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THIS TWENTY-SIXTH SUPPLEMENTAL TRUST DEED is madeon 10 May 2022

BETWEEN:

(A)

(B)

(©

THE GOVERNOR AND COMPANY OF THE BANK OF IRELAND, a bank established in
Ireland by Charter, whose principal office is at 40 Mespil Road, Dublin 4, Ireland (hereinafter called
BOI) of the one part;

BANK OF IRELAND GROUP plc, a public limited company incorporated and registered in
Ireland under the Companies Act with registered number 593672 whose registered office is 40
Mespil Road, Dublin 4, Ireland (hereinafter called BOIG and together with BOI each in their
capacities as Issuer, the Issuers and each an Issuer); and

THE LAW DEBENTURE TRUST CORPORATION p.l.c., a company incorporated under the
laws of England and Wales, whose registered office is at Eighth Floor, 100 Bishopsgate, London
EC2N 4AG, England (hereinafter called the Trustee, which expression shall, wherever the context
so admits, include such company and all other persons or companies for the time being the trustee or
trustees of these presents) of the other part.

WHEREAS:

(1

This Twenty-Sixth Supplemental Trust Deed is supplemental to:

(1) the Trust Deed dated 28 July 1995 (the Principal Trust Deed) made between BOI and the
Trustee and relating to a £500,000,000 (now €25,000,000,000) Euro Note Programme
established by BOI;

(ii) the First Supplemental Trust Deed dated 29 July 1997 (the First Supplemental Trust Deed)
made between BOI and the Trustee and modifying the provisions of the Principal Trust
Deed;

(iii) the Second Supplemental Trust Deed dated 28 July 1998 (the Second Supplemental Trust
Deed) made between BOI and the Trustee and further modifying the provisions of the
Principal Trust Deed;

(iv) the Third Supplemental Trust Deed dated 28 July 1999 (the Third Supplemental Trust
Deed) made between BOI and the Trustee and further modifying and restating the provisions
of the Principal Trust Deed;

) the Fourth Supplemental Trust Deed dated 1 August 2000 (the Fourth Supplemental Trust
Deed) made between BOI and the Trustee and further modifying the provisions of the
Principal Trust Deed;

(vi) the Fifth Supplemental Trust Deed dated 6 February 2002 (the Fifth Supple mental Trust
Deed) made between BOI and the Trustee and further modifying and restating the provisions
of the Principal Trust Deed;

(vi))  the Sixth Supplemental Trust Deed dated 11 February 2004 (the Sixth Supplemental Trust
Deed) made between BOI and the Trustee and further modifying the provisions of the
Principal Trust Deed;
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(viii)  the Seventh Supplemental Trust Deed dated 7 July 2005 (the Seventh Supplemental Trust
Deed) made between BOI and the Trustee and further modifying and restating the provisions
of the Principal Trust Deed;

(ix) the Eighth Supplemental Trust Deed dated 7 July 2006 (the Eighth Supplemental Trust
Deed) made between BOI and the Trustee and further modifying and restating the provisions
of the Principal Trust Deed;

(x) the Ninth Supplemental Trust Deed dated 11 July 2007 (the Ninth Supplemental Trust
Deed) made between BOI and the Trustee and further modifying and restating the provisions
of the Principal Trust Deed;

(x1) the Tenth Supplemental Trust Deed dated 11 July 2008 (the Tenth Supplemental Trust
Deed) made between BOI and the Trustee and further modifying the provisions of the
Principal Trust Deed;

(xii)  the Eleventh Supplemental Trust Deed dated 27 November 2008 (the Eleventh
Supplemental Trust Deed) made between BOI and the Trustee and further modifying and
restating the provisions of the Principal Trust Deed;

(xiii)  the Twelfth Supplemental Trust Deed dated 8 January 2010 (the Twelfth Supplemental
Trust Deed) made between BOI and the Trustee and further modifying and restating the
provisions of the Principal Trust Deed;

(xiv)  the Thirteenth Supplemental Trust Deed dated 22 September 2010 (the Thirteenth
Supplemental Trust Deed) made between BOI and the Trustee and further modifying the
provisions of the Principal Trust Deed for the purposes of the securities described therein;

(xv)  the Fourteenth Supplemental Trust Deed (incorrectly titled "Thirteenth Supplemental Trust
Deed") dated 7 January 2011 (the Fourteenth Supplemental Trust Deed) made between
BOI and the Trustee and further modifying and restating the provisions of the Principal
Trust Deed;

(xvi) the Fifteenth Supplemental Trust Deed dated 17 February 2011 (the Fifteenth
Supplemental Trust Deed) made between BOI and the Trustee and further modifying and
restating the provisions of the Principal Trust Deed;

(xvi)) the Sixteenth Supplemental Trust Deed dated 19 December 2012 (the Sixteenth
Supplemental Trust Deed) made between BOI and the Trustee and further modifying and
restating the provisions of the Principal Trust Deed; and

(xviii) the Seventeenth Supplemental Trust Deed dated 4 September 2013 (the Seventeenth
Supplemental Trust Deed) made between BOI and the Trustee and further modifying and
restating the provisions of the Principal Trust Deed;

(xix)  the Eighteenth Supplemental Trust Deed dated 30 May 2014 (the Eighteenth Supplemental
Trust Deed) made between BOI and the Trustee and further modifying and restating the
provisions of the Principal Trust Deed;

(xx)  the Nineteenth Supplemental Trust Deed dated 18 June 2015 (the Nineteenth Supple mental
Trust Deed) made between BOI and the Trustee and further modifying and restating the
provisions of the Principal Trust Deed;
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(2)

(xx1)

(xxii)

(xxiii)

(xx1v)

(xxv)

(xxvi)

On

the Twentieth Supplemental Trust Deed dated 11 August 2017 (the Twentieth
Supplemental Trust Deed) made between BOI, BOIG and the Trustee and further
modifying and restating the provisions of the Principal Trust Deed;

the Twenty-First Supplemental Trust Deed dated 7 August 2018 (the Twenty-First
Supplemental Trust Deed) made between BOI, BOIG and the Trustee and further
modifying and restating the provisions of the Principal Trust Deed;

the Twenty-Second Supplemental Trust Deed dated 21 June 2019 (the Twenty-Second
Supplemental Trust Deed) made between BOI, BOIG and the Trustee and further
modifying and restating the provisions of the Principal Trust Deed;

the Twenty-Third Supplemental Trust Deed dated 12 September 2019 (the Twenty-Third
Supplemental Trust Deed) made between BOI, BOIG and the Trustee and further
modifying and restating the provisions of the Principal Trust Deed;

the Twenty-Fourth Supplemental Trust Deed dated 28 August 2020 (the Twenty-Fourth
Supplemental Trust Deed) made between BOI, BOIG and the Trustee and further
modifying and restating the provisions of the Principal Trust Deed;

the Twenty-Fifth Supplemental Trust Deed dated 30 September 2021, together with the
Principal Trust Deed, the First Supplemental Trust Deed, the Second Supplemental Trust
Deed, the Third Supplemental Trust Deed, the Fourth Supplemental Trust Deed, the Fifth
Supplemental Trust Deed, the Sixth Supplemental Trust Deed, the Seventh Supplemental
Trust Deed, the Eighth Supplemental Trust Deed, the Ninth Supplemental Trust Deed, the
Tenth Supplemental Trust Deed, the Eleventh Supplemental Trust Deed, the Twelfth
Supplemental Trust Deed, the Thirteenth Supplemental Trust Deed, the Fourteenth
Supplemental Trust Deed, the Fifteenth Supplemental Trust Deed, the Sixteenth
Supplemental Trust Deed, the Seventeenth Supplemental Trust Deed, the Eighteenth
Supplemental Trust Deed, the Nineteenth Supplemental Trust Deed, the Twentieth
Supplemental Trust Deed, the Twenty-First Supplemental Trust Deed, the Twenty-Second
Supplemental Trust Deed, the Twenty-Third Supplemental Trust Deed and the Twenty-
Fourth Supplemental Trust Deed, the Subsisting Trust Deeds) made between BOI, BOIG
and the Trustee and further modifying and restating the provisions of the Principal Trust
Deed.

29 April 2022 the Issuers published a supplement to the Prospectus relating to

the Programme (the Prospectus Supplement).

NOW THIS TWENTY-SIXTH SUPPLEMENTAL TRUST DEED WITNESSES AND IT IS HEREBY
AGREED AND DECLARED as follows:

1.

DEFINITIONS AND INTERPRETATION

Subject as otherwise provided in this Twenty-Sixth Supplemental Trust Deed and unless there is
anything in the subject or context inconsistent therewith, all words and expressions defined in the
Principal Trust Deed (as modified and/or restated as aforesaid) shall have the same meanings in this
Twenty-Sixth Supplemental Trust Deed.

MODIFICATIONS

Save:
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(a) in relation to all Series of Notes issued during the period up to and including the day last
preceding the date of this Twenty-Sixth Supplemental Trust Deed and all (if any) Notes
issued after such last preceding day so as to be consolidated and form a single Series with
the Notes of any such Series; and

(b) for the purpose (where necessary) of construing the provisions of this Twenty-Sixth
Supplemental Trust Deed,

with effect on and from the date of this Twenty-Sixth Supplemental Trust Deed, the Principal Trust
Deed (as previously modified and/or restated) is further modified by the deletion of the Terms and
Conditions of the Notes set out in Schedule 1 thereto and the substitution therefor of the Terms and
Conditions of the Notes set out in the Schedule hereto.

3. GENERAL

3.1 The Subsisting Trust Deeds shall henceforth be read and construed in conjunction with this Twenty-
Sixth Supplemental Trust Deed as one document.

3.2 A memorandum of this Twenty-Sixth Supplemental Trust Deed shall be endorsed by the Trustee on
the Principal Trust Deed and by the Issuers on the duplicate thereof.

IN WITNESS whereof this Twenty-Sixth Supplemental Trust Deed has been executed as a deed by the
Issuers and the Trustee and delivered on the date first above written.
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THE SCHEDULE

FORM OF MODIFIED TERMS AND CONDITIONS OF THE NOTES

0034993-0003097 UKO2:2004448890.4 7



TERMS AND CONDITIONS OF THE NOTES

This Note is one of a Series (as defined below) of Notes issued by, as specified hereon, The Governor and
Company of the Bank of Ireland (“BOI”) or Bank of Ireland Group plc (“BOIG”) constituted by a Trust Deed (as
amended and/or supplemented and/or restated fromtime to time, the “TrustDeed”) dated 28 July 1995 made between
the Issuers and The Law Debenture Trust Corporation p.lLc. (the “Trustee”, which expression shall include any
successor as trustee). References in these Terms and Conditions to the “Issuer” orthe “relevant Issuer” shallmean (i)
where BOI is specified in the applicable Final Terms (as defined below) as the issuer ofthe Notes, BOl and (ii) where
BOIG is specified in the applicable Final Terms as the issuer ofthe Notes, BOIG.

References herein to the “Notes” shall be references to the Notes ofthis Series (as defined below) and shallmean:

1) in relation to any Notes represented by a global Note (a “Global Note”), units of each Specified
Denomination in the Specified Currency;

(i) any Global Note (which may be in bearer form (a “Bearer Global Note”) or registered form (a
“Regis tered Global Note™));

(i)  any definitive Notes in bearer form (“Bearer Notes™’) issued in exchange fora Bearer Global Note; and

(iv) any definitive Notes in registered form (“Registered Notes”) (whether or not issued in exchange for a
Registered Global Note).

The Notes, the Receipts (as defined below) and the Coupons (as defined below) also have the benefit of an
amended andrestated A gency A greement (as amended and/or supplemented and/orrestated from time to time, the
“Agency Agreement”) dated 30 September 2021 and made among the Issuers, the Trustee, Citibank, N.A ., London
Branch as issuing and principal paying agent and agent bank (the “Agent”, which expression shall include any
successor agentspecified in the applicable Final Terms ) and the other paying agent named therein (to gether with the
Agent,the“Paying Agents”, which expression shallinclude anyadditionalorsuccessor paying agents), Citibank
Europe Plc as registrar (the “Registrar”, which expression shallinclude any successorregistrar) anda transfer agent
and the other transfer agents named therein (together with the Registrar, the “Transfer Agents”, which expression shall
include any additional or successor transfer agents). The Agent, the Calculation Agent (if any is specified in the
applicable Final Terms), the Registrar, the Paying Agents and the Transfer Agents are together referred to as the
“Agents”.

The final terms forthis Note (or the relevantprovisions thereof) are set out in Part A ofthe Final Terms attached
to or endorsed on this Note (the “applicable Final Terms”) which complete these Terms and Conditions (the
“Conditions”’) and, in the case ofa Note which is neitheradmitted to trading onaregulated market in the European
Economic Area noroffered in the European Economic Area in circumstances where a prospectus is required to be
published under the Prospectus Regulation (an “Exempt Note”), the final terms (orthe relevant provisions thereof) are
set out in Part A of the Pricing Supplement attached to or endorsed on this Note (the “applicable Pricing
Supplement”’) and may specify other terms and conditions which shall, to the extent so specified or to the extent
inconsistent with the Conditions, replace or modify the Conditions for the purposes ofthis Note.

Any references in the Conditions to “applicable Final Terms” shall be deemed to include a reference to
“applicable Pricing Supplement” where relevant.

Interest bearing definitive Bearer Notes (unlessotherwise indicated in the applicable Final Terms) have interest
coupons (“Coupons”) and, ifindicated in the applicable Final Terms, talons for further Coupons (“Talons ) attached
onissue. Any reference hereinto Coupons or coupons shall, unless the context otherwise requires, be deemed to include
a reference to Talons ortalons. Exempt Notes in definitive bearer formwhich are repayable in instalments havereceipts
(“Receipts”) for the payment of the instalments of principal (other than the final instalment) attached on issue.
Registered Notes and Global Notes do nothave Receipts, Coupons or Talons attached on issue.

The Trustee acts forthe benefit ofthe “Noteholders” (which expression shallmean (in the case of Bearer Notes)
the holders ofthe Notes, (in the case of Registered Notes) the persons in whose name the Notes are registered and, in
relation to any Notes represented by a Global Note, shallbe construed as provided below), the holders ofthe Receipts
(the “Receiptholders’’) andtheholders ofthe Coupons (the “Couponholders”, which expression shall, unless the
context otherwise requires, include theholders ofthe Talons), in accordance with the provisions ofthe Trust Deed.

As usedherein, “Tranche” means Notes which are identical in all respects (including as to listing) and “Series”
means a Tranche of Notes together with any further Tranche or Tranches of Notes which (i) are issued by the same
Issuer, (ii) are expressedto be consolidated and forma single series and (iii) have the same terms and conditions or
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terms and conditions which are the same in all respects save forthe amountand date ofthefirst payment of interest
thereon and thedate fromwhich intereststarts toaccrue.

Copies of the Trust Deed, the Agency Agreement, the form of the Final Terms and each Final Terms (i) are
available for inspection during normal business hours at the registered office of each of the Trustee (being at 30
September 2021 at Eighth Floor, 100 Bishopsgate, London EC2N 4AG), the Agent andthe other Paying Agents or (ii)
may be provided by email to a Noteholder following their prior written requestto the Trusteeorany Paying A gent, in
each case upon provision of proofofholding andidentity (in a form satisfactory to the Trustee orthe relevant Paying
Agent, asthe casemay be, savethatifthis Note is an Exempt Note, the applicable Pricing Supplement will only be
available forinspection, and copies may only be obtained, by a Noteholder holding one or more Notes ofthat Series and
such Noteholder must produce evidence satisfactory to the Trusteeorthe relevant Paying A gent as to identity. The
Noteholders, the Receiptholders and the Couponholders are deemed to have notice of, and are entitled to the benefit of,
all the provisions ofthe Trust Deed, the Agency A greementand the applicable Final Terms which are applicable to
them.

Words and expressions defined in the Trust Deed orthe A gency A greement orused in the applicable Final Terms
shallhave the same meanings whereused in these Terms and Conditions unless the context otherwise requires orunless
otherwise stated and provided that, in the eventofinconsistency between the A gency A greement and the Trust Deed,
the Trust Deed will prevail and, in the event of inconsistency between the Agency A greement or the Trust Deedand the
applicable Final Terms, the applicable Final Terms will prevail.

In the Conditions, “euro” means the currency introduced at the start ofthe third stage of European economic and
monetary union pursuantto the Treaty on the Functioning ofthe European Union, as amended.

1. Form, Denomination and Title

The Notes are in bearer formorin registered formas specified in the applicable Final Terms and, in the case of
definitive Notes, serially numbered, in the currency (the “Specified Currency”’) and thedenomination (the “Specified
Denomination(s)”) specified in the applicable Final Terms. Notes of one Specified Denomination may not be
exchanged for Notes ofanother Specified Denomination and Bearer Notes may notbe exchanged for Registered Notes
and vice versa.

This Note is a Senior Preferred Note, a Senior Non-Preferred Note ora Dated Subordinated Note, as indicated in
the applicable Final Terms.

Unless this Note is an Exempt Note, this Note may be a Fixed Rate Note, a Floating Rate Note, a Fixed Rate Reset
Note, a Zero Coupon Note ora combinationofany ofthe foregoing, depending upon the Interest Basis shown in the
applicable Final Terms and the appropriate provisions ofthese Terms and Conditions willapply accordingly.

If this Note is an Exempt Note, this Note may be a Fixed Rate Note, a Floating Rate Note, a Fixed Rate Reset
Note, a Zero Coupon Note, an IndexLinked Interest Note, a Dual Currency Interest Note ora combination ofany ofthe
foregoing, depending upon the Interest Basis shown in the applicable Pricing Supplement and the appropriate
provisions ofthese Terms and Conditions willapply accordingly.

If this Note is an Exempt Note, this Note may also be an IndexLinked Redemption Note, an Instalment Note, a
Dual Currency Redemption Note, a Partly Paid Note ora combinationofany ofthe foregoing, depending upon the
Redemption/Payment Basis shown in the applicable Pricing Supplement and the appropriate provisions ofthese Terms
and Conditions will apply accordingly.

Notes in definitive bearer formare issued with Coupons attached, unless they are Zero Coupon Notes in which
case references to Coupons and Couponholders in these Terms and Conditions are not applicable.

Subject as setoutbelow, title to the Bearer Notes, Receipts and Coupons willpass by delivery and title to the
Registered Notes will pass uponregistration of transfers in accordance with the provisions ofthe Agency A greement.
The Issuer, the Trustee and any A gent may to the fullest extent permitted by applicable law deemand treat the bearer of
any Bearer Note, Receipt or Coupon and theregistered holder ofany Registered Noteas theabsolute owner thereof
(whether ornot the same are overdue and notwithstanding any notice of ownership or writing thereonornotice of any
previous loss ortheftthereof) forall purposes andno personshallbe liable forso treating such holder but, in the case of
any Global Note, without prejudice to the provisions setoutin the next succeeding paragraph.

For so long as any of the Notes is represented by a Global Note held on behalf of Euroclear Bank SA/NV
(“Euroclear”)and/or ClearstreamBanking S.A. (“Clearstream, Luxembourg”) each person (other than Euroclear or
Clearstream, Luxembourg) who is forthe time being shown in the records of Euroclear or of Clearstream, Luxembourg
as the holder ofa particularnominal amount of such Notes (in which regard any certificate or other document issued by
Euroclear or Clearstream, Luxembourg as to the nominalamount of such Notes standing to the account of any person
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shallbe conclusiveandbinding forall purposes save in the case of manifest error) shallbe deemed tobe and shall be
treated by the Issuer, the Trusteeand any other Agent as the holderofsuch nominal amountofsuch Notes for all
purposes other than with respect to the paymentofprincipal or interest onthe Notes, for which purposethe bearer of the
relevant Bearer Global Note or the registered holder of the relevant Registered Global Note (or the Trustee in
accordance with the Trust Deed) shall be treated by the Issuer, the Trustee,and any Agentas theholder of such Notes in
accordance with and subjectto the terms oftherelevant Global Note (and the expressions “Noteholder”, “holder” (in
relation to any Note) and related expressions shall be construed accordingly). Notes which are represented bya Global
Note will be transferable only in accordance with the rules and procedures for the time being of Euroclear or of
Clearstream, Luxembourg, as the case may be.

References to Euroclear and/or Clearstream, Luxembourg shall, wheneverthe context so permits but not in the
case ofnotes indicated in the applicable Final Terms as being in NGN form, be deemed to include areference to any
additional oralternative clearing systemapproved by theIssuer, the Trustee and the A gent.

2. Transfers of Registered Notes
(a) Transfers ofinterests in Registered Global Notes

Transfers of beneficial interests in Registered Global Notes will be effected by Euroclear or Clearstream,
Luxembourg, as the casemay be, and, in turn, by other participants and, ifappropriate, indirect participants in such
clearing systems acting onbehalf oftrans ferors and transferees of such interests. A beneficialinterestin a Registered
Global Note will, subject to compliancewith allapplicable legal and regulatory restrictions, be transferable for Notes in
definitive formor for a beneficial interest in another Registered Global Note ofthe same series only in the authorised
denominations set out in the applicable Final Terms and only in accordance with the rules and operating procedures for
the time being of Euroclear or Clearstream, Luxembourg, as the casemay be, and in accordance with the terms and
conditions specified in the Trust Deed and the Agency A greement.

(b) Transfers of Registered Notes in definitive form

Subject as provided in Condition 2(c) below, upon theterms and subject to the conditions set forth in the Trust
Deed and the A gency A greement, a Registered Note in definitive formmay be transferred in whole or in part (in the
authorised denominations set out in the applicable Final Terms). In orderto effect any such transfer (A)the holder or
holders must (i) surrender the Registered Note forregistration ofthe transfer ofthe Registered Note (orthe relevant part
of'the Registered Note) at the specified office ofany Transfer A gent, with the formoftransfer thereon duly executed by
the holderorholders thereof orhis ortheir attorney or attorneys duly authorised in writing and (ii) complete and deposit
such other certifications as may be required by the relevant Transfer A gent and (B) the relevant Transfer A gent must,
after due and careful enquiry, be satis fied with the documents of'title and the identity ofthe person making the request.
Any such transfer will be subject to suchreasonable regulations as the Issuer, the Trustee and the Registrar may from
time to time prescribe(the initialsuchregulations beingset out in a Schedule to the A gency Agreement). Subject as
provided above, the relevant Transfer A gent will, within three business days (being for this purpose a day on which
banks are open for business in the city where thespecified office ofthe relevant Transfer Agentis located) of the
request(orsuchlongerperiodas may be required to comply with any applicable fiscalorotherlaws or regulations),
authenticate and deliver, or procure the authentication and delivery of, at its specified office to the transferee or (at the
risk ofthe trans feree) send by uninsured mail, to such address as the transferee may request,anew Registered Note in
definitive formof a like aggregatenominalamount to the Registered Note (orthe relevant part ofthe Registered Note)
transferred. In the case ofthe transfer ofpart only ofa Registered Note in definitive form,anewRegistered Note in
definitive formin respect ofthe balance ofthe Registered Note not transferred will be so authenticated and delivered or
(at the risk ofthe trans feror) sent to the transferor.

(¢) Registrationoftransfer upon partial redemption

In the eventofa partialredemption of Notes under Condition 6, the Issuershallnot berequired to register the
transferofany Registered Note, or part ofa Registered Note, called for partial redemption.

(d) Costsofregistration

Noteholders will not be required tobearthecosts and expenses of effectinganyregistration of transfer as provided
above, except forany costs orexpenses of delivery other than by regular uninsured mail and except thatthe Issuer may
require the payment ofa sumsufficient to coverany stamp duty, taxor other governmental charge that may be imposed
in relation to the registration.

3. Status of the Notes
(a) Senior Preferred Notes
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This Condition 3(a) applies if the applicable Final Terms specifies the ‘Status of the Notes’ as being ‘Senior
Preferred’ (in which case, this Note is a “Senior Preferred Note”).

The Senior Preferred Notes and the Receipts and Coupons relating thereto (ifany) constitute direct, unconditional,
unsecured and unsubordinated obligations ofthe Issuer and rank paripassu withoutany preferenceamongthemselves
and (save for certain debts required to be preferred by law) at least equally with all other Ordinary Unsecured Debts o f
the Issuer fromtime to time outstanding.

Accordingly, subject to the Ranking Legislation, the Senior Preferred Notes and any relative Receipts and
Coupons formpart ofthe class of Ordinary Unsecured Debts oftheIssuerunderthe Ranking Legislation.

(b) Senior Non-Preferred Notes

The Senior Non-Preferred Notes may only beissued onterms suchthat they (i) have an original contractual
maturityofat least one year and (ii) arenot derivatives and containno embedded derivatives for the purposes of
section 1428A(1)(c) (ii) of the Companies Act.

This Condition 3(b) applies if the Notes are issued by BOI and the applicable Final Terms specifies the ‘Status of
the Notes’ as being ‘Senior Non-Preferred’ (in which case, this Noteis a “Senior Non-Preferred Note”). Senior Non -
Preferred Notes willnot be Instalment Notes.

The Senior Non-Preferred Notes and the Coupons relating thereto (ifany) constitutedirect, unconditional and
unsecured obligations ofthe Issuerand, subjectto the Ranking Legislation, constitute Secondary Unsecured Debts of
the Issuerin accordance with subparagraphs 1(c)(i) to 1(c)(iii) of section 1428A ofthe Companies Act and rank pari
passu without any preference among themselves.

Accordingly, subjectto the Ranking Legislation, claims in respect of principal, interest and any other amount
(including, without limitation, any damages awarded for breach ofthe Issuer’s obligations) in respect of the Senior
Non-Preferred Notes and any relative Coupons will, in the eventofthe winding-up ofthe Issuer, rankas provided for
Secondary Unsecured Debts in the Ranking Legislation, and therefore:

(1) juniorin right ofpayment to all Senior Claims;
(ii) paripassu with all other Secondary Unsecured Claims; and

(iii) in priority to all Subordinated Claims.

(¢) Dated Subordinated Notes

This Condition 3(c) applies if the applicable Final Terms specifies the ‘Status ofthe Notes’ as being ‘Dated
Subordinated’ (in which case, this Note is a “Dated Subordinated Note”). Dated Subordinated Notes will not be
Instalment Notes.

The Dated Subordinated Notes and the Coupons relating thereto (ifany) constitute direct, unconditional and
unsecured obligations ofthe Issuer, subordinated as described below, and rankpari passu without any preference
among themselves.

Accordingly, subjectto the Ranking Legislation, the Dated Subordinated Notes andanyrelative Coupons form
part ofthe class of Subordinated Debts oftheIssuer, and the claims ofthe holders of Dated Subordinated Notes and the
Coupons (ifany)relating thereto (including any claims for damages in respectthereof) will, in the eventofthe winding-
up ofthe Issuer:

(1) be subordinated in right of payment in the manner providedin the Ranking Legislation and the Trust
Deed to (x) all Senior Claims, (y) all Secondary Unsecured Claims and (z) any Subordinated Claims (if
any) which rank, or are expressed to rank, in priority to claims in respect of the Dated Subordinated

Notes;

(i1) rank at least pari passuwith the claims in respect ofall obligations ofthe Issuer which constitute, or
would but for any applicable limitation on the amountofsuch capital constitute, Tier 2 instruments ofthe
Issuer;and

(iii) rank in priority to (1) the claims in respect ofall obligations ofthe Issuer which constitute, orwould but

for any applicable limitation on the amount of such capital constitute, Tier 1 instruments ofthe Issuer, (2)
the claims in respect ofallundated or perpetual subordinated obligations ofthe Issuer (other than any
such obligations which rank, or are expressed to rank, pari passu with, or in priority to, the Dated
Subordinated Notes), (3) the claims in respect of all classes of share capital of the Issuer and (4) the
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claims in respectofall otherobligations ofthe Issuer which rank, orare expressedto rank, junior to the
Dated Subordinated Notes.

(d) WaiverofSet-off
This Condition 3(d) shallapply to:
©) all Dated Subordinated Notes;
(i) all Senior Non-Preferred Notes; and

(iii) any Series of Senior Preferred Notes where the applicable Final Terms specifies “Senior Preferred Notes:
Waiver of Set-off” to be applicable.

No holderofa Note, ora Receipt or Coupon relating thereto, may exercise or claim any right of set-offin respect
of any amountowed toit by the Issuerarising under or in connection with such Note, Receipt or Couponand eachsuch
holdershall, by virtue ofits subscription, purchase orholding ofany such Note, Receipt or Coupon, be deemed to have
waived all such rights ofset-off. Notwithstanding the provisions ofthe foregoing sentence, ifany ofthe said rights and
claims ofany holder ofany such Note, Receiptor Couponagainst theIssueris discharged by set-off, such holder will
immediately pay an amountequalto the amountofsuchdischarge to thelssueror, in the eventof winding-up of the
Issuer, theliquidator ofthe Issuer and accordingly such discharge will be deemed not to have taken place, and until
such paymentis made shallhold an amountequal thereto in trust forthe Issueror, as the case may be, the liquidator of
the Issuer.

(e¢) Certaindefinitions
Forthe purposes ofthese Terms and Conditions:

“2015 Regulations” means S.I. No. 289 0f 2015 — European Union (Bank Recovery and Resolution) Regulations
2015, as amended (including by the 2019 Regulations) and as may be further amended or superseded fromtime to time;

“2019 Regulations” means S.I. No. 127 0£ 2019 — European Union (Bank Recovery and Resolution) Regulations
2019, as may be amended orsuperseded fromtime to time;

“Bank Recovery and Resolution Regulations” means the 2015 Regulations and the 2019 Regulations read
together (and as may be furtheramended, supplemented or superseded fromtime to time);

“Companies Act” means the Companies Act 2014 (No. 38 0f2014) of Ireland, as amended (including by the
Bank Recovery and Resolution Regulations) and as may be furtheramended or superseded fromtime to time;

“Competent Authority” means the European Central Bankand/orsuch successor orotherauthority having for
the time being primary supervisory authority and/or res ponsibility with regards to prudential, conduct and/orresolution
matters in respectofthe Issuerand/or any Regulatory Group of which the Issuer forms part,as may berelevant in the
context and circumstances;

“CRD IV” means, collectively, Regulation (EU) No 575/2013 (the “Capital Requirements Regulation”),
Directive 2013/36/EU (the “Capital Requirements Directive’”) and any laws orregulations of Ireland implementing or
transposing any provision ofthe Capital Requirements Regulation or the Capital Requirements Directive,in each case
as may be amended orsuperseded fromtime to time (including, without limitation, by Regulation (EU)2019/876 and
Directive (EU) 2019/878);

“Ordinary Unsecured Debts” means liabilities to unsecured creditors the claims in respect of which, under
paragraph 1(c) of section 1428A ofthe Companies Act, rank for paymentin a winding-up after claims in respect of the
liabilities falling within (x) paragraphs 1(a) and (b) ofthat sectionand(y) section 621(2) of the Companies Act and in
priority to claims in respect of the liabilities resulting from debt instruments (as defined in section 1428A(4) of the
Companies Act) which meet the conditions setout in subparagraphs 1(c)(i) to (iii) (inclusive) ofthat section(which, in
turn, rank in priority to claims in respectofSubordinated Debts);

“Ranking Legislation” means the Companies Act, the Bank Recovery and Resolution Regulations and anyother
law or regulation designating or affectingthe relativeranking of creditorsuponawinding-up or insolvency of the
Issuer, in each case as may be applicable to theIssuer;

“Regulatory Capital Requirements” means, at any time, any requirement contained in the law, regulations,
requirements, guidelines and policies relatingto capital adequacy and/or prudential supervision then in effect and
applicable to the relevant Issuer and/or any Regulatory Group of which the relevant Issuer forms part, including
(without limitation to the generality ofthe foregoing), those laws, regulations, requirements, guidelines andpolicies o f
Ireland and/or ofthe Competent Authority and any applicable regulation, directive or other bindingrules, standards or
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decisions adopted by theinstitutions ofthe European Union (including, without limitation and forso long as the same
continue to apply to the relevant Issuer and/or any Regulatory Group of which the relevant Issuer forms part, CRD IV);

“Regulatory Group” means, at any time, the (or each) prudential group and/or sub-group of which the Issuer
forms part underthe Regulatory Capital Requirements at such time and/orthe (oreach)resolutiongroup and/or sub-
group of which the Issuer forms part underthe Loss Absorption Regulations at such time,as may be relevant in the
context and circumstances (and any such group orsub-group may include the Issuer, any direct or indirect parent
undertaking ofthe Issuerand any direct or indirect subsidiary undertakings, participations and participating interests o f
the Issuer fromtime to time and any otherundertakings fromtime to time consolidated with the Issuer, or with which
the Issueris consolidated, for prudential or resolution purposes), in each case applied in accordance with therules and
guidanceofthe Competent Authority then in effect.

“Secondary Unsecured Claims” means the aggregateamount ofall claims admitted to proofin the winding-up of
the Issuer which are claims of creditors in respect of Secondary Unsecured Debts ofthe Issuer;

“Secondary Unsecured Debts”” means liabilities to unsecured creditors in respect of debt instruments (as defined
in section 1428A (4) of the Companies A ct) which meet the conditions setout in subparagraphs 1(c)(i) to (iii) (inclusive)
of section 1428A ofthe Companies Act and accordingly, under paragraphs 1(c) and (d) ofthat section, the claims in
respect of which rank for payment in a winding-up after claims in respectof Ordinary Unsecured Debts and in priority
to claims in respect of Subordinated Debts;

“Senior Claims” means the aggregate amount of all claims admitted to proofin the winding-up of the Issuer
which are (i) claims ofdepositors (ifany) ofthe Issuer; and (ii) claims of creditors in respect of Ordinary Unsecured
Debts ofthe Issuerandall other obligations ofthe Issuer which are preferred by law to Secondary Unsecured Debts;

“Subordinated Claims” means the aggregate amount of all claims admitted to proofin the winding-up of the
Issuer which are claims in respectof Subordinated Debts ofthe Issuer;

“Subordinated Debts” means liabilities in respect ofthe items listed in subparagraphs (a)to (d) of Regulation
87(1) of the 2015 Regulations (including, without limitation, claims in respect of obligations of the Issuer which
constitute, or would but forany applicable limitation on the amount of such capital constitute, Tier 2 instruments),
which are subordinated in the mannerset out in section 1428A(1)(d) ofthe Companies Act;

“Tier 1 instruments” has the meaning given to it by the Regulatory Capital Requirements fromtime to time; and

“Tier 2 instruments” has the meaning given to it by the Regulatory Capital Requirements fromtime to time.

4. Interest

The applicable Final Terms will indicate whether the Notes are Fixed Rate Notes, Fixed Rate Reset Notes,
Floating Rate Notes or Zero Coupon Notes or, in the case of Exempt Notes, whether a different interest basis applies.

(a) Intereston Fixed Rate Notes

Each Fixed Rate Note bears interest on its outstanding nominal amount from (and including) the Interest
Commencement Date at the rate(s) perannumequal to the Rate(s) of Interest payable in arrear on the Interest Pay ment
Date(s) in each yearand onthe Maturity Date ifthat does not fallon an Interest Payment Date.

If the Notes are in definitive form, then except as provided in the applicable Final Terms, the amount of interest
payable on each Interest Payment Date in respectofthe Fixed Interest Period ending on such date will amount to the
Fixed Coupon Amount. Payments of'interest onany Interest Payment Date will, if so specified in the applicable Final
Terms,amount to the Broken Amount so specified.

As used in these Terms and Conditions, “Fixed Interest Period” means the period from (and including) an
Interest Payment Date (or the Interest Commencement Date) to (but excluding) the next (or first) Interest Payment Date.

Except in the case of Notes in definitive formwhere an applicable Fixed Coupon Amountor Broken Amount is
specified in the applicable Final Terms, interest shall be calculated in respect ofanyperiod by applying the Rate of
Interest to:

(A) in the case of Fixed Rate Notes which are represented by a Global Note, the aggregate outstanding nominal
amount of the Fixed Rate Notes represented by such Global Note (or, if they are Partly Paid Notes, the
aggregate amountpaid up); or

(B) in the case of Fixed Rate Notes in definitive form, the Calculation Amount,
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and, in each case, multiplying such sumby theapplicable Day Count Fraction, and rounding theresultant figure to
the nearest sub-unit ofthe relevant Specified Currency, halfofany such subunit being rounded upwards or otherwisein
accordance with applicable market convention.

Where the Specified Denomination ofa Fixed Rate Note is a multiple of the Calculation Amount,the amount of
interest payable in respect of such Fixed Rate Note shall be the product of the amount (determined in the manner
provided above) forthe Calculation Amount and theamount by which the Calculation Amountis multiplied to reach
the Specified Denomination, without any further rounding,.

In these Terms and Conditions “Day Count Fraction” means, in respect of the calculation of an amount of
interest in accordance with this Condition 4(a):

(i) if “Actual/Actual ICMA)” is specified in the applicable Final Terms:

(a) inthecaseofNotes wherethe numberofdaysin the relevantperiod 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
productof(1) the numberofdays in such Determination Period and (2) the numberofDetermination
Dates (as specified in the applicable Final Terms ) that would occur in one calendar year; or

(b) in the case of Notes wherethe Accrual Period is longer thanthe Determination Period during whichthe
Accrual Period ends, the sumof:

(1) the number of days in such Accrual Period falling in the Determination Period in which the
Accrual Period begins divided by the product of (x) the numberofdays in such Determination
Period and (y) the number of Determination Dates (as specified in the applicable Final Terms) that
would occurin one calendar year; and

(2) thenumberofdaysin such Accrual Period falling in the next Determination Period divided by the
product of (x) the number of days in such Determination Period and (y) the number of
Determination Dates that would occurin one calendar year;

(iii) if “30/360” is specified in the applicable Final 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 ofdays being calculated on thebasis ofa yearof360 days with 12 30-
day months) divided by 360; and

(iv) if “Actual/365 (Fixed)” is specified in the applicable Final Terms, the actualnumber ofdays in the relevant
period divided by 365.

In these Terms and Conditions:

“Determination Period” means the period from(and including) a Determination Date to (butexcluding) the next
Determination Date (including, where either the Interest Commencement Date orthe 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, suchdate); and

“sub-unit” means, with respect to any currency other than euro, the lowest amount of such currency that is
available as legal tender in the country of such currency and, with respect to euro, means onecent.

(b) Interest on Fixed Rate Reset Notes
Each Fixed Rate Reset Note bears intereston its outstanding nominal amount:

(i) inrespectofthe period from(and including) the Interest Commencement Dateto (but excluding) the Reset
Date (or, if there is more than one Reset Period, the first Reset Date occurring after the Interest
Commencement Date), at the rate perannumequal to the Initial Rate of Interest; and

(i) 1in respect of the Reset Period (or, if there is more than one Reset Period, each successive Reset Period
thereafter), at suchrate perannumas is equal to the relevant SubsequentReset Rate, as determined by the
Agent onthe relevant Reset Determination Date in accordance with this Condition 4(b),

payable, in each case, in arrear on the Interest Payment Dates(s) (as specified in the Final Terms).

Defined terms

In these Terms and Conditions:

“Day Count Fraction” and related definitions have the meanings givenin Condition4(a).
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“Mid Swap Benchmark Rate” means, unless otherwise specified in the applicable Final Terms, (i) EURIBOR if
the Specified Currency is euro, (i) SONIA if the Specified Currency s Sterling, or (iii) SOFR if the Specified Currency
is U.S. dollars, subject in each case as otherwise provided pursuantto Condition 4(f), if applicable.

“Mid Swap Rate” means (subject to Condition 4(f), if applicable) for any Reset Period the arithmetic mean ofthe
bid and offered rates for the fixed leg payable with a frequency equivalent to the Fixed Leg Swap Duration specified in
the applicable Final Terms (calculated on the day count basis customary for fixed rate payments in the Specified
Currency as determined by the Agent (which, unless the Agent otherwise determines, shall be Actual/360 if the
Specified Currency is euro or U.S. dollars, or Actual/365 if the Specified Currency is Sterling)) ofa fixed-for-floating
interest rate swap transaction in the Specified Currency which transaction (a) has a termofequalto the relevant Reset
Period and commencing onthe relevant Reset Date, (b) is in an amount thatis representative fora single transaction in
the relevant market at the relevant time with an acknowledged dealer of good credit in the swap market, and (c) has a
floating leg based on:

(1)  (where the Mid Swap Benchmark Rate is EURIBOR) the Mid Swap Benchmark Rate forthe Floating Leg Swap
Duration (as specified in the applicable Final Terms) (calculated on an A ctual/360 day count basis orsuchother
day count basis as is then customary for floating rate payments in euro as determined by the A gent);

(2)  (where the Mid Swap Benchmark Rate is SONIA ), the Mid Swap Benchmark Rate compounded forthe Floating
Leg Swap Duration (as specified in the applicable Final Terms) (calculated onan Actual/365 day count basis or
such other day count basis as is then customary for floating rate payments in pounds Sterlingas determined by
the Agent);

(3)  (where the Mid Swap Benchmark Rate is SOFR), the Mid Swap Benchmark Rate compounded forthe Floating
Leg Swap Duration (as specified in the applicable Final Terms) (calculated onan Actual/360 day count basis or
such other day count basis as is then customary for floating rate payments in U.S. dollars as determined by the
Agent);or

(4)  (where the Mid Swap Benchmark Rate is any other reference rate), the Mid Swap Benchmark Rate
(compounded, if so specified in the applicable Final Terms ) for the Floating Leg Swap Duration (as specified in
the applicable Final Terms) (calculated onsuch day count basis as is then customary for floatingrate payments
in the Specified Currency as determined by the A gent).

“Mid Swap Reference Banks” means theprincipal office in the Relevant Financial Centre of four major banks in
the swap, money, securities or other market most closely connected with the Subsequent Reset Reference Rate as
selected by thelssueron theadvice ofan investment bank of international repute.

“Reference Bond” means forany Reset Period a governmentsecurity or securities issued by the stateresponsible
for issuing the Specified Currency (which, if the Specified Currency is euro, and unless otherwise specified in the
applicable Final Terms, shallbe Germany) selected by theIssuer on theadvice ofan investment bankofinternational
repute as havingan actual or interpolated maturity comparable with the relevant Reset Period that would be utilised, at
the time of selection and in accordance with customary financial practice, in pricing new issues of corporate debt
securities denominated in the same currency as the Notes and ofa comparable maturity to the relevant Reset Period.

“Reference Government Bond Dealer” means each of five banks (selected by the Issuer on the advice of an
investment bank of international repute), or their affiliates, which are (A) primary governmentsecurities dealers, and
theirrespective successors, or (B) market makers in pricing corporate bondissues.

“Reference Government Bond Dealer Quotations” means, with respectto each Reference Government Bond
Dealer and the relevant Reset Determination Date, the arithmetic mean of the bid and offered yields to maturity or
interpolated yields to maturity (on therelevant day count basis) for the relevant Reference Bond (expressed in each case
as apercentage) at oraround the Subsequent Reset Rate Time on the relevantReset Determination Date quoted in
writing to the Agentby such Reference Government Bond Dealer.

“Reset Determination Date” means foreach Reset Period thedate as specified in the Final Terms relating to such
Reset Period on which therate ofinterest applying during such Reset Period will be determined.

“Reset Period”’ means theperiod from(and including) the first Reset Date to (but excluding) the Maturity Date (if
any)if there is only one Reset Period or, if there is more than oneReset Period, eachperiod from(and including) one
Reset Date (orthe first Reset Date) to (but excluding) the next Reset Date up to (but excluding) the M aturity Date (if
any).

“SOFR” means the Secured Overnight Financing Rate as administered or supervised by the Federal Reserve Bank
of New York.
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“Subsequent Reset Rate” for any Reset Period means the sumof (i) the applicable Subsequent ResetReference
Rate and (ii) the applicable Reset Margin (such sum being converted, if necessary, by the Agent (or other party
responsible for determining the Subsequent ResetRate) in line with market conventionto abasis (e.g. annual, semi-
annual, quarterly, etc.) which reflects the frequency of scheduled interest payments onthe Notes) (rounded to four
decimal places, with 0.00005 being rounded down).

“Subsequent Reset Reference Rate” means either:

(A) if “Mid Swaps” is specified in the Final Terms, the Mid Swap Rate displayed onthe Subsequent Reset Rate
Screen Page (orsuchreplacementpageon that service which displaystheinformation) at or around the
Subsequent Reset Rate Time on the relevant Reset Determination Date for such Reset Period; or

(B) if “Reference Bond” is specified in the Final Terms, the annual yield to maturity or interpolated yield to
maturity (on the relevant day countbasis) ofthe relevant Reference Bond, expressed as a percentage, as
determined by the Agent as follows on thebasis ofthe Reference Government Bond Dealer Quotations
provided tothe A gent(upon request by oron behalfofthe Issuer)by the Reference Government Bond
Dealers at or around the Reset Rate Time on the relevant Reset Determination Date. If four or more
Reference Government Bond Dealer Quotations are so provided, the Reset Reference Rate shall be the
arithmetic average of such Reference Government Bond Dealer Quotations after excluding thehighest (or, in
the event ofequality, one ofthe highest) and lowest (or, in the eventofequality, one of the lowest) such
Reference Government Bond Dealer Quotations. If only two orthree Reference Government Bond Dealer
Quotations are so provided, the Reset Reference Rate shall be the arithmetic averageofallsuch quotations.
If only one Reference Government Bond Dealer Quotationis so provided, the Reset Reference Rate shall be
the quotation provided. Ifno Reference Government Bond Dealer Quotations are so provided, the Reset
Reference Rate will be (i) in the case of each Reset Period other than the first Reset Period, the Reset
Reference Rate in respect of the immediately preceding Reset Period or (ii) in the case of the first Reset
Period, the “First Reset Period Fallback Rate” setoutin the applicable Final Terms.

Calculationofinterest

The Agentwill calculate the amount ofinterest (the “Interest Amount”) payable on the Fixed Rate Reset Notes
for the relevantperiod by applying the Initial Rate of Interest or the applicable Subsequent Reset Rate (as the case may
be)to:

(A) in the case ofFixed Rate Reset Notes which are represented by a Global Note, the aggregate outstanding
nominalamount ofthe Fixed Rate Reset Notes represented by such Global Note; or

(B) in the case ofFixed Rate Reset Notes in definitive form, the Calculation Amount;

and, in each case, multiplying such sumby theapplicable Day Count Fraction, and rounding theresultant figure to the
nearest sub-unit ofthe relevant Specified Currency, halfofany such sub-unit beingroundedupwards or otherwise in
accordance with applicable market convention. Where the Specified Denomination of a Fixed Rate Reset Note in
definitive formcomprises more than one Calculation Amount, theamount ofinterestpayable in respect of such Fixed
Rate Reset Note shallbe the aggregate ofthe amounts (determined in the manner providedabove) foreach Calculation
Amount comprising the Specified Denomination withoutany further rounding.

Fallback for Mid Swap Rate determinations

If, at any relevanttime, a Mid Swap Rate is not displayed on the Subsequent Reset Rate Screen Page orsuch page
is otherwise unavailable, then (subjectto the provisions of Condition 4(f), if applicable), the Agentshallrequest eachof
the Mid Swap Reference Banks (as defined below) to provide the A gent with its offered quotation (expressed as a
percentagerate per annum) for the relevant Mid Swap Rate at approximately the SubsequentResetRate Time on the
Reset Determination Date in question. If two or more of the Mid Swap Reference Banks provide the Agent with
quotations, the Subsequent ResetRate for the relevant Reset Period shall be the arithmetic mean (rounded ifnecessary
to the fifth decimal place, with 0.000005 being rounded upwards) ofthe quotations plus or minus (as appropriate) the
applicable ResetMargin (ifany), all as determined by the Agent. Ifon any Reset Determination Dateonly one of the
Mid Swap Reference Banks provides the Agent with a quotation as provided in the foregoing provisions of this
paragraph, the Subsequent Reset Rate shallbe such quotation plus orminus (as appropriate) the applicable Reset
Margin (if any), as determined by the Agent. [fon any Reset Determination Date none of the Mid Swap Reference
Banks provides the A gent with a quotationas provided in the foregoing provisions ofthis paragraph, the Subsequent
Reset Rate shallbe determined by applying the applicable Reset Margin (ifany) to a Subsequent Reset Reference Rate
equalto (A)the then-latest Mid Swap Rate displayed on the Subsequent Reset Rate Screen Page priorto the Subsequent
Reset Rate Time on the relevant Reset Determination Date, as determined by the A gentin consultation with the Issuer
or (B) if this is later (or if the Agent, in consultation with the Issuer, is unable to determine the then-latest Mid Swap
Rateunder (A)) (i) in the case ofany Reset Period otherthanthe first Reset Period, the Subsequent Reset Reference
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Rate determined in respect ofthe immediately preceding Reset Period or (ii) in the case ofthe first Reset Period, the
“First Reset Period Fallback Rate” set outin the applicable Final Terms.

Notification etc.

The Agentwill cause the Subsequent Reset Rate and each Interest Amount for each Reset Period to be notified to
the Issuerand the Trustee and any stock exchange or otherrelevantauthority on which therelevant Fixed Rate Reset
Notes are for the time being listed or by which they havebeenadmittedto listingand notice thereofto be published in
accordance with Condition 14 as soon as possible after their determination but in no event later than the fourth London
Business Day thereafter. Forthe purposes ofthis paragraph, the expression “London Business Day” means a day (other
than a Saturday or a Sunday) on which banks and foreign exchangemarkets are open for business in London.

All certificates, communications, opinions, determinations, calculations, quotations and decisions given,
expressed, made orobtained for the purposes ofthe provisions ofthis Condition4(b) shall (in the absence of manifest
error) be binding onthe Issuer, the Agent, the other Paying A gents, the Trustee and all Noteholders and (in the absence
of wilful default and bad faith) no liability to the Issuer orthe Noteholders orany other person shall attach tothe Agent
in connection with the exercise ornon-exercise by it ofits powers, duties and discretions pursuantto such provisions.

(¢) Intereston Floating Rate Notes
(1) Interest Payment Dates

Each Floating Rate Note bears interest on its outstanding nominal amount from (and including) the Interest
Commencement Date and such interest willbe payable in arrear on either:

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

(B) if no Specified Interest Payment Date(s) is/are specified in the applicable Final Terms, each date(each such
date, together with each Specified Interest Payment Date, an “Interest Payment Date”’) which falls the
number of months orotherperiod specified as the Specified Periodin the applicable Final Terms after the
preceding Interest Payment Date or, in the case of the first Interest Payment Date, after the Interest
Commencement Date.

Such interest will be payable in respect of each “Interest Period” (which expressionshall, in these Terms and
Conditions, mean (as the context admits):

(1) the period from (and including) an Interest Payment Date (or the Interest Commencement Date) to (but
excluding) the next (or first) Interest Payment Date; or

(2) where interest is required to be determined in respectofa period otherthana fullperiod under (1) above,
such otherperiod in respectof which interestis to be calculated, being the period from(and including) the
first day ofsuch periodto (butexcluding) the day on which the relevant payment ofinterest falls due (which,
if the relevant Series of Notes becomes due and payable in accordance with Condition9 or Condition 10, as
the case may be, shallbe the date on which such Notes become due and payable).

If a Business Day Convention is specified in the applicable Final Terms and (x) if there is no numerically
corresponding day onthe calendar monthin which an Interest Payment Date should occur or (y) if any Interest Payment
Date would otherwise fallon a day which is not a Business Day, then, ifthe Business Day Convention specified is:

(1) in any case where Specified Periods are specified in accordance with Condition 4(c)(i)(B),
the “Floating Rate Convention”, such Interest Payment Date (i) in the case of (x) above,
shallbe the last day that is a Business Day in the relevant monthandthe provisions of (B)
below shallapply mutatis mutandis ot (i) in the case of (y) above, shallbe 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 Interest Payment Dateshall be brought forward to the immediately
preceding Business Day and (B) each subsequent Interest Payment Date shall be the last
Business Day in the month which falls the Specified Period after the preceding applicable
Interest Payment Date occurred; or

(2) the “Following Business Day Convention”, such Interest Payment Dateshallbe postponed
to the next day which is a Business Day; or

(3) the “Modified Following Business Day Convention”, such Interest Payment Date shall be
postponed tothe next day whichis a Business Day unless it would thereby fallinto the next
calendarmonth, in which eventsuch Interest Payment Date shall be brought forward to the
immediately preceding Business Day; or
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(4) the “Preceding Business Day Convention”, such Interest Payment Date shall be brought
forward to the immediately preceding Business Day.

In this Condition, “Business Day” means a day whichis:

(b)

©

d

(it)

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 London and any
Additional Business Centre (otherthanthe TARGET2 System (as defined below)) specified in the applicable
Final Terms; and

if the TARGET?2 Systemis specified as an Additional Business Centre in the applicable Final Terms, a day
on which the Trans-European Automated Real-Time Gross Settlement Express Transfer (TARGET2) System
(the “TARGET2 System”)is open; and

either (1) in relation to interestpayable in a Specified Currency otherthaneuro, 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 (which, ifthe Specified Currencyis Australian dollars orNew Zealand dollars,
shallbe Sydneyand Auckland, respectively) or (2) in relation to interestpayable in euro,a day on which the
TARGET2 systemis open.

Rate of Interest

The Rate of Interest payable fromtime to time in respect of Floating Rate Notes will be determined in the manner
specified in the applicable Final Terms.

(a) ISDA Determinationfor Floating Rate Notes

Where ISDA Determinationis specified in the applicable Final Terms as the mannerin which the Rate of

Interest is to be determined, the Rate of Interest for each Interest Period will, subject to Condition 4(f) (if
applicable), be the relevant ISDA Rate plus orminus (as indicated in the applicable Final Terms) the Margin (if
any). Forthe purposes ofthis sub-paragraph (a), “ISDA Rate” foran Interest Period means a rate equal to the
Floating Rate that would be determined by the A gent or other person specified in the applicable Final Terms under
an interest rate swap transactionifthe Agentorsuchother personwere actingas Calculation Agentforthat s wap
transactionunder the terms ofan agreementincorporating:

)

(it)

if “2006 ISDA Definitions” is specified in the applicable Final Terms, the 2006 ISDA Definitions, as
published by the International Swaps and Derivatives Association, Inc. (“ISDA”)and as amended and
updated as at the Issue Date ofthe first Tranche ofthe Notes; or

if “2021ISDA Definitions” is specified in the applicable Final Terms, the latest versionofthe 2021 ISDA
Interest Rate Derivatives Definitions as published by ISDA as at the Issue Date ofthe first Tranche ofthe
Notes,

(the “ISDA Definitions”) and under which:

(1) theFloating Rate Optionis as specified in the applicable Final Terms;
(2) the Designated Maturity (ifapplicable)is a period specified in the applicable Final Terms;
(3) therelevant Reset Dateis as the day specified in the applicable Final Terms; and

(4) if the Floating Rate Option is an Overnight Floating Rate Option, the Overnight Rate
Compounding Method is oneofthe following, as specified in the applicable Final Terms:

(A) Compounding with Lookback;

(B) Compounding with Observation Period Shift;
(©)  Compounding with Lockout; or

(D) I0S Compounding.

In connection with the Overnight Rate Compounding Method, references in the ISDA Definitions
to numbers orotheritems specified in the relevant confirmation shallbe deemed to be references
to the numbers or otheritems specified for such purpose in the applicable Final Terms.

For the purposes of this sub-paragraph (a), “Floating Rate”, “Calculation Agent”, “Floating Rate

Option”, “Designated Maturity”, “Euro-zone” “Reset Date”, “Overnight Floating Rate Option”, “Overnight
Rate Compounding Method”, “Compounding with Lookback”, “Compounding with Observation Period
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Shift”, “Compounding with Lockout” and “OIS Compounding” have the meanings givento thoseterms in the
ISDA Definitions.

Fallback provisions

If the Rate of Interest forany Interest Period cannot be determined in accordance with the foregoing, the
Rate of Interest for such Interest Period shall be equal to the Rate of Interest in respect of the last preceding
Interest Period, though substituting, where a different Margin, Maximum Rate of Interest and/or MinimumRate of
Interest is to be applied to the relevant Interest Period fromthat which applied to the lastpreceding Interest Period,
the Margin, Maximum Rate of Interest and/or MinimumRate of Interest(as applicable) relating to the relevant
Interest Period in place ofthe Margin, Maximum Rate of Interest and/or MinimumRate of Interest(as applicable)
relating to that last preceding Interest Period).

(b) Screen Rate Determinationfor Floating Rate Notes — Term Rate

Where ‘Screen Rate Determination’ and ‘Term Rate’ are both specified in the applicable Final Terms to be
applicable, the Rate of Interest for each Interest Period will, subjectas provided below (and to Condition 4(f), if
applicable), be either:

(1) the offered quotation (if there is only one quotation on the Relevant Screen Page); or

(2) thearithmetic mean (rounded ifnecessary to the fifth decimal place, with 0.000005 being rounded
upwards) ofthe offered quotations,

(expressed as a percentage rate per annum) for the Reference Rate which appears or appear, as thecase may be, on
the Relevant Screen Page (or suchreplacementpage on that service which displays theinformation) as at 11.00
a.m. (Relevant Financial Centre time) on the Interest Determination Date in question plus orminus (as indicated m
the applicable Final Terms) the Margin (if any), all as determined by the Calculation Agent (which termshall,
unless the context otherwiserequires, mean the Calculation A gent specified in the applicable Final Terms or, if no
Calculation Agentis so specified, the A gent or other personresponsible for determining the Rate ofInterest and
Interest Amounts in respect ofthe Notes). If five 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 lowestquotation, one only ofsuch quotations)shallbe disregarded by
the Calculation A gent forthe purpose of determining the arithmetic mean (rounded as provided above) of such
offered quotations.

If the Relevant Screen Page is not available orif sub-paragraph (1) aboveapplies andno such offered quotation
appears on the Relevant Screen Page or if sub-paragraph (2) above applies and fewer than three such offered
quotations appear, in each caseas at thetime specified in the preceding paragraph ofthis Condition 4(c)(ii)(b) (the
“Specified Time”) on the relevantInterest Determination Date, the Calculation Agent in consultation with the
Issuershallrequest the principal London office ofeach ofthe Reference Banks (as definedbelow)to provide the
Calculation Agent with its offered quotation (expressed as a percentage rate per annum) for the making ofa
deposit in the Specified Currency for the period specified in the Reference Rate to leading banks in the London
inter-bank market as at approximately the Specified Time on the Interest Determination Datein question. If two
or more of the Reference Banks provide the Calculation A gent with such offered quotations, the Rate of Interest
for such Interest Period shall be the arithmetic mean (rounded if necessary to the fifth decimal place with 0.000005
being rounded upwards) of such offered quotations plus or minus (as appropriate) the Margin (if any), all as
determined by the Calculation A gent.

If on any Interest Determination Date one only, ornone, ofthe Reference Banks provides the Calculation A gent
with such offered quotations as provided in the preceding paragraph, the Rate of Interest forthe relevant Interest
Period shallbe:

(A) the rate per annum which the Calculation Agent determines as being the arithmetic mean (rounded if
necessary to the fifth decimal place with 0.000005 being rounded upwards) ofthe rates, as communicated
to (and at the request of) the Calculation Agentby the Reference Banks orany two or more of them, at
which such banks were offered, as at approximately the Specified Time on the relevant Interest
Determination Date, deposits in the Specified Currency fora period equalto that whichwould have been
used forthe Reference Rate by leading banks in the Euro-zone inter-bank market (if the Reference Rate is
EURIBOR), plus orminus (as appropriate) the Margin (ifany);

(B) if fewerthan two ofthe Reference Banks providethe Calculation A gent with such offered rates, the offered
rate for deposits in the Specified Currency fora period equal to thatwhich would have been used for the
Reference Rate, or the arithmetic mean (rounded as provided above) ofthe offeredrates for depositsin the
Specified Currency fora period equal to that which would have been used forthe Reference Rate, which, as
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at approximately the Specified Time on the relevant Interest Determination Date,anyone or more banks
(which bank orbanks is orare in the opinion ofthe relevantIssuer suitable for such purpose) informs the
Calculation Agentit is quoting to leading banks in the Euro-zone inter-bank market (if the Reference Rate
is EURIBOR), plus orminus (as appropriate) the Margin (ifany); or

(C)  if the Rate ofInterestcannot be determined in accordance with the foregoing provisions (A)and (B) ofthis
paragraph, the Rate of Interest shall be:

(3) determined as at thelast preceding Interest Determination Date (though substituting, where a
different Margin, MaximumRate of Interest and/or MinimumRate ofInterest is to be applied to
the relevant Interest Period from that which applied to the last preceding Interest Period, the
Margin, Maximum Rate of Interestand/or MinimumRate of Interest (as applicable) relating to the
relevant Interest Period, in place ofthe Margin, MaximumRate of Interest and/or Minimum Rate
of Interest(as applicable) relating to that last preceding Interest Period); or

(4) if thereis no suchpreceding Interest Determination Date, the initial Rate of Interest applicable to
such Notes on the Interest Commencement Date (though substituting, where a different Margin,
Maximum Rate of Interestand/or MinimumRate of Interest is to be applied to the relevant Interest
Period from that which applied to the lastpreceding Interest Period, the Margin, Maximum Rate of
Interest and/or MinimumRate of Interest (as applicable) relating to the relevant Interest Period, in
place ofthe Margin, Maximum Rate of Interest and/or MinimumRate of Interestrelating to that
last preceding Interest Period).

The Reference Rate fromtime to time in respect of Floating Rate Notes is specified in the applicable Final Terms.

“Reference Banks” means, in the case of Condition 4(c)(ii)(b)(1), those banks whose offered rates were used to
determine such quotation when such quotationlast appeared onthe RelevantScreen Page and, in the case of
Condition 4(c)(ii)(b)(2) above, thosebanks whose offered quotations last appeared on the Relevant Screen Page
when no fewer than three such offered quotations appeared.

In the case of Exempt Notes, ifthe Reference Rate fromtime to time in respect of Floating Rate Notes is specified
in the applicable Pricing Supplement as being other EURIBOR, the Rate of Interest in respectofthe Notes will be
determined as providedin the applicable Pricing Supplement.

(¢) Screen Rate Determinationfor Floating Rate Notes— Overnight SONIA Rate

This Condition4(c)(ii)(c) shallapply where ‘Screen Rate Determination’ and ‘Overnight SONIA Rate’ are both
specified in the applicable Final Terms to be applicable.

(A)  Rateofinterest— Non-Index Determination

This Condition4(c)(ii)(c)(A) shallapply where ‘Index Determination’ is specified in the applicable Final
Terms to be not applicable (and, for the avoidance of doubt, in the circumstances specified in Condition

)i (e)O)(2))-

The Rate of Interest for an Interest Period will, subject to Condition 4(f) and as provided below, be
Compounded Daily SONIA for such Interest Period plus or minus (as indicated in the applicable Final
Terms) the applicable Margin, where:

“Compounded Daily SONIA” means, with respect to an Interest Period, the rate of return of a daily
compound interest investment during the Observation Period corresponding to such Interest Period (with
the daily Sterling overnightreference rate as reference rate for the calculation ofiinterest) as calculated by
the Calculation Agent as at the relevant Interest Determination Date in accordance with the following

formula (and the resulting percentage willbe rounded ifnecessary to the nearest fifth decimal place, with
0.000005 being rounded upwards):

ds
( SONTA; n,) 1 363

i=1

where:

“d” is the number ofcalendar days in:
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@) where “Lag” is specified as the Observation Method in the applicable Final Terms,
the relevant Interest Period; or

(i) where “Observation Shift” is specified as the Observation Method in the applicable
Final Terms, the relevant Observation Period;

“dy” means:

@) where “Lag” is specified as the Observation Method in the applicable Final Terms,
the number of London Banking Days in the relevant Interest Period; or

(i) where “Observation Shift” is specified as the Observation Method in the applicable
Final Terms, the number of London Banking Days in the relevant Observation
Period,;

i is a series of whole numbers fromone to “d,”, eachrepresentinga London Banking Day in
chronological order from, and including, the first London Banking Day in:

@) where “Lag” is specified as the Observation Method in the applicable Final Terms,
the relevant Interest Period; or

(i) where “Observation Shift” is specified as the Observation Method in the applicable
Final Terms, the relevant Observation Period;

“LBD” means a‘“London Banking Day”, being any day on whichcommercialbanks are open for
general business (including dealing in foreign exchangeand foreign currency deposits) in
London;

n; for any London Banking Day “i””, means the number of calendar days from(and including)
such London Banking Day “i” up to (but excluding) the following London Banking Day;

€629

“Observation Period’ means the period from(and including) the date falling “p” London Banking
Days priorto the first day ofthe relevant Interest Period to (but excludmg) the date falling
“p” London Banking Days priorto (A) the Interest Payment Date for such InterestPeriod or
(B) the date on whichthe relevantpaymentofinterest falls due, if different;

[Tt}

y4 means:

@) where “Lag” is specified as the Observation Method in the applicable Final Terms,
the number of London Banking Days specified as the ‘Lag Look-Back Period’ in the
applicable Final Terms (or, if no such numberis so specified, five London Banking
Days); or

(i) where “Observation Shift” is specified as the Observation Method in the applicable
Final Terms, the number of London Banking Days specified as the ‘Observation
Shift Period’ in the applicable Final Terms (or, if no suchnumberis specified, five
London Banking Days);

the “SONIA reference rate”, in respectofany London Banking Day (“LBD,”),is a reference rate
equal to the daily Sterling Overnight Index Average (“SONIA”) rate for such LBDy as
provided by the administrator of SONIA to authorised distributors and as then published on
the Relevant Screen Page (or, if the Relevant Screen Page is unavailable, as otherwise
published by such authorised distributors) on the London Banking Day immediately
following LBDy; and

“SONIA/’ means the SONIA referencerate for:

@) where “Lag” is specified as the Observation Method in the applicable Final Terms,
the London Banking Day falhng “p” London Banking Days prior to the relevant
London Banking Day “i”;

(i) where “Observation Shift” is specified as the Observation Method in the applicable
Final Terms, the relevant London Banking Day ““i”

(B)  Fallback provisions wherethe Rate of Interest is to be calculated pursuant to Condition 4 (c)(ii)(c)(4)

(1)  If, where any Rate of Interest is to be calculated pursuant to Condition 4(c)(u)(c)(A) above, in respect of
any London Banking Day onwhich an applicable SONIA referencerate is required to be determined, such
SONIA reference rate is not available on the Relevant Screen Page (and has not otherwise been published
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by the relevant authorised distributors), then (unless the Calculation Agent has been notified of any
Successor Rate or Alternative Rate (and any related A djustment Spread and/or Benchmark Amendments)
pursuantto Condition 4(f), if applicable)the SONIA reference rate in respect of such London Banking Day
shallbe:

Q) the sum of (1) the Bank of England’s Bank Rate (the “Bank Rate”) prevailing at 5.00 p.m. (or, if
earlier, close of business) on such London Banking Day and (2) the mean of the spread of the
SONIA reference rate to the Bank Rate overtheprevious five LondonBanking Days on which a
SONIA reference rate has been published, excluding the highestspread (or, if there is more than one
highestspread, oneonly ofthose highest spreads) and lowest spread (or, if there is more than one
lowest spread, one only ofthoselowest spreads); or

(i)  if the Bank Rate under (i)(1) above is not available at the relevant time, either (A) the SONIA
reference rate published on the Relevant Screen Page (or otherwise published by the relevant
authorised distributors) for the first preceding London Banking Day on which the SONIA reference
rate was published on the Relevant Screen Page (or otherwise published by therelevant authorised
distributors) or (B) if this is more recent, the latestrate determined under (i) above,

and, in each case, references to “SONIA reference rate” in the foregoing provisions of this Condition
4(c)(ii)(c) shallbe construed accordingly.

(2) In the event that the Rate of Interest cannot be determined in accordance with any of the foregoing
provisions, the Rate of Interest shallbe:

) that determined as at thelast preceding Interest Determination Date (though substituting, where a
different Margin, Maximum Rate of Interest and/or MinimumRate of Interest is to be applied to the
relevant Interest Period fromthat which applied to the lastpreceding Interest Period, the Margin,
Maximum Rate of Interestand/or MinimumRate of Interest (as applicable) relating to the relevant
Interest Period, in place ofthe Margin, Maximum Rate of Interestand/or MinimumRate of Interes t
(as applicable) relating to thatlast preceding Interest Period); or

(i)  if thereis no suchpreceding Interest Determination Date, the initial Rate of Interest which would
have beenapplicable to such Series of Notes forthe first scheduled InterestPeriod had the Notes
been in issue foraperiod equalin durationto the first scheduled Interest Period but endingon (and
excluding) the Interest Commencement Date (applying the Margin and, ifapplicable, any Maximum
Rate of Interestand/or MinimumRate of Interest, applicable to the first scheduled Interest Period).

(C)  Rateoflinterest— Index Determination

This Condition4(c)(ii)(c)(C) shallapply where ‘Index Determination’ is specified in the applicable Final
Terms to be applicable.

(1) The Rate ofInterest for an Interest Period will, subject to Condition 4(f) and as provided below, be the
Compounded Daily SONIA Rate forsuch Interest Period plus or minus (as indicated in the applicable
Final Terms)the applicable Margin, where:

“Compounded Daily SONIA Rate” means the rate (expressed as a percentage and rounded if
necessary to the fifth decimal place, with 0.000005 being rounded upwards) determined by the Agent
or the Calculation A gent(as applicable) by reference to thescreenrate or indexfor compounded daily
SONIA rates administered by the administrator of the SONIA reference rate that is published or
displayed by such administrator or other information service fromtime to time at the relevanttime on
the relevant Interest Determination Date, as further specified in the applicable Final Terms (the
“SONIA Compounded Index”) and in accordance with the following formula:

Compounded Daily SONIA Rate = SONIA Compounded Index , -1 xﬁ
SONIA Compounded Index . d

where:

“x” denotes that the relevant SONIA Compounded Indexis the SONIA Compounded Index
determined in relation to the day falling the Relevant Number of London Banking Days prior
to the first day ofthe relevant Interest Period,

“y” denotes that the relevant SONIA Compounded Indexis the SONIA Compounded Index
determined in relation to the day falling the Relevant Number of London Banking Days prior
to (A)the Interest Payment Date for such Interest Period, or (B) such other dateon which the
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relevant payment of interest falls due (but which by its definition or the operation of the
relevant provisions is excluded fromsuch Interest Period);

“d’ is the number of calendar days from (and including) the day in relation to which ‘X’ is
determined to (but excluding) the day in relation to which ‘y’ is determined (being the
number of calendar days in the applicable reference period); and

“Relevant Number” is as specified in the applicable Final Terms.

(2) Iftherelevant SONIA Compounded Indexis not published or displayedby theadminis trator of the
SONIA reference rate or other informationservice by 5.00 p.m. (London time) (or, if later, by the time
falling one hourafterthe customary or scheduled time for publication thereof'in accordancewith the
then-prevailing operational procedures ofthe administrator of the SONIA reference rate or of such
otherinformation service, as the case may be) on the relevant Interest Determination Date as specified
in the applicable Final Terms, the Compounded Daily SONIA Rate for the applicable Interest Period
for which the SONIA Compounded Index is not available shall be “Compounded Daily SONIA”
determined in accordance with Condition 4(c)(ii)(c)(A) above as if ‘Index Determination’ were
specified in the applicable Final Terms as being ‘not applicable’, and for these purposes: (i) the
“Observation Method” shall be deemed to be ‘Observation Shifi’ and (ii) the ‘Observation Shift
Period’ shallbe deemed to be equal to the Relevant NumberofLondon Banking Days, as ifthose
alternative elections had beenmade in the applicable Final Terms.

(D)  Determination ofinterestfollowing acceleration pursuant to Condition 9 or Condition 10

If the relevant Series of Notes becomes due and payable in accordance with Condition 9or Condition 10
(as the case may be), the final Rate of Interestshall be calculated for the Interest Period to (butexcluding)
the date on which the Notes become so due and payable, and such Rate of Interestshall continueto apply to
the Notes forso longas interestcontinues to accrue thereon as provided in Condition 4(e) and the Trust
Deed.

(iii) Minimum Rate of Interest and/or Maximum Rate of Interest

If the applicable Final Terms specifies a MinimumRate of Interest forany Interest Period, then, in the event that
the Rate of Interest in respect of such Interest Period determined in accordance with the provisions of paragraph (ii)
aboveis less thansuchMinimumRate of Interest, the Rate of Interest for such Interest Period shallbe such Minimum
Rate of Interest. Ifthe applicable Final Terms specifies a Maximum Rate of Interestfor 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
paragraph (ii) above is greater than such Maximum Rate of Interest, the Rate of Interest for such Interest Period shallbe
such MaximumRate of Interest.

(iv) Determination of Rateof Interest and Calculation of Interest Amounts

The Calculation Agent will, at or as soon as practicable after each time at which the Rate of Interest is to be
determined, determine the Rate ofInterest forthe relevant Interest Period.

The Calculation Agent, in the case of Floating Rate Notes, will calculate the amount of interest (the “Interest
Amount”) payable on the Floating Rate Notes for the relevant Interest Period by applying the Rate of Interest to:

(A) in the case of Floating Rate Notes which are (i) represented by a Global Note or (ii) Registered Notes in
definitive form, the aggregate outstandingnominal amount of (1) the Notes represented by such Global Note

or (2) such Registered Notes (or, in each case, if they are Partly Paid Notes, the aggregateamount paid up);
or

(B) in the case ofFloating Rate Notes which are Bearer Notes in definitive form, the Calculation Amount;

and, in each case, multiplying suchsumby theapplicable Day Count Fraction, and rounding theresultant figure to the
nearest sub-unit ofthe relevant Specified Currency, halfofany such sub-unit beingroundedupwards or otherwise in
accordance with applicable market convention. Where the Specified Denomination ofa Floating Rate Note which is a
Bearer Note in definitive formis a multiple of the Calculation Amount, the Interest Amount payable in respectof such
Note shallbe the product ofthe amount(determined in the manner provided above) for the Calculation Amountand the
amount by which the Calculation Amount is multiplied to reach the Specified Denomination, without any further
rounding.

“Day Count Fraction” means, in respect ofthe calculation ofan amount ofinterest for any Interest Period:

(i) if “Actual/Actual (ISDA)” or “Actual/Actual” is specified in the applicable Final Terms, the actual number
of days in the Interest Period divided by 365 (or, if any portion ofthat Interest Period falls in a leap year, the
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sumof (A)the actualnumber of days in that portion ofthe Interest Period falling in a leap year divided by
366 and (B) the actualnumber ofdays in that portion ofthe Interest Period falling in a non-leap year divided
by 365);

(i) if “Actual/365 (Fixed)” is specified in the applicable Final Terms, the actualnumber ofdays in the Interest
Period divided by 365;

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

(iv) if “Actual/360” is specified in the applicable Final Terms, the actualnumber of days in the Interest Period
divided by 360;

(v) if“30/360”,360/360” or “BondBasis”is specified in the applicable Final Terms, the number ofdays in the
Interest Period divided by 360, calculated on a formula basis as follows:

[360x(Y, —Y)]+[30x(M, -M,)]+(D, -D,)
360

Day Count Fraction=

where:
“Y1” is the year, expressedas anumber, in which the first day ofthe Interest Period falls;

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

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

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

“Dy” is the first calendar day, expressed as a number, ofthe Interest Period, unless suchnumber is 31, in which
case D will be 30; and

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

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

[360x(Y,-Y,)]+[30x(M, -M,)]+(D,-D,)
360

Day Count Fraction=

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

“Y>” is the year, expressed as a number, in which the day immediately following the lastday ofthe Interest Period
falls;

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

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

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

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

(vii) if “30E/360 (ISDA)” is specified in the applicable Final Terms, the numberofdaysinthe Interest Period
divided by 360, calculated on a formula basis as follows:

[360x(Y, - Y)]+[30x(M, —M,)]+(D, -D,)
360

Day Count Fraction=

where:

“Y1” is the year, expressed as a number, in which the first day ofthe Interest Period falls;
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“Y>” is the year, expressed as a number, in which the day immediately following the lastday ofthe Interest Period
falls;

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

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

“Dy” is the first calendar day, expressed as a number, ofthe Interest Period, unless (i) that day is the last day of
February or (i) such number would be 31, in which case D; will be 30; and

“D,” 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 (i) such number would be 31, in
which case D, will be 30.

(v) Linear Interpolation

Where Linear Interpolation is specified as applicable in respect of an Interest Period in the applicable Final Terms,
the Rate of Interest for such Interest Period shall be calculated by the Calculation Agent 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 applicable Final Terms) orthe relevant Floating Rate Option (where ISDA Determination
is specified as applicable in the applicable Final Terms), one of which shallbe determined as ifthe Designated Maturity
were the period oftime for which rates are available next shorter than the length ofthe relevant Interest Period and the
otherofwhich shallbe determined as ifthe Designated Maturity were the period oftime for which rates are available
next longerthanthe length ofthe relevant Interest Period, provided however that if there is no rate available fora period
of time next shorteror, as the case may be, next longer, then the Issuershalluse its reasonable endeavours to appoint an
Independent Adviseras soonas reasonably practicable, with a view to such Independent Adviser determining suchrate,
at such time and by reference to such sources as it determines appropriate forthe purposes ofthe calculation ofthe Rate
of Interest. The Independent Advisershall instruct the A gent orthe Calculation A gent, as applicable, as to such rate.
The Independent Adviser will consult with the Issuer with respect to such determination.

If, notwithstanding the use ofreasonable endeavours, the Issueris unable to appointan Independent Adviser, or if
an Independent Adviseris appointed by thelssuerbut fails to make any relevant determination specified to be made by
it under this Condition4(c)(v) prior to the relevant Interest Determination Date, the Issueritself (acting in good faith
and in a commercially reasonable manner) shallbe entitled to determine the Rate of Interest.

An Independent Adviser appointed pursuant to this Condition 4(c)(v) shallact in good faith and (in the absenceo f
bad faith or fraud) neither the Issuer norany Independent Adviser shall have any liability whatsoever to the Trustee, the
Agents ortheholders ofany Notes, Receipts or Coupons for any determinationmade by it pursuantto this Condition

)W)

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

(vi) Notification of Rateof Interestand Interest Amounts

The Calculation Agent will causethe Rate of Interest and each Interest Amount for each Interest Period and the
relevant Interest Payment Date to be notified to the Issuer, the Trustee and any stock exchange onwhich the relevant
Floating Rate Notes are for the time being listed (by no later than the first day of each Interest Period) and notice
thereofto be published in accordance with Condition 14 as soon as possible after their determination but in no event
later than the fourth London Business Day thereafter. Each Interest Amount, Interest Payment Date and (in respectof a
Rate of Interestdetermined by reference to Compounded Daily SONIA orthe Compounded Daily SONIA Rate) Rate of
Interest so notified may subsequently be amended (or appropriate alternative arrangements made by way ofadjustment)
without prior notice in the event of an extension or shortening of the Interest Period. Any such amendment (or
alternative arrangements) will be promptly notified to each stock exchange on which therelevant Floating Rate Notes
are for the time being listed and to the Noteholders in accordance with Condition 14. For the purposes ofthis paragraph,
the expression “London Business Day” means a day (otherthana Saturday ora Sunday) on which commercial banks
are open for general business (including dealings in foreign exchange and foreign currency deposits) in London.

(vii) Certificatesto be Final

All certificates, communications, opinions, determinations, calculations, quotations and decisions given,
expressed, made or obtained for the purposes ofthe provisions ofthis Condition 4(c), whether by the Calculation A gent
or, if applicable, any other A gent, shall (in the absence of manifesterror) be bindingon the Issuer, the Trustee, the
Calculation A gent, the other A gents and all Noteholders, Receiptholders and Couponholders and (in the absence of
wilful default and bad faith) no liability to the Issuer, the Noteholders, Receiptholders orthe Couponholders shall attach
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to the Calculation A gent orany other A gent (ifapplicable) in connection with the exercise ornon-exercise by it of its
powers, duties and discretions pursuant to such provisions.

(d) Interest on Exempt Notes

In the case of Exempt Notes which are also Floating Rate Notes where the applicable Pricing Supplement
identifies that Screen Rate Determination applies tothe calculation ofinterest, ifthe Reference Rate fromtime to time
is specified in the applicable Pricing Supplement as being other than EURIBOR or SONIA, the Rate of Interest in
respect of such Exempt Notes will be determined as provided in the applicable Pricing Supplement.

The rate oramount ofinterest payable in respect of Exempt Notes which are notalso Fixed Rate Notes or Floating
Rate shallbe determined in the manner specified in the applicable Pricing Supplement, provided that where such Notes
are Index Linked InterestNotes the provisions of Condition 4(c) shall, save to theextentamended in the applicable
Pricing Supplement, apply as if the references therein to Floating Rate Notes and to the Calculation Agent were
references to Index Linked Interest Notes and the Calculation Agent, respectively, and provided further that the
Calculation A gentwill notify the Agent ofthe Rate of Interest for the relevant InterestPeriod as soon as practicable
after calculating thesame.

In the case of Partly Paid Notes (other than Partly Paid Notes which are Zero Coupon Notes), interest will accrue
as aforesaid on the paid-up nominal amount of such Notes and otherwise as specified in the applicable Pricing
Supplement.

(e) Accrual ofInterest

Each Note (orin the case ofthe redemption ofpart only ofa Note, thatpart only of such Note) will cease to bear
interest (ifany) fromthe due date forits redemption unless paymentofprincipalis improperly withheldorrefused. In
such event, interest will continue to accrue as provided in the Trust Deed.

() Benchmark discontinuation

Notwithstanding the provisions above in Conditions 4(b) or4(c), if a Benchmark Event occursin relation to an
Original Reference Rate at any time when any Rate of Interest (or any component part thereof) remains to be
determined by reference tosuch Original Reference Rate, then the following provisions of this Condition 4(f) shall

apply.
(1) Independent Adviser

The Issuer shall use its reasonable endeavours to appoint an Independent Adviser, as soon as reasonably
practicable, with a view to such Independent Adviser determining a Successor Rate, failing which an Alternative Rate
(in accordance with Condition 4(f)(ii)) and, in either case, the applicable Adjustment Spread (in accordance with
Condition 4(f)(iii)) and any Benchmark A mendments (in accordance with Condition 4(f)(iv)).

The Independent Adviser will consult with the Issuer with respect to all determinations to be made by it pursuant
to this Condition 4(f).

If, notwithstanding the use ofreas onable endeavours, the Issueris unable to appointan Independent Adviser, or if
an Independent Adviseris appointed by theIssuerbut fails to make any relevant determination specified to be made by
it underthis Condition 4(f) prior to the relevant Interest Determination Date, the Issueritself (acting in goodfaith andin
a commercially reasonable manner) shall be entitled to make the relevant determination(s) (which may, for the
avoidance of doubt, including determination ofa Successor Rate, failing which an Alternative Rate (in accordance with
Condition 4(f)(ii)) and, in either case, theapplicable Adjustment Spread (in accordance with Condition 4(f)(iii)) and any
Benchmark Amendments (in accordance with Condition 4(f)(iv)). In such case, remaining references in this Condition
4(f) to determinations made, orto be made, by the Independent Adviser shallbe construed accordingly.

An Independent A dviser appointed pursuant to this Condition 4(f) shall act in good faith and (in the absence of
bad faith or fraud) neither the Issuernorany Independent Adviser shallhave any liability whatsoeverto the Trustee, the
Agents ortheholders ofany Notes, Receipts or Coupons for any determinationmade by it pursuantto this Condition

4(%).
(ii) Successor Rateor Alternative Rate
Ifthe Independent A dviser determines that:

(A) there is a Successor Rate, then such Successor Rate, as adjusted by the applicable A djustment Spread
determined pursuant to Condition 4(f)(iii), shall subsequently be used in place ofthe Original Reference
Rate to determine the relevant Rate(s) of Interest (or the relevant component part(s) thereof) for all
relevant futurepayments of interest on the Notes (subject to the further operation ofthis Condition 4(f));
or
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B) there is no Successor Rate butthatthereis an Alternative Rate, thensuch Alternative Rate, as adjusted by
the applicable Adjustment Spread determined pursuant to Condition 4(f)(iii), shallsubsequently be used
in place of the Original Reference Rate to determine the relevant Rate(s) of Interest (or the relevant
component part(s) thereof) forall relevant future payments ofintereston the Notes (subjectto the further
operation ofthis Condition 4(f)).

(iii) AdjustmentSpread

If a Successor Rate or Alternative Rate is determined in accordance with the foregoing provisions, the Independent
Advisershall determine an Adjustment Spread (which may be expressed as a specified quantum of, or a formula or
methodology for determining, such Adjustment Spread (and, for the avoidance of doubt, an Adjustment Spread may be
positive, negative or zero)), which shallbe applied to the Successor Rate or the Alternative Rate (as the case may be)
for each subsequentdetermination ofarelevant Rate of Interest (ora relevantcomponent part thereof) by reference to
such Successor Rate or Alternative Rate (as applicable).

(iv) Benchmark Amendments

If any Successor Rate or Alternative Rate and, in either case, the applicable Adjustment Spreadis determined in
accordance with this Condition4(f) and the Independent A dviser determines (A) thatamendments tothese Terms and
Conditions, the Agency Agreementand/orthe Trust Deed (including, without limitation, amendments to the definitions
of Day Count Fraction, Business Days, Interest Determination Date, or Relevant Screen Page) are necessaryto ensure
the proper operation (having regard to prevailing market practice, ifany) of such Successor Rate or Alternative Rate
and, in either case, the applicable Adjustment Spread (such amendments, the “Benchmark Amendments’’) and (B) the
terms of the Benchmark Amendments, then the Issuer shall, subject to giving notice thereof in accordance with
Condition 4(f)(vi), without any requirement for the consent or approval of Noteholders, Couponholders or
Receiptholders, vary these Terms and Conditions, the A gency A greement and/orthe Trust Deed to give effect to such
Benchmark Amendments with effect fromthe date specified in suchnotice.

At the request of the Issuer, but subject to receipt by the Trustee of a certificate signed by two Authorised
Signatories (as defined in the Trust Deed) ofthe Issuer pursuantto Condition 4(f)(vi), the Trusteeshall (at the expense
of the Issuer), without any requirement for the consent or approval of the Noteholders, Couponholders or
Receiptholders, be obliged to concur with the Issuerin effecting any Benchmark Amendments (including, infer alia, by
the execution ofa deed supplemental to oramending the Trust Deedand/orthe Agency Agreement) and the Trustee
shallnot be liable to any party forany consequences thereof, provided thatthe Trusteeshallnot be obliged soto concur
if in the sole opinion of the Trustee doing so would impose more onerous obligations upon it or expose it to any
additional duties, responsibilities or liabilities orreduce or amend rights and/or the protective provisions afforded to the
Trustee in these Terms and Conditions, the A gency A greement or the Trust Deed (including, for the avoidance of doubt,
any supplemental trustdeed) in any way.

Noteholders, Couponholders and Receiptholders shall, by virtue ofholding any Note, CouponorReceipt or any
beneficial interesttherein, be deemedto accept the variation ofthe terms ofsuch Notes andto grant the Issuer and the
Trustee fullpower and authority to take any action and/or execute anddeliveranydocument which is necessary or
convenient to giveeffect to the variation ofthe terms ofthe Notes, Coupons and Receipts (as applicable).

In connection with any such variation in accordance with this Condition4(f)(iv), the Issuershallcomply with the
rules ofany stock exchange on whichthe Notes are for the time being listed or admitted to trading.

(v) Applicationto Dated Subordinated Notes and Loss Absorption Notes

Notwithstanding any other provision ofthis Condition 4(f), no Successor Rate, Alternative Rate or A djustment
Spread will be adopted, nor will any otheramendment to the terms and conditions ofany Series of Notes be made to
effect the Benchmark Amendments, if and to the extent that, in the determination of the Issuer, the same could
reasonably be expected (i) to prejudice the qualification ofthe relevant Series of Dated Subordinated Notes as Tier 2
Capitaland/orthe relevant Series of Notes as eligible liabilities orloss absorbing capacity instruments for the purposes
of the Loss Absorption Regulations or (ii) (in the case of Loss Absorption Notes only) to result in the relevant
Competent Authority treating the Interest Payment Date orthe Reset Date, as thecase may be, as theeffectivematurity
date ofthe Notes, rather than the Maturity Date.

(vi) Notices, etc.

Any Successor Rate, Alternative Rate, Adjustment Spread and the specific terms ofany Benchmark A mendments,
determined under this Condition 4(f) will be notified promptly by the Issuer to the Trustee, the Agent, the Paying
Agents, the Calculation A gent(ifapplicable) and, in accordance with Condition 14, the Noteholders. Such notice s hall
beirrevocable and shall specify the effective date ofthe Benchmark Amendments, ifany.
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No later than notifyingthe Trustee of the same, the Issuershall deliver to the Trustee a certificate signed by two
Authorised Signatories ofthe Issuer:

(A) confirming (i) that a Benchmark Event has occurred, (ii) the Successor Rate or,as the case may be, the
Alternative Rate, (iii) the applicable Adjustment Spread and (iv) the specific terms of any Benchmark
Amendments, in each caseas determined in accordance with the provisions ofthis Condition 4(f);

(B) certifying that the Benchmark Amendments are necessary to ensure the proper operation, havingregard to
prevailing market practice (if any), of such Successor Rate or Alternative Rate and, in either case, the
applicable Adjustment Spread; and

(C)  certifying that (i) each ofthe matters abovehas been determined by the Independent Adviseror, if that is
not the case, (ii) explaining, in reasonable detail, why such determinations have not been made by the
Independent Adviser.

The Trustee shall be entitledto rely on such certificate (without enquiry or liability to any person) as sufficient
evidence thereof. The Successor Rate or Alternative Rate and (in either case) the applicable A djustment Spread and the
Benchmark Amendments (ifany) specified in suchcertificate will (in the absence of manifesterrorin the determination
of the Successor Rate or Alternative Rate and the A djustment Spread and any Benchmark Amendments, and without
prejudice to the Trustee’s ability to rely on such certificate as aforesaid) be binding on the Issuer, the Trustee, the
Agent,thePaying A gents, the Calculation A gent (ifapplicable) and the Noteholders.

(vil) Survival of Original Reference Rate

Without prejudice to the obligations ofthe Issuerunder Condition 4(f)(i) to 4(f)(iv), the Original Reference Rate
and the fallback provisions provided forin Condition4(b), 4(c)(ii)(b) or4(c)(ii)(c), as applicable, will continue to apply
unless and untilthe A gent has beennotified ofthe Successor Rate orthe Alternative Rate (asthe casemay be),and (in
eithercase) ofthe applicable A djustment Spread and Benchmark Amendments (ifany), in accordancewith Condition
4(f)(vi).

(viii) Fallbacks

If, following the occurrence ofa Benchmark Event and in relation to thedetermination ofthe Rate ofInterest on
the immediately following Interest Determination Date, no Successor Rate or Alternative Rate (as applicable) and (in
either case) Adjustment Spread has been determined pursuant to this Condition 4(f), the Original Reference Rate in
respect of which such Benchmark Event has occurred will continue to apply forthe purposes of determining such Rate
of Intereston such Interest Determination Date, with the effect that the fallback provisions provided in Condition 4(b),
4(c)(ii)(b) or 4(c)(ii)(c) (if and to the extent applicable) will continueto apply to such determination.

In such circumstances, the Issuer will be entitled (butnotobliged), at any time thereafter, to elect to re-apply the
provisions ofthis Condition4(f), mutatis mutandis, on one or more occasions until a Successor Rate or Alternative Rate
(and, in either case, the applicable Adjustment Spread andany Benchmark Amendments) has been determined and
notified in accordance with this Condition 4(f) (and, until such determination and notification (if any), the fallback
provisions provided elsewhere in these Conditions will continueto apply).

(ix) Preparationsin anticipation of a Benchmark Event

If the Issueranticipates thata Benchmark Event will ormay occur, nothingin these Conditions shallprevent the
Issuer (in its sole discretion) fromtaking, prior to the occurrence of such Benchmark Event, such actions which it
considers expedient in order to prepare forapplying the provisions ofthis Condition 4(f) (including, without limitation,
appointing and consulting with an Independent Adviser to identify any Successor Rate, Alternative Rate, A djustment
Spread and/or Benchmark A mendments), provided thatno Successor Rate, Alternative Rate, Adjustment Spread and/or
Benchmark Amendments will take effect until the relevant Benchmark Event has occurred.

(x) Definitions
In these Conditions:

“Adjustment Spread” means either (a) a spread (which may be positive, negative or zero), or (b) the formula or
methodology for calculating a spread, in either case, which the Independent Adviser determines is required to be
applied to the Successor Rate orthe Alternative Rate, being the spread, formula ormethodology which:

(A) inthecaseofa SuccessorRate, is formally recommended, or formally providedas an option forparties to
adopt, in relation to the replacement of the Original Reference Rate with the Successor Rate by any
Relevant Nominating Body; or

(B) inthecaseofan Alternative Rate (orin the caseofa Successor Rate where (A) above doesnot apply ), the
Independent Adviser determines is in customary market usage (or reflects an industry-accepted rate,
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formula or methodology) in the international debt capital market for transactions which reference the
Original Reference Rate, where suchrate has been replaced by the Alternative Rate (or, as thecase may be,
the Successor Rate); or

(C) if no such recommendation or option has been made (or made available) under (A) above and the
Independent Adviser determines there is no such spread, formula ormethodology in customary market
usage or which is industry-accepted under (B) above, the Independent Adviser determines to be
appropriate, havingregard to the objective, so faras is reasonably practicable in the circumstances, of
reducing or eliminating any economic prejudice or benefit (as the case may be) to the Noteholders.

“Alternative Rate” means an alternative benchmark or screen rate which the Independent Adviser determines in
accordance with Condition 4(f)(ii) has replaced the Original Reference Rate in customary market usage, or is an
industry-acceptedrate, in the international debt capital markets forthe purposes of determining rates of interest(or the
relevant component part thereof) for a commensurate interest period and in the same Specified Currency as the Notes.

“Benchmark Event” means, with respectto an Original Reference Rate, any one or more ofthe following:

(A) theOriginal Reference Rate ceasing toexist orto be published oradministered on a permanent or indefinite
basis;

(B) themaking of a public statement by the administrator ofthe Original Reference Rate thatithas ceased or
will cease to publish the Original Reference Rate permanently or indefinitely (in circumstances where no
successoradministrator has been appointed that will continue publication ofthe Original Reference Rate);

(C) themaking of a public statement by the supervisor ofthe administrator ofthe Original Reference Rate that
the Original Reference Rate has been or will be permanently orindefinitely discontinued,;

(D) themaking of a public statement by the supervisor of the administrator ofthe Original Reference Rate as a
consequence of which the Original Reference Rate will be prohibited from being used, is no longer
representative or its use will be subject to restrictions or adverse consequences, in each case in
circumstances where the same shallbe applicable to the Notes; or

(E) it has or will prior to the next Interest Determination Date or Reset Determination Date, as applicable,
become unlawful forthe Agent, any Paying A gent, the Calculation Agent (ifapplicable) or the Issuer to
calculate any payments due to be made to any Noteholderusing the Original Reference Rate (including,
without limitation, under the Benchmarks Regulation (EU)2016/1011 or underthatRegulationas retained
in United Kingdomdomestic law under the European Union (Withdrawal) Act 2018, as amended, in each
case, if applicable),

provided thatin the caseof paragraphs (B) to (D) above, the Benchmark Event shalloccur on:
@) in the case of (B) above, the date ofthe cessation ofthepublication ofthe Original Reference Rate;
(i)  in thecase of (C)above,the discontinuation ofthe Original Reference Rate; or

(i)  in thecase of (D)above,thedateon which the Original Reference Rate is prohibited fromuse, is deemed
no longerto be representative or becomes subject torestrictions or adverse consequences (as applicable),

and not (in any such case) the date ofthe relevant public statement (unless the date ofthe relevant public statement
coincides with the relevantdatein (i), (ii) or(iii) above, as applicable).

“Independent Adviser” means an independent financial institution of international repute or an independent
adviserofrecognised standing with appropriate expertise appointed by the Issuerat its own expense under Condition
4(f)(1) or Condition 4(c)(v).

“Original Reference Rate” means the benchmark or screen rate (as applicable) originally specified for the
purpose of determining the relevant Rate ofInterest (or any relevant component part(s) thereof) on the Notes (provided
that if, following one or more Benchmark Events, such originally specified Reference Rate (orany Successor Rate or
Alternative Rate which has replacedit) has beenreplaced by a (ora further) Successor Rate or Alternative Rate and a
Benchmark Event subsequently occurs in respect of such Successor Rate or Alternative Rate, the term “Original
Reference Rate” shallbe deemed to include any such Successor Rate or Alternative Rate).

“Relevant Nominating Body” means, in respectofa benchmark or screen rate (as applicable):

(A) the central bank for the currency to which the benchmark or screen rate (as applicable) relates, or any
centralbank or other supervisory authority whichis responsible for supervisingthe administrator of the
benchmark orscreenrate (as applicable); or

0034993-0003097 UKO2:2004448890.4 29



(B) any working group or committee sponsored by, chaired or co-chaired by or constituted at therequest o f (i)
the central bank for the currency to which the benchmark or screen rate (as applicable) relates, (ii) any
centralbank or other supervisory authority which is responsible for supervisingthe administrator of the
benchmark or screen rate (as applicable), (iii) a group of the aforementioned central banks or other
supervisory authorities or (iv) the Financial Stability Board or any part thereof.

“Successor Rate” means a successor to or replacement of the Original Reference Rate which is formally
recommended by any RelevantNominating Body.

5. Payments
(a) MethodofPayment
Subject as provided below:

() paymentsin a Specified Currency other than euro will be made by credit ortrans fer to an account in the
relevant Specified Currency maintained by the payeewith, or, at the option ofthe payee, by achequein such
Specified Currency drawn on, a bank in the principal financial centre of the country of such Specified
Currency (which, ifthe Specified Currency is Australian dollars or New Zealand dollars, shallbe Sydney or
Auckland, respectively); and

(i) paymentsin euro will be made by credit ortransferto a euro account (orany otheraccount to which euro
may be credited or transferred) specified by the payeeor, at the option ofthe payee, by a euro cheque.

(b) Payments Subject to Fiscal and Other Laws

Payments willbe subject in allcases, to (i) any fiscal or other laws and regulations applicable thereto, but without
prejudice to the provisions of Condition 7, in the place of payment, and (i) 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
otherwise imposed pursuantto Sections 1471 through 1474 of the Code (orany regulations thereunderor any official
interpretations thereof) or an intergovernmental agreement between the United States and another jurisdiction
facilitating the implementation thereof or any law implementing such an intergovernmental agreement. Any such
amounts withheld or deducted will be treated as paid forallpurposes under the Notes, andno additional amounts will
be paid on the Notes, Coupons or Receipts with respectto any such withholding or deduction.

(c¢) Presentationofdefinitive Bearer Notes, Receipts and Coupons

Payments ofprincipal in respectof definitive Bearer Notes will be made in the manner provided in Condition 5(a)
above only against surrender (or, in the case of part paymentofany sumdue, endorsement) of definitive Bearer Notes,
and payments of interest in respect of definitive Bearer Notes will be made as aforesaid only againstsurrender (or, in
the case of part paymentofany sumdue, endorsement) of Coupons, in each case at the specified office of any Paying
Agent outside the United States (Which expression, as used herein, means the United States of America (including the
States and the District of Columbia) and its possessions (including Puerto Rico, the U.S. Virgin Islands, Guam,
American Samoa, W ake Island and the Northern MarianaIslands)).

Fixed Rate Notes in definitive bearer form (other than Long Maturity Notes (as defined below)) and save as
provided in Condition 5(f) should be presented for payment together with all unmatured Coupons appertaining thereto
(which expression shall for this purpose include Coupons falling to be issued on exchange of matured Talons), failing
which the amount of any missing unmatured Coupon (or, in the case of payment not being made in full, the same
proportionofthe amountofsuchmissingunmatured Couponas thesumso paid bears tothe sumdue) will be deducted
from the sum due for payment. Each amount of principal so deducted will be paid in the manner mentioned above
against surrender of the relativemissing Couponat any time before the expiry of 10 years afterthe Relevant Date (as
defined in Condition 7) in respectofsuch principal (whether ornot such Coupon would otherwise have become void
under Condition 8) or, if later, five years fromthe date on which such Coupon would otherwise have become due, butin
no event thereafter.

Upon any Fixed Rate Note in definitive bearer formbecoming dueand repayable priorto its Maturity Date, all
unmatured Talons (ifany) appertaining thereto will become void and no further Coupons will be issued in respect
thereof.

Upon the dateon which any Floating Rate Note, Fixed Rate Reset Note or Long Maturity Note in definitive bearer
form becomes dueand repayable, unmatured Coupons and Talons (ifany) relating thereto (whether or not attached)
shall become void and no payment or, as the case may be, exchange for further Coupons shall be made in respect
thereof. A “Long Maturity Note” is a Fixed Rate Note (other than a Fixed Rate Note which on issue had a Talon
attached) whose nominalamount onissueis less thanthe aggregate interestpayable thereon provided that such Note
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shall cease to be a Long Maturity Note on the Interest Payment Date on which the aggregate amount of interest
remaining to be paid afterthat date is less thanthenominal amountofsuch Note.

If the due date forredemption of any definitive Bearer Note is not a fixed interest date or an Interest Payment
Date, interest (ifany) accrued in respectofsuch Note from(and including) the preceding fixed interest date or Interest
Payment Date or, as the case may be, the Interest Commencement Dateshallbe payable only against surrender of the
relevant definitive Bearer Note.

(d) Paymentsin respect of Bearer Global Notes

Payments of principal and interest in respectof Notes represented by any Global Note in bearer formwill be made
in the manner specified above in relation to definitive Bearer Notes or otherwise in the manner specified in the relevant
Global Note, where applicable, against presentation or surrender, as the case may be, of such Global Note at the
specified office ofany Paying A gent outside the United States. A record of each payment made, distinguishing between
any paymentofprincipaland any payment of interest, will be made either on such Global Note by such Paying A gent
or in the records of Euroclear and Clearstream, Luxembourg, as applicable.

(e) General provisions applicableto payments

The holder ofa Global Note (oras providedin the Trust Deed, the Trustee) shallbe the only person entitled to
receive payments in respect of Notes represented by such Global Note and the Issuer will be discharged by paymentto,
or to the order of, the holder of such Global Note orthe Trustee, as the case may be, in respect ofeachamount sopaid.
Each of the persons shown in the records of Euroclear or Clearstream, Luxembourg as the beneficial holder of a
particularnominal amount of Notes represented by such Global Note must look solely to Euroclear or Clearstream,
Luxembourg, as the casemay be, for his share ofeach payment somade by the Issuerto, orto the orderof,the holder
of such Global Note orthe Trustee, as the casemay be. No personotherthanthe holderof such Global Note or the
Trustee, as the casemay be, shallhaveany claimagainst theIssuerin respect of any payments due onthat Global Note.

Notwithstanding the foregoing, U.S. dollar payments of principal and interest in respect of Bearer Notes
denominated and payable in U.S. dollars will be made at the specified office ofa Paying A gent in the United States if:

(1) thelssuerhasappointed Paying A gents with specified offices outside the United States with the reasonable
expectation that such Paying A gents would be able to make paymentin U.S. dollars at such specified offices
outside the United States of the full amount of principal and interest on the Bearer Notes in the manner
provided above when due;

(i) paymentofthe fullamount ofsuch principal and interestat allsuch specified o ffices outside the United
States is illegal or effectively precluded by exchange controls or other similar restrictions onthe full payment
or receipt of principal and interest in U.S. dollars; and

(iii) such paymentis thenpermitted under United States law without involving, in the opinion of the Issuer,
adversetaxconsequences tothe Issuer.

() Specific provisionsin relationto payments inrespect of certaintypes of Exempt Notes

Payments ofinstalments of principal (ifany) in respect of definitive Bearer Notes, other thanthe final instalment,
will (subjectas provided below)be made in the mannerprovided in Condition 5(a) above only against presentationand
surrender (or, in the case of part paymentofany sumdue, endorsement) of the relevant Receipt in accordancewith the
preceding paragraph. Payment ofthe final instalment willbe made in the mannerprovidedin Condition 5(a) above
only against presentation and surrender (or, in the case of part payment ofany sumdue, endorsement) of the relevant
Bearer Note in accordance with the preceding paragraph. Each Receipt mustbe presented forpaymentofthe relevant
instalment together with the definitive Bearer Note to which it appertains. Receipts presented without the definitive
Bearer Note to which they appertain donotconstitute valid obligations ofthe Issuer. Upon the date on which any
definitive Note becomes due and repayable, unmatured Receipts (ifany) relating thereto (whether ornot attached) shall
become void and nopaymentshallbe made in respect thereof.

Upon the date on which any Dual Currency Noteor Index Linked Note in definitive bearer formbecomes due and
repayable, unmatured Coupons and Talons (ifany) relating thereto (whether ornot attached) shallbecome void and no
payment or, as the casemay be, exchange for further Coupons shallbe made in respect thereof.

(g) Paymentsinrespect ofRegistered Notes

Payments of principal (other than instalments of principal prior to the final instalment) in respect of each
Registered Note (whether ornot in global form) will be made againstpresentation and surrender (or, in the case of part
payment ofany sumdue, endorsement) ofthe Registered Noteat the specified office ofthe Registrar or any of the
Paying Agents. Such payments willbe made by transfer to the Designated A ccount (as defined below) ofthe holder (or
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the first named ofjoint holders) ofthe Registered Note appearing in the registerofholders of the Registered Notes
maintained by the Registrar outside the United Kingdom (the “Register”):

©) where in global form, at the close ofthe business day (being for this purpose a day onwhich Euroclear
and Clearstream, Luxembourg are open for business) before the relevantdue date; and

(ii) where in definitive form, at the close ofbusiness on thethird business day (being forthis purpose a day
on which banks are open for business in the city wherethe specified office ofthe Registrar is located)
before the relevant due date.

Forthese purposes, “Designated Account” means theaccount(which, in the case ofa paymentin Japanese yento
anon residentofJapan, shallbe a non residentaccount) maintained by a holder with a Designated Bankand identified
as such in the Registerand “Designated Bank” means (in the case of paymentin a Specified Currency other thaneuro)
a bank in the principal financial centre ofthe country of such Specified Currency (which, ifthe Specified Currency is
Australian dollars or New Zealand dollars, shallbe Sydney and Auckland, respectively) and (in the caseofa payment in
euro)any bank which processes payments in euro.

Payments ofinterestand payments of instalments of principal (other than the final instalment) in respect of each
Registered Note (whether ornot in global form) will be made by transfer on the due date to the Designated Account o f
the holder (orthe first named ofjoint holders) ofthe Registered Note appearing in the Register:

i) where in global form, at the close ofthe business day (being for this purpose a day onwhich Euroclear
and Clearstream, Luxembourg are open for business) before the relevantdue date; and

(ii) where in definitive form, at the close of business on the fifteenth day (whether ornot such fifteenth day is
a business day) before the relevantduedate,

(the “RecordDate”). Payment ofthe interest due in respectofeach Registered Note on redemption and the final
instalment of principal will be made in the same manner as paymentofthe principal amountofsuchRegistered Note.

No commissions or expenses shall be charged to the holders by the Registrar in respect of any payments of
principal orinterest in respectof Registered Notes.

None ofthe Issuer, the Trusteeand the A gents will have any responsibility or liability forany aspect ofthe records
relating to, or payments made on account of, beneficial ownership interests in the Registered Global Notes or for
maintaining, supervising or reviewing any records relating to such beneficial ownership interests.

(h) Payment Day

If the date for payment ofany amount in respectofany Note, Receipt or Couponis not a Payment Day, the holder
thereof'shallnot be entitled to payment until the next following Payment Day in the relevant place and shall not be
entitled to further interest or other payment in respectofsuchdelay. For these purposes, (unless otherwise specified in
the applicable Final Terms ) “Payment Day” means any day which (subject to Condition 8)is:

() adayonwhich commercial banks and foreign exchange markets settle payments and are open for general
business(including dealing in foreign exchange and foreign currency deposits) in:

(A) in the case of Notes in definitive formonly, in the relevant place of presentation; and

(B) in any Additional Financial Centre (other than TARGET?2 System) specified in the applicable Final
Terms;

(i) if TARGET2 Systemis specified as an Additional Financial Centre in the applicable Final Terms, a day on
which the TARGET2 Systemis open; and

(iii) either(1) in relation to any sumpayable in a Specified Currency otherthan 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 (which ifthe Specified Currency is Australian dollars or New Zealand dollars
shallbe Sydneyand Auckland, respectively) or (2) in relation to any sumpayable in euro, a day on which the
TARGET2 systemis open.

(i) Interpretationof Principal and Interest

Any referencein these Terms and Conditions to “principal” in respectofthe Notes shallbe deemed to include, as
applicable:

(i) any additionalamounts whichmay be payable with respect to principalunder Condition 7 or pursuant to any
undertakings given in addition thereto or in substitution therefor pursuant to the Trust Deed;
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(ii) the FinalRedemption Amount oftheNotes;

(iii) the Early Redemption Amount ofthe Notes;

(iv) the Optional Redemption Amount(s) (if any) ofthe Notes;

(v) in relation to Exempt Notes redeemable in instalments, the Instalment Amounts; and

(vi) any premiumand any other amounts (other than interest) which may be payable by the Issuer under or in
respect oftheNotes.

Any referencein these Terms and Conditions to “interest” in respect ofthe Notes shallbe deemed to include, as
applicable, any additionalamounts which may be payable with respectto interestunder Condition 7 or pursuant to any
undertakings given in addition thereto or in substitution therefor pursuant to the Trust Deed.

6. Redemption, Purchase, Substitution and Variation
(a) Redemption at Maturity

Unless previously redeemed or purchasedand cancelled as provided below, each Note willbe redeemed by the
Issueratits Final Redemption Amountspecified in the applicable Final Terms in the relevant Specified Currency onthe
Maturity Date specified in the applicable Final Terms.

(b) Redemption following a Tax Event

This Condition 6(b) shall apply if “Redemption following a Tax Event” is specified to be applicable in the
applicable Final Terms.

The Notes may be redeemed at the option ofthe Issuer (in its sole discretionand subject, if this Note is a Dated
Subordinated Note, to the provisions of Condition 6(1)(A) and, if this Note is a Loss Absorption Note (as defined in
Condition 6(f)), to the provisions of Condition 6(1)(B)) in whole, but not in part, at any time (if this Note is not a
Floating Rate Note) or on any Interest Payment Date (ifthis Note is a Floating Rate Note), on givingnot less than 15
normore than 45 days’ notice in accordance with Condition 14 (which notice shallbe irrevocable), if the Issuer satisfies
the Trustee immediately priorto the givingofsuchnotice that, as aresult ofa TaxLaw Change:

(i) (f this Note is a Senior Preferred Note, a Senior Non-Preferred Note ora Dated Subordinated Note) on the
occasion ofthe next payment due under the Notes, the Issuer has or will become obliged to pay additional
amounts as provided orreferred to in Condition 7; or

(i) (f this Note is a Dated Subordinated Note only) the Issuer is or will no longer be entitled to claim a
deduction in computing its taxable profits and losses in respectofiinterest payable onthe Dated Subordinated
Notes, orsucha deductionis or would be reduced or deferred,

(each a“Tax Event”) and, in eithercase, such consequence cannotbe avoidedby the Issuer taking reasonable
measures available to it (suchmeasures not involving any material additional payments by, or expense for, the Issuer),
provided thatno suchnotice ofredemptionshall be given earlier than 90 days priorto the earliestdate on which:

(A) inrespectof(i) above, thelssuer would be obliged to pay suchadditional amounts; or

(B) inrespectof(ii) above, the payment ofinterest would no longer be so deductible or such deduction would be
reduced ordeferred,

in each case were a payment in respectofthe Notes then due.

Prior to the publication ofanynotice of redemption pursuant to this Condition 6(b), the Issuershall deliver to the
Trustee a certificate signed by two Authorised Signatories ofthe Issuer stating that (i) a Tax Event has occurred and that
the relevant consequence cannotbe avoided by the Issuertaking reasonable measures available to it and (ii) in the case
ofa Dated Subordinated Noteora Loss Absorption Note only, the applicable conditions set out in Condition 6(1) have
been satisfied, and the Trustee shall be entitled to accept the certificateas sufficientevidence ofthe satisfaction of the
conditions precedent set out above, in which event it shall be conclusive and binding on the Noteholders, the
Receiptholders and the Couponholders.

Notes redeemed pursuantto this Condition 6(b) will be redeemed at their Early Redemption Amountreferred to in
Condition 6(g) below together (ifapplicable) with unpaid interest accrued to (but excluding) the date ofredemption.

In these Terms and Conditions, “Tax Law Change” means any change in, or amendment to, the laws or
regulations of Ireland or any political subdivision or any authority thereof or therein having power to tax, or any change
in the application or official interpretation of such laws orregulations, which change oramendmentbecomes effective
on orafterthe Issue Date ofthe latest Tranche ofthe Notes.
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(¢) Redemption atthe Optionofthe Issuer (Issuer Call)
This Condition 6(c) shallapply if “Issuer Call” is specified to be applicable in the applicable Final Terms.

The Issuermay (in its sole discretion and subject, if this Note is a Dated Subordinated Note, to the provisions of
Condition 6(1)(A)and, if this Note is a Loss Absorption Note, to the provisions of Condition 6(I)(B)), having (unless
otherwise specified in the applicable Final Terms) given:

() notless than 15normore than 45 days’ notice to the Noteholders in accordance with Condition 14; and
(i) priornotice to the Trustee before the giving ofthe notice referred to in (i);

(which notices shallbe irrevocable), redeemall or some only (as specified in the applicable Final Terms) of the Notes
then outstanding on any Optional Redemption Date and at the Optional Redemption Amount(s) specified in the
applicable Final Terms (the “Optional Redemption Date” and “Optional Redemption Amount”, respectively)
together (ifapplicable) with unpaid interest accrued to (butexcluding) the relevant OptionalRedemption Date. Any
such redemptionmust beofanominalamount notless thanthe MinimumRedemption Amount andnotmore than the
Maximum Redemption Amount specified in the applicable Final Terms (if any).

In the case of a partial redemption of Notes, the Notes to be redeemed (“Redeemed Notes™) will be selected
individually by lot, in the caseof Redeemed Notes represented by definitive Notes, and in accordance with the rules of
Euroclearand/or Clearstream, Luxembourg (to be reflected in the records of Euroclear and Clearstream, Luxembourg as
eithera poolfactororareductionin nominal amount, at their discretion), in the case of Redeemed Notes represented by
a Global Note, not more than 30 days priorto the date fixed for redemption (such date of selection being hereinafter
called the “Selection Date”). In the case of Redeemed Notes represented by definitive Notes, a list ofthe serial numbers
of such Redeemed Notes will be published in accordance with Condition 14 not less than 15 days priorto the date fixed
for redemption. No exchange ofthe relevant Global Note will be permitted during the period fromand including the
Selection Date to and including the date fixed for redemption pursuant to this Condition 6(c) and notice to that effect
shallbe given by the Issuer to the Noteholders in accordance with Condition 14 at least 15 days priortothe Selection
Date.

(d) Redemption followingthe occurrence ofa Capital Event

This Condition 6(d) shallapply ifthis Note is a Dated Subordinated Note and if “Redemption followinga Capital
Event” is specified to be applicable in the applicable Final Terms.

Upon the occurrenceofa Capital Event, the Issuer may (in its sole discretion andsubject to the provisions of
Condition 6(I)(A)), having given:

(1) notless than 15normore than 45 days’ notice to the Noteholders in accordance with Condition 14; and
(ii) priornotice to the Trustee before the giving ofthe notice referred to in (i);

(which notices shall be irrevocable), redeemall (but not some only) ofthe Notes then outstanding at any time at their
Early Redemption Amount referredto in Condition 6(g) below together (if applicable) with unpaid interest accrued to
(but excluding) the date ofredemption.

Forthe purpose ofthese Terms and Conditions:

a “Capital Event” is deemed to occurifthe Issuer, after consultation with the Competent Authority, determines
that there has beena change (which has occurred or which the Competent Authority considers to be sufficiently certain)
in the regulatory classification ofthe relevant Series of Dated Subordinated Notes, in any such casebecoming effective
on orafterthe Issue Date ofthe latest Tranche of such Series of Dated Subordinated Notes, thatresults, or would be
likely to result, in the entire principal amountofsuch Series of Dated Subordinated Notes (or, if “Capital Event for
partialexclusion” is specified to be applicable in the applicable Final Terms, the entire principal amount of such Series
of Dated Subordinated Notes or any part thereof) being excluded fromthe Tier2 Capital of the Issuer or any Regulatory
Group of which the Issuer forms part, whether on a solo, individual consolidated, consolidated or sub-consolidated
basis, as applicable (otherthanas a result ofany applicable limitation on the amount of such capital); and

“Tier 2 Capital” has the meaning givento it by the Regulatory Capital Requirements fromtime to time.

Prior to the publication ofanynotice of redemption pursuant to this Condition 6(d), the Issuershall deliver to the
Trustee a certificate signed by two Authorised Signatories ofthe Issuerstating (i) that a Capital Event has occurred as at
the date ofthe certificateand (ii) that the applicable conditions set out in Condition 6(I)(A) have beensatisfied,and the
Trustee shall be entitled to accept the certificateas sufficientevidence of such occurrence, in which event it shall be
conclusive and binding on the Noteholders, the Receiptholders and the Couponholders.

(e) Redemption at the Optionofthe Noteholders other than holders of Dated Subordinated Notes (Investor Put)
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This Condition 6(e) shall apply if this Note is a Senior Preferred Note or a Senior Non-Preferred Note and
“Investor Puf’ is specified to be applicable in the applicable Final Terms. It shallnot apply in respect of any Dated
Subordinated Notes.

Upon the holderofany Notegiving to the Issuer in accordance with Condition 14 not less than 15Snormore than
45 days’ notice(which notice shall be irrevocable) the Issuer will, upon the expiry of suchnotice, redeem, subject to,
and in accordance with, the terms specified in the applicable Final Terms, in whole (but not in part),such Note on the
Optional Redemption Date and at the Optional Redemption Amount specified in the applicable Final Terms together (if
applicable) with unpaid interest accrued to (butexcluding) the Optional RedemptionDate and any interest due but
unpaid. It may be that before an Investor Put can be exercised, certain conditions and/or circumstances willneed to be
satisfied. Whererelevant, the provisions will be set out in the applicable Final Terms.

To require redemption ofthis Note the holder ofthis Notemust, ifthis Note is in definitive formand held outside
Euroclear and Clearstream, Luxembourg, deliver, at the specified office of any Paying Agent (in the case of Bearer
Notes)orthe Registrar (in the case of Registered Notes) at any time during normal business hours of such Paying Agent
or, as the casemay be, the Registrar, falling within the noticeperiod, a duly completed and signed noticeofexercis e in
the form (for the time being current) obtainable fromany specified office ofany Paying A gent or, as the case may be,
the Registrar (a “Put Notice”) and in which the holdermust specify a bank account(or, if payment is by cheque, an
address) to which paymentis to be made underthis Condition and, in the case of Registered Notes, the nominal amount
thereof to be redeemed and, if less than the full nominal amount of the Registered Notes so surrendered is to be
redeemed, an address to which anew Registered Note in respect ofthe balance of such Registered Notes is to be sent
subject toand in accordance with the provisions of Condition 2(b). If this Note is in definitive bearer form, the Put
Notice must be accompanied by this Note or evidence satisfactory to the Paying A gent concerned that this Note will,
following delivery ofthe Put Notice, be held to its order orunder its control.

If this Note is represented by a Global Note oris in definitive formand held through Euroclear or Clearstream,
Luxembourg, to exercise the right to require redemption ofthis Notethe holder ofthis Note must, within the notice
period, give notice to the Agent of such exercise in accordance with the standard procedures of Euroclear and
Clearstream, Luxembourg (which may include notice being given on his instruction by Euroclear or Clearstream,
Luxembourg orany common depositary or common safekeeper, as the case may be, forthemto the Agent by electronic
means)in a form acceptable to Euroclear and Clearstream, Luxembourg from time to time.

Any Put Notice or othernotice given in accordance with the standard procedures of Euroclearand Clearstream,
Luxembourg given by aholder ofany Note pursuantto this Condition 6(¢) shall be irrevocable exceptwhere, prior to
the due date ofredemption, an EventofDefault has occurred and the Trusteehas declared the Notes to be due and
payable pursuantto Condition 9, in which event such holder, at its option, may elect by notice to the Issuer to withdraw
the notice given pursuantto this Condition 6(¢).

(f)  Redemption due to Loss Absorption Disqualification Event

This Condition 6(f) shall apply if this Note is a Loss Absorption Note and if “Redemption following a Loss
Absorption Disqualification Event”is specified to be applicable in the applicable Final Terms.

The Notes may be redeemed at the option ofthe Issuer (subjectto the provisions of Condition 6(1)(B)) in whole,
butnot in part,at any time (if this Note is not a Floating Rate Note) oron any Interest PaymentDate (if this Note is a
Floating Rate Note) at their Early Redemption Amountreferred to in Condition 6(g) below together (ifapplicable) with
unpaid interest accrued to (butexcluding) the date ofredemption, on givingnot less than 15nor more than 45 days’
notice in accordance with Condition 14 (which notice shall be irrevocable), if the Issuer determines that a Loss
Absorption Disqualification Eventhas occurred.

Asusedin these Terms and Conditions:

a “Loss Absorption Disqualification Event” shall be deemed to have occurred in respect of a Series of Loss
Absorption Notes if, as aresult of any amendment to, or change in, any Loss Absorption Regulations, orany change in
the application or official interpretation ofany Loss Absorption Regulations, in any such case becoming effective on or
afterthe IssueDate ofthe latest Tranche of such Series of Loss Absorption Notes, the Loss AbsorptionNotes of such
Series are or (in the opinion of the Issuer or the Competent Authority) are likely to become fully (or, if “Loss
Absorption Disqualification Event for partial exclusion”1is specified to be applicable in theapplicable Final Terms,
fully orpartially) excluded from the minimum requirements ofthe Issuer and/or any Regulatory Group of which the
Issuer forms part (whetheron a solo, individual consolidated, consolidated or sub-consolidated basis, as applicable) for
(A)own funds andeligible liabilities and/or (B) loss absorbing capacity instruments, in each case as such minimum
requirements are applicable to theIssuerand/orany Regulatory Group of which Issuer forms part and determined in
accordance with, and pursuant to, the relevant Loss Absorption Regulations; provided that a Loss Absorption
Disqualification Event shallnot occur where the exclusion ofthe Loss Absorption Notes fromthe relevant minimum
requirement(s) is due to the remaining maturity ofthe Loss Absorption Notes being less than any period prescribed by
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any applicable eligibility criteria for such minimum requirements under the relevant Loss Absorption Regulations
effective with respect to the Issuerand/or any Regulatory Group ofwhich theIssuer forms part on theIssue Date ofthe
latest Tranche ofthe relevant Series of Loss Absorption Notes;

“Loss Absorption Note” means any Senior Preferred Note or Senior Non-Preferred Note where “Loss Absorption
Notes” is specified to be applicable in the applicable Final Terms; and

“Loss Absorption Regulations” means, at any time, the laws, regulations, requirements, guidelines, rules,
standards and policies relating to minimumrequirements for own funds and eligible liabilities and/or loss absorbing
capacity instruments of Ireland, the Competent Authority and/or ofthe European Parliament orofthe Council of the
European Unionthenin effect in Ireland and applicable to the Issuerand/or any Regulatory Group of which the Issuer
forms part including, without limitation to the generality ofthe foregoing, any delegated or implementing acts (such as
regulatory technical standards) adopted by the European Commissionand any regulations, requirements, guidelines,
rules, standards and policies relating to minimum requirements for own funds and eligible liabilities and/or loss
absorbing capacity instruments adopted by the Competent Authority fromtime to time (whether such regulations,
requirements, guidelines, rules, standards or policies are applied generally or specifically to the Issuer or to any
Regulatory Group of which theIssuer forms part); andthe Loss Absorption Regulations shall, if the Notes are Senior
Non-Preferred Notes, be deemed toincludeany provisionofany RankingLegislationwhich relates to the requisite
features of Secondary Unsecured Debts.

Prior to the publication ofanynotice of redemption pursuant to this Condition 6(f), the Issuershalldeliver to the
Trustee a certificate signed by two Authorised Signatories of the Issuer stating (i) that a Loss Absorption
Disqualification Event has occurred as at the date ofthe certificate and (ii) that the applicable conditions set out in
Condition 6(I)(B) have beensatisfied, and the Trusteeshall be entitled to accept the certificate as sufficient evidence of
such occurrence, in which event it shall be conclusive and binding onthe Noteholders, the Receiptholders and the
Couponholders.

(g) Early Redemption Amounts

Forthe purpose of Conditions 6(b), 6(d) and 6(f) above and, as the case may be, Condition 9 or Condition 10, the
Notes will be redeemed at the Early Redemption Amount (together, ifapplicable, with accrued and unpaid interest)
where “Early Redemption Amount” means the amount calculated by the Agent or, where a Calculation Agent is
appointed in relation to a Series of Notes, the Calculation Agent as follows:

(1) inthecaseofaNote (otherthana Zero CouponNote), theamount specified, ordetermined in the manner
specified, in the applicable Final Terms or, if no such amount or manner is so specified in the applicable
Final Terms, the nominalamount ofsuch Note; or

(i) in the case ofZero Coupon Notes, an amount calculated as the sumof (i) the Reference Price specified in the
applicable Final Terms and (ii) the product ofthe Accrual Yield (compounded annually) and the Reference
Price from (and including) theIssue Date to (butexcluding) the date fixed for redemption or (as the case may
be)the date upon which such Note becomes due and repayable,

or such otheramount as is provided in the applicable Final Terms, provided that in the case ofany Notes in
respect of which “Market Value less Associated Costs”is specified as the Early Redemption Amount in the
applicable Final Terms, the Early Redemption Amountin respect of eachnominal amount of such Notes
equal to the Calculation Amount shall be an amount determined by the Calculation Agent (or where no
Calculation Agentis appointed, the Issuer), which on:

(1) in the case ofredemption other than pursuant to Condition 9 or Condition 10, the second Business Day
immediately precedingthedue date forthe early redemption ofthe Notes; or

(2) in the case ofredemption pursuant to Condition 9, the due date for the early redemptionofsuch Notes;
or

(3) in the case of redemption pursuant to Condition 10, the last day immediately preceding the date of
commencement ofthe winding-up ofthe Issuer,

represents the fair market value of such Notes (taking into account all factors which the Calculation A gent
(or where no Calculation Agentis appointed, the Issuer) determines relevant) les s Associated Costs, and
provided thatno account shall be taken ofthe financial condition ofthe Issuer which shallbe presumed to be
able to performfully its obligations in respect ofthe Notes; and

(iii) in the case ofparagraph (i) above, where such calculation is to be made fora period which is not a whole
number of years, it shall be made (I) in the case of'a Zero Coupon Note other than a Zero Coupon Note
payable in euro, on thebasis ofa 360-day year consistingof 12 months of30days each or (Il)in thecase of
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a Zero Coupon Note payable in euro, on the basis ofthe actualnumberofdays elapseddivided by 365 (or, if
any ofthe days elapsed falls in a leap year, the sumof(x) the numberofthose days falling in a leap year
divided by 366 and (y) the number ofthose days falling in anon-leap year divided by 365) or (in eithercase)
such other calculation basis as may be specified in the applicable Final Terms.

If for any reasonat any time the A gent, the Calculation A gent or, as thecase may be, the Issuer defaults in its
obligation to determine the Farly Redemption Amount, the Trustee (oran agent appointed by the Trustee at the
expense ofthe Issuer) shall determine the Early Redemption Amountin accordance with the above provisions and
in such manneras it shalldeemfair and reasonable in all the circumstances.

Forthe purpose ofthe Conditions:

“Affiliate” means, in relation to any entity (the “First Entity”), any entity controlled, directly or indirectly, by the
First Entity, any entity thatcontrols, directly orindirectly, the First Entity orany entity directly or indirectly under
common control with the First Entity. Forthesepurposes “control” means ownership ofa majority ofthe voting power
of an entity;

“Associated Costs’means an amount pernominal amount ofthe Notes equalto the Calculation Amountequal to
such Notes’ pro ratashareofthe totalamountofany andall costs associated orincurred by the Issuerorany A ffiliate
in connection with such early redemption, including, without limitation, any costs associated with unwinding any
funding relating to the Notes and any costs associated with unwinding any hedge positions relating to the Notes, all as
determined by the Calculation A gent (or where no Calculation Agentis appointed, the Issuer) in its sole discretion.

(h) Specific redemption provisions applicable to certain types of Exempt Notes

The Final Redemption Amount, any Optional Redemption Amountandthe Early Redemption Amountinrespect
of IndexLinked Redemption Notes and Dual Currency Redemption Notes may be specified in,or determined in the
manner specified in, the applicable Pricing Supplement. For the purposes of Condition 6(b), 6(d) and 6(f), Index
Linked InterestNotes and Dual Currency Interest Notes may be redeemed only on an Interest Payment Date.

Instalment Notes will be redeemed in the Instalment Amounts and on the Instalment Dates specified in the
applicable Pricing Supplement. In the caseofearly redemption, the Early Redemption AmountofInstalment Notes will
be determined in the manner specified in the applicable Pricing Supplement.

Partly Paid Notes will be redeemed, whether at maturity, early redemption or otherwise, in accordance with the
provisions ofthis Condition and the applicable Pricing Supplement.

(i) Purchases

The Issuer or any subsidiary of the Issuer may (in its sole discretion and subject, if this Note is a Dated
Subordinated Note, to the provisions of Condition 6(1)(A) and, if this Note is a Loss Absorption Note, to the provisions
of Condition 6(1)(B)) at any time purchase or otherwise acquire Notes (provided that, in the case of definitive Bearer
Notes, allunmatured Receipts, Coupons and Talons appertaining thereto are purchased therewith) in the open market or
otherwise andin any manner and at any price. Such Notes may be held, reissued, resold or, at the optionofthe Issuer,
surrendered to any Paying A gent and/or the Registrar for cancellation.

(j) Cancellation

All Notes which are redeemed or purchased as aforesaid and surrenderedto a Paying Agentand/orthe Registrar
for cancellation will forthwith be cancelled (together with, in the case of definitive Notes, all unmatured Receipts,
Coupons and Talons attached thereto or surrendered therewith at the time ofredemption) and cannot be reissued or
resold.

(k) Latepayment onZero Coupon Notes

If the amount payable in respect ofany Zero Coupon Noteupon redemption of' such Zero Coupon Note pursuant
to Condition 6(a), 6(b), 6(c), 6(d), 6(¢) or 6(f) aboveoruponits becoming due and repayable as provided in Condition 9
or Condition 10 (as applicable) is improperly withheld orrefused, the amountdueand repayable in respect of such Zero
Coupon Note shallbe the amount calculated as provided in Condition 6(g)(ii) above as though the references therein to
the date fixed for the redemption or the date upon which such Zero Coupon Note becomes due and payable were
replaced by references tothe date whichis the earlier of:

() thedate on which allamounts due in respectof'such Zero Coupon Note havebeen paid;and

(i) five days afterthe date on whichthe fullamount ofthe moneys payable has beenreceived by the A gent or
the Registrarand notice to that effecthas been given to the Noteholders either in accordance with Condition
14 orindividually.
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()  Conditions to Redemption, Purchase and Modification

(A) Any redemption, purchase, modification or substitution ofthe Issuer in respect of Dated Subordinated
Notes in accordance with Conditions 6(b), 6(c), 6(d), 6(i) or 15, as the casemay be, is subject to:

(1)  inrespectofany redemption, purchase or modification, the Issuer givingnotice tothe Comp etent
Authority and the Competent Authority granting permission to redeem, purchase or modify the
relevant Dated Subordinated Notes (in each case to theextent, and in the manner, required by the
Competent Authority orthe Regulatory Capital Requirements, including Articles 77(1)(c) and 78
of'the Capital Requirements Regulation);

(2) inrespectofany redemptionorpurchase,ifand to the extent then required (and, forthe avoidance
of doubt, as is currently required) under the Regulatory Capital Requirements, the [ssuer having
demonstrated to the satisfaction of the Competent Authority that either (a) on or before the
relevant redemption or purchase date, the Issuer has (or will have) replaced the Dated
Subordinated Notes with instruments qualifying as own funds ofequal or higher quality on terms
that are sustainable for the income capacity of the Issuer or (b) the own funds and eligible
liabilities of the Issuer would, following such redemption or purchase, exceed its minimum
applicable requirements (including any applicable buffer requirements) by a margin that the
Competent Authority considers necessary at such time;

(3) inrespectofany redemptionorpurchaseofthe relevant Dated Subordinated Notes proposed tobe
made prior to the fifth anniversary ofthe Issue Dateofthe latest Tranche ofthe Notes, ifand to the
extent then required (and, for the avoidance of doubt, as is currently required) under the
Regulatory Capital Requirements:

(a)  in the case of redemption following a Tax Event pursuant to Condition 6(b), the Issuer
having demonstrated to the satisfaction ofthe Competent Authority thatthe relevant change
or event is material and was notreasonably foreseeable as at thelssue Date of the latest
Tranche ofthe Notes;

(b)  inthecase ofredemption following a Capital Event pursuant to Condition 6(d), the Issuer
having demonstrated to the satisfaction ofthe Competent Authority thatthe relevant change
is sufficiently certain and was notreasonably foreseeable as at the Issue Dateofthe latest
Tranche ofthe Notes;

(c)  thelssuerhaving, before orat the same time as suchredemption or purchase, replaced the
relevant Dated Subordinated Notes with instruments qualifying as own funds of equal or
higher quality on terms thatare sustainable forthe income capacity ofthe Issuer, and the
Competent Authority having permitted such action onthe basis ofthe determinationthat it
would be beneficial from a prudential point of view and justified by exceptional
circumstances; or

(d) in the case of a purchase, the relevant Dated Subordinated Notes being purchased for
market-making purposes in accordance with applicable Regulatory Capital Requirements;
and

(4) inrespectofany suchmodification, the Issuer giving notice of such modification to the Competent
Authority and the Competent Authority notobjecting to such modification (ifand to the extent,
and in the manner, required (and, for the avoidance of doubt, as is currently required) by the
Competent Authority or the Regulatory Capital Requirements),

provided thatif; at the time of any suchredemption, purchase or modification, the Competent Authority
or the Regulatory Capital Requirements permit a redemption, purchase or modification only after
compliance with one or more additional or alternative preconditions to those set out above in this
Condition 6(I)(A), the Issuershall comply (in addition orin the alternative, as the case may be) with
such additional and/or alternative precondition(s).

As atthe IssueDate the granting of permission by the Competent Authority for any redemption or
purchase by the Issuer ofthe relevant Dated Subordinated Notes priorto the fifth anniversary of the
Issue Date is subject to the Issuer complying with the provisions of Article 78(4) of the Capital
Requirements Regulation.

By its acquisition of any Dated Subordinated Note or any interest therein, each Noteholder
acknowledges and accepts that, if the Issuer or a subsidiary of the Issuer purchases any Dated
Subordinated Note froma Noteholder without having obtained the prior permissionofthe Competent
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(m)

Authority as required under the Regulatory Capital Requirements in effect at the relevant time, the
Noteholder shall be obliged to repay in full to the Issuer or its subsidiary, as the case may be, any
amounts received by it in consideration of such purchase.

B) Any redemption, purchase ormodification ofany Loss Absorption Note in accordance with Condition
6(b), 6(c), 6(f), 6(i) or 15, as the casemay be, is subjectto:

(1)  the Issuer giving notice to the Competent Authority and the Competent Authority granting
permission to redeem, purchase ormodify the relevant Loss Absorption Notes (in each case to the
extent, and in the manner, required by the Competent Authority or the Regulatory Capital
Requirements or Loss Absorption Regulations , including Articles 77(2) and 78a of the Capital
Requirements Regulation); and

(2)  compliance with any other pre-conditions to such redemption, purchase or modification asmay be
required by the Competent Authority orthe Regulatory Capital Requirements or Loss Absorption
Regulations at suchtime (including, in the case ofa redemption or purchaseandto the extentthen
so required, the Issuer having demonstrated to thesatis faction ofthe Competent Authority that:

(a) it has (or before or at the same time as the relevant redemption or purchase will have)
replaced the Loss Absorption Notes with own funds or eligible liabilities instruments of equal
or higher quality at terms thatare sustainable for the income capacity ofthe Issuer; or

(b) the own funds and eligible liabilities of the Issuer would, following such redemption or
purchase, exceed its minimum requirements for own funds andeligible liabilities by a margin
that the Competent Authority considers necessary at such time; or

(c) thepartialor full replacement ofthe Loss Absorption Notes with own funds instruments is
necessary to ensure compliance with the own funds requirements laid down in the prevailing
Regulatory Capital Requirements or Loss Absorption Regulations for continuing
authorisation).

By its acquisition ofany Loss Absorption Note or any interest therein, each Noteholderacknowledges
and accepts that, ifthe Issuerora subsidiary ofthe Issuer purchases any Loss Absorption Note from a
Noteholder without having obtained the prior permission of the Competent Authority where such
permission was required under the Regulatory Capital Requirements or Loss Absorption Regulations in
effect at the relevanttime, the Noteholder shallbe obliged to repay in fullto the Issuerorits subsidiary,
as the case may be, any amounts received by it in consideration of such purchase.

© Neitheran objectionofthe Competent Authority, nor any refusal by the Competent Authority to giveits
permission as contemplated in this Condition 6(I) shall constitute a default forany purpose.

Substitution and Variation

This Condition 6(m) applies only if (1) this Note is a Dated Subordinated Note ora Loss Absorption Note and (2)
“Substitution and Variation” is specified tobe applicable in the applicable Final Terms.

(1) Substitution and Variation in respect of Dated Subordinated Notes

In respect ofany Series of Dated Subordinated Notes, uponthe occurrence ofa Capital Event, orin order to ensure
the effectiveness and enforceability of Condition 18(c), the Issuer (in its sole discretion but subject to the
provisions of Condition 6(m)(iii)), having given:

(A) notless than 15normore than 45 days’ notice to the Noteholders in accordance with Condition 14; and

(B) priornotice to the Trustee before the giving ofthe notice referred to in (A)and havingdelivered to the
Trustee the certificate referred to in the definition of Tier 2 Compliant Notes;

(which notices shall be irrevocable), may, without any requirement for the consent or approval ofthe Noteholders
or Couponholders, either substitute all (but not some only) ofthe relevant Series of Dated Subordinated Notes for,
or vary the terms ofall (but not some only) ofthe Dated Subordinated Notes of such Series so that they remain or,
as appropriate, become, Tier 2 Compliant Notes (and in either case may, in the caseof English Law Notes, change
the governing law of Condition 18(c) from Irish law to English law). Upon the expiry ofthe notice referred to
above, thelssuershall either vary the terms of or, as the casemay be, substitute the Dated Subordinated Notes in
accordance with this Condition 6(m)(i) and, subject as set out in Conditions 6(m)(iii) and (iv),the Trustee shall
agree to such substitution or variation.

In these Terms and Conditions:
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“EEA regulatedmarket” means a market as defined by Article 4.1(14) of Directive 2014/65/EU ofthe European
Parliament and ofthe Council on markets in financial instruments, as amended;

“Rating Agency” means each of S&P Global Ratings Europe Limited, Moody’s Investors Services Limited, Fitch
Ratings Ireland Limited and DBRS Ratings Limited and each oftheirrespective affiliates or successors; and

“Tier 2 Compliant Notes” means securities that comply with the following (which compliance has been certified
to the Trustee in a certificate signed by two Authorised Signatories ofthe Issuer and delivered to the Trusteeprior
to the issueofthe relevant securities):

(a) areissued bythe Issuer ofthe relevant Dated Subordinated Notes;
(b)  rankequally with the ranking ofthe relevant Dated Subordinated Notes;

(c)  otherthaninrespect ofthe effectiveness and enforceability of Condition 18(c), have terms not materially
less favourable to Noteholders thanthe terms ofthe relevant Dated Subordinated Notes (as reasonably
determined by theIssuer in consultation with an independent adviser ofrecognised standing);

(d)  (without prejudice to (c) above) (1) contain terms such that they comply with the then Regulatory Capital
Requirements in relation to Tier 2 Capital; (2) bear the same rate of interest fromtime to time applying to
the relevant Dated Subordinated Notes and preservethe same Interest Payment Dates; (3) do not contain
terms providing for mandatory deferral of payments ofinterest and/or principal; (4) preserve the obligations
(including the obligations arising from the exercise of any right) of the Issuer as to redemption of the
relevant Dated Subordinated Notes, including (without limitation) as to timing of,and amounts payable
upon, suchredemption; (5) not contain terms providing for loss absorption through principal write-down or
conversion to ordinary shares (but without prejudice to any acknowledgement of statutory resolution
powers substantially similarto Condition 18(c)); and (6) preserve any existing rightsto any accrued and
unpaid interest and any other amounts payable under the relevant Dated Subordinated Notes which has
accrued to Noteholders andnotbeen paid;

(e)  (if therelevant Dated Subordinated Notes are listedon any stock exchange ormarket) are listed on the
same stock exchange or market as the relevant Dated Subordinated Notes or the London Stock Exchange or
another EEA regulated market selected by the Issuerand approved in writing by the Trustee; and

(f)  wheretherelevantDated Subordinated Notes which have been substituted or varied had a publishedratin g
solicited by the Issuer from one or more Rating Agencies immediately prior to their substitution or
variation, benefit from(or will, as announced by each such Rating A gency, benefit from) an equal or higher
published rating fromeach such Rating A gency as that which applied to therelevant Dated Subordinated
Notes, unless any downgrade is solely attributable to theeffectiveness andenforceability of Condition
18(c).

(i) Substitution and Variation in respect of Loss Absorption Notes

In respect ofany Series of Loss Absorption Notes, upon the occurrence ofa Loss Absorption Disqualification
Event, or in order to ensure the effectiveness and enforceability of Condition 18(c), the Issuer (in its sole
discretion but subject to the provisions of Condition 6(m)(iii)), having given:

(A) notless than 15normore than 45 days’ notice to the Noteholders in accordance with Condition 14; and

(B) priornotice to the Trustee before the giving ofthe notice referred to in (A) and havingdelivered to the
Trustee the certificate referred to in the definition of Loss Absorption Compliant Notes;

(which notices shall be irrevocable), may, without any requirement for the consent or approval ofthe Noteholders
or Couponholders, either substitute all (but not some only) ofthe Loss Absorption Notes of such Series for, or
vary the terms ofall (but not some only) ofthe Loss Absorption Notes of such Series sothat they remain or, as
appropriate, become, Loss Absorption Compliant Notes (and in either case may, in the case of English Law Notes,
change the governing law of Condition 18(c) fromIrish law to English law). Upon the expiry ofthe notice refermred
to above, thelssuershall either vary theterms ofor, as the case may be, substitute the Loss Absorption Notes in
accordance with this Condition 6(m)(ii) and, subject as set outin Conditions 6(m)(iii) and (iv), the Trustee shall
agree to such substitution or variation.

In these Terms and Conditions, “Loss Absorption Compliant Notes” means securities that comply with the
following (which compliance has been certified to the Trustee in a certificate signed by two Authorised
Signatories ofthe Issuerand delivered to the Trustee priorto the issue ofthe relevant securities):

(a) areissued bythe Issuerofthe relevant Loss Absorption Notes orany wholly-owned direct or indirect
subsidiary ofthat Issuer with a guarantee of such obligations by thatIssuer;
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(b)  rank(or, if guaranteed by the Issuer, benefit froma guarantee thatranks) equally with the ranking of the
relevant Loss Absorption Notes (or, ifthe relevant Loss Absorption Notes were Senior Non-Preferred
Notes uponissue, rank as part ofthe class of Secondary Unsecured Debt);

(c) subjectto(b)above and otherthan in respect ofthe effectiveness and enforceability of Condition 18(c),
have terms not materially less favourable to Noteholders than the terms ofthe relevant Loss Absorption
Notes (as reasonably determined by the Issuer in consultation with an independentadviser of recognised
standing);

(d)  (without prejudice to (c) above) (1) contain terms such that they comply with the then applicable Loss
Absorption Regulations in orderto be eligible to qualify in full towards the minimumrequirements of the
Issuer and/or any Regulatory Group of which the Issuer forms part (whether on a solo, individual
consolidated, consolidated or sub-consolidated basis, as applicable) forown funds andeligible liabilities
and/orloss absorbing capacity instruments; (2) bearthe same rate ofinterest fromtime to time applying to
the relevant Loss Absorption Notes and preserve the same Interest Payment Dates; (3) do not contain terms
providing for mandatory deferral of payments of interest and/or principal; (4) preserve the obligations
(including the obligations arising from the exercise of any right) of the Issuer as to redemption of the
relevant Loss Absorption Notes, including (without limitation) as to timing of, and amounts payable upon,
such redemption; (5) not contain terms providing for loss absorption through principal write-down or
conversion to ordinary shares (but without prejudice to anyacknowledgement of statutory resolution
powers substantially similar to Condition 18(c)); and (6) preserve any existing rightsto any accrued and
unpaid interest and any other amounts payable under the relevant Loss Absorption Notes which has accrued
to Noteholders andnotbeenpaid;

(e)  (if therelevant Loss Absorption Notes are listed onany stock exchange or market) are listed on the same
stock exchange or market as the relevant Loss Absorption Notes orthe London Stock Exchange oranother
EEA regulated market selected by the Issuerand approved in writing by the Trustee; and

(f)  wheretherelevantLoss Absorption Notes which havebeen substituted or varied had a published rating
solicited by the Issuer from one or more Rating Agencies immediately prior to their substitution or
variation, benefit from(or will, as announcedby each such Rating A gency, benefit from) an equal or higher
published rating fromeach such Rating A gency as that which applied to the relevant Loss Absorption
Notes, unless any downgrade is solely attributable to theeffectiveness and en forceability of Condition
18(c) or the ranking ofthe securities under (b) above.

(iii) Conditions to Substitution and Variation

In connection with any substitution or variation in accordance with this Condition 6(m), the relevant Issuer shall
comply with the rules ofany stock exchange on which such Notes are forthe time being listed or admitted to
trading.

Any substitution or variation in accordance with this Condition 6(m)is also subject to the following conditions:

(A) therelevantIssuershallhave obtained the permission fromthe Competent Authority (ifthen required
by the Competent Authority or by the Regulatory Capital Requirements or, as thecase may be, Loss
Absorption Regulations at such time);

(B) such substitution or variation must be permitted by, and conducted in accordance with, any other
applicable requirement ofthe Competent Authority orunder the Regulatory Capital Requirements or, as
the case may be, Loss Absorption Regulations at such time;

(C) such substitution or variation shallnot result in any event or circumstance which at oraroundthat time
gives the relevantIssuera redemptionright in respect ofthe Notes; and

(D) priorto the publicationofany noticeofsubstitution or variation pursuant to this Condition 6(m), the
relevant Issuershallhave delivered to the Trusteea certificate signed by two Authorised Signatories o f
the relevant Issuer stating that the Capital Event or, as the case may be, Loss Absorption
Disqualification Event givingrise to theright to substitute or vary the Notes has occurred or, as the case
may be, that the relevantsubstitution or variationis being effected in orderto ensure the effectiveness
and enforceability of Condition 18(c), in each case as at the date ofthecertificate and that all conditions
setoutin (A),(B) and (C) above have been satisfied and the Trustee shallbe entitled to accept such
certificate without any further inquiry as sufficient evidence thereof, in which event it shall be
conclusive and binding on the Trustee, the Receiptholders, the Couponholders and the Noteholders.

(iv) Roleofthe Trustee in Substitution and Variation
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(A) The Trustee shall, subject tothe relevant Issuer’s compliance with Condition 6(m)(iii) (including the
delivery of the certificate referred to at Condition 6(m)(iii)(D)) and the provision of the certificates
signed by two Authorised Signatories ofthe Issuerin the definition of Tier2 Compliant Notes and/or
Loss Absorption Compliant Notes, and at the expense and cost ofthe Issuer, use reasonable endeavours
to assist theIssuerin any substitution or variation of Notes pursuant to this Condition 6(m), except that
the Trustee shallnot be obliged to assistin any such substitution or variationifeither such substitution
or variation itselfor the terms ofthe proposed Tier 2 Compliant Notes or,as the case may be, Loss
Absorption Compliant Notes would impose, in the Trustee’s opinion, more onerous obligations upon it
or require the Trustee to incur any liability for which it is not indemnified and/orsecured and/or pre-
funded to its satisfaction.

(B) In connection with any substitution or variation of Notes pursuant to this Condition 6(m), the Trustee
may rely without liability to Noteholders, Receiptholders or Couponholders on a report, confirmation,
certificate or any advice of any accountants, financial advisers, financial institutions or any other
experts, whether ornot addressed to it and whether their liability in relation thereto is limited (by its
terms or by any engagement letter relating thereto entered intoby the Trustee orin any other manner)
by reference to a monetary cap, methodology or otherwise. The Trusteemay accept and shall be entitled
to rely on any suchreport, confirmation, certificate oradvice and such report, confirmation, certificate
or advice shallbe binding on therelevant Issuer, the Trustee, the Noteholders, the Receiptholders and
the Couponholders.

7. Taxation

All payments of principal and/or interestin respect ofthe Notes, Receipts and Coupons shall be made without
withholding and/or deduction for or on account of any present or future tax, duty or charge of whatsoever nature
imposed orlevied by oron behalfofIreland, orany political subdivision orany authority thereof or therein having
powerto tax, unless such withholding and/or deductionis required by law. In that event, theIssuer will account to the
relevant authorities for the amount required to be withheld or deducted and will:

(a) in the case of Senior Preferred Notes where the applicable Final Terms specifies “Senior Preferred Notes:
Restricted Events of Default”to be “Not Applicable”, in respect of payments of interest (ifany) or principal; or

(b) in the case of (1) Senior Preferred Notes where the applicable Final Terms specifies “Senior Preferred Notes::
Restricted Events of Default”to be “Applicable”, (2) Senior Non-Preferred Notes and (3) Dated Subordinated Notes, in
respect of payments ofinterest (ifany) only,

pay suchadditional amounts as will result (after such withholding and/or deduction) in the receipt by the holders
of'the Notes, Receipts or Coupons of such sums which would have been receivable (in the absence of' such withholdin g
and/ordeduction) fromit in respectoftheir Notes and/or, as thecase may be, Receipts or Coupons, except that nosuch
additionalamounts shall be payable in respect ofany Note, Receiptor Coupon:

(i) to,ortoathird party on behalfof, a Noteholder, Receiptholder or Couponholder whois liable to any
such tax, duty or charge in respect of such Note, Receipt or Coupon by reason of having some
connection with Ireland other thanthe mere holding or ownership ofsuchNote,Receipt or Coupon;
and/or

(i) presented for payment (where presentation is required under these Terms and Conditions) at any
specified office in Ireland of a Paying Agent by or on behalf of a holder who, at the time of such
presentation, is eligible to receive the relevantpayment without withholding or deduction for or on
account ofany such tax, duty or charge (under then current Irish law and practice) but fails to fulfilany
legalrequirement necessary to establish sucheligibility; and/or

(iii) presented for payment more than 30 days after the Relevant Date (as defined below) except to the
extent that the holderthereof would have been entitled to such additional amounts on presenting the
same for payment onthe lastday ofsuchperiod of30 days (assuming, whether ornot suchis in fact the
case,such lastdayto be a Payment Day).

In no eventwill additional amounts bepayable under this Condition 7 or otherwise in respectofany withholding
or deductionrequired pursuant to an agreement described in Section 1471(b) of the Code or otherwise imposed pursuant
to Sections 1471 through 1474 ofthe Code (or any regulations thereunder or any official interpretations thereof) or an
intergovernmental agreement between the United States and another jurisdiction facilitating the implementation thereof
or any law implementing such an intergovernmental agreement.
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Forthe avoidance of doubt, if this Note is (1) a Senior Preferred Note where the applicable Final Terms specifies
“Senior Preferred Notes: Restricted Events of Defaulf’ to be “Applicable”,(2) a Senior Non-Preferred Note or (3) a
Dated Subordinated Note, the Issuer will not pay any additionalamounts under this Condition 7 in respect of principal
of'this Note.

As used herein, the “Relevant Date” in respect of any payment means the date on which such payment first
becomes due, or, if the fullamount ofthe moneys payable has not been duly received by the Agentorthe Registrar, as
the case may be, orthe Trustee on or prior to such due date, thedate on which, the fullamount ofsuch moneys having
been so received, noticeto that effectis duly givento theNoteholders in accordance with Condition 14.

8. Prescription

The Notes (whether in bearer or registered form), Receipts and Coupons will become void unless claims in respect
of principal and/or interest are made within a period of 10 years (in the case of principal) and five years (in the case of
interest) afterthe Relevant Date (as defined in Condition 7) therefor.

There shall not be included in any Coupon sheet issued on exchange of a Talon, any Coupon the claim for
payment in respect of which would be void pursuant to this Condition or Condition 5(b) orany Talon which would be
void pursuant to Condition 5(b).

9. Events of Defaultfor, and Enforcement of, Senior Preferred Notes
This Condition9shallapply only in respectof Senior Preferred Notes.
(a) Non-restricted Events of Default

This Condition 9(a) shallapply unless “Senior Preferred Notes: Restricted Events of Defaulf’ is specified to be
applicable in the applicable Final Terms (in which case Condition 9(b) shallapply instead).

If this Condition 9(a) applies, thenthe Trusteeat its discretion may, and if so requested in writing by the holders of
at least one-fifth in nominalamount ofthe Notes then outstanding orif so directed by an Extraordinary Resolution of
the Noteholders shall (subject in each case to beingindemnified and/or secured and/or prefundedto its satisfaction),
give notice to the Issuer that the Notes are, and they shall accordingly forthwith become, immediately due and
repayable at their Early Redemption Amountas defined in Condition 6(g), together with accrued and unpaid interest (if
any)as provided in the TrustDeed, ifany ofthe following events (“Events of Default”)shallhave occurred and be
continuing:

(1) defaultis made formore than 15days (in the caseofthe paymentofinterest) ormore than seven days (in the
case ofthe payment of principal orin respect ofany delivery) in the payment ofany amountin respect ofany
of'the Notes (in each case whether at maturity or upon redemption or otherwise) whenand as thesame falls
due to be paid in accordance with these Terms and Conditions; or

(ii) defaultis made by the Issuerin the performance or observance ofany obligation, condition or provision
underthe Notes orthe Trust Deed (otherthan any obligation forthe payment ofany amountdue in respect of
any ofthe Notes) and (except in any case where the Trustee considers the failure to be incapable of remedy
when no such continuation ornotice as is hereinafter mentioned will be required) such default continues fora
period of 60 days (orsuchlonger period as the Trustee may permit) after written notification requiring such
default to be remedied has been given tothe Issuer by the Trustee; or

(iii) an orderis made or an effective resolutionis passed for the winding-up or dissolution ofthe Issuer except for
the purposes of or pursuantto a reconstruction oramalgamation theterms of which have previously been
approved in writing by the Trusteeorby an Extraordinary Resolution of Noteholders; or

(iv) thelssuer(a)stops payment(within the meaningofany applicable bankruptcy law) or (b) (otherwise than for
the purposes of such a reconstruction or amalgamation as is referred to in Condition 9(a)(iii)) ceases or
throughan official action ofthe Courtof Directors or other governing entity ofthe Issuerthreatensto cease
to carry on all or substantially all of its business or is unable to pay its debts as and when they fall due
(within the meaning of' sections 509(3) or 570 ofthe Companies Act 2014 of Ireland (as amended)); or

(v) the Issuer or any third party files an application under any applicable bankruptcy, reorganisation,
composition or insolvency law against the Issuer and, in the case of an application by a third party the
application is notdismissed within 30 days orthe Issuer makes a conveyance orassignment for the benefit
of, orenters into any composition with, its creditors in general; or
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(vi) areceiver, examiner orothersimilar official is appointedin relation to theIssuerorinrelationto the whole
or amaterial part ofthe assets ofthe Issuer, orthe protection ofthe court is granted to the Issuer, or an
encumbrancer takes possession ofthe whole ora material part ofthe assetsofthe Issuer, or a distress or
execution orotherprocess is levied orenforced upon orsued out against the whole ora material part of the
assets ofthe Issuerin respect ofa debtof more than €10,000,000 (or its equivalent in another currency) and,
in any ofthe foregoing cases, is not discharged within 30 days,

provided that, in the caseofany EventofDefault other than those described in Conditions 9(a)(i) and 9(a)(iii)
above, the Trustee shall have certified to the Issuerthatthe Event of Default is, in its opinion, materially prejudicial to
the interests ofthe Noteholders.

The Trustee may at its discretion and without further notice take such proceedings against the Issuer as it may
think fit to enforce the obligations ofthe Issuerunderthe Trust Deed and the Notes, Receipts and Coupons, but it shall
not be bound to take any such proceedings or any other action unless (i) it shall have been so directed by an
Extraordinary Resolution of the Noteholders or so requested in writing by holders of at least one-fifth in nominal
amount of the Notes outstanding and (ii) it shall have been indemnified and/or secured and/or prefunded to its
satisfaction. No Noteholder, Receiptholder or Couponholdershall be entitled to proceed directly against the Issuer
unless the Trustee, having become boundsoto do, (i) fails to do so within a reasonable period, or (ii) is unable for any
reason soto do, and such failure or inability is continuing.

(b) Restricted Events of Default

This Condition 9(b) shallapply only if“Senior Preferred Notes: Restricted Events of Default”is specified to be
applicable in the applicable Final Terms.

If this Condition 9(b) applies, then:

(A) Ifdefaultis made in the paymentofany principal orinterest duein respect ofthe Notes and such default
continues foraperiod of 15 days afterthe duedate forthe same or, as the casemay be, afterany other date
upon which the payment of interest is compulsory, the Trustee may, subject as provided below, at its
discretion and without further notice, institute proceedings for the windingup ofthe Issuer in Ireland (but not

elsewhere), but(save as provided in Condition 9(b)(B) below) may take no furtheraction in respect of such
default.

(B) If, otherwisethan forthe purposes ofa reconstruction oramalgamation on terms previously approved in
writing by the Trustee or by an Extraordinary Resolution ofthe Noteholders, an orderis made oran effective
resolutionis passed forthe windingup ofthe Issuer, the Trustee may,subject as provided below, at its
discretion, give notice to the Issuer that the Notes are, and they shallaccordingly thereby forthwithbecome,
immediately due and repayable at their Early Redemption Amountas defined in Condition 6(g), plus accrued
and unpaid interest (ifany) as provided in the Trust Deed and together with any damages awarded in respect
thereof.

(C) Without prejudice to Conditions 9(b)(A)and9(b)(B) above, the Trustee may, subject as providedbelow, at
its discretion and without further notice, institute such proceedings againstthe Issueras it may think flt to
enforce any obligation, conditionor provision binding on the IssuerundertheNotes, the Coupons or the
Trust Deed (other than any obligation for the payment ofany principal or interest in respect ofthe Notes or
any damages awarded in respect thereof), provided that the Issuer shall not as a consequence of such
proceedings beobliged to pay any sumor sums representing or measured by referenceto principal or interest
in respectofthe Notes soonerthan the same would otherwise have been payable by it, orany damages
awarded in respect ofthe Notes.

(D) The Trustee shallbe boundto take action as referred to in Conditions 9(b)(A), 9(b)(B)and 9(b)(C) if (i) it
shallhave beensorequested in writing by Noteholders holding at least one-fifth in nominal amount of the
Notes thenoutstanding orif so directed by an Extraordinary Resolution ofthe Noteholdersand (ii) it shall
have beenindemnified and/orsecured and/or prefunded to its satisfaction.

(E) No Noteholder or Couponholdershallbe entitled to proceed directly against the Issuer pursuant to this
Condition 9(b)unless the Trustee, having become boundsoto proceed, (i) fails to do so within areasonable
period, or (ii) is unable forany reason soto do, and such failure or inability is continuing (andin such case
the Noteholder or Couponholder may only take suchsteps as are available to the Trustee). No Noteholder or
Couponholdershall be entitled either to institute proceedings in Ireland (or elsewhere) forthe winding up of
the Issuer or to submit a claimin such winding-up, except that if the Trustee, having become bound to
stitutesuch proceedings as aforesaid, (i) fails to do so, or(ii) is unable forany reasonsoto do, or, being
able and boundto submit a claim in such winding-up, fails to do so, in each case within a reasonable period
and such failure orinability is continuing, thenany suchholder may, on giving an indemnity satisfactory to
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)

the Trustee, in the name ofthe Trustee (butnototherwise), itself institute proceedings forthe winding up of
the Issuerin Ireland (but notelsewhere) and/or submit a claim in such winding-up to the same extent (but not
further or otherwise) thatthe Trustee would have been entitled to doso.

No remedy against the Issuer, other thanas provided above in this Condition 9(b),shallbe available to the
Trustee, the Noteholders or the Couponholders for the recovery ofamounts owing in respectof such Notes or
the relative Coupons orunderthe Trust Deedin so faras it relates to the Notes orthe relative Coupons.

10. Events of Default for, and Enforcement of, Senior Non-Preferred Notes and Dated Subordinated Notes

This Condition 10shallapply in respectofall Senior Non-Preferred Notes and all Dated Subordinated Notes.

(A) Ifdefaultis made in the paymentofany principal orinterest duein respect ofthe Notes and such default

(B)

©

(D)

)

(F)

continues fora period of 15 days afterthe duedate forthe same or, as the casemay be, afterany other date
upon which the payment of interest is compulsory, the Trustee may, subject as provided below, at its
discretion and without further notice, institute proceedings for the windingup ofthe Issuerin Ireland (but not
elsewhere), but(save as provided in Condition 10(B) below) may take no furtheractionin respect of such
default.

If, otherwisethan for the purposes ofa reconstruction oramalgamation on terms previously approved in
writing by the Trustee or by an Extraordinary Resolution ofthe Noteholders, an order is made or an effective
resolutionis passed for the windingup ofthe Issuer, the Trustee may,subject as provided below, at its
discretion, give notice to the Issuer that the Notes are, and they shall accordingly thereby forthwithbecome,
immediately due and repayable at their Early Redemption Amountas defined in Condition 6(f), plus accrued
and unpaid interest (ifany) as provided in the Trust Deed and together with any damages awarded in respect
thereof.

Without prejudice to Conditions 10(A)and 10(B) above, the Trustee may, subjectas providedbelow, at its
discretion and without further notice, institute such proceedings against the Issuer as it may think fit to
enforce any obligation, condition or provision binding on the IssuerundertheNotes, the Coupons or the
Trust Deed (other than any obligation for the payment of any principal orinterest in respect ofthe Notes or
any damages awarded in respect thereof), provided that the Issuer shall not as a consequence of such
proceedings beobligedto pay any sumor sums representing or measured by referenceto principal or interest
in respectofthe Notes sooner than the same would otherwise have been payable by it, or any damages
awarded in respect ofthe Notes.

The Trustee shallbe bound to take action as referred to in Conditions 10(A), 10(B) and 10(C) above if (i) it
shallhave beensorequested in writing by Noteholders holding at least one-fifth in nominal amount of the
Notes thenoutstanding or if so directed by an Extraordinary Resolution ofthe Noteholdersand (ii) it shall
have beenindemnified and/or secured and/or prefunded to its satisfaction.

No Noteholder or Couponholder shall be entitled to proceed directly against the Issuer pursuant to this
Condition 10unless the Trustee, havingbecome bound soto proceed, (i) fails to do so within a reasonable
period, or (ii) is unable forany reason soto do, and such failure orinability is continuing (andin such case
the Noteholder or Couponholder may only take suchsteps as are available to the Trustee). No Noteholder or
Couponholdershall be entitled either to institute proceedings in Ireland (or elsewhere) for the windingup of
the Issuer or to submit a claimin such winding-up, except that if the Trustee, having become bound to
institutesuch proceedings as aforesaid, (i) fails to do so, or(ii) is unable forany reasonsoto do, or, being
able and boundto submit a claim in such winding-up, fails to do so, in each case within a reasonable period
and such failure orinability is continuing, then any suchholder may, on giving an indemnity satisfactory to
the Trustee, in the name ofthe Trustee (butnototherwise), itselfinstitute proceedings forthe winding up of
the Issuerin Ireland (but notelsewhere) and/or submit a claim in such winding-up to the same extent (but not
further or otherwise) thatthe Trustee would have been entitled to doso.

No remedy against the Issuer, other than as provided above in this Condition 10,shall be available to the
Trustee, the Noteholders orthe Couponholders for the recovery ofamounts owing in respectofsuch Notes or
the relative Coupons orunderthe Trust Deedin so faras it relates to the Notes or the relative Coupons.

11. Replacement of Notes, Receipts, Coupons and Talons

Should any Note, Receipt, Coupon or Talon be lost, stolen, mutilated, defaced or destroyed, it may, subject to all
applicable laws and stock exchange requirements, be replaced at the specified office ofthe Agent (in the case of Bearer
Notes, Receipts or Coupons) orthe Registrar (in the case of Registered Notes), orany other place approved by the
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Trustee of which notice shallhave been published in accordance with Condition 14, upon payment by the claimant of
such costs, expenses, taxes and duties as may be incurred in connection therewith and onsuchterms as to evidence,
security and indemnity as the Issuer may reasonably require. Mutilated or defaced Notes, Receipts, Coupons or Talons
must be surrendered before replacements willbe issued.

12. Agentand Paying Agents
(a) Paying Agents

The names ofthe initial Agent and the other initial Paying A gents and their initial specified offices are set out
below. If any additional Paying A gents are appointed in connection with any Series, thenames ofsuch Paying A gents
will be specified in Part Bofthe applicable Final Terms.

The Issueris entitled, with the prior written approval of the Trustee, to vary or terminate theappointment of any
Paying A gent and/or appointadditional or other Paying A gents and/orapproveany change in the specified office
through which any Paying A gentacts, provided that:

(1) solongasthe Notesare listedon any stock exchange oradmitted to listing by any otherrelevant authority,
there will at all times be a Paying A gent (in the case of Bearer Notes) anda Transfer Agent (in the case of
Registered Notes) with a specified office in suchplace as may be required by the rules and regulations ofthe
relevant stock exchange (or any otherrelevantauthority or authorities);

(i) there will at all times be an Agentanda Registrar;and

(iii) there will at all times be a Paying Agent in a jurisdiction within Europe, otherthan the jurisdiction in which
the Issueris incorporated.

In addition, the Issuer shall forthwith appointa Paying Agenthavinga specified office in New York City in the
circumstances described in the final paragraph of Condition 5(e). Notice ofany variation, termination, appointment or
change in the Paying A gents will be given to the Noteholders promptly by the Issuer in accordance with Condition 14.

(b) Calculation Agent

In relation to each issue of Notes, the Calculation A gent acts solely as agent ofthe Issuer and does not assume any
obligation or duty to, or any relationship of agency or trust for or with, the Noteholders, the Receiptholders or
Couponholders. All calculations and determinations made in respect ofthe Notes by the Calculation Agent shall be in
its sole and absolute discretion, in good faith, andshall (savein the case of manifest error) be final, conclusive and
binding on thelssuer, the A gents and the Noteholders, the Receiptholders or Couponholders. The Calculation A gent
shall promptly notify the Issuerand the Agentuponany such calculations and determinations, and (in the absence of
wilful default, bad faith or manifest error) no liability to the Issuer, the A gents, the Noteholders, the Receiptholders or
the Couponholders shall attach to the Calculation A gentin connection with the exercise or non-exercise by it of its
powers, duties and discretions pursuant to such provisions.

The Calculation A gent may, with the consent ofthe Issuer, delegate any ofits obligations and functions to athird
party as it deems appropriate.

13. Exchange of Talons

On and afterthe Interest Payment Date on which the final Coupon comprised in any Coupon sheet matures, the
Talon (if any) forming part of such Coupon sheet may be surrendered at the specified office ofthe Agentor any other
Paying A gent outside the United States in exchange for a further Coupon sheetincluding (if such further Coupon sheet
does notinclude Coupons to (and including) the final date forthe payment ofinterestdue in respect of the Note to
which it appertains) a further Talon, subjectto the provisions of Condition 8. Each Talon shall, for the purposes of these
Terms and Conditions, be deemed to mature on the Interest Payment Date on which the final Coupon comprised in the
relative Coupon sheet matures.

14. Notices

Allnotices regarding the Bearer Notes will be valid if an announcement is released by the Issuer through the
companies announcement office of The Irish Stock Exchange plc trading as Euronext Dublin (“Euronext Dublin”) or
any successor orreplacement service. Any suchnotice will be deemed to have been given on the date of release by
Euronext Dublin. Couponholders will be deemed forall purposes to havenotice ofthe contents ofanynotice given to
the Noteholders in accordance with this Condition.

0034993-0003097 UKO2:2004448890.4 46



The Issuer shall also ensure that notices are duly published in a manner which complies with the rules and
regulations ofany other stock exchange (or any other relevant authority) on which the Bearer Notes are for the time
being listed or by which they havebeenadmittedto listing,

All notices regarding Registered Notes willbe deemed to be validly given if sent by first class mail or (if postedto
an address overseas) by airmail to the holders (orthe first named of joint holders) at theirrespective addresses recorded
in the Registerand will be deemed to havebeen given onthe fourth day aftermailing and, in addition, for so long as
any Registered Notes are listed ona stock exchange orare admitted totrading by anotherrelevant authority and the
rules ofthat stock exchange or relevant authority sorequire, such notice will be published on the website ofthe relevant
stock exchange orrelevant authority and/or in a daily newspaper of general circulationin the place or places required by
thoserules.

Notwithstanding the foregoing provisions ofthis Condition 14, untilsuchtime as any definitive Notes are issued
(and providedthat, in the case of Notes listed ona stock exchange, therules ofthatstock exchange or other relevant
authority so permit), so long as the Global Note(s) is or are held in its/their entirety on behalf of Euroclear and
Clearstream, Luxembourg, the Issuer may, in lieu of notice as aforesaid, give notice by the delivery of the relevant
notice to Euroclear and Clearstream, Luxembourg for communicationby themto the holders ofthe Notes. Any such
notice shallbe deemed to have been given tothe holders ofthe Notes on the day on which the said notice was given to
Euroclearand Clearstream, Luxembourg.

Notices to be givenby any holder ofthe Notes shallbe in writing and given by lodging thesame, together (in the
case ofany Note in definitive form) with the relative Note or Notes, with the A gent (in the caseof Bearer Notes) orthe
Registrar (in the case of Registered Notes). Whilstany ofthe Notes are represented by a Global Note, such notice may
be given by any holder ofa Note to the Agentorthe Registrar via Euroclear and/or Clearstream, Luxembourg, as the
case may be, in such manner as the Agent, the Registrar and Euroclear and/or Clearstream, Luxembourg, as the case
may be, may approve forthis purpose.

15. Meetings of Noteholders, Extraordinary Resolutions, Modification and Waiver

Any modification, waiver, authorisation or substitution pursuant to this Condition 15 shall be binding on the
Noteholders, Receiptholders and Couponholders and, unless, in the case ofa modification, the Trustee agrees otherwise,
any suchmodification or substitution shall be notified to the Noteholders as soon as practicable thereafter in accordance
with Condition 14.

(a) Meetings of Noteholders and Extraordinary Resolutions

The Trust Deed contains provisions for convening meetings (which may be held at a physicallocation, or via an
electronic platform (such as a conference call or videoconference) or by a combination of such methods) of the
Noteholders to consider any matter affecting their interests, including modification by an Extraordinary Resolution of
the Notes, theReceipts, the Coupons or the Trust Deed, provided that themodificationof certain provisions of the
Notes, Receipts or Coupons (concerning inter alia the date of maturity ofthe Notes orany date forpayment ofinterest
thereof, the amount of principal or the rate ofinterest payable in respectofthe Notes, the currency of payment of the
Notes, Receipts or Coupons orthe status and, ifapplicable, subordination ofthe Notes or certain provisions ofthe Trust
Deed) may only be made at a meeting at which the necessary quorum will be one or more persons holding or
representing not less than a clear majority in nominalamount ofthe Notes forthetime being outstanding. At any
adjourned meeting, one or more persons present whatever the nominal amount ofthe Notes held orrepresented by him
or themwill form a quorum, except that at any adjourned meeting for the transaction ofbusiness comprisingany of the
aforementioned modification of provisions, the necessary quorum will be one or more persons present holding or
representing not less than one-third in nominal amount ofthe Notes for the time being outstanding.

An Extraordinary Resolution may also be passed by the Noteholders by way of:

(i) aresolution in writing signed by or on behalfofthe holders ofnotless than three-quarters in nominal amount
of the Notes forthe time being outstanding; or

(i) consentgivenby way ofelectronic consents throughtherelevant clearing system(s) (in a form satis factory to
the Trustee) by oron behalfofthe holders ofnot less than three-quarters in nominal amountofthe Notes for
the time being outstanding.

An Extraordinary Resolution (whether passed at any meeting ofthe Noteholders or by way ofwritten resolution or
electronic consents) shallbe binding on allthe Noteholders, whether presentornot at the relevant meeting and/or
whetherornot votingon (or voting in favour of) the relevant Extraordinary Resolution, and onall Receiptholders and
Couponholders.

(b) Modification
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@) The Trust Deed provides that the Trustee may agree, without the consent of the Noteholders,
Receiptholders or Couponholders, to any modification (subject to certain exceptions), orto any waiver
or authorisation of any breach or proposed breach, of any ofthese Terms and Conditions or any
provisionofthe Trust Deed orthe Notes, Receipts or Coupons which, in the opinionofthe Trustee, is
not materially prejudicial to the interests ofthe Noteholders. In addition, the Trustee shallbe obliged to
concur with the Issuer in effecting (i) any Benchmark Amendments in the circumstances and as
otherwise set out in Condition 4(f) and (ii) any substitution or variationin the circumstances and as
otherwise set out in Conditions 6(m)(i) and 6(m)(ii), in each casewithout the consentofthe Noteholders
or Couponholders.

(i)  The Trustee may also agree without such consent to any modification of any of these Terms and
Conditions orany provisionofthe Trust Deed or the Notes, Receipts or Coupons which is made to
correct a manifest error or which is ofa formal, minor ortechnicalnature.

(¢) Substitution

The Trustee may also agree without the consent of Noteholders, Receiptholders or Couponholders to the
substitution at any time or times ofa successor company (as defined in the TrustDeed), orany other company which
controls, oris underthe control of, the Issuer or such successor company, as the principal debtorunderthe Trust Deed,
the Notes, the Receipts and the Coupons. Such agreement shallalso be subjectto the relevant provisions of the Trust
Deed, including (in the case ofthe substitutionofany company otherthan such a successor company), unless the
Trustee shall agree otherwise, the irrevocable and unconditional guarantee, in a form satisfactory to the Trustee (in
respect ofthe Dated Subordinated Notes only, on a subordinated basis equivalentto that mentionedin Condition 3(c)
and, in respect ofthe Senior Non-Preferred Notes only, ranking onan equivalentbasis tothatsetoutin Condition 3(b)),
of the Notes, the Receipts and the Coupons by the Issuer or such successor company.

In connection with theexercise by it ofany ofits trusts, powers, authorities or discretions (including, butwithout
limitation, any modification, waiver, authorisation or substitution), the Trustee shallhave regard to the interests of the
Noteholders as a class and, in particular, but without limitation, shallnot have regard to the consequences of such
exercise for individual Noteholders, Receiptholders and Couponholders resulting fromtheir being for any purpose
domiciled or residentin, or otherwise connected with, or subject to the jurisdiction of, any particular territory and the
Trustee shallnot be entitled to require, nor shallany Noteholder, Receiptholder or Couponholderbe entitled to claim,
fromthe Issuerorany other person any indemnification or payment in respectofany tax consequence of any such
exercise upon individual Noteholders, Receiptholders or Couponholders exceptto theextent already provided for in
Condition 7 and/orany undertaking given in additionto, or in substitution for, Condition 7 pursuant to the Trust Deed.

(d) Regulatory consent

If this Note is a Dated Subordinated Noteora Loss Absorption Note, any modification or substitution pursuant to
this Condition 15 is subject to Condition 6(1)(A) or 6(1)(B), as applicable.

16. Further Issues

The Issuer shall be at liberty from time to time without the consent of the Noteholders, Receiptholders or
Couponholders to createand issue further notes having terms and conditions the same as the Notes or the same in all
respects save forthe Issue Date, nominal amount, Interest Commencement Date, date ofthe first payment of interest
thereon and/or Issue Price and the date fromwhich interest starts to accrue and so thatthe same shallbe consolidated
and form a single Series with the outstanding Notes.

17. Indemnification etc.

The Trust Deed contains provisions governing the responsibility of the Trustee and providing for its
indemnification in certain circumstances including provisions relieving it, unless indemnified and/or secured and/or
prefunded to its satis faction, fromtaking proceedings to enforce repayment. The Trustee shall be entitled to enter into
businesstransactions with the Issuerand/or any subsidiary ofthe Issuer without accounting for any profit resulting
therefrom.

The Trustee shallnot be liable for any consequences ofany application ofTrish Statutory Loss Absorption Powers
(as providedin Condition 18(c) below) in respect ofthe Issuer orany ofits affiliates or any Notes and shall not be
required to take any action in connection therewith thatwould, in the Trustee’s opinion, expose the Trustee to any
liability or expense unless it shallhave been indemnified and/or secured and/or prefunded to its satisfaction; provided
that nothingin this paragraph shall prevent any application of Irish Statutory Loss Absorption Powers in respectof the
Issuerorany ofits affiliates orany Notes fromtaking effect, and each Noteholder, Couponholder or Receiptholder, by

0034993-0003097 UKO2:2004448890.4 48



its acquisitionofany Note, Couponor Receipt, authorises and instructsthe Trustee to take such steps as may be
necessary or expedient in orderto give effectto any such application ofTrish Statutory Loss Absorption Powers.

18. Governing Law, Submission to Jurisdiction and Acknowledgement of Irish Statutory Resolution Powers
(a) Governing Law

The applicable Final Terms will specify ‘Governing Law’ as either ‘English Law Notes’ (such Notes, “English
Law Notes”)or ‘Irish Law Notes’ (such Notes, “Irish Law Notes ™).

1) In the case of English Law Notes, the Trust Deed, the Notes, any Coupons and Receipts relating to the
Notes, and any non-contractual obligations arising outoforin connection with the Trust Deed, the Notes
and any Coupons and Receipts relating to the Notes, are governed by, and shall be construed in
accordance with, English law, except that Condition 3, Condition 18(c), Clause 31 of the Trust Deed
(with respect to theacknowledgementof Bail-in Powers, as definedtherein)andthe provisions of the
Trust Deed relating to the ranking of claims in respect ofthe Notes, Receipts and Coupons ona windin g -
up of the Issuer, and (in each case) any non-contractual obligations arising out of or in connection
therewith, shallbe governed by and construed in accordance with the laws ofIreland.

(i) In the case of Irish Law Notes, the Trust Deed, the Notes, any Coupons and Receipts relating to the
Notes, and any non-contractual obligations arising outoforin connection with the Trust Deed, the Notes
and any Coupons and Receipts relating to the Notes, are governed by, and shall be construed in
accordance with, the laws ofTreland.

(b) Submissionto Jurisdiction
@) In the case of English Law Notes:

(A) the Issuer has in the Trust Deed irrevocably agreed for the benefit of the Trustee, the
Noteholders, the Receiptholders and the Couponholders that (subjectas provided below) the
courts of England are to have jurisdictionto settle any disputes (includinga dispute relating to
any non-contractual obligations arising out of or in connection with the Trust Deed, the Notes,
the Receipts and/orthe Coupons) which may arise out of or in connection with the Trust Deed,
the Notes, theReceipts and/orthe Coupons and thataccordingly any suit, action orproceedings
arising out ofor in connection therewith (together referred to as “Proceedings”) may be brought
in such courts; and

(B) the Issuerhas in the Trust Deed irrevocably and unconditionally waived and agreednotto raise
any objection which it may have now or hereafter to the laying ofthe venue ofany Proceedings
in the courts of England and any claim that any such Proceedings have been brought in an
inconvenient forumand has further irrevocably and unconditionally agreed that a judgment in
any such Proceedings broughtin the English courts shallbe conclusiveand binding upon the
Issuerandmay be enforced in the courts ofany other jurisdiction. Nothing contained in this
Condition shall limit any right (to the extent allowed by law) to take Proceedings against the
Issuerin any other court of competentjurisdiction, norshall the taking of Proceedings inone or
more jurisdictions preclude the taking of Proceedings in any other jurisdiction, whether
concurrently ornot.

(i) In the case of Irish Law Notes:

(A) the Issuer has in the Trust Deed irrevocably agreed for the benefit of the Trustee, the
Noteholders, the Receiptholders and the Couponholders that (subjectas provided below) the
courts ofTreland are to have jurisdiction to settle any disputes (including a dispute relating to any
non-contractual obligations arising outoforin connection with the Trust Deed, the Notes, the
Receipts and/orthe Coupons) which may arise outoforin connection with the Trust Deed, the
Notes, the Receipts and/or the Coupons and that accordingly Proceedings may be brought in
such courts;and

(B) the Issuerhas in the Trust Deed irrevocably and unconditionally waived and agreednotto raise
any objection whichit may have now orhereafterto the layingofthe venue ofany Proceedings
in the courts of Ireland and any claim that any such Proceedings have been brought in an
inconvenient forumand has furtherirrevocably and unconditionally agreed that a judgment in
any such Proceedings broughtin the Irish courts shallbe conclusive and bindinguponthe Issuer
and may be enforced in the courts ofany other jurisdiction. Nothing contained in this Condition
shalllimit any right (to the extent allowed by law) to take Proceedings against the Issuer in any
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other court of competent jurisdiction, nor shall the taking of Proceedings in one or more
jurisdictions preclude thetaking of Proceedings in any other jurisdiction, whether concurrently
or not.

(¢) Acknowledgement of Irish Statutory Resolution Powers

Notwithstanding and tothe exclusionofany othertermofthe Notes orany otheragreements, arrangements or
understanding between the Issuerand the Trustee orany Noteholder, Couponholder or Receiptholder, the Trustee
and, by its acquisition ofany Note, Coupon or Receipt or any interest therein, each Noteholder, Couponholder and
Receiptholderandeachholder ofa beneficial interest in any Note, Coupon or Receipt acknowledges and accepts
that any liability arising under the Notes, Coupons or Receipts may be subject to theexercise of Irish Statutory
Loss Absorption Powers by the Relevant Resolution Authority and acknowledges, accepts, consents to and agrees
tobeboundby:

) the effect of the exercise of any Irish Statutory Loss Absorption Powers by the Relevant Resolution
Authority, which exercise (without limitation) may include and result in any of the following, or a
combination thereof:

(A) the reduction ofall, or aportion, ofthe Relevant Amountsinrespect of the Notes, Coupons
and/or Receipts;

B) the conversionofall, ora portion, ofthe Relevant Amounts in respect of the Notes, Coupons
and/or Receipts into shares, other securities or other obligations ofthe Issueroranotherperson,
and the issue to or conferral on the Noteholder, Couponholder or Receiptholder of such shares,
securities or obligations, including by means ofan amendment, modification or variation of the
terms ofthe Notes, Coupons and/or Receipts;

© the cancellation ofthe Notes, Coupons and/or Receipts orthe Relevant Amounts in respect
thereof, and

(D) the amendment oralteration ofthe Maturity Date ofthe Notes oramendmentofthe amount of
interest payable on the Notes, or the date on which interest becomes payable, including by
suspending payment for a temporary period; and

(i) the variation ofthe terms ofthe Notes, Coupons and/or Receipts as deemednecessary by the Relevant
Resolution Authority, to give effectto theexercise ofany Irish Statutory Loss Absorption Powers by the
Relevant Resolution Authority.

The Trustee and, by its acquisitionofany Note, Couponor Receipt orany interest therein, each Noteholder,
Couponholder and Receiptholder further acknowledges and accepts that thetaking by the Relevant Resolution
Authority of a crisis prevention measure or a resolution action in respect of the Issuer pursuant to the Irish
Statutory Loss Absorption Powers shallnot constitute an Event of Default and shallnot constitute grounds forthe
Trustee or the Noteholders, Couponholders or Receiptholders to institute proceedings forthe winding up of the
Issuer or for the giving of notice to the Issuer that the Notes, Coupons or Receipts are immediately due and
repayable.

In these Terms and Conditions:

“Irish Statutory Loss Absorption Powers” means any write-down, conversion, transfer, modification,
suspensionor similar or related power existing fromtime to time under, and exercisedin compliance with, any
laws, regulations, rules or requirements in effect in Ireland, relating to (i) the transposition into Irish law of
Directive 2014/59/EU (including, without limitation, Article 48 thereof) as amended orreplaced fromtime to time
and (ii) the instruments, rules and standards created thereunder, pursuant to which any obligation ofthe Issuer (or
any affiliate of the Issuer) can be reduced, cancelled, modified, or converted into shares, other securities or other
obligations ofthe Issuer or any other person (orsuspended for a temporary period);

“Relevant Amounts” means the outstanding principal amountofthe Notes, together with any accrued butunpaid
interest and additional amounts and any otheramounts dueon orinrespect of the Notes. References to such
amounts will include amounts thathave become dueandpayable, but whichhave not been paid, prior to the
exercise of any Irish Statutory Loss Absorption Powers by the Relevant Resolution Authority; and

“Relevant Resolution Authority” means the resolution authority with the ability to exercise any Irish Statutory
Loss Absorption Powers in relation to the Issuer and/or the Notes, Coupons and/or Receipts (being, as at thelssue
Date, the Single Resolution Board).

See the risk factor entitled “The European Union adopted a bank recovery and resolution directive which is
intendedto enablea range of actions to be taken in relation to credit institutions, investment firms, certain
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financial institutions and certain holding companies (eacha “relevant entity ”) consideredto be at risk offailing”
for further information.

(d) Processagent
This Condition 18(d) shallapply only in respect of English Law Notes.

The Issuerhas in the Trust Deed appointed General Counsel, Bank of Ireland (UK) plc, Bow Bells House, Bread
Street, London EC4M 9BE as its agent to accept onits behalfservice of process in England in connection with any
Proceedings, and has undertaken that, in the eventofsuchpersonceasingsoto act, it will appoint such other
personas the Trustee may approve as its agent forthatpurpose. The Issuerhas also agreedin the Trust Deed to
procure that, so longas any ofthe Notes remains outstanding, there shallbe in force an appointment of such a
personapprovedby the Trustee with an office in London with authority to accept service as aforesaid. Nothing
herein shall affect the right to serve process in any other manner permitted by law.

19. Third Party Rights

This Condition 19shallapply only in respectof English Law Notes.

No rights are conferred on any person under the Contracts (Rights of Third Parties) Act 1999to enforce any term
of'this Note, butthis does not affectanyright orremedy ofany person which exists oris available apart fromthat Act.
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acting by:
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16 May 2022

THE GOVERNOR AND COMPANY
OF THE BANK OF IRELAND

and
BANK OF IRELAND GROUP plc

and

THE LAW DEBENTURE TRUST
CORPORATION p.Lc.

modifying and restating the provisions of the

Trust Deed dated 28 July 1995

(as previously modified and restated)

relating to the
£500,000,000 (now €25,000,000,000)
Euro Note Programme for the issue of
Senior Preferred Notes, Senior Non-Preferred Notes

and Dated Subordinated Notes
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Group General Counsel
The Governor and of
Company of the Bank
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40 Mespil Road
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For the Trustee:
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