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In this document references to “ANTS” are references to Abbey National Treasury Services plc;
references to “ANTIL” are references to Abbey National Treasury International Limited: references to
"ANF" are references to Abbey National Funding plc; references to “ANSIL” are references to AN
Structured Issues Limited: references to the “Issuer™ and the “Issuers” are references to ANTS, ANTIL,
ANF or ANSIL (as issuer of the relevant Notes) or each of them as the context requires; references to
“Abbey National™ and the “Guarantor™ are references to Abbey National plc; and references to the “ANTS
Group™ are references to ANTS and its subsidiaries and references to the “Group” are references to Abbey
National and its subsidiaries.

The Issuers and the Guarantor accept responsibility for the information contained in this Information
Memorandum. To the best of the knowledge and belief of the Issuers and the Guarantor (each having taken all
reasonable care to ensure that such is the case) the information contained in this Information Memorandum is
in accordance with the facts and does not omit anything likely to affect the import of such information.

Copies of this Information Memorandum, which comprises listing particulars approved by the UK
Listing Authority as required by the Financial Services Act 1986 (the *Listing Particulars”) in relation to Notes
listed on the Official List and admitted to trading by the London Stock Exchange and issued during the period
of 12 months from the date of this Information Memorandum, have been delivered for registration to the
Registrar of Companies in England and Wales as required by section 149 of that Act. Copies of each Pricing
Supplement (in the case of Notes to be listed on the Official List) will be available from FT Business Research
Centre, operated by FT Electronic Publishing at Fitzroy House, 13-15 Epworth Street, London EC2A 4DL and
(in the case of Notes to be listed on the Official List and admitted to trading by the London Stock Exchange or
to be listed on the Luxembourg Stock Exchange) from the specified office set out below of the Principal Paying
Agent (as defined below), from the specified office set out below of the Paying Agent in Luxembourg the
(“Luxembourg Paying Agent”) and from the registered office of the Guarantor.

This Information Memorandum is to be read in conjunction with all documents which are deemed to be
incorporated herein by reference (see “Documents Incorporated by Reference”) (provided, however, that in
relation to Notes listed on the Official List and admitted to trading by the London Stock Exchange such
incorporated documents do not form part of the Listing Particulars). This Information Memorandum shall, in
relation to Notes to be listed on the Luxembourg Stock Exchange, be read and construed on the basis that such
documents are incorporated in, and form part of, this Information Memorandum, and shall, in relation to Notes
listed on the Official List and admitted to trading by the London Stock Exchange and save as specified herein,
be read and construed on the basis that such documents are so incorporated in, and form part of, this
Information Memorandum but do not form part of the Listing Particulars.

Neither the Dealers nor the Trustee have independently verified the information contained herein.
Accordingly, no representation, warranty or undertaking, express or implied, is made and no responsibility or
liability is accepted by the Dealers or the Trustee as to the accuracy or completeness of the information
contained or incorporated in this Information Memorandum or any other information provided by the Issuers or
the Guarantor in connection with the Programme. No Dealer or the Trustee accepts any liability in relation to
the information contained or incorporated by reference in this Information Memorandum or any other
information provided by the Issuers or the Guarantor in connection with the Programme.

No person is or has been authorised by the Issuers or the Guarantor to give any information or to make
any representation not contained in or not consistent with this Information Memorandum or any other
mformation supplied in connection with the Programme or the Notes and, if given or made, such information or
representation must not be relied upon as having been authorised by the lssuers, the Guarantor, any of the
Dealers or the Trustee.

Neither this Information Memorandum nor any other information supplied in connection with the
Programme or any Notes (i) is intended to provide the basis of any credit or other evaluation or (ii) should be
considered as a recommendation by the Issuers, the Guarantor, any of the Dealers or the Trustee that any
recipient of this Information Memorandum or any other information supplied in connection with the
Programme or any Notes should purchase any Notes. Each investor contemplating purchasing any Notes should
make its own independent investigation of the financial condition and affairs, and its own appraisal of the
creditworthiness, of the relevant Issuer and/or the Guarantor. Neither this Information Memorandum nor any
other information supplied in connection with the Programme or the issue of any Notes constitutes an offer or
invitation by or on behalf of the Issuers, the Guarantor, any of the Dealers or the Trustee to any person to
subscribe for or to purchase anv Notes.




Neither the delivery of this Information Memorandum nor the offering, sale or delivery of any Notes
shall in any circumstances iply that the information contained herein concerning the Issuers andfor the
Guarantor is correct at any time subsequent to the date hereof or that any other information supplied in
connection with the Programme is correct as of any time subsequent to the date indicated in the document
containing the same. The Dealers and the Trustee expressly do not undertake to review the financial condition
or atfairs of the Issuers or the Guarantor during the life of the Programme or to advise any investor in the Notes
of any information coming to their attention. Investors should review, inter alia, the most recently published
documents incorporated by reference in this Information Memorandum when deciding whether or not to
purchase any Notes.

The Notes in bearer form are subject to U.S. tax law requirements and may not be offered, sold or
delivered within the United States or its possessions or to or for the account or benefit of United States persons,
except in certain transactions permitted by U.S. tax regulations. Notes issued by ANSIL may not be offered,
sold or delivered within the United States or its possessions or to or for the account or benefit of United States
persons. Terms used in this paragraph have the meanings given to them by the U.S. Internal Revenue Code and
the regulations promulgated thereunder.

This Information Memorandum does not constitute an offer to sell or the solicitation of an offer to buy
any Notes in any jurisdiction to any person to whom it is unlawful to make the offer or solicitation in such
Jurisdiction. The distribution of this Information Memorandum and the offer or sale of Notes may be restricted
by law in certain jurisdictions. The Issuers, the Guarantor, the Dealers and the Trustee do not represent that this
Information Memorandum may be lawfully distributed, or that any Notes may be lawfully offered, in
compliance with any applicable registration or other requirements in any such jurisdiction, or pursuant to an
exemption available thereunder, or assume any responsibility for facilitating any such distribution or offering.
In particular, no action has been taken by the Issuers, the Guarantor, the Dealers or the Trustee (save for the
approval of this Information Memorandum as listing particulars by the UK Listing Authority and delivery of
copies of this Infermation Memorandum to the Registrar of Companies in England and Wales, to the
Luxembourg Stock Exchange and to the Registrar of Companies in Jersey) which would permit a public
offering of any Notes or distribution of this Information Memorandum in any jurisdiction where action for that
purpose is required. Accordingly, no Notes may be offered or sold, directly or indirectly, and neither this
Information Memorandum nor any advertisement or other offering material may be distributed or published in
any jurisdiction, except under circumstances that will result in compliance with any applicable laws and
regulations. Persons into whose possession this Information Memorandum or any Notes may come must inform
themselves about, and observe, any such restrictions on the distribution of this Information Memorandum and
the offering and sale of Notes. In particular, there are restrictions on the distribution of this Information
Memorandum and the offer or sale of Notes in the United States, the United Kingdom, Australia, France,
Germany, Japan, Hong Kong, Jersey and The Netherlands, see “Subscription and Sale and Transfer and
Selling Restrictions”.

In making an investment decision, investors must rely on their own examination of the relevant Issuer
and the Guarantor and the terms of the Notes being offered, including the merits and risks mvolved.

None of the Dealers, the Issuers, the Guarantor and the Trustee makes any representation to any
Investor in the Notes regarding the legality of its investment under any applicable laws. Any investor in the
Notes should satisfy itself that it is able to bear the economic risk of an investment in the Notes for an indefinite
period of time.

U.S. INFORMATION

The Notes have not been approved or disapproved by the United States Securities and Exchange
Commission or any other securities commission or other regulatory authority in the United States, nor have the
foregoing authorities approved this Information Memorandum or confirmed the accuracy or determined the
adequacy of the information contained in this Information Memorandum. Any representation to the contrary is
unlawful.

This Information Memorandum may be distributed on a confidential basis in the United States to a
limited number of QIBs (as defined under “Form of the Notes”) for informational use solely in connection with
the consideration of the purchase of the Notes (other than Notes issued by ANSIL) being offered hereby. Its use
for any other purpose in the United States is not authorised. It may not be copied or reproduced in whole or in




part nor may it be distributed or any of its contents disclosed to anyone other than the prospective investors to
whom it is originally submitted.

Registered Notes may be offered or sold within the United States only to QIBs in transactions exempt
from the registration requirements under the Sccurities Act. Each U.S. purchaser of Registered Notes is hereby
notified that the offer and sale of any Registered Notes to it may be made in reliance upon the exemption from

the registration requirements of the Securities Act provided by Rule 144A under the Securities Act (“Rule
144A™).

Each purchaser or holder of Notes represented by a Rule 144A Global Note or any Notes issued in
registered form in exchange or substitution therefor (together “Restricted Notes”) will be deemed, by its
acceptance or purchase of any such Restricted Notes, to have made certain representations and agreements
intended to restrict the resale or other transfer of such Notes as set out in “Subscription and Sale and Transfer
and Selling Restrictions”. Unless otherwise stated, terms used in this paragraph have the meanings given to
them in “Form of the Notes™.

AVAILABLE INFORMATION

If the Guarantor ceases to be a reporting company under the Exchange Act (as defined below), to permit
compliance with Rule 144A in connection with any resales or other transfers of Notes that are “restricted
securities” within the meaning of the Securities Act, each Issuer has undertaken in the Trust Deed to furnish,
upon the request of a holder of such Notes or any beneficial interest therein, to such holder or to a prospective
purchaser designated by him, the information required to be delivered under Rule 144A(d)(4) under the
Securities Act if, at the time of the request, such Issuer and the Guarantor are neither reporting companies
under Section 13 or 15(d) of the U.S. Securities Exchange Act of 1934, as amended, (the “Exchange Act”) nor
exempt from reporting pursuant to Rule 12¢3-2(b) thereunder. The Guarantor is currently a reporting company
under the Exchange Act.

SERVICE OF PROCESS AND ENFORCEMENT OF CIVIL LIABILITIES

ANTS, ANF and the Guarantor are companies incorporated in England. ANTIL and ANSIL are
companies incorporated in Jerscy. All of their directors reside outside the United States and all or a substantial
portion of the assets of each Issuer and the Guarantor are located outside the United States. As a result, it may
not be possible for investors to effect service of process outside England or, as the case may be, Jersey upon an
Issuer or the Guarantor, or to enforce judgments against them obtained in the United States predicated upon
civil liabilities of the relevant Issucr or the Guarantor or such directors under laws other than English or, as the
case may be, Jersey, including any judgment predicated upon United States federal securities laws. The Issuers
and the Guarantor have been advised by Slaughter and May, their English solicitors and Ogier & Le Masurier,
Jersey lawyers to ANTIL and ANSIL, that there is doubt as to the enforceability in England and Jersey,
respectively in original actions or in actions for enforcement of judgments of United States courts of civil
liabilities predicated solely upon the federal securities laws of the United States.

PRESENTATION OF FINANCIAL AND OTHER INFORMATION

All references in this document to “U.S. dollars”, “U.S.$” and “$” are to the currency of the United
States of America, to “Sterling” and “£” are to the currency of the United Kingdom, to “Australian dollars”
and “A$” are to the currency of Australia, to “DM?” are to the currency of Germany, to “NLG” are to the
currency of The Netherlands and to “euro” and “€” are to the currency introduced at the start of the third stage
of European economic and monetary union pursuant to the Treaty establishing the European Community, as
amended.

Each Issuer and the Guarantor maintains its financial books and records and prepares its financial
statements in Sterling in accordance with generally accepted accounting principles in the United Kingdom
(“UK GAAP?”) which differ in certain important respects from generally accepted accounting principles in the
United States (“U.S. GAAP”).




RISK FACTORS

ANSIL may issue Credit Linked., Equity Linked or other structured Notes (each as defined in
“Summary of the Programme”) under the Programme, including where the amount of principal and/or
Interest payable (if any) in respect of such Notes, and payable by the Guarantor under 1ts guarantee thereof.
s based on the price, value, performance or some other factor relating to one or more assets or other
property (cach a “Reference Asset™) and/or the creditworthiness of, performance of obligations by or some
other factor relating to, one or more entities (each a “Reference Entity™), each as indicated in the applicabie
Pricing Supplement. In addition. ANSIL may (as indicated in the applicable Pricing Suppiement) be entitled
to redeem such Notes either by payment of a cash amount (“Cash-Settled Notes”) and/or by physical
delivery of all or part of a Reference Asset or of some other asset or property ( “Physically-Settled Notes™).

In certain circumstances (as indicated in the applicable Pricing Supplement), the cash amount
payable on Cash-Settled Notes, or the value of assets or property deliverable on Physically-Settled Notes. on
redemption of such Notes (whether at maturity or otherwise) may be less than the principal amount of the
Notes together with any accrued interest and may in certain circumstances be zero. Moreover, each interest-
bearing Note may cease to bear interest from the Interest payment date immediately preceding the date of
occurrence of the event giving rise to early redemption of the Notes,

The obligations of ANSIL are fully and unconditionally guarantced by the Guarantor. It should
however be noted that this guarantec extends only to amounts which have become due and payable 1n
accordance with the terms of the relevant Credit Linked, Equity Linked or other structured Notes, It 1s not
an assurance that any amount will become due and payable under the terms of the relevant Note (tfor
example, in certain circumstances, interest and/or principal will cease to be payable, or the amount payable
will be reduced, under the terms of the relevant Note).

Purchasers of such Notes are deemed to have sutficient knowledge, experience and professional
advice to make their own investment decisions including their own legal, financial. tax, accounting and other
business evaluation of the risks and merits of investment in such Notes and should ensure that they fully
understand the risks associated with investments of this nature which are intended to be sold only to
sophisticated investors. Purchasers of Notes are solely responsible for making their own independent
appraisal of and investigation into the business. financial condition, prospects, creditworthiness. status and
affairs of any Reference Entity or Reference Asset.
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In connection with the issue and distribution of any Tranche of Notes (as defined below), the Dealer (if any)
disclosed as the stabilising manager in the applicable Pricing Supplement may, in accordance with all applicable
laws and regulations, over-allot or effect transactions which stabilise or maintain the market price of the Notes
of the Series (as defined below) of which such Tranche forms part at a level which might not otherwise prevail,
but in doing so such stabilising manager shall be acting as principal and not as agent of the relevant Issuer. Such
stabilising, if commenced, may be discontinued at any time. Such stabilising may include the purchase of Notes
to stabilise their market price, the purchase of Notes to cover some or all of a short position in the Notes
maintained by the stabilising manager and the imposition of penalty bids. For a description of these activities,
see “Subscription and Sale and Transfer and Selling Restrictions”.




DOCUMENTS INCORPORATED BY REFERENCE

The following documents published or issued from time to time after the date hereof shall be deemed
to be incorporated in, and to form part of, this Information Memorandum (provided, however, that in
relation to Notes listed on the Official List and admitted to trading on the London Stock Exchange’s market
for listed securities such incorporated documents do not form part of the Listing Particulars);

(1) the most recently published audited consolidated and non-consolidated annual financial
statements and, if published later, the most recently published interim consolidated and non-
consolidated financial statements (if any) of each of the Issuers and the Guarantor (see
“General Information” for a description of the financial statements currently published by each
of the Issuers and the Guarantor) and the most recently published Guarantor’s report on Form
20-F as filed with the U.S. Securities and Exchange Commission as the same may be amended
from time to time: and

(2) all supplements or amendments to this [nformation Memorandum circulated by the Issuers
and/or the Guarantor from time to time,

save that any statement contained herein or incorporated by reference herein shall be deemed to be modified
or superseded for the purpose of this Information Memorandum to the extent that a subsequent statement
which is incorporated by reference herein modifies or supersedes such earlier statement (whether expressly,
by mmplication or otherwise) (provided, however, that in relation to Notes listed on the Otficial List and
admitted to trading on the London Stock Exchange's market for listed securities such subsequent statement
shall not form part of the Listing Particulars). Any reference in this Information Memorandum to listing
particulars means this Information Memorandum excluding all information incorporated by reference. The
Issuers and the Guarantor have confirmed that any mformation incorporated by reference, including any
such information to which readers of this Information Memorandum are expressly referred. has not been
and does not need to be included in the Listing Particulars to satisfy the requirements of the Financial
Services Act 1986, as amended or the Listing Rules. The [ssuers and the Guarantor believe that none of the
information incorporated herein by reference conflicts in any material respect with the information included
in the Listing Particulars.

The Issuers and the Guarantor will provide, without charge, to each person to whom a copy of this
Information Memorandum has been delivered. upon the request of such person, a copy of any or all of the
documents deemed to be incorporated herein by reference (save that a Pricing Supplement relating to an
unhsted Tranche will only be available upon proof satisfactory as to identity of a relevant Noteholder)
unless such documents have been modified or superseded as specified above. Requests for such documents
should be directed either to the Issuers or to the Guarantor at their respective offices set out at the end of this
[nformation Memorandum. In addition, such documents will be available free of charge from the principal
office in England of Abbey National Treasury Services plc in its capacity as listing agent (the “London
Listing Agent™) for Notes listed on the Official List and admitted to trading by the London Stock Exchange
and the princtpal office in L.uxembourg of Kredietbank S.A. Luxembourgeoise in its capacity as listing agent
(the "Luxembourg Listing Agent”) for Notes listed on the Luxembourg Stock Exchange. In addition. in
relation to Notes listed on such other or further stock exchange(s), such documents will be available from
such other oftices as are specified in the applicable Pricing Supplement.

The Issuers and the Guarantor have also undertaken to the Dealers in the Programme Agreement (as
defined in “Subscription and Sale and Transfer and Selling Restrictions™) to comply with sections 147 and
149 of the Financial Services Act 1986, as amended and, after the repeal of that Act, sections 81 and &3 of
the Financial Services and Markets Act 2000 (the “FSMA").

The Issuers and the Guarantor will, in connection with the listing of the Notes on the Luxembourg
Stock Exchange, so long as any Note remains outstanding and listed on such exchange, in the event of any
material adverse change in the condition of any of the Issuers or the Guarantor which is not reflected in this
Intormation Memorandum. prepare a supplement to this Information Memorandum or publish a4 new
Information memorandum for use in connection with any subsequent issue of Notes to be listed on the
LLuxembourg Stock Exchange,




It the terms of the Programme are modified or amended in a manner which would make this
Information Memorandum, as so modified or amended, inaccurate or misleading, a new or supplemental
Intormation Memorandum will be prepared.

GENERAL DESCRIPTION OF THE PROGRAMME

Under the Programme, each Issuer may from time to time issue Notes denominated in any currency,
subject as set out herein. A summary of the terms and conditions of the Programme and of the Notes
appears below. The applicable terms of any Notes will be agreed between the relevant Issuer and the relevant
Dealer prior to the issue of the Notes and will be set out in the Terms and Conditions of the Notes endorsed
on, attached to, or incorporated by reference into, the Notes, as modified and supplemented by the
applicable Pricing Supplement attached to. or endorsed on, such Notes, as more [ ully described under
“Form of the Notes™.

This Information Memorandum and any supplement will only be valid for listing Notes on the
Oftficial List and/or the Luxembourg Stock Exchange during the period of 12 months from the date of this
Information Memorandum in an aggregate nominal amount which, when added to the aggregate nominal
amount then outstanding of all Notes previously or simultaneously issued under the Programme and the
aggregate nominal amount of notes then outstanding under the Original Programme, does not exceed
U.8.515,000,000,000 or its Equivalent (as defined below) in other currencies. For the purpose of calculating
the U.S. dollar equivalent of the aggregate nominal amount of Notes issued under the Programme {rom time
to time:

I the US. dollar equivalent (the “Equivalent™) of Notes denominated in another Specified
Currency (as defined under “Form of Notes™) shall be determined by the Principal Paying
Agent (as defined under “Terms and Conditions of the Notes™) as of the Issue Date (as defined
under “Terms and Conditions of the Notes™) of any Notes on the basis of the spot rate for the
sale of the U.S. dollar against the purchase of such Specified Currency in the London foreign
exchange market quoted by any leading international bank sclected by the Principal Paying
Agent on the relevant day of calculation: and

!,“\J

the Equivalent of Variable Redemption Notes, Zero Coupon/Discount Notes and Partly-Paid
Notes (each as defined in “Summary of the Programme™) shall be calculated in the manner
specified above by reference to the original nominal amount on issue of such Notes (in the case
of Partly-Paid Notes regardless of the subscription price paid).




SUMMARY OF THE PROGRAMME

The following summary does not purport to be complete and is tuken from, and is qualified in its entirety
by, the remuinder of this Information Memorandum and, in relation to the terms and conditions of any
particular Tranche of Notes, the applicable Pricing Supplement. Words and expressions defined in " Form of the
Notes™ and " Terms and Conditions of the Notes" shall have the same meanings in this summary

Issuers: Abbey National Treasury Services plc (including any Designated Branch)
Abbey National Treasury International Limited
Abbey National Funding plc
AN Structured Issues Limited

Guarantor: Abbey National plc

Description: Euro Medium Term Note Programme
Arranger: Lehman Brothers International ( Europe)
Dealers: BNP Paribas

Credit Suisse First Boston (Europe) Limited
Daiwa Securities SMBC Europe Limited

Deutsche Bank AG London

Goldman Sachs International

J.P. Morgan Securities Ltd.

Lehman Brothers International (Europe)

Merrill Lynch International

Morgan Stanley & Co. International Limited

Nomura International plc

Salomon Brothers International Limited*

UBS AG, acting through its business group UBS Warburg

and any other Dealers appointed in accordance with the Programme
Agreement.

Certain Restrictions: Each issue of Notes denominated in a currency in respect of which
particular laws, guidelines, regulations, restrictions or reporting
requirements apply will only be issued in circumstances which comply
with such laws, guidelines, regulations, restrictions or reporting
requirements from time to time (see “Subscription and Sale and
Transfer and Selling Restrictions™) including the following restrictions
applicable at the date of this Information Memorandum.

Swiss Francs

Issues of Notes denominated in Swiss francs or carrying a Swiss franc-
related element will be effected in comphance with the relevant
regulations of the Swiss National Bank based on article 7 of the
Federal Law on Banks and Savings Banks of 8th November, 1934 (as
amended) and article 15 of the Federal Law on Stock Exchanges and
Securities Trading of 24th March, 1995 (as amended) in connection
with article 2, paragraph 2 of the Ordinance of the Federal Banking
Commission on Stock Exchanges and Securities Trading of 2nd
December, 1996 (as amended) or the Law on Banks and Finance
Companies of the Principality of Liechtenstein. Under the said
regulations, the relevant Dealer or, in the case of a syndicated 1ssue, the
lead manager (the “Swiss Dealer”), must be a bank domiciled in
Switzerland or Liechtenstein (which includes branches or subsidiaries
of a foreign bank located in Switzerland or Liechtenstein) or a
securities dealer duly licensed by the Swiss Federal Banking
Commission pursuant to the Federal Law on Stock Exchanges and
Securities Trading of 24th March, 1995 (as amended). The Swiss
Dealer must report certain details of the relevant transaction to the
Swiss National Bank no later than the Issue Date of the relevant
Notes.

*Schroder is a trademark of Schroders Holdings plc and is used under licence by Salomoen Brothers International Limited




Sterling

Unless otherwise permitted by then current laws and regulations,
Notes (including Notes denominated in sterling) issued by ANTIL,
ANF or ANSIL in respect of which the issue proceeds are to be
accepted by ANTIL, ANF or ANSIL in the United Kingdom before
section 19 (the general prohibition) of the Financial Services and
Markets Act 2000 (the “FSMA”™) is brought into force must have a
minimum denomination of £100,000 (or its equivalent in other
currencies), unless such Notes may not be redeemed until the third
anniversary of their Issuc Date and are to be listed on the Official List
and admitted to trading on the London Stock Exchange's market for
listed securities or listed on another stock exchange of a country within
the European Economic Area (an “EEA Exchange™). With respect to
any tranche of Notes which will be issued after section 19 (the general
prohibition) of the FSMA is brought into force and which must be
redeemed before the first anniversary of the date of their issue, if the
issue of the Notes would otherwise constitute a contravention of
section 19 of the FSMA, the relevant Issuer will issue such Notes only
if (a) the redemption value of each such Note is not less than £100,000
(or an amount of equivalent value denominated wholly or partly in a
currency other than sterling). and (b) no part of any such Note may be
transterred unless the redemption value of that part is not less than
£100,000 (or such an equivalent amount) unless the Notes can be
1ssued and sold without contravention of section 19 of the FSMA.

Australian dollars

Notes denominated in Australian dollars may only be issued in the
Australian domestic capital markets by entities which are authorised as
banks in their home jurisdiction in accordance with the directive issued
by the Assistant Treasurer of the Commonwealth of Australia dated
23rd September, 1996 as contained in the Banking (Exemption) Order
No. 82 which requires all offers and transfers of such Notes to be for a
constderation ol at least A$500,000,

ANTS may tssue Notes denominated in Australian dollars in the
Australian domestic capital markets (“Australian Domestic Notes™) in
accordance with these requirements.

Australian Domestic Notes:

® will be issued in inscribed form, constituted by the Deed Poll
dated 11th February, 2000 executed by ANTS and governed by
the laws of New South Wales, Australia (the “Deed Poll™) and
take the form of entries on a register to be maintained by
Computershare Investor Services Pty Limited (ABN 48 (078 279
277) or such other Australian registrar appointed by ANTS and
specified in the applicable Pricing Supplement {the “Australian
Registrar™);

® will provide for payments of principal and interest to be made in
Svdney;

® will provide for ANTS to submit to the jurisdiction of the courts
of New South Wales and appoint Dabserv Corporate Services
Pty Limited (ABN 73 001 824 111) (or such other person
spectfied in the applicable Pricing Supplement) as its agent for
the service of process in New South Wales:

e may be listed on the Australian Stock Exchange Limited; and
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Trustee:

Issuing and Principal Paying
Agent:

Registrar:

Programme Size:

Distribution:

Currencies:

Redenomination:

Maturities:

Issue Price:

Form of Notes:

Fixed Rate Notes:

Floating Rate Notes:

® will be eligible for lodgement into the Austraclear System
operated by Austraclear Limited (ABN 94 002 060 773).

The requirements of the Banking (Exemption) Order No. 82 do not
apply to transfers of Australian Domestic Notes which occur outstde
Australia.

It 1s not intended that either ANTIL, ANF or ANSIL will issue
Australian Domestic Notes.

The Law Debenture Trust Corporation p.l.c.

Citibank, N.A., London and/or such other agent(s) specified in the
applicable Pricing Supplement.

Citibank AG, or such other registrar as may be specified in the
applicable Pricing Supplement.

Up to U.S8.315,000,000,000 (or its Equivalent) outstanding at any time.
The Issuers and the Guarantor may increase the amount of the
Programme in accordance with the terms of the Programme
Agreement.

Notes may be distributed by way of private or public placement and in
each case on a syndicated or non-syndicated basis.

Subject to any applicable legal or regulatory restrictions, any currency
imdicated in the applicable Pricing Supplement.

T'he applicable Pricing Supplement may provide that certain Notes
may be redenominated in euro. The relevant provisions applicable to
any such redenomination, and any renominalisation. reconventioning
and/or consolidation with other Notes denominated in curo, will be set
out 1n full in the applicable Pricing Supplement.

Subject to any applicable legal or regulatory restrictions and the rules
from time to time of any relevant central bank (or equivalent body),
such maturity as indicated in the applicable Pricing Supplement.

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

The Notes will be issued in bearer or registered (or inscribed) form as
described in “Form of the Notes”. Registered Notes will not be
exchangeable for Bearer Notes or vice versa.

Interest on Fixed Rate Notes will be payable on such date or dates as
indicated in the applicable Pricing Supplement and on redemption and
will be calculated on the basis of such Day Count Fraction as may be
agreed between the relevant Issuer and the relevant Dealer and
indicated in the applicable Pricing Supplement.

Floating Rate Notes will bear interest at a rate determined:

(1) on the same basis as the floating rate under a notional Interest
rai¢ swap ftransaction in the relevant Specified Currency
governed by an agreement incorporating the 2000 ISDA
Definitions (as published by the International Swaps and
Derivatives Assoctation, Inc., and as amended and updated as at
the Issue Date of the first Tranche of the Notes of the relevant
Series); or

Il




Index Linked Notes:

Credit Linked, Equity Linked
and other structured Notes:

Other provisions in relation to
Floating Rate Notes and Index
Linked Interest Notes:

Change of interest/payment basis:

Dual Currency Notes:

Variable Notes:

Zero Coupon/Discount Notes:

(2} on the basis of a reference rate appearing on the agreed screen
page of a commercial quotation service: or

(3) on such other basis as indicated in the applicable Pricing
Supplement.

The Margin (if any) relating to such floating rate will be indicated in
the applicable Pricing Supplement for each Series of Floating Rate
Notes.

Payments of principal in respect of Index Linked Redemption Notes
or of interest in respect of Index Linked Interest Notes will be
calculated by reference to such index and/or formula or to changes in
the prices of securities or commaodities or to such other factors as
indicated in the applicable Pricing Supplement.

Payments of principal and/or interest in respect of Credit Linked,
Equity Linked and other structured Notes will be calculated by
reference to the price, value, performance or some other factor relating
to onc or more Reference Assets and/or the creditworthiness of,
performance of obligations by or some other factor relating to one or
more Reference Entities, as set out in the applicable Pricing
Supplement. Credit Linked, Equity Linked and other structured Notes
may be 1ssued as Cash-Settled Notes or Physically-Settled Notes or a
combination of both, as set out in the applicable Pricing Supplement.

Floating Rate Notes and Index Linked Interest Notes may also have a
maximum interest rate, a mimimum interest rate or both.

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

Notes may be converted from one interest and/or payment basis to
another it so provided in the applicable Pricing Supplement.

Payments {whether in respect of principal or interest and whether at
maturity or otherwise) in respect of Dual Currency Notes will be made
in such currencies, and based on such rates of exchange, as indicated in
the applicable Pricing Supplement.

Index Linked Redemption Notes, Credit Linked Redemption Notcs,
Equity Linked Redemption Notes, Dual Currency Notes and other
Notes where the Redemption Amount is variable are referred to as
“Variable Redemption Notes™. Index Linked Interest Notes (together
with Index Linked Redemption Notes, “Index Linked Notes™), Credit
Linked Intercst Notes (together with Credit Linked Redemption
Notes, “Credit Linked Notes™), Equity Linked Interest Notes (together
with Equity Linked Redemption Notes, “Equity Linked Notes™) and
other Notes (excluding Floating Rate Notes) where the rate of interest
1s variable are referred to as “Variable Interest Notes”. Variable
Redemption Notes and Variable Interest Notes are collectively referred
to as “Vartable Notes™.

Zero Coupon Notes and Discount Notes will be offered and sold at a
discount to their nominal amount and, in the case of Zero Coupon
Notes. will not bear interest.
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Non-Interest Bearing Notes:

Partly-Paid Notes:

Redemption:

Denomination of Notes:

Non-Interest Bearing Notes are Variable Redemption Notes which do
not bear interest. Such Notes do not have a Stated Yield.

Notes may be issued on a partly-paid basis in which case mterest will
accrue on the paid-up amount of such Notes or on such other basis as
may be agreed between the relevant Issuer and the relevant Dealer and
indicated in the applicable Pricing Supplement.

The applicable Pricing Supplement will indicate either that the relevant
Notes cannot be redeemed prior to their stated maturity {(other than in
specified instalments, if applicable, or for taxation reasons or following
an Event of Default or a credit event} or that such Notes will be
redeemable at the option of the relevant Issuer and/or the Noteholders
upon giving notice to the Noteholders or the relevant Issuer, as the case
may be, on a date or dates specified prior to such stated maturity or
automatically upon the occurrence of certain specified events and at a
price or prices and on such other terms as may be agreed between the
relevant Issuer and the relevant Dealer and indicated in the applicable
Pricing Supplement.

The applicable Pricing Supplement may provide that Notes may be
redeemable in two or more instalments of such amounts and on such
dates as are indicated in the applicable Pricin g Supplement.

Unless otherwise permitted by then current laws and regulations,
Notes (including Notes denominated in Sterling) issued by ANTIL,
ANF or ANSIL in respect of which the issue proceeds are to be
accepted by ANTIL, ANF or ANSIL in the United Kingdom must
have a minimum redemption amount of £100.000 (or 1ts equivalent in
other currencies), unless such Notes may not be redeemed until the
third anniversary of their Issue Date and are to be listed on the Official
List and admitted to trading on the London Stock Exchange’s market
tor listed securities or listed on another EEA Exchange.

Notes will be issued in such denominations as indicated in the
applicable Pricing Supplement save that the minimum denomination of
each Note will be such as may be allowed or required from time to time
by the relevant central bank (or equrvalent body) or any laws or
regulations applicable to the relevant Specified C urrency.

Unless otherwise permitted by then current laws and regulations,
Notes (including Notes denominated in Sterling) issued by ANTIL,
ANF or ANSIL in respect of which the issue proceeds are to be
accepted by ANTIL, ANF or ANSIL in the United Kingdom will have
a4 minimum denomination of £100,000 (or its equivalent in other
currencies), unless such Notes may not be redeemed until the third
anntversary of their Issue Date and are (o be listed on the Official List
and admitted to trading on the London Stock Exchange’s market for
listed securities or listed on another EEA Exchange.

Although there is no minimum denomination for Australian Domestic
Notes, the minimum subscription price for Australian Domestic Notes
will be A$500,000.

Notes 1ssued by ANSIL will have a minimum denomination of
U.S.5100,000.

No sales of Restricted Notes in the United States to any one purchaser
will be for less than U.S.$100.000.
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Taxation:

Negative Pledge:

Cross Default:

Status of the Notes:

Guarantee:

Rating:

Listing:

All payments in respect of the Notes will be made without withholding
of or deduction for or on account of withholding taxes imposed by the
relevant tax jurisdiction, subject as provided in Condition 8. In the
event that any such withholding or deduction is made, the relevant
Issuer or, as the case may be, the Guarantor will, save in certain
circumstances provided in Condition 8, be required to pay additional
amounts to cover the amounts so deducted.

The terms of the Notes will contain a negative pledge provision as
further described in Condition 4.

The terms of the Notes will contain a cross default provision as further
described in Condition 10.

The Notes will constitute direct, unconditional and, subject to the
provisions of Condition 4, unsecured obligations of the relevant Issuer
and will rank without preference among themselves and, subject as
aloresald, pari passu with all other outstanding unsecured and
unsubordinated obligations of the relevant Issuer, present and future,
but, in the event of insolvency. only to the extent permitted by laws
relating to creditors’ rights.

The Notes will be unconditionally and irrevocably guaranteed by the
Guarantor. The obligations of the Guarantor under such guarantee
will constitute direct, unconditional and, subject to the provisions of
Condition 4, unsecured obligations of the Guarantor and will rank
without any preference among themselves and, subject as aforesaid,
pari passu with all other outstanding unsecured and unsubordinated
obligations of the Guarantor, present and future, but, in the event of
insolvency, only to the extent permitted by laws relating to creditors’
rights.

Subject to the following paragraph, Notes to be issued by ANTS,
ANTIL and ANF under the Programme are rated Aa2 in respect of
Notes with a maturity of more than one year and P-1 in respect of
Notes with a maturity of one year or less by Moody’s Investors Service,
Inc. ("Moody's™). AA in respect of Notes with a maturity of more
than one year and A-1+ in respect of Notes with a maturity of one
year or less by Standard & Poor’s Rating Services, a Division of the
McGraw-Hill Compantes Inc. (“Standard & Poor’s™) and AA in
respect of Notes with a maturity of more than one year and Fl+ in
respect of Notes with a maturity of one year or less by Fitch Ratings
Ltd ("“Fitch™).

Notes issued under the Programme may be rated or unrated. Where an
1ssue of Notes is rated, its rating will not necessarily be the same as the
ratings referred to above. In particular, Credit Linked, Equity Linked
and other structured Notes may have a different rating to the ratings
reterred to above. A rating is not a recommendation to buy, sell or hold
securities and may be subject to suspension, change or withdrawal at any
time by the relevant rating agency.

Application has been made to list the Notes issued under the
Programme on the Official List and to admit them to trading on the
London Stock Exchange's market for histed securities and to list such
Notes on the Luxembourg Stock Exchange. The Notes may also be
histed on such other or further stock exchange(s) as indicated in the
apphcable Pricing Supplement 1n relation to each Series. In particular,
Australian Domestic Notes may be listed on the Australian Stock
Exchange Limited.

Uinlisted Notes may also be issued,
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Governing Law:

Selling Restrictions:

The applicable Pricing Supplement wili state whether or not the
relevant Notes are to be listed and, if so, on which stock exchange(s).

The Notes will be governed by, and construed in accordance with,
English law except that Australian Domestic Notes will be governed by,
and construed in accordance with, the laws of New South Wales,
Australia.

There are restrictions on the ofter, sale and transfer of Notes in certain
Jurisdictions, including in the United States, the United Kingdom,
Australia, France, Germany, Japan, Hong Kong, Jersey and The
Netherlands and such other restrictions as mday be required in
connection with the offering and sale of a particular Tranche of Notes
—see “"Subscription and Sale and Transfer and Selling Restrictions™,
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FORM OF THE NOTES

The Notes of each Series will be in either bearer form or registered (or inscribed) form. Bearer Notes
will be 1ssued outside the United States in reliance on Regulation S under the Securities Act (“Regulation §™)
and Registered Notes will be issued both outside the United States in reliance on the exemption from
registration provided by Regulation S and within the United States in reliance on Rule 144A.

Bearer Notes

Each Tranche ot Bearer Notes will be initially represented by either a temporary bearer global note
(a “Temporary Bearer Global Note™) or a permanent bearer global note (a *“Permanent Bearer Global
Note™ and, together with the Temporary Bearer Global Note, the “Bearer Global Notes™) as indicated in the
applicable Pricing Supplement, which, in either case, will be delivered on or prior to the Issue Date of the
Tranche to a common depositary (the *Common Depositary™) for Euroclear Bank S.A./N.V. as operator of
the FEuroclear System (“Euroclear”™) and Clearstream Banking, société anonyme (“Clearstream,
Luxembourg”). Whilst any Bearer Note is represented by a Temporary Bearer Global Note, payments of
principal, interest (if any) and any other amount payable in respect of the Notes due prior to the Exchange
Date (as defined below) will be made against presentation of the Temporary Bearer Global Note only to the
extent that certification (in a form to be provided) to the effect that the beneficial owners of interests in such
Bearer Note are not U.S. persons or persons who have purchased for resale to any U.S. person, as required
by U.S. Treasury regulations, has been received by Euroclear and/or Clearstream, Luxembourg and
Euroclear and/or Clearstream, Luxembourg, as applicable, has given a like certification (based on the
certifications it has received) to the Principal Paying Agent.

In respect of ¢ach Tranche of Notes in respect of which a Temporary Bearer Global Note is issued,
on and after the date (the “Exchange Date”) which is 40 days after the Temporary Bearer Global Note is
issued, interests in such Temporary Bearer Global Note will be exchangeable (free of charge) upon a request
as described therein for either:

(1) 1nterests in a Permanent Bearer Global Note of the same Series, or

()} defimtive Bearer Notes of the same Series with, where applicable, receipts, interest coupons and
talons attached (as indicated in the applicable Pricing Supplement and subject, in the case of
definitive Bearer Notes, to such notice period as is specified in the applicable Pricing
Supplement).

In each case such exchange shall be made against certification of beneficial ownership as described
above, unless such certification has already been given. Purchasers in the United States and certain U.S.
persons will not be able to receive definitive Bearer Notes. The holder of a Temporary Bearer Global Note
will not be entitled to collect any payment of interest, principal or other amount due on or after the
Exchange Date unless, upon due presentation and certification, exchange of the Temporary Bearer Global
Note for an interest in a Permanent Bearer Global Note or for definitive Bearer Notes is improperly
withheld or refused.

Payments of principal, interest (if any) or any other amounts on a Permanent Bearer Global Note
will be made through Euroclear and/or Clearstream, Luxembourg against presentation or surrender (as the
case may be) ol the Permanent Bearer Global Note without any requirement for certification.

The applicable Pricing Supplement will specify that a Permanent Bearer Global Note will be
exchangeable (free of charge), in whole but not in part, for definitive Bearer Notes with, where applicable,
receipts, interest coupons and talons attached upon either:

(1) notlessthan 60 days’ written notice from Euroclear and/or Clearstream, Luxembourg (acting on
the 1nstructtons of any holder of an interest in such Permanent Bearer Global Note) to the
Principal Paying Agent, or

(2) only upon the occurrence of an Exchange Event (as defined below).

No definitive Bearer Notes will be sent by post or otherwise delivered to any location in the United
States or 1ts possessions in connection with such exchange,
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For these purposes, “Exchange Event” means that:
(1} an Event of Default (as defined in Condition 10) has occurred and is continuing,

(2) the relevant Issuer has been notified that both Euroclear and Clearstream, Luxembourg have
been closed for business for a continuous period of 14 days (other than by reason of holiday,
statutory or otherwise) or have announced an intention permanently to cease business or have in
fact done so and, in any such case, no alternative clearing system satisfactory to the relevant
[ssuer, the Principal Paying Agent and the Trusiee is avatlable, or

(3) the relevant Issuer or the Guarantor has or will become subject to adverse tax consequences
which would not be suffered were the Notes represented by the Permanent Bearer Global Note
in definitive form.

The relevant Issuer wili promptly give notice to the Noteholders in accordance with Condition 14 if
an Exchange Event occurs. In the event of the occurrence of an Exchange Event, Euroclear and/or
Clearstream, Luxembourg (acting on the instructions of any holder of an interest in such Permanent Bearer
Global Note) or the Trustee may give notice to the Principal Paymng Agent requesting exchange and, in the
event of the occurrence of an Exchan ge Event as described in (3) above, the relevant Issuer or the Guarantor
may also give notice to the Principal Paying Agent requesting exchange. Any such exchange shall occur not
later than 45 days after the date of receipt of the first relevant notice by the Principal Paying Agent.

The following legend will appear on all Bearer Notes which have an original maturtty of more than
365 days and on all receipts and interest coupons relating to such Notes:

"ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT
TO LIMITATIONS UNDER THE UNITED STATES INCOME TAX LAWS, INCLUDING THE
LIMITATIONS PROVIDED IN SECTIONS 165()) AND 1287(a) OF THE INTERNAL REVENUE
CODE.”

The sections referred to provide that United States holders, with certain exceptions, will not be
entitled to deduct any loss on Bearer Notes, receipts or interest coupons and will not be entitled to capital
gains treatment of any gain on any sale, disposition, redemption or payment of principal in respect of such
Notes, receipts or interest coupons.

Notes which are represented by a Bearer Global Note will only be transferable in accordance with the
rules and procedures for the time being of Euroclear or Clearstream, Luxembourg, as the case may be.

Bearer Notes will not be issued in the Australian domestic capital markets.

Registered Notes
Registered Notes may be offered and sold in reliance on Regulation S or in reliance on Rule 144A

Registered Notes offered and sold in reliance on Regulation S may only be offered and sold to non-
U.S. persons outside the United States and will Initially be represented by a global note in registered form,
without receipts, interest coupons or talons (a “"Regulation S Global Note™) which will be deposited with a
common depositary for, and registered in the name of a common nominee of, Euroclear and Clearstream,
Luxembourg. Prior to expiry of the Distribution Compliance Period (as defined in “Terms and Conditions
of the Notes™) applicable to each Tranche of Notes, beneficial interests in a Regulation S Global Note may
not be offered or sold to. or for the account or benefit of, a U.S. person save as otherwise provided In
Condition 2 and may not be held otherwise than through Euroclear or Clearstream., Luxembourg and such
Regulation S Global Note will bear a legend regarding such restrictions on transfer.

Registered Notes offered and sold in reliance on Rule 144A may only be offered and sold in the
Umited States or to U.S. persons in private transactions to “qualified institutional buyers™ within the
meantng of Rule 144A under the Securities Act ("QIBs™) and will be represented by a global note in
registered form, without receipts, interest coupons or talons (a “Rule 144A Global Note” and., together with
a Regulation S Global Note, the “Registered Global Notes”) which will be deposited with a custodian for,
and registered in the name of a nominee of. The Depository Trust Company (“DTC”).
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Persons holding beneficial interests in Registered Global Notes will be entitled or required, as the
case may be, under the circumstances described below, to receive physical delivery of definitive Notes In
registered form.

The Rule 144A Global Note will be subject to certain restrictions on transfer set forth theremn and
will bear a legend regarding such restrictions.

Payments of principal, interest and any other amount in respect of the Registered Global Notes will,
in the absence of provision to the contrary, be made to the person(s) shown on the Register on the relevant
Record Date (each as defined in Condition 6(d)) as the registered holder(s) of the Registered Global Notes.
None of the relevant Issuer, the Guarantor, the Trustee, any Paying Agent and the Registrar will have any
responsibility or liability for any aspect of the records relating to or payments or deliveries made on account
of beneficial ownership interests in the Registered Global Notes or for maintaining, supervising or reviewing
any records relating to such beneficial ownership interests.

Payments of principal, interest or any other amount in respect of the Registered Notes in definitive
form will, in the absence of provision to the contrary, be made to the persons shown on the Register on the
relevant Record Date (as defined in Condition 6(d)) immediately preceding the duc date for payment 1n the
manner provided in that Condition.

Interests in a Registered Global Note will be exchangeable (free of charge), in whole but not in part,
for definitive Registecred Notes without receipts, interest coupons or talons attached only upon the
occurrence of an Exchange Event. For these purposes, “Exchange Event” means that:

(1) an Event of Default (as defined in Condition 10) has occurred and is continuing;

(2) in the case of Notes represented by a Rule 144A Global Note only, DTC has notified the
relevant Issuer that it is unwilling or unable to continue to act as depository for the Notes and no
alternative clearing system satisfactory to the relevant Issuer, the Principal Paying Agent, the
Registrar and the Trustee is available;

(3) in the case of Notes represented by a Rule 144A Global Note only, DTC has ceased to constitute
a clearing agency registered under the Exchange Act or in the case of Notes represented by a
Regulation S Global Note only, the relevant Issuer has been notified that both Euroclear and
Clearstream. Luxembourg have been closed for business for a continuous period of 14 days
(other than by reason of holiday, statutory or otherwise) or have announced an intention
permanently to cease business or have in fact done so and, in any such case, no alternative
clearing system satisfactory to the relevant Issuer, the Principal Paying Agent, the Registrar and
the Trustee is available; or

(4) the relevant Issuer or the Guarantor has or will become subject to adverse tax consequences
which would not be suffered were the Notes represented by the Registered Global Note in
definitive form,

The relevant Issuer will promptly give notice to the Noteholders in accordance with Condition 14 1f
an Exchange Event occurs. In the event of the occurrence of an Exchange Event, DTC, Euroclear and/or
Clearstream, Luxembourg (acting on the instructions of any holder of an interest 1n such Registered Global
Note) or the Trustee may give notice to the Registrar requesting exchange and, in the event of the occurrence
of an Exchange Event as described in (4) above, the relevant Issuer or the Guarantor may also give notice to
the Registrar requesting exchange. Any such exchange shall occur not later than 10 days after the date of
receipt of the first relevant notice by the Registrar.

Australian Domestic Notes will be issued in inscribed form. Such Notes will be constituted by the
Deed Poll and will take the form of entries on a register to be maintained by the Australian Registrar, all as
more fully described in the applicable Pricing Supplement.

Transfer of Interests

Interests in a Registered Global Note may, subject to comphance with all applicable restrictions, be
transferred to a person who wishes to hold such interest in another Registered Global Note. No beneficial
owner of an interest in a Registered Global Note will be able to transfer such interest, except in accordance
with the applicable procedures of DTC, Euroclear and Clearstream, Luxembourg, in each case to the extent
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applicable. Registered Notes are also subject to the restrictions on transfer set forth therein and will bear a
legend regarding such restrictions, see “Subscription and Sale and Transfer and Selling Restrictions”.

General

Pursuant to the Agency Agreement (as defined under “Terms and Conditions ol the Notes™), the
Principal Paying Agent shall arrange that, where a further Tranche of Notes is issued which is intended to
form a single Series with an existing Tranche of Notes, the Notes of such further Tranche shall be assigned
a common code and ISIN and, where applicable, a CUSIP and CINS number which are different from the
common code, ISIN, CUSIP and CINS assigned to Notes of any other Tranche of the same Series until at
least the expiry of the Distribution Compliance Period (as defined in “Terms and Conditions of the Notes™)
applicable to the Notes of such Tranche.

For so long as any of the Notes is represented by a Bearer Global Note or a Regulation S Global
Note held on behalf of or, as the case may be, registered in the name of a common nominee for. Euroclear,
and/or Clearstrecam, Luxembourg, each person (other than Euroclear or Clearstream. Luxembourg) who is
tor the time being shown in the records of Euroclear or of Clearstream. Luxembourg as the holder of a
particular nominal amount of such Notes (in which regard any certificate or other document issued by
Euroclear or Clearstream, Luxembourg as to the nominal! amount of such Notes standing to the account of
any person shall be conclusive und binding for all purposes save in the case of manifest error) shall be treated
by the relevant Issuer, the Guarantor, the Trustee, the Paying Agents, the Transfer Agents and the Registrar
as the holder of such nominal amount of such Notes for all purposes other than with respect to the payment
of principal or interest on such nominal amount of such Notes, for which purpose the bearer of the relevant
Bearer Global Note or the registered holder of the relevant Regulation S Global Note shall be treated by the
relevant Issuer, the Guarantor, the Trustee, the Paying Agents, the Transfer Agents and the Registrar as the
holder of such nominal amount of such Notes in accordance with and subject to the terms of the relevant
Global Note and the expressions “Noteholder™ and “holder of Notes™ and related expressions shall be
construed accordingly.

For so long as any of the Notes is represented by a Rule 144A Global Note registered in the name of
DTC orits nominee, each person who is for the time being shown in the records of DTC or such nominee as
the holder of a particular nominal amount of such Notes shall be treated by the relevant Issuer, the
Guarantor, the Trustee, the Paying Agents, the Registrar and the Transfer Agents as the holder of such
nomtnal amount of such Notes for all purposes other than with respect to the payment of principal or
interest on, or voting, giving consents or making requests in respect of, such nominal amount of such Notes,
for which purpose DTC or, in the case of payments only, 1ts nominee shall be treated by the relevant [ssuer,
the Guarantor, the Trustee, the Principal Paying Agent, the Paying Agents, the Registrar and the Transfer
Agents as the holder of such nominal amount of such Notes in accordance with and subject to the terms of
such Rule 144A Global Note: and the expressions “Noteholder”™ and “holder of Notes™ and related
expressions shall be construed accordingly.

Any reference herein to DTC, Euroclear and/or Clearstream, Luxembourg shall, whenever the
context so permits, be deemed to include a reference to any successor operator and/or successor clearing
system and/or any additional or alternative clearing system specified in the applicable Pricing Supplement or
otherwise approved by the relevant Issuer, the Guarantor, the Principal Paying Agent, the Registrar and the
Trustee.

Any reference herein to the common depositary shall, whenever the context so permits, be deemed to
include references to any successor common depositary or any additional or alternative common depositary
as 18 approved by the relevant Issuer, the Guarantor, the Principal Paying Agent, the Registrar and the
Trustee.

Any reference herein to the common nominee shall, whenever the context so permits, be deemed to
include references to any successor common nominee or any additional or alternative common nominee as
18 approved by the relevant Issuer, the Guarantor, the Principal Paying Agent, the Registrar and the Trustee.
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Form of Pricing Supplement

Set out below is the form of Pricing Supplement which will be completed for each Tranche of Notes
issued under the Programme

[ Date]

JABBEY NATIONAL TREASURY SERVICES pl¢/
ABBEY NATIONAL TREASURY INTERNATIONAL LIMITED/
ABBEY NATIONAL FUNDING plc/

AN STRUCTURED ISSUES LIMITED|

Issue of [Nominal Amount of Tranche] [Title of Notes|
Guaranteed by Abbey National plc

under the U.S.$15,000,000,000
Euro Medium Term Note Programme

[The Notes constitute |commercial paper/shorter term debt securities/longer term debt securities]*
issued in accordance with regulations made under section 4 of the Banking Act 1987. The Issuer ot the Notes
15 not an authorised stitution or a European authorised institution (as such terms are defined in the
Banking Act 1987 (Exempt Transactions) Regulations 1997). Repayment of the principal and payment of
any mterest or premium in conneclion with the Notes has been guaranteed by Abbey National plc, which is
an authorised institution but not a European authorised institution,]**

This document constitutes the Pricing Supplement relating to the 1ssue of Notes described herein.
Terms used herein shall be deemed to be defined as such for the purposes of the conditions set forth in the
Information Memorandum dated 2nd November, 2001. This Pricing Supplement 1s supplemental to and
must be read in conjunction with such Information Memorandum.

[Include whichever of the following apply or specify as “Not Applicable” (NfA). Note that the
numbering should remain as set out below, even if "Not Applicable” is indicated for individual paragraphs or
sub-paragraphs.

. (1) [ssuer: | ]

(11) Designated Branch (if Abbey [Tnsert branchiNot Applicable]
National Treasury Services plc
1s the Issuer):

(m)  Guarantor: Abbey National plc
2 [(1)] Series Number: A/B] | ]
[(1)  Tranche Number: | ]

{If fungible with an existing Series, details of that
Series, including the date on which the Notes

become fungible )]
3. Specified Currency or Currencies: | ]
4 Nominal Amount;
(1) Tranche:
(11) Series:
5. Issue Price of Tranche: [ ] per cent.

* Include “commercial paper™ if Notes must be redeemed before thetr first anniversary. Include “shorter term debt securities™ 1
Notes may not be redeemed before their first anniversary but must be redeemed before their third anniversary. Include “longer
term debt sccurities™ if Notes may not be redeemed belore thetr third anniversary,

**  Unless otherwise permitted, text to be included for all Notes (including Notes denominated 1n Sterling) 1ssued by Abbey National
Treasury International Limited. Abbey National Funding plec or AN Structured Issues Limited in respect of which the 1ssue
proceeds are accepted by Abbey National Treasury International Limited, Abbey National Funding ple or AN Structured 1ssues
Limited it the United Kingdom prior to Section 19 of the Financial Services and Markets Act 2000 (the "FSMA™) being brought
inte torce,
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10,

[ 1.

R
14

Specified Denominations:

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

[(1)] Issue Date:

[(ii}  Interest Commencement Date (if
different from the Issue Date):

Maturity Date:

Interest Basis:

Redemption/Payment Basis:

Change of Interest Basis or Redemption/
Payment Basis:

Put/Call Options:

Listing:
Method of distribution:

[ ]
[ ]
[ 1]
[Fixed rate - specify datel

Floating rate - - Interest Payment Date falling in
[specify month and yearlspecify other]]

Fixed Rate]

Floating Rate]

Zero Coupon/Discount]
‘Non-Interest Bearing]

Index Linked Interest]

Credit Linked Interest]

'Equily Linked Interest]

specify other]

(further particulars specified below)

Redemption at par]

Index Linked Redemption]
Credit Linked Redemption]
Equity Linked Redemption]
[Dual Currency]
[Partly-Paid]

[Instalment]

[specify other]

[Specify details of any provision for change of
Notes into another Interest Basis or Redemption/
Pavment Basis|

Investor Put]
Issuer Call]
(further particulars specified below)]

'London/Luxembourg/specify other/None]

Syndicated/Non-syndicated]

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

15.

Fixed Rate Note Provisions

(1) Rate(s) of Interest:

{11) Interest Payment Date(s):

(in)  Business Day Convention:

(iv)  Business Day(s):

(V) Additional Business Centre(s):

[Applicable/Not Applicable]
(If not applicable, delete the remaining sub-

paragraphs of this paragraph)

[ ] per cent. per annum [payable [annually/

semi-annually/quarterly] in arrear]

]1n each year

‘Following Business Day Convention/Modified
Following Business Day Convention/Preceding
Business Day Convention/[specify other]]

The amount of interest payable will be [adjusted/
unadjusted]
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|6.

(vi)  Fixed Coupon Amouni(s):

(vil) Broken Amount(s):

(vin) Day Count Fraction:

(1x}  Determination Date(s):

{x) Other terms relating to the method
of calculating interest tor Fixed
Rate Notes:

Floating Rate Note Provisions

(1) Interest Period(s)/
Interest Payment Dates:

(11) Business Day Convention:

(11)  Business Day(s):
(iv)  Additional Business Centre(s):

(V) Manner 1n which the Rate of
Interest and Interest Amount i1s to
be determined:

(vi}  Screen Rate Determination:
[(A) Reference Rate:

[(B) Interest Determination Date(s):

[(C) Relevant Screen Page:

| ] per Speciiied Denomination

[Insert particulars of any initial or final broken
interest amounts which do not correspond with the
Fixed Coupon Amourt]

[30/360 or Actual/Actual or specify other)

(N B: if interest is not pavable on a regular basis { for
example, if there are Broken Amounts specified )
Actuall Actual (ISMA) may not be a suitable Day
Count Fraction)

| ] 1n each year [insert usual interest payvment
dates, in alternative if more than onel

( NB. Only relevant to euro-denominated Notes where
Day Count Fraction is Actual{Actual (ISMA) )

Not Applicable/Give details]

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

[ ]

[Floating Rate Convention/Following Business Day
Convention/Modified Following Business Day
Convention/Preceding Business Day Convention/
[specify other]]

The amount of iInterest payable will be [adjusted/

unadjusted]
[ ]
| ]

[Screen Rate Determination/ISDA Determination/
specify other]

[ ]
(Either LIBOR, EURIBOR or other, although

additional information is required if other —
including fallbuck provisions in the Agency
Agreement)]

[ ]

(Second London business day prior to the start of
each Interest Period if LIBOR other than sterling or
euro LIBOR), first day of each Interest Period if
sterling LIBOR and the second dav on which the
TARGET System iy open prior to the start of each
Interest Period if EURIBOR or euro LIBOR)]

[ ]
{In the case of EURIBOR, if not Telerate Page 248

ensure it Is a page which shows a composite rate or
amend the fallback provisions appropriately)]
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17,

1%,

{(v1i)

(x11)

(xiii)

ISDA Determination:

(A) Floating Rate Option:
(B)  Designated Maturity:
(C) Reset Date:

Margin(s):
Minimum Rate of Interest:
Maximum Rate of Interest:

Day Count Fraction:

Determination Date(s):
Fall back provisions, rounding

provistons and any other terms
relating to the method of
calculating interest on Floating
Rate Notes, if different from those
set out 1n the Conditions:

Zero Coupon/Discount Note Provisions

(1)
(1)
(iii)

(1v)

(v)
(v1)

(vi1)

Stated Yield:
Issue Price:

Any other tormula/basis ot
determining amount payable:

Business Day Convention:

Business Day(s):
Additional Business Centre(s):

Day Count Fraction in relation to
Early Redemption Amounts and
fate payment:

Non-Interest Bearing Note Provisions

(1)

(11)
(iii)

Business Day Convention:

Business Day(s):
Additional Business Centre(s):

[
[
|

plus/minus] [

| per cent. per annum

] per cent. per annum

| | per cent. per annum

[Actual/Actual (ISMA)
Actual/365

Actual/365 (Fixed)
Actual/365 (Sterhng)
Actual/360

30/360

JOE/360

Other]

(See Condition 5 for alternatives)

[ J

]

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

| per cent. per annum

[ ]

(Consider applicable Day Count Fraction if non
US. dollar denominared)

[Following Business Day Convention/Modified
Following Business Day Convention/Preceding
Business Day Convention/[specify other]]

[Conditions 7(e)(11) and 7(j)(11) apply/specify other]

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

Following Business Day Convention/Modified
Following Business Day Convention/Preceding
Business Day Convention/[specify other]]

[ ]
[ ]
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19,

(1v)

Day Count Fraction in relation
to Early Redemption Amounts
and late payment.

Index Linked Interest Note Provisions

(11)

(111)

(1v)

Index/Formula:

Provistons for determining coupon
where calculation by reference to
Index and/or Formula i1s impossible
or impracticable:

Interest Period(s)/
Interest Payment Dates:

Business Day Convention:

Business Day:

Additional Business Centre(s):
Minimum Rate of Interest:
Maximum Rate of Interest:
Day Count Fraction:

Determination Date(s):

Dual Currency Note Provisions

(1)

(11}

(111)

(1v)
(V)

~ Rate of Exchange/method of

calculating Rate of Exchange:

Provisions applicable where
calculation by reference to Rate of
Exchange 1s impossible or
impracticable:

Person at whose option Specified
Currency(ies) 1s/are payable:

Business Day:

Additional Business Centre(s):

PROVISIONS RELATING TO REDEMPTION

21,

Issuer Call

(11)

Optional Redemption Date(s):

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

[Conditions 7(e)(111) and (7)(f)ii1) apply/specify other]

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

[give or annex details]

[ ]

[Floating Rate Convention/Following Business Day
Convention/Modified Following Business Day
Convention/Preceding Business Day Convention/
[specify other]

The amount of interest payable will be [adjusted/
unadjusted]

]

| per cent. per annum

|
| | per cent. per annum
|
[

]

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

[give details]
[ ]

]

[

[ ]

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

[ |




(1}  If redeemable in part:

(1) Minimum Redemption
Amount;

(2) Maximum Redemption
Amount:

(1v) Notice period (1f other than as set
out 1in the Conditions);

22. Investor Put

(1) Optional Redemption Date(s):

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

(m)  Notice period (if other than as set
out 1n the Conditions):

23. Final Redemption Amount of each Note:

24, Early Redemption Amount of each Note
payable on redemption for taxation reasons
or on event of default and/or the method
of calculating the same (if required or 1f

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

[ ]

[ ]
[Nominal Amount/specify other/see Appendix]

different from that set out in Condition 7(e)): | ]

GENERAL PROVISIONS APPLICABLE TO THE NOTES

25, Form of Notes:

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

[Bearer Notes:

Temporary Bearer Global Note exchangeable for a
Permanent Bearer Global Note which 1s
exchangeable for Definitive Notes [on 60 days’
notice given at any time/only upon an Exchange
Event at the expense of the Issuer]].

| lemporary Bearer Global Note exchangeable for
Definitive Notes on and after the Exchange Date.]

|Permanent Bearer Global Note exchangeable for
Definitive Notes [on 60 days’ notice given at any
time/only upon an Exchange Event at the expense of
the Issuer]].

[Registered Notes:

Regulation S Global Note (| | of the Nominal
Amount)/Rule 144A Global Note ([ ] of the
Nominal Amount)]

[Australian Domestic Notes]

[Yes/No. If ves, give details]
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27. Details relating to Partly-Paid Notes:
amount of each payment comprising the
Issue Price and date on which each payment
1s to be made and consequences of failure to
pay, including any right of the Issuer to
forfeit the Notes and interest due on late
payment: [Not Applicable/give details. NB: new forms of
Global Note may be required for Partly-Paid
issues. |
28. Details relating to Instalment Notes:
Instalment Amount: ‘Not Applicable/give detuils]
Instalment Date(s): Not Applicable/give detuails
29. Redenomination: Redenomination [not] applicable
(if Redenomination is applicable, specify the terms
of Redenomination in un Annex to the Pricing
Supplement)
30.  Other terms or special conditions: [Not Applicable/give details]
31.  Calculation Agent: | ]
32. Determination Agent: [Not Applicable/give details]
DISTRIBUTION
33, (1) It syndicated, names of Managers: [Not Applicable/give names]
(11) Stabilising Manager (if any}: [Not Applicable/give nanie]
34. If non-syndicated, name of relevant Dealer: | ]
35. Whether TEFRA D or TEFRA C rules
applicable or TEFR A rules not applicable:  [TEFRA D/TEFRA C/TEFRA not applicable]
36. Additional selling restrictions: [Not Applicable/give details]

OPERATIONAL INFORMATION

37. Any clearing system(s) other than Euroclear
and Clearstream, Luxembourg and the
relevant identification number(s): [Not Applicable/give name(s) and number(s)]
38. Deltvery: Delivery [against/free of] payment
39. Additional Paying Agent(s) (if any): [ ]
40.  Governing Law: [English Law]

[Notes in respect of which the issue proceeds are accepted by Abbev National Treasury International
Limited, Abbey Nationul Funding plc or AN Structured Issues Limited in the United Kingdom prior to
section 19 of the Financiul Services and Markets Act 2000 ( the “FSMA" ) being brought into force and
which are to be listed. The text set out below muay be deleted if Abbey National Treasury International
Limited, Abbey National Funding plc or AN Structured Issues Limited is relving on any of Regulation
[3(4)(c) to {g) orif the Notes arve issued after section 19 of the FSMA is brought into force.]

[Abbey National Treasury International Limited/Abbey National Funding plc /AN Structured Issues
Limited] confirms that 1t:

(1) has complied with its obligations under the relevant rules (as defined in the Banking Act 1987
(Exempt Transactions) Regulations 1997) in relation to the admission to and continuing listing
of Notes issued under the Programme and of any previous issues made under it and listed on the
same exchange as the Programme;

(2) will have complied with its obligations under the relevant rules in relation to the admission to
listing of such Notcs by the time when such Notes are so admitted;
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(3) has not, since the last publication, if any, in compliance with the relevant rules of information
about the Programme, any previous issues made under it and listed on the same exchange as the
Programme, or the Notes, having made all reasonable enquiries, become aware of any change in
circumstances which could reasonably be regarded as significantly and adversely affecting its
ability to meet its obligations as Issuer in respect of the Notes as they fall due[; and

(4) has complied and will continue to comply with its obligations under the Regulations to lodge all
relevant information (as defined in the Regulations) in relation to any such Notes with the UK
Listing Authority. - Not relevant for London Listed Notes ]

ISIN: | ]
Common Code: [ |
(insert here any other relevant codes such as CUSIP and CINS numbers)

[LISTING APPLICATION

This Pricing Supplement comprises the details required to list the issue of Notes described herein
pursuant to the listing of the UU.S.$15,000,000,000 Euro Medium Term Note Programme of Abbey National
Treasury Services ple, Abbey National Treasury International Limited, Abbey National Funding plc and
AN Structured Issues Limited.]*

[RESPONSIBILITY

The Issuer and the Guarantor accept responsibility for the information contained in this Pricing
Supplement.]

Signed on behalf of the Issuer and the Guarantor:

Duly authorised

*Luxembourg Stock Exchange only,
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TERMS AND CONDITIONS OF THE NOTES

The following are the Terms and Conditions of the Notes which will be incorporated by reference into
each Global Note (as defined below ) and each definitive Note, in the latter case only if permitted by the relevant
stock exchange or other relevant authoriry (if any) and agreed by the relevant Issuer and the relevant Dealer at
the time of issue but, if not so permitied and agreed, such definitive Note will have endorsed thereon or attached
thereto such Terms and Conditions. The upplicable Pricing Supplement in velation to any Tranche of Notes may
specify other terms and conditions which shall, 1o the extent so specified or to the extent inconsistent ywith the
Jollowing Terms and Conditions, replace or modify the following Terms and Conditions for the purpose of such
Nores. The applicable Pricing Supplement (or the relevant provisions thereof) will be endorsed upon, or
attached to, cach Global Note and definitive Note. Reference should be made to “Form of the Notes” for a
description of the content of Pricing Supplements which will specify which of such terins are to apply in relation
to the refevant Notes.

This Note is one of a Series (as defined below) of Notes issued by Abbey National Treasury Services
plc (which may act through a Designated Branch), Abbey National Treasury International Limited, Abbey
National Funding plc or AN Structured I[ssues Limited (each an “Issuer” and together the “lssuers™)
constituted by (a) in the case of Notes other than Notes denominated in Australian doilars and 1ssued by
Abbey National Treasury Services plc in the domestic Australian capital markets (“Australian Domestic
Notes™), a Trust Deed dated 12th November, 1999 (the “Principal Trust Deed ™) as modihied and restated by
a First Supplemental Trust Deed dated 8th November, 2000 (the “First Supplemental Trust Deed™), as
further modified by a Second Supplemental Trust Deed dated 28th March, 2001 and as further modified and
restated by a Third Supplemental Trust Deed dated 2nd November, 2001 (the Principal Trust Decd as
modified and/or restated by such Supplemental Trust Deeds and as further modified and/or restated from
time to time, the “Trust Deed”) and made between Abbey National Treasury Services plc, Abbey National
Treasury International Limited and AN Structured Issues Limited as Issuers, Abbey National ple as
guarantor (the “Guarantor™) and The Law Debenture Trust Corporation p.l.c. (the “Trustee™, which
expression shall include any successor as trustee) as trustee for the holders of the Notes (the “Noteholders™
or “holders”, which expressions shall mean, in relation to Notes in definitive bearer form, the bearers thereof
and, in relation to Notes in definitive registered (or inscribed) form, the persons in whose names such Notes
are registered and shall, in relation to Notes represented by a Global Note, be construed as provided below)
or (b) in the case of Australian Domestic Notes, the Deed Poll (as defined 1in Condition 1). Pursuant to the
First Supplemental Trust Deed Abbey National Funding plc became an additional Issuer.

References in these Terms and Conditions to the “Issuer” shall be to the Issuer of the Notes specified
in the applicable Pricing Supplement (including, in the casc of Notes i1ssued by Abbey National Treasury
Services ple, any Designated Branch thereof specified in the applicable Pricing Supplement).

References herein to the “Notes™ shall be references to the Notes of this Series and shall mean:

. any global note (a “Global Note™) and in relation to any Notes represented by a Global Note,
units of the lowest Specified Denomination in the Specified Currency;

2. any definitive Notes in bearer form; and

aJ

any definitive Notes in registered (or mscribed) form.

The Notes, the Receipts (as defined below) and the Coupons (as defined below) also have the benefit
of, in the case of Notes other than Australian Domestic Notes, an Agency Agreement dated 2nd November,
2001 which further amends and restates the agency agreements dated 12th November, 1999 and
8th November, 2000 (the “Agency Agreement’) whereby the Issuers and the Guarantor appoint Citibank,
N.A.. London as issuing and principal paying agent, agent bank, exchange agent (the “Exchange Agent”,
which expression shall include any successor exchange agent) and as a transfer agent, (the “Principal Paying
Agent”, which expression shall include any successor paying agent, agent bank, exchange agent and transter
agent), Citibank AG as registrar (the “Registrar”, which expression shall include any successor registrar),
the other paying agents named therein (together with the Principal Paying Agent, the “Paying Agents”,
which expression shall include any additional or successor paying agents), the other transfer agents named
therein (together with the Principal Paying Agent in its capacity as a transter agent, the “Transfer Agents”,
which expression shall include any additional or successor transfer agents) and the Trustee.

References to the “Calculation Agency Agreement” and “Determination Agency Agreement’™ are to
the calculation agency agreement or determination agency agreement (as the case may be) which may be
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entered into between the Issuer, the Guarantor, the calculation agent or, as the case may be, the
determination agent to be appoeinted thereby (the “Calculation Agent” and the “Determination Agent’.
respectively) and the Trustee, the form of which is contained in Schedule 1 to the Agency Agreement.

Interest bearing definitive Bearcr Notes (as defined below) (unless otherwise indicated in the
applicable Pricing Supplement) have interest coupons (“Coupons™) and, if indicated in the applicable
Pricing Supplement, talons for further Coupons (“Talons™)} attached on issue. Any reference in these Terms
and Conditions to Coupons or coupons shall, unless the context otherwise requires, be deemed to include a
reference to Talons or talons. Definitive Bearer Notes repayable in instalments have receipts (“'Receipts™) for
the payment of the instalments of principal (other than the final instalment) attached on issuc. Registered
Notes (as defined below) and Global Notes do not have Receipts, Coupons or Talons attached on issue.

The Pricing Supplement for this Note (or the relevant provisions thereof) is attached to or endorsed
on this Note and supplements these Terms and Conditions and may specity other terms and conditions
which shall, to the extent so specified or to the extent inconsistent with these Terms and Conditions, replace
or modify these Terms and Conditions for the purposes of this Note. References to the “applicable Pricing
Supplement” are to the Pricing Supplement (or the relevant provisions thereof) attached to or endorsed on
this Note.

Any reference in these Terms and Conditions to “Receiptholders™ shall mean the holders of the
Receipts and any reference herein to “Couponholders™ shall mean the holders of the Coupons and shall,
unless the context otherwise requires, include the holders of the Talons.

As used herein, “Tranche™ means Notes which are identical in all respects (including as to listing) and
“Series” means a Tranche of Notes together with any further Tranche or Tranches of Notes which are
(1} expressed to be consolidated and form a single series and (ii) identical in all respects (including as to
listing) except for their respective Issue Dates, Interest Commencement Dates and/or [ssue Prices.

Copies of the Trust Deed and the Agency Agreement are available for Inspection during normal
business hours at the registered office for the time being of the Trustee and at the specified office of each of
the Principal Paying Agent, the Registrar, the other Paying Agents and the Transfer Agents (such agents and
the Registrar being together referred to as the “Agents™). Copies of the applicable Pricing Supplement are
obtainable during normal business hours at the specified office of the Principal Paying Agent, from the
specified office of the Luxembourg Paying Agent (in the case of Notes listed on the Luxembourg Stock
Exchange) and from the registered office of the Guarantor save that, if this Note is an unlisted Note of any
Series, the applicable Pricing Supplement will only be available for inspection by a Noteholder holding one
or more unlisted Notes of that Series and such Noteholder must produce evidence satisfactory to the
Trustee, the Principal Paying Agent or, as the case may be, the Guarantor as to its holding of such Notes and
identity. The Noteholders., the Receiptholders and the Couponholders are deemed to have notice of. are
bound by, and are entitled to the benefit of, all the provisions of the Trust Deed, the Deed Poll (if
applicable), the Agency Agreement, the applicable Pricing Supplement and any other documents specified in
the applicable Pricing Supplement which are applicable to them. The statements in these Terms and
Conditions include summaries of, and are subject to, the detailed provisions of the Trust Deed and the
Agency Agreement,

Words and expressions defined in the Trust Deed or the Agency Agreement or used in the applicable
Pricing Supplement shall have the same meanings where used in these Terms and Conditions unless the
context otherwise requires or unless otherwise stated and provided that. in the event of Inconsistency
between the Trust Deed and the Agency Agreement, the Trust Deed shall prevaill and, in the event of
inconsistency between the Trust Deed or the Agency Agreement and the applicable Pricing Supplement, the
applicable Pricing Supplement shall prevail.

1. Form, Denomination and Title

The Notes are in bearer form (“Bearer Notes™) or in registered (or inscribed) form ("Registered
Notes™) us specified in the applicable Pricing Supplement in the Specified Currency and the Specified
Denomnation(s) and, in the case of definitive Notes, serially numbered. Notes of one Specified
Denomination may not be exchanged for Notes of another Specified Denomination and Bearer Notes may
not be exchanged for Registered Notes and vice versa.
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This Note may be an Index Linked Redemption Note, a Credit Linked Redemption Note, an Equity
Linked Redemption Note, a Dual Currency Note, an Instalment Note, a Partly-Paid Note or a combination
of any of the foregoing, depending upon the Redemption/Payment Basis shown in the applicable Pricing
Supplement.

This Note may be a Fixed Rate Note, a Floating Rate Note, a Zero Coupon/Discount Note, a Non-
Interest Bearing Note, an Index Linked Interest Note, a Credit Linked Interest Note, an Equity Linked
Interest Note or a combination of any of the foregoing, depending upon the Interest Basis shown in the
applicable Pricing Supplement.

Index Linked Redemption Notes, Credit Linked Redemption Notes, Equity Linked Redemption
Notes, Dual Currency Notes and other Notes where the Redemption Amount is variable are referred to as
“Variable Redemption Notes”. Index Linked Interest Notes (together with Index Linked Redemption
Notes. “Index Linked Notes”), Credit Linked Interest Notes (together with Credit Linked Redemption
Notes, “Credit Linked Notes™), Equity Linked Interest Notes (together with Equity Linked Redemption
Notes. “Equity Linked Notes™) and other Notes {excluding Floating Rate Notes) where the rate of interest
is variable are referred to as “Variable Interest Notes™. Variable Redemption Notes and Variable Interest
Notes are collectively referred 1o as “Variable Notes™.

Definitive Bearer Notes are issued with Coupons attached, unless they are Zero Coupon/Discount
Notes or Non-Interest Bearing Notes in which case references to Coupons and Couponholders in these
Terms and Conditions are not applicable.

Subject as set out below, title to the Bearer Notes, Receipts and Coupons will pass by delivery and
title to the Registered Notes will pass upon registration of transfers in accordance with the provisions of the
Agency Agreement. The Issuer, the Guarantor, the Trustee and any Agent will {except as otherwise required
by law) deem and treat the bearer of any Bearer Note, Receipt or Coupon and the registered holder of any
Registered Note as the absolute owner thereof (whether or not overdue and notwithstanding any notice of
ownership or writing thereon or notice of any previous loss or theft thereof) for all purposes but, in the case
of any Global Note, without prejudice to the provisions set out in the next succeeding paragraph.

For so long as any of the Notes is represented by a Bearer Global Note or a Regulation 5 Global
Note held on behalf of or, as the case may be, registered in the name of a common nominee for, Euroclear
Bank S.A/N.V. as operator of the Euroclear System (“Euroclear™) and/or Clearstream Banking, sociéteé
anonyme (“Clearstream, Luxembourg™), each person (other than Furoclear or Clearstream, Luxembourg)
who is lor the time being shown in the records of Euroclear or of Clearstream, Luxembourg as the holder of
a particular nominal amount of such Notes (in which regard any certificate or other document 1ssued by
Euroclear or Clearstream, Luxembourg as to the nominal amount of such Notes standing to the account of
any person shall be conclusive and binding for all purposes save in the case of manifest error) shall be treated
by the Issuer. the Guarantor, the Trustee and the Agents as the holder of such nominal amount of such
Notes for all purposes other than with respect to the payment of principal or interest on such nominal
amount of such Notes, for which purpose the bearer of the relevant Bearer Global Note or, as the case may
be. the registered holder of the relevant Regulation S Global Note shall be treated by the Issuer, the
Guarantor, the Trustee and the Agents as the holder of such nominal amount of such Notes in accordance
with and subject to the terms of the relevant Global Note and the expressions “Noteholder™ and “holder ol
Notes™ and related expressions shall be construed accordingly.

For so long as any of the Notes is represented by a Rule 144A Global Note registered in the name of
The Depository Trust Company of New York ("DTC™) or its nominee, each person who 1s for the time being
shown in the records of DTC or such nominee as the holder of a particular nominal amount of such Notes
shall be treated by the Issuer. the Guarantor, the Trustee and the Agents as the holder of such nominal
amount of such Notes for all purposes other than with respect to the payment of principal or interest on, or
voting, giving consents or making requests in respect of, such nominal amount of such Nolcs, for which
purpose DTC or. in the case of payments only. its nominee shall be treated by the Issuer, the Guarantor, the
Trustee and the Agents as the holder of such nominal amount of such Notes in accordance with and subject
to the terms of such Registered Global Note, and the expressions “Noteholder™ and “holder of Notes” and
related expressions shall be construed accordingly.

Interests in a Global Note will be transferable only in accordance with the rules and procedures for
the time being of DTC, Euroclear and Clearstream, Luxembourg, as the case may be. References to DTC,
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Euroclear and/or Clearstream. Luxembourg shall, whenever the context so permits, be deemed to include a
reference to any successor operator and/or successor clearing system and/or any additional or alternative
clearing system specified in the applicable Pricing Supplement or otherwise approved by the Issuer, the
Guarantor, the Principal Paying Agent, the Registrar and the Trustee.

In the case of Australian Domestic Notes, the tollowing provisions of this Condition | shall apply in
lieu of the foregoing provisions of this Condition I in the event of any inconsistency. Australian Domestic
Notes are debt obligations of the Issuer owing under the Deed Poll dated 11th February, 2000 executed by
Abbey National Treasury Services plc as Issuer in favour of the relevant Noteholders and the Trustee (the
“Deed Poll™) and take the form of entries in a register (the “Australian Register”) to be maintained by
Computershare Investor Services Pty Limited (ABN 48 (078 279 277) or such other Australian registrar
appointed by the Issuer and specified in the applicable Pricing Supplement (the “Australian Registrar”).
Although Australian Domestic Notes will not be constituted by the Trust Deed, Australian Domestic Notes
will have the benefit of the guarantee from the Guarantor and the other provisions of the Trust Deed. The
Agency Agreement is not applicable to Australian Domestic Notes.

Australian Domestic Notes will not be serially numbered. Each entry in the Australian Register
constitutes a separate and individual acknowledgement to the relevant Noteholder of the indebtedness of
the [ssuer to the relevant Noteholder. No certificate or other evidence of title will be issued by or on behalf
of the Issuer to evidence title to an Australian Domestic Note unless the Issuer determines that certificates
should be made available or it is required to do so pursuant to any applicable law or regulation.

No Australian Domestic Note will be registered in the name of more than four persons. Such Note
registered in the name of more than one person is held by those persons as joint tenants. Australian
Domestic Notes will be registered by name only without reference to any trusteeship. The person registered
In the Australian Register as a holder of an Australian Domestic Note will be treated by the Issuer, the
Trustee and the Australian Registrar as the absolute owner of that Australian Domestic Note and none of
the Issuer, the Guarantor, the Trustee or the Australian Registrar will, except as ordered by a court or as
required by statute, be obliged to take notice of any other claim to an Australian Domestic Note.

2. Trausfers of Registered Notes
(a) Transfers of interests in Registered Global Notes

Transfers of beneficial interests in Registered Global Notes will be effected by DTC, Euroclear or
Clearstream, Luxembourg, as the case may be, and, in turn. by other participants and, if appropriate,
Indirect participants in such clearing systems acting on behalf of beneficial transferors and transferees of
such interests. A beneficial interest in a Registered Global Note will, subject to compliance with all
apphcable legal and regulatory restrictions, be transferable for Registered Notes in definitive form or for a
beneficial interest in another Registered Global Note only in the authorised denominations set out in the
applicable Pricing Supplement and only in accordance with the rules and operating procedures for the time
being of DTC, Euroclear or Clearstream, Luxembourg, as the case may be and in accordance with the terms
and conditions specified in the Agency Agreement. Transfers of a Rule 144A Global Note shall be limited to
transters ol such Rule 144A Global Note, in whole but not in part, to a nominee of DTC or to a successor
of DTC or such successor’s nominee.

(b) Transfers of Registered Notes in definitive form

Subject as provided in Condition 2 (¢), (f) and (g) below, upon the terms and subject to the conditions
set forth in the Agency Agreement, a Registered Note in definitive form may be transferred in whole or in
part in the authorised denominations set out in the applicable Pricing Supplement. In order to effect any
such transfer:

(1} the holder or holders must:

(a) surrender the Registered Note for registration of the transfer of the Registered Note (or the
relevant part of the Registered Note) at the specified office of the Registrar or any Transfer
Agent, with the form of transfer thereon duly executed by the holder or holders thereof or
his or their attorney or attorneys duly authorised in writing, and

(b) complete and deposit such other certifications as may be required by the Registrar or, as the
case may be, the relevant Transfer Agent, and




(11) the Registrar or, as the case may be, the relevant Transfer Agent must, after due and careful
enquiry, be satisfied with the documents of title and the identity of the person making the
request.

Any such transfer will be subject 1o such reasonable regulations as the Issuer and the Registrar may
from time to time prescribe (the initial such regulations being set out in Schedule 4 to the Agency
Agreement). Subject as provided above, the Registrar or, as the case may be, the relevant Transter Agent will,
within three business days (being for this purpose a day on which banks are open for business in the city
where the specified office of the Registrar or, as the case may be, the relevant Transter Agent 1s located) of
the request (or such longer period as may be required to comply with any applicable fiscal or other laws or
regulations) authenticate and deliver, or procure the authentication and delivery of, at 1ts specified office to
the transferee or {(at the risk of the transferee) send by uninsured mail to such address as the transteree may
request. a new Registered Note in definitive form for the same aggregate nominal amount as the Registered
Note (or the relevant part of the Registered Note) transferred. In the case of a transfer of part only of a
Registered Note in definitive form, a new Registered Note in definitive form in respect of the balance of the
Registered Note not transferred will be so authenticated and delivered or (at the risk of the transferor) sent
by uninsured mail to such address as the transteror may request.

(c) Transfers of Australian Domestic Notes

Conditions 2(«) and (b) do not apply to Australian Domestic Notes. Australian Domestic Notes may
be transferred in whole but not in part. Australian Domestic Notes will be transferred by duly completed
and (if applicable) stamped transfer and acceptance forms in the form specified by, and obtainable from, the
Australian Registrar or by any other manner approved by the Issuer and the Australian Registrar. Notes
entered in the Austraclear System (as defined below)} will be transferable only in accordance with the
Austraclear Regulations {as defined below).

Unless the Australian Domestic Notes are lodged in the Austraclear System, application for the
transfer of Australian Domestic Notes must be made by the lodgement of a transfer and acceptance form
with the Australian Registrar. Each transfer and acceptance form must be accompanied by such evidence (1f
any) as the Australian Registrar may require to prove the title of the transferor or the transteror’s right to
transfer the Australian Domestic Notes and must be signed by both the transteror and the transteree.

Notes may only be transferred within Australia if (a) the aggregate consideration payable by the
transferee at the time of transfer is at least A$500,000 (disregarding moneys lent by the transferor or 1ts
associates) or the offer or invitation giving rise to the transfer otherwise does not require disclosure to
investors in accordance with Part 6D.2 of the Corporations Act 2001 of the Commonwealth of Australia,
and (b) the transfer is in compliance with the Banking (Exemption) Order No. 82 promulgated under the
Banking Act 1959 of the Commonwealth of Australia (*Order No. 827) and any other applicable laws,
regulations or directives. Australian Domestic Notes may only be transferred to or from Austraha if (a} the
aggregate consideration payable by the transferee at the ume of transfer is at least A$500,000 (disregarding
moneys lent by the transferor or its associates} or the offer or invitation giving rise 1o the transfer otherwise
does not require disclosure to investors in accordance with Part 6D.2 of the Corporations Act 2001 of the
Commonwealth of Australia, (b) the transfer is in compliance with Order No. 82 and any other applicable
laws, regulations or directives, and (c) the transfer is in compliance with the laws of the jurisdiction in which
the transfer takes place. Australian Domestic Notes may only be transferred between persons in a
jurisdiction or jurisdictions other than Australia if (i) a transfer and acceptance form is signed outside
Australia. and (ii) the transfer is in compliance with the laws of the jurisdiction in which the transfer takes
place. A transfer to an unincorporated association 1s not permitted.

In this Condition 2{c):
“Austraclear” means Austraclear Limited {ABN 94 002 060 773).

“Austraclear Regulations™ means the regulations known as the “Regulations and Operating Manual™
established by Austraclear (as amended or replaced from time to time) to govern the use of the
Austraclear System.

“Austraclear System” means the system operated by Austraclear for holding securities and the
electronic recording and settling of transactions in those securities between members of that system.




(d) Registration of transfer upon partial redemption

In the event of a partial redemption of Notes under Condition 7, the Issuer shall not be required to
register the transfer of any Registered Note, or part of a Registered Note, called for partial redemption.

(e) Costs of registration

Noteholders will not be required to bear the costs and expenses of effecting any registration of
transter as provided above, except for any costs or expenses of delivery other than by normal uninsured mail
and except that the Issuer may require the payment of a sum sufficient to cover any stamp duty, tax or other
governmental charge that may be imposed in relation to the registration.

(f) Transfers of interests in Regulation S Global Notes

Prior to expiry of the applicable Distribution Compliance Period (as defined below), transfers by the
holder of, or of a beneficial interest in, a Regulation S Global Note to a transteree in the United States or
who 1s a U.S. person will only be made:

(1) upon receipt by the Registrar of a written certification substantially in the form set out in the
Agency Agreement, amended as appropriate (a “Transfer Certificate™), copies of which are
available from the specified office of the Registrar or any Transfer Agent, from the transferor of
the Note or beneficial interest therein to the effect that such transfer is being made to a person

whom the transferor reasonably believes is 1 QIB in a transaction meeting the requirements of
Rule 144A: or

(11) otherwise pursuant to the Securities Act or an exemption therefrom, subject to receipt by the
Issuer of such satisfactory evidence as the Issuer may reasonably require, which may include an
opinion of U.S. counsel, that such transfer is in compliance with any applicable securities laws of
any State of the United States,

and, in each case, in accordance with any applicable securities laws of any State of the United States or any
other jurisdiction.

In the case of paragraph (1) above, such transferee may take delivery through a Restricted Note in
global or definitive form, After expiry of the applicable Distribution Compliance Period (i) beneficial
interests in Regulation S Global Notes may be held through DTC directly, by a participant in DTC, or
mdirectly through a participant in DTC and (ii) such certification requirements will no longer apply to such
transfers.

(&) Transfers of intevests in Restricted Notes
Transfers of Restricted Notes or beneficial interests therein may be made:

(1) to a transferee who takes delivery of such interest through a Regulation S Global Note, upon
receipt by the Registrar of a duly completed Transfer Certificate from the transferor to the effect
that such transfer is being made in accordance with Regulation S and that, if such transfer is
being made prior to expiry of the applicable Distribution Compliance Period, the interests in the
Notes being transferred will be held immediately thereafter through Euroclear and/or
Clearstream, Luxembourg: or

(1) to a transferee who takes delivery of such interest through a Restricted Note where the
transferee is a person whom the transferor reasonably believes is a QIB in a transaction meeting
the requirements of Rule 144A, without certification: or

(1) otherwise pursuant to the Securities Act or an exemption therefrom, subject to receipt by the
Issuer of such satisfactory evidence as the Issuer may reasonably require, which may include an
opimion of U.S. counsel, that such transfer is in compliance with any applicable securities laws of
any State of the United States,

and, 1 each case. in accordance with any applicable securities laws of any State of the United States or any
other jurisdiction.

Upon the transfer, exchange or replacement of Restricted N oles, or upon specific request for removal
of any United States securities law legend enfaced on Restricted Notes, the Registrar shall deliver only
Restricted Notes or refuse to remove such legend, as the case may be, unless there is delivered to the Issuer
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such satisfactory evidence as may reasonably be required by the Issuer, which may include an opinion of U.5.
counsel, that neither such legend nor the restrictions on transfer set forth therein are required to ensure
compliance with the provisions of the Securities Act.

(h) Exchanges and transfers of Registered Notes generally

Holders of Registered Notes in definitive form may exchange such Notes for interests in a Registered
Global Note of the same type at any time.

(i} Definitions
In this Condition, the following expressions shall have the following meanings:

“Distribution Compliance Period™ means the period that ends 40 days after the completion of the
distribution of each Tranche of Notes, as certified by the relevant Dealer (in the case of a non-
syndicated issue) or the relevant Lead Manager (in the case of a syndicated 1ssue);

“QIB" means a “qualified institutional buyer” within the meaning of Rule 144A;
“Regulation §” means Regulation S under the Securities Act;

“Regulation S Global Note™ means a Registered Global Note representing Notes sold outside the
United States in reliance on Regulation S;

“Restricted Note” means a Note represented by a Rule 144A Global Note or a Note issued in
registered form in exchange or substitution therefor;

“Rule 144A” means Rule 144A under the Secunties Act;

“Rule 144A Global Note” means a Registered Global Note representing Notes sold in the United
States to QIBs pursuant to Rule 144A;

“Qacurities Act” means the United States Securities Act of 1933, as amended; and

“U.S. person” has the meaning ascribed to it in Regulation §,

3. Status of the Notes and the Guarantee
{a) Status of the Notes

The Notes and any relative Receipts and Coupons constitute direct, unconditional and, subject to the
provisions of Condition 4, unsecured obligations of the Issuer and rank without any preference among
themselves and, subject as aforesaid, pari passu with all other outstanding unsecured and unsubordinated
obligations of the Issuer, present and future, but, in the event of insolvency, only to the extent permitted by
laws relating to creditors’ rights.

(b) Status of the Guarantee

The payment of the principal, and interest (if any) in respect of the Notes and all other moneys
payable by the Issuer under or pursuant to the Trust Deed and. in the case of Australian Domestic Notes,
the Deed Poll has been unconditionally and irrevocably guaranteed by the Guarantor in the Trust Deed. The
obligations of the Guarantor under such guarantee constitute direct, unconditional and, subject to the
provisions of Condition 4, unsecured obligations of the Guarantor and rank without any preference among
themselves and, subject as aforesaid, pari passu with all other outstanding unsecured and unsubordinated
obligations of the Guarantor, present and future, but, in the event of msolvency, only to the extent permitted
by laws relating to creditors rights.

4. Negative Pledge

So long as any of the Notes remains outstanding (as defined in the Trust Deed). neither the Issuer nor
the Guarantor will create or have outstanding any mortgage, lien, pledge, charge or other security interest
upon, or with respect to, any of its present or future assets or revenues, to secure any Relevant Indebtedness
(as defined below) or any guarantee of any Relevant Indebtedness, unless in any such case the Issuer or the
Guarantor, as the case may be, shall simultaneously with, or prior to, the ¢reation of such security interest,
take any and all action necessary to procure that all amounts payable by 1t in respect of the Notes, the
Receipts. the Coupons {if applicable), the Trust Deed and the Deed Poll (1t applicable) are secured equally
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and rateably with the Relevant Indebtedness or guarantee secured by such security interest to the satisfaction
of the Trustee or such other security is provided as the Trustee shall in its absolute discretion deem not
materially less beneficial to the interests of the Noteholders or as shall be approved by an Extraordinary
Resolution {(as defined in the Trust Deed) of the Noteholders.

For the purposes of these Terms and Conditions, “Relevant Indebtedness” means any imdebtedness
for borrowed money (as defined in the Trust Deed) in the form of, or represented by, bonds, notes,
debentures or other securities which are or are to be quoted, listed or ordinarily dealt in or traded on any
stock exchange, over-the-counter or other securities market (whether or not mitially distributed by way of
private placing), but excluding any such indebtedness which has a stated maturity not exceeding one year.

Any reference in these Terms and Conditions to an obligation being guaranteed shall include a
reference to an indemnity being given in respect thereof,

5. Interest
(a) Interest on Fixed Rare Notes

Each Fixed Rate Note bears interest on its outstanding nominal amount (or. if it is a Partly-Paid
Note, the amount paid up) from (and including) the Interest Commencement Date (which unless otherwise
specified in the applicable Pricing Supplement shall be the Issue Date) at the rate(s) per annum equal to the
Rate(s) of Interest payable in arrear on the Interest Payment Date(s) in each year and on the Maturity Date
If that does not fall on an Interest Payment Date.

Except as provided in the applicable Pricing Supplement, the amount of interest payable on each
Interest Payment Date in respect of the Interest Period ending on such date will amount to the Fixed
Coupon Amount. Payments of interest on any Interest Payment Date will, if so specified in the applicable
Pricing Supplement, amount to the Broken Amount so specified.

It interest is required to be calculated for a period ending other than on an Interest Payment Date,
such interest shall be calculated by applying the Rate of Interest to each Specified Denomination,
multiplying such sum by the applicable Day Count Fraction (as defined in Condition 5(f) below), and
rounding the resultant figure to the nearest sub-unit of the relevant Specified Currency, half of any such sub-
unit being rounded upwards or otherwise in accordance with applicable market convention.

(h) Interest on Floating Rate Notes and Variable Interest Notes
(i) Interest Payment Dates

Each Floating Rate Note and Variable Interest Note bears interest on its outstanding nominal
amount (or, 1f it 18 a Partly-Paid Note, the amount paid up) from (and including) the Interest
Commencement Date (which unless otherwise specified in the applicable Pricing Supplement shall be the
Issue Date) and such interest will be payable in arrear on either:

(A) the Interest Payment Date(s) in each year specified in the applicable Pricing Supplement; or

(B} if no express Interest Payment Date(s) is/are specified in the applicable Pricing Supplement, each

date (each such date, together with each Interest Payment Date specified in the applicable
Pricing Supplement an “Interest Payment Date™) which falls the number of months or other
period specified as the Interest Period in the applicable Pricing Supplement after the preceding
Interest Payment Date or, in the case of the first Interest Payment Date, after the Interest
Commencement Date.

(i} Rate of Interest

The Rate of Interest payable from time to time in respect of Floating Rate Notes and Variable
Interest Notes will be determined in the manner specified in the applicable Pricing Supplement.

(A) ISDA Determination for Floating Rate Notes

Where ISDA Determination is specified in the applicable Pricing Supplement as the manner in which
the Rate of Interest is to be determined, the Rate of Interest for each Interest Period will be the relevant
ISDA Rate plus or minus (as indicated in the applicable Pricing Supplement) the Margin (if any). For the
purposes of this sub-paragraph (A), “ISDA Rate” for an Interest Period means a rate equal to the Floating
Rate that would be determined by the Principal Paying Agent under an interest rate swap transaction if the
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Principal Paying Agent were acting as Calculation Agent for that swap transaction under the terms of an
agreement incorporating the 2000 ISDA Definitions, as published by the International Swaps and
Derivatives Association, Inc. and as amended and updated as at the Issue Date of the first Tranche of the
Notes. (the “ISDA Definitions™) and under which:

(1) the Floating Rate Option is as specified in the applicable Pricing Supplement;
(2) the Designated Maturity is a period specified in the applicable Pricing Supplement; and

(3) unless otherwise stated in the applicable Pricing Supplement, the relevant Reset Date is the first
day of that Interest Period.

For the purposes of this sub-paragraph (A), “Floating Rate”, “Calculation Agent”, “Floating Rate
Option”, “Designated Maturity” and “Reset Date™ have the meanings given to those terms in the ISDA
Definitions.

(B) Screen Rate Determination for Floating Rate Notes

Where Screen Rate Determination is specified in the applicable Pricing Supplement as the manner 11
which the Rate of Interest is to be determined, the Rate of Interest for each Interest Period will, subject as
provided below, be either:

(1) the offered quotation; or

(2) the arithmetic mean (rounded il necessary to the fifth decimal ptace, with 0.000003 being
rounded upwards) of the oftered quotations,

(expressed as a percentage rate per annum) (or the Reterence Rate which appears or appear, as the case may
be. on the Relevant Screen Page as at 11.00 a.m. (London time, in the case of LIBOR, or Brussels time, in the
case of EURIBOR) on the Interest Determination Date in question plus or minus (as indicated 1n the
applicable Pricing Supplement) the Margin (if any), all as determined by the Principal Paying Agent. If five
or more of such offered quotations are available on the Relevant Screen Page, the highest (or, if there 1s more
than one such highest quotation, one only of such quotations) and the lowest {or, if there 1s more than one
such lowest quotation, one only of such quotations) shall be disregarded by the Principal Paying Agent for
the purpose of determining the arithmetic mean (rounded as provided above) of such offered quotations.

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

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

(iii ) Minimum andfor Maximum Rate of Interest

If the applicable Pricing Supplement specifies a Minimum Rate of Interest for any Interest Period,
then. in the event that the Rate of Interest in respect of such Interest Period determined in accordance with
the provisions of paragraph (ii) above is less than such Minimum Rate of Interest, the Rate of Interest for
such Interest Period shall be such Minimum Rate of Interest.

If the applicable Pricing Supplement specifies a Maximum Rate of Interest for any Interest Period,
then, in the event that the Rate of Interest in respect of such Interest Period determined in accordance with
the provisions of paragraph (ii) above is greater than such Maximum Rate of Interest, the Rate of Interest
for such Interest Period shall be such Maximum Rate of Interest.

(iv) Determination of Rate of Interest and calculation of Interest Amounts

The Principal Paying Agent or, where specified in the relevant Pricing Supplement, the Calculation
Agent, in the case of Floating Rate Notes, and the Calculation Agent or, where specified in the applicable
Pricing Supplement, the Determination Agent, in the case of Variable Interest Notes, will at, or as soon as
practicable after, each time at which the Rate of Interest is to be determined, determine the Rate of Interest
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for the relevant Interest Period. In the case of Variable Interest Notes, the Calculation Agent or
Determination Agent (as applicable)} will notify the Principal Paying Agent of the Rate of Interest for the
relevant Interest Period as soon as practicable after calculating the same,

T'he Calculation Agent or Determination Agent (as applicable) will calculate the amount of interest
(the “Interest Amount™) payable on the Floating Rate Notes and Variable Interest Notes in respect of each
Specified Denomination for the relevant Interest Period. Each Interest Amount shall be calculated by
applying the Rate of Interest to each Specified Denomination, multiplying such sum by the applicable Day
Count Fraction, and rounding the resultant figure to the nearest sub-unit of the relevant Specifiec Currency,
half of any such sub-unit being rounded upwards or otherwise in accordance with applicable market
convention.

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

(v) Notification of Rate of Interest and Interest Amounts

The Principal Paying Agent will cause the Rate of Interest and each Interest Amount for each
[nterest Pertod and the relevant Interest Payment Date to be notified to the Issuer and any stock exchange or
other relevant authority on which the relevant Floating Rate Notes or Variable Interest Notes are for the
time being listed or by which they have been admitted to listing and notice thereof to be published 1n
accordance with Condition 14 as soon as possible after their determination but in no event later than the
fourth London Business Day thereafter. Each Interest Amount and Interest Payment Date so notified may
subsequently be amended (or appropriate alternative arrangements made by way of adjustment) without
prior notice in the event of an extension or shortening of the Interest Period. Any such amendment wil] be
promptly notified to each stock exchange or other relevant authority on which the relevant Floating Rate
Notes or Variable Interest Notes are for the time being listed or by which they have been admitted to listing
and to the Noteholders in accordance with Condition 14. For the purposes of this paragraph, the expression
“London Business Day” means a day (other than a Saturday or a Sunday) on which banks and foreign
exchange markets are open for business in London.

(vi) Determination or Calculation by Trustee

It for any reason at any relevant time the Principal Paying Agent or, as the case may be, the
Calculation Agent or the Determination Agent (as applicable) defaults in its obligation to determine the
Rate of Interest or the Calculation Agent or the Determination Agent (as applicable) defaults in its
obligation to calculate any Interest Amount in accordance with sub-paragraph (i1)(A) or (B) above or as
otherwise specified in the applicable Pricing Supplement, as the case may be, and in each case in accordance
with paragraph (iv) above, the Trustee shall determine the Rate of Interest at such rate as, 1n 1ts absolute
discretion (having such regard as it shall think fit to the foregoing provisions of this Condition 5. but subject
always to any Minimum Rate of Interest or Maximum Rate of Interest specified in the applicable Pricing
Supplement}, 1t shall deem fair and reasonable in all the circumstances or, as the case may be, the Trustee
shall calculate the Interest Amount(s) in such manner as it shall deem fair and reasonable in all the
circumstances. In making any such determination or calculation, the Trustee may appoint and rely on a
determination or calculation by a calculation agent or a determination agent (which shall be an investment
bank or other suitable entity of international repute). Each such determination or calculation shall be
deemed to have been made by the Principal Paying Agent, the Calculation Agent or the Determination
Agent, as applicable.

(vii ) Certificates to be final

All ceruficates, communications, opinions, determinations, calculations, quotations and decisions
given, expressed, made or obtained for the purposes of the provisions of this Condition 5(b), whether by the
Principal Paying Agent or, il applicable, the Calculation Agent or the Determination Agent, shall (in the
absence of wilful default, bad faith or manifest error) be binding on the Issuer, the Guarantor, the Trustee,
the Principal Paying Agent and (as applicable) the Calculation Agent or the Determination Agent, the other
Agents and all Noteholders, Receiptholders and Couponholders and (in the absence as aforesaid) no
liability to the Issuer, the Guarantor, the Noteholders, the Receiptholders or the Couponholders shall attach
to the Principal Paying Agent or (as applicable) the Calculation Agent or the Determination Agent or the
Trustee in connection with the exercise or non-exercise by it of any of its powers, duties and discretions
pursuant to such provisions.
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(c) Interest on Dual Currency Notes

In the case of Dual Currency Notes, if the rate or amount of interest falls to be determined by
reference to an exchange rate, the rate or amount of interest payable shall be determined 1n the manner
specified in the applicable Pricing Supplement.

(d) Interest on Partly-Paid Notes

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

(e) Accrual of interest

Each Note (or in the case of the redemption of part only of a Note, that part only of such Note) will
cease to bear interest (if any) from the date for its redemption unless, upon due presentation thereof,
payment of principal is improperly withheld or refused. In such event, interest will continue to accrue as
provided in Condition 7(j).

(f) Business Day, Business Day Conventions, Day Count Fractions and other Adjustments applicable to
Fived Rate Notes, Floating Rate Notes and Variable Interest Notes

In these Terms and Conditions, “Business Day” means a day which 1s:

(i) a day on which commercial banks and foreign exchange markets settle payments and are open
for general business (including dealing in foreign exchange and foreign currency deposits) 1n
London and any Additional Business Centre specified in the applicable Pricing Supplement; and

(11) either

(1) in relation to any sum payable in a Specified Currency other than euro, a day on which
commercial banks and foreign exchange markets settle payments and are open for general
business (including dealing in foreign exchange and foreign currency deposits) in the
principal financial centre of the country of the relevant Specified Currency (if other than
London); or

(2) in relation to any sum payable in euro, a day on which the Trans-European Automated
Real-Time Gross Settlement Express Transfer (TARGET) System (the “"TARGET
System’} is operating.

If a Business Day Convention is specified in the applicable Pricing Supplement and if any Interest
Payment Date would otherwise fall on a day which is not a Business Day, then, if the Business Day
Convention specified 1s:

(1) the Following Business Day Convention, such Interest Payment Date shall be postponed to the
next day which is a Business Day; or

(2) the Modified Following Business Day Convention, such Interest Payment Date shall be
postponed to the next day which is a Business Day unless it would thereby fall into the next
calendar month, in which event such Interest Payment Date shall be brought forward to the
immediately preceding Business Day; or

(3) the Preceding Business Day Convention, such Interest Payment Date shall be brought forward
to the immediately preceding Business Day: or

(4) in any case where Interest Periods are specified in accordance with Condition 5(hY(1}(B) above,
the Floating Rate Convention, such Interest Payment Date:

(i) shall be postponed to the next day which1s a Business Day unless it would thereby fall into
the next calendar month, in which event (A) such Interest Payment Date shall be brought
forward to the immediately preceding Business Day and (B) each subsequent Interest
Payment Date shall be the last Business Day in the month which falls the Interest Period
after the preceding applicable Interest Payment Date: or

(ii) in the case where there is no numerically corresponding day in the calendar month on which
an interest payment date should occur shall be the last day that is a Business Day in the
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relevant month and the provisions of Condition 5(£)(1)(B) above of this paragraph shall
apply mutatis mutandis.

“Day Count Fraction™ means, 1n respect of the calculation of an amount of interest for any Interest

Period:

(1)

(3)

(4)

(5)

(6)

(7)

(8)

if “Actual/Actual (ISMA)” is specified in the applicable Pricing Supplement:

(a) 1n the case of Notes where the number of days in the relevant period from (and including)
the most recent Interest Payment Date (or, if none, the Interest Commencement Date) to
(but excluding) the relevant payment date (the “Accrual Period™) 1s equal to or shorter than
the Determination Period during which the Accrual Period ends, the number of days in such
Accrual Period divided by the product of (1) the number of days in such Determination
Period and (2) the number of Determination Dates (as specified in the applicable Pricing
Supplement) that would occur 1n one calendar year; or

(b} 1n the case of Notes where the Accrual Period i1s longer than the Determination Period
during which the Accrual Period ends, the sum of:

(1) the number of days in such Accrual Period falling in the Determination Period in
which the Accrual Period begins divided by the product of (x) the number of days in
such Determination Period and (y) the number of Determination Dates that would
occur 1n one ¢alendar year; and

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

1f “Actual/3657 is specified in the applicable Pricing Supplement, the actual number of days 1n
the Interest Period divided by 365 (or, if any portion of that Interest Pertod falls 1n a leap vear,
the sum of (A) the actual number of days in that portion of the Interest Period falling in a leap
year divided by 366 and (B) the actual number of days in that portion of the Interest Period
falling in a non-leap year divided by 365);

if “Actual/365 (Fixed)™ 1s specified i the applicable Pricing Supplement, the actual number of
days in the Interest Period divided by 365;

if “Actual/365 (Sterling)” 15 specified 1n the applicable Pricing Supplement, the actual number of
days in the Interest Period divided by 365 or, in the case of an Interest Payment Date falhing in a
leap year, 366;

if “Actual/360” is specified in the applicable Pricing Supplement, the actual number of days in
the Interest Period divided by 360:;

if “30/3607, “360/360" or “Bond Basis™ 1s specified 1n the applicable Pricing Supplement, the
number of days in the Interest Period divided by 360 (the number of days to be calculated on the
basis of a year of 360 days with 12 30-day months (unless, in the case of Floating Rate Notes, (a)
the last day of the Interest Period is the 31st day of a month but the first day of the Interest
Period is a day other than the 30th or 31st day of a month, in which case the month that includes
that last day shall not be considered to be shortened to a 30-day month, or (b) the last day of the
Interest Period is the last day of the month of February, in which case the month of February
shall not be considered to be lengthened to a 30-day month));

if “30E/360” is specified in the applicable Pricing Supplement, the number of days in the Interest
Period divided by 360 {the number of days to be calculated on the basis of a year of 360 days
with 12 30-day months, without regard to the date of the first day or last day of the Interest
Period unless, 1n the case of an Interest Period ending on the day last preceding the Maturity
Date, such last preceding day is the last day of the month of February, in which case the month
of February shall not be considered to be lengthened to a 30-day month); and

or such other Day Count Fraction as may be specified 1n the applicable Pricing Supplement.

“Determination Period” means each period from (and including) a Determination Date to (but
excluding) the next Determination Date (including, where either the Interest Commencement Date or the
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final Interest Payment Date i1s not a Determination Date, the period commencing on the first Determination
Date prior to, and ending on the first Determination Date falling after, such date); and

“Interest Period™ means the period from (and including) an Interest Payment Date {(or the Interest
Commencement Date) to (but excluding) the next (or first) Interest Payment Date.

[f “adjusted” is specified 1n the applicable Pricing Supplement, interest in respect of the relevant
Interest Period shall be payable 1n arrear on the relevant Interest Payment Date and calculated from (and
including) an Interest Payment Date (or the Interest Commencement Date) to (but excluding) the next (or
first) Interest Payment Date, as such Interest Payment Date shall, where applicable, be adjusted in
accordance with the Business Day Convention.

If “unadjusted” 1s specified 1n the applicable Pricing Supplement, interest in respect of the relevant
[nterest Period shall be payable in arrear on the relevant Interest Payment Date, as adjusted in accordance
with the Business Day Convention, but shall be calculated in respect of the period from (and including) a
Period End Date (or the Interest Commencement Date) to {but excluding) the next (or first) Period End
Date. For the purpose of this paragraph “Period End Date™ mecans an Interest Payment Date prior to any
modification as result of any Business Day Convention.

6. Payments
(a} Method of payment

Subject as provided below:

(1) payments in a Specified Currency other than ¢uro will be made by credit or transter to an
account 1n the relevant Specified Currency (which, in the case of a payment in Japanese Yen to a
non-resident of Japan, shall be a non-resident account) maintained by the payee with, or, at the
option of the payee, by a cheque in such Specified Currency drawn on, a bank 1n the principal
financial centre of the country of such Specified Currency; and

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

Payments will be subject in all cases to any fiscal or other laws and regulations applicabie thereto in
the place of payment, but without prejudice to the provisions of Condition 8.

Any reference in these Terms and Conditions (o payment of any sums in respect of the Notes
(including, 1in respect of Variable Notes, Physically-Settled Notes) shall be deemed to include, as applicable,
delivery of assets if so provided in the applicable Pricing Supplement and references to paid and payable
shall be construed accordingly.

(h) Presentation of definitive Bearer Notes, Receipts and Coupons

Payments ol principal in respect of definitive Bearer Notes will (subject as provided below) be made
in the manner provided in paragraph («) above only against presentation and surrender (or, in the case of
part payment of any sum due, endorsement) of definitive Bearer Notes, and payments of interest in respect
of defimitive Bearer Notes will (subject as provided below) be made as atoresaid only against presentation
and surrender (or, 1n the case of part payment of any sum due, endorsement) of Coupons, 1n each case at the
specified otfice of any Paying Agent outside the United States (which expression, as used herein, means the
United States of America (including the States and the District of Columbia, its territories, 1ts possessions
and other areas subject to 1ts jurisdiction)).

Payments of instalments of principal (it any) in respect of definitive Bearer Notes, other than the
final 1nstalment, will (subject as provided below) be made in the manner provided in paragraph (o) above
against presentation and surrender (or, in the case of part payment of any sum due, endorsement) of the
relevant Receipt in accordance with the preceding paragraph. Payment of the final instalment will be made
in the manner provided in paragraph () above only against presentation and surrender (or, in the case of
part payment of any sum due, endorsement) of the relevant Bearer Note in accordance with the preceding
paragraph. Each Receipt must be presented for payment of the relevant mstalment together with the
definitive Bearer Note to which 1t appertains. Receipts presented without the definitive Bearer Note to which
they appertain do not constitute valid obligations of the Issuer. Upon the date on which any definitive
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Bearer Note becomes due and repayable, unmatured Receipts (if any) relating thereto (whether or not
attached) shall become void and no payment shall be made 1n respect thereof.

Fixed Rate Notes 1n definitive bearer form (other than Variable Notes or Long Maturity Notes (as
defined below)) should be presented for payment together with all unmatured Coupons appertaining thereto
(which expression shall for this purpose include Coupons falling to be issued on exchange of matured
Talons), falling which the amount of any missing unmatured Coupon (or, in the case of payment not being
made in full, the same proportion of the amount of such missing unmatured Coupon as the sum so paid
bears to the sum due) will be deducted from the sum due for payment. Each amount of principal so
deducted will be paid in the manner mentioned above against surrender of the relative missing Coupon at
any time before the expiry of 10 years after the Relevant Date (as defined in Condition 8) in respect of such
principal (whether or not such Coupon would otherwise have become void under Condition 9) or, if later,
five years from the date on which such Coupon would otherwise have become due, but in no event thereafter.

Upon any Fixed Rate Note in definitive bearer form becoming due and repayable prior to its
Maturity Date, all unmatured Talons (1t any) appertaining thereto will become void and no further Coupons
will be 1ssued 1n respect thereof.

Upon the date on which any Floating Rate Note, Variable Note or Long Maturity Note in definitive
bearer form becomes due and repayable, unmatured Coupons and Talons (if any) relating thereto (whether
or not attached) shall become void and no payment or, as the case may be, exchange for further Coupons
shail be made 1n respect thereof. A “Long Maturity Note” 1s a Fixed Rate Note (other than a Fixed Rate
Note which on 1ssue had a Talon attached) whose nominal amount on 1ssue 1s less than the aggregate interest
payable thereon provided that such Note shall cease to be a Long Maturity Note on the Interest Payment
Date on which the aggregate amount of interest remaining to be paid after that date 1s less than the nominal
amount of such Note.

[f the due date for redemption of any defimitive Bearer Note 1s not an Interest Payment Date, interest
(1f any) accrued 1n respect of such Note from (and including) the preceding Interest Payment Date or, as the
case may be, the Interest Commencement Date shall be payable only against presentation and surrender of
the relevant definitive Bearer Note.

(c) Payments in respect of Bearer Global Notes

Payments of principal and interest (1f any) in respect of Notes represented by any Bearer Global
Note will (subject as provided below) be made in the manner specified above in relation to defimitive Bearer
Notes and otherwise in the manner specified in the relevant Bearer Global Note against presentation or
surrender, as the case may be, of such Bearer Global Note at the specified office of any Paying Agent outside
the United States. A record of each payment made against presentation or surrender of any Bearer Global
Note, distinguishing between any payment of principal and any payment of interest, will be made on such
Bearer Global Note by the Paying Agent to which it was presented and such record shall be prima facie
evidence that the payment in question has been made.

No payments of principal, interest or other amounts due in respect of a Bearer Global Note will be
made by mail to an address 1n the United States or by transfer to an account maintained in the United

States.

(d) Payments in respect of Registered Notes

Payments of principal (other than instalments of principal prior to the final instalment) in respect of
each Registered Note (whether or not in global form) will be made against presentation and surrender (or, 1n
the case of part payment of any sum due, endorsement) of the Registered Note at the specified office of the
Registrar or any of the Paying Agents. Such payments will be made by transfer to the Designated Account
(as defined below) of the holder (or the first named of joint holders) of the Registered Note appearing in the
register of holders of the Registered Notes maintained by the Registrar (the “Register’™) at the close of
business on the fifteenth calendar day before the relevant due date (the “Record Date”™). Notwithstanding
the previous sentence, if (1) a holder does not have a Designated Account or (11} the nominal amount of the
Notes held by a holder 1s less than U.S.§100.,000 (or 1its equivalent), payment will instead be made by a
cheque in the Specificd Currency drawn on a Designated Bank (as defined below). For these purposes,
“Designated Account” means the account (which, in the case of a payment in Japanese Yen to a non-
resident of Japan, shall be a non-resident account) maintained by a holder with a Designated Bank and
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identified as such in the Register and “Designated Bank™ means {(in the case of payment in a Specified
Currency other than euro) a bank in the principal financial ¢centre of the country of such Specified Currency
and (in the case of a payment in euro) any bank which processes payments in euro.

Payments of interest and payments ol instalments of principal {(other than the final instalment) in
respect of each Registered Note (whether or not in global form) will be made by a cheque 1n the Specified
Currency drawn on a Designated Bank and mailed by uninsured mail on the business day in the city where
the specified office of the Registrar 1s located immediately preceding the relevant due date to the holder (or
the first named of joint holders) of the Registered Note appearing in the Register at the close of business on
the Record Date at his address shown in the Register on the Record Date and at his risk. Upon application
of the holder to the specified office of the Registrar not less than three business days in the city where the
spectfied office of the Registrar 1s located betore the due date for any payment of interest i respect of a
Registered Note, the payment may be made by transter on the due date in the manner provided 1in the
preceding paragraph. Any such application for transfer shall be deemed to relate to all future payments of
interest (other than interest due on redemption) and instalments of principal (other than the final
instalment) in respect of the Registered Notes which become payable to the holder who has made the initial
application until such time as the Registrar 1s notified in writing to the contrary by such holder. Payment of
the 1nterest due 1n respect of each Registered Note on redemption and the final instalment of principal wili
be made in the same manner as payment of the principal amount of such Registered Note.

Holders of Registered Notes will not be entitled to any interest or other payment for any delay in
recerving any amount due in respect of any Registered Note as a result of a cheque posted in accordance
with this Condition arriving after the due date for payment or being lost in the post. No commissions or
expenses shall be charged to such holders by the Registrar in respect of any payments of principal or interest
in respect of the Registered Notes.

All amounts payable to DTC or its nominee as registered holder of a Rule 144A Global Note in
respect of Notes denominated 1n a Specified Currency other than U.S. dollars shall be paid by transfer by the
Registrar to an account in the relevant Specified Currency of the Exchange Agent on behalf of DTC or its
nominee for payment in such Specified Currency tor conversion mnto U.S. dollars in accordance with the
provisions of the Agency Agreement.

None of the Issuer, the Guarantor, the Trustee and the Agents will have any responsibility or hability
for any aspect of the records relating to, or payments made on account of, beneficial ownership interests in
the Registered Global Notes or for maintaining, supervising or reviewing any records relating to such
beneficial ownership interests.

(¢) Payments in respect of Australian Domestic Notes

The Australian Registrar will act (through its office in Sydney) as principal paying agent for
Australian Domestic Notes pursuant to a Registry Services Agreement (such Registry Services Agreement
as amended andfor supplemented and/or restated from time to time, the “Registry Services Agreement™)
dated 11th February, 2000 between the Issuer and the Australian Registrar.

Payments of principal and interest will be made 1in Sydney in Australian dollars to the persons
registered at the close of business on the relevant Record Date (as defined below) as the holders of such
Notes, subject in all cases to normal banking practice and all applicable laws and regulations. Payment will
be made by cheques drawn on the Sydney branch of an Australian bank despatched by post on the relevant
payment date at the risk of the Noteholder or, at the option of the Noteholder by the Australian Registrar
giving in Sydney irrevocable instructions for the etiecting of a transfer of the relevant funds to an Australian
dollar account 1n Australia spectfied by the Noteholder to the Australian Registrar, or in any other manner
in Sydney which the Australian Registrar and the Noteholder agree.

In the case of payments made by electronic transfer, payments will for all purposes be taken to be
made when the Australian Registrar gives irrevocable instructions in Sydney for the making of the relevant
payment by electronic transfer, being instructions which would be reasonably expected to result, in the
ordinary course of banking business, in the funds transferred reaching the account of the Noteholder and,
in the case of accounts maintained in Australia, reaching the account on the same day as the day on which
the instructions are given.
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It a cheque posted or an electronic transfer for which irrevocable instructions have been given by the
Australian Registrar 1s shown, to the satisfaction of the Australian Registrar, not to have reached the
Noteholder and the Australian Registrar 1s able to recover the relevant funds, the Australian Registrar may
make such other arrangements as 1t thinks fit for the effecting of the payment in Sydney.

Interest will be calculated in the manner specified in Condition 5 above and will be payable to the
persons who are registered as Noteholders at the close of business in Sydney on the relevant Record Date
and cheques will be made payable to the Noteholder (or, in the case of joint Noteholders, to the first-named)
and sent to his registered address, unless instructions to the contrary are given by the Noteholder (or, in the
case of joint Noteholders, by all the Notehoiders) in such form as may be prescribed by the Australian
Registrar. Payments of principal will be made to, or to the order of, the persons who are registered as
Noteholders at the close of business in Sydney on the relevant Record Date, subject, if so directed by the
Australian Registrar, to receipt from them of such instructions as the Australian Registrar may require.

In this Condition 6{¢), Record Date means, in the case of payments or principal or interest, the close
of business in Sydney on the date which 1s the eighth calendar day betore the due date of the relevant
payment of principal or interest.

(f) General provisions applicable to payments

For so long as the Notes of a Series are listed on the Olficial List and admitted to trading on the
L.ondon Stock Exchange’s market for listed securities and for so long as the rules of the UK Listing
Authority so require, the [ssuer shall procure that there 1s a Paying Agent approved in writing by the Trustee
in the City of London for the payment of principal and interest, if any, on the Notes.

The holder of a Global Note shall be the only person entitled to receive payments in respect of Notes
represented by such Global Note and the Issuer or, as the case may be, the Guarantor will be discharged by
payment to, or to the order of, the holder of such Global Note in respect of each amount so paid. Each of
the persons shown n the records of DTC, Euroclear or Clearstream, Luxembourg as the beneficial holder of
a particutar nominal amount of Notes represented by such Global Note must look solely to DTC, Euroclear
or Clearstream, Luxembourg, as the case may be, for his share of each payment so made by the lssuer or, as
the case may be, the Guarantor to. or to the order of, the holder of such Global Note.

Notwithstanding the foregoing provisions of this Condition, if any amount of principal and/or
interest 1n respect of Bearer Notes 1s payable in U.S. dollars, such U.S. dollar payments of principal and/or
interest in respect of such Notes will be made at the specified otfice of a Paying Agent in the United States if:

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

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

(111} such payment is then permitted under United States law without involving, in the opinion of the
Issuer and the Guarantor, adverse tax consequences to the Issuer or the Guarantor.

(g) Non-Business Days

If the date for payment of any amount in respect of any Note, Receipt or Coupon 1s not a Business
Day. the holder thereof shall not be entitled to payment until the next following Business Day and shall not
be entitled to further interest in respect of such delay unless “adjusted™ has been specified in the relevant
Pricing Supplement for the purposes of Condition 5(f).

(h) Interpretation of principal and interest

Any reference 1n these Terms and Conditions to principal in respect of the Notes shall be deemed to
include, as applicable:

(1) any additional amounts which may be payable with respect to principal under Condition §;

{11} the Final Redemption Amount of the Notes;
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(11) the Early Redemption Amount of the Notes;
(1v) the Optional Redemption Amount(s) (if any) of the Notes;
(v) 1nrelation to Notes redeemable in instalments, the Instalment Amounts:

(vi) 1n relation to Zero Coupon/Discount Notes, the Amortised Face Amount (as defined in
Condition 7{¢)); and

(vir) any premum and any other amounts which may be payable by the Issuer under or in respect of
the Notes.

Any reference in these Terms and Conditions to interest in respect of the Notes shall be deemed to
include, as applicable, any additional amounts which may be payable with respect to interest under
Condition 8.

7. Redemption and Purchase
(a) Redemption at maturity

Unless previously redeemed or purchased and cancelled as specified below or in the applicable
Pricing Supplement, each Note will be redeemed by the Issuer at its Final Redemption Amount specified in,
or determined in the manner specified in, the applicable Pricing Supplement in the relevant Specified
Currency on the Maturity Date.

(h) Redemption for tax reasons

It the Issuer or the Guarantor satisfies the Trustee immediately prior to the giving of the notices
referred to below that, on the occasion of the next payment due under the Notes, either (1) the Issuer would
be required to pay additional amounts as provided under Condition 8 or (o account to any taxing authority
In the taxing jurisdiction of any territory in which the Issuer is incorporated or resident for taxation
purposes for any amount (other than any tax withheld or deducted from interest payable on the Notes)
calculated by reference to any amount payable in respect of the Notes or (i1) the Guarantor would be unable
tor reasons outside 1ts control to procure payment by the Issuer and in making such payment itself would be
required to pay additional amounts or to account to any taxing authority in the United Kingdom for any
amount as aforesaid or (11} where the Issuer is not incorporated or resident for taxation purposes in the
United Kingdom, the Guarantor would be required to deduct or withhold amounts for or on account of any
taxes of whatever nature imposed or levied by or on behalt of the United Kingdom in making any payment
of any sum to the Issuer required to enable the Issuer to make a payment in respect of the Notes or to
account to any taxing authority in the Umited Kingdom for any amount calculated by reference to the
amount of any such sum to be paid to the Issuer, then the Issuer may, having given not less than 30 nor more
than 60 days’ notice to the Trustee, the Principal Paying Agent and, in accordance with Condition 14, the
Noteholders (which notice shall be irrevocable), redeem all, but not some only, of the Notes at any time (if
this Note 1s neither a Floating Rate Note nor a Variable Interest Note) or on the next Interest Payment Date
(in the case of Floating Rate Notes or Variable Interest Notes). Upon the expiry of such notice the Issuer
shall be bound to redeem the Notes accordingly.

Notes redeemed pursuant to this Condition 7(b) will be redeemed at their Early Redemption Amount
determined pursuant to Condition 7(¢) below together {if appropriate) with interest accrued to the date fixed
for redemption.

(c) Redemption at the option of the Issuer (Issuer Call)

It Issuer Call 1s specified 1n the applicable Pricing Supplement, the [ssuer may, having given not less
than 15 nor more than 30 days’ notice (or such other period of notice as may be specified in the relevant
Pricing Supplement) to the Trustee, the Principal Paying Agent, the Noteholders, and in the case of a
redemption of Registered Notes, the Registrar, {which notice shall be irrevocable and shall specify the date
fixed tor redemption), redeem all or some only of the Notes then outstanding on any Optional Redemption
Date and at the Optional Redemption Amount(s) specified in, or determined in the manner specified in. the
applicable Pricing Supplement together, it appropnate, with interest accrued to (but excluding) the relevant
Optional Redemption Date. Any such redemption must be of a4 nominal amount not less than the Minimum
Redemption Amount and not more than the Maximum Redemption Amount (if any). In the case of a

partial redemption of Notes, the Notes to be redeemed (“Redeemed Notes™) will be selected individually by
lot, 1n the case of Redeemed Notes represented by definitive Notes, and in accordance with the rules of DTC
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and/or Euroclear and/or Clearstream, Luxembourg, in the case of Redeemed Notes represented by a Global
Note, not more than 30 days prior to the date fixed for redemption (such date of selection being hereinafter
called the “Selection Date™). In the case of Redeemed Notes represented by definitive Notes, a list of the
serial numbers of such Redeemed Notes will be published in accordance with Condition 14 not less than 15
days (or such shorter period as 1s specified in the applicable Pricing Supplement) prior to the date fixed for
redemption. The aggregate nominal amount of Redeemed Notes represented by definitive Notes or
represented by a Global Note shall in each case bear the same proportion to the aggregate nominal amount
of all Redeemed Notes as the aggregate nominal amount of definitive Notes outstanding and Notes
outstanding represcnted by such Global Note, respectively, bears to the aggregate nominal amount of the
Notes outstanding, in each case on the Selection Date, provided that, if necessary, appropriate adjustments
shall be made to such nominal amounts to ensure that cach represents an integral multiple of the Specified
Denomination. No exchange of the relevant Global Note will be permitted during the period from (and
including) the Selection Date to (and including) the date fixed for redemption pursuant to this paragraph (¢)
and notice to that eftect shall be given by the [ssuer to the Notcholders in accordance with Condition 14 at
least five days (or such shorter period as is specified in the relevant Pricing Supplement) prior to the
Selection Date.

{d) Redemption at the option of the Noteholders (Investor Put)

It Investor Put 1s specified in the applicable Pricing Supplement, upon the holder of any Note giving
to the Issuer in accordance with Condition 14 not less than 15 nor more than 30 days’ notice (or such other
period ol notice as s specified in the applicable Pricing Supplement) (which notice shall be irrevocable) the
Issuer will, upon the expiry of such notice, redeem, subject to. and in accordance with, the terms specified.
or determined 1n the manner specified, in the applicable Pricing Supplement, in whole (but not, in the case of
a Bearer Note in definitive form, in part), such Note on the Optional Redemption Date and at the Optional
Redemption Amount together, if appropriate, with interest accrued to (but excluding) the Optional
Redemption Date. Registered Notes may be redeemed under this Condition 7(d) in any multiple of their
lowest Specified Denomination.

If this Note 1s in definitive form, to exercise the right to require redemption of this Note, the holder
of this Note must deliver such Note at the specified office of any Paying Agent (in the case of Bearer Notes)
or the Registrar (in the case of Registered Notes) at any time during normal business hours of such Paying
Agent or, as the case may be, the Registrar falling within the notice period, accompanied by a duly
completed and signed notice of c¢xercise in the form (for the time being current) obtainable from any
specified oifice of any Paying Agent or, as the case may be, the Registrar (a *“Put Notice™) and in which the
holder must specify a bank account (or, if payment is required to be made by cheque, an address) to which
payment 1s to be made under this Condition and, in the case of Registered Notes, the nominal amount
thereof to be redeemed and. if less than the full nominal amount of the Registered Notes so surrendered is
to be redeemed. an address to which a new Registered Note in respect of the balance of such Registered
Notes 1s to be sent subject to and 1n accordance with the provisions of Condition 2(h).

(e) Early Redemption Amounts

For the purpose of Condition 7(5) above and Condition 10, each Note will be redeemed (unless
otherwise specified in the applicable Pricing Supplement} at its Early Redemption Amount calculated as
follows:

(1} 1n the case of a Note other than a Zero Coupon/Discount Note and a Variable Note (but
including any Instalment Note or Partly-Paid Note} at the outstanding nominal amount;

(1) 1n the case of a Zero Coupon/Discount Note, at an amount (the "Amortised Face Amount™)
equal to the nominal amount of the Note multiplied by the sum of:

(A) the Issue Price; and

(B) the product of the Issue Price and the Stated Yield compounded annually from (and
including) the Issue Date of the first Tranche of the Notes to (but excluding) the date fixed
for redemption or (as the case may be) the date upon which such Note becomes due and

payable:

(1) 1n the case of a Variable Note, at an amount determined by the Calculation Agent or the
Determination Agent (as applicable) that would on the due date for redemption have the effect
of preserving for the holder of the Note the economic equivalent of the obligation of the Issuer
to make the payment of the:
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(A) Final Redemption Amount on the Maturity Date; and

(B) an amount or amounts representing the interest that is due as at the date of redemption.

(f) Instalments

Instalment Notes will be redeemed in the Instalment Amounts and on the Instalment Dates specified
in the applicable Pricing Supplement. In the case of carly redemption, the Early Redemption Amount will be
determined pursuant to paragraph (e) above.

(g} Partly-Paid Notes

Partly-Paid Notes will be redeemed at maturity i accordance with the provisions of the applicable
Pricing Supplement. In the case of Early Redemption, the Early Redemption Amount will be determined
pursuant to Conditton 7(e)(i) above.

(h) Purchases

The Issuer, the Guarantor or any Subsidiary of the Issuer or the Guarantor may at any time purchase
Notes (provided that, in the case of definitive Bearer Notes, all unmatured Receipts, Coupons and Talons
appertaining thereto are purchased therewith) at any price in the open market or otherwise. If purchases are
made by tender, tenders must be available to all Noteholders alike Such Notes may be held, reissued, resold
or, at the option of the Issuer or the Guarantor, surrendered to any Paying Agent and/or the Registrar for
cancellation.

(i) Cancellation

All Notes which are redeemed will forthwith be cancelled (logether with all unmatured Receipts,
Coupons and Talons attached thereto or surrendered therewith at the time of redemption). All Notes so
cancelled and Notes purchased and cancelled pursuant to paragraph (#) above (together with all unmatured
Receipts. Coupons and Talons cancelled therewith) shall be forwarded to the Principal Paying Agent and
cannot be reissued or resold.

(j) Late payment

[f any amount payable in respect of any Note 1s improperly withheld or refused upon its becoming
due and repayable or is paid after its due date or on or after accelerated maturity following an Event
of Default (as detined in Condition 10), the amount due and repayable in respect of such Note (the
“Late Payment™) shall itself accrue interest {both before and after any judgment or other order of a
court of competent jurisdiction) from (and ncluding) the date on which such payment was
improperly withheld or refused or, uas the case may be, became due, to (but excluding) the Late
Payment Date in accordance with the following provisions:

(1} in the case of a Note other than a Zero Coupon/Discount Note, a Non-Interest Bearing Note or
a Variable Note (but including an Instalment Note or Partly-Paid Note) at the rate determined
in accordance with Condition d(a) or 5(b), as the case may be:

(11) 1n the case of a Zero Coupon/Discount Note, at a rate equal to the Stated Yield: and

() in the case of a Non-Interest Bearing Note or a Variable Note, at a rate calculated by the
Calculation Agent so as to reasonably compensate the holder of the Note for the cost of funding
the delay in receiving the Late Payment.

For the purpose of this paragraph (/) the “Late Payment Date™ shall mean the earlier of:

(A) the date which the Trustee determines to be the date on which, upon further presentation of the
relevant Note, payment of the full amount (including interest as aforesaid) in the relevant
currency in respect of such Note is to be made: and

(B) the seventh day after notice is gtven to the relevant Noteholder(s) (wWhether individually or in
accordance with Condition 14) that the full amount (including interest as aforesaid) in the
relevant currency in respect of such Note is available for payment,

provided that in the case of both (A) and (B), upon further presentation thereof being duly made,
such payment is made.,
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8. Taxation

All payments of principal and interest in respect of the Notes, Receipts and Coupons by the Issuer or
the Guarantor will be made without withholding of or deduction for, or on account of, any present or future
taxes, duties, assessments or governmental charges of whatsoever nature imposed or levied by the United
Kimgdom or the taxing jurisdiction of any territory in which the Issuer is incorporated or resident for
taxation purposes, or any political subdivision of either of the same or by any authority therein or thereof
having power to tax, unless the withholding or deduction of such taxes, duties, assessments or governmental
charges 1s required by law. In that event the Issuer or the Guarantor (as the case may be) will pay such
additional amounts as may be necessary in order that the net amounts receivable by the holders after such
withholding or deduction shall equal the respective amounts of principal, and interest, if applicable, which
would have been receivable in respect of the Notes, Receipts or Coupons, as the case may be, in the absence
of such withholding or deduction, except that no such additional amounts shall be payable in relation to any
payment with respect (o any Note, Receipt or Coupon:

(1} presented for payment by, or by a third party on behall of, a holder who (a) would be able to
avoid such withholding or deduction by satisfying any statutory requirements or by making a
declaration of non-residence or other similar claim for exemption but fails to do so, or (b) is
liable to such taxes, duties, assessments or governmental charges in respect of such Note, Receipt
or Coupon by reason of his having some connection with the above-mentioned taxing
jurisdiction of the Issuer {in the case of payments by the Issuer) or the United Kingdom (in the
case of payments by the Guarantor) other than the mere holding of such Note. Receipt or
Coupon; or

(n) where such Note, Receipt or Coupon is presented for payment in the jurisdiction in which the
Issuer or the Guarantor is incorporated or resident for tax purposes or in the United Kingdom;
or

(111) where such withholding or deduction is imposed on a payment to an individual and is required
to be made pursuant to any European Union Directive on the taxation of savings implementing
the conclusions of the ECOFIN Council meeting of 26th-27th November, 2000 (the
“Directive”™) or any law implementing or complying with, or introduced in order to conform to,
such Directive; or

(1v) presented 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, Receipt or Coupon to another Paying
Agent in a Member State of the European Union; or

(v) presented for payment more than 30 days after the Relevant Date except to the extent that the
holder thereot would have been entitled to such additional amounts on presenting the same for
payment on the last day of such period of 30 days.

For this purpose, the “Relevant Date™ means the date on which the payment in respect of the Note,
Receipt or Coupon first becomes due and payable but, if the full amount of the moneys payable on such date
has not been received by the Principal Paying Agent or the Trustee on or prior to such date, the “Relevant
Date™ means the date on which such moneys shall have been so received and notice (o that effect shall have
been given to the Noteholders in accordance with Condition 14.

9. Prescription

The Notes and, if applicable, the Receipts and Coupons (which for this purpose shall not include
Talons) will become void unless presented for payment within a period of 10 years in the case of principal
and five years 1n the case of interest from the Relevant Date (as defined in Condition 8) relating hereto. The
[ssuer shall be discharged from its obligation to pay principal on a Registered Note to the extent that the
relevant Registered Note certificate has not been surrendered to the Registrar by, or a cheque which has been
duly despatched in the Specified Currency remains uncashed at, the end of the period of 10 years from the
Relevant Date in respect of such payment. The Issuer shall be discharged from its obligation to pay interest
on a Registered Note to the extent that a cheque which has been duly despatched in the Specified Currency
remains uncashed at the end of the period of five years from the Relevant Date in respect of such payment.
There shall not be included in any Coupon sheet issued on exchange of a Talon any Coupon the claim for
payment in respect of which would be void pursuant to this Condition or Condition 6(5) or any Talon which
would be void pursuant to Condition 6(5).
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10. Events of Default

The Trustee at its discretion may. and if so requested 1n writing by the holders of at least one-quarter
In nominal amount of the Notes then outstanding or if so directed by an Extraordinary Resolution of the
Noteholders shall (subject in each case to being indemnified to its satisfaction), give notice to the Issuer that
the Notes are, and they shall accordingly thereby become, immediately due and repayable each at their Early
Redemption Amount determined pursuant to Condition 7(¢) together with accrued interest as provided In
Condition 7(j), in any of the following events (“Events of Detault™):

(1) 1f default is made for a period of seven days or more in the payment of any principal or 14 days
or more 1n the payment of any interest due in respect of the Notes or any of them: or

(1) 1t the Issuer or the Guarantor fails to perform or observe any of its other obhgations under the
Notes or the Trust Deed and (except where the Trustee considers such fatlure to be incapable of
remedy when no such continuation or notice as is hereinafier referred to will be required) such

failure continucs for the period of 30 days (or such longer period as the Trustee may permit) next

following the service by the Trustee on the Issuer or the Guarantor. as the case may be, of notice

requiring the same (o be remedied: or

(i71) i any loan or loans or other indebtedness for borrowed money (which loan or loans or other
Indebtedness has or have an outstanding principal or aggregate principal amount of at least the
Cross Default Amount) of the Issuer, the Guarantor or any Principal Subsidiary becomes or
become due and repayable prematurely by reason of an event of default (however described) or
the Issuer, the Guarantor or any Principal Subsidiary fails to make any payment in respect
thereof on the due date for such payment as extended by any applicable grace period as
originally provided or the security for any such loan or loans or other indebtedness for borrowed
money becomes enforceable or if default is made by the Issuer, the Guarantor or any Principal
Subsidiary in making any payment due under any guarantee given by it in respect of any such
loan or loans or other indebtedness for borrowed money of any person having an outstanding
principal or aggregate principal amount of al least the Cross Default Amount; or

(1v) 1if the Issuer, the Guarantor or any Principal Subsidiary ceases to carry on the whole or a
substantial part of its business (save, in the case of the Issuer where il is mcorporated in England
and Wales, for so long as it remains after such cessation not unable to pay 1ts debts within the
meaning of Section 123 of the Insolvency Act 1986, and save. in each case, for the purposes of a
reorganisation on terms approved by the Trustee and save. in the case of a Principal Subsidiary,
where such cessation results from a solvent winding up of such Principal Subsidiary and the
assets thereof attributable directly or indirectly to the Guarantor are distributed to any one or
more of the Issuer, the Guarantor and the other Subsidiaries), or the Issuer, the Guarantor or any
Principal Subsidiary stops payment of. or admits mability to pay, its debits as they fall due: or

(v) 1f an administrative or other receiver or an administrator or other similar official is appointed in
relation to the Issuer, the Guarantor or any Principal Subsidiary or in relation to the whole or a
material part of the assets of any of them or an encumbrancer takes possession of the whole or
a material part of the assets of any of them, or a distress or execution of other process 1s levied
or enforced upon or sued out against the whole or a4 material part of the assets of any of them,
and, 1n any of the foregoing cases in relation to a Principal Subsidiary, is not discharged within
30 days; or

(vi) 1f an effective resolution is passed or an order is made for the winding up or dissolution of the
Issuer or the Guarantor (except for the purposes of a reconstruction or amalgamation the terms
ot which have previously been approved in writing by the Trustee or by an Extraordinary
Resolution of the Noteholders): or

(vil) 1f an order is made or an effective resolution is passed for the winding up or dissolution of any
Principal Subsidiary (except for the purposes of a reconstruction or amalgamation the terms of
which have previously been approved in writing by the Trustee or by an Extraordinary
Resolution of the Noteholders or a resolution for the solvent winding up of such Principal
Subsidiary where the assets thereof attributable directly or indirectly to the Guarantor are
distributed to any one or more of the Issuer, the Guarantor and the other Subsidiaries),

Provided that, in the case of any such Event of Default other than those described th paragraphs (i)
and (vi) above, the Trustee shall have certified to the Issuer that such Event of Default is. in its opinion,
materially prejudicial to the interests of the Noteholders.
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For the purpose of this Condition, a “Principal Subsidiary™ at any time shall mean a Subsidiary of
the Guarantor inter alia:

(1) whose total assets (consolidated in the case of a Subsidiary which itself has subsidiaries)
attributable to the Guarantor represent not less than 10 per cent. of the consolidated total assets
of the Guarantor and its Subsidiaries attributable to the Guarantor, as calculated by reference to
the then latest audited accounts (consolidated or, as the case may be, unconsolidated) of such
Subsidiary and the then latest audited consolidated accounts of the Guarantor and its
Subsidiaries (or, in each case, if no such accounts have been prepared and audited, calculated as
provided in the Trust Deed): or

(11) to which 1s transferred the whole or substantially the whole of the assets and undertaking of a
Subsidiary of the Guarantor which immediately prior to such transfer is a Principal Subsidiary,

all as more particularly defined in the Trust Deed. A report by the Auditors (as defined in the Trust Deed) of
the Guarantor (whether or not addressed to the Trustee) that in their opinion a Subsidiary of the Guarantor
IS Or 1S not or was or was not at any particular time a Principal Subsidiary shall. in the absence of manifest
error, be conclusive and binding on all parties.

For the purpose of this Condition, “Cross Default Amount™ shall mean the greater of: (a)
£25.000.000 or its equivalent in any other currency or composite currency; and (b) such amount in sterling
as 18 equal to I per cent. of the Adjusted Tangible Net Worth (as defined in the Trust Deed) of the
Guarantor and its Subsidiaries or its equivalent in any other currency or composite currency. A certificate by
the Auditors of the Guarantor as to the amount of the Cross Default Amount shall, in the absence of
manifest error, be conclusive and binding on all parties.

1. Replacement of Notes, Receipts, Coupons and Talons

Should any Note or, it applicable, Receipt, Coupon or Talon be lost, stolen, mutilated, defaced or
destroyed it may be replaced, in the case of Bearer Notes, Receipts or Coupons, at the specified office of the
Principal Paying Agent or, in the case of Registered Notes, at the specified office of the Registrar (or in any
case such other place of which notice shall have been given to the Noteholders in accordance with Condition
[4) upon payment 1n any such case by the claimant of the expenses incurred in connection therewith and on
such terms as to evidence and indemnity as the Issuer may reasonably require. Mutilated or defaced Notes
or, if applicable, Recetpts, Coupons or Talons must be surrendered before replacements will be issued.

12. Agents
The names of the initial Agents and their initial specified offices are set out below.

The Issuer 1s entitled, subject to the prior written approval of the Trustee, to vary or terminate the
appomntment ot any Agent and/or approve any change in the specified office through which any Agent acts
and/or, subject to prior consultation with the Trustee, appoint additional or other Agents, provided that:

(a)} there will at all times be a Principal Paying Agent and a Registrar;

(b} solong asthe Notes are listed on any stock exchange or admitted to listing by any other relevant
authority, there will at all times be a Paying Agent (in the case of Bearer Notes) and a Transfer
Agent (in the case of Registered Notes) with a specified office in such place as may be required
by the rules and regulations of the relevant stock exchange or other relevant authority;

(c) there will at all times be a Paying Agent with a specified office in a city approved by the Trustee
in continental Europe; and

(d} solong as any of the Rule 144A Global Notes payable in a Specified Currency other than U.S.
dollars are held through DTC or its nominee, there will at all times be an Exchange Agent with
a specihied office in London.

In addition, the Issuer shall forthwith appoint a Paying Agent having a specified office in New York
City 1n the circumstances described 1in Condition 6(f). Any variation, termination, appointment or change
relating to the Notes shall only take effect (other than in the case of insolvency, when it shall be of
immediate eftect) after not less than 30 nor more than 45 days’ prior notice thereof shall have been given to
the Noteholders 1in accordance with Condition 14.
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In acting under the Agency Agreement and the Registry Services Agreement, respectively, the Agents
and the Australian Registrar, act solely as agents or, as the case may be, registrars of the Issuer and the
Guarantor and, in certain circumstances, of the Trustee and do not assume any obligation to, or relationship
of agency or trust with, any Noteholders, Receiptholders or Couponholders. The Agency Agreement
contains provisions permitting any entity into which any Agent is merged or converted or with which it is
consolidated or to which it transfers all or substantially all of its assets 1o become the successor agent.

The Issuer undertakes that, if the conclusions of the ECOFIN Council meeting of 26th-
27th November, 2000 are implemented. it will ensure that it maintains a Paying Agent in a Member State of
the European Union (other than the United Kingdom) that will not be obliged to withhold or deduct tax
pursuant to the Directive.

13. Exchange of Talons

On and after the Interest Payment Date on which the final Coupon comprised in any Coupon sheet
matures, the Talon (if any) forming part of such Coupon sheet may be surrendered at the specified office of
the Principal Paying Agent or any other Paying Agent in exchange for a further Coupon sheet including (if
such further Coupon sheet does not include Coupons to (and including) the final date for the payment of
interest due in respect of the Note to which it appertains) a further Talon. subject to the provisions of
Condition 9.

14. Notices

All notices regarding the Bearer Notes will be deemed to be validly given if published (i) in one
leading English language daily newspaper of general circulation in London. and (11) 1f and for so long as the
Bearer Notes arc listed on the Luxembourg Stock Exchange and the rules of the Luxembourg Stock
Exchange so require, a daily newspaper of general circulation in Luxembourg. It 1s expected that such
publication will be made in the Financial Times in London and the Luxemburger Wort in Luxembourg. The
Issuer shall also cnsure that notices are duly published in a manner which complies with the rules and
regulations of any stock exchange or any other relevant authority on which the Bearer Notes are for the time
being listed or by which they have been admitted to listing. Any such notice will be deemed 1o have been
given on the date of the first publication or, where required to be published in more than one newspaper, on
the date of the first publication in all required newspapers. If publication as provided above is not
practicable, notice will be given in such other manner, and will be deemed to have been given on such date, as
the Trustee shall approve.

All notices regarding the Registered Notes will be deemed (o be vahidly given if sent by first class mail
or (1f posted to an address overseas) by airmail to the holders (or the first named of joint holders) at their
respective addresses recorded in the Register and will be deemed to have been given on the fourth day after
mailing and, in addition, for so long as any Registered Notes are listed on a stock exchange or admitted to
listing by any other relevant authority and the rules of that stock exchange or other relevant authority so
require, the relevant notice will be published in a daily newspaper of general circulation in the place or places
required by the rules of that stock exchange or other relevant authority. In addition, notices regarding
Australian Domestic Notes shall also be published in a leading daily newspaper of general circulation in
Australia. It is expected that such notices will normally be published in The Australian Financial Review:. Any
such notice will be deemed to have been given on the date of such publication. If the giving of notice as
provided above is not practicable, notice will be given in such other manner, and will be deemed to have been
given on such date, as the Trustee shall approve.

Until such time as any definitive Notes are issued, notice may be given (so long as any Gilobal Notes
representing the Notes are held in their entirety on behalf of DTC, Euroclear and/or Clearstream,
Luxembourg (and so long as the rules of any stock exchange on which the Notes are listed. or the rules of
any other relevant authority by which the Notes have been admitted to listing. permit)) by delivery of the
relevant notice to DTC, Euroclear and/or Clearstream. Luxembourg (instead of by way of publication or
malling) for communication by them to the holders of the Notes provided that. in addition. for so long as
any Notes are listed on a stock exchange or admitted to listing by any other relevant authority and the rules
of that stock exchange or other relevant authority so require, such notice will be published in a daily
newspaper of general circulation in a place or places required by the rules of that stock exchange or other
relevant authority. Any such notice shall be deemed to have been given to the holders of the Notes on the
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third day after the day on which the said notice was given to DTC, Euroclear and/or Clearstream,
Luxembourg as the case may be.

Notices to be given by any Noteholder shall be in writing and given by lodging the same, together (in
the case ot any Note in definitive form) with the relative Note or Notes, with the Principal Paying Agent (in
the case of Bearer Notes), the Registrar (in the case of Registered Notes) or the Australian Registrar (in the
case of Australian Domestic Notes). Whilst any of the Notes are represented by a Global Note. such notice
may be given by any holder of a Note to the Principal Paying Agent or the Registrar through DTC,
Euroclear and/or Clearstream, Luxembourg, as the case may be, in such manner as the Principal Paying
Agent, the Registrar and DTC, Euroclear and/or Clearstream. Luxembourg, as the case may be, may
approve for this purpose.

15. Meetings of Noteholders, Modification, Waiver, Determination and Substitution

The Trust Deed contains provisions for convening meetings of the Noteholders to consider any
matter affecting their interests, including the sanctioning by Extraordinary Resolution of a modification of
any of the provisions of these Terms and Conditions, the Notes, the Receipts, the Coupons or any of the
provisions of the Trust Deed or the Deed Poll. Such a meeting may be convened by the Issuer, the Guarantor
or the Trustee and shall be convened by the Issuer at the request of Noteholders holding not less than ten per
cent. in nominal amount of the Notes for the time being outstanding. The quorum at any such meeting for
passing an Extraordinary Resolution is one or more persons holding or representing a clear Majority in
nominal amount of the Notes for the time being outstanding, or at any adjourned such meeting one or more
persons being or representing Noteholders whatever the nominal amount of the Notes so held or
represented, except that at any meeting the business of which includes the modification of certain Provisions
of these Terms and Conditions, the Notes, the Receipts, the Coupons. the Trust Deed or the Deed Poll. the
quorum shall be one or more persons holding or representing not less than two-thirds, or at any adjourned
such meeting one or more persons holding or representing not less than one-third. in nominal amount of the
Notes for the time being outstanding. An Extraordinary Resolution passed at any meeting of the
Notcholders shall be binding on all the Noteholders, whether or not they are present at the meeting, and on
all Receiptholders and Couponholders.

The Trustee may agree, without the consent of the Noteholders, Receiptholders or Couponholders,
to:

(a) any modification of, or any waiver or authorisation of any breach or proposed breach of, any of
the provisions of these Terms and Conditions, the Notes, the Receipts, the Coupons, the Trust
Deed, the Registry Services Agreement or the Deed Poll or, in the case of modification, the
Agency Agreement which, in the opinion of the Trustee, is not materially prejudicial to the
interests of the Noteholders; or

(b) any meodification of any of the provisions of these Terms and Conditions, the Notes, the
Receipts, the Coupons, the Trust Deed, the Registry Services Agreement or the Deed Poll which
s of a formal, minor or technical nature or is made to correct a manifest error or to comply with
mandatory provisions of applicable law.

The Issuer and the Principal Paying Agent may agree, without the consent of the Trustee, the
Noteholders, Receiptholders or Couponholders, to any modification of any of the provisions of any Pricing
Supplement which is of a formal, minor or technical nature or is made to correct a manifest error.

The Trustee may also determine, without the consent of the Noteholders, the Receiptholders or the
Couponholders, that any Event of Default or Potential Event of Default (as defined in the Trust Deed) shall
not be treated as such il the Trustee is satisfied that so to do will not be materially prejudicial to the interests
of the Noteholders.

Subject as provided in the Trust Deed, the Trustee, if it is satisfied that so to do would not be
materiaily prejudicial to the interests of the Noteholders, may agree, without the consent of the Noteholders,
Receiptholders or Couponholders, to the substitution of (i) the Guarantor or any other person or persons
incorporated in any country in the world in place of the Issuer as principal debtor under the Trust Deed. the
Deed Poll (where applicable), the Notes and. if applicable, the Receipts and Coupons provided that, except
in the case of the substitution of the Guarantor, the obligations of such substitute as principal debtor under
the Trust Deed. the Deed Poll (where applicable). the Notes and, if applicable, the Receipts and Coupons
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shall be guaranteed by the Guarantor in such form as the Trustee May require or (1) any successor company
of the Guarantor in place of the Guarantor as guarantor in respect of the Trust Deed, the Deed Poll (where
applicable), the Notes and, if applicable, the Receipts and Coupons. The Trustee may also agree without the
consent of the Noteholders, Receiptholders or Couponholders to the addition of another company as an
1ssucr of Notes under the Programme and the Trust Deed. Any such addition shall be subject to the relevant
provisions of the Trust Deed and to such amendment thereof and such other conditions as the Trustee may
require.

In connection with the exercise by it of any of its trusts, powers, authorities or discretions (including,
but without limitation, any modification, waiver, authorisation. determination or substitution), the Trustec
shall have regard to the gencral interests of the Noteholders as a class but shall not have regard to any
interests arising from circumstances particular to individual Noteholders. Receiptholders or Couponholders
(whatever their number) and., in particular, but without limitation. shall not have regard to the consequences
(including any tax consequences) of such exercise for individual Noteholders, Receiptholders or
Couponholders (whatever their number) resulting from their being for any purpose domiciled or resident in.
or otherwise connected with, or subject to the jurisdiction of, any particular territory and the Trustee shall
not be entitled to require, nor shall any Noteholder, Receiptholder or Couponholder be entitled to claim,
from the Issuer, the Guarantor or any other person any indemnification or payment 1 respect of any tax
conscquence of any such exercise upon individual Noteholders, Receiptholders or Couponholders except, in
the case of the Issuer and the Guarantor, to the extent provided for in Condition 8 and/or any undertaking
given in addition to, or in substitution for, Condition 8 pursuant to the Trust Deed.

Any such modification, waiver, authorisation, determination, substitution or addition as aforesaid
shall be binding on the Noteholders, the Receiptholders and the Couponholders and, unless the Trustce
agrees otherwise, any such modification or substitution shall be notified to the Notcholders in accordance
with Condition 14 as soon as practicable thereafter.

16. Further Issues

The Issuer shall be at liberty from time to time without the consent of the Noteholders. the
Receiptholders or the Couponholders to create and issue further notes having terms and conditions the same
as the Notes or the same 1n all respects save {or the issue price and date of issue thereof and the amount and
datc of the first payment of interest thercon and so as to be consolidated and form a single series with the
outstanding Notes. The Trust Deed contains provisions for convening a single meeting of the Noteholders
and the holders of notes of other Series in certain circumstances where the Trustee so decides.

17. Enforcement

At any time after the Notes or any of them shall have become immediately due and repayable and
have not been repaid, the Trustee may, at its discretion and without further notice, institute such proceedings
agamst the I[ssuer and/or the Guarantor as it may think fit to enforce repayment thereof together with
accrued interest, if any, and to enforce the provisions of the Trust Deed or the Deed Poll, but it shall not be
bound to institute any such proceedings unless (a) it shall have been so directed by an Extraordinary
Resolution of the Noteholders or so requested in writing by the holders of at least one-quarter of the
nominal amount of the Notes then outstanding and (b) it shall have been indemnified to its satisfaction. No
Noteholder, Receiptholder or Couponholder shall be entitled to proceed against the Issuer and/or the
Guarantor unless the Trustee, having become bound so to proceed, fails to do so within a reasonable time
and such failure is continuing.

A person who 1s not a Noteholder has no right by virtue of the Contracts (Rights of Third Parties)
Act 1999 to enforce any term of the Notes, but this does not affect any right or remedy which exists or is
avallable apart from that Act.

18. Governing Law and Submission to Jurisdiction
(a) Governing law

The Trust Deed, the Agency Agreement, the Notes, the Receipts and the Coupons are governed by,
and shall be construed in accordance with, English law except that Australian Domestic Notes, the Deed
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Poll and the Registry Services Agreement are governed by, and shall be construed in accordance with, the
laws 1n force in New South Wales, Australia.

(h) Submission to jurisdiction

The Issuer (except where the Issuer is Abbey National Treasury Services ple or Abbey National
Funding ple) has irrevocably agreed in the Trust Deed for the exclusive benefit of the Trustee, the
Noteholders, the Receiptholders and the Couponholders that the Courts of England are to have jurisdiction
to settle any disputes which may arise out of or in connection with these Terms and Conditions, the Trust
Deed, the Notes, the Receipts and/or the Coupons and that accordingly any suit, action or proceedings
arising out of or in connection with these Terms and Conditions, the Trust Deed, the Notes, the Receipts
and/or the Coupons (together referred to as “Proceedings™) may be brought in such Courts,

In the case of Australian Domestic Notes, Abbey National Treasury Scrvices ple has irrevocably
agreed tor the benefit of Noteholders that the courts of New South Wales, Australia and courts of appeal
from them are to have non-exclusive jurisdiction to settle any disputes which may arise out of or in
connection with the Australian Domestic Notes, any Deed Poll or the Regrstry Services Agreement and that
accordingly any suit, action or proceedings arising out of or in connection with the Australian Domestic
Notes, any Deed Poll or the Registry Services Agreement (together referred to as “Australian Proceedings™)
may be brought in such courts.

The Issuer (except. in the case of the Courts of England, where the Issuer is Abbey National Treasury
Services ple or Abbey National Funding plc) has in the Trust Deed irrevocably waived any objection which
It may have now or hereafter to the laying of the venue of any Proceedings (or any Australian Proceedings)
In any such court and any claim that any such Proceedings (or Australian Proceedings) have been brought in
an mconvenient forum and has further irrevocably agreed that a Jjudgment 1n any such Proceedings (or
Australian Proceedings) brought in the Courts of England (or the courts of New South Wales and courts of
appeal from them} shall be conclusive and binding upon it and may be enforced in the courts of any other
jurisdiction.

Nothing contained in this Condition shall limit any right to take any suit, action or proceedings
against the Issuer in any other court of competent jurisdiction, nor shall the taking of any suit, action or
proceedings in one or more jurisdictions preclude the taking of any suit, action or proceedings in any other
jurisdiction, whether concurrently or not.

{c) Appointment of Process Agent

The Issuer (except where the Issuer is Abbey National Treasury Services plc or Abbey National
Funding ple) has in the Trust Deed appointed the Guarantor at its registered office for the time being as its
agent for service of process in England, and has undertaken that, in the event of the Guarantor ceasmg so o
act. 1t will appoint such other person as the Trustee may approve as its agent for service of process in
England.

For so long as any Australian Domestic Notes are outstanding, Abbey National Treasury Services plc
has appointed Dabserv Corporate Services Pty Limited (ABN 73 001 824 111) as its agent for the time being
to accept service of process on its behalf in New South Wales in respect of any legal action or proceedings as
may be brought in the courts of New South Wales, Australia or the federal courts of Australia. In the event
of Dabserv Corporate Services Pty Limited (ABN 73 001 824 111) ceasing to act, Abbey National Treasury
Services plc will appoint such other agent as the Trustee may approve.
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USE OF PROCEEDS

The net proceeds from each issue of Notes will be used to fund the business of the Group.
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ABBEY NATIONAL TREASURY SERVICES plc

ANTS is a wholly-owned subsidiary of Abbey National and is an authorised institution under the
Banking Act 1987 of the United Kingdom. ANTS was incorporated in England and Wales on 24th January,
989 with registered number 2338548,

ANTS’ purpose is to maximise contribution to the Group through its activities as a leading wholesale
bank, and as the Group’s treasury function.

ANTS’ objectives are to extend ANTS presence in markets which deliver profit growth and attractive
returns; maximise return on equity; and maximise efficiency and economies of scale.

As the Group’s treasury function, ANTS provides liquidity, funding, capital management and risk
management services to the Group.

The principal activities of ANTS are described under “The Abbey National Group - Wholesale
Banking™ below.

As at the date hereof, the following are the members of the Board of Directors of ANTS:

Position Name Other principal activities
Chairman lan Harley, FCA, FCIB Chief Executive of the Guarantor
Executive Directors Gwen Batchelor, FCCA, FCT Finance Director
Alex Braun, ACA, MCT Director, Funding and Asset
Management
Robin Garratt, ACA, MCT Director, Credit
John Hasson Director, [T
‘Tony Hibbitt Chief Executive, Cater Allen
International Limited
Mark Pain, FCA Managing Director, Wholesale Banking
of the Guarantor and Chief Executive of
ANTS
Anna Merrick irector, Special Finance
Brian Morrison Director, Treasury Services and
Internattonal
Steve Warr, ACA, MCT Director, Financial Products
Non-Executive Directors Antony Elliott, FCIB Group Risk Director
Graham Pottinger, ACMA Chiet Executive, Scottish Mutual
Assurance plc
Independent Non-Executive Rodney Galpin, FCIB Deputy Chairman of ANTS
Directors Raphael Hodgson
Keith Woodley, FCA Non-Executive Director of the
Guarantor

The business address of each of the above is Abbey House, Baker Street, London NW1 6XL.
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AUDITED CONSOLIDATED FINANCIAL STATEMENTS OF
ABBEY NATIONAL TREASURY SERVICES plc

Consolidated profit and loss accounts for the years ended 31st December, 2000 and 1999™"

2000 1999
£m £m
Interest receivable
Interest receivable and similar income arising from debt securities .. . 3,629 2,805
Other interest reccivable and similar income .. . y . . . 2,813 2,038
[nterest payable . . . . . . . . . . (6,035) (4.487)
Net interest income .. . . . . . .. .. . . 407 336
Fees and commissions receivable .. . . . . N . . 74 38
Fees and commissions payable N . . . g . g . (23) (24)
Dealing profits 116 98
Other operating income . iy . N . . .. . . 266 51
Operating tncome . . g . . .. . . . . 840 539
Continuing operations . . . . iy . .. . y 702 539
Acguisitiony . . . . . . . . . {138 —
Administrative expenses . N . N .. . . . . {154) (120)
Depreciation and amortisation
Depreciation and amortisation on fixed assets . . . . iy (3) (4)
Depreciation on operating lease assets .. . . . . . . (100) (1)
(103) (5)
Amounts written off fixed assets investments .. . . . » .. (34) (26)
Profit on ordinary activities before tax .. . . . . y . 547 388
Continuing operations . . . . . . . . . 512 388
Acquisitions .. . .. . .. . .. .. y .. . 35 —
Tax on profit on ordinary activities .. . . . . . . . (180) (130)
Profit on ordinary activities after tax .. . . y . . . 367 258
Dividends .. . . . . . . . . . . . (300) {720)
Profit/(loss) retained for the financial year . .. . . . . 67 (462)

Notes:

(1) Fhe information presented on puges 56 and 57 of this Information Memorandum has been extracted without material adjustment

from the Annual Report and Accounts of ANTS for the years ended 31st December, 2000 and 31st December. 1999
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AUDITED CONSOLIDATED FINANCIAL STATEMENTS OF

ABBEY NATIONAL TREASURY SERVICES plc

Consolidated balance sheets as at 31st December, 2000 and 1999

Assets

Cash and balances at central banks
Treasury bills and other bills .
L.oans and advances to banks
Loans and advances to customers
Net investment 1n finance leases
Debt securities

Equity shares and other similar interests .

[ntangible fixed assets ..
Tangible fixed assets

Tangible fixed assets excluding operating lease assets

Opcrating lcase assets

Other assets . .
Prepayments and accrued income

Total assets

Liabilities

Deposits by banks

Customer accounts

Debt securities in issue |,
Other habilities .
Accruals and deferred income

Provision for liabilities and charges ..

Subordinated labilities

Called up share capital ..
Other reserves
Profit and loss account .

Equity shareholders’ funds
Total liabilities

Memorandum items
Contingent habilities

Guarantees and assets pledged as collateral security

Other contingent liabilities

Commitments

Obligations under stock borrowing and lending agreements

Other commitments

Notes:

(1) The mmformation presented on pages 56 and 57 of this Information Memorandum has been extra
from the Annual Report and Accounts of ANTS for the years ended 31st December. 2000
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2000 1999
£m fm

[1] i5
1,159 1.114
27.417 27.255
14,506 6,707
4.89() 4.975
64,483 55,999
497 186

18 —

13 [3
1,540 92
[.553 105
3,845 3.205
2.354 1,901
120,733 101.462
40,896 33.078
13.920 8,514
50,198 46585
7.647 6,029
1.947 1.810)
1,225 1,053
2,755 2.513
118,588 90.584
1,175 975
300 300
670 603
2.145 B78
120,733 101,462
2.111 2. 188
250 468
2,361 2.656
19,763 [7.024
6.956 5,593
26.719 22,617

cted without material adjustment
and 31st December, 1999,




ABBLEY NATIONAL TREASURY INTERNATIONAL LIMITED

ANTIL 1s an indirect wholly owned subsidiary of Abbey National. It was incorporated in Jersey
under the Companies (Jersey) Laws 1861 to 1968 on 11th December. 1989 with registered number 45968 and
passed a spectal resolution to become a public company on 18th December, 1996.

ANTILs intermediate parent undertaking is Abbey National Jersey International Limited (a
subsidiary of Abbey National Offshore Holdings Limited which in turn is a substdiary of Cater Tyndall
Limited), which is incorporated in Jersey. ANTIL's ultimate parent undertaking i1s Abbey National. In each
case ownership 1s 100%.

ANTIL 1s a banking business taking wholesale and retail deposits. At 31st December, 2000. ANTIL’s
aggregate deposit liabilities were £4.6 billion. ANTIL’s business principally involves the offering of a range
of sterling and foreign currency denominated savings products, predominantly to UK expatriates, and
investment in wholesale securities.

Registered Office of ANTIL
International House, 41 The Parade, St. Helier, Jersey JE4 8 XG.

The register of members of ANTIL is kept at the above address.

Company Secretary
Abbey National Secretariat Services (Jersey) Limited.

Board of Directors
The Board of Directors of ANTIL comprises the following:

Peter G. Donne Davis, FCIB Non-Executive

Richard F.V. Jeune Non-Executive

Alisdair L. McDougali Non-Executive

Brian Morrison Non-Executive

Richard J. Pirouet, FCA Deputy Chairman (Non-Executive)
David A. Siddall Executive

Martin E. De Forest-Brown Managing Director and Chairman

Richard A. F Powne, ACA, LLCM Executive

The business address of cach of the above is International House, 41 The Parade, St. Helier: Jersey
TE4 8XG. None ot the above has any activities outside the Group which are significant within the context of
the Group.
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AUDITED FINANCIAL STATEMENTS OF

ABBEY NATIONAL TREASURY INTERNATIONAL LIMITED

Profit and loss accounts for the vears ended 31st December, 2000 and 1999

Interest receivable and simifar income arising from debt

securities

Other interest receivable and similar income

Interest payable

Net Interest Income..

Fees and commissions receivable
Fees and commissions payable ..
Other operating income

Total Operating Income

Non-interest expenses:

Administrative expenses ..
Depreciation and amortisation .. .
Provisions for bad and doubtfu! debts
Write back of provisions on investments

Total Non-Interest Expenses

Operating Profit .
Tax on profit on ordinary activities

Profit for the Financial Year
Equity dividends paid

Retained Profit for the Financial Year ..
Retained Profit Brought Forward

Retained Profit Carried Forward

Note:

2000

£

262,550,483

59,280,792

(276,085,484)

45,745,791

5,058,401
(1,301,782)
707,568

50,209,978

(17,650,060)

(1,359.861)

(198.821)
2,000,000

(17,208,742)

33,001,236
(2,670,162)

30,331,074
(16,000,000)

14,331,074
33,260,945

67,592,019

1999

£

188,991,856
49,704,872

(207,999,610)

30,697,158

1,651,325
(1,950,299)
1,549,539

31,947,723

(10.411,330)
(523,700)
(113,323)

(11,048,353)

20,899,370
(2,138,810)

18.760,560
(13,520,000

2,240,560
438,020,385

53,260,945

(1) The information presented on pages 59 and 60 of this Information Memorandum has been extracted without material adjustment
from the Annual Report and Accounts of ANTIL for the vears ended 31st December, 2000 and 3 1st December, 1999,
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AUDITED FINANCIAL STATEMENTS OF
ABBEY NATIONAL TREASURY INTERNATIONAL LIMITED

Balance sheets as at 31st December, 2000 and 1999

Assets

Cash . .

Loans and advances to banks
Fellow subsidiary
Non-Group companies. .

Loans and advances to customers

Advances secured on residential properties
Deposits and fellow subsidiary companies

Unsecured loans

Other assets .. . .
Prepayments and accrued income
Investments ..

Tangible fixed assets

Total assets

Liabilities and Shareholders’ Funds
Equity shareholders’ funds:
Called-up equity share capital
Share premium

Reserves y ..

Equity shareholders’ funds
Non-equity shareholders’ funds
Total shareholders’ funds..
Deposits owed to banks

Amount owed to ultimate parent company
Amount owed to fellow subsidiaries
Other deposits

Customer accounts

Retail deposits.. . .
Amount owed to fellow subsidiaries
Other customer accounts ..

Debt securities 1n issue

Accruals and deferred income ..
Other habilities

Total Labilities

Note:

2000

L
300,453

156,378,131
17,929,641

33,912,833
63,991
116,887,063
64,878,445
4,554,903,215
13,258,702

4.958,512,474

13,029,000
132,971,000
07,592,019
213,592,019
3,350,000
216,942 019

133.069,888
630,329,018

3,248,076.,445
102,707,959
350,534,924
194,814,532
60,855,965
21,181,724

4,958.512,474

1999

-3
289,095

164,785,476
49,787,120

2,863,816
3,186,018
7,955.819
05,357,235
3,476,633,172
7,564,996

3.768,422.747

13,000,000
104,000,000
53,260,945
170,260,945
3,350,000
173,610,945

835,047
189,877,022
489,027,679

2,406,246,005
33,437,406
338.817,445
11,463,059
60,017,073
63,091,066

3.768,422.747

(1) The information presented on pages 59 and 60 of this Information Memorandum has been extracted without material adjustment
from the Annual Report and Accounts of ANTIL for the years ended 31st December, 2000 and 31st December, 1999,
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ABBEY NATIONAL FUNDING ple

Abbey National Funding plc was incorporated under the Companies Act 1985 as Reserveboost
Public Limited Company, a public company with limited liability in England and Wales on 23rd July, 1997
and changed its name to Abbey National Funding plc on 21st October, 1997, Abbey National Funding plc
1s a2 wholly owned direct subsidiary of Abbey National Treasury Services ple, which in turn is a wholly
owned subsidiary of the Guarantor, and its registered number is 3407692. Abbey National Funding plc has
no subsidiary undertakings.

Registered Office of ANF
Abbey House, Baker Street, London NW1 6XL.

Board of Directors
The Board of Directors of ANF comprises the following:-

Pos1tion Name Other Principal Activities
Executive Directors Gwen Batchelor, FCCA FCT Finance Director of ANTS
Alex Braun, ACA MCT Director of ANTS

The business address of each of the above is Abbey House, Baker Street. London NW1 6XL.
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AUDITED FINANCIAL STATEMENTS OF
ABBEY NATIONAL FUNDING ple

Profit and loss accounts for the years ended 31st December, 2000 and 1999

2000

£

Interest recervable .. .. . .. . . . y 5,447,053
Interest payable .. .. . . . . . . (5,431,722
Net interest income . . . . . . . 15,331
Other administrative expenses .. y . . . . (2,273)

Profit/(loss) on ordinary activities

before taxation .. . . . . . . . 13,038
Tax on profit/(loss) on ordinary activities .. . . . (3,918)
Profit/(loss) for the year .. . . . . . . 9,140

Note:

1999

£
13,871,728
(13.836,315)

35,413
(37.819)

(2.406)
703

(1,703)

{1)  The information presented on pages 62 and 63 of this Information Memorandum has been extracted without material adjustment

from the Annual Report und Accounts of ANF for the years ended 31st December, 2000 and 31st December, 1999,
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Balance sheets as at 31st December, 2000 and 1999

AUDITED FINANCIAL STATEMENTS OF
ABBEY NATIONAL FUNDING plc

2000 1969
£ £
Current assets
Debtors . 80,599 932 82,121.630
Cash at bank 97.153 80,679
80,697,085 82,202,309
Current liabilities
Creditors: amounts falling due within one year . y . (398.932) (82,113,296)
Net current assets .. . g . . . .. . 80,098,153 89,013
Creditors: amounts falling due after one yedr . . . (80,000,000)
Net assets .. .. . . .. . . .. . 98,153 89.013
Capital and reserves
Called up share capital .. . . . . . . 50,000 50,000
Profit and loss account .. . . . . . . 48.153 39013
Equity shareholders’ funds 98,153 89,013

Note:

(1) The information presented on pages 62 and 63 of this Information Memorandum has been extracted without material adjustment
from the Annual Report and Accounts of ANF for the vears ended 31st December, 2000 and 31st December. 1999

63




AN STRUCTURED ISSUES LIMITED

ANSIL is a wholly owned subsidiary of ANTS. It was incorporated as a public company n Jersey
under the Companies (Jersey) Law 1991 on 14th October, 1999 with registered number 75340.

ANSIL is a special purpose company whose only business is to enter into issues of Credit Linked.
Equity Linked and other structured Notes pursuant to the Programme. ANSIL is unconditionally and
irrevocably guaranteed by Abbey National ple. It should however be noted that this guarantee extends only
to amounts which have become due and payable in accordance with the terms of the relevant Note. It 1s not
an assurance that any such amount will become due and payable under the terms of the relevant Note (for
example, in certain circumstances, interest and/or principal will cease to be payable, or the amount payable
will be reduced, under the terms of the relevant Note).

See “Risk Factors” above for a discussion of certain factors to be considered in connection with an
investment in Credit Linked, Equity Linked and other structured Notes which may be issued by ANSIL under
the Programme.

Registered Office of ANSIL
Cater Allen House, Commercial Street, St. Helier, Jersey JE4 sWU.
The register of members of ANSIL is kept at the above address.

Company Secretary
Abbey National Secretariat Services (Jersey) Limited.

Board of Directors
The Board of Directors of ANSIL comprises the following Executive Directors:

Position Name Other Principal Activities
Executive Directors Gwen Batchelor, FCCA FCT Finance Director of ANTS
Alex Braun, ACA MCT Director of ANTS
Robin Garratt, ACA MCT Director of ANTS
Brian Morrison Director of ANTS
Steve Warr, ACA MCT Director of ANTS

The business address of each of the above is Abbey House, Baker Street, London NW1 6XL.
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AUDITED FINANCIAL STATEMENTS OF
AN STRUCTURED ISSUES LIMITED

Profit and loss account for the period 14th Qctober, 1999 to 31st December, 2000

2000

£

Interest receivable .. . g . .. . . . . . . 4,349 343
Interest payable y . . . . .. .. . . . . (4,275.195)

Net interest income .. y . . . . . . . . .. 74,148
Administrative expenses .. . .. .. . . N N . . (5.400)

Exchange differences . . . . . . . . . . 880

Profit on ordinary activities before taxation .. . . . . . . 09,628
Tax on ordinary activities .. . . . . . . . . . (22,299)

Retained profit for the period .. . . . . . . . . 47,329

Note:

(1) Thenlormation presented on pages 65 and 66 of this Information Memorandum has been extracted without material adjustment
from the Annual Report and Accounts of ANSIL for the period 14th October, 1999 to 31st December, 2000,
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AUDITED FINANCIAL STATEMENTS OF

AN STRUCTURED ISSUES LIMITED

Balance Sheet as at 31st December, 2000"

2000
£
Current assets
Debtors .. . . .. . . . . . N . . . 177,618,980
Cash at bank .. . y . . . . . . N . . 16,893
177,635,873
Current liabilities
Creditors; amounts falling due within one year . . . . y . (130,530,827)
Net current assets .. . .. . . . . . . . . 47 105,046
Creditors: amounts falling due after one year .. . . . y . (47,057,715)
Net assets . .. . .. . . . . .. g . . 47.331
Capital and reserves
Called up share capital . . . . . . . . .. . 2
Profit and loss account . . . y . . . .. .. . 47,329
Equity shareholders’ funds .. . . . . . . . g . 47,331

Note:

(1} The information presented on pages 65 and 66 of this Information Memorandum has been extracted without material adjusiment
from the Annual Report and Accounts of ANSIL for the period 14th October, 1999 10 318t December, 20001
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THE ABBEY NATIONAL GROUP

Abbey National plc was incorporated in England and Wales on 12th September, 1988 with registered
number 2294747 and 1s the successor company to which the Abbey National Building Soctety transferred its
business in July 1989. Abbey National is the parent company of the Group.

Introduction

The Abbey National Group is the sixth largest banking group in the United Kingdom. As at
31st December, 2000 the Group had total assets of £204 billion (1999: £181 billion) and during 2000, the
Group made pre-tax profits of £1,975 million (1999: £1.783 million).

The Business of the Group
Abbey National and its subsidiaries comprise a major personal financial services group in the United
Kingdom, providing a wide range of financial products and services through the following divisions:

Retail Banking - U.K. Retail Banking, Abbey National Life and General Insurance:
Wholesale Banking — Wholesale Banking;

Business to Consumer — Wealth Management, cahoot and Inscape: and

Business to Business  — Finance House, Scottish Mutual and Continental Europe Operations:

These divisions are supported by four infrastructure areas.

Retail Banking

Retall Banking is the largest business of the Group and provides mortgages, savings products,
personal bank accounts, travellers’ cheques, foreign currency and general insurance. The UK. Retail
Banking network also offers a financial planning service, which covers Abbey National Life-branded life
assurance and investment products. The major areas of activity are:

Mortguge Lending

The Group provides an extensive mortgage service and, as at 31st December, 2000, had total UK.
residential mortgage assets of £67.9 billion (1999: £64.7 billion) net of suspended interest and provisions.
During 2000, the Group’s market share of the increase in U.K. mortgages outsianding was an estimated
7.9 per cent. (1999: 6.3 per cent.). As at 31st December, 2000, the Group’s market share of the total UK.
mortgage stock was an estimated 12.7 per cent. compared to 13.1 per cent. as at 31st December, 1999,

Suvings

The Group provides a range of savings accounts to meet the varied requirements of its customers
and, as at 31st December, 2000, U.K. retail savings of customers with the Group amounted to £50.9 billion
(1999: £49.7 billion). As at 31st December, 2000, the Group's market share of the total U.K. liquid savings
stock was an estimated 8.3 per cent. compared to 8.6 per cent. at 31st December, 1999,

Following the launch of its e-banking service in May 2000, Abbey National customers are able to
access their accounts through the internet, telephone, digital television and Wireless Application Protocol
mobile phones.

Abbey National Life

Abbey National Life underwrites and administers life assurance, pensions and protection, investment
and savings, and mortgage-related products, and distributes them through Abbey National’s branch network
and telephone call centres. Abbey National Life ple’s new business premiums from policies sold in 2000
totalled £1.711 million (1999: £1,185 million), a 44 per cent. increase.

General Insurance

The range of general insurance products offered includes property (buildings and contents), payment
protection, motor and travel insurance. For the year ended 31st December, 2000, new business volumes
increased by 28 per cent., supported by the launch of the motor insurance internet site in November 2000. A
tull internet service is being developed which will include on-line quotations, on-line applications, policy
processing and alterations, and on-line claims handling.
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Wholesale Banking

Wholesale Banking participates in five main business areas:

Wholesale Lending

Assel Financing

Asset-backed Investments

Risk Management and
Financial Products

Securities Financing

which includes lending through a range of financing nstruments
including debt securities, asset swaps, direct loans. and syndicated
loans;

which comprises operating leasing, finance leasing, project
finance, private equity and social housing lending businesses;

which includes the management of substantial portfolios of
securities backed by assets, including credit card receivables,
student loans and collateralised debt obligations;

which offers integrated derivatives solutions to meet the risk
management needs of external counterparties and the Group;
and

which participates in the sale and repurchase of UK. and
international securities, securities borrowing and the lending of
equity, fixed income and government securities.

Branches of ANTS with full banking licences were established in Hong Kong in November 2000, and

in the U.S. in October 2001.

Business to Consumer

The Business to Consumer division is made up largely by new business ventures including:

Wealth Management

Inscape

Cahoot

Business to Business

which focuses on the development of its onshore and oftshore
retail deposits and pensions business, targeting the UK.
expatriate market with significant investment potential;

which is a wealth management business targeting individuals
with at least £50,000 of liquid assets to invest, launched in
November 2000; and

which is a stand alone interactive bank which customers can
access via the internet, the telephone and Wireless Application
Protocol mobile phones. Since launch in June 2000, over 250,000
accounts have been accepted and the product portiolio has been
increased with the launch of flexible loans and savings and
investment products.

This division aims to develop the Group's business to business relationships with intermediaries and
to exploit the Group’s growing international perspective. Areas within this division include First National,
ANFIS (Abbey National Financial & Investment Services), Scottish Mutual Assurance plc. Scottish Mutual
International and European operations, which includes Abbey National France and Abbey National Italy.
Following completion of the Scottish Provident transfer, Scottish Provident UK, Scottish Provident Ireland
and Scottish Provident, Isle of Man, alsc form part of this division.
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Interim Results for the six months to 30th June, 2001

Total profit betore tax increased by 15 per cent. to £1,062 million (30th June, 2000: £922 million)
with 55 per cent. of profit before tax being generated by businesses other than mortgages and savings.

Retail Banking profit before tax increased by 13 per cent. to £683 million (30th June. 2000: £605
nullion) as a result of continued growth in income tfrom sources other than the mortgage and savings market
and containment of costs and was also boosted by the sale of the credit card asset to MBNA.

Wholesale Banking increased profit before tax by 17 per cent. to £307 million (30th June, 2000: £263
miilion). Whilst the slowdown in global markets affected certain business lines and increased provisioning
levels, 1t also generated significant opportunities to acquire good quality, investment grade assets. The
increased profit also reflected an increased contribution from Porterbrook.

Pre tax loss for the Business to Consumer division was £27 million (30th June. 2000: £22 million
loss) as a result of the set up and initial running costs of the new business ventures. In July, 2001 the Business
to Consumer division completed the acquisition of Fleming Premier Banking which has increased the size
and growth potential of the division.

The Business to Business division increased profit before tax by 4 per cent. to £126 million (30th June,
2000: £121 million). Although First National's profit before tax decreased by 7 per cent., there was strong
growth in Scottish Mutual resulting in increased profit before tax of 19 per cent. to £63 million.

The total loan loss provision charge increased slightly to £138 million (30th June, 2000: £132 million).
This reflects continued strong credit quality in Retail Banking, although amounts written off fixed asset
investments increased to £64 million, reflecting the slowdown in the U.S. economy, and therefore had an
adverse impact on the Wholesale Bank’s lending portfolio.

Total Group assets have increased by 2 per cent. since 31st December, 2000 to £209 billion
(31st December, 2000: £204 billion). The equity tier one capital ratio was 7.8 per cent. as at 30th June, 2001
(31st December, 2000 7.5 per cent).

Recent Developments

On 6th September, 2000, Abbey National entered into an agreement with The Scottish Provident
Institution (“Scottish Provident™). a mutual insurance group based in Edinburgh, to transfer Scottish
Provident’s business to the Group for approximately £1.8 billion. Around £1.6 billion of this amount is
payable by Abbey National to compensate members for loss of membership rights, while approximately
£0.2 llion 1s to be paid into Scottish Provident’s with profit fund (all of these figures being subject to
calculation of the value of the business as at 1st August, 2001). The Scheme for the transfer of Scottish
Provident’s business took effect on Ist August, 2001 and compensation for loss of membership rights is
expected to be paid early next year. Scottish Provident’s main activity is the provision of life products in the
United Kingdom and it is intended that the transfer will increase the Group’s presence in the life protection
market.
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Directors of Abbey National

The following are members of the Board of Directors of Abbey National:

Position Name

Chairman The Lord Tugendhat

Deputy Chairman Keith Woodley, FCA

Chief Executive [an Harley, FCA, FCIB

Executive Directors Tim Ingram, FCIB
Yasmin Jetha, FCMA
John King

Malcolm Millington
Mark Pain, FCA
Andrew Pople

[an Treacy, FCA

Non-Executive Directors Leon Allen

The Lord Currie, FRICS
Richard Hayden

Peter Ogden

Vittorio Radice
The Lord Shuttleworth, FRICS

Other principal activities

Non-Executive Director, Eurotunnel plc
Non-Executive Director, Rio Tinto PLC

Non-Executive Director, Rentokil Initial plc

Non-Executive Chairman, Braes Group
Limited

Non Executive Director, Joseph Rowntree
Reform Trust Limited

Executive Chairman, GSC Partners Europe
Limited

Director, Computacenter plc

Chairman, Omnia Limited and
Computasoft Limited

Chief Executive, Selfridges plc
Non-Executive Director, The Rank
Foundation Limited

The business address of each of the above is Abbey House, Baker Street. London NW1 6XL.
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AUDITED CONSOLIDATED FINANCIAL STATEMENTS OF ABBEY NATIONAL

Consolidated profit and loss accounts for the years ended 31st December, 2000 and 1999

Interest receivable

Interest recervable and similar income arising from

debt securities . . N
Other interest receivable and similar income
Interest payable

Net interest income ..

Dividend income . ..

Fees and commissions recetvable

Fees and commissions payable ..

Dealing profits

Other income:

Income from long term assurance business ..
Other operating income ..

Total operating income

Administrative expenses ..

Depreciation on fixed assets excluding operating

lease assets . .
Depreciation on operating lease assets
Depreciation and amortisation ..
Provisions;

Provisions for bad and doubtful debts
Provisions for contingent liabilities and
commitments . . ..
Amounts written off fixed asset investments

Operating profit on ordinary activities before tax
Tax on profit on ordinary activities

Profit on ordinary activities after tax ..
Minority interests - non-equity..

Profit for the financial year .
Transfer to non-distributable reserve ..
Dividends including amounts attributable to
non-equily interests

Proft retained for the financial year

Farnings per ordinary share — basic
Earnings per ordinary share — diluted

Note:

2000 1999
£m £m

3,968 2.902

7.242 6,327

(3,530) (6,568)

2.680 2.661

3 2

867 7137

(269) (246)

116 98

240 196

657 354

4,294 3.802

{(1,681) (1.496)

(134) (119)
(17%) (52)

(312) (171}

(273) (303)

(21) (23)

(32) (26)

1,975 [, 783

(559) {522)

1.416 [,261

(51) —

[,365 1,261

(156) (13)
(687) (610)

522 638

93.4p 86.2p

92.8p 85.5p

(1) Themnformation presented on pages 71 and 72 of this Information Memorandum has been extracted without material adjustment
from the Directors’ Report and Accounts of the Guarantor for the years ended 3 1st December, 2000 and 31st December, 1999,
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AUDITED CONSOLIDATED FINANCIAL STATEMENTS OF ABBEY NATIONAL

Consolidated balance sheets as at 31st December, 2000 and 1999

Assets

Cash and balances at central banks ..
Treasury bills and other eligible bills ..
_oans and advances to banks

Loans and advances to customers

Loans and advances subject to securltladm}n
ess: non-returnable finance

Net investment 1n finance leases

Debt securities .

Equity shares and other similar interests
Long term assurance business

Interests in assoclated undertakings
ntangible fixed assets

Tangible fixed assets excluding Gpﬂ[‘dllﬂg lease
assets ..

Opcrating lease assets

Tangible fixed assets

Other assets .. N

Prepayments and accrued income
Assets of long term assurance funds ..

Total assets

Liabilities

Deposits by banks ..

(Customer accounts..

Debt securities 1n 1ssu¢

Dividend proposed ..

Other lLiabilities .
Accruals and deferred income ..
Provisions for liabilities and charges

Subordinated liabilities including convertible debt

Liabilities of long term assurance funds
Minority Interests — non-equity ..

Called up share capital — ordinary shares
— preference shares ..
Share premium account
Reserves .
Profit and loss account

Shareholders’ funds including non-equity interests
Total liabilities

Memorandum items
Contingent liabilities

Guarantees and assets pledged as collateral security

Other contingent liabilities

Commitments

Obligations under stock borrowing and lending
agreements .

Other commitments

Note:

2000

£fm £m

437
1,159
12,168
81,752
7.927

(4.629)

3,298
5,192
68,972
001
[.538
57

245

389
1,963
2.352
4,351
3,186
19,083

999

fm f£.m

701
[,114
11,472
75,221
1,930

(1,379)

204,391

34,996
66,795
57,078
433
7,948
3.250
1,443
5,871
19.083
664

197,501
143
325
[.,610
616
4,136

6.830

204,391

2,134
299

2,433

19,763
8,047

27,810

551
5.441
59,445
295
1.042

203

759
358

120,744

29.824
59,911
31,407
332
6,930
2,857
1,275
4,641
17.439

174,666
142
325
1,536
449
3.626

6,078
180,744

2,214
477

2,691

17,024
6,235

23.259

(13 The information presented on pages 71 and 72 of this Information Memorandum has been extracted without material adjustment
from the Dircctors” Report and Accounts of the Guarantor for the years ended 31st December, 2000 and 31st December, 1999,




INTERIM CONSOLIDATED FINANCIAL STATEMENTS OF ABBEY NATIONAL

Consolidated profit and loss accounts for the six months ended 30th June, 2001 and 30th June, 2000

2001 2000 Full Year
(unaudited) (unaudited) 2000
£m £m £m
Net interest income . . 1,346 [.332 2,680
Commissions, fees and other income .. 958 646 [,614
Total operating income . 2,304 [,978 4,294
Operating expenses excl. depreciation on
operating lease assets . . {913) (862) (1.815)}
Depreciation on operating lease assets (120} (59) (178)
Provisions for bad and doubtful debts {138) (132) (273)
Provisions for contingent liabilities
and commitments .. . . (7) 7 (21)
Amounts written off fixed asset investments. . (64) (10) (32)
Operating profit on ordinary activities
before tax . . [,062 922 1.975
Tax on profit on ordinary activities (333) (273) (539)
Profit on ordinary activities after tax .. 729 649 [.416
Minority interests - non equity .. (31) (23) (51)
Profit attributable to shareholders 698 626 1,365
Transfer to non-distributable reserve .. — (156)
Preference dividends . (19) (20) (38)
Other non-equity interest appropriations (8) — —
Ordinary dividends (241) (216) (649)
Profit retained for the period 430 390 322
Significant Asset Disposals (Profit before tax)
Property sale and leaseback — — 635
Attken Campbell 52 — —
Credit card asset . 49 — —
Average number of ordinary shares
in 1ssue (nullions) N . 1,432 .422 1.420
Earmings per ordinary share-basic (pence) 46.9 42.6 93.4
Earnings per ordinary share-diluted (pence) 46.5 42.3 92.8
Dividends per ordinary share (pence) 16.30 15.15 45.50
Dividend cover (times) 2.8 2.8 2.0

Note:

(T} The information presented on pages 73 und 74 of this Information Memorandum has been extracted without materizl adjustment
tfrom the Directors” Report and Accounts of the Guarantor for the six months ended 30th June, 2001 and 30th June, 2000,
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INTERIM CONSOLIDATED FINANCIAL STATEMENTS OF ABBLEY NATIONAL

Consolidated balance sheets as at 30th June, 2001 and 30th June, 2000

Assets
Cash, treasury bills and other eligible bills
Loans and advances to banks
Loans and advances to customers
Loans and advances subject to securitisation
Non returnable finance on securitised advances .
[ oans and advances to customers after non-returnable finance
Net investment in finance leases
Securities and investments
Long-term assurance business
Fixed assets excluding operating lease assets
Operating lease assets
Other assets . . . .
Assets of long-term assurance funds

Total assets

Liabilitics

Deposits by banks

Customer accounts

Debt securities in 1ssue .

Other habilities .. . . . . .
Subordinated liabilities including convertible debt
Liabilities of long-term assurance funds

Total liabilities .
Minority interests-non equity
Non-equity shareholders’ funds
Equity shareholders’ funds

Total liabilities, minority interests and shareholders” funds

Note:

2001 2000
£m £m
3.437 1,275
14,816 8,742
79.730 R(.811
12,734 1,733
(7,976) (1.321)
84 488 81,223
4977 5,510
71,085 67.457
1,589 1,110
575 045
2,204 1,727
6,760 8,042
19415 18.099
209,346 194,130
38,324 30,640
67.602 64,858
56,674 57,311
12,932 11,293
5,986 4,803
19.415 18,099
200,993 187,004
702 653
747 45(0)
6,904 6.023
209,346 194,130

(1) The information presented on pages 73 and 74 of this information Memorandum has been extracted without material adjustment

from the Directors’ Report and Accounts of the Guarantor lor the six months ended
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CAPITALISATION AND INDEBTEDNESS OF THE GROUP

The following table sets out the authorised and issued share capital of ANTS and of the Guarantor
and the Group shareholders’ funds and indebtedness as at 31st December, 2000 and as at 30th September,

20014

SHARE CAPITAL
ANTS

Authorised share capital comprising ordinary shares of £1 each

[ssued and fully paid

Guarantor

Authorised share capital:

Sterling Ordinary shares of 10p each ..
Sterling Preference shares of £1 each
USD Preference shares of $0.01 ..

Issued and fully paid cmmprﬁmg (}rdmdry qhares le 10p each
Issued and fully paid comprising sterling preference shares of £1 each

GROUP SHAREHOLDERS’ FUNDS

Equity

Issued and tully paid share capital

Share premium

Reserves

Profit and loss dLL{)UHt

Non-Equity

Issued and fully paid preference share capital

Trust Preferred Securities eligible as Tier | Capital®
Share premium"’

Total Shareholders’ Funds ..

GROUP INDEBTEDNESS®

Subordinated Bonds/Notes™™

Due within one year .
Due after more than one year dl‘ld less lhdn ﬁve years
Due after five years .

“xchangeable capital 56Lur1tles‘“

Medium-Term Note Programme™

Due within one year .
Due after more than one year .;-md less [hdﬂ ﬁve years
Due after five years

Other Loan Capital*

Floatng/Variable Rate Bonds/Notes

Due within one year .
Due after more than one year and less thcm ﬁve years
Due after five years ..

Fixed Rate Bonds/Notes®™

Due within one year .
Due after more than one year dnd fess than fWE: yedrs
Due after five years

Total Indebtedness!® ..

Total Capitalisation”
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As at 31st
December,

2000

(in £ million)

As at 30th
September,

2001

(in £ million)

(audited) (unaudited)
1,500 1,500
1,175 1,175

175 175
1.000 1,000
7 7

142 144
325 325
143 44
|,484 1,589
618 604
4,134 4,568
325 325
672 680
125 125
7.501 8.035
[34 165
1,371 1,219
4,303 5,289
200 200
6,008 6,873
5,919 3.934
3.142 3,954
1.459 1,319
10,520 9,207
722 1,348
1,348 94
368 271
2,438 1,713
1,812 1,852
9,739 9,454
1,481 1,204
13,032 12,510
31,998 30,303
30,499 38,338




Notes:

(1)
(2)

(3)

{5)

(6)

(7)

(3)

()

A at 30th June, 2001,

The preference share premium and subordinated bonds/notes ure stated after the deduction of issuc costs of £8 million and
£51 million respectively and the trust preferred securtties arc stated after the deduction of issuc costs of £7 million.

All the bonds and notes are unsecured indebtedness of the ANTS Group and guaranteed by Abbey National. apart from
£5.406 million and £6.400 million at 31st December, 2000 and 30th Scptember, 2001, respectively, which 1s unsecured (ndebtedness
of’ Abbey National which is not guaranteed by any entity outside the Group.

Liabilities in foreign currencies are translated into Pounds Sterling at market exchange rates prevailing on 31st December, 2000,
30th September, 2001 and 23rd October, 2001, as detailed below:

3 st December, 30th September, 23rd October,

Currency 2000 2001 2001
LLS. Dollar 1.4891 1.4712 1.4207
United Arab Emirates Dirham 5.4803 5.4030 5.2186
Austrizn Schilling 22.0509 22.2021 22.0227
Australian Dollar 2.6908 2.9698 2.7955
Belgian Frunc 64.6447 65.0881 64,4978
Canadian Dollar 2.2350 2.3252 2.2319
Swiss Franc 2.4397 2.3744 2.3664
Czech Krona 56.1645 54,6995 53.2055
Deutschmark 3.1342 3.1557 3.1302
Danish Krone 11.9595 12.0006 11.88K8
Spunish Peseta 266.6336 268.4610 266.0241
Euro 1.6025 1.6137 [.598K
Finnish Markka 9.5281 9.5946 9.5079
French Franc 105117 10).5838 1{).49%2
Greek Drachma 546.0525 549.7943 5345.3528
HongKong Doliar 11.6375 11.4739 11.0823
Irish Punt 1.2621 |.2707 [.2595
Fapanese Yen 171.3400) 175.4100) 174,610
[talian Lire J102.8727 31241500 30994504
Luxembourg Franc 6d.6447 65.0881 64.4978
Netherlund Guilder 3.5315 3.5561 3.5240
Norwegian Krone 13.2511 13.0523 12.7042
New Zealand Dollar 3.3799 3.6124 3.3967
Polish Zloty 6.1631 6.2053 5.8425
Portuguese Escudo 321.2725 323.4900 32015900
Swedish Krona 14.1694 15.6880 15.1591
Singapore Dollar 2.5928 2.5985 2.5949
European Currency Unit 1.6026 1.6137 1.5988

200 million 104/ per cent. Exchangeable Capital Securities, exchangeable inte 200 million 10'% per cent. Non-Cumulative Sterling
Preference Shares of £1 each of Abbey National on any Exchange Date at the option of Abbey Nutional.

Holmes Funding No. 1 PLC. Holmes Funding No. 2 PLC and ILSE NO. 1 PLC are quasi subsidianes of the Group. pursuant to
FRS 5 Reporting the Substance of Transactions, and have issued £10,744 million of Notes. This amount has not been included in
the indebtedness of the Group on the basis that the Group is under no obligation 10 support any loss that may be incurred by the
companies.

The total capitalisation and indebtedness of the Group has decreased by £2,280 million between 30th September, 2001 and
md November, 2001 as a result of issues and repayments of loan capital amounting to £182 milon and £2.938 million,
respectively, and a £476 million increasc due to foreign exchange movements.

As at 2nd November, 2001 no undertaking within the Group, cither individually or collectively, had any contingent hiabihties or
guarantees outside of the Group which were material in the context of the ANTS Group or the Group.

Save for the information disclosed. there has been no material change in the authorised or issued share capital of ANTS and of the
Guarantor, and no material change in the indebtedness, capitalisation, contingent hiabilities or guarantecs of the ANTS Group. or
the Group since 3(th September, 2001.
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CAPITALISATION AND INDEBTEDNESS OF ANTIL

The following table sets out the share capital and indebtedness of ANTIL at 31st December, 2000

and 30th September, 20015

As at 31st
December,
2000
{(in £ million)
(audited)
Share Capital
Ordinary shares (authorised 15,000,000, issued and fully paid
13,000,000 of £1 each) . . y . N . N " [ 3
Non-redeemable preference shares (authorised 5,000,000, issued and
fully pard 3,350,000 of £1 each) .. .. . .. . . . 3
Total shareholders’ funds .. . . . N . . . 16
Indebtedness
Medium-Term Note Programme
Due within one year . . . . .. . . . 7
Due after more than one year and less than five years .. . N |87
Total Indebtedness'"’ .. . . .. . . . . . 194
Notes:

As at 30th
September,
2001

(in £ million)
(unaudited)

13

"

16

193

93

(1) Liabilities in forcign currencies are translated into Peunds Sterling at market exchange rates prevailing on 31st December, 2000 and

30th September, 2001 as detailed below:

J1st December,

Currency 2000
LLS. Dollar 1.4890
Furepean Currency Unit 1.6025

{2)  All of the Notes are unsecured indebtedness of ANTIL and are guaranteed by Abbey National.

(3) Asat Znd November, 2001 ANTIL had no material contingent liabilities or guarantecs.

30th September.
2001

1.4712
1.6137

(4} There has been no material change in the authorised or issued shure capital of ANTIL, and no material change in the indebledness

or capitalisation as set out in the above tuble of ANTIL, since 30th September, 2001.
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CAPITALISATION AND INDEBTEDNESS OF ANF

The lollowing table sets out the share capital and indebtedness of ANF at 31st December, 2000 and
30th September, 20015

As at 31st As at 30th
December, September,
2000 2001

(in £ million)  {in £ milhon)

(audited) (unaudited)

Share Capital

Ordinary shares (authorised 100,000 issued and fully paid

50,000 of £1 each) .. . . . . . . . . 50 50
Total shareholders’ funds .. . . . . . . .. 50 50
Indebtedness

Fixed Rate Bonds/Notes
Due within one year.. . . . N . — —

Duc after more than one year and less than five years .. . . 80 R0
Total Indebtedness'"” .. . . . . . . . . 30 80
Notes:

(1} Liabilities in foreign currencies are translated into Pounds Sterling at market exchange rates prevailing on 31st December, 2000 and
30th September, 2001 as detailed below:

31st December, 30th September,
Currency 2000 2001

Pound Sterling 1,0000 1,0000
(2) As at 2nd November, 2001, ANF had no material contingent liabilitics or guarantees.
(3) All of the Notes are unsecured indebtedness of ANF and are guaranteed by Abbey National.

{4) There has been no material change in the authorised or issued share capital of ANF, and no matenal change in the indebtedness
or capitalisation as set out in the ubove table of ANF, since 30th September, 2001.
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CAPITALISATION AND INDEBTEDNESS OF ANSIL

The following table sets out the share capital and indebtedness of ANSIL at 31st December, 2000 and

30th September, 2001

As at 3ist As at 30th
December, September,
2000 2001
(in £) (in £)
(unaudited) (unaudited)
Share Capital
Ordinary shares (authorised 2, tssued and fully paid 2 of £1 each) .. 2 2
Total shareholders’ funds .. . . . . . .. . 2 2
Indebtedness
Medium-Term Note Programme (in £ million)  (in £ million)
Due within one year . . . . . . . 129 159
Due atter more than one year and less than five years .. . . 47 282
Due after five years . . . . . . . . 0 6
Total Indebtedness'" . . . . . .. . y . 176 447

Notes:

(1) Liabitities in forcign currencies are translated into Pounds Sterling at market exchange rates prevailing on 31st December, 2000,

(3}
(4)

(3)

30th September, 2001 and 23rd October, 2001 as dctailed below:

3ist December, 30th September, 23rd October,
Currency 2000 2001 2001
LS. Dollar .4890 1.4712 1.4207
European Currency Unit 1.6025 1.6137 1.5988
Japunese Yen 171.3400 175.4100 174.6100
Pound Sterling 1.0600 1.0000 1.0000

All'of the Notes are unsecured indebtedness of ANSIL and are guaranteed by Abbey National.
As at 2nd November, 2001 ANSIL had no material contingent liabilities or guarantees.

There has been no material change in the authorised or issued share capital of ANSIL, and no material change in the indebtedness
or capitalisation as set out in the above table of ANSIL, since 30th September, 2001.

The total indebtedness of ANSIL has increused by £27 million between 30th September, 2001 and 2nd November, 2001 as a result
of 1ssues of loan capital amounting to £27 million.
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BOOK-ENTRY CLEARANCE SYSTEMS

The information set out below is subject to any change in or reinterpretation of the rules, regulations and
procedures of DTC, Euroclear or Clearstream, Luxembourg (together, the " Clearing Svstems”) currently in
effect. The information in this section concerning the Clearing Svstems has been obtained from sources that the
Issuers and the Guarantor believe to be reliable. Investors wishing to use the facilities of any of the Clearing
Svstems are advised to confirm the continued applicability of the rules, regulations and nrocedures of the
relevant Clearing System. None of the Issuers, the Guarantor, the Trustee, the Dealers and the Agents will have
any responsibility or liability for any aspect of the records relating 1o, or payments made on account of,
beneficial ownership interests in the Notes held through the facilities of any C learing System or for maintaining,
supervising or reviewing any records or payments relating to such beneficial ownership interests,

Book-entry Systems
DTC

DTC has advised the Issuers and the Guarantor that it is a limited purpose trust company organised
under the New York Banking Law, a “banking organisation” within the meaning of the New York Banking
Law. a “clearing corporation” within the meaning of the New York Uniform Commercial Code and a
~clearing agency” registered pursuant to Section 17A of the Exchange Act. DTC holds securities that 1ts
participants (“Participants”) deposit with DTC. DTC also facilitates the settlement among Participants of
securities transactions, such as transfers and pledges, in deposited securities through electronic computerised
book-entry changes in Participants’ accounts, thereby eliminating the need for physical movement of
securities certificates. Direct participants include securities brokers and dealers, banks, trust companies,
clearing corporations and certain other organisations (“Direct Participants™). DTC is owned by a number ot
its Direct Participants and by the New York Stock Exchange, Inc., the American Stock Exchange, Inc. and
the National Association of Securities Dealers, Inc. Access to the DTC System is also available to others
such as securities brokers and dealers, banks and trust companies that clear through or maintain a custodial
relationship with a Dircct Participant, either directly or indirectly (“Indirect Participants™).

Under the rules, regulations and procedures creating and affecting DTC and its operations (the
“Rules”), DTC makes book-entry transfers of Registered Notes among Direct Participants on whose behalf
it acts with respect to Notes accepted into DTC’s book-entry settlement system (“DTC Notes™) as described
below and receives and transmits distributions of principal and interest on DTC Notes. The Rules are on file
with the United States Securities and Exchange Commission. Direct Participants and Indirect Participants
with which beneficial owners of DTC Notes (“Owners”) have accounts with respect to the DTC Notes are
required to make book-entry transfers and receive and transmit such payments on behalf of their respective
Owners. Accordingly, although Owners who hold DTC Notes through Direct Participants or Indirect
Participants will not possess Registered Notes, the Rules. by virtue of the requirements described above.
provide a mechanism by which Direct Participants can receive payments and transfer their interest with
respect to the DTC Notes.

Purchases of DTC Notes under the DTC System must be made by or through Direct Participants,
which will receive a credit for the DTC Notes on DTC’s records. The ownership interest of each actual
purchaser of each DTC Note (“Beneficial Owner™) is in turn to be recorded on the Direct and Indirect
Participant’s records. Beneficial Owners will not receive written confirmation from DTC of their purchase,
but Beneficial Owners are cxpected to receive written confirmations providing details of the transaction, as
well as periodic statements of their holdings. from the Direct or Indirect Participant through which the
Beneficial Owner entered into the transaction. Transfers of ownership interests in the DTC Notes are to be
accomplished by entries made on the books of Participants acting on behalf of Beneficial Owners. Beneficial
Owners will not receive certificates representing their ownership interests in DTC Notes, except in the event
that use of the book-entry system for the DTC Notes 1s discontinued.

To facilitate subsequent transfers, all DTC Notes deposited by Participants with DTC are registered
in the name of DTC’s partnership nominee, Cede & Co. The deposit of DTC Notes with DTC and their
registration in the name of Cede & Co. effect no change in beneficial ownership. DTC has no knowledge of
the actual Beneficial Owners of the DTC Notes; DTC’s records reflect only the identity of the Direct
Participants to whose accounts such DTC Notes are credited, which may or may not be the Beneficial
Owners. The Participants will remain responsible for keeping an account of their holdings of DTC Notes on
behalf of their customers.
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Delivery of notices and other communications by DTC to Direct Participants, by Direct Participants
to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be
governed by arrangements among them, subject to any statutory or regulatory requirements as may be in
effect from time to time.

Redemption notices shall be sent to Cede & Co. If less than all of the DTC Notes of a Series are
being redeemed, DTC's practice is (o determine by lot the amount of the interest of each Direct Participant
in such Series to be redecmed.

Netther DTC nor Cede & Co. will consent or vote with respect to DTC Notes. Under its usual
procedures, DTC will mail an Omnibus Proxy to the relevant Issuer as soon as possible after the record date.
The Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those Direct Participants to whose
accounts the PDTC Notes are credited on the record date (identified in a listing attached to the Omnibus
Proxy).

Principal and interest payments on the DTC Notes will be made to DTC. DTC’s practice is to credit
Direct Participants’ accounts on the due date for payment in accordance with their respective holdings
shown on DTC's records unless DTC has reason to believe that it will not receive payment on the due date.
Payments by Participants to Beneficial Owners will be governed by standing instructions and customary
practices, as 1s the case with securities held for the accounts of customers in bearer form or registered in
“street name”, and will be the responsibility of such Participant and not of DTC or the relevant Issuer or the
Guarantor, subject to any statutory or regulatory requirements as may be in effect from time to time.
Payment of principal and interest to DTC is the responsibility of the relevant Issuer or the Guarantor,
disbursement of such payments to Direct Participants is the responsibility of DTC, and disbursement of
such payments to the Beneficial Owners is the responsibility of Direct and Indirect Participants. None of the
[ssuers or the Guarantor accept any responsibility or liability for any such payments to be made by DTC or
by Direct or Indirect Participants.

Euroclear and Clearstream, Luxembourg

Euroclear and Clearstream, Luxembourg each hold securities for their customers and facilitate the
clearance and settlement of securitics transactions by electronic book-entry transfer between their respective
account holders. Euroclear and Clearstream, Luxembourg provide various services including safekeeping,
administration, clearance and settlement of internationally traded securities and securities lending and
borrowing. Euroclear and Clearstream, Luxembourg also deal with domestic securities markets in several
countries through established depository and custodial relationships. Euroclear and Clearstream.
Luxembourg have established an electronic bridge between their two systems across which their respective
participants may settle trades with each other.

Euroclear and Clearstream, Luxembourg customers are world-wide financial institutions, including
underwriters, securities brokers and dealers, banks. trust companies and clearing corpoerations. Indirect
access to Euroclear and Clearstream, Luxembourg is available to other institutions that clear through or
maintain a custodial relationship with an account holder of either system.

Book-entry Ownership of and Payments in respect of DTC Notes

The relevant Issuer will apply to DTC in order to have each Tranche of Notes represented by Rule
144A Global Notes accepted in its book-entry settlement system. Upon the issue of any Rule 144A Global
Notes, DTC or its custodian will credit, on its internal book-entry system, the respective nominal aniounts
of the individual beneficial interests represented by such Rule 144A Global Notes to the accounts of DTC
Participants. Such accounts initially will be designated by or on behalf of the relevant Dealer Ownership of
beneficial interests in a Rule 144A Global Note will be held through Direct Participants or Indirect
Participants of DTC, including the respective depositaries of Euroclear and Clcarstream., Luxembourg.
Ownership of beneficial interests in 4 Rule 144A Global Note will be shown on, and the transfer of such
ownership will be effected only through, records maintained by DTC or its nominee (with respect to the
interests of Direct Participants) and the records of Direct Participants (with respect to interests of Indirect
Participants).

Payments i U.S. dollars of principal and interest in respect of a Rule 144A Global Note registered in
the name of DTC’s nominee will be made to the order of such nominee as the registered holder of such

81




Note. In the case of any payment in a currency other than U.S. dollars, payment will be made by the relevant
Issuer to the Exchange Agent on behalf of DTC’s nominee and the Exchange Agent will (in accordance with
instructions received by it) remit all or a portion of such payment for credit directly to the beneficial holders
of interests in the Rule 144A Notes in the currency in which such payment was made and/or cause all or a
portion of such payment to be converted into U.S. dollars and credited to the applicable Participants’
account.

Transfers of Notes Represented by Registered Global Notes

Transfers of any interests in Notes represented by a Registered Global Note within DTC, Euroclear
and Clearstream, Luxembourg will be effected in accordance with the customary rules and operating
procedures of the relevant clearing system. The laws in some States within the United States require that
certain persons take physical delivery of securities in definitive form. Simitarly, because DTC can only act on
behalf of Direct Participants in the DTC system who in turn act on behalf of Indirect Participants, the
ability of a person having an interest in Notes represented by a Rule 144A Global Note to pledge such Notes
to persons or entities that do not participate in the DTC system or to otherwise take action in respect of such
Notes may depend upon the ability to exchange such Notes for Notes in definitive form. The ability of any
holder of Notes represented by a Rule 144A Global Note to resell. pledge or otherwise transfer such Notes
may be impaired if the proposed transferee of such Notes 1s not eligible to hold such Notes through a Direct
or Indirect Participant in the DTC system.

Subject to compliance with the transfer restrictions applicable to the Registered Notes described
under “Subscription and Sale and Transfer and Selling Restrictions™, cross-market transfers between DTC,
on the one hand, and directly or indirectly through Euroclear or Clearstream, Luxembourg accountholders,
on the other. will be effected by the relevant clearing system in accordance with its rules and through action
taken by the Registrar, the Principal Paying Agent and any custodian (“Custodian”™) with whom the relevant
Registered Global Notes have been deposited.

On or after the Issue Date for any Series, transfers of Notes of such Series between accountholders in
Euroclear and Clearstream. Luxembourg and transfers of Notes of such Series between participants in
DTC will gencrally have a settlement date three business days after the trade date (T+3). The customary
arrangements for delivery versus payment will apply to such transfters.

Cross-market transfers between accountholders in Euroclear or Clearstream, Luxembourg and DTC
Participants will need to have an agreed settlement date between the parties to such transfer. Because there 1s
no direct link between DTC, on the one hand, and Euroclear and Clearstream, Luxembourg, on the other,
transfers of interests in the relevant Registered Global Notes will be effected through the Registrar, the
Principal Paying Agent and the Custodian receiving instructions (and where appropriate certification) {rom
the transferor and arranging for delivery of the interests being transferred to the credit of the designated
account for the transferee. In the case of cross-market transfers, settlement between Euroclear or
Clearsiream. Luxembourg accountholders and DTC participants cannot be made on a delivery versus
payment basis. The securities will be delivered on a delivery free of payment basis and arrangements for
payment must be made separately.

DTC. Euroclear and Clearstream, Luxembourg have each published rules and operating procedures
designed to facilitate transfers of beneficial interests 1n Registered Global Notes among participants and
sccountholders of DTC. Euroclear and Clearstream, Luxembourg. However, they are under no obligation
to perform or continue to perform such procedures, and such procedures may be discontinued or changed at
any time. None of the Issuers, the Guarantor, the Trustee, the Agents or any Dealer will be responsible for
any performance by DTC, Euroclear or Clearstream, Luxembourg or their respective Direct or Indirect
Participants or accountholders of their respective obligations under the rules and procedures governing their
operations and nonc of them will have any liability for any aspect of the records relating to or payments
made on account of beneficial interests in the Notes represented by Registered Global Notes or for
maintaining, supervising or reviewing any records relating to such beneficial interests.

The relevant Issuer will apply to Austraclear Limited (ABN 94 002 060 773) (“Austraclear™) for
approval for each Series of Australian Domestic Notes to be traded on the settlement system operated by
Austraclear (“Austraclear System™). Such approval by Austraclearis not a recommendation or endorsement
by Austraclear of the Australian Domestic Notes.
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If accepted for admission to the respective system, interests in Australian Domestic Notes may be
held through Euroclear or Clearstream, Luxembourg. In these circumstances, entitlements in respect of
holdings of interests in the Notes in Euroclear would be held in the Austraclear System by Westpac
Custodian Nominees Limited (ABN 18 002 861 565) as nominee of Euroclear while entitlements in respect
of holdings of interests in the Notes in Clearstream, Luxembourg would be held in the Austraclear System
by ANZ Nominees Limited (ABN 96 005 357 568) as nominee of Clearstream, LLuxembourg,

The rights of a holder of interests in Australian Domestic Notes held through Euroclear or
Clearstream, Luxembourg are subject to the respective rules and regulations for accountholders of
Euroclear and Clearstream, Luxembourg, the terms and conditions of agreements between Euroclear and
Clearstream, Luxembourg and their respective nominee and the rules and regulations of the Austraclear
System.

In addition any transfer of interests in Australian Domestic Notes, which is held through Euroclear
or Clearstream, Luxembourg will, to the extent such transfer will be recorded on the Austraclear System, be
subject to the Corporations Act 2001 of the Commonwealth of Australia and the requirements for minimum
consideration set out in Condition 2(¢) of the Notes.

The relevant Issuer will not be responsible for the operation of the clearing arrangements which is a
matter for the clearing institutions, their nominees, their participants and the investors.

83




TAXATION

The comments below are of a general nature and are based on the Issuers’ and the Guarantor's
understanding of current tax law and practice. They relate to the deduction from interest on the Notes for or on
account of tax in the United Kingdom and to certain aspects of Jersev, Australia and Hong Kong tax.

UK Taxation

1. ANTS. provided that it continues to be a bank for the purposes of Section 349 ot the Income
and Corporation Taxes Act 1938 (“ICTA 1988") and provided that the interest on the Notes
which it issues is paid in the ordinary course of its business within the meaning of Section 349 of
[CTA 1988, is entitled to make payments of interest on such Notes without withholding or
deduction for or on account of United Kingdom income tax.

!*J

Payments ol interest on Notes issued by ANTS (whether or not paragraph 1 above applies) and
Notes issued by ANF or ANSIL which are, in each case, “quoted Eurobonds™ within the
meaning of Section 349 of ICTA 1988 may be made without withholding or deduction for or on
account of United Kingdom income tax. Notes will constitute quoted Eurobonds while they
remain listed on a “recognised stock exchange” within the meaning of Section 841 ICTA 1988
(the London Stock Exchange is recognised for these purposes).

Payments of interest on Notes issued by ANTIL may be made without withholding or
deduction for or on account of United Kingdom mcome tax.

In all other cases tax may, subject to any relief available under any applicable double taxation
convention. have to be withheld from payments of interest on the Notes at the rate set out In
paragraph 3 below.

3 Where the United Kingdom tax is withheld, the rate 1s the lower rate of income tax (currently
20 per cent.).

4. On 18th July 2001 the EU Commission published a proposal for a new directive regarding the
taxation of savings income. Subject to a number of important conditions being met, 1t 18
proposed that a Member State will be required to provide to the tax authorities of another
Member State details of payments of interest or other similar income paid by a person within 1ts
jurisdiction to an individual resident m that other Member State. subject to the right of certain
Member States (including Luxembourg but not including the United Kingdom) to opt instead
for a withholding system for a transitional period in relation to such payments. The proposals
are not vet final. and are subject to further amendment and/or clarification.

Jersey Taxation

ANTIL has received confirmation from the Comptroller of Income Tax in Jersey that payments of
interest on the Notes may be made by ANTIL without withholding or deduction for or on account of Jersey

mcome tax.

ANSIL has “exempt company” status within the meaning of Article 123A of the Income Tax (Jersey)
Law. 1961. as amended. for the calendar year ending 31st December, 2001. ANSIL will be required to pay an
annual exempt company charge which is currently £600 in respect of each subsequent calendar year during
which it wishes to continue to have “exempt company” status. The retention of “exempt company” status is
conditional on the Comptroller of Income Tax in Jersey being satisfied that no Jersey resident has a
heneficial interest in the Issuer, except as permitted by concessions granted by the Comptroller ot Income

Tax.

As an “exempt company”, ANSIL will not be liable to Jersey income tax other than on Jersey source
income {(except bank deposit interest on Jersey bank accounts). For so long as ANSIL 15 an “exempt
company”, payments in respect of the Notes will ot be subject to taxation in Jersey (unless the Noteholder
is resident in Jersey) and no withholding in respect of taxation will be required on any such payment made
to a holder of the Notes.
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Australian Taxation

50 long as the relevant Issuer remains a non-resident of Australia and the Notes are not attributable
to 4 permanent establishment of the Issuer in Australia, payments of principal and interest made under the
Notes will not be subject to Australian interest withholding tax.

The Issuers have been advised that:

(a) solong as the relevant Issuer remains a non-resident of Australia and does not carry on business
at or through a permanent establishment in Australia, the tax file number requirements of
Part VA of the Income Tax Assessment Act 1936 of the Commonwealth of Australia (“ITAA™)
and section 12-140 of the Taxation Administration Act 1953 of the Commonwealth of Australia
(“"TAA") should not apply in connection with the Notes;

(b} the requirements of section 126 of the ITAA relating to bearer debentures do not apply to the
obligations of the relevant Issuer in relation to the Notes as such requirements are inapplicable
to debentures {(which would include the Notes) issued by non-resident body corporates which are
not attributable to a permanent establishment of the Issuer in Australia;

(c) so long as the relevant Issuer does not issue the Notes, or use the proceeds of the Notes or make
payments in relation to the Notes, in the course or furtherance of an enterprise carried on in
Australia, the requirements of section 12-190 of the TAA relating to the provision of an
Australian Business Number ("ABN”) should not apply to the obligations of the Issuer in
relation to the Notes. Consequently, no withholding should be required under Australian law to
be made by the Issuer from payments of principal and interest on the Notes if a Noteholder
does not quote its ABN;

(d) neither the issue of the Notes nor the payment of principal and interest in respect of the Notes
would give rise to a liability to a goods and services tax in Australia; and

(¢) no stamp duty 18 payable in Australia on the issuance of, subscription for, transfer of or
redemption of the Notes (except in some instances on the transfer of Notes in Australia
otherwise than for full market value).

Hong Kong Taxation
No mnterest tax will fall to be withheld from payments of principal or interest in respect of the Notes.

Under the Inland Revenue Ordinance (Cap. 112) of Hong Kong as it is currently applied according to
a practice note 1ssued by the Inland Revenue Department, interest on the Notes will not be subject to Hong
Kong profits tax except where the interest is received by or accrued to a financial institution (as defined in the
[nland Revenue Ordinance} and the sums received or accrued by way of interest arose through or from the
carrying on by the financial institution of its business in Hong Kong.

Hong Kong profits tax may be chargeable on revenue profits arising on the sale, disposal or
redemption of the Notes where such transactions are or form part of a trade, profession or business carried

on in Hong Kong.

No estate duty will be payable under the Estate Duty Ordinance (Cap. 111) of Hong Kong, as
currently enacted, in respect of Notes and Coupons which are physically located outside Hong Kong at the
date of the death of the holder thereof,

The Notes are not subject to stamp duty either on issue or transfer thereof under the laws of Hong
Kong.

PROSPECTIVE NOTEHOLDERS WHO ARE IN ANY DOUBT AS TO THEIR TAX
POSITION OR WHO MAY BE SUBJECT TO TAX IN A JURISDICTION OTHER THAN THE
UNITED KINGDOM, JERSEY, AUSTRALIA OR HONG KONG SHOULD SEEK INDEPENDENT

ADVICE.
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SUBSCRIPTION AND SALE AND TRANSFER AND SELLING RESTRICTIONS

The Dealers have in a programme agreement (the “Programme Agreement™) dated 2nd November,
2001 agreed with the Issuers and the Guarantor a basis upon which each Issuer may from time to time agree
to issue Notes. Any such agreement will extend to those matters stated under “Form of the Notes™ and
“Terms and Conditions of the Notes”. In the Programme Agreement, the relevant Issuer (failing which, the
Guarantor) has agreed to reimburse the Dealers for certain of their expenses in connection with the jssue of
Notes under the Programme and to indemnify the Dealers against certain liabilities incurred by them in
connection therewith.

In order to facilitate the offering of any Tranche of the Notes, certain persons participating in the
offering of the Tranche may engage in transactions that stabilise, maintain or otherwise aflect the market
price of the relevant Notes during and after the offering of the Tranche. Specifically such persons may over-
allot or create a short position in the Notes for their own account by selling more Notes than have been sold
to them by the relevant Issuer. Such persons may also elect to cover any such short position by purchasing
Notes in the open market. In addition, such persons may stabilise or maintain the price of the Notes by
bidding tor or purchasing Notes in the open market and may impose penalty bids, under which selling
commissions allowed to syndicate members or other broker-dealers participating in the offering of the
Notes are reclaimed if Notes previously distributed in the offering are repurchased in connection with
stabilisation transactions or otherwise. The effect of these transactions may be to stabilise or maintain the
market price of the Notes at a level above that which might otherwise prevail in the open market. The
imposition of a penalty bid may also affect the price of the Notes to the extent that it discourages resales of
the Notes. No representation is made as to the magnitude or effect of any such stabilising or other
transactions. Such transactions, if commenced, may be discontinued at any time. Under current United
Kingdom laws and regulations stabilising activities may only be carried on by the Stabilising Manager
named in the applicable Pricing Supplement and only for a period of 30 days following the Issue Date of the
relevant Tranche of Notes.

Transfer Restrictions

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

Each purchaser of Registered Notes or person wishing to transfer an interest from one Registered
Global Note to another or from global to definitive form or vice versa, will be deemed to acknowledge,
represent and agree as follows (terms used in this paragraph that are defined in Rule 144A or in Regulation
S are used herein as defined therein):

1. that either: (a) it is a QIB, purchasing (or holding) the Notes for its own account or for the
account of one or more QIBs and it is aware that any sale to it is being made in reliance on Rule
144A or (b} it is outside the United States and 1s not a U.S. person:;

7. that the Notes are being offered and sold in a transaction not involving a public offering in the
United States within the meaning of the Securities Act, and that the Notes have not been and
will not be registered under the Securities Act or any other applicable U.5. State securities laws
and may not be offered or sold within the United States or to, or for the account or benefit of,
U.S. persons except as set forth below:

3. that. unless it holds an interest in a Regulation S Global Note and either is a person located
outside the United States or is not a U.S. person, if in the future it decides to resell, pledge or
otherwise transfer the Notes or any beneficial interests in the Notes, it will do so. prior to the
date which is two years after the later of the last Issue Date for the Series and the last date on
which the relevant Issuer or an affiliate of the relevant Issuer was the owner of such Notes, only
(a) to the relevant Issuer or any affiliate thercof, (b) inside the United States to a person whom
the seller reasonably believes is a QIB purchasing for its own account or for the account of a QIB
in a transaction meeting the requirements of Rule 144A, (c) outside the United States in
compliance with Rule 903 or Rule 904 under the Securities Act, (d) pursuant to the exemption
from registration provided by Rule 144 under the Securitics Act (if available) or (e} pursuant to
an effective registration statement under the Securities Act, in each case in accordance with all
applicable U.S. State securities laws;
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it will, and will require each subsequent holder to, notify any purchaser of the Notes from it of
the resale restrictions referred to in paragraph 3 above, if then applicable;

that Notes initially offered in the United States to QIBs will be represented by one or more Rule
144A Global Notes, and that Notes offered outside the United States in reliance on Regulation
S will be represented by onc or more Regulation S Global Notes:;

that the Rule 144A Global Notes and any definitive Registered Notes issued in exchange therefor
will bear a legend to the following etfect unless otherwise agreed to by the relevant Issuer:

“THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE U.S. SECURITIES
ACT OF 1933, AS AMENDED (THE “SECURITIES ACT™). OR ANY OTHER
APPLICABLE U.S. STATE SECURITIES LAWS AND, ACCORDINGLY, MAY NOT BE
OFFERED OR SOLD WITHIN THE UNITED STATES OR TO, OR FOR THE
ACCOUNT OR BENEFIT OF, US. PERSONS EXCEPT AS SET FORTH IN THE
FOLLOWING SENTENCE. BY ITS ACQUISITION HEREOF, THE HOLDER (A)
REPRESENTS THAT IT IS A “"QUALIFIED INSTITUTIONAL BUYER™ (AS DEFINED
N RULE 144A UNDER THE SECURITIES ACT) PURCHASING THE SECURITIES
CFOR TTS OWN ACCOUNT OR FOR THE ACCOUNT OF ONE OR MORE QUALIFIED
INSTITUTIONAL BUYERS; (B) AGREES THAT IT WILL NOT RESELL OR
OTHERWISE TRANSFER THE SECURITIES EXCEPT IN ACCORDANCE WITH THE
AGENCY AGREEMENT AND PRIOR TO THE DATE WHICH IS TWO YEARS AFTER
THE LATER OF THE LAST ISSUE DATE FOR THE SERIES AND THE LAST DATE ON
WHICH THE ISSUER OR AN AFFILIATE OF THE ISSUER WAS THE OWNER OF
SUCH SECURITIES, OTHER THAN (1) TO THE ISSUER OR ANY AFFILIATE
THEREOF, (2) INSIDE THE UNITED STATES TO A PERSON WHOM THE SELLER
REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER WITHIN THE
MEANING OF RULE 144A UNDER THE SECURITIES ACT PURCHASING FOR ITS
OWN ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED INSTITUTIONAL
BUYER IN A TRANSACTION MEETING THE REQUIREMENTS OF RULE 144A. (3)
OUTSIDE THE UNITED STATES IN COMPLIANCE WITH RULE 903 OR RULE 904
UNDER THE SECURITIES ACT, (4) PURSUANT TO THE EXEMPTION FROM
REGISTRATION PROVIDED BY RULE 144 UNDER THE SECURITIES ACT (IF
AVAILABLE) OR (5) PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT
UNDER THE SECURITIES ACT, IN EACH CASE IN ACCORDANCE WITH ALL
APPLICABLE SECURITIES LAWS OF THE STATES OF THE UNITED STATES AND
ANY OTHER JURISDICTION; AND (C) IT AGREES THAT IT WILL DELIVER TO
EACH PERSON TO WHOM THIS SECURITY [S TRANSFERRED A NOTICE
SUBSTANTIALLY TO THE EFFECT OF THIS LEGEND.

THIS SECURITY AND RELATED DOCUMENTATION (INCLUDING, WITHOUT
LIMITATION, THE TRUST DEED AND THE AGENCY AGREEMENT) MAY BE
AMENDED OR SUPPLEMENTED FROM TIME TO TIME, WITHOUT THE CONSENT
OF, BUT UPON NOTICE TO, THE HOLDERS OF SUCH SECURITIES SENT TO THEIR
REGISTERED ADDRESSES, TO MODIFY THE RESTRICTIONS ON AND
PROCEDURES FOR RESALES AND OTHER TRANSFERS OF THIS SECURITY TO
REFLECT ANY CHANGE IN APPLICABLE LAW OR REGULATION (OR THE
INTERPRETATION THEREOF) OR IN PRACTICES RELATING TO RESALES OR
OTHER TRANSFERS OF RESTRICTED SECURITIES GENERALLY. THE HOLDER
OF THIS SECURITY SHALL BE DEEMED, BY ITS ACCEPTANCE OR PURCHASE
HEREOF, TO HAVE AGREED TO ANY SUCH AMENDMENT OR SUPPLEMENT
(EACH OF WHICH SHALL BE CONCLUSIVE AND BINDING ON THE HOLDER
HEREOF AND ALL FUTURE HOLDERS OF THIS SECURITY AND ANY
SECURITIES ISSUED IN EXCHANGE OR SUBSTITUTION THEREFOR, WHETHER
OR NOT ANY NOTATION THEREOF IS MADE HEREON).”;

if 1t 15 outside the United States and is not a U.S. person, that if it should resell or otherwise
transter the Notes prior to the expiration of the Distribution Compliance Period (defined as
40 days after the completion of distribution of the Notes), it will do so only (a)(i} outside the
United States in compliance with Rule 903 or 904 under the Securities Act or (ii) to a QIB in
compliance with Rule 144A and (b) in accordance with all applicable U.S. State securities laws;
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and it acknowledges that the Regulation S Global Notes will bear a legend to the following effect
unless otherwise agreed to by the Issuer:

“THIS SECURITY HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER THE
U.S. SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT™), OR ANY
OTHER APPLICABLE U.S. STATE SECURITIES LAWS AND, ACCORDINGLY, MAY
NOT BE OFFERED OR SOLD WITHIN THE UNITED STATES OR TO, OR FOR THE
ACCOUNT OR BENEFIT OF, U.S. PERSONS EXCEPT IN ACCORDANCE WITH THE
AGENCY AGREEMENT AND PURSUANT TO AN EXEMPTION FROM
REGISTRATION UNDER THE SECURITIES ACT OR PURSUANT TO AN
EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT. THIS
LEGEND SHALL CEASE TO APPLY UPON THE EXPIRY OF THE PERIOD OF 40
DAYS AFTER THE COMPLETION OF THE DISTRIBUTION OF ALL THE NOTES OF
THE TRANCHE OF WHICH THIS NOTE FORMS PART.”; and

Q  that the relevant Issuer, the Guarantor and others will rely upon the truth and accuracy of the
foregoing acknowledgements, representations and agrecments and agrees that if any of such
acknowledgements, representations or agreements made by it are no longer accurate, it shall
promptly notify the relevant Issuer; and if it is acquiring any Notes as a fiduciary or agent for
ohe or more accounts it represents that it has sole investment discretion with respect to each
such account and that it has full power to make the foregoing acknowledgements,
representations and agreements on behalf of each such account.

No sale of Restricted Notes in the United States to any one purchaser will be for less than
U.S.$100.000 (or its equivalent) principal amount and no Restricted Note will be 1ssued in connection with
such a sale in a smaller principal amount. If the purchaser is a non-bank fiduciary acting on behalf of
others, each person for whom it is acting must purchase at least L.S.$100,000 (or 1ts equivalent).

Selling Restrictions
nited States

The Notes have not been and will not be registered under the Securities Act and may not be ottered
or sold within the United States or to, or for the account or benefit of, U.S. persons except n certain
transactions exempt from the registration requirements of the Securities Act. Notes issued by ANSIL may
not be offered or sold within the United States or to, or for the account of or benefit of, U.S. persons. Terms
used in this paragraph have the meanings given to them by Regulation S under the Securities Act.

The Notes in bearer form are subject to U.S. tax law requirements and may not be offered, sold or
delivered within the United States or its possessions or to, or for the account or benefit of, a United States
person, except in certain transactions permitted by U.S. tax regulations. Terms used in this paragraph have
the meanings given to them by the U.S. Internal Revenue Code of 1986 and regulations thereunder.

In connection with any Notes which are offered or sold outside the United States in reliance on an
exemption from the registration requirements of the Securities Act provided under Regulation S
(“Regulation S Notes™). each Dealer has represented and agreed, and each further Decaler appointed under
the Programme will be required to represent and agrec, that it will not offer, sell or deliver such Regulation §
Notes within the United States or to. or for the account or benefit of, U.S. persons (1) as part of their
distribution at any time or (ii) otherwise until 40 days after the completion of the distribution, as determined
and certified by the relevant Dealer or, in the case of an issue of Notes on a syndicated basis, the relevant
lead manager, of all Notes of the Tranche of which such Regulation 5 Notes are a part. Each Dealer has
further agreed, and each further Dealer appointed under the Programme will be required to agree, that it will
send to each dealer to which it sells any Regulation S Notes during the Distribution Comphance Perniod a
confirmation or other notice setting forth the restrictions on offers and sales of the Regulation 5 Notes
within the United States or 1o, or for the account or benefit of, U.S. persons.

Until 40 days after the commencement of the offering of any Series of Notes, an offer or sale of such
Notes within the United States by any dealer (whether or not participating in the offering) may violate the
registration requirements of the Securities Act if such offer or sale 1s made otherwise than 1in accordance
with an available exemption from registration under the Securities Act.
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Dealers may arrange for the resale of Notes to QIBs pursuant to Rule 144A and each such purchaser
of Notes is hereby notified that the Dealers may be relying on the exemption from the registration
requirements of the Securities Act provided by Rule 144A. The minimum aggregate principal amount of
Notes which may be purchased by a QIB pursuant to Rule 144A is U.S.8100,000 (or the approximate
equivalent thereof in any other currency).

Each 1ssuance of Index Linked Notes or Dual Currency Notes shall be subject to such additional
U.S. selling restrictions as the relevant Issuer and the relevant Dealer may agree as a term of the issuance and
purchase of such Notes, which additional selling restrictions shall be set out in the applicable Pricing
Supplement.

United Kingdom

Each Dealer has represented and agreed, and each further Dealer appointed under the Programme
will be required to represent and agree, that:

l.inrelation to Notes which have a maturity of one year or more and which are to be listed on the
Official List, it has not offered or sold and will not otfer or sell any Notes to persons in the
United Kingdom prior to admission of such Notes to listing in accordance with Part [V of the
Financial Services Act 1986 (the “FSAT), or (after the repeal of that Part) Part VI of the
Financial Services and Markets Act 2000 (the “FSMA™), except to persons whose ordinary
activities involve them in acquiring, holding, managing or disposing of investments (as principal
or agent) for the purposes of their businesses or otherwise in circumstances which have not
resulted and will not result in an offer to the public in the United Kingdom within the meaning
of the Public Offers of Securitics Regulations 1995 (as amended) or the FSA or (after the repeal
of Part IV of the FSA) the FSMA:

[

1n relation to Notes which have a maturity of one ycar or more and which are not to be listed on
the Official List, it has not offered or sold and. prior to the expiry of the period of six months
from the issue date of such Notes, will not offer or sell any such Notes to persons in the United
Kimgdom except to persons whose ordinary activities involve them in acquiring, holding,
managing or disposing of investments (as principal or agent) for the purposes of their businesses
or otherwise in circumstances which have not resulted and will not result in an offer to the public
m the United Kingdom within the meaning of the Public Offers of Securities Regulations 1995
(as amended):

3. with respect to any Tranche of Notes which are issued after section 19 (the general prohibition)
of the FSMA is brought into force and which must be redeemed before the first anniversary of
the date of thetr issue, (a) it is a person whose ordindary activities involve it in acquiring, holding,
managing or disposing of investments (as principal or agent) for the purposes of its business,
and (b) 1t has not offered or sold and will not offer or sell any such Notes other than to persons:

(1) whose ordinary activities involve them in acquiring, holding, managing or disposing of
mvestments {as principal or agent) for the purposes of their businesses: or

(1) who it is reasonable to expect will acquire, hold. manage or dispose of investments (as
principal or agent) for the purposes of their businesses.

where the issue of the Notes would otherwise constitute 4 contravention of section 19 of the
FSMA by the relevant Issuer.

4. it has only issued or passed on and will only issue or pass on in the United Kingdom, before the
repeal of section 57 of the FSA, any document received by 1t in connection with the issue of any
Notes, other than, in relation to any Notes to be listed on the Official List, any document which
consists of or any part of listing particulars, supplementary listing particulars or any other
document required or permitted to be published by listing rules under Part IV of the FSA. to a
person who is of 4 kind described in Article 11(3) of the Financial Services Act [986 (Investment
Advertisements) (Exemptions) Order 1996 (as amended) or 1s a person to whom such document
may otherwise lawfully be issued or passed on and, after the repeal of section 57 of the FSA. it
will only communicate or cause to be communicated any mvitation or inducement (o engage in
Imvestment activity (within the meaning of section 21 of the FSMA) received by it in connection
with the issue or sale of such Notes in circumstances in which section 21(1) of the FSMA does
not apply to the rclevant Issuer or the Guarantor or would not apply to the relevant Issuer or the
Guarantorif it were not an authorised person: and

39




5. it has complied and will comply with all applicable provisions of the FSA (and. after they come
into force, all 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.

Australia

No prospectus or other disclosure document (as defined in the Corporations Act 2001 of the
Commonwealth of Australia) in relation to the Notes has been lodged with the Australian Securities and
Investments Commission or the Australian Stock Exchange Limited. Accordingly, each Dealer has agreed,
and each further Dealer appointed under the Programme will be required to agree, that (unless the
applicable Pricing Supplement otherwise provides) it:

(a) has not offered or invited applications, and will not ofter or invite applications, for the issue, sale
or purchase of the Notes in the Commonwealth of Australia (including an offer or invitation
which is received by a person in the Commonwealth of” Australia); and

(b} has not distributed or published, and will not distribute or publish, this Information
Memorandum or any other offering material or advertisement relating to the Notes in the
Commonwealth of Australia,

unless:

(1) the aggregate consideration payable by each offeree is at least A$500.000 (disregarding moneys
lent by the offeror or its associates) or the offer or invitation otherwise does not require
disclosure to investors in accordance with Part 6D.2 of the Corporations Act 2001 of the
Commonwealth of Australia; and

(11) such action complies with all applicable laws and regulations.

In addition, each Dealer has agreed, and each further Dealer appointed under the Programme will be
required to agree, that, in relation to Australian Domestic Notes issued by Abbey National Treasury Services
ple, it will comply with the directive issued by the Assistant Treasurer of the Commonwealth of Australia
dated 23rd September, 1996 as contained in Banking (Exemption) Order No. 82 which requires all offers and
transfers to be for a consideration of at least A$500,000. Banking (Exemption) Order No. 82 does not apply
to transfers which occur outside Austrahia.

France

Each Dealer has represented and agreed, and each further Dealer appointed under the Programme
will be required to represent and agree, that it has not offered or sold, and will not offer or sell. Notes in the
Republic of France, and has not distributed and will not distribute or cause to be distributed m the Republic
of France this Information Memorandum or any other offering material relating to the Notes, except to (1)
qualified investors (imvestisseurs qualifiés) or (ii) a restricted group of 1nvestors (cercle westreint
dinvestisseurs), all as defined in article L. 411-2 of the Code monétaire et financier. in Décrei no. 93-880 dated
[st October, 1998 and in Regulation no. 98-09 of the Commission des Opérations de Bourse.

Germany

Each Dealer has represented and agreed that it has only offered and sold and will only offer and sell
Notes in the Federal Republic of Germany in accordance with the provisions of the Securities Sales
Prospectus Act of 13th December, 1990, as amended (Wertpapier- Verkaufsprospektgesetz)y and any other
laws applicable in the Federal Republic of Germany governing the issue, sale and offering of securities. Any
resale of Notes in the Federal Republic of Germany may only be made in accordance with the provisions of
the Securities Sales Prospectus Act and any other laws applicable in the Federal Republic of Germany
governing the sale and offering of securities.

Jupun

The Notes have not been and will not be offered or sold in Japan except in compliance with the
Securities and Exchange Law of Japan (the “Securities and Exchange Law™) and each Dealer has agreed.,
and each further Dealer appointed under the Programme will be required to agree, that it will not ofter or
sell any Notes, directly or indirectly. in Japan or to, or for the benefit of, any resident of Japan (which term
as used herein means any person resident in Japan, including any corporation or other entity organised
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under the laws of Japan), or to others for re-offering or resale, directly or indirectly, in Japan or to a resident
of Japan except in compliance with the Securities and Exchange Law and any other applicable laws,

regulations,

Hong Kong

ministerial ordinances and ministerial guidelines of Japan.

Each Dealer has represented and agreed that:

.

Jersey

it has not offered or sold and will not offer or sell in Hong Kong, by means of any document,
any Notes other than to persons whose ordinary business it is to buy or sell shares or debentures
whether as principal or agent, or in circumstances which do not constitute an offer to the public
within the meaning of the Companies Ordinance (Cap. 32) of Hong Kong; and

1t has not issued and will not issue any invitation, advertisement or document relating to any
Notes in Hong Kong (cxcept if permitted to do so under the securities laws of Hong Kong)
other than with respect to Notes intended to be disposed of to persons outside Hong Kong or to
be disposed of in Hong Kong only to persons whose business involves the acquisition, disposal,
or holding, of securities, whether as principal or agent.

Each Dealer has represented and agreed. and each further Dealer appointed under the Programme
will be required to represent and agree, that the Notes may not be offered to. sold to or purchased or held by
persons, other than financial institutions, resident for income tax purposes in Jersey,

The Netherlands
Notes may only be offered in the Netherlands:

d.

U

to persons who trade or invest in securities in the conduct of their profession or trade (which
includes banks, securities intermediaries (including dealers and brokers), insurance companies,
pension funds, other institutional investors and commercial enterprises which as an ancillary
activity regularly invest in securities), provided that (i) the applicabie Pricing Supplement states
that the offer is exclustvely made to those persons and. (ii) a copy of the applicable Pricing
Supplement is submitted to the Securities Board of the Netherlands before the offer is made: or

if those Notes have a denomination of at least NLG 100,000 je. EUR 45,379 (or its foreign
currency equivalent); or

if:

(1) those Notes qualify as Euro-securities (Euro-effecten) (which they do if (a) they are
subscribed for and placed by a syndicate of which at least two members are established in
different states party to the Agreement on the European Economic Area, (b) at least 60 per cent.
of those Notes are placed by syndicate members established in one or more states other than the
state where the relevant Issuer is established, and (c) those Notes may only be subscribed for or
initially be purchased through a credit institution or another institution which in the conduct of

Its business or profession provides one or more of the services referred to under 7 and 8 of
Annex | to EC Directive 2000/12/EC); and

(11) no general advertising or canvassing campaign is conducted in respect of those Notes
anywhere in the world; or

otherwise in accordance with the 1995 Act on the Supervision of the Securities Trade ( Wet
foezicht effectenverkeer 1995).
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General

Each Dealer has severally agreed, and each further Dealer appointed under the Programme will be
required to agree, with the Issuers and the Guarantor that it will observe all applicable laws and regulations
in any jurisdiction in which it may offer, sell or deliver Notes and that it will not, directly or indirectly, offer,
sell or deliver Notes or distribute or publish this document, any prospectus, circular, advertisement or other
offering material (including, without limitation, any supplement to this document) in relation to the Notes
in or from any country of jurisdiction except under circumstances that will to be the best of its knowledge
and belief result in compliance with any applicable laws and regulations, and all offers, sales and deliveries of
Notes by it will be made on the foregoing terms.

The restrictions on offerings may be modified by the agreement of the Issuers, the Guarantor and the
Dealers following a change in a relevant law, regulation or directive. Any such modification will be set out in
the Pricing Supplement applicable to each Series of Notes or in a supplement to this document.
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GENERAL INFORMATION

1. Incorporation

Abbey National Treasury Services plc, Abbey National plc and Abbey National Funding plc were
Incorporated in England and Wales on 24th January, 1989, 12th September, 1988 and 23rd July, 1997
respectively, and with registered numbers 2338548, 2294747 and 3407692 respectively. Abbey National
Treasury International Limited was incorporated in Jersey on 11th December, 1989 with registered number
45968 and passed a special resolution to become a public limited company on [8th December, 1996. AN
Structured Issues Limited was incorporated as a public limited company n Jersey on 14th October, 1999
with registered number 75340.

2. Authorisation

The establishment of the Programme and the issue of Notes have been duly authorised by a
resolution of the Board of Directors of Abbey National Treasury Services plc dated l6th September, 1999,
by resoluttons of the Board of Directors of Abbey National Treasury International Limited dated
22nd September, 1999, 20th December, 2000 and 24th September, 2001 and by resolutions of the Board of
Drirectors of Abbey National Funding plc and AN Structured Issues Limited dated 10th October, 2000. The
update of the Programme has been duly authorised by resolutions of committees of the Board of Directors
of Abbey National Treasury Services ple, Abbey National Treasury International Limited, Abbey National
Funding plc and AN Structured Issucs Limited dated 23rd October. 2001, 25th Oclober, 2001,
22nd October, 2001 and 22nd October, 2001 respectively. The giving of the Guarantees has been duly
authorised by a resolution of the Board of Directors of Abbey National plc dated 19th September, 2000 and
a resolution of a committee of the Board of Directors of Abbey National pl¢ dated 23rd October, 2001.

3. Listing of Notes on the Official List and the Luxembourg Stock Exchange

The histing of Notes on the Official List will be expressed as a percentage ol thetr nominal amount
(excluding accrued interest). It is expected that each Tranche of Notes which is to be admitted to listing on
the Official List and to trading on the London Stock Exchange’s market for listed securities will be admitted
separately as and when issued, subject only to the issue of a4 Global Note or Notes initially representing the
Notes of such Tranche. The listing of the Programme on the Official List in respect of Notes is expected to
oe granted on or around 7th November, 2001 .

Application has been made to list Notes issued under the Programme on the Luxembourg Stock
Exchange. A legal notice relating to the Programme and the constitutional documents of each lssuer are
being lodged with the Registrar of the District Court in Luxembourg (Greffier en Chef du Tribunal
d’ Arrondissement de et @ Luxemboure) where such documents may be examined and copies obtained.

4. Documents Available

S0 long as Notes are capable of being issued under the Programme, copies of the following
documents will, when published, be available for inspection during usual business hours on any weekday
(Saturdays and public holidays excepted) at the registered office of each Issuer and the Guarantor and at the
specified offices of the Paying Agents save that items (ifi) and (iv) will not be available at the specilted offices
of the Paying Agents:

(1) the memorandum and articles of association of each Issuer and the memorandum and articles
of association of the Guarantor;

(1) the Programme Agreement, the Agency Agreement and the Trust Deed (which contains the
forms of Giobal Notes, Notes in definitive form, Receipts, Coupons and Talons);

(1) the Deed Poll in respect of Australian Domestic Notes:

(1v}) the Registry Services Agreement in respect of Australian Domestic Notes:

(v) this Information Memorandum:

(vi) any luture information memoranda, offering circulurs, prospectuses and supplements to this
[niorpistton Memorandumn and any other documents incorporated herein or therein by
referc:.es: und

(vit) i the case of each isstiz of listad Notes subseribed pursuant to a subscription agreensent, the
Sherscciption gagreement (e eqnivalent document).
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In addition, for so long as the Notes are capable of being issued under the Programme, copies of the
following will, when published, be available free of charge from the registered office of each Issuer and the
Guarantor and from the specified office of the Paying Agents:

(i) Pricing Supplements (save that a Pricing Supplement relating to an unlisted Note will only be
available for inspection by a holder of such Note and such holder must produce evidence
satisfactory to the relevant Issuer and the Paying Agent as to its holding of Notes and identity);

(ii) the consolidated (in the case of ANTS and the Guarantor) and non-consolidated audited
financial statements of each Issuer (other than ANSIL) and the Guarantor for the financial
years ended 3ist December, 1999 and 31st December, 2000,

(iii) the interim consolidated financial statements of the Guarantor for the six months ended 30th
June, 2001; and

(iv) any future information memoranda, offering circulars, prospectuses and supplements to this
Information Memorandum and any other documents incorporated herein or therein by
reference.

The interim consolidated financial statements of the Guarantor are published semi-annually and are
available free of charge from the registered office of the Paying Agent 1n Luxembourg. The Issuers, other
than ANFE, do not publish any interim financial statements.

A list of the significant subsidiaries of the Group is contained n Abbey National’s most recently
published Annual Report on Form 20-F.

5. Clearing Systems

The Notes in bearer form may be accepted for clearance through Euroclear and Clearsiream.
Luxembourg. The appropriate Common Code and ISIN for each Tranche of Bearer Notes allocated by
Euroclear and Clearstream, Luxembourg will be specified in the applicable Pricing Supplement. In addition,
the relevant Issuer may make an application for any Notes in registered form to be accepted for trading 1n
book-entry form by DTC. The CUSIP and/or CINS numbers for each Tranche of Registered Notes,
together with the relevant ISIN and Common Code, will be specified in the applicable Pricing Supplement.
If the Notes are to clear through an additional or alternative clearing system the appropriate information
will be specified in the applicable Pricing Supplement.

6. Significant or Material Change

Save as disclosed herein, there has been no significant change in the financial or trading position of
the Group since 30th June, 2001 and there has been no material adverse change in the financial position or
prospects of the Group. the ANTS Group Abbey National Treasury International Limited and Abbey
National Funding plc since 31st December, 2000. Qave as disclosed herein, there has been no significant
change in the financial or trading position of AN Structured Issues Limited since its incorporation and there
has been no material adverse change in the financial position or prospects of AN Structured Issues Limited
since its incorporation.

7.  Litigation

None of the Group. the ANTS Group or any Issuer is or has been involved in any legal or arbitration
proceedings which may have. or have had in the previous 12 months, a significant effect on the financial
position of the Group, the ANTS Group or any Issuer nor. so far as the Issuers and the Guarantor are
aware. are any such legal or arbitration proceedings pending or threatened.

8. Other Matters

In 1996. ANTS received a demand from an overseas tax authority in an amount of approximately
£100 million relating to the repayment of certain tax credits received and related charges. ANTS has been
advised that it has strong grounds to challenge the validity of the demand. As at 31st December, 2000,
additional interest in relation to the demand could amount to approximately £18 million {1999: £13 million).

9. Auditors

The consolidated accounts of the Group and the ANTS Group for the year ended 31st December.
1998 were audited by PriccwaterhousecCoopers, Chartered Accountants, in accordance with auditing
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standards and have been reported on without qualification. The address of PricewaterhouseCoopers is
| Embankment Place, London WC2N 6RH. The consolidated accounts of the Group and the ANTS Group
tor the years ended 31st December, 1999 and 31st December, 2000 were audited by Deloitte & Touche,
Chartered Accountants, in accordance with auditing standards and have been reported on without
qualification. The address of Deloitte & Touche is Stonecutter Court, 1 Stonecutter Street, London EC4A
4TR.

The consolidated accounts of ANTIL for the year ended 31st December, 1998 were audited by
PricewaterhouseCoopers (Jersey), Chartered Accountants, in accordance with auditing standards and have
been reported on without qualification. The address of PricewaterhouseCoopers (Jersey) is Twenty Two
Colomberie, St. Helier, Jersey JE4 4XA. The consolidated accounts of ANTIL for the years ended
31st December, 1999 and 31st December, 2000 were audited by Deloitte & Touche, Chartered Accountants,
in accordance with auditing standards and have been reported on without qualification. The address of
Deloitte & Touche is Lord Coutanche House, 66-68 Esplanade, St. Helier, Jersey JE2 3QB.

The accounts of ANF for the period ended 31!st December, 1998 were audited by
PricewaterhouseCoopers, Chartered Accountants, in accordance with auditing standards and have been
reported on without qualification. The address of PricewaterhouseCooper is 1 Embankment Place. London
WCZN 6RH. The accounts of ANF for the periods ended 31st December, 1999 and 31st December. 2000
were audited by Deloitte & Touche, Chartered Accountants, in accordance with auditin g standards and have
been reported on without qualification. The address of Deloitte & Touche is Stonecutter Court,
I Stonecutter Street, London, EC4A 4TR.

The accounts of ANSIL for the period ended 31st December, 2000 were audited by Deloitte &
Touche, Chartered Accountants, in accordance with auditing standards and have been reported on without
qualtfication. The address of Deloitte & Touche is Lord Coutanche House, 66-68 Esplanade, St. Helier,
Jersev JE2 3(Q)B.

The summary financial information relating to ANTS, ANF and the Guarantor contained in this
document for each of the two years ended 31st December, 2000, does not constitute statutory accounts as
defined in Section 240 of the Companies Act 1985 of England and Wales (the "Companies Act™), but has
been extracted without material adjustment from the audited statutory accounts of ANTS. ANF and the
Guarantor respectively for those years. The statutory accounts of ANTS, ANF and the Guarantor for each
of the two financial years ended 31st December, 2000 were delivered to the Registrar of Companies in
England and Wales. The auditors of ANTS, ANF and the Guarantor have made reports under Section 235
of the Companies Act in respect of each such set of statutory accounts for the two financial yvears ended
31st December, 2000 and each such report was an unqualified report and did not contain a statement
under Section 237(2) or (3) of the Companies Act.

10. Jersey
The following statements have been included to comply with Jersey regulatory requirements:

(a) a copy of this document has been delivered to the registrar of companies in accordance with
Article 6 of the Companies (General Provisions) (Jersey) Order 1992 and he has given, and has
not withdrawn, his consent to its circulation:

(b) the Jersey Financial Services Commission has given, and has not withdrawn, 1ts consent under
Article 4 of the Control of Borrowing (Jersey) Order 1958 to the issue by ANTIL and ANSIL of
the Notes:

(c) 1t must be distinctly understood that, in giving these consents, neither the registrar of companies
nor the Jersey Financial Services Commission takes any responsibility for the financial
soundness of ANTIL and ANSIL or for the correctness of any statements made. or opinions
expressed, with regard to either of them. The Jersey Financial Services Commission is protected
by the Borrowing (Control) (Jersey) Law 1947, as amended, against any liability arising from the
discharge of its functions under that law:

(d) if you are in any doubt about the contents of this document you should consult an appropriate
adviser;

(¢) 1t should be remembered that the price of securities and the income from them can go down as
well as up; and

(f} aninvestment in the Notes is only suitable for financially sophisticated investors who are capable

of evaluating the merits and risks of such investment and who have sufficient resources to be
able to bear any losses which may result from such an investment.
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11. Banking Act 1987 (Exempt Transactions) Regulations 1997

The text set out below applies only until section 19 ( the general prohibition) of the FSMA is brought
into force, following which the Regulations {as defined below ) will be repealed. This is currently expected to
take place on 30th November, 2001

Notes (including Notes denominated in Sterling) issued by ANTIL, ANF or by ANSIL in respect of
which the issue proceeds are to be accepted by ANTIL, ANF or by ANSIL in the United Kingdom prior to
section 19 of the FSMA being brought into force and which are issued pursuant to an exempt transaction under
regulation 13(1) or (3) of the Banking Act 1987 (Exempt Transactions) Regulations 1997 (the “Regulations™)
will constitute commercial paper, shorter term debt securities or longer term debt securities (in each case as
defined in the Regulations), as specified in the applicable Pricing Supplement, in each case issued in accordance
with regulations made under section 4 of the Banking Act 1987. None of ANTIL, ANF nor ANSIL 1s an
authorised institution or a European authorised institution (as such terms are defined in the Regulations)
and repayment of the principal and payment of any interest or premium in connection with such Notes will
be guaranteed by the Guarantor, which is an authorised institution, but is not a European authorised
institution.

In relation to any Notes which are issued pursuant to an exempt transaction under regulation 13(3)
of the Regulations where such Notes would fall within regulation 13(4)a) of the Regulations, ANTIL, ANF
or ANSIL, as the case may be, confirms that:

(1) as at the date hereof, 1t has compled with its obligations under the relevant rules (as defined 1n
the Regulations) in relation to the admission to and continuing listing of Notes issued under the
Programme and of any previous issues made under it and listed on the same exchange as the
Programme;

(2} it will have complied with its obligations under the relevant rules in relation to the admission to
listing of such Notes by the time when such Notes are so admitted; and

(3} as at the date hereof, it has not, since the last publication, if any, 1n compliance with the relevant
rules of information about the Programme, any previous issues made under it and listed on the
same exchange as the Programme, or any Notes falling within regulation 13(4)(a) of the
Regulations, having made all reasonable enquiries, become aware of any change n
circumstances which could reasonably be regarded as significantly and adversely affecting 1ts
ability to meet its obligations as issuer in respect of such Notes as they fall due.

In relation to Notes which are to be exempt transactions under regulation 13(3) of the Regulations
and fall within regulation 13(4)(b) of the Regulations, ANTIL, ANF or ANSIL, as the case may be.
confirms that. as at the date hereof, it has complied and will continue to comply with its obligations under
the Regulations to lodge all relevant information (as defined in the Regulations) in relation to any such
Notes with the United Kingdom Listing Authority.

The information required to be delivered to the United Kingdom Listing Authority in respect of any
Notes which are to fall within Regulation 13(4}(b) will include (1) this Information Memorandum and any
supplements to it approved by the Luxembourg 5 tock Exchange which are required to be delivered before any
Notes are offered for sale and (1i) the applicable Pricing Supplement which must be delivered before the Notes
are 1ssued.

12. Australian Regulatory Controls

Under the Banking (Foreign Exchange) Regulations, the specific approval of the Reserve Bank of
Australia must be obtained in connection with certain payments and transactions having a prescribed
connection with certain countries (currently Iraq, Libya, the Federal Republic of Yugoslavia (Serbia and
Montenegro), the Islamic Emirate of Afghanistan and the National Union for the Total Independence of
Angola). Additional regulations in Australia also prohibit payments, transactions and dealings with assets
having a prescribed connection with certain countries or named individuals or entities associated with
Lerrorisnl.
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13. Bearer Notes and the relevant Receipts, Coupons or Talons will bear a legend to the effect that any U.S,
person holding the same will be subject to limitations under the United States income tax laws, including those
under Sections 165(j) and 1287(a) of the United States Internal Revenue Code of 1986, as amended.

14. Contracts (Rights of Third Parties) Act 1999

The Contracts (Rights of Third Parties) Act 1999 (the “Act™) provides, inter alia. that persons who
dre not parties 1o a contract governed by the laws of England and Wales may be given enforceable rights
under such contract. Unless specifically provided in the applicable Pricing Supplement to the contrary, this
Programme expressly excludes the application of the Act to any tssue of Notes under the Programme.
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