INVESTEC BANK PLC
(a public limited company incorporated under the laws of England with registered number

00489604)
£ 50,000,000 Fixed rate Reset Perpetual Additional Tier 1 Write Down Capital Securities

CERTIFICATE

Certificate No. 1

This Certificate certifies that Investec plc of 30 Gresham Street, London EC2V 7QP, United
Kingdom (the "Registered Holder") is, as the date hereof, registered as the Holder of
£50,000,000 of the securities referred to above (the "Securities") of Investec Bank ple (the
“Issuer"). The Securities are subject to the terms and conditions (the "Conditions") endorsed
hereon including the schedules thereto. Expressions defined in the Conditions have the same
meanings in this Certificate.

The Issuer, for value received, promises to pay to the person who appears at the relevant time
on the register of Holders as Holder of the Securities in respect of which this Certificate is
issued such amount or amounts as shall become due and payable from time to time in respect
of such Securities and otherwise to comply with the Conditions.

For the purposes of this Certificate, (a) the Issuer certifies that the Registered Holder is, at the
date hereof, entered in the Register as the Holder of the Securities represented by this
Certificate, (b} this Certificate is evidence of entitlement only, (c) title to the Securities
represented by this Certificate passes only on due registration on the Register, and (d) only the
duly registered Holder of the Securities represented by this Certificate is entitled to payments in
respect of the Securities represented by this Certificate.

This Certificate shall not become valid for any purpose until authenticated by or on behalf of the
Registrar.

This Certificate and any non-contractua obligations arising out of or in connection with it are
govemed by, and shall be construed in accordance with, English law.

In witness whereof the Issuer has caused this Certificate to be signed on its behalf.

Dated as of the Issue Date.
INVESTEC BANK PLC

Derek Lioyd
Authorised Signatory

Authorisad Sigratery
Authenticated by INVESTEC BANK PLC as Registrar

Derek Lioyd
Authorised Signatory

Wiglovks e
Authoraat) BiatssRy




TERMS AND CONDITIONS OF THE SECURITIES

The issue ofthe £50,000,000 Fixed Rate Reset Perpetual Additional Tier 1 Write Down Capital Securities (the
“Securities”) of Investec Bank plc (the “Issuer™) was authorised by resolutions of the Board of Directors of
the Issuerpassed on 21 January 2019.

The Issuershallinitially actas its own fiscalagent, principal paying agent, registrar, transferagent and agent
bank with respect to the Securities {in such capacity, the “Fiscal Agent”, “Principal Paying Agent” (and
together with any other paying agents appointed from time to time, the “ Paying Agents™), “Registrar”,
“Transfer Agent” and“Agent Bank”, which expressions shallinclude any successors or additional such agents
that the Issuer may appointat any time undera fiscal agency agreement(the “Fiscal Agency Agreement™) and
references to theFiscal Agency A greementherein shall be construed accordingly). Copies ofany Fiscal Agency
Agreement will be available for inspection during usual business hours at the specified office of the Fiscal
Agent (presently at 30 Gresham Street London EC2V 7QP), and at the specified offices of the Registrar,
Transfer Agent andPaying Agents. The Holders are deemed to have notice ofall the provisions ofany Fiscal
Agency Agreement whichare applicable to them,

1 Form, Denomination and Title
(@)  Formand Denomination

The Securities are in definitive registered formin the denominations of. £200,000 and integral multiples
thereofand represented by registered certificates (the “Certificates”). In theeventthat the Securities are
to be held onbehalf of Furoclear Bank SA/NV, ClearstreamBanking, S.A, and/cranaltemative clearing
system, they will be represented by one or more global certificates in the form, and in the denominations,
to be agreed between theIssuer, the Registrarand the Fiscal Agent.

®) Title

Title to the Securities shall pass by registration in the register that theIssuershall procure tobe kept by
the Registrar (the “Register”). Except as ordered by a court of competent jurisdiction oras required by
law, the Holder of any Security shallbe deemed to be and may be treated as its absolute owner for all
purposes whetherornot it is overdue and regardless of anynotice of ownership, trustoran interestin it,

any writing on the Certificate representing it or the theft or loss of such Certificate and no person s hall
be liable for so treating theHolder.

In these Conditions, “Holder” means the person in whose name a Security is registered,
2 Transfers of Securities
{u)  Transfer

A holding of Securities may, subject to Condition 2(d}, be transferred in whole or in part upon the
surrender (at the specified office of the Registrar orany Transfer A gent) of the Certificate(s) representing
such Securities to betransferred, together with the formoftrans fer endorsed onsuch Certificate(s), duly
completed and executed and any other evidence as the Registrar or Transfer Agent may reasonably
require. In the case ofa transfer ofpart only ofa holding of Securities represented by one Certificate, a
new Certificate shall be issued to the transferee in respect of the part transferred and a further new
Certificate in respect of thebalance of the holding not transferred shall be issued to the transferor. In the
case of'a transfer of Securities to a person who is already a Holder, a new Certificate representig the
enlarged holding shall only be issued against surrender of the Certificate representing the existing
holding. All transfers of Securities and entries in the Register will be made in accordance with the
detailed regulations conceming transfers of Securities scheduled thereto. The regulations may be




()

{c)

(d)

changed by theIssuer, with the prior written approval of the Registrar. A copy of the currentregulations
will be made available by the Registrar to any Holderupon request.

Delivery of New Certificates

Each new Certificate to be issued pursuant to Condition 2(a) shall be available fordelivery within three
businessdays of receipt ofa duly completed and executed form of trans fer and surrender of the exis ting
Certificate(s). Delivery of the new Certificate(s) shall be made at the specified office of the Transfer
Agent or of the Registrar (as the case may be) to whom delivery or surrender of such form of transfer
and Certificate(s) shall havebeen madeor, at the option ofthe Holder making such delivery orsurrender
as aforesaid and as specified in the relevant form of transfer or otherwise in writing, be mailed by
uninsured post at the risk of the Holder entitled to the new Certificate to such address as may be so
specified, unless suchHolderrequests otherwise and pays in advance to the relevant Transfer Agentor
the Registrar (as thecase may be) the costs of such other method of deliveryand/orsuchinsuranceas t
may specify. In this Condition 2(), “business day” means a day (otherthana Saturday orSunday) on

which banks are open forbusiness in the place ofthe specified office of the relevant Transfer A gent or
the Registrar (as thecase may be).

Transfer Free of Charge

Certificates, on transfer, shall be issued andregistered withoutcharge by or on behalfofthe Issuer the
Registrarorany Transfer Agent, but upon payment of any taxor other governmental charges that may
be imposed in relation to such transfer (or the giving of suchindemnityas the Registrar orthe relevant
Transfer Agentmay requite).

Closed Periods

No Holdermay require the trans fer ofa Security to be registered (i) during the period of 15 days prior
to {and including) any date on which Securities may be called forredemptionby the Issueratits option
pursuantto Condition 7(c}, (iiyafter the Securities have been called for redemption pursuantto Condition
7, or(iii) during the period of seven days ending on (and including) anyRecordDate.

Status and Subordination

(a)

(b)

Status

The Securities constitutedirect and unsecured obligations ofthe Issuerand rank pari passu and without
any preference among themselves. The rights and claims of Holders in respect of, or aris ingunder, ther

Securities (including any damages awarded for breach of obligations in respect thereof) are subordinated
as described in this Condition 3.

Conditions to Payment

Except in a Winding-Up ofthe Issuer, allpayments in respect of, or aris ing from(including any damages
awarded forbreach of'any obligations under), the Securities are, in addition to the right orobligation of
the Issuerto cancel payments ofinterestunder Condition 5 or Condition 6, conditional uponthe lssuer
being solvent at the time of payment by the Issuerand no principal, interest or any otheramount shall
be due and payable in respectof, orarising from, the Securities exceptto the extentthatthe [ssuer coukd
make such paymentand stillbe solvent immediately thereafier (the *Solvency Condition™).

In these Conditions, the Issuershall be considered to be solvent if (x) it is able to pay its debts owed to
its Senior Creditors as they falldue and (y) its Assets exceed its Liabilities.

A certificate as to whether the Issuer satisfies the Solvency Condition bytwo Authorised Signatories (or
if there is a winding-up or administration of the Issuer, two authorised signatories of the liquidator or,
as the case may be, the administrator of the Issuer) shall be treated and accepted by the Issuer, the Holders
and all other interested parties as correctand sufficient evidence thereof.




{c)

(d)

Any payment ofinterestnotdue by reason of this Condition 3¢5) shallbe mandatorily cancelled.
Winding-Up

The rights and claims ofthe Holders are subordinated to the claims of Senior Creditors in that ifat any
time prior to the Write Down Date a Winding-Up occurs, there shall be payable by theIssuerin respect
of each Security (in lieu of any other payment by the Issuer), such amount, if any, as would have been
payable to the Holder of such Security if, throughout such Winding-Up, such Holder were the holder of
oneofa class ofpreference shares in the capital ofthe Issuer (“Notional Preference Shares”) having
an equalright to areturn ofassets in the Winding-Up to, and seranking pari passu with, the holders of
the most senior class or classes ofissued preference shares (ifany) in the capital of the Issuer fromtime
to time and which have a preferential right to a retum of assets in the Winding-Up over, and so rank
ahead of, the holders ofall other classes ofissued shares forthe time being in the capital of the Issuer
but ranking junior to the claims of Senior Creditors, on the as sumption that theamount thatsuch Holder
was entitled to receive in respect of each Notional Preference Share on a retum of assets in such
Winding-Up were an amount equal to the principal amount ofthe relevant Security and any accrued but
unpaid interest thereon (other thanany interest which has been cancelled pursuant to these Conditions)
together with any damages awarded for breach ofany obligations in respect of such Security, whether
or not the Solvency Condition is satisfied onthe date upon which the same would otherwise bedue and
payable.

Set-off

Subject to applicable law, no Holder may exercise, claim or plead any right of set-off, compensation or
retention in respect of any amount owed to it by the Issuerin respect of, or aris ing under or in connection
with the Securities and each Holder shall, by virtue of his holding of any Security, be deemed, to the
fullest extent permitted under applicable law, to have waivedallsuch rights of set-off, compensationor
retention. Notwithstanding the preceding sentence, if any of the amounts owing to any Holder by the
Issuerin respect of, orarising underorin connection with the Securities is dis charged by set-off; such
Holder shall, subject to applicable law, immediately pay an amount equal to the amount of such
discharge to the Issuer (or, in the event of its winding-up or administration, the liquidator or, as
appropriate, adminis trator of the Issuer) and, until such time as payment is made, shallhold an amount
equal to such amount in trust for the Issuer (or the liquidator or, as appropriate, administrator of the
Issuer (as the casemay be))and accordingly any such dischargeshall be deemed notto have taken place.

4  Interest Payments

(a)

Interest Rate

Subject to Conditions 3(5), 5 and 6, the Securities bear interest on their principal amount at the applicabk
Interest Rate from(and including) theIssue Date in accordance with the provisions ofthis Condition 4.

Subject to Conditions 3(5), 5and 6, interestshall be payable on the Securitics quarterly in arrear on each
Interest Payment Date in equal ins talments (in respect of each Interest Period ending prior to the Fist
Reset Date, 0f£3,375.00 per£200,000 in principal amount ofthe Securities ), in each case as provided
in this Condition 4, save that the interest payable on the first Interest Payment Date shallbe in respect
of the period from (and including) the Issue Date to (but excluding) the first Interest Payment Date as
provided below.

Where it is necessary to compute an amount of interest in respect of any Security for any period, the
relevant day-count fractionshall be determined on the basis ofthe numberof days in the relevant period,
from and including the date fromwhich interest begins to accrue to but excluding the date on whichit
falls due, divided by the productoffour times the actual numberof days in the Interest Period in which
the relevant period falls (including the firs t such day but excluding the last).




(b)

{c)

(d)

(e)

For the avoidance of doubt, the first Interest Period shall be a short first Interest Period for the period
from (and including) the IssueDate to (but excluding) the first Interest PaymentDate and the amount of
interest payable in respect of each £200,000 in principal amount of the Securities on the first Interest
Payment Date shall, subject to Conditions 3¢5}, 5and 6, be £ 1,575.00.

Interest Accrual

Subject to Conditions 3¢b), 5and 6, the Securities will accrue interest in respect of each Interest Period
and cease tobearinterest from (and including) the due date for redemption thereof pursuant to Condition
7(c),(d) or (¢) orthe dateofsubstitution thereof pursuant to Condition 7(f),as the casemay be, unkss,
upon surrender of the Certificate representing any Security, payment of all amounts due in respect of
such Security is not properly and duly made, in which event interest shall continue to acerue on the
principalamount ofsuch Security, bothbefore and after judgment, and shall be payable, as provided in
these Conditions up to (butexcluding) the Relevant Date. Interest in respect of any Security shall be
calculated per £200,000 in principal amount of the Securities and theamount of interest per £200,0001in
principal amount of the Securities shall, save as provided in Condition 4(a) in relation to equal
instalments and subject to Conditions 3(h), 5and 6, be equalto the productofsuch amount, therelevant
InterestRate and the day-count fraction as described in Condition 4(a) for the relevant period, rounding
the resultantfigure to thenearest penny (halfa penny being rounded upwards). Where the denomination
of a Security is more than the £200,000 in principal amount of the Securities, the amount of interest

payable in respect of each such Security shall instead be calculated by reference to the aggregate
principalamount ofeach such Secuity.

Initial Fixed Interest Rate

For the Initial Fixed Rate Interest Period, the Securities bear interest, subject to Conditions 3(3), 5 and
6, at the rate of 6.75 per cent, perannum (the “Initial Fixed InferestRate”),

Reset Rate of Interest

The Interest Rate will be reset (the “Reset Rate of Interest”) in accordance with this Condition 4 on
each Reset Date. The Reset Rate of Interest in respect of each Reset Period will be determined by the
Agent Bankon the relevant Reset Determination Date as the sumofthe relevant Reset Reference Rate
and the Margin, with such sumconvertedto a quarterly rate in a commercially reasonable manner.

Determination of Reset Rate of Interest

The Agent Bank will, as soonas practicable after 11.00 a.m. (London time) on each Reset Determination
Date, subject to receipt fromthe Issuerof the bid and offered price of the Benchmark Gilt as provided
by the Reference Banks and/or as determined by oron behalfofthe Issuer, determine the Reset Rate of
Interest in respect of the relevant Reset Period. The determination of the Reset Rate of Interest by the
AgentBankshall (in the absence of manifest error) be finaland binding upon all parties.

Publication of Reset Rate of Interest

The Agent Bank shall cause notice of the Reset Rate of Interest determined in accordance with this
Condition 4in respect ofeach Reset Period tobe givento the Fiscal Agent, the Principal Paying Agent,
the Registrar, each ofthe Transfer Agents, any stock exchange onwhich the Securities are forthe time
being listed or admitted to trading and, in accordance with Condition 14, the Holders, in each case as
soon as practicable after its determination but in any event not later than the fourth Business Day
thereafter.

If the Securities become due and payable pursuant to Condition 9¢a), the accrued interest per £200,000
in principalamount of the Securities and the Reset Rate of Interest payable in respect ofthe Securities
shall nevertheless continue to be calculated as previously by the Agent Bank in accordance with this
Condition 4,



&

)

Agent Bank

The Issuerwill maintain an Agent Bank which may be itself orone of its subsidiaries. The Issuermay
from time to time replace the AgentBank. Ifthe Agent Bank is unable orunwilling to continueto actas
the Agent Bank or fails duly to determine the Reset Rate of Interest in respect of any Reset Period as
provided in Condition 4(d), the Issuer shall forthwith appoint another entity to act as suchin its place.
The Agent Bankmay not resignits duties orbe removed without a successor having been appointed as
aforesaid.

Determinations of Agent Bank Binding

All notifications, opinions, determinations, certificates, calculations, quotations and decisions given,
expressed, made or obtained for the purposes of this Condition 4, by the Agent Bank, shall (in the
absence of manifest error) be binding on the Issuer, the AgentBank, the Holders and all other intetested
parties and (in the absence of wilful default ornegligence) no liability to the Holders or the Issuer shall
attach tothe A gentBank in connection with the exercise or non-exercise byitofanyofits powers, duties
and discretions.

Cancellation of Interest

(a)

()

(c)

(d)

Optional cancellation of Interest

The Issuer may at its discretion (but subject to the requirement for mandatory cancellation of interest
pursuantto Conditions 3¢}, 5(b) and 6) at any time elect to cancelany interest payment, in whole orin
part, which is scheduled to be paid on an Interest Payment Date.

Mandatory Cancellation of Interest — Insufficient Distributable Items

Interest otherwise due on an Interest Payment Date will not be due (in whole or, as the case may be, it

part), and the relevant payment will be cancelled and not made, if and to the extent that the amount of
such interest payment otherwise due, together with any interest payments or dis tributions which have
been paid ormade or which are required to be paid or made during the then current Financial Year on

all other own funds instruments of the Issuer (excluding any such interest payments or dis tributions
which (i) are not required to be made out o f Distributable Items or (i) have already been provided for,
by way of deduction, in thecalculation of Distributable Items}in aggregate would exceed theamount of
Distributable Items ofthe Issuer as at suchInterest PaymentDate,

Notice of Cancellation of Interest

Upon the Issuer electing to cancelany interest payment (orpart thereof) pursuantto Condition 5(a), or
being prohibited frommaking any interest payment (or part thereof) pursuantto Conditions 3(b) or 5(b),
the Issuershall, as soon as reasonably practicable on or prior to therelevant Interest Payment Date, give
notice of such non-paymentand the reason therefor to the Fiscal Agent, the Principal Paying A gent and,
in accordance with Condition 14, the Holders, provided that any failure to give such notice shall not
affect the cancellation of any interest payment (in whole or, as the case may be, in part) by the Issuer
and shall not constitute a default under the Securitics for any purpose. Such notice shall specify the

amount of therelevant cancellation and, accordingly, the amount (ifany) of therelevant interestpayment
that will be paid on the relevantInterest Payment Date,

Interest non-cunwilative; no defiult

Any interest payment (or, as the case may be, part thereof) not paid on any relevant Interest Paynent

Date by reason of Condition 3(b}, 5(a), 5(b) or 6, shall be cancelled and shall not accumulate orbe
payable at any time thereafter,

If the Issuerdoes not pay any interest payment (in whole or,as the casemay be, in part) on the relevant
Interest Payment Date, such non-payment (whether the notice referred to in Condition 5(c) or, as



appropriate, Condition 6 has been given ornot)shall evidence eitherthe non -payment and cancellation
of such interest payment (in whole or, as the case may be, in part) by reason of it not being due in
accordance with Condition 3(#), the cancellation of such interest payment (in whole or, as the casemay
be, in part) in accordance with Conditions 5(5) or 6 or, as appropriate, the Issuer’s exercise of its
discretion to cancel suchinterest payment (in whole or, as the case may be, in part) in accordance with
Condition 3(a). Accordingly, non-payment ofany interest (in whole or, as the case may be, in part)in
accordance with any of Condition 3(b), 5(a), 5(b) or 6, will not constitutea default by theIssuer forany
purpose and the Holders shallhaveno rightthereto whetherin a Winding-Up ofthe Issueror otherwise.

Automatic Write Down

Ifa Trigger Event has occurred, the Issuershall:

(i) immediately inform the Competent Authority ofthe occurrence ofthe Trigger Event; and
(i)  without delay, givethe Trigger Event Notice which notice shall be irrevocable.

On the Business Day following the determination thata Trigger Event has occurred (the* Write Down Date™),
an Automatic Write Down shall oceur,

As aresult of such Automatic Write Down:

(i)  thefull principalamount ofeach Security shall be reducedto zero and the Securities shall be cancelked,
and

(i)  any interest which is accrued and unpaid will be cancelled itrevocab ly.

Effective upon, and following, the Automatic Write Down, Holders shallnot have any rights against the Issuer
with respect to:

0] repayment ofthe principal amount ofthe Securities orany part thereof:

(i)  thepaymentofany interestforany period; or

(iii} any otheramounts arising underorin connection with the Securities.

Such Automatic Write Down shall take place without the need for the consent of Holders.

For the purposes of determining whethera Trigger Event has occurred, the CET1 Ratio may be calculated at
any time based on information (whether or not published) available to management of the Issuer, including
information internally reported within theIssuer pursuant toits procedures formonitoring the CET1 Ratio.

The determination as to whether a Trigger Event has occurred shall be made by the Issuer, the Competent
Authotity orany agent appointed for such purpose by the Competent Authority. Anysuchdetermination shall
bebinding on thelssuerand the Holders.

Any failure by the Issuer to give a Trigger Event Notice or the aforementioned certificate will not affect the
effectiveness of, or otherwise invalidate, any Automatic Write Down, orgive Holders any rights as a result of
such failure,

The reduction to zero ofthe principalamount of a Security pursuant to this Condition 6 shallnot constitutea
default by the Issuer forany purpose.

Redemption, Substitution, Variation and Purchase
(@) No Fixed Redemption Date

The Securities are perpetual securities in respect of which there is no fixed redemption date and the
Issuershall, without prejudice to any Automatic Write Down in accordance with Condition 6,only have
the right to redeemorpurchase themin accordance with the following provisions ofthis Condition 7.
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Conditions to Redemption, Substitution, Variation and Purchase

Any redemption, substitution, variation or purchase of the Securities in accordance with Condition Ttc),
{d), (e}, () or(g) is subject to:

(  the Issuer obtaining prior Supervisory Permission therefor and comp lying with any prevailing
Regulatory Capital Requirements relating to the eventthen required;

(i)  in the case of any redemption or purchase, if and to the extent then required under prevailing
Regulatory Capital Requirements, either: (A)the Issuer having replaced the Securities with own
funds instruments of equal orhigher quality at terms that are sustainable for the in come capacty
ofthe Issuer; or (B} the Issuer having demonstrated to the satis faction ofthe Competent Authority
that the own funds ofthe Issuer would, following such redemption or purchase, exceed its
minimum capital requirements (including any capital buffer requirements) by a margin that the
Competent Authority considers necessary at such time; and

(i)  in the case of any redemption (A) prior to the First Reset Date in the case of a Tax Event; (B)
prior to the fifth anniversary ofthe Issue Date in the case ofa Capital Disqualification Event; or
(C), in eithercase, ifsuch date is laterand only ifa furthertranche of Securities has been issued
pursuantto Condition 15, prior to the fifth anniversary ofthe date ofissue ofthe last trancheof
Securities to be so issued (X) in the case of redemption upon a Tax Event, the Issuer has
demonstrated to the satisfaction of the Competent A uthority that the applicable change in tax
treatment is material and was not reasonably foreseeable as at the Issue Date or (if applicabk)
the date ofissucofthe last tranche of Securities to be issued pursuant to Condition 1 5,or(Y)in
the case of redemption upon the occurrence of a Capital Disqualification Event, the Issuer has
demonstrated to the satisfaction ofthe Competent Authority that the relevant change in the
regulatory classification ofthe Securities was not reasonably foreseeable as at the Issue Dateor
(if applicable)thedate ofissue ofthe last tranche of Securities to be issued pursuant to Condition
15, provided that sub-paragraphs (B) and (C) shall only apply if and to the extent then required
under prevailing Regulatory Capital Requirements.

Any refusalby the Competent Authority to give its Supervisory Permissionas contemplated aboveshall
not constitute a default forany purpose,

Notwithstanding the above conditions, if, at the time of any redemption, substitution, variation or
purchase, the prevailing Regulatory Capital Requirements permit the repayment, substitution, variation
ot purchase only after compliance with one ormore alternative or additional pre-conditions to those set

out above in this Condition 7(b), the Issuer shall comply with such other and/or, as appropriate,
additional pre-condition(s).

In addition, if the Issuerhas elected to redeemthe Securities and:

()  theSolvency Condition is not satisfied in respect of the relevant payment onthe date schedukd
for redemption; or

(i)  priorto the redemption a Trigger Bvent occurs,

the relevant redemption notice shall be automatically rescinded and shall be of no force and effect and
the Issuershall give notice thereof to the Holders in accordance with Condition 14, the Fiscal Agent, the
Registrarand the Principal Paying Agent, as soonas practicable. Further, no notice of redemption shail
begiven in the period following thegiving ofa Trigger Event Notice.

Prior to the publication of any notice of substitution, variation or redemption pursuant to this Condition
7 (other than redemption pursuant to Condition 7(¢)), the Issuer shall deliver to the Fiscal Agent () a
certificate signed by two Authorised Signatories stating that the relevant requirement or circumstance
giving rise to the right to redeem, substitute or, as appropriate, vary is satisfied and, in the caseof a




(c)

(d}

(e)

substitution orvariation, that the terms ofthe relevant Compliant Securities comply with the definton
thereofin Condition 20 and (ii) in the case ofa redemption pursuant to Condition 7¢d) only,an opmion
from a nationally recognised law firm or othertax adviserin the United Kingdomexperienced in such
matters to the effectthattherelevant requirementorcircumstance referred to in any of paragraphs (i) to
(v) (inclusive) of the definition of “Tax Event” applies (but, for the avoidance of doubt, such opmnion
shallnot be required to comment on the ability of the Issuer to avoid such circumstance by taking
measures reasonably available to it) and such certificate and opinion shall be conclusive andbinding on
the Holders andall otherinterested parties.

Issuer’s Call Option

Subject to Condition 7(5), the Issuermay, by giving not less than 30 nor more than 60 days’ noticeto
the Holders in accordance with Condition 14, the Fiscal Agent, the Registrar and the Principal Paying
Agent (which notice shall, save as provided in Condition 7¢h), be imevocable), elect to redeemall, but
not some only, of the Securities on the First Reset Date orany Interest Payment Date thereafterat their
principalamount, together with any accrued and unpaid interest thereon to (but excluding) the date fixed

for redemption. Upon the expiry of such notice, the Issuershall, subject to Condition 7¢(b),redeemthe
Securities.

Redemption Due to Tax Event

If, prior to the giving of the notice referred to below in this Condition 7(d),a Tax Event has occurred,
then the Issuermay, subject to Condition 7(5) and having givennotless than 30 nor more than 60 days’
notice to the Holders in accordance with Condition 14, the Fiscal Agent, theRegistrarand the Principal
Paying Agent (which notice shall, save as provided in Condition 7(b), be irrevocable and shall specify
the date fixed for redemption), elect to redeemin accordance with these Conditions at any time all, but
notsome only, of the Securities at their principal amount, together with any accrued and unpaid interest
therconto (but excluding) the date fixed forredemption. Upon theexpiry ofsuchnotice, the Issuer shall,
subject to Condition 7¢h), redeemthe Securities,

Redemption Due to Capital Disqualification Event

If, prior to the giving of the notice referred to below in this Condition 7(e), a Capital Disqualification
Event has occurred, then the Issuer may, subjectto Condition 7(5) and having givennot less than 30 nor
more than 60 days’ notice tothe Holders in accordance with Condition 14, the Fiscal Agent, the Registar
and the Principal Paying Agent (which notice shall, save as provided in Condition 7¢b}, be irevocabk
and shallspecify the date fixed forredemption), elect to redeemin accordance with these Conditions at
any time all, but not some only, of the Securities at their principal amount, together with any accred
and unpaid interest thereon to (but excluding) the date fixed for redemption. Upon the expiry of such
notice, the Issuershall, subject to Condition 7(h), redeemthe Securities.

Substitution or Variation

Ifa Tax Event ora Capital Disqualification Eventhas occurred, thenthe Issuer may, subject to Condition
7¢b) and having given not less than 30 normore than 60 days 'notice to the Holders in accordance wih
Condition 14, the Fiscal Agent, the Registrar and the Principal Paying Agent (which notice shall be
irevocable and shall specify the date fixed for substitution or, as the case may be, variation of the
Securities ) butwithoutany requirement for the consent orapproval ofthe Holders, at any time {whether
before or following the First Reset Date) either substitute all (but notsome only)ofthe Securities for, or
vary the terms of the Securities so that they remain or, as appropriate, become, Compliant Securities.

Upon the expiry of such notice, the Issuer shall either vary the terms of or substitute the Securities i
accordance with this Condition 7¢f), as thecase may be.
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h)

In connection with any substitution or variation in accordance with this Condition 7(fJ, the Issuershall
comply with the rules of any stock exchange on which the Securities are for the time being listed or
admitted to trading,.

Purchases

The Issuer may, subject to Condition 7(), in those circumstances permitted by Regulatory Capital
Requirements, purchase (or otherwise acquire), or procure others to purchase (or otherwise acquire)
beneficially for its account, Securities in any mannerand atany price. The Securities so purchased (or
acquired), while held by or on behalfof the Issuer, shallnot entitle the Holder to vote at any meetings
of the Holders and shall not be deemed to be outstanding for the purposes of calculating quoruns at
meetings of the Holders.

Cancellation

All Securities redeemed or substituted by the Issuer pursuant to this Condition 7 will forthwith be
cancelled. All Securities purchased by or on behalf of the Issuer may, subject to obtaining any
Supervisory Permission therefor, be held, reissued, resold or, at the option of the Is suer, surrendered for
cancellation to the Registrar, Securities so surrendered shall be cancelled forthwith. Any Securities so
surrendered for cancellation may not bereissued or resold and the obligations ofthe Issuerin respectof
any such Securities shallbe discharged.

8 Payments

(a)

b

@

(d)

Method of Payment

) Payments of principal shall be made (subject to surrender of the relevant Certificate at the
specified office ofany Transfer A gentorofthe Registrarif no further payment falls to be made
in respect of the Securities represented by such Certificate) in like manner as is provided for
payments of interest in paragraph (ii) below.

(i)  Intereston each Security shallbe paid tothe personshown in the Registerat the close ofbusiness
on the business day before the due date for payment thereof(the “Record Date™). Payments of
interest oneach Security shall be made in pounds sterling by transfer to anaccountin the relevant
currency maintained by the payee with a bank in London.

Payments Subject to Laws

Without prejudiceto Condition 10, payments will be subjectin all cases to any applicable fiscal or other
laws, regulations and directives in the place of payment. No commissions or expenses shall be charged
to the Holders in respectofsuchpayments.

Payment Initiation

Payment instructions (for value the due date, or if that date is not a Business Day, for value the first
following day which is a Business Day)will be initiated on the last day on which the Principal Paying
Agentis open forbusiness preceding the due date forpayment or, in the case of payments o fprincipal
where the relevant Certificate has not been surrendered at the specified office of any Transfer Agent or
of the Registrar,on a day on which the Principal Paying Agent is open forbusiness following thedate
on which the relevant Certificate is surrendered.

Delay in Payment

Holders will not be entitled to any interestor otherpayment forany delayafter the due date in receiving
the amount dueon a Security ifthe due date is not a Business Day orifthe Holder is late in surrenderng
or cannot surrender its Certificate (if required to do s o).
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fe)

Non-Business Days

If any date forpayment in respectofany Securityis not a business day, the Holder shallnot be entitled
to payment until the next following business day nor to any interest or other sum in respect of such
postponed payment. In this Condition 8, “business day” means a day (otherthana Saturday ora Sunday)
on which banks and foreign exchange markets are open for business in the place in which the specified
office of the Registraris located and where payment is to be made by transferto an accountmaintained
with a bank in pounds sterling, on which foreign exchange transactions may be carried on in pounds
sterling in London.

Non-Payment When Due and Winding-Up

(a)

)

(e

Non-Payment

If the Issuershallnot make paymentin respect of the Securities fora period of seven days ormore after
the date on which such payment is due, the Issuershall be deemed to be in default (a“Defanlt’)under
the Securities and each Holder may notwithstanding the provisions of Condition 9(b), institute
proceedings forthe winding-up ofthe Issuer.

In the event ofa Winding-Up of the Issuer (whether or not instituted by a Holder pursuant to the

foregoing), each Holder may prove and/or claimin such Winding-Up of the Issuer in respect of the
Securities held by it, such claimbeing as contemplated in Condition 3(c).

Enforcement

Without prejudice to Condition 9(a), cach Holder may, at its discretion and without further notie,
institute suchsteps, actions or proceedings against the Issueras it may think fit to enforce any termor
condition binding on the Issuer under the Securities held by the Holder {other than any payment
obligation ofthe Issuerunderorarising fromsuch Securities, including, without limitation, payment of
any principalorinterest in respect of the Securities, including any damages awarded forbreach ofany
obligations) and in no event shall the Issuer, by virtue of the institution of any such steps, actions or
proceedings, be obliged to pay any sumor sums, in cash or otherwise, sooner than the same would
otherwise have been payable by it pursuant to these Conditions. Nothing in this Condition 9%} shal,
however, prevent a Holder from instituting proceedings for thewinding-up ofthelssuer, and/or proving
and/or claiming in any Winding-Up of the Issuer in respect of any payment obligations of the Issuer
arising from the Securities held by the Holder (including any damages awarded for breach of any
obligations) in the circums tances provided in, as appropriate, Condition3(a) and 9¢a).

Extent of Holders’ Remedy
No remedy against the Issuer, other than as referred to in this Condition 9, shall be available to the

Holders, whether for the recovery of amounts owing in respect of the Securities or in respect of any
breach by thelssuer ofany ofits other obligations under orin respect ofthe Securities.

Taxation

All payments of principal, interestand any otheramount by oronbehalf ofthe Issuer in respectofthe Securities
shallbe made free and clear of, and without withholding or deduction for, any present or future taxes, duties,
assessments or govemnmental charges of whatever nature imposed, levied, collected, withheld or assessed by
the Relevant Jurisdiction or any political subdivision thereof orbyany authority therein or thereof having power
to tax, unless such withholding or deduction is required by law. In that event, in respect of paymentis of interest
(but not principal or any other amount), the Issuer will (to the extent such payment can be made out of
Distributable Items which are available mutatis mutandis in accordance with Condition 5(b)) pay such
additionalamounts (“Additional Amounts”) as will result in receipt by the Holders ofsuch amounts as would
have been receivable by them in respect of payments of interest had no such withholding or deduction been
required, except that no such Additional Amounts shallbe payable inrespect ofany Security:
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(@)  heldby oron behalfofa Holder who is liable to suchtaxes, duties, assessments or governmental charges
in respect of such Security by reason ofhis having some connection with the Relevant Jurisdiction other
than a mere holding of'such Security:

(b)  to,orto a third party on behalf of, a Holder who could lawfully avoid (but has not so avoided) such
deduction or withhelding by complying or procuring that any third party complies with any statutory
requirements or by making or procuring that any third party makes a declaration of non -residence or
other similar claim forexemption to any taxauthority in the place where the Certificate representng the
Security is presented for payment; or

(c)  inrespectofwhich the Certificate representing it is presented for paymentmore than 30 days afterthe
Relevant Date except to the extent that the Holder thereof would have been entitledto such Additional
Amounts on presenting the same for payment on the lastday ofsuchperiod of30days.

References in these Conditions to interest shall be deemed to include any Additional Amounts which may
become payable pursuant to the foreg oing provisions or any undertakings given in addition thereto.

All payments of principal, interestand any otheramount byoronbehalfofthe Issuer in respectofthe Securities
shallbe made net ofany deduction or withholding imposed or required pursuant to an agreement described in
Section 1471(b) of the U.S. Internal Revenue Code of 1986, as amended (the “Code™), or otherwise imposed
pursuant to Sections 1471 through 1474 of the Code (or any regulations thereunder or official interpretations
thereof) oran intergovernmental agreementbetween the United States and another jurisdiction facilitating the
implementation thereof (or any fiscal or regulatory legislation, rules or practices implementing such an
intergovernmental agreement) (any such withholding or deduction, a “FATCA Withholding”). Neither the
Issuernorany other person will be required to pay any Additional Amounts in respect of FATCA Withholding.

Prescription

Claims against the Issuer for payment in respect ofthe Securities shall be prescribed and become void unkss

made within 10 years (in the case of principal) or five years {in the case of interest) from the approprite
Relevant Date in respect of them.

Meetings of Holders, Modification, Waiver and Substitution
(@)  Meetings of Holders

The schedules hereto contain provisions for convening meetings of Holders to consider any matter
affecting theirinterests, including the sanctioning by Extraordinary Resolution ofa modification of any
of these Conditions. Such a meeting may be convened by Holders holding not less than 10 per cent. in
principalamount ofthe Securities for the time being outstanding.

The quorumat any such meeting forpassing an Extraordinary Resolution will be one ormore persons
holding or representing a clear majority in principal amount of the Securities for the time being
outstanding, or at any adjourned meeting one ormore persons being orrepresenting Holders whatever
the principalamount ofthe Securities so held orrepresented, except thatat any meeting the business of
which includes the modification of certain of these Conditions (including, inter alia, the provisions
regarding subordination referred to in Condition 3, the terms conceming curency and due dates for
payment of principal or interest payments in respect of the Securities and reducing or cancelling the
principal amount of, or interest on, any Securities, or the Interest Rate or varying the method of
calculating the Interest Rate orthe CET 1 Ratio below which a Trigger Eventoccurs) the quorum will be
one ormore persons holding orrepresenting not less than 75 percent., orat any adjourned such meeting
not less than 25 per cent., in principal amount of the Securities for the time being outstanding. The
agreement or approval of the Holders shall not be required in the case of cancellation of interest n
accordance with Condition 5 or 6, reduction in the principal amount of the Securities to zero in
accordance with Condition 6 or any variation of these Conditions required to be made in the
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(b)

(c)

(d)

circumstances described in Condition 7¢f} in connection with the variation ofthe terms of the Securites
so that they become, Compliant Securities.

An Extraordinary Resolution passedat any meeting of Holders will be binding on all Holders, whether
ornot theyare present at themeeting.

A resolution in writing signed by or on behalf of the Holders of not less than 75 per cent. in principal
amount ofthe Securities outstanding shall forall purposes be as valid and effective as an Extraordinary
Resolution passed at a meeting of Holders duly convenedand held. Such a resolution in writing may be
contained in one document or several documents in the same form, each signed by or on behalf ofone
or more Holders.

Modification ofthe Conditions

The Issuermay, withoutthe consent of Holders, make any modification ofthese conditions which in its
opinion is ofa formal, minor ortechnical nature oris made to comect a manifesterror.

The Issuershallonly permit any modification, waiver or authorisation of any breach orproposed breach
orany failure to comply with the Fiscal Agency Agreement ifto do so could not reasonably be expected
to be materially prejudicial to the interests ofthe Holders.

Any such modification shall be binding on the Holders and such mod ification shall be notified to the
Holders as soon as practicable. No modification to these Conditions shall become effective unless {r
and to the extent required at the relevant time by the Competent Authority) the Issuershall have given
atleast 30 days’ prior written notice thereofto, and received Supervisory Permission therefor from, the
Competent Authority (orsuch other period ofnotice as the Competent Authority may fromtime to time
require or accept and, in any event, provided that there is a requirement to give such notice and obtain
such Supervisory Permission).

Substitution

Subject to the Issuergiving at least 30days’ prior written notice thereofto, and receiving Superviory
Permission therefor from, the Competent Authority {or such other period of notice as the Competent
Authority may fromtime to time require oracceptand, in any event, provided that thereis a requiremment
to give suchnotice and obtain such Supervisory Permission) to agree, subject to the Issuer being satisfied
that the interests of the Holders will not be materially prejudiced by the substitution and to such
amendments to theFiscal Agency Agreement and such other conditions as may be required but without
the consent of the Holders, to the substitution on a subordinated basis equivalent to that referred to in
Condition 3 of certain other entities (any such entity, a “ Subs titute Obligor™) in place ofthe Issuer (or
any previous Substitute Obligor under this Condition) as a new principal debtorunder the Securities.

Notices

Any such modification, waiver, authorisation or substitution shall be binding on all Holders and any

such modification or substitution shall be notified to the Holders in accordance with Condition 14 as
soon as practicable thereafter.

Replacement of the Securities

If any Certificate is lost, stolen, mutilated, defaced or destroyed, it may bereplaced, subject to applicable lws
and regulations, at the specified office of the Registrarorsuch other Transfer Agent as may fromtime to time
be designated by the Issuer for that purpose and notice of whose designation is given to Holders, in each case
on payment by the claimant of the fees and costs incurred in connection therewith and on such tenms as to
evidence, security, indemnity and otherwise as the Issuer may require (provided that the requirement &

reasonable in light of prevailing market practice). Mutilated or defaced Certificates must be surrendered before
replacements will be issued.
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Notices

Notices to the Holders shallbe mailed to themat theirrespective addresses in the Registerand deemed to have
been givenon the second weekday (being a day other thana Saturday or Sunday) after thedate of mailing. The
Issuershallalso ensure that all notices are duly published (if such publication is required) in a manner which
complies with therules and regulations ofany stock exchange or other relevantautho rity on which the Securities
are for the time being listed and/or admitted to trading,

Further Issues

The Issuer may fromtime to time without the consent of the Holders, but subject to any Supervisory Permission
required, create and issue further securities either having the same terms and conditions as the Securities in all
respects (orin all respects except for the first paymentofinterest on them) and so that such furtherissue shall
be consolidated and forma single series with the Securities orupon such terms as the Issuer may determine at
the time of their issue. References in these Conditions to the Securities include {unless the context requies
otherwise)any other securities issued pursuant to this Condition and forming a single series with the Securities,

Agents

TheFiscal Agent, the Principal Paying Agent, the Registrar, the Agent Bank and the Transfer Agents act and
will actsolely as agents of the Issuerand donot assume any obligation orrelationship ofagency ortrust foror
with any Holder. The Issuer reserves the right at any time to vary or terminate the appointment of the Fiscal
Agent, the Principal Paying Agent, the Registrar, the Agent Bank and the Trans fer Agents and to appomt
replacement agents as additional or other Transfer Agents, provided that it will:

(@)  atall times maintain a Fiscal Agent, a Principal Paying Agent, a Registraranda Transfer A gent; and

()  whenevera function expressed in these Conditions to be performed by the Agent Bank falls to be
performed, appoint and (for so long as such function is required to be performed} maintain an Agent
Bank.

Notice ofany such termination orappointment and ofany change in the specified offices ofthe A gents willbe
given to the Holders in accordance with Condition 14. If any ofthe AgentBank, Registrar, the Fiscal A gent or
the Principal Paying Agent is unable or unwilling to act as such or if it fails to make a determination or
calculation or otherwise fails to performits duties under these Conditions or the Fiscal Agency Agreement(as
the case may be), the [ssuer shallappoint a financial institution to act as such in its place. Allcalculations and
determinations made by the Agent Bank, Registrar, the Fiscal Agent orthe Principal Paying Agent in relation
to the Securities shall {save in the case of manifest error) be final and binding on the Issuer, the A gent Bank,
the Registrar, the Fiscal Agent, the Principal Paying A gent and the Holders.

Governing Law and Jurisdiction

(a) Governing Law

The Securities and any non-contractual obligations arising out of or in connection with them are
govemed by, and shallbe construed in accordance with, the laws of England.

(6)  Jurisdiction

The courts of Englandare to have jurisdiction tosettle any disputes thatmay ariseout of or in connection
with the Securities and accordingly any legalaction orproceedings arising out of orin connection with
any Securities (includingany legal action orproceedings relating to non-contractual obligations arsing
out of or in connection with them) (“Proceedings”) may be brought in such courts. The Issuer hereby
irevocably submits to the jurisdiction of the courts of Englandin respect of any such Proceedings.

Nothing in this Condition 17 prevents any Holder fromtaking Proceedings in any other courts with Jjurisdiction.
To the extent allowed by law, Holders may take concurrent Proceedings in any numberofjurisdictions,
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Contracts (Rights of Third Parties) Act 1999

No person shall have any right to enforce any term or condition of the Securities by virtue of the Contacts
(Rights of Third Parties) Act 1999,

Definitions

In these Conditions:

“Additional Amounts” has the meaning givento it in Condition 10;

“Additional Tier 1 Capital” has the meaning given to it from time to time by the Competent Authority;
“AgentBank” has the meaning givento it in the preamble to these Conditions;

“Agents” means the Registrar, the Transfer A gent(s), the AgentBankandthe Principal Paying Agent orany of
themand includes any successor appointed from time to time;

“Assets” means theunconsolidated gross assets ofthe Issuer, as shown in the latest published audited babnee
sheet of the Issuer, but adjusted for subsequent events in such manner as the directors of the Issuer may
determine;

“AuthorisedSignatories” means any two ofthe Directors or Company Secretary ofthe Issuer;

“Automatic Write Down” means the irrevocable and automatic (without theneed for the consent of Holders)
reductionofthe full principal amountofeach Security to zero, the cancellation of allaccrued and unpaid interest

and any other amounts (if any) arising under or in connection with the Securities and the cancellation of the
Securities on the Write Down Date.

“Business Day” means a day, other than a Saturday, Sunday or public holiday, on which commercial banks
and foreign exchange markets are open for general business in London;

“Capital Disqualification Event” is deemed to haveoccurred if thereis a change(which has occurred orwhich
the Competent Authority considers to be sufficiently certain) in the regulatory classification of the Securities
which becomes effective after the Issue Date and that results, or would be likely to result, in some of or the
entire principal amount ofthe Securities being excluded fromthe Additional Tier 1 Capitalof the Issuerorthe
Group (other than by reason of any applicable limit on the amount of A dditional Tier 1 Capital);

“Certificate” has themeaning givento it in Condition 1(a);

“CET1 Capital”, at any time, means the sum, expressed in pounds sterling, of all amounts that constiute
Common Equity Tier 1 Capitalat such time ofthe Issuerless any deductions therefromrequired to be made at
such time, as calculated on an individual consolidated basis (as referred to in Article 9 of the CRD IV
Regulation) or, as the context requires, the Common Equity Tier 1 Capital at such time of the Group less any
deductions therefrom required to be made at such time, as calculated on a consolidated basis, in each case in
accordance with the Regulatory Capital Requirements but without applying any transitional provisions set out
in Part 10 ofthe CRD IV Regulation whichare applicable at such time;

“CET1 Ratio” means, at any time, as applicable either:

(a)  theratio ofthe aggregate amount of the CET1 Capital of the Issuer at such time to the Risk Weighted
Assets oftheIssuerat such time, in each case calculated on an individual consolidated basis (as refemed
to in Article 9 of the CRD IV Regulation)(the “CET1 Ratio of the Iss uer”); or

(b)  theratio of the aggregate amount ofthe CET Capitalof the Group at such time to the Risk Weighted
Assets of the Group at such time, in each case calculated on a consolidated basis and expressed as a
percentage (the “CETI Ratio of the Group™;




“Common Equity Tier 1 Capital” means common equity tier | capital as contemplated by the CRD IV
Regulation as interpreted and applied in accordance with the Regulatory Capital Requirements then app licable,
or an equivalent or successor term;

“Competent Authority” means the Prudential Regulation A uthority or such other or successor authority having
primary supervisory authority with respectto prudentialmatters concerning the Issuer and/or the Group;

“Compliant Securities” means sccurities issued directly or indirectly by the Issuer that have terns not
materially less favourable to an investor than the terms ofthe Securities (as reasonably determined by the Issuer,
and provided that a certification to such effect of two Authorised Signatories shall have been delivered to the
Fiscal Agent prior to the issue or, as appropriate, variation of the relevant securities), and, subject to the
foregoing, which (1) contain terms which comply with the then current requirements of the Competent
Authority in relation to Additional Tier 1 Capital; (2) provide for the same Interest Rate and Interest Payment
Dates fromtime to time applying to the Securities; (3) rank parf passu with the ranking of the Securities; @)
preserve any existing rights under these Conditions to any accrued interest or other amounts which have not
been either paid or cancelled; and (5) preserve the obligations (including the obligations arising from the
exercise ofany right) ofthe Issueras to redemption of the Securities, including (without limitation} as to timng
of, and amounts payable upon, such redemption

“Conditions” means these terms and conditions;

“CRD IV Directive” means the Directive (2013/36/EU) of the European Parliament and ofthe Council on the
access to the activity of credit institutions and the prudential supervision of credit institutions and investment
firms dated 26 June 2013, as amended orreplaced fromtime to time and, as the context permits, any proviion
of United Kingdom law transposing or implementing such Directive;

“CRD IV Regulation” means the Regulation (EU No. 575/2013) of the Eu ropean Parliamentand ofthe Council

on prudential requirements for credit institutions and investment firms dated 26 June 2013, as amended or
replaced fromtime to time;

“Directors”means the directors ofthe Issuer;

“Distributable Items” means, subject as otherwise defined from time to time in the Regulatory Capital
Requirements, in relation to interest otherwise scheduled to be paid on an Interest Payment Date, the amount
of the profits of the Issuer at the end of the last Financial Year immediately preceding such Interest Payment
Date plus any profits brought forward and reserves available for that purpose before distributions to holders of
own funds instruments of the Issuer less any losses brought forward, profits which are non-distributable
pursuantto provisions it legislation or the Issuer’s articles ofassociation and sums placed to non-distributable
reserves in accordance with the Companies A.ct 2006 or the articles ofassociation ofthe Issuer, those profis,
losses and reserves being determined on the basis of the individual non-consolidated accounts ofthe Issuer;

“Extraordinary Resolution” has themeaning givento it in the schedule hereto;

“Financial Year” means the financial year of the Issuer (being the one-year period in respect of which it
prepares annual audited financial statements) from time to time, which as at the Issue Date runs from (and

including) 1 Aprilin one calendaryearto (but excluding) the same datein the immediately following calendar
year;

“FirstResetDate” means 5 December 2024;
“Fiscal Agency Agreement” hasthemeaning given toit in the preamble to these Conditions;

“Group” means the Group Holding Company and each entity which is part of the UK prudential conselidation

group (as thatterm, orits successor, is used in the Regulatory Capital Requirements) of which the Issueris part
from timme to time;
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“Group Holding Company” means Investec ple or such other entity as is the parent financial holding company
or mixed parent financial holding company of the UK prudential consolidation group (as that term, or its
successoris used in the Regulatory Capital Requirements) of which the Issueris part fromtime to time;

“Initial Fixed InterestRate” has the meaning givento it in Condition 4(¢);

“Initial Fixed Rate Interest Period” means the period from(and includin g)the Issue Date to (but excluding)
the First Reset Date;

“Holder” has the meaning givento it in Condition 1(b);

“InterestPayment Date” means 5 March, 5 June, 5 Septemberand 5 December in each year, starting on (and
mcluding) 5 March 2019;

“InterestPeriod” means the period beginning on (andincluding) the Issue Date and ending on (but excluding)
the first Interest Payment Date and each successive period beginning on (and including) an Interest Paymrent
Date and ending on (but excluding) the next succeeding Interest Payment Date;

“Interest Rate” means the Initial Fixed Interest Rate and/orthe Reset Rate of Interest, as thecase may be;
“Issue Date” means 22 January 2019, being the date ofthe initial issue of the Securities;
“Issuer” has the meaning givento it in the preamble to these Conditions;

“Liabilities” means the unconsolidated gross liabilitics ofthe Issuer, as shown in the latest published audited
balance sheetofthe Issuer, but adjusted for contingent and prospective liabilities and forsubsequent events in
such manneras the directors of the Issuermay determine;

“London Stock Exchange” means the London Stock Exchange ple;

“Margin” means 5.801 percent.;

“own funds ins truments”has the meaning given to it in the CRD IV Regulation;

“pounds sterling” means the lawful currency ofthe United Kingdom;

“Principal Paying Agent” has the meaning given to it in the preamble to these Conditions;

“RecognisedStock Exchange” means arecognised stock exchange as defined in section 1005 of the Income
Tax Act 2007 as the same may be amended fomtime to time and any provision, statute or statutory instrument
replacing the same from time to time;

“Record Date” has the meaning givento it in Condition 8(a);
“Register” has the meaning givento it in Condition 1(b);
“Registrar” has the meaninggivento it in the preamble to these Conditions;

“Regulatory Capital Requirements” means, at any time, any requirement contained in the laws, regulations,
requirements, guidelines and policies of the Competent Authority, the United Kingdom or of the European

Parliament and Council thenin effect in the United Kingdom relating to capital adequacy and applicable to the
Issuerand/oras applicable the Group;

“Relevant Date” means (i) in respectofany payment other than a sumto be paid by the Issuerin a Winding-
Up oftheIssuer, the date on which paymentin respect of it first becomes dueor (if any amount of the money
payable is improperly withheld or refused) thedate on whichpayment in full of the amountoutstanding is mede
or (if earlier) the date seven days after that on which notice is duly given to the Holders that, upon further
surrender of the Certificate representing such Security being made in accordance with the Conditions, such
payment will be made, provided that payment is in fact made upon suchsurre nder, and (ii) in respect ofa sum
to be paid by the Issuerin a Winding-Up of the Issuer, the date whichis one day priorto the date on whichan
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orderis made ora resolutionis passed for the winding-up (or, in the caseof an adminis tration, one day priorto
the date on which any dividend is distributed);

“Relevant Jurisdiction” means the United Kingdom or any political subdivision or any authority thereof or
therein having power to tax or any other jurisdiction or any political subdivision or any authority thereof or
therein having powerto tax to which payments of principal and/or interest on the Securities become generally
subject totax;

“ResetDate” means the First Reset Date and each fifth anniversary ofthe First Reset Datethereafter;

“Reset Determination Date™ means, in respect of a Reset Period, the second Business Day prior to the fist
day of such Reset Period unless such day is not a Business Day, in which case it shall mean the immediately
preceding Business Day;

“ResetPeriod” means the period fromand including the First ResetDate tobutexcluding thenext Reset Date,
and each successive period fromand includinga Reset Dateto butexcluding the next succeeding ResetDate;

“ResetRate of Interest” has the meaning givento it in Condition 4¢d);

“Reset Reference Banks” means five leading gilt dealers in the principal interbank market relating to pounds
sterling selectedby the Agent Bankin its discretionafter consultation with theIssuer;

“ResetReference Rate” means in respect ofa Reset Period, the gross redemption yield {as calculated by the
Agent Bank in accordance with generally accepted market practice atsuch time) ona semi-annual compounding
basis (rounded up (if necessary) to four decimal places) of the Benchmark Gilt in respect ofthatReset Period,
with the price of the Benchmark Gilt for the purpose of determining the gross redemption yield being the

arithmetic average (rounded up (if necessary) to the nearest 0,001 per cent. (0.0005 per cent. being rounded
upwards)) of the bid and offered prices of such Benchmark Gilt quoted by the Reset Reference Banks at 11.00
a.m (London time) on the Reset Determination Date in respect of such Reset Period ona dealing basis for
settlement on the next following dealing day in London. Such quotations shallbe obtained by oron behalfof
the Issuer and provided to the Agent Bank. If at least four quotations are provided, the Reset Reference Rate
will be determined by reference to the rounded arithmetic mean of the quotations provided, eliminating the
highest quotation (or, in the event ofequality, oneofthe highest) and the lowest quotation (or, in the event of
equality, one of the lowest). If only two or three quotations are provided, the Reset Reference Rate will be

determined by reference to the rounded arithmetic mean of the quotations provided. If only one quotation 5

provided, the Reset Reference Rate will be determined by reference to the rounded quotation provided. If no

quotations are provided, the Reset Reference Rate will be determined by the Agent Bank,based on a bid and
offered price of the Benchmark Gilt determined by or on behalf of the Issuer, in its sole discretion following
consultation with the Issuer, where:

“Benchmark Gilt” means, in respect of a Reset Period, such United Kingdom govemment security
customarily usedin the pricing of new issues with a similar tenorhavinga maturity date onorabout the
last day of suchReset Period as the Agent Bank, with the advice of the Reference Banks, may deterrmne

to be appropriate following any guidance published by the Intemational Capital Market Associationat
the relevant time; and

“dealing day” means a day on which the London Stock Exchange (or such other stock exchange on
which the Benchmark Gilt is at the relevant time listed) is ordinarily open for the trading of securities;

“Risk Weighted Assets” means, at any time, the aggregate amount, expressed in pounds sterling, of the total
risk exposure amountofthe Issuer, as calculated on an individual consolidated basis (as referred to in Article 9
of the CRD IV Regulation) or, as the context requires, ofthe Group, as calculated on a consolidated basis, in
each case in accordance with the Regulatory Capital Requirements at such time and without applying any
transitional arrangements under the Regulatory Capital Requirements which are applicable at such time;

“Securities”has themeaning given toit in the preamble to these Conditions;




“Senior Creditors” means creditors of the Issuer: (a) who are unsubordinated creditors of theIs suer; (b) whose
claims are, or are expressed to be, subordinated to the claims ofunsubordinated creditors ofthe Issuerbut not
furtheror otherwise; or(c) whose claims are, or are expressed to be, junijorto the claims of othercreditors of
the Issuer, whether subordinated or unsubordinated, other than those whose claims rank, or are expressed to
rank, pari passu with, orjunior to, the claims of the Holders in a winding-up in respect ofthe Securities (and,
for the avoidance ofdoubt, Senior Creditors shallinclude holders of Tier 2 Cap ital instruments);

*Solvency Condition™ has the meaning given to it in Condition 3(5);
“Substitute Obligor” has themeaning givento it in Condition 12¢¢);

“Supervisory Permission” means, in relation to any action, such supervisory permission (or, as appropriite,
waiver)as is required thereforunder prevailing Regulatory Capital Requirements (ifany);

“Tax Event” is deemed to haveoccurred ifas aresult ofa Tax Law Change:

() in making any payments on the Securities, the Issuer has paid or will or would on the next
payment date be required to pay Additional Amounts; or

(i)  thelssueris no longerentitled to claima deduction in res pect ofany payments in res pect ofthe
Securities in computing its taxation liabilities or the amountofsuch deduction is reduced; or

(iif)  the Securities are prevented from being treated as loan relationships for United Kingdom tax
purposes; or

(v)  the Issuer would not, as a result of the Securities being in issue, be able to have losses or
deductions set against the profits or gains, or profits or gains offset by the losses ordeductions,
of companies with which it is or would otherwise be so grouped for applicable United Kingdom
tax purposes (whether under the group relief'systemcurentas at the date ofissue o fthe Securities
or any similar systemor systems having like effect as may from time to time exis t); or

(v)  the Securities orany part thereofare treated as a derivative oran embedded derivative for United
Kingdomtax purposes,

and, in any suchcase theIssuercould notavoid the foregoing by taking measures reasonably available to it;

“Tax Law Change” means a change in, or amendment to, the laws or regulations of a Relevant J urisciction,
including any treaty to whichsuch Relevant Jurisdiction is a party, orany change in the application of o fficial
or generally published interpretation of such laws, including a decision of any court or tribunal, or any
interpretation or pronouncementby any relevant taxauthority that provides fora position with respect to such
laws or regulations that differs from the previously generally accepted position in relation to similar
transactions, which change oramendment (x) (subjectto (y)) becomes, or would become, effective on orafter
the IssueDate, or (y) in the case ofa change in law, is enacted onorafter the Issue Date;

“Tier 2 Capital” has the meaning givento it from time to time by the Competent Authority;
“Transfer Agent” has the meaning given to it in the preamble to these Conditions;

“Trigger Event” means thatthe CET! Ratio ofthe Issuerand/or the CET1 Ratio ofthe Group has fallen bebw
7.00 percent.;

“Trigger Event Notice” means the noticereferred toas such in Condition 6which s hallbe givenby the Issuer
to the Holders, in accordance with Condition 14, the Registrar, the Fiscal Agent, the Principal Paying Agent
and the Competent Authority, and which shall state with reasonable detail the nature of the relevant Trigger

Event, the basis ofits calculationand the relevant Write Down Date (which may be a date priorto or following
the date of the Trigger EventNotice);

“UK Listing Authority” means the Financial Conduct A uthority acting under Part VI ofthe Financial Services
and Markets Act2000;




“United Kingdom” means the United Kingdom ofGreat Britain and Northern Ireland;
“Winding-Up” means:

() anorderis made, oran effective resolution is passed, forthe winding-up oftheIssuer (except, in any such
case, a solvent winding-up solely for the purposes of a reorganisation, reconstruction or amalgamation,
the terms of which reorganisation, reconstruction or amalgamation have previously been approved n
writing by an Extraordinary Resolution and do not provide thatthe Securities thereby become redeemable
or repayable in accordance with these Conditions);

(ii) following the appointment ofan administrator of the Issuer, an adminis trator gives notice that it intends
to declare and distribute a dividend; or

(i) liquidation ordissolution of the Issuer orany procedure similar to that described in paragraph (i) or (i) of
this definition is commenced in respect of the Issuer, including any bank insolvency procedure or bank
administration procedure pursuant to the Banking Act 2009; and

“Write Down Date™ has the meaning givento it in Condition 6.

Further, references in these Conditions to “on an individual consolidated basis (asreferred toin Article 9 ofthe
CRDIV Regulation)” shall be construed as references to (i) “on a non-consolidated basis” in circumstances
where the Issueris regulated ona non-consolidated basis and noton anindividual consolidated basis from time
to time and (i) “on a sub-consolidated basis” in circumstances where the issuer is regulated on a sub-
consolidated basis and not an individual consolidated basis from time to time.




Schednle
Provisions for Meetings of Holders

Interpretation

In this schedule:

1.1

1.2
1.3

references to a meeting areto a meeting ofall Holders and include, unlessthe context otherwise requies,
any adjournment;

“agent” means a proxy for, orrepresentativeof, a Holder; and

references to persons representing a proportion of the Securities are to Holders or agents holding or

representing in the aggregate at least that proportion in principal amount of the Securities for the time
being outstanding,

Appointment of Proxy or Representative

Aproxy orrepresentative may be appointed in the following circumstances:

2.1
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2.3

A Holder of Securities may, by an instrument in writing in the English language (a “form of proxy™)
signed by the Holder or, in the case of a corporation, executed under its common seal or s igned on is
behalfby an attomey ora duly authorised officer ofthe corporation and delivered to the s pecified office
of the Registrar or the Transfer Agent not less than 48 hours before the time fixed for the relevant
meeting, appoint the person (a “proxy”) to act on his orits behalfin connection with any meeting of'the
Holders and any adjowrned such meeting,

Any Holder of Securities which is a corporation may, by deliverin gtoany Agent, notlaterthan48 hours
before the time fixed forany meeting, a resolution ofits directors or other governing body, authorkse any
person to actas its representative (a “representative™) in connection with any meeting of the Holders
and any adjourned such meeting.

Any proxy appointed pursuant to sub-paragraph 2.1 above orrepresentative appointed pursuant to sub-
paragraph 2.2 aboveshallso longas such appointmentremains in full force be deemed, forall purposes
in connection with the relevant meeting or adjourned meetin g of the Holders, to be the Holder of the
Securities to which such appointment relates andthe Holder ofthe Securities shall be deemed for such
purposes not to bethe Holder orowner, respectively,

Powers of meetings

A meeting shall, subjectto the Conditions and without prejudice to any powers conferred on other persons by
this schedule, have power by Extraordinary Resolution:

31

3.2
33

to sanction any proposalby the Issuerorany modification, abrogation, variation or compromise of, or
arrangement in respect of, the rights ofthe Holders against the Issuer, whether ornot those rights arke
underthe Securities:

to sanction the substitution for the Securities of other securities ofthe Is suerorany other person;
to assent toany modification ofthe Conditions including, infer alia, the terms regarding:

33.1 subordination referred to in Condition 3;

332 currency and duedates forpayment of principal or interest in res pect ofthe Securities;

333 any interest payments in respectofthe Securities;

334 reducing or cancelling the principal amount of any Securities or the Interest Rate (as defined
therein); and
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335 themethod ofcalculating each Interest Rate:
34  towaive orauthoriseany breach or proposed breach by the Issuerofits obligations under the Conditions;

3.3 to authorise anyone to concur in and do anything necessary to camy out and give effect to an
Extraordinary Resolution;

3.6 togive any authority, direction or sanction required to be given by Extraordinary Resolution; and

3.7  toappointanypersons (whether Holders ornot)as a committee or committees to represent the Holders’

interests andto conferon themany powers or discretions which the Holders could themselves exercise
by BExtraordinary Resolution,

provided that the special quorum provisions in paragraph 10 shall apply to any Extraordinary Resolution (a
“special quorum resolution”) for the purpose of sub-paragraphs 3.2 or 3.3 or any of the proposals listed m
Condition 12 orany amendment to this proviso.

“Extraordinary Resolution” means a resolution passed (a) at a meeting duly convened and held in accordance
with this Schedule by a majority ofat least 75 per cent. ofthe votes cast or(b) by a Written Resolution,

“Written Resolution” means a resolution in writing signed by the Holders of not less than 75 percent. in

nominal amount ofthe Bonds outstanding,

Convening a meeting

The Issuer may at any time convene a meeting, If it receives a written request by Holders holding at least 10
percent. in principalamount of the Securities for the time being outstanding and is indernified to its satisfaction
againstallcosts and expenses, the Issuer shall convene a meeting ofthe Holders. Every meeting shallbe held
ata time and place approved by theFiscal Agent.

Atleast2] days’notice (exclusive ofthe day on which the notice is given and ofthe day ofthe meeting) shall
be given to the Holders. A copy of the notice shall be given by the party convening the meeting to the other
parties. The notice shall specify the day, time and place of meeting and the nature of the resolutions to be
proposedandshaltexplain how Holders may appointproxies or representatives.

Chairman

The chairman ofa meeting shall be such person as the Is suer may nominate in writin g, butifno such nomination
is made or if the person nominated is not present within 15 minutes after the time fixed for the meeting the
Holders oragents present shall choose one of their number to be chaimman, fa iling which the Issuer may appoint
a chairman,

The chairman may but need not be a Holder or agent. The chairman ofan adjourned meeting need not be the
same personas thechairman ofthe original meeting.

Attendance

The following may attend and speak at a meeting:
8.1 Holders and agents;

8.2  thechairman;and

83  the Issuer and the Fiscal Agent (through their respective representatives) and their respective financil
and legaladvisers.

No-one else may attend orspeak.
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11

12

13

14

15

16
17

Quorum and Adjournment

No business (except choosing a chairman) shall be transacted at a meeting unless a quorum is present at the
commencement ofbusiness. If a quorumis not present within 15 minutes from the time in itially fixed for the
meeting, it shall, if convened on the requisition of Holders, be dissolved. In any other caseit shall be adjoumed
untilsuch date, not less than 14 normore than 42 days later, and time and place as the chairman may decide. If
a quorumis not present within 15 minutes fromthe time fixed for a meeting so adjourned, themeeting shallbe
dissolved.

One ormore Holders oragents present in personshallbe a quorum:

10.1 in the cases marked “No minimum proportion” in the table below, whatever the proportion of the
Securities which they represent;and

10.2  in any other case, only ifthey representat least the proportion of the Securities s hown by thetable below

COLUMN | COLUMN 2 COLUMN 3

Purposeofmeeting Any meeting except one Meeting previously adjourned
referred to in column 3 throughwantofa quorum
Required proportion Required proportion

To pass aspecial quorum 75 percent. 25 percent,

resolution

To pass any other Extraordinary A clear majority No minimum proportion

Resolution

Any other purpose 10 percent. No minjmutn proportion

The chairman may with the consent of (and shall if directed by) a meetin g adjourn the meeting from time to
time and from place to place. Only business which could have been transacted at the original meeting may be
transacted at a meeting adjourned in accordance with this paragraph or paragraph 9,

Atleast 10days’ notice ofa meeting adjourned through wantofa quorumshall be given in the same manner as

foran original meeting andthatnoticeshall state the quorumrequired atthe ad journed meeting. No notice need,
however, otherwise begiven ofan adjourned meeting,

Voting

Each question submitted to a meeting shall be decided by a show of hands unless a poll is (before, oron the
declaration ofthe result of, the show ofhands) demanded by the chairman, the Issuer orone or more persons
representing two percent. ofthe Securities.

Unless apoltis demanded, a declaration by the chairman that a res olution has orhas not been passedshall be

conclusive evidence of the fact without proof of the number or proportion of the votes cast in favour of or
against it.

If a poltis demanded, it shall be taken in such mannerand (subject as provided below) eitherat once orafter
such adjournment as the chainman directs. The result of the poll shall be deemed to be the resolution of the
meeting at which it was demanded as at the date it was taken. A demand fora pollshalinot prevent the meeting
continuing forthe transaction ofbusiness other than the question on which it has been demanded.

Apoli demanded onthe election ofa chairman oron a questionof adjournmentshallbe taken at once.

On a show ofhands every person who is present in person and who produces a Certificate or is a proxy ora
representative has one vote. On a poll every such person has one vote for £200,000 in principal amount of
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Certificates so produced or for which he is a proxy or representative. Without prejudice to the obligations of
proxies, a personentitled to more than onevote need not use themall or cast themallin the same way.

In case of equality of votes the chairman shall both on a show ofhands and ona pollhavea casting vote n
addition to any other votes which he may have,

Effect and Publication of an Extraordinary Resolution

An Extraordinary Resolution shall be binding on all the Holders, whether or not present at the meeting, and
each ofthemshallbe boundtogive effect to it accordingly. The passing ofsuch a resolution shallbe conclusive
evidence that the circumstances justify its being passed. The Issuer shall give notice of the passing of an
Extraordinary Resolution to Holders within 14 days but failure to do so shall not invalidate the resolution.

Minutes

Minutes shall be made of all resolutions and proceedings at every meeting and, if purporting to be signed by
the chairman ofthat meeting or of the next succeeding meeting, shall be conclusive evidence ofthe matters in
them. Until the contrary is proved every meeting for which minutes have been so made and s igned shall be
deemed to have beenduly convened and held and aliresclutions passed or proceedings transacted at it to have
been duly passed and transacted,

Written Resolution

A written resolution signed by the Holders of 75 per cent, in principal amount ofthe Securities outstandin g shall
take effect as if it were an Extraordinary Resolution. Such a resolution in writing may be contained in one
documentorseveral documents in the same form, each signed by oron behalfofone ormore Holders.
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