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INFORMATION MEMORANDUM dated 29 June 2017

Douro Finance B.V.
(a private company with limited liability (besloten vennootschap met beperkte aansprakelijkheid) incorporated under the laws of the 

Netherlands, with its seat (zetel) in Amsterdam and registered with the trade register (handelsregister) of the Dutch Chamber of 
Commerce under number 55482643)

CID Finance B.V.
(a private company with limited liability (besloten vennootschap met beperkte aansprakelijkheid) incorporated under the laws of the 

Netherlands, with its seat (zetel) in Amsterdam and registered with the trade register (handelsregister) of the Dutch Chamber of 
Commerce under number 34211673)

CID II Finance B.V.
(a private company with limited liability (besloten vennootschap met beperkte aansprakelijkheid) incorporated under the laws of the 

Netherlands, with its seat (zetel) in Amsterdam and registered with the trade register (handelsregister) of the Dutch Chamber of 
Commerce under number 55201113)

EUR Limited Recourse Secured Debt Issuance Programme

Douro Finance B.V. (the “Douro Issuer”), CID Finance B.V. (the “CID Issuer”) and CID II Finance B.V. (the “CID II Issuer” and together 
with the Douro Issuer and the CID Issuer and each in relation to the Securities issued by it, an “Issuer” and together, the “Issuers”) may 
from time to time issue Securities and enter into Alternative Investments (together with the Securities, the “Debt Investments”) under a 
EUR Limited Recourse Secured Debt Issuance Programme (the “Programme”). Securities will be issued to the Dealer specified below, 
and any additional dealer appointed under the Programme from time to time, which appointment may be for a specific Series of 
Securities or on an ongoing basis.  Such Debt Investments may be denominated in any currency agreed between the Issuer and any 
relevant dealer(s) (each a “Dealer” and together the “Dealers”) as specified in the Issue Terms, the initial Dealer in respect of the 
Programme being Banco Bilbao Vizcaya Argentaria, S.A.

The maximum aggregate nominal amount of all Debt Investments from time to time outstanding and issued by each relevant Issuer
under the Programme will not exceed EUR 5,000,000,000 (or its equivalent in other currencies), subject to increase from time to time.

This Information Memorandum (this “Information Memorandum”) has been prepared for use only in connection with Securities issued by 
the Issuers.

This Information Memorandum has been approved by the Central Bank of Ireland (the “Central Bank”) as competent authority under the 
Directive 2003/71/EC as amended (the “Prospectus Directive”). The Central Bank only approves this Information Memorandum as 
meeting the requirements imposed under Irish and EU law pursuant to the Prospectus Directive. Such approval relates only to the 
Securities which are to be admitted to trading on the regulated market of the Irish Stock Exchange or other regulated markets for the 
purposes of Directive 2004/39/EC.  In respect of each series of Securities to be listed, the relevant Issuer will prepare a series 
information memorandum (the “Series Information Memorandum”) which will be submitted to the Central Bank for approval setting out 
the specific terms for each Series of Securities, and such Series Information Memorandum will incorporate by reference this Information 
Memorandum.  This Information Memorandum should be read in conjunction with the relevant Series Information Memorandum.

Application will be made to the Irish Stock Exchange for Securities issued under the Programme during the 12 months from the date of 
this Information Memorandum to be admitted to the Official List (the “Official List”) and trading on its regulated market. Application has 
been made to request that the Central Bank notifies the Commission de Surveillance du Secteur Financier (the “CSSF”) in accordance 
with Article 18 of the Prospectus Directive. Following notification to the CSSF, this Information Memorandum is valid for listing Securities
on the regulated market of the Luxembourg Stock Exchange up to the expiry of 12 months from the date of publication of this 
Information Memorandum. Securities may be listed or admitted to trading, as the case may be, on such other stock exchange(s) or 
market(s) as may be specified in the Issue Terms. The Issue Terms will specify whether or not Securities will be listed on the Irish Stock 
Exchange or the Luxembourg Stock Exchange. Each Issuer may also issue unlisted Securities and/or Securities not admitted to trading 
on any market.

The Central Bank in its capacity as competent authority has only approved this Information Memorandum in relation to Securities which 
are to be listed on the Irish Stock Exchange or any other EU Regulated Market and the Central Bank has neither reviewed nor approved 
this Information Memorandum in relation to any unlisted Securities. This Information Memorandum has been filed with and approved by 
the Central Bank as required by the Prospectus (Directive 2003/71/EC) Regulations 2005 (the “Prospectus Regulations”).

References in this Information Memorandum to Securities being “listed” in Ireland (and all related references) shall mean that such 
Securities have been admitted to trading on the Irish Stock Exchange's regulated market and have been listed on the Irish Stock 
Exchange. References in this Information Memorandum to “Irish Stock Exchange” (and all related references) shall mean the regulated 
market of the Irish Stock Exchange plc.

Securities may be issued in bearer or registered form and may be represented by one or more Global Securities or by Individual 
Certificates, in each case as specified in the relevant Issue Terms.

The Securities have not been and will not be registered under the United States Securities Act of 1933, as amended (the “Securities 
Act”), or with any securities regulatory authority of any state or other jurisdiction of the United States and may include Securities in 
bearer form that are subject to U.S. tax law requirements.  Consequently, the Securities may not be offered, sold, resold, delivered or 
transferred within the United States or to, or for the account or benefit of, any person who is (i) a “U.S. person” (as defined in Regulation 
S under the Securities Act (“Regulation S”)), (ii) a “U.S. person” as defined in the Interpretive Guidance and Policy Statement Regarding 
Compliance with Certain Swap Regulations promulgated by the United States Commodity Futures Trading Commission (the “CFTC”), 
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as amended, modified or supplemented from time to time, under the United States Commodity Exchange Act, as amended (the “CEA”), 
(iii) a person other than a “Non-United States person” as defined in CFTC Rule 4.7, or (iv) a “United States person” as defined in the 
U.S. Internal Revenue Code of 1986, as amended (the “Code”) and the U.S. Treasury regulations promulgated thereunder, in each 
case, as such definition may be amended, modified or supplemented from time to time (each such person, a “U.S. Person”).  For a 
description of certain restrictions on offers and sales of Securities in the United States or to U.S. Persons, see “Subscription and Sale 
and Transfer Restrictions” on page 159 below and such further restrictions as may be described in the relevant Series Information 
Memorandum.

The Programme is not rated, but it is expected that Securities issued under the Programme may be rated by S&P Global Inc (“S&P
Global”), Fitch Ratings, Inc. (“Fitch”), DBRS Ratings Limited (“DBRS”) and/or any other recognised debt rating agency, as further 
described under “Overview of the Terms of the Programme – Rating – Rating” on page 15 and as specified in the relevant Issue Terms.  
Both S&P Global and DBRS are established in the European Union and are registered under Regulation (EC) No. 1060/2009 (as 
amended) (the “CRA Regulation”).  As such S&P Global and DBRS are included in the list of credit rating agencies published by the 
European Securities and Markets Authority (“ESMA”) on its website in accordance with such Regulation.

Fitch Ratings, Inc is not established in the European Union and is not registered under the CRA Regulation.  Fitch is therefore not 
included in the list of credit rating agencies published by the ESMA on its website in accordance with such Regulation.  However, 
ratings by Fitch will be endorsed by Fitch Ratings Limited in accordance with the CRA Regulation. Fitch Ratings Limited is established 
in the European Union and registered under the CRA Regulation. As such Fitch Ratings Limited is included in the list of credit rating
agencies published by ESMA on its website in accordance with the CRA Regulation. ESMA has indicated that ratings issued in the U.S.
which have been endorsed by Fitch Ratings Limited may be used in the EU by the relevant market participants. Whether or not each 
other credit rating agency that issues a credit rating in respect of any Securities is established in the European Union and registered 
under the CRA Regulation will be disclosed in the applicable Issue Terms.

A security rating is not a recommendation to buy, sell or hold securities and may be subject to suspension, change or withdrawal at any 
time by the assigning rating agency.  A suspension, change or withdrawal of the rating assigned to the Securities may adversely affect 
the market price of the Securities.  Ratings by Fitch will be endorsed by Fitch Ratings Limited in accordance with the CRA Regulation.  
Fitch Ratings Limited is established in the European Union and registered under the CRA Regulation.  As such Fitch Ratings Limited is 
included in the list of credit rating agencies published by ESMA on its website in accordance with the CRA Regulation. The European 
Securities Markets Authority has indicated that ratings issued in the U.S. which have been endorsed by Fitch Ratings Limited may be 
used in the EU by the relevant market participants. Further relevant details relating to ratings issued by Fitch can be found at 
https://www.fitchratings.com/site/definitions.

Prospective purchasers should be aware of the risks involved in investing in the Securities (see “Risk Factors” on pages 23-
40 and, where applicable, the relevant Series Information Memorandum).  Claims of the Securityholders and the Counterparty 
(if any) of each Series will be limited in recourse to the Mortgaged Property relating to such Series (see “Risk Factors - Limited 
recourse” on page 24).

This Information Memorandum replaces and supersedes the information memorandum dated 8 July 2016 in respect of the Douro Issuer.

Arranger and Dealer

Banco Bilbao Vizcaya Argentaria, S.A.
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This Information Memorandum comprises a base prospectus for the purposes of Article 5.4 
of the Prospectus Directive as amended (which includes the amendments made by Directive 
2010/73/EU (the “2010 PD Amending Directive”)).

Following the publication of this Information Memorandum, a supplement may be prepared 
by the relevant Issuer and approved by the Central Bank in accordance with Article 16 of the 
Prospectus Directive.  Furthermore, the relevant Issuer will, in the event of any significant 
new factor, material mistake or inaccuracy relating to information included in this Information 
Memorandum which is capable of affecting the assessment of any Securities, prepare such 
a supplement to this Information Memorandum or publish a new Information Memorandum 
for use in connection with any subsequent issue of Securities.  Statements contained in any 
such supplement (or contained in any document incorporated by reference therein) shall, to 
the extent applicable (whether expressly, by implication or otherwise), be deemed to modify 
or supersede statements contained in this Information Memorandum.  Any statement so 
modified or superseded shall not be deemed, except as so modified or superseded, to 
constitute a part of this Information Memorandum.

The language of this Information Memorandum 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.

Capitalised terms used in this Information Memorandum shall have the meanings given to 
them in this Information Memorandum (which are defined on the relevant page(s) of this 
Information Memorandum) or, as the case may be, in the relevant Series Information 
Memorandum.

This Information Memorandum has been prepared for the purpose of providing information 
with regard to the Issuers and the Securities. Each of the Douro Issuer (except in relation to 
information solely in respect of the CID Issuer or the CID II Issuer) and the CID Issuer 
(except in relation to information solely in respect of the Douro Issuer or the CID II Issuer) 
and the CID II Issuer (except in relation to information solely in respect of the Douro Issuer 
or the CID Issuer) accepts responsibility for the information contained in this Information 
Memorandum. To the best of the knowledge and belief of each of the Issuers (each of which 
having taken all reasonable care to ensure that such is the case) such information contained 
in this Information Memorandum is in accordance with the facts and does not omit anything 
likely to affect the import of such information.

None of the Arranger, the Counterparty (if any), the Loan Transferor, the Loan Servicer, the 
Determination Agent, the Selling Agent, Banco Bilbao Vizcaya Argentaria, S.A. (in any other 
capacity in which it acts under the Programme), the Trustee, any Dealer, or any Agent (each 
as defined herein and together the “Programme Parties”) has separately verified the 
information contained herein and accordingly none of the Programme Parties makes any 
representation, recommendation or warranty, express or implied, regarding the accuracy, 
adequacy, reasonableness or completeness of the information contained herein or in any 
further information, notice or other document which may at any time be supplied in 
connection with the Securities or their distribution and none of them accepts any 
responsibility or liability therefor.  None of the Programme Parties undertakes to review the 
financial condition or affairs of any of the Issuers during the life of the arrangements 
contemplated by this Information Memorandum or to advise any investor or potential investor 
in the Securities of any information coming to the attention of any of such Programme 
Parties.

The delivery of this Information Memorandum or any Series Information Memorandum does 
not at any time imply that the information contained herein or therein concerning the Issuers
is correct at any time subsequent to the date hereof or thereof (as the case may be) or that 
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any other information supplied in connection with the Programme is correct as of any time 
subsequent to the date indicated in the document containing the same.

This Information Memorandum does not constitute an offer to sell or the solicitation of an 
offer to buy any Securities in any jurisdiction to any person to whom it is unlawful to make 
the offer or solicitation in such jurisdiction. The distribution of this Information Memorandum 
and any Series Information Memorandum and the offer or sale of Securities may be 
restricted by law in certain jurisdictions.  Each of the Issuers, the Trustee and the relevant 
Dealer(s) do not and will not represent that this Information Memorandum or any Series 
Information Memorandum may be lawfully distributed, or that the Securities may be lawfully 
offered, in compliance with any applicable registration or other requirements in any such 
jurisdiction, or pursuant to an exemption available thereunder, or assume any responsibility 
for facilitating any such distribution or offering.  In particular, no action has been or will be 
taken by the Issuers, the Trustee or any Dealers (save as specified in the relevant Series 
Information Memorandum) which is intended to permit a public offering of the Securities or 
distribution of this Information Memorandum or any Series Information Memorandum in any 
jurisdiction where action for that purpose is required.  Accordingly, the Securities may not be 
offered or sold, directly or indirectly, and neither this Information Memorandum nor any 
Series Information Memorandum nor any advertisement or other offering material may be 
distributed or published in any jurisdiction, except under circumstances that will result in 
compliance with any applicable laws and regulations.  Persons into whose possession this 
Information Memorandum, any Series Information Memorandum or any Securities come 
must inform themselves about, and observe, any such restrictions.  In particular, there are 
restrictions on the distribution of this Information Memorandum and any Series Information 
Memorandum and the offer or sale of Securities in the United States, the European 
Economic Area (including the United Kingdom, the Netherlands, Italy, the Kingdom of Spain 
and Ireland) and Hong Kong (see “Subscription and Sale and Transfer Restrictions” on page 
159 below).

AVAILABLE INFORMATION

All references in this Information Memorandum or any Series Information Memorandum to 
“U.S. dollars”, “USD” “U.S.$” and “U.S. cents” are to the currency of the United States of 
America, those to “Sterling”, “Pounds Sterling”, “GBP”, “Pounds” and “£” are to the currency 
of the United Kingdom, those to “Japanese Yen”, “JPY”, “Yen” and “¥” are to the currency of 
Japan and those to “euro”, “EUR” and “€” are to the currency introduced at the start of the 
third stage of European economic and monetary union pursuant to the Treaty establishing 
the European Community.

In connection with the issue of any Tranche of Securities, the Dealer or Dealers (if any) 
named as the Stabilising Manager(s) (or persons acting on behalf of any Stabilising 
Manager(s)) in the applicable Issue Terms may over-allot Securities or effect 
transactions with a view to supporting the market price of the Securities of the Series 
of which such Tranche forms part at a level higher than that which might otherwise 
prevail.  However, stabilisation may not necessarily occur.  Any stabilisation action 
may begin on or after the date on which adequate public disclosure of the terms of 
the offer of the relevant Tranche of Securities is made and, if begun, may cease at any 
time, but it must end no later than the earlier of 30 days after the issue date of the 
relevant Tranche of Securities and 60 days after the date of the allotment of the 
relevant Tranche of Securities.  Any stabilisation action or over-allotment must be 
conducted by the relevant Stabilising Manager(s) (or person(s) acting on behalf of any 
Stabilising Manager(s)) in accordance with all applicable laws and rules.
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Overview of the Terms of the Programme

This Overview must be read as an introduction to this Information Memorandum.  Any 
decision to invest in any Securities should be based on a consideration of this 
Information Memorandum as a whole and, in relation to any particular Series of 
Securities, the relevant Series Information Memorandum and the relevant Issue Terms.  
In particular, the terms and conditions of, form of and security for any Alternative 
Investments are not set out herein or fully summarised below but will be set out in the 
relevant Series Information Memorandum and the relevant Issue Terms.

This Overview is qualified in its entirety by the remainder of this Information Memorandum 
and, in relation to any particular Series of Securities, the relevant Series Information 
Memorandum and the relevant Issue Terms.

Issuers: Douro Finance B.V.

CID Finance B.V.

CID II Finance B.V.

Description: EUR Limited Recourse Secured Debt Issuance
Programme.

Arranger: Banco Bilbao Vizcaya Argentaria, S.A.

Dealer: Banco Bilbao Vizcaya Argentaria, S.A. and any other 
Dealers appointed in respect of an issue of Securities.

The Issuers may from time to time appoint additional 
dealers either in respect of one or more Series of Securities 
or in respect of the whole Programme or terminate the 
appointment of any Dealer under the Programme.

Counterparty: The Counterparty (if any) shall be:

(a) Banco Bilbao Vizcaya Argentaria, S.A.; and/or

(b) any other entity specified in the relevant Issue 
Terms from time to time or, in the case of a 
Counterparty to a Repurchase Agreement, 
designated as such in an approval or notice given 
pursuant to Condition 4(d) (Repo of Charged 
Assets).

References to Counterparty shall include references to the 
counterparty in respect of a Swap Agreement (the “Swap
Agreement Counterparty”) and/or the counterparty in 
respect of a Repurchase Agreement (the “Repurchase 
Agreement Counterparty”) and/or the grantor in respect of a 
Loan Participation Agreement (the “Loan Participation 
Counterparty”) as the context requires.

Principal Paying Agent: Banco Bilbao Vizcaya Argentaria, S.A.
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Paying Agents: In relation to the Securities of a Series, the Principal Paying 
Agent, together with each other person (if any) as may be 
specified in the applicable Issue Terms will act as paying 
agents (each a “Paying Agent”). 

Banco Bilbao Vizcaya Argentaria, S.A. or any other person
as may be specified in the applicable Issue Terms in 
relation to any Series of Securities which are admitted to
trading on the Irish Stock Exchange, will act as Paying 
Agent in respect of that Series of Notes.

Any person as may be specified in the applicable Issue 
Terms in relation to any Series of Securities which are
admitted to trading on the Luxembourg Stock Exchange,
will, for as long as the Series of Securities are listed thereon 
and the rules of the Luxembourg Stock Exchange so 
require, act as Paying Agent in Luxembourg in respect of 
that Series of Notes.

Paying Agent in the United 
States:

As may be specified in the relevant Issue Terms.

Registrar: Banco Bilbao Vizcaya Argentaria, S.A. unless otherwise 
specified in the Issue Terms.

Transfer Agents: If transfer agents (the “Transfer Agents”) are required in 
respect of a Series of Securities in registered form, the 
Transfer Agents will be specified in the applicable Issue 
Terms. 

Any person as may be specified in the applicable Issue 
Terms in relation to any Series of Securities which are listed 
on the Luxembourg Stock Exchange, will, for as long as the 
Series of Securities are listed thereon and the rules of the 
Luxembourg Stock Exchange so require, act as Transfer 
Agent in Luxembourg in respect of that Series of Securities.

Custodian: The Custodian shall be:

(i) Banco Bilbao Vizcaya Argentaria, S.A., or

(ii) any other entity as may be specified in the relevant 
Issue Terms.

Loan Servicer: Banco Bilbao Vizcaya Argentaria, S.A., unless otherwise 
specified in the Issue Terms.

Trustee: Deutsche Trustee Company Limited.

The Securityholders may by Extraordinary Resolution 
remove any trustee, provided that a suitable successor has 
been found. The Issuers have the power to appoint a 
replacement trustee but no successor shall be appointed 
without the prior approval of the Securityholders of the 
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relevant Series of Securities outstanding.

Administrator/Corporate 
Services Provider:

Deutsche International Trust Company N.V.

Maximum Amount of 
Programme:

EUR 5,000,000,000 (or its equivalent in other currencies) in 
respect of each Issuer, subject to increase from time to 
time.

Currencies: Subject to any applicable legal or regulatory restrictions, 
Securities may be issued in any currency as agreed 
between the relevant Issuer and the relevant Dealer(s).

Distribution: The Securities of each Series will be issued to the relevant 
Dealer(s) or to the other subscriber(s) to such Series by 
way of private placement or as specified in the relevant 
Issue Terms.

Maturities: Subject to any applicable legal or regulatory restrictions, 
such maturity as may be specified in the relevant Issue
Terms.

Issue Price: Where applicable, Securities may be issued on a fully-paid 
or a partly-paid basis and at an issue price which is at par 
or at a discount or premium to par.

Alternative Investments: Each Issuer may from time to time incur secured (or, if so 
specified in the relevant Issue Terms, unsecured), limited 
recourse obligations under the Programme in a form other 
than Securities.  Alternative Investments may take the form 
of limited recourse asset-backed debt instruments in non-
standard form or governed by laws other than the laws of 
England, limited recourse asset-backed indebtedness 
incurred under loan or facility agreements, including 
agreements governed by laws other than the laws of 
England, derivative transactions or instruments (including, 
without limitation, buy-sell back transactions, sale and 
repurchase transactions, forward and foreign exchange 
transactions or swaps, options or futures transactions which 
instruments, under the rules of the Irish Stock Exchange, 
the Luxembourg Stock Exchange and/or any other stock 
exchange, are not or may not be currently eligible for listing 
or trading on or by such exchange or competent authority), 
or such other form as may be determined by the relevant
Issuer, the Arranger, the Trustee and any Dealer in respect 
of such Alternative Investments and (unless otherwise 
specified in the relevant Issue Terms) will be secured in a 
manner similar to that described under Condition 3 of the 
Securities, mutatis mutandis, or in such other manner as 
may be determined by the relevant Issuer, the Arranger, the 
Trustee and any Dealer in respect of such Alternative 
Investments. In all cases the recourse of the creditors or 
obligees in respect of such Alternative Investments and (if 
applicable) each Counterparty will be limited in recourse to 
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certain assets (if any) available to such Series of Alternative 
Investments. The terms and conditions and form of, and 
security (if any) for, each Alternative Investment will be as 
set out in the relevant Series Information Memorandum. 
Each Issuer may also enter into swaps or other derivative 
transactions ancillary to such Alternative Investments in a 
similar manner to the Charged Agreements relating to the 
Securities, such transactions and any Counterparty to them 
will be specified in the relevant Series Information 
Memorandum. Alternative Investments will only be admitted 
to trading on the Irish Stock Exchange, the Luxembourg 
Stock Exchange or any other exchange to the extent 
permissible under the rules of the relevant exchange.

Method of Issue of 
Securities:

Each Series of Securities may be divided into Tranches as 
follows:

“Fungible Tranche” being a Tranche of Securities of the 
same Series which have the same terms and conditions or 
terms and conditions which are the same in all respects 
save for the amount of the first payment of interest thereon 
and the date from which interest starts to accrue and which 
are intended to be interchangeable with all other Securities 
of that Series (or, in the case of a Series of Securities 
comprising Prioritised Tranches or Pari Passu Tranches, all 
other Securities of the same Prioritised Tranche or Pari 
Passu Tranche, as applicable);

“Pari Passu Tranche” being a Tranche of Securities of the 
same Series which provides that the claims of the holders 
of one Tranche of such Series of Securities will rank pari 
passu to the claims of the holders of another such Tranche 
or Tranches of the same Series of Securities but which 
(subject to the approval from existing holders of Securities 
of the same Series) is otherwise issued on terms which are 
different to the terms of other Tranches of the same Series 
of Securities;

“Prioritised Tranche” being a Tranche of Securities of the 
same Series which provides that the claims of the holders 
of one Tranche of such Series of Securities may (subject to 
the approval from existing holders of Securities of the same 
Series) rank prior or be subordinated to the claims of the 
holders of another such Tranche or Tranches of the same 
Series of Securities prior to and/or following enforcement of 
the security over the Mortgaged Property relating to such 
Series of Securities and which is issued on terms which are 
different to the terms of other Tranches of Securities of the 
same Series; or

such other Tranches as may be specified in the relevant 
Issue Terms.

The specific terms of each Tranche of the Series of 
Securities will be set out in the relevant Issue Terms. 
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Further, Fungible Tranches may only be issued as part of 
an existing Series subject to the Conditions of that Series.

Fixed Rate Securities: Fixed rate interest will be payable at such rate or rates and 
on such dates as may be agreed between the relevant
Issuer and the relevant Dealer(s) and will be calculated on 
the basis of such Day Count Fraction as may be agreed 
between the relevant Issuer and the relevant Dealer(s) (as 
specified in the relevant Issue Terms).

Floating Rate Securities: Floating rate interest will be payable at such rate and on 
such dates as may be agreed between the relevant Issuer 
and the relevant Dealer(s) as specified in, or determined 
pursuant to, the Issue Terms and will be calculated on the 
basis of such Day Count Fraction as may be agreed 
between the relevant Issuer and the relevant Dealer(s) (as 
specified in the relevant Issue Terms).

Interest at a floating rate will be determined either:

(i) on the same basis as the floating rate under a 
notional interest-rate swap transaction in the 
relevant Specified Currency governed by an 
agreement incorporating the relevant ISDA 
Definitions; or

(ii) on the basis of a reference rate appearing on the 
agreed screen page of a commercial quotation 
service; or

(iii) on such other basis as may be agreed between the 
relevant Issuer and the relevant Dealer(s),

in each case, as indicated in the Issue Terms.

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

The Margin (if any) relating to such floating rate will be 
agreed between the relevant Issuer and the relevant 
Dealer(s) for each Series of Floating Rate Securities (or, in 
respect of a Series comprised of Non-Fungible Tranches of 
Floating Rate Securities, each Non-Fungible Tranche of 
such Series).

Types of Securities: Zero Coupon Securities may be issued at their principal 
amount or at a discount to it and will not bear interest.

Partly Paid Securities will have special provisions for 
payments in respect of principal and interest while the 
Securities are not fully paid-up as provided in the applicable 
Issue Terms.

Instalment Securities will have provisions for repayment of 
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principal by way of instalment as provided in the applicable 
Issue Terms.

Where the Securities are specified in the relevant Issue 
Terms to be “Index-Linked Securities” (such Securities, 
“Index-Linked Securities”), payments in respect of principal 
and/or interest (whether at maturity or otherwise) may be 
calculated by reference to such index, indices and/or 
formula as specified in the applicable Issue Terms.

Where the Securities are specified in the relevant Issue 
Terms to be “Equity-Linked Securities” (such Securities 
“Equity-Linked Securities”), payments in respect of principal 
and/or interest (whether at maturity or otherwise) may be 
calculated by reference to such equity, equities or formula 
as specified in the applicable Issue Terms.

Where the Securities are specified in the relevant Issue 
Terms to be “Variable Amount Securities” (such Securities, 
“Variable Amount Securities”), payments in respect of 
interest (such Securities, “Variable Interest Amount 
Securities”) and/or principal (whether at maturity or 
otherwise) may be calculated by reference to a debt or
equity or a commodity index or otherwise as specified in the 
applicable Issue Terms.

Where the Securities are specified in the relevant Issue 
Terms to be “Loan Participation Securities” (such 
Securities, “Loan Participation Securities”), payments in 
respect of principal or interest (whether at maturity or 
otherwise) may be calculated by reference to the loan 
specified in the applicable Issue Terms. 

The applicable Issue Terms issued in respect of the 
Securities which comprise Variable Amount Securities will 
specify the basis for calculating the amounts payable as 
interest or on redemption, which may be by reference to a 
debt or equity or a commodity index or as otherwise 
provided in the applicable Issue Terms. Where the 
Securities are specified in the relevant Issue Terms to be 
“Fund Share-Linked Securities” (such Securities, “Fund 
Share-Linked Securities”), payments in respect of principal 
and/or interest (whether at maturity or otherwise) may be 
calculated by reference to such fund units, shares or 
interests or formula as specified in the applicable Issue 
Terms.

Where the Securities are specified in the relevant Issue 
Terms to be “Credit-Linked Securities” (such Securities, 
“Credit-Linked Securities”), payments in respect of principal 
and/or interest and the date of redemption of such 
Securities are dependent on whether one or more credit 
events in respect of one or more reference entities, as 
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specified in the applicable Issue Terms, has occurred.

The Securities may be cash settled and/or physically 
settled.

The relevant terms applicable to any type of Security which 
the relevant Issuer and any Dealer may agree to issue 
under the Programme will be set out in the relevant Issue
Terms.  Types of Securities which may be issued by the 
relevant Issuer, other than Fixed Rate Securities and 
Floating Rate Securities referred to above, include, without 
limitation, Zero Coupon Securities, Partly Paid Securities, 
Instalment Securities, Index-Linked Securities, Equity-
Linked Securities, Variable Amount Securities, Fund Share-
Linked Securities, Credit-Linked Securities and Loan 
Participation Securities.  In each case, the type of Security 
that applies to each Security will be specified in the relevant 
Issue Terms.

Form of Securities: Securities may be issued in bearer or registered form.

Bearer Securities will either (a) initially be represented by a 
Temporary Bearer Global Security or (b) be represented by 
a Permanent Bearer Global Security, which in each case 
will be delivered to a common safekeeper for Euroclear and 
Clearstream, Luxembourg on or before the Issue Date.  
Beneficial interests in a Temporary Bearer Global Security 
will be exchangeable for either beneficial interests in a 
Permanent Bearer Global Security or definitive Bearer 
Securities, in each case on or after the date which is 40 
days after the date on which the Temporary Bearer Global 
Security is issued and upon certification as to non-U.S. 
beneficial ownership as required by U.S. Treasury 
regulations and that the transferee is not a U.S. Person.  A 
Permanent Bearer Global Security will be exchangeable in 
whole for definitive Bearer Securities only upon an 
Exchange Event and upon certification that the holder is not 
a U.S. Person.

Beneficial interests in a Bearer Global Security may not be 
offered, sold, resold, delivered or transferred within the 
United States or its possessions or to, or for the account or 
benefit of, U.S. Person.  Such beneficial interest may only 
be transferred upon certification as to non-U.S. beneficial 
ownership as required by U.S. Treasury regulations and 
that the transferee is not a U.S. Person.

Registered Securities will be issued as specified below.

Registered Securities sold in an issue only offered or sold in 
offshore transactions outside the United States to persons 
who are not U.S. Persons in compliance with Regulation S 
will be represented by a Regulation S Global Certificate 
deposited with a common depositary for, and registered in 
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the name of a common nominee of, Euroclear and 
Clearstream, Luxembourg. Registered Securities may be 
issued in definitive form represented by individual physical 
certificates (“Individual Certificates”).  Beneficial interests in 
a Regulation S Global Certificate and Individual Certificates 
may not be offered or sold to, or for the account or benefit 
of, a U.S. Person. A Regulation S Global Certificate may 
not be held otherwise than through Euroclear and 
Clearstream, Luxembourg.

No beneficial owner of an interest in a Bearer Global 
Security or a Registered Global Certificate will be able to 
exchange or transfer that interest, except in accordance 
with the applicable procedures of Euroclear and/or 
Clearstream, Luxembourg or, where the context so permits, 
any additional or alternative clearing system specified in the 
Issue Terms.  In addition, Regulation S Global Certificates 
and Individual Certificates will be subject to certain 
restrictions on transfer set out in a legend thereon and in 
the relevant Series Information Memorandum.

For so long as any of the Securities is represented by a 
Bearer Global Security or a Regulation S Global Certificate, 
held by a common safekeeper for or common depositary on 
behalf of Euroclear and/or Clearstream, Luxembourg, each 
person who is for the time being shown in the records of 
Euroclear or Clearstream, Luxembourg as entitled to a 
particular nominal amount of Securities shall be deemed to 
be the holder of such nominal amount of Securities for all 
purposes other than with respect to the payment of 
principal, premium (if any), interest or other amounts on 
such Securities, for which purpose such common 
safekeeper, common depositary or its nominee shall be 
deemed to be the holder of such nominal amount of 
Securities in accordance with and subject to the terms of 
the relevant Global Security.

Denominations: Securities will be issued in such denominations as may be 
specified in the relevant Issue Terms save that the 
minimum denomination of each Security will be such 
amount as may be allowed or required from time to time by 
the relevant central bank (or equivalent body) or any laws or 
regulations applicable to the Specified Currency and save 
that the minimum denomination of each Security admitted 
to trading on a regulated market within the European 
Economic Area will be EUR 100,000 (or, if the Securities 
are denominated in a currency other than euro, the 
equivalent amount in such currency as determined on the 
relevant Issue Date).

Early Redemption: Other than where the Securities are redeemable in 
instalments (see below), Securities will be redeemable prior 
to maturity only in limited circumstances upon the 
occurrence of certain events relating to the relevant Issuer 
or the collateral or certain regulatory events or illegality 
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event or, in the case of Credit-Linked Securities, the 
relevant CDS Transactions, all as set out in Condition 8
(Redemption) or relating to an acceleration of the Securities 
as specified in Condition 0 (Events of Default) or as 
otherwise specified in the Issue Terms.

Optional Early Redemption: Securities may be redeemed at the option of the relevant 
Issuer or the Securityholders prior to their stated maturity, 
on such dates and on such terms as are specified in the 
Issue Terms.

Redemption in Instalments: The applicable Issue Terms may provide that Securities 
may be redeemable in two or more instalments of such 
amounts and on such dates as are indicated in the 
applicable Issue Terms.

Taxation: No Issuer will be obliged to gross up any payments in 
respect of the Securities (including for tax suffered in 
respect of a payment under the Charged Assets or any 
Charged Agreements).

Substitution: Each Issuer may in certain circumstances described in the 
Conditions be obliged to use its reasonable endeavours to 
arrange a substitution of principal debtor.  If any Securities 
of the relevant Issuer are rated, such substitution would be 
subject to prior notification to, and confirmation from, any 
rating agency (or, in the case of Securities that are rated by 
Fitch, only prior notification to Fitch) by which the relevant 
Securities are rated that the credit rating granted by such 
rating agency would not be adversely changed.

If no substitution is effected, the relevant Issuer may be 
required to sell the Charged Assets and redeem the 
Securities.

Cross Default: None.

Listing: The Information Memorandum has been approved by the 
Central Bank, as competent authority under the Directive 
2003/71/EC (the “Prospectus Directive”). The Central Bank 
only approves this Information Memorandum as meeting 
the requirements imposed under Irish and EU law pursuant 
to the Prospectus Directive. Such approval relates only to 
the Securities which are to be admitted to trading on the 
regulated market of the Irish Stock Exchange or other 
regulated markets for the purposes of Directive 2004/39/EC 
or which are to be offered to the public in any Member State 
of the European Economic Area.

Application may be made to the Irish Stock Exchange for 
Securities issued under the Programme during the 12 
months from the date of this Information Memorandum to 
be admitted to the Official List (the “Official List”) and 
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trading on its regulated market.

Application has been made to request that the Central Bank 
notifies the CSSF in accordance with Article 18 of the 
Prospectus Directive.  Following notification to the CSSF, it 
is intended that this Information Memorandum be valid for 
listing Securities on the regulated market of the 
Luxembourg Stock Exchange. In addition, the Securities 
may also be listed on such other or further stock exchanges 
as may be specified in the Issue Terms in which event such 
additional listing shall be notified to the Irish Stock 
Exchange and the Luxembourg Stock Exchange. Each
Issuer may also issue unlisted Securities.

Irish Listing Agent: Banco Bilbao Vizcaya Argentaria, S.A.

Luxembourg Listing Agent: Banco Bilbao Vizcaya Argentaria, S.A.

Rating: Securities of any Series may be rated by S&P Global Inc
(“S&P Global”), Fitch Ratings, Inc. (“Fitch”), DBRS Ratings 
Limited (“DBRS”) and/or any other recognised debt rating 
agency, as specified in the relevant Series Information 
Memorandum.  The ratings will vary depending upon, 
among other things, the rating of the obligor(s) in respect of 
the relevant Charged Assets, where applicable, and the 
relevant Charged Agreements (if any). Each rating will 
address the relevant Issuer's ability to perform its 
obligations under the terms of the Securities and, where 
those obligations are calculated by reference to a credit 
dependent index, the likelihood that payments will be due 
under the Securities.  Where the obligations under the 
Securities are determined by reference to a market 
dependent index, the ratings do not currently address the 
likelihood that payments will be due under the terms of the 
Securities. A security rating is not a recommendation to 
buy, sell or hold securities and may be subject to 
suspension, reduction or withdrawal at any time by the 
assigning rating agency.  A suspension, reduction or 
withdrawal of the rating assigned to the Securities may 
adversely affect the market price of the Securities.

The rating of certain Series of Securities to be issued under 
the Programme may be specified in the applicable Issue 
Terms. The status of any relevant credit rating agency 
under Regulation (EC) No.1060/2009 (the “CRA 
Regulation”), as amended, will be disclosed in the Issue 
Terms.  Please also refer to “Credit Ratings” in the Risk 
Factors section of this Information Memorandum.

Both S&P Global and DBRS are established in the 
European Union and are registered under the CRA 
Regulation.  As such S&P Global and DBRS are included in 
the list of credit rating agencies published by the European 
Securities and Markets Authority (“ESMA”) on its website in 
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accordance with such Regulation.

As at the date hereof Fitch is not established in the 
European Union and is therefore not registered in 
accordance with the CRA Regulation.  Fitch is therefore not 
currently included in the list of credit rating agencies 
published by ESMA on its website in accordance with the 
CRA Regulation.  However, ratings by Fitch will be 
endorsed by Fitch Ratings Limited in accordance with the 
CRA Regulation.  Fitch Ratings Limited is established in the 
European Union and registered under the CRA Regulation.  
As such Fitch Ratings Limited is included in the list of credit 
rating agencies published by ESMA on its website in 
accordance with the CRA Regulation. ESMA has indicated 
that ratings issued in the U.S. which have been endorsed 
by Fitch Ratings Limited may be used in the EU by the 
relevant market participants.  Prior to investing in any 
Securities rated by Fitch an investor should read the 
explanation of such rating at:

https://www.fitchratings.com/site/definitions

Status of Securities: Securities of each Series will be secured, direct, limited 
recourse obligations of the relevant Issuer (unless 
otherwise stated in the Issue Terms) ranking pari passu and 
without preference among themselves (except in case of 
the Prioritised Tranches which will rank pari passu and 
without preference only among Securities of the same 
Prioritised Tranche).

Security: Unless otherwise specified in the Issue Terms, the relevant
Issuer will grant to the Trustee the following security to 
secure its obligations under each Series of Securities and 
the relevant Charged Agreement(s):

(a) a first fixed charge on, and/or a first ranking
assignment by way of security of or other security 
interest over, the relevant Charged Assets (as more 
particularly described below) and on all rights and 
sums derived therefrom;

(b) a first ranking assignment by way of security of the 
relevant Issuer's rights against the Custodian with 
respect to the Charged Assets relating to such 
Series under the relevant Agency Agreement (as 
defined herein), and a first fixed charge on all funds 
in respect of the Charged Assets relating to such 
Series held from time to time by the Custodian;

(c) a first ranking assignment by way of security of the 
relevant Issuer's rights, title and interest under the 
relevant Agency Agreement; 

(d) a first ranking assignment by way of security of all of 
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the relevant Issuer's rights, title, benefit and interest 
in, to and under any Charged Agreement and any 
sums and any other assets derived therefrom; 

(e) a first ranking assignment by way of security of the 
relevant Issuer’s rights, title and interest against 
each Arranger and each Dealer under the relevant 
Placing Agreement and against the seller of the 
Charged Assets under the relevant Sale Agreement 
(if any) and all sums derived therefrom in respect of 
the Securities of such Series;

(f) a first ranking assignment by way of security of the 
relevant Issuer’s rights, title and interest under the 
Loan Transfer Agreement (if any); 

(g) a first ranking assignment by way of security of the 
relevant Issuer’s rights, title and interest under the 
Loan Servicing Agreement (if any); and

(h) a first ranking assignment by way of security of the 
relevant Issuer’s rights, title and interest under the 
Schuldschein Loan (if any) together with such 
additional security (if any) as may be described in 
the applicable Issue Terms.

The secured creditors of all Series of Securities of the 
Douro Issuer have been or will be secured under the Trust 
Instrument executed in respect of the first Series of 
Securities issued by the Douro Issuer by a first floating 
charge over the whole of the assets and undertaking of the 
Douro Issuer (other than, inter alia, the money representing 
paid up ordinary share capital of the Douro Issuer, any 
transaction fees payable to the Douro Issuer on each issue 
of Securities and assets over which security is granted in 
respect of each separate Series of Securities) which will
become enforceable upon formal notice being given of an 
intention to appoint an administrator in relation to the Douro
Issuer or an application being made to, or a petition being 
lodged or a document being filed with, the court for 
administration in relation to the Douro Issuer.

The Securities may also be secured by additional security 
documents and/or on such other assets as may be 
specified in the Issue Terms.

None of the Issuers are subject to a general negative 
pledge but each Issuer has covenanted to grant security 
only in limited circumstances as set out in Condition 18
(Restrictions) to secure other limited recourse debt incurred 
by it.

Attention of purchasers is drawn to “Risk Factors -
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Limited recourse” below.

Charged Assets: The Charged Assets may comprise, without limitation, 
bonds, notes, securities, covered bonds, commodities, the 
benefit of loans, schuldschein, equity interests (including 
shares and participating income notes), indices, cash, other 
assets or contractual or other rights, carbon credits, 
insurance policies, partnership interests, swap rights or 
credit derivative products all as more particularly specified 
in the relevant Issue Terms.

The Charged Assets relating to each Series will be 
assigned or transferred to, or otherwise vested in, or 
entered into by, or owned by the relevant Issuer and (unless 
otherwise specified in the relevant Issue Terms including in 
case of a transfer of such Charged Assets pursuant to and 
in accordance with the terms of a Swap Agreement and/or 
Repurchase Agreement (where permitted in respect of any 
Series of Securities) and in the case where the Charged 
Assets comprise rights under a loan) be deposited with the 
Custodian for such Series of Securities subject to the 
security in favour of the Trustee.  In such event, the 
payments of principal and interest, where applicable, in 
respect of the Charged Assets shall be paid into a 
Counterparty Account as specified in the Issue Terms 
(where there is a Charged Agreement) or otherwise to the 
Principal Paying Agent to be paid to Securityholders or as 
may otherwise be specified in the Issue Terms.

The relevant Issuer may substitute or replace Charged 
Assets in certain circumstances as specified in the Issue
Terms.

Charged Agreements: The Charged Agreements (if any) will comprise (i) the Swap 
Agreement or Swap Agreements entered into in connection 
with a particular Series of Securities and/or (ii) the 
Repurchase Agreement or Repurchase Agreements 
entered into in connection with a particular Series of 
Securities during the term of such Series of Securities 
and/or (iii) the Loan Participation Agreement entered into in 
connection with a particular Series of Securities and/or any 
other agreements specified in the relevant Issue Terms.

Priority of Claims: The relative priority of claims of the Securityholders of each 
Series and the Counterparty will be “Securityholder Priority 
Basis”, “Pari Passu Basis”, “Counterparty Priority Basis” or 
“Counterparty/Securityholder Priority Basis”, as specified in 
the relevant Issue Terms.  Holders of Securities comprising 
Prioritised Tranches may have a priority over, or be 
subordinated to, Holders of Securities comprising other 
Tranches of the same Series.  See Condition 5 (Application 
of Proceeds).
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Instructing Creditor: The Instructing Creditor shall be the person(s) entitled to 
request the Trustee to take certain actions contemplated in 
the Conditions (in particular Condition 0 (Events of Default) 
and Condition 12 (Enforcement)) in respect of a particular 
Series of Securities. The Trustee shall not be obliged to act 
unless it is indemnified, secured and/or prefunded to its 
satisfaction.

The relevant Issue Terms will specify, in relation to the 
related Series of Securities, whether the Instructing Creditor 
is:

(a) the Swap Agreement Counterparty only;

(b) the Repurchase Agreement Counterparty only;

(c) the Loan Participation Counterparty only;

(d) the Securityholders only;

(e) the Swap Agreement Counterparty or the 
Securityholders; 

(f) the Repurchase Agreement Counterparty or the 
Securityholders; or

(g) the Loan Participation Counterparty or the 
Securityholders.

In the case of a Series of Securities consisting of Non-
Fungible Tranches, the relevant Issue Terms will state (in 
respect of (d), (e), (f) and (g) above) whether the reference 
to Securityholders refers to the Securityholders of a 
specified Non-Fungible Tranche or specified Non-Fungible 
Tranches only.  If a specified Non-Fungible Tranche(s) is 
not stated in the relevant Issue Terms for this purpose, the 
reference to Securityholders for the purpose of determining 
the Instructing Creditor will be deemed to refer to all 
Securityholders of the relevant Series of Securities.

Where the Instructing Creditor is specified in the Issue 
Terms as “the Swap Agreement Counterparty or the 
Securityholders” or “the Repurchase Agreement 
Counterparty or the Securityholders” or “the Loan 
Participation Counterparty or the Securityholders”, in 
accordance with paragraph (e), (f) or (g) above, (a) there is 
no requirement for both the Swap Agreement Counterparty 
or Repurchase Agreement Counterparty or the Loan 
Participation Counterparty (as applicable) and the 
Securityholders to act together, and (b) in the event that the 
Trustee receives conflicting requests, directions or 
instructions from the Swap Agreement Counterparty or 
Repurchase Agreement Counterparty or the Loan 
Participation Counterparty (as applicable) and the 
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Securityholders (each acting as Instructing Creditor), the 
instructions of the Swap Agreement Counterparty or 
Repurchase Agreement Counterparty or the Loan 
Participation Counterparty (as applicable) shall prevail, 
unless at such time, the Swap Agreement Counterparty or 
Repurchase Agreement Counterparty or the Loan 
Participation Counterparty (as applicable) is the Defaulting 
Party in respect of the Swap Agreement or the Repurchase 
Agreement or the Loan Participation Counterparty, as 
applicable, in which case the instructions of the 
Securityholders shall prevail.

Accordingly, the Instructing Creditor in respect of a 
Series of Securities will not necessarily be the 
Securityholders.  In addition, in respect of a Series of 
Securities comprised of Non-Fungible Tranches where 
the Instructing Creditor is the Securityholders, this may 
be limited to holders of one or more Non-Fungible 
Tranches only.

Notwithstanding anything to the contrary in the Issue 
Terms, if (i) the Swap Agreement Counterparty is the 
Defaulting Party in respect of the Swap Agreement at any 
time and (ii) “the Swap Agreement Counterparty only” is 
specified as the Instructing Creditor in the Issue Terms, the 
Instructing Creditor shall be the “Swap Agreement 
Counterparty or the Securityholders”.

Notwithstanding anything to the contrary in the Issue 
Terms, if (i) the Repurchase Agreement Counterparty is the 
Defaulting Party in respect of the Repurchase Agreement at 
any time and (ii) “the Repurchase Agreement Counterparty 
only” is specified as the Instructing Creditor in the Issue 
Terms, the Instructing Creditor shall be the “Repurchase 
Agreement Counterparty (as applicable) or the 
Securityholders”.

Notwithstanding anything to the contrary in the Issue 
Terms, if (i) the Loan Participation Counterparty is the 
Defaulting Party in respect of the Loan Participation
Agreement at any time and (ii) “the Loan Participation 
Counterparty only” is specified as the Instructing Creditor in 
the Issue Terms, the Instructing Creditor shall be the “Loan 
Participation Counterparty (as applicable) or the 
Securityholders”.

Where the Instructing Creditor is the Securityholders (or the 
Swap Agreement Counterparty or Repurchase Agreement 
Counterparty or Loan Participation Counterparty (as 
applicable) or the Securityholders), the Securityholders (or 
the holders of the relevant Non-Fungible Tranche(s)) may 
(where specified) request the Trustee to take actions 
contemplated in the Conditions by means of a request in 
writing of the holders of at least 1/5 in principal amount of 
the Securities of such Series (or relevant Non-Fungible 
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Tranche(s), as applicable) then outstanding or by means of 
an Extraordinary Resolution of such Securityholders.

Where the Instructing Creditor is the Swap Agreement 
Counterparty or the Repurchase Agreement Counterparty 
or the Loan Participation Counterparty (or the Swap 
Agreement Counterparty or Repurchase Agreement 
Counterparty or Loan Participation Counterparty (as 
applicable) or the Securityholders), the Swap Agreement or 
Repurchase Agreement Counterparty or Loan Participation 
Counterparty (as applicable) may (where specified) request 
the Trustee to take actions contemplated in the Conditions 
by means of a written request.

Having received such a request from the Instructing 
Creditor, the Trustee shall not be obliged (subject to 
applicable legal and regulatory requirements) to consider 
the interests of any other secured or unsecured creditors 
(including, without limitation, where applicable the 
Securityholders or the holders of other Non-Fungible 
Tranches) for such Series.

Governing Law: The Securities and any non-contractual obligations arising 
out of or in connection with the Securities will be governed 
by, and construed in accordance with, English law.

Selling Restrictions: There are selling restrictions in relation to the United States, 
the European Economic Area (including the United 
Kingdom, the Netherlands, the Republic of Italy, the 
Kingdom of Spain, France and Ireland), Hong Kong, Chile, 
Colombia, Mexico, Peru and such other restrictions as may 
be required (and specified in the relevant Series Information 
Memorandum) in connection with the offering and sale of a 
particular Series of Securities.  See “Subscription and Sale 
and Transfer Restrictions” on page 159 below.

Bearer Securities will be issued in compliance with U.S. 
Treas. Reg. section 1.163-5(c)(2)(i)(D) (or any successor 
U.S. Treasury Regulation section including, without 
limitation, regulations issued in accordance with U.S. 
Internal Revenue Service Notice 2012-20 or otherwise in 
connection with the U.S. Hiring Incentives to Restore 
Employment Act) (the “D Rules”) unless (i) the relevant 
Series Information Memorandum state that Securities are 
issued in compliance with U.S. Treas. Reg. Section 1.163-
5(c)(2)(i)(C) (or any successor U.S. Treasury Regulation 
section including, without limitation, regulations issued in 
accordance with U.S. Internal Revenue Service Notice 
2012-20 or otherwise in connection with the U.S. Hiring 
Incentives to Restore Employment Act) (the “C Rules”) or 
(ii) such Securities are issued other than in compliance with 
the D Rules or the C Rules but in circumstances in which 
the Securities will not constitute “registration-required 
obligations” under the United States Tax Equity and Fiscal 
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Responsibility Act of 1982 (“TEFRA”).

Any Securities offered in the form of one or more 
Regulation S Global Certificates or Individual Certificates 
may not be offered or sold to, or for the account or benefit 
of, a U.S. Person. See “Subscription and Sale and Transfer 
Restrictions” on page 159 below.
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Risk Factors

The purchase of the Debt Investments may involve substantial risks and is suitable 
only for sophisticated purchasers who have the knowledge and experience in 
financial and business matters necessary to enable them to evaluate the risks and the 
merits of an investment in the Debt Investments.  Unless otherwise specified in the 
relevant Issue Terms, the Debt Investments are not principal protected and 
purchasers of the Debt Investments are exposed to full loss of principal.  The relevant 
Issuer believes that the following factors may affect either its ability to fulfil its 
obligations under the Debt Investments or the performance of the Debt Investments.  
Some of these factors are contingencies which may or may not occur and the relevant 
Issuer is not in a position to express a view on the likelihood of any such contingency 
occurring. The relevant Issuer believes that the factors described below represent the 
principal risks inherent in investing in the Debt Investments, but the inability of the 
relevant Issuer to pay interest, principal or other amounts on or in connection with the 
Debt Investments may occur for other reasons and the relevant Issuer does not 
represent that the statements below regarding the risks of holding any Debt 
Investments are exhaustive.

Certain Debt Investments are complex financial instruments and involve a high 
degree of risk and prospective purchasers should be prepared to sustain a loss of all 
or part of their investment.

The relevant Issuer believes that the following factors may affect its ability to fulfil its 
obligations under Debt Investments issued under the Programme.

Prospective purchasers should also read the detailed information set out elsewhere in 
this Information Memorandum and, in the light of their own financial circumstances 
and investment objectives, reach their own views prior to making any investment 
decision.

Prospective purchasers should note that certain of the risks below may relate only to 
the issue of Securities.  Accordingly, such prospective purchasers should review 
carefully the Series Information Memorandum as well as the following section by way 
of a general introduction to the risks associated with limited recourse investments 
and the relevant Issuer.

Investor suitability

Prospective purchasers of the Securities should reach an investment decision only after 
carefully considering the suitability of the Securities in light of their particular circumstances.  
Investment in the Securities may only be suitable for investors who:

(a) have substantial knowledge and experience in financial, business matters and 
expertise in assessing credit risk which enable them to evaluate the merits and risks 
of an investment in the Securities and the rights attaching to the Securities;

(b) are capable of bearing the economic risk of an investment in the Securities for an 
indefinite period of time;

(c) are acquiring the Securities for their own account (as principal and not as agent) for 
investment, not with a view to resale, distribution or other disposition of the Securities 
(subject to any applicable law requiring that the disposition of the investor's property 
be within its control); and
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(d) recognise that it may not be possible to make any transfer of the Securities for a 
substantial period of time, if at all.

Independent review and advice

Each prospective purchaser of the Securities must determine, based on its own independent 
review (including as to the financial condition and affairs and its own appraisal of the 
creditworthiness of the relevant Issuer, the Counterparty, any reference entity and reference 
obligation and any relevant obligor in respect of the Charged Assets (if any) and such 
professional advice (including, without limitation, tax, accounting, credit, legal and regulatory 
advice) as it deems appropriate under the circumstances, to assess the economic, social 
and political condition of the jurisdiction in which each relevant obligor is located and 
determine whether an investment in the Securities is appropriate in its particular 
circumstances.

In so doing, and without restricting the generality of the preceding paragraph, such 
prospective purchaser must determine that its acquisition and holding of the Securities (i) is 
fully consistent with its (or if it is acquiring the Securities in a fiduciary capacity, the 
beneficiary's) financial needs, objectives and condition, (ii) complies and is fully consistent 
with all investment policies, guidelines and restrictions applicable to it (whether it is acquiring 
the Securities as principal or in a fiduciary capacity) and (iii) is a fit, proper and suitable 
investment for it (or if it is acquiring the Securities in a fiduciary capacity, for the beneficiary), 
notwithstanding the clear and substantial risks inherent in investing in or holding the 
Securities.  None of the Issuers, the Trustee, the Dealer(s) or any of their respective affiliates 
is acting as an investment adviser, or assumes any fiduciary obligation, to any purchaser of 
Securities.

Neither this Information Memorandum nor any Series Information Memorandum is intended 
to provide the basis of any credit or other evaluation or should be considered as a 
recommendation or as constituting an invitation or offer that any recipient of this Information 
Memorandum or any Series Information Memorandum should purchase any of the Securities.  
The Trustee and the Dealer(s) expressly do not undertake to review the financial condition, 
creditworthiness or affairs of any relevant obligor(s).

No secondary market

None of the Issuers, the Trustee, the Agents, the Dealer or any of their respective affiliates is 
under an obligation to provide liquidity for the Securities and no secondary market is 
expected to develop in respect of the Securities.  Whilst the Securities may be listed or 
admitted to trading on the Irish Stock Exchange or the Luxembourg Stock Exchange, the
relevant Issuer does not expect a trading market for the Securities to develop.  In the unlikely 
event that a secondary market does develop, there can be no assurance that it will provide 
the Securityholders with liquidity of investment or that it will continue for the life of the 
Securities.  Accordingly, the purchase of the Securities is suitable only for investors who can 
bear the risks associated with a lack of liquidity in the Securities and the financial and other 
risks associated with an investment in the Securities.  Purchasers must be prepared to hold 
the Securities for an indefinite period of time or until final redemption or maturity of the 
Securities.

Limited recourse

Claims against the relevant Issuer by the Securityholders of a Series and by the 
Counterparty will be limited to the Mortgaged Property relating to such Series.  The proceeds 
of realisation of such Mortgaged Property may be less than the sums due to the 
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Securityholders and the Counterparty.  Any shortfall will be borne by the Securityholders and 
by the Counterparty in accordance with the Security Ranking Basis specified in the relevant 
Issue Terms.  Each Securityholder, by subscribing for or purchasing such Securities, will be 
deemed to accept and acknowledge that it is fully aware that, in the event of a shortfall, (i) 
the relevant Issuer shall be under no obligation to pay, and the other assets (if any) of the 
relevant Issuer including, in particular, assets securing other Series of Securities or 
Alternative Investments 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 Securityholders and 
the Counterparty shall have no further claim against the relevant Issuer in respect of such 
unpaid amounts and will accordingly not be able to petition for the winding up of the relevant 
Issuer as a consequence of such shortfall.

The Securities of each Series are direct, limited recourse obligations of the relevant Issuer 
alone and not of the officers, members, directors, employees, securityholders or incorporator 
of the relevant Issuer, any of the Issuers, the Counterparty, any reference entity or the 
issuer(s) or obligor(s) in respect of the Charged Assets (if any) or any of their respective 
successors or assigns.  Furthermore, they are not obligations of, or guaranteed in any way 
by, any Dealer(s).

Credit risk

The ability of the relevant Issuer to meet its obligations under the Securities will be 
dependent, where applicable, upon the payment of principal and interest due on the 
Charged Assets, the payment of all sums due from the relevant Counterparty under the 
Charged Agreements, upon the Principal Paying Agent and the Custodian making the 
relevant payments when received and upon all parties to the Transaction Documents (other 
than the relevant Issuer) performing their respective obligations thereunder.  Moreover, in 
certain cases, the security for the Securities will be limited to the claims of the relevant 
Issuer against the Counterparty under the Charged Agreements. Accordingly, 
Securityholders are exposed, inter alia, to the creditworthiness of the issuer(s) or obligor(s) 
in respect of the Charged Assets, the Counterparty, the Principal Paying Agent, the other 
Paying Agents and the Custodian, in addition to the creditworthiness of any reference 
entities.

The relevant Issuer will hold cash (if any) comprising the Charged Assets in the Cash 
Deposit Account, relevant Issuer Series Account or such other account specified in the Issue 
Terms. Any cash held by the Account Bank on behalf of the relevant Issuer will be held by 
the Account Bank in its capacity as banker, and not as trustee.  The relevant Issuer and the 
Securityholders will therefore be exposed to the credit risk of the Account Bank on an 
unsecured basis for the period during which the cash is held by the Account Bank on behalf 
of the relevant Issuer.

In the case of Credit-Linked Securities, the Securities involve additional credit risk in relation 
to each relevant reference entity specified in the applicable CDS Transaction.

Business relationships

Each of the Issuers, the Dealer(s), the Trustee, the Agents and/or any of their affiliates may 
have existing or future business relationships with any Counterparty, issuer(s) or obligor(s) in 
respect of any Charged Assets or any reference entity of any Series of Securities (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 Securityholder.  
Furthermore, the Dealer(s), the Trustee, the Agents or any of their respective affiliates may 
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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 issuer(s) or 
obligor(s) in respect of Charged Assets or any reference entity.

Conflicts of Interest

Each of the Counterparty and any of its affiliates is acting or may act in a number of 
capacities in connection with the issue of Securities.  The Counterparty and any of its 
affiliates acting in such capacities in connection with the issue of Securities shall have only 
the duties and responsibilities expressly agreed to by it in the relevant capacity and shall not, 
by virtue of its or any other affiliates acting in any other capacity, be deemed to have other 
duties or responsibilities or be deemed to hold a standard of care other than as expressly 
provided with respect to each such capacity.  Each of the Counterparty and any of its 
affiliates in its various capacities in connection with the issue of Securities may enter 
business dealings, including the acquisition of investment securities as contemplated by the 
Transaction Documents from which it may derive revenues and profits in addition to any fees 
stated in various documents, without any duty to account therefor, provided that any such 
revenue, profits or fees will be paid or received only in accordance with applicable 
regulations.

Various potential and actual conflicts of interest may arise between the interests of the 
Securityholders and either the Issuers and/or the Counterparty, as a result of the various 
businesses, management, investment and other activities of such persons, and none of such 
persons is required to resolve such conflicts of interest in favour of the Securityholders.  In 
respect of Credit-Linked Securities, unless Auction Settlement (as defined in the Issue 
Terms) applies, the Counterparty will determine if a Credit Event has occurred and select the 
cheapest reference obligation(s) or deliverable obligation(s) practicable, thereby maximising 
a Securityholder's loss. The following briefly summarises some of those conflicts, but is not 
intended to be an exhaustive list of all such conflicts.  The Counterparty shall manage any 
conflicts of interest in accordance with its conflicts of interest policy.

Such persons may (a) deal in Charged Assets, or securities or other obligations of any 
reference entity, (b) enter into other credit derivatives involving reference entities that may 
include the reference entities in respect of the Credit-Linked Securities (including credit 
derivatives to hedge its obligations under the Swap Agreement), (c) advise and distribute 
securities on behalf of, arrange or manage transactions on behalf of, 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 reference entity or any other person or other 
entity having obligations relating to any reference entity and (d) act with respect to such 
business in the same manner as if the Securities did not exist, regardless of whether any 
such relationship or action might have an adverse effect on any reference entity (including, 
without limitation, any action which might constitute or give rise to a Credit Event), the 
Charged Assets, the Securities, or on the position of any other party to the transaction 
described herein or otherwise.

No Obligations owing by the Calculation Agent

The Calculation Agent shall have no obligations to the Securityholders, and shall only have 
the obligations expressed to be binding on it pursuant to the Agency Agreement, unless 
otherwise specified in the Issue Terms.  All designations and calculations made by the 
Calculation Agent in respect of any Securities shall be conclusive and binding on the 
Securityholders.
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Legal opinions

Unless otherwise specified in the relevant Series Information Memorandum no legal opinion 
relating to the Securities will be obtained on their issue with respect to the laws of England 
and of the Netherlands and no legal opinions will be obtained with respect to any other 
applicable laws and no investigations will be made into the validity or enforceability of the 
laws of any other jurisdiction in respect of the obligations under the Securities.  Any such 
legal opinions will not be addressed to, and may not be relied on by, Securityholders.  In 
particular, save as aforesaid, no legal opinions will be obtained in relation to:

(a) the laws of the country of incorporation of any reference entity or the issuer(s) or 
obligor(s) in respect of the Charged Assets;

(b) the laws of the country in which the obligations of any reference entity or the Charged 
Assets are situated; or

(c) the laws of the country which are expressed to govern any obligations of the 
reference entity or the Charged Assets.

Such laws, depending upon the circumstances, may affect, among other things, the validity 
and legal and binding effect of the obligations of any reference entity and/or Charged Assets 
and the effectiveness and ranking of the security for the Securities.  Consequently, no 
responsibility is accepted by the relevant Issuer in relation to such matters.

Legality of purchase

None of the Issuers, the Dealer(s) or any of their respective affiliates has or assumes 
responsibility for the lawfulness of the acquisition of the Securities by a prospective 
purchaser of the Securities, 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.

Hiring Incentives to Restore Employment Act withholding may affect payments on the 
Debt Investments

The U.S. Hiring Incentives to Restore Employment Act (the “HIRE Act”) imposes a 30% 
withholding tax on amounts attributable to U.S. source dividends that are paid or “deemed 
paid” under certain financial instruments if certain conditions are met.  If the relevant Issuer 
or any withholding agent determines that withholding is required, none of the Issuers or any 
withholding agent will be required to pay any additional amounts with respect to amounts so 
withheld.  Prospective investors should refer to the section “Taxation – Hiring Incentives to 
Restore Employment Act.”

Modifications to the terms of the Securities

The attention of prospective purchasers is drawn to Condition 19 (Meetings of 
Securityholders, Modification, Waiver and Substitution) and in particular, the provision that 
the Trustee shall agree to make any modification (whether or not it may be materially 
prejudicial to the Securityholders) requested by the relevant Dealer(s) in respect of a Series 
of Securities if, and to the extent that, such modification is to correct an error in the 
Conditions arising from a discrepancy between the Conditions and the final termsheet 
provided to the initial Securityholders, as certified by the relevant Dealer(s) to the Trustee.
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Trustee Indemnity

Upon the occurrence of an Event of Default in relation to the Securities, Securityholders may 
be required to provide an indemnity to the Trustee to its satisfaction as provided for in 
Condition 0 (Events of Default) before the Trustee gives notice to the relevant Issuer 
accelerating the Securities.  The Trustee shall not be obliged to take any action if not 
indemnified, secured and/or prefunded to its satisfaction.

Provision of information

None of the Issuers, the Trustee, the Agents, the Dealer(s) or any of their respective 
affiliates makes any representation as to the credit quality of the Counterparty, any issuer(s) 
or obligor(s) in respect of the Charged Assets or any reference entity for any Series of 
Securities.  Any of such persons may have acquired, or during the term of the Securities 
may acquire, non-public information with respect to such Counterparty, any issuer(s) or 
obligor(s) in respect of the Charged Assets or reference entity.  None of such persons is 
under any obligation to make available any information relating to, or keep under review on 
the Securityholders' behalf, the business, financial conditions, prospects, creditworthiness or 
status of affairs of any issuer(s) or obligor(s) in respect of the Charged Assets or any 
reference entities or conduct any investigation or due diligence into any such issuer(s) or 
obligor(s) in respect of the Charged Assets or any reference entities.

Market Conditions

Any liquidity shortage and volatility in the credit markets will introduce a variety of increased 
risks relating to several aspects of the relevant Issuer's operations.  Such additional risks 
include the inability of the relevant Issuer to sell its assets which, among other things, may 
render it unable to dispose of underperforming or defaulted assets and satisfy its obligations 
in respect of the redemption of the Securities.  Such market conditions may also lead to the 
inability of the relevant Issuer to determine a reliable valuation of its assets.  All of such 
factors could materially adversely affect the interests of Securityholders.

Concerns have been raised since the financial crisis with respect to economic, monetary and 
political conditions in the Eurozone (including the credit risk of sovereigns and of those 
entities which have exposure to sovereigns).  If such concerns persist and/or such conditions 
further deteriorate (including as may be demonstrated by any relevant credit rating agency 
action, any default or restructuring of indebtedness by one or more states or institutions 
and/or any changes to, including any break-up of, the Eurozone), then these matters may 
increase stress in the financial system generally and/or may adversely affect the relevant
Issuer, one or more of the other parties to the Transaction Documents (including the Vendor 
and/or the Counterparty) and/or any obligor in respect of the Charged Assets.  Given the
current uncertainty and the range of possible outcomes, no assurance can be given as to the 
impact of any of the matters described herein and, in particular, no assurance can be given 
that such matters would not adversely affect the rights of the Securityholders, the market 
value of the Securities and/or the ability of the relevant Issuer to satisfy its obligations under 
the Securities.

Comparative Returns

Risk-adjusted returns and absolute returns on the Securities may be lower than that of 
comparable investments.  Each prospective purchaser should be aware that any return on 
the Securities may not exceed or even equal the return that might have been achieved had 
the amount of its initial investment been placed on deposit for the same period.
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Eurosystem Eligibility

There may be an intention for certain Securities to be held in a manner which will allow 
Eurosystem eligibility.  This simply means that such Securities are intended upon issue to be 
deposited with one of the ICSDs as common safekeeper and does not necessarily mean that 
such Securities 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 times during 
their life.  Such recognition will depend upon satisfaction of the Eurosystem eligibility criteria.

The Charged Assets

The value of any Charged Assets may have a direct impact on the amounts payable to 
Securityholders in respect of the Securities upon early redemption.  The Charged Assets 
may comprise the benefit of loans, securities, cash and/or other assets.

Prospective purchasers are advised to review carefully any offering documents for or 
description of the Charged Assets before deciding whether an investment in the Securities is 
suitable for them.

Illiquid Charged Assets

The Charged Assets may comprise assets which are not admitted to any public trading 
market and may therefore be illiquid and not readily realisable.

Repo of Charged Assets

If specified in the Issue Terms, the relevant Issuer may enter into one or more Repurchase 
Agreements in respect of the Charged Assets at any time after the Issue Date.  The Issue 
Terms will specify whether or not the prior consent of Securityholders (or, in the case of a 
Series of Securities consisting of Non-Fungible Tranches, consent of the holders of one or 
more specified Non-Fungible Tranches) is required.  Securityholders may therefore become 
subject to the credit risk of a Repurchase Agreement Counterparty (and the other risks 
described in this section in respect of Repurchase Agreements and Counterparties generally) 
even in circumstances where their consent is not required at the relevant time or where they 
have voted contrary to the requisite percentage majority of Securityholders (or the holders of 
the relevant Non-Fungible Tranche(s)) who have approved the entry into a Repurchase 
Agreement.

The sale proceeds received pursuant to any such Repurchase Agreement in respect of any 
Charged Assets to be sold thereunder shall be calculated as the Nominal Value, the Market 
Value or the Fair Value of such Charged Assets as specified in the Issue Terms or notice to 
the Securityholders.  Any such amount may be less than the redemption amount of such 
Charged Assets and/or the realisable value of such Charged Assets at the Maturity Date or 
any other date on which the relevant Issuer would otherwise be required to fund a payment 
under the Securities from the same.

Margin calls under Swap Agreements with credit support annex and Repurchase 
Agreements

If, in respect of a Series of Securities, a Swap Agreement includes a credit support annex 
and/or a Repurchase Agreement includes a margin transfer obligation, (a) the relevant 
Counterparty will be required to post eligible collateral to the relevant Issuer to collateralise 
the relevant Issuer's exposure (if any) to the relevant Counterparty under such Swap 
Agreement(s) and/or the Repurchase Agreement(s) (such collateral being referred to as 
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“Counterparty Margin Collateral”) and/or (b) the relevant Issuer will be required to post 
eligible collateral to the relevant Counterparty to collateralise the relevant Counterparty's 
exposure (if any) to the relevant Issuer under such Swap Agreement(s) and/or the 
Repurchase Agreement(s) (such collateral being referred to as “Issuer Margin Collateral”).

In respect of the Counterparty Margin Collateral, this may not in all circumstances be 
sufficient to negate all credit exposure of the relevant Issuer to the relevant Counterparty
because, for example, (a) of the requirement for the minimum transfer amount to be satisfied; 
(b) the relevant Issuer's exposure to the Counterparty may increase from the time at which 
the last valuation was made; (c) where assets are delivered as collateral to the relevant 
Issuer, such assets may have a volatile market value that decreases from the date of 
delivery of such assets; and/or (d) due to currency exchange rate fluctuations, in which 
circumstances Securityholders will have uncollateralised exposure to the credit risk of the 
relevant Counterparty. If the relevant Issuer is required to sell any Counterparty Margin 
Collateral, the Securityholders will assume market risk in respect of such Counterparty 
Margin Collateral and credit risk in respect of the obligor(s) in respect of such Counterparty 
Margin Collateral.

In respect of the Issuer Margin Collateral, this will be provided from the Charged Assets and 
will therefore reduce the realisable value of such Charged Assets and, consequently, 
increase Securityholders' exposure to the credit risk of the Counterparty, in circumstances 
where the Issuer Margin Collateral is subsequently required to be returned to the relevant
Issuer.

Credit Risk of Banco Bilbao Vizcaya Argentaria S.A. group entities as a Counterparty 
and as issuer and/or obligor and/or guarantor of Charged Assets

The relevant Issuer may enter into a Swap Agreement or a Repurchase Agreement or a 
Loan Participation Agreement with BBVA as Counterparty.  To the extent that BBVA fails to 
make due and timely payment or delivery under the Swap Agreement or Repurchase 
Agreement or the Loan Participation Agreement, as the case may be, such agreement may 
be terminated, the security enforced and the Securities redeemed and a loss of principal or a 
delay in payment under the Securities may result.

BBVA may act as Counterparty and if the Charged Assets are obligations of BBVA or one of 
its subsidiaries, investors will be exposed to the credit risk of BBVA group entities both as 
the Counterparty and as the issuers and/or obligors and/or guarantors of the Charged 
Assets.  In the event of an insolvency of an issuer or obligor in respect of the Charged 
Assets and/or a Counterparty, various insolvency and related laws applicable to such 
entity(ies) may limit the amount investors may recover and determine or affect when such 
recovery may be made.  In the event that a Counterparty fails to make due and timely 
payment or delivery under the Swap Agreement, the Repurchase Agreement or the Loan 
Participation Agreement, as the case may be, it is likely that the liquidation proceeds of 
Charged Assets issued or guaranteed by any entity in the same group at such time are likely 
to be significantly less than par and may be zero which means that an investor may lose 
some or all of the money it has invested in the Securities.

The value of the Charged Assets may be less than the value of the Securities

Due to potential market volatility and other factors, the market value of the Charged Assets 
at any time will vary, and may vary substantially, from the principal amount of such Charged 
Assets.  To the extent that the nominal amount and/or market value of the Charged Assets 
(if any) is at any time less than the outstanding principal amount and/or market value of the 
Securities an investor's exposure to the obligations of the Counterparty under the Swap 
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Agreement and/or the Repurchase Agreement and/or the Loan Participation Agreement, as 
the case may be, is increased.  Accordingly, no assurance can be given as to the amount of 
proceeds of any sale or disposition, or the amount received or recovered upon maturity, of 
such Charged Assets, or that the proceeds of any such sale or disposition would be 
sufficient to repay principal of the Securities of the related Series and amounts payable prior 
thereto.  Where this is the case and the Counterparty is unable to perform its obligations 
under the Swap Agreement and/or Repurchase Agreement and/or the Loan Participation 
Agreement, as the case may be, the relevant Issuer will be unable to meet the payments 
owed to investors under the Securities in full, resulting in investors losing some or all of the 
money invested in Securities.

Entry into Swap Agreement in circumstances where there are no Charged Assets

If, in respect of a Series of Securities, the relevant Issuer enters into a Swap Agreement and 
there are no Charged Assets specified in the applicable Issue Terms, then, absent any other 
form of credit support arrangement between the relevant Issuer and the relevant 
Counterparty, such as a credit support annex, the relevant Issuer will have uncollateralised 
exposure to and will rely solely on the creditworthiness of the Counterparty.  Where this is 
the case, the Securityholders' exposure to the credit risk of the Counterparty will be 
increased and, if the Counterparty is unable to perform its obligations under the Swap 
Agreement, investors may lose some or all of the money invested in Securities.

Entry into Loan Participation Agreement 

If the relevant Issuer enters into a Loan Participation Agreement in respect of a Series of 
Securities and there are no Charged Assets specified in the applicable Issue Terms, then, 
absent any other form of credit support arrangement between the relevant Issuer and the 
relevant Counterparty, the relevant Issuer will have uncollateralised exposure to both the 
creditworthiness of the Counterparty and the borrower in respect of the loan which is the 
subject of the Loan Participation Agreement.  

Substitution of Charged Assets and Investment or Reinvestment of Charged Assets

The terms of the Securities may provide that the Charged Assets may be substituted in 
accordance with the terms of Condition 4 (Charged Assets).

Such substitution may either be at the direction of a Counterparty pursuant to Condition 
4(b)(i) (Substitution at direction of Counterparty) on a Nominal Basis, Market Value Basis or 
Fair Value Basis or at the request of Securityholders pursuant to Condition 4(b)(ii) 
(Substitution at the request of Securityholders).  Such substitution may be in whole or in part 
and may be for cash or other assets. In the event that such request is made by 
Securityholders representing at least 50 per cent. of the aggregate Outstanding Principal 
Amount of the Securities, the Securities shall be restructured and amended as set out in 
Condition 4(b)(ii) (Substitution at the request of Securityholders).  All Securityholders are 
deemed to have accepted Condition 4(b)(ii) (Substitution at the request of Securityholders) 
and to be bound by the terms thereof even if not Consenting Holders.

Further issues

The terms of the Securities may provide for the issue of further Securities fungible with the 
existing Tranche(s) thereof in certain circumstances.  The additional Charged Assets which 
the relevant Issuer may be required to provide as security for such further Securities relative 
to the aggregate nominal amount of the further Securities may be such as to affect the value 
of the original security provided for the Securities.
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Substitution of Initial Charged Assets for Cash Collateral where Initial Charged Assets 
are not delivered

Where the Securities are secured by Cash Collateral on the Issue Date, prospective 
purchasers should be aware that Initial Charged Assets may be substituted, pursuant to 
Condition 4(c) (Substitution with Cash Collateral), for the Cash Collateral following the Issue 
Date.  If an event of default (howsoever described in the terms and conditions of the Initial 
Charged Assets) has occurred with respect to the Initial Charged Assets prior to the delivery 
by the Vendor of all or any part of the Initial Charged Assets, any undelivered Initial Charged 
Assets shall be deemed to have been delivered by the Vendor to the relevant Issuer and 
sold by the Selling Agent in accordance with the Agency Agreement.

Early Redemption

The Securities may be redeemed early in certain circumstances, including where there is an 
event of default in relation to the Securities or where Securities are Credit-Linked Securities, 
following occurrence of an Event Determination Date in respect of the CDS Transaction, 
where there is an event of default in relation to the Charged Assets, where certain regulatory 
events occur (which may also lead to an adjustment), where an illegality event occurs, where 
there is a termination under a Swap Agreement or a Repurchase Agreement or a Loan 
Participation Agreement, where the Custodian is unable to convert the moneys received in 
respect of the Charged Assets into the Specified Currency or where the currency of principal 
or interest due in respect of any Charged Assets is redenominated, substituted or otherwise 
changed.  Prospective purchasers should note that the amount payable on early redemption 
may be significantly less than the amount that would otherwise have been payable at 
maturity of the Securities.  Prospective purchasers should note in particular that pursuant to 
Condition 7(k) (Cessation of interest), on early redemption, interest payable on the Securities 
will cease to accrue from, and including, the immediately preceding Interest Payment Date 
or, if none, the Interest Commencement Date or, in the case of early redemption following 
occurrence of an Event Determination Date in respect of the CDS Transaction, the Interest 
Payment Date immediately preceding the Event Determination Date.  In the case of Credit-
Linked Securities where Credit Maturity Redemption applies, it should be noted that such 
early redemption may be delayed to the Scheduled Maturity Date and, in any case, such 
early redemption of Credit-Linked Securities may occur following the Scheduled Maturity 
Date.  The maturity of Credit-Linked Securities may be delayed even where no Credit Event 
occurs. Prospective purchasers should note that where the Custodian is unable to convert 
the moneys received in respect of the Charged Assets into the Specified Currency, the Early 
Redemption Amount may be denominated in the currency in which the Charged Assets are 
denominated. Where the Early Redemption Amount is payable following the redenomination, 
substitution or other change in currency of the Charged Assets, the Early Redemption 
Amount may be denominated in the currency of the Charged Assets following such 
redenomination, substitution or other change. 

Physical Delivery

In the case of Securities which provide for physical delivery, the Calculation Agent may 
determine that a Settlement Disruption Event is subsisting and/or where Failure to Deliver 
due to Illiquidity is specified as applying in the Issue Terms, that it is impossible or 
impracticable to deliver when due some or all of the Relevant Assets due to illiquidity in the 
relevant market.  A Settlement Disruption Event is an event beyond the control of the 
relevant Issuer, as a result of which, in the opinion of the Calculation Agent, delivery of the 
specified assets to be delivered by or on behalf of the relevant Issuer in accordance with the 
Conditions is not practicable.  Any such determination may affect the value of the Securities 
and/or may delay settlement in respect of the Securities and/or lead to cash settlement in 
whole or in part rather than physical settlement in respect of the Securities.
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The relevant Issuer will not be responsible for any such consequences and shall not be 
obliged to compensate Securityholders.  Securityholders will be solely responsible for 
determining whether they are permitted to hold the Relevant Assets, including under 
applicable securities laws.

Expenses for Physical Delivery

In the case of Securities which provide for physical delivery, all Expenses arising from the 
delivery of the Relevant Assets in respect of such Securities shall be for the account for the 
relevant Securityholders and no delivery of the Relevant Assets shall be made until all 
Expenses have been paid to the satisfaction of the relevant Issuer and the relevant 
Securityholders.

Asset Transfer Notices

In the case of Securities which provide for physical delivery, the investor must deliver a duly 
completed Asset Transfer Notice within 180 calendar days of the Cut-Off Date or the
relevant Issuer will be discharged in respect of its obligations under the Securities.

If an Asset Transfer Notice is not provided or is incomplete by the Cut-Off Date, the 
Calculation Agent may nevertheless deliver the Relevant Assets in a commercially 
reasonable manner at the risk of the Securityholder.

The Issuer may have the right to vary settlement

In the case of Securities which provide for physical delivery, if so indicated in the Issue 
Terms, the relevant Issuer has an option to vary settlement in respect of such Securities. If 
exercised by the relevant Issuer, this option will lead to physical delivery Securities being 
cash settled or cash settled Securities being physically settled. Exercise of such option may 
adversely affect the value of the Securities.

Settlement Exchange Rate 

In the case of Securities which provide that the relevant Issuer may make payments in a 
currency other than the currency in which the Securities are denominated then investors in 
such Securities will be exposed to fluctuations in the relevant currency exchange rate and 
may receive less than they would have done if payment was made in the currency of such 
denomination.

If there are certain disruptions relating to the determination of the relevant currency 
exchange rate then payments to the investors may be postponed and, if specified as an 
option in the Issue Terms, the relevant Issuer may elect to deliver an Early Redemption 
Amount in the currency in which the Securities are denominated. 

Credit Ratings

Credit ratings (including credit ratings of any securities of the relevant Issuer or the Charged 
Assets or issuer(s) or obligor(s) of Charged Assets or reference entities) represent the 
opinions of the relevant rating agencies as to the credit quality of the relevant securities or 
issuer(s) or obligor(s) and are not a guarantee of any credit quality. Rating agencies attempt 
to evaluate the safety of principal and interest payments (if any) and do not evaluate the 
risks of fluctuation in market value. Credit ratings therefore do not fully reflect all risks of an 
investment. In addition, prospective purchasers should note that rating agencies may fail to 
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make timely changes in credit ratings in response to subsequent events, and the credit 
quality of any security may be worse than a credit rating indicates.

Prospective purchasers should not rely on any rating in relation to any securities or issuer(s) 
or obligor(s) necessarily remaining unaffected, or in place at all, at the time any losses are 
incurred in respect of such securities or issuer(s) or obligor(s). A credit rating is not a 
recommendation to buy, sell or hold a security, in as much as such rating does not comment 
as to market price or suitability for a particular purchaser. There is no assurance that a rating 
will remain for any given period of time or that a rating will not be lowered or withdrawn 
entirely by a rating agency if, in its judgement, circumstances in the future so warrant.

Prior to investing in any Securities rated by Fitch Ratings, Inc. an investor should read the 
full description of the nature of such rating at https://www.fitchratings.com/site/definitions.

In general, European regulated investors are restricted under 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). 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). The list of 
registered and certified ratings agencies published by ESMA on its website in accordance 
with the CRA Regulation is not conclusive evidence of the status of the relevant rating 
agency included on such a list, as there may be delays between certain supervisory 
measures being taken against a relevant rating agency and publication of the updated 
ESMA list. Certain information with respect to the credit rating agencies and ratings will be 
disclosed in the Issue Terms.

Risks relating to Index-Linked Securities

An Issuer may issue Index-Linked Securities where the Final Redemption Amount or interest 
or other interim amounts payable are dependent upon the level of or changes in the level of 
an index, indices and/or a formula. The index or indices may relate to reference equities, 
bonds, other securities, property, currency exchange rates or other assets or bases of 
reference and may be a well known and widely published index or indices or an index or 
indices established by the Arranger or the Dealer or an Affiliate of the Arranger or the Dealer 
or another entity which may not be widely published or available.  An investment in Index-
Linked Securities will entail significant risks not associated with a conventional fixed rate or 
floating rate debt security.

Risks relating to Equity-Linked Securities

An Issuer may issue Equity-Linked Securities where the Final Redemption Amount, or 
interest or other interim amounts payable are dependent upon the price of or changes in the 
price of equity, equities or a formula or where, depending on the price or change in the price 
of the equities or basket of equities, the relevant Issuer may have the obligation to deliver 
specified assets. Accordingly, an investment in Equity-Linked Securities may bear similar 
market risks to a direct equity investment and investors should take advice accordingly. An 
investment in Equity-Linked Securities will entail significant risks not associated with a 
conventional debt security.

Prospective investors should be aware that the market value of the Securities may not have 
a direct relationship with the prevailing price of the underlying equity or equities, in that 
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changes in the prevailing price of the underlying equity or equities will not necessarily result 
in a comparable change in the market value of the Securities.

Risks relating to Fund Share-Linked Securities

An Issuer may issue Fund Share-Linked Securities where the Final Redemption Amount or 
interest or other interim amounts payable are dependent upon the price or changes in the 
price of a fund share or unit or interest or a basket of fund shares or units or interests or 
where, depending on the price or changes in the price of a fund share or unit or interest or a 
basket of fund shares or units or interests, the relevant Issuer has an obligation to deliver 
specified assets. Accordingly, an investment in Fund Share-Linked Securities may bear 
similar market risks to a direct fund investment and investors should take advice accordingly.  
An investment in Fund Share-Linked Securities will entail significant risks not associated with 
a conventional debt security.

Risks relating to Credit-Linked Securities

An Issuer may issue Credit-Linked Securities where the redemption amount payable is 
dependent upon whether certain events (“Credit Events”) have occurred in respect of one or 
more Reference Entity/Entities and, if so, on the value of certain specified assets of such 
Reference Entity/Entities or where, if such events have occurred, on redemption or 
cancellation (as applicable) the relevant Issuer's obligation is to deliver certain specified 
assets.

Prospective investors in any such Credit-Linked Securities should be aware that depending 
on the terms of the Credit-Linked Securities (i) they may receive no or a limited amount of 
interest (or other periodic payments), (ii) payments may occur at a different time than 
expected and (iii) they may lose all or a substantial portion of their investment.

Currency Risk

An investment in Securities denominated or payable in a currency other than the currency of 
the jurisdiction of a particular purchaser (the “Purchaser's Currency”), entails significant risks 
that are not associated with a similar investment in a security denominated and/or payable in 
the Purchaser's Currency. These risks include, but are not limited to:

(a) the possibility of significant market changes in rates of exchange between the 
Purchaser's Currency and the currency in which the Securities are denominated 
and/or payable;

(b) the possibility of significant changes in rates of exchange between the Purchaser's 
Currency and the currency in which the Securities are denominated and/or payable 
resulting from the official redenomination or revaluation of the currency; and

(c) the possibility of the imposition or modification of foreign exchange controls by either 
the jurisdiction of the purchaser or foreign governments.

UK Banking Act 2009

The Banking Act 2009 (the “Banking Act”), which originally came into effect on 21 February 
2009, includes (amongst other things) provision for a special resolution regime pursuant to 
which specified UK authorities have extended tools to deal with the failure (or likely failure) of 
certain UK incorporated entities (such as any UK bank acting as Principal Paying Agent or 
Custodian and, including authorised deposit-taking institutions and investment firms) and 
powers to recognise and give effect to certain resolution actions in respect of third country 
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institutions.  In addition, those extended tools may be used in certain circumstances in 
respect of UK established banking group companies, where such companies are in the 
same group as a relevant UK or third country institution or in the same group as an EEA 
credit institution or investment firm.  Relevant transaction parties for these purposes include
any UK deposit-taker/investment firm or non-EEA deposit-taker/investment firm, or relevant 
UK banking group company.  In particular, such tools include share and property transfer 
powers (including powers for partial property transfers), bail-in powers, certain ancillary 
powers (including powers to modify contractual arrangements in certain circumstances) and 
special insolvency procedures which may be commenced by UK authorities.  It is possible 
that the extended tools described above could be used prior to the point which an 
application for insolvency proceedings with respect to a relevant entity could be made and, 
in certain circumstances, the UK authorities may exercise broad pre-resolution powers in 
respect of relevant entities with a view to removing impediments to the exercise of the 
stabilisation tools (such tools being one of the extended tools conferred on UK authorities).

In general, the Banking Act requires the UK authorities to have regard to specified objectives 
in exercising the extended tools provided for by the Banking Act.  One of the objectives 
(which is required to be balanced as appropriate with the other specified objectives) refers to 
the protection and enhancement of the stability of the financial system of the United 
Kingdom.  The Banking Act includes provisions related to compensation in respect of 
instruments and orders made under it. In general, there is considerable uncertainty about 
the scope of the powers afforded to UK authorities under the Banking Act and how the 
authorities may choose to exercise them.

If an instrument or order were to be made under the Banking Act in respect of any UK bank 
acting as Principal Paying Agent or Custodian, such action may (amongst other things) 
affect the ability of such entity to satisfy its obligations under the Transaction Documents 
and/or result in modifications to any unsecured liability of such entity under the Transaction 
Documents, and, more generally, affect the ability of such entity to perform its obligations 
under the Transaction Documents.

One of the five stabilisation options conferred upon UK authorities by the Banking Act is the 
bail-in option.  The provisions in the Banking Act which relate to the bail-in option were 
included in the statute following the promulgation of the Bank Recovery and Resolution 
Directive (referred to in the following section) and in order to give effect to the provisions of 
that Directive in England and Wales, Scotland and Northern Ireland.

Bank Recovery and Resolution Directive

One consequence of the global financial crisis has been the regulatory focus on recovery 
and resolution regimes for financial institutions. The purpose of such regimes is to allow 
supervisory authorities to take action to manage financial institutions in the event they are 
unable to perform their principal economic functions. To this end the European Union has 
published framework legislation for bank recovery and resolution under Directive 
2014/59/EEC, as amended (“BRRD”). The BRRD provides supervisory authorities with 
certain powers to manage financial institutions in an orderly manner. Such powers include:

 the introduction of a bail-in power, which gives the resolution authorities the power to 
write down certain liabilities and to convert certain liabilities into ordinary shares or 
other instruments of the surviving entity (if any);

 powers to suspend enforcement or termination rights that might be invoked as a 
result of the exercise of the resolution powers; and
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 powers to effect a close-out of derivative transactions and determine the value of 
such transactions.

The taking of any actions by the relevant resolution authorities under any regime in respect 
of the relevant Counterparty may adversely affect the Securityholders. If the Counterparty is 
within the scope of any implementing legislation by reason of the relevant derivatives 
transaction being a liability of the type which may fall within the implementing legislation, 
then:

a) any applicable bail-in power might be exercised in respect of the relevant derivatives 
transaction to write down or convert any claim of the relevant Issuer as against such 
person;

b) any applicable suspension power might prevent the relevant Issuer from exercising 
any termination rights under the relevant derivatives transaction; or

c) any applicable close-out power might be exercised to enforce a termination of the 
relevant derivatives transaction and to value the transactions in respect of such 
agreements.

For example, if any Swap Agreement is “in-the-money” for the relevant Issuer at a time when 
a resolution regime applies to the Counterparty, then any claims the relevant Issuer has 
against the Counterparty for the close-out amount thereof may be adversely affected by 
being postponed, converted into other assets or even written down to zero.

Accordingly, following an exercise of any powers by a resolution authority, the relevant 
Issuer may have insufficient assets or sums to meet its obligations under the Securities or 
any Transaction Document for that Series, the Securities may be the subject of an early 
redemption and any payment of redemption proceeds to Securityholders may be delayed.

In addition to a resolution regime affecting the Counterparty, Securityholders should be 
aware that the BRRD may also apply to the obligor of any Charged Assets in respect of a 
Series of Securities and that in such case similar considerations to those set out above may 
apply. Furthermore, other resolution and recovery regimes, including those in specific 
European Union member states, the United States and elsewhere, may also apply.

European Market Infrastructure Regulation

European Regulation 648/2012 of the European Parliament and Council on OTC Derivatives 
Central Counterparties and Trade Repositories dated 4 July 2012, known as the European 
Market Infrastructure Regulation (“EMIR”) entered into force on 16 August 2012. EMIR and 
the regulations made under it imposes certain obligations on parties to OTC derivative 
contracts according to whether they are “financial counterparties”, such as European 
investment firms, alternative investment funds, credit institutions and insurance companies, 
or other entities which are “non-financial counterparties” or third country entities equivalent to 
“financial counterparties” or “non-financial counterparties”. EMIR establishes certain 
requirements for OTC derivative contracts, including mandatory clearing obligations, bilateral 
risk-management requirements and reporting requirements. These requirements are subject 
to phased implementation. Investors should be aware that currently EMIR imposes certain 
obligations on the Issuers, to the extent any of them enter into derivative transactions, and 
future requirements of EMIR are likely to impose further obligations on the Issuers.

Financial counterparties will be subject to a general obligation, to clear through a duly 
authorised or recognised central counterparty all “eligible” OTC derivative contracts entered 
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into with other counterparties subject to the clearing obligation.  They must also report the 
details of all derivative contracts to a trade repository and undertake certain risk-mitigation 
techniques in respect of OTC derivative contracts which are not cleared by a central 
counterparty such as timely confirmation of terms, portfolio reconciliation and compression 
and the implementation of dispute resolution procedures.  Non-cleared OTC derivatives 
entered into by financial counterparties must also be marked to market and collateral must 
be exchanged.  Non-financial counterparties are exempted from the clearing obligation and 
certain of the additional risk mitigation obligations (such as posting of collateral) provided the 
gross notional value of all derivative contracts entered into by the non-financial counterparty 
and other non-financial counterparties within its “group”, excluding eligible hedging 
transactions, do not exceed certain thresholds (set per asset class of OTC derivatives). 

If the relevant Issuer is required to comply with certain obligations under EMIR which may 
give rise to additional costs and expenses for the relevant Issuer, this may in turn reduce 
amounts available to make payments with respect to the Securities.  In particular, there is a 
particular risk that derivative transactions to which the relevant Issuer enters into become 
subject to (i) the requirement to exchange segregated collateral with the Counterparty, which 
forms part of a risk-mitigation requirement, or (ii) mandatory clearing. It is not currently 
possible to conclude with any certainty whether the Issuers will be or become subject to 
such requirements or obligations as there remains legislative uncertainty with respect to the 
scope of such requirements and obligations, which are not yet in effect.  However, 
irrespective of becoming subject to such requirements or obligations, and irrespective of it 
becoming necessary to amend or replace derivative transactions into which the relevant 
Issuer enters, the relevant Issuer may in any event have to bear certain costs or fees arising 
out of steps it is required to take to comply with the requirements of EMIR.

Investors should be aware that each of the Issuers will be required to disclose the details of 
any derivative transaction into which it enters to a “trade repository” and/or to regulatory 
consequence of the requirements of the trade reporting obligation under EMIR. 

Each Issuer has entered into an “EMIR Obligations Agreement” dated 15 September 2013 
with Banco Bilbao Vizcaya Argentaria, S.A. in order to facilitate compliance with EMIR.

Given the material and presently unknown extent of the risks which may affect the Securities 
as a consequence of the implementation of EMIR, potential investors in the Securities 
should take independent advice and make an independent assessment about such risks in 
the context of any potential investment decision with respect to the Securities.

The UK’s European Union Referendum

Pursuant to the European Referendum Act 2015, a referendum on the UK’s membership of 
the European Union (the “UK’s EU Referendum”) was held on 23 June 2016 with the 
majority voting to leave the European Union. On 29 March 2017, the UK Government 
exercised its right under Article 50 of the Lisbon Treaty to leave the European Union. There 
is now expected to be a 2-year period of negotiations between the UK Government and the 
Governments of the other European Union member states which will determine the manner 
of the UK’s departure from the European Union. 

Whilst the medium to long-term consequences of the decision to leave the European Union 
remain uncertain, there could be short-term volatility which could have a negative impact to 
the general economic conditions in the UK and business and consumer confidence in the UK, 
which may in turn have a negative impact elsewhere in the European Union and more widely. 
The longer-term consequences may be affected by the length of time it takes for the UK to 
leave the European Union and the terms of any future arrangements the UK has with the 
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remaining member states of the European Union. Among other things, the UK’s decision to 
leave the European Union could lead to instability in the foreign exchange markets, including 
volatility in the value of the pound sterling or the euro.  

Deteriorating business, consumer or investor confidence could lead to (i) reduced levels of 
business activity; and (ii) higher levels of default rates and impairment resulting from 
changes in credit ratings, share prices and solvency of counterparties.

No assurance can be given that such matters would not adversely affect the market value 
and/or the liquidity of the Securities in the secondary market and/or the ability of the Issuers
to satisfy their obligations under the Securities.

Alternative Investment Fund Managers Directive

EU Directive 2011/61/EU on Alternative Investment Fund Managers (“AIFMD”) came into 
force on 21 July 2011 and the requirements thereunder were broadly implemented into the 
national laws of the Member States of the European Union by 22 July 2013. 

AIFMD provides, amongst other things, that all alternative investment funds (each an “AIF”)
must have a designated alternative investment fund manager (“AIFM”) with responsibility for 
portfolio and risk management. The application of the AIFMD to special purpose entities 
such as the Issuers is unclear. None of the Issuers operates in the same manner as a typical 
alternative investment fund. Each Issuer has been established solely for the purpose of 
issuing securities and entering into agreements in relation thereto and performing acts 
incidental thereto or necessary in connection therewith. However, the definition of AIF and 
AIFM in the AIFMD is broad and there is only limited guidance as to how such definition 
should be applied in the context of special purpose entities such as the Issuers.

Were the relevant Issuer to be found to be an AIF or an AIFM, or were the Arranger acting in 
any capacity in respect of the Securities and/or the Trustee to be found to be acting as an 
AIFM with respect to the AIF, the AIFM would be subject to the AIFMD. Owing to the special 
purpose nature of the relevant Issuer, it would be unlikely that either the relevant Issuer or 
Arranger could comply fully with the requirements of the AIFMD and, in addition, the relevant
Issuer might be classified as a financial counterparty for the purposes of EMIR (defined 
above) and be required to comply with clearing obligations or other risk mitigation techniques 
with respect to derivatives transactions. 

Investors should therefore be aware of the risk that the requirements of AIFMD may result in 
the Securities being redeemed early at the Early Redemption Amount in the circumstances 
set out in Condition 8(e) or Condition 8(f).

Given the material and presently unknown extent of the risks which may affect the Securities
as a consequence of the implementation of AIFMD, potential investors in the Securities 
should take independent advice and make an independent assessment about such risks in 
the context of any potential investment decision with respect to the Securities.

Benchmarks

“Benchmarks” (for example the Euro Interbank Offered Rate) are the subject of reform 
measures by a number of international authorities and other bodies (for example, the 
“Benchmark Regulation” (Regulation (EU) 2016/1011) in the European Union). 
Securityholders should consider whether any coupon or redemption amounts payable under 
the Securities are determined on the basis of a benchmark and whether such benchmark is 
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the subject of reform. As a result of such reform measures, a relevant benchmark may be 
suspended or discontinued, which could:

(i) cause the Securities to be the subject of an early redemption; or

(ii) result in a fallback methodology being applied to determine amounts payable 
under the Securities, and such fallback could result in a lower amount being 
payable to holders of Securities than would otherwise have been the case.

Markets in Financial Instruments Directive

The amending Directive to the existing Markets in Financial Instruments Directive published 
in the Official Journal on 12 June 2014 (“MiFID II”). Member States are required to 
implement national legislation giving effect to MiFID II within 24 months after the entry into 
force of MiFID II (i.e. June 2016) which national legislation must apply by January 2018. In 
particular, MiFID II is expected to require all transactions in OTC derivatives to be executed 
on a trading venue. In this respect, it is difficult to predict the full impact of these regulatory 
requirements on the Issuers.

Investors should be aware that the regulatory changes arising from MiFID II may in due 
course significantly raise the costs of entering into derivative contracts and may adversely 
affect the relevant Issuer's ability to engage in transactions in OTC derivatives. As a result of 
such increased costs or increased regulatory requirements, investors may receive lower 
returns. Investors should be aware that such risks are material and that the relevant Issuer 
could be materially and adversely affected thereby. The full impact of MiFID II remains to be 
clarified and the scope of its possible implications for Securityholders cannot currently be 
predicted. As such, investors should consult their own independent advisers and make their 
own assessment about the potential risks posed by MiFID II and technical implementation in 
making any investment decision in respect of the Securities.
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Documents Incorporated by Reference

The following documents which have previously been published or are being published 
simultaneously with this Information Memorandum and have been filed with the Irish Stock 
Exchange and the Central Bank of Ireland shall be incorporated in, and form part of, this 
Information Memorandum:

 the audited annual financial statements of the Douro Issuer for the year ended 31
December 2015, which are available at:
http://www.ise.ie/debt_documents/Douro%20-
%20FS%2031.12.15%20incl%20SOTO_18efe64a-4afd-4962-a477-
3c76f0c8cd81.pdf

 the audited annual financial statements of the Douro Issuer for the year ended 31 
December 2016, which are available at:

http://www.ise.ie/debt_documents/Annual%20Financial%20Statement_a164d09d-
5ece-448e-9268-05b9f4b46752.pdf

 the audited annual financial statements of the CID Issuer for the year ended 31 
December 2015, which are available at:

http://www.ise.ie/debt_documents/CID%20Finance%20-
%20FS%2031.12.2015%20incl%20SOTO_7a1d0802-d950-4c0e-9d1c-
a5473b0ea9bf.pdf

 the audited annual financial statements of the CID Issuer for the year ended 31 
December 2016, which are available at:

http://www.ise.ie/debt_documents/Annual%20Financial%20Statement_fcc13710-
609d-408c-b788-6951224edacf.pdf

 the the audited annual financial statements of the CID II Issuer for the year ended 31 
December 2014, which are available at:

http://www.ise.ie/debt_documents/Annual%20report%20CID%20II%202014,%20sign
ed%20by%20version_f47d2cce-db58-400b-80dc-f7ce45d0e0c5.pdf

 the audited financial statements for the CID II Issuer for the year ended 31 December 
2015 which are available at:

http://www.ise.ie/debt_documents/Annual%20Financial%20Statement_458e6539-
0f70-4070-89a1-ce8300571d62.pdf

Following the publication of this Information Memorandum, a supplement may be prepared 
by the relevant Issuer and approved by the Central Bank in accordance with Article 16 of the 
Prospectus Directive.  Statements contained in any such supplement (or contained in any 
document incorporated by reference therein) shall, to the extent applicable (whether 
expressly, by implication or otherwise), be deemed to modify or supersede statements 
contained in this Information Memorandum or in a document which is incorporated by 
reference in this Information Memorandum.  Any statement so modified or superseded shall 
not, except as so modified or superseded, constitute a part of this Information Memorandum. 
Copies of documents incorporated by reference in this Information Memorandum can be 
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obtained from the specified office of the Principal Paying Agent for the time being in Madrid.  
In addition, such documents will be available from the registered office of the relevant Issuer.

The relevant Issuer will, in the event of any significant new factor, material mistake or 
inaccuracy relating to information included in this Information Memorandum which is capable 
of affecting the assessment of any Securities, prepare a supplement to this Information 
Memorandum or publish a new Information Memorandum for use in connection with any 
subsequent issue of Securities.
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Use of Proceeds

The net proceeds from each Series of Securities will be applied by the relevant Issuer to 
purchase or acquire the Charged Assets applicable to such Series and/or to fund any initial 
payment obligations under any related Charged Agreement(s) and/or in meeting certain 
expenses and fees payable in connection with the operations of the relevant Issuer and the 
issue of any Securities as set out in the relevant Issue Terms relating to any Series of 
Securities or as may otherwise be specified in the relevant Series Information Memorandum.
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Terms of the Securities

Each Series of Securities shall have the terms and conditions as set out in the Conditions 
Modules incorporated by reference and as completed, modified or supplemented by the 
provisions set out in the Issue Terms.

As so completed, modified or supplemented, such terms and conditions will be the 
“Conditions” for the purposes of such Securities.
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Bearer Securities Base Conditions Module

JUNE 2017 EDITION

to be incorporated by reference into
the Conditions and the Trust Instrument for

an issue of repackaged Securities
arranged by

BANCO BILBAO VIZCAYA ARGENTARIA, S.A.
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BEARER SECURITIES BASE CONDITIONS MODULE

JUNE 2017 EDITION

This Bearer Securities Base Conditions Module sets out the basic terms and 
conditions for Securities governed by English law and will apply in respect of all 
Series of Securities issued in bearer form.  Other Conditions Modules will apply in 
addition, as specified in the Issue Terms.

1. Form, Denomination and Title

(a) Bearer Securities are serially numbered and in the Specified Denomination(s) set out 
in the Issue Terms.  Interest bearing definitive Bearer Securities have Coupons and, 
if indicated in the applicable Issue Terms, Talons attached on issue.  Definitive 
Bearer Securities repayable in instalments have Receipts for the payment of the 
instalments of principal (other than the final instalment) attached on issue.  Global 
Securities do not have Receipts, Coupons or Talons attached on issue.  Title to 
Bearer Securities and (if applicable) the related Receipts, Coupons and Talons will 
pass by delivery.

(b) Bearer Securities will either:

(i) initially be represented by a Temporary Bearer Global Security; or 

(ii) be represented on issue by a Permanent Bearer Global Security, as specified 
in the Issue Terms.

The Temporary Bearer Global Security or Permanent Bearer Global Security, as the 
case may be, will be delivered on or before the Issue Date to the Common 
Safekeeper.

Beneficial interests in a Temporary Bearer Global Security will be exchangeable for 
either beneficial interests in a Permanent Bearer Global Security or definitive Bearer 
Securities, as provided in the Temporary Bearer Global Security.  A Temporary 
Bearer Global Security may be exchanged on or after the Exchange Date and upon 
certification as to non-U.S. beneficial ownership as required by U.S. Treasury 
regulations and that the transferee is not a U.S. Person.

A Permanent Bearer Global Security will be exchangeable, in whole but not in part, 
for definitive Bearer Securities only upon the occurrence of an Exchange Event, as 
provided in the Permanent Bearer Global Security and upon certification that the 
transferee is not a U.S. Person.

Beneficial interests in a Bearer Global Security may not be offered, sold, resold, 
delivered or transferred within the United States or its possessions or to, or for the 
account or benefit of, U.S. Persons.  Such beneficial interest may only be transferred 
upon certification as to non-U.S. beneficial ownership as required by U.S. Treasury 
regulations and that the transferee is not a U.S. Person.

(c) No beneficial owner of an interest in a Global Security will be able to exchange or 
transfer that interest, except in accordance with the applicable procedures of the 
Clearing Systems and in accordance with and subject to the terms of such Global 
Security.

(d) For so long as any of the Securities is represented by a Bearer Global Security held 
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by a Common Safekeeper, each person who is for the time being shown in the 
records of the Clearing Systems as entitled to a particular nominal amount of 
Securities shall be treated as the holder of such nominal amount of Securities for all 
purposes other than with respect to the payment of principal, premium (if any), or 
interest or other amount on such Securities.  With respect to such payment, the 
bearer of the Bearer Global Security shall be treated as the holder of such nominal 
amount of Securities in accordance with and subject to the terms of the relevant 
Global Security.  Any certificate or other document issued by the Clearing Systems 
as to the nominal amount of Securities standing to the account of any person shall be 
conclusive and binding for all purposes save in the case of manifest error.  In 
determining whether a particular person is entitled to a particular nominal amount of 
Securities as aforesaid, the Trustee may rely on such evidence and/or information 
and/or certification as it shall, in its absolute discretion, think fit and, if it does so rely, 
such evidence and/or information and/or certification shall, in the absence of manifest 
error, be conclusive and binding on all concerned.

(e) Subject to paragraph (d) above, the relevant Issuer, the Counterparty (if any), the 
Trustee and the Agents may treat the bearer of any Bearer Security as the owner 
thereof for all purposes.  Except as ordered by a court of competent jurisdiction or as 
required by applicable law, the relevant Issuer, each Counterparty, the Trustee and 
the Agents shall not be affected by any notice to the contrary, whether or not the 
Security shall be overdue.  All payments made to any such holder shall be valid and, 
to the extent of the sums so paid, effective to satisfy and discharge the liability for the 
moneys payable upon such Securities.

(f) Where a Minimum Tradeable Amount is specified in the Issue Terms, Securities will 
be transferable only in a minimum aggregate nominal amount equal to the Minimum 
Tradeable Amount specified in the Issue Terms.

2. Status

The Securities are secured, limited recourse obligations of the relevant Issuer, secured in 
the manner described in Condition 3 (Security) and recourse in respect of which is limited in 
the manner described in Condition 12 (Enforcement).  The Securities rank and will rank, 
unless otherwise specified in the Issue Terms, pari passu without any preference among 
themselves (except in case of the Prioritised Tranches which will rank pari passu and without 
preference only among Securities of the same Prioritised Tranche).

3. Security

The Securities are constituted and secured by a Trust Instrument.

Unless otherwise specified in the Issue Terms, the relevant Issuer's obligations under the 
Securities and the Charged Agreement(s) (if any) will be secured by the following security:

(a) a first fixed charge on, and/or a first ranking assignment by way of security of or other 
security interest over, the relevant Charged Asset and on all rights and sums derived 
therefrom;

(b) a first ranking assignment by way of security of the relevant Issuer's rights against 
the Custodian with respect to the Charged Assets relating to such Series under the 
relevant Agency Agreement, and a first fixed charge on all funds in respect of the 
Charged Assets relating to such Series held from time to time by the Custodian;
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(c) a first ranking assignment by way of security of the relevant Issuer's rights, title and 
interest under the relevant Agency Agreement; 

(d) a first ranking assignment by way of security of all of the relevant Issuer's rights, title, 
benefit and interest in, to and under any Charged Agreement and any sums and any 
other assets derived therefrom; 

(e) a first ranking assignment by way of security of the relevant Issuer’s rights, title and 
interest against each Arranger and each Dealer under the relevant Placing 
Agreement and against the seller of the Charged Assets under the relevant Sale 
Agreement (if any) and all sums derived therefrom in respect of the Securities of such 
Series;

(f) a first ranking assignment by way of security of the relevant Issuer’s rights, title and 
interest under the Loan Transfer Agreement (if any);

(g) a first ranking assignment by way of security of the relevant Issuer’s rights, title and 
interest under the Loan Servicing Agreement (if any); and

(h) a first ranking assignment by way of security of the relevant Issuer’s rights, title and 
interest under the Schuldschein Loan (if any) together with such additional security (if 
any) as may be described in the applicable Issue Terms.

The secured creditors of all Series of Securities of the Douro Issuer will also be secured 
under the Trust Instrument executed in respect of the first Series of Securities by a first 
floating charge over the whole of the assets and undertaking of the Douro Issuer (other than, 
inter alia, the money representing paid up ordinary share capital of the Douro Issuer, any 
transaction fees payable to the Douro Issuer on each issue of Securities and assets over 
which security is granted in respect of each separate Series of Securities) which will become 
enforceable upon formal notice being given of an intention to appoint an administrator in 
relation to the Douro Issuer or an application being made to, or a petition being lodged or 
documents being filed with, the court for administration in relation to the Douro Issuer.

The Issue Terms will specify whether any other security interest will be created under the 
Trust Instrument and/or under an Additional Charging Document.

Each Series of Securities will be secured by the Mortgaged Property as set out in the 
relevant Issue Terms relating to such Series of Securities.

4. Charged Assets

(a) Initial Charged Assets

Subject as provided below, the Vendor will procure that the Initial Charged Assets (if 
any) as specified in the Issue Terms (the “Initial Charged Assets”) are delivered to 
the Custodian on the Issue Date, to the extent that such Charged Assets are capable 
of being delivered.  Subject to Condition 4(d) (Repo of Charged Assets) and 
Condition 4(e) (Release of Charged Assets for delivery under Swap Agreements or 
Repurchase Agreements) below, with effect from such delivery, the Charged Assets 
will be held by the Custodian on behalf of the relevant Issuer, subject to the Security 
Interests.  Any cash comprising the Charged Assets will be held in the Cash Deposit
Account or the Issuer Series Account.
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Where the Initial Charged Assets comprise contractual rights in respect of a loan 
such Initial Charged Assets will be transferred by the Loan Transferor to the relevant
Issuer pursuant to the Loan Transfer Agreement on the Transfer Date.

(b) Substitution of Charged Assets

(i) Substitution at direction of Counterparty

The Issue Terms will specify whether the Charged Assets may be substituted 
from time to time in whole or in part for alternative charged assets, subject to 
any Rating Agency Requirements, and, if substitution is applicable, whether 
such substitution is on the Nominal Basis, the Market Value Basis or the Fair 
Value Basis. If no such specification is made in the Issue Terms, substitution 
at the direction of a Counterparty shall be deemed to be not applicable. 
Where such substitution is applicable, the relevant Counterparty (if any) may, 
from time to time, at its cost and subject to the Trust Instrument, by giving not 
less than 5 Business Days' notice (or such other period of notice as may be 
specified in the Issue Terms) (a “Substitution Notice”) in writing to the relevant 
Issuer and the Trustee, together with a copy to each Rating Agency in the 
case of Securities that are rated, require that any securities, cash or other 
assets for the time being comprising the Charged Assets (but excluding any 
Charged Assets which have been transferred to the Repurchase Agreement 
Counterparty pursuant to the Repurchase Agreement) be replaced by Eligible 
Investments and the Trustee shall accordingly release the Charged Assets 
from the Security Interests in accordance with the Trust Terms Module to 
enable such substitution.

A substitution may occur provided that:

(A) upon any release of the substituted Charged Assets from the Security 
Interests, the replacement Charged Assets are secured by the 
relevant Issuer on the same terms (mutatis mutandis) as the 
substituted Charged Assets;

(B) all requirements of any relevant Stock Exchange or competent 
authority are complied with; 

(C) any other conditions specified in the Issue Terms are complied with; 
and

(D) the Counterparty shall have provided the Trustee with a certificate 
signed by two authorised signatories of the Counterparty confirming 
that preconditions (A) to (C) above have been, or will be, satisfied on 
the date on which the release of the substituted Charged Assets takes 
effect and the Trustee shall be entitled to rely on such a certificate
without further investigation and without liability to any person.

Upon receipt of a Substitution Notice, the relevant Issuer shall notify the 
Principal Paying Agent, the Custodian, the Calculation Agent, the 
Securityholders and, in the case of Securities that are rated, the relevant 
Rating Agencies.

The relevant Counterparty at whose direction the substitution occurs shall 
bear and pay, and shall indemnify the relevant Issuer and the Trustee against, 
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all costs, expenses and taxes (including, without limitation, stamp duty) 
payable in connection with a substitution.

(ii) Substitution at the request of Securityholders

The Issue Terms will specify whether the Charged Assets may be substituted 
from time to time in whole or in part for alternative charged assets and, if 
substitution is applicable, whether such substitution is on the Nominal Basis, 
the Market Value Basis or the Fair Value Basis. If no such specification is 
made in the Issue Terms, substitution at the request of the Securityholders 
shall be deemed to be not applicable. If such specification is made in the 
Issue Terms the mechanics for such substitution shall be set out therein also 
(including, in the case of a Series of Securities consisting of Non-Fungible
Tranches, whether such substitution may be made at the request of holders of 
a specified Non-Fungible Tranche or specified Non-Fungible Tranches only).

(iii) Substitution by the Loan Servicer

The Issue Terms will specify whether the Loan Servicer may sell or otherwise 
dispose of any of the Charged Assets, where such Charged Assets comprise 
loans, and may reinvest the sale proceeds of the Charged Assets in the 
purchase on behalf of the Issuer of Replacement Assets (as defined in the 
Loan Servicing Agreement), subject to any Rating Agency requirements and 
subject to satisfaction of the Eligibility Criteria (as defined in the Loan 
Servicing Agreement) and/or any other criteria specified in the Issue Terms, 
as provided for in the Loan Servicing Agreement.

(c) Substitution with Cash Collateral

(i) In the event the Vendor does not deliver to the relevant Issuer on the Issue 
Date all or any part of the Initial Charged Assets pursuant to the Sale 
Agreement or, where the Initial Charged Assets comprise contractual rights in 
respect of a loan, the Initial Charged Assets are not transferred by the Loan 
Transferor to the relevant Issuer on the relevant Transfer Date, the relevant
Issuer shall, on the Issue Date, deposit the Cash Collateral into the Cash 
Deposit Account or the Issuer Series Account, as the case may be.  The 
Cash Collateral shall form part of the Charged Assets and shall be subject to 
the security interest in favour of the Trustee created pursuant to the Trust 
Instrument.

(ii) The Vendor or the Loan Transferor, as the case may be, will use reasonable 
endeavours to procure delivery or transfer of the Initial Charged Assets 
(whether or not such Initial Charged Assets are subject to default (howsoever 
described)) to the relevant Issuer in accordance with normal market practice 
pursuant to the Sale Agreement or the Loan Transfer Agreement, as the case 
may be.  In the event the Vendor or the Loan Transferor, as the case may be, 
delivers or transfers the Initial Charged Assets (or part thereof) to the relevant
Issuer after the Issue Date or the relevant Transfer Date, as the case may be, 
the relevant Issuer shall substitute the Initial Charged Assets (or part thereof) 
for an amount of cash held in the Cash Deposit Account or the Issuer Series 
Account, as the case may be, equal to an amount which is the product of (1) 
the principal amount of such Initial Charged Assets divided by the aggregate 
principal amount of the Initial Charged Assets multiplied by (2) the Price. 
Such Initial Charged Assets shall be deposited, other than in the case where 
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the Initial Charged Assets comprise rights under a loan, with the Custodian in 
the Custodian's account pursuant to the Agency Agreement. From the time of 
such deposit or transfer, as the case may be, such amounts removed from 
the Cash Deposit Account or the Issuer Series Account, as the case may be, 
will not form part of the Charged Assets.

(iii) The relevant Issuer's ability to deposit cash on the Issue Date or the relevant 
Transfer Date, as the case may be, pursuant to (i) above shall be for the 
purposes of ensuring that the Securities are fully secured. Where so specified 
in the confirmation to the relevant Swap Agreement or Repurchase 
Agreement, any interest earned on the Cash Deposit Account or the Issuer 
Series Account, as the case may be, shall be paid by the relevant Issuer to 
the Counterparty under the Swap Agreement or Repurchase Agreement (as 
applicable). For the avoidance of doubt, any substitution pursuant to this 
Condition 4(c) (Substitution with Cash Collateral) shall not affect the 
payments by the Counterparty to the relevant Issuer under the Swap 
Agreement or the Repurchase Agreement (as applicable).

(d) Repo of Charged Assets

(i) The Issue Terms will specify whether the relevant Issuer (a) will, on the Issue 
Date, enter into a Repurchase Agreement in respect of the Charged Assets or 
(b) may, at any time after the Issue Date, enter into a Repurchase Agreement 
in respect of the Charged Assets and, if so, whether Securityholder consent is 
required pursuant to (iii) below and such specification is binding on the 
Securityholders.  If no such specification is made in the Issue Terms, the 
entry by the relevant Issuer into a Repurchase Agreement in respect of the 
Charged Assets shall not be permitted.

(ii) The relevant Issuer shall ensure that any such Repurchase Agreement 
provides that:

(A) the sale proceeds received by the relevant Issuer in respect of the 
Charged Assets shall be not less than the Nominal Value, Market 
Value or the Fair Value (as specified in the Issue Terms or any 
Securityholder notice given pursuant to (iii)(A) below) (the “Sale 
Proceeds”); and

(B) the Charged Assets shall be resold to the relevant Issuer no later than 
the Maturity Date and at a price no greater than the Sale Proceeds,

and the relevant Issuer shall, until such repurchase, hold the Sale Proceeds 
and any Cash Margin received by the relevant Issuer pursuant to the terms of 
such Repurchase Agreement (less any Cash Margin which may be payable 
by the relevant Issuer pursuant to the terms of such Repurchase Agreement) 
in the Cash Deposit Account.

(iii) If “Securityholders' consent to Repurchase Agreements” is specified as 
applicable in the Issue Terms, the relevant Issuer may at any time enter into a 
Repurchase Agreement in respect of the Charged Assets, subject to:

(A) the relevant Issuer giving notice of the terms of any proposed 
Repurchase Agreement to the Securityholders (in accordance with 
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Condition 15 (Notices)), the Trustee and (in the case of Securities that 
are rated) each Rating Agency; and

(B) obtaining consent of the holders of not less than the percentage 
specified in the Issue Terms in Outstanding Principal Amount of the 
Securities (or, in the case of a Series of Securities consisting of Non-
Fungible Tranches, consent of the holders of not less than the 
percentage specified in the Issue Terms in Outstanding Principal 
Amount of the Non-Fungible Tranche(s) specified in the Issue Terms) 
in accordance with Condition 19 (Meetings of Securityholders, 
Modification, Waiver and Substitution) in respect of the same.

(iv) Upon entering into a Repurchase Agreement at any time after the Issue Date, 
the relevant Issuer shall give notice of the same to the Securityholders (in 
accordance with Condition 15 (Notices)), the Trustee and (in the case of 
Securities that are rated) each Rating Agency as soon as practicable 
thereafter.

(e) Release of Charged Assets for delivery under Swap Agreements or 
Repurchase Agreements

If at any time the relevant Issuer is required to transfer Charged Assets to a 
Counterparty pursuant to and in accordance with the terms of any Swap Agreement(s) 
or Repurchase Agreement(s), the Trustee is irrevocably authorised to release such 
Charged Assets from the security created by or pursuant to the Trust Instrument
immediately prior to such transfer.  If at any time the relevant Issuer receives any 
cash and/or securities from a Counterparty pursuant to and in accordance with the 
terms of any Swap Agreement(s) or Repurchase Agreement(s), the relevant Issuer 
shall notify the Trustee accordingly and such cash and/or securities shall be Charged 
Assets and held subject to the Security Interests.

(f) Realisation of Charged Assets upon early redemption or Event of Default

If the Security Interests over any of the Charged Assets become enforceable 
following an early redemption of the Securities or an Event of Default, the Trustee 
may in its discretion and, if requested by an Instructing Creditor, shall (subject to 
being indemnified, secured and/or prefunded to its satisfaction) realise such Charged 
Assets and/or take such action as may be permitted under applicable laws against 
any obligor in respect of such Charged Assets.  The Trustee will not have any liability 
as to the consequence of such action and will not have regard to the effect of such 
action on individual Securityholders or the Counterparty.  On the occurrence of any 
such event, each Charged Agreement will terminate in accordance with its terms.

Notwithstanding anything to the contrary in the Issue Terms, if (i) the Counterparty is 
the Defaulting Party in respect of the Swap Agreement and/or the Repurchase 
Agreement and/or the Loan Participation Agreement at any time; and (ii) “the
Counterparty only” is specified as the Instructing Creditor in the Issue Terms, the 
Instructing Creditor shall be deemed to be the Counterparty or the Securityholders.

5. Application of Proceeds

The Trust Instrument provides for the application of the Realisation Amount in accordance 
with the relevant Security Ranking Basis, after payment or satisfaction of all amounts: (i) 
then due and unpaid to the Trustee and/or (without duplication) any Appointee and/or 
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(without duplication) any Agent as provided in the Trust Instrument and/or (ii) which the 
Trustee considers necessary to pay any amounts that may thereafter become due to be paid 
to it or any Appointee, to the extent is considers that proceeds received by it thereafter under 
the Trust Instrument may be insufficient and/or may not be received in time to pay such 
amounts.

The Issue Terms will specify the “Security Ranking Basis” in accordance with which the 
remaining proportion of the Realisation Amount will be applied, being one of the following (or 
otherwise as specified in the Issue Terms):

(a) “Securityholder Priority Basis” meaning, first, in meeting claims of the Securityholders 
under the Securities on a pari passu and pro rata basis (or, in case of a Series of 
Securities consisting of Prioritised Tranches, in the order of priorities set out in the 
relevant Issue Terms) and, thereafter, in meeting the claims of the Counterparty (or if 
more than one Counterparty, of all such Counterparties) under the Charged 
Agreement(s) and the claims of the Loan Servicer (if any) under the Loan Servicing 
Agreement on a pari passu and pro rata basis; or

(b) “Pari Passu Basis” meaning in meeting the claims of the Securityholders and the 
Counterparty (or if more than one Counterparty, of all such Counterparties) under the 
Charged Agreement(s) and the claims of the Loan Servicer (if any) under the Loan 
Servicing Agreement on a pari passu and pro rata basis (provided that, in case of a 
Series of Securities consisting of Prioritised Tranches, the distribution of amounts 
available for meeting the claims of Securityholders shall be distributed amongst the 
holders of each Prioritised Tranche in the order of priorities set out in the relevant 
Issue Terms); or

(c) “Counterparty Priority Basis” meaning, first, in meeting the claims of the Counterparty 
(or, if more than one Counterparty, meeting the claims of all such Counterparties) 
under the Charged Agreement(s) and the claims of the Loan Servicer (if any) under 
the Loan Servicing Agreement on a pari passu and pro rata basis and, thereafter, in 
meeting the claims of the Securityholders on a pari passu and pro rata basis (or, in 
case of a Series of Securities consisting of Prioritised Tranches, in the order of 
priorities set out in the relevant Issue Terms); or

(d) “Counterparty/Securityholder Priority Basis” meaning, Counterparty Priority Basis, 
provided that if a Counterparty is the Defaulting Party in respect of the Charged 
Agreement at any time, the Security Ranking Basis shall be Securityholder Priority 
Basis.  Notwithstanding the above, if there is more than one Counterparty (and they 
are separate legal entities) and one of the Counterparties defaults, the Security 
Ranking Basis shall remain Counterparty Priority Basis other than in respect of the 
defaulting Counterparty to which Securityholder Priority Basis will apply.

For the avoidance of doubt, the Counterparty shall not have any claim in respect of the 
relevant Issuer's Rights under the Charged Agreement(s).

In case of a Series of Securities consisting of Prioritised Tranches, prior to the security 
granted in respect of such Series becoming enforceable, amounts received by the relevant
Issuer in connection with the Charged Assets and/or any Charged Agreements or otherwise 
shall be distributed amongst the holders of each Prioritised Tranche in the order of priorities 
set out in the relevant Issue Terms.

6. Shortfall after Application of Proceeds
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(a) All payments to be made by the relevant Issuer in respect of the Securities and the 
Charged Agreement(s) (if any) will be made only from and to the extent of the sums 
received or recovered from time to time by or on behalf of the relevant Issuer or the 
Trustee in respect of the Mortgaged Property in accordance with the Security 
Ranking Basis specified in the Issue Terms;

(b) to the extent that such sums are less than the amount which the Securityholders and 
the Counterparty (if any) may have expected to receive (the difference being referred 
to as a “Shortfall”), such Shortfall will be borne by such Securityholders and by the 
Counterparty (if any) in accordance with the Security Ranking Basis specified in the 
Issue Terms (and, in case of a Series of Securities consisting of Prioritised Tranches, 
in accordance with the relevant Issue Terms); and

(c) each holder of Securities, by subscribing for or purchasing the relevant Securities, 
and each Counterparty (if any) will be deemed to accept and acknowledge that it is 
fully aware that:

(i) the Securityholders, the Counterparty (if any) and the Loan Servicer (if any) 
shall look solely to the sums referred to in paragraph (a) of this Condition 6 
(Shortfall after Application of Proceeds), as applied in accordance with 
paragraphs (a) and (b) above (the “Relevant Sums”), for payments to be 
made by the relevant Issuer in respect of the Securities, the Charged 
Agreement(s) (if any) and the Loan Servicing Agreement (if any);

(ii) the obligations of the relevant Issuer to make payments in respect of the 
Securities, the Charged Agreement(s) (if any) and the Loan Servicing 
Agreement (if any) will be limited to the Relevant Sums and the 
Securityholders, the Counterparty (if any) and the Loan Servicer (if any) shall 
have no further recourse to the relevant Issuer in respect of the Securities, 
the Charged Agreement(s) (if any) and the Loan Servicing Agreement(if any), 
respectively;

(iii) without prejudice to the foregoing, any right of the Securityholders, the 
Counterparty (if any) and the Loan Servicer (if any) to claim payment of any 
amount exceeding the Relevant Sums shall be automatically extinguished; 
and

(iv) the Securityholders, the Counterparty (if any) and the Loan Servicer (if any) 
shall not be able to petition for the winding up of the relevant Issuer as a 
consequence of any such Shortfall.

Non-payment of any Shortfall shall not constitute an Event of Default under 
Condition 11 (Events of Default) nor entitle the Counterparty (if any) to terminate the 
remainder of the Charged Agreement(s) in respect of such Series in the case of a 
partial termination and in any event, in respect of any other Series.

None of the Trustee, the shareholders of the relevant Issuer, any Dealer or any 
Counterparty has any obligation to any Securityholder for payment of any amount by 
the relevant Issuer in respect of the Securities.

7. Types of Securities and Interest
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(a) Fixed Rate Securities

Each Fixed Rate Security bears interest on its Outstanding Principal Amount (or, if it 
is a Partly Paid Security, the amount paid up) as on the first day of a Fixed Interest 
Period from (and including) the Interest Commencement Date (as specified in the 
Issue Terms) to (but excluding) the Maturity Date or, in the case of Credit-Linked 
Securities, the Scheduled Maturity Date at the rate(s) per annum equal to the Rate(s) 
of Interest, subject to any cessation of interest in circumstances as set out in the 
terms of the Securities.

Interest will be payable in arrear on the Interest Payment Date(s) in each year as 
specified in the Issue Terms, subject as aforesaid and a specified Interest Payment 
Date that is not a Business Day will be subject to adjustment in accordance with the 
specified Business Day Convention if “Adjustment of Interest Payment Date(s)” is 
specified as applicable in the relevant Issue Terms.  Interest pursuant to this 
Condition 7(a) (Fixed Rate Securities), whether for a Fixed Interest Period or a period 
other than a Fixed Interest Period, shall be calculated in respect of each Security 
(and subject, in respect of Fixed Rate Securities in definitive form, to the paragraph 
below) as the product of:

(i) the Rate of Interest;

(ii) (A) in the case of Fixed Rate Securities which are represented by a Global 
Security, such Security's pro rata share of the aggregate Outstanding 
Principal Amount of the Fixed Rate Securities represented by such Global 
Security (or, if they are Partly Paid Securities, the aggregate amount paid up); 
or (B) in the case of Fixed Rate Securities in definitive form, the Calculation 
Amount; and

(iii) the applicable Day Count Fraction,

the resultant figure being rounded to the nearest sub-unit of the relevant Specified 
Currency, half of any such sub-unit being rounded downwards or otherwise in 
accordance with applicable market convention.

Where the Specified Denomination of a Fixed Rate Security in definitive form is a 
multiple of the Calculation Amount, the amount of interest payable in respect of such 
Fixed Rate Security shall be the product of the interest amount (determined in the 
manner provided above) for the relevant Calculation Amount and the amount by 
which the relevant Calculation Amount is multiplied to reach the Specified 
Denomination, without any further rounding.

(b) Floating Rate Securities and Variable Interest Amount Securities

(i) Interest Payment Dates

Each Security which is a Floating Rate Security or Variable Interest Amount 
Security bears interest on its Outstanding Principal Amount (or, if it is a Partly 
Paid Security, the amount paid up) as on the first day of an Interest Period 
from (and including) the Interest Commencement Date to (but excluding) the 
Maturity Date or, in the case of Credit-Linked Securities, the Scheduled 
Maturity Date, subject to any cessation of interest in circumstances as set out 
in the Issue Terms.
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Such interest will be payable in arrear on either:

(A) the Specified Interest Payment Date(s) in each year specified in the 
Issue Terms; or

(B) if no Specified Interest Payment Date(s) is/are specified in the Issue 
Terms, each date which falls the number of months or other period 
specified as the Specified Period in the Issue Terms after the 
preceding Interest Payment Date or, in the case of the first Interest 
Payment Date, after the Interest Commencement Date,

each an “Interest Payment Date”, in each case, subject to any adjustment in 
accordance with the specified Business Day Convention if “Adjustment of 
Interest Payment Date(s)” is specified as applicable in the relevant Issue 
Terms.

Such interest will be payable in respect of each Interest Period (which 
expression shall, in these Conditions, mean the period from (and including) an 
Interest Payment Date (or the Interest Commencement Date) to (but 
excluding) the next (or first) Interest Payment Date).

(ii) Rate of Interest

The Rate of Interest payable from time to time in respect of Floating Rate 
Securities and Variable Interest Amount Securities (as defined in Condition 7(f) 
(Variable Amount Securities) below) will be determined in the manner 
specified in the Issue Terms.

(A) ISDA Determination for Floating Rate Securities

Where ISDA Determination is specified in the Issue Terms as the 
manner in which the Rate of Interest is to be determined, the Rate of 
Interest for each Interest Period will be the relevant ISDA Rate plus or 
minus (as indicated in the Issue Terms) the Margin (if any).

For the purposes of this sub-paragraph (A), “ISDA Rate” for an 
Interest Period means a rate equal to the Floating Rate that would be 
determined by the Agent Bank under an interest rate swap transaction 
if the Agent Bank were acting as calculation agent for that swap 
transaction under the terms of an agreement incorporating either of 
the 2000 ISDA Definitions or the 2006 ISDA Definitions (as specified 
in the Issue Terms) and under which:

I. the Floating Rate Option is as specified in the Issue Terms;

II. the Designated Maturity is a period specified in the Issue 
Terms; and

III. the relevant Reset Date is either (i) if the applicable Floating 
Rate Option is based on the London inter-bank offered rate 
(“LIBOR”) or on the Euro-zone inter-bank offered rate 
(“EURIBOR”) for a currency, the first day of that Interest Period 
or (ii) in any other case, as specified in the Issue Terms.
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For the purposes of this sub-paragraph (A), “Floating Rate”, 
“Calculation Agent”, “Floating Rate Option”, “Designated Maturity” and 
“Reset Date” have the meanings given to those terms in the 2000 
ISDA Definitions or the 2006 ISDA Definitions, as the case may be.

When this sub-paragraph (A) applies, in respect of each relevant 
Interest Period the Agent Bank or the Calculation Agent, as the case 
may be, will be deemed to have discharged its obligations under 
Condition 7(b)(iv) (Determination of Rate of Interest and Interest 
Amounts) in respect of the determination of the Rate of Interest if it
has determined the Rate of Interest in respect of such Interest Period 
in the manner provided in this sub-paragraph (A).

(B) Screen Rate Determination for Floating Rate Securities

Where Screen Rate Determination is specified in the Issue Terms as 
the manner in which the Rate of Interest is to be determined, the Rate 
of Interest for each Interest Period will, subject as provided below, be 
either:

I. the offered quotation; or

II. the arithmetic mean (rounded if necessary to the fifth decimal 
place, with 0.000005 being rounded downwards) of the offered 
quotations,

(expressed as a percentage rate per annum) for the Reference Rate 
which appears or appear, as the case may be, on the Relevant 
Screen Page (or such replacement page on that service which 
displays the information) as at 11.00 a.m. (London time, in the case of 
LIBOR, or Brussels time, in the case of EURIBOR) on the relevant 
Interest Determination Date plus or minus (as indicated in the Issue 
Terms) the Margin (if any), all as determined by the Agent Bank.  If 5 
or more of such offered quotations are available on the Relevant 
Screen Page, the highest (or, if there is more than one such highest 
quotation, one only of such quotations) and the lowest (or, if there is 
more than one such lowest quotation, one only of such quotations) 
shall be disregarded by the Agent Bank for the purpose of determining 
the arithmetic mean (rounded as provided above) of such offered 
quotations.

The Agency Agreement contains provisions for determining the Rate 
of Interest in the event that the Relevant Screen Page is not available 
or if, in the case of (1) above, no such quotation appears or, in the 
case of (2) above, fewer than 3 such offered quotations appear, in 
each case as at the time specified in the preceding paragraph.

If the Reference Rate from time to time in respect of Floating Rate 
Securities is specified in the Issue Terms as being other than LIBOR 
or EURIBOR, the Rate of Interest in respect of such Securities will be 
determined as provided in the Issue Terms.

(iii) Minimum and/or Maximum Interest Rate
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If the Issue Terms specify a Minimum Interest Rate for any Interest Period, 
then, in the event that the Rate of Interest in respect of such Interest Period 
determined in accordance with the provisions of sub-paragraph (ii) above is 
less than such Minimum Interest Rate, the Rate of Interest for such Interest 
Period shall be such Minimum Interest Rate.  In all cases, even if no Minimum 
Interest Rate is specified, the Rate of Interest may not be less than zero.

If the Issue Terms specify a Maximum Interest Rate for any Interest Period, 
then, in the event that the Rate of Interest in respect of such Interest Period 
determined in accordance with the provisions of sub-paragraph (ii) above is 
greater than such Maximum Interest Rate, the Rate of Interest for such 
Interest Period shall be such Maximum Interest Rate.

(iv) Determination of Rate of Interest and Interest Amounts

The Agent Bank (in the case of Floating Rate Securities) or the Calculation 
Agent (in the case of Variable Interest Amount Securities) will, on or as soon 
as practicable after each time at which the Rate of Interest is to be determined, 
but in any event no later than the second Business Day thereafter, determine 
(acting in good faith and in a commercially reasonable manner) and notify the 
relevant Issuer, the Trustee, the Counterparty (if any) and the Principal Paying 
Agent of (i) the Rate of Interest for the relevant Interest Period and (ii) the 
amounts payable in respect of each Security (the “Interest Amounts”) 
pertaining to such Interest Period.

The Interest Amount payable in respect of each Security (and subject, in 
respect of Floating Rate Securities or Variable Interest Amount Securities in 
definitive form, to the paragraph below) shall be the product of:

(A) the Rate of Interest;

(B) (i) in the case of Floating Rate Securities or Variable Interest Amount 
Securities which are represented by a Global Security, such Security's 
pro rata share of the aggregate Outstanding Principal Amount of the 
Securities represented by such Global Security (or, if they are Partly 
Paid Securities, the aggregate amount paid up) as of the last day of 
the relevant Interest Period; or (ii) in the case of Floating Rate 
Securities or Variable Interest Amount Securities in definitive form, the 
Calculation Amount; and

(C) the applicable Day Count Fraction,

the resultant figure being rounded to the nearest sub-unit of the relevant 
Specified Currency, half of any such sub-unit being rounded downwards or 
otherwise in accordance with applicable market convention.

Where the Specified Denomination of a Floating Rate Security or a Variable 
Interest Amount Security in definitive form is a multiple of the Calculation 
Amount, the Interest Amount payable in respect of such Floating Rate 
Security or Variable Interest Amount Security shall be the product of the 
Interest Amount (determined in the manner provided above) for the relevant 
Calculation Amount and the amount by which the relevant Calculation Amount 
is multiplied to reach the Specified Denomination, without any further rounding.
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(v) Linear Interpolation

Where Linear Interpolation is specified as applicable in respect of an Interest 
Period in the Issue Terms, the Rate of Interest for such Interest Period shall 
be calculated by the Agent Bank (in the case of Floating Rate Securities) or 
the Calculation Agent (in the case of Variable Interest Amount Securities) by 
straight line linear interpolation by reference to two rates based on the 
relevant Reference Rate (where Screen Rate Determination is specified as 
applicable in the Issue Terms) or the relevant Floating Rate Option (where 
ISDA Determination is specified as applicable in the Issue Terms), one of 
which shall be determined as if the Designated Maturity were the period of 
time for which rates are available next shorter than the length of the relevant 
Interest Period and the other of which shall be determined as if the 
Designated Maturity were the period of time for which rates are available next 
longer than the length of the relevant Interest Period provided however that if 
there is no rate available for a period of time next shorter or, as the case may 
be, next longer, then the Agent Bank or the Calculation Agent (as applicable) 
shall determine such rate at such time and by reference to such sources as it 
determines appropriate.

“Designated Maturity” means, in relation to Screen Rate Determination, the 
period of time designated in the Reference Rate.

(vi) Publication of Rate of Interest and Interest Amounts

The Principal Paying Agent will cause the Rate of Interest and the Interest 
Amounts for each Interest Period and the relevant Interest Payment Date to 
be notified to any Stock Exchange upon which the Securities are (as specified 
in the Issue Terms) listed and to be published in accordance with Condition 
15 (Notices) as soon as possible after their determination, but in any event no 
later than the 4th Business Day thereafter.  The Interest Amounts and Interest 
Payment Date so published may subsequently be amended with the consent 
of the Trustee (or appropriate alternative arrangements made with the 
consent of the Trustee by way of adjustment) without notice in the event of an 
extension or shortening of the Interest Period.  Any such amendment will be 
promptly notified as aforesaid to each Stock Exchange on which the relevant 
Floating Rate Securities or Variable Interest Amount Securities are for the 
time being listed and to the Securityholders.

(vii) Determination or calculation by Trustee

If the Agent Bank or, as the case may be, the Calculation Agent at any 
material time defaults in its obligation to determine the Rate of Interest or the 
Interest Amounts in accordance with sub-paragraphs (ii) and (iv) above, the 
Trustee (or a person appointed by the Trustee for the purpose) at the cost of 
the relevant Issuer (but without any liability accruing to the Trustee as a result 
of such determination or appointment) shall, acting in good faith and in a
commercially reasonable manner, (i) determine the Rate of Interest at such 
rate as, in its absolute discretion (having such regard as it shall think fit to the 
procedure described in sub-paragraph (ii) above), it shall deem fair and 
reasonable in all the circumstances and (ii) calculate the Interest Amounts in 
the manner specified in sub-paragraph (iv) above.  Such determination and 
calculation shall be deemed to be a determination and calculation by the 
Agent Bank or, as the case may be, the Calculation Agent.
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(viii) Notifications to be final

All notifications, opinions, determinations, certificates, quotations and 
decisions given, expressed, made or obtained for the purposes of the 
provisions summarised under this Condition whether by the Agent Bank, the 
Calculation Agent or the Trustee, will (in the absence of wilful default, fraud or 
manifest error) be binding on the relevant Issuer, the Counterparty (if any), the 
Agent Bank, the Calculation Agent, the Trustee, the Paying Agents and all 
Securityholders, as applicable, and (subject as aforesaid) no liability to the 
Securityholders (or, in the case of the Trustee, to any other party) shall attach 
to the Agent Bank, the Calculation Agent or the Trustee in connection with the 
exercise or non-exercise by them of their powers, duties and discretions 
pursuant to this Condition.

(c) Partly Paid Securities

If the Issue Terms specify that the Securities are Partly Paid Securities, the amount 
of each payment comprising the issue price, the date on which each payment is to be 
made and the consequences (if any) of failure to make any such payment will be as 
set out in the Issue Terms.

Other than Partly Paid Securities which are Zero Coupon Securities, interest will 
accrue on the paid-up nominal amount of such Securities and as specified in the 
Issue Terms.

(d) Index-Linked Securities

If the Issue Terms specify that the Securities are Index-Linked Securities, if relevant 
for payments of interest, the Issue Terms will set out the expected dates of payments
and the basis for calculating the amount of interest (whether at maturity or otherwise) 
payable, which may be by reference to an index, indices and/or a formula.

(e) Equity-Linked Securities

If the Issue Terms specify that the Securities are Equity-Linked Securities, if relevant 
for payments of interest, the Issue Terms will set out the dates of any distributions or 
payments and the basis for calculating the amount of interest (whether at maturity or 
otherwise), which may be by reference to an equity, equities or a formula.

(f) Variable Amount Securities

If the Issue Terms specify that the Securities are Variable Amount Securities, if 
relevant for payments of interest (“Variable Interest Amount Securities”), the Issue 
Terms will set out the dates of payments and the basis for calculating the interest 
amounts (whether at maturity or otherwise) payable, which may be by reference to a 
debt or equity or a commodity index or as otherwise provided.

(g) Fund Share-Linked Securities

If the Issue Terms specify that the Securities are Fund Share-Linked Securities, if 
relevant for payments of interest, the Issue Terms will set out the dates of payments
and the basis for calculating the payments in respect of interest (whether at maturity 
or otherwise), which may be by reference to fund shares or units or interests or a 
formula.
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(h) Credit-Linked Securities

If the Issue Terms specify that the Securities are Credit-Linked Securities, if relevant 
for payments of interest, the Issue Terms will set out the dates of payments and the 
basis for calculating the payments in respect of interest (whether at maturity or 
otherwise) of such Securities, which may depend on whether a credit event in respect 
of one or more reference entities, as specified in the applicable Issue Terms, has 
occurred.

(i) Loan Participation Securities

If the Issue Terms specify that the Securities are Loan Participation Securities, unless 
otherwise specified in the Issue Terms, the amount of interest (the “Participation 
Interest Amount”) payable in respect of each Security on each Specified Interest 
Payment Date shall be an amount calculated by the Calculation Agent by multiplying 
(i) the amount of interest (which term shall include any prepayment fee, prepayment 
premium and other amount (other than other principal amounts)) (an “Interest 
Distribution Amount”) received by the relevant Issuer in respect of the relevant Loan 
Participation Interest Payment Date less any Expense Amount and (ii) the Note 
Factor, provided that the relevant Issuer’s obligation to make payment of any 
Participation Interest Amount shall be conditional upon actual receipt by the relevant
Issuer of the relevant Interest Distribution Amount on the relevant Loan Participation 
Interest Payment Date. Any amount resulting from such calculations will be rounded 
downwards to the nearest cent.

For the above purposes:

“Expense Amount” means certain costs and expenses which the Loan Participation 
Counterparty is obliged to pay under the Loan Participation Reference Loan 
Agreement and which it has deducted from amounts which would otherwise be 
payable by it under the Loan Participation Agreement.

“Loan Participation Interest Payment Date” means the date on which a payment of an 
amount equal to any Interest Distribution Amount is due to be paid by the Loan 
Participation Counterparty to the relevant Issuer under the Loan Participation 
Agreement.

“Note Factor” means, at any time with respect to a Security, a fraction the numerator 
of which is the Outstanding Principal Amount of such Security and the denominator of 
which is the aggregate Outstanding Principal Amount of the Securities then 
outstanding.

(j) Rounding in respect of all Securities

Subject to Conditions 7(a) (Fixed Rate Securities) and 7(b)(iv) (Determination of Rate 
of Interest and Interest Amounts), all amounts resulting from any calculations referred 
to in these provisions will be rounded downwards to the nearest unit or sub-unit of 
currency or as described in the Issue Terms.

(k) Cessation of interest

Notwithstanding any other terms of these Conditions and unless otherwise specified 
in the Issue Terms:
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(i) if:

(A) an Event of Default in relation to the Securities occurs or the 
Securities are redeemed early,

(B) an event of default in relation to the Charged Assets occurs or any of 
the Charged Assets are redeemed early, or

(C) the Securities are redeemed pursuant to a termination under (i) the 
Swap Agreement, other than a termination of the CDS Transaction as 
a consequence of an Event Determination Date has occurred and/or 
(ii) the Repurchase Agreement and/or (iii) the Loan Participation 
Agreement,

the interest on the Securities will cease to accrue from, and including, the 
Interest Payment Date immediately preceding the date on which any of the 
events referred to in (A) to (C) above have occurred (or in the case of the first 
Fixed Interest Period or, as the case may be, the first Interest Period, the 
Interest Commencement Date); and

(ii) in the case of Credit-Linked Securities, if, under the CDS Transaction, an 
Event Determination Date has occurred, unless otherwise specified in the 
Issue Terms, the interest on the Securities will cease to accrue from and 
including the Interest Payment Date immediately preceding the Event 
Determination Date (or in the case of the first Fixed Interest Period or, as the 
case may be, the first Interest Period, the Interest Commencement Date).

(l) Default interest

If payment to any Securityholder of any amount due in respect of the Securities is 
improperly withheld or refused, interest shall accrue (before and after judgement) as 
provided in the Trust Instrument at the rate specified for the purpose in the Issue 
Terms (or if no such rate is specified, the rate shall be deemed to be zero).  
References to any payment due or owing in respect of the Securities shall be 
deemed to include any interest which may be payable under this Condition 7 (Types 
of Securities and Interest).

8. Redemption

(a) Final redemption

Each Security will be redeemed by the relevant Issuer on the Maturity Date at its 
Final Redemption Amount or by delivery of the Entitlement as set out in Condition 8(l) 
(Physical Delivery) or as otherwise specified in the Issue Terms, unless such Security 
has been redeemed, purchased or cancelled prior to such date.

Where applicable, the relevant Issue Terms will set out the basis for calculating the 
Final Redemption Amount in respect of any Index-Linked Securities, Equity-Linked 
Securities, Variable Amount Securities, Fund Share-Linked Securities, Credit-Linked 
Securities or Loan Participation Securities which may be by reference to an index, 
indices and/or a formula, an equity, equities or a formula, a debt or equity or a 
commodity index or a formula, fund units, shares or interests or a formula or whether 
any Credit Events have occurred in relation to specified Reference Entities or as 
otherwise provided in the relevant Issue Terms, as applicable.
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(b) Redemption for taxation reasons

(i) If:

(A) the relevant Issuer, on the occasion of the next payment due in 
respect of the Securities, would be required by law to withhold or 
account for tax in respect of such payment or would suffer tax in 
respect of its income in respect of the Charged Assets or receipt of 
payments under any Charged Agreement (including the deductions of 
tax from such payments but, for the avoidance of doubt, excluding any 
deduction of tax in respect of payments made under the Loan 
Participation Reference Loan Agreement), including any withholding 
or deduction required pursuant to an agreement described in Section 
1471(b) of the U.S. Internal Revenue Code of 1986 (the “Code”) or 
any withholding or deduction otherwise imposed pursuant to Sections 
1471 through 1474 of the Code and any regulations or agreements 
thereunder or official interpretations thereof (“FATCA Withholding 
Tax”), so that it would be unable to make payment of the full amount 
payable on the Securities without recourse to further sources of 
funding or any payment of principal or interest or other distribution in 
respect of the Charged Assets for the time being is required to be 
made subject to any deduction or withholding on account of any 
present or future tax, levy, impost, duty, charge, assessment or fee of 
any nature (including interest, penalties and additions thereto) that is 
imposed by any government or other taxing authority in respect of any 
such payment of interest, or on account of any right of set-off, or for 
any other reason, including FATCA Withholding Tax, or

(B) the relevant Issuer, on the occasion of the next payment due in 
respect of any Charged Agreement, would be required by law to 
withhold or account for tax in respect of such payment or would suffer 
tax in respect of its income in respect of the Charged Assets (including 
the deductions of tax from such payments), including FATCA 
Withholding Tax, so that it would be unable to make payment of the 
full amount payable under such Charged Agreement without recourse 
to further sources of funding, or

(C) the cost to the relevant Issuer of complying with its obligations under 
the Trust Instrument or meeting its operating or administrative 
expenses would, in the opinion of the relevant Issuer, be materially 
increased compared to such cost as of the Issue Date (including, 
without limitation, as a result of any adverse change in tax rulings in 
respect of the relevant Issuer or any adverse change of law or practice 
(or interpretation or administration of the same) which applies to the 
relevant Issuer), or

(D) the relevant Issuer would be required to account for any tax or suffer 
tax in respect of its income in respect of the Charged Assets or receipt 
of payments (whether actual or deemed) under any Charged 
Agreement as a result of the then accounting treatment, as certified by 
the relevant Issuer's auditors,

then the relevant Issuer shall so inform the Trustee, the Principal 
Paying Agent, the Calculation Agent and the Counterparty (if any).



64

The date on which any such withholding or deduction is suffered or increased 
amount is payable is referred to as the “Shortfall Date”. The relevant Issuer 
shall use its reasonable endeavours to arrange the substitution as the 
principal debtor under the Securities of a company, approved by the Trustee 
and the Counterparty, if any, (and, in the case of Securities that are rated, 
subject to Rating Agency Confirmation or, in the case of Securities that are 
rated by Fitch, prior notification to Fitch), incorporated in another jurisdiction 
wherein (in respect of sub-paragraphs (A), (B) and (D) of Condition 8(b)(i)) 
such withholding would not be applicable, or such tax would not be 
accountable or suffered, or (in respect of sub-paragraph (C) of Condition 
8(b)(i)) such costs or operating or administrative expenses would not 
materially exceed the relevant Issuer's costs or operating or administrative 
expenses prior to the increase and in each case, the company concerned 
would not be in any worse position following the substitution than the relevant
Issuer was in before the event occurred which resulted in the relevant Issuer 
being obliged to use reasonable endeavours to substitute in accordance with 
this provision.

(ii) If the relevant Issuer is unable to arrange such substitution before the 
relevant Shortfall Date, in the case of Condition 8(b)(i)(A) where there is a 
Charged Agreement which is a Swap Agreement or Repurchase Agreement, 
the Counterparty shall have the right, but not the obligation, in its sole 
discretion, under any such Charged Agreement to pay to the relevant Issuer 
such amounts as will enable it (after any such withholding, accounting or 
suffering) to pay (and in such event, the relevant Issuer will be obliged to pay) 
to the Securityholders the amounts which they would have received in the 
absence of such withholding, accounting or suffering.

If the relevant Issuer is unable to arrange such substitution before the relevant 
Shortfall Date in the case of Condition 8(b)(i)(B), the Counterparty shall have 
the right, but not the obligation, in its sole discretion, under any Charged 
Agreement which is a Swap Agreement or Repurchase Agreement to accept 
a lesser payment from the relevant Issuer in respect of such Charged 
Agreement (after any such withholding or accounting or suffering of tax by the 
relevant Issuer in respect of the Charged Assets).

If the event referred to in Condition 8(b)(i)(C) or (D) has occurred and there is 
a Charged Agreement which is a Swap Agreement or Repurchase Agreement, 
the Counterparty shall have the right, but not the obligation, before the 
Shortfall Date, to make additional payments to the relevant Issuer under such 
Charged Agreement so that the relevant Issuer would not be in any worse 
position as a result of the occurrence of such event.

If the relevant Issuer is unable to arrange such substitution before the relevant 
Shortfall Date and the Securities are Loan Participation Securities then, the 
prior paragraphs of this Condition 8(b)(ii) shall not apply and the relevant
Issuer shall give notice as soon as practicable to the Trustee and the 
Securityholders of the date on which the Loan Participation Securities will be 
redeemed by Physical Delivery (as defined in Condition 8(l)(ii).

(iii) If the Counterparty does not exercise such right as referred to in Condition 
8(b)(ii) above, any such Charged Agreement will be terminated and the 
Securities redeemed as follows.  The Selling Agent shall arrange for, and 
administer the sale of, the Charged Assets in accordance with the Agency 
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Agreement in which case, upon the sale of the Charged Assets and receipt of 
the Realisation Amount, the relevant Issuer shall give notice as soon as 
reasonably practicable to the Trustee and the Securityholders (which notice 
shall be irrevocable) of the date on which the Securities will be redeemed at 
the Early Redemption Amount.

(iv) Notwithstanding the foregoing, if the requirement to withhold or account for 
any of the taxes referred to in this Condition arises:

(A) owing to any connection of any Securityholder with the taxing 
jurisdiction to which the relevant Issuer is subject otherwise than by 
reason only of the holding of any Security or receiving principal, 
premium or interest in respect thereof; or

(B) by reason of the failure by the relevant Securityholder to comply with 
any applicable procedures required to establish non-residence or 
other similar claim for exemption from such tax,

then to the extent it is able to do so, the relevant Issuer shall deduct such 
taxes from the amounts payable to such Securityholder and the provisions of 
the preceding paragraph of this Condition 8(b) shall not apply.  Any such 
deduction shall not constitute an Event of Default under Condition 11 (Events 
of Default).

(c) Mandatory Redemption

(i) Following Default under the Charged Assets or termination or 
cancellation of a Charged Agreement (other than a Loan Participation 
Agreement) or a redemption of Securities (other than Loan Participation 
Securities) following a Regulatory Event or an Illegality Event

Subject to Condition 4(c) (Substitution with Cash Collateral):

(A) if there has been a payment default in respect of the Charged Assets, 
or any one or more of the Charged Assets (as the case may be) as 
provided for in the terms and conditions of the relevant Charged 
Assets as at the date such Charged Assets become a Charged Asset 
without taking into account for this purpose any applicable grace 
period; or

(B) if the Charged Agreements (other than a Loan Participation 
Agreement) are terminated or cancelled (in whole but not in part) for 
any reason including due to the occurrence of an Event Determination 
Date in respect of a CDS Transaction but other than as a 
consequence of any other specific provisions relating to scheduled 
redemption of the Securities or on scheduled settlement of any 
transaction under such Charged Agreements; or

(C) if any of the Charged Assets (or amounts due pursuant thereto) 
become capable of being declared due and payable (without taking 
into account for this purpose any applicable grace period under any 
terms in effect) prior to their stated date of maturity or other date or 
dates for their repayment by reason of any event of default
(howsoever described) thereunder; or
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(D) if any obligor under the Charged Assets stops or threatens to stop 
payment of, or is unable to, or admits inability to, pay, its debts (or any 
class of its debts) as they fall due, or is deemed unable to pay its 
debts pursuant to or for the purposes of any applicable law, or if any 
order is made by any competent court or any resolution passed for the 
winding-up or dissolution of such obligor or if proceedings are initiated 
against such obligor under any applicable liquidation, insolvency, 
composition, reorganisation or other similar laws or any analogous 
proceedings or such obligor is adjudicated or found bankrupt or 
insolvent; or

(E) if the relevant Issuer elects to redeem Securities (other than Loan 
Participation Securities) for a Regulatory Event pursuant to Condition 
8(e) (Redemption or adjustment for a Regulatory Event); or

(F) if the relevant Issuer elects to redeem Securities (other than Loan 
Participation Securities) for an Illegality Event pursuant to Condition 
8(f) (Redemption for an Illegality Event),

the relevant Issuer shall give notice thereof to the Trustee, the 
Securityholders and the Selling Agent.

Thereupon, subject as provided below, the Selling Agent shall arrange 
for, and administer, the sale of all of the Charged Assets in 
accordance with the Agency Agreement and, if applicable, Condition 
8(c)(vii) (Liquidation of Charged Assets) below, in which case, upon 
sale of all of the Charged Assets and receipt of the Realisation 
Amount, the relevant Issuer shall give notice as soon as reasonably 
practicable to the Trustee and the Securityholders (which notice shall 
be irrevocable) of the date on which the Securities will be redeemed at 
the Early Redemption Amount and the Charged Agreement(s) will be 
terminated. In the event that the Selling Agent has not sold the 
Charged Assets, where the Charged Assets comprise one or more 
Loans, within 15 calendar days of notice being given to it of any event 
set out in (A) to (F) above or such other period as specified in the 
applicable Issue Terms, the Securities will be immediately due and 
repayable and the security will be subject to enforcement by the 
Trustee pursuant to Condition 12 (Enforcement). 

(ii) Following Default under the Loan Participation Reference Loan 
Agreement or a redemption of Loan Participation Securities following a 
Regulatory Event or an Illegality Event

(A) If there has been a non-payment when due of any amount of principal 
or interest due under the Loan Participation Reference Loan 
Agreement (except to the extent that such payment is caused by an 
administrative or technical error) or if the Loan Participation Reference 
Loan Agreement has been accelerated following an event of default 
(as defined in the Loan Participation Reference Loan Agreement) 
pursuant to the terms thereof, the Loan Participation Agreement will 
terminate and the Loan Participation Securities will be redeemed by 
Physical Delivery (as defined in Condition 8(l)(ii)). The relevant Issuer 
shall give notice as soon as practicable to the Trustee and the 
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Securityholders of the date on which the Loan Participation Securities 
will be so redeemed.

(B) If the Loan Participation Agreement is terminated by the Loan 
Participation Counterparty pursuant to the Loan Participation 
Agreement, the Loan Participation Securities will be redeemed by 
Physical Delivery (as defined in Condition 8(l)(ii)). The relevant Issuer 
shall give notice as soon as practicable to the Trustee and the 
Securityholders of the date on which the Securities will be so 
redeemed.

(C) If the relevant Issuer elects to redeem the Loan Participation 
Securities for a Regulatory Event pursuant to Condition 8(e) 
(Redemption or adjustment for a Regulatory Event) or for an Illegality 
Event pursuant to Condition 8(f) (Redemption for an Illegality Event), 
the Loan Participation Securities will be redeemed by Physical 
Delivery. The relevant Issuer shall give notice as soon as practicable 
to the Trustee and the Securityholders of the date on which the Loan 
Participation Securities will be so redeemed.

(D) Redemption in the event that the Loan participation is not 
granted

(i) If the Loan Participation Agreement is terminated pursuant to 
Clause 2.3 of the Loan Participation Agreement, the relevant
Issuer will redeem each Security on the relevant Termination 
Date (as defined in the Loan Participation Agreement) (the 
“Redemption Date”) at the Redemption Amount.

(ii) The relevant Issuer must give notice to the Securityholders, 
the Trustee and the Principal Paying Agent of the redemption 
no later than the Business Day prior to the Redemption Date. 
No amount of interest or any other amount will be payable in 
respect of the Securities and the relevant Issuer will have no 
further obligations in respect of the Securities following 
payment of the Redemption Amount.

(iii) For the purpose of this Condition 8(c)(ii)(D), “Redemption 
Amount” means the relevant Security's pro rata share of the 
Issue Price, minus an amount equal to the relevant Security's 
pro rata share of the total amount of any and all costs 
associated or incurred by the relevant Issuer and/or BBVA (in 
any or all of its capacities in respect of the Securities) in 
connection with such early redemption, including, without 
limitation, any costs (including legal costs) associated with 
unwinding and/or incurring any funding, any fees or other 
arrangements relating to the Securities, all as determined by 
the Calculation Agent and/or as may be specified in the Issue 
Terms.

(iii) Following occurrence of an Event Determination Date

In the case of Credit-Linked Securities, where the CDS Transaction is to be 
settled following the occurrence of an Event Determination Date, the 
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Securities will be subject to mandatory redemption on (a) the second 
Business Day following the Settlement Date pursuant to the CDS Transaction 
or (b) if Credit Maturity Redemption is specified to apply in the Issue Terms, if 
later, the Scheduled Maturity Date, which will be the relevant “Early 
Redemption Date” and the Early Redemption Amount payable in respect of 
the mandatory redemption of the Securities pursuant to Condition 8(c)(i)(B) on 
such Early Redemption Date, shall be an amount determined by the 
Calculation Agent as specified in the Issue Terms.

For the avoidance of doubt the Early Redemption Date for these purposes 
may occur after the Scheduled Maturity Date. If an Event Determination Date
has occurred pursuant to the CDS Transaction, the Calculation Agent shall as 
soon as reasonably practicable give notice on behalf of the relevant Issuer to 
the Principal Paying Agent, the Trustee and the Securityholders in 
accordance with Condition 15 (Notices) specifying the following information: (i) 
the fact that an Event Determination Date has occurred and (ii) the date of 
occurrence thereof.

Unless otherwise specified in the Issue Terms and subject as provided below, 
the Selling Agent shall not arrange for, and administer, the sale of, all of the 
Charged Assets in accordance with the Agency Agreement but, in accordance 
with the terms of the Swap Agreement, (i) all Charged Assets will be delivered 
to the Counterparty and (ii) the Counterparty shall pay to the relevant Issuer 
an amount equal to and in the same currency as the aggregate Early 
Redemption Amounts.  Notwithstanding this provision, if any of the events or 
circumstances in Condition 8(c)(i)(A), (C), (D), (E) or (F) occurs prior to the 
transfer of all Charged Assets to the Counterparty then the CDS Transaction 
will be terminated early and the Selling Agent shall arrange for, and 
administer, the sale of all of the Charged Assets in accordance with the 
Agency Agreement and, if applicable, Condition 8(c)(vii) (Liquidation of 
Charged Assets) below, in which case upon sale of all of the Charged Assets 
and receipt of the Realisation Amount, the relevant Issuer shall give notice as 
soon as reasonably practicable to the Trustee and the Securityholders (which 
notice shall be irrevocable) of the date on which the Securities will be 
redeemed at the Early Redemption Amount and all other Charged 
Agreement(s) will be terminated. In the event that the Selling Agent has not 
sold the Charged Assets, where the Charged Assets comprise one or more 
Loans, within 15 calendar days of notice being given to it of any event set out 
in (A) to (F) of Condition 8(c)(i) or such other period as specified in the 
applicable Issue Terms, the security will be subject to enforcement by the 
Trustee pursuant to Condition 12 (Enforcement).

The occurrence of any Credit Event, and all calculations, determinations and 
other steps required to be taken in connection therewith, under or in respect 
of the Charged Agreements are conclusive and binding on the relevant Issuer, 
the Trustee, the Securityholders and the Principal Paying Agent, and all other 
persons when and as they occur or they are made or taken under or in 
connection with the Charged Agreements pursuant to its terms, without further 
notice, consultation or determination hereunder.

If, in accordance with the terms of the definition of Event Determination Date, 
(i) following the determination of an Event Determination Date, such Event 
Determination Date is deemed (A) to have occurred on a date that is different 
from the date that was originally determined to be the Event Determination 
Date or (B) not to have occurred or (ii) an Event Determination Date is 
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deemed to have occurred prior to one or more preceding Interest Payment 
Dates, the Calculation Agent will determine (1) such adjustment(s) to these 
Conditions (including any adjustment to payment amounts) as may be 
required to achieve as far as practicable the same economic position of 
Securityholders as would have prevailed had an Event Determination Date 
been determined and known on such deemed date of occurrence and (2) the 
effective date of such adjustment(s).

(iv) Following early redemption, termination or prepayment of the Charged 
Assets

Subject to Condition 4(c) (Substitution with Cash Collateral), where any one or 
more of the Charged Assets (unless such Charged Assets comprise rights 
under Loan(s) and such Loans are repaid or prepaid in whole or in part prior 
to its or their final scheduled repayment date for any reason pursuant to the 
terms of such Loan(s)) in relation to a Series of Securities are redeemed 
pursuant to an early unscheduled redemption of such Charged Assets prior to 
their stated date of maturity (other than by reason of a payment default or 
exercise of a call option), the relevant Issuer shall give notice as soon as 
reasonably practicable to the Trustee, the Securityholders and the Selling 
Agent (which notice shall be irrevocable) of the date on which the net 
redemption proceeds of such Charged Assets shall be applied as specified in 
Condition 5 (Application of Proceeds). The relevant Issuer shall give notice as 
soon as reasonably practicable to the Trustee and the Securityholders (which 
notice shall be irrevocable) of the date on which the Securities will be 
redeemed at the Early Redemption Amount and the Charged Agreement(s) 
will be terminated. In such circumstances, in relation to any Charged Assets 
not so redeemed, the Selling Agent shall arrange for, and administer the sale 
of, such Charged Assets (and the relevant Issuer shall give notice of the 
Realisation Amount relating thereto in accordance with the provisions set out 
in Condition 8(c)(i) above, which, for the avoidance of doubt, shall be applied 
on the same date as, and together with, the net redemption proceeds 
received in relation to the redeemed Charged Assets as specified in Condition 
5 (Application of Proceeds)).  

In the event of an early unscheduled redemption, repayment, prepayment or 
termination of the Initial Charged Assets prior to their stated date of maturity 
or final repayment (other than by reason of a payment default) prior to the 
delivery by the Vendor of all or any part of the Initial Charged Assets or, in the 
case where the Initial Charged Assets comprise rights under Loan(s), prior to 
the transfer by the Loan Transferor of such Initial Charged Assets, any Initial 
Charged Assets not so delivered or transferred, as the case may be, shall be 
deemed to have been delivered or transferred, as the case may be, by the 
Vendor or the Loan Transferor, as the case may be, to the relevant Issuer and 
sold by the Selling Agent in accordance with the Agency Agreement.  In the 
event that the deemed proceeds of the sale of such Initial Charged Assets not 
so delivered or transferred, as the case may be, are less than the amount of 
cash held in the Cash Deposit Account or the Issuer Series Account, as the 
case may be, at such time, the Selling Agent, on behalf of the relevant Issuer, 
shall pay any such difference to the Vendor or the Loan Transferor, as the 
case may be, as soon as reasonably practicable thereafter. Each Security will 
thereafter be redeemed on a pro rata basis of the aggregate amount allocated 
to the Securityholders. 
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In the event that the Charged Assets comprise rights under Loan(s) and such 
Loan(s) is/are repaid or prepaid in whole or in part prior to its or their 
scheduled final repayment date for any reason pursuant to the terms of such 
Loan(s), the Securities shall not redeem early pursuant to this Condition 
8(c)(iv) and the proceeds of such early repayment or prepayment shall be 
credited to the Issuer Series Account. Unless otherwise specified in the Issue 
Terms, the Loan Servicer may apply such proceeds in the purchase on behalf 
of the Issuer of Replacement Assets (as defined in the Loan Servicing 
Agreement), subject to any Rating Agency requirements, all as more 
particularly set out in the Loan Servicing Agreement and the Issue Terms.

(v) Following the exercise of a call option in relation to the Charged Assets

Subject to Condition 4(c) (Substitution with Cash Collateral) and if specified as 
applicable in the Issue Terms, where any one or more of the Charged Assets 
(unless such Charged Assets comprise rights under Loan(s) and such Loan(s) 
is/are repaid or prepaid for any reason pursuant to the terms of such Loan(s)) 
in relation to a Series of Securities are redeemed pursuant to the exercise of a 
call option, the relevant Issuer shall give notice as soon as reasonably 
practicable to the Trustee, the Securityholders and the Selling Agent (which 
notice shall be irrevocable) of the date on which the net redemption proceeds 
of such Charged Assets shall be applied as specified in Condition 5 
(Application of Proceeds). The relevant Issuer shall give notice as soon as 
reasonably practicable to the Trustee and the Securityholders (which notice 
shall be irrevocable) of the date on which the Securities will be redeemed at 
the Early Redemption Amount and the Charged Agreement(s) will be 
terminated. In such circumstances, in relation to any Charged Assets not so 
redeemed, the Selling Agent shall arrange for, and administer the sale of, 
such Charged Assets (and the relevant Issuer shall give notice of the 
Realisation Amount relating thereto in accordance with the provisions set out 
in Condition 8(c)(i) (Following Default under the Charged Assets or 
termination or cancellation of a Charged Agreement (other than a Loan 
Participation Agreement) or redemption of Securities (other than Loan 
Participation Securities) following a Regulatory Event or an Illegality Event) 
above, which, for the avoidance of doubt, shall be applied on the same date 
as, and together with, the net redemption proceeds received in relation to the 
redeemed Charged Assets as specified in Condition 5 (Application of 
Proceeds)). 

In the event of an early unscheduled redemption of the Initial Charged Assets 
prior to their stated date of maturity or final repayment pursuant to the 
exercise of a call option or other right to repay or prepay prior to the delivery 
by the Vendor of all or any part of the Initial Charged Assets, or, in the case 
where the Initial Charged Assets comprise rights under a loan, prior to the 
transfer by the Loan Transferor of such Initial Charged Assets, any Initial 
Charged Assets not so delivered or transferred, as the case may be, shall be 
deemed to have been delivered by the Vendor or the Loan Transferor, as the 
case may be, to the relevant Issuer and sold by the Selling Agent in 
accordance with the Agency Agreement.  In the event that the deemed 
proceeds of the sale of such Initial Charged Assets not so delivered or 
transferred, as the case may be, are less than the amount of cash held in the 
Cash Deposit Account or the Issuer Series Account, as the case may be, at 
such time, the Selling Agent, on behalf of the relevant Issuer, shall pay any 
such difference to the Vendor or the Loan Transferor, as the case may be, as 
soon as reasonably practicable thereafter. Each Security will thereafter be 
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redeemed on a pro rata basis of the aggregate amount allocated to the 
Securityholders.

In the event that the Charged Assets comprise rights under Loan(s) and such 
Loan(s) is/are repaid or prepaid in whole or in part prior to its and their 
scheduled final repayment date for any reason pursuant to the terms of such 
Loan(s), the Securities shall not redeem early pursuant to Condition 8(c)(v) 
and the proceeds of such early repayment or prepayment shall be credited to 
the Issuer Series Account. Unless otherwise specified in the Issue Terms, the 
Loan Servicer may apply such proceeds in the purchase on behalf of the 
Issuer of Replacement Asset (as defined in the Loan Servicing Agreement), 
subject to any Rating Agency requirements, all as more particularly set out in 
the Loan Servicing Agreement and the Issue Terms.

(vi) Following Event of Default under the Swap Agreement and/or the 
Repurchase Agreement and/or the Loan Participation Agreement with 
the Counterparty as Defaulting Party

If there has been an Event of Default under and as defined in the Swap 
Agreement and/or the Repurchase Agreement and/or the Loan Participation 
Agreement and the Counterparty is the Defaulting Party, the relevant Issuer 
shall give notice thereof to the Securityholders, the Selling Agent and the 
Trustee. At any time at which the Event of Default under and as defined in the 
Swap Agreement and/or the Repurchase Agreement and/or the Loan 
Participation Agreement is continuing (having taken into account any 
applicable grace period), (a) the Securityholders may instruct the relevant 
Issuer by way of Extraordinary Resolution (with a copy to the Trustee and the 
Selling Agent) or (b) the Selling Agent (provided it is a Replacement Selling 
Agent) may instruct the relevant Issuer (with a copy to the Trustee and the 
Securityholders) (i) to terminate the Swap Agreement, Repurchase 
Agreement and the Loan Participation Agreement, in each case if any and (ii) 
to redeem the Securities in accordance with this Condition 8(c)(vi). Thereupon, 
the Selling Agent shall (i) terminate the Swap Agreement, Repurchase 
Agreement and Loan Participation Agreement, in each case if any on behalf 
of the relevant Issuer and (ii) arrange for, and administer the sale of, all of the 
Charged Assets in accordance with the Agency Agreement and, if applicable, 
Condition 8(c)(vii) (Liquidation of Charged Assets) below. Upon sale of all of 
the Charged Assets and receipt of the Realisation Amount, the relevant Issuer 
shall give notice as soon as reasonably practicable to the Trustee and the 
Securityholders (which notice shall be irrevocable) of the date on which the 
Securities will be redeemed at the Early Redemption Amount.

(vii) Liquidation of Charged Assets

In the event of a payment default in respect of the Initial Charged Assets prior 
to the delivery or transfer, as the case may be, by the Vendor or Loan 
Transferor, as the case may be, of all or any part of the Initial Charged Assets, 
any Initial Charged Assets not so delivered or transferred, as the case may be, 
shall be deemed to have been delivered or transferred by the Vendor or the 
Loan Transferor, as the case may be, to the relevant Issuer and sold by the 
Selling Agent in accordance with the Agency Agreement. In the event that the 
deemed proceeds of the sale of such undelivered Initial Charged Assets are 
less than the amount of cash held in the Cash Deposit Account or the Issuer 
Series Account, as the case may be, at such time, any such difference shall
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be paid to the Vendor or the Loan Transferor, as the case may be, as soon as 
reasonably practicable thereafter.

(viii) Following a Custodian Convertibility Disruption Event 

(A) If “Settlement Exchange Rate” is specified as applicable in the Issue 
Terms, in the event that there is a Custodian Convertibility Disruption 
Event continuing for 15 calendar days, the relevant Issuer shall give 
notice thereof as soon as reasonably practicable to the Trustee, the 
Securityholders, the Custodian, the Selling Agent and the Principal 
Paying Agent (which notice shall be irrevocable). Thereupon, subject 
as provided below, the Selling Agent shall arrange for, and administer 
the sale of all of the Charged Assets in accordance with the Agency 
Agreement, in which case upon sale of all of the Charged Assets and 
receipt of the Realisation Amount, the relevant Issuer shall give notice 
as soon as reasonably practicable to the Trustee and the 
Securityholders (which notice shall be irrevocable) of the date on 
which the Securities will be redeemed at the Early Redemption 
Amount and the Charged Agreement(s) will be terminated. In the 
event that the Selling Agent has not sold the Charged Assets, where 
the Charged Assets comprise one or more Loans, within 15 calendar 
days of such notice being given to it or such other period as specified 
in the applicable Issue Terms, the Securities will be immediately due 
and repayable and the security will be subject to enforcement by the 
Trustee pursuant to Condition 12 (Enforcement). The Early 
Redemption Amount shall, if the Realisation Amount is denominated 
in the currency in which the Charged Assets are denominated, also be 
denominated in such currency. 

(B) In order to obtain payment of the Early Redemption Amount in respect 
of the Securities:

(1) if such Security is represented by a Global Security, the 
relevant Securityholder must deliver or have delivered to the 
relevant Clearing System, with a copy to the relevant Issuer 
and Principal Paying Agent, not later than the close of business 
in each place of receipt on the Cut-Off Date, a duly completed 
Early Redemption Amount Payment Notice (as defined below); 
and

(2) in all other cases, the relevant Securityholder must deliver to 
the Principal Paying Agent, with a copy to the relevant Issuer, 
not later than the close of business in each place of receipt on 
the Cut-Off Date, a duly completed Early Redemption Amount 
Payment Notice.

Forms of the Early Redemption Amount Payment Notice may be 
obtained during normal business hours from the specified office of the 
Principal Paying Agent.

An Early Redemption Amount Payment Notice may only be delivered (i) 
if such Security is represented by a Global Security, in such manner as 
is acceptable to Euroclear or Clearstream, Luxembourg, as the case 
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may be or (ii) if such Security is a definitive Registered Security, in 
writing.

If (ii) above applies the relevant Security must be delivered together 
with the duly completed Early Redemption Amount Payment Notice.

(C) An “Early Redemption Amount Payment Notice” must:

(1) specify the name and address of the relevant Securityholder 
and the person from whom the relevant Issuer may obtain 
details for the transfer of the relevant portion of the Early 
Redemption Amount;

(2) include an undertaking to pay all Expenses and, in the case of 
Securities represented by a Global Security, an authority to 
debit a specified account of the Securityholder at the relevant 
Clearing System, as the case may be, in respect thereof and/or 
to deduct an amount equal to such Expenses from the relevant 
portion of the Early Redemption Amount payable to the 
Securityholder;

(3) specify an account to which the Early Redemption Amount is 
to be paid;

(4) give such certification as to US or other regulatory and/or tax 
status as may be set out in the form of Early Redemption 
Amount Payment Notice; and

(5) authorise the production of such notice in any applicable 
administrative or legal proceedings.

No Early Redemption Amount Payment Notice may be 
withdrawn after receipt thereof by the relevant Clearing System 
or the Principal Paying Agent, as the case may be, as provided 
above. After delivery of Early Redemption Amount Payment
Notice, the relevant Securityholder may not transfer the 
Securities which are the subject of such notice.

In the case of Securities represented by a Global Security, 
upon receipt of such notice, the relevant Clearing System, shall 
verify that the person specified therein as the Securityholder is 
the holder of the specified principal amount of Securities 
according to its books.

Failure properly to complete and deliver an Early Redemption 
Amount Payment Notice may result in such notice being 
treated as null and void. Any determination as to whether such 
Early Redemption Amount Payment Notice has been properly 
completed and delivered as provided in these Conditions shall 
be made by the relevant Clearing System, as the case may be, 
after consultation with the relevant Issuer and Principal Paying 
Agent and shall be conclusive and binding on the relevant
Issuer and the relevant Securityholder.
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If such Early Redemption Amount Payment Notice is 
subsequently corrected to the satisfaction of the relevant 
Clearing System or the Principal Paying Agent, it shall be 
deemed to be a new Early Redemption Amount Payment
Notice submitted at the time such correction was delivered as 
provided above.

The relevant Clearing System shall use its best efforts promptly 
to notify the Securityholder submitting an Early Redemption 
Amount Payment Notice if, in consultation with the Principal 
Paying Agent and the relevant Issuer, it has determined that 
such Early Redemption Amount Payment Notice is incomplete 
or not in proper form. In the absence of negligence or wilful 
misconduct on its part, none of the relevant Issuer, the relevant 
Clearing System or the Principal Paying Agent shall be liable to 
any person with respect to any action taken or omitted to be 
taken by it in connection with such determination or the 
notification of such determination to a Securityholder.

If a Securityholder fails to give an Early Redemption Amount 
Payment Notice as provided herein with a copy to the relevant
Issuer and Principal Paying Agent, not later than the close of 
business in each place of receipt on the Cut-Off Date, then the 
Early Redemption Amount will be paid as soon as practicable 
thereafter; provided that, if in respect of a Security, an Early 
Redemption Amount Payment Notice is not delivered to the 
relevant Clearing System with a copy to the Principal Paying 
Agent and the relevant Issuer by the close of business in each 
place of receipt on the 180th calendar day following the Cut-Off 
Date, the relevant Issuer's obligations in respect of such 
Security shall be discharged and no further liability in respect 
thereof shall attach to the relevant Issuer.  For the avoidance of 
doubt, in such circumstances such Securityholder shall not be 
entitled to any payment, whether of interest or otherwise, as a 
result of such were to be redeemed and no liability in respect 
thereof shall attach to the relevant Issuer and any unpaid Early 
Redemption Amount shall be paid to the account of the 
Counterparty.

(D) For these purposes:

“Custodian Convertibility Disruption Event” means that, in the opinion 
of the Custodian or any sub-custodian appointed by it, the occurrence 
of any of the following:

(i) Charged Assets Price Source Disruption;

(ii) Charged Assets Illiquidity Disruption;

(iii) Charged Assets Dual Exchange Rate;

(iv) Charged Assets General Inconvertibility;

(v) Charged Assets General Non-Transferability;
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(vi) Charged Assets Nationalisation; and/or

any other event that, in the opinion of the Custodian or sub-custodian 
appointed by it to hold Charged Assets, is analogous to any of (i) to (vi) 
above (inclusive).

“Charged Assets Price Source” means any published source, 
information vendor or provider or method which is used by the 
Custodian or sub-custodian appointed by it for the calculation of the 
Charged Assets Conversion Rate.

“Charged Assets Price Source Disruption” means that it becomes 
impossible to obtain the rate or rates from which the Charged Assets 
Conversion Rate is calculated.

“Charged Assets Conversion Rate” means the rate of exchange for the 
conversion of a Charged Assets Currency into a Specified Currency as 
determined by the Calculation Agent.

“Charged Assets Illiquidity Disruption” means the occurrence of any 
event in respect of any Charged Assets Currency whereby it becomes 
impossible for the Calculation Agent to obtain a firm quote for the 
Charged Assets Conversion Rate.

“Charged Assets Dual Exchange Rate” means that any Charged 
Assets Currency splits into dual or multiple currency exchange rates.

“Charged Assets General Inconvertibility” means the occurrence of 
any event that generally makes it impossible to convert a Charged 
Assets Currency into a Specified Currency through customary legal 
channels.

“Charged Assets General Non-Transferability” means the occurrence 
of any event that generally makes it impossible to deliver the Charged 
Assets Currency from accounts inside a Charged Assets Currency 
Jurisdiction to accounts outside a Charged Assets Currency 
Jurisdiction.

“Charged Assets Nationalisation” means any expropriation, 
confiscation, requisition, nationalisation or other action by any 
Governmental Authority which deprives a sub-Custodian appointed by 
it of all or substantially all of its assets in the Charged Assets Currency 
Jurisdiction.

“Charged Assets Currency Jurisdiction” means each country for which 
the Charged Assets Currency is the lawful currency.

(ix) Following a Charged Assets Currency Redenomination Event

(A) If "Charged Assets Currency Redenomination Event" is specified as 
applicable in the Issue Terms, in the event that there is a Charged 
Assets Currency Redenomination Event, the relevant Issuer shall give 
notice thereof as soon as reasonably practicable to the Trustee, the 
Securityholders, the Custodian, the Selling Agent and the Principal 
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Paying Agent (which notice shall be irrevocable). Thereupon, subject 
as provided below, the Selling Agent shall arrange for, and administer 
the sale of all of the Charged Assets in accordance with the Agency 
Agreement, in which case upon sale of all of the Charged Assets and 
receipt of the Realisation Amount, the relevant Issuer shall give notice 
as soon as reasonably practicable to the Trustee and the 
Securityholders (which notice shall be irrevocable) of the date on 
which the Securities will be redeemed at the Early Redemption 
Amount and the Charged Agreement(s) will be terminated. In the 
event that the Selling Agent has not sold the Charged Assets, where 
the Charged Assets comprise one or more Loans, within 15 calendar 
days of such notice being given to it or such other period as specified 
in the applicable Issue Terms, the Securities will be immediately due 
and repayable and the security will be subject to enforcement by the 
Trustee pursuant to Condition 12 (Enforcement). The Early 
Redemption Amount shall, if the Realisation Amount is denominated 
in the currency in which the Charged Assets are denominated 
following the Charged Assets Currency Redenomination Event, also 
be denominated in such currency.

“Charged Assets Currency Redenomination Event” means, in respect 
of any Charged Assets, the Calculation Agent determines that the 
currency in which the relevant obligor of such Charged Assets pays (or 
is required to pay) interest or principal is redenominated, substituted or 
otherwise changed from the currency in which any such payment of 
interest or principal was, at the date the relevant Charged Asset(s) 
became Charged Assets for the purposes of the Securities, due to be 
made. 

(B) In order to obtain payment of the Early Redemption Amount in respect 
of the Securities:

(x) if such Security is represented by a Global Security, the 
relevant Securityholder must deliver or have delivered to the 
relevant Clearing System, with a copy to the relevant Issuer 
and Principal Paying Agent, not later than the close of business 
in each place of receipt on the Cut-Off Date, a duly completed 
Early Redemption Amount Payment Notice (as defined in 
Condition 8(c)(viii)(C) above); and

(xi) in all other cases, the relevant Securityholder must deliver to 
the Principal Paying Agent, with a copy to the relevant Issuer, 
not later than the close of business in each place of receipt on 
the Cut-Off Date, a duly completed Early Redemption Amount 
Payment Notice.

Forms of the Early Redemption Amount Payment Notice may be 
obtained during normal business hours from the specified office of the 
Principal Paying Agent.

An Early Redemption Amount Payment Notice may only be delivered (i) 
if such Security is represented by a Global Security, in such manner as 
is acceptable to Euroclear or Clearstream, Luxembourg, as the case 
may be or (ii) if such Security is a definitive Registered Security, in 
writing.
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If (ii) above applies the relevant Security must be delivered together 
with the duly completed Early Redemption Amount Payment Notice.

(x) General

(A) Once the net proceeds of sale or redemption of the Charged Assets 
have been applied in accordance with this Condition, failure to make 
any further payment due in respect of a mandatory redemption of part 
of the principal amount of the Securities or interest thereon or any 
termination payment under any Charged Agreement shall not 
constitute an Event of Default.

(B) In accordance with Condition 4(e) (Release of Charged Assets for 
delivery under Swap Agreements or Repurchase Agreements), solely 
for the purpose of determining whether a Mandatory Redemption has 
been triggered, references to “Charged Assets” in Condition 8(c) shall 
be deemed to include any Charged Assets that have been transferred 
to the relevant Counterparty(ies) pursuant to and in accordance with 
the terms of the relevant Swap Agreement(s) or Repurchase 
Agreement(s), notwithstanding that such Charged Assets may have 
been released from the security created by or pursuant to the Trust 
Instrument immediately prior to such transfer and are not held subject 
to the Security Interests and may not form part of the Mortgaged 
Property during such period.  Notwithstanding the foregoing, such 
references to “Charged Assets” in Condition 8(c) shall be deemed not 
to include any cash or assets from time to time transferred to the 
relevant Issuer by the relevant Counterparty pursuant to and in 
accordance with the terms of any credit support annex entered into by 
the relevant Issuer and the Counterparty pursuant to a Swap 
Agreement.

(d) Redemption at the option of the Issuer

(i) The Issue Terms may specify that the relevant Issuer has the option to 
redeem all or some of the Securities on the Optional Call Redemption Date(s) 
at the Optional Call Redemption Amount together with accrued interest to (but 
excluding) the Optional Call Redemption Date.

(ii) The relevant Issuer may only exercise such option by giving notice to the 
Securityholders, the Trustee, the Counterparty (if any) and the Principal 
Paying Agent within the Issuer's Option Period (as specified in the Issue 
Terms).

(iii) In the case of a partial redemption of the Securities, the Securities to be 
redeemed will be selected individually by lot (where the Securities are in 
definitive form) or in accordance with the rules of the Clearing Systems 
(where the Securities are in global form) (to be reflected in the records of 
Euroclear and Clearstream, Luxembourg as either a pool factor or a reduction 
in the nominal amount, at their discretion).

(e) Redemption or adjustment for a Regulatory Event

(i) If the Calculation Agent determines that a Regulatory Event has occurred, the 
relevant Issuer may and will, if so directed by a Counterparty in respect of the 
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relevant Series (i) require the Calculation Agent to determine and make any 
adjustment(s) to the Conditions to account for the Regulatory Event in 
accordance with Condition 19 (Meetings of Securityholders, Modification, 
Waiver and Substitution) below or (ii) elect to redeem the Securities in 
accordance with Condition 8(c) above.  The relevant Issuer will give notice of 
any such determination or election to the Trustee and the Securityholders.  
The determinations of the Calculation Agent under this paragraph shall be 
made in good faith and in a commercially reasonable manner.

(ii) “Regulatory Event” means the occurrence at any time on or after the Issue 
Date of any of the following events:

(A) a change in the official interpretation or application of the relevant 
international, European or Spanish regulations, rules and instructions 
(the “Bank Regulations”) by any relevant competent international, 
European or national body (including any relevant international, 
European or other competent authority);

(B) a change in, or in the official interpretation or other interpretation of, (i) 
the Dodd-Frank Wall Street Reform and Consumer Protection Act (the 
“Dodd-Frank Act”) or any existing or future rules, regulations, 
guidance, interpretations or directives from the U.S. bank regulatory 
agencies relating to the FAS 166/167 Capital Guidelines or the Dodd-
Frank Act and/or (ii) the CEA, or any related existing or future rules, 
regulations, guidance, interpretations or directive (in each case 
whether or not having the force of law) which would require the 
relevant Issuer, Banco Bilbao Vizcaya Argentaria, S.A. (“BBVA”) 
and/or any other relevant party to take any action in relation to or for 
purposes of the Securities, whether such change commences prior to, 
on or after the Issue Date; or

(C) the relevant Issuer is required to register with the CFTC as a 
Commodity Pool Operator (a “CPO”) or is otherwise required to have 
another entity registered with the CFTC as a CPO for the relevant
Issuer, or the relevant Issuer becomes subject to any other 
registration, reporting or disclosure requirements with the CFTC or 
any other US regulator or agency,

and which, in the case of sub-paragraph (A) above, has the effect that BBVA 
directly or indirectly in connection with any Securities would be subject to 
materially less favourable regulatory capital or capital adequacy treatment 
and/or results in an increase in the amount of capital required or expected to 
be maintained by BBVA.

(f) Redemption for an Illegality Event

In the event that the relevant Issuer determines in good faith and in a commercially 
reasonable manner that the performance of its obligations under the Securities or any 
other agreement(s) entered into by it in connection with the Securities has or will 
become unenforceable, illegal or otherwise prohibited in whole or in part as a result 
of the relevant Issuer's compliance with any applicable present or prospective law, 
rule, regulation, judgment, order or directive of or in any jurisdiction or any 
governmental administrative, legislative or judicial power or the interpretation thereof
(the “Illegality Event”), the relevant Issuer may and will, if so directed by a 
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Counterparty in respect of the relevant Series, elect to redeem the Securities in 
accordance with Condition 8(c) above.

(g) Redemption at the option of the Securityholders

(i) The Issue Terms may specify that the relevant Issuer shall, at the option of 
the Securityholders (either individually or acting together, subject to a 
minimum percentage of all the Securityholders, as specified in the Issue 
Terms), redeem all or some of the Securities on the Optional Put Redemption 
Date at the Optional Put Redemption Amount, together with interest to (but 
excluding) the date of redemption.

(ii) A Securityholder may only exercise such option by giving notice to the
relevant Issuer within the Securityholder's Option Period (as specified in the 
Issue Terms).  If the Securities are in definitive form, the Securityholder must 
deposit the relevant Security at the specified office of a Paying Agent together 
with a duly completed and signed notice of exercise (the “Put Notice”).  If the 
Securities are represented by a Global Security, to exercise the right to 
require redemption of the Security the Securityholder must, within the notice 
period, give notice of such exercise in accordance with the standard 
procedures of the Clearing Systems (to be reflected in the records of 
Euroclear and Clearstream, Luxembourg as either a pool factor or a reduction 
in the nominal amount, at their discretion, and which may include notice being 
given on his instruction by the Clearing Systems or any Common Service 
Provider for them to the Principal Paying Agent by electronic means) in a form 
acceptable to the Clearing Systems from time to time.

(iii) Any Put Notice shall be irrevocable except where, prior to the due date of 
redemption, an Event of Default shall have occurred and be continuing and 
the Trustee shall have declared the Securities due and repayable.  In such 
event, a Securityholder may, at its option, elect to withdraw the Put Notice.

(iv) Notwithstanding the foregoing provisions of this Condition 8(g) and subject to 
the terms of the relevant Issue Terms, no holder of a Security which forms 
part of a Prioritised Tranche which is subordinated to another Prioritised 
Tranche of the same Series may serve notice requiring the relevant Issuer to 
redeem its Securities for so long as any Securities of such other Prioritised 
Tranche is outstanding.  The relevant Issuer shall give notice to the Trustee, 
holders of Securities comprising Prioritised Tranches which are subordinated 
to any other Prioritised Tranche of the same Series and, if the Securities are 
rated, the relevant Rating Agency(ies) promptly on redemption (or purchase 
and cancellation) of all Securities comprised within any such Prioritised 
Tranche.

(h) Redemption of Zero Coupon Securities

(i) For the purpose of this Condition 8 (Redemption) and Condition 11 (Events of 
Default), each Zero Coupon Security will be redeemed at an amount (the 
“Amortised Face Amount”) calculated in accordance with the following 
formula:

(ii) Amortised Face Amount = RP x (1 + AY)y

where:
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“RP” means the Reference Price (as defined in the Issue Terms);

“AY” means the Accrual Yield expressed as a decimal; and

“y” is a fraction the numerator of which is equal to the number of days 
(calculated on the basis of a 360-day year consisting of 12 months of 30 days 
each) from (and including) the Issue Date of the first Tranche of the Securities 
to (but excluding) the date fixed for redemption or (as the case may be) the 
date upon which such Security becomes due and repayable and the 
denominator of which is 360,

or on such other calculation basis as may be specified in the Issue Terms.

(iii) If the amount payable in respect of any Zero Coupon Security upon 
redemption of such Zero Coupon Security pursuant to this Condition 8 
(Redemption) or upon its becoming due and repayable as provided in 
Condition 11 (Events of Default) is improperly withheld or refused, the amount 
due and repayable in respect of such Zero Coupon Security shall be the 
amount calculated as provided in sub-paragraph (i) above as though the 
references therein to the date fixed for the redemption or the date upon which 
such Zero Coupon Security becomes due and payable were replaced by 
references to the date which is the earlier of:

(A) the date on which all amounts due in respect of such Zero Coupon 
Security have been paid; and

(B) 5 days after the date on which the full amount of the moneys payable 
in respect of such Zero Coupon Securities has been received by the 
Agent or the Trustee and notice to that effect has been given to the 
Securityholders in accordance with Condition 15 (Notices).

(i) Instalments

Instalment Securities will be redeemed in the Instalment Amounts and on the 
Instalment Dates.  In the case of early redemption, the Securities will be redeemed at 
the relevant Early Redemption Amount.

(j) Cancellation

All Securities redeemed early (together, in the case of definitive Bearer Securities, 
with such unmatured Receipts, Coupons and Talons as are attached thereto or are 
surrendered therewith at the time of such redemption) or (where in definitive form) 
purchased and subject to cancellation by the relevant Issuer pursuant to the Issue 
Terms shall be cancelled and may not be reissued or resold.  The relevant Issuer 
may (but is not obliged to) cancel any Securities that are not in definitive form that are 
purchased by the relevant Issuer or it may re-sell such Securities in its discretion.

(k) Maturity Date extension

In respect of a Credit-Linked Security, the Maturity Date shall  be postponed to a date 
(such date the “Postponed Maturity Date”) being either (x) the Termination Date of 
the CDS Transaction or, if earlier, (y) the third Business Day immediately following 
the date as of which the Calculation Agent determines the Termination Date of the 
CDS Transaction is the Scheduled Termination Date determined in respect of the 
CDS Transaction and the Calculation Agent may at its option notify the 



81

Securityholders in accordance with Condition 15 (Notices) that the Maturity Date has 
been so postponed.  Failure to provide such notice shall not affect the postponement 
of the Maturity Date in accordance with these provisions in any way.

(l) Physical Delivery

(i) Other than in the case of Loan Participation Securities, if physical delivery is   
specified as applicable in the Issue Terms, the provisions of this Condition 8(l) 
(Physical Delivery) shall apply.

(A) In order to obtain delivery of the Entitlement in respect of such 
Security:

(1) if such Security is represented by a Global Security, the 
relevant Securityholder must deliver or have delivered to the 
relevant Clearing System, with a copy to the relevant Issuer 
and Principal Paying Agent, not later than the close of business 
in each place of receipt on the Cut-Off Date, a duly completed 
Asset Transfer Notice (as defined below); and

(2) in all other cases, the relevant Securityholder must deliver to 
the Principal Paying Agent, with a copy to the relevant Issuer, 
not later than the close of business in each place of receipt on 
the Cut-Off Date, a duly completed Asset Transfer Notice.

Forms of the Asset Transfer Notice (which may include forms of 
transfer to be completed and submitted with the Asset Transfer Notice) 
may be obtained during normal business hours from the specified 
office of the Principal Paying Agent.

An Asset Transfer Notice may only be delivered (i) if such Security is 
represented by a Global Security, in such manner as is acceptable to 
Euroclear or Clearstream, Luxembourg, as the case may be or (ii) if 
such Security is a definitive Registered Security, in writing.

If (ii) above applies the relevant Security must be delivered together 
with the duly completed Asset Transfer Notice.

(B) An Asset Transfer Notice must:

(1) specify the name and address of the relevant Securityholder 
and the person from whom the relevant Issuer may obtain 
details for the delivery or transfer of the Entitlement;

(2) in the case of Securities represented by a Global Security, 
specify the principal amount of Securities which are the subject 
of such notice and the number of the Securityholder's account 
at the relevant Clearing System, to be debited with such 
Securities and irrevocably instruct and authorise the relevant 
Clearing System, to debit the relevant Securityholder's account 
with such Securities on or before the Delivery Date (as defined 
below);
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(3) include an undertaking to pay all Expenses and, in the case of 
Securities represented by a Global Security, an authority to 
debit a specified account of the Securityholder at the relevant 
Clearing System, as the case may be, in respect thereof and to 
pay such Expenses;

(4) specify an account to which dividends (if any) or any other cash 
amounts payable by the relevant Issuer are to be paid, 
including without limitation, any cash amount constituting the 
Entitlement or any dividends relating to the Entitlement;

(5) give such certification as to US or other securities, regulatory 
and/or tax status as may be set out in the form of Asset 
Transfer Notice; 

(6) authorise the production of such notice in any applicable 
administrative or legal proceedings; and

(7) be accompanied with any duly completed forms of transfer or 
undertakings attached or exhibited to the form of the Asset 
Transfer Notice. 

No Asset Transfer Notice may be withdrawn after receipt 
thereof by the relevant Clearing System or the Principal Paying 
Agent, as the case may be, as provided above. After delivery of 
Asset Transfer Notice, the relevant Securityholder may not 
transfer the Securities which are the subject of such notice.

In the case of Securities represented by a Global Security, 
upon receipt of such notice, the relevant Clearing System, shall 
verify that the person specified therein as the Securityholder is 
the holder of the specified principal amount of Securities 
according to its books.

Failure properly to complete and deliver an Asset Transfer 
Notice may result in such notice being treated as null and void. 
Any determination as to whether such Asset Transfer Notice 
has been properly completed and delivered as provided in 
these Conditions shall be made by the relevant Clearing 
System, as the case may be, after consultation with the 
relevant Issuer and Principal Paying Agent and shall be 
conclusive and binding on the relevant Issuer and the relevant 
Securityholder.

If such Asset Transfer Notice is subsequently corrected to the 
satisfaction of the relevant Clearing System or the Principal 
Paying Agent, it shall be deemed to be a new Asset Transfer 
Notice submitted at the time such correction was delivered as 
provided above.

The relevant Clearing System shall use its best efforts promptly 
to notify the Securityholder submitting an Asset Transfer Notice 
if, in consultation with the Principal Paying Agent and the 
relevant Issuer, it has determined that such Asset Transfer 
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Notice is incomplete or not in proper form. In the absence of 
negligence or wilful misconduct on its part, none of the relevant
Issuer, the relevant Clearing System or the Principal Paying 
Agent shall be liable to any person with respect to any action 
taken or omitted to be taken by it in connection with such 
determination or the notification of such determination to a 
Securityholder.

Delivery or transfer of the Entitlement in respect of each 
Security shall be made at the risk of the relevant Securityholder 
in such commercially reasonable manner as the Calculation 
Agent shall in its sole discretion determine to be appropriate 
and notified to the person designated by the Securityholder in 
the relevant Asset Transfer Notice on the Maturity Date (such 
date, subject to adjustment in accordance with this Condition, 
the “Delivery Date”), provided that the Asset Transfer Notice is 
duly delivered to the relevant Clearing System with a copy to 
the relevant Issuer and Principal Paying Agent, as provided 
above, not later than the close of business in each place of 
receipt on the Cut-Off Date specified in the applicable Issue
Terms.

If a Securityholder fails to give an Asset Transfer Notice as 
provided herein with a copy to the relevant Issuer and Principal 
Paying Agent, not later than the close of business in each place 
of receipt on the Cut-Off Date, then the Entitlement will be 
delivered or transferred as soon as practicable after the 
Maturity Date (in which case, such date of delivery shall be the 
Delivery Date) at the risk of such Securityholder in the manner 
provided above; provided that, if in respect of a Security, an 
Asset Transfer Notice is not delivered to the relevant Clearing 
System with a copy to the Principal Paying Agent and the 
relevant Issuer by the close of business in each place of receipt 
on the 180th calendar day following the Cut-Off Date, the 
relevant Issuer's obligations in respect of such Security shall be 
discharged and no further liability in respect thereof shall attach 
to the relevant Issuer.  For the avoidance of doubt, in such 
circumstances such Securityholder shall not be entitled to any 
payment, whether of interest or otherwise, as a result of such 
Delivery Date falling after the originally designated Delivery 
Date and no liability in respect thereof shall attach to the 
relevant Issuer and any non-delivered assets comprising the 
Entitlement shall be delivered to the account of the 
Counterparty.

(C) Delivery of Entitlement – General Provisions

(1) All Expenses arising from the delivery of the Entitlement in 
respect of such Securities shall be for the account of the 
relevant Securityholder and no delivery or transfer of the 
Entitlement shall be made until all Expenses have been paid to 
the satisfaction of the relevant Issuer by the relevant 
Securityholder.
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(2) After delivery or transfer of the Entitlement and for such period 
of time after the Delivery Date as any person other than the 
relevant Securityholder shall continue to be the legal owner of 
the securities, loan or other obligations comprising the 
Entitlement (the “Intervening Period”), none of the relevant
Issuer, the Calculation Agent, Principal Paying Agent nor any 
other person shall at any time (a) be under any obligation to 
deliver, transfer or procure delivery or transfer to any 
Securityholder any letter, certificate, notice, circular or any 
other document or, except as provided herein, payment 
whatsoever received by that person in respect of such 
securities, loan or other obligations, (b) be under any obligation 
to exercise or procure exercise of any or all rights attaching to 
such securities, loan or other obligations or (c) be under any 
liability to the relevant Securityholder in respect of any loss or 
damage which such Securityholder may sustain or suffer as a 
result, whether directly or indirectly, of that person being during 
such Intervening Period the legal owner of such securities, loan 
or other obligations.

(3) Where the Entitlement is, in the determination of the relevant
Issuer not capable of delivery or transfer in full, an amount 
other than an amount of Relevant Assets capable of being 
delivered or transferred, the Securityholders will receive an 
Entitlement comprising of the nearest number (rounded down) 
or principal amount of Relevant Assets capable of being 
delivered or transferred by the relevant Issuer (taking into 
account that a Securityholder's entire holding may be 
aggregated at the relevant Issuer's discretion for the purpose of 
delivering or transferring the Entitlements), and in respect of 
the amount of Relevant Assets not capable of being delivered 
or transferred the Securityholder will receive an amount in the
Specified Currency (“Cash Adjustment”) which shall be the 
value of the amount of the Relevant Assets so rounded down, 
as calculated by the Calculation Agent in its sole discretion 
from such source(s) as it may select (converted if necessary 
into the Specified Currency by reference to such exchange rate 
as the Calculation Agent deems appropriate).  Payment will be 
made to the account specified by the Securityholder in the 
Asset Transfer Notice referred to in Condition 8(l)(i)(B) or 
otherwise in such manner as shall be notified to the 
Securityholders in accordance with Condition 15 (Notices).

(D) Settlement Disruption Event

(1) If, prior to the delivery or transfer of the Entitlement in 
accordance with this Condition, a Settlement Disruption Event 
is subsisting, then the Delivery Date in respect of such Security 
shall be postponed until the first following Settlement Business 
Day in respect of which there is no such Settlement Disruption 
Event and notice thereof shall be given to the relevant 
Securityholder, in accordance with Condition 15 (Notices).  
Such Securityholder shall not be entitled to any payment, 
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whether of interest or otherwise, on such Security as a result of 
any delay in the delivery of the Entitlement pursuant to this 
Condition.

(2) Where delivery of the Entitlement has been postponed as 
provided in this Condition the relevant Issuer shall not be in 
breach of these Conditions and no liability in respect thereof 
shall attach to the relevant Issuer.

(3) For so long as delivery or transfer of the Entitlement in respect 
of any Security is not practicable by reason of a Settlement 
Disruption Event, then in lieu of physical settlement and 
notwithstanding any other provision hereof, the relevant Issuer 
may elect in its sole discretion to satisfy its obligations in 
respect of the relevant Security by payment to the relevant 
Securityholder of the Disruption Cash Settlement Price not later 
than on the third Business Day following the date that the 
notice of such election is given to the Securityholders in 
accordance with Condition 15 (Notices).  Payment of the 
Disruption Cash Settlement Price will be made in such manner 
as shall be notified to the Holders in accordance with Condition 
15 (Notices).

(E) If “Failure to Deliver due to Illiquidity” is specified as applicable in the 
Issue Terms and if, in the opinion of the Calculation Agent, it is 
impossible or impracticable to deliver or transfer, when due, some or 
all of the Relevant Assets comprising the Entitlement (the “Affected 
Relevant Assets”) due to illiquidity in the market for the Relevant 
Assets (a “Failure to Deliver”), then:

(1) subject as provided elsewhere in these Conditions and/or the 
applicable Issue Terms, any Relevant Assets which are not 
Affected Relevant Assets, will be delivered or transferred pro 
rata on the originally designated Delivery Date in accordance 
with this Condition 8(l) (Physical Delivery); and

(2) in respect of any Affected Relevant Assets, in lieu of physical 
settlement and notwithstanding any other provision hereof, the 
relevant Issuer may elect in its sole discretion, in lieu of delivery 
or transfer of the Affected Relevant Assets, to pay to the 
Securityholder the Failure to Deliver Settlement Price on the 
fifth Business Day following the date on which the Failure to 
Deliver Notice (as defined below) is given to the 
Securityholders in accordance with Condition 15 (Notices).

Payment of the Failure to Deliver Settlement Price will be made in 
such manner as shall be notified to the Securityholders in accordance 
with Condition 15 (Notices).  The relevant Issuer shall give notice 
(such notice a “Failure to Deliver Notice”) as soon as reasonably 
practicable to the Securityholders in accordance with Condition 15
(Notices) that the provisions of this Condition 8(l)(E) apply.
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(ii) If the Securities are Loan Participation Securities and such Securities fall to 
be redeemed by Physical Delivery the provisions of this Condition 8(l)(ii) 
(Physical Delivery) shall apply.

(A) References to the Loan Participation Securities being redeemed by 
“Physical Delivery” means that the relevant Issuer shall assign or 
procure the assignment to each Securityholder of such 
Securityholder’s Loan Entitlement.

(B) The obligation of the relevant Issuer to redeem the Securities by 
Physical Delivery is conditional upon:

(1) arrangements satisfactory to the relevant Issuer and the Loan 
Participation Counterparty having been made for the relevant 
assignment (including, without limitation, the nomination by the 
relevant Securityholder of a person or entity which is capable of 
being the assignee of such assignment and the lender of 
record pursuant to the terms of the Loan Participation Loan 
Reference Agreement);

(2) payment by the relevant Securityholder of all Expenses arising 
from or associated with the relevant assignment; and

(3) provision by the relevant Securityholder of all certifications as 
to US or other securities, regulatory and/or tax or other status 
necessary or desirable in connection with such assignment.

(C) For the purposes of the above, references to a “Securityholder’s Loan 
Entitlement” means (i) a portion of the Relevant Proportion (as defined 
in the Loan Participation Agreement) of the principal amount of the 
Loan which is the subject of the Participation (as defined in the Loan 
Participation Agreement) and (ii) a portion of any amounts of principal 
or interest received by the relevant Issuer under the Participation 
Agreement (less any Expense Amount) and not previously paid to the 
Securityholders as an Interest Amount or Instalment Amount, in each 
case, equal to the proportion which the aggregate of the Specified 
Denominations of the Securities held by such Securityholder bears to 
the aggregate of all the Specified Denominations of all the Securities 
outstanding.

(D) If on the Maturity Date amounts of interest and principal outstanding 
on the Loan on such date are not repaid in full, the Securities will be 
redeemed on the Maturity Date by Physical Delivery in accordance 
with the provisions of Condition 8(l)(ii)(Physical Delivery).

(E) The conditions set out in (ii)(A) – (D) above are herein referred to as 
the “Delivery Conditions”.

(F) If at any time prior to physically settling any of the Securities, the 
relevant Issuer determines that (i) any of the Delivery Conditions have 
not been satisfied by a Securityholder, or (ii) that it is otherwise 
impracticable or impossible to effect such Physical Delivery in relation 
to Loan Participation Securities held by a Securityholder (such Loan 
Participation Securities the "Affected Securities") then the  relevant 
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Affected Securities will be redeemed by the relevant Issuer by paying 
in respect of each Affected Security the relevant Net Realisation 
Proceeds no later than the fifth Business Day following determination 
of the Net Realisation Proceeds, all as determined by the Selling 
Agent, in its sole and absolute discretion, which will perform its 
obligations in accordance with the Agency Agreement.

The relevant Issuer shall give notice as soon as practicable to the 
Trustee and the Securityholders of the date on which the Loan 
Participation Securities will be redeemed by Cash Settlement.

For such purposes:

“Cash Settlement” means an amount in cash equal to the Net 
Realisation Proceeds.

“Net Realisation Proceeds” means the net proceeds realised from the 
sale, assignment, novation or other disposal (a “Disposal”) of the rights 
of the lender of record of the Relevant Portion of the Relevant 
Proportion of the principal amount of the Loan which is the subject of 
the Loan Participation Agreement after deduction of all costs, charges, 
expenses, liabilities (including any taxes, stamp duty, stamp duty 
reserve taxes and documentary taxes) relating to such Disposal.

“Relevant Portion” means, in respect of Affected Securities, the 
proportion which the Affected Securities bear to the total principal 
amount of the Loan Participation Securities.

(m) Redemption of Prioritised Tranches

In respect of a Series of Securities comprised of Non-Fungible Tranches, the relevant 
Issue Terms shall specify whether any redemption of some only of the Securities in 
accordance with this Condition 8 (Redemption) shall take place pari passu in respect 
of all Non-Fungible Tranches or whether redemption of any Non-Fungible Tranche(s) 
shall take priority over the redemption of any other Non-Fungible Tranche(s).

(n) Treatment of the loan which is the subject of the Loan Participation Reference 
Loan Agreement

For the purposes of the Conditions (including, without limitation, Condition 4(f) and 
Condition 8(c)(vi) and 8(l)(ii)(F)) and the Transaction Documents, notwithstanding the 
first paragraph of the Participation Agreement, the loan which is the subject of the 
Loan Participation Reference Loan Agreement is deemed to be a Charged Asset if: (i) 
the Securities are subject to redemption other than pursuant to Condition 8(a) and 
the Physical Delivery provisions do not apply; and (ii) the Grantor has assigned its 
rights, title and interests thereto to or to the order of the relevant Issuer pursuant to 
the Participation Agreement.

Notwithstanding any other provision of the Conditions or the Agency Agreement, in 
such circumstances BBVA or any Affiliate of BBVA may buy from the Selling Agent 
the loan which is the subject of the Loan Participation Reference Loan Agreement for 
its own account.  
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9. Purchase

(a) The relevant Issuer may, through the Counterparty or an Affiliate, provided that no 
Event of Default has occurred and is continuing and subject as follows in the case of 
Securities comprising a Prioritised Tranche, purchase the Securities (or any of them) 
at any time in the open market or otherwise at any price.  The relevant Issuer shall 
not purchase any definitive Bearer Security unless it purchases all unmatured 
Receipts, Coupons and Talons (if any) in respect of such Bearer Security.

(b) On any such purchase and cancellation the Charged Agreements (or a proportionate 
part thereof which corresponds to the Securities to be purchased) may be terminated 
in accordance with their terms.  The Trust Instrument provides that the security over 
the Mortgaged Property (or a proportionate part thereof) will be automatically 
released against receipt by the Trustee of the net proceeds of the realisation of such 
Mortgaged Property.

(c) No interest will be payable with respect to a Security purchased and cancelled in 
respect of the period from the Issue Date or the previous Interest Payment Date, as 
the case may be, to the date of such purchase.

(d) On a purchase and cancellation under this Condition of a proportion of the Securities, 
the Calculation Agent shall, having:

(i) received the prior consent of the Trustee; and

(ii) first notified each Rating Agency and, in the case of Securities that are rated 
by S&P Global only, having received Rating Agency Confirmation from S&P
Global,

but without the consent of any other person, make such amendments as are 
necessary to preserve the economic equivalence of the remaining Securities 
including without limitation, any consequential amendments to the Notional Amount, 
and, in the case of Securities that are rated, notify the Rating Agencies of such 
amendments.  The Trustee may only withhold its consent to such amendments in 
circumstances where the Trustee determines that, in its opinion, such amendments 
would result in materially onerous obligations being imposed on the Trustee or on 
liabilities being imposed on the Trustee, the repayment of which the Trustee is not 
satisfied is assured to it.

(e) Notwithstanding the foregoing, in respect of any Series of Securities comprised of 
Prioritised Tranches, the relevant Issuer may not, unless otherwise permitted in the 
relevant Issue Terms, purchase and cancel any Security which forms part of a 
Prioritised Tranche that is subordinated to another Prioritised Tranche of the same 
Series for so long as any Securities of such other Prioritised Tranche is outstanding.

10. Payments

(a) Payments of principal and premium (if any) in respect of Bearer Securities or a 
Bearer Global Security will be made at the specified office of any of the Paying 
Agents against surrender (or, in the case of partial payment, presentation) of the 
Bearer Securities or the Bearer Global Security, as the case may be.  Payments of 
interest, if applicable, in respect of Bearer Securities or a Bearer Global Security due 
on an Interest Payment Date will be made at the specified office of any of the Paying 
Agents outside the United States (which expression, as used herein, means the 
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United States of America (including the States thereof, the District of Columbia and 
the territories, possessions and other areas subject to the jurisdiction of the United 
States of America)), subject as provided in Condition 10(d) below, against surrender 
(or, in the case of partial payment, presentation) of the relevant Coupons or, as 
applicable, against presentation of the Bearer Global Security.

(b) Payments of instalments of principal (if any) in respect of definitive Bearer Securities, 
other than the final instalment, will be made at the specified office of any of the 
Paying Agents only against presentation and surrender (or, in the case of part 
payment of any sum due, endorsement) of the relevant Receipt.  Payment of the final 
instalment will be made at the specified office of any of the Paying Agents only 
against presentation and surrender (or, in the case of part payment of any sum due, 
endorsement) of the relevant Bearer Security.  Each Receipt must be presented for 
payment of the relevant instalment together with the definitive Bearer Security to 
which it appertains.  Receipts presented without the definitive Bearer Security to 
which they appertain do not constitute valid obligations of the relevant Issuer.  Upon 
the date on which any definitive Bearer Security becomes due and repayable, 
unmatured Receipts (if any) relating thereto (whether or not attached) shall become 
void and no payment shall be made in respect thereof.

Such payments shall be made by a cheque payable in the Specified Currency drawn 
on, or, at the option of the holder, by transfer to an account denominated in the 
Specified Currency with, a bank in the city specified in the Issue Terms as the place 
of payment, or, in the case of the euro, a city in which banks have access to the 
TARGET2 System, subject in all cases to any fiscal or other laws and regulations 
applicable in the place of payment.

The Paying Agent to which a Bearer Global Security shall have been presented for 
payment shall instruct Euroclear and Clearstream, Luxembourg to make appropriate 
entries in their records in respect of such Bearer Global Security.

As long as Bearer Securities are represented by a Bearer Global Security, each of 
the persons shown in the records of the Clearing Systems as the holder of a Bearer 
Security must look solely to the Clearing Systems for his share of each payment so 
made by the relevant Issuer to the bearer of the Bearer Global Security, subject to 
and in accordance with the respective rules and procedures of the Clearing Systems.

Such persons shall have no claim directly against the relevant Issuer in respect of 
payments due on the Bearer Securities for so long as the Bearer Global Security is 
outstanding.  The relevant Issuer will be discharged by payment to the bearer of the 
Bearer Global Security in respect of each amount so paid.

Notwithstanding the foregoing, payments on a Temporary Bearer Global Security due
prior to the Exchange Date will only be made upon certification as to non-U.S. 
beneficial ownership as required by U.S. Treasury regulations and that the holder 
thereof is not a U.S. Person.  No payments due after the Exchange Date will be 
made on the Temporary Bearer Global Security.

(c) Each Bearer Security should be presented for payment together with, if applicable, all 
unmatured related Coupons.  If any Bearer Security in respect of a Fixed Rate 
Security is presented for payment without, if applicable, all unmatured related 
Coupons (not being a Talon), the full amount of any such missing unmatured Coupon 
(or, in the case of payment not being made in full, that proportion of the full amount in 
the Specified Currency of such missing unmatured Coupon which the sum of 
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principal so paid bears to the total amount of principal due) will be deducted from the 
principal amount due for payment.  Any amount of principal so deducted will be paid 
in the manner mentioned above against surrender of the relative missing Coupon at 
any time thereafter but before the expiry of a period of 10 years from the Relevant 
Date (as defined in Condition 13 (Prescription)) for the payment of such principal 
(whether or not such Coupon would otherwise have become void pursuant to 
Condition 13 (Prescription)) or, if later, 5 years from the date for payment stated on 
such Coupon, but not thereafter.  All (if any) unmatured Talons and all unmatured 
Coupons appertaining to a Floating Rate Security or Index-Linked Security (whether 
or not attached to the relative Bearer Security) shall become void upon the date on 
which such Bearer Security becomes due and repayable and no payment or 
exchange shall be made in respect thereof.

(d) No payments of principal and/or interest in respect of Bearer Securities denominated 
in U.S. dollars will be made at the specified office of any Paying Agent in the United 
States.  Notwithstanding the foregoing, such payments of principal and/or interest will 
be made at the specified office of any Paying Agent in the United States if:

(i) the relevant Issuer has appointed Paying Agents with specified offices outside 
the United States with the reasonable expectation that such Paying Agents 
would be able to make payment in U.S. dollars at such specified offices 
outside the United States of the full amount of principal and interest on such 
Securities in the manner provided above when due;

(ii) payment of the full amount of such principal and interest at all such specified 
offices outside the United States is illegal or effectively precluded by 
exchange controls or other similar restrictions on the full payment or receipt of 
principal and interest in U.S. dollars; and

(iii) such payment is then permitted under United States law without involving, in 
the opinion of the relevant Issuer, adverse tax consequences to the relevant
Issuer.

If no appointment of a Paying Agent with a specified office in the United States is 
then in effect, the relevant Issuer shall appoint a Paying Agent with a specified office 
in New York City at which such payments will be made.  Notice of any termination or
appointment of a Paying Agent and of any changes in the specified offices of the 
Paying Agents will be given to the Securityholders in accordance with Condition 15 
(Notices).

(e) After all the Coupons attached to or issued in respect of a definitive Bearer Security 
have matured, further Coupons and, where applicable, one further Talon will (subject 
to Condition 13 (Prescription)) be issued against surrender of the relevant Talon at 
the specified office of any Paying Agent.

(f) If the due date for payment of any amount of principal, premium (if any) or, if 
applicable, interest in respect of any Security is not a Business Day, the holder of 
such Security shall be entitled to payment:

(i) unless (ii) below applies, on the next following Business Day; or

(ii) in respect of payments of interest only and where a Business Day Convention 
is specified as applicable in the relevant Issue Terms, on the relevant 
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Business Day determined in accordance with the Business Day Convention 
so specified,

and shall not be entitled to any adjusted amount of interest or other payment in
relation to such due date for payment in respect of any resulting delay.  If a Security 
is presented for payment at a time when, as a result of differences in time zones, it is 
not practicable to transfer the relevant amount to an account for value on the date of 
presentation, the relevant Issuer shall not be obliged so to do but shall be obliged to 
transfer the relevant amount to such account for value on the first practicable date 
after the date of presentation.

(g) Subject as provided in this Condition 10 (Payments):

(i) payments in a Specified Currency other than euro will be made by credit or 
transfer to an account in the relevant Specified Currency maintained by the 
payee with, or, at the option of the payee, by a cheque in such Specified 
Currency drawn on, a bank in the principal financial centre of the country of 
such Specified Currency (which, if the Specified Currency is Australian dollars 
or New Zealand dollars, shall be Sydney and Auckland, respectively); and

(ii) payments in euro will be made by credit or transfer to a euro account (or any 
other account to which euro may be credited or transferred) specified by the 
payee or, at the option of the payee, by a euro cheque.

(h) Payments will be subject in all cases to (i) any fiscal or other laws and regulations 
applicable to such payments; (ii) any withholding or deduction required pursuant to 
an agreement described in Section 1471(b) of the Code or otherwise imposed 
pursuant to Sections 1471 through 1474 of the Code, any regulations or agreements 
thereunder, any official interpretations thereof, or any law implementing an 
intergovernmental approach thereto; and (iii) any withholding or deduction required 
pursuant to Section 871(m) of the Code. The relevant Issuer shall not be liable as a 
result for, or otherwise obliged to pay, any additional amount to any of the 
Securityholders in respect of, or compensation for, any such withholding or deduction 
or any other amounts withheld or deducted pursuant to this Condition 10 (Payments). 
This Condition is without prejudice to the provisions of Condition 8(b) (Redemption 
for taxation reasons).

(i) Unless otherwise specified in the Issue Terms, any reference in the Conditions to 
principal in respect of the Securities shall be deemed to include, as applicable:

(i) any additional amounts which the Counterparty (if any) may elect to pay to 
the relevant Issuer with respect to principal under Condition 8(b) (Redemption 
for taxation reasons);

(ii) the Final Redemption Amount of the Securities;

(iii) the Early Redemption Amount of the Securities;

(iv) the Optional Call Redemption Amount(s) (if any) or Optional Put Redemption 
Amount (s) of the Securities;

(v) in relation to Securities redeemable in instalments, the Instalment Amounts;

(vi) in relation to Zero Coupon Securities, the Amortised Face Amount; and
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(vii) any premium and any other amounts (other than interest) which may be 
payable by the relevant Issuer under or in respect of the Securities.

Any reference in the Conditions to interest in respect of the Securities shall be 
deemed to include, as applicable, any additional amounts which the Counterparty 
may elect to pay with respect to interest under Condition 8(b) (Redemption for 
taxation reasons).

(j) Settlement Exchange Rate

If “Settlement Exchange Rate” is specified as applicable in the Issue Terms, then the 
Issue Terms shall specify the dates of payments of interest, principal and other 
amounts relevant to the Securities which dates shall fall on or on a date falling a 
specified number of days after the relevant Charged Assets Receipts Payment Date 
and the amount of such payment shall equal the corresponding  Charged Assets 
Receipts converted by the Custodian or any sub-Custodian appointed by the 
Custodian into the Specified Currency in the manner set out in the Agency 
Agreement.

“Charged Assets Receipts“ means  amounts (whether interest amounts,  principal 
amounts or other amounts) received by the by the Custodian or any sub-Custodian 
appointed by the Custodian pursuant to the terms of the Agency Agreement in 
respect of the Charged Assets (the “Charged Assets Receipts” and each date  on 
which such Charged Assets Receipts are so received the “Charged Assets  Receipts 
Payment Date”) in the  currency of denomination of such Charged Assets (the 
“Charged Assets Currency”).

11. Events of Default

Upon the occurrence of an Event of Default, the Trustee at its discretion may, and, if 
requested by the Instructing Creditor, shall (subject to being indemnified, secured 
and/or prefunded to its satisfaction), give notice to the relevant Issuer that the 
Securities of the relevant Series in respect of which the Event of Default occurred, or 
continues to occur, are, and they shall accordingly immediately become, due and 
repayable at the Early Redemption Amount.  Upon such notice being given, the 
Security shall become enforceable (as provided in the Trust Instrument) and the 
proceeds of realisation of such Security shall be applied as specified in Condition 5 
(Application of Proceeds).

“Event of Default” means any of the following events:

(a) if default is made for a period of 14 days or more in the payment of 
any sum due in respect of the Securities or any of them; or

(b) if (i) the relevant Issuer fails to perform or observe any of its other 
obligations under the Securities or the Trust Instrument, (ii) the breach 
of which obligation the Trustee shall have certified to be in its opinion 
materially prejudicial to the interests of the Securityholders and (iii) 
where in the opinion of the Trustee such failure is capable of remedy 
and such failure continues for a period of 30 days following the service 
by the Trustee on the relevant Issuer of notice requiring the same to 
be remedied; or
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(c) if any order shall be made by any competent court or any resolution 
passed for the winding-up or dissolution of the relevant Issuer other 
than for the purposes of amalgamation, merger, consolidation, 
reorganisation or other similar arrangements on terms approved by 
the Trustee.

For the avoidance of doubt, other than in the case of (c) above, an Event of Default in 
respect of one Series of Securities will not constitute an Event of Default in respect of 
any other Series of Securities.

12. Enforcement

At any time after the Securities (or any of them) shall have become immediately due 
and repayable and have not been repaid, the Trustee may, at its discretion and 
without further notice, and if requested by the Instructing Creditor shall (subject to 
being indemnified, secured and/or prefunded to its satisfaction), institute such 
proceedings against the relevant Issuer as it may think fit to enforce repayment 
thereof and to enforce the provisions of the Trust Instrument.

No Securityholder shall be entitled to proceed against the relevant Issuer unless the 
Trustee, having become bound so to proceed, fails so to do within a reasonable time 
and such failure is continuing.  After realising the security which has become 
enforceable and distributing the net proceeds in accordance with Condition 5 
(Application of Proceeds), the obligations of the relevant Issuer with respect to the 
Trustee, the Counterparty (if any) and the Securityholders shall be satisfied.

Neither the Trustee nor the Counterparty (if any) nor any Securityholder may take 
any further steps against the relevant Issuer to recover any further sums in respect 
thereof, and the right to receive any such sums shall be extinguished. In particular, 
neither the Trustee nor the Counterparty (if any) nor any Securityholder shall be 
entitled in respect thereof to petition or to take any other steps for the winding-up of 
the relevant Issuer (other than the lodging of a claim by the Trustee in extant winding 
up proceedings) nor shall any of them have any claim in respect of the Mortgaged 
Property for any other Series.

The Relevant Sums (as defined in Condition 6(c)(i)) may be insufficient to pay 
all amounts due to, among others, the Trustee, the Counterparty (if any) and 
the Securityholders.  The other assets (if any) of the relevant Issuer including, 
in particular, assets securing other series of Securities will not be available to 
make up any Shortfall.

13. Prescription

Claims under the Bearer Securities, the Bearer Global Securities and, if applicable, 
any Receipts or Coupons (which for this purpose shall not include Talons) will be 
prescribed and become void unless the same are presented for payment within a 
period of 10 years in the case of principal or premium (if any) and 5 years in the case 
of interest from the Relevant Date relating thereto.  Talons may not be exchanged for 
Coupons which would be void on issue.

For this purpose, the “Relevant Date” means the date on which the payment in 
respect of the Security, Receipt or the Coupon first becomes due and payable.  
However, if the full amount of the moneys payable on such date has not been 
received by the Principal Paying Agent or the Trustee on or prior to such date, the 



94

“Relevant Date” means the date on which such moneys shall have been so received 
and notice to that effect shall have been given to the Securityholders in accordance 
with Condition 15 (Notices).

14. Replacement of Securities

If any Security is lost, stolen, mutilated, defaced or destroyed it may be replaced, 
subject to applicable laws, regulations and Stock Exchange or other relevant 
authority rules or regulations, at the specified office of the Principal Paying Agent (or 
such other place of which notice shall have been given in accordance with 
Condition 15 (Notices)).  Such replacement is subject to payment by the claimant of 
the expenses incurred in connection therewith and on such terms as to evidence and 
indemnity as the relevant Issuer may reasonably require.  Mutilated or defaced 
Securities must be surrendered before replacements will be issued.

15. Notices

All notices regarding Securities represented by a Bearer Global Security will be valid 
if (i) published (a) in one leading London daily newspaper or, if this is not possible, in 
one other English language daily newspaper approved by the Trustee with general 
circulation in Europe and (b) if and for so long as the Securities are listed on the Irish 
Stock Exchange and the Irish Stock Exchange so requires, filed with the Companies 
Announcements Office of the ISE and if and for so long as the Securities are listed on 
the Luxembourg Stock Exchange and the Luxembourg Stock Exchange so requires, 
filed with the Luxembourg Stock Exchange and published on the Luxembourg Stock 
Exchange’s website (www.bourse.lu) or (ii) delivered to the Common Service 
Provider for communication by the Clearing Systems to the Securityholders. Any 
notice delivered to a Common Service Provider as aforesaid shall be deemed to have 
been given on the day of such delivery.  It is expected that such publication will be 
made in (i) the Financial Times and (as the case may be) and/or (ii) the Irish Times.

To the extent required under the provisions of the Market Abuse Regulation (EU 
596/2014), the relevant Issuer shall file all notices with the Companies 
Announcement Office of the Irish Stock Exchange and publish them on its website at 
http://www.corporateservicesissuertransactions.com/.  

All notices regarding Securities represented by Bearer Securities in definitive form 
will be valid if published in accordance with option (i) in the above paragraph.

The relevant Issuer shall also ensure that notices are duly published in a manner 
which complies with the rules and regulations of any other Stock Exchange on which 
the Securities are for the time being listed.

Any notice published in a newspaper as aforesaid shall be deemed to have been 
given on the date of such publication or, if published more than once, on the date of 
the first such publication.  If publication is not practicable in any such newspaper as is 
mentioned above, notice will be valid if given in such other manner, and shall be 
deemed to have been given on such date, as the Trustee shall determine.

16. Agents

The Issue Terms will specify the relevant Agents for an issue of a Series of Securities.  
The duties of each of the Agents shall be as specified in the Trust Instrument, the 
Agency Agreement and in the Issue Terms in respect of the Securities.
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Subject to the following paragraph, the relevant Issuer reserves the right, subject to 
the approval of the Trustee and the Counterparty (if any), at any time to vary or 
terminate the appointment of any Agent and to appoint additional or other Agents 
provided that it will at all times maintain Agents as specified in the Issue Terms.

Upon the occurrence of a Selling Agent Default, a Calculation Agent Default, a Loan 
Servicer Default and/or an Agent Bank Default in respect of the Selling Agent, the 
Calculation Agent, the Loan Servicer or the Agent Bank, as the case may be, the 
relevant Issuer may appoint a Replacement Selling Agent, a Replacement 
Calculation Agent, a Replacement Loan Servicer and/or a Replacement Agent Bank, 
as the case may be, pursuant to Condition 17 (Appointment of Replacement Selling 
Agent, Replacement Calculation Agent, Replacement Loan Servicer and 
Replacement Agent Bank).

17. Appointment of Replacement Selling Agent, Replacement Calculation Agent, 
Replacement Loan Servicer and Replacement Agent Bank

(a) Upon the occurrence of a Selling Agent Default, a Calculation Agent Default, a Loan 
Servicer Default and/or an Agent Bank Default, the relevant Issuer may (or shall if 
instructed by means of an Extraordinary Resolution of the Securityholders or by the 
Trustee) (x) terminate, with immediate effect, the appointment of the Selling Agent, 
the Calculation Agent, the Loan Servicer or the Agent Bank, as the case may be, and 
(y) at no additional cost to the relevant Issuer, appoint a Replacement Selling Agent, 
a Replacement Calculation Agent, a Replacement Loan Servicer or a Replacement 
Agent Bank, as the case may be, provided that (i) the relevant Extraordinary 
Resolution or direction from the Trustee, as applicable, specifies the Replacement 
Selling Agent, Replacement Calculation Agent, Replacement Loan Servicer or 
Replacement Agent Bank, as the case may be, to be appointed, (ii) the Replacement 
Selling Agent, Replacement Calculation Agent, Replacement Loan Servicer or 
Replacement Agent Bank, as the case may be, is appointed on substantially the 
same terms as the Selling Agent, the Calculation Agent, the Loan Servicer or the 
Agent Bank, as the case may be, is appointed under the Agency Agreement or Loan 
Servicing Agreement, as the case may be, (other than any fee arrangements which 
may be agreed from time to time with the Securityholders by a Replacement Selling 
Agent, a Replacement Calculation Agent, a Replacement Loan Servicer or a 
Replacement Agent Bank, as the case may be, and notified, as soon as reasonably 
practicable, to the relevant Issuer in writing, but which shall not for the avoidance of 
doubt include any fee arrangements that would affect the Security Ranking Basis 
from time to time), (iii) the Replacement Selling Agent, Replacement Calculation 
Agent, Replacement Loan Servicer or Replacement Agent Bank, as the case may be, 
has the ability, experience and qualifications necessary to professionally and 
competently perform the duties required of the Selling Agent, the Calculation Agent, 
the Loan Servicer or the Agent Bank, as the case may be, and (iv) the Replacement 
Selling Agent, Replacement Calculation Agent, Replacement Loan Servicer or 
Replacement Agent Bank, as the case may be, agrees to be appointed in 
accordance with this Condition and is able to be so appointed by the relevant Issuer.

(b) If the relevant Issuer fails (if instructed by means of an Extraordinary Resolution of 
the Securityholders or by the Trustee) to (x) terminate, with immediate effect, the 
appointment of the Selling Agent, the Calculation Agent, the Loan Servicer or the 
Agent Bank, as the case may be, and/or (y) appoint a Replacement Selling Agent, a 
Replacement Calculation Agent, a Replacement Loan Servicer and/or a 
Replacement Agent Bank, as the case may be, in accordance with paragraph (a) 
above, within 30 calendar days from receipt of the relevant instruction of the Trustee 
or Extraordinary Resolution, the Trustee may (x) terminate, with immediate effect, the 
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appointment of the Selling Agent, the Calculation Agent, the Loan Servicer or the 
Agent Bank, as the case may be, and/or (y) appoint a Replacement Selling Agent, a 
Replacement Calculation Agent, a Replacement Loan Servicer and/or a 
Replacement Agent Bank, as the case may be, in accordance with paragraph (a) 
above, on behalf of the relevant Issuer and at the relevant Issuer's cost.

18. Restrictions

So long as any of the Securities remains outstanding, the relevant Issuer will not, 
without the written consent of the Trustee and the Counterparty (if any):

(a) engage in any activity or do anything whatsoever, except:

(i) issue Securities and issue or, as the case may be, enter into Alternative 
Investments subject to a maximum aggregate principal amount outstanding at 
any time of EUR 5,000,000,000 (or its equivalent in other currencies);

(ii) acquire and own Charged Assets or any assets used to secure any Debt 
Investments and exercise its rights and perform its obligations in respect 
thereof;

(iii) enter into and perform its obligations under the Transaction Documents;

(iv) enforce any of its rights under the Transaction Documents, any Securities or 
the Mortgaged Property relating to any Series;

(v) as permitted by sub-paragraph 18(b) below; and

(vi) perform any act incidental to or necessary in connection with any of the 
above, including without limitation, entering into any swap, option or forward 
foreign exchange agreement in connection with the issue of Securities;

(b) have any Subsidiaries except, if the relevant Issuer has issued rated Securities, with 
the written consent of S&P Global (in the case of Securities rated by S&P Global) and 
with prior notification to Fitch (in case of Securities rated by Fitch) and with prior 
notification to DBRS (in case of Securities rated by DBRS) and, in any event, only 
Subsidiaries:

(i) which are wholly owned by the relevant Issuer;

(ii) whose share capital is fully paid up by the relevant Issuer;

(iii) whose activities are limited to the same extent as those of the relevant Issuer 
under the Trust Instrument (including, without limitation, the terms of any 
securities or other debt instruments issued or loans entered into, by such 
Subsidiary being required to be on substantially the same terms as those of 
the Securities); and

(iv) in respect of whose activities the relevant Issuer will have no liability;

(c) subject to sub-paragraph (a) above, dispose of any of its property or other assets or 
any part thereof or interest therein (otherwise than in accordance with Condition 8(l) 
(Physical Delivery));
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(d) create or permit within its control to subsist any charge, mortgage, lien or other 
encumbrance over the Mortgaged Property other than the Security Interests in 
respect of all Series of Securities of the relevant Issuer;

(e) have any employees;

(f) declare any dividends or make any distributions of any other kind;

(g) issue any further shares;

(h) take any action which would lead to its dissolution, liquidation or winding up or to the 
amendment of its constitutional documents; or

(i) perform such other activities as are expressly restricted in the Trust Instrument.

19. Meetings of Securityholders, Modification, Waiver and Substitution

The Trust Instrument contains provisions for convening a single meeting of the 
Securityholders and the holders of securities of other Series in certain circumstances 
where the Trustee so decides.  The Trust Instrument also contains provisions for 
convening meetings of Securityholders to consider any matter affecting their interests, 
including the modification by Extraordinary Resolution of the Issue Terms or other 
provisions of the Trust Instrument.  The quorum at any such meeting for passing an 
Extraordinary Resolution will be one or more persons holding or representing in 
aggregate not less than 66 2/3 per cent. in Outstanding Principal Amount of the 
Securities for the time being outstanding, or at any adjourned such meeting one or 
more persons being or representing Securityholders whatever the Outstanding 
Principal Amount of the Securities held or represented by them.  An Extraordinary 
Resolution passed at any meeting of Securityholders or in the form of a written 
resolution (as described in the Trust Instrument) will be binding on all Securityholders, 
whether or not they are present at the meeting.

The Trustee may, without the consent of the Securityholders (but, in the case of 
Securities which are rated, subject to (in the case of Securities rated by S&P Global) 
Rating Agency Confirmation from S&P Global and (in the case of Securities rated by 
Fitch) prior notification to Fitch) and (in the case of Securities rated by DBRS) prior 
notification to DBRS), at any time and from time to time concur with the relevant
Issuer in making any modification (a) to the Securities, the Trust Instrument or any 
other Transaction Document (as more fully set out in the Trust Instrument) that, in the 
opinion of the Trustee, is not materially prejudicial to the interests of the 
Securityholders or (b) to the Trust Instrument or any other Transaction Document if in 
the opinion of the Trustee such modification is of a formal, minor or technical nature 
or to correct a manifest error.  No such modification shall be effective without the 
consent of the Counterparty (if any) (such consent not to be unreasonably withheld or 
delayed).

Notwithstanding the foregoing, the Trustee shall agree to make any modification 
(whether or not it may be materially prejudicial to the Securityholders) requested by 
the Dealer in respect of a Series of Securities if, and to the extent that, such 
modification is required in order to correct an error in the Transaction Documents 
and/or the Conditions arising from a discrepancy between the Transaction 
Documents and/or the Conditions and the final termsheet provided to the initial 
Securityholders (the “Discrepancy”), subject to receipt by the Trustee of a certificate 
of the relevant Dealer certifying to the Trustee that the requested amendments are to 
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be made solely for the purpose of correcting the Discrepancy. The Trustee shall not 
be obliged to agree to any modification which, in the sole opinion of the Trustee 
would have the effect of (a) exposing the Trustee to any liability against which it has 
not been indemnified and/or secured and/or pre-funded to its satisfaction or (b) 
increasing the obligations or duties, or decreasing the protections, of the Trustee in 
the Transaction Documents and/or the Conditions or (c) otherwise prejudicing the 
interest of the Trustee.

The Trustee shall, without the consent of any of the Securityholders, concur with the 
relevant Issuer in making any modifications to the Transaction Documents and/or the 
Conditions that are requested by the relevant Issuer in order to enable the relevant
Issuer to comply with any requirements which apply to it under Regulation (EU) 
648/2012 (the “European Market Infrastructures Regulation” or “EMIR”), subject to 
receipt by the Trustee of a certificate of the relevant Issuer certifying to the Trustee 
that the requested amendments are to be made solely for the purpose of enabling the 
relevant Issuer to satisfy its requirements under EMIR upon which the Trustee shall 
be entitled to rely upon without further investigation and without any liability to any 
person.

The Trustee shall not be obliged to agree to any modification which, in the sole 
opinion of the Trustee would have the effect of (a) exposing the Trustee to any 
liability against which it has not been indemnified and/or secured and/or pre-funded 
to its satisfaction or (b) increasing the obligations or duties, or decreasing the 
protections, of the Trustee in the Transaction Documents and/or the Conditions or (c) 
otherwise prejudicing the interests of the Trustee.

The Trustee shall, without the consent of any of the Securityholders (and whether or 
not it may be materially prejudicial to the Securityholders), concur with the relevant
Issuer in making any modifications to the Conditions that are requested by the 
Calculation Agent pursuant to Condition 8(e) (Redemption or adjustment for a 
Regulatory Event), subject to receipt by the Trustee of a certificate of the Calculation 
Agent certifying to the Trustee that the requested amendments are to be made solely 
for the purpose of enabling the relevant Issuer to account for the Regulatory Event 
upon which the Trustee shall be entitled to rely upon without further investigation and 
without any liability to any person.

The Trustee shall not be obliged to agree to any modification which, in the sole 
opinion of the Trustee would have the effect of (a) exposing the Trustee to any 
liability against which it has not been indemnified and/or secured and/or pre-funded 
to its satisfaction or (b) increasing the obligations or duties, or decreasing the 
protections, of the Trustee in the Transaction Documents and/or the Conditions or (c) 
otherwise prejudicing the interests of the Trustee.

Any such modification may be made on such terms and subject to such conditions (if 
any) as the Trustee may determine, shall be binding upon the Counterparty and the 
Securityholders and, unless the Trustee agrees otherwise, shall be notified by the 
relevant Issuer to the Securityholders in accordance with Condition 15 (Notices) as 
soon as practicable thereafter.

The Trustee may, without the consent of the Securityholders or the Counterparty (but, 
where the Securities are rated, subject to (in the case of Securities rated by S&P
Global) Rating Agency Confirmation from S&P Global and/or (in the case of 
Securities rated by Fitch) prior notification to Fitch) and/or (in the case of Securities 
rated by DBRS) prior notification to DBRS), without prejudice to its rights in respect of 
any subsequent breach, Event of Default or Potential Event of Default from time to 
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time and at any time but only if and in so far as in its opinion the interests of the 
Securityholders shall not be materially prejudiced thereby, waive or authorise any 
breach or proposed breach by the relevant Issuer of any of the covenants or 
provisions contained in the Trust Instrument or determine that any Event of Default or 
Potential Event of Default in relation to Securities shall not be treated as such for the 
purposes of the Trust Instrument provided always that the Trustee shall not exercise 
any powers conferred on it by the Trust Instrument in contravention of any express 
direction given by Extraordinary Resolution of the Securityholders or by a request of 
the Instructing Creditor under Condition 11 (Events of Default) but so that no such 
direction or request shall affect any waiver, authorisation or determination previously 
given or made. Any such waiver, authorisation or determination may be given or 
made on such terms and subject to such conditions (if any) as the Trustee may 
determine, shall be binding on the Counterparty and the Securityholders and, if, but 
only if, the Trustee, shall so require, shall be notified by the relevant Issuer to the 
Securityholders in accordance with Condition 15 (Notices) as soon as practicable 
thereafter.

Subject as provided in the Trust Instrument, the Trustee, if it is satisfied that it would 
not be materially prejudicial to the interests of the Securityholders, may agree, 
without the consent of the Securityholders (but, in the case of Securities which are 
rated, subject to Rating Agency Confirmation or, in the case of Securities that are 
rated by Fitch, prior notification to Fitch), to the substitution of any other company in 
place of the relevant Issuer as principal debtor under the Securities, the Trust 
Instrument and the Transaction Documents.  No such substitution shall be effective 
without the consent of the Counterparty (if any) (such consent not to be unreasonably 
withheld or delayed).  Under the Trust Instrument, the Trustee may require the 
relevant Issuer to use its reasonable endeavours to procure the substitution as 
principal debtor of a company incorporated in a jurisdiction other than that of the 
relevant Issuer upon the occurrence of one of the events referred to in Condition 8(b) 
(Redemption for taxation reasons).

In connection with any exercise of its trusts, powers, authorities or discretions, the 
Trustee shall not have regard to the consequences of such exercise for individual 
Securityholders resulting from their being for any purpose domiciled or resident in, or 
otherwise connected with, or subject to the jurisdiction of, any particular territory.  In 
connection with any such exercise, no person shall be entitled to claim, whether from 
the relevant Issuer, any substitute relevant Issuer, the Counterparty (if any), the 
Trustee or any other person, any indemnification or payment in respect of any tax 
consequence of any such exercise upon any person.

Any such modification, waiver, authorisation or substitution shall be binding on the 
Counterparty (if any and provided that it has consented to the same) and all 
Securityholders and (if the Securities are listed and the Stock Exchange so requires) 
the Stock Exchange and, unless the Trustee agrees otherwise, any such modification 
or substitution shall be notified to the Securityholders by the relevant Issuer as soon 
as practicable thereafter.

In respect of a Series of Securities comprised of Non-Fungible Tranches, for the 
purposes of voting, each Non-Fungible Tranche shall be treated as a separate Series, 
provided that, in respect of a direction or resolution which, in the opinion of the 
Trustee, affects each Non-Fungible Tranche or more than one Non-Fungible Tranche 
and gives or may give rise to a conflict of interest between the holders of the 
Securities of each Non-Fungible Tranche or such Non-Fungible Tranches, any such 
direction or resolution will only be duly given or passed if duly given or passed in 
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respect of each Non-Fungible Tranche or in respect of such Non-Fungible Tranches, 
as applicable.

In the case of a Series of Securities consisting of Non-Fungible Tranches, the 
relevant Issue Terms will state whether the reference to Securityholders for the 
purpose of determining the Instructing Creditor refers to the Securityholders of a 
specified Non-Fungible Tranche(s).  If a specified Non-Fungible Tranche(s) is not 
stated in the relevant Issue Terms for this purpose, the reference to Securityholders 
for the purpose of determining the Instructing Creditor will be deemed to refer to all 
Securityholders of the relevant Series of Securities.

In the event of a conflict in respect of any direction or resolution in relation to the 
enforcement of the security over the Mortgaged Property of a Series of Securities 
comprised of Prioritised Tranches, the direction or resolution of the holders of 
Securities comprising each senior ranking Prioritised Tranche shall prevail over that 
of the holders of Securities of any subordinated Prioritised Tranche and be binding on 
such holders of Securities.

The relevant Issue Terms may include other provisions in respect of a Series of 
Securities comprised of Non-Fungible Tranches regarding the requirements for 
passing of Extraordinary Resolutions, and the definition of Instructing Creditor.

20. Further Issues

The relevant Issuer shall be at liberty from time to time, without the consent of the 
Securityholders (but subject to the consent of the Counterparty (if any) (such consent not to 
be unreasonably withheld or delayed) in the case of (a) below), to create and issue further 
securities either:

(a) as one or more Fungible Tranches which will be consolidated and form a 
single Series with the Securities (each a “Further Tranche”), provided that the 
relevant Issuer provides additional Charged Assets as security for the original 
issue of Securities and any Further Tranches either on a Nominal Basis or a 
Market Value Basis as specified in the Issue Terms and enters into an 
additional or supplemental Charged Agreement(s) (if applicable) (and 
references to “Securities”, “Charged Assets” and “Charged Agreements” shall 
thereafter be deemed to be references to such terms as amended to take into 
account the further issue); or

(b) as one or more Non- Fungible Tranches.

Any such securities shall be constituted in accordance with the Trust Instrument.

In addition, such Further Tranches, when issued, shall preserve the economic equivalence 
of the existing Series of Securities (including, in the case of a Series of Securities comprised 
of Prioritised Tranches, the levels of priority and subordination as between such Prioritised 
Tranches unless otherwise permitted in the relevant Issue Terms) and the Calculation Agent 
shall, subject to Rating Agency Confirmation in the case of Securities that are rated (or, in 
the case of Securities that are rated by Fitch, prior notification to Fitch), but without the 
consent of any other person, make such amendments as are necessary, including without 
limitation, any consequential amendments to the Notional Amount.

For the avoidance of doubt, in respect of a Series of Securities comprised of Non-Fungible 
Tranches, no Further Tranches of any Non-Fungible Tranche may be issued to the extent 
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that this would have an adverse impact on the rights (either economic or in respect of voting, 
control or otherwise) of the holders of any other Non-Fungible Tranche of that Series.

In the event further Securities are issued the relevant Issuer may make such amendments to 
the terms and conditions of the Securities which the Calculation Agent determines to be 
necessary or desirable to preserve the economic benefit of the provisions of the Issue Terms 
to account for the economic effect thereof.

21. Conflicts of Prioritised Tranches

Where, in the opinion of the Trustee, there is a conflict between the interests of the holders 
of Securities comprising different Prioritised Tranches of the same Series, the Trustee shall, 
except where expressly provided otherwise in the Trust Instrument, act solely on behalf of 
the holders of the Securities comprising the senior ranking Prioritised Tranche and shall 
have regard to their interests alone and shall not be responsible to the holders of Securities 
comprising any other Prioritised Tranches of the same Series for so doing.

In the case of a Series of Securities consisting of Non-Fungible Tranches, the relevant Issue 
Terms will state whether the reference to Securityholders for the purpose of determining the 
Instructing Creditor refers to the Securityholders of a specified Non-Fungible Tranche(s).  If a 
specified Non-Fungible Tranche(s) is not stated in the relevant Issue Terms for this purpose, 
the reference to Securityholders for the purpose of determining the Instructing Creditor will 
be deemed to refer to all Securityholders of the relevant Series of Securities.

22. Liabilities and Indemnification of the Trustee

The Trust Instrument contains provisions for the indemnification of the Trustee and for its 
relief from responsibility, including provisions relieving it from taking proceedings unless 
indemnified, secured and/or prefunded to its satisfaction.  The Trustee is entitled to enter 
into business transactions with the relevant Issuer, the Counterparty (if any), any obligor in 
respect of the Charged Assets or any of their subsidiary or associated companies without 
accounting for any profit resulting therefrom.

The Trustee is exempted from any liability in respect of any loss or theft or diminution in 
value of the Mortgaged Property, from any obligation to insure the Mortgaged Property and 
from any claim arising from the fact that the Mortgaged Property is held in a clearing system 
or in safe custody by a bank or other custodian.  The Trust Instrument also provides that the 
Trustee shall accept without investigation, requisition or objection such right, benefit, title and 
interest, if any, as the relevant Issuer may have in and to any of the Mortgaged Property and 
is not bound to make any investigation into the same or into the Mortgaged Property in any 
respect.

The Trustee shall not be bound or concerned to make any investigation into the 
creditworthiness of any obligor in respect of the Mortgaged Property, the validity of any such 
obligor's obligations under or in respect of the Mortgaged Property or any of the terms of the 
Charged Assets (including, without limitation, whether the cashflows from the Charged 
Assets and the Securities are matched) or to monitor the value of any Charged Assets.

23. Contracts (Rights of Third Parties) Act 1999

No person shall have any right to enforce any term or condition of this Security under the 
Contracts (Rights of Third Parties) Act 1999, but this does not affect any right or remedy of 
any person which exists or is available apart from that Act.
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24. Governing Law

The Trust Instrument, the Securities and the Charged Agreement(s) and any non-contractual 
obligations arising out of or in connection with such agreements are governed by, and will be 
construed in accordance with, English law.

25. Jurisdiction

(a) Subject to Condition 25(c) the relevant Issuer has, in the Trust Instrument, 
irrevocably agreed that the English courts are to have exclusive jurisdiction to settle 
any dispute arising out of or in connection with the Trust Instrument, the Securities 
and the Charged Agreement(s) including any dispute as to its existence, validity, 
interpretation, performance, breach or termination or the consequences of its nullity 
and any dispute relating to any non-contractual obligations arising out of or in 
connection therewith (a “Dispute”) and each party to the Trust Instrument has 
submitted to the exclusive jurisdiction of the English courts.

(b) For the purposes of this Condition 25 (Jurisdiction), each party has, in the Trust 
Instrument, waived any objection to the English courts on the grounds that they are 
an inconvenient or inappropriate forum to settle any Dispute. Further the relevant
Issuer has irrevocably agreed that a judgment in any proceedings brought in the 
English courts shall be conclusive and binding upon the relevant Issuer and may be 
enforced in the courts of any other jurisdiction.

(c) This Condition 25(c) is for the benefit of the Agents and the Trustee only. To the 
extent allowed by law, any Agent or the Trustee may, in respect of any Dispute or 
Disputes, take (i) proceedings in any other court with jurisdiction and (ii) concurrent 
proceedings in any number of jurisdictions.

(d) The relevant Issuer has appointed the person named in the Trust Instrument as its 
agent for service of process in any proceedings before the English courts in relation 
to any Dispute and has agreed that in the event of the person named in the Trust 
Instrument as its agent for service of process being unable or unwilling for any 
reason so to act, it will immediately appoint another person as its agent for service of 
process in England in respect of any Dispute on terms acceptable to the Dealer, 
failing which the Dealer may appoint another agent for service of process for this 
purpose. The relevant Issuer agrees that failure by a process agent to notify it of any 
process will not invalidate service.  Nothing in this subclause shall affect the right to 
serve process in any other manner permitted by law.

26. Definitions

Capitalised terms used in these Conditions have the meanings given to them in the 
Definitions Module as modified and supplemented by the relevant Trust Instrument and/or 
Issue Terms.
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REGISTERED SECURITIES CONDITIONS MODULE

This Registered Securities Conditions Module modifies and supplements the basic 
terms and conditions for Securities governed by English law as set out in the Bearer 
Securities Base Conditions Module and will apply in respect of all Series of Securities 
issued in registered form.  Other Conditions Modules will apply in addition, as 
specified in the Issue Terms.

All references to “Bearer Securities” in the Bearer Securities Base Conditions Module 
will be deemed to be references to “Registered Securities”.

All references to “Principal Paying Agent” and “Paying Agent” in the Bearer 
Securities Base Conditions Module will, where the context so requires, be deemed to 
be references to the “Registrar”.

Condition 1 (Form, Denomination and Title) as set out in the Bearer Securities Base 
Conditions Module will not apply and the following Conditions 1.1 (Form, 
Denomination and Title), 1.2 (Registration), 1.3 (Exchange of Registered Securities), 
and 1.4 (Transfer of Registered Securities) shall be substituted therefor.

1.

1.1 Form Denomination and Title

(a) Registered Securities are in the Specified Denomination(s) specified in the Issue 
Terms and integral multiples thereof.

Title to Registered Securities will pass by transfer and registration in accordance with 
Condition 1.4 (Transfer of Registered Securities) and in accordance with the terms of 
the Trust Instrument and the Agency Agreement.

Registered Securities do not have receipts, coupons or talons attached on issue.

(b) Unless otherwise provided in the Issue Terms, a Series of Registered Securities will 
be represented by (i) a Regulation S Global Certificate, deposited with a Common 
Depositary and registered in the name of a common nominee of Euroclear and 
Clearstream, Luxembourg, or (ii) Individual Certificates.  Beneficial interests in a 
Regulation S Global Certificate and Individual Certificates may not be offered or sold 
to, or for the account or benefit of, a U.S. Person. A Regulation S Global Certificate 
may not be held otherwise than through Euroclear and Clearstream, Luxembourg. If 
the applicable Issue Terms state that the Registered Securities are to be issued in 
the form of Individual Certificates, such Individual Certificates will not be eligible for 
deposit or clearance with any clearing system.

(c) No beneficial owner of an interest in a Global Security will be able to exchange or 
transfer that interest, except in accordance with the applicable procedures of the 
Clearing Systems.  In addition, Regulation S Global Certificates and Individual 
Certificates will be subject to certain restrictions on transfer set out in a legend or 
legends thereon.

(d) For so long as any of the Securities is represented by a Regulation S Global 
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Certificate held by a Common Depositary, each person who is for the time being 
shown in the records of the Clearing Systems as entitled to a particular nominal 
amount of Securities shall be deemed to be the holder of such nominal amount of 
Securities for all purposes other than with respect to the payment of principal, 
premium (if any) or interest on such Securities.  With respect to such payment, such 
Common Depositary or its nominee shall be deemed to be the holder of such nominal 
amount of Securities in accordance with and subject to the terms of the relevant 
Global Security.  Any certificate or other document issued by the Clearing Systems 
as to the nominal amount of Securities standing to the account of any person shall be 
conclusive and binding for all purposes save in the case of manifest error.  In 
determining whether a particular person is entitled to a particular nominal amount of 
Securities as aforesaid, the Trustee may rely on such evidence and/or information 
and/or certification as it shall, in its absolute discretion, think fit and, if it does so rely, 
such evidence and/or information and/or certification shall, in the absence of manifest 
error, be conclusive and binding on all concerned.

(e) Subject to paragraph (d) above, the relevant Issuer, the Counterparty, the Trustee 
and the Agents may deem and treat the person or persons in whose name(s) a 
Registered Security is registered as the absolute owner(s) of such Security for all 
purposes.  Except as ordered by a court of competent jurisdiction or as required by 
applicable law, the relevant Issuer, the Counterparty, the Trustee and the Agents 
shall not be affected by any notice to the contrary, whether or not the Security shall 
be overdue and notwithstanding any notation of ownership or other writing thereon.  
All payments made to any such person shall be valid and, to the extent of the sums 
so paid, effective to satisfy and discharge the liability for the moneys payable upon 
such Securities.

1.2 Registration

The relevant Issuer will cause to be kept at the specified office of the Registrar for the time 
being the Register.  The relevant Issuer will procure that, as soon as practicable after the 
Issue Date, the Register is duly made up in respect of the subscribers of the Registered 
Securities and certificates for the Registered Securities will be despatched.

The relevant Issuer has initially appointed the person named as Registrar in the Issue Terms 
acting through its specified office set out in the Issue Terms.  The relevant Issuer may also 
appoint one or more Transfer Agents for the purpose of facilitating exchanges of Securities, 
in which case references in the following provisions of this Condition and in Conditions 1.3
(Exchange of Registered Securities) and 1.4 (Transfer Of Registered Securities) to the 
Registrar shall include, where the context so permits, references to such Transfer Agent(s).

The relevant Issuer reserves the right, with the approval of the Trustee, at any time to vary or 
terminate the appointment of the Registrar and to appoint another or a further Registrar, 
provided that there will at all times be a Registrar with a specified office in such place as the 
Trustee may approve.  Any variation or termination of appointment shall only take effect 
(other than in the case of insolvency of the Registrar, when it shall be of immediate effect) 
after not more than 60 nor less than 45 days' notice thereof shall have been given to the 
Securityholders in accordance with Condition 15 (Notices) and any change in the Specified 
Office of the Registrar shall also be promptly so notified.

1.3 Exchange of Registered Securities

(a) Exchange of Regulation S Global Certificates for definitive Registered 
Securities
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Subject to Condition 1.1(e), for so long as Euroclear or Clearstream, Luxembourg or 
its common nominee is the registered holder of the Regulation S Global Certificate, 
Euroclear or Clearstream, Luxembourg or such common nominee, as the case may 
be, will be considered the sole holder of the Securities represented thereby for all 
purposes. Registration of title to Securities in a name other than a depositary or a 
common nominee for Euroclear or Clearstream, Luxembourg, will not be permitted 
unless (i) an event of default has occurred and is continuing, or (ii) Euroclear and 
Clearstream, Luxembourg have been closed for business for a continuous period of 
14 days or the relevant Issuer has been notified of such closure of Euroclear and 
Clearstream, Luxembourg, and no successor clearing system is available.

A person having an interest in a Regulation S Global Certificates must provide the 
Registrar with a written order containing instructions and such other information as 
the relevant Issuer and the Registrar may require to complete, execute and deliver 
such definitive Registered Securities.  Any definitive Registered Securities so issued 
shall bear a legend substantially to the effect set out on the Regulation S Global 
Certificates, with such modifications and amendments as are necessary to account 
for the definitive nature of the Securities.

(b) General

Securities may be presented for exchange at the specified office of the Registrar.  
Any such exchange shall be effected without service charge but upon payment of any 
taxes and other governmental charges, including stamp duties by the relevant 
Securityholder.  Definitive Registered Securities issued in exchange will be delivered 
at the specified office of the Registrar, or (at the risk and, if mailed at the request of 
the holder otherwise than by ordinary uninsured mail, expense of the holder) mailed 
to such address, subject to the restrictions (if any) specified in the Issue Terms, as 
the holder may request, as soon as practicable after issue.

Securityholders wishing to exchange Securities should apply to the specified office of 
the Registrar for information relating to the procedure for such exchange.

1.4 Transfer of Registered Securities

(a) Transfer of Regulation S Global Certificates and Individual Certificates

Registered Securities that are sold in offshore transactions outside the United States 
to persons who are not U.S. persons (as defined in Regulation S) in compliance with 
Regulation S in the form of Regulation S Global Certificates or in the form of 
Individual Certificates to, or for the account of persons who are not U.S. persons (as 
defined in Regulation S) may, subject to Condition 1.1(d) and to the provisions of the 
Trust Instrument and of the Agency Agreement, be transferred by the registered 
holder free of and without regard to any set-off, counterclaim or equity between the 
relevant Issuer and the first or any subsequent registered holder of such Securities, 
in whole or in part (being the Specified Denomination(s) of the Securities given in the 
Issue Terms, or an integral multiple thereof), by delivery of the relevant certificate or 
certificates to the Registrar at its specified office together with the form of transfer in 
writing duly completed and signed and upon compliance with such transfer 
restrictions which may be set out on the legend and such other reasonable 
requirements as the relevant Issuer and the Registrar may prescribe, without service 
charge but upon payment, by the transferor or transferee (as applicable), of any 
taxes, duties and other governmental charges in respect of such transfer.
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No transfer of a Registered Security shall be recognised by the relevant Issuer unless 
entered on the Register.  In no event may the Registrar register the transfer of a 
Regulation S Global Certificate or an Individual Certificate in violation of the 
restrictive legend (if any) set out on the face of such Security.  A Registered Security 
may be registered only in the name of, and transferred only to, a named person (or 
persons, not exceeding 4 in number) and the Registrar will not accept transfers of 
Registered Securities to “bearer”.

The Registrar will within 14 days of any duly made request to register the transfer of 
a Registered Security enter the transferee in the Register and authenticate and 
deliver a Registered Security certificate to the transferee (and, in the case of transfer 
of part only of a Registered Security, a Registered Security certificate for the 
untransferred balance to the transferor), at the specified office of the Registrar, or (at 
the risk and, if mailed at the request of the transferee or, as appropriate, transferor 
otherwise than by ordinary uninsured mail, expense of the transferee or, as 
appropriate, transferor) mail the Registered Security certificate to such address, 
subject to the restrictions (if any) specified in the Issue Terms, as the transferee (or, 
as appropriate, the transferor) may request or, alternatively, in the case of transfers 
effected through the Stock Exchange (if any) on which the relevant Issuer has agreed 
to maintain a listing of the Securities or any other recognised stock exchange or 
similar market approved by the relevant Issuer, will deliver the Registered Security 
certificate in accordance with the normal procedures and systems of such exchange 
or market.

(b) General

In the event of a partial redemption of Securities under Condition 8 (Redemption), 
neither the relevant Issuer nor the Registrar will be required:

(i) to register the transfer of interests in Registered Global Securities (or parts of 
Registered Global Securities) for interests in another Registered Global 
Security and interests in Registered Global Securities for definitive Registered 
Securities during the period beginning on the 65th day before the date of the 
partial redemption and ending on the day on which notice is given specifying 
the serial numbers of Securities called (in whole or in part) for redemption 
(both inclusive); or

(ii) to register the transfer of any Registered Security (or part of a Registered 
Security) called for partial redemption.

Condition 9 as set out in the Bearer Securities Base Conditions Module will not apply 
and the following Condition 9 shall be substituted therefor.

9. Purchase

(a) The Issue Terms will specify whether the relevant Issuer may, through the 
Counterparty, purchase Securities (or any of them) at any time in the open market or 
otherwise at any price.

(b) Where the relevant Issuer purchases Securities such Securities may be held, 
reissued, resold or, at the option of the relevant Issuer, cancelled.

(c) On any such purchase the Charged Agreements (or a proportionate part thereof 
which corresponds to the Securities to be purchased) will be terminated.  The Trust 
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Instrument provides that the Security Interests over the Mortgaged Property (or a 
proportionate part thereof) will be automatically released against receipt by the 
Trustee of the net proceeds of the realisation of such Mortgaged Property.

(d) No interest will be payable with respect to a Security purchased in respect of the 
period from the Issue Date or the previous Interest Payment Date, as the case may 
be, to the date of such purchase.

Condition 10 as set out in the Bearer Securities Base Conditions Module will not apply 
and the following Condition 10 shall be substituted therefor.

10. Payments

(a) Payments in respect of Regulation S Global Certificates and Individual 
Certificates

All payments in respect of Registered Securities will be made in each case subject to 
such (if any) other provisions (including any requirements as to certification of 
ownership) as are set out herein or in the Issue Terms and to any fiscal or other laws 
and regulations applicable in the place of payment.

Payments of principal, premium (if any) and interest (if any) in respect of Individual 
Certificates or Regulation S Global Certificates, as applicable, will be made to the 
persons shown on the Register at the close of business on the Record Date following 
surrender (in the case of payments of principal and premium (if any)) to the Registrar 
of the relevant Individual Certificate or Regulation S Global Certificate, as applicable.

Subject as provided below, payments in respect of Individual Certificates or 
Regulation S Global Certificates will be made by a cheque in the Specified Currency 
drawn on a bank in the city specified in the Issue Terms as the place of payment and 
mailed (at the risk and, if mailed at the request of the Securityholder otherwise than 
by ordinary uninsured mail, expense of the Securityholder) on the relevant due date 
to the holder or to the first named of joint holders of such Registered Security at his 
registered address or in accordance with mandate instructions acceptable to the 
Registrar.  Notwithstanding the foregoing, all amounts payable to the Clearing 
Systems or their respective nominees as registered holder of a Regulation S Global 
Certificate shall be paid by transfer by the Registrar to such account in the Specified 
Currency as the Clearing Systems or their respective nominees may specify for 
payment in the Specified Currency or conversion into U.S. dollars (such conversion 
being effected as specified in the Issue Terms) as the case may be.

If and for so long as Registered Securities are represented by a Regulation S Global 
Certificate, each of the persons shown in the records of the Clearing Systems as the 
holder of a Registered Security must look solely to such Clearing Systems for his 
share of each payment so made by the relevant Issuer to the registered holder of the 
Regulation S Global Certificate, subject to and in accordance with the respective 
rules and procedures of the Clearing Systems.  Such persons shall have no claim 
directly against the relevant Issuer in respect of payments due on the Registered 
Securities for so long as such Regulation S Global Certificate is outstanding and the 
relevant Issuer will be discharged by payment to the registered holder of such 
Regulation S Global Certificate in respect of each amount so paid.

(b) If the due date for payment of any amount of principal, premium (if any) or, if 
applicable, interest in respect of any Security is not a Business Day, the holder of 
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such Security shall be entitled to payment:

(i) unless (ii) below applies, on the next following Business Day; or

(ii) in respect of payments of interest only and where a Business Day Convention 
is specified as applicable in the relevant Issue Terms, on the relevant 
Business Day determined in accordance with the Business Day Convention 
so specified,

and shall not be entitled to any adjusted amount of interest or other payment in 
relation to such due date for payment in respect of any resulting delay.  If a Security 
is presented for payment at a time when, as a result of differences in time zones, it is 
not practicable to transfer the relevant amount to an account for value on the date of 
presentation, the relevant Issuer shall not be obliged so to do but shall be obliged to 
transfer the relevant amount to such account for value on the first practicable date 
after the date of presentation.

(c) Subject as provided in the terms relating to payment:

(i) payments in a Specified Currency other than euro will be made by credit or 
transfer to an account in the relevant Specified Currency (which, in the case 
of a payment in Japanese yen to a non-resident of Japan, shall be a 
non-resident account) maintained by the payee with, or, at the option of the 
payee, by a cheque in such Specified Currency drawn on, a bank in the 
principal financial centre of the country of such Specified Currency (which, if 
the Specified Currency is Australian dollars or New Zealand dollars, shall be 
Sydney and Auckland, respectively); and

(ii) payments in euro will be made by credit or transfer to a euro account (or any 
other account to which euro may be credited or transferred) specified by the 
payee or, at the option of the payee, by a euro cheque.

(d) Payments will be subject in all cases to (i) any fiscal or other laws and regulations 
applicable to such payments; (ii) any withholding or deduction required pursuant to 
an agreement described in Section 1471(b) of the Code or otherwise imposed 
pursuant to Sections 1471 through 1474 of the Code, any regulations or agreements 
thereunder, official interpretations thereof, or any law implementing an 
intergovernmental approach thereto; and (iii) any withholding or deduction required 
pursuant to Section 871(m) of the Code.  The relevant Issuer shall not be liable as a 
result for, or otherwise obliged to pay, any additional amount to any of the 
Securityholders in respect of, or compensation for, any such withholding or deduction 
or any other amounts withheld or deducted pursuant to this Condition 10 (Payments). 
This Condition is without prejudice to the provisions of Condition 8(b) (Redemption 
for taxation reasons).

(e) Settlement Exchange Rate

If “Settlement Exchange Rate” is specified as applicable in the Issue Terms, then the 
Issue Terms shall specify the dates of payments of interest, principal and other 
amounts relevant to the Securities which dates shall fall on or on a date falling a 
specified number of days after the relevant Charged Assets Receipts Payment Date 
and the amount of such payment shall equal the corresponding  Charged Assets 
Receipts converted by the Custodian or any sub-Custodian appointed by the 
Custodian into the Specified Currency in the manner set out in the Agency 
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Agreement.

“Charged Assets Receipts“ means  amounts (whether interest amounts,  principal 
amounts or other amounts) received by the by the Custodian or any sub-Custodian 
appointed by the Custodian pursuant to the terms of the Agency Agreement in 
respect of the Charged Assets (the “Charged Assets Receipts” and each date  on 
which such Charges Assets Receipts are so received the “Charged Assets  Receipts 
Payment Date”) in the  currency of denomination of such Charged Assets (the 
“Charged Assets Currency”).

Condition 13 as set out in the Bearer Securities Base Conditions Module will not apply 
and the following Condition 13 shall be substituted therefor.

13 Prescription

The relevant Issuer shall be discharged from its obligation to pay principal (and premium, if 
any) on a Registered Security to the extent that the relevant Registered Security certificate 
or Registered Global Security has not been presented to the Registrar by, or a cheque which 
has been duly despatched in the Specified Currency remains uncashed at, the end of the 
period of 10 years from the Relevant Date in respect of such payment.  The relevant Issuer 
shall be discharged from its obligation to pay interest on a Registered Security to the extent 
that a cheque which has been duly despatched in the Specified Currency remains uncashed 
at, or (in the case of Registered Securities represented by a Registered Global Security) the 
Registered Global Security has not been presented to the Registrar by, the end of the period 
of 5 years from the Relevant Date in respect of such payment.

For this purpose, the “Relevant Date” means the date on which the payment in respect of the 
Security first becomes due and payable.  However, if the full amount of the moneys payable 
on such date has not been received by the Principal Paying Agent or the Trustee on or prior 
to such date, the Relevant Date means the date on which such moneys shall have been so 
received and notice to that effect shall have been given to the Securityholders in accordance 
with Condition 15 (Notices).

Condition 15 as set out in the Bearer Securities Base Conditions Module will not apply 
and the following Condition 15 shall be substituted therefor.

15. Notices

All notices regarding Registered Securities will be valid if (i) published (a) in one leading 
London daily newspaper or, if this is not possible, in one other English language daily 
newspaper approved by the Trustee with general circulation in Europe and (b) if and for so 
long as the Securities are listed on the Irish Stock Exchange and the Irish Stock Exchange 
so requires, in one daily newspaper published in Ireland approved by the Trustee, filed with 
the Companies Announcements Office of the ISE and if and for so long as any Securites are 
admitted to trading on the Luxembourg Stock Exchange, notices to Securityholders will be 
valid if communicated to the Luxembourg Stock Exchange and published on the 
Luxembourg Stock Exchange’s website (www.bourse.lu) or (ii) at the option of the relevant
Issuer, mailed to the holders at their respective addresses as shown in the Register and, if 
mailed, shall be deemed to have been served when, in the ordinary course of post, they 
would be received and, to the extent required under the provisions of the Market Abuse 
Regulation (EU 596/2014), filed with the Companies Announcement Office of the Irish Stock 
Exchange.  It is expected that any publication as described in the foregoing will be made in (i) 
the Financial Times and/or (as the case may be) (ii) the Irish Times.
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All notices regarding Securities represented by a Registered Global Security will be valid if 
published as described above or if delivered to Euroclear and/or Clearstream, Luxembourg, 
as the case may be for communication by such Clearing System to the Securityholders.  Any 
notice delivered to a Clearing System as aforesaid shall be deemed to have been given on 
the day of such delivery.

The relevant Issuer shall also ensure that notices are duly published in a manner which 
complies with the rules and regulations of any other Stock Exchange on which the Securities 
are for the time being listed.

Any notice published in a newspaper as aforesaid shall be deemed to have been given on 
the date of such publication or, if published more than once, on the date of the first such 
publication or, if published in two newspapers, on the date of the first such publication in 
both newspapers.  If publication is not practicable in any such newspaper as is mentioned 
above, notice will be valid if given in such other manner, and shall be deemed to have been 
given on such date, as the Trustee shall determine.
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1. General Definitions

The following capitalised terms used in the Trust Instrument in respect of a Series of 
Securities into which this General Definitions Module is incorporated shall have the 
meanings set out below, except where the context otherwise requires or as may be 
modified and/or supplemented by the Issue Terms and/or Trust Instrument in respect 
of such Securities:

“2000 ISDA Definitions” means, in relation to a Series of Securities, the 2000 ISDA 
Definitions as published by ISDA and as amended and updated as at the Issue Date 
of the first Tranche of such Securities.

“2002 ISDA Equity Derivatives Definitions” means, in relation to a series of Equity-
Linked Securities, the 2002 ISDA Equity Derivatives Definitions as published by ISDA 
and as amended and updated as at the Issue Date of the first Tranche of such 
Equity-Linked Securities.

“2006 ISDA Definitions” means, in relation to a Series of Securities, the 2006 ISDA 
Definitions as published by ISDA and as amended and updated as at the Issue Date 
of the first Tranche of such Securities.

“Account Bank” means, in relation to a Series of Securities, the entity (if any) 
appointed as such under the Agency Agreement and as specified in the Issue Terms.

“Additional Agreement” means, in relation to a Series of Securities, any agreements 
entered into by the relevant Issuer other than the Trust Instrument, Agency 
Agreement, Charged Agreement(s), Sale Agreement, Placing Agreement and any 
Additional Charging Document.

“Additional Charging Document” means, in relation to a Series of Securities, any non-
English law governed security document entered into by the relevant Issuer for the 
purposes of granting security over or in respect of any part of the Mortgaged Property 
for such Series.

“Affiliate” has the meaning given to such term in the Swap Agreement.

“Agency Agreement” means, in relation to a Series of Securities, the agency 
agreement entered into by, among others, the relevant Issuer, the Trustee and the 
Agents in respect of such Series by execution of the relevant Trust Instrument and 
into which the terms of the Agency Terms Module are incorporated by reference, as 
the same may be modified and supplemented by the Trust Instrument.

“Agency Terms Module” means the Agency Terms Module (June 2017 Edition) 
containing the standard agency and custodian provisions for an issue of Securities or 
such other edition as specified in the Issue Terms.

“Agent Bank” means, in relation to a Series of Securities, the entity (if any) appointed 
as such under the Agency Agreement and as specified in the Issue Terms, and 
includes any Replacement Agent Bank.

“Agent Bank Default” means, in relation to the Agent Bank, the Agent Bank or any of 
its Affiliates also acts as the Counterparty in relation to the relevant Series of 
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Securities and, having taken into account any applicable grace period, an Event of 
Default (as defined in the Swap Agreement) has occurred under the Swap 
Agreement and the Counterparty is the Defaulting Party (as defined in the Swap 
Agreement).

“Agents” means, in relation to a Series of Securities, each of the agents of the 
relevant Issuer appointed under the Agency Agreement and as specified in the Issue 
Terms and shall include any Loan Servicer and any Replacement Selling Agent, 
Replacement Calculation Agent, Replacement Agent Bank or Replacement Loan 
Servicer.

“Alternative Investments” means any indebtedness in respect of moneys borrowed or 
raised by the relevant Issuer (other than in the form of Securities) on terms similar to 
the Securities (in particular as to limited recourse and extinguishment of claims) and 
includes, without limitation, loans, loan certificates and schuldscheine.

“Appointee” means any attorney, manager, agent, delegate, receiver or other person 
appointed by the Trustee or by another Appointee under the Trust Instrument.

“Arranger” means Banco Bilbao Vizcaya Argentaria S.A.

“Asset Transfer Notice” means a duly completed asset transfer notice substantially in 
the form set out in the relevant Trust Instrument

“Auditors” means, in relation to the relevant Issuer, the auditors (if any) for the time 
being of such Issuer or, in the event of their being unable or unwilling promptly to 
carry out any action requested of them pursuant to the provisions of the Trust 
Instrument, such other firm of accountants as may be nominated or approved by the 
Trustee.

“Bearer Global Security” means a Temporary Bearer Global Security and/or a 
Permanent Bearer Global Security, as the context may require.

“Bearer Securities” means those Securities which are for the time being in bearer 
form.

“Bearer Securities Base Conditions Module” means the Bearer Securities Base 
Conditions Module (June 2017 Edition) containing the base conditions for an issue of 
Bearer Securities or such other edition as specified in the Issue Terms.

“Business Day” means a day which is:

(A) a day on which the TARGET 2 System is open (other than a Saturday or 
Sunday) and on which commercial banks and foreign exchange markets 
settle payments and are open for general business (including dealing in 
foreign exchange and foreign currency deposits) in:

(1) any Additional Business Centre specified in the Issue Terms; and

(2) with respect to calculating the date for payment of any amount in 
respect of any Security in definitive form only, the relevant place of 
presentation; and
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(B) in relation to any sum payable in a Specified Currency other than euro, a day 
on which commercial banks and foreign exchange markets settle payments 
and are open for general business (including dealing in foreign exchange and 
foreign currency deposits) in the principal financial centre of the country of the 
relevant Specified Currency (if other than any Additional Business Centre or a 
day on which the TARGET 2 System is open and which, if the Specified 
Currency is Australian dollars or New Zealand dollars, shall be Sydney and 
Auckland, respectively).

“Business Day Convention” means one of the following, as specified in the Issue 
Terms:

(A) “FRN Convention” means that, in any case where Specified Periods are 
specified in the Issue Terms, the date subject to such convention (i) if there is 
no numerically corresponding day in the calendar month in which a date 
subject to such convention should occur, shall be the last day that is a 
Business Day in the relevant month and the provisions of (B) below shall 
apply mutatis mutandis or (ii) if any date subject to such convention would 
otherwise fall on a day which is not a Business Day, shall be postponed to the 
next day which is a Business Day unless it would thereby fall into the next 
calendar month, in which event (A) such date subject to such convention shall 
be brought forward to the immediately preceding Business Day and (B) each 
subsequent date subject to such convention shall be the last Business Day in 
the month which falls in the Specified Period after the preceding applicable 
date subject to such convention having occurred; or

(B) “Following Business Day Convention” means that, if any date subject to such 
convention would otherwise fall on a day which is not a Business Day, such 
date subject to such convention shall be postponed to the next day which is a 
Business Day; or

(C) Modified Following Business Day Convention” means that, if any date subject 
to such convention would otherwise fall on a day which is not a Business Day, 
such date subject to such convention shall be postponed to the next day 
which is a Business Day unless it would thereby fall into the next calendar 
month, in which event such date subject to such convention shall be brought 
forward to the immediately preceding Business Day; or

(D) “Preceding Business Day Convention” means that, if any date subject to such 
convention would otherwise fall on a day which is not a Business Day, such 
date subject to such convention shall be brought forward to the immediately 
preceding Business Day.

“C Rules” means U.S. Treas. Reg. section 1.163-5(c)(2)(i)(C) (or any successor U.S. 
Treasury Regulation section including, without limitation, regulations issued in 
accordance with U.S. Internal Revenue Service Notice 2012-20 or otherwise in 
connection with the U.S. Hiring Incentives to Restore Employment Act).

“Calculation Agent” means, in relation to a Series of Securities, the entity (if any) 
appointed as such under the Agency Agreement and as specified in the Issue Terms, 
and includes any Replacement Calculation Agent.

“Calculation Agent Default” means, in relation to the Calculation Agent, the 
Calculation Agent also acts as the Counterparty in relation to the relevant Series of 
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Securities and, having taken into account any applicable grace period, an Event of 
Default (as defined in the Swap Agreement) has occurred under the Swap 
Agreement and the Counterparty is the Defaulting Party (as defined in the Swap 
Agreement).

“Calculation Amount” means, in relation to a Series of Securities, the Specified 
Denomination if there is only one Specified Denomination, but where there is more 
than one Specified Denomination, the highest common factor or otherwise as 
specified in the Issue Terms. For clarification purposes, there must be a common 
factor in the case of two or more Specified Denominations.

“Cash Collateral” means, in relation to a Series of Securities, (a) the Price payable by 
the relevant Issuer to the Vendor or the Loan Transferor, as the case may be, in 
respect of the sale of the Initial Charged Assets multiplied by (b) the principal amount 
of the Initial Charged Assets not delivered by the Vendor or the Loan Transferor, as 
the case may be on the Completion Date (or the date thereafter agreed by the 
relevant Issuer and the Vendor or the Loan Transferor, as the case may be) divided 
by the total principal amount of the Initial Charged Assets specified in the Issue 
Terms.

“Cash Deposit Account” means, in relation to a Series of Securities and as may be 
further described in the Issue Terms, the deposit established in the name of the 
relevant Issuer with the Account Bank.

“Cash Margin” shall, in respect of a Repurchase Agreement, have the meaning given 
to it in such Repurchase Agreement.

“CDS Transaction” has the meaning given to it in the Issue Terms.

“Charged Agreement(s)” means, in relation to a Series of Securities, the Swap 
Agreement(s) and/or the Repurchase Agreement(s) and/or the Loan Participation 
Agreement(s).

“Charged Assets” means, in relation to a Series of Securities, the benefits, interest, 
right and title in and to the bonds, notes, securities, commodities, loans, 
schuldscheine, equity interests (including shares and participating income notes), 
contractual or other rights (including, without limitation, with respect to sub-
participations or swap, option, exchange and hedging arrangements (but, for the 
avoidance of doubt, excluding Charged Agreements)), or other assets as specified in 
the Issue Terms and, where applicable, the instruments and other documents 
representing, evidencing, acknowledging and/or transferring or otherwise relating to 
the same.  The term “Charged Assets” shall include the Initial Charged Assets, any 
cash standing to the credit of the relevant Cash Deposit Account or the relevant
Issuer Series Account, as the case may be, and any substitute or replacement 
Charged Assets.

“Charged Assets Ramp-up Period” means 90 days unless otherwise specified in the 
Issue Terms.

“Charged Assets Redemption Substitution Period” means 45 days unless otherwise 
specified in the Issue Terms.
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“Clearing Systems” means, in relation to a Series of Securities, any of Euroclear and 
Clearstream, Luxembourg, as the case may be, and includes any additional or 
alternative clearing systems specified in the Issue Terms.

“Clearstream, Luxembourg” means Clearstream Banking S.A..

“Code” means the US Internal Revenue Code of 1986.

“Common Depositary” means a common depositary on behalf of Euroclear and 
Clearstream, Luxembourg.

“Common Safekeeper” means a common safekeeper for Euroclear and Clearstream, 
Luxembourg.

“Completion Date” means the date specified as such in the Sale Agreement or Loan 
Transfer Agreement.

“Common Service Provider” means a common service provider appointed by 
Euroclear and Clearstream, Luxembourg to service the Securities.

“Conditions” means, in relation to a Series of Securities, the provisions of the 
Conditions Modules incorporated by reference into the relevant Issue Terms as the 
same may be modified and/or supplemented by such Issue Terms.

“Conditions Modules” means the modules containing terms and conditions which will 
apply to a Series of Securities to the extent incorporated into the Issue Terms 
(including, without limitation, the Bearer Securities Base Conditions Module, the 
Registered Securities Conditions Module and/or such other modules as may be 
proposed by the Arranger from time to time).

“Counterparty” means, in relation to a Series of Securities, the entity or entities (if any) 
designated as the counterparty or counterparties in the Issue Terms or, in respect of 
any Counterparty to a Repurchase Agreement entered into after the Issue Date, the 
entity designated as such in any Securityholders approval pursuant to Condition 
4(d)(iii) or (where Securityholders approval is not required) designated as such in the 
notice to be given to Securityholders pursuant to Condition 4(d)(iv).

“Counterparty Account” means, in relation to a Series of Securities, the account of 
the Counterparty from time to time designated for such purpose, which account being 
initially as set out in the Issue Terms.

“Counterparty Priority Basis” means first, in meeting the claims of the Counterparty 
(or if more than one Counterparty, meeting the claims of all such Counterparties 
under the Charged Agreement(s) and the claims of the Loan Servicer (if any) under 
the Loan Servicing Agreement on a pari passu and pro rata basis and, thereafter, in 
meeting the claims of the Securityholders on a pari passu and pro rata basis (or, in 
case of a Series of Securities consisting of Prioritised Tranches, in the order of 
priorities set out in the relevant Issue Terms).

“Counterparty/Securityholder Priority Basis” means (a) Counterparty Priority Basis or 
(b) if the Counterparty is the Defaulting Party in respect of and as defined in the 
Swap Agreement and/or the Repurchase Agreement and/or the Loan Participation 
Agreement at any time, Securityholder Priority Basis.
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“Couponholders” means the several persons who are for the time being holders of 
the Coupons.

“Coupons” means the bearer interest coupons appertaining to the Bearer Securities 
in definitive form (other than in the case of Zero Coupon Securities) or, as the context 
may require, a specific number thereof and includes any replacements for Coupons 
issued pursuant to Condition 14 (Replacement of Securities) and, where the context 
so permits, the Talons.

“Credit Event” means, in respect of Credit-Linked Securities, the relevant event 
specified as such in the terms of the Swap Agreement relating to such Credit-Linked 
Securities.

“Credit-Linked Securities” means any Securities specified as such in the relevant 
Issue Terms.

“Custodian” means, in relation to a Series of Securities, the entity (if any) appointed 
as such under the Agency Agreement and as specified in the Issue Terms and, if 
applicable, any subcustodian of, or any other entity appointed by, the Custodian.

“Custodian Account” means, in relation to a Series of Securities, the segregated 
account designated as the Custodian Account in the Issue Terms.

“Cut-Off Date” means five Business Days prior to the Maturity Date unless otherwise 
specified in Issue Terms.

“D Rules” means U.S. Treas. Reg. section 1.163-5(c)(2)(i)(D) (or any successor U.S. 
Treasury Regulation section including, without limitation, regulations issued in 
accordance with U.S. Internal Revenue Service Notice 2012-20 or otherwise in 
connection with the U.S. Hiring Incentives to Restore Employment Act).

“Day Count Fraction” means, in respect of the calculation of an amount of interest for 
any Interest Period:

(A) if “Actual/Actual (ICMA)” is specified in the Issue Terms:

(1) in the case of Securities where the number of days in the relevant 
period from (and including) the most recent Interest Payment Date (or, 
if none, the Interest Commencement Date) to (but excluding) the 
relevant payment date (the “Accrual Period”) is equal to or shorter 
than the Determination Period during which the Accrual Period ends, 
the number of days in such Accrual Period divided by the product of (a) 
the number of days in such Determination Period and (b) the number 
of Determination Dates (as specified in the Issue Terms) that would 
occur in one calendar year; or

(2) in the case of Securities where the Accrual Period is longer than the 
Determination Period during which the Accrual Period ends, the sum 
of:

(a) the number of days in such Accrual Period falling in the 
Determination Period in which the Accrual Period begins 
divided by the product of (1) the number of days in such 
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Determination Period and (2) the number of Determination 
Dates that would occur in one calendar year; and

(b) the number of days in such Accrual Period falling in the next 
Determination Period divided by the product of (1) the number 
of days in such Determination Period and (2) the number of 
Determination Dates that would occur in one calendar year;

(B) if “Actual/365” or “Actual/Actual” is specified in the Issue Terms, the actual 
number of days in the Interest Period divided by 365 (or, if any portion of that 
Interest Period falls in a leap year, the sum of (i) the actual number of days in 
that portion of the Interest Period falling in a leap year divided by 366 and (ii) 
the actual number of days in that portion of the Interest Period falling in a non-
leap year divided by 365);

(C) if “Actual/365 (Fixed)” is specified in the Issue Terms, the actual number of 
days in the Interest Period divided by 365;

(D) if “Actual/365 (Sterling)” is specified in the Issue Terms, the actual number of 
days in the Interest Period divided by 365 or, in the case of an Interest 
Payment Date falling in a leap year, 366;

(E) if “Actual/360” is specified in the Issue Terms, the actual number of days in 
the Interest Period divided by 360;

(F) if “30/360 (Fixed)” is specified in the Issue Terms, the number of days in the 
period from (and including) the most recent Interest Payment Date (or, if none, 
the Interest Commencement Date) to (but excluding) the relevant payment 
date (such number of days being calculated on the basis of a year of 360 
days with 12 30-day months) divided by 360;

(G) if “30/360”, “360/360” or “Bond Basis” is specified in the Issue Terms, the 
number of days in the Interest Period divided by 360, calculated on a formula 
basis as follows:

Day Count Fraction =

       
360

D-DM-Mx30Y-Yx360 121212 

where:

“Y1” is the year, expressed as a number, in which the first day of the Interest 
Period falls;

“Y2” is the year, expressed as a number, in which the day immediately 
following the last day of the Interest Period falls;

“M1” is the calendar month, expressed as a number, in which the first day of 
the Interest Period falls;

“M2” is the calendar month, expressed as a number, in which the day 
immediately following the last day of the Interest Period falls;

“D1” is the first calendar day, expressed as a number, of the Interest Period, 
unless such number is 31, in which case D1 will be 30; and
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“D2” is the calendar day, expressed as a number, immediately following the 
last day included in the Interest Period, unless such number would be 31 and 
D1 is greater than 29, in which case D2 will be 30;

(H) if “30E/360” or “Eurobond Basis” is specified in the Issue Terms, the number 
of days in the Interest Period divided by 360, calculated on a formula basis as 
follows:

Day Count Fraction =

       
360

D-DM-Mx30Y-Yx360 121212 

where:

“Y1” is the year, expressed as a number, in which the first day of the Interest 
Period falls;

“Y2” is the year, expressed as a number, in which the day immediately 
following the last day of the Interest Period falls;

“M1” is the calendar month, expressed as a number, in which the first day of 
the Interest Period falls;

“M2” is the calendar month, expressed as a number, in which the day 
immediately following the last day of the Interest Period falls;

“D1” is the first calendar day, expressed as a number, of the Interest Period, 
unless such number would be 31, in which case D1 will be 30; and

“D2” is the calendar day, expressed as a number, immediately following the 
last day included in the Interest Period, unless such number would be 31, in 
which case D2 will be 30; and

(I) if “30E/360 (ISDA)” is specified in the applicable Issue Terms, the number of 
days in the Interest Period divided by 360, calculated on a formula basis as 
follows:

Day Count Fraction =

       
360

D-DM-Mx30Y-Yx360 121212 

where:

“Y1” is the year, expressed as a number, in which the first day of the Interest 
Period falls;

“Y2” is the year, expressed as a number, in which the day immediately 
following the last day of the Interest Period falls;

“M1” is the calendar month, expressed as a number, in which the first day of 
the Interest Period falls;

“M2” is the calendar month, expressed as a number, in which the day 
immediately following the last day of the Interest Period falls;
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“D1” is the first calendar day, expressed as a number, of the Interest Period, 
unless (i) that day is the last day of February or (ii) such number would be 31, 
in which case D1 will be 30; and

“D2” is the calendar day, expressed as a number, immediately following the 
last day included in the Interest Period, unless (i) that day is the last day of 
February but not the Maturity Date or (ii) such number would be 31, in which 
case D2 will be 30.

“DBRS” means DBRS Ratings Limited or any successor to the rating business 
thereof.

“Dealer” means, in relation to a Series of Securities, the entity or entities designated 
as dealer in the Issue Terms.

“Debt Investments” means the Securities and/or Alternative Investments that may be 
issued by, or entered into by, the relevant Issuer pursuant to the Programme.

“Defaulting Party” means in respect of a Swap Agreement the Defaulted Party as 
defined in the Swap Agreement and, in respect of a Repurchase Agreement or a 
Loan Participation Agreement, the party in respect of which an Event of Default as 
defined in the Repurchase Agreement or the Loan Participation Agreement, as the 
case may be, has occurred.

“Definitions Modules” means the General Definitions Module and/or such other 
modules as may be proposed by the Arranger from time to time.

“Determination Date” means, in relation to a Series of Securities, the dates as set out 
in the Issue Terms, if applicable.

“Determination Period” means each period from (and including) a Determination Date 
to (but excluding) the next Determination Date (including, where either the Interest 
Commencement Date or the final Interest Payment Date is not a Determination Date, 
the period commencing on the first Determination Date prior to, and ending on the 
first Determination Date falling after, such date).

“Disruption Cash Settlement Price” means, in respect of each principal amount of 
Securities equal to the Calculation Amount, an amount equal to the fair market value 
of the relevant Security (but not taking into account any interest accrued on such 
Security) on such day as shall be selected by the relevant Issuer in its sole and 
absolute discretion provided that such day is not more than 15 days before the date 
on which the Election Notice is given as provided above adjusted to take account 
fully for any losses, expenses and costs in respect of unwinding or adjusting any 
related hedging arrangements in respect of the Security, all as calculated by the 
Calculation Agent in its sole and absolute discretion.

“Distribution Compliance Period” means the period commencing on the later of the 
first date the Securities are offered to the public or the settlement date for the 
Securities, and ending on the day that is 40 calendar days thereafter.

“Early Redemption Amount” means, in relation to a Series of Securities, that portion 
of the Realisation Amount available for distribution to the Securityholders in 
accordance with the relevant Security Ranking Basis, as apportioned pro rata 
amongst all the Securities or as may otherwise be specified in the Issue Terms.
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“Eligible Investments” means securities, cash or other assets of the type or types 
specified as such in the relevant Issue Terms.

“Entitlement” means the quantity of the Relevant Asset or the Relevant Assets, as the 
case may be, which the Securityholder is entitled to receive on the Maturity Date 
following payment of the Expenses, as determined by the Calculation Agent.

“Equity-Linked Securities” means Securities which incorporate, amongst other things, 
the 2002 ISDA Equity Derivatives Definitions.

References to “EUR”, “euro” and “€” are to the currency introduced at the start of the 
third stage of European economic and monetary union pursuant to the Treaty 
establishing the European Community, as amended.

“Euroclear” means Euroclear Bank S.A./N.V.

“EURIBOR” means Euro-zone inter-bank offered rate.

“Event Determination Date” has the meaning given to it in the Issue Terms.

“Event of Default” means, in relation to the Securities of any Series, any of the 
conditions, events or acts provided in Condition 11 (Events of Default) to be events 
upon the occurrence of which the Securities of such Series would, subject only to 
notice by the relevant Trustee as therein provided, become immediately due and 
repayable.

“Exchange Act” means the United States Securities Exchange Act of 1934, as 
amended.

“Exchange Date” means, where applicable, the date which is 40 days after the date 
on which the Temporary Bearer Global Security is issued.

“Exchange Event” means that (i) an Event of Default has occurred and is continuing 
or (ii) Euroclear and Clearstream, Luxembourg have been closed for business for a 
continuous period of 14 days or the relevant Issuer has been notified of such closure 
of Euroclear and Clearstream, Luxembourg, and no successor clearing system is 
available.

“Expenses” means all costs, taxes, duties and/or expenses, including stamp duty, 
stamp duty reserve tax and/or other costs, duties or taxes arising from the delivery of 
the Entitlement or Securityholder Loan Entitlement, as the case may be.

“Extraordinary Resolution” has the meaning set out in paragraph 20 of the Third 
Schedule to the Trust Terms Module.

“Failure to Deliver Settlement Price” means, in respect of each principal amount of 
the Securities equal to the Calculation Agent, the fair market value of the Affected 
Relevant Assets on the fifth Business Day prior to the date on which the Failure to 
Deliver Notice is given as provided above, less the proportionate cost of unwinding or 
adjusting any related hedging arrangements in respect of the Securities, all as 
calculated by the Calculation Agent in its sole and absolute discretion.

“Fair Value Basis” means, in the case of substitution of Charged Assets, that the 
value of the assets required to be provided by the relevant Issuer shall be equal to 
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the Fair Value of the then subsisting Charged Assets on the date specified by the 
Counterparty in the Substitution Notice given by the Counterparty, and, for these 
purposes, “Fair Value” shall mean the fair market value determined by the 
Counterparty with reference to such source(s) as the Counterparty determines 
appropriate in its sole and absolute discretion (and this will not require the 
Counterparty to obtain any “best execution” price).

“FCA” means the Financial Conduct Authority or any successor regulator which may 
be appointed from time to time.

“FCA Rules” means the rules and regulations as amended or varied from time to time, 
of the FCA, including its Conduct of Business Rules, established under or pursuant to 
the FSMA by which the Custodian is regulated.

“Final Redemption Amount” means, in relation to a Series of Securities, the Final 
Redemption Amount set out in the Issue Terms.

“Fitch” means Fitch Ratings, Inc. or any successor to the rating business thereof.

“Fixed Interest Period” means, in relation to Fixed Rate Securities, the period from 
(and including) an Interest Payment Date (or the Interest Commencement Date) to 
(but excluding) the next (or first) Interest Payment Date.

“Fixed Rate Securities” means an issue of Securities in respect of which interest 
accrues at a fixed rate as stated in the Issue Terms applicable to such Securities.

“Floating Rate Option” means, in respect of a Series of Floating Rate Securities, the 
option (which may, but need not, be provided in the ISDA Definitions) which is 
specified in the Issue Terms of such Securities.

“Floating Rate Securities” means an issue of Securities in respect of which interest at 
a floating rate is determined in accordance with the Issue Terms applicable to such 
Securities.

“FSMA” means the Financial Services and Markets Act 2000.

“Fund Share-Linked Securities” means any Securities specified as such in the 
relevant Issue Terms.

“Fungible Tranche” means a Tranche of Securities of the same Series which have
the same terms and conditions or terms and conditions which are the same in all 
respects save for the amount and date of the first payment of interest thereon and the 
date from which interest starts to accrue and which are intended to be 
interchangeable with all other Securities of that Series (or, in the case of a Series of 
Securities comprising Prioritised Tranches or Pari Passu Tranches, all other 
Securities of the same Prioritised Tranche or Pari Passu Tranche, as applicable).

“Further Tranches” has the meaning given to it in Condition 20 (Further Issues).

“General Definitions Module” means the General Definitions Module (June 2017
Edition) containing general definitions for an issue of Securities or such other edition 
as specified in the Issue Terms.

“Global Certificate” means a Regulation S Global Certificate.
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“Global Security” means a Temporary Bearer Global Security and/or a Permanent 
Bearer Global Security and/or a Regulation S Global Certificate, as the context may 
require.

“ICSDs” means the international central securities depositaries, Euroclear and 
Clearstream, Luxembourg.

“Index-Linked Securities” means any Securities specified as such in the relevant 
Issue Terms, being Securities in respect of which payments in respect of principal 
(whether at maturity or otherwise) and/or interest may be calculated by reference to 
such index, indices and/or formula as specified in the relevant Issue Terms.

“Individual Certificates” means Registered Securities issued in physical definitive 
form and registered in the name of the holder thereof.

“Initial Charged Assets” has the meaning given to it in Condition 4 (Charged Assets) 
and in respect of each Series of Securities, as specified in the Issue Terms (if any).

“Initial Tranche(s)” means, if the Securities of a Series are, in accordance with the 
terms of the Trust Instrument relating to such Series, to be issued in tranches, the 
initial tranche(s) specified in the Trust Instrument in respect of that Series.

“Instalment Amount” means, in relation to a Series of Securities, each Instalment 
Amount set out in the Issue Terms.

“Instalment Date” means, in relation to a Series of Securities, each Instalment Date 
set out in the Issue Terms.

“Instalment Securities” means any Securities specified as such in the relevant Issue 
Terms.

“Instructing Creditor” means, in relation to a Series of Securities, either: (a) the Swap 
Agreement Counterparty only; (b) Repurchase Agreement Counterparty only; (c) the 
Loan Participation Counterparty only; (d) the Securityholders only; or (e) the Swap 
Agreement Counterparty or the Securityholders; or (f) the Repurchase Agreement 
Counterparty or the Securityholders; or (g) the Loan Participation Counterparty or the 
Securityholders, as specified in the Issue Terms provided that (i) notwithstanding 
anything to the contrary in the Issue Terms, if (x) the Counterparty is the Defaulting 
Party in respect of the Swap Agreement and/or the Repurchase Agreement and/or 
the Loan Participation Agreement at any time; and (y) “the Swap Agreement 
Counterparty only” or “the Repurchase Agreement Counterparty only” or “the Loan 
Participation Counterparty only” is specified as the Instructing Creditor in the Issue 
Terms, the Instructing Creditor shall be deemed to be “the Swap Agreement 
Counterparty or the Securityholders” or “the Repurchase Agreement Counterparty or 
the Securityholders” or “the Loan Participation Counterparty as the Securityholders”, 
as applicable, and (ii) where “the Swap Agreement Counterparty or the 
Securityholders” or “the Repurchase Agreement Counterparty or the Securityholders” 
or “the Loan Participation Counterparty or the Securityholders”, as applicable, are 
specified as or deemed to be the Instructing Creditor, (a) there is no requirement for 
the Swap Agreement Counterparty or Repurchase Agreement Counterparty or the 
Loan Participation Counterparty (as applicable) and the Securityholders to act 
together as Instructing Creditors, and (b) the instructions of the Swap Agreement 
Counterparty or Repurchase Agreement Counterparty or the Loan Participation 
Counterparty (as applicable) shall prevail, unless at such time, the relevant 
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Counterparty is the Defaulting Party in respect of and as defined in the Swap 
Agreement and/or the Repurchase Agreement and/or the Loan Participation 
Agreement, in which case the instructions of the Securityholders shall prevail. In the 
case of a Series of Securities consisting of Non-Fungible Tranches, the relevant 
Issue Terms will state (in respect of (c), (d) and (e) above) whether the reference to 
Securityholders refers to the Securityholders of a specified Non-Fungible Tranche or 
specified Non-Fungible Tranches only.  If a specified Non-Fungible Tranche(s) is not 
stated in the relevant Issue Terms for this purpose, the reference to Securityholders 
for the purpose of determining the Instructing Creditor will be deemed to refer to all 
Securityholders of the relevant Series of Securities.

“Interest Amount” has the meaning set out in Condition 7(b)(iv) (Determination of 
Rate of Interest and Interest Amounts).

“Interest Commencement Date” means, in relation to a Series of Securities, if 
applicable, such date as is specified as the Interest Commencement Date in the 
Issue Terms.

“Interest Determination Date” means, in relation to a Series of Securities, the date(s) 
set out in the Issue Terms where Screen Rate Determination is specified as 
applicable.

“Interest Payment Date” means, in relation to a Series of Securities, the date(s) set 
out in the Issue Terms, which may be subject to adjustment in accordance with the 
specified Business Day Convention if “Adjustment of Interest Payment Date(s)” is 
specified as applicable in the relevant Issue Terms.

“Interest Period” has the meaning set out in Condition 7(b)(i) (Interest Payment 
Dates).

“Irish Stock Exchange” means the Irish Stock Exchange plc.

“ISDA” means the International Swaps and Derivatives Association, Inc.

“ISDA Definitions” means the 2000 ISDA Definitions or the 2006 ISDA Definitions or 
such other definitions as may be specified in the Issue Terms.

“Issue Date” means, in relation to a Tranche of Securities, the date specified in the 
Issue Terms relating to such Securities as such, being the date on which such 
Securities are constituted.

“Issue Terms” means, in relation to a Series of Securities, the issue terms set out in 
the Trust Instrument relating to such Securities, including the terms of the Conditions 
Modules and Definitions Modules incorporated by reference, as the same may be 
modified and/or supplemented.

“Issuer Series Account” means, in relation to a Series of Securities where the 
Charged Assets comprise rights under a Loan and as may be further described in the 
Issue Terms, the account opened in the name of the relevant Issuer with the Account 
Bank.

References to “Japanese Yen”, “Yen” and “¥” are to the lawful currency of Japan.
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“Liability” means any loss, damage, cost, charge, claim, demand, expense, judgment, 
action, proceeding or other liability whatsoever (including, without limitation, in 
respect of taxes, duties, levies, imposts and other charges) and including, without 
limitation, any irrecoverable value added tax or similar tax charged or chargeable in 
respect thereof and legal fees and expenses on a full indemnity basis.

“Loan” means the advance which is the subject of transfer under the Loan Transfer 
Agreement, as specified in the Issue Terms.

“Loan Agreement” means the loan or facility agreement pursuant to which the Loan 
has been advanced, as specified in the Issue Terms.

“Loan Participation Agreement” means, in relation to a Series of Securities, the loan 
participation agreement entered into by the relevant Issuer and the Loan Participation 
Counterparty in respect of such Series by execution of the relevant Trust Instrument 
pursuant to which the Loan Participation Counterparty agrees to make payments to 
the relevant Issuer by reference to amounts received by it in respect of the Loan 
Participation Reference Loan Agreement and into which the terms of the Loan 
Participation Terms Module are incorporated by reference, as the same may be 
modified and/or supplemented by the Trust Instrument. 

“Loan Participation Counterparty” means the entity specified in the Issue Terms.\

“Loan Participation Reference Loan Agreement” means an agreement between, 
among others, an underlying borrower and a guarantor, as specified in the Issue 
Terms.

“Loan Participation Terms Module” means the Loan Participation Terms Module 
(June 2017 Edition) containing the standard provisions for the grant of a loan 
participation to the relevant Issuer or such other edition as specified in the Issue 
Terms.

“Loan Servicer” means, in relation to a Series of Securities, the entity (if any) 
appointed as such under the Loan Servicing Agreement and as specified in the Issue 
Terms, and includes any successor thereto.

“Loan Servicer Default” means, in relation to the Loan Servicer in relation to the 
relevant Series of Securities and, having taken into account any applicable grace 
period, a Loan Servicer Termination Event (as defined in the Loan Servicing 
Agreement) has occurred under the Loan Servicing Agreement.

“Loan Servicing Agreement” means, in relation to a Series of Securities, the loan 
servicing agreement entered into by, among others, the relevant Issuer, the Trustee 
and the Loan Servicer in respect of such Series by execution of the relevant Trust 
Instrument and into which the terms of the Loan Servicing Module are incorporated 
by reference, as the same may be modified and supplemented by the Trust 
Instrument.

“Loan Servicing Module” means the Loan Servicing Module (June 2017 Edition) 
containing the standard loan servicing provisions for an issue of Securities or such 
other edition as specified in the Issue Terms.

“Loan Transfer Agreement” means, in relation to a Series of Securities, the loan 
transfer agreement entered into by the relevant Issuer and the Loan Transferor in 
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respect of such Series by execution of the relevant Trust Instrument pursuant to 
which the Loan Transferor agrees to transfer its rights under the Loan Agreement 
and the Loan to the relevant Issuer and into which the terms of the Loan Transfer 
Agreement Terms Module are incorporated by reference, as the same may be 
modified and/or supplemented by the Trust Instrument. 

“Loan Transfer Terms Module” means the Loan Transfer Terms Module (June 2017
Edition) containing the standard provisions for the transfer of rights under loan 
agreements to the relevant Issuer or such other edition as specified in the Issue 
Terms.

“Loan Transferor” means the entity specified as such in the Issue Terms.

“LIBOR” means London inter-bank offered rate.

“Luxembourg Stock Exchange” means the stock exchange of Luxembourg. 

“Margin” means, in relation to a Series of Floating Rate Securities (or, in respect of a 
Series comprised of Non-Fungible Tranches of Floating Rate Securities, each Non-
Fungible Tranche of such Series), the margin (if any) set out in the Issue Terms.

“Market Value Basis” means:

(A) in the case of substitution of Charged Assets, that the value of the assets 
required to be provided by the relevant Issuer shall be equal to the Market 
Value of the then subsisting Charged Assets on the date specified by the 
Counterparty in the Substitution Notice given by the Counterparty, and, for 
these purposes, “Market Value” shall mean, in the case of cash, the value of 
such cash, if applicable determined by reference to relevant exchange rate(s), 
or otherwise the firm bid price obtained by the Calculation Agent from 3 
dealers (one of whom may be the Counterparty) in such assets as it may in its 
discretion select (or, if more than one, the arithmetical average of such prices, 
disregarding the highest and lowest quotes) or, if less than 2 such bid prices 
are quoted by or available to such Calculation Agent, it shall be calculated by 
the Calculation Agent in such other manner as it shall determine in good faith 
and in a commercially reasonable manner; and

(B) in the case of the issue of Further Tranches, that the additional assets 
required to be provided by the relevant Issuer in respect of the Further 
Tranches shall be calculated in accordance with a formula that takes into 
account the Market Value of the Charged Assets and the replacement costs 
of the Charged Agreement(s), if any, all as more fully described in the Issue 
Terms.

“Master Repurchase Terms Module” means the Master Repurchase Terms Module 
June 2017 Edition containing the standard provisions of the SIFMA/ICMA Global 
Master Repurchase Agreement (version 2011) and annex I thereto in relation to an 
issue of Securities as specified in the Issue Terms or such other edition as specified 
in the Issue Terms.

“Maturity Date” means, in relation to a Series of Securities, the final date on which the 
Securities are expressed to be redeemable as specified in the Issue Terms (which 
date may in certain circumstances be extended in accordance with the Issue Terms).
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“Maximum Interest Rate” means, in relation to a Series of Securities, if applicable, 
such rate as is specified as the Maximum Interest Rate in the Issue Terms.

“Minimum Interest Rate” means, in relation to a Series of Securities, if applicable, 
such rate as is specified as the Minimum Interest Rate in the Issue Terms.

“Mortgaged Property” means, in relation to any Series of Securities, the assets over 
which the Security Interests are created by the relevant Issuer from time to time in 
relation to such Securities, including, as applicable, the Charged Assets and the 
Rights under the Transaction Documents.

“New Global Note” means a Temporary Bearer Global Security or a Permanent 
Bearer Global Security which is intended to be held in new global note form, as 
specified in the Issue Terms.

“Nominal Basis” means:

(A) in the case of substitution of Charged Assets, that the assets required to be 
provided by the relevant Issuer shall be of a nominal amount equal to the 
nominal amount of the Charged Assets being substituted; and

(B) in the case of the issue of Further Tranches, that the additional assets 
required to be provided by the relevant Issuer shall be in a nominal amount 
which bears the same proportion to the nominal amount of the Further 
Tranches as the proportion which the nominal amount of such assets forming 
part of the Mortgaged Property for the existing Securities of such Series bears 
to the nominal amount thereof as at such date.

“Nominal Value” means, in respect of any Charged Assets, an amount equal to the 
nominal amount of such Charged Assets.

“Non-Fungible Tranche” means a Pari Passu Tranche and/or a Prioritised Tranche, 
as the case may be.

“Series” means a series of Securities all of which will be offered and sold in offshore 
transactions outside the United States to persons who are not U.S. Persons.

“Optional Call Redemption Amount” in relation to a Series of Securities shall have the 
meaning set out in the Issue Terms.

“Optional Call Redemption Date” in relation to a Series of Securities shall have the 
meaning set out in the Issue Terms.

“Optional Put Redemption Amount” in relation to a Series of Securities shall have the 
meaning set out in the Issue Terms.

“Optional Put Redemption Date” in relation to a Series of Securities shall have the 
meaning set out in the Issue Terms.

“outstanding” means, in relation to a Series of Securities, all the Securities of that 
Series issued (or, in the case of Partly Paid Securities, the paid up amount thereof) 
other than:
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(A) those Securities to the extent that they shall have been redeemed in part 
pursuant to the relevant Issue Terms;

(B) those Securities which have been redeemed in full pursuant to the relevant 
Issue Terms;

(C) those Securities in respect of which the date for redemption in accordance 
with the relevant Issue Terms has occurred and the redemption moneys 
(including all premium (if any) and interest (if any) payable thereon) have 
been duly paid to the Trustee, the Registrar and/or the Principal Paying Agent 
in the manner provided in the Agency Agreement (and where appropriate 
notice to that effect has been given to the Securityholders in accordance with 
Condition 15 (Notices)) and remain available for payment against 
presentation of the Securities;

(D) those Securities which have been purchased and cancelled in accordance 
with and Condition 8(j) (Cancellation);

(E) those Securities in respect of which claims have become void under Condition 
13 (Prescription);

(F) those mutilated or defaced Securities which have been surrendered and 
cancelled and in respect of which replacements have been issued pursuant to 
Condition 14 (Replacement of Securities);

(G) (for the purpose only of ascertaining the nominal amount of the Securities of 
that Series outstanding and without prejudice to the status for any other 
purpose of the Securities) those Securities which are alleged to have been 
lost, stolen or destroyed and in respect of which replacements have been 
issued pursuant to Condition 14 (Replacement of Securities); and

(H) any Temporary Bearer Global Security to the extent that it shall have been 
exchanged for definitive Bearer Securities or a Permanent Bearer Global 
Security and any Permanent Bearer Global Security to the extent that it shall 
have been exchanged for definitive Bearer Securities in each case pursuant 
to its provisions; and

PROVIDED THAT for each of the following purposes, namely:

(1) the right to attend and vote at any meeting of the Securityholders or 
any of them;

(2) the determination of how many and which Securities are for the time 
being outstanding for the purposes of Conditions 0 (Events of Default) 
and 12 (Enforcement) and paragraphs 2, 5, 6 and 9 of the Third 
Schedule to the Trust Terms Module;

(3) any discretion, power or authority (whether contained in the Trust 
Instrument or vested by operation of law) which the Trustee is 
required, expressly or impliedly, to exercise in or by reference to the 
interests of the Securityholders or any of them; and
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(4) the determination by the Trustee whether any event, circumstance, 
matter or thing is, in its opinion, materially prejudicial to the interests of 
the Securityholders or any of them,

those Securities (if any) which are for the time being held by, for the benefit of, or on 
behalf of, the relevant Issuer, the Counterparty (if any) or any Subsidiary of the 
relevant Issuer, the Counterparty shall (unless and until ceasing to be so held) be 
deemed not to remain outstanding.

“Outstanding Principal Amount” means in relation to a Security, the principal amount 
of such Security outstanding from time to time.

“Pari Passu Basis” means, in meeting the claims of the Securityholders and the 
Counterparty (or if more than one Counterparty, meeting the claims of all such 
Counterparties on the basis as specified in the Issue Terms) under the Charged 
Agreement(s), on a pari passu and pro rata basis (provided that, in case of a Series 
of Securities consisting of Prioritised Tranches, the distribution of amounts available 
for meeting the claims of Securityholders shall be distributed amongst the holders of 
each Prioritised Tranche in the order of priorities set out in the relevant Issue Terms).

“Pari Passu Tranche” means a Tranche of Securities of the same Series which 
provides that the claims of the holders of one Tranche of such Series of Securities 
will rank pari passu to the claims of the holders of another such Tranche or Tranches 
of the same Series of Securities but which (subject to the approval from existing 
holders of Securities of the same Series) is otherwise issued on terms which are 
different to the terms of other Tranches of the same Series of Securities.

“Partly Paid Securities” means Securities which are issued on a partly paid basis.

“Paying Agents” means, in relation to a Series of Securities, the entities (if any) 
appointed as such under the Agency Agreement and as specified in the Issue Terms 
and includes, for the avoidance of doubt, the Principal Paying Agent.

“Permanent Bearer Global Security” means a permanent bearer global security in the 
form or substantially in the form set out in Part 2 of the First Schedule to the Trust 
Terms Module with such modifications (if any) as may be agreed between the 
relevant Issuer, the Trustee and the Counterparty, comprising some or all of the 
Bearer Securities of the same Issue, issued by the relevant Issuer pursuant to the 
Trust Instrument either on issue of the Securities or in exchange for the whole or part 
of the Temporary Bearer Global Security issued in respect of such Bearer Securities 
(all as indicated in the Issue Terms).

“Placing Agreement” means, in relation to a Series of Securities, the placing 
agreement entered into by the relevant Issuer and the Dealer(s) in respect of such 
Series by execution of the relevant Trust Instrument and into which the terms of the 
Placing Terms Module are incorporated by reference as the same may be modified 
and/or supplemented by the Trust Instrument.

“Placing Terms Module” means the Placing Terms Module (June 2017 Edition) 
containing the provisions relating to the purchase and/or placing of Securities or such 
other edition as specified in the Issue Terms.

“Postponed Maturity Date” has the meaning given to it in Condition 8(k) (Maturity 
Date extension).
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“Potential Event of Default” means any condition, event or act which, with the lapse of 
time and/or the issue, making or giving of any notice, certification, declaration, 
demand, determination and/or request and/or the taking of any similar action and/or 
the fulfilment of any similar condition, would constitute an Event of Default.

“Price” has the meaning given in the Sale Agreement.

“Principal Paying Agent” means, in relation to a Series of Securities, the entity 
appointed as such under the Agency Agreement and as specified in the Issue Terms.

“Principal Protected CDO Securities” means, unless otherwise specified in the Issue 
Terms, Securities which do not bear a pre-determined rate of interest and where:

(A) in the event that distributions are made by, or payments of interest and/or 
principal are made by, the obligor of the relevant Charged Assets specified in 
the Issue Terms, such sums will be paid to the Securityholders within two 
Business Days (or such other number of days as may be specified in the 
Issue Terms) of receipt thereof; and

(B) the Issue Terms will set out the expected dates of any distributions or 
payments.

“Prioritised Tranche” means a Tranche of Securities of the same Series which 
provides that the claims of the holders of one Tranche of such Series of Securities 
may (subject to the approval from existing holders of Securities of the same Series) 
rank prior or be subordinated to the claims of the holders of another such Tranche or 
Tranches of the same Series of Securities prior to and/or following enforcement of 
the security over the Mortgaged Property relating to such Series of Securities and 
which is issued on terms which are different to the terms of other Tranches of 
Securities of the same Series.

“Programme” means the EUR Limited Recourse Secured Debt Issuance Programme 
of the Issuers.

“Put Notices” has the meaning given to it in Condition 8(g) (Redemption at the option 
of the Securityholders).

“Rate of Interest” means, in relation to a Series of Securities, the Rate of Interest set 
out in the Issue Terms.

“Rating Agency” means, in relation to a Series of Securities that is rated, each rating 
agency specified in the Issue Terms.

“Rating Agency Confirmation” means, in relation to a Series of Securities that is rated 
(other than by Fitch) the notification of the relevant event specified in the Issue Terms 
to the Rating Agency and confirmation from the Rating Agency that there has been 
no adverse change to the credit rating granted by such Rating Agency in respect of 
such Securities.

“Realisation Amount” means the net proceeds of realisation of, or enforcement with 
respect to the Security Interests over the Mortgaged Property (following payment of 
all amounts due to the Trustee and/or, as the case may be, the Selling Agent, 
including any costs, expenses and taxes incurred in connection with such realisation 
or enforcement).
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“Receiptholders” means the several persons who are for the time being holders of the 
Receipts.

“Receipts” means the receipts each for the payment of an instalment of principal 
appertaining to Bearer Securities in definitive form that are redeemable in instalments, 
or, as the context may require, a specific number thereof and includes any 
replacements for Receipts issued pursuant to Condition 14 (Replacement of 
Securities).

“Record Date” means, in relation to a payment in respect of Individual Certificates or 
Regulation S Global Certificates, close of business on the Business Day immediately 
prior to the date on which the relevant payment is due.

“Reference Banks” means, in the case of a determination of LIBOR, the principal 
London office of 4 major banks in the London inter-bank market and, in the case of a 
determination of EURIBOR, the principal Euro-zone office of 4 major banks in the 
Euro-zone inter-bank market, in each case selected by the Principal Paying Agent or 
as specified in the Issue Terms.

“Reference Rate” means, in relation to a Series of Securities, the Reference Rate set 
out in the Issue Terms where Screen Rate Determination is specified as applicable.

“Register” means a register on which shall be entered the names and addresses of 
the subscribers of the Registered Securities, together with the particulars of the 
Registered Securities held by them respectively and of all transfers of Registered 
Securities.

“Registered Global Securities” means the Regulation S Global Certificates.

“Registered Securities” means those of the Securities which are for the time being in 
registered form.

“Registered Securities Conditions Module” means the Registered Securities 
Conditions Module (June 2017 Edition) containing the provisions relating to an issue 
of Registered Securities and provisions additional to or instead of provisions in the 
Bearer Securities Base Conditions Module or such other edition as specified in the 
Issue Terms.

“Registrar” means, in relation to a Series of Securities (being, or which are 
exchangeable for, Registered Securities), the entity appointed as such under the 
Agency Agreement and as specified in the Issue Terms.

“Regulation S” means Regulation S under the Securities Act.

“Regulation S Global Certificate” means a registered global security in the form or 
substantially in the form set out in Part 3-A of the First Schedule to the Trust Terms 
Module with such modifications (if any) as may be agreed between the relevant
Issuer, the Trustee and the Counterparty, comprising some or all of the Registered 
Securities of the same Series sold in offshore transactions outside the United States 
to persons who are not U.S. Persons in reliance on Regulation S, issued by the 
relevant Issuer pursuant to the Trust Instrument.

“Relevant Assets” means the assets specified as such in the Issue Terms.
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“Relevant Date” has the meaning set out in Condition 13 (Prescription).

“Relevant Screen Rate” means, in relation to a Series of Securities, the relevant 
screen rate set out in the Issue Terms where Screen Rate Determination is specified 
as applicable.

“repay”, “redeem” and “pay” shall each include both the others and cognate 
expressions shall be construed accordingly and shall (where the context so permits) 
be deemed to include references to delivery of the Charged Assets in accordance 
with the Issue Terms.

“Replacement Agent Bank” means the Replacement Agent Bank appointed by the 
relevant Issuer or the Trustee, as the case may be, in accordance with Condition 17 
(Appointment of Replacement Selling Agent, Replacement Calculation Agent, 
Replacement Loan Servicer and Replacement Agent Bank).

“Replacement Calculation Agent” means the Replacement Calculation Agent 
appointed by the relevant Issuer or the Trustee, as the case may be, in accordance 
with Condition 17 (Appointment of Replacement Selling Agent, Replacement 
Calculation Agent, Replacement Loan Servicer and Replacement Agent Bank).

“Replacement Loan Servicer” means the Replacement Loan Servicer appointed by 
the relevant Issuer or the Trustee, as the case may be, in accordance with Condition 
17 (Appointment of Replacement Selling Agent, Replacement Calculation Agent, 
Replacement Loan Servicer and Replacement Agent Bank).

“Replacement Selling Agent” means the Replacement Selling Agent appointed by the 
relevant Issuer or the Trustee, as the case may be, in accordance with Condition 17 
(Appointment of Replacement Selling Agent, Replacement Calculation Agent, 
Replacement Loan Servicer and Replacement Agent Bank).

“Replacement Swap” has the meaning given to it in Condition 4(b)(ii) (Substitution at 
the request of Securityholders).

“Repurchase Agreement” means, in relation to a Series of Securities, each 
Repurchase Agreement as specified in the Issue Terms entered into by the relevant
Issuer and the Counterparty by the execution of the relevant Trust Instrument and 
into which the terms of the Master Repurchase Terms Module are incorporated by 
reference, as the same may be modified and supplemented by the Trust Instrument, 
together with any confirmations relating to such Repurchase Agreement entered into 
by the relevant Issuer and the Counterparty pursuant thereto, each dated on or any 
time after the Issue Date.

“Repurchase Agreement Counterparty” means the counterparty in respect of a 
Repurchase Agreement.

“Rights” means, in relation to any agreement or asset, all rights, title and interest of 
the relevant person in, to and under such agreement or asset including, without 
limitation:

(A) the relevant Issuer's rights under the Agency Agreement, including all its 
rights in respect of all funds and/or assets held from time to time by any of the 
Agents for payment in respect of the Securities or otherwise in relation to the 
Securities or the Charged Assets; and



134

(B) the relevant Issuer's rights to the Charged Assets, including all its rights in 
respect thereof or relating thereto and any sums or assets derived therefrom 
whether or not against third parties, including, without limitation, the relevant
Issuer's rights against the Custodian to redelivery of equivalent Charged 
Assets and any proceeds of the sale of the Charged Assets.

“Sale Agreement” means, in relation to a Series of Securities, the sale agreement 
entered into by the relevant Issuer and the Vendor in respect of such Series by 
execution of the relevant Trust Instrument pursuant to which the relevant Issuer 
agrees to purchase the relevant Charged Assets and into which the terms of the Sale 
Agreement Terms Module are incorporated by reference, as the same may be 
modified and/or supplemented by the Trust Instrument.

“Sale Agreement Terms Module” means the Sale Agreement Terms Module (June
2017 Edition) containing the standard provisions of sale of the Charged Assets to the 
relevant Issuer or such other edition as specified in the Issue Terms.

“Scheduled Maturity Date” has the meaning given to it in the Issue Terms.

“Scheduled Termination Date” has the meaning given to it in the Issue Terms.

“Schuldschein Loan” means the loans, howsoever described, constituted by the Trust 
Instrument and incorporating therein the Schuldschein Loan Terms Module.

“Schuldschein Loan Terms” means, in relation to a Schuldschein Loan, the 
schuldschein loan terms set out in the Trust Instrument relating to such Schuldschein 
Loan including the terms of the Schuldschein Loan Terms Module and Definitions 
Modules incorporated by reference, as the same may be modified and/or 
supplemented.

“Schuldschein Loan Terms Module” means the Schuldschein Loan Terms Module 
(June 2017 Edition) containing the standard provisions of a schuldschein loan as 
specified in the Schuldschein Loan Terms or such other edition as specified in the 
Schuldschein Loan Terms.

“S&P Global” means S&P Global Inc or any successor to the rating business thereof.

“Securities” means the bonds, notes or other securities of a Series, howsoever 
described, constituted by the Trust Instrument and for the time being outstanding or, 
as the context may require, a specific number thereof, such Securities being 
denominated in the Specified Currency and:

(A) having such maturity as may be specified in the Issue Terms and, in any case, 
such minimum or maximum maturity as may be allowed or required from time 
to time by the relevant central bank (or equivalent body) or any laws or 
regulations applicable to the relevant Specified Currency; and

(B) having such minimum denomination as may be allowed or required from time 
to time by the relevant central bank (or equivalent body) or any laws or 
regulations applicable to the relevant Specified Currency; 

and reference to “Securities” shall be deemed to include any Coupons and/or 
Receipts in the case of Bearer Securities in definitive form and Securities comprising 
Further Tranches unless the context otherwise requires.
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“Securities Act” means the United States Securities Act of 1933, as amended.

“Security Documents” means, in relation to a Series of Securities, the Trust 
Instrument and any Additional Charging Documents.

“Security Interests” means, in relation to a Series of Securities, the security interests 
created, or intended to be created at any time, in favour of the Trustee under the 
Security Documents.

“Security Ranking Basis” has the meaning given to it in Condition 5 (Application of 
Proceeds).

“Securityholder Priority Basis” means, first, in meeting claims of the Securityholders 
under the Securities on a pari passu and pro rata basis (or, in case of a Series of 
Securities consisting of Prioritised Tranches, in the order of priorities set out in the 
relevant Issue Terms) and, thereafter, in meeting the claims of the Counterparty (or if 
more than one Counterparty, meeting the claims of all such Counterparties under the 
Charged Agreement(s), and the claims of the Loan Servicer (if any) under the Loan 
Servicing Agreement on a pari passu and pro rata basis.

“Securityholders” means the several persons who are for the time being holders of 
the Securities (being, in the case of Bearer Securities, the bearers thereof, and, 
unless the context requires otherwise, each Couponholder and Receiptholder, and, in 
the case of Registered Securities, the several persons whose names are entered in 
the register of holders of the Registered Securities as the holders thereof) save that, 
in respect of the Securities of any Series, for so long as such Securities or any part 
thereof are represented by a Bearer Global Security deposited with a depositary for 
Euroclear and/or Clearstream, Luxembourg each person who is for the time being 
shown in the records of Euroclear or Clearstream, Luxembourg as the holder of a 
particular nominal amount of the Securities of such Issue shall be deemed to be the 
holder of such nominal amount of such Securities (and the holder of the relevant 
Global Security shall be deemed not to be the holder) for all purposes of the Trust 
Instrument other than with respect to the payment of principal, premium (if any) or 
interest (if any) on such Securities, the right to which shall be vested, as against the 
relevant Issuer and the relevant Trustee, solely in such depositary or its nominee and 
for which purpose such depositary or its nominee shall be deemed to be the holder of 
such nominal amount of such Securities in accordance with and subject to its terms 
and the provisions of the Trust Instrument and the expressions “Securityholder”, 
“holder of Securities” and related expressions shall be construed accordingly.

“Selling Agent” means, in relation to a Series of Securities, the entity (if any) 
appointed as such under the Agency Agreement and as specified in the Issue Terms, 
and includes any Replacement Selling Agent.

“Selling Agent Default” means, in relation to the Selling Agent, the Selling Agent also 
acts as the Counterparty in relation to the relevant Series of Securities and an Event 
of Default (as defined in the Swap Agreement and/or the Repurchase Agreement) 
has occurred under the Swap Agreement and/or the Repurchase Agreement and the 
Counterparty is the Defaulting Party.

“Series” means a Tranche of Securities (or, together, Non-Fungible Tranches of 
Securities issued on the same Issue Date which are expressed to form a single 
series) together with any Further Tranche(s) of Securities which are expressed to 
form a single series.



136

“Settlement Business Day” has the meaning ascribed to it in the Issue Terms.

“Settlement Date” has the meaning given to it in the Issue Terms.

“Settlement Disruption Event” means an event beyond the control of the relevant
Issuer (including but not limited to non-delivery and/or non-transfer of the Entitlement 
by a counterparty to any hedging agreements entered into to hedge the Securities) 
as a result of which, in the opinion of the Calculation Agent, delivery or transfer of the 
Entitlement by or on behalf of the relevant Issuer in accordance with these Conditions 
and/or the Issue Terms is not practicable.

“Shortfall Date” has the meaning given to it in Condition 8(a) (Final redemption).

“Specified Currency” means, in relation to a Series of Securities, the currency as
specified in the Issue Terms.

“Specified Denomination” means, in relation to a Series of Securities, the 
denomination(s) of the Securities as specified in the Issue Terms.

“Specified Time” means 11.00 a.m. (London time, in the case of a determination of 
LIBOR, or Brussels time, in the case of a determination of EURIBOR).

References to “Sterling”, “Pounds Sterling”, “Pounds” and “£” are to the lawful 
currency of the United Kingdom.

“Stock Exchange” means, in relation to a Series of Securities, each stock exchange 
or securities market (if any) specified in the Issue Terms.

“Subsidiary” means any company which is for the time being a subsidiary (within the 
meaning of Section 736 of the Companies Act 1985 of Great Britain) or a subsidiary 
undertaking (within the meaning of Section 258 and Schedule 10A of the Companies 
Act 1985 of Great Britain).

“Substitution Notice” has the meaning given to it in Condition 4(b) (Substitution of 
Charged Assets).

“sub-unit” means, with respect to any currency other than the euro, the lowest 
amount of such currency that is available as legal tender in the country of such 
currency and, with respect to the euro, means one cent.

“successor” means any successor to any one or more persons appointed in relation 
to the Securities pursuant to the Trust Instrument and/or such other or further 
persons appointed as such.

“Swap Agreement” means, in relation to a Series of Securities, (a) each interest rate 
and/or currency exchange and/or credit default swap agreement(s) or other hedging
agreement(s) as evidenced by either (i) a 1992 ISDA Master Agreement 
(Multicurrency - Cross Border) or (ii) a 2002 ISDA Master Agreement, as specified in 
the Issue Terms and schedule thereto entered into by the relevant Issuer and the 
Counterparty by the execution of the relevant Trust Instrument and into which the 
terms of the Swap Schedule Terms Module are incorporated by reference, as the 
same may be modified and supplemented by the Trust Instrument, together with the 
confirmation entered into by the relevant Issuer and the Counterparty, each dated the 
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Issue Date; and (b) any credit support annex entered into by the relevant Issuer and 
the Counterparty in respect thereof specified in the Issue Terms.

“Swap Agreement Counterparty” means the counterparty in respect of a Swap 
Agreement.

“Swap Schedule Terms Module” means the Swap Schedule Terms Module (June
2017 Edition) containing the standard provisions of a swap schedule in relation to an 
issue of Securities as specified in the Issue Terms or such other edition as specified 
in the Issue Terms.

“Talons” means the talons (if any) appertaining to, and exchangeable in accordance 
with the provisions therein contained for further Coupons appertaining to, the Bearer 
Securities in definitive form of any Series (other than Zero Coupon Securities) and 
includes any replacements for Talons issued pursuant to Condition 14 (Replacement 
of Securities).

“TARGET2 System” means the Trans-European Automated Real-Time Gross 
Settlement Express Transfer (2) System.

“Temporary Bearer Global Security” means a temporary bearer global security in the 
form or substantially in the form set out in Part 1 of the First Schedule to the Trust 
Terms Module with such modifications (if any) as may be agreed between the 
relevant Issuer, the Trustee and the Counterparty, comprising some or all of the 
Securities of the same Series, issued by the relevant Issuer pursuant to the Trust 
Instrument.

“Tranche” means, in relation to a Series of Securities which are, in accordance with 
the terms of the Trust Instrument, to be issued in tranches, the Initial Tranche(s) and 
any further tranches issued in accordance with the Trust Instrument relating to that 
Series.

“Transaction Documents” means, in relation to a Series of Securities, the Trust 
Instrument, the Agency Agreement, the Sale Agreement, the Placing Agreement, the 
Loan Servicing Agreement, the Charged Agreements, the Additional Agreements and 
any Additional Charging Document, in each case entered into in relation to such 
Securities and all agreements incidental to the issue of such Securities.

“Transfer Agents” means, in relation to a Series of Registered Securities, the entity or 
entities appointed as such under the Agency Agreement and as specified in the Issue 
Terms.

“Transfer Date” means in respect of any loan the date such loan is transferred to the 
relevant Issuer. 

“Trust Corporation” means a corporation entitled by rules made under the Public 
Trustee Act 1906 of Great Britain or entitled pursuant to any other comparable 
legislation applicable to a trustee in any other jurisdiction to carry out the functions of 
a custodian trustee.

“Trust Instrument” means, in respect of a Tranche of Securities, a trust instrument 
dated the Issue Date of such Tranche of Securities and made between, among 
others, the relevant Issuer and the Trustee.
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“Trust Terms Module” means the Trust Terms Module (June 2017 Edition) containing 
the trust terms constituting and/or securing the Securities or such other edition as 
specified in the Issue Terms.

“Trustee” means, in relation to a Series of Securities, the entity designated as the 
trustee in the Issue Terms.

References to “U.S. dollars”, “U.S.$” and “U.S. cents” are to the lawful currency of the 
United States of America.

“U.S.” or “USA” means the United States of America.

“U.S. Internal Revenue Code” means the United States Internal Revenue Code of 
1986, as amended.

“U.S. Person” means any person who is (i) a “U.S. person” (as defined in Regulation 
S), (ii) a “U.S. person” as defined in the Interpretive Guidance and Policy Statement 
Regarding Compliance with Certain Swap Regulations promulgated by the United 
States Commodity Futures Trading Commission (the “CFTC”), as amended, modified 
or supplemented from time to time, under the Commodity Exchange Act, as amended 
(the “CEA”), (iii) a person other than a “Non-United States person” as defined in 
CFTC Rule 4.7, or (iv) a “United States person” as defined in the U.S. Internal 
Revenue Code of 1986 and the U.S. Treasury regulations promulgated thereunder, in 
each case, as such definition may be amended, modified or supplemented from time 
to time.

“Variable Interest Amount Securities” has the meaning given to it in Condition 7(f)
(Variable Amount Securities).

“Variable Amount Securities” means any Securities specified as such in the relevant 
Issue Terms.

“Vendor” means, in relation to a Series of Securities, the entity designated as the 
vendor of the Charged Assets in the Issue Terms.

“Zero Coupon Securities” means an issue of Securities which bear no interest.

2. Statutory Provisions

Save where the context otherwise requires, references in any Transaction Document or 
Conditions Module to any statutory provision shall be deemed also to refer to any statutory 
modification or re-enactment thereof or to any statutory instrument, order or regulation made 
thereunder or under any such re-enactment.

3. Amendments

References in any Transaction Document or Conditions Module to that or any other 
Transaction Document, Conditions Module, agreement, deed or document shall be deemed 
also to refer to such module, agreement, deed or document as amended, supplemented, 
varied, replaced or novated (in whole or in part) from time to time and to modules, 
agreements, deeds and documents executed pursuant thereto.
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4. Schedules

Any Schedule, Appendix or Exhibit annexed to a Transaction Document or Conditions 
Module forms part of such Transaction Document or Conditions Module and shall have the 
same force and effect as if set out in the body of such Transaction Document or Conditions 
Module.  Any reference to a Transaction Document or Conditions Module shall include any 
such Schedule, Appendix or Exhibit.

5. Headings

Headings in any Transaction Document or Conditions Module and herein are for ease of 
reference only.

6. Number

In any Transaction Document or Conditions Module and herein, save where the context 
otherwise requires, words importing the singular number include the plural and vice versa.

7. Successors

Save where the context otherwise requires, references in any Transaction Document or 
Conditions Module and herein to any party to the Transaction Documents or Conditions 
Module shall include references to its successors and assigns, whether in security or 
otherwise, whomsoever.

8. Miscellaneous

In each Transaction Document or Conditions Module, unless the contrary intention appears, 
a reference to:

(A) “assets” includes properties, revenues and rights of every description;

an “authorisation” includes an authorisation, consent, approval, resolution, 
licence, exemption, filing, registration and notarisation;

a “month” is a reference to a period starting on one day in a calendar month 
and ending on the numerically corresponding day in the next calendar month, 
except that, if there is no numerically corresponding day in the month in which 
that period ends, that period shall end on the last Business Day in that 
calendar month;

a “regulation” includes any regulation, rule, official directive, request or 
guideline (whether or not having the force of law) of any governmental body, 
agency, department or regulatory, self-regulatory or other authority or 
organisation; and

(B) a time of day is a reference to London time.
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Description of the Douro Issuer

Douro Finance B.V. (the “Douro Issuer”) a private company with limited liability (besloten 
vennootschap met beperkte aansprakelijkheid) was incorporated under the laws of the 
Netherlands on 11 June 2012, is subject to the laws of the Netherlands and has its corporate 
seat (statutaire zetel) in Amsterdam, the Netherlands, with the purpose of issuing Securities 
and Alternative Investments under the Programme, acquiring collateral and entering into and 
carrying out its obligations in relation to such Securities and Alternative Investments and any 
Charged Agreements or other agreements entered into in relation thereto in accordance with 
the objects clause contained in article 3 of the Deed of Incorporation of the Douro Issuer.  
The Douro Issuer was established as a special purpose vehicle for the purpose of, among 
others, issuing asset backed securities.

The Douro Issuer has not previously carried on any business or carried on any activities 
other than those incidental to its registration, the authorisation and issue of Securities and 
Alternative Investments contemplated in this Information Memorandum and the other 
matters described or contemplated in this Information Memorandum and the obtaining of all 
approvals and the effecting of all registrations and filings necessary or desirable for its 
business activities. As at the date of this Information Memorandum, the Douro Issuer has 
prepared audited financial statements for the period from 1 January 2015 to 31 December 
2015 and for the period from 1 January 2016 to 31 December 2016 which are, in each case, 
incorporated by reference into this Information Memorandum.

The update by the Douro Issuer of the Programme is authorised by a resolution of the board 
of the Douro Issuer dated on or about 28 June 2017.  

Stock and Registered Office

The Douro Issuer's authorised share capital is EUR 90,000 divided into 900 ordinary shares 
of EUR 100 each.  The Douro Issuer has an issued and outstanding share capital of EUR 
18,000, consisting of 180 shares with a nominal value of EUR 100 each, all of which are fully 
paid up and held by Stichting Douro Finance, a foundation (stichting) (the “Foundation”) 
established under Dutch law on 18 May 2012.

The corporate seat of the Douro Issuer is in Amsterdam and its registered office and 
correspondence address is at De entree 99-197, 1101 HE Amsterdam, the Netherlands 
(Telephone number +31 20 555 4466). The Douro Issuer is registered in the trade register of 
the Dutch Chamber of Commerce under number 55482643. The Foundation is registered in 
the trade register of the Dutch Chamber of Commerce under number 55329071.

The Douro Issuer and the Foundation entered into a letter agreement dated 21 June 2012 
under which, in order to ensure that the Foundation does not abuse its control of the Douro 
Issuer, the Foundation, inter alia, undertook (1) to manage the affairs of the Douro Issuer in 
accordance with proper and prudent Dutch business practice and in accordance with the 
requirements of Dutch law and accounting practice (2) to exercise its voting and other rights 
and powers as a shareholder of the Douro Issuer in accordance with the Douro Issuer's 
obligations under the documents relating to the Programme (3) not to liquidate the Douro 
Issuer without the prior written approval of the Trustee and (4) that the Douro Issuer shall 
undertake no business except the transactions contemplated by the documents relating to 
the Programme.
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Capitalisation of the Douro Issuer

The following table sets out the share capitalisation of the Douro Issuer as of the date of this 
Information Memorandum.

Shareholders' Funds:

Share capital (180 issued ordinary shares with a par value of EUR100 
each)

EUR 18,000

Total Share Capitalisation EUR 18,000

Management

On 11 June 2012, the following entity was appointed as managing director (statutair 
bestuurder) of the Douro Issuer:

Deutsche International Trust Company N.V.
De Entree 99 -197
1101 HE Amsterdam 
Netherlands

The managing director is the sole director (bestuurder) of the Douro Issuer. The managing 
director is responsible for the management and administration of the Douro Issuer and 
executed a management agreement dated on or about 19 June 2012 with the Douro Issuer 
in respect thereof. The appointment of the managing director may be terminated upon three 
months’ notice (which may be reduced to one month notice in such circumstances that if it 
were not reduced to one month it would be materially prejudicial to the Douro Issuer or the 
managing director), subject to the appointment of an alternative managing director.

On 18 May 2012, Deutsche International Trust Company N.V. was appointed as the sole 
director of the Foundation.

Business

So long as any of the Securities or Alternative Investments remains outstanding, the Douro 
Issuer will be subject to the restrictions set out in Condition 5 (Application of Proceeds) and 
each Trust Instrument.

The Douro Issuer has, and will have, no assets other than the amount standing from time to 
time to the credit of the account of the Douro Issuer at Deutsche Bank AG, Amsterdam 
Branch with IBAN number NL55 DEUT 0265175089 and any other assets on which the 
Securities or Alternative Investments are secured. Save in respect of the fees generated in 
connection with each issue of Securities or Alternative Investments, any related profits and 
the proceeds of any deposits and investments made from such fees or from any amounts as 
a result of the Douro Issuer's issued and paid-up share capital, the Douro Issuer will not 
accumulate any surpluses.

The Securities and Alternative Investments are obligations of the Douro Issuer alone and not 
of, or guaranteed in any way by, the Foundation or the Trustee. Furthermore, they are not 
obligations of, or guaranteed in any way by, Deutsche International Trust Company N.V. 
and/or its group entities, any Counterparty, any Dealer or any Agent.
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Tax Status of Douro Issuer

The Douro Issuer is a resident of the Netherlands for Dutch tax purposes.

Auditors

The auditors of the Douro Issuer for the financial year ended 31 December 2015 and the 
financial year ended 31 December 2016 are Deloitte Accountants B.V., Gustav Mahlerlaan 
2970, 1081 LA Amsterdam, the Netherlands. The auditors of the Douro Issuer are Chartered 
Accountants and members of the Netherlands Institute for Chartered Accountants 
(Nederlands Instituut voor Registeraccountants).
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Description of the CID Issuer

General

CID FINANCE B.V., a private company with limited liability (besloten vennootschap met 
beperkte aansprakelijkheid), was incorporated under the laws of the Netherlands on 20 
August 2004 and registered at the Dutch Chamber of Commerce with number 34211673 and 
having its corporate seat (statutaire zetel) in Amsterdam, the Netherlands, with the purpose 
of issuing Securities and making Alternative Investments under the Programme, acquiring 
collateral and entering into and carrying out its obligations in relation to such Securities and 
Alternative Investments and any Charged Agreements or other agreements entered into in 
relation thereto in accordance with the objects clause contained in article 3 of the Deed of 
Incorporation of the CID Issuer. The CID Issuer was established as a special purpose 
vehicle for the purpose of, among others, issuing asset backed securities.

The CID Issuer has not previously carried on any business or carried on any activities other 
than those incidental to its registration, the authorisation and issues of Securities and 
Alternative Investments contemplated in this Information Memorandum and the other 
matters described or contemplated in this Information Memorandum and the obtaining of all 
approvals and the effecting of all registrations and filings necessary or desirable for its 
business activities.

The accession by the CID Issuer to the Programme was authorised by a resolution of the 
board of managing directors of the CID Issuer dated 28 June 2017.  The purpose of the 
accession by the CID Issuer to the Programme is to enable the CID Issuer to issue 
Securities and to make Alternatives Investments under the Programme. 

Stock and Registered Office

The CID Issuer’s authorised share capital is EUR 18,000 divided into 180 ordinary shares of 
EUR 100 each.  The CID Issuer has an issued and outstanding share capital of EUR 18,000, 
consisting of 180 shares with a nominal value of EUR 100, all of which are fully paid up and 
held by STICHTING CID FINANCE, a foundation (stichting) (the “Foundation”) established 
under Dutch law on 18 August 2004.  

The corporate seat of the CID Issuer is in Amsterdam and its registered office and 
correspondence address is at De Entree 99 -197, 1101 HE Amsterdam, the Netherlands 
(Telephone number +31 20 555 4466). The CID Issuer is registered in the trade register of 
the Dutch Chamber of Commerce, under number 34211673. The Foundation is registered in 
the trade register of the Dutch Chamber of Commerce under number 34211574.

The CID Issuer and the Foundation entered into a letter agreement on 21 October 2004 
under which, in order to ensure that the Foundation does not abuse its control of the CID 
Issuer, the Foundation, inter alia, undertook (1) to manage the affairs of the CID Issuer in 
accordance with proper and prudent Dutch business practice and in accordance with the 
requirements of Dutch law and accounting practice (2) to exercise its voting and other rights 
and powers as a shareholder of the CID Issuer in accordance with the CID Issuer’s 
obligations under the documents relating to the Programme (3) not to liquidate the CID 
Issuer without the prior written approval of the Trustee and (4) that the CID Issuer shall 
undertake no business except the transactions contemplated by the documents relating to 
the Programme.

Management
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On 20 August 2004, the following entity was appointed as managing director (statutair 
bestuurder) of the CID Issuer:

Deutsche International Trust Company N.V.
De Entree 99 -197
1101 HE Amsterdam 
The Netherlands

The managing director is the sole director (bestuurder) of the CID Issuer. The managing 
director is responsible for the management and administration of the CID Issuer and it has 
executed a management agreement dated 21 October 2004 (with an effective date of 21 
October 2004) with the CID Issuer in respect thereof. The appointment of the managing 
director may be terminated upon three months’ notice (which may be reduced to one month 
notice in such circumstances that if it were not reduced to one month it would be materially 
prejudicial to the CID Issuer or the managing director), subject to the appointment of an 
alternative managing director.

On 18 August 2004, Deutsche International Trust Company N.V. was appointed as the sole 
director of the Foundation.

Business

So long as any of the Securities or Alternative Investments remains outstanding, the CID 
Issuer will be subject to the restrictions set out in Condition 5 (Application of Proceeds) and 
each Trust Instrument.

The CID Issuer has, and will have, no assets other than the amount standing from time to 
time to the credit of the account of the CID Issuer at Deutsche Bank AG, Amsterdam Branch
with IBAN number NL84 DEUT 0265172918 and any other assets on which the Securities or
Alternative Investments are secured. Save in respect of the fees generated in connection 
with each issue of Securities or Alternative Investments, any related profits and the proceeds 
of any deposits and investments made from such fees or from any amounts as a result of the 
CID Issuer’s issued and paid-up share capital, the CID Issuer will not accumulate any 
surpluses.

The Securities and Alternative Investments are obligations of the CID Issuer alone and not 
of, or guaranteed in any way by, the Foundation or the Trustee. Furthermore, they are not 
obligations of, or guaranteed in any way by, Deutsche International Trust Company N.V. 
and/or its group entities, any Counterparty, any Dealer or any Agent.

Tax Status of CID Issuer

The CID Issuer is a resident of the Netherlands for Dutch tax purposes.

Financial Statements

The CID Issuer has published audited financial statements for the financial year ending on 
31 December 2015 and the financial year ending on 31 December 2016. The audited 
financial statements with explanatory notes have been filed at the Dutch Chamber of 
Commerce. The auditors of the CID Issuer are Deloitte Accountants B.V. Gustav Mahlerlaan 
2970, 1081 LA Amsterdam, the Netherlands. The auditors of the CID Issuer are members of 
the Netherlands Institute of Chartered Accountants (de Nederlandse Beroepsorganisatie van 
Accountants) and registered as Public Interest Entity accountants at the Netherlands 
Authority for the Financial Markets.
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Description of the CID II Issuer

General

CID II FINANCE B.V. a private company with limited liability (besloten vennootschap met 
beperkte aansprakelijkheid) was incorporated under the laws of the Netherlands on 2 May 
2012 and having its corporate seat (statutaire zetel) in Amsterdam, the Netherlands with the 
purpose of issuing Securities and making Alternative Investments under the Programme, 
acquiring collateral and entering into and carrying out its obligations in relation to such 
Securities and Alternative Investments and any Charged Agreements or other agreements 
entered into in relation thereto in accordance with the objects clause contained in article 3 of 
the Deed of Incorporation of the CID II Issuer. The CID II Issuer is established as a special 
purpose vehicle for the purpose of, among others, issuing asset backed securities.

The CID II Issuer has not previously carried on any business or carried on any activities 
other than those incidental to its registration, the authorisation and issues of Securities and 
Alternative Investments contemplated in this Information Memorandum and the other 
matters described or contemplated in this Information Memorandum and the obtaining of all 
approvals and the effecting of all registrations and filings necessary or desirable for its 
business activities.

The accession by the CID II Issuer to the Programme has been authorised by a resolution of 
the board of the CID II Issuer dated 28 June 2017.  The purpose of the accession by the CID 
II Issuer to the Programme is to entitle the CID II Issuer to issue Securities and to make 
Alternatives Investments under the Programme.

Stock and Registered Office

The CID II Issuer has an issued and outstanding share capital of EUR 18,000, consisting of 
180 shares with a nominal value of EUR 100, all of which are fully paid up and held by 
STICHTING CID II FINANCE, a foundation (stichting) (the “Foundation”) established under 
Dutch law on 27 April 2012.

The corporate seat of the CID II Issuer is in Amsterdam and its registered office and 
correspondence address is at De Entree 99 -197, 1101 HE Amsterdam Zuidoost, the 
Netherlands. The CID II Issuer is registered in the trade register of the Chamber of 
Commerce and Industry in Amsterdam under number 55201113. The Foundation is 
registered in the trade register of the Chamber of Commerce and Industry in Amsterdam 
under number 33093266.

Capitalisation of the CID II Issuer

The following table sets forth the audited capitalisation of the CID II Issuer as of 31 
December 2016:

Shareholders’ Funds: 

Share Capital (authorised EUR 18,000, issued 180 shares of EUR 100).           Euro 18,000

Management
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On 24 May 2012, the following entity was appointed as managing director (statutair 
bestuurder) of the CID II Issuer:

Deutsche International Trust Company N.V.
De Entree 99 -197
1101 HE Amsterdam Zuidoost
The Netherlands

The managing director is the sole director (bestuurder) of the CID II Issuer. The managing 
director is responsible for the management and administration of the CID II Issuer and it has 
executed a management agreement dated 24 May 2012 (with an effective date of 24 May 
2012) with the CID II Issuer in respect thereof. The appointment of the managing director 
may be terminated upon three months notice (which may be reduced to one month notice in 
such circumstances that if it were not reduced to one month it would be materially prejudicial 
to the CID II Issuer or the managing director), subject to the appointment of an alternative 
managing director.

On 24 May 2012, Deutsche International Trust Company N.V. was appointed as the sole 
director of the Foundation.

Business

So long as any of the Securities or Alternative Investments remains outstanding, the CID II 
Issuer will be subject to the restrictions set out in Condition 5 (Application of Proceeds) and 
each Trust Instrument.

The CID II Issuer has, and will have, no assets other than the amount standing from time to 
time to the credit of the account of the CID II Issuer at Deutsche Bank AG, Amsterdam 
Branch with IBAN number NL84 DEUT 0265172918 and any other assets on which the 
Securities or Alternative Investments are secured. Save in respect of the fees generated in 
connection with each issue of Securities or Alternative Investments, any related profits and 
the proceeds of any deposits and investments made from such fees or from any amounts as 
a result of the CID II Issuer’s issued and paid-up share capital, the CID II Issuer will not 
accumulate any surpluses.

The Securities and Alternative Investments are obligations of the CID II Issuer alone and not 
of, or guaranteed in any way by, the Foundation or the Trustee. Furthermore, they are not 
obligations of, or guaranteed in any way by, Deutsche International Trust Company N.V. 
and/or its group entities, any Counterparty, any Dealer or any Agent.

Tax Status of CID II Issuer

The CID II Issuer is a resident of the Netherlands for Dutch tax purposes.

Financial Statements

The CID II Issuer has published audited financial statements for the financial year ending on 
31 December 2014 and audited financial statements for the financial year ending on 31 
December 2015. The audited financial statements with explanatory notes have been filed at 
the Dutch Chamber of Commerce. The auditors of the CID II Issuer are Deloitte Accountants 
B.V. Gustav Mahlerlaan 2970, 1081 LA Amsterdam, the Netherlands. The auditors of the 
CID II Issuer are members of the Netherlands Institute of Chartered Accountants (de 
Nederlandse Beroepsorganisatie van Accountants) and registered as Public Interest Entity 
accountants at the Netherlands Authority for the Financial Markets.
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Description of Banco Bilbao Vizcaya Argentaria, S.A.

Banco Bilbao Vizcaya Argentaria, S.A. (“BBVA”) is a highly diversified international financial 
group, with strengths in the traditional banking businesses of retail banking, asset 
management, private banking and wholesale banking. It also has a portfolio of investments 
in some of Spain's leading companies.

BBVA was incorporated in Spain for an unlimited term on 28th January, 2000. BBVA was 
formed as the result of a merger by absorption of Argentaria into BBV, which was registered 
at the Vizcaya Mercantile Registry (Registro Mercantil de Vizcaya) on 28th January, 2000.

In 2012 BBVA's organisational structure was divided into five business areas (Spain, Eurasia, 
Mexico, the United States and South America) and, in addition, BBVA continues to have a 
separate “Corporate Activities” business area which handles BBVA's general management 
functions. These mainly consist of structural positions for interest rates associated with the 
euro balance sheet and exchange rates, together with liquidity management and 
shareholders' funds.  This area also books the costs from central units that have a strictly 
corporate function and makes allocations to corporate and miscellaneous provisions, such 
as early retirement and others of a corporate nature. It also includes the Industrial and 
Financial Holdings Unit and the Group's Spanish real estate business.

The registered office of BBVA is at Plaza San Nicolas 4, Bilbao, Spain.

BBVA has securities admitted to trading on the Madrid Stock Exchange and the New York 
Stock Exchange.
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Taxation

1. Dutch Taxation

General

The following summary outlines the principal Netherlands tax consequences of the 
acquisition, holding, settlement, redemption and disposal of the Securities, but does not 
purport to be a comprehensive description of all Netherlands tax considerations in relation 
thereto. For purposes of Netherlands tax law, a holder of Securities may include an 
individual or entity who does not have the legal title of these Securities, but to whom 
nevertheless the Securities or the income thereof is attributed based on specific statutory 
provisions or on the basis of such individual or entity having an interest in the Securities or 
the income thereof. This summary is intended as general information only and each 
prospective investor should consult a professional tax adviser with respect to the tax 
consequences of an investment in the Securities.

This summary is based on tax legislation, published case law, treaties, regulations and 
published policy, in each case as in force as of the date of this Information Memorandum, 
and does not take into account any developments or amendments thereof after that date 
whether or not such developments or amendments have retroactive effect.

This summary does not address the Netherlands tax consequences for:

(A) holders of Securities holding a substantial interest (aanmerkelijk belang) or 
deemed substantial interest (fictief aanmerkelijk belang) in the relevant Issuer 
and holders of Securities of whom a certain related person holds a substantial 
interest in the relevant Issuer. Generally speaking, a substantial interest in the 
relevant Issuer arises if a person, alone or, where such person is an individual, 
together with his or her partner (statutory defined term), directly or indirectly, 
holds or is deemed to hold (i) an interest of 5% or more of the total issued 
capital of the relevant Issuer or of 5% or more of the issued capital of a certain 
class of shares of the relevant Issuer, (ii) rights to acquire, directly or indirectly, 
such interest or (iii) certain profit sharing rights in the relevant Issuer;

(B) investment institutions (fiscale beleggingsinstellingen);

(C) pension funds, exempt investment institutions (vrijgestelde 
beleggingsinstellingen) or other entities that are exempt from Netherlands 
corporate income tax;

(D) persons to whom the Securities and the income from the Securities are 
attributed based on the separated private assets (afgezonderd particulier 
vermogen) provisions of the Netherlands income tax Act 2001 (Wet 
inkomstenbelasting 2001) and the Netherlands gift and inheritance tax Act 
(Successiewet 1956);

(E) entities which are a resident of Aruba, Curacao or Sint Maarten that have an 
enterprise which is carried on through a permanent establishment or a 
permanent representative on Bonaire, Sint Eustatius or Saba, to which 
permanent establishment or permanent representative the Securities are 
attributable; and
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(F) individuals to whom Securities or the income there from are attributable to 
employment activities which are taxed as employment income in the 
Netherlands.

Where this summary refers to the Netherlands, such reference is restricted to the part of the 
Kingdom of the Netherlands that is situated in Europe and the legislation applicable in that 
part of the Kingdom.

Withholding Tax

All payments made by the relevant Issuer under the Securities may be made free of 
withholding or deduction for any taxes of whatsoever nature imposed, levied, withheld or 
assessed by the Netherlands or any political subdivision or taxing authority thereof or therein 
provided that the Securities do not in fact function as equity of the relevant Issuer within the 
meaning of article 10, paragraph 1, under d of the Netherlands corporate income tax act 
1969 (Wet op de vennootschapsbelasting 1969).

Corporate and Individual Income Tax

1.2 Residents of the Netherlands

If a holder is a resident or deemed to be a resident of the Netherlands for 
Netherlands tax purposes and is fully subject to Netherlands corporate income tax or 
is only subject to Netherlands corporate income tax in respect of an enterprise to 
which the Securities are attributable, income derived from the Securities and gains 
realised upon the redemption, settlement or disposal of the Securities are generally 
taxable in the Netherlands (at up to a maximum rate of 25%).

If an individual is a resident or deemed to be a resident of the Netherlands for 
Netherlands tax purposes, income derived from the Securities and gains realised 
upon the redemption, settlement or disposal of the Securities are taxable at the 
progressive rates (at up to a maximum rate of 52%) under the Netherlands income 
tax act 2001 (Wet inkomstenbelasting 2001), if:

(A) the individual is an entrepreneur (ondernemer) and has an enterprise to which 
the Securities are attributable or the individual has, other than as a 
shareholder, a co-entitlement to the net worth of an enterprise 
(medegerechtigde), to which enterprise the Securities are attributable; or

(B) such income or gains qualify as income from miscellaneous activities 
(resultaat uit overige werkzaamheden), which include the performance of 
activities with respect to the Securities that exceed regular, active portfolio 
management (normaal, actief vermogensbeheer).

If neither condition (A) nor condition (B) applies, an individual that holds the 
Securities, must determine taxable income with regard to the Securities on the basis 
of a deemed return on income from savings and investments (sparen en beleggen), 
rather than on the basis of income actually received or gains actually realised. This 
deemed return on income from savings and investments is fixed at a rate of between 
2.87% and 5.39% of the individual's yield basis (rendementsgrondslag) at the 
beginning of the calendar year (1 January), insofar as the individual's yield basis 
exceeds a certain threshold. The individual's yield basis is determined as the fair 
market value of certain qualifying assets held by the holder of the Securities less the 
fair market value of certain qualifying liabilities on 1 January. The fair market value of 
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the Securities will be included as an asset in the individual's yield basis. The deemed 
return on income from savings and investments is taxed at a rate of 30%.

1.3 Non-residents of the Netherlands

If a person is not a resident nor is deemed to be a resident of the Netherlands for 
Netherlands tax purposes, such holder is not liable to Netherlands income tax in 
respect of income derived from the Securities and gains realised upon the settlement, 
redemption or disposal of the Securities, unless:

(A) the person is not an individual and such person (1) has an enterprise that is, 
in whole or in part, carried on through a permanent establishment or a 
permanent representative in the Netherlands to which permanent 
establishment or permanent representative the Securities are attributable, or 
(2) is (other than by way of securities) entitled to a share in the profits of an 
enterprise or a co-entitlement to the net worth of an enterprise, which is 
effectively managed in the Netherlands and to which enterprise the Securities 
are attributable.

This income is subject to Netherlands corporate income tax at up to a 
maximum rate of 25%.

(B) the person is an individual and such individual (1) has an enterprise or an 
interest in an enterprise that is, in whole or in part, carried on through a 
permanent establishment or a permanent representative in the Netherlands to 
which permanent establishment or permanent representative the Securities 
are attributable, or (2) realises income or gains with respect to the Securities 
that qualify as income from miscellaneous activities (resultaat uit overige 
werkzaamheden) in the Netherlands, which activities include the performance 
of activities in the Netherlands with respect to the Securities which exceed 
regular, active portfolio management (normaal, actief vermogensbeheer), or 
(3) is (other than by way of securities) entitled to a share in the profits of an 
enterprise which is effectively managed in the Netherlands and to which 
enterprise the Securities are attributable.

Income derived from the Securities as specified under (1) and (2) is subject to 
individual income tax at up to a maximum rate of 52%. Income derived from a 
share in the profits as specified under (3) that is not already included under (1) 
or (2) will be taxed on the basis of a deemed return on income from savings 
and investments (as described above under “Residents of the Netherlands”). 
The fair market value of the share in the profits of the enterprise (which 
includes the Securities) will be part of the individual's Netherlands yield basis.

Gift and Inheritance Tax

Netherlands gift or inheritance taxes will not be levied on the occasion of the transfer of a 
Security by way of gift by, or on the death of, a holder of a Security, unless:

(A) the holder of a Security is, or is deemed to be, resident in The Netherlands for 
the purpose of the relevant provisions; or

(B) the transfer is construed as an inheritance or gift made by, or on behalf of, a 
person who, at the time of the gift or death, is or is deemed to be resident in 
The Netherlands for the purpose of the relevant provisions.
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For the purpose of Dutch gift and inheritance tax, an individual who has the Dutch nationality 
will be deemed to be a resident of the Netherlands at the date of the gift or the date of his 
death, if he has been a resident of the Netherlands at any time during the ten years 
preceding the date of the gift or the date of his death.

For the purposes of Dutch gift tax, an individual who does not have the Dutch nationality will 
be deemed to be a resident of the Netherlands at the date of the gift, if he has been a 
resident of the Netherlands at any time during the twelve months preceding the date of the 
gift.

Value Added Tax

In general, no value added tax will arise in respect of payments in consideration for the issue 
of the Securities or in respect of a cash payment made under the Securities, or in respect of 
a transfer of Securities.

Other Taxes and Duties

No registration tax, customs duty, transfer tax, stamp duty or any other similar documentary 
tax or duty will be payable in the Netherlands by a holder in respect of or in connection with 
the subscription, issue, placement, allotment, delivery or transfer of the Securities.

2. Spanish Taxation

General

The following summary is of a general nature and is included herein solely for information 
purposes.  It is based on the laws presently in force in Spain, though it is not intended to be, 
nor should it be construed to be, legal or tax advice.  This section does not constitute a 
complete description of all the tax issues that may be relevant in making the decision to 
invest in the Securities or of all the tax consequences that may derive from the subscription, 
acquisition, holding, transfer, redemption or reimbursement of the Securities and does not 
purport to describe the tax consequences applicable to categories of investors subject to 
special tax rules.  Prospective investors in the Securities should therefore consult their own 
professional advisers as to the effects of state, regional or local law in Spain, to which they 
may be subject.

Individuals with Tax Residence in Spain

(a) Personal Income Tax

Personal Income Tax is levied on an annual basis on the worldwide income obtained 
by Spanish tax resident individuals, whatever its source and wherever the relevant 
payer is established.  Therefore any income that a Spanish holder of the Securities 
may receive under the Securities will be subject to Spanish taxation.

Both interest periodically received and income arising on the disposal, redemption or 
reimbursement of the Securities obtained by individuals who are tax resident in Spain 
will be regarded as financial income for tax purposes (i.e. a return on investment 
derived from the transfer of own capital to third parties).

These amounts will be included in the savings part of the taxable income subject to 
Personal Income Tax at the following tax rates:
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(A) for taxable income up to €6,000: 19%;

(B) for taxable income from €6,001 to €50,000: 21%; and

(C) for any amount in excess of €50,000: 23%.

Spanish holders of the Securities shall compute the gross interest obtained in the 
savings part of the taxable base of the tax period in which it is due, including amounts 
withheld, if any.

Income arising on the disposal, redemption or reimbursement of the Securities will be 
calculated as the difference between (i) their disposal, redemption or reimbursement 
value and (ii) their acquisition or subscription value.  Costs and expenses effectively 
borne on the acquisition and transfer of the Securities may be taken into account for 
calculating the relevant taxable income, provided that they can be duly justified.

Likewise, expenses related to the management and deposit of the Securities, if any, 
will be tax-deductible, excluding those pertaining to discretionary or individual 
portfolio management.

Losses that may derive from the transfer of the Securities cannot be offset if the 
investor acquires homogeneous securities within the two-month period prior or 
subsequent to the transfer of the Securities, until he/she transfers such 
homogeneous securities.

Additionally, tax credits for the avoidance of international double taxation may apply 
in respect of taxes paid outside Spain on income deriving from the Securities, if any.

(b) Inheritance and Gift Tax

Inheritance and Gift Tax is levied on transfers of the Securities upon death or by gift 
to Spanish tax resident individuals, with the taxpayer being the transferee (i.e. heirs 
and donees).  It is calculated taking into account several circumstances, such as the 
age and previous net worth of the heir or donee and the kinship with the deceased 
person or donor.  General tax rates currently range between 7.65 and 34% 
depending on the particular circumstances, although the final tax payable may 
increase up to 81.6%.  This is nevertheless subject to the specific rules passed by 
the relevant Spanish regions with respect to this tax.

(c) Wealth Tax

Individuals with tax residence in Spain are subject to an annual Wealth Tax each 
31 December which is levied on their total net wealth, regardless of the location of 
their assets (such as the Securities) or of where their rights may be exercised.

Wealth Tax has been temporarily restored for the tax period 2017. General marginal 
tax rates currently range between 0.2 and 2.5%, although the tax situation may vary 
depending on any applicable regional tax laws and some reductions could apply.  
Individuals with tax residence in Spain who are under the obligation to pay Wealth 
Tax must take into account the value of the Securities which they hold as at 
31 December each year, when calculating their Wealth Tax liabilities.



153

Legal Entities with Tax Residence in Spain

Corporate Income Tax

Both interest periodically received and income arising on the disposal, redemption or 
reimbursement of the Securities obtained by entities which are tax resident in Spain shall be 
computed as taxable income of the tax period in which they accrue.

The general tax rate for Spanish Corporate Income Tax taxpayers is currently 25%.  Special 
rates apply in respect of certain types of entities (such as qualifying collective investment 
institutions).

Tax credits for the avoidance of international double taxation may apply in respect of taxes 
paid outside Spain on income deriving from the Securities, if any.

Individuals and Legal Entities with no Tax Residence in Spain

A non-resident holder of the Securities who has a permanent establishment in Spain to 
which such Securities are attributable is subject to Spanish Non-Residents Income Tax on 
any income obtained under the Securities including both interest periodically received and 
income arising on the disposal, redemption or reimbursement of the Securities.  In general 
terms, the tax rules applicable to individuals and legal entities with no tax residence in Spain 
but acting through a permanent establishment in Spain are the same as those applicable to 
Spanish tax resident Corporate Income Tax taxpayers (see “Legal Entities with Tax 
Residence in Spain – Corporate Income Tax” above).

Spanish Withholding Tax

Where a financial institution (either resident in Spain or acting through a permanent  
establishment in Spain) acts as depositary of the Securities or intervenes as manager in the 
collection of any income under the Securities, such financial institution will be responsible for 
making the relevant withholding on account of Spanish tax on any income deriving from the 
Securities.  Currently, the withholding tax rate in Spain is 19%.

Amounts withheld in Spain, if any, can be credited against the final Spanish Personal  
Income Tax liability, in the case of Spanish tax resident individuals, or against final Spanish 
Corporate Income Tax liability, in the case of Spanish Corporate Income Tax taxpayers, or 
against final Spanish Non-Residents Income Tax liability, in the case of Spanish permanent 
establishments of non-resident investors.

However, holders of the Securities who are Corporate Income Tax Taxpayers or Non-
Residents Income Tax Taxpayers acting through a permanent establishment in Spain to 
which the Securities are effectively connected can benefit from a withholding tax exemption 
when the Securities are listed on an OECD official stock exchange.  This will be the case as 
the Securities are expected to trade on the Irish Stock Exchange's Regulated Market and to 
be listed on the Irish Stock Exchange.

Furthermore, such financial institution may become obliged to comply with the formalities set 
out in the Regulations on Spanish Personal Income Tax (Royal Decree 439/2007, of 30 
March, as amended) and Corporate Income Tax (Royal Decree 634/2015, of 10 July 2015) 
when intervening in the transfer or reimbursement of the Securities.
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Indirect Taxation

The acquisition, transfer, redemption, reimbursement and exchange of the Securities will be 
exempt from Transfer Tax and Stamp Duty as well as Value Added Tax in Spain.

Disclosure obligations in connection with assets held abroad by Spanish resident 
natural and legal persons (Form 720).

According to Law 7/2012, Spanish resident natural or legal persons holding certain 
categories of assets abroad (including inter alia all types of debt securities) may be 
potentially liable to report them to the Spanish tax authorities on a yearly basis (filing in 
respect of Securities held as of 31 December 2016 will be due by 31 March 2017) in certain 
circumstances. Accordingly, any Spanish resident individual and corporate investors using a 
non-Spanish resident custodian to hold the Securities may be potentially liable to comply 
with such reporting obligations in respect of the Securities, if certain conditions are met. 
Failure to meet this new reporting obligation may trigger significant tax penalties and other 
tax implications.

3. United States Taxation

The relevant Series Information Memorandum relating to any U.S. Series will set out 
information regarding the U.S. federal income tax treatment of any such Securities.

4. United Kingdom Taxation

The following applies to persons who are the beneficial owners of the Securities and is a 
summary of the relevant Issuer's understanding of current law and HM Revenue & Customs 
practice in the United Kingdom relating to the deduction of United Kingdom income tax from 
payments of interest on the Securities. It does not deal with any other United Kingdom 
taxation implications of acquiring, holding or disposing of the Securities.  Some aspects do 
not apply to certain classes of person (such as dealers and persons connected with the 
relevant Issuer) to whom special rules may apply.  Prospective Securityholders who are in 
any doubt as to their tax position or who may be subject to tax in a jurisdiction other than the 
United Kingdom should seek their own professional advice.

(a) Payment of interest on the Securities

Payments of interest on the Securities may be made without withholding or deduction 
for or on account of United Kingdom income tax unless such interest is regarded as 
having a United Kingdom source for United Kingdom tax purposes.  This will depend 
on the terms of the relevant Securities and prospective Securityholders should 
therefore take legal advice on the question of whether any particular Securities carry 
a right to United Kingdom source interest.

In the case of interest on Securities which is regarded as having a United Kingdom 
source, no United Kingdom income tax will be required to be deducted from such 
interest in the following circumstances:

(A) where the Securities are and continue to be listed on a recognised stock 
exchange within the meaning of section 1005 of the Income Tax Act 2007. 
The Irish Stock Exchange is a recognised stock exchange. Securities will 
satisfy this requirement, and hence the relevant Issuer will be entitled to make 
payments of interest without withholding or deduction for or on account of 
United Kingdom tax, provided such Securities are officially listed in Ireland in 
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accordance with provisions corresponding to those generally applicable in 
EEA states and are admitted to trading on the Irish Stock Exchange; and

(B) where the interest is payable on Securities which have a maturity of 364 days 
or less (and those Securities are not issued under a scheme or arrangements 
the effect of which is to render such Securities part of a borrowing intended to 
be capable of remaining outstanding for a year or more).

In other cases where interest on the Securities has a United Kingdom source, an 
amount must generally be withheld from payments of interest on the Securities on 
account of United Kingdom income tax at the basic rate (currently 20 per cent.), 
subject to such relief as may be available following a direction from HM Revenue & 
Customs pursuant to the provisions of any applicable double taxation treaty, or to any 
other exemption which may apply.

The preceding information contained in this paragraph (a) (Payment of interest on the 
Securities) only applies to amounts which are treated as “interest” for United 
Kingdom tax purposes, and not to amounts which are treated as annual payments or 
manufactured payments.  Whether or not any given series of Securities carries a right 
to annual payments or manufactured payments will depend on the terms of the 
relevant Securities and prospective Securityholders should therefore take appropriate 
professional advice on the question of whether any particular Securities carry a right 
to such payments.

5. Irish Taxation

General

The following is a summary based on the laws and practices currently in force in Ireland of 
Irish withholding tax on interest and addresses the tax position of investors who are the 
absolute beneficial owners of the Securities. Particular rules not discussed below may apply 
to certain classes of taxpayers holding Securities, including dealers in securities and trusts. 
The summary does not constitute tax or legal advice and the comments below are of a 
general nature only and it does not discuss all aspects of Irish taxation that may be relevant 
to any particular holder of Securities. Prospective investors in the Securities should consult 
their professional advisers on the tax implications of the purchase, holding, redemption or 
sale of the Securities and the receipt of payments thereon under the laws of their country of 
residence, citizenship or domicile.

Irish Withholding Tax

Tax at the standard rate of income tax (currently 20 per cent.) is required to be withheld from 
payments of Irish source interest. The relevant Issuer will not be obliged to withhold Irish 
income tax from payments of interest on the Securities so long as such payments do not 
constitute Irish source income. Interest paid on the Securities may be treated as having an 
Irish source if:

(a) the relevant Issuer is resident in Ireland for tax purposes; or

(b) the relevant Issuer has a branch or permanent establishment in Ireland, the 
assets or income of which are used to fund the payments on the Securities; or

(c) the relevant Issuer is not resident in Ireland for tax purposes but the register for 
the Securities is maintained in Ireland or (if the Securities are in bearer form) the 
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Securities are physically held in Ireland.

It is anticipated that, (i) the relevant Issuer is not and will not be resident in Ireland for tax 
purposes; (ii) the relevant Issuer does not and will not have a branch or permanent 
establishment in Ireland; and (iii) bearer Securities will not be physically located in Ireland 
and the relevant Issuer will not maintain a register of any registered Securities in Ireland.

Irish Encashment Tax

Irish tax will be required to be withheld at the standard rate of income tax (currently 20 per 
cent.) on any interest, dividends or annual payments payable out of or in respect of the 
stocks, funds, shares or securities of a company not resident in Ireland, where such interest, 
dividends or annual payments are collected or realised by a bank or encashment agent in 
Ireland.

Encashment tax will not apply where the holder of the Securities is not resident in Ireland 
and has made a declaration in the prescribed form to the encashment agent or bank.

6. Hiring Incentives to Restore Employment Act

The HIRE Act introduced Section 871(m) of the Code which treats a “dividend equivalent” 
payment as a dividend from sources within the United States. Under Section 871(m), such 
payments generally would be subject to a 30% U.S. withholding tax that may be reduced by 
an applicable tax treaty, eligible for credit against other U.S. tax liabilities or refunded, 
provided that the beneficial owner timely claims a credit or refund from the U.S. Internal 
Revenue Service (the “IRS”). A “dividend equivalent” payment is (i) a substitute dividend 
payment made pursuant to a securities lending or a sale-repurchase transaction that 
(directly or indirectly) is contingent upon, or determined by reference to, the payment of a 
dividend from sources within the United States, (ii) a payment made pursuant to a “specified 
notional principal contract” that (directly or indirectly) is contingent upon, or determined by 
reference to, the payment of a dividend from sources within the United States, and (iii) any 
other payment determined by the IRS to be substantially similar to a payment described in (i) 
and (ii). 

U.S. Treasury regulations issued under Section 871(m) of the Code (the “Section 871(m) 
Regulations”) generally impose a 30% withholding tax on certain non-US holders of the 
Securities with respect to amounts treated as attributable to dividends from certain U.S. 
securities. Under the Section 871(m) Regulations, only a Security that has an expected 
economic return sufficiently similar to that of the underlying U.S. security, as determined on 
the Security's issue date based on tests set forth in the Section 871(m) Regulations, will be 
subject to the Section 871(m) withholding regime (making such Security a “Specified 
Security”). The Section 871(m) Regulations provide certain exceptions to this withholding 
requirement, in particular for instruments linked to certain broad-based indices.

Withholding in respect of dividend equivalents will generally be required when cash 
payments are made on a Specified Security or upon the date of maturity, lapse or other 
disposition by the non-U.S. holder of the Specified Security. If the underlying U.S. security or 
securities are expected to pay dividends during the term of the Specified Security, 
withholding generally will still be required even if the Specified Security does not provide for 
payments explicitly linked to dividends. If the relevant Issuer or any withholding agent 
determines that withholding is required, neither the relevant Issuer nor any withholding agent 
will be required to pay any additional amounts with respect to amounts so withheld. 
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The Section 871(m) Regulations generally apply to Specified Securities issued on or after 1 
January 2017. If the terms of a Security are subject to a “significant modification” such that 
the Security is treated as retired and reissued, it could lose its “grandfathered” status and 
might become a Specified Security based on economic conditions in effect at that time. 

Upon the issuance of a series of Securities, the relevant Issuer will state in the Issue Terms
if it has determined that they are Specified Securities, in which case a non-U.S. holder of the 
Securities should expect to be subject to withholding in respect of any dividend-paying U.S. 
securities underlying those Securities. The relevant Issuer's determination is binding on non-
U.S. holders of the Securities, but it is not binding on the IRS. The Section 871(m) 
Regulations require complex calculations to be made with respect to Securities linked to U.S. 
securities and their application to a specific issue of Securities may be uncertain. 

Prospective investors should consult their tax advisers regarding the potential 
application of Section 871(m) to the Debt Investments.

7. The proposed financial transactions tax (“FTT”)

On 14 February 2013, the European Commission published a proposal (the “Commission’s 
Proposal”) for a Directive for a common FTT in Belgium, Germany, Estonia, Greece, Spain, 
France, Italy, Austria, Portugal, Slovenia and Slovakia (the “participating Member States”). 
However, Estonia has since stated that it will not participate.

The Commission’s Proposal has very broad scope and could, if introduced, apply to certain 
dealings in Securities (including secondary market transactions) in certain circumstances. 
The issuance and subscription of Securities should, however, be exempt.

Under the Commission’s Proposal the FTT could apply in certain circumstances to persons 
both within and outside of the participating Member States. Generally, it would apply to 
certain dealings in Securities where at least one party is a financial institution, and at least 
one party is established in a participating Member State. A financial institution may be, or be 
deemed to be, “established” in a participating Member State in a broad range of 
circumstances, including (a) by transacting with a person established in a participating 
Member State or (b) where the financial instrument which is subject to the dealings is issued 
in a participating Member State.

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

Prospective holders of Securities are advised to seek their own professional advice in 
relation to the FTT.

8. The Foreign Account Tax Compliance Act

Pursuant to certain provisions of the U.S. Internal Revenue Code of 1986, commonly known 
as FATCA, a “foreign financial institution” may be required to withhold on certain payments it 
makes (“foreign passthru payments”) to persons that fail to meet certain certification, 
reporting or related requirements. The relevant Issuer has registered with the U.S. Internal 
Revenue Service as a reporting foreign financial institution for these purposes.

A number of jurisdictions (including the Netherlands) have entered into, or have agreed in 
substance to, intergovernmental agreements with the United States to implement FATCA 
(“IGAs”), which modify the way in which FATCA applies in their jurisdictions. Under the 
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provisions of IGAs as currently in effect, a foreign financial institution in an IGA jurisdiction 
would generally not be required to withhold under FATCA or an IGA from payments that it 
makes. Certain aspects of the application of the FATCA provisions and IGAs to instruments 
such as the Securities, including whether withholding would ever be required pursuant to 
FATCA or an IGA with respect to payments on instruments such as the Securities, are 
uncertain and may be subject to change. 

Even if withholding would be required pursuant to FATCA or an IGA with respect to 
payments on instruments such as the Securities, such withholding would not apply prior to 1 
January 2019 and Securities issued on or prior to the date that is six months after the date 
on which final regulations defining “foreign passthru payments” are filed with the U.S. 
Federal Register generally would be “grandfathered” for purposes of FATCA withholding 
unless materially modified after such date (including by reason of a substitution of the issuer) 
and/or characterised as equity for U.S. tax purposes. However, if additional Securities (as 
described under “Terms and Conditions – Further Issues”) that are not distinguishable from 
previously issued Securities are issued after the expiration of the grandfathering period and 
are subject to withholding under FATCA, then withholding agents may treat all such 
Securities, including those Securities offered prior to the expiration of the grandfathering 
period, as subject to withholding under FATCA.

Securityholders should consult their own tax advisors regarding how these rules may apply 
to their investment in the Securities. In the event that any withholding would be required 
pursuant to FATCA or an IGA with respect to payments on the Securities, no person will be 
required to pay additional amounts as a result of the withholding.
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Subscription and Sale and Transfer Restrictions

Unless otherwise specified in the relevant Series Information Memorandum, the following 
selling restrictions shall apply:

United States

The Securities have not been and will not be registered under the Securities Act or the 
securities laws of any state or other jurisdiction of the United States and may include 
Securities in bearer form that are subject to U.S. tax law requirements. Consequently, the 
Securities may not be offered, sold, resold, delivered or transferred within the United States 
or to, or for the account or benefit of, any person who is (i) a “U.S. person” (as defined in 
Regulation S), (ii) a “U.S. person” as defined in the Interpretive Guidance and Policy 
Statement Regarding Compliance with Certain Swap Regulations promulgated by the CFTC, 
as amended, modified or supplemented from time to time, under the CEA, (iii) a person other 
than a “Non-United States person” as defined in CFTC Rule 4.7, or (iv) a “United States 
person” as defined in the Code and the U.S. Treasury regulations promulgated thereunder, 
in each case, as such definition may be amended, modified or supplemented from time to 
time.

Hong Kong

The Dealer has represented and agreed, and each further Dealer appointed under the 
Programme will be required to represent and agree that the Securities have not been 
authorised by the Hong Kong Securities and Futures Commission. The Dealer has 
represented and agreed, and each further Dealer appointed under the Programme will be 
required to represent and agree, that:

(A) it has not offered or sold and will not offer or sell in Hong Kong, by means of 
any document, any Securities (except Securities which are a “structured 
product” as defined in the Securities and Futures Ordinance (Cap. 571) of the 
laws of Hong Kong) other than (i) to “professional investors” as defined in the 
Securities and Futures Ordinance (Cap. 571) of the laws of Hong Kong and 
any rules made under that Ordinance or (ii) in other circumstances which do 
not result in the document being a “prospectus” as defined in the Companies 
(Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32) of the laws 
of Hong Kong or which do not constitute an offer to the public within the 
meaning of that Ordinance; and

(B) it has not issued or had in its possession for the purposes of issue, and will 
not issue or have in its possession for the purposes of issue, whether in Hong 
Kong or elsewhere, any advertisement, invitation or document relating to the 
Securities, which is directed at, or the contents of which are likely to be 
accessed or read by, the public of Hong Kong (except if permitted to do so 
under the securities laws of Hong Kong) other than with respect to Securities 
which are or are intended to be disposed of only to persons outside Hong 
Kong or only to “professional investors” as defined in the Securities and 
Futures Ordinance (Cap. 571) of the laws of Hong Kong and any rules made 
under that Ordinance.

European Union

Public Offer Selling Restriction under the Prospectus Directive
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In relation to each Member State of the European Economic Area which has implemented 
the Prospectus Directive (each, a “Relevant Member State”), the Dealer has represented 
and agreed, and each further Dealer appointed under the Programme will be required to 
represent and agree, that with effect from and including the date on which the Prospectus 
Directive is implemented in that Relevant Member State (the “Relevant Implementation 
Date”) it has not made and will not make an offer of Securities which are the subject of the 
offering contemplated by this Information Memorandum as completed by the Issue Terms in 
relation thereto to the public in that Relevant Member State except that it may, with effect 
from and including the Relevant Implementation Date, make an offer of such Securities to 
the public in that Relevant Member State:

(A) at any time to any legal entity which is a qualified investor as defined in the 
Prospectus Directive;

(B) at any time to fewer than 150 natural or legal persons (other than qualified 
investors as defined in the Prospectus Directive) subject to obtaining the prior 
consent of the relevant Dealer or Dealers nominated by the relevant Issuer for 
any such offer; or

(C) at any time in any other circumstances falling within Article 3(2) of the 
Prospectus Directive,

provided that no such offer of Securities shall require the relevant 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.

For the purposes of this provision, the expression an “offer of Securities to the public” in 
relation to any Securities in any Relevant Member State means the communication in any 
form and by any means of sufficient information on the terms of the offer and the Securities 
to be offered so as to enable an investor to decide to purchase or subscribe the Securities, 
as the same may be varied in that Member State by any measure implementing the 
Prospectus Directive in that Member State and the expression “Prospectus Directive” means 
Directive 2003/71/EC (as amended, including by Directive 2010/73/EU), and includes any 
relevant implementing measure in the Relevant Member State.

United Kingdom

The Dealer has represented and agreed, and each further Dealer appointed under the 
Programme will be required to represent and agree, that:

(A) it has complied and will comply with all applicable provisions of the FSMA with 
respect to anything done by it in relation to any Securities in, from or 
otherwise involving the United Kingdom; and

(B) it has only communicated or caused to be communicated and will only 
communicate or cause to be communicated an invitation or inducement to 
engage in investment activity (within the meaning of Section 21 of the FSMA) 
received by it in connection with the issue or sale of any Securities in 
circumstances in which Section 21(1) of the FSMA does not apply to the 
relevant Issuer.
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Spain

Neither the Securities nor the Information Memorandum have been registered with the 
Spanish Securities Market Commission (Comisión Nacional del Mercado de 
Valores).Therefore, neither the Securities nor the Information Memorandum are intended for 
any public offer of the Securities in the Kingdom of Spain in compliance with the 
requirements of Royal Decree 4/2015, of 23 October, on the Spanish Securities Market (as 
amended from time to time) implementing the Prospectus Directive, Royal Decree 
1310/2005, of 4 November, on admission to listing and on issues and public offers of 
securities (as amended from time to time) and any other regulation developing them which 
may be in force from time to time.  Accordingly, no Securities will be offered, marketed nor 
may copies of the Information Memorandum or of any other document relating to the 
Securities be distributed in the Kingdom of Spain, except in other circumstances which are 
exempted from the rules on public offerings pursuant to Article 35 of Royal Decree 4/2015, 
of 23 October, on the Spanish Securities Market.

Any offer of the Securities or distribution of copies of the Information Memorandum or any 
other document relating to the Securities in the Kingdom of Spain shall be made under 
circumstances which are exempted from the rules on public offerings.  Except when the offer 
is addressed to qualified investors, any offer or placement of the Securities must be made by 
an investment firm, bank or financial intermediary permitted to conduct such activities in the 
Kingdom of Spain in accordance with Royal Decree 4/2015, of 23 October, on the Spanish
Securities Market.

Ireland

The Dealer represents, warrants and agrees that, and each further Dealer appointed under 
the Programme will be required to represent, warrant and agree that it has not offered, sold, 
placed or underwritten and will not offer, sell, place or underwrite the Securities or
Alternative Investments, or do anything in Ireland in respect of the Securities or Alternative 
Investments, otherwise than in conformity with the provision of:

(A) the European Communities (Markets in Financial Instruments) Regulations 
2007 (Nos. 1 to 3) (as amended, the “MiFID Regulations”), including, without 
limitation, Regulations 7 (Authorisation) and 152 (Restrictions on advertising) 
thereof, any codes of conduct made under the MiFID Regulations, and the 
provisions of the Investor Compensation Act 1998 (as amended);

(B) the Companies Act 2014 (as amended, the “Companies Act”), the Central 
Bank Acts 1942-2015 (as amended) and any codes of practice made under 
Section 117(1) of the Central Bank Act 1989 (as amended);

(C) the Prospectus (Directive 2003/71/EC) Regulations 2005 (as amended) and 
any rules issued by the Central Bank of Ireland (the “Central Bank”) under 
Section 1363 of the Companies Act;

(D) the Market Abuse Regulation (EU 596/2014) (as amended) and any rules and 
guidance issued by the Central Bank under Section 1370 of the Companies 
Act; and

(E) Notice BSD C01/02 dated 12th November, 2002 issued by the Central Bank 
and Financial Services Authority pursuant to Section 8(2) of the Central Bank 
Act 1971 (as amended).
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Netherlands

Act on Financial Supervision

Securities (including rights representing an interest in any Global Security) may not, directly 
or indirectly, be, (or announced to be) offered, sold, resold, delivered or transferred as part of 
their initial distribution or at any time thereafter to, or to the order of, or for the account of, 
any person anywhere in the world other than to:

(A) persons who do not form part of the “public”, as that term is interpreted by the 
applicable regulator pursuant to Regulation (EU) No 575/2013 of the 
European Parliament and of the Council of 26 June 2013 on prudential 
requirements for credit institutions and investment firms and amending 
Regulation (EU) No 648/2012; and who are

(B) Qualified Investors within the meaning of Section 1:1 of the Financial 
Supervision Act (Wet op het financieel toezicht).

Savings Certificates Act

In addition and without prejudice to the relevant restrictions set out above, Securities that are 
in bearer form and that constitute a claim for a fixed sum against the relevant Issuer and on 
which interest does not become due during their tenor or on which no interest is due 
whatsoever (“Zero Coupon Securities”) in definitive form may only be transferred and 
accepted, directly or indirectly, within, from or into the Netherlands through the mediation of 
either the relevant Issuer or an admitted institution (toegelaten instelling) of Euronext 
Amsterdam N.V., admitted in a function on one or more markets or systems held or operated 
by Euronext Amsterdam N.V., in accordance with the Savings Certificates Act (Wet inzake 
spaarbewijzen) as amended from time to time. No such mediation is required in respect of:

(A) the transfer and acceptance of Zero Coupon Securities whilst in the form of 
rights representing an interest in a Zero Coupon Instrument in global form;

(B) the initial issue of Zero Coupon Securities in definitive form to the first holders 
thereof;

(C) the transfer and acceptance of Zero Coupon Securities in definitive form 
between individuals not acting in the conduct of a business or profession; or

(D) the transfer and acceptance of such Zero Coupon Securities within, from or 
into the Netherlands if all Zero Coupon Securities (either in definitive form or 
as rights representing an interest in a Zero Coupon Instrument in global form) 
of any particular Series are issued outside the Netherlands and are not 
distributed into the Netherlands in the course of initial distribution or 
immediately thereafter.

In the event that the Savings Certificates Act applies, certain identification requirements in 
relation to the issue and transfer of, and payments on, Zero Coupon Securities have to be 
complied with and, in addition thereto, if such Zero Coupon Securities in definitive form do 
not qualify as commercial paper traded between professional borrowers and lenders within 
the meaning of the agreement of 2 March 1987 attached to the Royal Decree of 11 March 
1987 as published in the Official Gazette 1987, 129, as amended from time to time, each 
transfer and acceptance should be recorded in a transaction note, including the name and 



163

address of each party to the transaction, the nature of the transaction and the details and 
serial numbers of such Securities.

Republic of Italy

The offering of the Securities has not been registered pursuant to Italian securities legislation 
and, accordingly, no Securities may be offered, sold or delivered, nor may copies of this 
Information Memorandum or of any other document relating to the Securities be distributed 
in the Republic of Italy, except:

(A) to qualified investors (investitori qualificati), as defined in Article 100 of 
Legislative Decree No. 58 of 24th February, 1998, as amended, (the 
“Financial Services Act”), as implemented by Article 26, paragraph 1(d) of 
CONSOB Regulation No. 16190 of 29 October 2007, as amended (Regulation 
No. 16190) pursuant to Article 34-ter, first paragraph, letter b) of CONSOB 
Regulation No. 11971 of 14th May 1999, as amended from time to time 
(“Regulation No.11971”); or

(B) in other circumstances which are exempted from the rules on public offerings 
pursuant to Article 100 of the Financial Services Act and its implementing 
CONSOB Regulations including Regulation No.11971.

Any such offer, sale or delivery of the Securities or distribution of copies of this Information 
Memorandum or any other document relating to the Securities in the Republic of Italy must 
be in compliance with the selling restriction under (A) and (B) above and must be:

(i) made by an investment firm, bank or financial intermediary permitted to 
conduct such activities in the Republic of Italy in accordance with the 
Financial Services Act, Regulation No. 16190 and Legislative Decree No. 385 
of 1 September, 1993, as amended (the “Banking Act”) and any other 
applicable laws or regulation; 

(ii) in compliance with Article 129 of the Banking Act, as amended, and the 
implementing guidelines of the Bank of Italy, as amended from time to time, 
with regard, inter alia, to the reporting obligations required; and

(iii) in compliance with any other applicable laws and regulations or requirement 
imposed by CONSOB or the Bank of Italy or other Italian authority.

Investors should also note that, in any subsequent distribution of the Securities on the 
secondary market in the Republic of Italy, Article 100-bis of the Financial Services Act may 
require compliance with the law relating to offers to the public of securities and with the 
prospectus requirement rules under the Financial Services Act and Regulation No. 11971. 
Furthermore, where the Securities are placed solely with “qualified investors” and are then 
systematically (“sistematicamente”) resold on the secondary market at any time in the 12 
months following such placing, purchasers of the Securities who are acting outside of the 
course of their business or profession may in certain circumstances be entitled to declare 
such purchase void and, in addition, to claim damages from any authorised person at whose 
premises the Securities were purchased, unless an exemption provided for under the 
Financial Services Act applies.
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France

The Dealer has represented and agreed, and each further Dealer appointed under the 
Programme will be required to represent and agree, that it has not offered or sold and will 
not offer or sell, directly or indirectly, Securities to the public in France, and it has not 
distributed or caused to be distributed and will not distribute or cause to be distributed to the 
public in France, this Information Memorandum, the relevant Issue Terms or any other 
offering or marketing material relating to the Securities and such offers, sales and 
distributions have been and shall only be made in France to (a) providers of investment 
services relating to portfolio management for the account of third parties (personnes 
fournissant le service d'investissement de gestion de portefeuille pour compte de tiers), 
and/or (b) qualified investors (investisseurs qualifiés) acting for their own account, other than 
individuals as defined in, and in accordance with, Articles L.411-1, L.411-2, D. 411-1, D. 
744-1, D.754-1 and D.764-1 of the French Code monétaire et financier.

Neither this Information Memorandum, nor the relevant Issue Terms nor any such offering 
material has been or will be filed with the French Autorité des Marchés Financiers (“AMF”) 
for prior approval or submitted for clearance to the AMF.

Chile

Neither the relevant Issuer nor the Securities have been registered with the “Registro de 
Valores” nor the “Registro de Valores Extranjeros” before the “Superintendencia de Valores 
y Seguros” (the “SVS”) pursuant to Law No. 18.045, the Ley de Mercado de Valores (“Law 
18,045”), and regulations thereunder therefore, such Securities are not overseen by the SVS 
and, hence, there is no obligation to provide public information of such Securities in the 
Republic of Chile. This Information Memorandum does not constitute an offer of, or an 
invitation to subscribe for or purchase, the Securities in The Republic of Chile, other than to 
individually identified buyers pursuant to a Private Offering, and subject to SVS’s Norma de 
Carácter General Número 336, within the meaning of Article 4 of Law 18,045 (an offer that is 
not addressed to the public at large or to a certain sector or specific group of the public).
Therefore, such Securities cannot be subject to a public offer in the Republic of Chile as long 
as they are not registered in the appropriate Securities Registry (“Registro de Valores”).

This Information Memorandum is confidential and personal to each offeree and does not 
constitute an offer to any other person or to the general public in Chile to acquire the 
securities. Distribution of this Information Memorandum in Chile to any person other than an 
offeree is unauthorised, and any disclosure of any of the content of this Information 
Memorandum within Chile without our prior written consent is prohibited.

Each prospective investor in Chile, by accepting the delivery of this Information 
Memorandum, agrees to the foregoing and will not make photocopies or any other 
reproduction, either physical or electronic, of this Information Memorandum or any other 
documents referred to herein.

Colombia

This document does not constitute a public offer in the Republic of Colombia. The offer of 
the Securities may only be addressed to less than one hundred specifically identified 
investors. The Securities may not be promoted or marketed in Colombia or to Colombian 
residents, unless such promotion and marketing is made in compliance with Decree 2555 of 
2010 and other applicable rules and regulations related to the promotion of foreign products 
in Colombia.
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The Securities have not been, and will not be, registered in the National Securities and 
Issuers Registry (Registro Nacional de Valores y Emisores) of Colombia or traded on the 
Colombian Stock Exchange (Bolsa de Valores de Colombia). Therefore, the securities may 
not be publicly offered in Colombia or traded on the Colombian Stock Exchange.

This Information Memorandum is for the sole and exclusive use of the addressee as an 
offeree in Colombia, and this Information Memorandum shall not be interpreted as being 
addressed to any third party in Colombia or for the use of any third party in Colombia, 
including any shareholders, administrators or employees of the addressee.

The recipient of the Securities acknowledges that certain Colombian laws and regulations 
(specifically foreign exchange and tax regulations) are applicable to any transaction or 
investment made in connection with the Securities being offered and represents that it is the 
sole party liable for full compliance with any such laws and regulations.

Mexico

The Securities have not been, and will not be, registered with the National Securities 
Registry maintained by the Mexican National Banking and Securities Commission (Comisión 
Nacional Bancaria y de Valores, or the “CNBV”) and, therefore, the Securities may not be 
publicly offered or sold in Mexico, publicly or otherwise, except that the Securities may be 
offered in Mexico to institutional and accredited investors pursuant to the private placement 
exception set forth in Article 8 of the Mexican Securities Market Law.

Peru

The Securities have not been, and will not be, registered with the Superintendency of 
Securities Market (Superintendencia del Mercado de Valores, or “SMV”). If through any 
private offering an institutional investor acquires Securities that are not registered with the 
SMV, such Securities may not be sold or transferred by such institutional investor unless 
such transfer or sale is made to another institutional investor as defined by the Peruvian 
Securities Market Law (Ley del Mercado de Valores) or such Securities have been 
registered under the SMV's Public Registry.

Notice to Private Pension Funds and Insurance Companies in Peru: Private Pension Funds 
(Administradoras Privadas de Fondos de Pensiones) and Insurance Companies 
(Compañías de Seguros) in Peru should seek their own legal advice as to the eligibility of 
the Securities and legal, financial and technical advice as to their capacity to acquire the 
Securities in compliance with the limits set forth by applicable Peruvian law. In particular, to 
acquire the Securities, Peruvian Private Pension Funds should register the Securities as 
provided by the applicable regulation approved by the Peruvian Bank and Insurance 
Superintendency (Superintendencia de Banca, Seguros y AFP) and, if applicable, to register 
the particular placement procedure through which such Securities are acquired.

General

This Information Memorandum has been prepared on the basis that Securities may be 
directed to any category of potential investors unless specified otherwise in the applicable 
Issue Terms. The Dealer has agreed and each further Dealer appointed under the 
Programme will be required to agree that it will (to the best of its knowledge and belief) 
comply with all applicable securities laws and regulations in force in any jurisdiction in which 
it purchases, offers, sells or delivers Securities or possesses or distributes this Information 
Memorandum or any Series Information Memorandum and will obtain any consent, approval 
or permission required by it for the purchase, offer, sale or delivery by it of Securities under 
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the laws and regulations in force in any jurisdiction to which it is subject or in which it makes 
such purchases, offers, sales or deliveries and neither the relevant Issuer nor any of the 
other Dealers shall have any responsibility therefor.

Neither the relevant Issuer, the Trustee nor any Dealer represents that Securities may at any 
time lawfully be sold in compliance with any applicable registration or other requirements in 
any jurisdiction, or pursuant to any exemption available thereunder, or assumes any 
responsibility for facilitating such sale.

With regard to each Series of Securities, the relevant Dealer(s) will be required to comply 
with such other additional restrictions as the relevant Issuer and the relevant Dealer(s) shall 
agree and as shall be set out in the relevant Series Information Memorandum.
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General Information

Authorisation

The update of the Programme and the issue of Securities was duly authorised by resolutions 
of the Board of Directors of the Douro Issuer dated on or about 28 June 2017, resolutions of 
the Board of Directors of the CID Issuer dated on or about 28 June 2017 and resolutions of 
the Board of Directors of the CID II Issuer dated on or about 28 June 2017.

Listing of Securities

It is expected that each Series of Securities which is to be admitted to trading on the Irish 
Stock Exchange's regulated market and to be listed on the Irish Stock Exchange will be 
admitted separately as and when issued, subject only to the issue of a Global Security or 
Securities initially representing the Securities of such Series. This Information Memorandum 
has been approved by the Central Bank, as competent authority under the Prospectus 
Directive. The Central Bank only approves this Information Memorandum as meeting the 
requirements imposed under Irish and EU law pursuant to the Prospectus Directive. Such 
approval relates only to the Securities which are to be admitted to trading on the regulated 
market of the Irish Stock Exchange or other regulated markets for the purposes of Directive 
2004/39/EC or which are to be offered to the public in any Member State of the European 
Economic Area. Application will be made to the Irish Stock Exchange for the Securities to be 
admitted to the Official List and trading on its regulated market. The approval of the
Programme is expected to be granted on 29 June 2017.

Application has been made to request that the Central Bank notifies the CSSF in accordance 
with Article 18 of the Prospectus Directive. Following notification to the CSSF, this 
Information Memorandum is valid for listing Notes on the regulated market of the 
Luxembourg Stock Exchange up to the expiry of 12 months from the date of publication of 
this Information Memorandum. 

Securities may also be issued pursuant to the Programme which will not be listed on the 
Irish Stock Exchange, the Luxembourg Stock Exchange or any other stock exchange or 
which will be listed on such stock exchange as the relevant Issuer and the Dealer may agree.

All material expenses relating to listing or to the approval of this Information Memorandum 
by the Central Bank as a base prospectus (for the purposes of the Prospectus Directive) will 
be paid by the Arranger.

Banco Bilbao Vizcaya Argentaria, S.A. is acting solely in its capacity as Irish listing agent for 
each Issuer in connection with the Securities and is not itself seeking admission of the 
Securities 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.

Banco Bilbao Vizcaya Argentaria, S.A. is acting solely in its capacity as Luxembourg listing 
agent for each Issuer in connection with the Securities and is not itself seeking admission of 
the Securities to the official list of the Luxembourg Stock Exchange or to trading on the 
regulated market of the Luxembourg Stock Exchange for the purposes of the Prospectus 
Directive.

Documents On Display

For the period of 12 months following the date of this Information Memorandum, copies of 
the following documents (together with any other documents specified in the relevant Series 



168

Information Memorandum) will, when published (to the extent applicable), be available in 
physical format for inspection during normal business hours on any weekday (Saturdays, 
Sundays and public holidays excepted) at the registered office of the relevant Issuer and 
from the specified offices of the Paying Agents, Registrar and Transfer Agents (if any) in 
respect of such Securities:

(A) the Memorandum and Articles of Association of the Douro Issuer;

(B) the Memorandum and Articles of Association of the CID Issuer;

(C) the Memorandum and Articles of Association of the CID II Issuer;

(D) the Trust Instrument relating to such Securities (and the documents 
incorporated therein, including, inter alia, the Agency Agreement, the Charged 
Agreements and the Sale Agreement);

(E) a copy of this Information Memorandum and the Series Information 
Memorandum relating to such Securities, together with any other document 
required or permitted to be published by the Irish Stock Exchange;

(F) the audited financial statements of the Douro Issuer for the period from 1 
January 2015 to 31 December 2015; 

(G) the audited financial statements of the Douro Issuer for the period from 1 
January 2016 to 31 December 2016;

(H) the audited financial statements of the CID Issuer for the period from 1 
January 2015 to 31 December 2015;

(I) the audited financial statements of the CID Issuer for the period from 1 
January 2016 to 31 December 2016; 

(J) the audited financial statements of the CID II Issuer for the period from 1 
January 2014 to 31 December 2014;

(K) the audited financial statements of the CID II Issuer for the period from 1 
January 2015 to 31 December 2015; and

(L) any future information memoranda, prospectus, offering circulars and 
supplements including Issue Terms (save that, any Issue Terms relating to 
Securities which are neither admitted to trading on a regulated market in the 
European Economic Area nor offered in the European Economic Area in 
circumstances where a prospectus is required to be published under the 
Prospectus Directive will only be available for inspection by a holder of such 
Security and such holder must produce evidence satisfactory to the relevant 
Issuer, Paying Agent, Registrar or Transfer Agent as to its holding of 
Securities and identity) to this Information Memorandum and any other 
documents incorporated therein by reference.

In addition a copy of this Information Memorandum and any Series Information 
Memorandum in respect of Securities listed on the Irish Stock Exchange will be available 
free of charge from the website of the Irish Stock Exchange (www.ise.ie).
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In addition a copy of this Information Memorandum and any Series Information 
Memorandum in respect of Securities listed on the Luxembourg Stock Exchange will be 
available free of charge from the website of the Luxembourg Stock Exchange 
(www.bourse.lu)

Clearing Systems

The Securities (other than those in definitive form) will be accepted for clearance through 
Euroclear and Clearstream, Luxembourg (which are the entities in charge of keeping records) 
(unless otherwise specified in the relevant Issue Terms).  The appropriate Common Code 
and ISIN for each Series allocated by Euroclear and Clearstream, Luxembourg will be 
specified in the relevant Issue Terms.  If the Securities are to clear through an additional or 
alternative clearing system the appropriate information will be specified in the relevant Issue 
Terms.

The address for Euroclear is 3 Boulevard du Roi Albert II, B.1210 Brussels, Belgium.  The 
address for Clearstream, Luxembourg is 42 Avenue J.F.Kennedy, L-1855 Luxembourg.  

Significant or Material Change

Save as disclosed in this Information Memorandum, there has been no significant change in 
the financial or trading position of the Douro Issuer since 31 December 2016 and there has 
been no material adverse change in the financial position or prospects of the Douro Issuer 
since 31 December 2016. 

Save as disclosed in this Information Memorandum, there has been no significant change in 
the financial or trading position of the CID Issuer since 31 December 2016 and there has 
been no material adverse change in the financial position or prospects of the CID Issuer 
since 31 December 2016.

Save as disclosed in this Information Memorandum, there has been no significant change in 
the financial or trading position of the CID II Issuer since 31 December 2015 and there has 
been no material adverse change in the financial position or prospects of the CID II Issuer 
since 31 December 2015.

Litigation

There are no governmental, legal or arbitration proceedings (including any such proceedings 
which are pending or threatened of which the Douro Issuer is aware) in the 12 months 
preceding the date of this document which may have or have in such period had a significant 
effect on the financial position or profitability of the Douro Issuer.

There are no governmental, legal or arbitration proceedings (including any such proceedings 
which are pending or threatened of which the CID Issuer is aware) in the 12 months 
preceding the date of this document which may have or have in such period had a significant 
effect on the financial position or profitability of the CID Issuer.

There are no governmental, legal or arbitration proceedings (including any such proceedings 
which are pending or threatened of which the CID II Issuer is aware) in the 12 months 
preceding the date of this document which may have or have in such period had a significant 
effect on the financial position or profitability of the CID II Issuer.
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Conditions for Determining Price

The price and amount of Securities to be issued under the Programme, subject to the 
Programme limit of EUR5,000,000,000 for each Issuer, will be determined by the relevant
Issuer and the Dealer at the time of the issue in accordance with prevailing market 
conditions.

Post Issuance Information

Other than as set out in a Series Information Memorandum, the Issuers do not intend to 
provide any post-issuance information in relation to any Series of Securities or Charged 
Assets.

Paying Agents

Each Issuer will during the life of the Programme maintain a paying agent having a specified 
office in a European Union member state and, so long as any Securities of a Series or 
Alternative Investments are or may be admitted to trading on the Luxembourg Stock 
Exchange (and the guidelines of the Luxembourg Stock Exchange so require), in 
Luxembourg.
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