

 Details of historic [LIBOR/EURIBOR/other] rates can be obtained from [Reuters].]

7. PERFORMANCE OF REFERENCE ITEM(S)/FORMULA/OTHER VARIABLE, EXPLANATION OF 
EFFECT ON VALUE OF INVESTMENT AND ASSOCIATED RISKS AND OTHER INFORMATION 
CONCERNING THE REFERENCE ITEM(S)

 [Need to include details of where past and future performance and volatility of the Reference 
Item(s)/formula/other variable can be obtained.]

 [Need to include a clear and comprehensive explanation of how the value of the investment is 
affected by the Reference Item(s) and the circumstances when the risks are most evident.]

 [Where a Reference Item is an index, need to include the name of the index and a description if 
composed by the Issuer and if the index is not composed by the Issuer need to include details of 
where the information about the index can be obtained.]

 [Where a Reference Item is an underlying equity, need to include details of the name of equity issuer, 
the identification number of the underlying equity, where pricing information about the underlying 
equity can be obtained].. 

 [Include equivalent information for other classes of Reference Item, as required by Paragraph 4.2 of 
Annex XII of the Prospectus Directive Regulation.]

 [Where there is a basket of Reference Items, give details of weighting of each Reference Item within 
the basket.]

 [(When completing this paragraph, consideration should be given as to whether such matters 
described constitute “significant new factors” and consequently trigger the need for a supplement to 
the Prospectus under Article 16 of the Prospectus Directive.)]

 The Issuer [intends to provide post-issuance information [specify what information will be reported 
and where it can be obtained]] [does not intend to provide post-issuance information]

8. TERMS AND CONDITIONS OF THE OFFER

(i) Offer Price:  [Issue Price] [specify]

(ii) Conditions to which the 
offer is subject:

 [Not Applicable/give details]

(iii) Description of the 
application process:

 [Not Applicable/give details]

(iv) Details of the minimum 
and/or maximum 
amount of application:1

 [Not Applicable/give details]

  

1 Whether in number of Notes or amount to invest.
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(v) Description of possibility 
to reduce subscriptions 
and manner for 
refunding excess 
amount paid by 
applicants:

 [Not Applicable/give details]

(vi) Details of method and 
time limits for paying up 
and delivering the 
Notes:

 [Not Applicable/give details]

(vii) Manner in and date on 
which results of the 
offer are to be made 
public:

 [Not Applicable/give details]

(viii) Procedure for exercise 
of any right of pre-
emption, negotiability of 
subscription rights and 
treatment of 
subscription rights not 
exercised:

 [Not Applicable/give details]

(ix) Categories of potential 
investors to which the 
Notes are offered and 
whether tranche(s) have 
been reserved for 
certain countries:2

 [Not Applicable/give details]

(x) Process for notification 
to applicants of the 
amount allotted and 
indication whether 
dealing may begin 
before notification is 
made:

 [Not Applicable/give details]

(xi) Amount of any 
expenses and taxes 
specifically charged to 
the subscriber or 
purchaser:

 [Not Applicable/give details]

  

2 If the offer is being made simultaneously in the markets of two or more countries and if a tranche has been 
or is being reserved for certain of these, indicate any such tranche.
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(xii) Name(s) and 
address(es), to the 
extent known to the 
Issuer, of the placers in 
the various countries 
where the offer takes 
place:

 [Name/give details]

9. OPERATIONAL 
INFORMATION



(i) ISIN Code:  [●] [Not Applicable]

(ii) Common Code:  [●] [Not Applicable]

(iii) CMU Code:  [●] [Not Applicable]

(iv) CUSIP  [●] [Not Applicable]

(v) Clearing System:  [DTC/Euroclear Bank S.A./N.V. and Clearstream 
Banking, société anonyme/Central Moneymarkets Unit 
Services]

(vi) Any clearing system(s) 
other than 
DTC/Euroclear Bank 
S.A./N.V. and 
Clearstream Banking, 
société anonyme and 
the Central 
Moneymarkets Unit 
(together with their 
addresses) and the 
relevant identification 
number(s):

 [Not Applicable]

 [Euroclear UK and Ireland Limited (CREST), 33 Cannon 
Street, London EC4M 5SB

 [Insert identification number/code of the Notes]]

 [Specify other name(s) and number(s) and set out any 
necessary terms and/or amendments to the Conditions]. 

(vii) Delivery:  Delivery [against/free of] payment

(viii) Additional Paying 
Agent(s) (if any):

 [●]

(ix) Intended to be held in a 
manner which would 
allow Eurosystem 
eligibility:

[Yes][No]

[Note that the designation “yes” simply means that the Notes are 
intended upon issue to be deposited with one of the International 
Central Securities Depositaries as common safekeeper and does 
not necessarily mean that the Notes will be recognised as eligible 
collateral for Eurosystem monetary policy and intra-day credit 
operations by the Eurosystem either upon issue or at any or all 
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times during their life. Such recognition will depend upon 
satisfaction of the Eurosystem eligibility criteria.][include this text if 
“yes” selected in which case the Notes must be issued in NGN 
form]

[Note: The Programme does not accommodate the New 
Safekeeping Structure for Registered Notes.]

10. ADDITIONAL ELIGIBILITY CRITERIA AND CONCENTRATION LIMITATION CRITERIA

[Paragraph[s] (a)/(b)/(c)/(d)/(e)/(f) of the Eligibility Criteria are [Applicable/Not Applicable]]

[Insert any additional Eligibility Criteria]

[Insert any Concentration Limitation Criteria]

(When adding any other final terms consideration should be given as to whether such terms constitute 
"significant new factors" and consequently trigger the need to publish an updated Base Prospectus.)
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DESCRIPTION OF RBS SECURED FUNDING LLP

Introduction
RBS Secured Funding LLP was incorporated in England and Wales on 23 September 2011 as a limited 
liability partnership (registered number OC368335) with limited liability under the LLPA 2000 by The 
Royal Bank of Scotland plc and the Liquidation Member as its Members.  The principal place of business 
and registered address of RBS Secured Funding LLP is at 135 Bishopsgate, London, EC2M 3UR and 
the telephone number of the registered office is +44 (0)20 7085 5258.  RBS Secured Funding LLP has 
no subsidiaries.

Principal Activities
The principal objects of RBS Secured Funding LLP are set out in the LLP Deed and include, inter alia, 
the ability to carry on the business of acquiring the applicable Collateral Assets and their Related 
Security and entering into the applicable Sub-Loan Agreement and other Transaction Documents 
pursuant to the terms of the applicable Collateral Transfer Agreement with a view to profit and to do all 
such things as are incidental or conducive to the carrying on of that business and to borrow money.

RBS Secured Funding LLP has not engaged since its incorporation, and will not engage whilst the 
Secured Notes or any Advances under any Sub-Loan Agreement remains outstanding, in any material 
activities other than activities incidental to its incorporation under the LLPA 2000, activities contemplated 
under the Transaction Documents to which it is or will be a party, filing a notification under the Data 
Protection Act 1998 and other matters which are incidental or ancillary to the foregoing.

Members
The members of the RBS Secured Funding LLP as at the date of this Base Prospectus are and their 
principal offices are:

Name Principal Office

The Royal Bank of Scotland plc 36 St Andrew Square, Edinburgh EH2 2YB, Scotland

RBS Secured Funding (LM) Limited (the 
Liquidation Member)

35 Great St. Helen's London, EC3A 6AP

RBS Secured Funding LLP has no employees.

Directors of the Members
The following table sets out the directors of the Liquidation Member and their respective business 
addresses and principal activities or business occupations.

Name Business Address Principal Activity/ 
Business Occupation

SFM Directors Limited 35 Great St. Helen's London, 
EC3A 6AP

Corporate Director of 
Special Purpose Vehicles

SFM Directors (No.2) Limited 35 Great St. Helen's London, 
EC3A 6AP

Corporate Director of 
Special Purpose Vehicles

Helena Paivi Whitaker 35 Great St. Helen's London, 
EC3A 6AP

Chartered Secretary
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The directors of SFM Directors Limited and SFM Directors (No.2) Limited and their principal activities or 
business occupations are:

Name Business address Principal Activities/ 
Business Occupation

Jonathan Keighley 35 Great St. Helen's London, 
EC3A 6AP

Director

Robert Berry 35 Great St. Helen's London, 
EC3A 6AP

Director

Claudia Wallace 35 Great St. Helen's London, 
EC3A 6AP

Director

J-P Nowacki 35 Great St. Helen's London, 
EC3A 6AP

Director

Helena Whitaker 35 Great St. Helen's London, 
EC3A 6AP

Director

Vinoy Nursiah 35 Great St. Helen's London, 
EC3A 6AP

Director

Jocelyn Coad 35 Great St. Helen's London, 
EC3A 6AP

Director

The directors of The Royal Bank of Scotland plc are set out under Directors and Corporate Governance
in the Registration Document.

No potential conflicts of interest exist between any duties owed to RBS Secured Funding LLP by the 
Directors of the Members, including Helena Paivi Whitaker, the individual directors of SFM Directors 
Limited and SFM Directors (No.2) Limited and the individual directors of The Royal Bank of Scotland plc 
as listed above, and their private interests or other duties.

Ownership Structure of the Liquidation Member
As at the date of this Base Prospectus, the issued share capital of the Liquidation Member is held 20 per 
cent. by the Issuer and 80 per cent. by RBS Secured Funding (Holdings) Limited (Holdings).

The issued capital of Holdings is held 100 per cent. by SFM Corporate Services Limited as Share 
Trustee on trust for charitable purposes.

Shareholder
(20 per cent.)

Shareholder
(80 per cent.)

on trust)

Shareholder
(20 per cent.)

Shareholder
(80 per cent.)

(100 per cent. Held

RBS Secured Funding 
(Holdings) Limited

Holdings

The Royal Bank 
of Scotland plc

Issuer

RBS Secured 
Funding (LM) Limited

Liquidation Member

SFM Corporate 
Services Limited

Share Trustee
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Ownership Structure of the LLP
As at the date of this Base Prospectus, the Members of RBS Secured Funding LLP are the Issuer and 
the Liquidation Member.

Other than in respect of those decisions reserved to the Members, the Management Board (comprised 
of, as at the date of this Base Prospectus, directors and/or employees of the Issuer and one 
representative of the Liquidation Member) will manage and conduct the business of RBS Secured 
Funding LLP and will have all the rights, power and authority to act at all times for and on behalf of the 
RBS Secured Funding LLP.

As at the date of this Base Prospectus, RBS Secured Funding LLP is controlled by The Royal Bank of 
Scotland plc. To ensure that such control is not abused, the Members of RBS Secured Funding LLP and 
RBS Secured Funding LLP, inter alios, have entered into the LLP Deed which governs the operation of 
RBS Secured Funding LLP.

In the event of the appointment of a liquidator, administrator, bank liquidator, bank administrator or 
investment bank administrator to The Royal Bank of Scotland plc, the Liquidation Member would take 
control of RBS Secured Funding LLP.

Since the date of its incorporation, RBS Secured Funding LLP has not commenced commercial 
operations and no financial statements have been prepared as at the date of this Base Prospectus.

Since 23 September 2011, being the date of its incorporation, there has been (a) no material adverse 
change in the prospects of RBS Secured Funding LLP and (b) no significant change in the financial or 
trading position of RBS Secured Funding LLP.

RBS Secured Funding LLP is not nor has it been involved in any governmental, legal or arbitration 
proceedings (including any such proceedings which are pending or threatened of which RBS Secured 
Funding LLP is aware), since 23 September 2011, being the date of its incorporation, which may have, or 
have had in the recent past a significant effect on the financial position or profitability of RBS Secured 
Funding LLP.

RBS Secured Funding LLP has no loan capital, term loans, other borrowings or indebtedness or 
contingent liabilities or guarantees as the date of this Base Prospectus other than the Secured Notes 
Guarantee.

Auditors
The auditors of RBS Secured Funding LLP are Deloitte LLP of 2 New Street Square, London, EC4A 
3BZ, chartered accountants and registered auditors in the United Kingdom.

RBS Secured Funding LLP's accounting reference date is 31 December.

As at the date of this Base Prospectus, RBS Secured Funding LLP has not produced any audited 
accounts. 

RBS Secured Funding LLP

LLP

The Royal Bank 
of Scotland plc

Issuer

RBS Secured 
Funding (LM) 

Limited

Liquidation Member
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DESCRIPTION OF RBS SECURED FUNDING B.V.

Overview

RBS Secured Funding B.V. is incorporated in The Netherlands and is registered with the Trade Register 
of the Chamber of Commerce in Amsterdam under number 53686803.  RBS Secured Funding B.V. was 
incorporated under the laws of The Netherlands on 5 October 2011 as a private company with limited 
liability, under the name "RBS Secured Funding B.V.".  The address of the RBS Secured Funding B.V.'s 
registered office is Amsteldijk 166, 1079 LH Amsterdam, The Netherlands and the telephone number of 
the registered office is +3120 644 45 58.

Business of the Collateral Assets Company

RBS Secured Funding B.V. is a special purpose vehicle established to act as a finance company on 
behalf of Royal Bank of Scotland plc.

Board of Directors

The Director of RBS Secured Funding B.V. is as follows:

Name Title

Structured Finance Management 
(Netherlands) B.V.

Corporate Director

The business address of the above is Amsteldijk 166, 1079 LH Amsterdam, The Netherlands.

The directors of Structured Finance Management (Netherlands) B.V. and their principal activities or 
business occupations are:

Name Business address Principal Activities

Henry Samuel Leijdesdorff Amsteldijk 166, 1079 LH 
Amsterdam, The Netherlands

Director 

Geert Kruizinga Amsteldijk 166, 1079 LH 
Amsterdam, The Netherlands

Director

Dirk Hendrik Bink Amsteldijk 166, 1079 LH 
Amsterdam, The Netherlands

Director

Consuelo Nardon Amsteldijk 166, 1079 LH 
Amsterdam, The Netherlands

Director

There are no potential conflicts of interest between the duties to RBS Secured Funding B.V. of any of the 
Directors listed above and their private interests and/or other duties.

Significant or Material Change

Since 5 October 2011, being the date of its incorporation, there has been (a) no material adverse change 
in the prospects of RBS Secured Funding B.V. and (b) no significant change in the financial or trading 
position of RBS Secured Funding B.V. 

Litigation

RBS Secured Funding B.V. is not nor has it been involved in any governmental, legal or arbitration 
proceedings (including any such proceedings which are pending or threatened of which RBS Secured 
Funding B.V. is aware), during the 12 months prior to the date hereof, which may have, or have had in 
the recent past a significant effect on the financial position or profitability of RBS Secured Funding B.V..
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Share Capital

The authorised share capital of RBS Secured Funding B.V. is €90,000 divided into 900 ordinary shares 
with a par value of €100.00 each.  Its issued and fully paid up share capital is €18,000. The entire issued 
and paid up share capital of RBS Secured Funding B.V. is owned by Stichting RBS Secured Funding a 
foundation (stichting) established under the laws of The Netherlands having its registered office at 
Amsteldijk 166, 1079 LH Amsterdam, The Netherlands.

Financial Information

RBS Secured Funding B.V.'s annual financial year-end date is 31 December.

Since the date of its incorporation, RBS Secured Funding B.V. has not commenced commercial 
operations and no financial statements or audited accounts have been prepared as at the date of this 
Base Prospectus.

Auditors

The auditors of RBS Secured Funding B.V. are Deloitte Accountants B.V. of Orlyplein 10 P.O. Box 
58110, 1043 DP, Amsterdam, The Netherlands which are members of the Koninkklijk Nederlands Institut 
van Registeraccountants (NIVRA) which is a member of the International Federation of Accountants.
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SUBSCRIPTION AND SALE

Sub-section "(a) United States of America" of the section entitled "Subscription and Sale" in the Programme 
Prospectus shall be deleted and replaced with the following:

"(a) United States of America

General

The Secured Notes have not been and will not be registered under the Securities Act or the securities laws of 
any state of the United States, and may not be offered, sold, transferred or delivered, directly or indirectly, 
within the United States or to, or for the account or benefit of, any U.S. persons, except in accordance with 
Rule 144A or another exemption from the registration requirements of the Securities Act and any applicable 
U.S. state securities laws.  The Secured Notes will be offered and sold only: (i) in the case of the Unrestricted 
Notes, outside the United States to persons other than U.S. persons in offshore transactions that meet the 
requirements of Rule 903 or Rule 904 of Regulation S; (ii) in the case of the Restricted Notes, to U.S. persons 
who are QIBs and who are also QPs; and (iii) in each case in compliance with any other applicable securities 
laws.  In addition, the Secured Notes cannot be resold in the United States or to U.S. persons unless they are 
subsequently registered or an exemption from registration is available.  The Dealer will be required to agree 
that with respect to the relevant Regulation S Notes for which it has subscribed that it will not offer, sell or 
deliver the Regulation S Notes, (a) as part of their distribution at any time or (b) otherwise until 40 days after 
the later of the commencement of the offering of the Regulation S Notes and the relevant closing date (the 
distribution compliance period) within the United States or to, or for the account or benefit of, U.S. persons 
except in accordance with Rule 144A, and that it will have sent to each affiliate, dealer or person receiving a 
selling commission, fee or other remuneration that purchases Regulation S Notes from it during the 
distribution compliance period (other than resales pursuant to Rule 144A) a confirmation or other notice 
setting forth the restrictions on offers and sales (or resales) of the Regulation S Notes within the United States 
or to, or for the account or benefit of, U.S. persons.  Terms used in this paragraph have the meanings given to 
them by Regulation S and Rule 144A under the Securities Act.

The subscription agreement will provide that selected Dealer, through their selling agents which are registered 
broker-dealers in the United States, may sell or resell the Rule 144A Notes in the United States to QIBs that 
are also QPs pursuant to Rule 144A.

The Regulation S Notes are being offered and sold outside the United States to non-U.S. persons in reliance 
on Regulation S.

In addition, until the expiration of the distribution compliance period, an offer or sale of the Regulation S Notes 
within the United States by the Dealer (whether or not participating in the offering) may violate the registration 
requirements of the Securities Act if such offer or sale is made otherwise than in compliance with Rule 144A 
or pursuant to another exemption from the registration requirements under the Securities Act.

This Base Prospectus has been prepared by the Issuer for use in connection with the offer and sale of the 
Regulation S Notes outside the United States and the offer and sale of the Rule 144A Notes to QIBs that are 
also QPs in the United States.  The Issuer and the Dealer reserve the right to reject any offer to purchase the 
Securities, in whole or in part, for any reason.  This Base Prospectus does not constitute an offer (under 
section 5 of the Securities Act) to any person in the United States or to any U.S. person, other than any QIB 
within the meaning of Rule 144A that is also a QP within the meaning of Section 2(a)(51)(A) of the Investment 
Company Act and the rules and regulations thereunder to whom an offer has been made directly by one of the 
Dealer or its U.S. broker-dealer affiliate.  Distribution of this base prospectus to any U.S. person or to any 
other person within the United States, other than any QIB that is also a QP and those persons, if any, retained 
to advise such non-U.S. person or QIB that is also a QP with respect thereto, is unauthorised and any 
disclosure without the prior written consent of the Issuer of any of its contents to any such U.S. person or 
other person within the United States, other than any QIB that is also a QP and those persons, if any, retained 
to advise such non-U.S. person or QIB that is also a QP, is prohibited.
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The Dealer will be required to acknowledge that the Regulation S Notes and any Rule 144A Notes that are not 
ERISA-eligible Securities are not designed for, and may not be purchased or held by, any "employee benefit 
plan" as defined in section 3(3) of ERISA, which is subject thereto, or any "plan" as defined in section 4975 of 
the Code, or by any person any of the assets of which are, or are deemed for purposes of ERISA or section 
4975 of the Code to be, assets of such an "employee benefit plan" or "plan" and each purchaser of such 
Security will be deemed to have represented, warranted and agreed that it is not, and for so long as it holds 
such Security will not be, such an "employee benefit plan", "plan" or person.

Prospective purchasers are hereby notified that sellers (other than the Issuer) of the Secured Notes may be 
relying on the exemption from the provisions of Section 5 of the Securities Act provided by Rule 144A.

With respect to Bearer Notes issued in compliance with the TEFRA D Rules:

(i) except to the extent permitted under Section 1.163-5(c)(2)(i)(D) of the United States Treasury 
Regulations (the TEFRA D Rules) (a) each Dealer and Distributor represents that it has not offered or 
sold, and agree that during a 40-day restricted period it will not offer or sell the Bearer Notes to a 
person who is within the United States or its possessions or to a U.S. person, and (b) represents that it 
has not delivered and it will not deliver within the United States or its possessions any Bearer Notes 
that are sold during the restricted period;

(ii) each Dealer and Distributor has acknowledged and agreed that it has and throughout the restricted 
period (as defined under the TEFRA D Rules) will have in effect, procedures reasonably designed to 
ensure that its employees or agents who are directly engaged in selling the Bearer Notes are aware 
that such Bearer Notes may not be offered or sold during the restricted period to a person who is within 
the United States or its possessions or to a U.S. person, except as permitted by the TEFRA D Rules;

(iii) if it is a U.S. person, each Dealer and Distributor represents that it is acquiring the Bearer Notes for 
purposes of resale in connection with their original issuance and if it retains the Secured Notes for its 
own account, it will only do so in accordance with the requirements of U.S. Treas. Reg. §1.163-
5(c)(2)(i)(D)(6); and

(iv) with respect to each affiliate that acquires from it any Secured Notes for the purpose of offering or 
selling such Bearer Notes during the restricted period, it either (a) confirms the representations 
contained in paragraphs (i) to (iii) above on behalf of such affiliate or (b) agrees that it will obtain from 
such affiliate for the benefit of the Issuer the representations contained in paragraphs (i) to (iii) above.

Terms used in this paragraph (i), (ii), (iii) and (iv) have the meanings given to them by the U.S. Internal 
Revenue code of 1986 and regulations thereunder, including the TEFRA D Rules.

Under U.S. Treas. Reg. §1.163-5(c)(2)(i)(C) (the TEFRA C Rules), Secured Notes in bearer form must be 
issued and delivered outside the United States and its possessions in connection with their original issuance 
and each Dealer and Distributor represents and agrees that it has not offered, sold or delivered, and will not 
offer, sell or deliver, directly or indirectly, Bearer Notes within the United States or its possessions in 
connection with their original issuance. Further, in connection with their original issuance of Bearer Notes, 
each Dealer and Distributor represents that it has not communicated, and will not communicate, directly or 
indirectly, with a prospective purchaser if either such purchaser or it is within the United States or its 
possessions or otherwise involve its U.S. office in the offer or sale of Bearer Notes. Terms used in this 
paragraph have the meanings given to them by the U.S. Internal Revenue Code of 1986, as amended, and 
regulations thereunder, including the TEFRA C Rules.

The Issuer or, as the case may be, each Dealer and Distributor of an issue will represent and agree that it has 
not offered, sold or delivered and will not offer, sell or deliver Secured Notes (i) as part of their distribution at 
any time or (ii) otherwise until 40 days after the completion of the distribution, as determined and certified by 
the Issuer or, as the case may be, the relevant Dealer or Distributor or, in the case of an issue of Secured 
Notes on a syndicated basis the relevant lead Dealer, of all Secured Notes of the Tranche of which such 
Secured Notes are a part, within the United States or to, or for the account or benefit of, U.S. persons. The 
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Issuer or, as the case may be, each Dealer or Distributor of an issue will agree that it will send to each Dealer 
or Distributor to which it sells any Secured Notes during the distribution compliance period a confirmation or 
other notice setting forth the restrictions on offers and sales of the Secured Notes within the United States or 
to, or for the account or benefit of, U.S. persons. In addition, until 40 days after the commencement of the 
offering, an offer or sale of Secured Notes within the United States by the Issuer or any Dealer or Distributor 
(whether or not participating in the offering) may violate the registration requirements of the Securities Act if 
such offer or sale is made otherwise than in accordance with an available exemption from registration under 
the Securities Act. Terms used in this paragraph have the meanings given to them by Regulation S under the 
Securities Act.

Each issue of Index Linked Notes, or Inflation Index Linked Notes will be subject to such additional U.S. 
selling restrictions as the Issuer and any Dealer and/or any Distributor may agree as a term of the issuance 
and purchase of such Secured Notes, which additional selling restrictions shall be set out in the applicable 
Final Terms. The Issuer or, as the case may be, each Dealer or Distributor of an issue will agree that it will 
offer, sell or deliver such Secured Notes only in compliance with such additional U.S. selling restrictions.

Available Information

To permit compliance with Rule 144A under the Securities Act in connection with sales of any Rule 144A 
Notes or Rule 144A Definitive Notes, the Issuer has undertaken to furnish, upon the request of a Holder of 
such Secured Notes, or a beneficial owner of an interest therein, to such Holder or beneficial owner or to a 
prospective purchaser designated by such Holder or beneficial owner, the information required to be delivered 
under Rule 144A(d)(4) under the Securities Act if, at the time of the request, the Issuer is neither a reporting 
company under Section 13 or Section 15(d) of the Exchange Act nor exempt from reporting pursuant to Rule 
12g3-2(b) under the Exchange Act.

Transfer Restrictions

As a result of the following restrictions, purchasers of Secured Notes in the United States are advised to 
consult legal counsel prior to making any purchase, offer, sale, resale or other transfer of such Secured 
Notes.  

Each purchaser or transferee of a Secured Note or Secured Notes or a beneficial interest therein will, by its 
purchase of such Secured Notes, be deemed to acknowledge, represent and agree as follows (unless 
otherwise specified, terms used in this paragraph that are defined in Rule 144A or in Regulation S are used 
herein as defined therein):

(i) that for so long as the Secured Notes are “restricted securities” (as defined in Rule 144 under the 
Securities Act) either: (a) it is a QIB that is QP, purchasing (or holding) the Secured Notes for its own 
account or for the account of one or more QIBs who are also QPs and it is aware, and each beneficial 
owner of such Secured Note has been advised, that any sale to it is being made in reliance on Rule 
144A, or (b) it is outside the United States and is not a U.S. person;

(ii) trading in the Secured Notes has not been and will not be approved by the U.S. Commodity Futures 
Trading Commission under the U.S. Commodity Exchange Act;

(iii) that the Secured Notes are being offered and sold in a transaction not involving a public offering in the 
United States within the meaning of the Securities Act and that the Secured Notes have not been and 
will not be registered under the Securities Act or any other applicable United States state securities 
laws and may not be offered or sold within the United States or to, or for the account or benefit of, U.S. 
persons except as set forth below;

(iv) that if in the future it decides to resell, or otherwise transfer the Secured Notes or any beneficial 
interests in the Secured Notes, it will do so, for so long as the Secured Notes are restricted securities, 
only (a) to the Issuer or any affiliate thereof, (b) pursuant to an effective registration statement under 
the Securities Act, (c) inside the United States to a person whom the seller reasonably believes is a 
QIB who is also a QP purchasing for its own account or for the account of a QIB who is also a QP in a 
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transaction meeting the requirements of Rule 144A, or (d) outside the United States in compliance with 
Rule 903 or 904 under the Securities Act, in each case in accordance with all applicable United States 
state securities laws;

(v) it will, and will require each subsequent Noteholder to, notify any purchaser of the Secured Notes from 
it of the resale restrictions referred to in paragraph (iv) above, if then applicable;

(vi) that Secured Notes offered in the United States to QIBs who are also QPs will be Restricted Notes and 
that Secured Notes offered outside the United States in reliance on Regulation S (other than 
Registered Notes cleared through CREST) will be Unrestricted Notes and that U.S. persons can hold 
interests in the Secured Notes only in the form of Restricted Notes; provided that the nominal amounts 
of corresponding Restricted Notes and Unrestricted Notes may be adjusted to reflect transfers of 
beneficial ownership interests in the relevant Secured Notes between a QIB that is a QP and a non-
U.S. person or a non-U.S. person and a QIB that is a QP, as the case may be;

(vii) that each Restricted Note will bear a legend to the following effect unless otherwise agreed to by the 
Issuer:

“THIS SECURED NOTE HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER THE U.S. 
SECURITIES ACT OF 1933, AS AMENDED (THE SECURITIES ACT), OR ANY OTHER APPLICABLE 
U.S. STATE SECURITIES LAWS AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD WITHIN 
THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS EXCEPT 
(1) TO PERSONS THAT ARE QUALIFIED INSTITUTIONAL BUYERS (QIBS) AS DEFINED IN RULE 
144A OF THE SECURITIES ACT THAT ARE ALSO QUALIFIED PURCHASERS (QPS) WITHIN THE 
MEANING OF SECTION 2(A)(51)(A) OF THE UNITED STATES INVESTMENT COMPANY ACT OF 
1940 (THE INVESTMENT COMPANY ACT) AS AMENDED, AND THE RULES AND REGULATIONS 
THEREUNDER IN A TRANSACTION MEETING THE REQUIREMENTS OF RULE 144A WHO WILL 
BE DEEMED TO REPRESENT THAT (I) IT IS A QIB THAT IS A QP, (II) IT WAS NOT FORMED FOR 
THE PURPOSE OF INVESTING IN THE SECURED NOTES OR THE ISSUER, (III) IT IS NOT A 
BROKER-DEALER THAT OWNS AND INVESTS ON A DISCRETIONARY BASIS LESS THAN 
U.S.$25,000,000 IN SECURITIES OF UNAFFILIATED ISSUERS, (IV) IT IS NOT A PARTICIPANT 
DIRECTED EMPLOYEE PLAN, SUCH AS A 401(K) PLAN, (V) IT IS ACTING FOR ITS OWN 
ACCOUNT, OR THE ACCOUNT OF ONE OR MORE QIBS EACH OF WHICH IS ALSO A QP, (VI) IT, 
AND EACH ACCOUNT FOR WHICH IT HOLDS SECURED NOTES, WILL HOLD AND TRANSFER 
BENEFICIAL INTERESTS IN THE SECURED NOTES IN A PRINCIPAL AMOUNT THAT IS NOT 
LESS THAN U.S.$100,000 AND (VII) IT WILL PROVIDE NOTICE OF THE FOREGOING TRANSFER 
RESTRICTIONS TO ANY SUBSEQUENT TRANSFEREES, OR (2) PURSUANT TO ANOTHER 
EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT OR PURSUANT TO AN 
EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT AND UNLESS IN 
ACCORDANCE WITH ANY APPLICABLE LAWS OF ANY STATE OF THE UNITED STATES OR ANY 
OTHER JURISDICTION.  THIS SECURED NOTE MAY BE OFFERED OR SOLD OUTSIDE THE 
UNITED STATES TO NON-U.S. PERSONS IN ACCORDANCE WITH REGULATION S.  EACH 
PURCHASER OF THIS SECURED NOTE, WHETHER UPON ORIGINAL ISSUANCE OR 
SUBSEQUENT TRANSFER, ACKNOWLEDGES THE RESTRICTIONS ON TRANSFER SET FORTH 
BELOW AND AGREES THAT IT SHALL TRANSFER SUCH SECURED NOTES ONLY AS PROVIDED 
HEREIN.  BY ITS ACQUISITION THEREOF, THE HOLDER OF THIS SECURED NOTE OR AN 
INTEREST HEREIN REPRESENTS THAT IT IS A QUALIFIED INSTITUTIONAL BUYER (AS 
DEFINED IN RULE 144A UNDER THE SECURITIES ACT), WHO ARE ALSO QUALIFIED 
PURCHASERS WITHIN THE MEANING OF SECTION 2(A)(51)(A) OF THE INVESTMENT COMPANY 
ACT PURCHASING THIS SECURED NOTE OR AN INTEREST HEREIN FOR ITS OWN ACCOUNT 
OR FOR THE ACCOUNT OF ONE OR MORE QUALIFIED INSTITUTIONAL BUYERS WHO ARE 
ALSO QUALIFIED PURCHASERS.  EACH PURCHASER OF THIS SECURED NOTE OR AN 
INTEREST HEREIN IS HEREBY NOTIFIED THAT THE SELLER OF THIS SECURED NOTE OR AN 
INTEREST HEREIN MAY BE RELYING ON THE EXEMPTION FROM THE PROVISIONS OF 
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SECTION 5 OF THE SECURITIES ACT PROVIDED BY RULE 144A THEREUNDER.  THE HOLDER 
OF THIS SECURED NOTE OR AN INTEREST HEREIN, BY ITS ACCEPTANCE THEREOF, AGREES 
TO OFFER, SELL, PLEDGE OR OTHERWISE TRANSFER THIS SECURED NOTE, FOR SO LONG 
AS THIS SECURED NOTE IS A “RESTRICTED SECURITY” (AS DEFINED IN RULE 144 UNDER 
THE SECURITIES ACT) ONLY (A) TO THE ISSUER OR ANY AFFILIATE THEREOF, (B) PURSUANT 
TO A REGISTRATION STATEMENT THAT HAS BEEN DECLARED EFFECTIVE UNDER THE 
SECURITIES ACT, (C) TO A PERSON IT REASONABLY BELIEVES IS A QUALIFIED 
INSTITUTIONAL BUYER WHO IS ALSO A QUALIFIED PURCHASER THAT PURCHASES FOR ITS 
OWN ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER WHO IS 
ALSO A QUALIFIED PURCHASER IN A TRANSACTION MEETING THE REQUIREMENTS OF RULE 
144A UNDER THE SECURITIES ACT, (D) OUTSIDE THE UNITED STATES IN COMPLIANCE WITH 
RULE 903 OR RULE 904 UNDER THE SECURITIES ACT, OR (E) PURSUANT TO ANOTHER 
EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT, IN EACH CASE IN 
ACCORDANCE WITH ALL APPLICABLE SECURITIES LAWS OF THE STATES OF THE UNITED 
STATES AND ANY OTHER JURISDICTION.  THE HOLDER (OR BENEFICIAL HOLDER) WILL, AND 
EACH SUBSEQUENT HOLDER IS REQUIRED TO, NOTIFY ANY PURCHASER OF THIS SECURED 
NOTE FROM IT OF THE TRANSFER RESTRICTIONS REFERRED TO IN THIS PARAGRAPH.

IF AT ANY TIME THE AGENT OR THE REGISTRAR SUBSEQUENTLY DETERMINES OR IS 
SUBSEQUENTLY NOTIFIED BY THE ISSUER THAT THE HOLDER OF ANY INTEREST IN THE 
SECURED NOTES REPRESENTED BY THIS GLOBAL CERTIFICATE WAS IN BREACH, AT THE 
TIME GIVEN, OF ANY REPRESENTATION OR AGREEMENT SET FORTH IN ANY TRANSFER 
CERTIFICATE, THEN THE PURPORTED TRANSFER SHALL BE ABSOLUTELY NULL AND VOID 
AB INITIO AND SHALL VEST NO RIGHTS IN THE PURPORTED TRANSFEREE (SUCH 
PURPORTED TRANSFEREE, A DISQUALIFIED TRANSFEREE) AND THE LAST PRECEDING 
HOLDER OF SUCH INTEREST THAT WAS NOT A DISQUALIFIED TRANSFEREE SHALL BE 
RESTORED TO ALL RIGHTS AS A HOLDER THEREOF RETROACTIVELY TO THE DATE OF SUCH 
TRANSFER OF SUCH INTEREST BY SUCH HOLDER.

IF REQUESTED BY THE ISSUER OR BY A DEALER, THE PURCHASER AGREES TO PROVIDE 
THE INFORMATION NECESSARY TO DETERMINE WHETHER THE TRANSFER OF THIS 
SECURED NOTE IS PERMISSIBLE UNDER THE SECURITIES ACT.”

(viii) if it is outside the United States and is not a U.S. person, that if it should resell or otherwise transfer the 
Secured Notes prior to the expiration of the Distribution Compliance Period (as defined in Rule 902 
under the Securities Act), it will do so only (a)(i) outside the United States in compliance with Rule 903 
or Rule 904 under the Securities Act or (ii) to a QIB who is also a QP in compliance with Rule 144A and 
(b) in accordance with all applicable United States state securities laws; and it acknowledges that each 
Unrestricted Note will bear a legend to the following effect unless otherwise agreed to by the Issuer:

“THIS SECURED NOTE HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER THE U.S. 
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR ANY OTHER 
APPLICABLE U.S. STATE SECURITIES LAWS AND, ACCORDINGLY, MAY NOT BE OFFERED OR 
SOLD WITHIN THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S. 
PERSONS EXCEPT PURSUANT TO AN EXEMPTION FROM REGISTRATION UNDER THE 
SECURITIES ACT OR PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE 
SECURITIES ACT AND UNLESS IN ACCORDANCE WITH ANY APPLICABLE SECURITIES LAWS 
OF ANY STATE OF THE UNITED STATES OR ANY OTHER JURISDICTION.”

(ix) that the Issuer, Dealers, Distributors and others will rely upon the truth and accuracy of the foregoing 
acknowledgements, representations and agreements and agrees that if any of such 
acknowledgements, representations or agreements made by it are no longer accurate, it shall promptly 
notify the Issuer and the entity through which it purchased the Secured Notes; and if it is acquiring any 
Secured Notes as a fiduciary or agent for one or more accounts it represents that it has sole investment 
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discretion with respect to each such account and that it has full power to make the foregoing 
acknowledgements, representations and agreements on behalf of each such account.

No sale of interests in a Restricted Note to any one purchaser, will be for less than 
U.S.$ 250,000 (or its foreign currency equivalent) nominal amount. No interest in a Restricted Note will be 
issued in connection with a sale in a smaller applicable nominal amount. If the purchaser is a non-bank 
fiduciary acting on behalf of others, each person for whom it is acting must purchase at least U.S.$ 250,000 
(or its foreign currency equivalent) nominal amount of Secured Notes."
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GENERAL INFORMATION

Authorisation

The establishment of the Programme and the issue of Secured Notes under the Programme have been 
duly authorised by (i) resolutions of the Group Asset and Liability Management Committee on behalf of 
the Board of Directors of the Issuer dated 8 February 2011 and 11 July 2011 and (ii) resolutions of a sub-
committee of the Group Asset and Liability Management Committee dated 26 April 2011 and 22 
February 2012. The entry into of the Constituting Instrument in respect of each Series constituting, inter 
alia, the Secured Notes Guarantee in respect of such Series will be authorised by resolution, of each 
relevant Collateral Assets Company.

No Significant Change and No Material Adverse Change

There has been no significant change in the financial position of the Issuer Group taken as a whole since 
30 June 2011 (the end of the last financial period for which the latest unaudited interim financial 
information has been published).

Save in relation to (i) matters referred to on page 119 of the 2011 Preliminary Annual Results of RBSG, 
relating to Payment Protection Insurance, in respect of which the Issuer Group has made provisions for 
therein; and (ii) the effect on revenues of Global Banking Markets of the current subdued operating 
environment (see pages 49 to 52 of the 2011 Preliminary Annual Results of RBSG), there has been no 
material adverse change in the prospects of the Issuer Group taken as a whole since 31 December 2010 
(the last date to which the latest audited published financial information of the Issuer Group was 
prepared).

Litigation

Other than as set out in the sections entitled "Litigation" and "Investigations, reviews and proceedings" 
on pages 35 to 45 of the Registration Document, no member of the Issuer Group is or has been involved 
in any governmental, legal or arbitration proceedings (including any such proceedings which are pending 
or threatened of which the Issuer is aware) during the 12 months prior to the date of this Base 
Prospectus, which may have, or have had in the recent past, significant effects on the financial position 
or profitability of the Issuer and/or the Issuer Group taken as a whole.

Listing

Application will be made to the Central Bank for Secured Notes issued under the Programme within 12 
months of this Base Prospectus to be admitted to the Official List and to trading on the Main Securities 
Market. The approval of the Programme in respect of Secured Notes is expected to be granted on or 
about 28 February 2012.

It is expected that each Tranche of Secured Notes which is to be admitted to the Official List and to 
trading on the Main Securities Market will be admitted separately as and when issued upon submission 
to the Central Bank and to the Irish Stock Exchange of the applicable Final Terms and any other 
information required by the Central Bank or any other relevant authority, subject only to the issue of a 
Global Note or Notes initially representing the Secured Notes of such Tranche. 

Registered Office of the Issuer

The registered office of the Issuer is 36 St Andrew Square, Edinburgh, EH2 2YB and the telephone 
number of the registered office is +44 (0) 131 556 8555.
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Documents Available

For so long as there are Secured Notes outstanding, copies of the following documents will, when 
published, be available in physical form for inspection during normal business hours at the registered 
office of the Issuer and at the specified offices of each of the Paying Agents for the time being:

(i) the constitutional documents of the Issuer and each Collateral Assets Company;

(ii) the documents set out in the section of this Base Prospectus entitled "Documents Incorporated by 
Reference";

(iii) the most recently published audited annual financial statements of the Issuer and the most 
recently published unaudited interim financial statements (if any) of the Issuer, in each case 
together with any audit or review reports prepared in connection therewith;

(iv) the Constituting Instrument relating to any series of Secured Notes (and the documents 
incorporated therein, including, inter alia, the Security and Guarantee Terms Module, the 
Collateral Transfer Terms Module, the Declaration of Trust Terms Module and the Collateral 
Agency Terms Module);

(v) the Programme Transaction Documents, which shall include the Trust Deed, the Agency 
Agreement (which, for the avoidance of doubt, shall not be available for inspection at the specified 
office of the Registrar in respect of Registered Secured Notes cleared through CREST) and the 
Registry Services Agreement;

(vi) the form of transfer in respect of Registered Notes (other than Registered Notes cleared through 
CREST);

(vii) in the case of each issue of listed Secured Notes subscribed pursuant to a Purchase Agreement, 
the Purchase Agreement (or equivalent document);

(viii) the current Base Prospectus in respect of the Programme and any future supplements thereto;

(ix) any Final Terms issued in respect of Secured Notes admitted to listing, trading and/or quotation by 
any listing authority, stock exchange, and/or quotation system since the most recent base 
prospectus was published; 

(x) each Secured Noteholder Report published by the Verification and Reporting Agent in relation to 
the Collateral Assets in respect of each Series of Secured Notes; and

(xi) any other future documents and/or announcements issued by the Issuer.

In addition, copies of the Registry Services Agreement will be made available for inspection during 
normal business hours at the registered office of the Registrar in respect of Registered Secured Notes 
cleared through CREST.

Copies of this Base Prospectus, any supplementary prospectuses, any documents incorporated by 
reference in this Base Prospectus and each Final Terms relating to Secured Notes which are admitted to 
trading on the Main Securities Market, will be available, free of charge, during normal business hours 
from the registered office of the Issuer and from the specified offices of each of the Paying Agents for the 
time being (other than any Final Terms relating to Registered Secured Notes cleared through CREST) 
and from the specified office of the relevant Registrar (other than any Final Terms not relating to 
Registered Secured Notes for which that Registrar has been appointed) and will be available for viewing 
on the website of the Regulatory News Service operated by the London Stock Exchange at 
http://www.londonstockexchange.com/exchange/news/market-news/market-news-home.html.

Copies of each Final Terms relating to Secured Notes which are either admitted to trading on any other 
regulated market in the European Economic Area or offered in any other Member State of the European 
Economic Area in circumstances where a prospectus is required to be published under the Prospectus 

www.londonstockexchange.com/exchange/news/market-news/market-news-home.html.
http://www.londonstockexchange.com/exchange/news/market-news/market-news-home.html.
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Directive, will be available in accordance with Article 14(2) of the Prospectus Directive and the rules and 
regulations of the relevant regulated market. Copies of each Final Terms relating to any other Secured 
Notes will be available to a holder of such Secured Notes from the registered office of the Issuer and 
from the specified offices of each of the Paying Agents for the time being (other than any Final Terms 
relating to Registered Secured Notes, which will be made available from the specified office of the 
relevant Registrar) only upon production of evidence (if required) satisfactory to the Issuer and/or the 
relevant Paying Agent and/or the relevant Registrar as to the identity of such holder. 

Information in relation to Secured Notes that are admitted to trading on the Main Securities Market or on 
any other regulated market for the purposes of Directive 20034/39/EC (the Markets in Financial 
Instruments Directive) will be disclosed in accordance with the rules of such regulated market.

Clearing Systems

The applicable Final Terms will specify through which clearing system(s) a Tranche of Secured Notes 
may be cleared. Bearer Secured Notes have been accepted for clearance through Euroclear and 
Clearstream, Luxembourg and Registered Secured Notes (in respect of which the applicable Final Terms 
specify that the Secured Notes may be cleared through CREST) have been accepted for clearance 
through CREST (which are the entities in charge of keeping the records). As applicable, the appropriate 
codes for each Tranche of Bearer Secured Notes allocated by Euroclear and Clearstream, Luxembourg 
and each Tranche of Registered Secured Notes cleared through CREST, respectively, will be contained 
in the applicable Final Terms. If the Bearer Secured Notes are to be cleared through an additional or 
alternative clearing system, the appropriate information will be contained in the applicable Final Terms. 

The address of Euroclear is Euroclear Bank SA/NV, 1 Boulevard du Roi Albert II, B-1210 Brussels and 
the address of Clearstream, Luxembourg is Clearstream Banking, 42 Avenue JF Kennedy, L-1855 
Luxembourg.

The address of CREST is Euroclear UK and Ireland Limited 33 Cannon Street, London EC4M 5SB.

Conditions for determining price

The issue price and amount of Secured Notes to be issued under the Programme will be determined at 
the time of issue in accordance with then prevailing market conditions.

Post-issuance information

Unless otherwise specified in the applicable Final Terms and other than the publication of Secured 
Noteholder Reports by the Verification and Reporting Agent on behalf of the Issuer and as referred to 
above, the Issuer does not intend to provide any post-issuance information in relation to any issues of 
Secured Notes.

Listing Agent Statement

Arthur Cox Listing Services Limited is acting solely in its capacity as listing agent for the Issuer in relation 
to the Secured Notes and is not itself seeking admission of the Secured Notes to the Official List of the 
Irish Stock Exchange or to trading on the regulated market of the Irish Stock Exchange for the purposes 
of the Prospectus Directive.

Notices

All notices to Secured Noteholders shall be deemed to be duly given if they are filed with the Companies 
Announcements Office of the Irish Stock Exchange.

Websites

Any websites referred to herein do not form part of this Base Prospectus. 
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Foreign Language 

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