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The Royal Bank of Scotland Group plc
Series A Senior Notes

We, The Royal Bank of Scotland Group plc, may offer from time to time our Series A Senior Notes (the “notes”). The
specific terms of any notes that we offer will be included in a pricing supplement. The notes will have the following
general terms:

*The notes may bear interest at either a fixed rate or a floating rate that varies during the lifetime of the relevant
notes, which, in either case, may be zero. Floating rates will be based on rates or indices specified in the applicable
pricing supplement.

. The notes will pay interest, if any, on the dates stated in the applicable pricing supplement.

®The notes will be held in global form by The Depository Trust Company (the “Depositary”), unless the pricing
supplement provides otherwise.

¢ The notes will settle through the Depositary, unless otherwise specified in the applicable pricing supplement.
The pricing supplement may also specify that the notes will have additional terms, including the following:

e Payments on the notes may be linked to currency prices, commodity prices, securities of entities not affiliated with
us, baskets of those securities or indices, other market, financial, or economic measures, or any combination of the
above.

. The notes may be either callable by us or puttable by you.

e Payments on the notes may be in U.S. dollars or any other currency that we specify in the applicable pricing
supplement.

Investing in the notes involves risks. See “Risk Factors” beginning on page S-3.

The notes are not bank deposits and are not insured or guaranteed by the Federal Deposit Insurance Corporation, the
Deposit Insurance Fund or any other government agency. The Securities and Exchange Commission and state
securities regulators have not approved or disapproved these notes, or determined if this prospectus supplement or the
accompanying prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

Unless otherwise specified in the applicable pricing supplement, we intend to list the notes on a “recognised stock
exchange” within the meaning of Section 1005 of the United Kingdom Income Tax Act 2007.

The selling agents named on the applicable pricing supplements have agreed to use reasonable efforts to solicit offers

to purchase these notes as our selling agent to the extent it is named in the applicable pricing supplement. Certain

other selling agents to be named in the applicable pricing supplement may also be used to solicit such offers on a
reasonable efforts basis. We refer to each selling agent individually as the “agent” and together as the “agents.” The agents
may also purchase these notes as principal at prices to be agreed upon at the time of sale. The agents may resell any
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notes they purchase as principal at prevailing market prices, or at other prices, as they determine.

The selling agents named in the applicable pricing supplements may use this prospectus supplement and the
accompanying prospectus in connection with offers and sales of the notes in market-making transactions.

Barclays Capital BofA Merrill Lynch
Citigroup Morgan Stanley
RBS Securities Inc. UBS Investment Bank

September 28, 2012
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ABOUT THIS PROSPECTUS SUPPLEMENT

We may offer from time to time the notes described in this prospectus supplement. We refer to the notes offered

under this prospectus supplement as our Series A Senior Notes. In this prospectus supplement, the terms “we”, “us”, “our
and “RBSG” refer to The Royal Bank of Scotland Group plc.

This prospectus supplement sets forth certain terms of the notes that we may offer and supplements the prospectus that
accompanies this prospectus supplement. Each time we offer notes, we will prepare a pricing supplement, product
supplement and/or underlying supplement to this prospectus supplement, all of which we refer to as a “pricing
supplement.” The pricing supplement will contain the specific description of the notes we are offering and the terms of
the offering, and it may modify or replace information contained in this prospectus supplement or the accompanying
prospectus.

It is important for you to read and consider all information contained in this prospectus supplement and the
accompanying prospectus and pricing supplement in making your investment decision. You should also read and
consider the information contained in the documents identified in “Where You Can Find More Information” in the
accompanying prospectus.

You should rely only on the information contained or incorporated by reference in this prospectus supplement, the
prospectus and any pricing supplement. We have not authorized anyone else to provide you with different or
additional information. We are offering to sell these notes and seeking offers to buy these notes only in jurisdictions
where offers and sales are permitted.

The notes may not be offered or sold in any jurisdiction in which such offer or sale would be unlawful. The notes
may only be offered within the European Economic Area in compliance with the Prospectus Directive 2003/71/EC as
amended from time to time (including by the 2010 PD Amending Directive) and the implementing measures in any
member state. See “Plan of Distribution (Conflicts of Interest) —Selling Restrictions” in this prospectus supplement.

The information set forth in this prospectus supplement is directed to prospective purchasers who are United States
residents. We disclaim any responsibility to advise prospective purchasers who are residents of countries other than
the United States of any matters arising under foreign law that may affect the purchase of or holding of, or receipt of
payments on, the notes. These persons should consult their own legal and financial advisers concerning these matters.

S-1
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INCORPORATION OF INFORMATION BY REFERENCE

We are subject to the informational requirements of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), and in accordance therewith, we file reports and other information with the SEC. You may read and copy any
document that we file with the SEC at the SEC’s Public Reference Room, 100 F Street, N.E., Washington, D.C.
20549. You can call the SEC at 1-800-SEC-0330 for further information about the Public Reference Room. The
SEC’s website, at http://www.sec.gov, contains reports and other information in electronic form that we have

filed. You may also request a copy of any filings referred to below (other than exhibits not specifically incorporated
by reference) at no cost, by contacting us at RBS Gogarburn, P.O. Box 1000, Edinburgh EH12 1HQ, Scotland,
telephone +44 131 626 0000.

The SEC allows us to incorporate by reference much of the information we file with them. This means:
. incorporated documents are considered part of this prospectus supplement;
. we can disclose important information to you by referring you to those documents; and

¢ information that we file with the SEC will automatically update and modify or supersede some of the information
included or incorporated by reference into this prospectus supplement

This means that you must look at all of the SEC filings that we incorporate by reference to determine if any of the
statements in this prospectus supplement or in any document previously incorporated by reference have been modified
or superseded. The accompanying prospectus lists documents that are incorporated by reference into this prospectus
supplement. Reports on Form 6-K we may furnish to the SEC after the date of this prospectus supplement (or
portions thereof) are incorporated by reference in this prospectus supplement only to the extent that the report
expressly states that it (or such portions) is incorporated by reference into the registration statement of which this
prospectus supplement is a part.

S-2
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RISK FACTORS

An investment in the notes entails significant risks. You should carefully consider the risks of an investment in the
notes, including those discussed below, and whether the notes are suited to your particular circumstances before you
decide to purchase them. In addition, we urge you to consult with your investment, legal, accounting, tax and other
advisers with respect to any investment in the notes.

The credit risk of The Royal Bank of Scotland Group plc, its credit ratings and its credit spreads may adversely affect
the value of the notes prior to maturity, and all payments on the securities will be subject to the ability of The Royal
Bank of Scotland Group plc to pay its obligations as they become due.

Because you are purchasing a security issued by us, you are assuming the risk that we may be unable to pay our
obligations to you as they become due and payable. You are dependent on The Royal Bank of Scotland Group plc’s
ability to pay all amounts due on the notes, and therefore you are subject to the credit risk of The Royal Bank of
Scotland Group plc and to changes in the market’s view of The Royal Bank of Scotland Group plc’s creditworthiness.
Any actual or anticipated decline in The Royal Bank of Scotland Group plc’s credit ratings or increase in credit spreads
charged by the market for taking the credit risk of The Royal Bank of Scotland Group plc is likely to adversely affect
the value of the notes.

Our credit ratings are an assessment, by each rating agency, of our ability to pay our obligations, including those
under the notes. Credit ratings are subject to revision, suspension or withdrawal at any time by the assigning rating
organization in their sole discretion. However, because the return on the notes is dependent upon factors in addition to
our ability to pay our obligations under the notes, an improvement in our credit ratings will not necessarily increase
the value of the notes and will not reduce market risk and other investment risks related to the notes. Credit ratings (i)
do not reflect the risk that the level of the applicable linked interest rate may rise or fall, affecting the amount of
interest accruing in respect of any notes linked to such rate, (ii) do not reflect the risk that interest rates may rise,
which may affect the values of notes that accrue interest at a fixed rate or at a rate linked to a rate which does not rise
relative to interest rates, (iii) do not address the price, if any, at which the notes may be resold prior to maturity (which
may be substantially less than the original offering price of the notes), and (iv) are not recommendations to buy, sell or
hold the notes.

If the notes you purchase are linked to a floating rate, you may receive no interest, or only a limited amount of
interest, in respect of one or more interest reset periods.

If interest payable on your notes accrues at a floating rate, the amount of interest you receive in respect of interest
reset periods with respect to which interest accrues at a floating rate will depend on the levels of the linked rate or
linked rates specified in the applicable pricing supplement, which may be a base rate described further below. As a
result, you could receive little or no payment of interest on one or more, or even all, of the interest payment dates. We
have no control over various matters, including economic, financial, and political events which may affect the level of
the applicable linked rate.

You should have a view as to the applicable linked rate or linked rates on your notes and their levels relative to market
interest rates before investing, and you must be willing to forgo guaranteed market rates of interest for all or most of
the term of the notes.

If the notes you purchase pay a fixed rate of interest, it is possible you may receive below-market interest in respect of
one or more interest reset periods.
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If interest payable on your notes accrues at a fixed rate, there can be no guarantee that the interest you will receive will
be greater than market interest rates at any time during the term of the notes. We are not likely to call the notes when
market interest rates are higher than the applicable fixed interest rate on the notes. We have no control over a number
of factors that may affect market interest rates, including economic, financial, and political events that are important in
determining the existence, magnitude, and longevity of these risks and their results.
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You should have a view as to the applicable fixed interest rate or fixed interest rates on your notes and their levels
relative to market interest rates before investing, and you must be willing to forgo guaranteed market rates of interest
for all or most of the term of the notes.

For notes linked to a floating rate or to floating rates, your yield may be less than the yield on a conventional debt
security of comparable maturity.

The yield that you receive on notes linked to a floating rate or floating rates may be less than the return you would
earn if you purchased a conventional debt security with the same maturity date. Payments on such notes may be
limited to the principal amount of the notes at maturity and are subject to our credit risk. As a result, your investment
in the notes may not reflect the full opportunity cost to you when you consider factors, such as inflation, that affect the
time value of money.

If your notes are linked to a floating rate and are subject to a maximum interest rate, your return, if any, will be limited
by the maximum interest rate.

If the applicable pricing supplement specifies that the interest payable on the notes for one or more interest reset
periods is subject to a maximum interest rate, in no event will the interest rate applicable to those interest reset periods
be greater than the maximum interest rate.

If specified in the applicable pricing supplement, the notes will be subject to our early redemption.

If specified in the applicable pricing supplement, we may redeem the notes prior to their maturity date. If you
purchase notes that are redeemable prior to maturity, you must be willing to have your notes redeemed as early as the
first early redemption date specified in the applicable pricing supplement. We are generally more likely to redeem the
notes during periods when we expect that interest will accrue on the notes at a rate that is greater than that which we
would pay on our traditional interest-bearing deposits or debt securities having a maturity equal to the remaining term
of the notes. In contrast, we are generally less likely to redeem the notes during periods when we expect interest to
accrue on the notes at a rate that is less than that which we would pay on those instruments.

If we redeem the notes prior to the maturity date, unless otherwise specified in the applicable pricing supplement, you
will be entitled to receive for each unit of your notes a redemption price, in cash, equal to the principal amount, plus
any accrued and unpaid interest to, but excluding, the date of redemption, and you will not receive any future interest
payments. You may be unable to reinvest your proceeds from the redemption in an investment with a return that is as
high as the return on the notes would have been if they had not been redeemed.

For additional information, see “Description of Notes—Renewable Notes—Redemption of Notes at Our Option,” “Description
of Notes—Optional Tax Redemption” and “Description of Notes—Early Redemption at our Option” below.

An active trading market may not develop for the notes.

Prior to the offering, there was no existing trading market for the notes. We intend to apply for listing of the notes on

a “recognised stock exchange” (as such term is used in Section 1005 of the Income Tax Act 2007), but we have not
applied, and do not expect that the notes will be, listed on any U.S. securities exchange. We do not expect that an
active trading market will develop in the notes. If an active trading market does not develop or is not maintained, the
market price and liquidity of the notes may be adversely affected. In that case, holders of the notes may not be able to
sell notes at a particular time or may not be able to sell notes at a favorable price. The liquidity of any market for the
notes will depend on a number of factors including:

o the number of holders of the notes
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o our ratings published by major credit rating agencies
o our financial performance
. the market for similar securities
the interest of securities dealers in making a market in the notes; and
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. prevailing interest rates

We cannot assure you that the notes will be accepted for listing on a “recognised stock exchange”, that the notes will
continue to meet the listing requirements of such exchange, or that such listing will be able to be maintained.

An affiliate of ours or other financial institutions, which may include the relevant agent(s) with respect to your notes,
may purchase the notes from time to time to time, but no such institution is under any obligation to do so.

The notes may not be a suitable investment for you.
The notes may not be a suitable investment for you if:
eyou are unwilling to forgo guaranteed market rates of interest for the term of the notes;
eyou seek assurances that there will be a liquid market if and when you want to sell the notes prior to maturity;

ewith respect to notes that are subject to a maximum interest rate, you seek a return on investment that will not be
capped at the interest rate specified in the applicable pricing supplement;

¢if the notes are callable at our option, you are unwilling to accept the risk that the notes may be called prior to
maturity, and are unwilling or unable to accept the risk that you may be unable to reinvest the proceeds of such
redemption in an investment with a return that is as high as the return on the notes would have been if they had not
been redeemed; and

¢ you are unwilling or are unable to assume the risk that The Royal Bank of Scotland Group plc will be unable to pay
its obligations when they become due and payable.

The notes are not bank deposits and are not insured or guaranteed by the Federal Deposit Insurance Corporation, the
Deposit Insurance Fund, or any other government agency.

The notes are our obligations but are not bank deposits. In the event of our insolvency, the notes will rank equally
with our other unsecured, unsubordinated obligations and will not have the benefit of any insurance or guarantee of

the Federal Deposit insurance Corporation, The Deposit Insurance Fund, or any other government agency.

The value of the notes prior to maturity will be influenced by many unpredictable factors, and may be less than their
original offering price.

The value of the notes may move up and down between the date you purchase them and the date when the calculation
agent determines the payment you are entitled to receive on the maturity date. As such, even if you were able to sell
your notes before their maturity, numerous factors, many of which are beyond our control, will influence the level of
the applicable linked rate, the value of the notes and the price at which you may be able to sell them, including the
following:

e the level of the applicable linked rate, which can fluctuate significantly;

e the volatility (frequency and magnitude of changes) in the level of the applicable linked rate;

e prevailing interest and yield rates in the market;

10
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e geopolitical conditions and economic, financial, political, regulatory, geographical, agricultural, or judicial events
that affect the applicable linked rate, or the markets generally;

¢ the supply and demand for the notes in the secondary market, if any;

S-5
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e the time remaining to the maturity of the notes; and
e the actual or perceived creditworthiness of RBSG, as the issuer of the notes.

These factors interrelate in complex ways, and the effect of one factor on the value of your notes may offset or
enhance the effect of another factor.

Some or all of these factors will influence the price that you will receive if you sell your notes prior to maturity in the
secondary market, if any. If you sell your note before maturity, the price that you receive may be less, and may be
substantially less, than the original offering price or the price which you paid.

Some or all of these factors will influence the interest payments and your return on the notes, if any. We cannot
predict the future performance of the notes and the future movements of any linked rate based on the historical
movements of such linked rate. We and our affiliates cannot guarantee that the applicable linked rate will perform in
a manner that will result in any minimum return to you on your investment. As an investor in notes linked to floating
rates, you assume the risk that as a result of the performance of the applicable linked rate(s) you may not receive any
return on your initial investment in the notes.

The value of your notes on the pricing date will be less than the original offering price due to the underwriting
discount, if any, and our cost of hedging, both of which can be expected to be reflected in secondary market prices.

In determining the economic terms of the notes, and consequently the potential return on the notes to you, we have
taken into account compensation to various selling agents, which may include one or more of our affiliates, for
distributing the notes, which are reflected in the underwriting discount, if any, as well as certain costs associated with
hedging our obligations under the notes. The original offering price of the notes reflects these factors.

As a result, the value of your notes on the pricing date will be less than the original offering price. Assuming no
change in the level of the applicable linked rate or market measure, in market conditions or any other relevant factors,
the price, if any, at which the selling agents are willing to purchase notes in secondary market transactions will likely
be less than the original offering price of your notes by an amount reflecting both the underwriting discount and the
cost of unwinding our hedge of our obligations under the notes. In addition, any such prices may differ from values
determined by pricing models used by the selling agents, as a result of dealer discounts, mark-ups or other transaction
costs.

There are potential conflicts of interest between us and our affiliates and you, and we and our affiliates may take
actions that are not in your interest.

Hedging and trading activities by us, our affiliates, and the selling agents and their affiliates may adversely affect your
return on the notes and the value of the floating rate notes and the fixed-and-floating rate notes.

RBSG, the agents, and/or any of their affiliates may carry out activities that minimize their risks related to the

notes. In particular, on or prior to the date of the applicable pricing supplement, RBSG, the agents, and/or any of their
affiliates may have hedged their anticipated exposure in connection with the notes by taking positions in the
underlying asset(s) (or options or futures contracts on the underlying asset(s)) that relate to a linked rate or linked
market measure or in other instruments that they deemed appropriate in connection with such hedging. RBSG, the
agents, and/or any of their affiliates may enter into such hedging arrangements with or through one of their
subsidiaries or affiliates. These trading activities, however, could potentially alter the level of a linked rate or linked
market measure and/or the underlying asset(s) comprising such linked rate or linked market measure and, therefore,
the value of the notes.

12
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RBSG, the agents, and/or any of their affiliates are likely to modify any hedge position they may enter into in respect
of the notes throughout the term of the notes by purchasing and selling underlying asset(s) (or options or futures
contracts on the underlying asset(s)) that relate to a linked rate or linked market measure, or other instruments that
they deem appropriate. None of RBSG, the agents, or any of their affiliates can give any assurance that their hedging
or trading activities will not affect the level of a linked rate or linked market measure or the underlying asset(s)
comprising such linked rate or linked market measure. It is also possible that RBSG, the agents,

S-6
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and/or any of their affiliates could receive substantial returns from these hedging activities while the value of the notes
may decline.

RBSG, the agents, and/or any of their affiliates may also engage in trading the underlying asset(s) (or options or
futures contracts on the underlying asset(s)) that relate to a linked rate or linked market measure or options or futures
on such linked rate or linked market measure on a regular basis as part of their general broker-dealer activities and
other businesses, for proprietary accounts, for other accounts under management or to facilitate transactions for
customers, including through block transactions. Any of these activities could adversely affect the level of a linked
rate or linked market measure, the underlying asset(s) comprising a linked rate or linked market measure and,
therefore, the value of the notes linked to such rate or market measure.

RBSG, the agents, and/or any of their affiliates may also issue or underwrite other notes or financial or derivative
instruments with returns linked or related to changes in the value of a linked rate or linked market measure or the
underlying asset(s) comprising a linked rate or linked market measure. By introducing competing products into the
marketplace in this manner, RBSG, the agents, and any of their affiliates could affect adversely the value of the notes.

RBSG, the agents, and any of their affiliates may publish reports, express opinions or provide recommendations that
are inconsistent with investing in or holding notes. Any such reports, opinions or recommendations could affect the
level of a linked rate or linked market measure and therefore the value of the notes.

RBSG, the agents, and/or any of their affiliates may publish reports from time to time on financial markets and other
matters that may influence the value of the notes or express opinions or provide recommendations that are inconsistent
with purchasing or holding the notes. RBSG, the agents, and/or any of their affiliates may have published or may
publish reports or other opinions that call into question the investment view implicit in an investment in the

notes. Any reports, opinions or recommendations expressed by RBSG, the agents, and/or any of their affiliates may
not be consistent with each other and may be modified from time to time without notice. Investors should make their
own independent investigation of the merits of investing in the notes and the rate or market measure to which the
notes may be linked.

The holding of securities by our affiliates and future sales by our affiliates could be in conflict with your interests.

Certain of our affiliates may purchase for investment a portion of the securities that has not been purchased by
investors in a particular offering of securities, which initially they intend to hold for investment purposes.
Circumstances may occur in which our interests or those of our affiliates could be in conflict with your interests. For
example, our affiliates may attempt to sell the securities that they had been holding for investment purposes at the
same time that you attempt to sell your securities, which could depress the price, if any, at which you can sell your
securities. Moreover, the liquidity of the market for the securities, if any, could be substantially reduced as a result of
our affiliates holding the securities. See “—An active trading market may not develop for the notes.”

The securities are effectively subordinated to our secured indebtedness and are structurally subordinated to all
liabilities of our subsidiaries.

The securities are unsecured and will be effectively subordinated to all of our existing and future secured indebtedness
to the extent of the assets securing such indebtedness. The Indenture does not restrict our ability to incur additional
secured indebtedness in the future. By reason of such subordination, in the event of our insolvency, bankruptcy,
liquidation, reorganization, dissolution or winding up, our assets will be available to pay the amounts due on the
securities only after all our then existing secured indebtedness has been paid in full.

14
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We are a holding company and our subsidiaries, including The Royal Bank of Scotland plc, have no obligations under
the securities. Any payments to us from our subsidiaries would depend on the earnings and financial condition of our
subsidiaries and various business considerations. Statutory, contractual or other restrictions may also limit our
subsidiaries’ ability to pay dividends or make distributions, loans or advances to us. For these reasons, we may not
have access to any assets or cash flows of our subsidiaries to make payments on the securities. Further, none of our
subsidiaries has guaranteed or otherwise become obligated with respect to the securities and, as a result, the securities
are structurally subordinated to all liabilities of our subsidiaries, including trade payables and depositor and
policyholder liabilities. Our right to receive assets from any subsidiary of ours upon its insolvency, bankruptcy,
liquidation, reorganization, dissolution or winding up, and the right of a security holder to participate in those assets,
is structurally subordinated to claims of that subsidiary's creditors. Even if we were a creditor of any of our
subsidiaries, our rights as a creditor would be subordinate to any security interest in the assets of that subsidiary and
any indebtedness of that subsidiary senior to that held by us. As a result, we may not have sufficient assets to pay
amounts due on any or all of the securities then outstanding.

S-7
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The amount of interest we may pay on the notes may be limited by state law.

New York law governs the notes. New York usury laws limit the amount of interest that can be charged and paid on
loans, including debt securities like the notes. Under current New York law, the maximum rate of interest, subject to
some exceptions, for any loan in an amount less than $250,000 is 16% and for any loan in the amount of $250,000 or
more but less than $2,500,000 is 25% per annum on a simple interest basis. While we believe that a state or federal
court sitting outside of New York may give effect to New York law, many other states also have laws that regulate the
amount of interest that may be charged to and paid by a borrower. We do not intend to claim the benefits of any laws
concerning usurious rates of interest.

Other Risk Factors Relating to the Applicable Linked Rate or Market Measure

The applicable pricing supplement may set forth additional risk factors as to the specified linked rate or market
measure that you should review prior to purchasing the notes.

S-8
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USE OF PROCEEDS

Unless the applicable pricing supplement states otherwise, we will use the net proceeds from the sale of the notes we
offer by this prospectus supplement for general corporate purposes, in connection with hedging our obligations under
the notes or for any other purpose described in the applicable pricing supplement. General corporate purposes may
include additions to working capital, investments in or extensions of credit to our subsidiaries and the repayment of
indebtedness. We may temporarily invest the net proceeds or use them to repay short-term debt until they are used for
their stated purpose.

S-9
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DESCRIPTION OF NOTES

Investors should carefully read the general terms and provisions of our debt securities in “Description of Debt
Securities” in the accompanying prospectus. This section supplements that description. The pricing supplement will
add specific terms for each issuance of notes and may modify or replace any of the information in this section and in
“Description of Debt Securities” in the accompanying prospectus.

General Terms of Notes

We may issue notes under an amended and restated indenture dated as of September 13, 2011, as supplemented by a
supplemental indenture in respect of the Series A Senior Notes (the “Series A Note Supplement”) dated as of September
13, 2011, each between us, as issuer, and The Bank of New York Mellon, acting through its London Branch, as trustee
for the notes. We refer to such indenture, as supplemented by the Series A Note Supplement, and as may be
supplemented or amended from time to time, as the “Indenture.” The notes issued under the Indenture will constitute a
single series under the Indenture, together with any notes that we issue in the future under the Indenture that we
designate as being part of that series. The Indenture does not limit the amount of additional indebtedness that we may
incur.

The aggregate principal amount of each series of the notes will be set forth in the applicable pricing supplement. The
notes will mature on the date set forth in the applicable pricing supplement.

Prior to the applicable maturity date, the notes are not redeemable at our option or repayable at the option of any
holder except as described under “—Optional Tax Redemption” and, if specified in the applicable pricing supplement, as

described under “—FEarly Redemption at our Option.” The notes are not subject to any sinking fund.

The CUSIP number for each series of the notes will be set forth in the applicable pricing supplement. You may
transfer the notes only in whole denominations.

Ranking

Notes issued under the Indenture will constitute our unsecured and unsubordinated obligations and rank pari passu
without any preference among themselves and with all our other present and future unsecured and unsubordinated
obligations save for those preferred by mandatory provision of law.

Terms Specified in Pricing Supplements

The applicable pricing supplement will specify the following terms of any issuance of our notes to the extent
applicable:

o the specific designation of the notes;
. the issue price (price to public);
. the aggregate principal amount;
o the denominations or minimum denominations;
o the original issue date;

18
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. the stated maturity date and any terms related to any extension of the maturity date;
o whether the notes are fixed rate notes, floating rate notes or notes with original issue discount;

efor fixed rate notes, the rate per year at which the notes will bear interest, if any, or the method of calculating that
rate and the dates on which interest will be payable;

S-10
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efor floating rate notes, the base rate, the index maturity, the spread, the spread multiplier, the initial interest rate, the
interest reset periods, the interest payment dates, the maximum interest rate, the minimum interest rate and/or any
other terms relating to the particular method of calculating the interest rate for the note;

. whether interest, if any, will be payable in cash or payable in kind;

e whether the notes may be redeemed, in whole or in part, at our option or repaid at your option, prior to the stated
maturity date, and the terms of any redemption or repayment;

o whether the notes are currency-linked notes and/or notes linked to commodity prices, securities of
entities not affiliated with us, any other financial, economic or other measures or instruments, including
the occurrence or non-occurrence of any event or circumstance, and/or baskets or indices of any of these
items, or any combination of the above;

o whether the “Survivor’s Option” described below will be applicable;
o whether the notes are renewable notes;

¢if any note is not denominated and payable in U.S. dollars, the currency or currencies in which the principal,
premium, if any, and interest, if any, will be paid, which we refer to as the “specified currency,” along with any other
terms relating to the non-U.S. dollar denomination, including exchange rates as against the U.S. dollar at selected
times during the last five years and any exchange controls affecting that specified currency;

e whether and under what circumstances we will pay additional amounts on the notes for any tax, assessment or
governmental charge withheld or deducted and, if so, whether we will have the option to redeem those debt
securities rather than pay the additional amounts;

. whether the notes will be listed on any stock exchange;
° whether the notes will be issued in book-entry or certificated form;

eif the notes are in book-entry form, whether the notes will be offered on a global basis to investors through
Euroclear Bank S.A./N.V., as operator of the Euroclear System and Clearstream Banking, société anonyme as well
as through the Depositary (each as defined below); and

o any other terms on which we will issue the notes.
Some Definitions.
We have defined some of the terms that we use frequently in this prospectus supplement below:
A “business day” means with respect to any place of payment, except as may otherwise be provided in the applicable
form of note, each Monday, Tuesday, Wednesday, Thursday and Friday which is not a day on which banking

institutions in that place of payment are authorized or obligated by law or executive order to close.

A “place of payment” with respect to a note means the place or places where principal, interest (if any), and premium (if
any) in respect of such note are payable.

“Depositary” means The Depository Trust Company, New York, New York.
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“Euro LIBOR notes” means LIBOR notes for which the index currency is euros.

An “interest payment date” for any note means a date on which, under the terms of that note, regularly scheduled
interest is payable.

S-11
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The “regular record date” for any interest payment date is, unless another date is specified in the applicable pricing
supplement, the date 15 calendar days prior to that interest payment date, whether or not that date is a business day.

References in this prospectus supplement to “U.S. dollar,” or “U.S.$” or “$” are to the currency of the United States of
America.

Forms of Notes

We will offer the notes on a continuing basis and will issue notes only in fully registered form either as registered
global notes or as certificated notes. References to “holders” mean those who own notes registered in their own names,
on the books that we or the trustee maintain for this purpose, and not those who own beneficial interests in notes
registered in street name or in notes issued in book-entry form through one or more depositaries.

Registered Global Notes. For registered global notes, we will issue one or more global certificates representing the

entire issue of notes. Except as set forth in the accompanying prospectus under “Description of Debt Securities —Form of
Debt Securities; Book-Entry System,” you may not exchange registered global notes or interests in registered global

notes for certificated notes.

Each global note certificate representing registered global notes will be deposited with, or on behalf of, the Depositary
and registered in the name of a nominee of the Depositary. These certificates name the Depositary or its nominee as

the owner of the notes. The Depositary maintains a computerized system that will reflect the interests held by its
participants in the global notes. An investor’s beneficial interest will be reflected in the records of the Depositary’s

direct or indirect participants through an account maintained by the investor with its broker/dealer, bank, trust

company or other representative. A further description of the Depositary’s procedures for global notes representing
book-entry notes is set forth under “Description of Debt Securities—Form of Debt Securities; Book-Entry System” in the
accompanying prospectus. The Depositary has confirmed to us and the trustee that it intends to follow these

procedures.

Certificated Notes. If we issue notes in certificated form, the certificate will name the investor or the investor’s
nominee as the owner of the note. The person named in the note register will be considered the owner of the note for
all purposes under the Indenture. For example, if we need to ask the holders of the notes to vote on a proposed
amendment to the notes, the person named in the note register will be asked to cast any vote regarding that note. If
you have chosen to have some other entity hold the certificates for you, that entity will be considered the owner of
your note in our records and will be entitled to cast the vote regarding your note. You may not exchange certificated
notes for registered global notes or interests in registered global notes.

Denominations. Unless otherwise specified in the pricing supplement, we will issue the notes:

efor U.S. dollar-denominated notes, in denominations of $1,000 or any amount greater than $1,000 that is an integral
multiple of $1,000; or

e for notes denominated in a specified currency other than U.S. dollars, in denominations of the equivalent of $1,000,
rounded to an integral multiple of 1,000 units of the specified currency, or any larger integral multiple of 1,000 units
of the specified currency, as determined by reference to the market exchange rate, as defined under “—Interest and
Principal Payments—Unavailability of Foreign Currency” below, on the business day immediately preceding the date
of issuance.

No Benefit of Sinking Fund. Unless we specify otherwise in the applicable supplement, the notes will not be entitled
to the benefit of any sinking fund.
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Interest and Principal Payments

Payment at Maturity
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Unless the applicable pricing supplement provides otherwise, or unless earlier redeemed, at maturity you will be
entitled to receive your principal amount and any accrued and unpaid interest on the notes, subject to our credit risk as
issuer of the notes. See “Risk Factors—The credit risk of The Royal Bank of Scotland Group plc and its credit ratings
and credit spreads may adversely affect the value of the notes.” If the maturity date of the notes falls on a day that is
not a business day, we will make the required payment on the next business day and no additional interest will accrue
in respect of the payment made on the next business day; provided that if a note is issued with a term (from but
excluding the settlement date to and including the maturity date, each as specified in the relevant pricing supplement)
of one year or less, (i) such payment shall be made on the business day immediately preceding the scheduled maturity
date, and (ii) in no event will an interest payment date or the maturity date occur more than one year after the original
issue date.

Interest Payments

Interest on the notes may be payable annually, semi-annually, quarterly, monthly, or at such other intervals as shall be

set forth in the applicable pricing supplement. The applicable pricing supplement will specify the interest payment

dates applicable to your notes. Unless otherwise set forth in the applicable pricing supplement, in respect of each

interest determination period, interest on the notes will accrue at the applicable rate of interest (which may be a fixed

rate or a floating rate) specified in the applicable pricing supplement. See “—Fixed Rate Notes” and “—Floating Rate Notes”
below for additional information regarding how interest on the notes is determined and paid.

Presentation for Payments, Exchanges and Transfers

Holders may present notes for payment of principal, premium, if any, and interest, if any, register the transfer of the
notes, and exchange the notes at The Bank of New York Mellon at its corporate trust office in the City of New York
located at The Bank of New York Mellon, 101 Barclay Street, New York, NY 10286, as our current agent for the
payment, transfer and exchange of the notes. We refer to The Bank of New York Mellon, acting through its London
Branch, acting in this capacity, as the paying agent. However, holders of global notes may transfer and exchange
global notes only in the manner and to the extent set forth under “Description of Debt Securities—Form of Debt
Securities; Book-Entry System” in the accompanying prospectus.

We will not be required to:

eregister the transfer or exchange of any note if the holder has exercised the holder’s right, if any, to require us to
repurchase the note, in whole or in part, except the portion of the note not required to be repurchased;

eregister the transfer or exchange of notes to be redeemed for a period of fifteen calendar days preceding the mailing
of the relevant notice of redemption; or

eregister the transfer or exchange of any note selected for redemption in whole or in part, except the unredeemed or
unpaid portion of that note being redeemed in part.

No service charge will be made for any registration or transfer or exchange of notes, but we may require payment of a
sum sufficient to cover any tax or other governmental charge payable in connection with the registration of transfer or
exchange of notes.

Although we anticipate making payments of principal, premium, if any, and interest, if any, on most notes in U.S.
dollars, some notes may be payable in foreign currencies as specified in the applicable pricing supplement. Currently,
few facilities exist in the United States to convert U.S. dollars into foreign currencies and vice versa. In addition, most
U.S. banks do not offer non-U.S. dollar denominated checking or savings account facilities. Accordingly, unless
alternative arrangements are made, we will pay principal, premium, if any, and interest, if any, on notes that are
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payable in a foreign currency to an account at a bank outside the United States.
Recipients of Payments

The paying agent will pay interest to the person in whose name the note is registered at the close of business on the
applicable regular record date. However, upon maturity, redemption or repayment, the paying agent will pay
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any interest due to the person to whom it pays the principal of the note. The paying agent will make the payment of
interest on the date of maturity, redemption or repayment, whether or not that date is an interest payment date. In the
case of notes in respect of which payment is to be made in U.S. dollars, payment will be made in dollars by a check
drawn on, or, at the request of the holder, by transfer to a dollar account maintained by the payee with a bank in the
City of New York.

Book-Entry Notes

The paying agent will make payments of principal, premium, if any, and interest, if any, to the account of the
Depositary, as holder of book-entry notes. We expect that the Depositary, upon receipt of any payment, will
immediately credit its participants’ accounts in amounts proportionate to their respective beneficial interests in the
book-entry notes as shown on the records of the Depositary. We also expect that payments by the Depositary’s
participants to owners of beneficial interests in the book-entry notes will be governed by standing customer
instructions and customary practices and will be the responsibility of those participants.

Certificated Notes

With respect to interest payments on certificated notes, we will make payments of interest either as described above,
or, at our option with respect to certificated notes denominated in dollars, by check mailed to the person entitled to
payment as shown on the note register.

Notes Denominated in a Foreign Currency

Payment Procedures for Book-Entry Notes Denominated in a Foreign Currency. Book-entry notes payable in a
specified currency other than U.S. dollars may provide that a beneficial owner of interests in those notes may elect to
receive all or a portion of the payments of principal, premium, if any, or interest, if any, in U.S. dollars. In those cases
where the beneficial owner makes such an election, the Depositary will elect to receive all payments with respect to
the beneficial owner’s interest in the notes in U.S. dollars, unless the beneficial owner takes the following steps:

®The beneficial owner must give complete instructions to the direct or indirect participant through which it holds the
book-entry notes of its election to receive those payments in the specified currency other than U.S. dollars by wire
transfer to an account specified by the beneficial owner with a bank located outside the United States. In the case of
a note payable in euro, the account must be a euro account in a country for which the euro is the lawful currency.

¢ The participant must notify the Depositary of the beneficial owner’s election on or prior to the third business day
after the applicable regular record date, for payments of interest, and on or prior to the twelfth business day prior to
the maturity date or any redemption or repayment date, for payment of principal or premium.

¢ The Depositary must have notified the paying agent of the beneficial owner’s election on or prior to the fifth
business day after the applicable regular record date, for payments of interest, and on or prior to the tenth business
day prior to the maturity date or any redemption or repayment date, for payment of principal or premium.

Beneficial owners should consult their participants in order to ascertain the deadline for giving instructions to
participants in order to ensure that timely notice will be delivered to the Depositary.

Payment Currency Elections for Certificated Notes Denominated in a Foreign Currency. For certificated notes
payable in a specified currency other than U.S. dollars, the notes may provide that the holder may elect to receive all
or a portion of the payments on those notes in U.S. dollars. To do so the holder must send a written request to the
paying agent:

26



S-14

Edgar Filing: ROYAL BANK OF SCOTLAND GROUP PLC - Form 424B2

for payments of interest, on or prior to the fifth business day after the applicable regular record date; or
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e for payments of principal, at least ten business days prior to the maturity date or any redemption or repayment date.

To revoke this election for all or a portion of the payments on the certificated notes, the holder must send written
notice to the paying agent

o at least five business days prior to the applicable regular record date, for payment of interest; or
e at least ten business days prior to the maturity date or any redemption or repayment date, for payments of principal.

If the holder elects to be paid in a currency other than U.S. dollars, the paying agent will pay principal, premium, if
any, and interest, if any, on notes that are payable in a foreign currency to an account at a bank outside the United
States.

Determination of Exchange Rate for Payments in U.S. Dollars for Notes Denominated in a Foreign Currency. Unless
otherwise specified in the applicable pricing supplement, the exchange rate agent identified in the relevant pricing
supplement will convert the specified currency into U.S. dollars for holders who elect to receive payments in U.S.
dollars and for beneficial owners of book-entry notes that do not follow the procedures we have described
immediately above. The conversion will be based on the highest bid quotation in The City of New York received by
the exchange rate agent at approximately 11:00 a.m., New York City time, on the second business day preceding the
applicable payment date from three recognized foreign exchange dealers for the purchase by the quoting dealer:

. of the specified currency for U.S. dollars for settlement on the payment date;
¢ in the aggregate amount of the specified currency payable to those holders or beneficial owners of notes; and
. at which the applicable dealer commits to execute a contract.

One of the dealers providing quotations may be the exchange rate agent unless the exchange rate agent is an affiliate
of ours. If those bid quotations are not available, payments will be made in the specified currency. The holders or
beneficial owners of notes will pay all currency exchange costs by deductions from the amounts payable on the notes.

Unavailability of Foreign Currency. The relevant specified currency may not be available to us for making payments
of principal of, premium on, if any, or interest, if any, on any note. This could occur due to the imposition of exchange
controls or other circumstances beyond our control or if the specified currency is no longer used by the government of
the country issuing that currency or by public institutions within the international banking community for the
settlement of transactions.

Unless the applicable pricing supplement specifies otherwise, if the specified currency is unavailable, we may satisfy
our obligations to holders of the notes by making those payments on the date of payment in U.S. dollars on the basis
of the noon dollar buying rate in The City of New York for cable transfers of the currency or currencies in which a
payment on any note was to be made, published by the Federal Reserve Bank of New York, which we refer to as the
“market exchange rate.” If that rate of exchange is not then available or is not published for a particular payment
currency, the market exchange rate will be based on the highest bid quotation in The City of New York received by
the exchange rate agent at approximately 11:00 a.m., New York City time, on the second business day preceding the
applicable payment date from three recognized foreign exchange dealers for the purchase by the quoting dealer:

. of the specified currency for U.S. dollars for settlement on the payment date;
¢ in the aggregate amount of the specified currency payable to those holders or beneficial owners of notes; and
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. at which the applicable dealer commits to execute a contract.

One of the dealers providing quotations may be the exchange rate agent unless the exchange rate agent is our affiliate.
If those bid quotations are not available, the exchange rate agent will determine the market exchange rate at its sole
discretion.

These provisions do not apply if a specified currency is unavailable because it has been replaced by the euro. If the
euro has been substituted for a specified currency, we may at our option, or will, if required by applicable law, without
the consent of the holders of the affected notes, pay the principal of, premium on, if any, or interest, if any, on any
note denominated in the specified currency in euro instead of the specified currency, in conformity with legally
applicable measures taken pursuant to, or by virtue of, the treaty establishing the European Community, as amended
by the treaty on European Union. Any payment made in U.S. dollars or in euro as described above where the required
payment is in an unavailable specified currency will not constitute an event of default.

Discount Notes

Some notes may be issued at a price which represents a discount to their principal amount. We refer to these notes as
“discount notes.” Such discount may be required to be included in income for U.S. federal income tax purposes, as
described under “U.S. Federal Income Tax Consequences—Tax Consequences to U.S. Holders— Original Issue Discount.
In the event of a redemption or repayment of any discount note or if any discount note is declared to be due and

payable immediately as described under “Description of Debt Securities—Events of Default and Defaults; Limitation of
Remedies” in the accompanying prospectus, the amount of principal due and payable on that note will be limited to:

E]

o the aggregate principal amount of the note multiplied by the sum of
o its issue price, expressed as a percentage of the aggregate principal amount, plus

ethe original issue discount accrued from the date of issue to the date of redemption, repayment or declaration,
expressed as a percentage of the aggregate principal amount.

Solely for purposes of determining the amount of original issue discount that has accrued under the above formula as
of any date on which a redemption, repayment or acceleration of maturity occurs for a discount note, original issue
discount will be accrued using a constant yield method. The constant yield will be calculated using a 30-day month,
360-day year convention, a compounding period that, except for the initial period (as defined below), corresponds to
the shortest period between interest payment dates for the applicable discount note (with ratable accruals within a
compounding period), and an assumption that the maturity of a discount note will not be accelerated. If the period
from the date of issue to the first interest payment date for a discount note, which we refer to as the “initial period”, is
shorter than the compounding period for the discount note, a proportionate amount of the yield for an entire
compounding period will be accrued. If the initial period is longer than the compounding period, then the period will
be divided into a regular compounding period and a short period with the short period being treated as provided in the
preceding sentence.

The accrual of the applicable original issue discount described above is solely for purposes of determining the

amounts payable upon redemption, repayment or acceleration of maturity. That amount of accrued original issue
discount may differ from the accrual of original issue discount for purposes of the Internal Revenue Code of 1986, as
amended (the “Code”). Certain discount notes may not be treated as having original issue discount within the meaning

of the Code, and notes other than discount notes may be treated as issued with original issue discount for federal

income tax purposes. See “U.S. Federal Income Tax Consequences—Tax Consequences to U.S. Holders—Original Issue
Discount” below. See also the applicable pricing supplement for any special considerations applicable to these notes.
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Fixed Rate Notes

Each fixed rate note will bear interest from the date of issuance at the annual rate stated on its face until the principal
is paid or made available for payment.

How Interest Is Calculated. Unless otherwise specified in the applicable pricing supplement, interest on fixed rate
notes will be computed on the basis of a 360-day year of twelve 30-day months.

How Interest Accrues. Interest on fixed rate notes will accrue from and including the most recent interest payment
date to which interest has been paid or duly provided for, or, if no interest has been paid or duly provided for, from
and including the issue date or any other date specified in a pricing supplement on which interest begins to accrue.
Interest will accrue to but excluding the next interest payment date, or, if earlier, the date on which the principal has
been paid or duly made available for payment, except as described below under “If a Payment Date Is not a Business
Day.”

When Interest Is Paid. Payments of interest on fixed rate notes will be made on the interest payment dates specified in
the applicable pricing supplement. However, if the first interest payment date is less than 15 days after the date of
issuance, interest will not be paid on the first interest payment date, but will be paid on the second interest payment
date.

Amount of Interest Payable. Interest payments for fixed rate notes will include accrued interest from and including the
date of issue or from and including the last date in respect of which interest has been paid, as the case may be, to but
excluding the relevant interest payment date or date of maturity or earlier redemption or repayment, as the case may
be.

If a Payment Date Is Not a Business Day. Unless otherwise specified in the relevant pricing supplement, if any
scheduled interest payment date is not a business day, we will pay interest on the next business day, but interest on
that payment will not accrue during the period from and after the scheduled interest payment date. If the scheduled
maturity date or date of redemption or repayment is not a business day, we will pay interest and principal and
premium, if any, on the next succeeding business day (subject to the limitations described in “Description of
Notes—Payment at Maturity” above), but interest on that payment will not accrue during the period from and after the
scheduled maturity date or date of redemption or repayment.

Floating Rate Notes
Unless otherwise specified in the applicable pricing supplement, each floating rate note will bear interest at a floating

rate determined by reference to a market rate, interest rate or interest rate formula, which we refer to as the “base rate.”
The base rate may be one or more of the following, as further described under “—Base Rates” below:

. the CD rate
. the CMS rate
. the CMT rate
. the commercial paper rate
o the CPI
o EURIBOR
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o the federal funds rate
. LIBOR

o the prime rate
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. the Treasury rate
° any other rate or interest rate formula specified in the applicable pricing supplement.

Formula for Interest Rates. Except as otherwise set forth below or in the applicable pricing supplement, the level of a
base rate will be determined by the calculation agent by reference to the screen page or other method set forth

below. The interest rate on each floating rate note will be calculated as set forth in each applicable pricing
supplement, and will generally be calculated by reference to:

. the specified base rate based on the index maturity
. plus or minus the spread, if any and/or
o multiplied by the spread multiplier if any.

For any floating rate note, “index maturity” means the period of maturity of the instrument or obligation from which the
base rate is calculated and will be specified in the applicable pricing supplement. The “spread” is the number of basis
points (one one-hundredth of a percentage point) specified in the applicable pricing supplement to be added to or
subtracted from the base rate for a floating rate note. The “spread multiplier” is the percentage specified in the applicable
pricing supplement to be applied to the base rate for a floating rate note.

Limitations on Interest Rate. A floating rate note may also have either or both of the following limitations on the
interest rate:

®a maximum limitation, or ceiling, on the rate of interest which may accrue during any interest period, which we
refer to as the “maximum interest rate”’; and/or

®a minimum limitation, or floor, on the rate of interest that may accrue during any interest period, which we refer to
as the “minimum interest rate.”

Any applicable maximum interest rate or minimum interest rate will be set forth in the applicable pricing supplement.

In addition, the interest rate on a floating rate note may not be higher than the maximum rate permitted by New York
law, as that rate may be modified by United States law of general application. Under current New York law, the
maximum rate of interest, subject to some exceptions, for any loan in an amount less than $250,000 is 16% and for
any loan in the amount of $250,000 or more but less than $2,500,000 is 25% per annum on a simple interest basis.
These limits do not apply to loans of $2,500,000 or more.

How Floating Interest Rates Are Reset. The interest rate in effect from the date of issue to the first interest reset date
for a floating rate note will be the initial interest rate specified in the applicable pricing supplement. We refer to this
rate as the “initial interest rate.” The interest rate on each floating rate note may be reset daily, weekly, monthly,
quarterly, semiannually or annually, as specified in the applicable pricing supplement. This period (which is also the
period during which an interest rate is effective) is the “interest reset period” and the first day of each interest reset
period is the “interest reset date.” The “interest determination date” for any interest reset date is the day the calculation
agent identified in the applicable pricing supplement will refer to when determining the new interest rate at which a
floating rate will reset, and is applicable as follows (unless otherwise specified in the applicable pricing supplement):

*(p0p XA pOLTE VOTEG, (OUUEPYLAA TATEP POTE VOTES, PESEPAA PLVIG POLITE VOTEG, TPLLE POITE
voteo, XMT poate votes avd XME pote VOTEG, TNE LVIEPECT OETEPULVATLOV dATE MAA BE TNE
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ceyovd YX IN'omepvuevt Xexvpltiec Buoivess Aay TPLop TO GUYT LVIEPECT PEGET OULTE;

¢pop EYPIBOP votec op Evpo AIBOP voteo, tne tvtepect detepuvortiov dorte AL Be tne oexovd TAPTET
YeTTAEUEVT AQWY TPLOP TO GLYT LVTIEPEGT PEGET OOITE;
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epop AIBOP votec (0tnep tnowv Evpo AIBOP vOTEG), TNE LVTEPEGT SETEPULVATIOV dOTE MAA € TNE GEYXOVD
Aoviov BovKivy dony TPLOp TO GUYM LVIEPECT PECET daTE, EEXETT TNOT LV pecTe)T 0d oo AIBOP ceyvpity
dop @XM TNE LVOEE YLPPEVYY 1G TOVVIG GTEPALVY, TNE LVTEPEGT BETEPULVOLTIOV SOITE TEPTOULVIVY TO OV
LVTEPEGT PECET OOTE WAL B€ GLYT LVIEPECT PEGET OULTE;

e(pop TpeacLPY PAULTE VOTEC, TNE LVTEPEGT SETEPULVOTIOV dOTE MAA Be Tne dory ov omixm Tpeacvpy BLAlc
00 TNE UmTALYOPAE TVIEE, LATLPLITY MOVAS VOPUOAAY BE OLLYTIOVES TNOT OYYVPC LV TNE XOUAEVIOP MEEK LV
@MUY GLYN WVIEPEGT PEGET OATE QOAAG; 0LV

e(pop XIII VOTEG, TNE LVIEPECT SETEPULVATLOV OATE WAL BE GLYM LVTEPEGT PEGET OOTE, ALV TNE ANTALYOPAE
XTI Ae®eA OV TNAT LVTEPEGT SETEPULVOLTIOV dOTE MAA e Tne Aemel 0 tne XTI dop Tne YoAEVIOP LOVTN
TULULESLATEAY TIPEYEDLVY TNE LOVTIN OV ONLYT CLXT LVTIEPECT SETEPULVOTIOV dOTE POAAG.

“Euro LIBOR notes” means LIBOR notes for which the index currency is euros.

“TARGET Settlement Day” means any day on which the Trans-European Automated Real-time Gross Settlement
Express Transfer System (“TARGET?2”) is open.

“London Banking Day” means a day on which commercial banks are open for business (including for dealings in U.S.
dollars and any relevant index currency specified in the applicable pricing supplement) in London, England.

“US Government Securities Business Day” means any day that is not a Saturday or a Sunday or a day on which the
notes Industry and Financial Markets Association (or any successor thereto) recommends that the fixed income
departments of its members be closed for the entire day for purposes of trading in U.S. government securities.

Treasury bills are normally sold at auction on Monday of each week, unless that day is a legal holiday, in which case
the auction is normally held on the following Tuesday, but the auction may be held on the preceding Friday. If, as the
result of a legal holiday, the auction is held on the preceding Friday, that Friday will be the interest determination date
pertaining to the interest reset date occurring in the next succeeding week. If an auction falls on a day that is an
interest reset date, that interest reset date will be the next following business day.

The interest reset dates will be specified in the applicable pricing supplement. If an interest reset date for any floating
rate note falls on a day that is not a business day, it will be postponed to the following business day, except that, in the
case of a EURIBOR note or a LIBOR note, if that business day is in the next calendar month, the interest reset date
will be the immediately preceding business day.

The interest rate in effect for the ten calendar days immediately prior to maturity, redemption or repayment will be the
one in effect on the tenth calendar day preceding the maturity, redemption or repayment date.

Once determined by the calculation agent, the applicable interest rate for the relevant interest reset period will apply
from and including the interest reset date, through, but excluding, the next interest reset date (or the maturity date or
early redemption date, as applicable).

The calculation agent will determine the rate at which interest will accrue in respect of a relevant interest reset period
on the “calculation date” for such interest determination period. In the detailed descriptions of the various base rates
which follow, the calculation date pertaining to an interest determination date means the earlier of (1) the tenth
calendar day after that interest determination date, or, if that day is not a business day, the next succeeding business
day, and (2) the business day preceding the applicable interest payment date or maturity date or, for any principal
amount to be redeemed or repaid, any redemption or repayment date.
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How Interest Is Calculated. Interest on floating rate notes will accrue from and including the most recent interest
payment date to which interest has been paid or duly provided for, or, if no interest has been paid or duly provided for,
from and including the issue date or any other date specified in a pricing supplement on which interest begins to
accrue. Interest will accrue to but excluding the next interest payment date or, if earlier, the date on which
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the principal has been paid or duly made available for payment, except as described below under “If a Payment Date is
Not a Business Day.”

The applicable pricing supplement will specify a calculation agent for any issue of floating rate notes. For these
calculations, the interest rate in effect on any interest reset date will be the applicable rate as reset on that date. The
interest rate applicable to any other day is the interest rate from the immediately preceding interest reset date or, if
none, the initial interest rate.

When Interest Is Paid. We will pay interest on floating rate notes on the interest payment dates specified in the
applicable pricing supplement. However, if the first interest payment date is less than 15 days after the date of
issuance, interest will not be paid on the first interest payment date, but will be paid on the second interest payment
date.

If a Payment Date Is Not a Business Day. Unless otherwise specified in the applicable pricing supplement, if any
scheduled interest payment date, other than the maturity date or any earlier redemption or repayment date, for any
floating rate note falls on a day that is not a business day, it will be postponed to the following business day, except
that, in the case of a EURIBOR note or a LIBOR note, if that business day would fall in the next calendar month, the
interest payment date will be the immediately preceding business day. If the scheduled maturity date or any earlier
redemption or repayment date of a floating rate note falls on a day that is not a business day, the payment of principal,
premium, if any, and interest, if any, will be made on the next succeeding business day (subject to the limitations
described in “Description of Notes - Payment at Maturity” above), but interest on that payment will not accrue during
the period from and after the maturity, redemption or repayment date.

Base Rates
CD Rate

CD rate notes will bear interest at interest rates calculated pursuant to the terms of the applicable pricing supplement.
Those interest rates will be based on the CD rate and any spread and/or spread multiplier and will be subject to the
minimum interest rate and the maximum interest rate, if any.

Unless otherwise specified in the applicable pricing supplement, the “CD rate” means, for any interest determination
date, the rate on that date for negotiable certificates of deposit having the index maturity specified in the applicable
pricing supplement as published by the Board of Governors of the Federal Reserve System in “Statistical Release
H.15(519), Selected Interest Rates,” or any successor publication of the Board of Governors of the Federal Reserve
System (“H.15(519)”) under the heading “CDs (Secondary Market).”

The following procedures will be followed if the CD rate cannot be determined as described above:

o [f the above rate is not published in H.15(519) by 9:00 a.m., New York City time, on the calculation date, the CD
rate will be the rate on that interest determination date set forth in the daily update of H.15(519), available through
the world wide website of the Board of Governors of the Federal Reserve System at
http://www.federalreserve.gov/releases/h15/update, or any successor site or publication, which is commonly
referred to as the “H.15 Daily Update,” for the interest determination date for certificates of deposit having the index
maturity specified in the applicable pricing supplement, under the caption “CDs (Secondary Market).”

o [f the above rate is not yet published in either H.15(519) or the H.15 Daily Update by 3:00 p.m., New York City
time, on the calculation date, the calculation agent will determine the CD rate to be the arithmetic mean of the
secondary market offered rates as of 10:00 a.m., New York City time, on that interest determination date of three
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leading nonbank dealers in negotiable U.S. dollar certificates of deposit in The City of New York selected by the
calculation agent, after consultation with us, for negotiable certificates of deposit of major United States money
center banks of the highest credit standing in the market for negotiable certificates of deposit with a remaining
maturity closest to the index maturity specified in the
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applicable pricing supplement in an amount that is representative for a single transaction in that market at that time.

o [f the dealers selected by the calculation agent are not quoting as set forth above, the CD rate for that interest
determination date will remain the CD rate for the immediately preceding interest reset period, or, if there was no
interest reset period, the rate of interest payable will be the initial interest rate.

CMS Rate

CMS rate notes will bear interest at rates calculated pursuant to the terms of the applicable pricing supplement. Such
interest rates will be based on the applicable constant maturity swap rate and any spread and/or spread multiplier and
will be subject to a minimum interest rate and maximum interest rate, if any.

Generally, constant maturity swap rates measure the fixed rate of interest payable on a hypothetical fixed-for-floating
U.S. dollar interest rate swap transaction with a theoretical “target” maturity, which may be two years, ten years, thirty
years, or such other term as is specified in the applicable pricing supplement. In such a hypothetical swap transaction,
the fixed rate of interest, payable semi-annually on the basis of a 360-day year consisting of twelve 30-day months, is
exchangeable for a floating 3-month LIBOR-based payment stream that is payable quarterly on the basis of the actual
number of days elapsed during a quarterly period in a 360-day year. In this hypothetical swap transaction, the fixed
rate payment stream is reset periodically relative to a regularly available fixed maturity market rate (such as the 2-, 10-
or 30-year U.S. dollar swap rate) and is exchangeable for a floating 3-month LIBOR-based payment stream.

Unless otherwise specified in the applicable pricing supplement, the “CMS rate” in respect of any interest determination
date means:

¢ The fixed rate of interest payable on an interest rate swap with the designated CMS maturity as reported on Reuters
Page ISDAFIX3 or any successor page thereto at 11:00 a.m. New York City time on such interest determination
date. The “designated CMS maturity” means the target maturity of the hypothetical swap transaction, as specified in
the applicable pricing supplement, for which the CMS rate will be calculated.

o [f the above rate is not displayed by 11:00 a.m., New York City time, on such interest determination date, the CMS
rate will be determined on the basis of the mid-market semi-annual swap rate quotations for the relevant maturity
provided by three swap dealers in the New York City interbank market (which may include an agent or one or more
of our affiliates) selected by the calculation agent after consultation with us. For the purposes of calculating the
CMS Rate, the mid-market semi-annual swap rate means the arithmetic mean of the bid and offer rates for the
semi-annual fixed leg, calculated on the basis of a 360-day year consisting of twelve 30-day months, of a
fixed-for-floating U.S. dollar interest rate swap transaction with a term equal to the applicable designated CMS
maturity commencing on such interest determination date, in a representative amount quoted by an acknowledged
dealer of good credit in the swap market, where the floating leg, calculated on an actual/360 day count basis, is
equivalent to USD-LIBOR-BBA, as quoted on the Reuters Screen LIBORO1 Page at 11:00 a.m., New York City
time, with a designated maturity of three months. The calculation agent will request the principal New York City
office of each of the three banks chosen by it to provide a quotation of such rate. If at least three quotations are
provided, the rate for the relevant day will be the arithmetic mean of such quotations. If two quotations are
provided, the rate for the relevant day will be the arithmetic mean of the two quotations. If only one quotation is
provided, the rate for the relevant day will equal that one quotation.

e [f no quotations are available pursuant to the paragraph above, then the CMS rate for that interest determination date

will be the rate that the calculation agent, in its sole discretion, determines to be fair and reasonable under the
circumstances at approximately 11:00 a.m., New York City time, on the relevant interest determination date.
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CMT Rate

CMT rate notes will bear interest at rates calculated pursuant to the terms of the applicable pricing supplement. Such
interest rates will be based on the applicable constant maturity treasury rate and any spread and/or spread multiplier
and will be subject to a minimum interest rate and maximum interest rate, if any.

Generally, a published constant maturity treasury rate for a theoretical “target” maturity on any given day is intended to
be indicative of the yield of a U.S. Treasury security having, as of such day, a remaining term to maturity equivalent

to such “target” maturity. The constant maturity treasury rate for any given day is based upon an interpolation by the
United States Department of Treasury of the daily yield curve of outstanding U.S. Treasury securities, based upon the
over-the-counter market bid yields on actively traded U.S. Treasury securities. Such yields are calculated from
composites of quotations reported by leading dealers of U.S. Treasury securities.

Unless otherwise specified in the applicable pricing supplement, the “CMT rate” in respect of any interest determination
date means:

*The percentage equal to the yield for U.S. Treasury securities at “constant maturity” having the designated CMT
maturity index specified in the applicable pricing supplement as the yield is displayed on Reuters (or any successor
service) page “FRBCMT” (or any other page as may replace such page on such service) opposite the caption “Treasury
Constant Maturities” on such interest determination date (“Reuters FRBCMT”). The “designated CMT maturity index”
is the original period to maturity of the U.S. Treasury securities, which may be one, two, three, five, seven, ten,
twenty, or thirty years, as specified in the applicable pricing supplement, for which the CMT rate will be
calculated. If no such maturity is specified in the applicable pricing supplement, the designated CMT maturity
index will be two years.

o [f the rate above does not appear on the Reuters FRBCMT by 3:00 p.m., New York City time, on the relevant
calculation date, then the CMT rate for that interest determination date will be a percentage equal to the yield for
U.S. Treasury securities at “constant maturity”” having the designated CMT maturity index on such interest
determination date as published in H.15(519) opposite the caption “Treasury Constant Maturities.”

o [f neither Reuters FRBCMT nor H.15(519) furnishes the relevant rate in respect of a interest determination date by
3:00 p.m., New York City time, on the relevant calculation date, then the CMT rate will be the percentage equal to
the yield for U.S. Treasury securities at “constant maturity” having the designated CMT maturity index on the interest
determination date, as may be published by either the Board of Governors of the Federal Reserve System or the
United States Department of the Treasury, that the calculation agent determines in its sole discretion to be
comparable to the rate which would otherwise have been published in H.15(519).

If the CMT rate cannot be determined as described above, the calculation agent will undertake the following
procedures in order, until a CMT rate can be derived:

e The calculation agent will calculate a yield to maturity based on the arithmetic average of three secondary market
bid price quotes for the most recently issued direct non-callable fixed rate obligations of the United States, which
are commonly referred to as “Treasury notes,” with an original maturity of approximately the designated CMT
maturity index and a remaining term to maturity of not less than such designated CMT maturity index minus one
year, and in a principal amount that is representative for a single transaction in the securities in that market at that
time. The price quotes shall be as of 3:30 p.m., New York City time, on the interest determination date, and will be
selected by obtaining quotes from five leading dealers of U.S. government securities in New York City (which may
include an agent or one or more of our affiliates) selected by the calculation agent, after consultation with us (such
dealers, “CMT Sources”), and disregarding the highest (or, in the case of two equal quotes that are the highest, one of
such highest quotes) and lowest quotes received (or, in the case of two equal quotes that are the lowest, one of such
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lowest quotes). If three or four, but not five, of the CMT Sources provide quotes as described above, then the
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CMT rate will be determined by calculating the arithmetic average of the all bid prices obtained, and neither the
highest nor lowest quotes will be disregarded. If two Treasury notes with an original maturity as described above
have remaining terms to maturity equally close to the designated CMT maturity index, the quotes for the Treasury
note with the shorter remaining term to maturity will be used.

o [f the calculation agent is unable to obtain at least three quotations from CMT Sources as described above, then the
CMT rate will be a yield to maturity based on the arithmetic average of the secondary market bid prices as of
approximately 3:30 p.m., New York City time, on the interest determination date, as reported, and evidenced by
written records, by three CMT Sources, for Treasury notes with an original maturity of the number of years that is
the next highest to the designated CMT maturity index and a remaining maturity closest to the index maturity
specified in the applicable pricing supplement, and in an amount that is representative for a single transaction in that
market at that time. If two Treasury notes with an original maturity as described above have remaining terms to
maturity equally close to the designated CMT maturity index, the calculation agent will obtain quotations for the
Treasury note with the shorter remaining term to maturity, and will use such quotations to calculate the CMT rate as
described in this paragraph. The three CMT Sources referenced in this paragraph will be identified from five such
CMT Sources who are selected by the calculation agent (and may include the calculation agent or other affiliates of
RBS or RBSG) by eliminating the CMT Sources with the highest and lowest quotations, or in the event of equality,
one of the highest and/or lowest quotations, as the case may require. If three or four, but not five, of such CMT
Sources provide quotations as described above, then the CMT rate will be equal to the arithmetic mean of the offer
prices obtained and neither the highest nor the lowest of such quotes will be disregarded.

o [f fewer than three CMT Sources selected by the calculation agent provide quotations as described above, the CMT
rate for that interest determination date will remain the CMT rate for the immediately preceding interest reset date,
or, if there was no preceding interest reset date, the initial Interest Rate.

Commercial Paper Rate

Commercial paper rate notes will bear interest at rates calculated pursuant to the terms of the applicable pricing
supplement. Those interest rates will be based on the commercial paper rate and any spread and/or spread multiplier
and will be subject to the minimum interest rate and the maximum interest rate, if any.

Unless otherwise specified in the applicable pricing supplement, the “commercial paper rate” means, for any interest
determination date, the money market yield, calculated as described below, of the rate on that date for commercial
paper having the index maturity specified in the applicable pricing supplement, as that rate is published in H.15(519),
under the heading “Commercial Paper—Nonfinancial.”

The following procedures will be followed if the commercial paper rate cannot be determined as described above:

o [f the above rate is not published by 9:00 a.m., New York City time, on the calculation date, then the commercial
paper rate will be the money market yield of the rate on that interest determination date for commercial paper of the
index maturity specified in the applicable pricing supplement as published in the H.15 Daily Update under the
heading “Commercial Paper—Nonfinancial.”

o[f by 3:00 p.m., New York City time, on the relevant calculation date the rate is not yet published in either
H.15(519) or the H.15 Daily Update, then the calculation agent will determine the commercial paper rate to be the
money market yield of the arithmetic mean of the offered rates as of 11:00 a.m., New York City time, on that
interest determination date of three leading dealers of commercial paper in The City of New York (which may
include an agent or one or more of our affiliates) selected by the calculation agent, after consultation with us, for
commercial paper of the index maturity specified in the applicable pricing supplement, placed for an industrial
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issuer whose bond rating is “AA,” or the equivalent, from a nationally recognized statistical rating agency.
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o [f the dealers selected by the calculation agent are not quoting as set forth above, the commercial paper rate for that
interest determination date will remain the commercial paper rate for the immediately preceding interest reset
period, or, if there was no interest reset period, the rate of interest payable will be the initial interest rate.

The “money market yield” will be a yield calculated in accordance with the following formula:

money market yield = D x 360 x 100
360 — (D x M)

where “D” refers to the applicable per year rate for commercial paper quoted on a bank discount basis and expressed as
a decimal and “M” refers to the actual number of days in the interest period for which interest is being calculated.

CPI Rate

CPI rate notes will bear interest at the interest rates calculated pursuant to the terms of the applicable pricing
supplement. That interest rate will be based on a formula linked to changes in the CPI (as defined below) and which
includes a spread and/or spread multiplier, and will be subject to the minimum interest rate and the maximum interest
rate, if any.

Unless otherwise specified in the applicable pricing supplement, the “CPI” means, for any interest determination date,
the non-seasonally adjusted U.S. City Average All Items Consumer Price Index for All Urban Consumers reported
monthly by the Bureau of Labor Statistics of the U.S. Department of Labor and reported on Bloomberg or any
successor service.

If, while the CPI Rate Notes are outstanding, the CPI is not published because it has been discontinued or has been
substantially altered, an applicable substitute index will be chosen to replace the CPI for purposes of determining
interest on the CPI Rate Notes. The applicable index will be that chosen by the Secretary of the Treasury for the
Department of The Treasury’s Inflation-Linked Treasuries as described at 62 Federal Register 846-874 (January 6,
1997) or, if no such securities are outstanding, the substitute index will be determined by the calculation agent in good
faith and in accordance with general market practice at the time.

EURIBOR

EURIBOR notes will bear interest at interest rates calculated pursuant to the terms of the applicable pricing
supplement. That interest rate will be based on EURIBOR and any spread and/or spread multiplier and will be subject
to the minimum interest rate and the maximum interest rate, if any.

Unless otherwise specified in the applicable pricing supplement, “EURIBOR” means, for any interest determination
date, the rate for deposits in euros as sponsored, calculated and published jointly by the European Banking Federation
and ACI - The Financial Market Association, or any company established by the joint sponsors for purposes of
compiling and publishing those rates, for the index maturity specified in the applicable pricing supplement as that rate
appears on the display on Reuters, or any successor service, on page EURIBOROI1 or any other page as may replace
page EURIBORO1 on that service, which is commonly referred to as “Reuters Page EURIBORO1,” as of 11:00 a.m.
(Brussels time).

The following procedures will be followed if the rate cannot be determined as described above:

o [f the above rate does not appear, the calculation agent will request the principal Euro-zone office of each of four
major banks in the Euro-zone interbank market, as selected by the calculation agent, after consultation with us, to
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provide the calculation agent with its offered rate for deposits in euros, at approximately 11:00 a.m. (Brussels time)
on the interest determination date, to prime banks in the Euro-zone interbank market for the index maturity
specified in the applicable pricing supplement commencing on the applicable interest reset date, and in a principal
amount not less than the equivalent of U.S.$1 million
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in euro that is representative of a single transaction in euro, in that market at that time. If at least two quotations are
provided, EURIBOR will be the arithmetic mean of those quotations.

o [f fewer than two quotations are provided, EURIBOR will be the arithmetic mean of the rates quoted by four major
banks in the Euro-zone, as selected by the calculation agent, after consultation with us, at approximately 11:00 a.m.
(Brussels time), on the applicable interest reset date for loans in euro to leading European banks for a period of time
equivalent to the index maturity specified in the applicable pricing supplement commencing on that interest reset
date in a principal amount not less than the equivalent of U.S.$1 million in euro.

o [f the banks so selected by the calculation agent are not quoting as set forth above, EURIBOR for that interest
determination date will remain EURIBOR for the immediately preceding interest reset period, or, if there was no
interest reset period, the rate of interest will be the initial interest rate set forth in the applicable pricing supplement.

“Euro-zone” means the region comprised of member states of the European Union that adopt the single currency in
accordance with the treaty establishing the European Community, as amended by the treaty on European Union.

Federal Funds Rate

Federal funds rate notes will bear interest at interest rates calculated pursuant to the terms of the applicable pricing
supplement. Those interest rates will be based on the federal funds rate and any spread and/or spread multiplier and
will be subject to the minimum interest rate and the maximum interest rate, if any.

Unless otherwise specified in the applicable pricing supplement, “federal funds rate” means, for any interest
determination date, the rate on that date for federal funds as published in the Federal Reserve Statistical Release
H.15(519) under the heading “Federal Funds (Effective)” as displayed on Reuters or any successor service, on page
FEDFUNDSI or any other page as may replace the applicable page on that service, which is commonly referred to as
“Reuters Page FEDFUNDS1.” For the avoidance of doubt, the federal funds rate for any interest determination date is
the rate published for the immediately preceding business day.

The following procedures will be followed if the federal funds rate cannot be determined as described above:

o [f the above rate is not published by 9:00 a.m., New York City time, on the calculation date, the federal funds rate
will be the rate on that interest determination date as published in the H.15 Daily Update under the heading “Federal
Funds/Effective Rate.”

o [f the above rate is not yet published in either H.15(519) or the H.15 Daily Update by 3:00 p.m., New York City
time, on the calculation date, the calculation agent will determine the federal funds rate to be the arithmetic mean of
the rates for the last transaction in overnight federal funds by each of three leading brokers of federal funds
transactions in The City of New York selected by the calculation agent, after consultation with us, prior to 9:00
a.m., New York City time, on that interest determination date.

o [f the brokers selected by the calculation agent are not quoting as set forth above, the federal funds rate for that
interest determination date will be the federal funds rate last in effect on the immediately preceding interest

determination date, or, if there was no preceding interest determination date, the initial interest rate specified in the
applicable pricing supplement.

LIBOR
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LIBOR notes will bear interest at the interest rates calculated pursuant to the terms of the applicable pricing
supplement. That interest rate will be based on London interbank offered rate, which is commonly referred to as

“LIBOR,” and any spread and/or spread multiplier and will be subject to the minimum interest rate and the maximum
interest rate, if any.
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Unless otherwise specified in the applicable pricing supplement, the calculation agent will determine “LIBOR” for each
interest determination date as follows:

As of the interest determination date, LIBOR will be either:

if “LIBOR Reuters” is specified in the applicable pricing supplement, the arithmetic mean of the offered rates for
deposits in the index currency having the index maturity designated in the applicable pricing supplement, as of that
interest determination date, that appear on the Designated LIBOR Page, as defined below, as of 11:00 a.m., London
time, on that interest determination date, if at least two offered rates appear on the Designated LIBOR Page; except
that if the specified Designated LIBOR Page, by its terms provides only for a single rate, that single rate will be used;
or

if “LIBOR Bloomberg” is specified in the applicable pricing supplement, the rate for deposits in the index currency
having the index maturity designated in the applicable pricing supplement, as of that interest determination date or, if
pounds sterling is the index currency, commencing on that interest determination date, that appears on the Designated
LIBOR Page at approximately 11:00 a.m., London time, on that interest determination date.

o[f (1) fewer than two offered rates appear and “LIBOR Reuters” is specified in the applicable pricing supplement, or
(2) no rate appears and the applicable pricing supplement specifies either (x) “LIBOR Bloomberg” or (y) “LIBOR
Reuters” and the Designated LIBOR Page by its terms provides only for a single rate, then the calculation agent will
request the principal London offices of each of four major reference banks in the London interbank market, as
selected by the calculation agent, after consultation with us, to provide the calculation agent with its offered
quotation for deposits in the index currency for the period of the index maturity specified in the applicable pricing
supplement as of that interest determination date or, if pounds sterling is the index currency, commencing on that
interest determination date, to prime banks in the London interbank market at approximately 11:00 a.m., London
time, on that interest determination date and in a principal amount that is representative of a single transaction in
that index currency in that market at that time.

o [f at least two quotations are provided, LIBOR determined on that interest determination date will be the arithmetic
mean of those quotations. If fewer than two quotations are provided, LIBOR will be determined for the applicable
interest reset date as the arithmetic mean of the rates quoted at approximately 11:00 a.m., London time, or some
other time specified in the applicable pricing supplement, in the applicable principal financial center for the country
of the index currency on that interest reset date, by three major banks in that principal financial center selected by
the calculation agent, after consultation with us, for loans in the index currency to leading European banks, having
the index maturity specified in the applicable pricing supplement and in a principal amount that is representative of
a single transaction in that index currency in that market at that time.

o [f the banks so selected by the calculation agent are not quoting as set forth above, LIBOR for that interest
determination date will remain LIBOR for the immediately preceding interest reset period, or, if there was no
interest reset period, the rate of interest payable will be the initial interest rate.

The “index currency” means the currency specified in the applicable pricing supplement as the currency for which
LIBOR will be calculated, or, if the euro is substituted for that currency, the index currency will be the euro. If that
currency is not specified in the applicable pricing supplement, the index currency will be U.S. dollars.

“Designated LIBOR Page” means either (a) if “LIBOR Reuters” is designated in the applicable pricing supplement, the
display on Reuters for the purpose of displaying the London interbank rates of major banks for the applicable index
currency or its designated successor, or (b) if “LIBOR Bloomberg” is designated in the applicable pricing supplement,
the display on Bloomberg or any successor service, page BBAM1 <GO> on the page specified in the applicable
pricing supplement, or any other page as may replace that page on that service, for the purpose of displaying the
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London interbank rates of major banks for the applicable index currency.
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If neither LIBOR Reuters nor LIBOR Bloomberg is specified in the applicable pricing supplement, LIBOR for the
applicable index currency will be determined as if LIBOR Reuters were specified, and, if the U.S. dollar is the index
currency, as if Page LIBOROI, had been specified.

Prime Rate

Prime rate notes will bear interest at the interest rates calculated pursuant to the terms of the applicable pricing
supplement. That interest rate will be based on the prime rate and any spread and/or spread multiplier, and will be
subject to the minimum interest rate and the maximum interest rate, if any.

Unless otherwise specified in the applicable pricing supplement, “prime rate” means, for any interest determination date,
the rate on that date as published in Federal Reserve Statistical Release H.15(519) under the heading “Bank Prime
Loan.” For the avoidance of doubt, the Prime Rate for any interest determination date is the rate published for the
immediately preceding business day.

The following procedures will be followed if the prime rate cannot be determined as described above:

o [f the above rate is not published prior to 9:00 a.m., New York City time, on the calculation date, then the prime rate
will be the rate on that interest determination date as published in Federal Reserve Statistical Release H.15 Daily
Update under the heading “Bank Prime Loan.”

o [f the rate is not published in either H.15(519) or the H.15 Daily Update by 3:00 p.m., New York City time, on the
calculation date, then the calculation agent will determine the prime rate to be the arithmetic mean of the rates of
interest publicly announced by each bank that appears on the Reuters Screen USPRIME 1 Page, as defined below,
as that bank’s prime rate or base lending rate as in effect for that interest determination date.

o [f fewer than four rates appear on the Reuters Screen USPRIME 1 Page for that interest determination date, the
calculation agent will determine the prime rate to be the arithmetic mean of the prime rates quoted on the basis of
the actual number of days in the year divided by 360 as of the close of business on that interest determination date
by at least three major banks in The City of New York selected by the calculation agent, after consultation with us.

o [f the banks selected by the calculation agent are not quoting as set forth above, the prime rate for that interest
determination date will remain the prime rate for the immediately preceding interest reset period, or, if there was no
interest reset period, the rate of interest payable will be the initial interest rate.

“Reuters Screen USPRIME 1 Page” means the display designated as page “USPRIME 1” on Reuters, or any successor

service, or any other page as may replace the USPRIME 1 Page on that service for the purpose of displaying prime
rates or base lending rates of major United States banks.

Treasury Rate
Treasury rate notes will bear interest at the interest rates calculated pursuant to the terms of the applicable pricing
supplement. That interest rate will be based on the Treasury rate and any spread and/or spread multiplier and will be
subject to the minimum interest rate and the maximum interest rate, if any.
Unless otherwise specified in the applicable pricing supplement, “Treasury rate” means:
ethe rate from the auction held on the applicable interest determination date, which we refer to as the “auction,” of
direct obligations of the United States, which are commonly referred to as “Treasury Bills,” having the index maturity

specified in the applicable pricing supplement as that rate appears under the caption “INVESTMENT RATE” on the
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display on Reuters or any successor service, on page USAUCTION 10 or any other page as may replace page
USAUCTION 10 on that service, which we refer to as “Reuters Page USAUCTION 10,” or page USAUCTION 11 or
any other page as may replace page USAUCTION 11 on that service, which we refer to as ‘“Reuters Page
USAUCTION 117
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eif the rate described in the first bullet point is not published by 3:00 p.m., New York City time, on the calculation
date, the bond equivalent yield of the rate for the applicable Treasury Bills as published in the Federal Reserve
Statistical Release H.15 Daily Update, or other recognized electronic source used for the purpose of displaying the
applicable rate, under the caption “U.S. Government Securities/Treasury Bills/Auction High”;

eif the rate described in the second bullet point is not published by 3:00 p.m., New York City time, on the related
calculation date, the bond equivalent yield of the auction rate of the applicable Treasury Bills, announced by the
United States Department of the Treasury;

e if the rate referred to in the third bullet point is not announced by the United States Department of the Treasury, or if
the auction is not held, the bond equivalent yield of the rate on the applicable interest determination date of
Treasury Bills having the index maturity specified in the applicable pricing supplement published in H.15(519)
under the caption “U.S. Government Securities/Treasury Bills/ Secondary Market”;

o if the rate referred to in the fourth bullet point is not so published by 3:00 p.m., New York City time, on the related
calculation date, the rate on the applicable interest determination date of the applicable Treasury Bills as published
in H.15 Daily Update, or other recognized electronic source used for the purpose of displaying the applicable rate,
under the caption “U.S. Government Securities/Treasury Bills/Secondary Market”;

e if the rate referred to in the fifth bullet point is not so published by 3:00 p.m., New York City time, on the related
calculation date, the rate on the applicable interest determination date calculated by the calculation agent as the
bond equivalent yield of the arithmetic mean of the secondary market bid rates, as of approximately 3:30 p.m., New
York City time, on the applicable interest determination date, of three primary United States government securities
dealers (which may include an agent or one or more of our affiliates), selected by the calculation agent, for the issue
of Treasury Bills with a remaining maturity closest to the index maturity specified in the applicable pricing
supplement; or

¢if the dealers selected by the calculation agent are not quoting as set forth above, the Treasury rate for that interest
determination date will remain the Treasury rate for the immediately preceding interest reset period, or, if there was
no interest reset period, the rate of interest payable will be the initial interest rate.

The “bond equivalent yield” means a yield calculated in accordance with the following formula and expressed as a
percentage:

bond equivalent yield = DxN x 100
360 — (D x M)

In this formula, “D” refers to the applicable per annum rate for Treasury Bills quoted on a bank discount basis, “N” refers
to 365 or 366, as the case may be, and “M” refers to the actual number of days in the interest period for which interest is
being calculated.

Survivor’s Option
The “Survivor’s Option” is a provision in a note in which we agree to repay that note, if requested by the authorized
representative of the beneficial owner of that note, following the death of the beneficial owner of the note, so long as

the note was acquired by the beneficial owner at least six months prior to the date of death. The pricing supplement
relating to any note will state whether the Survivor’s Option applies to that note.
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If the Survivor’s Option is applicable to a note, upon the valid exercise of the Survivor’s Option and the proper tender
of the note for repayment, we will repay that note, in whole or in part (subject to the limitations discussed below), at a
price equal to 100% of the principal amount of the deceased beneficial owner’s beneficial interest in the note plus any
accrued and unpaid interest to, but excluding, the date of repayment. The applicable pricing
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supplement may set forth limitations with respect to such Survivor’s Option with respect to the aggregate exercises of
Survivor’s Options in any year or on behalf of any one deceased beneficial owner (each, a “Put Limitation”).

To be valid, the Survivor’s Option must be exercised by or on behalf of the person who has authority to act on behalf
of the deceased beneficial owner of the note (the “representative,” for the purposes of this “Survivor’s Option” section)
under the laws of the applicable jurisdiction (including, without limitation, the personal representative of or the
executor of the estate of the deceased beneficial owner or the surviving joint owner with the deceased beneficial
owner).

A beneficial owner of a note is a person who has the right, immediately prior to such person’s death, to receive the
proceeds from the disposition of that note, as well as the right to receive payment of the principal of the note.

The death of a person holding a beneficial ownership interest in a note as a joint tenant or tenant by the entirety with
another person, or as a tenant in common with the deceased holder’s spouse, will be deemed the death of a beneficial
owner of that note, and the entire principal amount of the note held in this manner will be subject to repayment by us
upon exercise of the Survivor’s Option. However, the death of a person holding a beneficial ownership interest in a
note as tenant in common with a person other than such deceased holder’s spouse will be deemed the death of a
beneficial owner only with respect to such deceased person’s interest in the note, and only the deceased beneficial
owner’s percentage interest in the principal amount of the note will be subject to repayment to the estate of the
deceased beneficial owner upon application of the person who has authority to act on behalf of the deceased beneficial
owner.

The death of a person who, during his or her lifetime, was entitled to substantially all of the beneficial ownership
interests in a note will be deemed the death of the beneficial owner of that note for purposes of the Survivor’s Option,
regardless of whether that beneficial owner was the registered holder of the note, if the beneficial ownership interest
can be established to the satisfaction of the trustee. A beneficial ownership interest will be deemed to exist in typical
cases of nominee ownership, ownership under the Uniform Transfers to Minors Act or Uniform Gifts to Minors Act,
community property or other joint ownership arrangements between spouses. In addition, the beneficial ownership
interest in a note will be deemed to exist in custodial and trust arrangements where one person has all of the beneficial
ownership interest in that note during his or her lifetime.

An otherwise valid election to exercise the Survivor’s Option may not be withdrawn. Tenders of notes (or portions
thereof) pursuant to valid exercises of the Survivor’s Option shall be accepted in the order all such notes are received
by the trustee, except for any note (or portion thereof) the acceptance of which would contravene a Put Limitation, if
any. Requests for tenders of notes are received by the trustee on our behalf, and the trustee will forward the relevant
Survivor’s Option Documentation (as such term is defined below) to us for review and acceptance. We will make the
final determination regarding whether the Survivor’s Option Documentation is in acceptable form.

If, as of the end of any calendar year, the aggregate principal amount of notes (or portions thereof) that have been
tendered pursuant to the valid exercise of the Survivor’s Option during such year has exceeded a Put Limitation, if any,
any exercise(s) of the Survivor’s Option with respect to notes (or portions thereof) not accepted during such calendar
year because such acceptance would have contravened such Put Limitation, if applied, shall be deemed to be tendered
in the following calendar year in the order such notes (or portions thereof) were originally tendered.

Notes accepted for repayment through the exercise of the Survivor’s Option normally will be repaid on the first interest
payment date that occurs 20 or more calendar days after the date of the acceptance. For example, if the acceptance

date of a note tendered pursuant to a valid exercise of the Survivor’s Option is August 1, 2012, and interest on that note
is paid on the 15th of each month, we would normally, at our option, repay that note on the interest payment date
occurring on September 15, 2012, because the August 15, 2012 interest payment date would occur fewer than 20 days
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from the date of acceptance. Each tendered note that is not accepted in a calendar year due to the application of any of
the limitations described in the preceding paragraph will be deemed to be tendered in the following calendar year in
the order in which all such notes were originally tendered. If a note tendered through a valid exercise of the Survivor’s
Option is not accepted, the trustee will deliver a notice by first-class mail to the

S-29

57



Edgar Filing: ROYAL BANK OF SCOTLAND GROUP PLC - Form 424B2

registered holder, at that holder’s address as set forth in his Survivor’s Option Documentation, that states the reason that
note has not been accepted for repayment.

As the Depositary or its nominee is the holder of all notes, it will exercise the Survivor’s Option for a note on your
behalf upon a properly submitted request. To obtain repayment pursuant to the exercise of the Survivor’s Option for a
note, the representative must provide to the broker or other entity through which the beneficial interest in such note is
held by the deceased beneficial owner the following items (collectively, the “Survivor’s Option Documentation™):

0L MPLTTEV PEOVECT YOP PETULYLEVT, LVYAVILVY TNE AOOPEGS OO TNE PETPECEVTATIIE VO ALY OVVT OETOUAC
TO ONLYT TOWUEVT ONOAA Be pade, o1yved By tne avutnopiled penpeceviotimde 00 Tne dexeaced Pevehiylai
0MVEP, VO GUYT GLYVATUPE LLGT BE yoapovteed Py o LepPep drpu 0d o PENLGTEPED VALTLOVOA GEXVPLTIEC
e€xmovye op oo tne Prvavylod Ivdvotpy Peyviotopy Avtnopity, Ivy. ( PINPA ) op o xOUpepYLoA Bavi
0P TPVGT XOUTOVY ODLVY OV OOPLYE OP Y OPPECTOVIEVT LV TNE YVITED ETATEC OP LESAAALOV YOOPAVTEED
By a comvyo Bavi op XPESLT LVIOV;

eTEVOEP OO O VOTE (0P TOPTLOV TNEPEOD) TO e pemond;
QL XEPTLHLYOLTIOV TNOLT:

oTnE deYEAGED MUG TNE PEVEGLYLOA OMVEP 0P TNE VOTE AT TNE TIUE 0O OEQLTN AV TNE LVIEPEST LV GLYN VOTE
WO oy OLLPEd Py TN dexeaced Pevediylal NOASEP AT AEAGT GLE LOVING TPLOP TO TNE SOTE 0O GLYMN
deatn;

eTne deatn 09 GLYM PEVEPLYLAA 0OVEP NOG OYYLPPED OV TNE darte 0 GLYM dEATT; VO
*TNE PEMPEGEVTOUTIE NG QLLTNOPLTY TO YT OV PENOAD 00 TNE deEXENTED PEVEPLYLAA OWVEP;
o1 ANTALY OPAE, O TPOTEPAY EEXVTED AOGTYVILEVT Op EVOOPGEUEVT;

*1( TNE LVIEPEST LV GLYTN VOTE 1G NEAD Y L VOULVEE, TPVGTEE, X LGTOOLY OP OTNEP TEPCOV 1V Ol GLULAOP
XOTOYLTY, O TNE deEAGED PEVEPLYLOA OWVEP, O XEPTLPLYOTE COTICOAYTOPY TO TNE TPVGTEE YPOL GLYN
VOULVEE, TPVGTEE, Y VOTOOLALY OP GLULAQP TEPGOV ALTTEGTLVY TO TNE OEYENCED G PEVEPLYLOA OWVEPGMLT LV
GLYM VOTE;

o0 MOLDEPT ALVS GLYT OTNEP LVOTPVUEVTS 0P SOYVUEVTC TNOT TNE TPVOTEE PEACOVAPAY PEOVIPES 1V
0pdep 10 €GTOAPALON TNE BOALILTY 0 TNE PEVEPLYLAA OMVEPOMIT 0P TNE VOTEG OV TNE YAOLUAVT ©
EVTITAEUEVT TO TOWYUEVT; VO

VY OLOJLTIOVOA LVOOPLLALTIOV TNE TPVGTEE PEOVIPESC TO EBLOEVYE GATIGHOYTIOV OO VY XOVILTIOVG TO TNE
e€epyLoe 00 TNe ZupmIOop G ONTLOV 0P TO SOYXVUEVT PEVENLYLOA OMVEPCNLIT OP CLLTNOPLTY TO LLOKE TNE

EAEYTLOV OV TO Y OLVOE TNE PETOLYUEVT OO TNE VOTEG.

IVOTPLYTIOVG TO GUYT PPOKEP OP OTNEP EVILTY TO VOTLOY TNE AETOGLTOPY OO GUYT PETPECEVTOTIDE G SEGIPE
TO OPTOLV PETAYEVT TVPCLAVT TO EEEPYLOE 0O TNE ZVpTIWOP G ONTIOV.

The applicable broker or other entity shall provide to the trustee, and the trustee will forward to us, for a final

determination that it is in proper form and has been accepted (i) the Survivor’s Option Documentation, and (ii) a
certificate satisfactory to us from such broker or other entity stating that it represents the deceased beneficial owner.
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We will confirm in writing (including by e-mail or facsimile) to the trustee that each such tender of Survivor’s Option
Documentation has been accepted and the trustee will be entitled to fully and conclusively rely on our written
acceptance, and shall have no liability whatsoever for the information supplied by such broker or other entity
delivering the Survivor’s Option Documentation, the representative or other entity with respect to the above, and/or in
processing the exercise of the Survivor’s option. Such broker or other entity shall be responsible for disbursing any
payments it receives pursuant to exercise of the Survivor’s Option to the appropriate representative.
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Renewable Notes

We may also issue floating rate renewable notes which will bear interest at a specified rate that will be reset
periodically based on a base rate and/or any spread and/or spread multiplier, subject to the minimum interest rate and
the maximum interest rate, if any. Any renewable notes we issue will be registered global floating rate notes. The
general terms of the renewable notes are described below.

Automatic Extension of Maturity. The renewable notes will mature on the date specified in the applicable pricing
supplement, which we refer to as the “initial maturity date.” On the interest payment dates in each year specified in the
applicable pricing supplement, each of which is treated as an election date under the terms of the renewable notes, the
maturity of the renewable notes will automatically be extended to the interest payment date occurring twelve months
after the election date, unless the holder elects to terminate the automatic extension of maturity for all or any portion

of the principal amount of that holder’s note. However, the maturity of the renewable notes may not be extended
beyond the final maturity date, which will be specified in the applicable pricing supplement.

Holder’s Option to Terminate Automatic Extension. On an election date, the holder may elect to terminate the
automatic extension of the maturity of the renewable notes or of any portion of the renewable note having a principal
amount of $1,000 or any integral multiple of $1,000. To terminate the extension, the holder must deliver a notice to
the paying agent within the time frame specified in the applicable pricing supplement. This option may be exercised
for less than the entire principal amount of the renewable notes, as long as the principal amount of the remainder is at
least $1,000 or any integral multiple of $1,000.

If the holder elects to terminate the automatic extension of the maturity of any portion of the principal amount of the
renewable notes and this election is not revoked as described below, that portion will become due and payable on the
interest payment date falling six months after the applicable election date.

Revocation of Election by Holder. The holder may revoke an election to terminate the automatic extension of maturity
as to any portion of the renewable notes having a principal amount of $1,000 or any integral multiple of $1,000. To do
so, the holder must deliver a notice to the paying agent on any day after the election to terminate the automatic
extension of maturity is effective and prior to the fifteenth day before the date on which that portion would otherwise
mature. The holder may revoke the election for less than the entire principal amount of the renewable notes as long as
the principal amount of both the portion whose maturity is to be terminated and the remainder whose maturity is to be
extended is at least $1,000 or any integral multiple of $1,000. However, a revocation may not be made during the
period from and including a regular record date to but excluding the immediately succeeding interest payment date.

An election to terminate the automatic extension of the maturity of the renewable notes, if not revoked as described
above by the holder making the election or any subsequent holder, will be binding upon that subsequent holder.

Redemption of Notes at Our Option. We have the option to redeem renewable notes in whole or in part on the interest
payment dates in each year specified in the applicable pricing supplement, commencing with the interest payment date
specified in the applicable pricing supplement. The redemption price will be equal to 100% of the principal amount of
the renewable notes to be redeemed, together with accrued and unpaid interest to the date of redemption.

Remarketing of Notes. We may issue renewable notes with the spread or spread multiplier to be reset by a
remarketing agent in remarketing procedures. A description of the remarketing procedures, the terms of the
remarketing agreement between us and the remarketing agent and the terms of any additional agreements with other
parties that may be involved in the remarketing procedures will be set forth in the applicable pricing supplement and
in the relevant renewable notes.
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Notes Linked to Commodity Prices, Single Securities, Economic or Financial Measures and Baskets of Securities or
Indices Thereof

We may issue notes with the principal amount payable on any principal payment date and/or the amount of interest
payable on any interest payment date to be determined by reference to one or more commodity prices, securities of
entities not affiliated with us, any other financial, market, economic or other measures or instruments, including the
occurrence or non-occurrence of any event or circumstance, and/or baskets or indices of any of these items, or any
combination of the above. These notes may include other terms, which will be specified in the relevant pricing
supplement.

Currency-Linked Notes

We may issue notes with the principal amount payable on any principal payment date and/or the amount of interest
payable on any interest payment date to be determined by reference to the value of one or more currencies as
compared to the value of one or more other currencies, which we refer to as “currency-linked notes.” The pricing
supplement will specify the following:

*LVOOPLLOATLOV OLC TO TNE OVE 0P LLOPE YVPPEVYLES TO MNLYT TNE TPLVYLTOA OULOVVT TAWOPAE OV OV
TPLVYLITOA TOWUEVT OQTE OP TNE OYOVVT 0O LVIEPECT TAUWYOLPAE OV OV IVIEPECT TOWYUEVT OOTE LG ALVKED Op
1voeted;

*TNE XLPPEVIY LV ONLYXT TNE GOYE OUOVVT O TNE XLPPEVXY—ALVKED VOTE 1G SEVOULVOTED, ONLYT WE PEPEP
TO 01C TNE  OEVOULVOTLOV YLPPEVIY ;

*TNE YVPPEVIVY OP XVPPEVYLES LV ONLYT TPLVYLTOA OV LVIEPEST OV TNE YLPPEVYY—AMVKED VOTE WAL Be
TOLS, NLYT ME PEPEP TO OC TNE  TAYUEVT XVPPEVIVY ;

®TNE LVIEPEGT PULTE TEP OVVULL (VO TNE BOTEG OV WNLYT WE WAL LAKE LVTIEPEGT TAUYUEVTG;

*GTIEXLHLY MLOTOPLY EEXMAUVYE POTE IVOOPLLOTIOV OIVE OV YVPPEVYY PLOKG PEAOLTLVY TO TNE CTEYLOLY
XVPPEVYLEG GEAEXTED; ALVO

20 3SLTIOVOA TOE Y OVOLEEPUTIOVE, 1d OV,

The denomination currency and the payment currency may be the same currency or different currencies. Interest on
currency-linked notes may be paid in the denomination currency.

Early Redemption at Our Option

If so specified in the applicable pricing supplement, we may redeem the notes in whole or in part prior to maturity on
any specified date set forth in the applicable pricing supplement (each such date, an “Early Redemption Date”). Unless
otherwise set forth in the applicable pricing supplement, upon an early redemption, you will receive for each unit of
your notes a cash payment equal to the principal amount of your notes, plus any accrued and unpaid interest to, but
excluding, the Early Redemption Date. You will not receive any interest payments after the Early Redemption Date.

Unless we specify otherwise in the applicable pricing supplement, we may exercise our right to redeem the notes by

giving notice to the holders not less than 5 business days nor more than 60 calendar days before the applicable Early
Redemption Date. The notice will take the form of a certificate specifying:

62



Edgar Filing: ROYAL BANK OF SCOTLAND GROUP PLC - Form 424B2
etne EapAy Pedeuntiov Aote;

oTNE PESEUTTIOV TPLYE (WNLYT, VVAEGG OTNEPWOLGE GET OPTN LV TNE ANTALY APAE TPLYLVY GUTTAEUEVT, OLAA
Be TNE TPLVYLTOA OLOVVT 00 YOLP VOTES, TAVG OV 0L XPVED OV VVTTHLO LVTEPEGT);

etnot ov Tne EapAy Pedepuntiov Aate, Tne peSEUTTIOV TPLXE MLAA BeyOoue dve avd TayWaBAe OV eoyn
oeYLPLTY TO Pe pedeeped;
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etne XYZLIIT vouPep 0d tne votes to Pe pedeened;
*TNE QLOVVT 00 VOTEG TO Pe pedeeUed, 1) AEGG TNOV OAA OQ O GEPLEG 0 VOTES 1G TO Pe pedeened;
TN E TAOYE OO TAWUEVT POP TNE VOTES TO Pe pedeeped; ovo

eTnot oV ovd adtep TNE EapAy Pedeuntiov Aate, IVIEPEST MIAA YEAGE TO QXX PVE OV TNE VOTES TO Pe
pedEEUED.

For so long as the Depositary is the record holder of the applicable notes to be redeemed, the notes administrator will
deliver any notice of our election to exercise our redemption right only to that depository.

Additional Amounts

Unless the applicable pricing supplement provides otherwise, we will pay any amounts to be paid by us on any notes
without deduction or withholding for, or on account of, any and all present and future income, stamp and other taxes,
levies, imposts, duties, charges, fees, deductions or withholdings imposed, levied, collected, withheld or assessed by
or on behalf of the United Kingdom or any political subdivision or authority thereof or therein having the power to tax
(the “Taxing Jurisdiction”), unless such deduction or withholding is required by law. Unless the applicable pricing
supplement provides otherwise, if deduction or withholding of any such taxes, levies, imposts, duties, charges, fees,
deductions or withholding shall at any time be required by the Taxing Jurisdiction, we will pay such additional
amounts of, or in respect of the principal amount of, premium, if any, and payments on, any Series A Senior Note
(““Additional Amounts”) as may be necessary in order that the net amounts paid to the holders of such notes, after the
deduction or withholding, will equal the amounts that would have been payable on those notes if the deduction or
withholding had not been required. However, this will not apply to any such tax, levy, impost, duty, charge, fee,
deduction or withholding that would not have been payable or due but for the fact that:

*TNE NOAJEP 0P TNE PEVEPLYLOA OWVEP 0P TNE VOTES 1G O SOULYLALOPY, VOLTLOVOA Op PEGLOEVT OO, Op
EVYOYLVY LV PUCIVEGG Op LLOLVTOLVLVY O TEPULOVEVT ECTABALGTLEVT OP 16 TNYOLYOAALY TPECEVT 1V, o Ta&vy
BUPLOSLYTIOV 0P OTNEPWLOE NOIG GOLE X OVVEXTLOV WLTN TNE Tagivy JupLodLyTIOV 0TNEP TNOV TNE NOASVY
0p OMWVEPCTMIT 0 OL VOTE, OP TNE YOAAEYTIOV OO OVY TAWUEVT 0 (0P LV PEGTEXT OQ) TPLVYLTOA 0O,

TPEULVUL, 1D OV, OP LVTEPEST, 1Y OV, OV OV VOTE;

ocEYENT LV TNE XOGE 00 OVP WLVILVY VT 1V TNE YVited KivySou, TNE pEAEDOVT VOTE 16 TPEGEVTED (WNEPE
TPEGEVTATIOV 16 PEOLIPED) GOp TOWYUEVT LV TNE YVvited Kivydou;

sthe relevant note is presented (where presentation is required) for payment by or on behalf of a holder who would

have been able to avoid such withholding or deduction by presenting the relevant note (where presentation is
required) to another paying agent in a Member State of the European Union; or
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*TNE NOAJEP 0P TNE PEVEPLYLOA OWVEP OO TNE PEAEDAVT VOTE OP TNE PEVEOLYLAA OWOVEP 0O VY TOLWLEVT OO
0P LV PECTEYT 00 TPLVYLTOA 0, TPEULVLL, 1O OV, OP LVIEPEDT, 1O VY, OV TNE VOTE POUAED TO XOUTAY WLTN
o peBLeST By VG 0p oVP ABLLBOITOP Op 0TNEP CLLTNOPLLED TEPCOV OBSPECTED TO TNE NOAdEP (Ct) TO
TPOBLOE LVOOPLLATIOV Y OVYEPVIVY TNE VOTIOVOALTY, PEGLOEVYE OP LOEVTILTY OO TNE NOAJEP Op TNE
Beveodrytad owvep op (B) TO LaKE oVY dEYAOPATIOV OP OTNEP GLULANP XAOLLL TO GATIGOY OV LVOOPLATIOV
pedupeUeVT, mMyM v TNE xooe 0d () op (B), 1o peBLLPED 0P LUTOGED Y 0L GTATVTE, TPEATY, PEYLANTIOV
0p adUVIGTPATIIE TPOYTLXE 00 o Ta&Lvy BLPLGALYTIOV OIG Ol TTPEYOVILTIOV TO EEEUTTIOV PPOLL AN Op
TAPT 0O GUYT TAE, UCGEGGUEVT Op OTNEP YOWEPVUEVTOA XTOPVE;

eTNE MLTNTNOASLVY Op SEGVLYTLOV LG LUTOGED OV O TOLWLLEVT TO Op POp TNE PEVENLT OO OV LVILBLOVOA OV 1G
pebulped 1o Pe pode Tupcsvavt To Evponeav Xovvyid Apextime 2003/48/EX op avy 0Tnep AlpeyTIldE
UTAEUEVTLVY TNE XOVXALGLOVS 00 Tne EXOPIN XovvylA peetivy od NomeuPep 26—27, 2000 ov tne
TAEOTIOV 00 GOMDLVYC LVYOUE 0P OV AO® LUTAEUEVTIVY OP YOUTAWLVY OLTN, Op LVTPOSVLYED LV 0pdEP TO
XOVOOpL TO, GV SPEXTITIES;

oTNE PELEDAVT VOTE LG TPEGEVTED (WNEPE TPEGEVTATIOV 1G PEBLIPED) Pop TorypeVT By 0p OV BeNaid od o
NOAJdEP ONO WOVAS NomE PeeV OPAE TO AWOLS GLYN WLTNNOAILVY 0p dedLYTIOV Py TPEGEVTLVY TNE
PEAEDMOVT VOTE (MNEPE TPEGEVTOTIOV 1G PEOVLPED) TO AVOTNEP TAWLVY OyeVT 1V o0 MeuBep Xtate 00 tne
Evporeav Yviov; op

vy xoupvatiov od tne afode 1teNC;

nor will Additional Amounts be paid with respect to the principal of, and payments on, the notes to any holder who is
a fiduciary or partnership or settlor with respect to such fiduciary or a member of such partnership other than the sole
beneficial owner of such payment to the extent such payment would be required by the laws of any taxing jurisdiction
to be included in the income for tax purposes of a beneficiary or partner or settlor with respect to such fiduciary or a
member of such partnership or a beneficial owner who would not have been entitled to such Additional Amounts, had
it been the holder.

Whenever we refer in this prospectus supplement, in any context, to the payment of the principal of or any payments
on, or in respect of, any Series A Senior Note, we mean to include the payment of Additional Amounts to the extent
that, in the context, Additional Amounts are, were or would be payable.

Optional Tax Redemption

Unless the relevant pricing supplement provides otherwise, we will have the option to redeem notes issued as part of
the same issuance as a whole upon not less than 5 Business Days nor more than 60 calendar days’ notice to each holder
of such notes, at a redemption price equal to 100% of their principal amount together with any accrued but unpaid
payments of interest, to the redemption date, or, in the case of notes issued with original issue discount, their accreted
face amount, together with any accrued interest, if we determine that as a result of a change in or amendment to the
laws or regulations of a Taxing Jurisdiction, including any treaty to which it is a party, or a change in an official
application or interpretation of those laws or regulations, including a decision of any court or tribunal, which becomes
effective on or after the date of the applicable pricing supplement:

¢in making any payments on such notes, we have paid or will or would on the next payment date become obligated
to pay Additional Amounts;

epayment of interest on the next interest payment date in respect of any of such notes would be treated as
“distributions” within the meaning of Chapter 2 of Part 23 of the Corporation Tax Act 2010 of the United Kingdom,
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or any statutory modification or re-enactment of the Act; or

eon the next interest payment date we would not be entitled to claim a deduction in respect of the payments in
computing our U.K. taxation liabilities, or the value of the deduction to us would be materially reduced.

In each case we will be required, before giving a notice of redemption, to deliver to the trustee a written legal opinion
of independent English counsel of recognized standing, selected by us, in a form satisfactory to the trustee confirming
that we are entitled to exercise this right of redemption.

Role of the Calculation Agent

Unless otherwise specified herein, the calculation agent has the sole discretion to make all determinations regarding
the notes as described in this product supplement, including determinations regarding the levels of the base rates, the
amount of each interest payment, adjustments to any base rate, unavailability of any base rate, any successor reference
rates, and business days. Absent manifest error, all determinations of the calculation agent will be final and binding
on us and the holders and beneficial owners of the notes, without any liability on the part of the calculation agent. The
identity of the calculation agent will be set forth in the applicable pricing supplement.

The Trustee

The Bank of New York Mellon, acting through its London Branch, One Canada Square, London E14 5AL, is the
trustee for the notes under the Indenture. The trustee shall have and be subject to all the duties and responsibilities
specified with respect to an Indenture trustee under the Trust Indenture Act of 1939 (“TIA”). Subject to the provisions
of the TIA, the trustee is under no obligation to exercise any of the powers vested in it by the Indenture at the request
of any holder of notes, unless offered reasonable indemnity by the holder against the costs, expense and liabilities
which might be incurred thereby. We and certain of our subsidiaries may maintain deposit accounts and conduct other
banking transactions with The Bank of New York Mellon in the ordinary course
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of our business. The Bank of New York Mellon is also the book-entry depositary with respect to certain of our debt
securities and the depositary with respect to the American Depositary Receipts representing certain of our preference
shares, and trustee with respect to certain of our exchangeable capital securities.
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CERTAIN UNITED KINGDOM TAX CONSEQUENCES

The following is a general summary of certain U.K. tax consequences as of the date of this prospectus supplement in
relation to the notes. It is based on current United Kingdom law and HM Revenue & Customs practice and is not
exhaustive. Any holders who are in doubt as to their tax position should consult their professional advisers.

Interest on the notes

Provided the notes are and continue to be “quoted Eurobonds”, payments of interest on the notes generally will be made
without withholding or deduction for or on account of United Kingdom tax. The notes issued will constitute “quoted
Eurobonds” if they are and continue to be listed on a recognised stock exchange, within the meaning of Section 1005 of
the Income Tax Act 2007.

Payments of interest on the notes generally will also be made without withholding or deduction for or on account of
United Kingdom tax where the maturity of the notes is less than 365 days and those notes do not form part of a
scheme or arrangement of borrowing intended to be capable of remaining outstanding for more than 364 days.

HMRC has issued a consultation document which, amongst other things, invited views on the proposal that deduction
on accounts of United Kingdom income tax at the basic rate be required from payments of interest arising in the
United Kingdom irrespective of whether such payments are payments of yearly interest. It is uncertain at this stage
whether, and if so when, and in what form, such proposal will be implemented.

In all other cases, interest will generally be paid subject to deduction of income tax at the basic rate (currently 20%),
subject to the availability of other reliefs or to any direction to the contrary from HM Revenue & Customs in respect
of such relief as may be available pursuant to the provisions of any applicable double taxation treaty.

Persons in the United Kingdom (i) paying interest to or receiving interest on behalf of another person who is an
individual, or (ii) paying amounts due on redemption of any notes which constitute deeply discounted securities as
defined in Chapter 8 of Part 4 of the Income Tax (Trading and Other Income) Act 2005 to or receiving such amounts
on behalf of another person who is an individual, may be required to provide certain information to HM Revenue &
Customs regarding the identity of the payee or person entitled to the interest and, in certain circumstances, such
information may be exchanged with tax authorities in other countries. However, in relation to amounts payable on the
redemption of such notes, HM Revenue & Customs published practice indicates that HM Revenue & Customs will
not exercise its power to obtain information where such amounts are paid or received on or before April 5, 2012.

EU Directive on the Taxation of Savings Income

The EU has adopted a Directive regarding the taxation of savings income. The Directive requires Member States to
provide to the tax authorities of other Member States details of payments of interest and other similar income paid by
a person to an individual or to certain other persons in another Member State, except that Austria and Luxembourg
will instead impose a withholding system for a transitional period (subject to a procedure whereby, on meeting certain
conditions, the beneficial owner of the interest or other income may request that no tax be withheld) unless during
such period they elect otherwise. The European Commission has proposed certain amendments to the Directive, which
may, if implemented, amend or broaden the scope of the requirements described above.
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UNITED STATES FEDERAL INCOME TAX CONSEQUENCES

The following is a discussion of the material U.S. federal income tax consequences of ownership and disposition of

the notes. It applies to you only if you are a U.S. holder (as defined below) and hold the notes as capital assets within

the meaning of Section 1221 of the Internal Revenue Code (the “Code”). It does not address all aspects of U.S. federal
income taxation that may be relevant to you in light of your particular circumstances, including alternative minimum

tax and “Medicare contribution tax” consequences, and different consequences that may apply if you are an investor
subject to special rules, such as a financial institution, a regulated investment company, a tax-exempt entity (including

an “individual retirement account” or a “Roth IRA”), a dealer in securities, a trader in securities who elects to apply a
mark-to-market method of tax accounting, an entity classified as a partnership for U.S. federal income tax purposes, or

a person holding a note as a part of a “straddle.”

This discussion is based on the Code, administrative pronouncements, judicial decisions and final, temporary and
proposed Treasury regulations, all as of the date of this prospectus supplement, changes to any of which subsequent to
the date hereof may affect the tax consequences described below, possibly with retroactive effect. It does not address
the application of any state, local or foreign tax laws. You should consult your tax adviser concerning the application
of U.S. federal income tax laws to your particular situation, as well as any tax consequences arising under the laws of
any state, local or foreign jurisdictions.

You are a “U.S. holder” if, for U.S. federal income tax purposes, you are a beneficial owner of a note and are: (i) a
citizen or resident of the United States; (ii) a corporation, or other entity taxable as a corporation, created or organized
in or under the laws of the United States, any State therein or the District of Columbia; or (iii) an estate or trust the
income of which is subject to U.S. federal income taxation regardless of its source.

This discussion does not apply to notes that are not fully principal protected, renewable notes, or notes the interest on
and/or principal of which are payable in, or determined by reference to, one or more currencies other than the U.S.
dollar. The tax treatment of these notes will be discussed in the applicable pricing supplement.

Unless otherwise indicated in the applicable pricing supplement, we expect that interest income from a note will be
treated as foreign-source income. The following discussion may be modified or superseded by additional information
regarding U.S. federal income taxation set forth in an applicable pricing supplement, which you should consult before
making a decision to invest in the instruments to which the pricing supplement pertains.

Payments of Interest

Subject to a number of special rules governing recognition of interest income described below, interest paid on a note
generally will be taxable to you as ordinary interest income at the time it accrues or is received, in accordance with
your method of accounting for U.S. federal income tax purposes.

Taxable Disposition of a Note

Upon the taxable disposition of a note (including early redemption or settlement at maturity), you will recognize
taxable gain or loss equal to the difference between the amount realized and your basis in the note. For this purpose,

the amount realized generally does not include any amount attributable to accrued interest, which generally will be

treated a payment of interest. In general, gain or loss realized upon the taxable disposition of a note will be capital

gain or loss and will be long-term capital gain or loss if you have held the note for more than one year. Exceptions to

these general rules are described below under “—Short-term Notes,” “—Market Discount” and “—CPDI Notes.” The deduct
of capital losses is subject to limitations.
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OID Notes
For purposes of this discussion, an OID Note is one that has an “issue price” that is less than its “stated redemption price

at maturity” by an amount greater than or equal to a de minimis threshold (described below). This discussion does not
apply to notes described below under “—Short-term Notes.” The “issue price” of a note will be
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the first price at which a substantial amount of notes in the relevant issue is sold to the public (not including sales to
bond houses, brokers or similar persons or organizations acting in the capacity of underwriters, placement agents or
wholesalers). The “stated redemption price at maturity” of a note generally will equal the sum of all payments required
under the note other than payments of “qualified stated interest.” “Qualified stated interest” generally includes stated
interest unconditionally payable at least annually at a single fixed rate, and also includes stated interest on certain
floating-rate notes.

If the difference between a note’s stated redemption price at maturity and its issue price is less than a de minimis
amount—generally 0.25% of the note’s stated redemption price at maturity multiplied by the number of complete years
from issuance to maturity— the note will not be treated as issued with original issue discount (“OID”) and therefore will
not be subject to the rules described below. If your note is issued with a de minimis amount of OID, you generally will
include this OID in income, as capital gain, upon its taxable disposition (or earlier, to the extent of any payments that

are not qualified stated interest).

If you are the beneficial owner of an OID Note, you will be required to include any qualified stated interest payments
in income at the time they accrue or are received, in accordance with your method of accounting for U.S. federal
income tax purposes. In addition, you will be required to include OID in income as it accrues, in accordance with a
constant-yield method based on compounding of interest, regardless of your method of tax accounting. Under this
method, you generally will be required to include in income increasingly greater amounts of OID in successive
accrual periods. Your basis in an OID Note will be increased by the amount of OID included in your income.

You may make an election to include in gross income all interest that accrues on a note (including stated interest,
OID, de minimis OID, market discount and de minimis market discount, as adjusted by any amortizable bond
premium or acquisition premium) in accordance with a constant-yield method based on the compounding of interest (a
“constant-yield election™). This election may be revoked only with the permission of the Internal Revenue Service
(“IRS”). Some of the consequences of such an election are discussed below.

Short-term Notes

For the purposes of this discussion, a Short-term Note is one with a term of one year or less (from but excluding the
settlement date to and including the last possible date that the note could be outstanding pursuant to its terms).
Generally, a Short-term Note is treated as issued at a discount equal to the sum of all payments required on the note
minus its issue price. As discussed below, certain aspects of the U.S. federal income tax treatment of a Short-term
Note with contingent payments are uncertain.

If you are a cash-method taxpayer, you generally will not be required to recognize income with respect to a
Short-term Note, other than with respect to receipt of interest payments, prior to its taxable disposition. If you are an
accrual-method taxpayer (or a cash-method taxpayer who elects to accrue income on the note currently), you will be
subject to rules that generally require accrual of discount on short-term debt instruments on a straight-line basis,
unless you elect a constant-yield method of accrual based on daily compounding. In the case of a Short-term Note
with contingent payments, it may not be clear how accruals should be determined.

Upon the taxable disposition of a Short-term Note, you will recognize gain or loss in an amount equal to any
difference between the amount you receive and your basis in the note. Your basis in the note will generally equal the
amount you paid to acquire it, increased by any previously accrued but unpaid discount you have included in income.
The amount of any resulting loss will be treated as a short-term capital loss, the deductibility of which is subject to
limitations. The excess of the amount you receive at maturity over your basis in the note generally should be treated as
ordinary income.
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If you are a cash-method taxpayer who has not elected to accrue income on a Short-term Note currently, you generally
will be required to defer deductions for any interest on indebtedness you incur to purchase or carry the note, in an
amount not exceeding the accrued discount that you have not included in income. In addition, if you are such a
taxpayer who realizes gain on a sale of a Short-term Note prior to its maturity, all or a portion of your gain
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will be treated as ordinary income, in an amount not exceeding the amount of accrued discount that you have not
included in income. The application of the rules discussed in this paragraph to a Short-term Note with contingent
payments may be unclear.

Market Discount

If you purchase a note (other than a Short-term Note or a CPDI Note) for an amount that is less than its stated
redemption price at maturity or, in the case of an OID Note, its “adjusted issue price,” the amount of the difference will
be treated as market discount for federal income tax purposes, unless this difference is less than a specified de minimis
amount. An OID Note’s “adjusted issue price” is its issue price increased by the amount of previously includible OID
and decreased by prior payments on the OID Note that did not constitute qualified stated interest.

You will be required to treat any principal payment (or, in the case of an OID Note, any payment that does not
constitute qualified stated interest), or any gain on the taxable disposition of a note as ordinary income to the extent of

any accrued market discount, unless this market discount has been previously included in your income pursuant to an
election to include market discount in income as it accrues, or pursuant to a constant-yield election as described under
“—OID Notes” above. If a note is disposed of in one of certain nontaxable transactions, accrued market discount will be
includible as ordinary income as if you had sold the note in a taxable transaction at its then fair market value. Unless

you elect to include market discount in income as it accrues, you generally will be required to defer deductions for any
interest on indebtedness you incur to purchase or carry the notes in an amount not exceeding the accrued market
discount that you have not included in income.

If you make an election to include market discount as it accrues (a “market discount accrual election”), that election will
apply to all market discount bonds acquired on or after the first day of the first taxable year to which that election
applies. If you make a constant-yield election (as described under “—OID Notes” above) with respect to a market discount
note, that election will result in a deemed market discount accrual election for the taxable year in which the note was
acquired.

Acquisition Premium and Amortizable Bond Premium

If you purchase an OID Note for an amount that is greater than the note’s adjusted issue price but less than or equal to
the sum of all amounts payable on the note after the purchase date, other than payments of qualified stated interest,
you will be considered to have purchased the note with acquisition premium. Under the acquisition premium rules, the
amount of OID that you must include in your gross income with respect to the note for any taxable year will be
reduced by the portion of acquisition premium properly allocable to that year.

If you purchase a note for an amount that exceeds the sum of all amounts payable on the note after the purchase date,
other than payments of qualified stated interest, you generally will be considered to have purchased the note with
amortizable bond premium equal to this excess. If the note is not optionally redeemable prior to its maturity date, you
generally may elect to amortize this premium over the remaining term of the note using a constant-yield method. If the
note may be optionally redeemed after you acquire it, the amount of amortizable bond premium is determined by
substituting the optional redemption date for the maturity date and the optional redemption price for the amount
payable at maturity if (and only if) the substitution results in a smaller amount of premium attributable to the period
before the optional redemption date. You may generally use the amortizable bond premium allocable to an accrual
period to offset qualified stated interest required to be included in your income with respect to the note in that accrual
period. If you elect to amortize bond premium, you must reduce your basis in the note by the amount of the premium
amortized in any year. An election to amortize bond premium applies to all taxable debt obligations then owned and
thereafter acquired and may be revoked only with the consent of the IRS.
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If you make a constant-yield election (as described under “—OID Notes” above) for a note with amortizable bond
premium, the election will result in a deemed election to amortize bond premium for all of your debt instruments with
amortizable bond premium.
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VRDI Notes

For purposes of this discussion, a VRDI Note is one properly treated as a variable rate debt instrument for U.S. federal
income tax purposes. Qualified stated interest on a VRDI Note will be taxable to you as ordinary income at the time it
accrues or is received, in accordance with your method of tax accounting. In general, it is expected that all stated
interest on a VRDI Note will be qualified stated interest, although the applicable pricing supplement may indicate that
this is not the case.

In certain cases, typically involving a VRDI Note that provides for a fixed rate of interest for a term longer than one
year followed by a floating rate, a portion of the stated interest on the note may not be qualified stated interest. If this
is the case, we will determine the portion of stated interest that should not be treated as qualified stated interest but
instead should be treated as part of the “stated redemption price at maturity,” and the amount of OID on the notes. The
applicable pricing supplement will either include this information or will specify the manner in which you may obtain

it from us.

CPDI Notes

For purposes of this discussion, a CPDI Note is one properly treated as a contingent payment debt instrument for U.S.
federal income tax purposes. A CPDI Note will be subject to special OID provisions set out in the Treasury
regulations, under which you will be required to accrue the OID on the note as interest income, as described below.

We are required to determine a “comparable yield” for each issuance of CPDI Notes. The comparable yield generally is
the yield at which, in similar market conditions, we could issue a fixed-rate debt instrument with terms similar to those
of the relevant CPDI Notes, including the level of subordination, term and timing of payments, but excluding any
adjustments for the riskiness of the contingencies or the liquidity of those CPDI Notes. Solely for purposes of
determining the amount of OID that you will be required to accrue as interest income, we are also required to
construct a “projected payment schedule” representing a payment or series of payments the amount(s) and timing of
which would produce a yield to maturity equal to the comparable yield.

We will determine the comparable yield for each issuance of CPDI Notes and will provide the comparable yield, and
the related projected payment schedule, in the applicable pricing supplement for the notes or in another manner
described in the applicable pricing supplement. Neither the comparable yield nor the projected payment schedule
constitutes a representation by us regarding the actual contingent amount(s) that we will pay on a note.

For U.S. federal income tax purposes, you are required to use our determination of the comparable yield and projected
payment schedule in determining interest accruals and adjustments thereto in respect of your CPDI Notes, unless you
timely disclose and justify the use of other estimates to the IRS. Regardless of your method of tax accounting, you
will be required to accrue interest income on a CPDI Note in each taxable year based on the comparable yield, with
adjustments to reflect the difference, if any, between the actual and projected amount(s) of the contingent payment(s)
on the CPDI Note during the year (as described below).

You will be required for U.S. federal income tax purposes to accrue an amount of OID, for each accrual period prior
to and including the maturity (or earlier taxable disposition) of a CPDI Note, equal to the product of (i) its “adjusted
issue price” (as defined below) as of the beginning of the accrual period, (ii) its comparable yield, adjusted for the
length of the accrual period and (iii) the number of days during the accrual period that you held it divided by the
number of days in the accrual period. For U.S. federal income tax purposes, the adjusted issue price of a CPDI Note is
its issue price increased by any previously accrued interest income (determined without regard to adjustments due to
differences between projected and actual payments) and decreased by the projected amounts of any prior payments on
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In addition to accruing interest based upon the comparable yield as described above, you will be required to recognize
interest income equal to the amount of any net positive adjustment, i.e., the excess of actual payments over projected
payments in respect of a CPDI Note for a taxable year. A net negative adjustment, i.e., the excess of projected
payments over actual payments in respect of a CPDI Note for a taxable year:
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e will first reduce the amount of interest in respect of the CPDI Note that you would otherwise be required to include
in income in the taxable year; and

¢ to the extent of any excess, will give rise to an ordinary loss, but only to the extent that the amount of all previous
interest inclusions under the CPDI Note exceeds the total amount of your net negative adjustments treated as
ordinary loss on the CPDI Note in prior taxable years.

A net negative adjustment is not subject to the limitation imposed on miscellaneous itemized deductions under Section
67 of the Code. Any net negative adjustment in excess of the amounts described above will be carried forward to
offset future interest income in respect of the note or to reduce the amount realized on a taxable disposition of the
note.

Upon a taxable disposition of a CPDI Note prior to its maturity, you will recognize taxable income or loss equal to the
difference between the amount received from the disposition and your adjusted basis in the CPDI Note. Your adjusted
basis in the CPDI Note generally will equal the amount you paid to acquire it, increased by the amount of interest
income previously accrued by you in respect of the CPDI Note (determined without regard to any of the positive or
negative adjustments to interest accruals described above) and decreased by the amount of any prior projected
payments in respect of the CPDI Note. You generally must treat any income on a taxable disposition as interest
income and any loss as ordinary loss to the extent of previous interest inclusions (reduced by the total amount of net
negative adjustments you have previously taken into account as ordinary losses), with the balance treated as capital
loss. As with net negative adjustments, these ordinary losses are not subject to the limitation imposed on
miscellaneous itemized deductions under Section 67 of the Code. The deductibility of capital losses, however, is
subject to limitations. Additionally, if you recognize a loss above certain thresholds, you might be required to file a
disclosure statement with the IRS.

If you purchase a CPDI Note for an amount that differs from its “adjusted issue price” (as defined above), the general

rules discussed above under “—Market Discount” and “—Acquisition Premium and Amortizable Bond Premium” will nc
apply. Instead, you must reasonably determine the extent to which the difference between the price you paid for the

note and its adjusted issue price is attributable to a change in expectations as to the projected payment schedule, a

change in interest rates, or both, and allocate the difference accordingly.

If you purchase a CPDI Note for an amount that is less than its adjusted issue price, you must (i) make positive
adjustments increasing the amount of interest you would otherwise accrue and include in income each year to the
extent of amounts allocated on account of a change in interest rates, as described above, and/or (ii) make positive
adjustments increasing the amount of ordinary income (or decreasing the amount of ordinary loss) that you would
otherwise recognize on the date of a projected payment to the extent of the amount attributable to a change in
expectations as to the amount of that projected payment, as described above. Adjustments allocated on account of a
change in interest rates are made on a daily basis. Your basis in the CPDI Note will be increased at the time and in the
amount of any positive adjustment described in this paragraph. Similar rules apply, mutatis mutandis, if you purchase
a CPDI Note for an amount greater than its adjusted issue price.

At maturity, you generally will be treated as receiving the amount of the payment set forth in the projected payment
schedule, reduced by any net negative adjustment carryforward. If you receive a different amount, the difference
generally will be taken into account as a positive or negative adjustment, with consequences described above.

Special rules may apply if all the remaining payments on a CPDI Note become fixed substantially contemporaneously.
For this purpose, payments will be treated as fixed if the remaining contingencies with respect to them are remote or
incidental. Under these rules, you would be required to account for the differences between the originally projected
payments and the fixed payments in a reasonable manner over the periods to which the differences relate. In addition,
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you would be required to make adjustments to, among other things, your accrual periods and your basis in the note.
The character of any gain or loss on a taxable disposition of your note also could be affected.
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Information Reporting and Backup Withholding

Interest (including OID) accrued or paid on a note and cash proceeds received from a disposition of a note may be
subject to information reporting. These amounts may also be subject to backup withholding at the rate specified in the
Code unless you provide certain identifying information (such as a correct taxpayer identification number) and
otherwise satisfy the requirements of the backup withholding rules. Amounts withheld under the backup withholding
rules are not additional taxes and may be refunded or credited against your U.S. federal income tax liability, provided
the required information is furnished to the IRS.

The U.S. federal income tax discussion set forth above does not address all aspects of U.S. federal income taxation
that may be relevant to you in light of your particular circumstances. You should consult your tax adviser regarding
the application of U.S. federal tax laws in your particular circumstances, as well as any tax consequences arising under
the laws of any state, local or non-U.S. taxing jurisdiction.
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PLAN OF DISTRIBUTION (CONFLICTS OF INTEREST)

We are offering the Series A Senior Notes on a continuing basis through the selling agents, to the extent such agents
are named in the applicable pricing supplement. The agents have agreed to use reasonable efforts to solicit offers to
purchase these notes. We will have the sole right to accept offers to purchase these notes and may reject any offer in
whole or in part. Each agent may reject, in whole or in part, any offer it solicited to purchase notes. Unless otherwise
specified in the applicable pricing supplement, we will pay an agent, in connection with sales of these notes resulting
from a solicitation that agent made or an offer to purchase the agent received, a commission not to exceed 8% of the
initial offering price of the notes to be sold, depending upon the maturity of the notes.

We may also sell these notes to an agent as principal for its own account at discounts to be agreed upon at the time of
sale. That agent may resell these notes to investors and other purchasers at a fixed offering price or at prevailing
market prices, or prices related thereto at the time of resale or otherwise, as that agent determines and as we will
specify in the applicable pricing supplement. An agent may offer the notes it has purchased as principal to other
dealers. That agent may sell the notes to any dealer at a concession and, unless otherwise specified in the applicable
pricing supplement, the concession allowed to any dealer will not be in excess of the discount that agent will receive
from us. After the initial public offering of notes that the agent is to resell on a fixed public offering price basis, the
agent may change the public offering price, concession and discount.

We will name any selling agents or other persons through which we sell any notes, as well as any commissions or
discounts payable to those selling agents or other persons, in the applicable pricing supplement. As of the date of this
prospectus supplement, the selling agents are Barclays Capital Inc., Citigroup Global Markets Inc., Merrill Lynch,
Pierce, Fenner & Smith Incorporated, Morgan Stanley & Co. LLC, RBS Securities Inc., and UBS Securities

LLC. These selling agents have entered into a distribution agreement (the “Distribution Agreement”) with us that
describes the offering of notes by those selling agents as our agents and as principals. We may also accept offers to
purchase notes through additional selling agents on substantially the same terms and conditions, including
commissions, as would apply to purchases through the selling agents under the Distribution Agreement. The
applicable pricing supplement will set forth the initial price for the notes or whether they will be sold at varying
prices.

Each of the agents may be deemed to be an “underwriter” within the meaning of the Securities Act of 1933, as amended.
We have agreed to indemnify the agents against certain liabilities, including liabilities under the Securities Act of
1933, or to contribute to payments made in respect of those liabilities.

To the extent the total aggregate principal amount of notes offered pursuant to a pricing supplement is not purchased
by investors, one or more of our affiliates may agree to purchase the unsold portion and hold such notes for its own
investment.

We estimate that we will spend approximately $200,000 for expenses allocable to the offering of Series A Senior
Notes.

Unless otherwise provided in the applicable pricing supplement, we intend to apply for the listing of these notes on a
“recognised stock exchange”, as such term is used in Section 1005 of the United Kingdom Income Tax Act 2007. We
have been advised by certain agents that they intend to make a market in these notes, as applicable laws and
regulations permit. The agents are not obligated to make a market in these notes, however, and the agents may
discontinue making a market at any time without notice. No assurance can be given as to the liquidity of any trading
market for these notes.
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In addition, we may, at our sole option, extend the offering period for notes offered pursuant to a pricing supplement.
One or more of our affiliates may agree to purchase, for its own investment, any notes that are not sold during the
extended offering period. During an extended offering period, notes will be offered at prevailing market prices which
may be above or below the initial issue price set forth in the applicable pricing supplement. Our affiliates will not
make a market in those notes during that period, and are not obligated to do so after the distribution is complete.
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If any of our affiliates participate in an offering of notes as agent, such affiliate(s) will conduct such offerings in
compliance with the requirements of Rule 5121 of the Financial Industry Regulatory Authority, which is commonly
referred to as FINRA, regarding a FINRA member firm’s distribution of the securities of an affiliate. Following the
initial distribution, each relevant agent may offer and sell those notes in the course of its business as

broker-dealer. Agents may act as principal or agent in these transactions and will make any sales at varying prices
related to prevailing market prices at the time of sale or otherwise. Agents may use this prospectus supplement in
connection with any of these transactions. The agents are not obligated to make a market in any of these notes and
may discontinue any market-making activities at any time without notice.

If any of our affiliates participate as agent in an offering of notes, such agent will not confirm sales to accounts over
which it exercises discretionary authority without the prior specific written approval of its customer.

In order to facilitate the offering of these notes, the agents may engage in transactions that stabilize, maintain or
otherwise affect the price of these notes or of any other notes the prices of which may be used to determine payments
on these notes. Specifically, the agents may sell more notes than they are obligated to purchase in connection with the
offering, creating a short position in these notes for its own accounts. A short sale is covered if the short position is no
greater than the number or amount of notes available for purchase by the agent under any over-allotment option. The
agents can close out a covered short sale by exercising an over-allotment option or purchasing these notes in the open
market. In determining the source of notes to close out a covered short sale, the agents will consider, among other
things, the open market price of these notes compared to the price available under the over-allotment option. The
agents may also sell these notes or any other notes in excess of the over-allotment option, creating a naked short
position. The agents must close out any naked short position by purchasing notes in the open market. A naked short
position is more likely to be created if the agents are concerned that there may be downward pressure on the price of
these notes in the open market after pricing that could adversely affect investors who purchase in the offering. As an
additional means of facilitating the offering, the agents may bid for, and purchase, these notes or any other securities
in the open market to stabilize the price of these notes or of any other securities. Finally, in any offering of the notes
through a syndicate of underwriters, the underwriting syndicate may also reclaim selling concessions allowed to an
underwriter or a dealer for distributing these notes in the offering if the syndicate repurchases previously distributed
notes to cover syndicate short positions or to stabilize the price of these notes. Any of these activities may raise or
maintain the market price of these notes above independent market levels or prevent or retard a decline in the market
price of these notes. The agents are not required to engage in these activities, and may end any of these activities at
any time.

Other selling group members include broker-dealers and other securities firms that have executed dealer agreements
with the agent(s) for the relevant offering. In the dealer agreements, the selling group members have agreed to market
and sell notes in accordance with the terms of those agreements and all applicable laws and regulations.

Some of the agents and their affiliates have engaged in, and may in the future engage in, investment banking and other
commercial dealings in the ordinary course of business with us or our affiliates. They have received, or may in the
future receive, customary fees and commissions for these transactions.

In addition, in the ordinary course of their business activities, the agents and their affiliates may make or hold a broad
array of investments and actively trade debt and equity securities (or related derivative securities) and financial
instruments (including bank loans) for their own account and for the accounts of their customers. Such investments
and securities activities may involve securities and/or instruments of ours or our affiliates. Certain of the agents or
their affiliates that have a lending relationship with us routinely hedge their credit exposure to us consistent with their
customary risk management policies. Typically, such agents and their affiliates would hedge such exposure by
entering into transactions which consist of either the purchase of credit default swaps or the creation of short positions
in our securities, including potentially the notes offered hereby. Any such short positions could adversely affect future
trading prices of the notes offered hereby. The agents and their affiliates may also make investment recommendations
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and/or publish or express independent research views in respect of such securities or financial instruments and may
hold, or recommend to clients that they acquire, long and/or short positions in such securities and instruments.
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Although we expect that delivery of the notes generally will be made against payment on or about the third business
day following the date of any contract for sale, we may specify a shorter or longer settlement cycle in the applicable
pricing supplement. Under Rule 15c6-1 of the Securities Exchange Act of 1934, trades in the secondary market
generally are required to settle in three business days, unless the parties to a trade expressly agree

otherwise. Accordingly, if we have specified a longer settlement cycle in the applicable pricing supplement for an
offering of notes, purchasers who wish to trade those notes on the date of the contract for sale, or on one or more of
the next succeeding business days as we will specify in the applicable pricing supplement, will be required, by virtue
of the fact that those notes will settle more than three business days following the date of the relevant contract for sale,
to specify an alternative settlement cycle at the time of the trade to prevent a failed settlement and should consult their
own advisers in connection with that election.

Selling Restrictions

Each agent has represented and agreed that, in connection with the distribution of the notes, it has only communicated
or caused to be communicated and will only communicate or cause to be communicated any invitation or inducement
to engage in investment activity (within the meaning of section 21 of the Financial Services and Markets Act 2000 of
the United Kingdom (the “FSMA”)) received by it in connection with the issue or sale of such notes or any investments
representing the notes in circumstances in which section 21(1) of the FSMA does not apply to us and that it has
complied and will comply with all the applicable provisions of the FSMA with respect to anything done by it in
relation to any notes in, from or otherwise involving the United Kingdom. Each Agent has furthermore represented
and agreed that it will sell the notes as permitted under the terms of the Distribution Agreement and as set forth in the
terms of each applicable terms agreement and applicable pricing supplement.

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive
(each, a “Relevant Member State”), each agent severally represents and agrees, and each further agent named on the
applicable pricing supplements will be required to represent and agree, that with effect from and including the date on
which the Prospectus Directive is implemented in that Relevant Member State (the “Relevant Implementation Date”) it
has not made and will not make an offer of notes which are the subject of the offering contemplated by this prospectus
supplement and any pricing supplement to the public in that Relevant Member State except that it may, with effect
from and including the Relevant Implementation Date, make an offer of such notes to the public in that Relevant
Member State:

(1) if the applicable pricing supplement in relation to the notes specifies that an offer of those notes may be made other
than pursuant to Article 3(2) of the Prospectus Directive in that Relevant Member State (a “Non-exempt Offer”),
following the date of publication of a prospectus in relation to such notes which has been approved by the competent
authority in that Relevant Member State or, where appropriate, approved in another Relevant Member State and
notified to the competent authority in that Relevant Member State, provided that any such prospectus has subsequently
been completed by the pricing supplement contemplating such Non-exempt Offer, in accordance with the Prospectus
Directive, in the period beginning and ending on the dates specified in such prospectus or pricing supplement, as
applicable, and we have consented in writing to its use for the purpose of that Non-exempt Offer;

(i) at any time to any legal entity which is a qualified investor as defined in the Prospectus Directive;
(iii) at any time to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the
2010 PD Amending Directive, 150, natural or legal persons (other than qualified investors as defined in the Prospectus

Directive), subject to obtaining the prior consent of the relevant agent or agents nominated by us for any such offer; or

(iv) at any time in any other circumstances falling within Article 3(2) of the Prospectus Directive,
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provided that no such offer of notes referred to in (ii) to (iv) above shall require us or any agent to publish a
prospectus pursuant to Article 3 of the Prospectus Directive, or supplement a prospectus pursuant to Article 16 of the
Prospectus Directive.
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For the purposes of this provision, the expression an “offer of notes to the public” in relation to any notes in any
Relevant Member State means the communication in any form and by any means of sufficient information on the

terms of the offer and the notes to be offered so as to enable an investor to decide to purchase or subscribe the notes,

as the same may be varied in that Relevant Member State by any measure implementing the Prospectus Directive in
that Relevant Member State, the expression Prospectus Directive means Directive 2003/71/EC (and amendments
thereto, including the 2010 PD Amending Directive, to the extent implemented in the Relevant Member State), and
includes any relevant implementing measure in the Relevant Member State and the expression 2010 PD Amending
Directive means Directive 2010/73/EU.
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LEGAL MATTERS
Davis Polk & Wardwell LLP will pass upon certain United States legal matters relating to the notes. Our Scottish

solicitors, Dundas & Wilson C.S. LLP, will pass upon certain matters relating to Scots law. Our English solicitors,
Linklaters LLP, will pass upon certain matters relating to English law.
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BENEFIT PLAN INVESTOR CONSIDERATIONS

The Employee Retirement Income Security Act of 1974, as amended (“ERISA”), and Section 4975 of the Internal
Revenue Code of 1986, (the “Code”), impose certain requirements on (a) employee benefit plans subject to Title I of
ERISA, (b) individual retirement accounts, Keogh plans or other arrangements subject to Section 4975 of the Code,

(c) entities whose underlying assets include “plan assets” by reason of any such plan’s or arrangement’s investment
therein (we refer to the foregoing collectively as “Plans”) and (d) persons who are fiduciaries with respect to Plans. In
addition, certain governmental, church and non-U.S. plans (“Non-ERISA Arrangements’) are not subject to Section 406
of ERISA or Section 4975 of the Code, but may be subject to other laws that are substantially similar to those
provisions (each, a “Similar Law”).

In addition to ERISA’s general fiduciary standards, Section 406 of ERISA and Section 4975 of the Code prohibit
certain transactions involving the assets of a Plan and persons who have specified relationships to the Plan, i.e., “parties
in interest” as defined in ERISA or “disqualified persons” as defined in Section 4975 of the Code (we refer to the
foregoing collectively as “parties in interest”) unless statutory or administrative exemptive relief is available. Parties in
interest that engage in a non-exempt prohibited transaction may be subject to excise taxes and other penalties and
liabilities under ERISA and Section 4975 of the Code. We, and our current and future affiliates, including RBS
Securities Inc., may be parties in interest with respect to many Plans. Thus, a Plan fiduciary considering an

investment in the notes should also consider whether such an investment might constitute or give rise to a prohibited
transaction under ERISA or Section 4975 of the Code. For example, the notes may be deemed to represent a direct or
indirect sale of property, extension of credit or furnishing of services between us and an investing Plan which would

be prohibited if we are a party in interest with respect to the Plan unless exemptive relief were available.

In this regard, each prospective purchaser that is, or is acting on behalf of, a Plan, and proposes to purchase the notes,
should consider the exemptive relief available under the following prohibited transaction class exemptions, or PTCEs:
(A) the in-house asset manager exemption (PTCE 96-23), (B) the insurance company general account exemption
(PTCE 95-60), (C) the bank collective investment fund exemption (PTCE 91-38), (D) the insurance company pooled
separate account exemption (PTCE 90-1) and (E) the qualified professional asset manager exemption (PTCE

84-14). In addition, ERISA Section 408(b)(17) and Section 4975(d)(20) of the Code may provide a limited exemption
for the purchase and sale of the notes and related lending transactions, provided that neither the issuer of the notes nor
any of its affiliates have or exercise any discretionary authority or control or render any investment advice with
respect to the assets of the Plan involved in the transaction and provided further that the Plan pays no more, and
receives no less, than adequate consideration in connection with the transaction (the so-called “service provider
exemption”). There can be no assurance that any of these statutory or class exemptions will be available with respect
to transactions involving the notes.

Unless the applicable pricing supplement explicitly provides otherwise, each purchaser or holder of a note, and each
fiduciary who causes any entity to purchase or hold a note, shall be deemed to have represented and warranted, on
each day such purchaser or holder holds such notes, that either (i) it is neither a Plan nor a Non-ERISA Arrangement
and it is not purchasing or holding the notes on behalf of or with the assets of any Plan or Non-ERISA arrangement; or
(ii) its purchase, holding and subsequent disposition of such notes shall not constitute or result in a non-exempt
prohibited transaction under Section 406 of ERISA, Section 4975 of the Code or any provision of Similar Law.

Fiduciaries of any Plans and Non-ERISA Arrangements should consult their own legal counsel before purchasing the
notes. We also refer you to the portions of the offering circular addressing restrictions applicable under ERISA, the

Code and Similar Law.

Each purchaser of a note will have exclusive responsibility for ensuring that its purchase, holding and subsequent
disposition of the note does not violate the fiduciary or prohibited transaction rules of ERISA, the Code or any Similar
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Law. Nothing herein shall be construed as a representation that an investment in the notes would meet any or all of
the relevant legal requirements with respect to investments by, or is appropriate for, Plans or Non-ERISA
Arrangements generally or any particular Plan or Non-ERISA Arrangement.

S-48

89



Edgar Filing: ROYAL BANK OF SCOTLAND GROUP PLC - Form 424B2

Please consult the applicable pricing supplement for further information with respect to a particular offering and, in
certain cases, further restrictions on the purchase or transfer of the notes.
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