
Table of Contents

Filed Pursuant to Rule 424(b)(3)

Registration No. 333-212571
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BARCLAYS BANK PLC

GLOBAL MEDIUM-TERM NOTES, SERIES 

A

UNIVERSAL WARRANTS

We will give you the specific terms of the notes and warrants (each, a “security” and together, the “securities”) we are 

offering in pricing supplements. In some cases, we may also set forth additional terms of the securities in a prospectus 

supplement, which we refer to as a “product supplement,” and we may also describe certain of the potential indices to 

which the securities are linked in a prospectus supplement, which we refer to as an “index supplement.” You should read 

this prospectus supplement, the related prospectus dated July 18, 2016, the applicable product supplement(s) or index 

supplement(s), if any, and the applicable pricing supplement carefully before you invest. If the terms described in the 

applicable product supplement are different from or inconsistent with those described in this prospectus supplement, in the 

prospectus or in any applicable index supplement, the terms described in the applicable product supplement will control. If 

the terms described in the applicable pricing supplement are different from or inconsistent with those described in this 

prospectus supplement, in the prospectus, in any applicable product supplement or any applicable index supplement, the 

terms described in the applicable pricing supplement will control. Information that we indicate in this prospectus 

supplement will or may be provided in a pricing supplement may instead be provided in a product supplement or a free 

writing prospectus.

The Securities

Reference Asset.  The principal, interest or any other amounts payable on or any other property deliverable in respect 

of the notes, and the amount of money or warrant property payable or deliverable in respect of the warrants, may be based 

on, as applicable, one or more of the following or on movements in the level(s), value(s) or price(s) of, or other events 

relating to, one or more of the following: equity securities, shares or other interests in exchange-traded funds, exchange-

traded notes, commodities, currencies, interest rates, indices of any of the foregoing or any combination thereof, indices of 

consumer prices or other asset classes. In addition, any amounts payable or property deliverable on the securities may be 

based on measures, formulas or instruments, including those related to macroeconomic events or indicators or the 

occurrence or nonoccurrence of any event or circumstance, or baskets composed of any instruments or measures, as 

specified in the applicable pricing supplement. We refer to each of the assets, instruments or measures on which payments 

on the securities may be based as a “reference asset.”

Ranking.  The securities constitute direct, unconditional, unsecured and unsubordinated obligations of Barclays Bank 

PLC ranking pari passu, without any preference among themselves, with all our other outstanding unsecured and 

unsubordinated obligations, present and future, except those obligations as are preferred by operation of law.

Listing.  Unless otherwise specified in the applicable pricing supplement, the securities will not be listed on any 

U.S. securities exchange or quotation system.

Agreement with Respect to the Exercise of U.K. Bail-in Power. Notwithstanding any other agreements, arrangements 

or understandings between Barclays Bank PLC and any holder of the securities, by acquiring the securities, each holder of 

the securities acknowledges, accepts, agrees to be bound by, and consents to the exercise of, any U.K. Bail-in Power (as 

defined below) by the relevant U.K. resolution authority (as defined below) that may result in (i) the reduction or 

cancellation of all, or a portion, of the principal amount of, interest on, or any other amounts payable on, the securities; 

(ii) the conversion of all, or a portion, of the principal amount of, interest on, or any other amounts payable on, the 

securities into shares or other securities or other obligations of Barclays Bank PLC or another person (and the issue to, or 

conferral on, the holder of the securities such shares, securities or obligations); and/or (iii) the amendment or alteration of 

the maturity of the securities, or amendment of the amount of interest or any other amounts due on the securities, or the 

dates on which interest or any other amounts become payable, including by suspending payment for a temporary period; 

which U.K. Bail-in Power may be exercised by means of a variation of the terms of the securities solely to give effect to 

the exercise by the relevant U.K. resolution authority of such U.K. Bail-in Power. Each holder of the securities further 

acknowledges and agrees that the rights of the holders of the securities are subject to, and will be varied, if necessary, 

solely to give effect to, the exercise of any U.K. Bail-in Power by the relevant U.K. resolution authority. For the avoidance 
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of doubt, this consent and acknowledgment is not a waiver of any rights holders of the securities may have at law if and to 

the extent that any U.K. Bail-in Power is exercised by the relevant U.K. resolution authority in breach of laws applicable 

in England.
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For these purposes, a “U.K. Bail-in Power” is any write-down, conversion, transfer, modification and/or suspension 

power existing from time to time under any laws, regulations, rules or requirements relating to the resolution of banks, 

banking group companies, credit institutions and/or investment firms incorporated in the United Kingdom in effect and 

applicable in the United Kingdom to Barclays Bank PLC or other members of the Group (as defined below), including but 

not limited to any such laws, regulations, rules or requirements that are implemented, adopted or enacted within the 

context of any applicable European Union directive or regulation of the European Parliament and of the Council 

establishing a framework for the recovery and resolution of credit institutions and investment firms and/or within the 

context of a U.K. resolution regime under the Banking Act (as defined below), pursuant to which obligations of a bank, 

banking group company, credit institution or investment firm or any of its affiliates can be reduced, cancelled, amended, 

transferred and/or converted into shares or other securities or obligations of the obligor or any other person (and a 

reference to the “relevant U.K. resolution authority” is to any authority with the ability to exercise a U.K. Bail-in Power).

See “U.K. Bail-in Power” and “Risk Factors—Risks Relating to the Securities Generally—Regulatory action in the event 

a bank or investment firm in the Group is failing or likely to fail could materially adversely affect the value of the 

securities” and “—Under the terms of the securities, you have agreed to be bound by the exercise of any U.K. Bail-in 

Power by the relevant U.K. resolution authority” in this prospectus supplement.

Global Medium-Term Notes, Series A

Principal Payment at Maturity.  The applicable pricing supplement will specify the maturity date.  If you hold your 

notes to maturity, for each note you will receive a cash payment that may be more or less than the principal amount of 

each note based upon the value of the reference asset and as described in the applicable pricing supplement.

Interest Rates and Interest Payments.  The notes may have a rate of interest based on, or contingent on the 

performance of, (1) one or more reference assets, (2) a fixed amount or rate or (3) movements in the level, value or price 

or other events relating to one or more reference assets.  In the case of any notes that do not bear interest at a fixed rate, 

any return on the notes that may be deemed to be interest will in no event be higher than the maximum rate permitted by 

New York law, as it may be modified by U.S. law of general application. See “Terms of the Notes—Interest” in this 

prospectus supplement.

Redemption, Repayment, Repurchase or Exchange.  Terms of specific notes described in the applicable pricing 

supplement may permit or require redemption for cash or one or more reference assets at our option or at your option. The 

notes may permit or require repayment or repurchase at our option or at your option. The notes may be optionally or 

mandatorily exchangeable for cash or one or more reference assets.

Universal Warrants

Type of Warrant.  The applicable pricing supplement will specify whether the warrants are call warrants, put warrants 

or any other type of warrant, and how the warrants will be settled. Call warrants are warrants that entitle the holder to 

purchase warrant property at the applicable exercise price or to receive the cash value of the warrant property by paying 

the applicable exercise price, if any. Put warrants are warrants that entitle the holder to sell warrant property at the 

applicable exercise price or to receive the cash value of the exercise price by tendering the warrant property or its cash 

value.

Payment or Delivery upon Exercise.  If you exercise your warrants on the exercise date or during the exercise period, 

as applicable, for each warrant you will receive a cash payment or warrant property that may be worth more or less than 

the issue price of your warrant based upon the value of the reference asset and as described in the applicable pricing 

supplement.

Exercise Date or Exercise Period.  The applicable pricing supplement will specify the exercise date or exercise 

period, as applicable.

Redemption or Repurchase.  Terms of specific warrants described in the applicable pricing supplement may permit or 

require redemption or repurchase for cash or warrant property at our option.
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See “Risk Factors” beginning on page S-7 of this prospectus supplement for risks relating to an investment in 

the securities.

Any amount payable or property deliverable on the securities is not guaranteed by any third party and is 

subject to both the creditworthiness of Barclays Bank PLC and to the exercise of any U.K. Bail-in Power (as 

described below) by the relevant U.K. resolution authority.

Table of Contents

Neither the Securities and Exchange Commission nor any state securities commission has approved or 

disapproved of these securities or determined that this prospectus supplement is truthful or complete. Any 

representation to the contrary is a criminal offense.

The securities are not deposit liabilities of either Barclays PLC or Barclays Bank PLC and are not covered by 

the U.K. Financial Services Compensation Scheme or insured by the U.S. Federal Deposit Insurance Corporation 

or any other governmental agency or deposit insurance agency of the United States, the United Kingdom or any 

other jurisdiction.

Barclays Capital Inc. and other entities disclosed in the applicable pricing supplement may solicit offers to subscribe for 

the securities as our agent. We may also issue securities to any agent as principal for its own account at prices to be agreed 

upon at the time of subscription. The agents may resell any securities they subscribe for as principal for their own accounts 

at prevailing market prices, or at other prices, as the agents determine. The applicable pricing supplement will disclose the 

agent’s discounts and commissions, if any. Unless we or our agent informs you otherwise in the confirmation of sale, 

the agents may also use this prospectus supplement, the prospectus, any applicable index supplement, the 

applicable pricing supplement and any applicable product supplement in connection with offers and sales of the 

securities in market-making transactions.

BofA Merrill Lynch

July 18, 2016
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Offers and sales of the securities are subject to restrictions in certain jurisdictions. The distribution of this prospectus 

supplement, the prospectus, any product supplement, any index supplement and any pricing supplement and the offer or 

sale of the securities in certain other jurisdictions may be restricted by law. Persons who come into possession of this 

prospectus supplement, the prospectus, any product supplement, any index supplement and any pricing supplement or any 

security must inform themselves about and observe any applicable restrictions on the distribution of these materials and 

the offer and sale of the securities.

United Kingdom. This document is for distribution (i) in the United Kingdom only to persons who have professional 

experience in matters relating to investments who fall within Article 19(5) of the Financial Services and Markets Act 2000 

(the “FSMA”) (Financial Promotion) Order 2005 (as amended, the “Financial Promotion Order”), or persons falling 

within Article 49(2)(a) to (d) (“high net worth companies, unincorporated associations etc.”) of the Financial Promotion 

Order or (ii) persons outside the United Kingdom (all such persons in (i) and (ii) together being referred to as “relevant 

persons”). This document is directed only at relevant persons and must not be acted on or relied on by persons who are not 

relevant persons. Any investment or investment activity to which this document relates is available only to relevant 

persons and will be engaged in only with relevant persons.

European Economic Area. This prospectus supplement has been prepared on the basis that all offers of securities 

made pursuant to it will be made pursuant to an exemption under the Prospectus Directive, as implemented in member 

states of the European Economic Area (“EEA”), from the requirement to produce a prospectus for offers of securities. 

Accordingly any person making or intending to make any offer within the EEA of securities pursuant to this prospectus 

should only do so in circumstances in which no obligation arises for us or any of the underwriters, dealers or agents to 

produce a prospectus for that offer. Neither Barclays Bank PLC nor any underwriter, dealer or agent has authorized, nor 

do they authorize, the making of any offer of securities in circumstances in which an obligation arises for Barclays Bank 

PLC or any underwriter, dealer or agent to publish a prospectus for that offer.

SUMMARY
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The Barclays Bank Group

Barclays Bank PLC and its subsidiary undertakings (taken together, the “Group”) is a transatlantic consumer, 
corporate and investment bank offering products and services across personal, corporate and investment banking, credit 
cards and wealth and management, with a strong presence in our two home markets of the United Kingdom and the United 
States. Following the strategy update described in our Current Report on Form 6-K filed with the U.S. Securities and 
Exchange Commission (the “SEC”) on March 1, 2016 (Film No. 161472067), the Group will be focused on two core 
divisions: Barclays UK and Barclays Corporate & International. Barclays UK is composed of the U.K. retail banking 
operations, U.K. consumer credit card business, U.K. wealth management business and corporate banking for smaller 
businesses. Barclays Corporate & International is composed of the corporate banking franchise, the Investment Bank, the 
U.S. and international cards business and international wealth management. Assets that do not fit the Group’s strategic 
objective will continue to be managed in Barclays Non-Core and designated for exit or run-down over time. The whole of 
the issued ordinary share capital of Barclays Bank PLC is beneficially owned by Barclays PLC, which is the ultimate 
holding company of the Group.

The registered head office of Barclays Bank PLC is located at 1 Churchill Place, London, E14 5HP, England. Our 
telephone number is 011-44-20-7116-1000.

In this prospectus supplement, unless the context otherwise requires, “we,” “us” and “our” mean Barclays Bank PLC, 
and references to “$” are to U.S. dollars.

Overview of the Securities

This section summarizes the material terms that will apply generally to the securities issued as part of a series. Each 
particular security will have financial and other terms specific to it. Some of those terms as pertaining to the notes are 
described under the captions “Terms of the Notes,” “Interest Mechanics” and “Reference Assets,” and certain of those 
terms as pertaining to the warrants are described under the captions “Terms of the Warrants” and “Reference Assets.” The 
specific terms of each security issuance will be described in a pricing supplement that will accompany this prospectus 
supplement and the prospectus. Those terms may vary from the terms described here. As you read this prospectus 
supplement, please remember that the specific terms of your security as described in your

S-1
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pricing supplement will supplement and, if applicable, may modify or replace the general terms described in this section 
and in the accompanying prospectus. Unless we say otherwise below, the terms we use in this prospectus supplement that 
we also use in the accompanying prospectus have the meanings we give them in the prospectus. Similarly, the terms we 
use in any pricing supplement that we also use in this prospectus supplement will have the meanings we give them in this 
prospectus supplement, unless we say otherwise in the pricing supplement.

Types of Securities

The principal, interest or any other amounts payable on or any other property deliverable in respect of the notes, and 
the amount of money or warrant property payable or deliverable in respect of the warrants, may be based on, as applicable, 
one or more of the following or on movements in the level(s), value(s) or price(s) of, or other events relating to, one or 
more of the following: equity securities, shares or other interests in exchange-traded funds, exchange-traded notes, 
commodities, currencies, interest rates, indices of any of the foregoing or any combination thereof, indices of consumer 
prices or other asset classes. In addition, any amounts payable or property deliverable on the securities, may be based on 
measures, formulas or instruments, including those related to macroeconomic events or indicators or the occurrence or 
nonoccurrence of any event or circumstance, or baskets composed of any instruments or measures, as specified in the 
applicable pricing supplement. We refer to each of the assets, instruments or measures on which payments on the 
securities may be based as a “reference asset.”

See “Terms of the Notes,” “Terms of the Warrants” and “Reference Assets” in this prospectus supplement.
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Under no circumstances will we offer or issue warrants for the purchase or sale of our ordinary shares or the ordinary 

shares of Barclays PLC.

Ranking

The securities constitute our direct, unconditional, unsecured and unsubordinated obligations ranking pari passu, 

without any preference among themselves, with all our other outstanding unsecured and unsubordinated obligations, 

present and future, except those obligations as are preferred by operation of law.

The securities are not deposit liabilities of Barclays Bank PLC and are not covered by the U.K. Financial Services 

Compensation Scheme or insured by the U.S. Federal Deposit Insurance Corporation (“FDIC”) or any other governmental 

agency or deposit insurance agency of the United States, the United Kingdom or any other jurisdiction.

Agreement with Respect to the Exercise of U.K. Bail-in Power

Notwithstanding any other agreements, arrangements or understandings between Barclays Bank PLC and any holder 

of the securities, by acquiring the securities, each holder of the securities acknowledges, accepts, agrees to be bound by, 

and consents to the exercise of, any U.K. Bail-in Power (as defined below) by the relevant U.K. resolution authority (as 

defined below) that may result in (i) the reduction or cancellation of all, or a portion, of the principal amount of, interest 

on, or any other amounts payable on, the securities; (ii) the conversion of all, or a portion, of the principal amount of, 

interest on, or any other amounts payable on, the securities into shares or other securities or other obligations of Barclays 

Bank PLC or another person (and the issue to, or conferral on, the holder of the securities such shares, securities or 

obligations); and/or (iii) the amendment or alteration of the maturity of the securities, or amendment of the amount of 

interest or any other amounts due on the securities, or the dates on which interest or any other amounts become payable, 

including by suspending payment for a temporary period; which U.K. Bail-in Power may be exercised by means of a 

variation of the terms of the securities solely to give effect to the exercise by the relevant U.K. resolution authority of such 

U.K. Bail-in Power. Each holder of the securities further acknowledges and agrees that the rights of the holders of the 

securities are subject to, and will be varied, if necessary, solely to give effect to, the exercise of any U.K. Bail-in Power by 

the relevant U.K. resolution authority. For the avoidance of doubt, this consent and acknowledgment is not a waiver of any 

rights holders of the securities may have at law if and to the extent that any U.K. Bail-in Power is exercised by the relevant 

U.K. resolution authority in breach of laws applicable in England.

S-2
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For these purposes, a “U.K. Bail-in Power” is any write-down, conversion, transfer, modification and/or suspension 

power existing from time to time under any laws, regulations, rules or requirements relating to the resolution of banks, 

banking group companies, credit institutions and/or investment firms incorporated in the United Kingdom in effect and 

applicable in the United Kingdom to Barclays Bank PLC or other members of the Group (as defined below), including but 

not limited to any such laws, regulations, rules or requirements that are implemented, adopted or enacted within the 

context of any applicable European Union directive or regulation of the European Parliament and of the Council 

establishing a framework for the recovery and resolution of credit institutions and investment firms and/or within the 

context of a U.K. resolution regime under the Banking Act, pursuant to which obligations of a bank, banking group 

company, credit institution or investment firm or any of its affiliates can be reduced, cancelled, amended, transferred 

and/or converted into shares or other securities or obligations of the obligor or any other person (and a reference to the 

“relevant U.K. resolution authority” is to any authority with the ability to exercise a U.K. Bail-in Power). See “U.K. Bail-

in Power” and “Risk Factors—Risks Relating to the Securities Generally—Regulatory action in the event a bank or 

investment firm in the Group is failing or likely to fail could materially adversely affect the value of the securities” and 

“—Under the terms of the securities, you have agreed to be bound by the exercise of any U.K. Bail-in Power by the 

relevant U.K. resolution authority” in this prospectus supplement.

Medium-Term Notes

The notes described in this prospectus supplement are a separate series of our debt securities. We summarize various 

terms that apply generally to our debt securities, including the notes described in this prospectus supplement, in the 

accompanying prospectus under the caption “Description of Debt Securities.” The following description of the notes 
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supplements that description of the debt securities. Consequently, you should read this prospectus supplement together 

with the accompanying prospectus and the relevant pricing supplement in order to understand the terms of the notes.

The Notes Will Be Issued Under the Senior Debt Indenture

The notes are governed by the senior debt indenture between us and The Bank of New York Mellon, which acts as 

trustee. The trustee has two main roles:

� First, the trustee can enforce your rights against us if we default. There are limitations on the extent to which the 

trustee acts on your behalf, which we describe under “Description of Debt Securities” in the accompanying 

prospectus; and

� Second, the trustee performs administrative duties for us, such as sending you any interest and principal 

payments and notices.

The indenture and the notes are governed by the laws of the State of New York.

We May Issue Other Series of Debt Securities

The senior debt indenture permits us to issue different series of debt securities from time to time. The medium-term 

notes are a single, distinct series of debt securities. We may, however, issue notes in any amounts, at any times and on any 

terms as we wish. The notes may differ from other notes issued pursuant to the series designated as our Global Medium-

Term Notes, Series A, and from debt securities of other series, in their terms. When we refer to “the notes,” “the medium-

term notes” or “these notes,” we mean our Global Medium-Term Notes, Series A. When we refer to a “series” of debt 

securities, we mean a series, such as the notes, issued under the senior debt indenture. When we refer to a “class” of the 

medium-term notes, we mean notes of a certain offering that may be reopened or reissued as described under 

“Summary—Medium-Term Notes—Amounts That We May Issue” and “Summary—Medium-Term Notes—Reissuances 

or Reopened Issues,” resulting in notes with different issue dates, but otherwise the same terms.

S-3
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Amounts That We May Issue

The senior debt indenture does not limit the aggregate amount of debt securities that we may issue. Nor does it limit 

the number of series or the aggregate principal amount of any particular series that we may issue. We intend to issue notes 

initially in an amount having the aggregate offering price specified on the cover of the applicable pricing supplement. 

However, we may issue additional notes in amounts that exceed the amount on the cover of the applicable pricing 

supplement at any time, without your consent and without notifying you. Our affiliates, including Barclays Capital Inc., 

may use this prospectus supplement to resell notes in market-making transactions from time to time. We describe these 

transactions under “Plan of Distribution” below. The senior debt indenture and the notes do not limit our ability to incur 

other indebtedness or to issue other securities. Also, we are not subject to financial or similar restrictions by the terms of 

the notes or the senior debt indenture, except as described under “Description of Debt Securities” in the accompanying 

prospectus.

Reissuances or Reopened Issues

Under some limited circumstances, and at our sole discretion, we may “reopen” or reissue certain issuances of notes, 

without your consent and without notifying you. These further issuances, if any, will be consolidated to form a single class 

with the originally issued notes and will have the same CUSIP number and will trade interchangeably with the notes 

immediately upon settlement, provided that if the further issuances are not fungible with the originally issued notes for 

U.S. federal income tax purposes, the further issuances will have a separate CUSIP number. Any additional issuances will 

increase the aggregate principal amount of the outstanding notes of the class, plus the aggregate principal amount of any 

notes bearing the same CUSIP number that are issued pursuant to (1) any over-allotment option we may grant to an agent 

and (2) any future issuances of notes bearing the same CUSIP number. The price of any additional offering will be 

determined at the time of pricing of that offering.
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We are under no obligation to reopen or reissue any notes, and we have no obligation to take your interests into 
account when deciding whether to reopen or reissue any notes.

This Section Is Only a Summary

The senior debt indenture and its associated documents, including your note, contain the full legal text of the matters 
described in this section and your pricing supplement. The senior debt indenture and the notes are governed by New York 
law. A copy of the senior debt indenture has been filed with the SEC as part of our registration statement. See “Further 
Information” in the accompanying prospectus for information on how to obtain a copy. Investors should carefully read the 
description of the terms and provisions of our senior debt securities and the senior debt indenture under “Description of 
Debt Securities” in the accompanying prospectus. That section, together with this prospectus supplement and the relevant 
pricing supplement, summarize material terms of the senior debt indenture and your note. They do not, however, describe 
every aspect of the senior debt indenture and your note. For example, in the section entitled “Terms of the Notes” in this 
prospectus supplement, the accompanying prospectus and your pricing supplement, we use terms that have been given 
special meaning in the senior debt indenture, but we describe the meaning of only the more important of those terms.

Form, Denomination and Legal Ownership of Notes

Unless otherwise specified in the applicable pricing supplement, your note will be issued:

� in registered form, without interest coupons;

� in authorized denominations of $1,000 (or the specified currency equivalent) and integral multiples thereof; and

� in book-entry form, represented by a global note or a master global note.

You should read the section “Description of Debt Securities—Legal Ownership; Form of Debt Securities” in the 
accompanying prospectus for information about this type of arrangement and your rights under this type of arrangement.

S-4
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Universal Warrants

The warrants described in this prospectus supplement are a separate series of our warrants. We summarize various 
terms that apply generally to our warrants, including the warrants described in this prospectus supplement, in the 
accompanying prospectus under the caption “Description of Warrants.” The following description of the universal 
warrants supplements that description of the warrants. Consequently, you should read this prospectus supplement together 
with the accompanying prospectus and the relevant pricing supplement in order to understand the terms of the universal 
warrants.

The Warrants Will Be Issued Under a Warrant Indenture or Warrant Agreement

The warrants are governed either by the warrant indenture between us and The Bank of New York Mellon, which acts 
as trustee, or a warrant agreement between us and the applicable warrant agent.

The trustee acting pursuant to the warrant indenture has two main roles:

� First, the trustee can enforce your rights against us if we default. There are limitations on the extent to which the 
trustee acts on your behalf, which we describe under “Description of Warrants” in the accompanying prospectus; 
and

� Second, the trustee performs administrative duties for us, such as sending you payments and notices or 
transferring warrant property, as applicable.
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The warrant indenture and the warrants are governed by the laws of the State of New York.

The warrant agent acting pursuant to a warrant agreement will act as agent in connection with the warrants issued 

under that agreement.

We May Issue Other Series of Warrants

The warrant indenture or warrant agreement, as applicable, permits us to issue different series of warrants from time 

to time. We may issue warrants in any quantities, at any times and on any terms as we wish. The warrants may differ from 

one another, and from warrants of other series, in their terms. When we refer to “the warrants,” “universal warrants” or 

“these warrants,” we mean our universal warrants. When we refer to a “series” of warrants, we mean all warrants issued as 

part of the same series under the applicable warrant indenture or warrant agreement. When we refer to a “class” of the 

warrants, we mean warrants of a certain offering that may be reopened or reissued as described under 

“Summary—Universal Warrants—Amounts That We May Issue” and “Summary—Universal Warrants—Reissuances or 

Reopened Issues,” resulting in warrants with different issue dates, but otherwise the same terms.

Amounts That We May Issue

Neither the warrant indenture nor the warrant agreement limits the aggregate number of warrants that we may issue. 

Nor does the warrant indenture or the warrant agreement limit the number of series or the aggregate number of any 

particular series that we may issue. We intend to issue universal warrants initially in the aggregate number specified on the 

cover of the applicable pricing supplement. However, we may issue additional universal warrants in numbers that exceed 

the amount on the cover of the applicable pricing supplement at any time, without your consent and without notifying you. 

Our affiliates, including Barclays Capital Inc., may use this prospectus supplement to resell warrants in market-making 

transactions from time to time. We describe these transactions under “Plan of Distribution” below. The warrant indenture, 

warrant agreement and the warrants do not limit our ability to incur indebtedness or to issue other securities. Also, we are 

not subject to financial or similar restrictions by the terms of the warrants, the warrant indenture or warrant agreement, 

except as described under “Description of Warrants” in the accompanying prospectus.

S-5

Table of Contents

Reissuances or Reopened Issues

Under some limited circumstances, and at our sole discretion, we may “reopen” or reissue certain issuances of 

warrants, without your consent and without notifying you. These further issuances, if any, will be consolidated to form a 

single class with the originally issued warrants and will have the same CUSIP number and will trade interchangeably with 

the warrants immediately upon settlement, provided that if the further issuances are not fungible with the originally issued 

warrants for U.S. federal income tax purposes, the further issuances will have a separate CUSIP number. Any additional 

issuances will increase the aggregate number of the outstanding warrants of the class, plus the aggregate number of any 

warrants bearing the same CUSIP number that are issued pursuant to (1) any over-allotment option we may grant to an 

agent and (2) any future issuances of warrants bearing the same CUSIP number. The price of any additional offering will 

be determined at the time of pricing of that offering.

We are under no obligation to reopen or reissue any warrants, and we have no obligation to take your interests into 

account when deciding whether to reopen or reissue any warrants.

This Section Is Only a Summary

The warrant indenture or warrant agreement, as applicable, and their respective associated documents, including your 

warrant, contain the full legal text of the matters described in this section and your pricing supplement. The warrant 

indenture or warrant agreement, as applicable, and the warrant, are governed by New York law. Copies of the form of 

warrant indenture and the form of warrant agreement have been filed with the SEC as part of our registration statement. 

The specific warrant agreement under which we issue any warrants will be filed with the SEC either as an exhibit to an 

amendment to the registration statement or as an exhibit to a current report on Form 6-K. See “Further Information” in the 

accompanying prospectus for information on how to obtain a copy of the warrant indenture or warrant agreement. 
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Investors should carefully read the description of the terms and provisions of our warrants and the warrant indenture or the 

warrant agreement, as applicable, under “Description of Warrants” in the accompanying prospectus. That section, together 

with this prospectus supplement and the relevant pricing supplement, summarize material terms of the warrant indenture 

or warrant agreement, as applicable, and your warrant. They do not, however, describe every aspect of the warrant 

indenture or warrant agreement and your warrant. For example, in the section entitled “Terms of the Warrants” herein, the 

accompanying prospectus and your pricing supplement, we use terms that have been given special meaning in the warrant 

indenture or warrant agreement, but we describe the meaning of only the more important of those terms.

Form, Denomination and Legal Ownership of Warrants

Unless otherwise specified in the applicable pricing supplement, your warrant will be issued:

� in registered form;

� in authorized denominations of 100 and integral multiples thereof; and

� in book-entry form, represented by a global warrant or a master global warrant.

You should read the section “Description of Warrants—Legal Ownership; Form of Warrants” in the accompanying 

prospectus for information about this type of arrangement and your rights under this type of arrangement.

Conflicts of Interest

Barclays Capital Inc. is an affiliate of Barclays Bank PLC and, as such, will have a “conflict of interest” in any 

offering in which it participates, as either principal or agent, within the meaning of Rule 5121 of Financial Industry 

Regulatory Authority, Inc. (“FINRA”) (or any successor rule thereto) (“Rule 5121”). Consequently, any such offering will 

be conducted in compliance with the provisions of Rule 5121. Barclays Capital Inc. is not permitted to sell securities in 

any such offering to an account over which it exercises discretionary authority without the prior specific written approval 

of the account holder.
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RISK FACTORS

You should understand the risks of investing in the securities and should reach an investment decision only after 

careful consideration with your advisors of the suitability of the securities in light of your particular financial 

circumstances, the following risk factors and the other information included or incorporated by reference in the 

applicable pricing supplement, any applicable product supplement, any applicable index supplement, this prospectus 

supplement and the prospectus. Please note that this “Risk Factors” section has various subsections addressing risk 

factors relating to specific types of reference assets and transaction structures. We have no control over a number of 

matters, including economic, financial, regulatory, geographic, judicial and political events, that are important in 

determining the existence, magnitude and longevity of these risks and their influence on the value of, or the payments 

made on or settlement of obligations with respect to, the securities. You should not purchase the securities unless you 

understand and can bear these investment risks.

Risks Relating to the Securities Generally

(1) The notes differ from conventional debt securities and may not pay interest or return all of your principal 

amount.

Any amounts payable on the notes will be determined pursuant to the terms set forth in the relevant pricing 

supplement. The notes will not pay interest unless specified in the relevant pricing supplement, and any interest payments 

may be contingent on the performance of the reference asset(s). The relevant pricing supplement may specify that you 

may lose some or all of your principal amount at maturity. Even if the relevant pricing supplement provides for payment 

of at least your principal amount at maturity (subject to the credit risks of Barclays Bank PLC and to the exercise of any 

U.K. Bail-in Power by U.K. resolution authorities), you may receive no return on your investment at maturity or the return 
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on your investment at maturity may be less than the amount that would be paid on a conventional debt security of ours of 

comparable maturity. Under these circumstances, you will not be compensated or fully compensated for any loss in value 

due to inflation and other factors relating to the value of money over time.

(2) The warrants are subject to significant risks and may expire worthless.

You will receive a cash payment or warrant property upon exercise (including automatic exercise, if applicable) only 

if the warrant has a settlement value greater than zero at that time. You should therefore be prepared to lose all or some of 

your investment in the warrants you purchase. The warrants are not standardized options issued by the Options Clearing 

Corporation.  See “Risk Factors—Additional Risks Relating to Warrants” below.

(3) The securities are subject to the credit risk of Barclays Bank PLC, and are not insured against loss by 

any third parties.

The securities are the direct, unconditional, unsecured and unsubordinated obligations of Barclays Bank PLC, and are 

not, either directly or indirectly, an obligation of any third party. Any payment to be made on the securities is subject to 

the ability of Barclays Bank PLC to satisfy its obligations as they come due and to the exercise of any U.K. Bail-in Power 

by the relevant U.K. resolution authority, as described below. As a result, the actual and perceived creditworthiness of 

Barclays Bank PLC may affect the market value of the securities and, in the event Barclays Bank PLC were to default on 

its obligations, you might not receive any amounts owed to you under the terms of the securities. If Barclays Bank PLC is 

unable to satisfy its obligations with respect to the securities, the market value of your securities will be negatively 

impacted.  See also “Risk Factors—Risks Relating to All Securities—The securities are not insured by the FDIC” in this 

prospectus supplement.

(4) Regulatory action in the event a bank or investment firm in the Group is failing or likely to fail could 

materially adversely affect the value of the securities.

The European Union directive 2014/59/EU of the European Parliament and of the Council establishing a framework for 

the recovery and resolution of credit institutions and investment firms of May 15, 2014, as amended (the “BRRD”), 

provides an EU-wide framework for the recovery and resolution of credit institutions and investment firms, their 

subsidiaries and certain holding companies. The BRRD (including the bail-in tool), together with the majority of 

associated Financial Conduct Authority (“FCA”) and PRA (as defined under “U.K. Bail-In Power—Certain Definitions” 

in this prospectus supplement) rules, was implemented in the U.K. in January 2015. The final
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PRA rules on contractual recognition of bail-in for liabilities came into force on January 1, 2016. The majority of the 

requirements of the BRRD (including the bail-in tool) were implemented by way of amendments to the Banking Act. For 

more information on the bail-in tool, see “The relevant U.K. resolution authority may exercise the bail-in tool in respect of 

Barclays Bank PLC and the securities, which may result in holders of the securities losing some or all of their investment” 

and “—Under the terms of the securities, you have agreed to be bound by the exercise of any U.K. Bail-in Power by the 

relevant U.K. resolution authority” below.

The Banking Act confers substantial powers on a number of U.K. authorities designed to enable them to take a range 

of actions in relation to U.K. banks or investment firms and certain of their affiliates in the event a bank or investment 

firm in the same group is considered to be failing or likely to fail. The exercise of any of these actions in relation to 

Barclays Bank PLC or any Group subsidiary could materially adversely affect the value of the securities.

Under the Banking Act, substantial powers are granted to the Bank of England (or, in certain circumstances, HM 

Treasury), in consultation with the PRA, the FCA and HM Treasury, as appropriate, as part of a special resolution regime 

(the “SRR”). These powers enable the relevant U.K. resolution authority to implement resolution measures with respect to 

a U.K. bank or investment firm and certain of its affiliates that meet the definition of a “banking group 

company” (currently including Barclays Bank PLC) (each, a “relevant entity”) in circumstances in which the relevant 

U.K. resolution authority is satisfied that the resolution conditions are met. Such conditions include that a U.K. bank or 

investment firm is failing or is likely to fail to satisfy the Financial Services and Markets Act 2000 (the “FSMA”) 

threshold conditions for authorization to carry on certain regulated activities (within the meaning of section 55B FSMA) 

or, in the case of a U.K. banking group company that is an EEA or third country institution or investment firm, that the 

relevant EEA or third country relevant authority is satisfied that the resolution conditions are met in respect of such entity.
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The SRR consists of five stabilization options: (a) private sector transfer of all or part of the business or shares of the 

relevant entity, (b) transfer of all or part of the business of the relevant entity to a “bridge bank” established by the Bank of 

England, (c) transfer to an asset management vehicle wholly or partly owned by HM Treasury or the Bank of England, 

(d) the bail-in tool (as described below) and (e) temporary public ownership (nationalization).

The Banking Act also provides for two new insolvency and administration procedures for relevant entities. Certain 

ancillary powers include the power to modify contractual arrangements in certain circumstances (which could include a 

variation of the terms of the securities), powers to suspend enforcement or termination rights that might be invoked as a 

result of the exercise of the resolution powers and powers for the relevant U.K. resolution authority to disapply or modify 

laws in the U.K. (with possible retrospective effect) to enable the powers under the Banking Act to be used effectively.

Holders of the securities should assume that, in a resolution situation, financial public support will only be available 

to a relevant entity as a last resort after the relevant U.K. resolution authorities have assessed and used, to the maximum 

extent practicable, the resolution tools, including the bail-in tool.

The exercise of any resolution power or any suggestion of any such exercise could materially adversely affect the 

value of the securities and could lead to holders losing some or all of the value of their investment in the securities.

The SRR is designed to be triggered prior to insolvency of Barclays Bank PLC, and holders of the securities may not 

be able to anticipate the exercise of any resolution power (including the U.K. Bail-in Power) by the relevant U.K. 

resolution authority.

The stabilization options are intended to be used prior to the point at which any insolvency proceedings with respect 

to the relevant entity could have been initiated. The purpose of the stabilization options is to address the situation where all 

or part of a business of a relevant entity has encountered, or is likely to encounter, financial difficulties, giving rise to 

wider public interest concerns.

Although the Banking Act provides specific conditions to the exercise of any resolution powers and, furthermore, 

European Banking Authority’s guidelines published in May 2015 set out the objective elements for the resolution 

authorities to apply in determining whether an institution is failing or likely to fail, it is uncertain how the relevant U.K. 

resolution authority would assess such conditions in any particular pre-insolvency scenario affecting Barclays Bank PLC 

and/or other members of the Group and in deciding whether to exercise a resolution power.
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The relevant U.K. resolution authority is also not required to provide any advance notice to holders of the securities of 

its decision to exercise any resolution power. Therefore, holders of the securities may not be able to anticipate a potential 

exercise of any such powers nor the potential effect of any exercise of such powers on Barclays Bank PLC, the Group and 

the securities.

Holders of the securities may have only very limited rights to challenge the exercise of any resolution powers 

(including the U.K. Bail-in Power) by the relevant U.K. resolution authority.

Holders of the securities may have only very limited rights to challenge and/or seek a suspension of any decision of 

the relevant U.K. resolution authority to exercise its resolution powers (including the U.K. Bail-in Power) or to have that 

decision reviewed by a judicial or administrative process or otherwise.

The relevant U.K. resolution authority may exercise the bail-in tool in respect of Barclays Bank PLC and the 

securities, which may result in holders of the securities losing some or all of their investment.

Where the relevant statutory conditions for use of the bail-in tool have been met, the relevant U.K. resolution 

authority would be expected to exercise these powers without the consent of the holders. Any such exercise of the bail-in 

tool in respect of Barclays Bank PLC and the securities may result in the cancellation of all, or a portion, of the principal 

amount of, interest on, or any other amounts payable on, the securities and/or the conversion of the securities into shares 

or other securities or other obligations of Barclays Bank PLC or another person, or any other modification or variation of 

the terms of the securities.

The Banking Act specifies the order in which the bail-in tool should be applied, reflecting the hierarchy of capital 

instruments under CRD IV (as defined under “U.K. Bail-In Power—Certain Definitions” in this prospectus supplement) 

and otherwise respecting the hierarchy of claims in an ordinary insolvency. In addition, the bail-in tool contains an express 
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safeguard (known as “no creditor worse off”) with the aim that shareholders and creditors do not receive a less favorable 

treatment than they would have received in ordinary insolvency proceedings involving the relevant entity.

The exercise of the bail-in tool in respect of Barclays Bank PLC and the securities or any suggestion of any such 

exercise could materially adversely affect the rights of the holders, the price or value of their investment in the securities 

and/or the ability of Barclays Bank PLC to satisfy its obligations under the securities and could lead to holders losing 

some or all of the value of their investment in the securities.

(5) Under the terms of the securities, you have agreed to be bound by the exercise of any U.K. Bail-in Power 

by the relevant U.K. resolution authority.

Notwithstanding any other agreements, arrangements or understandings between us and any holder of the securities, 

by acquiring the securities, each holder of the securities acknowledges, accepts, agrees to be bound by, and consents to the 

exercise of, any U.K. Bail-in Power by the relevant U.K. resolution authority that may result in (i) the reduction or 

cancellation of all, or a portion, of the principal amount of, interest on, or any other amounts payable on, the securities; 

(ii) the conversion of all, or a portion, of the principal amount of, interest on, or any other amounts payable on, the 

securities into shares or other securities or other obligations of Barclays Bank PLC or another person (and the issue to, or 

conferral on, the holder of the securities such shares, securities or obligations); and/or (iii) the amendment or alteration of 

the maturity of the securities, or amendment of the amount of interest or any other amounts due on the securities, or the 

dates on which interest or any other amounts become payable, including by suspending payment for a temporary period; 

which U.K. Bail-in Power may be exercised by means of a variation of the terms of the securities solely to give effect to 

the exercise by the relevant U.K. resolution authority of such U.K. Bail-in Power. Each holder of the securities further 

acknowledges and agrees that the rights of the holders of the securities are subject to, and will be varied, if necessary, 

solely to give effect to, the exercise of any U.K. Bail-in Power by the relevant U.K. resolution authority.

Accordingly, any U.K. Bail-in Power may be exercised in such a manner as to result in you and other holders of the 

securities losing all or a part of the value of your investment in the securities or receiving a different security from the 

securities, which may be worth significantly less than the securities and which may have significantly fewer protections 

than those typically afforded to debt securities. Moreover, the relevant U.K. resolution authority may exercise the U.K. 

Bail-in Power without providing any advance notice to, or requiring the consent of, the holders of the securities. In 

addition, under the terms of the securities, the exercise of the U.K. Bail-in Power by the
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relevant U.K. resolution authority with respect to the securities is not an event of default under the relevant indenture.

For more information, see “U.K. Bail-in Power” in this prospectus supplement. See also “Risk Factors—Regulatory 

action in the event a bank or investment firm in the Group is failing or likely to fail could materially adversely affect the 

value of the securities” in this prospectus supplement.

(6) If the securities are not listed on a national securities exchange, the securities are intended to be held to 

maturity or to the relevant exercise date or period, as applicable.

If the securities are not listed on a national securities exchange, you may receive less, and possibly significantly less, 

than the amount you originally invested if you sell your securities prior to maturity or prior to the relevant exercise date or 

period, as applicable. Unless otherwise specified in the relevant pricing supplement, you should be willing to hold your 

securities to maturity or to the relevant exercise date or period.

(7) There may not be any secondary market for your securities.

Upon issuance, the securities will not have an established trading market. We cannot assure you that a trading market 

for the securities will develop or, if one develops, that it will be maintained. Although we may apply to list certain 

issuances of securities on a national securities exchange, we may not meet the requirements for listing and do not expect to 

announce, prior to the issuance of the securities, whether we will meet those requirements. Even if there is a secondary 

market, it may not provide liquidity. While we anticipate that our affiliate, Barclays Capital Inc., may make a market for 

the securities, it is not required to do so. If the securities are not listed on any securities exchange and Barclays Capital Inc. 

were to cease acting as a market maker, which it may do at any time for any reason, it is likely that there would be no 

secondary market for the securities. Therefore, you must be willing and able to hold the securities until maturity or until 

the relevant exercise date or period, as applicable.
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(8) The estimated value of your securities is expected to be lower than the initial issue price of your securities.

The estimated value of your securities on the initial valuation date is expected to be lower, and may be significantly 

lower, than the initial issue price of your securities. The difference between the initial issue price of your securities and the 

estimated value of the securities is expected as a result of certain factors, such as any sales commissions expected to be 

paid to Barclays Capital Inc. or another affiliate of ours, any selling concessions, discounts, commissions or fees expected 

to be allowed or paid to non-affiliated intermediaries, the estimated profit that we or any of our affiliates expect to earn in 

connection with structuring the securities, the estimated cost that we may incur in hedging our obligations under the 

securities, and estimated development and other costs that we may incur in connection with the securities. Moreover, at 

our sole option, we may decide to sell additional securities after the initial valuation date. Our estimated value of the 

securities on any subsequent trade date or pricing date may reflect issue prices, commissions and aggregate proceeds that 

differ from the amounts set forth in the applicable pricing supplement and will take into account a number of variables, 

including prevailing market conditions and our subjective assumptions, which may or may not materialize, on the date that 

those additional securities are traded or priced for sale to the public. As a result of changes in these variables, our 

estimated value of the securities on any subsequent trade date or pricing date may differ significantly from our estimated 

value of the securities on the initial valuation date.

(9) The estimated value of the securities is based on our internal pricing models, which may prove to be 

inaccurate and may be different from the pricing models of other financial institutions.

The estimated value of your securities on the initial valuation date is based on our internal pricing models, which take 

into account a number of variables and are based on a number of subjective assumptions, which may or may not 

materialize. These variables and assumptions are not evaluated or verified on an independent basis. Further, our pricing 

models may be different from other financial institutions’ pricing models and the methodologies used by us to estimate the 

value of the securities may not be consistent with those of other financial institutions that may be purchasers or sellers of 

securities in the secondary market. As a result, the secondary market price of your securities may be materially different 

from the estimated value of the securities determined by reference to our internal pricing models.
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(10) The estimated value of your securities is not a prediction of the prices at which you may sell your 

securities in the secondary market, if any, and the secondary market prices, if any, will likely be lower 

than the initial issue price of your securities and may be lower than the estimated value of your securities.

The estimated value of the securities will not be a prediction of the prices at which Barclays Capital Inc., other 

affiliates of ours or third parties may be willing to purchase the securities from you in secondary market transactions (if 

they are willing to purchase, which they are not obligated to do). The price at which you may be able to sell your securities 

in the secondary market at any time will be influenced by many factors that cannot be predicted, such as market 

conditions, and any bid and ask spread for similar sized trades, and may be substantially less than our estimated value of 

the securities. Further, as secondary market prices of your securities (i) in the case of notes, take into account the levels at 

which our debt securities trade in the secondary market, and (ii) in all cases, do not take into account our various costs 

related to the securities such as fees, commissions, discounts, and the costs of hedging our obligations under the securities, 

secondary market prices of your securities will likely be lower than the initial issue price of your securities. As a result, the 

price at which Barclays Capital Inc., other affiliates of ours or third parties may be willing to purchase the securities from 

you in secondary market transactions, if any, will likely be lower than the price you paid for your securities, and any sale 

prior to the maturity date could result in a substantial loss to you.

(11) The temporary price at which we may initially buy the securities in the secondary market and the value 

we may initially use for customer account statements, if we provide any customer account statements at 

all, may not be indicative of future prices of your securities.

Assuming that all relevant factors remain constant after the initial valuation date, the price at which Barclays Capital 

Inc. may initially buy or sell the securities in the secondary market (if Barclays Capital Inc. makes a market in the 

securities, which it is not obligated to do) and the value that we may initially use for customer account statements, if we 

provide any customer account statements at all, may exceed our estimated value of the securities on the initial valuation 

date, as well as the secondary market value of the securities, for a temporary period after the initial offering date of the 
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securities. The price at which Barclays Capital Inc. may initially buy or sell the securities in the secondary market and the 

value that we may initially use for customer account statements may not be indicative of future prices of your securities.

(12) Price or other movements in a reference asset and its components are unpredictable.

Movements in the level, value or price of a reference asset or its components are unpredictable and volatile, and are 

influenced by complex and interrelated political, economic, financial, regulatory, geographic, judicial and other factors. 

Moreover, the global capital, credit and commodity markets have experienced volatility and disruption in the last several 

years. In periods of high volatility, the markets may produce downward pressure on the level, value or price of a reference 

asset.

It is impossible to predict whether the level, value or price of a reference asset will rise or fall during the term of the 

securities. Changes in the level, value or price of a reference asset will affect any amounts payable or property deliverable 

on the securities. Therefore, these changes may result in a significant loss on your securities. There can be no assurance 

that the levels of volatility and periods of sudden and dramatic price increases or declines seen over the last several years 

will not continue or recur.

As the securities are linked to reference asset(s) that may be unpredictable and volatile, there can be no assurance that 

these changes will not be adverse to you, and therefore, you may not receive any return and may suffer a significant loss 

on your securities.
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(13) The historical or hypothetical historical performance of a reference asset is not an indication of its future 

performance.

The historical or hypothetical historical performance of a reference asset, which may be included in the applicable 

pricing supplement, should not be taken as an indication of the future performance of that reference asset. It is impossible 

to predict whether the level, value or price of a reference asset will fall or rise during the term of the securities, in 

particular in the environment in the last several years, which has been characterized by volatility across a wide range of 

asset classes. Past fluctuations and trends in the reference asset(s)—either individually or in comparison to each other in 

the case of securities linked to a basket or to the best or worst performing reference asset in a group of reference 

assets—are not necessarily indicative of fluctuations or trends that may occur in the future.

(14) You must rely on your own evaluation of the merits of an investment in the securities.

In connection with your purchase of the securities, we urge you to consult your own financial, tax and legal advisors 

as to the risks involved in an investment in the securities and to investigate the reference asset(s) and not rely on our views 

in any respect. You should make a complete investigation as to the merits of an investment in the securities.

(15) The price at which you will be able to sell your securities prior to the maturity date or prior to the 

relevant exercise date or period, as applicable, will depend on a number of factors and may be 

substantially less than the amount you had originally invested.

If you wish to liquidate your investment in the securities prior to the maturity date or prior to the relevant exercise 

date or period, as applicable, your only alternative, in the absence of any applicable provisions for redemption at the 

option of the holder, would be to sell them. However, there may be an illiquid market for the securities or no market at all. 

Even if you were able to sell your securities, there are many factors that may affect their market value. We believe that the 

market value of your securities will be affected by the volatility of the reference asset(s), the level(s), value(s) or price

(s) of the reference asset(s) at the time of the sale, changes in interest rates, our actual and perceived financial condition 

and credit ratings, the supply of and demand for the securities, the time remaining until the maturity or until the relevant 

exercise date or period, as applicable, of the securities and a number of other factors. Some of these factors are interrelated 

in complex ways; as a result, the effect of any one factor may be offset or magnified by the effect of another factor. The 

price, if any, at which you will be able to sell your securities prior to maturity or prior to the relevant exercise date or 

period, as applicable, may be substantially less than the amount you originally invested and will depend on the market 

value of the securities at the time of the sale. The following paragraphs describe the manner in which we expect the 

market value of the securities to be affected in the event of a change in a specific factor, assuming all other conditions 

remain constant.

Page 15 of 133

6/2/2017file:///C:/blp/data/CFa16-14463_21424b3.htm



� Reference asset performance. We expect that the market value of the securities prior to maturity or prior to the 

relevant exercise date or period, as applicable, will depend substantially on the then-current level(s), values(s) or 

price(s) (or in some cases, performance since the date on which the securities price) of the reference asset

(s) relative to their initial level(s), value(s) or price(s). If you decide to sell your securities prior to maturity or 

prior to the relevant exercise date or period, as applicable, when the level(s), value(s) or prices(s) of the reference 

asset(s) at the time of sale are favorable relative to their initial level(s), value(s) or price(s), you may nonetheless 

receive substantially less than the amount that would be payable at maturity or upon exercise if those level(s), 

value(s) or price(s) were to have been determined at valuation dates later in the term of the securities because of 

expectations at the earlier time of sale that the level(s), value(s) or price(s) will continue to fluctuate until the 

final level(s), value(s) or price(s) are determined.

� Volatility of a reference asset. Volatility is the term used to describe the degree of variation in the level, value or 

price of a reference asset over a period of time. If the volatility of a reference asset or its components increases or 

decreases, the market value of the securities may be adversely affected.

� Interest rates. We expect that the market value of the securities will be affected by changes in interest rates. 

Interest rates also may affect the economy and, in turn, the level(s), value(s) or price(s) of the reference asset or 

their components, which would affect the market value of the securities.
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� Supply and Demand for the Securities. We expect that the market value of the securities will be affected by the 

supply of and demand for the securities. In general, if the supply of the securities increases and/or the demand for 

the securities decreases, the market value of the securities may be adversely affected. The supply of the securities, 

and therefore the market value of the securities, may be affected by inventory positions held by us or our 

affiliates or any market maker.

� Exercise or Redemption Rights and Call Rights. Your right to redeem the notes, if any, or our right to call the 

notes or the warrants, if any, as applicable, may affect the market value of the relevant securities. Generally, the 

lack of a redemption right for note holders and the inclusion of a call right by us may each adversely affect the 

market value of the securities.

� Our financial condition, credit ratings and results of operations. Actual or anticipated changes in our financial 

condition, credit ratings or results of operations may significantly affect the market value of the securities. The 

significant difficulties experienced in the global financial system in the last several years and resulting lack of 

credit, lack of confidence in the financial sector, increased volatility in the financial markets and reduced business 

activity could materially and adversely affect our business, financial condition, credit ratings and results of 

operations. However, because the return on the securities is dependent upon factors in addition to our ability to 

pay or settle our obligations under the securities (such as the current level(s), value(s) or price(s) of the reference 

asset(s)), you should not expect an improvement in our financial condition, credit ratings or results of operations 

to have a positive effect on the market value of the securities. These credit ratings relate only to our 

creditworthiness, do not affect or enhance the return on the securities and are not indicative of other risks 

associated with the securities or an investment in the reference asset(s). 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 assigning rating 

agency.

� Time remaining to maturity or to the expiration date. A “time premium” results from expectations concerning the 

level(s), value(s) or price(s) of the reference asset(s) during the period prior to the maturity date of the notes or 

prior to the expiration date of the warrants. As the time remaining to the maturity date of the notes or to the 

expiration date of the warrants decreases, this time premium will likely decrease, potentially adversely affecting 

the market value of the securities. As the time remaining to maturity or to the expiration date, as applicable, 

decreases, the market value of the securities may be less sensitive to any favorable changes in the volatility of the 

reference asset(s).

� Events affecting or involving a reference asset. Economic, financial, regulatory, geographic, judicial, political 

and other developments that affect the level, value or price of a reference asset and its components, and real or 

anticipated changes in those factors, also may affect the market value of the securities. For example, if a 
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reference asset is composed of equity securities, the financial condition and earnings results of a component of 

that reference asset, and real or anticipated changes in those conditions or results, may affect the market value of 

the securities. In addition, speculative trading by third parties in a reference asset could significantly increase or 

decrease the level, value or price of that reference asset, thereby exposing that reference asset to additional 

volatility, which could adversely affect the market value of the securities.

� Agent’s commission and cost of hedging. The initial issue price of the securities includes the agent’s commission 

or discount, if any, and may reflect the estimated cost of hedging our obligations under the securities. These costs 

may include our or our affiliates’ expected cost of providing that hedge and the profit we expect to realize in 

consideration for assuming the risks inherent in providing that hedge. As a result, assuming no change in market 

conditions or any other relevant factors, the price, if any, at which we (or our affiliates) will be willing to 

purchase securities from you in secondary market transactions, if at all, will likely be lower than the initial issue 

price, and could result in a substantial loss to you. In addition, any secondary market prices may differ from 

values determined by pricing models used by us or our affiliates, as a result of dealer discounts, mark-ups or 

other transaction costs. Moreover, this hedging activity may result in us or our affiliates realizing a profit, even if 

the market value of the securities declines.

The effect of any one factor may be offset or magnified by the effect of another factor.
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(16) The securities are not insured against loss by any third parties.

The securities will be solely our obligations, and no other entity will have any payment or settlement obligations, 

contingent or otherwise, in respect of the securities. In the event that we are unable to pay or settle our obligations under 

the securities, you risk losing your entire investment.

(17) The securities are not insured by the FDIC.

The securities are not deposit liabilities of Barclays Bank PLC and neither the securities nor your investment in the 

securities are insured by the FDIC or any other governmental agency or deposit insurance agency of the United States, 

United Kingdom or any other jurisdiction. In the event that we are unable to pay or settle our obligations under the 

securities, you risk losing your entire investment.

(18) There are no security interests in the securities or other financial instruments or assets held by Barclays 

Bank PLC.

Neither the indenture governing the notes nor the warrant indenture or warrant agreement, as applicable, governing 

the warrants contains any restrictions on our ability or the ability of any of our affiliates to sell, pledge or otherwise 

convey all or any portion of the securities or other instruments or assets acquired by us or our affiliates. Neither we nor 

any of our affiliates will pledge or otherwise hold those securities or other instruments or assets for the benefit of holders 

of the securities. Consequently, in the event of a bankruptcy, insolvency or liquidation involving us, any of those securities 

or other instruments or assets that we own will be subject to the claims of our creditors generally and will not be available 

specifically for the benefit of the holders of the securities. Any amounts payable or property deliverable on the securities 

constitute our unsecured and unsubordinated obligations ranking pari passu, without any preference among themselves, 

with all our other outstanding unsecured and unsubordinated obligations, present and future, except those obligations as 

are preferred by operation of law.

(19) A downgrade of the rating assigned by any credit rating agency to Barclays Bank PLC or to the securities 

could adversely affect the liquidity or market value of the securities. Ratings downgrades could occur as a 

result of, among other causes, changes in the ratings methodologies used by credit rating agencies. 

Changes in credit rating agencies’ views of the level of implicit sovereign support for European banks and 

their groups are likely to lead to ratings downgrades.

Certain securities may be rated by credit rating agencies, although Barclays Bank PLC is under no obligation to 

ensure that the securities are rated by any credit rating agency. Credit ratings may not reflect the potential impact of all 

risks related to structure, market, additional factors discussed in this “Risk Factors” section and other factors that may 

affect the liquidity or market value of the securities. A credit rating is not a recommendation to buy, sell or hold securities 

and may be revised, suspended or withdrawn by the credit rating agency at any time.
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Any rating assigned to Barclays Bank PLC or the securities may be withdrawn entirely by a credit rating agency, may 

be suspended or may be lowered, if, in that credit rating agency’s judgment, circumstances relating to the basis of the 

rating so warrant. Ratings may be impacted by a number of factors which can change over time, including the credit rating 

agency’s assessment of: the issuer’s strategy and management’s capability; the issuer’s financial condition including in 

respect of capital, funding and liquidity; competitive and economic conditions in the issuer’s key markets; the level of 

political support for the industries in which the issuer operates; and legal and regulatory frameworks affecting the issuer’s 

legal structure, business activities and the rights of its creditors. The credit rating agencies may also revise the ratings 

methodologies applicable to issuers within a particular industry, or political or economic region. If credit rating agencies 

perceive there to be adverse changes in the factors affecting an issuer’s credit rating, including by virtue of changes to 

applicable ratings methodologies, the credit rating agencies may downgrade, suspend or withdraw the ratings assigned to 

an issuer and/or its securities.

In particular, Moody’s Investors Service Ltd., Standard & Poor’s Credit Market Services Europe Limited and Fitch 

Ratings Limited each published revised methodologies applicable to bank ratings (including Barclays Bank PLC) during 

2015 which resulted in credit rating actions being taken on the Barclays Bank PLC’s ratings, including downgrading of 

certain ratings. Further revisions to ratings methodologies and actions on Barclays Bank PLC’s ratings by the credit rating 

agencies may occur in the future.

S-14

Table of Contents

If Barclays Bank PLC determines to no longer maintain one or more ratings, or if any credit rating agency withdraws, 

suspends or downgrades the credit ratings of Barclays Bank PLC or the securities, or if such a withdrawal, suspension or 

downgrade is anticipated (or any credit rating agency places the credit ratings of Barclays Bank PLC or any securities on 

“credit watch” status in contemplation of a downgrade, suspension or withdrawal), whether as a result of the factors 

described above or otherwise, such event could adversely affect the liquidity or market value of the securities (whether or 

not the securities had an assigned rating prior to such event).

(20) A reference asset or its components may trade outside regular trading hours in the United States; 

however, if any secondary market for the securities develops, the securities may trade only during regular 

trading hours in the United States.

If the market for a reference asset or its components is an international market, the hours of trading for the securities, 

if any, may not conform to the hours during which that reference asset or its components are traded. To the extent that 

U.S. markets are closed while international markets remain open, significant movements may take place in the level, value 

or price of a reference asset or its components that will not be reflected immediately in the price of the securities. There 

may not be any systematic reporting of last-sale or similar information for a reference asset or its components. The 

absence of last-sale or similar information and the limited availability of quotations would make it difficult for many 

investors to obtain timely, accurate data about the state of the market for a reference asset or its components.

(21) The calculation agent may postpone the determination of any amounts payable or property deliverable on 

the securities if a market disruption event occurs.

A valuation date (as described under “Terms of the Notes—Valuation Dates, Review Dates, Determination Dates, 

Observation Dates and Averaging Dates” and “Terms of the Warrants—Valuation Dates, Review Dates, Determination 

Dates, Observation Dates and Averaging Dates” below) for the securities may be postponed if the calculation agent 

determines that a market disruption event with respect to a reference asset has occurred or is continuing on that valuation 

date or if the calculation agent determines that a valuation date is not a scheduled trading day with respect to the reference 

asset (each as described under “Reference Assets” below). If the securities are linked to a basket of multiple assets or to 

the highest or lowest return in a group of two or more reference assets, the valuation date(s) may be postponed with 

respect to one or more basket components or reference assets (as described under “Reference Assets—Baskets” and 

“Reference Assets—Least or Best Performing Reference Asset”). You will not be entitled to compensation from us or the 

calculation agent for any loss suffered as a result of the postponement of any valuation date, any resulting delay in 

payment or any change in the level, value or price of the affected reference asset after the originally scheduled valuation 

date.

As a result of the foregoing, payment dates for the securities (including, in the case of notes, the maturity date) may 

be postponed, as described under “Terms of the Notes—Payment Dates” or “Terms of the Warrants—Payment Dates” 
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below, as applicable.  If a payment date is postponed, we will not be obligated to pay or deliver, and you may not receive, 

any amounts payable or property deliverable on the relevant payment date until several days after the originally scheduled 

payment date.  Any payment or delivery made under the circumstances will not result in a default under any security or 

the applicable indenture or warrant agreement.

(22) The U.S. federal income tax consequences of an investment in certain securities are uncertain.

There is no direct legal authority regarding the proper U.S. federal income tax treatment of certain securities 

(including, in particular, securities that are not treated as indebtedness for U.S. federal income tax purposes) and we do not 

plan to request a ruling from the Internal Revenue Service (the “IRS”). Consequently, significant aspects of the tax 

treatment of certain securities are uncertain, and the IRS or a court might not agree with the treatment of the securities as 

described in the applicable section under “Material U.S. Federal Income Tax Consequences” in this prospectus 

supplement. If the IRS were successful in asserting an alternative treatment, the tax consequences of your ownership and 

disposition of the securities could be materially and adversely affected.  In addition, in 2007 the U.S. Treasury Department 

and the IRS released a notice requesting comments on various issues regarding the U.S. federal income tax treatment of 

“prepaid forward contracts” and similar instruments. Any Treasury regulations or other guidance promulgated after 

consideration of these issues could materially and adversely affect the tax consequences of an investment in certain 

securities, possibly with retroactive effect.

You should review the discussion under “Material U.S. Federal Income Tax Consequences” below and consult 

your tax adviser regarding the U.S. federal tax consequences of an investment in the securities, as well as tax 

consequences arising under the laws of any state, local or non-U.S. taxing jurisdiction.
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(23) We or one of our affiliates could serve as the calculation agent, which could result in a conflict of interest.

The calculation agent will make determinations and judgments in connection with valuing the reference asset(s) and 

calculating adjustments to the reference asset(s), dates, level(s), value(s) or price(s) or any other affected variable when 

the reference asset(s) are changed or modified as well as determining whether a market disruption event has occurred. You 

should refer to “Terms of the Notes—Calculations and Calculation Agent” and “Terms of the Warrants—Calculations and 

Calculation Agent” below. Because we or one of our affiliates could serve as the calculation agent, a conflict of interest 

may arise in connection with the calculation agent performing its role as calculation agent. In making any discretionary 

judgments, the fact that the calculation agent is our affiliate may cause it to have economic interests that are adverse to 

yours as an investor in the securities. While the calculation agent is obligated to carry out its duties and functions as 

calculation agent in good faith and using reasonable judgment, the calculation agent will have no obligation to consider 

your interests as an investor in the securities in making any determinations with respect to the securities.

(24) You will be bound by the determinations made by the calculation agent.

The calculation agent will, in its sole discretion, make certain determinations in respect of your securities that may 

include determinations regarding relevant dates and amounts payable or property deliverable in respect of your securities. 

Absent manifest error, all determinations of the calculation agent will be final and binding on you and us, without any 

liability on the part of the calculation agent. You will not be entitled to any compensation from us for any loss suffered as 

a result of any determinations made by the calculation agent with respect to the securities.

(25) Trading and other transactions by us or our affiliates could affect the level, value or price of a reference 

asset and its components, the market value of the securities and any amounts payable or property 

deliverable on your securities.

In connection with our normal business practices or in connection with hedging our obligations under the securities, 

we and our affiliates may from time to time buy or sell a reference asset and its components, or similar instruments, or 

derivative instruments relating to that reference asset or its components. These trading activities may present a conflict of 

interest between your interest in the securities and the interests we and our affiliates may have in our proprietary accounts, 

in facilitating transactions, including block trades, for our other customers and in accounts under our management. These 

trading activities also could affect the level, value or price of a reference asset in a manner that would decrease the market 

value of the securities and any amounts payable or property deliverable on the securities. To the extent that we or any of 

our affiliates have a hedge position in a reference asset or its components, or in a derivative or synthetic instrument related 

to a reference asset or its components, we or any of our affiliates may increase or liquidate a portion of those holdings at 
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any time before, during or after the term of the securities. This activity may affect any amounts payable or property 

deliverable on your securities or the market value of the securities in a manner that would be adverse to your investment in 

the securities. Depending on, among other things, future market conditions, the aggregate amount and the composition of 

those hedge positions are likely to vary over time. In addition, we or any of our affiliates may purchase or otherwise 

acquire a long or short position in the securities. We or any of our affiliates may hold or resell any such position in the 

securities.

(26) The securities may be subject to an investor fee and other costs.

The securities may be subject to an investor fee and other costs as specified in the applicable pricing supplement. 

Because the investor fee and any applicable costs reduce the amount of your return, the value of the relevant reference 

asset must increase significantly (or, for securities that provide short exposure to the reference asset, decrease 

significantly) in order for you to receive, in the case of notes, at least the principal amount of your investment at maturity 

or upon redemption, or for you to receive any return on your investment in the warrants. If the value of the reference asset 

decreases or does not increase sufficiently (or, for securities that provide short exposure to the reference asset, increases or 

does not decrease sufficiently) to offset the investor fee and any applicable costs, you may receive less than the principal 

amount of your investment at maturity or upon redemption, in the case of notes, or you may receive little or no return on 

your investment in the warrants.

(27) Research reports and other transactions may create conflicts of interest between you and us.

We or one or more of our affiliates may have published, and may in the future publish, research reports relating to a 

reference asset or any of its components. The views expressed in this research may be modified from time to time without 

notice and may express opinions or provide recommendations that are inconsistent with purchasing or
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holding the securities. Any of these activities may affect the level, value or price of a reference asset or its components 

and, therefore, the market value of the securities and any amounts payable or property deliverable on your securities. 

Moreover, other professionals who deal in these markets may at any time have views that differ significantly from ours. In 

connection with your purchase of the securities, you should investigate the reference asset(s) and their components and not 

rely on our views with respect to future movements in the reference asset(s) and their components.

We or any of our affiliates also may issue, underwrite or assist unaffiliated entities in the issuance or underwriting of 

other securities or financial instruments with returns linked to the reference asset(s) or their components. By introducing 

competing products into the marketplace in this manner, we or our affiliates could adversely affect the market value of the 

securities.

We and our affiliates, at present or in the future, may engage in business relating to the persons or organizations 

responsible for calculating, publishing or maintaining any reference asset that is an index or exchange-traded fund, which 

we refer to as the “sponsor” of that reference asset. In addition, we or our affiliates may engage in business relating to any 

reference asset or its components, including making loans to, equity investments in, or providing investment banking, 

asset management or other advisory services to the issuer of equity securities that are a reference asset or a component of a 

reference asset. In connection with these activities, we may receive information pertinent to the reference assets or their 

components that we will not divulge to you.

(28) We cannot control actions by a sponsor or issuer of any reference asset or its components.

Actions by the sponsor of any index or exchange-traded fund that is a reference asset or by the issuer of any equity 

security that is a reference asset or a component of a reference asset may have an adverse effect on the level, value or price 

of that reference asset and therefore on the market value of the securities. Unless otherwise specified in the applicable 

pricing supplement, no sponsor or issuer of a reference asset or its components will be involved with the administration, 

marketing or trading of the securities and no sponsor or issuer of a reference asset or its components will have any 

obligations with respect to any amounts payable or property deliverable on the securities, or to consider your interests as a 

holder of the securities when it takes any actions that might affect the market value of the securities. No sponsor or issuer 

of a reference asset or its components will receive any of the proceeds of any security offering and no sponsor or issuer of 

a reference asset or its components will be responsible for, or have participated in, the determination of the timing of, 

prices for, or quantities of, the securities to be issued.
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Unless otherwise specified in the applicable pricing supplement, we will not be affiliated with any sponsor or issuer 

of a reference asset or its components (except for the licensing arrangements with respect to indices, if any, discussed in 

any applicable index supplement or the applicable pricing supplement), and we have no ability to control or predict their 

actions. These actions could include mergers or tender offers in the case of reference assets consisting of securities or 

errors in information disclosed by a sponsor of an index or an issuer of an equity security or any discontinuance by that 

sponsor or issuer of that disclosure.

However, we or any of our affiliates may currently, or in the future, engage in business with any sponsor of an index 

or exchange-traded fund or issuer of an equity security. In addition, the value of one or more reference assets may be 

determined in whole or in part by reference to the value of a benchmark that is established based on quotes, prices, values 

or other data provided by market participants, including, in some cases, us or our affiliates. We and our affiliates will have 

no obligation to consider your interests as a holder of the securities in taking any actions that might affect the value of any 

reference asset or the securities.

Neither we, nor any of our affiliates, including the agent, assume any responsibility for the adequacy or accuracy of 

any publicly available information about the sponsor or issuer of any reference asset or its components. You should make 

your own investigation into the reference asset(s) and the sponsor(s) or issuer(s) of the reference asset(s) or their 

components.

(29) No research recommendation on your securities.

Although we or one or more of our affiliates may publish research on, or assign a research recommendation to, other 

financial products linked to the performance of a reference asset or its components or a sponsor or issuer of a reference 

asset, neither we nor any of our subsidiaries or affiliates publishes research on, or assigns a research recommendation to, 

your securities.
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(30) You have no recourse to the sponsor or issuer of any reference asset or any of its components.

Your investment in the securities will not give you any rights against the sponsor or issuer of any reference asset or 

any of its components, including any sponsor (with respect to an index or exchange-traded fund) that may determine or 

publish the level, value or price of a reference asset and any issuer (with respect to equity securities) that may otherwise 

affect the level, value or price of a reference asset.

(31) Any indices that are reference assets or tracked by reference assets that are exchange-traded funds may 

be discontinued; the manner in which these indices are calculated may change in the future; and 

instruments composing these indices, or their respective weights, may change.

There can be no assurances that any indices that are reference assets or tracked by reference assets that are exchange-

traded funds will continue or the method by which these indices are calculated will remain unchanged. The sponsors of 

these indices may have the ability from time to time to change the method by which these indices are calculated or to take 

emergency action under their rules, which could adversely affect the level, value or price of a reference asset and any 

amounts payable or property deliverable on your securities and the market value of your securities. In addition, if a 

reference asset that is an index is discontinued or altered, the calculation agent may select a substitute index to calculate 

any amounts payable or property deliverable on your securities. This substitution may adversely affect the market value of 

the securities.

Further, the sponsors of these indices can add, delete or substitute the components of these indices or make other 

methodological changes that could adversely change the values of the reference assets and, therefore, the market value of 

the securities. You should realize that changes in the components of these indices may affect the reference assets, as a 

newly added instrument or instruments may perform significantly worse than the instrument or instruments it replaces. We 

have no control over the way these indices are calculated by the sponsors.

In the case of a reference asset that is an exchange-traded fund, if a discontinuance or suspension of the index tracked 

by that exchange-traded fund occurs, following a termination of that exchange-traded fund, the calculation agent may 

substitute a successor fund that is comparable to that discontinued exchange-traded fund, or if the calculation agent 

determines that no successor fund is available, accelerate the maturity date of the notes or the exercise date or exercise 

period of the warrants. If the securities are accelerated, holders of the securities will not benefit from any potential 
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appreciation of the exchange-traded fund from the accelerated maturity date to the originally scheduled maturity date. Any 

of these actions may adversely affect the market value of the securities, as well as any amounts payable or property 

deliverable on the securities.

(32) Changes in laws or regulations may affect the market value of the securities and any amounts payable or 

property deliverable on your securities

The level, value or price of a reference asset could be adversely affected by the promulgation of new laws or 

regulations or by the reinterpretation of existing laws or regulations after the date hereof (including, without limitation, 

those relating to taxes and duties on any reference asset) by one or more governments, governmental agencies or 

instrumentalities, courts or other official bodies. For example, direct or indirect government intervention may restrict the 

issuance or trading of products, such as your securities, linked to the value of international securities (or indices relating to 

those securities). Governments may also seek to regulate not only the reference asset(s) to which your securities are linked 

but also derivative instruments based on a reference asset, which can affect the value of that reference asset. Any of these 

events could adversely affect the level, value or price of a reference asset and, correspondingly, could adversely affect the 

market value of the securities, as well as any amounts payable or property deliverable on the securities.

(33) Any discontinuance or suspension of calculation or publication of the level, value or price of a reference 

asset may adversely affect the market value of the securities and any amounts payable or property 

deliverable on the securities.

If the calculation or publication of the level, value or price of a reference asset is discontinued or suspended, and the 

discontinuance or suspension is continuing on a valuation date, it may become difficult for the calculation agent to 

determine accurately the level, value or price of that reference asset for that valuation date and any amounts payable or 

property deliverable on the securities. If the discontinuance or suspension is continuing on the final valuation date (as 

described under “Terms of the Securities—Valuation Dates, Review Dates, Determination Dates, Observation Dates and 

Averaging Dates” and “Terms of the Warrants—Valuation Dates, Review Dates, Determination Dates, Observation Dates 

and Averaging Dates” below), it may become difficult for the calculation
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agent to determine accurately the amounts of any payments payable or property deliverable on the securities. In these 

situations, the calculation agent will follow a substitute procedure to determine the most appropriate payment or settlement 

value as described in this prospectus supplement (for example, as described under “Reference Assets—Exchange-Traded 

Funds—Adjustments Relating to Securities with an Exchange-Traded Fund as a Reference Asset—Discontinuance of the 

Exchange-Traded Fund”) or in the applicable pricing supplement. Any of these events may have a material adverse effect 

on the market value of the securities and any amounts payable or property deliverable on the securities.

(34) We may sell additional notes at a different issue price.

At our sole option, we may decide to sell an additional amount of the notes offered by any pricing supplement 

subsequent to the date of that pricing supplement but prior to the original issue date. The issue price of the notes in the 

subsequent sale may differ substantially (higher or lower) from the initial issue price you paid as provided in the 

applicable pricing supplement.

(35) If you purchase your notes at a premium to the principal amount, the return on your investment will be 

lower than the return on notes purchased at the principal amount and the impact of certain key terms of 

the notes will be negatively affected.

Any amounts payable on the notes will not be adjusted based on the price you pay for the notes. If you purchase notes 

at a price that differs from the principal amount of the notes, then the return on your investment in those notes held to the 

maturity date will differ from, and may be substantially less than, the return on notes purchased at the principal amount. If 

you purchase your notes at a premium to the principal amount and hold them to the maturity date, the return on your 

investment in the notes will be lower than it would have been had you purchased the notes at the principal amount or a 

discount to the principal amount. In addition, the impact of certain terms of the notes on the return on your investment will 

depend upon the price you pay for your notes relative to the principal amount.

(36) The amounts payable or property deliverable on your securities is not based on the level(s), value(s) or 

price(s) of the reference asset(s) at any time other than the specified valuation date or dates.
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The level(s), value(s) or price(s) of the reference asset(s) may be based on the level(s), value(s) or price(s) of those 

reference asset(s) on the specified valuation date or dates (subject to adjustments as described in this prospectus 

supplement). Therefore, if the level, value or price of one or more reference assets drops precipitously on the valuation 

date or dates, the amounts payable or property deliverable on your securities may be significantly less than it would 

otherwise have been had the payment been linked to the level(s), value(s) or price(s) of the reference asset(s) prior to such 

drop(s).

Additional Risks Relating to Securities with Reference Assets That Are Equity Securities, Indices of Equity 

Securities or Exchange-Traded Funds that Hold Equity Securities

The use of the term “reference asset(s)” under this subsection may refer to an equity security, an index composed of 

equity securities or an exchange-traded fund that includes equity securities.

(37) The market value of the securities and any amounts payable or property deliverable on the securities will 

be affected by equity market risks.

We expect that the reference asset(s) will generally fluctuate in accordance with changes in the financial condition of 

the issuer(s) of the reference asset(s) for reference assets that are equity securities or the equity securities that are 

components of reference asset(s) that are indices or exchange-traded funds, the value of equity securities generally and 

other factors. The financial condition of the issuer(s) of the equity securities may become impaired or the general 

condition of the equity market may deteriorate, either of which may cause a decrease in the level(s), value(s) or price(s) of 

the reference asset(s) and thus in the market value of the securities and any amounts payable or property deliverable on the 

securities. Equity securities are susceptible to general equity market fluctuations, to speculative trading by third parties 

and to volatile increases and decreases in value as market confidence in and perceptions regarding those equity securities 

change. Investor perceptions regarding the issuer of an equity security are based on various and unpredictable factors, 

including expectations regarding government, economic, monetary and fiscal policies, inflation and interest rates, 

economic expansion or contraction, and global or regional political, economic and banking crises.
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(38) You have no rights in the property, or shareholder rights in any securities of any issuer, of a reference 

asset or the equity securities composing or held by a reference asset.

Investing in the securities will not make you a holder of any reference asset or the equity securities composing or held 

by any reference asset. Neither you nor any other holder or owner of the securities will have any voting rights, any right to 

receive dividends or other distributions, or any other rights with respect to any property or securities of any issuer or with 

respect to any equity securities underlying or held by a reference asset.

(39) Payments on the securities will not reflect dividends or other distributions on any of the reference assets 

or the equity securities composing or held by the reference assets.

Unless specified in the applicable pricing supplement, any amounts payable or property deliverable on the securities 

will not reflect the payment of dividends or other distributions on any of the reference assets or the equity securities held 

by or underlying the reference assets. Therefore, the yield derived from an investment in the securities will not be the 

same as if you had purchased any of the reference assets or those equity securities and held them for a similar period.

(40) We will obtain the information about the sponsors or issuers of the reference assets or the equity 

securities underlying or held by the reference assets from publicly available information.

We will derive all information in any applicable index supplement and the applicable pricing supplement about the 

reference assets or their issuers from publicly available documents or other publicly available information, without 

independent verification. We have not participated, and will not participate, in the preparation of any of those documents, 

nor have we made, or will we make, any “due diligence” investigation or any inquiry with respect to the reference assets 

or their issuers in connection with the offering of the securities. Furthermore, we do not and will not know whether all 

events occurring before the date of any applicable index supplement and the applicable pricing supplement, including 

events that would affect the accuracy or completeness of the publicly available documents referred to above or the level

(s), value(s) or price(s) of the reference asset(s), have been publicly disclosed. Subsequent disclosure of any events of this 
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kind or the disclosure of, or failure to disclose, material future events concerning the sponsors or issuers could adversely 

affect any amounts payable or property deliverable on the securities and the market value of the securities.

(41) The issuer of an equity security may perform actions that could adversely affect the market value of the 

securities.

For a reference asset that is an equity security, the calculation agent may adjust any variable described in the 

applicable pricing supplement, including but not limited to any date, price (including but not limited to the initial price, 

any price derived from the initial price, the final price or the closing price or other relevant value on any valuation date), 

any combination thereof or any other variable for share splits, mergers, tender offers, reverse stock splits, stock dividends, 

extraordinary dividends and other events that affect the capital structure of the issuer of the applicable equity securities, as 

well as for certain actions taken by a depositary for American depositary shares that affect the reference asset in the 

situations and in the manner described under “Reference Assets—Equity Securities—Share Adjustments Relating to 

Securities with an Equity Security as a Reference Asset” in this prospectus supplement or in the applicable pricing 

supplement. The calculation agent may make similar adjustments to any variable described in the applicable pricing 

supplement in the case of a reference asset that is an exchange-traded fund as described under “Reference 

Assets—Exchange-Traded Funds—Adjustments Relating to Securities with an Exchange-Traded Fund as a Reference 

Asset” in this prospectus supplement or in the applicable pricing supplement. However, the calculation agent is not 

required to make an adjustment for every event that may affect the equity securities or exchange-traded funds. Any of the 

above events or other actions by the issuer of an equity security or an exchange-traded fund that is a reference asset or by a 

third party may adversely affect the market value of the reference asset and, therefore, adversely affect the market value of 

the securities and any amounts payable or property deliverable on the securities.
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(42) For securities linked to indices of non-U.S. equity securities, if the prices of the non-U.S. equity securities 

are converted into U.S. dollars for purposes of calculating the level of the applicable index, the securities 

will be subject to currency exchange risk.

If the securities are linked to indices of non-U.S. equity securities and the prices of the non-U.S. equity securities are 

converted into U.S. dollars for purposes of calculating the level of the applicable index, then investors in those securities 

will be exposed to the currency exchange rate risk with respect to each of the currencies in which the non-U.S. equity 

securities underlying that index trade. Exchange rate movements for a particular currency can often be volatile and are the 

result of numerous factors including the supply of, and the demand for, those currencies, as well as the relevant 

government policy, intervention or actions, but are also influenced significantly from time to time by political or economic 

developments, and by macroeconomic factors and speculative actions related to the relevant region. An investor’s net 

exposure will depend on the extent to which the currencies of the non-U.S. equity securities underlying the applicable 

index strengthen or weaken against the U.S. dollar and the relative weight of the non-U.S. equity securities denominated 

in those currencies. If, taking into account that weighting, the dollar strengthens against the currencies of the securities 

underlying the applicable index, the level of that index will be adversely affected and any amounts payable or property 

deliverable on the securities may be reduced.

Of particular importance to potential currency exchange risk are: existing and expected rates of inflation; existing and 

expected interest rate levels; the balance of payments in the relevant countries and the United States and between each 

relevant country and its major trading partners; the extent of governmental surplus or deficit in the relevant countries and 

the United States; and intervention by the relevant countries or the United States in currency exchange rates, including 

through the imposition of currency controls. All of these factors are, in turn, sensitive to the monetary, fiscal and trade 

policies pursued by the relevant countries, the United States and those of other countries important to international trade 

and finance.

(43) For securities linked to indices of non-U.S. equity securities, if the prices of those non-U.S. equity 

securities are not converted into U.S. dollars for purposes of calculating the level of the applicable index, 

any amounts payable or property deliverable on the securities will not be adjusted for fluctuations in 

exchange rates.

If the securities are linked to indices of non-U.S. equity securities and the prices of the non-U.S. equity securities are 

not converted into U.S. dollars for purposes of calculating the level of the applicable index, then the value of the securities 

will not be adjusted for exchange rate fluctuations between the U.S. dollar and the currencies in which the non-U.S. equity 
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securities underlying the applicable index are denominated, although any currency fluctuations could affect the 

performance of that index. If any applicable currency appreciates relative to the U.S. dollar over the term of the securities, 

investors will not receive the benefit of that increase, which they would have had they owned the non-U.S. equity 

securities underlying the relevant index directly.

(44) Securities linked to exchange-traded funds holding non-U.S. equity securities will be subject to currency 

exchange risk.

Because the price of an exchange-traded fund that holds non-U.S. equity securities is related to the U.S. dollar value 

of the non-U.S. equity securities, investors in these securities will be exposed to the currency exchange rate risk with 

respect to each of the currencies in which the non-U.S. equity securities held by that exchange-traded fund trade. Currency 

exchange rates may be subject to a high degree of fluctuation, as described above under “Risk Factors—For securities 

linked to indices of non-U.S. equity securities, if the prices of the non-U.S. equity securities are converted into U.S. 

dollars for purposes of calculating the level of the applicable index, the securities will be subject to currency exchange 

risk.” An investor’s net exposure will depend on the extent to which the currencies of the non-U.S. equity securities held 

by the applicable exchange-traded fund strengthen or weaken against the U.S. dollar and the relative weight of the 

non-U.S. equity securities denominated in those currencies. If, taking into account that weighting, the dollar strengthens 

against the currencies of the securities held by the applicable exchange-traded fund, the value of that exchange-traded 

fund’s portfolio will be adversely affected, which is expected to have an adverse effect on the price per share of the 

exchange-traded fund, and any amounts payable or property deliverable on the securities may be reduced.
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(45) Time differences between the domestic and international markets may create discrepancies in the market 

value of the securities if the reference assets or the equity securities composing or held by those reference 

assets trade wholly or partly on international markets.

In the event that the reference assets or the equity securities held by the reference assets trade wholly or partly on an 

international market, time differences between the domestic and international markets (e.g., New York City is 13 or 14 

hours (depending on time of year) behind Tokyo) may result in discrepancies between the values of the reference assets or 

the equity securities held by the reference assets. To the extent that U.S. markets are closed while markets for the 

reference assets or the equity securities composing or held by the reference assets remain open, significant price or rate 

movements may take place in the reference assets or the equity securities composing or held by the reference assets that 

will not be reflected immediately in the market value of the securities. In addition, there may be periods when the relevant 

international markets are closed for trading (e.g., during holidays in an international country), causing the values of the 

reference assets or the equity securities composing or held by the reference assets to remain unchanged for multiple 

trading days in New York City.

(46) Securities linked to non-U.S. equity securities and/or indices of non-U.S. equity securities and/or 

exchange-traded funds that include non-U.S. equity securities will be subject to risks associated with 

non-U.S. securities markets.

Non-U.S. equity securities are issued by non-U.S. companies in non-U.S. securities markets. Investments in securities 

linked to the value of non-U.S. equity securities or indices or exchange-traded funds that include non-U.S. equity 

securities involve risks associated with the securities markets in the home countries of the issuers of those non-U.S. equity 

securities. Non-U.S. securities markets may have less liquidity and may be more volatile than U.S. securities markets, and 

market developments may affect non-U.S. markets differently than U.S. securities markets. Direct or indirect government 

intervention to stabilize a non-U.S. securities market, as well as cross-shareholdings in non-U.S. companies, may affect 

trading prices and volumes in those markets. In addition, governments may seek to regulate not only the reference assets 

or the equity securities composing or held by the reference assets to which your securities are linked but also derivative 

instruments based on the equity securities, which can affect the value of the equity securities and your securities. Also, 

there is generally less publicly available information about companies in some of these jurisdictions than there is about 

U.S. companies that are subject to the reporting requirements of the Securities and Exchange Commission, and generally 

non-U.S. companies are subject to accounting, auditing and financial reporting standards and requirements and securities 

trading rules different from those applicable to U.S. reporting companies. The prices of securities in non-U.S. markets 

may be affected by political, economic, financial and social factors in those countries, or global regions, including changes 

in government, economic and fiscal policies and currency exchange laws.
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Further, non-U.S. equity securities may be issued by companies in countries considered as emerging markets. 

Emerging markets pose further risks in addition to the risks associated with investing in non-U.S. equity markets 

generally. Countries considered as emerging markets may have relatively unstable governments, may present the risks of 

nationalization of businesses, restrictions on foreign ownership and prohibitions on the repatriation of assets, and may 

have less protection of property rights than more developed countries. The economies of countries considered as emerging 

markets may be based on only a few industries, may be highly vulnerable to changes in local or global trade conditions, 

and may suffer from extreme and volatile debt burdens or inflation rates. Local securities markets may trade a small 

number of securities and may be unable to respond effectively to increases in trading volume, potentially making prompt 

liquidation of holdings difficult or impossible at times. Moreover, the economies in those countries may differ unfavorably 

from the economy in the United States in such respects as growth of gross national product, rate of inflation, capital 

reinvestment, resources, self-sufficiency and balance of payment positions.

Some or all of these factors may adversely affect the performance of the applicable non-U.S. equity securities and, as 

a result, the market value of the securities and any amounts payable or property deliverable on the securities.
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(47) The issuers of the reference assets or the equity securities composing or held by the reference assets could 

take actions that may adversely affect the securities.

The issuers of the reference assets or the equity securities composing or held by the reference assets will have no 

involvement in the offer and sale of the securities and no obligation to you, unless otherwise specified in the applicable 

pricing supplement. Any of these issuers may take action, such as placing itself into bankruptcy or receivership or 

engaging in a merger or sale of assets, without regard to your interests. Any of these actions could adversely affect the 

value of the reference assets or the equity securities composing or held by the reference assets and, correspondingly, could 

adversely affect the market value of the securities and any amounts payable or property deliverable on the securities.

(48) Securities linked to an exchange-traded fund may be subject to liquidity risk.

Although an exchange-traded fund may be listed for trading on a securities exchange, there is no assurance that an 

active trading market will develop or continue for the shares of the exchange-traded fund or that there will be liquidity in 

the trading market. These liquidity issues could adversely affect the performance of the exchange-traded fund and, as a 

result, the market value of the securities and any amounts payable or property deliverable on the securities.

(49) Securities linked to an exchange-traded fund may be subject to management risk.

An exchange-traded fund may be subject to management risk, which is the risk that the exchange-traded fund’s 

investment adviser’s investment strategy, the implementation of which is subject to a number of constraints, may not 

produce the intended results. For example, the exchange-traded fund’s investment adviser may have the right to use a 

portion of the exchange-traded fund’s assets to invest in shares of equity securities that are not included in any index 

tracked by the exchange-traded fund. The exchange-traded fund may also not be actively managed and may be affected by 

a general decline in market segments relating to any index tracked by the exchange-traded fund. The exchange-traded 

fund’s investment adviser may also invest in securities included in, or representative of, any index tracked by the 

exchange-traded fund regardless of their investment merits. The exchange-traded fund’s investment adviser may also not 

be obligated to attempt to take defensive positions in declining markets.

(50) An exchange-traded fund and any index tracked by that exchange-traded fund are different and the 

performance of the exchange-traded fund may not correlate with the performance of that index.

An exchange-traded fund may use a representative sampling strategy to attempt to track the performance of an index. 

The exchange-traded fund may not hold all or substantially all of the assets included in that index, may hold those assets 

in different proportions and may hold assets not included in that index. Therefore, while the performance of the exchange-

traded fund may be generally linked to the performance of an index, the performance of the exchange-traded fund may be 

also linked in part to assets not included in that index and may be linked to assets that differ substantially from those that 

are tracked by that index. For example, while an index may track equity securities, as a result of the exchange-traded 

fund’s holding of assets other than equity securities, your investment may also be linked to the performance of other 

assets, such as futures contracts, options and swaps, as well as cash and cash equivalents, including shares of money 

market funds affiliated with the exchange-traded fund’s investment adviser.
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Imperfect correlation between the exchange-traded fund’s portfolio assets and those in the index tracked by the 

exchange-traded fund, rounding of prices, changes to that index and regulatory requirements may cause tracking error, the 

divergence of the exchange-traded fund’s performance from that of that index.

In addition, the performance of the exchange-traded fund will reflect additional transaction costs and fees that are not 

included in the calculation of the index tracked by the exchange-traded fund and this may increase the tracking error of the 

exchange-traded fund. Also, in the case of exchange-traded funds that track an equity securities index, corporate actions 

with respect to the sample of equity securities (such as mergers and spin-offs) may impact the performance differential 

between the exchange-traded fund and that index. Finally, because the shares of the exchange-traded fund are traded on a 

securities exchange and are subject to market supply and investor demand, the market value of one share of the exchange-

traded fund may differ from the net asset value per share of the exchange-traded fund.

Thus, the return on your securities may be less than the return on an investment directly in the assets composing the 

index tracked by the exchange-traded fund or in a fund that invests in those assets.
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(51) Securities linked to an exchange-traded fund are subject to the fluctuation of the market value of the 

exchange-traded fund.

The net asset value of the shares of an exchange-traded fund is generally expected to fluctuate with changes in the 

market value of the exchange-traded fund’s securities holdings. The market prices of the shares of the exchange-traded 

fund may fluctuate in accordance with changes in net asset value and supply and demand on the applicable stock 

exchanges. In addition, the market price of one share of an exchange-traded fund may differ from its net asset value per 

share; shares of an exchange-traded fund may trade at, above or below their net asset value per share.

During periods of market volatility, securities held by an exchange-traded fund may be unavailable in the secondary 

market, market participants may be unable to calculate accurately the intraday net asset value per share of the exchange-

traded fund and the liquidity of the exchange-traded fund may be adversely affected. This kind of market volatility may 

also disrupt the ability of market participants to create and redeem shares of the exchange-traded fund. Further, market 

volatility may adversely affect, sometimes materially, the prices at which market participants are willing to buy and sell 

shares of the exchange-traded fund. As a result, under these circumstances, the market value of the exchange-traded fund 

may vary substantially from the net asset value per share of the exchange-traded fund.

(52) Securities linked to American depositary shares carry exchange rate risk.

Because American depositary shares are denominated in U.S. dollars but represent non-U.S. equity securities that are 

denominated in a non-U.S. currency, changes in currency exchange rates may negatively impact the value of the American 

depositary shares. The value of the non-U.S. currency may be subject to a high degree of fluctuation due to changes in 

interest rates, the effects of monetary policies issued by the United States, non-U.S. governments, central banks or 

supranational entities, the imposition of currency controls or other national or global political or economic developments. 

Therefore, exposure to exchange rate risk may result in reduced returns for securities linked to American depositary 

shares.

(53) Additional risks relating to securities linked to American depositary shares of a company.

There are important differences between the rights of holders of American depositary shares and the rights of holders 

of the shares of equity securities underlying the American depositary shares. Each American depositary share is a security 

evidenced by American depositary receipts that represent a certain number of shares of the issuing company. The 

American depositary shares are issued pursuant to a deposit agreement, which sets forth the rights and responsibilities of 

the depositary, the company, and holders of the American depositary shares, which may be different from the rights of 

holders of the underlying shares. For example, a company may make distributions in respect of the underlying shares that 

are not passed on to the holders of its American depositary shares. Any differences between the rights of holders of the 

American depositary shares and the rights of holders of the underlying shares of the company may be significant and may 

materially and adversely affect the value of the American depositary shares and, as a result, the value of securities that are 

linked to American depositary shares.

Additional Risks Relating to Securities with Reference Assets That Are Commodities, Indices of Commodities or 

Exchange-Traded Funds That Hold Commodities
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The use of the term “reference asset(s)” under this subsection may refer to commodities, commodity futures contracts, an 

index composed of commodities or commodity futures contracts and/or an exchange-traded fund that holds commodities 

or commodity futures contracts.

(54) Prices of commodities are highly volatile and may change unpredictably.

Commodity prices are highly volatile and, in many sectors, have experienced increased volatility in recent periods. 

Commodity prices are affected by numerous factors, including: changes in supply and demand relationships (whether 

actual, perceived, anticipated, unanticipated or unrealized); weather; agriculture; trade, fiscal, monetary and exchange 

control programs; domestic and foreign political and economic events and policies; disease; pestilence; technological 

developments; changes in interest rates, whether through governmental action or market movements; monetary and other 

governmental policies, action and inaction; macroeconomic, geopolitical or military events, including political instability 

in oil-producing countries or other commodity producing countries; and natural or nuclear disasters. Those events tend to 

affect prices worldwide, regardless of the location of the event. Market expectations about these events and speculative 

activity also cause prices to fluctuate. These factors may adversely affect the performance of the reference assets or their 

components and, as a result, the market value of the securities and any amounts payable or property deliverable on the 

securities. It is possible that lower prices, or increased
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volatility, will adversely affect the performance of the reference assets or their components and, as a result, the market 

value of the securities.

(55) Changes in supply and demand in the market for futures contracts may adversely affect the value of the 

securities.

Your securities may be linked to the performance of futures contracts on the applicable underlying physical 

commodities instead of providing actual exposure to physical commodities. Futures contracts are legally binding 

agreements for the purchase and sale of a commodity at a fixed price for settlement on a future date. Commodity futures 

contract prices are subject to similar types of pricing volatility patterns as may affect the specific commodities underlying 

the futures contracts, as well as additional trading volatility factors that may impact futures markets generally. Moreover, 

changes in the supply and demand for commodities and futures contracts and for the purchase and sale of particular 

commodities, may lead to differentiated pricing patterns in the market for futures contracts over time. For example, a 

futures contract scheduled to expire in the first nearby month may experience more severe pricing pressure or greater price 

volatility than the corresponding futures contract scheduled to expire in the second nearby month, or vice versa. Under 

these circumstances, and depending on when the specified valuation date occurs, the price of the reference asset may be 

determined by reference to the futures contract expiring in a less favorable month for pricing purposes. As a result, the 

value of your securities may be less than would otherwise be the case if the settlement price of the reference asset had 

been determined by reference to the corresponding futures contract scheduled to expire in a more favorable month for 

pricing purposes.

(56) The prices of some futures contracts on commodities may be subject to daily price ceilings and floors.

Some exchanges have regulations that limit the amount of fluctuation in futures contract prices that may occur during 

a single business day. These limits are generally referred to as “daily price fluctuation limits,” and the maximum or 

minimum price of a futures contract on any given day as a result of these limits is referred to as a “limit price.” Once the 

limit price has been reached in a particular futures contract, no trades may be made at a price above or below the limit 

price, as the case may be or trading may be limited for a set period of time. Limit prices may have the effect of precluding 

trading in a particular contract or forcing the liquidation of futures contracts at potentially disadvantageous times or prices. 

These circumstances could adversely affect the prices of the futures contracts on commodities composing the reference 

asset and, therefore, could adversely affect the market value of the securities and any amounts payable or property 

deliverable on the securities.

(57) Suspensions or disruptions of market trading in the commodity markets and related futures markets may 

adversely affect the market value of the securities and any amounts payable or property deliverable on 

the securities.
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The commodity markets and related futures markets are subject to temporary distortions or other disruptions due to 

various factors, including a lack of liquidity in the markets, the participation of speculators and potential government 

regulation and intervention. Some exchanges, or the U.S. Commodity Futures Trading Commission, commonly referred to 

as the “CFTC,” could suspend or terminate trading in a particular futures contract or contracts in order to address market 

emergencies. These circumstances may adversely affect the performance of the reference assets or their components and, 

as a result, may adversely affect any amounts payable or property deliverable on the securities.

(58) Risks relating to trading of the reference assets and their components on international futures exchanges.

Some international futures exchanges operate in a manner more closely analogous to the over-the-counter physical 

commodity markets than to the regulated futures markets, and some features of U.S. futures markets are not present. For 

example, there may not be any daily price limits which would otherwise restrict the extent of daily fluctuations in the 

prices of the respective contracts. In a declining market, therefore, it is possible that prices would continue to decline 

without limitation within a trading day or over a period of trading days. This may adversely affect the performance of the 

reference assets or their components and, as a result, the market value of the securities and any amounts payable or 

property deliverable on the securities.
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(59) Commodity indices may include contracts that are not traded on regulated futures exchanges.

Commodity indices are typically based solely on futures contracts traded on regulated futures exchanges. However, a 

commodity index may include over-the-counter contracts (such as swaps and forward contracts) traded on trading 

facilities that are subject to lesser degrees of regulation or, in some cases, no substantive regulation. As a result, trading in 

these contracts, and the manner in which prices and volumes are reported by the relevant trading facilities, may not be 

subject to the provisions of, and the protections afforded by, for example, the U.S. Commodity Exchange Act of 1936, as 

amended, or other applicable statutes and related regulations, that govern trading on regulated U.S. futures exchanges, or 

similar statutes and regulations that govern trading on regulated U.K. futures exchanges. In addition, many electronic 

trading facilities have only recently initiated trading and do not have significant trading histories. As a result, the trading 

of contracts on these facilities, and the inclusion of these contracts in a commodity index, may be subject to certain risks 

not presented by, for example, U.S. or U.K. exchange-traded futures contracts, including risks related to the liquidity and 

price histories of the relevant contracts, which may have a material adverse effect on the market value of the securities and 

any amounts payable or property deliverable on the securities.

(60) You will not have any rights to receive the reference assets or their components.

Investing in the securities will not make you a holder of any commodity or futures contract on any commodity, or any 

other futures contract relating to the reference assets or their components. Payments due on the securities will be made in 

U.S. dollars or the specified currency stated in the applicable pricing supplement, and you will have no right to receive 

delivery of any commodity or futures contract relating to the reference assets or their components.

(61) Your securities may provide exposure only to futures contracts and may not provide direct exposure to 

physical commodities.

Your securities may be linked to the performance of futures contracts on physical commodities instead of providing 

actual exposure to physical commodities. Therefore, the securities will reflect a return based, in part, on the performance 

of futures contracts and do not provide exposure to the spot prices in respect of the applicable commodities. The price of a 

commodity futures contract reflects the expected value of the commodity upon delivery in the future, whereas the spot 

price of a commodity reflects the immediate delivery value of the commodity. A variety of factors can lead to a disparity 

between the expected future price of a commodity and the spot price at a given point in time, such as the cost of storing 

the commodity for the term of the futures contract, interest charges incurred to finance the purchase of the commodity and 

expectations concerning supply and demand for the commodity. The price movement of a futures contract is typically 

correlated with the movements of the spot price of the reference commodity, but the correlation is generally imperfect and 

price movements in the spot market may not be reflected in the futures market (and vice versa). Accordingly, the securities 

may underperform a similar investment that reflects the return on the underlying physical commodities.

(62) Your investment in securities linked to commodities, commodity futures contracts or an index of 

commodities or commodity futures contracts will not entitle you to the regulatory protections of the 

CFTC or any other regulated futures exchange.
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The net proceeds to be received by us from the sale of securities relating to one or more commodities, commodity 

futures contracts or an index of commodities or commodity futures contracts will not be used to purchase or sell any 

commodity futures contracts or options on futures contracts for your benefit. An investment in the securities thus does not 

constitute either an investment in futures contracts, options on futures contracts or in a collective investment vehicle that 

trades in these futures contracts (i.e., the securities will not constitute a direct or indirect investment by you in the futures 

contracts), and you will not benefit from the regulatory protections of the CFTC. We are not registered with the CFTC as a 

futures commission merchant and you will not benefit from the CFTC’s or any other regulatory authority’s regulatory 

protections afforded to persons who trade in futures contracts on a regulated futures exchange through a registered futures 

commission merchant. Unlike an investment in the securities, an investment in a collective investment vehicle that invests 

in futures contracts on behalf of its participants may be subject to regulation as a commodity pool and its operator may be 

required to be registered with and regulated by the CFTC as a commodity pool operator, or qualify for an exemption from 

the registration requirement. Because the securities will not be interests in a commodity pool, the securities will not be 

regulated by the CFTC as a commodity pool, we will not be registered with the CFTC as a commodity pool operator, and 

you will not benefit from the CFTC’s or any other regulatory authority’s regulatory protections afforded to persons who 

invest in regulated commodity pools.
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(63) Changes in law or regulation relating to commodity futures contracts may adversely affect the market 

value of certain securities and any amounts payable or property deliverable on your securities.

The commodity futures contracts to which some securities are linked are subject to legal and regulatory regimes that 

are in the process of changing in the United States and, in some cases, in other countries. Because the Dodd-Frank Wall 

Street Reform and Consumer Protection Act (the “Dodd-Frank Act”) regulatory scheme (including the rulemaking 

authority granted to the CFTC) thereunder has not yet been fully implemented, the ultimate impact of the regulations on 

the markets and market participants cannot yet be determined. Similarly, other regulatory organizations (such as the 

European Securities and Markets Authority) have proposed, and in the future may propose, further reforms similar to 

those enacted by the Dodd-Frank Act or other legislation which could have an adverse impact on the liquidity and depth of 

the commodities, futures and derivatives markets. Any of these changes in laws or regulations may have a material 

adverse effect on the market value of the securities and any amounts payable or property deliverable on the securities.

(64) The level, value or price of a reference asset or its components can fluctuate widely due to supply and 

demand disruptions in major producing or consuming regions.

The level, value or price of a reference asset or its components can fluctuate widely due to supply and demand 

disruptions in major producing or consuming regions. For example, some commodities are used primarily in one industry, 

and fluctuations in levels of activity in (or the availability of alternative resources to) one industry may have a 

disproportionate effect on global demand for a particular commodity. Moreover, recent growth in industrial production 

and gross domestic product has made many developing countries, particularly China, disproportionately large users of 

commodities and has increased the extent to which the reference assets rely on the markets of these developing countries. 

Political, economic and other developments that affect these developing countries may affect the level, value or price of a 

reference asset or its components and, thus, the market value of the securities and any amounts payable or property 

deliverable on the securities. Because the reference assets may be produced in a limited number of countries and may be 

controlled by a small number of producers, political, economic and supply-related events in those countries could have a 

disproportionate impact on the levels of those reference assets or the prices of their components.

(65) Future prices of commodity futures contracts within a commodity index that are different relative to their 

current prices may affect the value of that commodity index and result in a reduced amount payable or 

property deliverable on the securities.

Commodity indices typically track commodity future contracts rather than physical commodities. Unlike equities, 

which typically entitle the holder to a continuing stake in a corporation, commodity futures contracts normally specify a 

certain date for delivery of the underlying physical commodity. As the exchange-traded futures contracts that compose a 

commodity index approach expiration, they are replaced by similar contracts that have a later expiration. For example, a 

futures contract purchased and held in August may specify an October expiration date. As time passes, the contract 

expiring in October may be replaced by a contract for delivery in December. This process is referred to as “rolling.”
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If the market for these contracts is (putting aside other considerations) in “backwardation,” which means that the 

prices are lower in the distant delivery months than in the nearer delivery months, the purchase of the December contract 

would take place at a price that is lower than the sale price of the October contract. Conversely, if the market for these 

contracts is in “contango,” which means that the prices are higher in the distant delivery months than in the nearer delivery 

months, the purchase of the December contract would take place at a price that is higher than the sale price of the 

October contract. The difference between the prices of the two contracts when they are rolled is sometimes referred to as a 

“roll yield.”

The presence of contango in the commodity markets could result in negative roll yields, which could adversely affect 

the value of the commodity index. Because of the potential effects of negative roll yields, it is possible for the value of the 

commodity index to decrease significantly over time even when the near-term or spot prices of the underlying 

commodities are stable or increasing. It is also possible, when near-term or spot prices of the underlying commodities are 

decreasing, for the value of the commodity index to decrease significantly over time even when some or all of the 

constituent commodity futures contracts are experiencing backwardation.
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Some commodity futures contracts have historically traded in contango markets. Although some commodity futures 

contracts have historically experienced periods of backwardation, it is possible that this backwardation will not be 

experienced in the future. The absence of backwardation in the commodity futures markets could result in negative “roll 

yields,” which could adversely affect the value of the commodity index to which your securities are linked and, 

accordingly, decrease any amounts payable or property deliverable on the securities.

(66) Economic or political events or crises could result in large-scale purchases or sales of the reference asset, 

which could affect the price of the reference asset and may adversely affect the value of an investment in 

the securities.

Investors, institutions, governments and others may purchase and sell the reference asset as a hedge against inflation, 

market turmoil or uncertainty or political events. Under these circumstances, significant large-scale purchases or sales of 

the reference asset by market participants may affect the price of the reference asset, which could adversely affect the 

value of an investment in the securities.

(67) Substantial sales of the reference asset by governments or public sector entities could result in price 

decreases, which would adversely affect the value of an investment in the securities.

Governments and other public sector entities, such as agencies of governments and multi-national institutions, may 

regularly buy, sell and hold the reference asset as part of the management of their reserves. In the event that economic, 

political or social conditions or pressures require or motivate public sector entities to sell the reference asset, in a 

coordinated or uncoordinated manner, the resulting purchases could cause the price of the reference asset to decrease 

substantially, which could adversely affect the value of an investment in the securities.

(68) Changes in the Treasury Bill rate of interest may affect the value of a commodity index and the value of 

securities linked to that commodity index.

If the value of a commodity index is linked, in part, to the Treasury Bill rate of interest that could be earned on cash 

collateral invested in specified Treasury Bills, changes in the Treasury Bill rate of interest may affect any amount payable 

or property deliverable on any securities linked to that commodity index and, therefore, the market value of those 

commodity linked securities. Assuming the trading prices of the commodity components included in the commodity index 

remain constant, a decrease in the Treasury Bill rate of interest will adversely impact the value of the commodity index 

and, therefore, the value of the commodity-linked securities.

(69) You will not have any rights against any sponsor or administrator of a commodity index.

You will have no rights against any sponsor or administrator of a commodity index, even if any amounts payable or 

property deliverable on the securities depend on movements in the level, value or price of that commodity index. No 

sponsor or administrator of a commodity index is in any way involved in any offering of the securities nor has any 

obligations relating to the securities or to the holders of the securities. You will not own or have any beneficial or other 

legal interest in, and will not be entitled to any rights with respect to, a commodity index or options, swaps or other 

products based upon the level, value or price of that commodity index.
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Additional Risks Relating to Securities with Reference Assets That Are Currencies, Indices of Currencies or 

Exchange-Traded Funds That Hold Currencies

The use of the term “reference asset(s)” under this subsection may refer to currencies, an index composed of currencies 

and/or an exchange-traded fund that holds currencies.

(70) Securities relating to currencies may be subject to foreign exchange risk.

The price relationship between two different currencies (e.g., the U.S. dollar and the Indian rupee) can be highly 

volatile and varies based on a number of interrelated factors, including the supply of and demand for each currency, 

political, economic, legal, financial, accounting and tax matters and other actions that we cannot control. Relevant factors 

include, among other things, the possibility that exchange controls could be imposed or modified, the possible imposition 

of other regulatory controls or taxes, the overall growth and performance of the local economies, the trade and current 

account balance between the relevant countries, market interventions by the central banks, inflation, interest rate levels, 

the performance of the global stock markets, the stability of the relevant governments and banking systems, wars, major 

natural disasters and other foreseeable and unforeseeable events. In addition, the value of a currency may be affected by 

the operation of, and the identity of persons and entities trading on, interbank and interdealer foreign exchange markets. 

These factors may adversely affect the performance of the reference
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assets or their components and, as a result, the market value of the securities and any amounts payable or property 

deliverable on the securities.

(71) You will not have any rights to receive the reference assets or their components.

Investing in the securities will not make you a holder of any currency or futures contract relating to any currency. The 

securities will be paid in U.S. dollars or the specified currency stated in the applicable pricing supplement, and you will 

have no right to receive delivery of any currency or futures contract relating to any currency. Further, the return on your 

securities linked to any currency will not reflect the return you would realize if you directly purchased, invested in or 

traded that currency or instruments related to that currency.

(72) The liquidity and market value of the securities and any amounts payable or property deliverable on the 

securities could be suddenly and severely affected by the actions of the relevant sovereign governments.

Currency exchange rates of most economically developed nations are “floating,” meaning the rate is permitted to 

fluctuate in value. However, governments, from time to time, may not allow their currencies to float freely in response to 

economic forces. Moreover, governments, including the government of the United States, use a variety of techniques, such 

as intervention by their central bank or imposition of regulatory controls or taxes, to affect the currency exchange rates of 

their respective currencies. Governments also may issue a new currency to replace an existing currency or alter the 

currency exchange rate or relative exchange characteristics by devaluation or revaluation of a currency. Thus, a special 

risk in purchasing securities based on the relationships of one or more non-U.S. currencies to each other or to the U.S. 

dollar is that their liquidity, their value and any amounts payable or property deliverable on the securities could be 

suddenly and severely affected by the actions of sovereign governments which could change or interfere with currency 

valuation and the movement of currencies across borders. Subject to calculation agent determinations in respect of certain 

events as described under “Reference Assets—Currency Exchange Rates—Adjustments Relating to Securities with a 

Currency Exchange Rate as a Reference Asset” below, there will be no adjustment or change in the terms of those 

securities in the event that currency exchange rates should become fixed, in the event of any devaluation, revaluation or 

imposition of exchange or other regulatory controls or taxes, in the event of the issuance of a replacement currency, or in 

the event of any other development affecting the relevant currencies.

(73) Suspensions or disruptions of market trading in the currency markets may adversely affect the market 

value of the securities and any amounts payable or property deliverable on the securities.

The currency markets are subject to temporary distortions or other disruptions due to various factors, including lack of 

liquidity in the currency markets, the participation of speculators and government regulation and intervention. These 

circumstances may adversely affect the performance of the reference assets or their components and, as a result, may 

adversely affect any amounts payable or property deliverable on the securities or the market value of the securities.
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(74) Securities linked to emerging market currencies carry additional risks.

An investment linked to emerging market currencies involves many risks beyond those involved in an investment 

linked to the currencies of developed markets, including, but not limited to: economic, social, political, financial and 

military conditions in the emerging markets, including especially political uncertainty and financial instability; the 

increased likelihood of restrictions on export or currency conversion in the emerging markets; the greater potential for an 

inflationary environment in the emerging markets; the possibility of nationalization or confiscation of assets; the greater 

likelihood of regulation by the national, provincial and local governments of the emerging market countries, including the 

imposition of currency exchange controls and taxes; and less liquidity in emerging market currency markets than in those 

of developed markets. The currencies of emerging markets may be more volatile than those of developed markets and may 

be affected by political and economic developments in different ways than developed markets. Moreover, the emerging 

market economies may differ, potentially unfavorably, from developed market economies in a variety of ways, including 

growth of gross national product, rate of inflation, capital reinvestment, resources and self-sufficiency.
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(75) Currency exchange risks can be expected to heighten in periods of financial crisis.

In periods of financial crisis, capital can move quickly out of regions that are perceived to be more vulnerable to the 

effects of the crisis than other regions with sudden and severely adverse consequences to the currencies of those regions 

that are perceived to be more vulnerable. In addition, governments around the world, including the United States and 

governments issuing other major world currencies, have recently made, and may be expected to continue to make, very 

significant interventions in their economies, and sometimes directly in their currencies. These interventions may affect 

currency exchange rates globally and, in particular, may affect the value of the currencies underlying the currency 

exchange rate to which your securities may be linked. Further interventions, other government actions or suspensions of 

actions, as well as other changes in government financial, economic or monetary policy or other financial, economic or 

monetary events affecting the currency markets, may cause currency exchange rates to fluctuate sharply in the future, 

which could have a material adverse effect on the value of the securities and your return on your investment in the 

securities.

(76) The formula for calculating the return of any currency exchange rate to which the securities are linked 

may have a significant adverse effect on your return on the securities. You should carefully consider the 

formulas used to calculate the return of any currency exchange rate to which the securities are linked.

The securities may be linked to the return of one or more currency exchange rates. If the applicable pricing 

supplement specifies that the return of the currency exchange rate is expressed as (a) the initial exchange rate minus the 

final exchange rate divided by (b) the initial exchange rate or as (a) the final exchange rate minus the initial exchange rate 

divided by (b) the final exchange rate, then in no event will the return of the currency exchange rate be equal to or greater 

than 100%, even though the return of the currency exchange rate may be less than -100%.

In addition, under these circumstances, the method of calculating the return of the currency exchange rate to which 

the securities are linked will result in (a) a less than 1-to-1 increase in the return on the currency exchange rate if the 

currency to which the securities provide long exposure (which we refer to as the “long currency”) strengthens relative to 

the currency to which the securities provide short exposure (which we refer to as the “short currency”) and (b) a greater 

than 1-to-1 decrease in the return on the currency exchange rate if the long currency weakens relative to the short 

currency.

This means that if the long currency strengthens relative to the short currency by a certain percentage, the 

corresponding return on the currency exchange rate to which the securities are linked will increase by a smaller 

percentage. Conversely, if the long currency were to weaken relative to the short currency by a certain percentage, the 

corresponding return on the currency exchange rate to which the securities are linked will decrease by a greater 

percentage.

In addition, if the securities are linked to a basket, significant depreciation of any single long currency relative to the 

short currency could offset significant appreciation by the other basket components.

For example, assuming (i) the securities are linked to a currency exchange rate that is quoted as the amount (a 

specified number) of the long currency that can be exchanged for one unit of the short currency, (ii) the return of the 

currency exchange rate is expressed as (a) the initial exchange rate minus the final exchange rate divided by (b) the initial 
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exchange rate, and (iii) the initial exchange rate for the long currency relative to the short currency is 1.0. Based on the 

above assumptions, if the long currency appreciates relative to the short currency by 10% such that the final exchange rate 

is 0.9091, the return of the currency exchange rate will only be 9.09%; conversely, if the long currency depreciates relative 

to the short currency by 10% such that the final exchange rate is 1.1111, the return of the currency exchange rate will be 

-11.11%. Further, if the long currency appreciates relative to the short currency by 30% such that the final exchange rate is 

0.7692, the return of the currency exchange rate will only be 23.08%; conversely, if the long currency depreciates relative 

to the short currency by 30% such that the final exchange rate is 1.4286, the return of the currency exchange rate will be 

-42.86%.

As illustrated above, the method of calculating the return of the currency exchange rate also will also result in (i) the 

value of the reference asset increasing at a diminishing rate the greater the appreciation of the long currency relative to the 

short currency, and (ii) the value of the reference asset decreasing at an increasing rate the greater the depreciation of the 

long currency relative to the short currency.

S-30

Table of Contents

Accordingly, any amounts payable or property deliverable on the securities may be less than if you had invested in 

similar securities that use a different method for calculating currency returns or if you had invested directly in the relevant 

currencies.

You should carefully consider the formulas used to calculate the return of any currency exchange rate to which the 

securities are linked, which we will set forth in the applicable pricing supplement.

Additional Risks Relating to Notes with a Reference Asset That Is a Floating Interest Rate, an Index Containing 

Floating Interest Rates or Based in Part on a Floating Interest Rate

(77) You may receive a lesser amount of interest in the future.

Because the reference asset(s) will be composed of or based in part on a floating interest rate, there will be significant 

risks not associated with a conventional fixed-rate debt security. These risks include fluctuation of the applicable interest 

rate and the possibility that, in the future, you will receive a lesser amount of interest or no interest at all. We have no 

control over a number of matters that may affect interest rates, including economic, financial and political events that are 

important in determining the existence, magnitude and longevity of these risks and their results. Interest rates have been 

volatile in recent years and could remain volatile in the future.

(78) The interest rate may be below the rate otherwise payable on similar notes with a floating interest rate 

issued by us or another issuer with the same credit rating.

Because the reference asset(s) will be composed of or based in part on a floating interest rate, you may receive a rate 

of interest that is less than the rate of interest on other debt securities with the same maturity issued by us or an issuer with 

the same credit rating.

(79) The notes may be subject to a maximum interest rate, which will limit your return.

If the reference asset(s) are composed of or based in part on a floating interest rate, the notes may be subject to a 

maximum interest rate. In addition, the rate of interest that will accrue will never exceed the maximum rate permitted by 

New York law, as modified by federal law.

(80) The interest rate on the notes could be zero.

We have no control over fluctuations in the level, value or price of a reference asset. If the interest payments depend 

on a formula that uses a reference asset as a variable, certain values of that reference asset may result in a calculation that 

equals zero. In that case, no interest may accrue for the related interest payment period.

(81) Changes in the method pursuant to which a floating interest rate is determined may adversely affect the 

value of your notes.

The method by which any floating interest rate is calculated may change in the future, as a result of governmental 

actions, actions by the publisher of the applicable floating interest rate or otherwise. We cannot predict whether the 

method by which the applicable floating interest rate is calculated will change or what the impact of any change might be. 
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Any of these changes could adversely affect the applicable floating interest rate, the market value of the securities and any 

amounts payable or property deliverable on the securities.

In particular, LIBOR and other rates that are deemed “benchmarks” are the subject of recent national, international 

and other regulatory guidance and proposals for reform. Some of these reforms are already effective while others are still 

to be implemented. These reforms may cause these “benchmarks” to perform differently than in the past, or to disappear 

entirely, or have other consequences which cannot be predicted. Any of these consequences could adversely affect any 

securities based on, or linked to, these “benchmarks.” Any of these international, national or other proposals for reform or 

the general increased regulatory scrutiny of “benchmarks” could increase the costs and risks of administering or otherwise 

participating in the setting of a “benchmark” and complying with any of these regulations or requirements. These factors 

may have the effect of discouraging market participants from continuing to administer or participate in certain 

“benchmarks,” trigger changes in the rules or methodologies used in certain “benchmarks” or lead to the disappearance of 

certain “benchmarks.” The disappearance of a “benchmark” or changes in the manner of administration of a “benchmark” 

could result in adjustment to the terms and conditions, early redemption, discretionary valuation by the calculation agent, 

delisting or other consequence in relation to securities linked to that “benchmark.” Any of these consequences could 

adversely affect the market value of the securities and any amounts payable or property deliverable on the securities.
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Additional Risks Relating to Securities Based on a Basket Composed of More Than One Reference Asset

(82) Baskets are not recognized market indices and, therefore, may not accurately reflect market 

performance.

Unless otherwise specified in the applicable pricing supplement, a basket composed of more than one reference asset 

will not be a recognized market index and will be created solely for purposes of the offering of the securities and 

calculated solely during the term of the securities. In that instance, the level, value or price of a basket and, therefore, its 

performance will not be published as a separate index during the term of the securities. A basket composed of more than 

one reference asset might not be reflective of any particular market sector or economic measure but may instead represent 

a particular exposure created in connection with the particular offering of securities.

(83) Risks associated with the basket may adversely affect the market price of the securities and any amounts 

payable or property deliverable on your securities.

Because the basket to which securities may be linked may consist of a limited number of reference assets, the basket 

may be less diversified than funds or portfolios investing in broader markets and, therefore, could experience greater 

volatility.

If the basket is concentrated in a geographic region, an industry or group of industries or a particular economic sector, 

the basket and any amounts payable or property deliverable on the securities will be subject to concentration risks. These 

include the risks that the levels, values or prices of other assets in these geographic regions, industries or economic sectors 

or the prices of securities or other components of the reference assets composing the basket may decline, thereby 

adversely affecting the market value of the securities and any amounts payable or property deliverable on the securities. 

For example, a financial crisis could erupt in a particular geographic region, industry or economic sector and lead to sharp 

declines in the currencies, stock markets and other asset prices in that geographic region, industry or economic sector, 

threatening the particular financial systems, disrupting economies and causing political upheaval. Accordingly, the market 

value of the securities and any amounts payable or property deliverable on the securities may be adversely affected if the 

basket provides concentrated exposure.

(84) Correlation (or lack of correlation) of performances among the basket components may adversely affect 

your return on the securities, and changes in the value of one or more of the basket components may 

offset each other.

“Correlation” is the term used to describe the relationship between the percentage change among the basket 

components. Movements in the values of basket components may not correlate with each other. At a time when the value 

of a basket component increases in value, the value of the other basket components may not increase as much, or may 

even decline in value. Therefore, in calculating the basket’s performance, an increase in the value of a basket component 

may be moderated, or wholly offset, by lesser increases or declines in the value of other basket components. Further, if the 

basket components are unequally weighted, increases in the value(s) of the lower-weighted basket component(s) may be 
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offset by even small decreases in the value(s) of the more heavily weighted basket component(s). On the other hand, high 

correlation of movements in the values of the basket components could adversely affect your return on the securities 

during periods of negative performance of the basket components. Changes in the correlation of the basket components 

may adversely affect the market value of the securities.

Additional Risks Relating to Securities Payable in a Currency Other Than U.S. Dollars

(85) The unavailability of non-U.S. currencies could result in a substantial loss to you.

Banks may not offer non-U.S. dollar denominated checking or savings account facilities in the United States.

Accordingly, payments on non-U.S. dollar denominated securities will be made from an account with a bank located in the 

country issuing the specified currency. As a result, you may have difficulty converting or be unable to convert those 

specified currencies into U.S. dollars on a timely basis or at all.
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(86) Changes in non-U.S. currency exchange rates and foreign exchange controls could result in a substantial 

loss to you.

An investment in securities denominated in a specified currency other than U.S. dollars entails significant risks that 

are not associated with a similar investment in a security denominated in U.S. dollars. Risks include, without limitation, 

the possibility of significant changes in rates of exchange between the U.S. dollar and the relevant non-U.S. currencies or 

composite currencies and the possibility of the imposition or modification of foreign exchange controls by either the 

United States or non-U.S. governments. These risks generally depend on factors over which we have no control, such as 

economic and political events or the supply of and demand for the relevant currencies. In recent periods, rates of exchange 

between the U.S. dollar and certain non-U.S. currencies have been highly volatile and that volatility could continue in the 

future. If a security is non-U.S. dollar denominated, changes in rates of exchange between the U.S. dollar and the relevant 

non-U.S. currency could adversely affect the value of your security, and in the case of a note, could lower the effective 

yield of the note below its interest rate, and in some circumstances could result in a loss to the investor on a U.S. dollar 

basis.

Governments have imposed, and may in the future impose, exchange controls that could affect currency exchange 

rates, as well as the availability of a specified non-U.S. currency for making payments with respect to a non-U.S. dollar 

denominated security. There can be no assurance that exchange controls will not restrict or prohibit payments in any of 

those currencies or currency units. Even if there are no actual exchange controls, it is possible that the specified currency 

for any particular security would not be available to make payments when due. In that event, unless otherwise specified in 

the applicable pricing supplement, we will pay cash amounts due on the securities in U.S. dollars on the basis of the most 

recently available currency exchange rate.

(87) Securities payable in a non-U.S. currency may permit us to make payments in U.S. dollars or delay 

payment if we are unable to obtain the specified currency.

Securities payable in a currency other than U.S. dollars may provide that, if the other currency is subject to 

convertibility or transferability restrictions, market disruption or other conditions affecting its availability at or about the 

time when a payment on the securities comes due because of circumstances beyond our control, we will be entitled to 

make the payment in U.S. dollars or delay making the payment. We will describe these provisions in the pricing 

supplement relating to your securities. These circumstances could include the imposition of exchange controls or our 

inability to obtain the other currency because of a disruption in the currency markets. If we made payment in U.S. dollars, 

the currency exchange rate we would use for the securities would be determined in the manner described, in the case of 

notes, under “Terms of the Notes—Payment and Paying Agent,” and in the case of warrants, under “Terms of the 

Warrants—Payment and Paying Agent.” A determination of this kind may be based on limited information and would 

involve significant discretion on the part of the exchange rate agent appointed by us. As a result, the value of the payment 

in U.S. dollars an investor would receive on the payment date may be less than the value of the payment the investor 

would have received in the other currency if it had been available, or may be zero. In addition, a government may impose 

extraordinary taxes on transfers of a currency. If that happens, we will be entitled to deduct these taxes from any payment 

on securities payable in that currency.

(88) We will not adjust non-U.S. dollar denominated securities to compensate for changes in currency 

exchange rates.
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Except as described in the applicable pricing supplement, we will not make any adjustment or change in the terms of 

a non-U.S. dollar denominated security in the event of any change in currency exchange rates for the relevant currency, 

whether in the event of any devaluation, revaluation, substitution of a new currency, or imposition of exchange or other 

regulatory controls or taxes or in the event of other developments affecting that currency, the U.S. dollar or any other 

currency. Consequently, investors in non-U.S. dollar denominated securities will bear the risk that their investment may be 

adversely affected by these types of events.

(89) In a lawsuit for payment on a non-U.S. dollar denominated security, you may bear currency exchange 

risk.

Our securities will be governed by New York law. Under Section 27 of the New York Judiciary Law, a state court in 

the State of New York rendering a judgment on a security denominated in a currency other than U.S. dollars would be 

required to render the judgment in the specified currency; however, the judgment would be converted into U.S. dollars at 

the currency exchange rate prevailing on the date of entry of the judgment. Consequently, in a lawsuit for payment on a 

security denominated in a currency other than U.S. dollars, U.S. dollar-based investors would bear currency exchange risk 

until judgment is entered, which could be a long time.
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In courts outside of New York, investors may not be able to obtain judgment in a specified currency other than U.S. 

dollars. For example, a judgment for money in an action based on a non-U.S. dollar denominated security in many other 

U.S. federal or state courts ordinarily would be enforced in the United States only in U.S. dollars. The date used to 

determine the rate of conversion of the currency in which any particular security is denominated into U.S. dollars will 

depend upon various factors, including which court renders the judgment.

Additional Risks Relating to Securities That We May Call or Redeem (Automatically or Otherwise)

(90) Market factors may influence whether we exercise our right to call or redeem the securities prior to their 

scheduled maturity or prior to the relevant exercise date or period, as applicable.

It is possible that we will call or redeem the securities prior to the maturity date or prior to the exercise date or period, 

as applicable. If the securities are redeemed prior to their maturity date or prior to the exercise date or period, as 

applicable, you may be subject to reinvestment rate risk whereby it is likely that you will be unable to invest in securities 

with similar risk and yield as the securities in which you originally invested. Your ability to realize market value 

appreciation is limited by our right to call the securities prior to the maturity date or prior to the exercise date or period, as 

applicable.

(91) If subject to an automatic call, the appreciation potential of the securities is limited.

Any gain on the securities will be limited to the call premium, if any, applicable to the date on which the securities are 

called, regardless of the appreciation of the reference asset, which may be greater than the applicable call premium. In 

addition, the automatic call feature of the securities may shorten the term of your investment.

Additional Risks Relating to Warrants

(92) The warrants may expire worthless.

You will receive a cash payment or warrant property upon exercise (including automatic exercise, if applicable) only 

if the warrant has a settlement value greater than zero at that time. The settlement value will be greater than zero only if 

the value of the reference asset from the initial valuation date to the applicable valuation date is favorable. If the value of 

the reference asset is less than (or, in the case of put warrants, greater than) or equal to the initial value of the reference 

asset, the warrants will expire worthless. You should therefore be prepared to lose all or some of your investment in the 

warrants you purchase. In some cases you may not be able to determine, at the time of exercise of your warrant, the value 

of the reference asset that will be used in calculating the settlement value of your warrant. Therefore, you may be unable 

to determine the settlement value you are entitled to receive when making the decision to exercise that warrant. Potential 

profit or loss upon exercise (including automatic exercise, if applicable) of a warrant will be a function of the settlement 

value of that warrant, the purchase price of that warrant and any related transaction costs.
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Because warrants may become worthless upon expiration, you must generally be correct about the direction, timing 

and magnitude of anticipated changes in the level of the reference asset in order to receive a positive return on your 

investment.

(93) The return on the warrants may be significantly less than the return on conventional debt securities.

Your return on the warrants may be less than the return you could earn on other investments. Because the settlement 

amount may be equal to or less than the issue price, the effective yield to maturity on the warrants may be less than that 

which would be payable on a conventional fixed-rate debt security with the same maturity issued by a company with a 

credit rating comparable to ours. Furthermore, any return may not compensate you for any opportunity cost implied by 

inflation and other factors relating to the time value of money.

(94) The warrants are suitable only for investors with options-approved accounts.

The warrants will be sold only to investors with options-approved accounts. You should therefore be experienced 

with respect to options and options transactions and you should reach an investment decision with respect to the warrants 

only after carefully considering the suitability of the warrants in light of their particular circumstances. The warrants are 

not suitable for persons solely dependent upon a fixed income, for individual retirement plan accounts or for accounts 

under the U.S. Uniform Transfers to Minors Act or Uniform Gifts to Minors Act.
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(95) The warrants are not standardized options issued by the Options Clearing Corporation.

The warrants are not standardized options of the type issued by the U.S. Options Clearing Corporation (“OCC”), a 

clearing agency regulated by the SEC. For example, unlike purchasers of OCC standardized options who have the credit 

benefits of guarantees and margin and collateral deposits by OCC clearing members to protect the OCC from a clearing 

member’s failure, you must look solely to us for performance of our obligations to pay or deliver the amount of money or 

warrant property payable or deliverable, if any, on the payment or settlement date of the applicable warrants. Further, the 

market for warrants is not expected to be as liquid as the market for OCC standardized options.
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U.K. BAIL-IN POWER

Agreement with Respect to the Exercise of U.K. Bail-in Power

Notwithstanding any other agreements, arrangements or understandings between Barclays Bank PLC and any holder 

of the securities, by acquiring the securities, each holder of the securities acknowledges, accepts, agrees to be bound by, 

and consents to the exercise of, any U.K. Bail-in Power (as defined below) by the relevant U.K. resolution authority (as 

defined below) that may result in (i) the reduction or cancellation of all, or a portion, of the principal amount of, interest 

on, or any other amounts payable on, the securities; (ii) the conversion of all, or a portion, of the principal amount of, 

interest on, or any other amounts payable on, the securities into shares or other securities or other obligations of Barclays 

Bank PLC or another person (and the issue to, or conferral on, the holder of the securities such shares, securities or 

obligations); and/or (iii) the amendment or alteration of the maturity of the securities, or amendment of the amount of 

interest or any other amounts due on the securities, or the dates on which interest or any other amounts become payable, 

including by suspending payment for a temporary period; which U.K. Bail-in Power may be exercised by means of a 

variation of the terms of the securities solely to give effect to the exercise by the relevant U.K. resolution authority of such 

U.K. Bail-in Power. Each holder of the securities further acknowledges and agrees that the rights of the holders of the 

securities are subject to, and will be varied, if necessary, solely to give effect to, the exercise of any U.K. Bail-in Power by 

the relevant U.K. resolution authority. For the avoidance of doubt, this consent and acknowledgment is not a waiver of any 

rights holders of the securities may have at law if and to the extent that any U.K. Bail-in Power is exercised by the relevant 

U.K. resolution authority in breach of laws applicable in England.
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For these purposes, a “U.K. Bail-in Power” is any write-down, conversion, transfer, modification and/or suspension 

power existing from time to time under any laws, regulations, rules or requirements relating to the resolution of banks, 

banking group companies, credit institutions and/or investment firms incorporated in the United Kingdom in effect and 

applicable in the United Kingdom to Barclays Bank PLC or other members of the Group, including but not limited to any 

such laws, regulations, rules or requirements that are implemented, adopted or enacted within the context of any 

applicable European Union directive or regulation of the European Parliament and of the Council establishing a 

framework for the recovery and resolution of credit institutions and investment firms and/or within the context of a U.K. 

resolution regime under the U.K. Banking Act 2009, as the same has been or may be amended from time to time (whether 

pursuant to the U.K. Financial Services (Banking Reform) Act 2013 (the “Banking Reform Act 2013”), secondary 

legislation or otherwise, the “Banking Act”), pursuant to which obligations of a bank, banking group company, credit 

institution or investment firm or any of its affiliates can be reduced, cancelled, amended, transferred and/or converted into 

shares or other securities or obligations of the obligor or any other person (and a reference to the “relevant U.K. resolution 

authority” is to any authority with the ability to exercise a U.K. Bail-in Power and the “Group” refers to Barclays PLC (or 

any successor entity) and its consolidated subsidiaries).

No repayment of the principal amount of the securities or payment of interest or any other amounts payable on the 

securities shall become due and payable after the exercise of any U.K. Bail-in Power by the relevant U.K. resolution 

authority unless such repayment or payment would be permitted to be made by Barclays Bank PLC under the laws and 

regulations of the United Kingdom and the European Union applicable to Barclays Bank PLC.

By its acquisition of the notes, each holder of the notes, to the extent permitted by the Trust Indenture Act, waives any 

and all claims against the trustee for, agrees not to initiate a suit against the trustee in respect of, and agrees that the trustee 

shall not be liable for, any action that the trustee takes, or abstains from taking, in either case in accordance with the 

exercise of the U.K. Bail-in Power by the relevant U.K. resolution authority with respect to the notes.

Upon the exercise of the U.K. Bail-in Power by the relevant U.K. resolution authority with respect to the notes, 

Barclays Bank PLC shall provide a written notice to DTC as soon as practicable regarding such exercise of the U.K. Bail-

in Power for purposes of notifying holders of such occurrence. Barclays Bank PLC shall also deliver a copy of such notice 

to the trustee for information purposes.

By its acquisition of the notes, each holder of the notes acknowledges and agrees that the exercise of the U.K. Bail-in 

Power by the relevant U.K. resolution authority with respect to the notes shall not give rise to a default for
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purposes of Section 315(b) (Notice of Defaults) and Section 315(c) (Duties of the Trustee in Case of Default) of the Trust 

Indenture Act.

Barclays Bank PLC’s obligations to indemnify the trustee in accordance with the senior debt indenture shall survive 

the exercise of the U.K. Bail-in Power by the relevant U.K. resolution authority with respect to any notes.

With respect to the notes, by its acquisition of the notes, each holder of the notes acknowledges and agrees that, upon 

the exercise of any U.K. Bail-in Power by the relevant U.K. resolution authority, (a) the trustee shall not be required to 

take any further directions from holders of the notes under Section 5.12 (Control by Holders) of the senior debt indenture, 

which authorizes holders of a majority in aggregate outstanding principal amount of the notes to direct certain actions 

relating to the notes, and (b) the senior debt indenture shall impose no duties upon the trustee whatsoever with respect to 

the exercise of any U.K. Bail-in Power by the relevant U.K. resolution authority. Notwithstanding the foregoing, if, 

following the completion of the exercise of the U.K. Bail-in Power by the relevant U.K. resolution authority in respect of 

the notes, the notes remain outstanding (for example, if the exercise of the U.K. Bail-in Power results in only a partial 

write-down of the principal of such notes), then the trustee’s duties under the senior debt indenture shall remain applicable 

with respect to the notes following such completion to the extent that Barclays Bank PLC and the trustee shall agree 

pursuant to a supplemental indenture or an amendment thereto.

By its acquisition of the notes, each holder of the notes shall be deemed to have (a) consented to the exercise of any 

U.K. Bail-in Power as it may be imposed without any prior notice by the relevant U.K. resolution authority of its decision 

to exercise such power with respect to the notes and (b) authorized, directed and requested DTC and any direct participant 

in DTC or other intermediary through which it holds the notes to take any and all necessary action, if required, to 
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implement the exercise of any U.K. Bail-in Power with respect to the notes as it may be imposed, without any further 

action or direction on the part of such holder or the trustee.

Under the terms of the notes, the exercise of the U.K. Bail-in Power by the relevant U.K. resolution authority with 

respect to the notes will not be a default or an Event of Default (as each term is defined in the senior debt indenture).

If any securities provide for the delivery of property, any reference in this prospectus supplement, the accompanying 

prospectus and the relevant pricing supplement to payment by Barclays Bank PLC under the securities will be deemed to 

include that delivery of property.

For the avoidance of doubt, references to “you” and “holder” in this “U.K. Bail-in Power” section include beneficial 

owners of the securities.

See “Risk Factors—Risks Relating to the Securities Generally—Regulatory action in the event a bank or investment 

firm in the Group is failing or likely to fail could materially adversely affect the value of the securities” and “—Under the 

terms of the securities, you have agreed to be bound by the exercise of any U.K. Bail-in Power by the relevant U.K. 

resolution authority” in this prospectus supplement.

Subsequent Holders’ Agreement

Holders of securities that acquire such securities in the secondary market shall be deemed to acknowledge, agree to be 

bound by and consent to the same provisions described herein to the same extent as the holders of such securities that 

acquire the securities upon their initial issuance, including, without limitation, with respect to the acknowledgment and 

agreement to be bound by and consent to the terms of the securities, including in relation to the U.K. Bail-in Power.

Certain Definitions

“CRD IV” consists of Directive 2013/36/EU on access to the activity of credit institutions and the prudential 

supervision of credit institutions and investment firms, as the same may be amended or replaced from time to time and the 

CRD IV Regulation.

“CRD IV Regulation” means Regulation (EU) No. 575/2013 on prudential requirements for credit institutions and 

investment firms of the European Parliament and of the Council of June 26, 2013, as the same may be amended or 

replaced from time to time.
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“PRA” means the Prudential Regulation Authority of the United Kingdom or such other governmental authority in the 

United Kingdom (or if Barclays Bank PLC becomes domiciled in a jurisdiction other than the United Kingdom, such other 

jurisdiction) having primary responsibility for the prudential supervision of Barclays Bank PLC.
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TERMS OF THE NOTES

General

You should carefully read the general terms and provisions of our debt securities in “Description of Debt Securities” 

in the accompanying prospectus. This section supplements that description. The pricing supplement for each offering of 

notes will contain the detailed information and terms for that particular offering. The pricing supplement also may add, 

update or change information contained in any applicable product supplement, any applicable index supplement, this 

prospectus supplement and the prospectus. If the terms described in the applicable pricing supplement are different from 

or inconsistent with those described in this prospectus supplement, in the prospectus, in any applicable product 

supplement or any applicable index supplement, the terms described in the applicable pricing supplement will control. 

Any pricing supplement should be read in connection with any applicable product supplement, any applicable index 
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supplement, this prospectus supplement and the prospectus. It is important that you consider all of the information in the 
pricing supplement, any applicable product supplement, any applicable index supplement, this prospectus supplement and 
the prospectus when making your investment decision.

We will issue Global Medium-Term Notes, Series A, under the senior debt indenture between us and The Bank of 
New York Mellon.  The senior debt indenture permits us to issue different series of debt securities from time to time. The 
medium-term notes are a single, distinct series of debt securities. We may, however, issue notes in any amounts, at any 
times and on any terms as we wish. The notes may differ from other notes issued pursuant to the series designated as our 
Global Medium-Term Notes, Series A, and from debt securities of other series, in their terms.

The notes constitute our direct, unconditional, unsecured and unsubordinated obligations ranking pari passu, without 
any preference among themselves, with all our other outstanding unsecured and unsubordinated obligations, present and 
future, except those obligations as are preferred by operation of law.

The notes are not deposit liabilities of Barclays Bank PLC and are not covered by the U.K. Financial Services 
Compensation Scheme or insured by the FDIC or any other governmental agency or deposit insurance agency of the 
United States, the United Kingdom or any other jurisdiction.

Note that the information about the price to the public and net proceeds to Barclays Bank PLC in the applicable 
pricing supplement relates only to the initial sale of the notes. If you have purchased the notes in a purchase/resale 
transaction after the initial sale, information about the price and date of sale to you will be provided in a separate 
confirmation of sale.

Payment at Maturity

The applicable pricing supplement will detail the payment at maturity. The payment at maturity may be based, or may 
be contingent, on movements in the level(s), value(s) or price(s) or other events relating to one or more reference assets, 
and if so, the formula or method of calculation and the relevant reference asset(s) will be specified in the applicable 
pricing supplement.  See “Reference Assets” below for terms of the notes relating to any reference asset.

If so specified in the applicable pricing supplement, the payment at maturity may be made in shares of an equity 
security, with fractional shares paid in cash.  Under these circumstances, the number of shares received is referred to as the 
“physical delivery amount.” The physical delivery amount, the initial price of the linked shares and other amounts may 
change due to stock splits or other corporate actions. See “Reference Assets—Equity Securities—Share Adjustments 
Relating to Securities with an Equity Security as a Reference Asset” below.

Interest

The applicable pricing supplement will specify whether the notes bear interest. The applicable pricing supplement 
may specify that interest will accrue on the notes from the original issue date or any other date specified in the applicable 
pricing supplement either at a fixed rate or floating rate or at a rate based on a reference asset as specified in the applicable 
pricing supplement. See “Interest Mechanics” below. The applicable pricing supplement may instead specify that any 
interest will be based, or will be contingent, on movements in the level(s), value(s) or
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price(s) or other events relating to one or more reference assets, and if so, the formula or method of calculation and the 
relevant reference asset(s) will be specified in the applicable pricing supplement.  See “Reference Assets” below for terms 
of the notes relating to any reference asset.

In the case of any notes that do not bear interest at a fixed rate, any return on the notes that may be deemed to be 
interest will in no event be higher than the maximum rate permitted by New York law, as it may be modified by U.S. law 
of general application. Under current New York law, the maximum rate of interest, with some exceptions, for any loan in 
an amount less than $250,000 is 16% and for any loan in the amount of $250,000 or more but less than $2,500,000 is 
25%, per year on a simple interest basis. These limits do not apply to loans of $2,500,000 or more.
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Additional Amounts and Redemption for Tax Reasons

Unless otherwise specified in the relevant pricing supplement, the provisions in the accompanying prospectus 

described under “Description of Debt Securities—Additional Amounts” and “Description of Debt 

Securities—Redemption—Redemption of Senior Debt Securities for Tax Reasons” will not apply to the notes. Unless the 

relevant pricing supplement provides otherwise, we will pay any amounts to be paid by us on any series of debt securities 

without deduction or withholding for, or on account of, any and all present or future income, stamp and other taxes, levies, 

imposts, duties, charges, fees, deductions or withholdings now or hereafter imposed, levied, collected, withheld or 

assessed by or on behalf of the United Kingdom or any U.K. political subdivision or authority thereof or therein that has 

the power to tax, unless the deduction or withholding is required by law.

Early Redemption at Barclays Bank PLC’s Option

The applicable pricing supplement will indicate whether we have the option to redeem the notes, in whole or in part, 

on any optional redemption date. The amount payable upon redemption, which we may refer to in a pricing supplement as 

the “redemption price,” and any other terms related to our option to redeem the notes, will be specified in the applicable 

pricing supplement.

If we exercise any early redemption at our option, we will notify each holder, or in the case of global notes, the 

depositary, as holder of the global notes, within the redemption notice period specified in the applicable pricing 

supplement. The notes will not be subject to any sinking fund. See “Description of Debt Securities—Redemption” in the 

accompanying prospectus.

Automatic Early Redemption

The applicable pricing supplement will indicate whether the notes will be automatically “callable” or “redeemable” 

based on the level(s), value(s) or prices(s) of the reference asset(s) on one or more valuation dates. The amount payable 

upon an automatic call, which we may refer to in a pricing supplement as the “call price” or “redemption price,” and any 

other terms related to the automatic call provision, will be specified in the applicable pricing supplement.

Repurchase at Option of the Holder

The applicable pricing supplement will indicate whether the holder has the option to require us to repay the note on a 

date or dates specified prior to its maturity date. If applicable, the repurchase price, and any other terms related to the 

holder’s repurchase option, will be specified in the applicable pricing supplement.

Exercise of the repurchase option by the holder of a note will be irrevocable. Unless otherwise specified in the 

relevant terms supplement, the holder may exercise the repurchase option for less than the entire principal amount of the 

note but, in that event, the principal amount of the note remaining outstanding after repurchase must be an authorized 

denomination.

Special Requirements for Optional Repayment of Global Notes

Since the notes are represented by global notes, the depositary or depositary’s nominee will be the holder of the notes 

and therefore will be the only entity that can exercise a right to require repayment prior to the stated maturity. To ensure 

that the depositary’s nominee will timely exercise a right to require repayment of a particular note prior to the stated 

maturity, the beneficial owner of the note must instruct the broker or other direct or indirect participant
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through which it holds an interest in the note to notify the depositary of its desire to exercise a right to require repayment 

prior to the stated maturity. Different brokerage firms may have different deadlines for accepting instructions from their 

customers. Accordingly, each beneficial owner of the note should consult the broker or other direct or indirect participant 
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through which it holds an interest in a note in order to ascertain the cut-off time by which an instruction must be given for 

timely notice to be delivered to the depositary.

Payment Dates

The applicable pricing supplement will specify the maturity date and any date preceding the maturity date on which 

amounts will or may be payable with respect to the notes. We refer to the maturity date and each of these other dates as a 

“payment date.” Unless otherwise stated in the applicable pricing supplement, each payment date will be governed by the 

“following business day” convention (i.e., if the applicable payment date stated in the applicable pricing supplement is not 

a business day, that payment date will be extended to the next following business day) and will be “unadjusted” (i.e., the 

relevant payment will be made on the following business day in accordance with the designated business day convention 

with the same effect as if paid on the originally scheduled payment date).

If the valuation date with respect to any payment date preceding the maturity date is postponed, the relevant payment 

date will be postponed by the same number of business days from but excluding the originally scheduled valuation date to 

and including the actual valuation date.

If the final valuation date is postponed, the maturity date will be postponed by the same number of business days from 

but excluding the originally scheduled final valuation date to and including the actual final valuation date.

If the notes are linked to a basket of multiple assets or to the best or worst performing in a group of reference assets 

(in either case, other than a basket or a group of reference assets containing only equity securities, exchange-traded funds 

and/or indices of equity securities), the valuation date or final valuation date, for purposes of the preceding two 

paragraphs, will be deemed to have occurred on the earliest date on which the levels, values or prices for the all basket 

components or reference assets, as applicable, have been determined.

Unless otherwise specified in the applicable pricing supplement, in the event that a payment date is extended or 

postponed as described above, any amount payable on the notes on that payment date will be made, without additional 

interest, on the postponed payment date.

Valuation Dates, Review Dates, Determination Dates, Observation Dates and Averaging Dates

We refer to each date on which the level, value or price of any reference asset is to be referenced in the determination 

of any payment on the notes as a “valuation date.”  The applicable pricing supplement may also refer to a valuation date as 

an “observation date,” a “review date,” a “determination date” or an “averaging date.” We refer to date on which the notes 

are initially priced for sale to the public as the “initial valuation date,” and such date will, unless otherwise set forth in the 

applicable pricing supplement, be the date on which the initial level, initial value or initial price of a reference asset is 

established. We refer to the valuation date on which the final level, final value or final price of a reference asset is 

established as the “final valuation date.” For the avoidance of doubt, if the final level, final value or final price of a 

reference asset is based on the levels, values, or prices of that reference asset on multiple valuation dates (either 

consecutively near the end of the term of the notes or periodically throughout the term of the notes), the last of those 

valuation dates will be the “final valuation date.”

Each valuation date will be specified in the applicable pricing supplement, provided that the calculation agent may 

postpone any valuation date if the calculation agent determines that the originally scheduled valuation date is not a 

scheduled trading day or that a market disruption event has occurred or is continuing on a day that would otherwise be that 

valuation date.  We describe market disruption events and valuation date postponement for the various reference assets 

under “Reference Assets” below.

Business Day

As used in this prospectus supplement, and in the applicable pricing supplement unless otherwise defined therein, 

“business day” means any day that is a Monday, Tuesday, Wednesday, Thursday or Friday and that is not a day on which 

banking institutions in New York City generally are authorized or obligated by law, regulation or executive order to be 

closed.
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Business Day Convention

Business day conventions are procedures used to adjust certain events (e.g., interest payment dates and redemption 

dates) that fall on days that are not business days. Unless the applicable pricing supplement states otherwise, those events 

will be governed by the “following business day” convention (e.g., if an interest payment date, redemption date or other 

event, as defined in the applicable pricing supplement, falls on a day that is not a business day, the interest payment date, 

redemption date or other event, as the case may be, will be the next following business day). As described under “Terms 

of the Notes—Payment Dates” above, each payment date will be subject to the “following business day” convention, 

unless otherwise specified in the applicable pricing supplement.

Following Business Day. Any payment on the notes that would otherwise be due on a day that is not a business day 

will instead be paid on the next day that is a business day.

Modified Following Business Day. Any payment on the notes that would otherwise be due on a day that is not a 

business day will instead be paid on the next day that is a business day, unless that day falls in the next calendar month, in 

which case the payment date will be the first preceding day that is a business day.

Preceding Business Day. Any payment on the notes that would otherwise be due on a day that is not a business day 

will instead be paid on the first preceding day that is a business day.

Nearest Business Day. Any payment on the notes that would otherwise be due on a day that is not a business day will 

instead be paid on the first preceding day that is a business day if the originally scheduled payment date would otherwise 

fall on a day other than a Sunday or a Monday and will be paid on the next day that is a business day if the originally 

scheduled payment date would otherwise fall on a Sunday or a Monday.

Day Count Convention

A day count convention is a method to calculate the fraction of a year between two dates. The applicable pricing 

supplement will specify the day count convention, if any.

ACT/360 or Actual/360. The actual number of days between two dates divided by 360.

30/360. Each month is deemed to have 30 days and the year is deemed to have 360 days.

ACT/ACT or Actual/Actual. The actual number of days between two dates divided by the actual number of days in the 

year.

ACT/365 or Actual/365 Fixed. The actual number of days between two dates, with the year deemed to have 365 days, 

regardless of leap year status.

NL/365. “No Leap Year” logic extension to ACT/365 where leap days are subtracted, ensuring the quotient never 

exceeds 1.

30/365. Extension to 30/360 where each month is deemed to have 30 days and the year is deemed to have 365 days.

ACT/366 or Actual/366. Extension to ACT/365 where the actual number of days between two dates is divided by 366, 

ensuring the quotient never exceeds 1.

ACT/252 or BUS/252 or Actual/252 or Business Days/252. The number of business days between two dates, divided 

by a nominal year deemed to have 252 business days. (Weekends and holidays are excluded; thus, Friday to Monday 

would be considered one business day.)
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Payment and Paying Agent

Currency of Notes

Amounts that become due and payable on your notes in cash will be payable in a currency, composite currency, 
basket of currencies or currency unit or units (“specified currencies”) specified in the applicable pricing supplement. The 
specified currency for your notes will be U.S. dollars, unless your pricing supplement states otherwise. Some notes may 
have different specified currencies for principal, interest or other amounts payable on your notes. We will make payments 
on your notes in the specified currency, except as described in the applicable pricing supplement. See “Risk 
Factors—Additional Risks Relating to Securities Payable in a Currency Other Than U.S. Dollars” in this prospectus 
supplement for more information about the risks of investing in this kind of note.

Payments Due in U.S. Dollars

We will follow the practices described below when paying amounts due in U.S. dollars.

Payments on Global Notes. We will make payments on a global note in accordance with the applicable policies of the 
depositary as in effect from time to time. Under those policies, we will pay directly to the depositary, or its nominee, and 
not to any indirect owners who own beneficial interests in the global note. An indirect owner’s right to receive those 
payments will be governed by the rules and practices of the depositary and its participants, as described in the section 
entitled “Description of Debt Securities—Legal Ownership; Form of Debt Securities” in the accompanying prospectus.

Payments on Non-Global Notes. We will make payments on a note in non-global, registered form as follows. We will 
pay interest that is due on an interest payment date by check mailed on the interest payment date to the holder at his or her 
address shown on the trustee’s records as of the close of business on the regular record date. We will make all other 
payments by check at the paying agent described below, against surrender of the note. All payments by check will be 
made in next-day funds—i.e., funds that become available on the day after the check is cashed. Alternatively, if a non-
global note has a principal amount of at least $1,000,000 and the holder asks us to do so, we will pay any amount that 
becomes due on the note by wire transfer of immediately available funds to an account at a bank in New York City, on the 
due date. To request wire payment, the holder must give the paying agent appropriate wire transfer instructions at least 
five business days before the requested wire payment is due. In the case of any interest payment due on an interest 
payment date, the instructions must be given by the person or entity who is the holder on the relevant regular record date. 
In the case of any other payment, payment will be made only after the note is surrendered to the paying agent. Any wire 
instructions, once properly given, will remain in effect unless and until new instructions are given in the manner described 
above.

Book-entry and other indirect owners should consult their banks or brokers for information on how they will receive 
payments on their notes.

For a description of the paying agent, see “Description of Debt Securities—Legal Ownership; Form of Debt 
Securities—Payment and Paying Agents” in the accompanying prospectus.

Payments Due in Non-U.S. Dollar Currencies

We will follow the practices described below when paying amounts that are due in a specified currency other than 
U.S. dollars.

Payments on Global Notes. We will make payments on a global note in accordance with the applicable policies of the 
depositary as in effect from time to time. We understand that these policies, as currently in effect at The Depository Trust 
Company (“DTC”), are as follows:

Unless otherwise indicated in your pricing supplement, if you are an indirect owner of global notes denominated in a 
specified currency other than U.S. dollars, you will not have the right to elect to receive payment in that other currency. If 
your pricing supplement indicates that you have the right to elect to receive payments in that other currency and you do 
make that election, you must notify the DTC participant through which your interest in the global note is held of your 
election:
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� on or before the applicable regular record date, which will be specified in your pricing supplement, in the case of 

a payment of interest, or

� on or before the 16th day prior to stated maturity, or any redemption or repurchase date, in the case of payment of 

principal or any premium.

If any interest, principal or premium payment is due in a specified currency other than U.S. dollars, you may elect to 

receive all or only a portion of the payment in that other currency.

Your DTC participant must, in turn, notify DTC of your election on or before the 12th DTC business day prior to the 

interest payment date or stated maturity, as applicable, or on the redemption or repurchase date if your note is redeemed or 

repaid earlier, in the case of a payment of principal or any premium.

DTC, in turn, will notify the paying agent of your election in accordance with DTC’s procedures.

If complete instructions are received by the DTC participant and forwarded by the DTC participant to DTC, and by 

DTC to the paying agent, on or before the dates noted above, the paying agent, in accordance with DTC’s instructions, 

will make the payments to you or your DTC participant by wire transfer of immediately available funds to an account 

maintained by you or your DTC participant with a bank located in the country issuing the specified currency or in another 

jurisdiction acceptable to us and the paying agent.

If the foregoing steps are not properly completed, we expect DTC to inform the paying agent that payment is to be 

made in U.S. dollars. In that case, we or our agent will convert the payment to U.S. dollars in the manner described under 

“Terms of the Notes—Payment and Paying Agent—Payments Due in Non-U.S. Dollar Currencies—Conversion to U.S. 

Dollars.” We expect that we or our agent will then make the payment in U.S. dollars to DTC, and that DTC in turn will 

pass it along to its participants.

Book-entry and other indirect holders of a global note denominated in a currency other than U.S. dollars should 

consult their banks or brokers for information on how to request payment in the specified currency.

Payments on Non-Global Notes. Except where otherwise requested by the holder as described below, we will make 

payments on notes in non-global form in the applicable specified currency. We will make these payments by wire transfer 

of immediately available funds to any account that is maintained in the applicable specified currency at a bank designated 

by the holder and that is acceptable to us and the trustee. To designate an account for wire payment, the holder must give 

the paying agent appropriate wire instructions at least five business days before the requested wire payment is due. In the 

case of any interest payment due on an interest payment date, the instructions must be given by the person who is the 

holder on the regular record date. In the case of any other payment, the payment will be made only after the note is 

surrendered to the paying agent. Any instructions, once properly given, will remain in effect unless and until new 

instructions are properly given in the manner described above.

If a holder fails to give instructions as described above, we will notify the holder at the address in the trustee’s records 

and will make the payment within five business days after the holder provides appropriate instructions. Any late payment 

made in these circumstances will be treated under the senior debt indenture as if made on the due date, and no interest will 

accrue on the late payment from the due date to the date paid.

Although a payment on a note in non-global form may be due in a specified currency other than U.S. dollars, we will 

make the payment in U.S. dollars if the holder asks us to do so. To request U.S. dollar payment, the holder must provide 

appropriate written notice to the paying agent at least five business days before the next due date for which payment in 

U.S. dollars is requested. In the case of any interest payment due on an interest payment date, the request must be made by 

the person who is the holder on the regular record date. Any request, once properly made, will remain in effect unless and 

until revoked by notice properly given in the manner described above.
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Indirect owners of a non-global note with a specified currency other than U.S. dollars should contact their banks or 

brokers for information about how to receive payments in the specified currency or in U.S. dollars.

Conversion to U.S. Dollars. When we make payments in U.S. dollars of an amount due in another currency, either on 

a global note or a non-global note as described above, we will determine the U.S. dollar amount the holder receives as 

follows. The exchange rate agent described below will request currency bid quotations expressed in U.S. dollars from 

three or, if three are not available, then two, recognized foreign exchange dealers in New York City,
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any of which may be the exchange rate agent, which may be Barclays Capital Inc., an affiliate of Barclays Bank PLC, as 

of 11:00 a.m., New York City time, on the second business day before the payment date.

Currency bid quotations will be requested on an aggregate basis, for all holders of notes requesting U.S. dollar 

payments of amounts due on the same date in the same specified currency. The U.S. dollar amount the holder receives will 

be based on the highest acceptable currency bid quotation received by the exchange rate agent. If the exchange rate agent 

determines that at least two acceptable currency bid quotations are not available on that second business day, the payment 

will be made in the specified currency.

To be acceptable, a quotation must be given as of 11:00 a.m., New York City time, on the second business day before 

the due date and the quoting dealer must commit to execute a contract at the quotation in the total amount due in that 

currency on all series of notes. (If some but not all of the relevant notes are LIBOR notes or EURIBOR notes, the second 

preceding business day will be determined for this purpose as if none of those notes were LIBOR notes or EURIBOR 

notes.)

When we make payments to you in U.S. dollars of an amount due in another currency, you will bear all associated 

currency exchange costs, which will be deducted from the payment.

When the Specified Currency Is Not Available. If we are obligated to make any payment in a specified currency other 

than U.S. dollars, and the specified currency or any successor currency is not available to us or cannot be paid to you due 

to circumstances beyond our control—such as the imposition of exchange controls or a disruption in the currency 

markets—we will be entitled to satisfy our obligation to make the payment in that specified currency by making the 

payment in U.S. dollars, on the basis specified in the applicable pricing supplement.

The foregoing will apply to any note, whether in global or non-global form, and to any payment, including a payment 

at maturity. Any payment made under the circumstances and in a manner described above will not result in a default under 

any note or the senior debt indenture.

Exchange Rate Agent. If we issue a note in a specified currency other than U.S. dollars, we will appoint a financial 

institution to act as the exchange rate agent and will name the institution initially appointed when the note is originally 

issued in the applicable pricing supplement. We may select Barclays Capital Inc. or another of our affiliates to perform 

this role. We may change the exchange rate agent from time to time after the original issue date of the note without your 

consent and without notifying you of the change.

All determinations made by the exchange rate agent will be at its sole discretion unless we state in your pricing 

supplement that any determination is subject to our approval. In the absence of manifest error, those determinations will 

be conclusive for all purposes and final and binding on you and us, without any liability on the part of the exchange rate 

agent.

Calculations and Calculation Agent

Any calculations relating to the notes will be made by the calculation agent, an institution that we appoint as our agent 

for this purpose. Unless otherwise specified in the applicable pricing supplement, Barclays Bank PLC will act as 

calculation agent. We may appoint a different institution, including one of our affiliates, to serve as calculation agent from 
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time to time after the original issue date of the notes without your consent and without notifying you of the change.  We 

will ensure that there is a financial institution serving as the calculation agent at all relevant times.

The calculation agent will, in its sole discretion, make all determinations regarding any amounts payable in respect of 

your notes, the level(s), value(s) or price(s) of the reference asset(s), market disruption events, early redemption events, 

business days, the default amount upon any acceleration (only in the case of an event of default under the senior debt 

indenture), the maturity date, optional redemption dates, if any, the interest rate, if any, and any other calculations or 

determinations to be made by the calculation agent. Absent manifest error, all determinations of the calculation agent will 

be conclusive for all purposes and final and binding on you and us, without any liability on the part of the calculation 

agent.
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The calculation agent is obligated to carry out its duties and functions as calculation agent in good faith and using 

reasonable judgment. However, in engaging in these activities the calculation agent will have no obligation to consider 

your interests as an investor in the notes, and if the calculation agent is Barclays Bank PLC or one of our affiliates, in 

making these discretionary judgments, it may have economic interests that are adverse to your interests as an investor in 

the notes and its determinations may adversely affect the value of and any return on your notes. You will not be entitled to 

any compensation from us for any loss suffered as a result of any of the above determinations by the calculation agent.

All percentages resulting from any calculation relating to a note will, unless otherwise specified in the applicable 

pricing supplement, be rounded upward or downward, as appropriate, to the next higher or lower one hundred-thousandth 

of a percentage point, e.g., 9.876544% (or .09876544) being rounded down to 9.87654% (or .0987654) and 9.876545% 

(or .09876545) being rounded up to 9.87655% (or .0987655). All amounts used in or resulting from any calculation 

relating to a note will, unless otherwise specified in the applicable pricing supplement, be rounded upward or downward, 

as appropriate, to the nearest cent, in the case of U.S. dollars, the nearest corresponding hundredth of a unit, in the case of 

a currency other than U.S. dollars, or to the nearest one hundred-thousandth of a unit, in the case of a currency exchange 

rate, with one-half cent, one-half of a corresponding hundredth of a unit or one-half of a hundred-thousandth of a unit or 

more being rounded upward.

In determining the level, value or price of a reference asset that applies to a note during a particular interest or other 

period, the calculation agent may obtain quotes from various banks or dealers active in the relevant market, as described 

under “Reference Assets” below. Those reference banks, dealers, reference asset sponsors or information providers may 

include the calculation agent itself and its affiliates, as well as any underwriter, dealer or agent participating in the 

distribution of the relevant notes and its affiliates, and they may include Barclays Bank PLC or its affiliates.

Default Amount

If an event of default occurs and the maturity of the notes is accelerated, we will pay the default amount in respect of 

the principal of the notes at maturity. We describe the default amount below under “Determination of Default Amount.”

For the purpose of determining whether the holders of our medium-term notes, of which the notes are a part, are 

entitled to take any action under the senior debt indenture, we will treat the stated principal amount of each note 

outstanding as the principal amount of that note. Although the terms of your notes may differ from those of the other 

medium-term notes, holders of specified percentages in principal amount of all medium-term notes, together in some cases 

with other series of our debt securities, will be able to take action affecting all the medium-term notes, including your 

notes. This action may involve changing some of the terms that apply to the medium-term notes, accelerating the maturity 

of the medium-term notes after a default or waiving some of our obligations under the senior debt indenture. We discuss 

these matters in the attached prospectus under “Description of Debt Securities—Modification and Waiver,” “Description 

of Debt Securities—Senior Events of Default; Dated Subordinated Events of Default and Debt Defaults” and “Description 

of Debt Securities—Limitation on Suits.”

Determination of Default Amount
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The default amount for the notes on any day will be an amount, determined by the calculation agent in its sole 

discretion, that is equal to the cost of having a qualified financial institution, of the kind and selected as described below, 

expressly assume all our payment and other obligations (including accrued and unpaid interest) with respect to the notes as 

of that day and as if no default or acceleration had occurred, or to undertake other obligations providing substantially 

equivalent economic value to you with respect to the notes. That cost will equal:

� the lowest amount that a qualified financial institution would charge to effect this assumption or undertaking, 

plus

� the reasonable expenses, including reasonable attorneys’ fees, incurred by the holders of the notes in preparing 

any documentation necessary for this assumption or undertaking.
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During the default quotation period for the notes, which we describe below, the holders of the notes and/or we may 

request a qualified financial institution to provide a quotation of the amount it would charge to effect this assumption or 

undertaking. If either party obtains a quotation, it must notify the other party in writing of the quotation. The amount 

referred to in the first bullet point above will equal the lowest—or, if there is only one, the only—quotation obtained, and 

as to which notice is so given, during the default quotation period. With respect to any quotation, however, the party not 

obtaining the quotation may object, on reasonable and significant grounds, to the assumption or undertaking by the 

qualified financial institution providing the quotation and notify the other party in writing of those grounds within two 

business days after the last day of the default quotation period, in which case that quotation will be disregarded in 

determining the default amount.

Notwithstanding the foregoing, if a voluntary or involuntary liquidation, bankruptcy or insolvency of, or any 

analogous proceeding is filed with respect to Barclays Bank PLC, then depending on applicable bankruptcy law, your 

claim may be limited to an amount that could be less than the default amount.

Default Quotation Period

The default quotation period is the period beginning on the day the default amount first becomes due and ending on 

the third business day after that day, unless:

� no quotation of the kind referred to above is obtained, or

� every quotation of that kind obtained is objected to within five business days after the due date as described 

above.

If either of these two events occurs, the default quotation period will continue until the third business day after the 

first business day on which prompt notice of a quotation is given as described above. If that quotation is objected to as 

described above within five business days after that first business day, however, the default quotation period will continue 

as described in the prior sentence and this sentence.

In any event, if the default quotation period and the subsequent two business day objection period have not ended 

before the final valuation date, or, in the case of notes linked to an interest rate, the maturity date, then the default amount 

will equal the principal amount of the notes.

Qualified Financial Institutions

For the purpose of determining the default amount at any time, a qualified financial institution must be a financial 

institution organized under the laws of any jurisdiction in the United States or Europe, which at that time has outstanding 

debt obligations with a stated maturity of one year or less from the date of issue and rated either:

� A-1 or higher by Standard & Poor’s Ratings Services or any successor, or any other comparable rating then used 

by that rating agency, or
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� P-1 or higher by Moody’s Investors Service or any successor, or any other comparable rating then used by that 

rating agency.
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INTEREST MECHANICS

How Interest Is Calculated

If applicable, interest on notes will accrue from and including the most recent interest payment date to which interest 

has been paid or duly provided for, or, if no interest has been paid or duly provided for, from and including the original 

issue date or any other date specified in the applicable pricing supplement on which interest begins to accrue. Interest will 

accrue to but excluding the next interest payment date or, the date on which the principal has been paid or duly made 

available for payment, except as described below.

Unless otherwise specified in the applicable pricing supplement, accrued interest on a floating rate note during an 

interest period with more than one interest reset date will be calculated by multiplying the principal amount of the note by 

an accrued interest factor. The accrued interest factor will be computed by adding the interest factors calculated for each 

day in the applicable interest period. Unless otherwise specified in the applicable pricing supplement, the interest factor 

for each day in the applicable interest period will be computed by dividing the interest rate in effect on that day by 360, in 

the case of notes linked to the commercial paper rate, federal funds (effective) rate, federal funds (open) rate, LIBOR, 

EURIBOR, prime rate, eleventh district cost of funds rate, Consumer Price Index or ICE Swap rate. In the case of notes 

linked to the CMT rate or Treasury rate, the interest factor for each day in the applicable interest period will be computed 

by dividing the interest rate in effect on that day by the actual number of days in the year, unless otherwise specified in the 

applicable pricing supplement. The interest factor will be expressed as a decimal calculated to seven decimal places 

without rounding. For purposes of making the foregoing calculation, the interest rate in effect on any interest reset date 

will be the applicable rate as reset on that date.

Unless otherwise specified in the applicable pricing supplement, for all other floating rate notes, accrued interest will 

be calculated by first multiplying the principal amount of the notes by the interest rate in effect during the applicable 

interest period. Unless otherwise specified in the applicable pricing supplement, that product is then multiplied by the 

quotient obtained by dividing the actual number of days in the period for which accrued interest is being calculated by 

360, in the case of notes linked to the commercial paper rate, federal funds (effective) rate, federal funds (open) rate, 

LIBOR, EURIBOR, prime rate, eleventh district cost of funds rate, Consumer Price Index or ICE Swap rate. In the case of 

notes linked to the CMT or Treasury rate, the product is multiplied by the quotient obtained by dividing the actual number 

of days in the period for which accrued interest is being calculated by the actual number of days in the year, unless 

otherwise specified in the applicable pricing supplement.

Regular Record Dates for Interest

Global Notes

In the event that the notes are issued as “global notes,” the ultimate beneficial owners of the notes are indirect holders 

and interest will be paid to the person in whose name the notes are registered at the close of business on the regular record 

date before each interest payment date. Unless otherwise specified in the applicable pricing supplement, the regular record 

date relating to an interest payment date for the notes issued as “global notes” will be the date one business day prior to the 

interest payment date, whether or not that interest payment date is a business day; provided that for an interest payment 

date that is also the maturity date, the interest payable on that interest payment date will be payable to the person to whom 

the principal is payable. If the interest payment date is also a day on which principal is due, the interest payable will 

include interest accrued to, but excluding, the maturity date. If a note is issued between a record date and an interest 

payment date, the first interest payment will be made on the next succeeding interest payment date. For the purpose of 

determining the holder at the close of business on a regular record date, the close of business will mean 5:00 p.m., New 

York City time, on that day. See “Description of Debt Securities—Legal Ownership; Form of Debt Securities” in the 

accompanying prospectus.
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Non-Global Notes

The regular record date relating to an interest payment date for the notes issued in non-global, registered form will be 

the date 15 business days prior to the interest payment date, whether or not that interest payment date is a business day; 

provided that for an interest payment date that is also the maturity date, the interest payable on that interest payment date 

will be payable to the person to whom the principal is payable. If the interest payment date is also a day on which 

principal is due, the interest payable will include interest accrued to, but excluding, the maturity date. If a note is issued 

between a record date and an interest payment date, the first interest payment will be made on the next succeeding interest 

payment date. For the purpose of determining the holder at the close of business on a regular record date, the close of 

business will mean 5:00 p.m., New York City time, on that day. See “Description of Debt Securities—Legal Ownership; 

Form of Debt Securities” in the accompanying prospectus.

If a Payment Date Is Not a Business Day

If any scheduled payment date is not a business day, we may pay interest or principal according to a designated 

business day convention, which may be the same for all of those dates or different for each date. See “Terms of the 

Notes—Business Day Convention” above. As described under “Terms of the Notes—Payment Dates” above, each 

payment date will be subject to the “following business day” convention, unless otherwise specified in the applicable 

pricing supplement.

Interest on that payment may or may not accrue during the period from and after the scheduled or stated payment 

date. Unless otherwise specified in the applicable pricing supplement, the business day convention is “unadjusted,” 

meaning that if an interest payment date is not a business day, the relevant interest payment will be made on the following 

or preceding business day in accordance with the designated business day convention with the same effect as if paid on the 

original due date. Accordingly, the amount of interest accrued and payable on that interest payment date will not be 

adjusted to reflect the longer or shorter interest period (no additional interest will accrue in the case of payments subject to 

the following or modified following business day conventions, and no less interest will accrue in the case of payments 

subject to the preceding business day convention).

If the applicable pricing supplement specifies that the business day convention is “adjusted” and an interest payment 

date is not a business day, the relevant interest payment will be made on the following or preceding business day in 

accordance with the designated business day convention and deemed made on the date on which interest is actually paid 

(and not on the original due date). Accordingly, the amount of interest accrued and payable on that interest payment date 

will be adjusted to reflect the longer or shorter interest period (additional interest will accrue from and including the 

original due date to but excluding the postponed interest payment date in the case of payments subject to the following or 

modified following business day conventions, and no interest will accrue from and including the date on which interest is 

actually paid in the case of payments subject to the preceding business day convention).

Interest Payment Dates or Coupon Payment Dates

Subject to adjustment in accordance with the business day convention, the “interest payment dates” or “coupon 

payment dates” are the dates payments of interest on notes will be made. The interest payment dates will be specified in 

the applicable pricing supplement. See “Terms of the Notes—Interest” and “Interest Mechanics—Regular Record Dates 

for Interest” in this prospectus supplement and “Description of Debt Securities—Legal Ownership; Form of Debt 

Securities” in the accompanying prospectus.

How Floating Interest Rates Are Reset

If so specified in the applicable pricing supplement, the interest rate in effect from the date of issue to the first interest 

reset date for a floating rate note will be the initial interest rate specified in the applicable pricing supplement. We refer to 

this rate as the “initial interest rate.” The interest rate on each floating rate note may be reset daily, weekly, monthly, 

quarterly, semi-annually, annually or otherwise as specified in the applicable pricing supplement. This period is the 
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“interest reset period.” Unless otherwise specified in the applicable pricing supplement, the first day of each interest reset 

period after the initial interest reset period will be the “interest reset date.” If the initial interest rate is not specified in the 

applicable pricing supplement, the issue date will be treated as the first interest reset date.
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Unless otherwise specified in the applicable pricing supplement, if an interest reset date for any floating rate note 

(other than a note linked to LIBOR, EURIBOR, the federal funds (open) rate or the federal funds (effective) rate) would 

fall on a day that is not a business day, the interest reset date will be postponed to the next following business day. If an 

interest reset date for a note linked to LIBOR would fall on a day that is not a London business day (as defined below), the 

interest reset date will be postponed to the next modified following London business day. If an interest reset date for a 

note linked to EURIBOR would fall on a day that is not a Euro business day (as defined below), the interest reset date will 

be postponed to the next modified following Euro business day. If an interest reset date, in the case of a note linked to the 

federal funds (open) rate or federal funds (effective) rate, would fall on a day that is not a business day, the interest reset 

date will be postponed to the next modified following business day. If an auction of direct obligations of U.S. Treasury 

bills falls on a day that is an interest reset date for notes linked to the Treasury rate, the interest reset date will be the next 

following business day.

As used in this prospectus supplement, a “London business day” means any day that is a Monday, Tuesday, 

Wednesday, Thursday or Friday and on which dealings in deposits in U.S. dollars are transacted, or with respect to any 

future date are expected to be transacted, in the London interbank market, and a “Euro business day” means any day that is 

a Monday, Tuesday, Wednesday, Thursday or Friday on which the Trans-European Automated Real-Time Gross 

Settlement Express Transfer System (TARGET2), or any successor system, is open for business.

The rate of interest that goes into effect on any interest reset date will be determined by the calculation agent, subject 

to a rate cut-off (as specified in the relevant pricing supplement), by reference to a particular date called an “interest 

determination date.” Unless otherwise specified in the applicable pricing supplement:

� For notes linked to the federal funds (open) rate, the interest determination date relating to a particular interest 

reset date will be the same day as the interest reset date.

� For notes linked to the prime rate or federal funds (effective) rate, the interest determination date relating to a 

particular interest reset date will be the first business day preceding the interest reset date.

� For notes linked to the commercial paper rate, ICE Swap rate or CMT rate, the interest determination date 

relating to a particular interest reset date will be the second business day preceding the interest reset date.

� For notes linked to LIBOR, the interest determination date will be two London business days prior to the interest 

reset date.

� For notes linked to EURIBOR, the interest determination date relating to a particular interest reset date will be 

the second Euro business day preceding the interest reset date.

� For notes linked to the Treasury rate, the interest determination date for a particular interest reset date will be the 

day of the week in which the interest reset date falls on which Treasury securities would normally be auctioned. 

Treasury securities are normally sold at auction on Monday of each week unless that day is a legal holiday. In 

that case the auction is normally held on the following Tuesday, except that the auction may be held on the 

preceding Friday. If, as the result of a legal holiday, an auction is held on the preceding Friday, that Friday will 

be the Treasury rate interest determination date pertaining to the interest reset date falling in the next week. If an 

auction date falls on any day that would otherwise be an interest reset date for a Treasury rate note, then that 

interest reset date will instead be the business day immediately following the auction date.

� For notes linked to the eleventh district cost of funds rate, the interest determination date relating to a particular 

interest reset date will be the last working day, in the first calendar month before that interest reset date, on which 

the Federal Home Loan Bank of San Francisco publishes the monthly average cost of funds paid by a member 
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institutions of the Eleventh Federal Home Loan Bank District for the second calendar month before that interest 

reset date.

The “index maturity” for any floating rate note is the period of maturity of the instrument or obligation from which 

the reference asset or base rate is calculated.
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TERMS OF THE WARRANTS

General

You should carefully read the general terms and provisions of our debt securities in “Description of Warrants” in the 

accompanying prospectus. This section supplements that description. The pricing supplement for each offering of warrants 

will contain the detailed information and terms for that particular offering. The pricing supplement also may add, update 

or change information contained in any applicable product supplement, any applicable index supplement, this prospectus 

supplement and the prospectus. If the terms described in the applicable pricing supplement are different from or 

inconsistent with those described in this prospectus supplement, in the prospectus, in any applicable product supplement 

or any applicable index supplement, the terms described in the applicable pricing supplement will control. Any pricing 

supplement should be read in connection with any applicable product supplement, any applicable index supplement, this 

prospectus supplement and the prospectus. It is important that you consider all of the information in the pricing 

supplement, any applicable product supplement, any applicable index supplement, this prospectus supplement and the 

prospectus when making your investment decision.

We will issue warrants under the warrant indenture between us and The Bank of New York Mellon, which acts as 

trustee, or a warrant agreement between us and the applicable warrant agent.  The warrant indenture or warrant agreement, 

as applicable, permits us to issue different series of warrants from time to time. We may issue warrants in any quantities, 

at any times and on any terms as we wish. The warrants may differ from one another, and from warrants of other series, in 

their terms.

The warrants constitute our unsecured and unsubordinated obligations ranking pari passu, without any preference 

among themselves, with all our other outstanding unsecured and unsubordinated obligations, present and future, except 

those obligations as are preferred by operation of law.

The warrants are not deposit liabilities of Barclays Bank PLC and are not covered by the U.K. Financial Services 

Compensation Scheme or insured by the FDIC or any other governmental agency or deposit insurance agency of the 

United States, the United Kingdom or any other jurisdiction.

Please note that the information about the price to the public and net proceeds to Barclays Bank PLC in the applicable 

pricing supplement relates only to the initial sale of the warrants. If you have purchased the warrants in a purchase/resale 

transaction after the initial sale, information about the price and date of sale to you will be provided in a separate 

confirmation of sale.

Type of Warrant

The applicable pricing supplement will specify whether your warrants are call warrants or put warrants, including in 

each case warrants that may be settled by means of net cash settlement or cashless exercise, or any other type of warrants. 

Call warrants are warrants that entitle the holder to purchase warrant property at the applicable exercise price or to receive 

the cash value of the warrant property by paying the applicable exercise price, if any. Put warrants are warrants that entitle 

the holder to sell warrant property at the applicable exercise price or to receive the cash value of the exercise price by 

tendering the warrant property or its cash value.

The applicable pricing supplement will also specify whether your warrants will be settled in cash or warrant property, 

and the method of determining the amount of money or warrant property payable or deliverable upon exercise of your 

warrants.
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Payment or Delivery upon Exercise

The applicable pricing supplement will detail the payment or settlement of the warrants. The payment or delivery of 

money or warrant property on the payment or settlement date may be based on movements in the level(s), value(s) or price

(s) or other events relating to one or more reference assets, and if so, the formula or method of calculation and the relevant 

reference assets will be specified in the applicable pricing supplement.  See “Reference Assets” below for terms of the 

warrants relating to any reference asset.
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Early Redemption at Barclays Bank PLC’s Option

The applicable pricing supplement will indicate whether we have the option to redeem the warrants, in whole or in 

part, on any optional redemption date. If applicable, the redemption price, and any other terms related to our option to 

redeem the warrants, will be specified in the applicable pricing supplement.

If we exercise any early redemption at our option, we will notify each holder, or in the case of global warrants, the 

depositary, as holder of the global warrants, within the redemption notice period specified in the applicable pricing 

supplement. The procedures for early redemption of warrants issued under the warrant indenture are described in the 

accompanying prospectus under “Description of Warrants—General Provisions of Warrant Indenture—Redemption.” The 

procedures for early redemption of warrants issued under a warrant agreement, if any, will be described in the applicable 

pricing supplement and warrant agreement.

Payment Dates

The applicable pricing supplement will specify the payment date or settlement date on which amounts or property will 

or may be payable or deliverable, as applicable, with respect to the warrants. We refer to the payment date or settlement 

date as a “payment date.” Unless otherwise stated in the applicable pricing supplement, each payment date will be 

governed by the “following business day” convention (i.e., if the applicable payment date stated in the applicable pricing 

supplement is not a business day, that payment date will be extended to the next following business day).

If the final valuation date is postponed, the payment date will be postponed by the same number of business days 

from but excluding the originally scheduled final valuation date to and including the actual final valuation date.

If the warrants are linked to a basket of multiple assets or to the best or worst performing in a group of reference 

assets (in either case, other than a basket or a group of reference assets containing only equity securities, exchange-traded 

funds and/or indices of equity securities), the valuation date or final valuation date, for purposes of the preceding 

paragraph, will be deemed to have occurred on the earliest date on which the levels, values or prices for the all basket 

components or reference assets, as applicable, have been determined.

Unless otherwise specified in the applicable pricing supplement, in the event that a payment date is extended or 

postponed as described above, any amounts payable or property deliverable on the warrants on that payment date will be 

made, without additional interest, on the postponed payment date.

Valuation Dates, Review Dates, Determination Dates, Observation Dates and Averaging Dates

We refer to each date on which the level, value or price of any reference asset is to be referenced in the determination 

of any payment (whether in cash or property) on the warrants as a “valuation date.”  The applicable pricing supplement 

may also refer to a valuation date as an “observation date,” a “review date,” a “determination date” or an “averaging date.” 

We refer to the date on which the warrants are initially priced for sale to the public as the “initial valuation date,” and such 

date will, unless otherwise set forth in the applicable pricing supplement, be the date on which the initial level, initial 

value or initial price of a reference asset is established. We refer to the valuation date on which the final level, final value 

or final price of a reference asset is established as the “final valuation date.” For the avoidance of doubt, if the final level, 

final value or final price of a reference asset is based on the levels, values, or prices of that reference asset on multiple 
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valuation dates (either consecutively near the end of the term of the notes or periodically throughout the term of the notes), 

the last of those valuation dates will be the “final valuation date.”

Each valuation date will be specified in the applicable pricing supplement, provided that the calculation agent may 

postpone any valuation date if the calculation agent determines that the originally scheduled valuation date is not a 

scheduled trading day or that a market disruption event has occurred or is continuing on a day that would otherwise be that 

valuation date.  We describe market disruption events and valuation date postponement for the various reference assets 

under “Reference Assets” below.
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Exercise Dates or Exercise Periods

The applicable pricing supplement may specify any exercise date or exercise period preceding the payment date on 

which the holder of the warrant may exercise their warrants.  Unless otherwise stated in the applicable pricing supplement, 

exercise date (or, in the case of an exercise period, each relevant date during the exercise period) will be governed by the 

“following business day” convention (i.e., if an exercise date stated in the applicable pricing supplement is not a business 

day, that exercise date will be extended to the next following business day).

Business Day

As used in this prospectus supplement, and in the applicable pricing supplement unless otherwise defined therein, 

“business day” means any day that is a Monday, Tuesday, Wednesday, Thursday or Friday and that is not a day on which 

banking institutions in New York City generally are authorized or obligated by law, regulation or executive order to be 

closed.

Business Day Convention

Business day conventions are procedures used to adjust certain events (e.g., payment or settlement dates and 

redemption dates) that fall on days that are not business days. Unless the applicable pricing supplement states otherwise, 

those events will be governed by the “following business day” convention (e.g., if a payment or settlement date, 

redemption date or other event, as defined in the applicable pricing supplement, falls on a day that is not a business day, 

the payment or settlement date, redemption date or other event, as the case may be, will be the next following business 

day). As described under “Terms of the Warrants—Payment Dates” above, each payment date will be subject to the 

“following business day” convention, unless otherwise specified in the applicable pricing supplement.

Following Business Day. Any payment of money or delivery of warrant property on the warrants that would 

otherwise be due on a day that is not a business day will instead be paid or delivered on the next day that is a business day.

Modified Following Business Day. Any payment of money or delivery of warrant property in respect of the warrants 

that would otherwise be due on a day that is not a business day will instead be paid or delivered on the next day that is a 

business day, unless that day falls in the next calendar month, in which case the payment or delivery date will be the first 

preceding day that is a business day.

Preceding Business Day. Any payment of money or delivery of warrant property in respect of the warrants that would 

otherwise be due on a day that is not a business day will instead be paid or delivered on the first preceding day that is a 

business day.

Nearest Business Day. Any payment of money or delivery of warrant property in respect of the warrants that would 

otherwise be due on a day that is not a business day will instead be paid on the first preceding day that is a business day if 

the originally scheduled payment date would otherwise fall on a day other than a Sunday or a Monday and will be paid on 

the next day that is a business day if the originally scheduled payment date would otherwise fall on a Sunday or a Monday.

In each case, if a payment of money or a delivery of warrant property is made on the following or preceding business 

day in accordance with the procedures described above with the same effect as if paid or delivered on the original due date 
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and without payment or delivery of any additional money or warrant property, the business day convention is 
“unadjusted.”
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Payment and Paying Agent or Warrant Agent

Currency of Warrants

Amounts that become due and payable on your warrants in cash will be payable in a currency, composite currency, 
basket of currencies or currency unit or units (“specified currencies”) specified in the applicable pricing supplement. The 
specified currency for your warrants will be U.S. dollars, unless your pricing supplement states otherwise. We will make 
payments on your warrants in the specified currency, except as described in the applicable pricing supplement. See “Risk 
Factors—Additional Risks Relating to Securities Payable in a Currency Other Than U.S. Dollars” in this prospectus 
supplement for more information about the risks of investing in this kind of warrant. The procedures for non-cash 
settlement of warrants, if applicable, will be described in the applicable pricing supplement.

Payments Due in U.S. Dollars

We will follow the practices described below when paying amounts due in U.S. dollars.

Payments on Global Warrants. We will make payments on a global warrant in accordance with the applicable policies 
of the depositary as in effect from time to time. Under those policies, we will pay directly to the depositary, or its 
nominee, and not to any indirect owners who own beneficial interests in the global warrant. An indirect owner’s right to 
receive those payments will be governed by the rules and practices of the depositary and its participants, as described in 
the section entitled “Description of Warrants—Legal Ownership; Form of Warrants” in the accompanying prospectus.

Payments on Non-Global Warrants. We will make payments on a warrant in non-global, registered form as follows. 
We will make all payments by check at the paying agent or at the office of the warrant agent, as applicable and described 
below, against surrender of the warrant. All payments by check will be made in next-day funds—i.e., funds that become 
available on the day after the check is cashed. Alternatively, if a non-global warrant has an original issue price of at least 
$1,000,000 and the holder asks us to do so, we will pay any amount that becomes due on the warrant by wire transfer of 
immediately available funds to an account at a bank in New York City, on the due date. To request wire payment, the 
holder must give the paying agent or warrant agent, as applicable, appropriate wire transfer instructions at least five 
business days before the requested wire payment is due. In the case of any other payment, payment will be made only after 
the warrant is surrendered to the paying agent or warrant agent. Any wire instructions, once properly given, will remain in 
effect unless and until new instructions are given in the manner described above.

Book-entry and other indirect owners should consult their banks or brokers for information on how they will receive 
payments due on their warrants.

For a description of the paying agent and warrant agent, see “Description of Warrants—General Provisions of 
Warrant Indenture—Payment and Paying Agents” and “Description of Warrants—General Provisions of Warrant 
Agreements—Payments” in the accompanying prospectus.

Payments Due in Non-U.S. Dollar Currencies

We will follow the practices described below when paying amounts that are due in a specified currency other than 
U.S. dollars.

Payments on Global Warrants. We will make payments on a global warrant in accordance with the applicable policies 
of the depositary as in effect from time to time. Unless we say otherwise in the applicable pricing supplement, DTC will 
be the depositary for all warrants in global form.
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Book-entry and other indirect holders of a global warrant payable in a currency other than U.S. dollars should consult 

their banks or brokers for information on how to request payment in the specified currency.
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Payments on Non-Global Warrants. Except where otherwise requested by the holder as described below, we will 

make payments on warrants in non-global form in the applicable specified currency. We will make these payments by 

wire transfer of immediately available funds to any account that is maintained in the applicable specified currency at a 

bank designated by the holder and that is acceptable to us and the trustee or warrant agent, as applicable. To designate an 

account for wire payment, the holder must give the paying agent or warrant agent, as applicable, appropriate wire 

instructions at least five business days before the requested wire payment is due. Payment will be made only after the 

warrant is surrendered to the paying agent or warrant agent. Any instructions, once properly given, will remain in effect 

unless and until new instructions are properly given in the manner described above.

If a holder fails to give instructions as described above, we will notify the holder at the address in the records of the 

trustee or warrant agent, as applicable, and will make the payment within five business days after the holder provides 

appropriate instructions. Any late payment made in these circumstances will be treated under the warrant indenture or 

warrant agreement, as applicable, as if made on the due date, and no interest will accrue on the late payment from the due 

date to the date paid.

Although a payment on a warrant in non-global form may be due in a specified currency other than U.S. dollars, we 

will make the payment in U.S. dollars if the holder asks us to do so. To request U.S. dollar payment, the holder must 

provide appropriate written notice to the paying agent or warrant agent, as applicable, at least five business days before the 

due date for which payment in U.S. dollars is requested. Any request, once properly made, will remain in effect unless and 

until revoked by notice properly given in the manner described above.

Indirect owners of a non-global warrant with a specified currency other than U.S. dollars should contact their banks or 

brokers for information about how to receive payments in the specified currency or in U.S. dollars.

Conversion to U.S. Dollars. When we make payments in U.S. dollars of an amount due in another currency, either on 

a global warrant or a non-global warrant as described above, we will determine the U.S. dollar amount the holder receives 

as follows. The exchange rate agent described below will request currency bid quotations expressed in U.S. dollars from 

three or, if three are not available, then two, recognized foreign exchange dealers in New York City, any of which may be 

the exchange rate agent, which may be Barclays Capital Inc., an affiliate of Barclays Bank PLC, as of 11:00 a.m., New 

York City time, on the second business day before the payment date.

Currency bid quotations will be requested on an aggregate basis, for all holders of warrants requesting U.S. dollar 

payments of amounts due on the same date in the same specified currency. The U.S. dollar amount the holder receives will 

be based on the highest acceptable currency bid quotation received by the exchange rate agent. If the exchange rate agent 

determines that at least two acceptable currency bid quotations are not available on that second business day, the payment 

will be made in the specified currency.

To be acceptable, a quotation must be given as of 11:00 a.m., New York City time, on the second business day before 

the due date and the quoting dealer must commit to execute a contract at the quotation in the total amount due in that 

currency on all series of warrants.

When we make payments to you in U.S. dollars of an amount due in another currency, you will bear all associated 

currency exchange costs, which will be deducted from the payment.

When the Specified Currency Is Not Available. If we are obligated to make any payment in a specified currency other 

than U.S. dollars, and the specified currency or any successor currency is not available to us or cannot be paid to you due 

to circumstances beyond our control—such as the imposition of exchange controls or a disruption in the currency 

markets—we will be entitled to satisfy our obligation to make the payment in that specified currency by making the 

payment in U.S. dollars, on the basis specified in the applicable pricing supplement.
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The foregoing will apply to any cash-settled warrant, whether in global or non-global form, and to any payment, 

including a payment at the payment or settlement date. Any payment made under the circumstances and in a manner 

described above will not result in a default under any warrant or the warrant indenture or warrant agreement, as applicable.
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Exchange Rate Agent. If we issue a warrant in a specified currency other than U.S. dollars, we will appoint a financial 

institution to act as the exchange rate agent and will name the institution initially appointed when the warrant is originally 

issued in the applicable pricing supplement. We may select Barclays Capital Inc. or another of our affiliates to perform 

this role. We may change the exchange rate agent from time to time after the original issue date of the warrant without 

your consent and without notifying you of the change.

All determinations made by the exchange rate agent will be at its sole discretion unless we state in your pricing 

supplement that any determination is subject to our approval. In the absence of manifest error, those determinations will 

be conclusive for all purposes and final and binding on you and us, without any liability on the part of the exchange rate 

agent.

Calculations and Calculation Agent

Any calculations relating to the warrants will be made by the calculation agent, an institution that we appoint as our 

agent for this purpose. Unless otherwise specified in the applicable pricing supplement, Barclays Bank PLC will act as 

calculation agent. We may appoint a different institution, including one of our affiliates, to serve as calculation agent from 

time to time after the original issue date of the warrant without your consent and without notifying you of the change. We 

will ensure that there is a financial institution serving as the calculation agent at all relevant times.

The calculation agent will, in its sole discretion, make all determinations regarding any amounts payable or property 

deliverable in respect of your warrants, the level(s), value(s) or price(s) of the reference asset(s), market disruption events, 

early redemption events, business days, the default amount (only in the case of an event of default under the warrant 

indenture), the relevant exercise date or period, optional redemption dates, if any, and any other calculations or 

determinations to be made by the calculation agent. Absent manifest error, all determinations of the calculation agent will 

be conclusive for all purposes and final and binding on you and us, without any liability on the part of the calculation 

agent.

The calculation agent is obligated to carry out its duties and functions as calculation agent in good faith and using 

reasonable judgment. However, in engaging in these activities the calculation agent will have no obligation to consider 

your interests as an investor in the warrants, and if the calculation agent is Barclays Bank PLC or one of our affiliates, in 

making these discretionary judgments, it may have economic interests that are adverse to your interests as an investor in 

the notes and its determinations may adversely affect the value of and any return on your warrants. You will not be 

entitled to any compensation from us for any loss suffered as a result of any of the above determinations by the calculation 

agent.

All percentages resulting from any calculation relating to a warrant will, unless otherwise specified in the applicable 

pricing supplement, be rounded upward or downward, as appropriate, to the next higher or lower one hundred-thousandth 

of a percentage point, e.g., 9.876544% (or .09876544) being rounded down to 9.87654% (or .0987654) and 9.876545% 

(or .09876545) being rounded up to 9.87655% (or .0987655). All amounts used in or resulting from any calculation 

relating to a warrant will, unless otherwise specified in the applicable pricing supplement, be rounded upward or 

downward, as appropriate, to the nearest cent, in the case of U.S. dollars, the nearest corresponding hundredth of a unit, in 

the case of a currency other than U.S. dollars, or to the nearest one hundred-thousandth of a unit, in the case of a currency 

exchange rate, with one-half cent, one-half of a corresponding hundredth of a unit or one-half of a hundred-thousandth of 

a unit or more being rounded upward.

In determining the level, value or price of a reference asset that applies to a warrant during a particular period, the 

calculation agent may obtain quotes from various banks or dealers active in the relevant market, as described under 

“Reference Assets” below. Those reference banks, dealers, reference asset sponsors or information providers may include 
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the calculation agent itself and its affiliates, as well as any underwriter, dealer or agent participating in the distribution of 

the relevant warrants and its affiliates, and they may include Barclays Bank PLC or its affiliates.

Default Amount

If an event of default occurs in respect of warrants issued under the warrant indenture, we may be required to pay a 

default amount in respect of the warrants.

S-56

Table of Contents

Determination of Default Amount

The default amount for the warrants on any day will be an amount, determined by the calculation agent in its sole 

discretion, that is equal to the cost of having a qualified financial institution, of the kind and selected as described below, 

expressly assume all our payment and other obligations, if any, with respect to the warrants as of that day and as if no 

default had occurred, or to undertake other obligations providing substantially equivalent economic value to you with 

respect to the warrants. That cost will equal:

� the lowest amount that a qualified financial institution would charge to effect this assumption or undertaking, 

plus

� the reasonable expenses, including reasonable attorneys’ fees, incurred by the holders of the warrants in 

preparing any documentation necessary for this assumption or undertaking.

During the default quotation period for the warrants, which we describe below, the holders of the warrants and/or we 

may request a qualified financial institution to provide a quotation of the amount it would charge to effect this assumption 

or undertaking. If either party obtains a quotation, it must notify the other party in writing of the quotation. The amount 

referred to in the first bullet point above will equal the lowest—or, if there is only one, the only—quotation obtained, and 

as to which notice is so given, during the default quotation period. With respect to any quotation, however, the party not 

obtaining the quotation may object, on reasonable and significant grounds, to the assumption or undertaking by the 

qualified financial institution providing the quotation and notify the other party in writing of those grounds within two 

business days after the last day of the default quotation period, in which case that quotation will be disregarded in 

determining the default amount.

Default Quotation Period

The default quotation period is the period beginning on the day the default amount first becomes due and ending on 

the third business day after that day, unless:

� no quotation of the kind referred to above is obtained, or

� every quotation of that kind obtained is objected to within five business days after the due date as described 

above.

If either of these two events occurs, the default quotation period will continue until the third business day after the 

first business day on which prompt notice of a quotation is given as described above. If that quotation is objected to as 

described above within five business days after that first business day, however, the default quotation period will continue 

as described in the prior sentence and this sentence.

In any event, if the default quotation period and the subsequent two business day objection period have not ended 

before the final valuation date, then the default amount will be equal to the issue price.

Qualified Financial Institutions
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For the purpose of determining the default amount at any time, a qualified financial institution must be a financial 

institution organized under the laws of any jurisdiction in the United States or Europe, which at that time has outstanding 

debt obligations with a stated maturity of one year or less from the date of issue and rated either:

� A-1 or higher by Standard & Poor’s Ratings Services or any successor, or any other comparable rating then used 

by that rating agency, or

� P-1 or higher by Moody’s Investors Service or any successor, or any other comparable rating then used by that 

rating agency.
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REFERENCE ASSETS

Fixed Interest Rate

If the notes have a fixed interest rate, the notes will bear interest from and including the original issue date or any 

other date specified in the applicable pricing supplement at the annual rate stated in the applicable pricing supplement 

until the principal is paid or made available for payment, unless otherwise specified in the applicable pricing supplement.

Floating Interest Rate

If the notes have a floating interest rate, the notes will bear interest at a floating rate determined by reference to an 

interest rate or interest rate formula, which we refer to as the “reference asset.” In addition, if so specified in the relevant 

pricing supplement, the payment at maturity for notes that are linked to a floating interest rate may be based on the level of 

an interest rate or interest rate formula on one or more interest determination dates. The reference asset may be one or 

more of the following:

� the ICE Swap rate,

� the CMT rate,

� the commercial paper rate,

� the Consumer Price Index,

� the eleventh district cost of funds rate,

� EURIBOR,

� the federal funds (effective) rate,

� the federal funds (open) rate,

� LIBOR,

� the prime rate,

� the Treasury rate,

� a combination of any of the above, or

� any other rate or interest rate formula specified in the applicable pricing supplement and in the floating rate note.
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We have no current intention to offer warrants linked to the reference assets listed above due to regulatory 

restrictions, and we may also limit the percentage of those reference assets included in a basket underlying a warrant in 

order to comply with regulatory restrictions, where applicable. However, if we offer warrants linked to any of the above as 

a reference asset or within a basket of multiple instruments or measures in a manner that complies with any applicable 

regulatory restrictions, the relevant pricing supplement will describe the interest rate or inflation-related component and its 

role in the formula or method of calculation to determine the amount of money payable upon exercise, as well as the 

relevant valuation date.

S-58

Table of Contents

ICE Swap Rate

The “ICE Swap Rate” means, for any interest determination date, the rate for U.S. dollar swaps, expressed as a 

percentage, with a maturity for a number of years specified in the applicable pricing supplement, which appears on 

Reuters page “ICESWAP1” (or such other page as may replace that page on that service) as of 11:00 a.m., New York City 

time, on that interest determination date. An ICE Swap Rate is also sometimes referred to as a “constant-maturity swap 

rate” or a “CMS rate.”

The following procedures will be used if the ICE Swap rate cannot be determined as described above:

� If the above rate is no longer displayed on the relevant page, or if not displayed by approximately 11:00 a.m., 

New York City time, on the interest determination date, then the ICE Swap rate will be a percentage determined 

on the basis of the mid-market, semi-annual swap rate quotations provided by five leading swap dealers in the 

New York City interbank market at approximately 11:00 a.m., New York City time, on the interest determination 

date. For this purpose, the semi-annual swap rate means the mean of the bid and offered rates for the semi-annual 

fixed leg, calculated on a 30/360 day count basis, of a fixed-for-floating U.S. dollar interest rate swap transaction 

with a term equal to the designated maturity of the applicable ICE Swap rate as specified in the relevant pricing 

supplement commencing on that interest determination date with an acknowledged dealer of good credit in the 

swap market, where the floating leg, calculated on an Actual/360 day count basis, is equivalent to Three-month 

LIBOR (as defined below). The calculation agent will select the five swap dealers after consultation with us and 

will request the principal New York City office of each of those dealers to provide a quotation of its rate. If at 

least three quotations are provided, the ICE Swap rate for that interest determination date will be the arithmetic 

mean of the quotations, eliminating the highest quotation (or, in the event of equality, one of the highest) and the 

lowest quotation (or, in the event of equality, one of the lowest).

� If fewer than three leading swap dealers selected by the calculation agent provide quotes as described above, the 

ICE Swap rate will be determined by the calculation agent in its sole discretion.

CMT Rate

CMT rates are yields interpolated by the United States Department of the Treasury from its daily yield curve. That 

yield curve, which relates to the yield on a U.S. Treasury security to its time to maturity, is based on the closing market 

bid yields on actively traded U.S. Treasury securities in the over-the-counter market. These market yields are calculated 

from composites of quotations obtained by the Federal Reserve Bank of New York. The yield values are read from the 

yield curve at fixed maturities. This method provides yields for a two-year maturity, for example, even if no outstanding 

U.S. Treasury security has exactly two years remaining to maturity.

The “CMT rate,” for any interest determination date, will be a percentage equal to the yield for United States Treasury 

securities at “constant maturity” with a designated maturity of a specified number of years, as set forth in H.15(519) (as 

defined below), under the caption “Treasury constant maturities,” as that rate is displayed on the Designated CMT 

page (as defined below) on that interest determination date.

“U.S. government securities business days” means any day except for a Saturday, Sunday or a day on which The 

Securities Industry and Financial Markets Association (formerly known as The Bond Market Association) (or any 
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successor or replacement organization) recommends that the fixed income departments of its members be closed for the 

entire day for purposes of trading in U.S. government securities.

“1-year CMT rate” means the USD-CMT-T7051 rate with a designated maturity of one year.

“2-year CMT rate” means the USD-CMT-T7051 rate with a designated maturity of two years.

“3-year CMT rate” means the USD-CMT-T7051 rate with a designated maturity of three years.

“5-year CMT rate” means the USD-CMT-T7051 rate with a designated maturity of five years.

“7-year CMT rate” means the USD-CMT-T7051 rate with a designated maturity of seven years.

“10-year CMT rate” means the USD-CMT-T7051 rate with a designated maturity of ten years.
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“20-year CMT rate” means the USD-CMT-T7051 rate with a designated maturity of 20 years.

“30-year CMT rate” means the USD-CMT-T7051 rate with a designated maturity of 30 years.

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

� If the CMT rate is not displayed on the relevant page by 3:30 p.m., New York City time on the interest 

determination date, then the CMT rate will be a percentage equal to the yield for U.S. Treasury securities at 

“constant maturity” for the Designated CMT Maturity Index on the interest determination date as set forth in 

H.15(519) opposite the caption “Treasury constant maturities.”

� If the applicable rate described above does not so appear in H.15(519) then the CMT rate on the interest 

determination date will be the rate for the Designated CMT Maturity Index as may then be published by either 

the Board of Governors of the Federal Reserve System (the “Board”) or the U.S. Department of the Treasury that 

the calculation agent determines to be comparable to the rate formerly displayed on the Designated CMT 

page and published in the relevant H.15(519).

� If on the interest determination date, neither the Board nor the U.S. Department of the Treasury publishes a yield 

on U.S. Treasury securities at a “constant maturity” for the Designated CMT Maturity Index, the CMT rate on the 

interest determination date will be calculated by the calculation agent and will be a yield-to-maturity based on the 

arithmetic mean of the secondary market bid prices at approximately 3:30 p.m., New York City time, on the 

interest determination date, of three leading primary U.S. government securities dealers in New York City. The 

calculation agent will select five such securities dealers, and will eliminate the highest quotation (or, in the event 

of equality, one of the highest) and the lowest quotation (or, in the event of equality, one of the lowest), for U.S. 

Treasury securities with an original maturity equal to the Designated CMT Maturity Index, a remaining term to 

maturity of no more than one year shorter than that Designated CMT Maturity Index and in a principal amount 

equal to the Representative Amount. If two bid prices with an original maturity as described above have 

remaining terms to maturity equally close to the Designated CMT Maturity Index, the quotes for the U.S. 

Treasury security with the shorter remaining term to maturity will be used. The “Representative Amount” means 

an amount equal to the outstanding principal amount of the notes.

� If fewer than five but more than two such prices are provided as requested, the CMT rate for the interest 

determination date will be based on the arithmetic mean of the bid prices obtained and neither the highest nor the 

lowest of those quotations will be eliminated.

� If fewer than three leading primary U.S. government securities dealers selected by the calculation agent provide 

quotes as described above, the CMT rate will be determined by the calculation agent in its sole discretion after 

consulting such sources as it deems comparable to any of the foregoing quotations or display pages, or any such 
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source it deems reasonable from which to estimate the rate for U.S. Treasury securities at constant maturity or 

any of the foregoing bid rates.

“Designated CMT page” means the display on the Reuters service, or any successor service, on the page designated in 

the applicable pricing supplement or any other page as may replace that page on that service for the purpose of displaying 

Treasury Constant Maturities as reported in H.15(519). If no page is specified in the applicable pricing supplement the 

Designated CMT page will be the Reuters screen “FRBCMT” page on the relevant interest determination date.

“H.15(519)” means the weekly statistical release designated as such, or any successor publication, published by the 

Board, available through the website of the Board at http://www.federalreserve.gov/releases/H15/ or any successor site or 

publication. We make no representation or warranty as to the accuracy or completeness of the information displayed on 

that website, and that information is not incorporated by reference herein and should not be considered a part of this 

prospectus supplement.

“Designated CMT Maturity Index” means the original period to maturity of the U.S. Treasury securities, which is 

either one, two, three, five, seven, ten, 20 or 30 years, specified in the applicable pricing supplement for which the CMT 

rate will be calculated. If no maturity is specified in the applicable pricing supplement the Designated CMT Maturity 

Index will be two years.
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Commercial Paper Rate

The “commercial paper rate” means, for any interest determination date, the money market yield, calculated as 

described below, of the rate on that interest determination date for commercial paper having the index maturity specified 

in the applicable pricing supplement, as that rate is published in H.15(519), under the heading “Commercial 

Paper—Nonfinancial.”

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

� If the above rate is not published by 3:00 p.m., New York City time, on the interest determination date, then the 

commercial paper rate will be the money market yield of the rate on that interest determination date for 

commercial paper of the index maturity specified in the applicable pricing supplement as published in the H.15 

Daily Update, or other recognized electronic source used for the purpose of displaying the applicable rate, under 

the heading “Commercial Paper—Nonfinancial.”

� If by 3:00 p.m., New York City time, on that interest determination date the rate is not yet published in either 

H.15(519) or the H.15 Daily Update, then the calculation agent will determine the commercial paper rate to be 

the money market yield of the arithmetic mean of the offered rates as of 11:00 a.m., New York City time, on that 

interest determination date of three leading dealers of U.S. dollar commercial paper in New York City, which 

may include the agent and its affiliates, selected by the calculation agent, after consultation with us, for 

commercial paper of the index maturity specified in the applicable pricing supplement, placed for an industrial 

issuer whose bond rating is “AA,” or the equivalent, from a nationally recognized statistical rating agency.

� If fewer than three leading dealers of U.S. dollar commercial paper in New York City selected by the calculation 

agent are quoting as set forth above, the commercial paper rate will be the money market yield of the rate for 

commercial paper (having the index maturity specified in the applicable pricing supplement) for the first day 

immediately preceding the relevant interest determination date for which that rate was published in H.15(519), 

under the heading “Commercial Paper—Nonfinancial,” or, if later, the first day immediately preceding the 

relevant interest determination date for which that rate was published in either H.15 Daily Update or another 

recognized electronic source.

The “money market yield” will be a yield calculated in accordance with the following formula:
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where “D” refers to the applicable per-year rate for commercial paper quoted on a bank discount basis and expressed as a 

decimal and “M” refers to the actual number of days in the interest reset period for which interest is being calculated.

Consumer Price Index

The “Consumer Price Index” or “CPI” means the non-seasonally adjusted U.S. City Average All Items Consumer 

Price Index for All Urban Consumers, published monthly by the Bureau of Labor Statistics of the U.S. Department of 

Labor (the “Bureau of Labor Statistics”) and reported on Bloomberg ticker “CPURNSA” or any successor service 

(“Bloomberg CPURNSA”). The Bureau of Labor Statistics makes the majority of its consumer price index data and press 

releases publicly available immediately at the time of release. This material may be accessed electronically by means of 

the Bureau of Labor Statistics’ home page on the Internet at http://www.bls.gov. We make no representation or warranty 

as to the accuracy or completeness of the information displayed on that website, and that information is not incorporated 

by reference herein and should not be considered a part of this prospectus supplement. The Consumer Price Index for a 

particular month is published during the following month. The Consumer Price Index is a measure of the average change 

in consumer prices over time for a fixed market basket of goods and services, including food, clothing, shelter, fuels, 

transportation, charges for doctors and dentists services, and drugs. User fees (such as water and sewer service) and sales 

and excise taxes paid by the consumer are included in determining consumer prices. Income taxes and investment items 

such as stocks, bonds and life insurance are not included. The Consumer Price Index includes expenditures by urban wage 

earners and clerical
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workers, professional, managerial and technical workers, the self-employed, short-term workers, the unemployed, retirees 

and others not in the labor force. In calculating the Consumer Price Index, price changes for the various items are 

averaged together with weights that represent their importance in the spending of urban households in the United States. 

The contents of the market basket of goods and services and the weights assigned to the various items are updated 

periodically by the Bureau of Labor Statistics to take into account changes in consumer expenditure patterns.

The Consumer Price Index is expressed in relative terms in relation to a time base reference period for which the level 

is set at 100.0. The time base reference period is the 1982-1984 average. Because the Consumer Price Index for the period 

from 1982-1984 is 100, an increase in the price of the fixed market basket of goods and services of 16.5% from that period 

would be shown as 116.5. If the Bureau of Labor Statistics rebases the Consumer Price Index when the notes are 

outstanding, the calculation agent will continue to calculate inflation using 1982-1984 as the base reference period for so 

long as the current Consumer Price Index continues to be published. Any conversion by the Bureau of Labor Statistics to a 

new reference base will not affect the measurement of the percent changes in a given index series from one time period to 

another, except for rounding differences. Rebasing might affect the published “headline” number often quoted in the 

financial press, but the inflation calculation for the notes should not be adversely affected by any rebasing because the 

Consumer Price Index based on 1982-1984 will be calculated using the percentage changes of the rebased Consumer Price 

Index.

The Bureau of Labor Statistics has made technical and methodological changes to the Consumer Price Index, and is 

likely to continue to do so. Examples of recent methodological changes include:

� the use of regression models to adjust for improvements in the quality of various goods (televisions, personal 

computers, etc.);

� the introduction of geometric averages to account for consumer substitution within the consumer price index 

categories; and

� changing the housing/shelter formula to increase rental equivalence estimation.
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Similar changes in the future could affect the level of the Consumer Price Index and alter the interest payable on the 

notes.

For each interest payment date, “CPI Performance” is equal to the annual percentage change in the CPI (as calculated 

by the Bureau of Labor Statistics) for the period up to and including the stated calendar month prior to the month of the 

relevant interest payment date (the “reference month”).

For example, if the reference month is specified as the third calendar month prior to the month of the relevant interest 

payment date, then for an interest payment date in June of any year, the reference month would be March, and the amount 

of interest paid on the interest payment date in June would be calculated using a CPI Performance that reflects the annual 

percentage change in the CPI from March of the prior year to March of the year in which the interest payment date occurs.

The performance of the Consumer Price Index will be calculated as follows:

where,

CPI  = CPI for the applicable reference month, as published on Bloomberg CPURNSA; and

CPI  = CPI for the twelfth month, or otherwise as specified in the applicable pricing supplement, prior to the 

applicable reference month, as published on Bloomberg CPURNSA.

Using the example above, if CPI Performance for the second calendar month prior to the relevant interest payment 

date was used, then the interest rate payable on September 30, 2014 will reflect the percentage change in the Consumer 

Price Index from July 2013 to July 2014 plus the applicable spread, if any.
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The interest payment on any interest payment date will not be less than 0.00% per annum, unless specified in the 

applicable pricing supplement.

The following procedures will be followed if the Consumer Price Index cannot be determined as described above:

� If the Consumer Price Index is not reported on Bloomberg CPURNSA for a particular month by 3:00 p.m., New 

York City time, on the interest determination date, but has otherwise been published by the Bureau of Labor 

Statistics, the calculation agent will determine the Consumer Price Index as published by the Bureau of Labor 

Statistics for that month using any other source as the calculation agent deems appropriate.

� If the Consumer Price Index is rebased to a different year or period, the base reference period will continue to be 

the 1982-1984 reference period as long as the 1982-1984 Consumer Price Index continues to be published.

� If the Consumer Price Index for the reference month is subsequently revised by the Bureau of Labor Statistics, 

the calculation agent will continue to use the Consumer Price Index initially published by the Bureau of Labor 

Statistics on or before the interest determination date.

� If the Consumer Price Index is discontinued or substantially altered, as determined by the calculation agent, the 

applicable substitute index for the notes will be that chosen by the Secretary of the Treasury for the Department 

of Treasury’s Inflation-Linked Treasuries as described at 62 Federal Register 846-874 (January 6, 1997). If none 

of Treasury’s Inflation-Linked Treasuries are outstanding, the calculation agent will determine a substitute index 

for the notes in accordance with general market practice at the time.

Eleventh District Cost of Funds

F

I
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The “eleventh district cost of funds rate” or “COFI” means, for any interest determination date, the rate on the 
applicable interest determination date equal to the monthly weighted average cost of funds for the calendar month 
preceding the interest determination date as displayed under the caption “Eleventh District” or “11th Dist COFI” on the 
Reuters screen “COFI/ARMS” page.

The following procedures will be followed if the eleventh district cost of funds rate cannot be determined as described 
above:

� If the above rate is not displayed by 3:00 p.m., New York City time, on the applicable interest determination date, 
the eleventh district cost of funds rate for the applicable interest determination date will be the eleventh district 
cost of funds rate index on the applicable interest determination date.

� If the Federal Home Loan Bank of San Francisco fails to announce the rate for the calendar month preceding the 
applicable interest determination date, then the eleventh district cost of funds rate for the applicable interest 
determination date will be the rate displayed under “Eleventh District” or “11th Dist COFI” on the Reuters screen 
“COFI/ARMS” page equal to the monthly weighted average cost of funds for the calendar month preceding the 
last day on which that rate was displayed under “Eleventh District” or “11th Dist COFI” on the Reuters screen 
“COFI/ARMS” page.

The “eleventh district cost of funds rate index” means the monthly weighted average cost of funds paid by member 
institutions of the Eleventh Federal Home Loan Bank District that the Federal Home Loan Bank of San Francisco most 
recently announced as the cost of funds for the calendar month preceding the date of the announcement.

EURIBOR

The Euro Interbank Offered Rate (“EURIBOR”) means, for any interest determination date, the rate for deposits in 
euros as sponsored, calculated and published jointly by the European Banking Federation and ACI—The Financial Market 
Association, or any company established by the joint sponsors for purposes of compiling and publishing those rates, for 
the index maturity specified in the applicable pricing supplement as that rate appears on the display on the Reuters screen 
“EURIBOR01” page as of 11:00 a.m., Brussels time on that determination date.
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The following procedures will be followed if the rate cannot be determined as described above:

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

� If fewer than two quotations are provided, EURIBOR will be the arithmetic mean of the rates quoted by four 
major banks in the Euro-zone interbank market, as selected by the calculation agent, after consultation with us, at 
approximately 11:00 a.m., Brussels time, on the applicable interest reset date for loans in euros to leading 
European banks for a period of time equivalent to the index maturity specified in the applicable pricing 
supplement commencing on that interest reset date in a principal amount not less than the equivalent of US$1 
million in euros that is representative of a single transaction in euros, in that market at that time.

� If fewer than four major banks in the Euro-zone interbank market selected by the calculation agent provide 
quotes as set forth above, EURIBOR for that interest determination date will be the rate (with the applicable 
index maturity) for deposits in euros as sponsored, calculated and published jointly by the European Banking 
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Federation and ACI—The Financial Market Association, or any company established by the joint sponsors for 

purposes of compiling and publishing those rates, in effect for the first day immediately preceding the relevant 

interest determination date for which that rate (with the applicable index maturity) appeared on the Reuters screen 

“EURIBOR01” page.

“Euro-zone” means the region comprising member states of the European Union that have adopted the single 

currency in accordance with the relevant treaty of the European Union, as amended.

Federal Funds (Effective) Rate

The “federal funds (effective) rate” means, for any interest determination date, the rate on that date for federal funds 

as published in H.15(519) under the heading “Federal Funds (effective)” as displayed on the Reuters screen 

“FEDFUNDS1” page.

The following procedures will be followed if the federal funds (effective) rate cannot be determined as described 

above:

� If the above rate is not published by 3:00 p.m., New York City time, on the interest determination date, the 

federal funds (effective) rate will be the rate on that interest determination date as published in the H.15 Daily 

Update, or other recognized electronic source used for the purpose of displaying the applicable rate, under the 

heading “Federal Funds/Effective Rate.”

� If the above rate is not yet published in either H.15(519) or the H.15 Daily Update by 3:00 p.m., New York City 

time, on the interest determination date, the calculation agent will determine the federal funds (effective) rate to 

be the arithmetic mean of the rates for the last transaction in overnight U.S. dollar federal funds by each of three 

leading brokers of U.S. dollar federal funds transactions in New York City, which may include the agent and its 

affiliates, selected by the calculation agent, after consultation with us, prior to 9:00 a.m., New York City time, on 

that interest determination date.

� If fewer than three leading brokers of U.S. dollar federal funds transactions in New York City selected by the 

calculation agent are quoting as set forth above, the federal funds rate for the interest determination date will be 

the federal funds (effective) rate for the first day immediately preceding that interest determination date for which 

that rate is published in H.15(519) under the heading “Federal funds (effective),” or, if later, the first day 

immediately preceding the relevant interest determination date for which that rate was published in either H.15 

Daily Update or another recognized electronic source.
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Federal Funds (Open) Rate

The “federal funds (open) rate” means, for any interest determination date, the rate on that date for federal funds as 

published in H.15(519) under the section “Federal Funds” next to the caption “OPEN,” as displayed on the Reuters screen 

“5” page.

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

� If the above rate is not published by 3:00 p.m., New York City time, on the interest determination date, the 

federal funds (open) rate will be the rate on that interest determination date as published on Bloomberg, or 

another recognized electronic source used for the purpose of displaying the applicable rate, on the “FEDSPREB 

Index” page.

� If the above rate is not yet published on either the Reuters screen “5” page or the Bloomberg screen “FEDSPREB 

Index” page by 3:00 p.m., New York City time, on the interest determination date, the calculation agent will 

determine the federal funds (open) rate to be the arithmetic mean of the rates for the last transaction in overnight 

U.S. dollar federal funds by each of three leading brokers of U.S. dollar federal funds transactions in New York 
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City, which may include the agent and its affiliates, selected by the calculation agent, after consultation with us, 

prior to 9:00 a.m., New York City time, on that interest determination date.

� If fewer than three leading brokers of U.S. dollar federal funds transactions in New York City selected by the 

calculation agent provide quotes as set forth above, the federal funds rate for the interest determination date will 

be the federal funds (open) rate for the first day immediately preceding the relevant interest determination date 

for which that rate is published in H.15(519) under the heading “Federal funds (open),” or, if later, the first day 

immediately preceding the relevant interest determination date for which that rate was published on Bloomberg, 

or another recognized source used for the purpose of displaying the applicable rate, on FEDSPREB Index.

LIBOR

Notes having a coupon based on the London Interbank Offered Rate (“LIBOR”) will bear interest at the interest rates 

specified in the applicable pricing supplement. The calculation agent will determine LIBOR for each interest 

determination date as follows:

� As of the interest determination date, LIBOR will be the arithmetic mean of the offered rates for deposits in the 

index currency having the index maturity designated in the applicable pricing supplement, commencing on that 

interest determination date, that appear on the Designated Screen Page, as defined below, as of 11:00 a.m., 

London time, on that interest determination date, if at least two offered rates appear on the Designated Screen 

Page; except that if the Designated Screen Page, by its terms provides only for a single rate, that single rate will 

be used.

� If (i) fewer than two offered rates appear on the Designated Screen Page and the Designated Screen Page does 

not by its terms provide only for a single rate or (ii) no rate appears on the Designated Screen Page and the 

Designated Screen Page by its terms provides only for a single rate, then the calculation agent will request the 

principal London offices of each of four major reference banks in the London interbank market, as selected by 

the calculation agent after consultation with us, to provide the calculation agent with its offered quotation for the 

rate of interest on deposits in the index currency for the period of the index maturity specified in the applicable 

pricing supplement commencing on that interest determination date or, if pounds sterling is the index currency, 

commencing on that interest determination date, to prime banks in the London interbank market at approximately 

11:00 a.m., London time, on that interest determination date and in a principal amount that is representative of a 

single transaction in that index currency in that market at that time.

� If at least two quotations are provided, LIBOR determined on that interest determination date will be the 

arithmetic mean of those quotations. If fewer than two quotations are provided, LIBOR will be determined for the 

applicable interest reset date as the arithmetic mean of the rates quoted at approximately 11:00 a.m.,
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London time, or some other time specified in the applicable pricing supplement, in the applicable principal 

financial center for the country of the index currency on that interest reset date, by three major banks in that 

principal financial center selected by the calculation agent, after consultation with us, for loans in the index 

currency to leading European banks, having the index maturity specified in the applicable pricing supplement and 

in a principal amount that is representative of a single transaction in that index currency in that market at that 

time.

� If fewer than three major banks in that principal financial center selected by the calculation agent provide quotes 

as set forth above, LIBOR for that interest determination date will be the rate (with the applicable index maturity) 

that appears on the Designated Screen Page on the first day immediately preceding the relevant interest 

determination date for which a rate (with the applicable index maturity) is published on the Designated Screen 

Page.

Page 68 of 133

6/2/2017file:///C:/blp/data/CFa16-14463_21424b3.htm



The “index currency” means the currency specified in the applicable pricing supplement as the currency for which 

LIBOR will be calculated, or, if the euro is substituted for that currency, the index currency will be the euro. If the index 

currency is not specified in the applicable pricing supplement, the index currency will be U.S. dollars.

“Designated Screen Page” means the screen page displayed by Reuters, Bloomberg or any other service that is 

specified in the applicable pricing supplement, or any other page as may replace that page on that service, for the purpose 

of displaying the London interbank rates of major banks for the applicable index currency published by the administrator 

of LIBOR.

“One-month LIBOR” means the rate displayed on the Designated Screen Page with a designated maturity of one 

month commencing on the interest reset date.

“Three-month LIBOR” means the rate displayed on the Designated Screen Page with a designated maturity of three 

months commencing on the interest reset date.

“Six-month LIBOR” means the rate displayed on the Designated Screen Page with a designated maturity of six 

months commencing on the interest reset date.

“One-year LIBOR” means the rate displayed on the Designated Screen Page with a designated maturity of one year 

commencing on the interest reset date.

“Twenty-month LIBOR” means the rate displayed on the Designated Screen Page with a designated maturity of 20 

months commencing on the interest reset date.

If no Designated Screen Page is specified in the applicable pricing supplement, and, if the U.S. dollar is the index 

currency, LIBOR will be determined as if Reuters screen LIBOR01 had been specified.

Prime Rate

The “prime rate” means, for any interest determination date, the rate on that date as published in H.15(519) under the 

heading “Bank Prime Loan” on that interest determination date.

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

� If the above rate is not so published prior to 3:00 p.m., New York City time, on the interest determination date, 

then the prime rate will be the rate on that interest determination date as published in H.15 Daily Update under 

the heading “Bank Prime Loan.”

� If the rate is not so published in either H.15(519) or the H.15 Daily Update by 3:00 p.m., New York City time, on 

the interest determination date, then the calculation agent will determine the prime rate to be the arithmetic mean 

of the rates of interest publicly announced by each bank that appears on the Reuters screen “USPRIME 1” page, 

as defined below, as that bank’s prime rate or base lending rate as in effect for that interest determination date.
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� If fewer than four rates appear on the Reuters screen “USPRIME 1” page by 3:00 p.m., New York City time, for 

that interest determination date, the calculation agent will determine the prime rate to be the arithmetic mean of 

the prime rates quoted on the basis of the actual number of days in the year divided by 360 as of the close of 

business on that interest determination date by at least three major banks in New York City, which may include 

affiliates of the agent, selected by the calculation agent, after consultation with us.

� If fewer than three major banks in New York City selected by the calculation agent provide quotes as set forth 

above, the prime rate for that interest determination date will be the rate for the first day immediately preceding 

that interest determination date for which that rate is published in H.15(519) under the heading “Bank Prime 
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Loan,” or if later, the first day immediately preceding the relevant interest determination date for which that rate 

was published in H.15 Daily Update under the heading “Bank Prime Loan.”

“Reuters screen USPRIME 1 page” means the display designated as page “USPRIME 1” on the Reuters Monitor 

Money Rates Service, or any successor service, or any other page as may replace the “USPRIME 1” page on that service 

for the purpose of displaying prime rates or base lending rates of major U.S. banks.

Treasury Rate

The “Treasury rate” for any interest determination date means:

� the rate from the auction held on the applicable interest determination date, which we refer to as the “auction,” of 

direct obligations of the United States, which are commonly referred to as “Treasury Bills,” having the index 

maturity specified in the applicable pricing supplement as that rate appears under the caption “INVEST RATE” 

on the Reuters screen “USAUCTION 10/13” page; or

� if the rate described in the first bullet point is not so published by 3:00 p.m., New York City time, on the interest 

determination date, the bond equivalent yield of the rate for the applicable Treasury Bills as published in the H.15 

Daily Update, or other recognized electronic source used for the purpose of displaying the applicable rate, under 

the caption “U.S. Government notes/Treasury Bills/Auction High”; or

� if the rate described in the second bullet point is not so published by 3:00 p.m., New York City time, on the 

related interest determination date, the bond equivalent yield of the auction rate of the applicable Treasury Bills, 

announced by the U.S. Department of the Treasury; or

� if the rate referred to in the third bullet point is not so announced by the U.S. Department of the Treasury, or if 

the auction is not held, the bond equivalent yield of the rate on the applicable interest determination date of 

Treasury Bills having the index maturity specified in the applicable pricing supplement published in H.15(519) 

under the caption “U.S. Government notes/Treasury Bills/Secondary Market”; or

� if the rate referred to in the fourth bullet point is not so published by 3:00 p.m., New York City time, on the 

related interest determination date, the rate on the applicable interest determination date of the applicable 

Treasury Bills as published in H.15 Daily Update, or other recognized electronic source used for the purpose of 

displaying the applicable rate, under the caption “U.S. Government notes/Treasury Bills/Secondary Market”; or

� if the rate referred to in the fifth bullet point is not so published by 3:00 p.m., New York City time, on the related 

interest determination date, the rate on the applicable interest determination date calculated by the calculation 

agent as the bond equivalent yield of the arithmetic mean of the secondary market bid rates, as of approximately 

3:30 p.m., New York City time, on the applicable interest determination date, of three primary U.S. government 

securities dealers, which may include the agent and its affiliates, selected by the calculation agent, for the issue of 

Treasury Bills with a remaining maturity closest to the index maturity specified in the applicable pricing 

supplement; or

� if the dealers selected by the calculation agent are not quoting as set forth above, the Treasury rate for that 

interest determination date will be determined by the calculation agent in its sole discretion.
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The “bond equivalent yield” means a yield calculated in accordance with the following formula and expressed as a 

percentage:
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where “D” refers to the applicable per annum rate for Treasury Bills quoted on a bank discount basis, “N” refers to 

the number of days in the applicable year, as the case may be, and “M” refers to the actual number of days in the interest 

reset period for which interest is being calculated.

Equity Securities

The principal, interest or any other amounts payable on or any other property deliverable in respect of the notes, and 

the amount of money or warrant property payable or deliverable in respect of the warrants, may be based on the 

performance of the shares of one or more equity securities, including price movements in or other events relating to those 

equity securities. The shares of equity securities may consist of American depositary shares, which are described under 

“Reference Assets—Equity Securities—American Depositary Shares and Deposit Agreements” below. Unless the context 

requires otherwise, references in this prospectus supplement to the issuer of an equity security that is an American 

depositary share refers to the issuer of the corresponding ADS underlying shares (as described below). Under no 

circumstances will we offer or issue warrants pursuant to this prospectus supplement for the purchase or sale of our 

ordinary shares or the ordinary shares of Barclays PLC.

Reference Asset Issuer and Reference Asset Information

The securities are not issued, endorsed, sponsored or promoted by and are not financial or legal obligations of the 

issuer of the underlying equity securities, nor does the issuer of the underlying equity securities opine on the legality or 

suitability of the securities. The trademarks, service marks or registered trademarks of the issuer of the equity securities 

are the property of their owner. The issuer of the reference asset makes no warranties and bears no liabilities with respect 

to the securities or to the administration or operation of the securities. This prospectus supplement relates only to the 

securities offered by the applicable pricing supplement and does not relate to any security of an underlying issuer.

If the reference asset is an equity security that is registered under the Securities Exchange Act of 1934, as amended, 

which is commonly referred to as the “Exchange Act,” issuers of those equity securities are required to file periodically 

financial and other information specified by the SEC. Information provided to or filed with the SEC can be inspected and 

copied at the public reference facilities maintained by the SEC at Room 1580, 100 F Street, N.E., Washington, D.C. 

20549, and copies of that material can be obtained from the Public Reference Section of the SEC, 100 F Street, N.E., 

Washington, D.C. 20549, at prescribed rates. You may obtain information on the operation of the public reference room 

by calling the SEC at 1-800-SEC-0330. In addition, information provided to or filed with the SEC electronically can be 

accessed through a website maintained by the SEC. The address of the SEC’s website is http://www.sec.gov. Information 

provided to or filed with the SEC pursuant to the Exchange Act by a company issuing the equity securities can be located 

by reference to the SEC file number provided in the applicable pricing supplement. In addition, information regarding a 

company issuing the equity security may be obtained from other sources including, but not limited to, press releases, 

newspaper articles and other publicly disseminated documents. We make no representation or warranty as to the accuracy 

or completeness of the information referred to above relating to equity securities or any other publicly available 

information regarding the issuer of the reference asset. We and our affiliates have not participated in the preparation of the 

above-described documents or made any due diligence inquiry with respect to the issuer of the reference asset. 

Furthermore, we cannot give any assurance that all events occurring prior to the date of the applicable pricing supplement 

(including events that would affect the accuracy or completeness of the publicly available documents described in this 

prospectus supplement) that would affect the closing prices of the reference asset (and therefore the closing price of that 

reference asset at the time we price the securities) have been publicly disclosed. Subsequent disclosure of, or the failure of 

the issuer to disclose, any of those events or the disclosure of or failure to disclose material future events concerning the 

issuer of the reference asset could adversely affect any amounts payable or property deliverable on the securities and the 

price of the securities in the secondary market, if any.
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Unless otherwise specified in the applicable pricing supplement, with respect to reference assets that are shares of 

equity securities, the closing price for any security on any day will equal the closing sale price or last reported sale price, 

regular way, for the security, on a per-share or other unit basis:

� on the principal U.S. national securities exchange on which that security is listed for trading on that day, or

� if that security is not listed on any U.S. national securities exchange, on any other U.S. national market system 

that is the primary market for the trading of that security.

With respect to the closing sale price or last reported sale price for the NASDAQ, the closing price will be the 

NASDAQ Official Closing Price (NOCP), unless otherwise specified in the applicable pricing supplement.

If that security is not listed or traded as described above, then the closing price for that security on any day will be 

determined by the calculation agent. In determining the closing price for that security on any day, the calculation agent 

may consider any relevant information, including, without limitation, information consisting of relevant market data in the 

relevant market supplied by one or more third parties or internal sources including, without limitation, relevant rates, 

prices, yields, yield curves, volatiles, spreads, correlations or other relevant market data in the relevant market.

American Depositary Shares and Deposit Agreements

Any reference asset in the form of an American depositary share is issued pursuant to a deposit agreement, as 

amended from time to time (the “deposit agreement”). An event that has a diluting or concentrative effect on the 

corresponding ADS underlying shares may affect the theoretical value of those American depositary shares, unless (and to 

the extent that) the issuer of the ADS underlying shares or the depositary for the American depositary shares, pursuant to 

their authority (if any) under the deposit agreement, elects to adjust the number of ADS underlying shares that are 

represented by each American depositary share such that the price and other terms of the American depositary share will 

not be affected by any such event. If the issuer of the ADS underlying shares or the depositary for the American 

depositary share does not adjust the number of ADS underlying shares that are represented by each American depositary 

share, or makes an adjustment that the calculation agent deems inappropriate to account for such an event, then the 

calculation agent may make any adjustments that the calculation agent determines to be appropriate to account for that 

event. The depositary of the American depositary shares may also have the ability pursuant to the deposit agreement to 

make adjustments in respect of the American depositary shares for share distributions, rights distributions, cash 

distributions and distributions other than shares, rights and cash. Upon any such adjustment by the depositary, the 

calculation agent may adjust such terms and conditions of the securities as the calculation agent determines appropriate to 

account for that event.

“ADS underlying shares” means with respect to a reference asset that is an American depositary share, the securities 

of the issuer underlying that reference asset.

Market Disruption Events for Securities with an Equity Security as a Reference Asset

For purposes of this subsection “Market Disruption Events for Securities with an Equity Security as a Reference 

Asset,” all references to “shares” of equity securities include any corresponding ADS underlying shares unless otherwise 

specified. Any of the following will be a market disruption event where the reference asset is shares of an equity security:

� a suspension, absence or material limitation of trading in (1) the shares in their primary market, as determined by 

the calculation agent, or (2) futures or options contracts relating to the shares in the primary market for those 

contracts, as determined by the calculation agent, in either case for more than two hours of trading or at any time 

during the one-half hour period preceding the close of the regular trading session in that market or, if the relevant 

valuation time is not the close of the regular trading session in that market, the relevant valuation time;
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or (2) effect transactions in, or obtain market values for, futures or options contracts relating to the shares in the 

primary market for those contracts, in either case for more than two hours of trading or at any time during the 

one-half hour period preceding the close of the regular trading session in that market or, if the relevant valuation 

time is not the close of the regular trading session in that market, the relevant valuation time;

� the closure on any scheduled trading day of the primary market for the shares prior to the scheduled weekday 

closing time of that market (without regard to after hours or any other trading outside of the regular trading 

session hours) unless the earlier closing time is announced by the primary market at least one hour prior to the 

earlier of (1) the actual closing time for the regular trading session on that primary market on that scheduled 

trading day for that primary market and (2) the submission deadline for orders to be entered into the relevant 

exchange system for execution at the close of trading on that scheduled trading day for that primary market; or

� any scheduled trading day on which (1) the primary market for the shares or (2) the exchanges or quotation 

systems, if any, on which futures or options contracts relating to the shares are traded, fails to open for trading 

during its regular trading session.

For the purposes of this prospectus supplement and unless otherwise specified in the relevant pricing supplement, 

“scheduled trading day” with respect to an equity security means any day on which the primary market for the shares is 

scheduled to be open for trading for its regular trading session.

The following events will not be market disruption events:

� a limitation on the hours or numbers of days of trading, but only if the limitation results from an announced 

change in the regular business hours of the relevant market; or

� a decision to permanently discontinue trading in the futures or options contracts relating to the shares.

For this purpose, an “absence of trading” in the primary market on which the shares are traded, or on which futures or 

options contracts related to the shares are traded, will not include any time when that market is itself closed for trading 

under ordinary circumstances.

In contrast, a suspension or limitation of trading in shares, or in futures or options contracts related to the shares, in 

their primary markets, by reason of any of:

� a price change exceeding limits set by that market,

� an imbalance of orders, or

� a disparity in bid and ask quotes,

will constitute a suspension or material limitation of trading in the shares or those futures and options contracts in the 

relevant market.

The calculation agent may postpone any valuation date if the calculation agent determines that the originally 

scheduled valuation date is not a scheduled trading day or that a market disruption event has occurred or is continuing on a 

day that would otherwise be that valuation date. Under these circumstances, that valuation date will be the first following 

scheduled trading day on which the calculation agent determines that a market disruption event does not occur and is not 

continuing.
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In no event, however, will any valuation date be postponed by more than five scheduled trading days. If the 

calculation agent determines that a market disruption event occurs or is continuing on the fifth scheduled trading day, the 

calculation agent will determine the closing price for the share on that fifth scheduled trading day as the mean of the bid 

prices for one share for that date obtained from as many recognized dealers in that share, but not exceeding three, as will 
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make those bid prices available to the calculation agent. Bids of Barclays Capital Inc. or any of its affiliates may be 

included in the calculation of that mean, but only to the extent that any such bid is the highest of the bids obtained (in the 

case of securities that provide long exposure to the share) or the lowest of the bids obtained (in the case of securities that 

provide short exposure to the share). If no bid prices are provided from any third party dealers, the calculation agent will 

determine the closing price for the share on that fifth scheduled trading day in good faith and in a commercially reasonable 

manner. In making such determination, the calculation agent may take into account any information that it deems relevant.

For securities linked to a basket or to the reference asset with the lowest or highest return in a group of two or more 

reference assets, if any valuation date is not a scheduled trading day or if the calculation agent determines that a market 

disruption event occurs or is continuing on any valuation date, that valuation date will be postponed as described under 

“Reference Assets—Baskets” or “Reference Assets—Least or Best Performing Reference Asset,” as applicable.

Share Adjustments Relating to Securities with an Equity Security as a Reference Asset

For purposes of this subsection “Share Adjustments Relating to Securities with an Equity Security as a Reference 

Asset,” all references to “shares” of equity securities include any corresponding ADS underlying shares unless otherwise 

specified.

Anti-dilution Adjustments. The calculation agent may adjust any variable described in the applicable pricing 

supplement, including but not limited to, if applicable, any price (including but not limited to the initial price, any price 

derived from the initial price, the final price and the closing price or any other relevant price on any valuation date) or 

physical delivery amount or any combination thereof or any other variable described in the applicable pricing supplement, 

if an event described below occurs on or before the final valuation date and the calculation agent determines that the event 

has a diluting or concentrative effect on the theoretical value of the shares.

The adjustments described below do not cover all events that could affect the market value of the securities.

How Adjustments Will Be Made. If one of the events described below occurs on or before the final valuation date and 

the calculation agent determines that the event has a diluting or concentrative effect on the theoretical value of the shares, 

the calculation agent may calculate a corresponding adjustment to any variable described in the applicable pricing 

supplement, including but not limited to, if applicable, any price (including but not limited to the initial price, any price 

derived from the initial price, the final price and the closing price or any other relevant price on any valuation date) or 

physical delivery amount or any combination thereof, as the calculation agent determines appropriate to account for that 

diluting or concentrative effect. The calculation agent will also determine the effective date of that adjustment.

If more than one event requiring adjustment occurs, the calculation agent will make such an adjustment for each event 

in the order in which the events occur, and on a cumulative basis. Thus, having adjusted the values for the appropriate 

variables for the first event, the calculation agent will adjust the appropriate values for the second event, applying the 

required adjustments cumulatively.

For any dilution event described below, the calculation agent will not have to adjust any variable unless the 

adjustment would result in a change of at least 0.1% of the unadjusted amount. The values of the variables, including but 

not limited to, if applicable, any price (including but not limited to the initial price, any price derived from the initial price, 

the final price and the closing price or any other relevant price on any valuation date) or physical delivery amount or any 

combination thereof or any other variable described in the applicable pricing supplement, resulting from any adjustment 

will be rounded up or down, as appropriate. See “Terms of the Notes—Calculations and Calculation Agent” and “Terms 

of the Warrants—Calculations and Calculation Agent” above.

The calculation agent will make all determinations with respect to anti-dilution adjustments, including any 

determination as to whether an event requiring adjustment has occurred, as to the nature of the adjustment required and 

how it will be made. The calculation agent will provide information about any adjustments it makes upon your written 

request.
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The following events are those that may require an anti-dilution adjustment, in each case, if that event becomes 

effective after the initial valuation date for the original securities and on or before the applicable final valuation date:

� a subdivision, consolidation or reclassification of the shares of equity securities or a free distribution or dividend 

of any of these shares to existing holders of the shares by way of bonus, capitalization or similar issue;

� a distribution or dividend to existing holders of the shares of equity securities of:

� shares,

� other share capital or securities granting the right to payment of dividends and/or proceeds of a liquidation of the 

issuer of the shares equally or proportionately with those payments to holders of the shares,

� share capital or other securities of another issuer acquired or owned or owned (directly or indirectly) by the issuer 

of shares as a result of a spin-off or other similar type transaction, or

� any other type of securities, rights or warrants or other assets in any case for payment (in cash or otherwise) at 

less than the prevailing market price as determined by the calculation agent;

� the declaration by the issuer of the shares of equity securities of an extraordinary or special dividend or other 

distribution whether in cash or shares or other assets;

� a call by the issuer of shares of equity securities in respect of shares that are not fully paid;

� in respect of an issuer of shares of equity securities, an event that results in any shareholder rights being 

distributed or becoming separated from shares of common stock or other shares of capital stock of the issuer of 

shares of equity securities pursuant to a shareholder rights plan or arrangement directed against hostile takeovers 

that provides upon the occurrence of certain events for a distribution of preferred stock, warrants, debt 

instruments or stock rights at a price below their market value, as determined by the calculation agent, provided 

that any adjustment effected as a result of such an event will be readjusted upon any redemption of those rights;

� a repurchase by the issuer of shares of equity securities of its common stock whether out of profits or capital and 

whether the consideration for that repurchase is cash, securities or otherwise; or

� any other similar event that may have a diluting or concentrative effect on the theoretical value of the shares of 

equity securities.

Stock Splits. A stock split is an increase in the number of a corporation’s outstanding shares of stock without any 

change in its stockholders’ equity. Each outstanding share is worth less as a result of a stock split.

Reverse Stock Splits. A reverse stock split is a decrease in the number of a corporation’s outstanding shares of stock 

without any change in its stockholders’ equity. Each outstanding share is worth more as a result of a reverse stock split.

Extraordinary Dividends. A dividend or other distribution with respect to the shares of equity securities will be 

deemed to be an “extraordinary dividend” if, as determined by the calculation agent, it is (1) a payment by the issuer of the 

shares of equity securities to holders of the shares that such issuer announces will be an extraordinary dividend; (2) a 

payment by the issuer of the shares of equity securities to holders of these shares out of that issuer’s capital and surplus; or 

(3) any other “special” cash or non-cash dividend on, or distribution with respect to, the shares which is, by its terms or 

declared intent, declared and paid outside the normal operations or normal dividend procedures of the relevant issuer. The 

ex-dividend date for any dividend or other distribution is the first day on which the shares trade without the right to 

receive that dividend or distribution.

S-72

Table of Contents

Page 75 of 133

6/2/2017file:///C:/blp/data/CFa16-14463_21424b3.htm



To the extent an extraordinary dividend is not paid in cash, the value of the non-cash component will be determined 

by the calculation agent. If an extraordinary dividend occurs after the applicable initial valuation date and on or before the 

applicable final valuation date and the calculation agent determines that such event has a diluting or concentrative effect 

on the theoretical value of the shares, the calculation agent will adjust any variables it determines appropriate to account 

for that diluting or concentrative effect.

Reorganization Events. Each of the following is a reorganization event in respect of the shares of equity securities, 

provided that, in each case, the closing date of the event occurs on or before the final valuation date:

� any reclassification or change of the shares that results in the transfer of or an irrevocable commitment to transfer 

all of the outstanding shares to another person or entity;

� the shares have been subject to a merger, consolidation, amalgamation or binding share exchange which is not a 

merger, consolidation, amalgamation or binding share exchange in which the issuer of the shares is the surviving 

entity and which does not result in the reclassification or change of all of the outstanding shares;

� any takeover offer, tender offer, exchange offer, solicitation, proposal or other event by any entity or person that 

results in that entity or person purchasing, or otherwise obtaining or having the right to obtain, by conversion or 

other means, not less than 100% of the outstanding voting shares (other than shares of the equity securities owned 

or controlled by that other entity or person) as determined by the calculation agent, based upon the making of 

filings with governmental or self-regulatory agencies or any other information as the calculation agent deems 

relevant; or

� any consolidation, amalgamation, merger or binding share exchange of the issuer of the shares or its subsidiaries 

with or into another entity in which the issuer of the shares is the continuing entity and which does not result in a 

reclassification or change of all such outstanding shares but results in the outstanding shares (other than shares of 

the equity securities owned or controlled by that other entity) immediately prior to that event collectively 

representing less than 50% of the outstanding shares immediately following that event.

Adjustments for Reorganization Events. For purposes of this subsection “Adjustments for Reorganization Events,” 

references to “shares” of equity securities do not include the corresponding ADS underlying shares.

If a reorganization event occurs with respect to the shares of equity securities or any corresponding ADS underlying 

shares and the consideration for the shares consists solely of new shares (exclusive of fractional share cash amounts) that 

are publicly quoted, traded or listed on any of the New York Stock Exchange, NYSE MKT or the NASDAQ (or their 

respective successors), then the shares of the equity securities will be adjusted to comprise the new number of shares to 

which a holder of one share of the equity securities immediately prior to the occurrence of the reorganization event, as the 

case may be, would be entitled upon consummation of that reorganization event, and the calculation agent will adjust any 

variable that the calculation agent determines appropriate to account for the reorganization event.

If the new shares offered as consideration for the shares of the equity securities are not publicly quoted, traded or 

listed on any of the New York Stock Exchange, NYSE MKT or the NASDAQ (or their respective successors), then (1) in 

the case of the notes, the calculation agent will accelerate the maturity date to the day that is four business days after the 

approval date (as described below) and the calculation agent will calculate the amount payable on the notes (inclusive of 

the value of the embedded options) that would preserve for you the economic equivalent of any remaining payment 

obligations with respect to the notes hereunder; and (2) in the case of the warrants, the calculation agent will accelerate the 

relevant exercise date to the day that is four business days after the approval date (as described below) and the calculation 

agent will calculate the amount of money or warrant property payable or deliverable in respect of the warrants as the 

relevant exercise date is so accelerated. For purposes of calculating the amount payable on the notes or the amount of 

money or warrant property payable or deliverable in respect of the warrants, as applicable, the final price will be 

determined by the calculation agent and will be deemed to be the value of all consideration received (or that would be 

received) in respect of that reorganization event and the final valuation date will be deemed to occur on the approval date. 

The “approval date” means the closing date with respect to each of the first, second and fourth reorganization events 

described above or the date on which the person
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or entity making the offer, solicitation or proposal acquires the right to obtain the relevant percentage of shares of equity 

securities with respect to the third reorganization event described above, as the case may be.

If a reorganization event occurs and the consideration for the shares of equity securities consists (1) solely of cash and 

assets and other securities (other than new shares as discussed above), or (2) of new shares plus cash and assets, then (a) in 

the case of the notes, the calculation agent will accelerate the maturity date to the day that is four business days after the 

approval date (as described above) and the calculation agent will calculate the amount payable on the notes (inclusive of 

the value of the embedded options) that would preserve for you the economic equivalent of any remaining payment 

obligations with respect to the notes hereunder; and (b) in the case of the warrants, the calculation agent will accelerate the 

relevant exercise date to the day that is four business days after the approval date (as described above) and the calculation 

agent will calculate the amount of money or warrant property payable or deliverable in respect of the warrants as the 

relevant exercise date is so accelerated. For purposes of calculating the amount payable on the notes or the amount of 

money or warrant property payable or deliverable in respect of the warrants, as applicable, the final price will be 

determined by the calculation agent and will be deemed to be the value of all consideration received (or that would be 

received) in respect of that reorganization event and the final valuation date will be deemed to be the approval date.

In the case of an acceleration of the maturity date on the notes, any interest payable under the notes will be paid 

through and excluding the related date of the accelerated payment. If a holder of a share of equity security or any 

corresponding ADS underlying shares elects to receive different types or combinations of property in the reorganization 

event, that property will consist of the types and amounts of each type distributed to a holder that makes no election, as 

determined by the calculation agent.

For any reorganization event described above, the calculation agent will not have to adjust any variable or 

combination of variables unless the adjustment would result in a change of at least 0.1% of the unadjusted amount. The 

values of variables resulting from any adjustment will be rounded up or down to, as appropriate, in the case of any price, 

the nearest cent, in the case of the physical delivery amount, the nearest thousandth, and in the case of any percentages, the 

nearest hundredth of a percent, with one half cent, five hundred thousandths and five hundredth of a percent, respectively, 

being rounded upward.

If a reorganization event requiring adjustment occurs, the calculation agent will make any adjustments with a view to 

offsetting, to the extent practical, any change in your economic position relative to the securities, that results solely from 

that event. The calculation agent may modify any adjustments as necessary to ensure an equitable result.

Additional Adjustment Events. For purposes of this subsection “Additional Adjustment Events,” references to 

“shares” of equity securities do not include the corresponding ADS underlying shares.

Each of the following is an additional adjustment event in respect of the shares of equity securities, or any 

corresponding ADS underlying shares, provided that, in each case, the event occurs on or before the final valuation date:

� All the assets or substantially all the assets of the issuer of the shares of equity securities or any corresponding 

ADS underlying shares are nationalized, expropriated or are otherwise required to be transferred to any 

governmental agency, authority or entity.

� By reason of the voluntary or involuntary liquidation, bankruptcy or insolvency of, or any analogous proceeding 

involving the issuer of the shares of equity securities, or any corresponding ADS underlying shares, (1) all of the 

shares of the issuer of the shares of equity securities or the issuer of any corresponding ADS underlying shares 

are required to be transferred to a trustee, liquidator or other similar official or (2) holders of the shares of equity 

securities or any corresponding ADS underlying shares become legally prohibited from transferring those shares.

� The exchange on which the shares of equity securities are traded announces that pursuant to the rules of that 

exchange, the shares cease (or will cease) to be listed, traded or publicly quoted on that exchange for any reason 

(other than a reorganization event as described above) and those shares are not immediately re-listed, re-traded or 

re-quoted on any of the New York Stock Exchange, NYSE MKT or the NASDAQ (or their respective 

successors).
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If an additional adjustment event relating to the shares of equity securities or any corresponding ADS underlying 

shares occurs on or before the final valuation date, the calculation agent may accelerate the maturity date or relevant 

exercise date or period, as applicable, to the day that is four business days after the announcement date (as described 

below). In the event of such an acceleration, on the maturity date or the payment or settlement date so accelerated, as 

applicable, we will pay to you the amount payable or property deliverable in respect of the notes, or pay or deliver to you 

the amount of money or warrant property payable or deliverable to you in respect of the warrants, as applicable. For 

purposes of calculating the amount payable at maturity or at the payment or settlement date, as applicable, the final price 

will be determined by the calculation agent and the final valuation date will be deemed to be the business day immediately 

prior to the announcement date. The “announcement date” means, for purposes of this paragraph, (1) in the case of the 

additional adjustment event first described above, the day of the first public announcement by the relevant government 

authority that all or substantially all of the assets of the issuer of the shares of equity securities or the issuer of any 

corresponding ADS underlying shares are to be nationalized, expropriated or otherwise transferred to any governmental 

agency, authority or entity, (2) in the case of the second additional adjustment event described above, the day of the first 

public announcement of the issuer of a proceeding or presentation of a petition or passing of a resolution (or other 

analogous procedure in any jurisdiction) that leads to an insolvency with respect to the issuer of the shares of equity 

securities or any corresponding ADS underlying shares, or (3) in the case of the third additional adjustment event 

described above, the day of the first public announcement by the relevant exchange that the shares of the equity securities 

will cease to trade or be publicly quoted on that exchange. The calculation agent will then (a) in the case of the notes, 

calculate the amount payable or property deliverable on the notes (inclusive of the value of the embedded options) that 

would preserve for you the economic equivalent of any remaining payment obligations with respect to the notes 

hereunder; and (b) in the case of the warrants, calculate the amount of money or warrant property payable or deliverable in 

respect of the warrants as the relevant exercise date or period is so accelerated.

In the case of an acceleration of the maturity date on the notes, any interest payable under the notes will be paid 

through and excluding the related date of the accelerated payment. In the case where an additional adjustment event 

relating to the shares of equity securities or any corresponding ADS underlying shares occurs on or before the final 

valuation date and the calculation agent does not accelerate the maturity date or relevant exercise date or period, as 

applicable, the calculation agent may adjust any variable the calculation agent determines appropriate to account for that 

additional adjustment event.

Adjustments Affecting Securities Linked to More than One Reference Asset, at Least One of Which Is an Equity 

Security. If the securities are linked to more than one reference asset, at least one of which is an equity security, and an 

event occurs with respect to any such equity security that would allow the calculation agent to adjust any variable of the 

securities (as described above), then the calculation agent may adjust any variable in the manner described in the 

applicable sections of this prospectus supplement or as described in the applicable pricing supplement.

Notwithstanding the generality of the preceding paragraph, if a “reorganization event” or an “additional adjustment 

event” (each as defined above) occurs with respect to any equity security (an “affected share”) composing the reference 

asset(s) on or prior to the final valuation date, then the calculation agent may, in its sole discretion, elect to make an 

adjustment to the initial price or final price of the affected share or any other terms of the securities as the calculation 

agent, in its sole discretion, determines appropriate to account for the economic effect that the reorganization event or 

additional adjustment event, as applicable, would have had if the securities represented an actual interest in the affected 

share equivalent to the notional interest of the securities in the affected share.

If the calculation agent elects not to make an adjustment as described in the preceding two paragraphs or determines 

that no adjustment that it could make will produce a commercially reasonable result, then the calculation agent will cause 

the maturity date to be accelerated to the fourth business day following the date of that determination and the payment at 

maturity that you will receive on the securities will be calculated as though the date of early repayment were the stated 

maturity date of the securities and as though the final valuation date were the approval date, in the case of a reorganization 

event, or the business day immediately prior to the announcement date, in the case of an additional adjustment event (or, 

in each case, if (i) that day is not a scheduled trading day with respect to each reference asset, or (ii) a market disruption 

event occurs or is continuing on that day with respect to any reference asset, the immediately preceding day that is a 

scheduled trading day with respect to each reference asset on which no market disruption event occurs or is continuing).
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Exchange-Traded Funds

The principal, interest or any other amounts payable on or any other property deliverable in respect of the notes, and 

the amount of money or warrant property payable or deliverable in respect of the warrants, may be based on the 

performance of the shares or other interests in one or more exchange-traded funds, including price movements in or other 

events relating to those shares or interests.

Reference Asset Investment Company and Reference Asset Information

Exchange-traded funds are generally designed to track the performance of a portfolio of one or more categories of 

assets, including, among others, securities, commodities, commodity futures contracts and exchange rate contracts. A 

registered investment company holds all of the portfolio assets in trust and each share of the exchange-traded fund 

represents an undivided ownership interest in that trust. Exchange-traded funds may also have a sponsor or investment 

adviser. The securities are not issued, endorsed, sponsored or promoted by and are not financial or legal obligations of the 

issuer, sponsor or investment adviser of the exchange-traded funds or the sponsor of any underlying indices, nor does the 

issuer, sponsor or investment adviser of the exchange-traded funds or the sponsor of any underlying indices opine on the 

legality or suitability of the securities. The trademarks, service marks or registered trademarks of the issuer of the 

exchange-traded funds or the sponsor of any underlying indices are the property of their owner. The issuer of the reference 

asset makes no warranties and bears no liabilities with respect to the securities or to the administration or operation of the 

securities. This prospectus supplement relates only to the securities offered by the applicable pricing supplement and does 

not relate to the exchange-traded fund or the underlying index.

If the reference asset is shares or other interests in an exchange-traded fund that is registered under the Securities 

Exchange Act of 1933, as amended, and/or the Investment Company Act of 1940, as amended, the issuer of those shares 

or other interests is required to file periodically financial and other information specified by the SEC. Information 

provided to or filed with the SEC can be inspected and copied at the public reference facilities maintained by the SEC at 

Room 1580, 100 F Street, N.E., Washington, D.C. 20549, and copies of that material can be obtained from the Public 

Reference Section of the SEC, 100 F Street, N.E., Washington, D.C. 20549, at prescribed rates. You may obtain 

information on the operation of the public reference room by calling the SEC at 1-800-SEC-0330. In addition, information 

provided to or filed with the SEC electronically can be accessed through a website maintained by the SEC. The address of 

the SEC’s website is http://www.sec.gov. Information provided to or filed with the SEC by an investment company 

issuing shares or other interests in an exchange-traded fund can be located by reference to the SEC file numbers provided 

in the applicable pricing supplement. In addition, information regarding an exchange-traded fund may be obtained from 

other sources including, but not limited to, press releases, newspaper articles and other publicly disseminated documents. 

We make no representation or warranty as to the accuracy or completeness of the information referred to above relating to 

exchange-traded funds. We and our affiliates have not participated in the preparation of the above-described documents or 

made any due diligence inquiry with respect to the issuer of the reference asset. Furthermore, we cannot give any 

assurance that all events occurring prior to the date of the applicable pricing supplement (including events that would 

affect the accuracy or completeness of the publicly available documents described in this prospectus supplement) that 

would affect the closing prices of the reference asset (and therefore the closing price of that reference asset at the time we 

price the securities) have been publicly disclosed. Subsequent disclosure of any of those events or the disclosure of or 

failure to disclose material future events concerning the issuer of the reference asset could adversely affect the value 

received at maturity or at the payment or settlement date, and therefore the price of the securities in the secondary market, 

if any.

Special Calculation Provisions

Unless otherwise specified in the applicable pricing supplement, with respect to reference assets that are shares or 

other interests in exchange-traded funds, the closing price for any security on any day will equal the closing sale price or 

last reported sale price, regular way, for the security, on a per-share or other unit basis:

� on the principal U.S. national securities exchange on which that security is listed for trading on that day, or

� if that security is not listed on any U.S. national securities exchange, on any other U.S. national market system 

that is the primary market for the trading of that security.
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With respect to the closing sale price or last reported sale price for the NASDAQ, the closing price will be the 

NASDAQ Official Closing Price (NOCP), unless otherwise specified in the applicable pricing supplement.

If that security is not listed or traded as described above, then the closing price for that security on any day will be 

determined by the calculation agent. In determining the closing price for that security on any day, the calculation agent 

may consider any relevant information, including, without limitation, information consisting of relevant market data in the 

relevant market supplied by one or more third parties or internal sources including, without limitation, relevant rates, 

prices, yields, yield curves, volatiles, spreads, correlations or other relevant market data in the relevant market.

Scheduled Trading Days

For the purposes of this prospectus supplement and unless otherwise specified in the relevant pricing supplement, 

“scheduled trading day” with respect to an exchange-traded fund means any day on which the relevant exchange is 

scheduled to be open for trading for its regular trading session.

Market Disruption Events for Securities with an Exchange-Traded Fund That Holds Equity Securities as a 

Reference Asset

A valuation date may be postponed and thus the determination of the price of the shares or other interests in an 

exchange-traded fund may be postponed if that valuation date is not a scheduled trading day or if the calculation agent 

determines that, on that valuation date, a market disruption event has occurred or is continuing in respect of the shares or 

other interests in the exchange-traded fund.

Any of the following will be a market disruption event with respect to an exchange-traded fund holding equity 

securities:

� a suspension, absence or material limitation of trading in (1) the shares of, or other interests in, the exchange-

traded fund on the relevant exchange (as defined below), (2) the securities constituting 20% or more, by weight, 

of the underlying index for the exchange-traded fund, on their respective primary markets, (3) futures or options 

contracts relating to the shares of, or other interests in, the exchange-traded fund in the primary market for those 

contracts, (4) futures or options contracts relating to the underlying index for the exchange-traded fund in the 

primary market for those contracts, or (5) futures or options contracts relating to the securities constituting 20% 

or more, by weight, of the underlying index for the exchange-traded fund in the respective primary markets for 

those contracts; in each case for more than two hours of trading or at any time during the one-half hour period 

preceding the close of the regular trading session in that market or, if the relevant valuation time is not the close 

of the regular trading session in that market, the relevant valuation time;

� any event that materially disrupts or impairs, as determined by the calculation agent, the ability of market 

participants in general to (1) effect transactions in, or obtain market values for, the shares of, or other interests in, 

the exchange-traded fund on the relevant exchange, (2) effect transactions in, or obtain market values for, 

securities constituting 20% or more, by weight, of the underlying index for the exchange-traded fund on their 

respective primary markets, (3) effect transactions in, or obtain market values for, futures or options contracts 

relating to the exchange-traded fund in their primary market, (4) effect transactions in, or obtain market values 

for, futures or options contracts relating to the underlying index for the exchange-traded fund in the primary 

market for those contracts, or (5) effect transactions in, or obtain market values for, futures or options contracts 

relating to the securities constituting 20% or more, by weight, of the underlying index for the exchange-traded 

fund in the respective primary markets for those contracts; in each case at any time during the one-half hour 

period preceding the close of the regular trading session in that market or, if the relevant valuation time is not the 

close of the regular trading session in that market, the relevant valuation time;
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� the closure on any scheduled trading day of the relevant exchange prior to the scheduled weekday closing time of 

that exchange (without regard to after hours or any other trading outside of the regular trading session hours) 

unless the earlier closing time is announced by the relevant exchange at least one hour prior to the earlier of 

(1) the actual closing time for the regular trading session on that scheduled trading day for the relevant exchange 

and (2) the submission deadline for orders to be entered into the relevant exchange system for execution at the 

close of trading on that scheduled trading day for the relevant exchange; or

� any scheduled trading day on which the relevant exchange fails to open for trading during its regular trading 

session.

The following events will not be market disruption events:

� a limitation on the hours or numbers of days of trading, but only if the limitation results from an announced 

change in the regular business hours of the relevant market; and

� a decision to permanently discontinue trading in the exchange-traded fund or the option or futures contracts 

relating to the exchange-trade fund or the underlying index for the exchange-traded fund.

For this purpose, an “absence of trading” in the primary market on which shares of the exchange-traded fund or any 

security included in the underlying index for the exchange-traded fund are traded or on which option or futures contracts 

relating to the exchange-traded fund, the underlying index for the exchange-traded fund or any security included in that 

underlying index are traded will not include any time when the relevant market is itself closed for trading under ordinary 

circumstances. In contrast, a suspension or limitation of trading in the shares of the exchange-traded fund or any security 

included in the underlying index for the exchange-traded fund, on or in options or futures contracts relating to the 

exchange-traded fund, the underlying index for the exchange-traded fund or any security included in that underlying 

index, by reason of any of:

� a price change exceeding limits set by the relevant market,

� an imbalance of orders, or

� a disparity in bid and ask quotes

will constitute a suspension or material limitation of trading in the shares of the exchange-traded fund or any security 

included in the underlying index for the exchange-traded fund, or in option or futures contracts relating to the exchange-

traded fund, the underlying index for the exchange-traded fund or any security included in that underlying index, as the 

case may be, in the relevant market.

For the purpose of determining whether a market disruption event with respect to the exchange-traded fund exists at 

any time, if trading in a security included in the underlying index for the exchange-traded fund is materially suspended or 

limited at that time, then the relevant percentage contribution of that security to the level of that underlying index will be 

based on a comparison of (x) the portion of the level of that underlying index attributable to that security relative to (y) the 

overall level of that underlying index, in each case immediately before that suspension or limitation.

“Relevant exchange” means the primary exchange or market of trading for the shares or other interests in the 

exchange-traded fund or the shares of any successor fund.

The calculation agent may postpone any valuation date if the calculation agent determines that the originally 

scheduled valuation date is not a scheduled trading day or that a market disruption event has occurred or is continuing on a 

day that would otherwise be that valuation date. Under these circumstances, that valuation date will be the first following 

scheduled trading day on which the calculation agent determines that no market disruption event occurs or is continuing.

In no event, however, will any valuation date be postponed by more than five scheduled trading days. If the 

calculation agent determines that a market disruption event occurs or is continuing on the fifth scheduled trading day, the 

calculation agent will determine the closing price for the exchange-traded fund on that fifth scheduled trading day in good 

faith and in a commercially reasonable manner.
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For securities linked to a basket or to the reference asset with the lowest or highest return in a group of two or more 

reference assets, if any valuation date is not a scheduled trading day or if the calculation agent determines that a market 

disruption event occurs or is continuing on any valuation date, that valuation date will be postponed as described under 

“Reference Assets—Baskets” or “Reference Assets—Least or Best Performing Reference Asset,” as applicable.

Market Disruption Events for Securities with an Exchange-Traded Fund That Does Not Hold Equity Securities as a 

Reference Asset

A valuation date may be postponed and thus the determination of the price of the shares or other interests in an 

exchange-traded fund may be postponed if that valuation date is not a scheduled trading day or if the calculation agent 

determines that, on that valuation date, a market disruption event has occurred or is continuing in respect of the shares or 

other interests in the exchange-traded fund.

Any of the following will be a market disruption event with respect to an exchange-traded fund not holding equity 

securities:

� a suspension, absence or material limitation of trading in the exchange-traded fund on the relevant exchange (as 

defined below), as determined by the calculation agent;

� any event that materially disrupts or impairs, as determined by the calculation agent, the ability of market 

participants to effect transactions in, or obtain market values for, the exchange-traded fund on the relevant 

exchange;

� the closure on any scheduled trading day of the relevant exchange prior to the scheduled weekday closing time of 

that exchange (without regard to after hours or any other trading outside of the regular trading session hours) 

unless the earlier closing time is announced by the relevant exchange at least one hour prior to the earlier of 

(1) the actual closing time for the regular trading session on that scheduled trading day for the relevant exchange 

and (2) the submission deadline for orders to be entered into the relevant exchange system for execution at the 

close of trading on that scheduled trading day for the relevant exchange; or

� any scheduled trading day on which the relevant exchange fails to open for trading during its regular trading 

session.

A limitation on the hours or numbers of days of trading, but only if the limitation results from an announced change in 

the regular business hours of the relevant exchange, will not be deemed a market disruption event.

In contrast, a suspension or limitation of trading in the shares or other interests in the exchange-traded fund on the 

relevant exchange, by reason of any of:

� a price change exceeding limits set by the relevant exchange,

� an imbalance of orders, or

� a disparity in bid and ask quotes

will constitute a suspension or material limitation of trading.

“Relevant exchange” means the primary exchange or market of trading for the shares or other interests in the 

exchange-traded fund or the shares of any successor fund.

The calculation agent may postpone any valuation date if the calculation agent determines that the originally 

scheduled valuation date is not a scheduled trading day or that a market disruption event has occurred or is continuing on a 
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scheduled trading day on which the calculation agent determines that no market disruption event occurs or is continuing.
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In no event, however, will any valuation date be postponed by more than five scheduled trading days. If the 

calculation agent determines that a market disruption event occurs or is continuing on the fifth scheduled trading day, the 

calculation agent will determine the closing price for the exchange-traded fund on that fifth scheduled trading day in good 

faith and in a commercially reasonable manner.

For securities linked to a basket or to the reference asset with the lowest or highest return in a group of two or more 

reference assets, if any valuation date is not a scheduled trading day or if the calculation agent determines that a market 

disruption event occurs or is continuing on any valuation date, that valuation date will be postponed as described under 

“Reference Assets—Baskets” or “Reference Assets—Least or Best Performing Reference Asset,” as applicable.

Adjustments Relating to Securities with an Exchange-Traded Fund as a Reference Asset

Discontinuance of the Exchange-Traded Fund. If the shares or other interests of the exchange-traded fund are de-

listed from the relevant exchange or if the fund is liquidated or otherwise terminated, the calculation agent will substitute 

shares or other interests of an exchange-traded fund (such substituted exchange-traded fund being referred to herein as a 

“successor fund”) that the calculation agent determines, in its sole discretion, is comparable to the discontinued exchange-

traded fund (or discontinued successor fund). If a successor fund is selected, that successor fund will be substituted for the 

discontinued exchange-traded fund (or discontinued successor fund) for all purposes of the securities. Upon any selection 

by the calculation agent of a successor fund, the calculation agent may adjust any variable described in the applicable 

pricing supplement (including, without limitation, any variable relating to the price of the shares or other interests in the 

exchange-traded fund, the number of those shares or other interests outstanding, created or redeemed or any dividend or 

other distribution made in respect of those shares or other interests), as, in the good faith judgment of the calculation 

agent, may be and for such time as may be necessary to render the shares or other interests of the successor fund 

comparable to the shares or other interests of the discontinued exchange-traded fund (or discontinued successor fund) for 

purposes of the securities.

If the shares or other interests of a successor fund are selected by the calculation agent, those shares or other interests 

will be used as a substitute for the reference asset for all purposes, including for purposes of determining whether a market 

disruption event exists with respect to those shares or other interests.

If the shares or other interests of an exchange-traded fund (or any successor fund) are de-listed or the exchange-traded 

fund (or any successor fund) is liquidated or otherwise terminated and the calculation agent determines that no successor 

fund is available, then the calculation agent may, at its sole discretion, accelerate the maturity date or relevant exercise 

date or period, as applicable, to the day that is four business days after the date of that de-listing, liquidation or 

termination, as applicable. In the event of such an acceleration, we will pay to you the amount payable or property 

deliverable at maturity, or we will pay or deliver to you the amount of money or warrant property payable or deliverable to 

you at the payment or settlement date, as applicable, and for the purposes of that calculation, the final price will be 

deemed to be the closing price on the trading day corresponding to the date of the de-listing, liquidation or termination (or, 

if that date is not a trading day, the immediately preceding trading day), unless the calculation agent determines in its sole 

discretion that another day is more appropriate to, as closely as reasonably possible, replicate the discontinued exchange-

traded fund (or discontinued successor fund), in which case, the final price will be the closing price on that other day. In 

the event that the calculation agent decides to accelerate the maturity date or relevant exercise date or period, as 

applicable, and to make use of a closing price other than the price on the trading day corresponding to the date of de-

listing, liquidation or termination (or the immediately preceding trading day, as applicable), the calculation agent will, in 

its sole discretion, calculate the appropriate closing price of the shares or other interests in the discontinued exchange-

traded fund (or discontinued successor fund) on any day that such calculation is required by a computation methodology 

that the calculation agent determines will as closely as reasonably possible replicate the shares or other interests of the 

discontinued exchange-traded fund (or discontinued successor fund).
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the shares or other interests of an exchange-traded fund (or any successor fund) and of any related determinations and 

calculations, and its determinations and calculations with respect thereto will be conclusive in the absence of manifest 

error and binding on any investor in the securities.
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The calculation agent will provide information as to the method of calculating the closing price of the shares or other 

interests of an exchange-traded fund (or any successor fund) upon written request by any investor in the securities.

Anti-dilution Adjustments. If an event occurs which, in the sole discretion of the calculation agent, has a diluting or 

concentrative effect on the theoretical value of the shares of the exchange-traded fund, the calculation agent may adjust 

any variable described in the applicable pricing supplement, and will make such adjustments as it deems necessary to 

negate that diluting or concentrative effect. All such adjustments will occur in the manner described under “Reference 

Assets—Equity Securities—Share Adjustments Relating to Securities with an Equity Security as a Reference Asset” in 

this prospectus supplement.

Adjustments Affecting Securities Linked to More than One Reference Asset, at Least One of Which Is an Exchange-

Traded Fund. If the securities are linked to more than one reference asset, at least one of which is an exchange-traded 

fund, and an event occurs with respect to any such exchange-traded fund that would allow the calculation agent to adjust 

any variable of the securities (as described above), then the calculation agent may adjust any variable in the manner 

described in the applicable sections of this prospectus supplement or as described in the applicable pricing supplement.

Notwithstanding the generality of the preceding paragraph, if the shares or other interests in any exchange-traded fund 

(or any successor fund) composing the reference asset(s) are de-listed or any such exchange-traded fund (or any successor 

fund) is liquidated or otherwise terminated on or prior to the final valuation date and the calculation agent determines that 

no successor fund is available, then the calculation agent may, in its sole discretion, elect to make an adjustment to the 

initial price or final price of the affected exchange-traded fund or any other terms of the securities as the calculation agent, 

in its sole discretion, determines appropriate to account for the economic effect of de-listing, liquidation or termination, as 

applicable, would have had if the securities represented an actual interest in the affected exchange-traded fund equivalent 

to the notional interest of the securities in the affected exchange-traded fund.

If the calculation agent elects not to make an adjustment as described in the preceding two paragraphs or determines 

that no adjustment that it could make will produce a commercially reasonable result, then the calculation agent will cause 

the maturity date to be accelerated to the fourth business day following the date of that determination and the payment at 

maturity that you will receive on the securities will be calculated as though the date of early repayment were the stated 

maturity date of the securities and as though the final valuation date were the date of de-listing, liquidation or termination, 

as applicable (or, in each case, if (i) that day is not a scheduled trading day with respect to each reference asset, or (ii) a 

market disruption event occurs or is continuing on that day with respect to any reference asset, the immediately preceding 

day that is a scheduled trading day with respect to each reference asset on which no market disruption event occurs or is 

continuing).

Indices

The principal, interest or any other amounts payable on or any other property deliverable in respect of the notes, and 

the amount of money or warrant property payable or deliverable in respect of the warrants, may be based on one or more 

indices, including movements in the levels of the indices, the prices of their components or other events relating to the 

indices.

Reference Asset Sponsor and Reference Asset Information

The securities have not been passed on by the sponsor of the reference asset as to their legality or suitability. The 

securities are not issued, endorsed, sponsored or promoted by and are not financial or legal obligations of the sponsor of 

the reference asset. The trademarks, service marks or registered trademarks of the sponsor of the reference asset are the 

property of their owner. The sponsor of the reference asset makes no warranties and bears no liabilities with respect to the 
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securities or to the administration or operation of the securities. This prospectus supplement relates only to the securities 

offered by the applicable pricing supplement and does not relate to any index of a sponsor.

Information regarding a reference asset composed of an index or the sponsor of the reference asset may be obtained 

from various public sources including, but not limited to, press releases, newspaper articles, the sponsor website and other 

publicly disseminated documents. We make no representation or warranty as to the accuracy or completeness of the 

information referred to above relating to the reference asset or any other publicly available
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information regarding the sponsor of the reference asset. In connection with any issuance of securities under this 

prospectus supplement, neither we nor the agents have participated in the preparation of the above-described documents or 

made any due diligence inquiry with respect to the sponsor of the reference asset. Furthermore, we cannot give any 

assurance that all events occurring prior to the date of the applicable pricing supplement (including events that would 

affect the accuracy or completeness of the publicly available documents described in this prospectus supplement) that 

would affect the levels of the reference asset (and therefore the levels of the reference asset at the time we price the 

securities) have been publicly disclosed. Subsequent disclosure of any such events or the disclosure of or failure to 

disclose material future events concerning the sponsor of the reference asset could adversely affect any amounts payable 

or property deliverable on the securities and the market value of the securities in the secondary market, if any.

Special Calculation Provisions

Unless otherwise specified in the applicable pricing supplement, with respect to reference assets that are indices, the 

closing level for any such index on any scheduled trading day will equal the closing level of that index as published at the 

regular weekday close of trading on that scheduled trading day displayed on the Bloomberg Professional  service page for 

that index or any successor page on Bloomberg Professional  service or any successor service, as applicable.

Market Disruption Events for Securities with an Index Composed of Interest Rates, Currency Exchange Rates or 

Other Assets or Variables (Other than Equity Securities or Commodities) as a Reference Asset

A valuation date may be postponed and thus the determination of the index levels may be postponed if that valuation 

date is not a scheduled trading day (as defined below) or if the calculation agent determines that, on that valuation date, a 

market disruption event has occurred or is continuing in respect of an index.

Any interest rate, currency exchange rate, currency or other asset or variable (other than equity securities or 

commodities) that composes an index is herein referred to as an “index component.” See “Reference 

Assets—Indices—Market Disruption Events for Securities with an Index of Equity Securities as a Reference Asset” below 

for a discussion of market disruption events applicable to an index of equity securities and “Reference 

Assets—Indices—Market Disruption Events for Securities with an Index Composed of Commodities as a Reference 

Asset” below for a discussion of market disruption events applicable to an index of commodities.

Unless otherwise specified in the applicable pricing supplement, any of the following will be a market disruption 

event with respect to an index of interest rates, currency exchange rates or other assets or variables (other than equity 

securities or commodities):

� a suspension, absence or material limitation of trading in index components constituting 20% or more, by weight, 

of that index;

� a suspension, absence or material limitation of trading in futures or options contracts relating to that index on 

their respective markets;

� any event that materially disrupts or impairs, as determined by the calculation agent, the ability of market 

participants to (1) effect transactions in, or obtain market values for, index components constituting 20% or more, 

by weight, of that index, or (2) effect transactions in, or obtain market values for, futures or options contracts 

relating to that index on their respective markets;

®

®
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� the closure on any day of the primary market for futures or options contracts relating to that index or index 

components constituting 20% or more, by weight, of that index on a scheduled trading day prior to the scheduled 

weekday closing time of that market (without regard to after hours or any other trading outside of the regular 

trading session hours) unless that earlier closing time is announced by the primary market at least one hour prior 

to the earlier of (1) the actual closing time for the regular trading session on that primary market on that 

scheduled trading day for that primary market and (2) the submission deadline for orders to be entered into the 

relevant exchange system for execution at the close of trading on that scheduled trading day for that primary 

market; or
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� any scheduled trading day on which (1) the primary markets for index components constituting 20% or more, by 

weight, of that index or (2) the exchanges or quotation systems, if any, on which futures or options contracts on 

that index are traded, fails to open for trading during its regular trading session.

For the purpose of this prospectus supplement and unless otherwise specified in the relevant pricing supplement, 

“scheduled trading day” with respect to an index of interest rates, currency exchange rates or other assets or variables 

(other than equity securities or commodities) means any day on which (a) the value of that index is scheduled to be 

published, and (b) the markets, if any, on which each of the index components are traded are scheduled to be open for 

regular trading, in each case as determined by the calculation agent in its sole discretion.

The following events will not be market disruption events:

� a limitation on the hours or number of days of trading on which any index component is traded, but only if the 

limitation results from an announced change in the regular business hours of the relevant market; or

� a decision to permanently discontinue trading in futures or options contracts relating to an index.

For this purpose, an “absence of trading” on an exchange or market will not include any time when the relevant 

exchange or market is itself closed for trading under ordinary circumstances.

In contrast, a suspension or limitation of trading in futures or options contracts related to the index, if available, in the 

primary market for those contracts, by reason of any of:

� a price change exceeding limits set by that market,

� an imbalance of orders relating to those contracts, or

� a disparity in bid and ask quotes relating to those contracts,

will constitute a suspension or material limitation of trading in futures or options contracts related to an index in the 

primary market for those contracts.

The calculation agent may postpone any valuation date if the calculation agent determines that the originally 

scheduled valuation date is not a scheduled trading day or that a market disruption event has occurred or is continuing on a 

day that would otherwise be that valuation date. Under these circumstances, that valuation date will be the first following 

scheduled trading day on which the calculation agent determines that no market disruption event occurs or is continuing.

In no event, however, will any valuation date be postponed by more than five scheduled trading days. If the 

calculation agent determines that a market disruption event occurs or is continuing on the fifth scheduled trading day, the 

calculation agent will determine the closing level for the reference asset on that fifth scheduled trading day in good faith 

and in a commercially reasonable manner.
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For securities linked to a basket or to the reference asset with the lowest or highest return in a group of two or more 

reference assets, if any valuation date is not a scheduled trading day or if the calculation agent determines that a market 

disruption event occurs or is continuing on any valuation date, that valuation date will be postponed as described under 

“Reference Assets—Baskets” or “Reference Assets—Least or Best Performing Reference Asset,” as applicable.

Market Disruption Events for Securities with an Index of Equity Securities as a Reference Asset

A valuation date may be postponed and thus the determination of the index levels may be postponed if that valuation 

date is not a scheduled trading day (as defined below) or if the calculation agent determines that, on that valuation date, a 

market disruption event has occurred or is continuing in respect of an index.

Any equity security that is a constituent of an index is referred to as an “index component” for purposes of this 

subsection.
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Unless otherwise specified in the applicable pricing supplement, any of the following will be a market disruption 

event with respect to an index of equity securities:

� a suspension, absence or material limitation of trading in index components constituting 20% or more, by weight, 

of that index in their respective primary markets, in each case for more than two hours of trading or during the 

one-half hour period preceding the close of the regular trading session in that market or, if the relevant valuation 

time is not the close of the regular trading session in that market, the relevant valuation time;

� a suspension, absence or material limitation of trading in futures or options contracts relating to that index on 

their respective markets or in futures or options contracts relating to any index components constituting 20% or 

more, by weight, of that index in the respective primary markets for those contracts, in each case for more than 

two hours of trading or during the one-half hour period preceding the close of the regular trading session in that 

market or, if the relevant valuation time is not the close of the regular trading session in that market, the relevant 

valuation time;

� any event that materially disrupts or impairs, as determined by the calculation agent, the ability of market 

participants in general to (1) effect transactions in, or obtain market values for, index components constituting 

20% or more, by weight, of that index in their respective primary markets, or (2) effect transactions in, or obtain 

market values for, futures or options contracts relating to that index or futures or options contracts relating to any 

index components constituting 20% or more, by weight, of that index in the respective primary markets for those 

contracts, in either case for more than two hours of trading or at any time during the one-half hour period 

preceding the close of the regular trading session in that market or, if the relevant valuation time is not the close 

of the regular trading session in that market, the relevant valuation time;

� the closure on any day of the primary market for futures or options contracts relating to that index or index 

components constituting 20% or more, by weight, of that index on a scheduled trading day prior to the scheduled 

weekday closing time of that market (without regard to after hours or any other trading outside of the regular 

trading session hours) unless that earlier closing time is announced by the primary market at least one hour prior 

to the earlier of (1) the actual closing time for the regular trading session on that primary market on that 

scheduled trading day for that primary market and (2) the submission deadline for orders to be entered into the 

relevant exchange system for execution at the close of trading on that scheduled trading day for that primary 

market; or

� any scheduled trading day on which (1) the primary markets for index components constituting 20% or more, by 

weight, of that index or (2) the exchanges or quotation systems, if any, on which futures or options contracts on 

that index are traded, fail to open for trading during their regular trading session.

For the purpose of this prospectus supplement and unless otherwise specified in the relevant pricing supplement, 

“scheduled trading day” with respect to an index of equity securities means any day on which (a) the index sponsor for 
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that index is scheduled to publish the level of that index and (b) each exchange or quotation system, if any, on which 

futures or options contracts on (i) that index or (ii) index components constituting 20% or more, by weight, of that index 

are traded are scheduled to be open for trading for their regular trading session.

The following events will not be market disruption events:

� a limitation on the hours or number of days of trading in the relevant market only if the limitation results from an 

announced change in the regular business hours of the relevant market; or

� a decision to permanently discontinue trading in futures or options contracts relating to an index.

For this purpose, an “absence of trading” on an exchange or market will not include any time when the relevant 

exchange or market is itself closed for trading under ordinary circumstances.

In contrast, a suspension or limitation of trading in an index component in its primary market, or in futures or options 

contracts relating to the index or any index component, if available, in the primary market for those contracts, by reason of 

any of:
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� a price change exceeding limits set by that market,

� an imbalance of orders relating to the index component or those contracts, as applicable, or

� a disparity in bid and ask quotes relating to the index component or those contracts, as applicable,

will constitute a suspension or material limitation of trading in that index component in its primary market or in futures or 

options contracts relating to the index or that index component in the primary market for those contracts.

For the purpose of determining whether a market disruption event with respect to an index exists at any time, if 

trading in an index component is materially suspended or limited at that time, then the relevant percentage contribution of 

that index component to the level of that index will be based on a comparison of (x) the portion of the level of that index 

attributable to that index component relative to (y) the overall level of that index, in each case immediately before that 

suspension or limitation.

The calculation agent may postpone any valuation date if the calculation agent determines that the originally 

scheduled valuation date is not a scheduled trading day or that a market disruption event has occurred or is continuing on a 

day that would otherwise be that valuation date. Under these circumstances, that valuation date will be the first following 

scheduled trading day on which the calculation agent determines that no market disruption event occurs or is continuing.

In no event, however, will any valuation date be postponed by more than five scheduled trading days. If the 

calculation agent determines that a market disruption event occurs or is continuing on the fifth scheduled trading day, the 

calculation agent will determine the closing level for the reference asset on that fifth scheduled trading day in good faith 

and in a commercially reasonable manner.

For securities linked to a basket or to the reference asset with the lowest or highest return in a group of two or more 

reference assets, if any valuation date is not a scheduled trading day or if the calculation agent determines that a market 

disruption event occurs or is continuing on any valuation date, that valuation date will be postponed as described under 

“Reference Assets—Baskets” or “Reference Assets—Least or Best Performing Reference Asset,” as applicable.

Market Disruption Events for Securities with an Index Composed of Commodities as a Reference Asset

A valuation date may be postponed and thus the determination of the index levels may be postponed if that valuation 

date is not a scheduled trading day (as defined below) or if the calculation agent determines that, on that valuation date, a 

market disruption event has occurred or is continuing in respect of an index.
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Any commodity or commodity futures contract constituting part of an index (including a constituent index of an 

index comprising multiple indices) is referred to as an “index component” for purposes of this subsection.

Unless otherwise specified in the applicable pricing supplement, any of the following will be a market disruption 

event with respect to an index of commodities:

� a material limitation, suspension or disruption of the trading in any index component included directly or 

indirectly in the index;

� the settlement price for any index component included directly or indirectly in the index is a “limit price,” which 

means that the settlement price for that contract has increased or decreased from the previous day’s settlement 

price by the maximum amount permitted under the applicable rules or procedures of the relevant trading facility; 

or

� failure by the index sponsor to announce or publish the closing value of the index or of the applicable trading 

facility or other price source to announce or publish the settlement price or closing level for one or more index 

components.

The following event will not be a market disruption event:

� a decision by a trading facility to permanently discontinue trading in any index component.
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If the calculation agent determines that any valuation date (excluding the initial valuation date) is not a scheduled 

trading day for any index component or on any valuation date (excluding the initial valuation date) a market disruption 

event occurs or is continuing in respect of any index component, that valuation date will be postponed to the earlier of 

(i) the fifth scheduled trading day after the originally scheduled valuation date and (ii) the earliest date that the level, value 

or price of each index component that is affected by a market disruption event or by the non-scheduled trading day can be 

determined. If such a postponement occurs, the level, value or price of the index components unaffected by the market 

disruption event or non-scheduled trading day will be determined on the scheduled valuation date and the level, value or 

price of any affected index component will be determined using the settlement level, value or price of that affected index 

component on the first scheduled trading day following the scheduled valuation date on which no market disruption event 

occurs or is continuing for that affected index component. In no event, however, will a valuation date be postponed by 

more than five scheduled trading days. If the calculation agent determines that a market disruption event occurs or is 

continuing in respect of any index component on the fifth scheduled trading day after the originally scheduled valuation 

date, the calculation agent will determine the level, value or price for the affected index component in good faith and in a 

commercially reasonable manner.

If the calculation agent determines that on the initial valuation date a market disruption event occurs or is continuing 

in respect of any index component or that such day is not a scheduled trading day for any index component, the initial 

valuation date will be postponed to the earlier of (i) the second scheduled trading day after the originally scheduled initial 

valuation date and (ii) the earliest date that the level, value or price of each index component that is affected by a market 

disruption event or by the non-scheduled trading day can be determined. If such a postponement occurs, the level, value or 

price of the index components unaffected by the market disruption event or occurrence of a non-scheduled trading day 

will be determined on the scheduled initial valuation date and the level, value or price of any affected index component 

will be determined using the settlement level, value or price of that affected index component on the first scheduled 

trading day following the scheduled initial valuation date on which no market disruption event occurs or is continuing for 

that affected index component. In no event, however, will the initial valuation date be postponed by more than two 

scheduled trading days. If the calculation agent determines that a market disruption event occurs or is continuing in respect 

of any index component on the second scheduled trading day after the originally scheduled initial valuation date, the 

calculation agent will determine the level, value or price for the affected index component in a commercially reasonable 

manner.
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For the purpose of this prospectus supplement and unless otherwise specified in the relevant pricing supplement, 

“scheduled trading day” with respect to an index composed of commodities means any day on which (1) the calculation 

agent is scheduled to be open for business in London and New York, and (2) the exchanges on which all index 

components trade are scheduled to be open for trading, in each case as determined by the calculation agent in its sole 

discretion.

For securities linked to a basket or to the reference asset with the lowest or highest return in a group of two or more 

reference assets, if any valuation date is not a scheduled trading day or if the calculation agent determines that a market 

disruption event occurs or is continuing on any valuation date, that valuation date will be postponed as described under 

“Reference Assets—Baskets” or “Reference Assets—Least or Best Performing Reference Asset,” as applicable.

Adjustments Relating to Securities with an Index as a Reference Asset

If any sponsor discontinues publication of or otherwise fails to publish any index composing the reference asset and 

that sponsor or another entity publishes a successor or substitute index that the calculation agent determines to be 

comparable to the discontinued index (that index being referred to herein as a “successor index”), then the level will be 

determined by reference to the level of that successor index on the date as of which that level is to be determined.

If a successor index is selected by the calculation agent, the successor index will be used as a substitute for the 

reference asset for all purposes, including for purposes of determining whether a market disruption event exists with 

respect to that index.
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If (1) the index is discontinued or (2) a sponsor fails to publish the index, in either case, prior to (and that 

discontinuance is continuing on) a valuation date and the calculation agent determines that no successor or substitute index 

is available at that time, then the calculation agent will determine the value to be used for the level. The value to be used 

for the level will be computed by the calculation agent in the same general manner previously used by the related sponsor 

and will reflect the performance of that index through the business day on which that index was last in effect preceding the 

date of discontinuance. In that case, the calculation agent will treat any business day on which the primary exchange for 

futures or options contracts relating to that index is open for trading as a business day for that index for purposes of the 

determination of the final level.

Notwithstanding these alternative arrangements, discontinuance of the publication of any index composing the 

reference asset may adversely affect the value of, and trading in, the securities.

If at any time, there is:

� a material change in the formula for or the method of calculating the level of the reference asset, an index 

composing the reference asset, or a successor index;

� a material change in the content, composition or constitution of the reference asset, an index composing the 

reference asset or a successor index; or

� a change or modification to the reference asset or a successor index such that the reference asset or successor 

index does not, in the opinion of the calculation agent, fairly represent the value of that reference asset or 

successor index had those changes or modifications not been made,

then, for purposes of calculating the level of the index, any payments on the securities or making any other determinations 

as of or after that time, the calculation agent will make those calculations and adjustments as the calculation agent 

determines may be necessary in order to arrive at a level for the index comparable to that index or that successor index, as 

the case may be, as if those changes or modifications had not been made, and calculate the amount of interest, payment at 

maturity and other amounts payable on the note (including the individual inputs thereof), or the amount of money or 

warrant property payable or deliverable in respect of the warrant, with reference to that index or that successor index, as 

adjusted.
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The calculation agent will make all determinations with respect to adjustments, including any determination as to 

whether an event requiring adjustment has occurred, as to the nature of the adjustment required and how it will be made. 

The calculation agent will provide information about any adjustments it makes upon your written request.

Commodities and Commodity Futures Contracts

The principal, interest or any other amounts payable on or any other property deliverable in respect of the notes, and 

the amount of money or warrant property payable or deliverable in respect of the warrants, may be based on a commodity 

or futures contracts on a commodity, including level, value or price movements in or other events relating to those 

commodities.  We have no current intention to offer warrants linked to commodities due to regulatory restrictions, and we 

may also limit the percentage of commodities included in a basket underlying a warrant in order to comply with regulatory 

restrictions, where applicable.

Commodity Futures Markets

Futures contracts on physical commodities are traded on regulated futures exchanges, and physical commodities and 

other derivatives on physical commodities and commodity indices are traded in the over-the-counter market and on 

various types of physical and electronic trading facilities and markets. A futures contract provides for the purchase and 

sale of a specified type and quantity of a commodity or financial instrument during a stated delivery month for a fixed 

price. A futures contract provides for a specified settlement month in which the cash settlement is made or in which the 

commodity or financial instrument is to be delivered by the seller (whose position is therefore described as “short”) and 

acquired by the purchaser (whose position is therefore described as “long”).

There is no purchase price paid or received on the purchase or sale of a futures contract. Instead, an amount of cash or 

cash equivalents must be deposited with the broker as “initial margin.” The amount of initial margin may vary depending 

on the requirements imposed by the exchange clearing houses. The initial margin provides collateral for the obligations of 

the parties to the futures contract.
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By depositing initial margin, which may vary in form depending on the exchange, with the clearing house or broker 

involved, a market participant may be able to earn interest on the amount of funds deposited, thereby increasing the total 

return that it may realize from an investment in futures contracts. The market participant normally makes to, and receives 

from, the exchange subsequent daily payments as the price of the futures contract fluctuates. These payments are called 

“variation margin” and are made as the existing positions in the futures contract become more or less valuable, a process 

known as “marking to the market.”

Futures contracts are traded on organized exchanges, known as “contract markets” in the United States. At any time 

prior to the expiration of a futures contract, subject to the availability of a liquid secondary market, a trader may elect to 

close out its position by taking an opposite position on the exchange on which the trader obtained the position. This 

operates to terminate the position and fix the trader’s profit or loss. Futures contracts are cleared through the facilities of a 

centralized clearing house and a brokerage firm, referred to as a “futures commission merchant,” which is a member of the 

clearing house. The clearing house guarantees the performance of each clearing member that is a party to a futures 

contract by, in effect, taking the opposite side of the transaction. Clearing houses do not guarantee the performance by 

clearing members of their obligations to their customers.

Unlike equity securities, futures contracts, by their terms, have stated expirations and, at a specified point in time prior 

to expiration, trading in a futures contract for the current delivery month will cease. As a result, a market participant 

wishing to maintain its exposure to a futures contract on a particular commodity with the nearest expiration must close out 

its position in the expiring contract and establish a new position in the contract for the next delivery month, a process 

referred to as “rolling.” For example, a market participant with a long position in November crude oil futures that wishes 

to maintain a position in the nearest delivery month will, as the November contract nears expiration, sell 

November futures, which serves to close out the existing long position, and buy December futures. This will “roll” the 
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November position into a December position, and, when the November contract expires, the market participant will still 

have a long position in the nearest delivery month.

Roll yield is generated as a result of holding futures contracts. When longer-dated contracts are priced lower than the 

nearer contract and spot prices, the market is in “backwardation,” and positive roll yield may be generated when higher-

priced near-term futures contracts are “sold” to “buy” and hold lower priced longer-dated contracts. When the opposite is 

true and longer-dated contracts are priced higher than the nearer contracts and spot prices, the market is in “contango,” and 

negative roll yields may result from the “sale” of lower priced near-term futures contracts to “buy” and hold higher priced 

longer-dated contracts.

Futures exchanges and clearing houses in the United States are subject to regulation by the CFTC. Exchanges may 

adopt rules and take other actions that affect trading, including imposing speculative position limits, maximum price 

fluctuations and trading halts and suspensions and requiring liquidation of contracts in some circumstances. Futures 

markets outside the United States are generally subject to regulation by comparable regulatory authorities. The structure 

and nature of trading on non-U.S. exchanges, however, may differ from this description.

Settlement Price

Unless otherwise specified in the applicable pricing supplement, the official U.S. dollar cash buyer settlement price 

(except with respect to German Electricity, which will be the euro cash buyer settlement price) for each commodity will 

be determined as described below.

(1) where the commodity is gold, the afternoon London Gold price per troy ounce of Gold for delivery in London 

through a member of the London Bullion Market Association (the “LBMA”) authorized to effect that delivery, 

stated in U.S. dollars, as calculated and administered by independent service provider(s), pursuant to an 

agreement with the LBMA, and published by the LBMA on its website at www.lbma.org.uk;

(2) where the commodity is silver, the London Silver price per troy ounce of Silver for delivery in London through 

a member of the LBMA authorized to effect that delivery, stated in U.S. dollars, as calculated and administered 

by independent service provider(s), pursuant to an agreement with the LBMA, and published by the LBMA on 

its website at www.lbma.org.uk;

(3) where the commodity is platinum, the afternoon London Platinum price per troy ounce gross of Platinum for 

delivery in London through a member of the London Platinum and Palladium Market (“LPPM”) authorized to 

effect that delivery, stated in U.S. dollars, as calculated and administered by independent
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service provider(s), pursuant to an agreement with the LPPM, and published by the London Metal Exchange 

(“LME”) on its website at www.lme.com;

(4) where the commodity is palladium, the afternoon London Palladium price per troy ounce gross of Palladium 

for delivery in London through a member of the LPPM authorized to effect that delivery, stated in U.S. dollars, 

as calculated and administered by independent service provider(s), pursuant to an agreement with the LPPM, 

and published by the LME on its website at www.lme.com;

(5) where the commodity is aluminium, the official price per tonne of high grade Primary Aluminium on the LME 

for cash delivery, as stated in U.S. dollars, as determined by the LME;

(6) where the commodity is copper, the official price per tonne of Copper-Grade A on the LME for cash delivery, 

stated in U.S. dollars, as determined by the LME;

(7) where the commodity is lead, the official price per tonne of Standard Lead on the LME for cash delivery, stated 

in U.S. dollars, as determined on the LME;
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(8) where the commodity is nickel, the official price per tonne of Primary Nickel on the LME for cash delivery, 

stated in U.S. dollars, as determined by the LME;

(9) where the commodity is tin, the official price per tonne of Tin on the LME for cash delivery, stated in U.S. 

dollars, as determined by the LME;

(10) where the commodity is zinc, the official price per tonne of Special High Grade Zinc on the LME for cash 

delivery, as stated in U.S. dollars, as determined by the LME;

(11) where the commodity is WTI Crude, the official settlement price per barrel of West Texas Intermediate Light 

Sweet Crude Oil on the New York Mercantile Exchange (“NYMEX”) of the futures contract in respect of the 

first nearby month, stated in U.S. dollars, as made public by the NYMEX, provided that if the specified 

valuation date falls on the last trading day of that futures contract, then the second nearby month futures 

contract will be used;

(12) where the commodity is Brent Crude, the official settlement price per barrel of Brent Blend Crude Oil on the 

Intercontinental Exchange’s (“ICE”) ICE Futures Europe exchange of the futures contract in respect of the first 

nearby month, stated in U.S. Dollars, as made public by ICE, provided that if the specified valuation date falls 

on the last trading day of that futures contract, then the second nearby month futures contract will be used;

(13) where the commodity is heating oil, the official settlement price per gallon of NY Harbor ULSD on the 

NYMEX of the futures contract in respect of the first nearby month, stated in U.S. dollars, as made public by 

the NYMEX, provided that if the specified valuation date falls on the last trading day of that futures contract, 

then the second nearby month futures contract will be used;

(14) where the commodity is gas oil, the official settlement price per metric ton of gas oil on ICE Futures Europe of 

the futures contract in respect of the first nearby month, stated in U.S. dollars, as made public by ICE, provided 

that if the specified valuation date falls on the last trading day of that futures contract, then the second nearby 

month futures contract will be used;

(15) where the commodity is jet fuel, the average of high and low of the official published price per metric tonne of 

jet fuel, stated in U.S. dollars, as published under the heading “FOB Med (Italy): Jet.Av.Fuel” in Platts 

European, provided that if the specified valuation date falls on the last trading day of that futures contract, then 

the second nearby month futures contract will be used;

(16) where the commodity is Gasoline RBOB, the official settlement price per gallon of New York Harbor Gasoline 

Blendstock for Oxygen Blending on the NYMEX of the futures contract in respect of the first nearby month, 

stated in U.S. Dollars, as made public by the NYMEX, provided that if the specified valuation date falls on the 

last trading day of that futures contract, then the second nearby month futures contract will be used;
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(17) where the commodity is natural gas, the closing settlement price per million British thermal units of natural gas 

on the NYMEX of the Henry Hub Natural Gas futures contract in respect of the first nearby month, stated in 

U.S. Dollars, as made public by NYMEX, provided that if the specified valuation date falls on the last trading 

day of that futures contract, then the second nearby month futures contract will be used;

(18) where the commodity is coal, the official published price per ton of steam coal 6,000 will be as follows: 

(i) with respect to the specified valuation date falling (a) on a date on which the specified price is published for 

a calendar month or (b) after a date on which the specified price is published for a calendar month but is on that 

same calendar month, the specified price per ton of steam coal 6,000 kcal/kg, up to 1% sulphur NAR basis, cif 

ARA, stated in U.S. Dollars, published under the heading “International Coal Indexes incorporating the API

(TM) Indices: Monthly Coal Price Indexes: API 2 (cif ARA)” in the issue of Argus/McCloskey’s Coal Price 

Index Report that reports prices effective for that calendar month; (ii) with respect to a specified valuation date 

falling during a calendar month, but before a specified price is published for that month, the specified price per 
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ton of steam coal 6,000 kcal/kg, up to 1% sulphur NAR basis, cif ARA, stated in U.S. Dollars, published under 

the heading “International Coal Indexes incorporating the API(TM) Indices: Monthly Coal Price Indexes: API 

2 (cif ARA)” in the issue of Argus/McCloskey’s Coal Price Index Report that reports prices effective for the 

calendar month immediately preceding that specified valuation date;

(19) where the commodity is German Electricity, the official settlement price will be: ELECTRICITY-YEAR 

PHELIX-FUTURES BASE-EEX meaning that the price for a specified valuation date will be that day’s 

specified valuation date per MWh of base electricity on the EEX of the Futures Contract, stated in euros, 

published at http://www.eex.com/en, under the headings “Power Derivatives: Derivatives: Germany/Austria 

(Phelix Futures) Year: Cal-[YEAR]” or any successor headings, that reports prices effective on that specified 

valuation date. We make no representation or warranty as to the accuracy or completeness of the information 

displayed on that website, and that information is not incorporated by reference herein and should not be 

considered a part of this prospectus supplement;

(20) where the commodity is corn, the official U.S. dollar cash buyer settlement price of corn will be the official 

settlement price per bushel of deliverable grade corn on the Chicago Board of Trade (“CBOT”) of the futures 

contract in respect of either (a) the first nearby month or (b) if the specified valuation date falls after the earlier 

of (i) the expiration date for the relevant CBOT-traded option with respect to that futures contract or (ii) the last 

trading day of the futures contract, the second nearby month, stated in U.S. cents, as made public by CBOT;

(21) where the commodity is wheat, the official U.S. dollar cash buyer settlement price of wheat will be the official 

settlement price per bushel of deliverable grade wheat on the CBOT of the futures contract in respect of either 

(a) the first nearby month or (b) if the specified valuation date falls after the earlier of (i) the expiration date for 

the relevant CBOT-traded option with respect to that futures contract or (ii) the last trading day of the futures 

contract, the second nearby month, stated in U.S. cents, as made public by CBOT;

(22) where the commodity is soybeans, the official U.S. dollar cash buyer settlement price of soybeans will be the 

official settlement price per bushel of deliverable grade soybeans on the CBOT of the futures contract in 

respect of either (a) the first nearby month or (b) if the specified valuation date falls after the earlier of (i) the 

expiration date for the relevant CBOT-traded option with respect to that futures contract or (ii) the last trading 

day of the futures contract, the second nearby month, stated in U.S. cents, as made public by CBOT;

(23) where the commodity is soybean meal, the official U.S. dollar cash buyer settlement price will be the official 

settlement price per bushel of deliverable grade soybean meal on the CBOT of the futures contract in respect of 

either (a) the first nearby month or (b) if the specified valuation date falls after the earlier of (i) the expiration 

date for the relevant CBOT-traded option with respect to that futures contract or (ii) the last trading day of the 

futures contract, the second nearby month, stated in U.S. dollars, as made public by CBOT;
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(24) where the commodity is sugar, the official settlement price per pound of deliverable grade sugar No. 11 on the 

NYBOT of the futures contract in respect of either (a) the first nearby month or (b) if the applicable valuation 

date falls after the earlier of (i) the expiration date for the relevant NYBOT-traded option with respect to that 

futures contract or (ii) the last trading day of the futures contract, the second nearby month, stated in U.S. 

cents, as made public by NYBOT;

(25) where the commodity is coffee, the official settlement price per pound of deliverable grade washed arabica 

coffee on the NYBOT of the futures contract in respect of either (a) the first nearby month or (b) if the 

applicable valuation date falls after the earlier of (i) the expiration date for the relevant NYBOT-traded option 

with respect to that futures contract or (ii) the last trading day of the futures contract, the second nearby month, 

stated in U.S. cents, as made public by NYBOT;

(26) where the commodity is cotton, the official settlement price per pound of deliverable grade cotton No. 2 on the 

NYBOT of the futures contract in respect of either (a) the first nearby month or (b) if the applicable valuation 

date falls after the earlier of (i) the expiration date for the relevant NYBOT-traded option with respect to that 
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futures contract or (ii) the last trading day of the futures contract, the second nearby month, stated in U.S. 

cents, as made public by NYBOT; and

(27) where the commodity is NYBOT cocoa, the official settlement price per metric ton of deliverable grade cocoa 

beans on the NYBOT of the futures contract in respect of either (a) the first nearby month or (b) if the 

applicable valuation date falls after the earlier of (i) the expiration date for the relevant NYBOT-traded option 

with respect to that futures contract or (ii) the last trading day of the futures contract, the second nearby month, 

stated in U.S. dollars, as made public by NYBOT.

Market Disruption Events for Securities with a Commodity or Commodity Futures Contract as a Reference Asset

Any of the following will be a market disruption event with respect to a commodity or futures contracts relating to 

that commodity:

� a material suspension of, or material limitation imposed on trading in (1) that commodity that is customarily 

traded in order to hedge any relevant futures or options contract in its primary market, or (2) futures or options 

contracts relating to that commodity in the primary market for those contracts;

� the failure by the exchange or price source to announce or publish market values for the commodity or futures or 

options contracts relating to that commodity or the temporary or permanent discontinuance or unavailability of 

the price source;

� any event that materially disrupts or impairs, as determined by the calculation agent, the ability of market 

participants to (1) effect transactions in, or obtain market values for, the commodity in its primary market, or 

(2) effect transactions in, or obtain market values for, futures or options contracts relating to the commodity in its 

primary market; or

� any scheduled trading day on which (1) the primary market for that commodity or (2) the exchanges or quotation 

systems, if any, on which futures or options contracts on that commodity are traded, fail to open for trading 

during their regular trading session.

For the purpose of this prospectus supplement and unless otherwise specified in the relevant pricing supplement, 

“scheduled trading day” with respect to a commodity means any day on which (1) the calculation agent is scheduled to be 

open for business in London and New York, and (2) the relevant primary market on which futures or options contracts 

related to the commodity are traded is scheduled to be open for trading for its regular trading session, as determined by the 

calculation agent in its sole discretion.

The following event will not be a market disruption event:

� a decision to permanently discontinue trading in the futures or options contracts relating to the commodity.

For this purpose, a “suspension of trading” in a commodity, or futures or options contracts related to the 

commodity, if available, in their primary markets, will be deemed to have occurred where:
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� all trading is suspended for the entire scheduled trading day, or

� all trading is suspended and does not recommence with an announcement at least one hour prior to that 

recommencement.

� a “limitation of trading” in a commodity, or futures or options contracts related to the commodity, if available, in 

their primary markets will be deemed to have occurred where the relevant primary market establishes limits on 

the range within which the price of the futures or options contract or the relevant commodity may fluctuate and 
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the closing or settlement price of the futures or options contract or the relevant commodity on that day is at the 

upper or lower limit of that range.

The calculation agent may postpone any valuation date if the calculation agent determines that the originally 

scheduled valuation date is not a scheduled trading day or that a market disruption event has occurred or is continuing on a 

day that would otherwise be that valuation date. Under these circumstances, that valuation date will be the first following 

scheduled trading day on which the calculation agent determines that no market disruption event occurs or is continuing.

In no event, however, will the initial valuation date be postponed by more than two scheduled trading days nor will 

any other valuation date be postponed by more than five scheduled trading days. If the calculation agent determines that a 

market disruption event occurs or is continuing on the second scheduled trading day (in the case of the initial valuation 

date) or the fifth scheduled trading day (in the case of any other valuation date), the calculation agent will determine the 

value for the affected commodity in good faith and in a commercially reasonable manner.

For securities linked to a basket or to the reference asset with the lowest or highest return in a group of two or more 

reference assets, if any valuation date is not a scheduled trading day or if the calculation agent determines that a market 

disruption event occurs or is continuing on any valuation date, that valuation date will be postponed as described under 

“Reference Assets—Baskets” or “Reference Assets—Least or Best Performing Reference Asset,” as applicable.

Discontinuation of Trading; Alteration of Method of Calculation

If the relevant exchange discontinues trading in, or physical delivery or price discovery of, any commodity, the 

calculation agent may replace the commodity with another commodity, whose settlement price is quoted on that exchange 

or any other exchange, that the calculation agent determines to be comparable to the discontinued commodity (a 

“successor commodity”).

If the relevant exchange discontinues trading in, or physical delivery or price discovery of, the commodity composing 

the reference asset prior to, and the discontinuance is continuing on, any valuation date and the calculation agent 

determines that no successor commodity is available at that time, then the calculation agent will determine the settlement 

price for that date.

Notwithstanding these alternative arrangements, discontinuance of trading, physical delivery or price discovery on the 

applicable exchange in any commodity may adversely affect the market value of the securities.

If at any time (1) the method of calculating the official U.S. dollar cash buyer settlement price of a commodity (or 

with respect to German Electricity, the euro cash buyer settlement price) is changed in a material respect by the applicable 

exchange or any other relevant exchange, (2) there is a material change in the composition or constitution of a commodity 

or (3) the reporting thereof is in any other way modified so that the settlement price does not, in the opinion of the 

calculation agent, fairly represent the settlement price of the commodity, the calculation agent will, at the close of business 

in New York City on each scheduled trading day on which the settlement price is to be determined, make those 

calculations and adjustments as, in the judgment of the calculation agent, may be necessary in order to arrive at a 

settlement price for the commodity comparable to that commodity or that successor commodity, as the case may be, as if 

those changes or modifications had not been made, and calculate the amount of interest, payment at maturity and other 

amounts payable on the note (including the individual inputs thereof), and the amount of money or warrant property 

payable or deliverable in respect of the warrant, with reference to that commodity or that successor commodity, as 

adjusted.

S-92

Table of Contents

Currency Exchange Rates

The principal, interest or any other amounts payable on or any other property deliverable in respect of the notes, and 

the amount of money or warrant property payable or deliverable in respect of the warrants, may be based on a currency 

exchange rate or rates, including movements in currency exchange rate levels or other events relating to the currency 

exchange rates.
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To the extent that amounts payable on the notes or amounts of money or warrant property payable or deliverable in 

respect of the warrants are based on a reference asset composed of one or more of the currency exchange rates, the level 

with respect to that exchange rate on any day will equal the currency exchange rate as determined by the calculation agent 

by reference to the mechanics, the Bloomberg page, the Reuters screen or other pricing source and the time specified in 

the applicable pricing supplement. The screen or time of observation indicated therein in relation to any currency 

exchange rate will be deemed to refer to that screen or time of observation as modified or amended from time to time, or 

to any substitute screen thereto.

Market Disruption Events for Securities with a Currency Exchange Rate as a Reference Asset

Any of the following will be a market disruption event where the reference asset is composed of a currency exchange 

rate or exchanges rates:

� any event or any condition (including without limitation any event or condition that occurs as a result of the 

enactment, promulgation, execution, ratification, interpretation or application of, or any change in or amendment 

to, any law, rule or regulation by any applicable governmental authority) that results in an illiquid market for 

currency transactions or that generally makes it impossible, illegal or impracticable for market participants, or 

hinders their abilities, (1) to convert from one non-U.S. currency to another through customary commercial 

channels, (2) to effect currency transactions or (3) to obtain the currency exchange rate by reference to the 

applicable price source;

� (1) the declaration of a banking moratorium or (2) the suspension of payments by banks, in either case (1) or (2), 

in the country of any currency used to determine the applicable currency exchange rate or (3) the declaration of 

capital and/or currency controls (including without limitation any restriction placed on assets in or transactions 

through any account through which a non-resident of the country of any currency used to determine the 

applicable currency exchange rate may hold assets or transfer monies outside the country of that currency, and 

any restriction on the transfer of funds, securities or other assets of market participants from within or outside of 

the country of any currency used to determine the applicable currency exchange rate),

and, in any of these events, the calculation agent determines that the event was material.

The calculation agent may postpone any valuation date if the calculation agent determines that the originally 

scheduled valuation date is not a scheduled trading day or that a market disruption event has occurred or is continuing on a 

day that would otherwise be that valuation date. Under these circumstances, that valuation date will be the first following 

scheduled trading day (as defined below) on which the calculation agent determines that no market disruption event occurs 

or is continuing.

In no event, however, will any valuation date be postponed by more than five scheduled trading days. If the 

calculation agent determines that a market disruption event occurs or is continuing on the fifth scheduled trading day, the 

calculation agent will determine the currency exchange rate for the currency on that fifth scheduled trading day in good 

faith and in a commercially reasonable manner.

For the purpose of this prospectus supplement and unless otherwise specified in the relevant pricing supplement, 

“scheduled trading day” with respect to a currency exchange rate means any day on which (1) the applicable currency 

exchange rate is scheduled to be reported on the relevant Bloomberg page, Reuters screen or other pricing source specified 

in the applicable pricing supplement, and (2) the interbank market is scheduled to be open for regular trading, in each case 

as determined by the calculation agent in its sole discretion.
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For securities linked to a basket or to the reference asset with the lowest or highest return in a group of two or more 

reference assets, if any valuation date is not a scheduled trading day or if the calculation agent determines that a market 

disruption event occurs or is continuing on any valuation date, that valuation date will be postponed as described under 

“Reference Assets—Baskets” or “Reference Assets—Least or Best Performing Reference Asset,” as applicable.
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Adjustments Relating to Securities with a Currency Exchange Rate as a Reference Asset

If the calculation agent determines that (1) any currency underlying a currency exchange rate to which the securities 

are linked has been removed from circulation or otherwise discontinued and (2) banks dealing in foreign exchange and 

non-U.S. currency deposits in the underlying currency commence trading a successor or substitute currency or basket of 

currencies that the calculation agent in its sole discretion (taking into account any applicable treaty provisions, laws or 

regulations in effect at that time) determines is comparable to the discontinued currency (that currency or basket of 

currencies being referred to herein as a “successor currency”), then the level for the currency will be determined by 

reference to the value of the successor currency at the time determined by the calculation agent on the markets for the 

successor currency on the relevant valuation date.

If the calculation agent determines that any successor currency will be utilized for purposes of calculating the 

currency exchange rate, or making any other determinations as of or after that time, the calculation agent will make those 

calculations and adjustments as, in the judgment of the calculation agent, may be necessary in order to arrive at a value of 

a currency exchange rate for a currency comparable to the underlying currency, as if those changes or modifications had 

not been made, and will calculate the payment at maturity (including the individual inputs thereof) or the payment or 

delivery of money or warrant property at the payment or settlement date, and the final level with reference to that currency 

or the successor currency, as adjusted.

Notwithstanding these alternative arrangements, discontinuance of the publication of the level of any currency 

underlying the currency exchange rate may adversely affect the value of, and trading in, the securities.

If at any time the method of calculating the level of a currency or a successor currency, or the value thereof, is 

changed in a material respect, or is in any other way modified so that the conventional market quotation does not, in the 

opinion of the calculation agent, fairly represent the value of that currency or successor currency had those changes or 

modifications not been made, then, for purposes of calculating any level, the payment at maturity or on any payment date 

or making any other determinations as of or after the time of that change, the calculation agent will make those 

calculations and adjustments as the calculation agent determines may be necessary in order to arrive at a value for that 

currency comparable to the currency underlying the currency exchange rate or the successor currency, as the case may be, 

as if those changes or modifications have not been made, and calculate the amount of interest, payment at maturity and 

other amounts payable on the note (including the individual inputs thereof), or the amount of money or warrant property 

payable or deliverable in respect of the warrant, with reference to the currency or the successor currency, as adjusted.

Baskets

The principal, interest or any other amounts payable on or any other property deliverable in respect of the notes, and 

the amount of money or warrant property payable or deliverable in respect of the warrants, may be based on a basket of 

multiple instruments or measures, including but not limited to equity securities, commodities, currency exchange rates, 

interest rates, indices of any of the foregoing and/or any combination thereof. Each of those instruments or measures that 

are included in a basket are referred to as a “basket component.”

To the extent that a basket component is composed of an asset type described in this prospectus supplement, see the 

applicable section under the heading “Reference Assets” for further information that may affect that basket component. 

Without limiting the generality of the previous sentence, a scheduled trading day and a market disruption event with 

respect to each basket component are described in the section of this prospectus supplement applicable to that basket 

component. For example, the “Reference Assets—Equity Securities” section defines “scheduled trading day” with respect 

to a basket component that consists of an equity security and describes the circumstances under which the calculation 

agent may determine that there is a market disruption event with respect to a basket component that consists of an equity 

security.

S-94

Table of Contents

Scheduled Trading Days and Market Disruption Events for Securities Linked to a Basket of Equity Securities, 

Exchange-Traded Funds and/or Indices of Equity Securities
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Unless otherwise set forth in the applicable pricing supplement, the following provisions will apply to any security 

linked to a basket of multiple equity securities, exchange-traded funds, indices of equity securities or any combination of 

equity securities, exchange-traded funds and/or indices of equity securities.

If any valuation date specified in the applicable pricing supplement is not a basket component business day, the 

scheduled valuation date will be the next following basket component business day. If a market disruption event occurs or 

is continuing with respect to any basket component on any scheduled valuation date, the valuation date will be postponed 

to the next following basket component business day on which no market disruption event occurs or is continuing with 

respect to any basket component; provided, however, that the valuation date will not be postponed more than five basket 

component business days. If a market disruption event occurs or is continuing with respect to any basket component on 

that fifth basket component business day (the “latest valuation date”), the calculation agent will (i) determine the level or 

price of any basket component not affected by that market disruption event on the latest valuation date but using the 

method that would have applied had the valuation date not been postponed and (ii) determine the level or price for any 

affected basket component in the manner described in the section of this prospectus supplement applicable to that basket 

component that would apply when a market disruption event occurs or is continuing in respect of that basket component 

on the latest valuation date.

As used above, the term “basket component business day” means a day that is a scheduled trading day with respect to 

each basket component. For purposes of the foregoing, the determination of whether (i) a day is a scheduled trading day 

for any basket component or (ii) a market disruption event has occurred or is continuing with respect to any basket 

component on any date will be made by the calculation agent in its sole discretion.

Scheduled Trading Days and Market Disruption Events for Securities Linked to a Basket of Any Combination of 

Assets (Excluding Equity Securities, Exchange-Traded Funds and Indices of Equity Securities)

Unless otherwise set forth in the applicable pricing supplement, the following provisions will apply to any security 

linked to a basket of multiple indices, commodities, currencies, interest rates, any other assets or any combination of such 

assets, excluding equity securities, exchange-traded funds and indices of equity securities.

If (i) any valuation date is not a scheduled trading day for any basket component or (ii) a market disruption event 

occurs or is continuing in respect of any basket component on any valuation date (in either case, a “non-calculation 

event”), the calculation agent will (i) determine the level, value or price of any basket component not affected by a non-

calculation event on the scheduled valuation date in the manner set forth in the applicable pricing supplement and 

(ii) determine the level, value or price of any affected basket component using the level, value or price of that affected 

basket component on the first scheduled trading day following the scheduled valuation date on which no market disruption 

event occurs or is continuing for that affected basket component.

In no event, however, will a valuation date be postponed by more than five scheduled trading days with respect to any 

basket component. If the calculation agent determines that a market disruption event occurs or is continuing in respect of 

any affected basket component on the fifth scheduled trading day for that affected basket component after the originally 

scheduled valuation date (for such affected basket component, the “latest valuation date”), the calculation agent will 

determine the level, value or price for the affected basket component in the manner described in the section of this 

prospectus supplement applicable to that basket component that would apply when a market disruption event occurs or is 

continuing in respect of the affected basket component on the latest valuation date. Notwithstanding the foregoing, for any 

basket component that is a commodity, commodity futures contract or an index of commodities, the “latest valuation date” 

with respect to the initial valuation date will be two scheduled trading days after the originally scheduled initial valuation 

date.

For purposes of the foregoing, the determination of whether (i) a day is a scheduled trading day for any basket 

component or (ii) a market disruption event has occurred or is continuing with respect to any basket component on any 

date will be made by the calculation agent in its sole discretion.
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Scheduled Trading Days and Market Disruption Events for Securities Linked to a Basket of One or More Equity 

Securities, Exchange-Traded Funds, Indices of Equity Securities and One or More Other Assets (Excluding Equity 

Securities, Exchange-Traded Funds and Indices of Equity Securities)

The applicable pricing supplement will set forth the postponement provisions that will apply to any security linked to 

a basket that includes one or more equity securities, exchange-traded funds or indices of equity securities and one or more 

other assets that are not equity securities, exchange-traded funds or indices of equity securities.

Adjustments Relating to Securities Linked to a Basket

If the calculation agent substitutes a successor index, successor currency or successor commodity, as the case may be, 

or otherwise affects or modifies a basket or basket component, the calculation agent will make those calculations and 

adjustments as, in the judgment of the calculation agent, may be necessary in order to arrive at a basket comparable to the 

original basket (including without limitation changing the percentage weights of the basket components), as if those 

changes or modifications had not been made, and will calculate the amount of interest, payment at maturity and other 

amounts payable or property deliverable on the note (including the individual inputs thereof), or the amount of money or 

warrant property payable or deliverable in respect of the warrant, with reference to that basket or the successor basket (as 

described below), as adjusted.

In the event of the adjustment described above, the newly composed basket is referred to herein as the “successor 

basket” and will be used as a substitute for the original basket for all purposes.

If the calculation agent determines that the available successors as described above do not fairly represent the value of 

the original basket component or basket, as the case may be, then the calculation agent will determine the level, value or 

price of the basket component or the basket level for any valuation date as described under “Reference 

Assets—Indices—Adjustments Relating to Securities with an Index as a Reference Asset” with respect to indices 

composing the basket component, “Reference Assets—Commodities—Discontinuation of Trading; Alteration of Method 

of Calculation” with respect to commodities composing the basket component and “Reference Assets—Currency 

Exchange Rates—Adjustments Relating to Securities with a Currency Exchange Rate as a Reference Asset” with respect 

to currency exchange rates composing the basket component.

Notwithstanding these alternative arrangements, discontinuance of trading on the applicable exchanges or markets in 

any basket component may adversely affect the market value of the securities.

If the securities are linked to a basket composed of one or more equity securities, see also “Reference Assets—Equity 

Securities—Share Adjustments Relating to Securities with an Equity Security as a Reference Asset—Adjustments 

Affecting Securities Linked to More than One Reference Asset, at Least One of Which Is an Equity Security.” If the 

securities are linked to a basket composed of one or more exchange-traded funds, see also “Reference Assets—Exchange-

Traded Funds—Adjustments Relating to Securities with an Exchange-Traded Fund as a Reference Asset—Adjustments 

Affecting Securities Linked to More than One Reference Asset, at Least One of Which Is an Exchange-Traded Fund.”

Least or Best Performing Reference Asset

The principal, interest or any other amounts payable on or any other property deliverable in respect of the notes, and 

the amount of money or warrant property payable or deliverable in respect of the warrants, may be based on the reference 

asset with the lowest or highest return in a group of two or more reference assets.

To the extent that one of the assets is an asset type herein described, see the applicable section under the heading 

“Reference Assets” for further information that may affect that reference asset, and therefore the reference asset for your 

securities. Without limiting the generality of the previous sentence, a scheduled trading day and a market disruption event 

with respect to each reference asset will be described in the section of this prospectus supplement applicable to that basket 

component. For example, the “Reference Assets—Exchange-Traded Funds” section defines scheduled trading day with 

respect to an exchange-traded fund and describes the circumstances under which the calculation agent may determine that 

there is a market disruption event with respect to an exchange-traded fund.
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Scheduled Trading Days and Market Disruption Events for Securities Linked to the Reference Asset with the Lowest 

or Highest Return in a Group of Two or More Equity Securities, Exchange-Traded Funds and/or Indices of Equity 

Securities

If any valuation date specified in the applicable pricing supplement is not a reference asset business day, the 

scheduled valuation date will be the next following reference asset business day. If a market disruption event occurs or is 

continuing with respect to any reference asset on any scheduled valuation date, the valuation date will be postponed to the 

next following reference asset business day on which no market disruption event occurs or is continuing with respect to 

any reference asset; provided, however, that the valuation date will not be postponed more than five reference asset 

business days. If a market disruption event occurs or is continuing with respect to any reference asset on that fifth 

reference asset business day (the “latest valuation date”), the calculation agent will (i) determine the level, value or price 

of any reference asset not affected by that market disruption event on the latest valuation date but using the method that 

would have applied had the valuation date not been postponed and (ii) determine the level, value or price for any affected 

reference asset in the manner described in the section of this prospectus supplement applicable to that reference asset that 

would apply when a market disruption event occurs or is continuing in respect of that reference asset on the latest 

valuation date.

As used above, the term “reference asset business day” means a day that is a scheduled trading day with respect to 

each reference asset. For purposes of the foregoing, the determination of whether (i) a day is a scheduled trading day for 

any reference asset or (ii) a market disruption event has occurred or is continuing with respect to any reference asset on 

any date will be made by the calculation agent in its sole discretion.

Scheduled Trading Days and Market Disruption Events for Securities Linked to the Reference Asset with the Lowest 

or Highest Return in a Group of Two or More Reference Assets (Excluding Equity Securities, Exchange-Traded 

Funds and Indices of Equity Securities)

If (i) any valuation date is not a scheduled trading day for any reference asset or (ii) a market disruption event occurs 

or is continuing in respect of any reference asset on any valuation date (in either case, a “non-calculation event”), the 

calculation agent will (i) determine the level, value or price of any reference asset not affected by a non-calculation event 

on the scheduled valuation date in the manner set forth in the applicable pricing supplement and (ii) determine the level, 

value or price of any affected reference asset using the level, value or price of that affected reference asset on the first 

scheduled trading day following the scheduled valuation date on which no market disruption event occurs or is continuing 

for that affected reference asset.

In no event, however, will a valuation date be postponed by more than five scheduled trading days with respect to any 

reference asset. If the calculation agent determines that a market disruption event occurs or is continuing in respect of any 

affected reference asset on the fifth scheduled trading day for that affected reference asset after the originally scheduled 

valuation date (for such affected reference asset, the “latest valuation date”), the calculation agent will determine the level, 

value or price for the affected reference asset in the manner described in the section of this prospectus supplement 

applicable to that reference asset that would apply when a market disruption event occurs or is continuing in respect of the 

affected reference asset on the latest valuation date. Notwithstanding the foregoing, for any reference asset that is a 

commodity, commodity futures contract or an index of commodities, the “latest valuation date” with respect to the initial 

valuation date will be two scheduled trading days after the originally scheduled initial valuation date.

For purposes of the foregoing, the determination of whether (i) a day is a scheduled trading day for any reference 

asset or (ii) a market disruption event has occurred or is continuing with respect to any reference asset on any date will be 

made by the calculation agent in its sole discretion.

Scheduled Trading Days and Market Disruption Events for Securities Linked to the Reference Asset with the Lowest 

or Highest Return in a Group of One or More Equity Securities, Exchange-Traded Funds, Indices of Equity 

Securities and One or More Other Assets (Excluding Equity Securities, Exchange-Traded Funds and Indices of 

Equity Securities)

The applicable pricing supplement will set forth the postponement provisions that will apply to any security linked to 

a the reference asset with the lowest or highest return in a group that includes one or more equity securities, exchange-

traded funds or indices of equity securities and one or more other assets that are not equity securities, exchange-traded 

funds or indices of equity securities.
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Reference Asset Information Provider

The securities have not been passed on by the information provider of the reference asset as to their legality or 

suitability. The securities are not issued, endorsed, sponsored or promoted by and are not financial or legal obligations of 

the information provider of the reference asset. The trademarks, service marks or registered trademarks of the information 

provider of the reference asset are the property of their respective owners. The information provider of the reference asset 

makes no warranties and bears no liabilities with respect to the securities or to the administration or operation of the 

securities.

Applicable historical data on the reference asset will be provided in the applicable pricing supplement.

The possible “information providers” of the reference assets are Bloomberg screen, Reuters screen or any other 

information provider as specified in the applicable pricing supplement.

Bloomberg screen

“Bloomberg screen” means, when used in connection with any designated pages, the display page so designated on 

the Bloomberg Professional  service (or any other page as may replace that page on that service, or any other service as 

may be nominated as the information vendor).

Reuters screen

“Reuters screen” means, when used in connection with any designated page, the display page so designated on the 

Thomson Reuters Eikon service (or any other page as may replace that page on that service or successor service for the 

purpose of displaying rates or prices).
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BENEFIT PLAN INVESTOR CONSIDERATIONS

A fiduciary of a pension, profit-sharing or other employee benefit plan subject to the Employee Retirement Income 

Security Act of 1974, as amended (“ERISA”), including entities such as collective investment funds, partnerships and 

separate accounts whose underlying assets include the assets of those plans (collectively, “ERISA Plans”) should consider 

the fiduciary standards of ERISA in the context of the ERISA Plan’s particular circumstances before authorizing an 

investment in the securities. Among other factors, the fiduciary should consider whether the investment would satisfy the 

prudence and diversification requirements of ERISA and would be consistent with the documents and instruments 

governing the ERISA Plan.

Section 406 of ERISA and Section 4975 of the Internal Revenue Code of 1986, as amended, (the “Code”) prohibit 

ERISA Plans, as well as plans (including individual retirement accounts and Keogh plans) subject to Section 4975 of the 

Code (together with ERISA Plans, “Plans”), from engaging in certain transactions involving the “plan assets” with persons 

who are “parties in interest” under ERISA or “disqualified persons” under Section 4975 of the Code (in either case, 

“Parties in Interest”) with respect to those Plans. As a result of our business, we, and our current and future affiliates, may 

be Parties in Interest with respect to many Plans. Where we (or our affiliate) are a Party in Interest with respect to a Plan 

(either directly or by reason of our ownership interests in our directly or indirectly owned subsidiaries), the purchase and 

holding of the securities by or on behalf of the Plan could be a prohibited transaction under Section 406 of ERISA and/or 

Section 4975 of the Code, unless statutory or administrative exemptive relief were available.

®
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In this regard, certain prohibited transaction class exemptions (“PTCEs”) issued by the U.S. Department of Labor 

may provide exemptive relief for direct or indirect prohibited transactions resulting from the purchase or holding of the 

securities. Those class exemptions are PTCE 96-23 (for certain transactions determined by in-house asset managers), 

PTCE 95-60 (for certain transactions involving insurance company general accounts), PTCE 91-38 (for certain 

transactions involving bank collective investment funds), PTCE 90-1 (for certain transactions involving insurance 

company separate accounts) and PTCE 84-14 (for certain transactions determined by independent qualified asset 

managers). In addition, ERISA Section 408(b)(17) and Section 4975(d)(20) of the Code may provide a limited exemption 

for the purchase and sale of the securities and related lending transactions, provided that neither the issuer of the securities 

nor any of its affiliates have or exercise any discretionary authority or control or render any investment advice with respect 

to the assets of the Plan involved in the transaction and provided further that the Plan pays no more, and receives no less, 

than adequate consideration in connection with the transaction (the so-called “service provider exemption”). There can be 

no assurance that any of these statutory or class exemptions will be available with respect to transactions involving the 

securities.

Accordingly, the securities may not be purchased or held by any Plan, any entity whose underlying assets include 

“plan assets” by reason of any Plan’s investment in the entity (a “Plan Asset Entity”) or any person investing “plan assets” 

of any Plan, unless that purchaser or holder is eligible for the exemptive relief available under PTCE 96-23, 95-60, 91-38, 

90-1 or 84-14 or the service-provider exemption or there is some other basis on which the purchase and holding of the 

securities will not constitute a non-exempt prohibited transaction under ERISA or Section 4975 of the Code. Each 

purchaser or holder of the securities or any interest therein will be deemed to have represented by its purchase or holding 

of the securities that (a) it is not a Plan or a Plan Asset Entity and its purchase and holding of the securities is not made on 

behalf of or with “plan assets” of any Plan or a Plan Asset Entity or (b) its purchase and holding of the securities will not 

result in a non-exempt prohibited transaction under Section 406 of ERISA or Section 4975 of the Code.

In this regard, certain governmental plans (as defined in Section 3(32) of ERISA), church plans (as defined in 

Section 3(33) of ERISA) and non-U.S. plans (as described in Section 4(b)(4) of ERISA) (“Non-ERISA Arrangements”) 

are not subject to these “prohibited transaction” rules of ERISA or Section 4975 of the Code, but may be subject to similar 

rules under other applicable laws or regulations (“Similar Laws”). Accordingly, each such purchaser or holder of the 

securities will be required to represent (and deemed to have represented by its purchase of the securities) that such 

purchase and holding will not result in a violation of any applicable Similar Laws.
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Due to the complexity of these rules, it is particularly important that fiduciaries or other persons considering 

purchasing the securities on behalf of or with “plan assets” of any Plan, Plan Asset Entity or Non-ERISA Arrangement 

consult with their counsel regarding the relevant provisions of ERISA, the Code or applicable Similar Laws and the 

availability of exemptive relief under PTCE 96-23, 95-60, 91-38, 90-1, 84-14, the service provider exemption or some 

other basis on which the acquisition and holding will not constitute a non-exempt prohibited transaction under ERISA or 

Section 4975 of the Code or a violation of any applicable Similar Laws.

The securities are contractual financial instruments. The financial exposure provided by the securities is not a 

substitute or proxy for, and is not intended as a substitute or proxy for, individualized investment management or advice 

for the benefit of any purchaser or holder of the securities. The securities have not been designed and will not be 

administered in a manner intended to reflect the individualized needs and objectives of any purchaser or holder of the 

securities.

Each purchaser or holder of any securities acknowledges and agrees that:

(i) the purchaser or holder or its fiduciary has made and will make all investment decisions for the purchaser or 

holder and the purchaser or holder has not relied and will not rely in any way upon us or our affiliates to act as a 

fiduciary or adviser of the purchaser or holder with respect to (A) the design and terms of the securities, (B) the 

purchaser or holder’s investment in the securities, or (C) the exercise of or failure to exercise any rights we have 

under or with respect to the securities;
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(ii) we and our affiliates have acted and will act solely for our own accounts in connection with (A) all transactions 

relating to the securities and (B) all hedging transactions in connection with our obligations under the securities;

(iii) any and all assets and positions relating to hedging transactions by us or our affiliates are assets and positions of 

those entities and are not assets and positions held for the benefit of the purchaser or holder;

(iv) our interests are adverse to the interests of the purchaser or holder; and

(v) neither we nor any of our affiliates is a fiduciary or adviser of the purchaser or holder in connection with any 

such assets, positions or transactions, and any information that we or any of our affiliates may provide is not 

intended to be impartial investment advice.

Each purchaser and holder of the securities has exclusive responsibility for ensuring that its purchase, holding and 

subsequent disposition of the securities does not violate the fiduciary or prohibited transaction rules of ERISA, the Code 

or any applicable Similar Laws. The sale of any securities to any Plan, Plan Asset Entity or Non-ERISA Arrangement is in 

no respect a representation by us or any of our affiliates or representatives that such an investment is appropriate for, or 

meets all relevant legal requirements with respect to investments by, Plans, Plan Asset Entities or Non-ERISA 

Arrangements generally or any particular Plan, Plan Asset Entity or Non-ERISA Arrangement.
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PLAN OF DISTRIBUTION (CONFLICTS OF INTEREST)

Initial Offering and Sale of Securities

Distribution Agreement

We plan to distribute all or part of the securities under the terms of the Amended and Restated Distribution 

Agreement between us and Barclays Capital Inc., dated February 10, 2009 (the “Amended and Restated Distribution 

Agreement”), as amended by Amendment No. 1 to the Amended and Restated Distribution Agreement, dated 

September 14, 2009, and, with respect to the notes only, under the terms of the Accession Agreement between us and 

Merrill Lynch, Pierce, Fenner & Smith Incorporated (“Merrill Lynch”), dated April 25, 2008 (the “Accession 

Agreement”). We filed the Amended and Restated Distribution Agreement with the SEC as an exhibit to Form F-3 (File 

No. 333-145845) on February 10, 2009, Amendment No. 1 to the Amended and Restated Distribution Agreement with the 

SEC under cover of Form 6-K (File No. 001-10257) on September 14, 2009, and the Accession Agreement with the SEC 

under cover of Form 6-K (File No. 001-10257) on August 27, 2008.

Pursuant to the distribution arrangements with Barclays Capital Inc. and unless otherwise specified in the relevant 

pricing supplement, we will issue the securities to Barclays Capital Inc. as principal for its own account in a firm 

commitment underwriting. In its capacity as principal, Barclays Capital Inc. will subscribe for the securities at a price 

equal to the issue price specified in the relevant terms sheet or pricing supplement, less any applicable discount, for resale 

to one or more purchasers at varying prices related to prevailing market prices or at a fixed public offering price.

If specified in the applicable pricing supplement, we may also issue securities to Barclays Capital Inc. as agent, in 

which case Barclays Capital Inc. will agree or has agreed to use its reasonable efforts to solicit and receive offers to 

subscribe for the relevant securities from us upon the terms and conditions set forth in the applicable term sheet or pricing 

supplement. We have the right to accept offers to subscribe for securities and may reject any proposed subscription of the 

securities. The agent also has the right to reject any offer to subscribe for securities. We will pay Barclays Capital Inc. a 

commission on any securities distributed through it, which commission will equal the applicable discount on a sale of 

securities with the same stated term to Barclays Capital Inc. as principal, as described above.

Pursuant to the distribution arrangements with Merrill Lynch, Merrill Lynch, as our agent, has agreed to use its 

reasonable efforts to solicit and receive offers to subscribe for the relevant securities from us upon the terms and 

conditions set forth in the applicable term sheet or pricing supplement. We have the right to accept offers to subscribe for 
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securities and may reject any proposed subscription of the securities. The agent may also reject any offer to subscribe for 

securities. We will pay Merrill Lynch a commission on any securities distributed through it.

We may also issue securities to Merrill Lynch as principal for its own account in a firm commitment underwriting. In 

that case, Merrill Lynch will subscribe for the securities at a price equal to the issue price specified in the applicable term 

sheet or pricing supplement, less a discount. The discount will equal the applicable commission on an agency sale of 

securities with the same stated term.

Barclays Capital Inc. and Merrill Lynch may distribute any securities they purchase as principal to other brokers or 

dealers at a discount, which may include all or part of the discount the agents received from us. If all the securities are not 

distributed at the initial issue price, the agents may change the offering price and other subscription terms.

We may appoint distributors under the distribution agreement other than or in addition to Barclays Capital Inc. and 

Merrill Lynch. Any of these distributors will be acting as our agent and will enter into a distribution agreement 

substantially in the form referred to above, and the applicable term sheet or pricing supplement will name any of these 

agents involved in the offering and issue of the securities and any commission that we will pay to them. Agents through 

whom we distribute securities may enter into arrangements with other institutions with respect to the distribution of the 

securities, and those institutions may share in the commissions, discounts or other compensation received by our agents, 

may be compensated separately and may also receive commissions from purchasers for whom they may act as agents. The 

other agents may be our affiliates or customers and may engage in transactions with and perform services for us in the 

ordinary course of business. Barclays Capital Inc. may resell securities to or through another of our affiliates, as selling 

agent.
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We may also issue securities to the relevant agent as principal for its own account in a firm commitment underwriting. 

In that case, the agent will subscribe for the securities at a price equal to the issue price specified in the applicable term 

sheet or pricing supplement, less a discount. The discount will equal the applicable commission on an agency sale of 

securities with the same stated term.

The agents may distribute any securities they purchase as principal to other brokers or dealers at a discount, which 

may include all or part of the discount the agents received from us. If all the securities are not distributed at the initial 

issue price, the agents may change the offering price and other subscription terms.

Variable Price Offers and Variable Price Reopenings. Securities may be issued at a fixed price (such as par in the 

case of notes) or as part of a “variable price offer” in which the securities are sold in one or more negotiated transactions 

(at prices that may be different than par in the case of notes). Sales pursuant to a variable price offer may occur at market 

prices prevailing at the time of sale, at prices related to those prevailing market prices or at negotiated prices. Notes may 

be sold at a discount and the redemption price may equal 100% or some other percentage of par. The applicable pricing 

supplement will specify the issue price or the maximum issue price. Also, from time to time in “variable price 

reopenings,” Barclays Capital Inc. or a third party distributor may purchase and hold some of the securities for subsequent 

resale at the relevant variable price after the original issue date of the securities.

In addition, in certain variable price offers or variable price reopenings, securities may be offered and sold at variable 

prices set within a price range as may be specified in the relevant pricing supplement. In situations where Barclays Capital 

Inc. and one or more third party distributors are distributing the relevant securities at variable prices within such a price 

range, there may be circumstances where investors may be offered to purchase those securities from one distributor 

(including Barclays Capital Inc.) at a more favorable price within the price range than from the other distributor(s). 

Furthermore, from time to time, Barclays Capital Inc. may offer and sell securities to purchasers of a large number of 

securities at a more favorable price within the price range than a purchaser acquiring a lesser number of securities.

Over-Allotment Option. Unless otherwise specified in the applicable pricing supplement, we may grant agents up to a 

30-day over-allotment option from the date of the applicable pricing supplement to purchase or arrange for purchase from 

us an additional principal amount of notes or an additional number of warrants, as applicable, at the public offering price 
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to cover any over-allotments. The principal amount of notes or number of warrants, as applicable, covered by that option 

will be specified in the applicable pricing supplement.

Other Arrangements. In addition to subscriptions under the distribution agreement referred to above, we may also 

distribute all or part of the securities from time to time, on terms determined at that time, through underwriters, dealers 

and/or agents, directly to purchasers or through a combination of any of these methods of distribution. We describe these 

other arrangements in “Plan of Distribution” in the accompanying prospectus. We enter into negotiated selected dealer 

agreements from time to time with certain dealers in connection with these arrangements. We may also engage other firms 

to provide marketing or promotional services in connection with the distribution of the securities. We will describe any of 

these arrangements in the applicable pricing supplement.

Settlement. The applicable pricing supplement will specify when the securities will be delivered. Delivery of the 

securities may be made against payment after the third business day following the date of the applicable pricing 

supplement, or otherwise as specified by the applicable pricing supplement (for example, if delivery against payment is on 

the seventh business day, the settlement cycle will be referred to as “T+7”). Under Rule 15c6-1 under the U.S. Securities 

Exchange Act of 1934, trades in the secondary market generally are required to settle in three business days, unless the 

parties to the trade expressly agree otherwise. Accordingly, purchasers who wish to trade securities on the date of the 

applicable pricing supplement will be required, by virtue of the fact that the securities initially will settle, for example, in 

T+7, to specify an alternative settlement cycle at the time of any such trade to prevent a failed settlement and should 

consult their own advisor.

Market-Making Resales

This prospectus supplement may be used by Barclays Capital Inc. in connection with offers and sales of the securities 

in market-making transactions. In a market-making transaction, Barclays Capital Inc. may resell a security it acquires from 

other holders, after the original offering and distribution of the security. Resales of this kind may occur in the open market 

or may be privately negotiated, at prevailing market prices at the time of resale or at related
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or negotiated prices. In these transactions Barclays Capital Inc. may act as principal, or agent, including as agent for the 

counterparty in a transaction in which Barclays Capital Inc. acts as principal, or as agent for both counterparties in a 

transaction in which Barclays Capital Inc. does not act as principal. Barclays Capital Inc. may receive compensation in the 

form of discounts and commissions, including from both counterparties in some cases. Other affiliates of Barclays Bank 

PLC may also engage in transactions of this kind and may use this prospectus supplement for this purpose.

The aggregate initial issue price specified on the cover of the accompanying pricing supplement relates to the initial 

offering of the securities described in the pricing supplement. This amount does not include securities sold in market-

making transactions. The latter includes securities to be issued after the date of this prospectus supplement, as well as 

securities previously issued.

Barclays Bank PLC may receive, directly or indirectly, all or a portion of the proceeds of any market-making 

transactions by Barclays Capital Inc. and its other affiliates. Fees in connection with possible related swaps and other 

agreements may need to be described in the applicable pricing supplement depending on the circumstances.

Information about the trade and settlement dates, as well as the purchase price, for a market-making transaction will 

be provided to the purchaser in a separate confirmation of sale.

Unless we or an agent informs you in your confirmation of sale that your security is being subscribed for in its 

original offering and issue, you may assume that you are purchasing your security in a market-making transaction.

Conflicts of Interest

Barclays Capital Inc. is an affiliate of Barclays Bank PLC and, as such, will have a “conflict of interest” in any 

offering in which it participates, as either principal or agent, within the meaning of Rule 5121. Consequently, any such 
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offering will be conducted in compliance with the provisions of Rule 5121. Barclays Capital Inc. is not permitted to sell 

securities in any such offering to an account over which it exercises discretionary authority without the prior specific 

written approval of the account holder.

Matters Relating to Initial Offering and Market-Making Resales

Each issue of securities will be a new issue, and there will be no established trading market for any security prior to 

its original issue date. We do not intend to list any particular issue of securities unless specified in the applicable pricing 

supplement. We have been advised by Barclays Capital Inc. that it may make a market in the securities, and any 

underwriters to whom we sell securities for public offering or broker-dealers may also make a market in those securities. 

However, neither Barclays Capital Inc. nor any underwriter or broker-dealer that makes a market is obligated to do so, and 

any of them may stop doing so at any time without notice. We cannot give any assurance as to the liquidity of the trading 

market for the securities.

Unless otherwise indicated in the applicable pricing supplement or confirmation of sale, the subscription price of the 

securities will be required to be paid in immediately available funds in New York City.

In this prospectus supplement, the accompanying prospectus, and the applicable pricing supplement, the term “this 

offering” means the initial offering of securities made in connection with their original issuance. This term does not refer 

to any subsequent resales of securities in market-making transactions.

Non-U.S. Selling Restrictions

General. No action has been or will be taken by Barclays Bank PLC, its affiliates, including but not limited to 

Barclays Capital Inc., any underwriter, dealer or agent that would permit a public offering of the securities or possession 

or distribution of this prospectus supplement, the prospectus, any product supplement, any index supplement, any free 

writing prospectus or the pricing supplement (collectively, the “prospectus” for purposes of this section “Non-U.S. Selling 

Restrictions”) in any jurisdiction, other than the United States, where action for that purpose is required. No offers, sales 

or deliveries of the securities, or distribution of the prospectus or any other offering material relating to the securities may 

be made in or from any jurisdiction outside the United States, except in circumstances that will result in compliance with 

any applicable laws and regulations and will not impose any obligations on Barclays Bank PLC, its affiliates, any 

underwriter, dealer or agent.

S-103

Table of Contents

Each underwriter, dealer or agent through which we may offer the securities outside the United States has represented 

and agreed, or will represent and agree, that it (1) will comply with all applicable laws and regulations in force in each 

non-U.S. jurisdiction in which it purchases, offers, sells or delivers the securities or possesses or distributes the prospectus 

and (2) will obtain any consent, approval or permission required by it for the purchase, offer or sale by it of the securities 

under the laws and regulations in force in each non-U.S. jurisdiction to which it is subject or in which it makes purchases, 

offers, sales or deliveries of the securities. Barclays Bank PLC will not have responsibility for any compliance by the 

relevant underwriter, dealer or agent with the applicable laws and regulations or obtaining any required consent, approval 

or permission.

Argentina. The offering of the securities has not been registered with the Argentine Securities and Exchange 

Commission (Comisión Nacional de Valores, or the “CNV”). The CNV has neither approved nor disapproved the 

securities, nor has the CNV passed upon or endorsed the merits of any offering or the accuracy or adequacy of the 

prospectus. As a result, the securities may not be publicly offered or sold within Argentina, and, accordingly, any 

transaction involving the securities within Argentina must be done in a manner that does not constitute a public offering or 

a public distribution of the securities under Argentine laws. The prospectus does not constitute an offer to sell any of the 

securities referred to therein to any prospective purchaser of the securities in Argentina, nor do they constitute a 

solicitation of any prospective purchaser of the securities in Argentina of an offer to buy any of the securities referred to 

therein, under circumstances in which such offer or solicitation (as applicable) would be unlawful.
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Aruba. BARCLAYS BANK PLC HAS NOT APPLIED FOR DISPENSATION AS REFERRED TO IN 

ARTICLE 48 (3) OF THE STATE ORDINANCE ON THE SUPERVISION OF THE CREDIT SYSTEM 

(LANDSVERORDENING TOEZICHT KREDIETWEZEN, OR THE “STATE ORDINANCE”) IN RELATION TO THE 

SECURITIES OFFERED OR TO BE OFFERED UNDER THIS PROSPECTUS. HENCE, THE SECURITIES 

DESCRIBED HEREIN MAY NOT, DIRECTLY OR INDIRECTLY, BE OFFERED, SOLD, TRANSFERRED OR 

DELIVERED AS PART OF THEIR INITIAL DISTRIBUTION, OR AT ANY TIME THEREAFTER, IN ARUBA, 

OTHER THAN TO INDIVIDUALS OR ENTITIES THAT DO NOT QUALIFY AS ‘THE PUBLIC’ WITHIN THE 

MEANING OF THE STATE ORDINANCE (I.E. TO (I) THE COUNTRY OF ARUBA, (II) THE CENTRAL BANK OF 

ARUBA, (III) INSTITUTIONS UNDER INTERNATIONAL PUBLIC LAW IN WHICH THE KINGDOM OF THE 

NETHERLANDS PARTICIPATES, (IV) ENTERPRISES AND INSTITUTIONS WHICH HAVE BEEN REGISTERED 

UNDER THE STATE ORDINANCE). HOWEVER, THE SECURITIES DESCRIBED HEREIN MAY WITHOUT 

REGISTRATION OR AUTHORIZATION OF BARCLAYS BANK PLC UNDER THE STATE ORDINANCE BE 

OFFERED, SOLD, TRANSFERRED OR DELIVERED TO INDIVIDUALS OR ENTITIES THAT DO QUALIFY AS 

‘THE PUBLIC’ IF THESE SECURITIES ARE OFFERED, SOLD, TRANSFERRED OR DELIVERED TO AN 

INDIVIDUAL OR ENTITY FOR A TOTAL CONSIDERATION PER OFFER, SALE, TRANSFER OR DELIVERY TO 

SUCH INDIVIDUAL OR ENTITY OF AT LEAST AFL. 1,000,000 (ONE MILLION ARUBA FLORIN).

Bahamas. The prospectus in connection with the offer of securities by Barclays Bank PLC has not been filed with the 

Securities Commission of The Bahamas because this offer of securities is exempt from the prospectus filing requirements 

under the Securities Industry Act 2011. No offer or sale of any securities of Barclays Bank PLC can be made in The 

Bahamas unless the offer of the securities is made by or through a firm registered with the Securities Commission of The 

Bahamas to carry on securities business and in compliance with the Bahamian Exchange Control Regulations.

Belize. The prospectus has not been registered in Belize and the securities may not be offered to the general public in 

Belize.

Bermuda. THE SECURITIES MAY BE OFFERED OR SOLD IN BERMUDA ONLY IN COMPLIANCE WITH 

THE PROVISIONS OF THE INVESTMENT BUSINESS ACT 2003 AND THE EXCHANGE CONTROL ACT 1972 

(AND REGULATIONS MADE THEREUNDER) (THE “EXCHANGE CONTROL ACT”) AND THE 

REQUIREMENTS OF THE RELATED REGULATIONS OF BERMUDA WHICH REGULATE THE SALE OF 

SECURITIES IN BERMUDA.

Bolivia. This prospectus is intended for informative purposes only. It should not be construed as a contract to engage 

in any type of transaction with regards to the securities and financial products. This prospectus has been distributed to 

specific potential clients and should not be construed in any way as a public offering of the securities.
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Brazil. The securities have not been, and will not be, registered with the Brazilian Securities Commission (Comissão 

de Valores Mobiliários, or the “CVM”). The securities may not be offered or sold in Brazil, except in circumstances that 

do not constitute a public offering or unauthorized distribution of securities in Brazil or an undue solicitation of investors 

under Brazilian laws and regulations. Any documents or other materials relating to any offering of the securities, as well 

as the information contained herein, may not be supplied in Brazil as part of any public offering, unauthorized distribution 

or undue solicitation of investors, and may not be used in connection with any offer for subscription, sale, unauthorized 

distribution of the securities or undue solicitation of investors in Brazil.

British Virgin Islands. The distribution of the prospectus does not constitute a public offer within the meaning of the 

Securities and Investment Business Act 2010 of the British Virgin Islands, and the prospectus has not been registered with 

or approved by the Financial Services Commission or any other governmental or regulatory authority in the British Virgin 

Islands. Notwithstanding that Part II of the Securities and Investment Business Act, 2010 (“SIBA”) is not, as at the date of 

this prospectus, in force, this prospectus shall not be distributed to or received by any person in the Virgin Islands if the 

distribution of this prospectus to or receipt of this prospectus by that person shall constitute an offer of the securities to the 

public for the purposes of SIBA.
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Cayman Islands. No invitation whether directly or indirectly may be made to the public in the Cayman Islands to 

subscribe for the securities.

Chile. Neither Barclays Bank PLC nor the securities will be registered in the Registro de Valores Extranjeros

(Foreign Securities Registry) maintained by the Superintendencia de Valores y Seguros de Chile (Chilean Securities and 

Insurance Commission or “SVS”) and will not be subject to the supervision of the SVS. If such securities are offered 

within Chile, they will be offered and sold only pursuant to General Rule 336 of the SVS, an exemption to the registration 

requirements, or in circumstances which do not constitute a public offer of securities in Chile within the meaning of 

Article 4 of the Chilean Securities Market Law 18,045. The commencement date of this offering is the one contained in 

the cover pages of the prospectus. Barclays Bank PLC has no obligation to deliver public information in Chile. These 

securities shall not be subject to public offering in Chile unless registered in the Foreign Securities Registry.

Barclays Bank PLC y los Valores no serán registrados en el Registro de Valores Extranjeros de la 

Superintendencia de Valores y Seguros de Chile o ‘SVS’ y no están sujetos a la fiscalización de la SVS. Si dichos 

Valores son ofrecidos dentro de Chile, serán ofrecidos y colocados sólo de acuerdo a la Norma de Carácter General 

336 de la SVS, una excepción a la obligación de registro, o en circunstancias que no constituyan una oferta pública de 

valores en Chile según lo definido por el Artículo 4 de la Ley 18.045 de Mercado de Valores de Chile. La fecha de 

inicio de la presente oferta es la indicada en la portada de el prospecto. El emisor no está obligado a entregar 

información pública en Chile. Los Valores no podrán ser objeto de oferta pública mientras no sean inscritos en el 

Registro de Valores Extranjeros de la SVS.

Colombia. The securities have not been, and will not be, registered in the National Securities and Issuers Registry 

(Registro Nacional de Valores y Emisores) of Colombia or traded on the Colombian Stock Exchange (Bolsa de Valores de 

Colombia). Therefore, the securities may not be publicly offered in Colombia or traded on the Colombian Stock 

Exchange.

The prospectus is for the sole and exclusive use of the addressee as an offeree in Colombia, and the prospectus shall 

not be interpreted as being addressed to any third party in Colombia or for the use of any third party in Colombia, 

including any shareholders, administrators or employees of the addressee.

The recipient of the securities acknowledges that certain Colombian laws and regulations (specifically foreign 

exchange and tax regulations) are applicable to any transaction or investment made in connection with the securities being 

offered and represents that it is the sole party liable for full compliance with any such laws and regulations.

Costa Rica. The securities are not intended for the Costa Rican public or the Costa Rican market and are not 

registered, and will not be registered, with the General Superintendence of Securities (the “SUGEVAL”) as part of any 

public offering of securities in Costa Rica. The prospectus relates to an individual, private offering that is made in Costa 

Rica in reliance upon an exemption from registration with the SUGEVAL pursuant to articles 7 and 8 of the Regulations 

on the Public Offering of Securities (Reglamento de Oferta Pública de Valores). The information contained in the 

prospectus is confidential, and the prospectus is not to be reproduced or distributed to third parties in Costa Rica.
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Curacao. BARCLAYS BANK PLC HAS NOT APPLIED FOR DISPENSATION AS REFERRED TO IN 

ARTICLE 45(4) OF THE STATE ORDINANCE ON THE SUPERVISION OF BANKING AND CREDIT 

INSTITUTIONS (LANDSVERORDENING TOEZICHT BANK - EN KREDIETWEZEN, OR THE “STATE 

ORDINANCE”) IN RELATION TO THE SECURITIES OFFERED OR TO BE OFFERED UNDER THIS 

PROSPECTUS. HENCE, THE SECURITIES DESCRIBED HEREIN MAY NOT, DIRECTLY OR INDIRECTLY, BE 

OFFERED, SOLD, TRANSFERRED OR DELIVERED AS PART OF THEIR INITIAL DISTRIBUTION, OR AT ANY 

TIME THEREAFTER, IN CURACAO, OTHER THAN TO INDIVIDUALS OR ENTITIES THAT DO NOT QUALIFY 

AS ‘THE PUBLIC’ WITHIN THE MEANING OF THE STATE ORDINANCE (I.E. TO INDIVIDUALS OR ENTITIES 

THAT QUALIFY AS A CREDIT INSTITUTION WITHIN THE MEANING OF ARTICLE 1 OF THE STATE 

ORDINANCE).
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Dominican Republic. Barclays Bank PLC is not an economic agent under the definitions of Law 19-00. The 

prospectus does not constitute a Public Offer of Securities under Stock Market Law 19-00, Decree Number 664-12, and 

the regulations and directives approved by the Superintendence of Securities, and the National Securities Council. 

Therefore Barclays Bank PLC is not subject to the registration procedure or bound by the disclosure of relevant 

information requirements established in the aforementioned regulation.

El Salvador. The recipient of the prospectus acknowledges that the prospectus has been provided by Barclays Bank 

PLC upon the recipient’s request and under a private placement of securities.

European Economic Area. In relation to each member state of the European Economic Area which has implemented 

the Prospectus Directive (each a “Relevant Member State”), each underwriter, dealer or agent in connection with an 

offering of securities has represented and agreed that with effect from and including the date on which the Prospectus 

Directive is implemented in that Relevant Member State (the “Relevant Implementation Date”) it has not made and will 

not make an offer of securities which are the subject of the offering contemplated by this prospectus to the public in that 

Relevant Member State except that, with effect from and including the Relevant Implementation Date, an offer of such 

securities may be made to the public in that Relevant Member State:

(a) if Barclays Bank PLC expressly specifies that an offer of those securities may be made other than pursuant to 

Article 3(2) of the Prospectus Directive in that Relevant Member State (a ‘Public Offer’), following the date of 

publication of a prospectus in relation to such securities which has been approved by the competent authority in 

that Relevant Member State or, where appropriate, approved in another Relevant Member State and notified to 

the competent authority in that Relevant Member State, provided that any such prospectus has subsequently 

been completed by the final terms contemplating such Public Offer, in accordance with the Prospectus 

Directive, in the period beginning and ending on the dates specified in such prospectus or final terms, as 

applicable, and Barclays Bank PLC has consented in writing to its use for the purpose of that Public Offer;

(b) to any legal entity which is a qualified investor as defined in the Prospectus Directive;

(c) at any time to fewer than 150 natural or legal persons (other than qualified investors as defined in the 

Prospectus Directive), subject to obtaining the prior consent of the relevant underwriters, dealers or agents for 

any such offer; or

(d) at any time in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of securities referred to in (b) to (d) above shall require the Barclays Bank PLC or any 

underwriter, dealer or agent to publish a prospectus pursuant to Article 3 of the Prospectus Directive, or supplement a 

prospectus pursuant to Article 16 of the Prospectus Directive.

For the purposes of this provision, the expression ‘an offer of securities to the public’ in relation to any securities in 

any Relevant Member State means the communication in any form and by any means of sufficient information on the 

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

securities, as the same may be varied in that Relevant Member State by any measure implementing the Prospectus 

Directive in that Relevant Member State and the expression “Prospectus Directive” means Directive 2003/71/EC of the 

European Parliament and of the Council (as amended, including by Directive 2010/73/EU).
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Each underwriter, dealer or agent in connection with an offering of securities will be required to represent and agree, 

that any commission or fee received from Barclays Bank PLC complies with the applicable rules set out in the Markets in 

Financial Instruments Directive 2004/39/EC.

Guatemala. This communication and any accompanying information (the “Materials”) are intended solely for 

informational purposes and do not constitute (and should not be interpreted to constitute) the offering, selling, or 

conducting of business with respect to such securities, products or services in the jurisdiction of the addressee (this 

“Jurisdiction”), or the conducting of any brokerage, banking or other similarly regulated activities (“Financial Activities”) 
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in this Jurisdiction. Neither Barclays Bank PLC nor the securities, products and services described herein are registered (or 

intended to be registered) in this Jurisdiction. Furthermore, neither Barclays Bank PLC nor the securities, products, 

services or activities described herein are regulated or supervised by any governmental or similar authority in this 

Jurisdiction. The Materials are private, confidential and are provided by Barclays Bank PLC only for the exclusive use of 

the addressee. The Materials must not be publicly distributed and any use of the Materials by anyone other than the 

addressee is not authorised. The addressee is required to comply with all applicable laws in this Jurisdiction, including, 

without limitation, tax laws and exchange control regulations, if any.

Honduras. This communication and accompanying materials are intended solely for informational purposes and do 

not constitute (and should not be interpreted to constitute) the offering, selling, or conducting of business with respect to 

such securities, products or services in the jurisdiction of the addressee, or the conducting of any banking, brokerage, 

investment advisory or other similarly regulated activities in this jurisdiction. Neither Barclays Bank PLC nor the 

products, services or securities described herein are registered (or intended to be registered) in this jurisdiction. 

Furthermore, neither Barclays Bank PLC nor the products, services, securities or activities described herein are regulated 

or supervised by any governmental or similar authority in this jurisdiction. The information provided is private, 

confidential and is provided by Barclays Bank PLC only for the exclusive use of the addressee. The materials must not be 

publicly distributed and any use of them by anyone other than the addressee is not authorised. The addressee is required to 

comply with all applicable laws in this jurisdiction, including, without limitation, tax laws and exchange control 

regulations, if any.

Mexico. The securities have not been, and will not be, registered with the National Securities Registry maintained by 

the Mexican National Banking and Securities Commission (Comisión Nacional Bancaria y de Valores) and, therefore, the 

securities may not be publicly offered or sold nor be the subject of intermediation in Mexico, publicly or otherwise, except 

that the securities may be offered in Mexico to institutional and qualified investors pursuant to the private placement 

exception set out in Article 8 of the Mexican Securities Market Law.

Nicaragua. The securities offered in this document are only available to determined customers known by the 

distributor, and which have suitable financial situation, risk tolerance, and sophistication as determined at the sole 

discretion of the distributor. The securities offered in this document may not be offered or sold publicly in Nicaragua.

Panama. The securities have not been, and will not be, registered with the Superintendence of Capital Markets (the 

“SCM”) under Decree Law No. 1 of 8 July 1999 and Law 67 of 1 September 2011 and its regulations (the “Panamanian 

Securities Act”) and may not be publicly offered or sold within Panama, except in certain limited transactions exempted 

from the registration requirements of the Panamanian Securities Act. The securities do not benefit from the tax incentives 

accorded to registered securities by the Panamanian Securities Act and are not subject to regulation or supervision by the 

SCM.

Paraguay. This does not constitute a public offering of securities or other financial products and services in Paraguay. 

You acknowledge that the securities and financial products offered herein were issued outside of Paraguay. You 

acknowledge that any legal matter arising from any offering of the securities shall not be submitted to any Paraguayan 

government authority. You acknowledge that the Paraguayan Deposit Insurance legislation does not insure investments in 

the offered securities. The Paraguayan Central Bank (Banco Central del Paraguay), the Paraguayan National Stock 

Exchange Commission (Comisión Nacional de Valores del Paraguay) and the Paraguayan Banking Superintendence 

(Superintendencia de Bancos del Banco Central del Paraguay) do not regulate any offering of the securities or any 

obligations that may arise from such offering. You should make your own decision whether any offering meets your 

investment objectives and risk tolerance level.
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Esta oferta no constituye el ofrecimiento público de valores u otros productos y servicios financieros en Paraguay. 

Ud. reconoce que los valores y los productos financieros ofrecidos por este medio fueron emitidos fuera del Paraguay. 

Ud. acepta que cualquier disputa o conflicto legal que surja en virtud de esta oferta no será sometida a autoridad pública 

Paraguaya alguna. Asimismo, Ud. reconoce que la Ley de Garantía de Depósitos de su país de residencia no cubre los 

productos ofrecidos por este medio, ni los activos y fondos transferidos a estos efectos. El Banco Central del Paraguay, la 

Comisión Nacional de Valores del Paraguay, y la Superintendencia de Bancos del Banco Central del Paraguay no 
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regulan ni son responsables de la oferta de estos productos o su aceptación. Ud. debe evaluar si la presente oferta cumple 

con sus objetivos de inversión y niveles de tolerancia de riesgos.

Peru. General Notice for Private Offer: The securities and the information contained in this prospectus have not been, 

and will not be, registered with or approved by the Peruvian Capital Markets Superintendency (Superintendencia del 

Mercado de Valores or “SMV”) or the Lima Stock Exchange (Bolsa de Valores de Lima or “BVL”). Accordingly, the 

securities cannot be offered or sold in Peru, except if such offering is considered a private offering under the securities 

laws and regulations of Peru. The Peruvian securities market law establishes, among other things, that any particular offer 

may qualify as private if it is directed exclusively to institutional investors.

Notice to Private Pension Funds and Insurance Companies in Peru: Private Pension Funds (Administradoras Privadas 

de Fondos de Pensiones) and Insurance Companies (Compañías de Seguros) in Peru should seek their own legal advice as 

to the eligibility of the securities and legal, financial and technical advice as to their capacity to acquire the securities in 

compliance with the limits set out by applicable Peruvian law. In particular, to acquire securities that incorporate 

derivatives or alternative funds in their structure, Peruvian Private Pension Funds should seek to register the securities 

with the Foreign Investment and Derivative Instruments Registry (Registro de Instrumentos de Inversión y Operaciones de 

Cobertura de Riesgo Extranjeros) of the Peruvian Banking, Insurance and Private Pension Fund Administrators 

Superintendency (Superintendencia de Banca, Seguros y Administradoras Privadas de Fondos de Pensiones or “SBS”), in 

order to make the securities eligible for investment by such entities, as required by Peruvian law.

Other institutional investors, as defined by Peruvian legislation, must rely on their own examination of the terms of 

the offering of the securities to determine their ability to invest in them.

Sint Maarten. BARCLAYS BANK PLC HAS NOT APPLIED FOR DISPENSATION AS REFERRED TO IN 

ARTICLE 45 (2) OF THE STATE ORDINANCE ON THE SUPERVISION OF BANKING AND CREDIT 

INSTITUTIONS (LANDSVERORDENING TOEZICHT BANK- EN KREDIETWEZEN, OR THE “STATE 

ORDINANCE”) IN RELATION TO THE SECURITIES OFFERED OR TO BE OFFERED UNDER THIS 

PROSPECTUS. HENCE, THE SECURITIES DESCRIBED HEREIN MAY NOT, DIRECTLY OR INDIRECTLY, BE 

OFFERED, SOLD, TRANSFERRED OR DELIVERED AS PART OF THEIR INITIAL DISTRIBUTION OR AT ANY 

TIME THEREAFTER, IN SINT MAARTEN, OTHER THAN TO INDIVIDUALS OR ENTITIES THAT DO NOT 

QUALIFY AS ‘THE PUBLIC’ WITHIN THE MEANING OF THE STATE ORDINANCE (I.E. TO INDIVIDUALS OR 

ENTITIES THAT QUALIFY AS A CREDIT INSTITUTION WITHIN THE MEANING OF ARTICLE 1 OF THE 

STATE ORDINANCE).

United Kingdom. Any offeror of the securities will be required to represent and agree that:

(a) Financial Promotion: it has only communicated or caused to be communicated and will only communicate or 

cause to be communicated an invitation or inducement to engage in investment activity (within the meaning of 

section 21 of the FSMA) received by it in connection with the issue or sale of any securities in circumstances in 

which section 21(1) of the FSMA would not, if it was not an authorized person, apply to Barclays Bank PLC;

(b) General Compliance: it has complied and will comply with all applicable provisions of the FSMA and the 

Financial Conduct Authority Handbook with respect to anything done by it in relation to any securities in, from 

or otherwise involving the United Kingdom.
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(c) Commissions and fees:

(i) if it is distributing securities that are ‘retail investment products’ (as such term is defined in the Financial 

Conduct Authority Handbook) into the United Kingdom and it is entitled to receive any commission or fee 

from Barclays Bank PLC, it will not transfer any part of that commission or fee to any third party who may 

advise retail investors to purchase a security that is a retail investment product; and
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(ii) if it is authorized and regulated by the Financial Conduct Authority to provide investment advice to retail 

investors in the United Kingdom and it is providing advice to retail investors in respect of a security that is a 

retail investment product, it undertakes not to request any commission or fee from Barclays Bank PLC and to 

otherwise reject any such payment offered to it other than in circumstances where Barclays Bank PLC has 

agreed to facilitate the payment of an advisory fee and has the express consent of the retail investor to do so.

Uruguay. The sale of the securities qualifies as a private placement pursuant to section 2 of Uruguayan law 18.627. 

Each distributor of the securities represents and agrees that it has not offered or sold, and will not offer or sell, any 

securities to the public in Uruguay, except in circumstances which do not constitute a public offering or distribution under 

Uruguayan laws and regulations. The securities are not and will not be registered with the Central Bank of Uruguay to be 

publicly offered in Uruguay.

In the case of funds: The securities correspond to investment funds that are not investment funds regulated by 

Uruguayan law 16,774 dated 27 September 1996, as amended.

Venezuela. Pursuant to the Venezuelan Securities Market Act, no public offering of securities can be made in the 

country without the prior authorization from, and registration with, the National Securities Superintendency 

(Superintendencia Nacional de Valores). There is no such authorization or registration with regards to this document and 

there is no intention to make a public offering of securities in Venezuela.
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USE OF PROCEEDS AND HEDGING

We will use the net proceeds we receive from the issue and subscription of the securities for general corporate 

purposes. We or our affiliates may also use those proceeds in transactions intended to hedge our obligations under the 

securities as described below.

On or prior to the issue and subscription of the securities, we or our affiliates expect to enter into hedging transactions 

to hedge some or all of our anticipated exposure by, for example, taking or modifying positions in the reference assets and 

listed or over-the-counter options on the reference assets. From time to time, we or our affiliates may enter into additional 

hedging transactions or unwind those we have entered into.

In this regard, we or our affiliates may, throughout the life of the securities:

� acquire or dispose of long or short positions in listed or over-the-counter options, futures or other instruments 

linked to the reference asset,

� acquire or dispose of long or short positions in components of the reference assets,

� acquire or dispose of long or short positions in listed or over-the-counter options, futures or other instruments 

designed to track the performance of the reference assets or their components, or

� any other transaction or arrangement.

We or our affiliates may acquire a long or short position in securities similar to the securities from time to time and 

may, in our or their sole discretion, hold or resell those securities.

We or our affiliates may close out our or their hedge on or before the final valuation date. That step may involve sales 

or purchases of some or all of the components of the reference asset, or listed or over-the-counter options, futures or other 

instruments linked to the reference assets or their components.

The hedging activity discussed above may adversely affect the market value of the securities from time to time. See 

“Risk Factors” in this prospectus supplement for a discussion of these adverse effects.
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES

The following discussion supersedes the discussion set forth in “Tax Considerations—U.S. Taxation” in the 

accompanying prospectus.  The following is a general discussion of material U.S. federal income tax consequences of the 

ownership and disposition of notes. It applies to you if you are an initial investor in notes that holds them as capital assets 

within the meaning of Section 1221 of the Internal Revenue Code of 1986, as amended (the “Code”). This discussion does 

not address all aspects of U.S. federal income taxation that may be relevant to you in light of your particular 

circumstances, including alternative minimum tax consequences and the application of the “Medicare contribution tax” on 

investment income, as well as the different consequences that may apply if you are subject to special treatment under the 

U.S. federal income tax laws, such as:

� a financial institution;

� an insurance company;

� a “regulated investment company” as defined in Code Section 851;

� a “real estate investment trust” as defined in Code Section 856;

� a tax-exempt entity, including an “individual retirement account” or “Roth IRA” as defined in Code Section 408 

or 408A, respectively;

� a dealer in securities;

� a person holding a note as part of a hedging transaction, “straddle,” conversion transaction or integrated 

transaction, or who has entered into a “constructive sale” with respect to a note;

� a U.S. Holder (as defined below) whose functional currency is not the U.S. dollar;

� a former citizen or resident of the United States;

� a trader in securities who elects to apply a mark-to-market method of tax accounting; or

� a partnership or other entity classified as a partnership for U.S. federal income tax purposes.

If you are a partnership for U.S. federal income tax purposes, the U.S. federal income tax treatment of your partners 

will generally depend on the status of the partners and your activities.

We will not attempt to ascertain whether any entity the stock of which either is or is included in a reference asset 

would be treated as a “passive foreign investment company” (a “PFIC”) within the meaning of Code Section 1297 or as a 

“United States real property holding corporation” (a “USRPHC”) within the meaning of Code Section 897. If any such 

entity were so treated, certain adverse U.S. federal income tax consequences might apply, to a U.S. Holder (as defined 

below) in the case of a PFIC, or to a Non-U.S. Holder (as defined below) in the case of a USRPHC, upon the sale, 

exchange or retirement of the notes. You should refer to information filed by such entities with the Securities and 

Exchange Commission or an equivalent governmental authority and consult your tax advisor regarding the possible 

consequences to you if any such entity is or becomes a PFIC or a USRPHC.

This discussion is based on the Code, administrative pronouncements, judicial decisions and final, temporary and 

proposed Treasury regulations as of the date of this prospectus supplement, all of which are subject to change, possibly 

with retroactive effect. The effects of any applicable state, local, or foreign tax laws are not discussed. You should 

consult your tax advisor concerning the application of U.S. federal income and estate tax laws to your particular 
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situation (including the possibility of alternative treatments of your notes), as well as any tax consequences arising 

under the laws of any state, local or foreign jurisdiction.
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This discussion does not address the U.S. federal income tax consequences of the ownership or disposition of any 

reference asset or other property that you may receive at maturity or otherwise pursuant to the terms of your notes. You 

should consult your tax advisor regarding the potential U.S. federal income tax consequences of the ownership and 

disposition of any reference asset. This discussion also does not address notes linked to one or more foreign currencies 

(other than certain notes denominated in a foreign currency), the tax treatment of which will be specified in the applicable 

pricing supplement.  In addition, the discussion does not address the tax consequences of the purchase, beneficial 

ownership and disposition of warrants, the consequences of which will be described in the applicable pricing supplement.

Tax Treatment of the Notes

The tax treatment of the notes for U.S. federal income tax purposes will depend upon the facts at the time of the 

relevant offering. At the time of the relevant offering, we may seek an opinion of counsel regarding the tax consequences 

of the ownership and disposition of the notes. In this event, whether or not counsel is able to opine regarding the 

correctness of the treatment we intend to apply to a particular offering of notes, we generally expect that counsel will be 

able to opine that the tax consequences described in the applicable sections below are the relevant tax consequences of 

owning and disposing of the notes if that treatment is respected, and to describe certain tax consequences that may apply if 

it is not respected.

The following discussion assumes the treatment described in the applicable section below is respected, except where 

otherwise indicated. The relevant pricing supplement may indicate other issues applicable to a particular offering of notes.

Tax Consequences to U.S. Holders

The following discussion applies to you if you are a “U.S. Holder” of a note. You are a “U.S. Holder” if for U.S. 

federal income tax purposes you are a beneficial owner of a note that is:

� a citizen or individual resident of the United States;

� a corporation or other entity taxable as a corporation created or organized under the laws of the United States, 

any state therein or the District of Columbia; or

� an estate or trust the income of which is subject to U.S. federal income taxation regardless of its source.

Notes Treated as Indebtedness for U.S. Federal Income Tax Purposes

The following discussion applies to notes properly treated as indebtedness for U.S. federal income tax purposes, and 

so will not apply to notes described below under “—Notes Treated as Prepaid Forward or Derivative Contracts,” “—Notes 

Treated as Prepaid Income-Bearing Forward or Derivative Contracts,” “—Notes Treated as Prepaid Forward or Derivative 

Contracts with Associated (Contingent) Coupons,” and “—Notes Treated as Put Options and Deposits,” or if otherwise 

stated in an applicable pricing supplement.

The relevant pricing supplement will indicate whether we intend to treat your notes as “OID Notes,” “VRDIs,” “CPDI 

Notes,” or “foreign currency notes,” and may also disclose our or our counsel’s comfort on this treatment (if any), as well 

as possible alternative treatments.

Notes with a Term of Not More than One Year

The following discussion applies to notes with a term of not more than one year (including either the issue date or the 

last possible date that the notes could be outstanding pursuant to their terms, but not both), to which we refer as “short-

Page 115 of 133

6/2/2017file:///C:/blp/data/CFa16-14463_21424b3.htm



term obligations.” The following discussion does not apply to short-term obligations denominated in a specified currency 

other than the U.S. dollar, the tax treatment of which will be described in the relevant pricing supplement.
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Generally, a short-term obligation is treated for U.S. federal income tax purposes as issued at a discount equal to the 

difference between the payments due thereon and the instrument’s issue price, and this discount is treated as interest 

income when received or accrued, in accordance with your method of tax accounting. There is no authority, however, 

regarding the accrual of discount on short-term obligations that provide for contingent payments, and no ruling will be 

requested from the IRS with respect to these notes. As a result, several aspects of the U.S. federal income tax 

consequences of an investment in these notes are uncertain, as discussed below.

Tax Treatment Prior to Maturity. If you are a cash-method holder, you will not be required to recognize income with 

respect to the notes prior to maturity, other than with respect to amounts received as stated interest, if any, or received 

pursuant to a sale or exchange, as described below. You may, however, elect to accrue discount into income on a current 

basis, in which case you would be subject to the rules described in the following paragraph. Generally, a cash-method 

owner of a short-term obligation that does not make this election is required to defer deductions with respect to any 

interest paid on indebtedness incurred to purchase or carry the short-term obligation, to the extent of accrued discount that 

the owner has not yet included in income (or accounted for in connection with a sale or exchange of the obligation). As 

noted above, however, there is no authority regarding the accrual of discount on short-term obligations such as the notes. 

It is therefore unclear how, if at all, the rules regarding deferral of interest deductions would apply to your notes.

Generally, accrual-method owners and certain other owners of a short-term obligation (including electing cash-

method owners) are required to accrue discount on the obligation into income on a straight-line basis, unless they elect to 

accrue the discount on a constant-yield basis based on a compounding of interest. As noted above, however, there is no 

authority regarding the accrual of discount on short-term obligations such as the notes. Consequently, the timing and 

amounts of the discount to be accrued on these notes is generally unclear. If the overall amount of discount that will be 

received has become fixed (or the likelihood of this amount not being a fixed amount has become remote) prior to 

maturity, it is likely that the amount of discount to be accrued will be determined based on the fixed amount.

Tax Treatment upon Sale, Exchange or Redemption. Upon a sale or exchange of a note (including redemption at 

maturity), you will recognize gain or loss in an amount equal to the difference between the amount you receive and your 

adjusted basis in the note. Your adjusted basis in the note will equal the amount you paid to acquire the note, increased by 

any discount that you have previously included in income but not received. The amount of any resulting loss will be 

treated as a capital loss. A loss may be subject to special reporting requirements if it exceeds certain thresholds, although 

this is unclear. Gain resulting from redemption at maturity should be treated as ordinary interest income.

Generally, in the case of a cash-method owner of a short-term obligation who has not elected an accrual method of 

accounting, gain recognized on a sale or exchange prior to maturity is treated as ordinary interest income in an amount not 

exceeding the accrued but unpaid discount. As noted above, however, there is no authority regarding the accrual of 

discount on short-term obligations such as the notes. If the overall amount of discount that will be received at maturity has 

become fixed (or the likelihood of this amount not being a fixed amount has become remote) prior to the sale or exchange, 

it is likely that the portion of a cash-method U.S. Holder’s gain on the sale or exchange that will be treated as accrued 

discount (and, therefore, taxed as interest income) will be determined based on the fixed amount. If you are a cash-method 

U.S. Holder, any portion of gain attributable to fixed but unpaid stated interest will be treated as interest income to you.

Generally, in the case of an owner that is subject to an accrual method of accounting, gain recognized on a sale or 

exchange of a short-term obligation will be short-term capital gain, because accrued discount will already have been 

included in the owner’s income. As noted above, however, there is no authority regarding the accrual of discount on short-

term obligations such as the notes. Consequently, there is uncertainty regarding what portion, if any, of gain recognized 

upon the sale or exchange of a note prior to maturity by a U.S. Holder subject to an accrual method of accounting will be 

treated as short-term capital gain. Notwithstanding this uncertainty, if you are subject to an accrual method of accounting, 

you will recognize interest income no later than, and in an amount not less than, if the notes were subject to cash-method 

accounting.
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Notes with a Term of More than One Year

If the term of the notes (including either the issue date or the last possible date that the notes could be outstanding 

pursuant to their terms, but not both) is more than one year, the following discussion applies.

We expect to treat notes with a term of more than one year that provide for interest payments at least annually at a 

variable rate as either “contingent payment debt instruments” or “variable rate debt instruments,” depending on the terms 

of the particular offering. In either case, we expect that there will be some risk that the Internal Revenue Service (“IRS”) 

could determine that our treatment of these notes was incorrect. For example, if we treat notes as variable rate debt 

instruments, we expect that there will be some risk that the IRS could determine that they were in fact contingent payment 

debt instruments, or vice versa. Any such determination could have adverse U.S. federal income tax consequences for you.

The tax consequences of notes properly treated as “contingent payment debt instruments” are described exclusively in 

the section entitled “—Contingent Payment Debt Instruments,” below.

Payments of Interest

Interest paid on the notes will be taxable to you as ordinary income at the time it accrues or is received in accordance 

with your method of tax accounting, provided that the interest is “qualified stated interest” (as defined below under 

“—Original Issue Discount Notes”). Special rules apply to the treatment of interest paid with respect to certain notes, as 

described under “—Original Issue Discount Notes,” “—Foreign Currency Notes,” and “—Variable Rate Debt 

Instruments,” below.

Original Issue Discount Notes

A note that has an “issue price” that is less than its “stated redemption price at maturity” will be considered to have 

been issued with original issue discount (“OID”) for federal income tax purposes unless the note satisfies a de minimis

threshold (as described below). We refer to these notes as “OID Notes.”

The “issue price” of a note will be the first price at which a substantial amount of the notes is sold to the public (not 

including sales to bond houses, brokers or similar persons or organizations acting in the capacity of underwriters, 

placement agents or wholesalers). The “stated redemption price at maturity” of a note generally will equal the sum of all 

payments required under the note other than payments of “qualified stated interest.”  “Qualified stated interest” is stated 

interest unconditionally payable in cash or in property (other than in debt instruments of the issuer) at least annually 

during the entire term of the note and equal to the outstanding principal balance of the note multiplied by a single fixed 

rate of interest. In addition, qualified stated interest includes, among other things, stated interest on a “variable rate debt 

instrument” that is unconditionally payable at a single qualified floating rate of interest or at a rate that is (among other 

things) determined pursuant to a single fixed formula based on objective financial or economic information. A rate 

generally is a qualified floating rate if variations in the rate can reasonably be expected to measure contemporaneous 

fluctuations in the cost of newly borrowed funds in the currency in which the note is denominated.

If the difference between a note’s stated redemption price at maturity and its issue price is less than a de minimis

amount, i.e., generally, 1/4 of 1% of the stated redemption price at maturity multiplied by the number of complete years 

from issuance to maturity (or, in certain circumstances, the weighted average maturity), the note will not be considered to 

have OID. If you hold notes with a de minimis amount of OID, you will include this OID in income, as capital gain, on a 

pro rata basis as principal payments are made on the notes.

You will be required to include OID in income for federal income tax purposes as it accrues in accordance with a 

constant-yield method based on a compounding of interest, regardless of whether cash attributable to this income is 

received. Under this method, you generally will be required to include in income increasingly greater amounts of OID in 

successive accrual periods.
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You may make an election to include in gross income all interest that accrues on any note treated as indebtedness 

(including stated interest, acquisition discount, OID, de minimis OID, market discount, de minimis market discount and 

unstated interest, as adjusted by any amortizable bond premium or acquisition premium) in accordance with a constant-

yield method based on a compounding of interest (a “constant-yield election”).

Optional Redemptions

We may have an unconditional option to redeem, or holders may have an unconditional option to require us to 

redeem, a note prior to its stated maturity date. Under applicable regulations, if we have an unconditional option, or 

holders have an unconditional option to require us, to redeem a note prior to its stated maturity date, this option will be 

presumed to be exercised or not exercised if, by utilizing any date on which the note may be redeemed as the maturity date 

and the amount payable on that date in accordance with the terms of the note as the stated redemption price at maturity, 

the yield on the note would be lower (in case of our option) or higher (in case of a holder’s option) than its yield to 

maturity. If an option is not in fact exercised contrary to the above-described assumptions, the note will be treated solely 

for purposes of calculating OID as if it were redeemed, and a new note will be treated as issued, on the presumed exercise 

(or non-exercise) date for an amount equal to the note’s adjusted issue price on that date. The adjusted issue price of an 

OID note is defined as the sum of the issue price of the note and the aggregate amount of previously accrued OID, less any 

prior payments other than payments of qualified stated interest.

Market Discount

If you purchase a note for an amount that is less than its stated redemption price at maturity or, in the case of an OID 

Note or OID VRDI Note (as defined herein under “—Variable Rate Debt Instruments”), its adjusted issue price, the 

amount of the difference will be treated as market discount for federal income tax purposes, unless this difference is less 

than a specified de minimis amount.

You will be required to treat any principal payment (or, in the case of an OID Note or OID VRDI Note, any payment 

that does not constitute qualified stated interest) on, or any gain on the sale, exchange or redemption of a note, including 

disposition in certain nontaxable transactions, as ordinary income to the extent of the market discount accrued on the note 

at the time of the payment, sale, exchange or redemption unless this market discount has been previously included in 

income pursuant to an election to include market discount in income as it accrues, or pursuant to a constant-yield election 

as described under “—Original Issue Discount Notes” above. If the note is disposed of in one of certain nontaxable 

transactions, accrued market discount will be includible as ordinary income as if you had sold the note in a taxable 

transaction at its then fair market value. Unless you elect to include market discount in income as it accrues, you generally 

will be required to defer deductions with regard to any interest paid on indebtedness incurred to purchase or carry the 

notes in an amount not exceeding the accrued market discount that has not yet been included in income.

If you make a constant-yield election for a note with market discount, that election will result in a deemed election for 

all market discount bonds acquired on or after the first day of the first taxable year to which that election applies.

Acquisition Premium and Amortizable Bond Premium

If you purchase a note for an amount that is greater than the note’s adjusted issue price but less than or equal to the 

sum of all amounts payable on the note after the purchase date, other than payments of qualified stated interest, you will 

be considered to have purchased the note at an acquisition premium. Under the acquisition premium rules, the amount of 

OID that you must include in gross income with respect to the note for any taxable year will be reduced by the portion of 

acquisition premium properly allocable to that year.

If you purchase a note for an amount that exceeds the sum of all amounts payable on the note after the acquisition 

date, other than payments of qualified stated interest, you will be considered to have purchased the note with amortizable 

bond premium equal to that excess. The holder may elect to amortize this premium, using a constant-yield method, over 

the remaining term of the note (where the note is not optionally redeemable prior to its maturity date). If the note may be 

optionally redeemed prior to maturity, the amount of amortizable bond premium is determined by substituting the call date 

for the maturity date and the call price for the amount payable at maturity only if the substitution results in a smaller 

amount of premium attributable to the period before the redemption date.
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If you elect to amortize bond premium, you generally may use the amortizable bond premium allocable to an accrual 

period to offset qualified stated interest otherwise required to be included in income with respect to the note in that accrual 

period. In addition, you will not be required to include any OID in income with respect to the notes. If you elect to 

amortize bond premium, you must reduce your tax basis in the note by the amount of the premium amortized in any year. 

An election to amortize bond premium applies to all taxable debt obligations then owned and thereafter acquired and may 

be revoked only with the consent of the IRS.

If you make a constant-yield election (as described under “—Original Issue Discount Notes” above) for a note with 

amortizable bond premium, that election will result in a deemed election to amortize bond premium for all of your debt 

instruments with amortizable bond premium.

Sale, Exchange or Redemption of the Notes

Upon a sale or exchange of a note (including redemption of a note at maturity), you will recognize taxable gain or loss 

equal to the difference between the amount realized on the sale, exchange or redemption and your adjusted tax basis in the 

note. For these purposes, the amount realized does not include any amount attributable to accrued qualified stated interest 

on the note. Amounts attributable to accrued qualified stated interest are treated as described under “—Payments of 

Interest” above. Your adjusted tax basis in a note will generally equal the cost of the note, increased by the amounts of any 

market discount and OID previously included in income with respect to the note and reduced by any amortized premium 

and any principal payments received and by the amounts of any other payments that do not constitute qualified stated 

interest.

Except as described below, gain or loss realized on the sale, exchange or redemption of a note will generally be 

capital gain or loss and will be long-term capital gain or loss if at the time of sale, exchange or redemption the note has 

been held for more than one year. Exceptions to this general rule apply to the extent of any accrued market discount. See 

“—Market Discount” above. In addition, other exceptions to this general rule apply in the case of foreign currency notes. 

See “—Foreign Currency Notes” below. Gain or loss, if any, will generally be U.S.-source income for purposes of 

computing your foreign tax credit limitation.

Foreign Currency Notes

The following discussion summarizes the principal U.S. federal income tax consequences if you are a U.S. Holder of 

notes that are denominated in a specified currency other than the U.S. dollar, which we refer to as “foreign currency 

notes.” The tax treatment of foreign currency-linked notes, and notes the payment of interest or principal on which are 

payable in more than one currency will be specified in the relevant pricing supplement.

The rules applicable to foreign currency notes could require some or all gain or loss on the sale or exchange of a 

foreign currency note (including redemption of the foreign currency note at maturity) to be recharacterized as ordinary 

income or loss. The rules applicable to foreign currency notes are complex, and their application may depend on your 

particular U.S. federal income tax situation. For example, various elections are available under these rules, and whether 

you should make any of these elections may depend on your particular federal income tax situation. You should consult 

your tax advisor regarding the U.S. federal income tax consequences of an investment in your foreign currency notes.

If you use the cash method of accounting and receive a payment of qualified stated interest (or proceeds from a sale, 

exchange or other disposition attributable to accrued qualified stated interest) in a foreign currency with respect to a 

foreign currency note, you will be required to include in income the U.S. dollar value of the foreign currency payment 

(determined based on a spot rate on the date the payment is received) regardless of whether the payment is in fact 

converted to U.S. dollars at the time, and this U.S. dollar value will be your tax basis in the foreign currency. A cash-

method holder who receives a payment of qualified stated interest in U.S. dollars pursuant to an option available under 

that note will be required to include the amount of this payment in income upon receipt.
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An accrual-method U.S. Holder will be required to include in income the U.S. dollar value of the amount of interest 

income (including OID or market discount, but reduced by acquisition premium and amortizable bond premium, to the 

extent applicable) that has accrued and is otherwise required to be taken into account with respect to a foreign currency 

note during an accrual period. The U.S. dollar value of the accrued income will be determined by translating the income at 

the average rate of exchange for the accrual period or, with respect to an accrual period that spans two taxable years, at the 

average rate for the partial period within the taxable year. You will recognize ordinary income or loss (which will not be 

treated as interest income or expense) with respect to accrued interest income on the date the interest payment or proceeds 

from the sale or exchange attributable to accrued interest is actually received. The amount of ordinary income or loss 

recognized will equal the difference between (i) the U.S. dollar value of the foreign currency payment received 

(determined on the date the payment is received) in respect of the accrual period (or, where you receive U.S. dollars, the 

amount of the payment in respect of the accrual period) and (ii) the U.S. dollar value of interest income that has accrued 

during the accrual period (as determined above). Rules similar to these rules apply in the case of a cash-method taxpayer 

required to currently accrue OID or market discount.

If you use the accrual-method of accounting, you may elect to translate interest income (including OID) into U.S. 

dollars at the spot rate on the last day of the interest accrual period (or, in the case of a partial accrual period, the spot rate 

on the last day of the taxable year) or, if the date of receipt is within five business days of the last day of the interest 

accrual period, the spot rate on the date of receipt. If you make this election, you must apply it consistently to all debt 

instruments from year to year and may not change the election without the consent of the IRS.

OID, market discount, acquisition premium and amortizable bond premium on a foreign currency note will be 

determined in the relevant foreign currency. If you elect to include market discount in income currently, the amount of 

market discount will be determined for any accrual period in the relevant foreign currency and then translated into U.S. 

dollars on the basis of the average rate in effect during the accrual period. Foreign currency gain or loss realized with 

respect to the accrued market discount will be determined in accordance with the rules relating to accrued interest, 

described above.

If an election to amortize bond premium is made, amortizable bond premium taken into account on a current basis 

will reduce interest income in units of the relevant foreign currency. Foreign currency gain or loss is realized on amortized 

bond premium with respect to any period by treating the bond premium amortized in the period in the same manner as on 

the sale, exchange or retirement of a foreign currency note, as described below, and any foreign currency gain or loss will 

be ordinary income or loss. If the election is not made, any loss realized on the sale or exchange of a foreign currency note 

(including redemption at maturity), other than exchange loss, with amortizable bond premium will be a capital loss to the 

extent of the bond premium.

Your tax basis in a foreign currency note, and the amount of any subsequent adjustment to your tax basis, will be the 

U.S. dollar value amount of the foreign currency amount paid for that foreign currency note, or of the foreign currency 

amount of the adjustment, determined on the date of the purchase or adjustment. If you purchase a foreign currency note 

with previously owned foreign currency you will recognize ordinary income or loss in an amount equal to the difference, 

if any, between your tax basis in the foreign currency and the U.S. dollar fair market value of the foreign currency note on 

the date of purchase.

Gain or loss realized upon the sale, exchange or retirement of a foreign currency note that is attributable to fluctuation 

in currency exchange rates will be ordinary income or loss, which will not be treated as interest income or expense. Gain 

or loss attributable to fluctuations in exchange rates will equal the difference between (i) the U.S. dollar value of the 

foreign currency principal amount of the note, determined at the spot rate on the date the payment is received or the note is 

disposed of, and (ii) the U.S. dollar value of the foreign currency principal amount of the note, determined on the date you 

acquired the note. Payments received that are attributable to accrued interest will be treated in accordance with the 

rules applicable to payments of interest on foreign currency notes, described above. The foreign currency gain or loss 

(with respect to both principal and interest) on a sale, exchange or retirement will be recognized only to the extent of the 

total gain or loss realized on the sale, exchange or retirement of a foreign currency note.
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The source of the foreign currency gain or loss will be determined by reference to your residence or the residence of 

the “qualified business unit” on the books of which the note is properly reflected. Any gain or loss in excess of foreign 

currency gain or loss will be capital gain or loss except to the extent of any accrued market discount. If you recognize a 

loss upon a sale or other disposition of a foreign currency note and that loss is above certain thresholds, you may be 

required to file a disclosure statement with the IRS. You should consult your tax advisor regarding this reporting 

obligation.

You will have a tax basis in any foreign currency received on the sale, exchange or retirement of a foreign currency 

note equal to the U.S. dollar value of the foreign currency, determined at the time of sale, exchange or retirement. A cash-

method taxpayer who buys or sells a foreign currency note is required to translate units of foreign currency paid or 

received into U.S. dollars at the spot rate on the settlement date of the purchase or sale, provided that the notes are traded 

on an established securities market. An accrual-method taxpayer may elect the same treatment for all purchases and sales 

of foreign currency obligations, provided that the notes are traded on an established securities market. This election may 

not be changed without the consent of the IRS. Any gain or loss realized on a sale or other disposition of foreign currency 

(including its exchange for U.S. dollars or its use to purchase foreign currency notes) will be ordinary income or loss.

Variable Rate Debt Instruments

The following discussion applies only to notes treated as variable rate debt instruments (“VRDIs”), which will be 

indicated in the relevant pricing supplement. The treatment of VRDIs that are issued at a price that is less than their 

“stated redemption price at maturity” by more than a de minimis threshold (an “OID VRDI Note”) will be subject to the 

OID rules described above under “—Notes with a Term of More than One Year—Original Issue Discount Notes.” This 

includes certain VRDIs that pay interest other than at a single qualified floating rate or at a rate that is (among other 

things) determined pursuant to a single fixed formula based on objective financial or economic information. If applicable, 

the relevant pricing supplement will describe the specific tax consequences relating to your OID VRDI Notes. The 

following discussion applies to VRDIs that are not OID VRDI Notes.

Interest paid on a VRDI generally will be taxable to you as ordinary income at the time it accrues or is received in 

accordance with your method of tax accounting.

Upon the sale or exchange of a VRDI (including early redemption or redemption at maturity), you will recognize 

taxable gain or loss in an amount equal to the difference between the amount realized and your adjusted tax basis in the 

VRDI. In general, gain or loss realized upon the sale or exchange of a VRDI will be capital gain or loss and will be long-

term capital gain or loss if you have held the VRDI for more than one year at that time. The deductibility of capital losses 

is subject to limitations.

For purposes of determining the amount of gain recognized upon the sale or exchange of a VRDI, the amount realized 

does not include any amount attributable to accrued interest (other than OID), which will be taxed as such. There is no 

controlling authority, however, regarding the accrual of a contingent interest payment prior to the time it has become 

fixed. It is therefore unclear what if any portion of the amount realized upon a sale or exchange of a VRDI prior to 

maturity will be treated as attributable to interest that has not yet become fixed.

If you purchase a VRDI for an amount that is less than its stated redemption price at maturity (or, in the case of an 

OID VRDI Note, its adjusted issue price), see the discussion above under “—Market Discount.” If you purchase a VRDI 

for an amount that is greater than its adjusted issue price, see the discussion above under “—Acquisition Premium and 

Amortizable Bond Premium.”

Contingent Payment Debt Instruments

Notes properly treated as contingent payment debt instruments (“CPDI Notes”) will be subject to the OID provisions 

of the Code and the Treasury regulations issued thereunder, and you will be required to accrue as interest income the OID 

on the CPDI Notes as described below. The following discussion does not address the tax treatment of foreign currency 

denominated CPDI Notes, which will be specified in the relevant pricing supplement.
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We are required to determine a “comparable yield” for the CPDI Notes. The comparable yield is the yield at which we 

could issue a fixed-rate debt instrument with terms similar to those of the CPDI Notes, including the level of 

subordination, term, timing of payments and general market conditions, but excluding any adjustments for the riskiness of 

the contingencies or the liquidity of the CPDI Notes. Solely for purposes of determining the amount of interest income 

that you will be required to accrue, we are also required to construct a “projected payment schedule” in respect of the 

CPDI Notes representing a payment or a series of payments the amount and timing of which would produce a yield to 

maturity on the CPDI Notes equal to the comparable yield.

Unless otherwise provided in the relevant pricing supplement, we will provide, and you may obtain, the comparable 

yield for a particular offering of CPDI Notes, and the related projected payment schedule, by requesting them from 

Barclays EFS Solutions Structuring Americas, at (212) 528-7198.

Neither the comparable yield nor the projected payment schedule constitutes a representation by us regarding 

the actual amount(s), if any, that we will pay on the CPDI Notes.

For U.S. federal income tax purposes, you are required to use our determination of the comparable yield and projected 

payment schedule in determining interest accruals and adjustments in respect of your CPDI Notes, unless you timely 

disclose and justify the use of other estimates to the IRS. Regardless of your method of tax accounting, you will be 

required to accrue as interest income OID on your CPDI Notes in each taxable year at the comparable yield, adjusted as 

described below.

In addition to interest accrued based upon the comparable yield as described above, you will be required to recognize 

interest income equal to the amount of any net positive adjustment, i.e., the excess of actual payments over projected 

payments, in respect of a CPDI Note for a taxable year. A net negative adjustment, i.e., the excess of projected payments 

over actual payments, in respect of a CPDI Note for a taxable year:

� will first reduce the amount of interest in respect of the CPDI Note that you would otherwise be required to 

include in income in the taxable year; and

� to the extent of any excess, will give rise to an ordinary loss, but only to the extent that the amount of all previous 

interest inclusions under the CPDI Note exceeds the total amount of your net negative adjustments treated as 

ordinary loss on the CPDI Note in prior taxable years.

A net negative adjustment is not subject to the limitation imposed on miscellaneous itemized deductions under Code 

Section 67, and therefore can be deducted against other income such as employment income and interest income. Any net 

negative adjustment in excess of the amounts described above will be carried forward to offset future interest income in 

respect of the note or to reduce the amount realized on a sale or exchange of the CPDI Note (including early redemption or 

redemption at maturity).

Upon a sale or exchange of a CPDI Note (including settlement at maturity, whether in cash or other property), you 

generally will recognize taxable income or loss equal to the difference between the amount received from the sale, 

exchange or redemption (or the value of any property received) and your adjusted tax basis in the CPDI Note. Your 

adjusted tax basis in the CPDI Note will equal the amount you paid to acquire the CPDI Note, increased by the amount of 

interest income previously accrued by you in respect of the CPDI Note (determined without regard to any of the positive 

or negative adjustments to interest accruals described above) and decreased by the amount of any prior projected payments 

in respect of the CPDI Note. You generally must treat any income as interest income and any loss as ordinary loss to the 

extent of previous interest inclusions (reduced by the total amount of net negative adjustments previously taken into 

account as ordinary losses), and the balance as capital loss. As with net negative adjustments, these ordinary losses are not 

subject to the limitation imposed on miscellaneous itemized deductions under Code Section 67. The deductibility of 

capital losses, however, is subject to limitations. Additionally, if you recognize a loss above certain thresholds, you might 

be required to file a disclosure statement with the IRS, although this is uncertain. You should consult your tax advisor 

regarding this reporting obligation.

You will have a tax basis in any property, other than cash, received upon the sale or exchange of a CPDI Note, 

including in satisfaction of an exchange right or a call right, equal to the fair market value of the property, determined at 

the time of receipt. Your holding period for the property will commence on the day after its receipt.
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Special rules may apply if one or more contingent payments become fixed prior to maturity. For purposes of the 

preceding sentence, the payment will be treated as fixed if (and when) all remaining contingencies with respect to it are 

remote or incidental within the meaning of the applicable Treasury regulations. The applicability of these rules, and their 

potential consequences, will depend upon the specific terms of the relevant offering. Additional details regarding this issue 

may be provided in the relevant pricing supplement.

If you purchase CPDI Notes for an amount that is different from their “issue price,” you will be required to account 

for this difference, generally by allocating it reasonably among projected payments on the notes or daily portions of 

interest that you are required to accrue with respect to the notes and treating these allocations as adjustments to your 

income when the payment is made or the interest accrues. You should consult your tax advisor with respect to the tax 

consequences of an investment in CPDI Notes, including the treatment of the difference, if any, between your basis in 

your notes and their adjusted issue price.

Notes Treated as Prepaid Forward or Derivative Contracts

The following describes material U.S. federal income tax consequences of the ownership and disposition of notes that 

we treat as prepaid forward or derivative contracts for U.S. federal income tax purposes. The relevant pricing supplement 

will indicate whether we intend to treat the notes as prepaid forward or derivative contracts for U.S. federal income tax 

purposes. The tax consequences of an investment in these notes are unclear. There is no direct legal authority as to the 

proper U.S. federal income tax characterization of these notes, and we do not intend to request a ruling from the IRS 

regarding these notes. The following discussion does not apply to notes that provide for interest or coupon payments. 

Unless otherwise indicated, the following discussion assumes that the treatment of the notes as prepaid forward or 

derivative contracts is correct.

Under this treatment, you should not recognize taxable income or loss over the term of the notes prior to their taxable 

disposition (including at maturity or pursuant to an early redemption or call). Upon a taxable disposition of a note, you 

should recognize gain or loss equal to the difference between the amount realized on the taxable disposition and your tax 

basis in the note, which should equal the amount you paid to acquire the note. Subject to the discussion below concerning 

the potential application of the “constructive ownership” rules under Code Section 1260, this gain or loss should be long-

term capital gain or loss if you have held the note for more than one year at that time. The deductibility of capital losses is 

subject to limitations.

In the case that the notes provide that at maturity you will or may receive the reference asset or other property (that is, 

if the notes are or may be “physically settleable”), the relevant pricing supplement will describe the specific tax 

consequences of that feature.

If the notes are linked to an index, the IRS could assert that a “deemed” taxable exchange has occurred on one or 

more roll dates or index rebalance dates under certain circumstances. If the IRS were successful in asserting that a taxable 

exchange has occurred, you could be required to recognize gain (but probably not loss), which would equal the amount by 

which the fair market value of the note exceeds your tax basis therein on the relevant roll date or index rebalance date. 

Any gain recognized on a deemed exchange should be capital gain. In addition, your holding period for your notes would 

restart after such deemed taxable exchange.

If the notes are linked to a reference asset that is or includes a “regulated futures contract” within the meaning of Code 

Section 1256, it is possible that Section 1256 would apply. Generally, under Section 1256, you would be required to mark 

to market your investment and treat gain or loss as 40% short-term capital gain or loss and 60% long-term capital gain or 

loss.

Potential Application of the Constructive Ownership Rules

If the reference asset or a basket component is a “pass-thru entity” (such as an exchange-traded fund), the notes could 

be treated as “constructive ownership transactions” within the meaning of Code Section 1260, in which case the tax 
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whole or in part as a constructive ownership transaction, all or a portion of any long-term capital gain you would 

otherwise recognize on a taxable disposition of the note (or in the case of physical settlement of the note, are deemed to 

recognize) would be recharacterized as ordinary income to the extent such gain exceeded the “net underlying long-term 

capital gain.” Under Section 1260, the net underlying long-term capital gain is generally the
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net long-term capital gain a taxpayer would have recognized by investing in the underlying pass-thru entity at the 

inception of the constructive ownership transaction and selling that investment on the date the constructive ownership 

transaction is closed (i.e., at maturity or earlier disposition). If Section 1260 were to apply to a note, it is unclear how the 

net underlying long-term capital gain would be computed. It is possible, for instance, where an exchange-traded fund is 

the sole underlying asset, that the net underlying long-term capital gain could equal the amount of long-term capital gain 

you would have recognized if on the issue date you had invested the amount you paid to acquire the note in shares of the 

exchange-traded fund and sold those shares for their fair market value on the date of your taxable disposition of the note. 

Unless otherwise established by clear and convincing evidence, the net underlying long-term capital gain is treated as 

zero. Any long-term capital gain recharacterized as ordinary income under Section 1260 would be treated as accruing at a 

constant rate over the period you held the note, and you would be subject to a notional interest charge in respect of the 

deemed tax liability on the income treated as accruing in prior tax years. If applicable, the possibility of this treatment will 

be discussed in the relevant pricing supplement. You should consult your tax advisor regarding the potential application of 

the constructive ownership rules.

Uncertainties Regarding Tax Treatment as Prepaid Forward or Derivative Contracts

Even if the notes are treated as prepaid forward or derivative contracts, due to the lack of controlling authority, there 

remain significant additional uncertainties regarding the tax consequences of your ownership and disposition of the notes. 

For instance, you might be required to include amounts in income during the term of your notes and/or to treat all or a 

portion of the gain or loss on the taxable disposition of your notes as ordinary income or loss or as short-term capital gain 

or loss, without regard to how long you held your notes.

In addition, in 2007 the U.S. Treasury Department and the IRS released a notice requesting comments on the U.S. 

federal income tax treatment of “prepaid forward contracts” and similar instruments. The notice focuses in particular on 

whether to require investors in these instruments to accrue income over the term of their investment. It also asks for 

comments on a number of related topics, including the character of income or loss with respect to these instruments; the 

relevance of factors such as the nature of the underlying property to which the instruments are linked; whether these 

instruments are or should be subject to the “constructive ownership” regime described above; and whether short-term 

instruments should be subject to any such accrual regime. While the notice requests comments on appropriate transition 

rules and effective dates, any Treasury regulations or other guidance promulgated after consideration of these issues could 

materially and adversely affect the tax consequences of an investment in the notes, possibly with retroactive effect.

Tax Consequences if Treated as Debt Instruments

If the notes are treated as debt instruments, your tax consequences will be governed by the Treasury regulations 

relating to the taxation of “contingent payment debt instruments” (described above) if the term of the notes from issue to 

maturity (including the last possible date that the notes could be outstanding) is more than one year. See “—Notes Treated 

as Indebtedness for U.S. Federal Income Tax Purposes—Notes with a Term of More than One Year—Contingent Payment 

Debt Instruments,” above.

If the notes are treated as debt instruments and have a term not exceeding one year (including either the issue date or 

the last possible date that the notes could be outstanding, but not both), they will be treated as short-term obligations. See 

“—Notes Treated as Indebtedness for U.S. Federal Income Tax Purposes—Notes with a Term of Not More than One 

Year,” above, for the relevant tax consequences in that case.

Notes Treated as Prepaid Income-Bearing Forward or Derivative Contracts
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The following describes certain U.S. federal income tax consequences of the ownership and disposition of notes that 

we treat as prepaid income-bearing forward or derivative contracts for U.S. federal income tax purposes. The relevant 

pricing supplement will indicate whether we intend to treat a particular offering of notes as prepaid income-bearing 

forward or derivative contracts for U.S. federal income tax purposes. The tax consequences of an investment in these notes 

are unclear. There is no direct legal authority as to the proper U.S. federal income tax characterization of these notes, and 

we do not intend to request a ruling from the IRS regarding these notes. The following discussion does not apply to notes 

that provide for interest or coupon payments that are contingent. Unless otherwise indicated, the following discussion 

assumes that the treatment of notes as prepaid income-bearing forward or derivative contracts is correct.
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There is no direct controlling authority under current law addressing the proper tax treatment of the coupons or 

comparable payments on instruments similar to these notes. The coupons may, in whole or in part, be treated as ordinary 

income to you when received or accrued, in accordance with your method of accounting for U.S. federal income tax 

purposes. In determining our information reporting responsibilities, if any, we intend to treat the coupons (and any sales 

proceeds attributable to an accrued but unpaid coupon) as ordinary income. You should consult your tax advisor 

concerning the treatment of the coupons, including the possibility that they may not be treated as fully includible in 

income on a current basis. This treatment would affect the amount of your gain or loss upon the taxable disposition of a 

note, including a cash payment at maturity, or your basis in any reference asset delivered to you at maturity, as applicable.

In the case that the notes provide that at maturity you will or may receive the reference asset or other property (that is, 

if the notes are or may be “physically settleable”), the relevant pricing supplement will describe the specific tax 

consequences of that feature.

Upon the taxable disposition of a note (including cash settlement at maturity), you should recognize capital gain or 

loss equal to the difference between the amount you realize (other than any coupon payment or sales proceeds attributable 

to an accrued coupon, which we intend to treat as described above) and the amount you paid to acquire the note. This gain 

or loss should be long-term capital gain or loss if you have held the note for more than one year at that time. The 

deductibility of capital losses is subject to limitations.

If the notes are linked to an index, the IRS could assert that a “deemed” taxable exchange has occurred on one or 

more roll dates or index rebalance dates under certain circumstances. If the IRS were successful in asserting that a taxable 

exchange has occurred, you could be required to recognize gain (but probably not loss), which would equal the amount by 

which the fair market value of the note exceeds your tax basis therein on the relevant roll date or index rebalance date. 

Any gain recognized on a deemed exchange should be capital gain. In addition, your holding period for your notes would 

restart after such deemed taxable exchange.

If the reference asset or a basket component is a “pass-thru entity” (such as an exchange-traded fund), the notes could 

be treated as “constructive ownership transactions,” as discussed above under “—Notes Treated as Prepaid Forward or 

Derivative Contracts—Potential Application of the Constructive Ownership Rules.” If applicable, the possibility of this 

treatment will be discussed in the relevant pricing supplement.

If the notes are linked to a reference asset that is or includes a “regulated futures contract” within the meaning of Code 

Section 1256, it is possible that Section 1256 would apply. Generally, under Section 1256, you would be required to mark 

to market your investment and treat gain or loss as 40% short-term capital gain or loss and 60% long-term capital gain or 

loss.

Uncertainties Regarding Treatment as a Prepaid Income-Bearing Forward or Derivative Contract

Due to the lack of direct legal authority, even if a note is treated as a prepaid income-bearing forward or derivative 

contract, there remain substantial uncertainties regarding the tax consequences of owning and disposing of it. For instance, 

you might be required to include amounts in income during the term of the note in addition to the coupons you receive 

and/or to treat all or a portion of your gain or loss upon a taxable disposition of the note (in addition to any coupon 

payment or sales proceeds attributable to an accrued but unpaid coupon, as discussed above) as ordinary income or loss 

instead of capital gain or loss.
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In addition, in 2007 the U.S. Treasury Department and the IRS released a notice requesting comments on the U.S. 

federal income tax treatment of “prepaid forward contracts” and similar instruments. The notice focuses in particular on 

whether to require investors in these instruments to accrue income over the term of their investment. It also asks for 

comments on a number of related topics, including the character of income or loss with respect to these instruments; the 

relevance of factors such as the nature of the underlying property to which the instruments are linked; whether these 

instruments are or should be subject to the “constructive ownership” regime described above; and whether short-term 

instruments should be subject to any such accrual regime. While the notice requests comments on appropriate transition 

rules and effective dates, any Treasury regulations or other guidance promulgated after consideration of these issues could 

materially and adversely affect the tax consequences of an investment in the notes, possibly with retroactive effect.
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Tax Consequences if Treated as Debt Instruments

If the notes are treated as debt instruments, your tax consequences will be governed by the Treasury regulations 

relating to the taxation of “contingent payment debt instruments” (described above) if the term of the notes from issue to 

maturity (including the last possible date that the notes could be outstanding) is more than one year. See “—Notes Treated 

as Indebtedness for U.S. Federal Income Tax Purposes—Notes with a Term of More than One Year—Contingent Payment 

Debt Instruments,” above.

If the notes are treated as debt instruments and have a term not exceeding one year (including either the issue date or 

the last possible date that the notes could be outstanding, but not both), they will be treated as short-term obligations. See 

“—Notes Treated as Indebtedness for U.S. Federal Income Tax Purposes—Notes with a Term of Not More than One 

Year,” above, for the relevant tax consequences in that case.

Notes Treated as Prepaid Forward or Derivative Contracts with Associated (Contingent) Coupons

The following describes material U.S. federal income tax consequences of the ownership and disposition of notes that 

we treat as prepaid forward or derivative contracts with associated contingent coupons for U.S. federal income tax 

purposes. The relevant pricing supplement will indicate whether we intend to treat the notes as prepaid forward or 

derivative contracts with associated contingent coupons for U.S. federal income tax purposes. The tax consequences of an 

investment in these notes are unclear. There is no direct legal authority as to the proper U.S. federal income tax treatment 

of the notes, and we do not intend to request a ruling from the IRS regarding the notes. Unless otherwise indicated, the 

following discussion assumes that the treatment of the notes as prepaid forward or derivative contracts with associated 

contingent coupons is correct.

Although the U.S. federal income tax treatment of contingent coupons (including contingent coupons paid in 

connection with a call, early redemption or at maturity) is uncertain, insofar as we have tax reporting responsibilities with 

respect to your notes, we expect (in the absence of an administrative determination or judicial ruling to the contrary) to 

treat any contingent coupons with respect to the notes as ordinary income, unless otherwise indicated in the relevant 

pricing supplement.

Upon a taxable disposition of a note (including for cash upon an early redemption or at maturity), you should 

recognize capital gain or loss equal to the difference between the amount realized on the taxable disposition and your tax 

basis in the note, which should equal the amount you paid to acquire the note (assuming contingent coupons are properly 

treated as ordinary income, consistent with the position described above). This gain or loss should be long-term capital 

gain or loss if you have held the note for more than one year at that time. The deductibility of capital losses is subject to 

limitations. If you sell your note between the time your right to a contingent coupon is fixed and the time it is paid, it is 

likely that you will be treated as receiving ordinary income equal to the contingent coupon. Although uncertain, it is 

possible that proceeds received from the taxable disposition of your notes prior to a valuation date but that can be 

attributed to an expected contingent coupon payment could be treated as ordinary income. You should consult your tax 

advisor regarding this issue.
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In the case that the notes provide that at maturity you will or may receive the reference asset or other property (that is, 

if the notes are or may be “physically settleable”), the relevant pricing supplement will describe the specific tax 

consequences of that feature.

If the notes are linked to an index, the IRS could assert that a “deemed” taxable exchange has occurred on one or 

more roll dates or index rebalance dates under certain circumstances. If the IRS were successful in asserting that a taxable 

exchange has occurred, you could be required to recognize gain (but probably not loss), which would equal the amount by 

which the fair market value of the note exceeds your tax basis therein on the relevant roll date or index rebalance date. 

Any gain recognized on a deemed exchange should be capital gain. In addition, your holding period for your notes would 

restart after such deemed taxable exchange.

If the notes are linked to a reference asset that is or includes a “regulated futures contract” within the meaning of Code 

Section 1256, it is possible that Section 1256 would apply. Generally, under Section 1256, you would be required to mark 

to market your investment and treat gain or loss as 40% short-term capital gain or loss and 60% long-term capital gain or 

loss.
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Uncertainties Regarding Tax Treatment as Prepaid Forward or Derivative Contracts with Associated (Contingent) 

Coupons

If the notes are treated as prepaid forward or derivative contracts with associated contingent coupons, due to the lack 

of controlling authority, there remain significant uncertainties regarding the tax consequences of your ownership and 

disposition of the notes. For instance, you might be required to include amounts in income during the term of your notes in 

addition to the contingent coupons you receive, and/or to treat all or a portion of the gain or loss on the taxable disposition 

of your notes (in addition to any amounts attributable to an unpaid contingent coupon, as discussed above) as ordinary 

income or loss or as short-term capital gain or loss, without regard to how long you held your notes.

In addition, in 2007 the U.S. Treasury Department and the IRS released a notice requesting comments on the U.S. 

federal income tax treatment of “prepaid forward contracts” and similar instruments. The notice focuses in particular on 

whether to require holders of these instruments to accrue income over the term of their investment. It also asks for 

comments on a number of related topics, including the character of income or loss with respect to these instruments; the 

relevance of factors such as the nature of the underlying property to which the instruments are linked; whether these 

instruments are or should be subject to the “constructive ownership” regime described above; and whether short-term 

instruments should be subject to any such accrual regime. While the notice requests comments on appropriate transition 

rules and effective dates, any Treasury regulations or other guidance promulgated after consideration of these issues could 

materially affect the tax consequences of an investment in the notes, possibly with retroactive effect.

Tax Consequences if Treated as Debt Instruments

If the notes are treated as debt instruments, your tax consequences will be governed by the Treasury regulations 

relating to the taxation of “contingent payment debt instruments” (described above) if the term of the notes from issue to 

maturity (including the last possible date that the notes could be outstanding) is more than one year. See “—Notes Treated 

as Indebtedness for U.S. Federal Income Tax Purposes—Notes with a Term of More than One Year—Contingent Payment 

Debt Instruments,” above.

If the notes are treated as debt instruments and have a term not exceeding one year (including either the issue date or 

the last possible date that the notes could be outstanding, but not both), they will be treated as short-term obligations. See 

“—Notes Treated as Indebtedness for U.S. Federal Income Tax Purposes—Notes with a Term of Not More than One 

Year,” above, for the relevant tax consequences in that case.

Notes Treated as Put Options and Deposits

The following describes material U.S. federal income tax consequences of the ownership and disposition of notes that 

we treat as put options and deposits for U.S. federal income tax purposes. The relevant pricing supplement will indicate 
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whether we intend to treat the notes as put options and deposits for U.S. federal income tax purposes. Insofar as we have 

tax reporting responsibilities with respect to these notes, we expect (in the absence of an administrative determination or 

judicial ruling to the contrary) to treat them for U.S. federal income tax purposes as units each comprising (i) a put option 

(a “Put Option”) written by you to us with respect to the reference asset and (ii) a deposit of cash equal to the purchase 

price of the note to secure your potential obligation under the Put Option (the “Deposit”). Under this approach, a portion 

of each interest payment made with respect to the notes will be treated as interest on the Deposit, and the remainder as 

premium paid to you in consideration of your entry into the Put Option (a “Put Premium”). We will specify in the relevant 

pricing supplement the portion of each interest payment that we will allocate to interest on the Deposit and to Put 

Premium, respectively. The following discussion assumes this treatment is respected, except where otherwise indicated. 

The relevant pricing supplement may indicate other issues applicable to a particular offering of notes.

Notes with a Term of Not More than One Year

If the term of the notes (including either the issue date or the last possible date that the notes could be outstanding, but 

not both) is not more than one year and the treatment of the notes as units each comprising a Put Option and a Deposit is 

respected, the following is a discussion of material U.S. federal income tax consequences of owning and disposing of the 

notes.
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Tax Treatment of Interest Payments. Because the term of the notes is not more than one year, the Deposit will be 

treated as a short-term obligation for U.S. federal income tax purposes. Under the applicable Treasury regulations, the 

Deposit will be treated as being issued at a discount equal to the sum of all interest payments to be made with respect to 

the Deposit. Accordingly, accrual-method holders, and cash-method holders who so elect, will be required to include the 

discount in income as it accrues on a straight-line basis, unless they elect to accrue the discount on a constant-yield 

method based on daily compounding. Cash-method holders who do not elect to accrue the discount in income currently 

will be required to include interest paid on the Deposit upon its receipt. Additionally, cash-method holders who do not 

elect to accrue the discount in income currently will be required to defer deductions for interest paid on any indebtedness 

incurred to purchase or carry their notes in amounts not exceeding accrued discount that has not been included in income.

Put Premium will be taken into account as described below.

Taxable Disposition Prior to Maturity or Early Redemption. Upon a taxable disposition of a note prior to maturity or 

early redemption pursuant to a call, you generally will be required to recognize an amount of short-term capital gain or 

loss equal to the difference between (i) the proceeds received minus the amount of accrued but unpaid discount on the 

Deposit and (ii) the purchase price you paid for the note minus the total Put Premium you have received from us. This 

amount represents the net of the gain or loss attributable to the termination of the Put Option and the gain or loss 

attributable to the sale of the Deposit. You will recognize interest income with respect to accrued discount on the Deposit 

that you have not previously included in income. You should consult your tax advisor regarding the separate 

determination of gain or loss with respect to the Put Option and the Deposit.

Tax Treatment at Maturity or upon Early Redemption. If a note is called or held to maturity and the Put Option 

expires unexercised (i.e., you receive a cash payment at maturity (not including the final interest payment) equal to the 

amount of the Deposit), you will recognize short-term capital gain equal to the sum of all Put Premium payments received.

In the case of a note that is by its terms “physically settled” (i.e. at maturity you receive the reference asset or other 

property), you will be deemed to have applied the Deposit toward the physical settlement of the Put Option. You generally 

will not recognize gain or loss with respect to the Put Premium or the property received. Instead, you generally will have 

an aggregate basis in the property you receive (including, if applicable, any fractional shares) equal to the Deposit minus 

the total Put Premium received, and that basis will be allocated proportionately among the property (including any 

fractional shares, if applicable). Your holding period for the property will begin on the day after receipt. With respect to 

any cash received in lieu of a fractional share of the property, you will recognize short-term capital gain or loss in an 

amount equal to the difference between the amount of the cash received and the tax basis allocable to the fractional share.
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If, instead, the Put Option is deemed to be exercised at maturity (i.e., you receive a cash payment at maturity (not 

including the final interest payment) that is less than the amount of your Deposit), you will be deemed to have applied a 

portion of the Deposit toward the cash settlement of the Put Option. In that case, you will recognize short-term capital gain 

or loss in an amount equal to the difference between (i) the total Put Premium received and (ii) the cash settlement value 

of the Put Option (i.e., the Deposit’s issue price minus the cash you receive, excluding the final interest payment).

Notes with a Term of More than One Year

If the term of the notes (including either the issue date or the last possible date that the notes could be outstanding, but 

not both) is more than one year and the treatment of the notes as units each comprising a Put Option and a Deposit is 

respected, the following is a discussion of material U.S. federal income tax consequences of owning and disposing of the 

notes. The following discussion assumes that the Deposit is issued without OID.  The applicable pricing supplement will 

discuss the U.S. federal income tax consequences of any Deposit issued with OID.

Tax Treatment of Interest Payments. Interest paid with respect to the Deposit will be taxable to you as ordinary 

income at the time it accrues or is received, in accordance with your method of accounting for federal income tax 

purposes.
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Put Premium will be taken into account as described below.

Taxable Disposition Prior to Maturity or Early Redemption. Upon a taxable disposition of a note prior to maturity or 

early redemption pursuant to a call, you should apportion the amount realized between the Deposit and the Put Option 

based on their respective values on the date of the taxable disposition. The amount of capital gain or loss on the Deposit 

will equal the amount realized that is attributable to the Deposit (excluding any amount attributable to the accrued but 

unpaid interest on the Deposit, which will be treated as a payment of interest), minus your tax basis in the Deposit. That 

gain or loss will be long-term capital gain or loss if the note was held for more than one year.

If the value of the Deposit on the date of the taxable disposition of a note does not exceed the amount realized on the 

taxable disposition, any amount realized that is attributable to the Put Option, together with the total Put Premium received 

over the term of the notes, will be treated as short-term capital gain or loss.

If the value of the Deposit on the date of the taxable disposition exceeds the amount realized on the taxable 

disposition of the note, you will be treated as having (i) sold or exchanged the Deposit for an amount equal to its value on 

that date and (ii) made a payment to the purchaser of the note equal to the amount of this excess, in exchange for the 

purchaser’s assumption of the Put Option. In this case, you will be required to recognize short-term capital gain or loss in 

respect of the Put Option equal to the total Put Premium received over the term of the note minus the amount deemed to be 

paid by you in exchange for the purchaser’s assumption of the Put Option.

Tax Treatment at Maturity or upon Early Redemption. If a note is called or held to maturity and the Put Option 

expires unexercised (i.e., you receive a cash payment at maturity (not including the final interest payment) equal to the 

amount of the Deposit), you will recognize short-term capital gain equal to the sum of all Put Premium payments received.

In the case of a note that is by its terms physically settled, you will be deemed to have applied the Deposit toward the 

physical settlement of the Put Option. In that case, you generally will not recognize gain or loss with respect to the Put 

Premium or the property received. Instead, you generally will have an aggregate basis in the property you receive 

(including any fractional shares, if applicable) equal to the Deposit minus the Put Premium received, and that basis will be 

allocated proportionately among the property (including any fractional shares, if applicable). Your holding period for the 

property will begin on the day after receipt. With respect to any cash received in lieu of a fractional share, you will 

recognize short-term capital loss in an amount equal to the difference between the amount of the cash received and the tax 

basis allocable to the fractional share.

If, instead, the Put Option is deemed to be exercised at maturity (i.e., you receive a cash payment at maturity (not 

including the final interest payment) that is less than the amount of your Deposit), you will be deemed to have applied a 
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portion of the Deposit toward the cash settlement of the Put Option. In that case, you will recognize short-term capital gain 

or loss in an amount equal to the difference between (i) the total Put Premium received and (ii) the cash settlement value 

of the Put Option (i.e., the Deposit’s issue price minus the cash you receive, excluding the final interest payment).

Other Possible Tax Treatments

Due to the lack of direct legal authority, there are substantial uncertainties regarding the tax consequences of owning 

and disposing of a note. For instance, you might be required to include the full amount of the interest payments on a note 

as ordinary income in accordance with your method of accounting. Alternatively, a note might be treated as a single debt 

instrument for U.S. federal income tax purposes. If so, and if the term of the note exceeds one year, your tax consequences 

will be governed by Treasury regulations relating to the taxation of contingent payment debt instruments. See “—Notes 

Treated as Indebtedness for U.S. Federal Income Tax Purposes—Notes with a Term of More than One Year—Contingent 

Payment Debt Instruments,” above. If a note is treated as a single debt instrument and has a term not exceeding one year, 

it will be treated as a short-term obligation. See “—Notes Treated as Indebtedness for U.S. Federal Income Tax 

Purposes—Notes with a Term of Not More than One Year,” above, for the relevant tax consequences in that case.
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In addition, in 2007, the U.S. Treasury Department and the IRS released a notice requesting comments on various 

issues regarding the U.S. federal income tax treatment of “prepaid forward contracts” and similar instruments. While it is 

not clear whether the notes would be viewed as similar to the typical prepaid forward contract described in the notice, it is 

possible that any Treasury regulations or other guidance promulgated after consideration of these issues could materially 

and adversely affect the tax consequences of your investment in a note, possibly with retroactive effect.
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Tax Consequences to Non-U.S. Holders

The following discussion applies to you only if you are a “Non-U.S. Holder” of notes. You are a “Non-U.S. Holder” 

if for U.S. federal income tax purposes you are a beneficial owner of a note that is:

�           a nonresident alien individual;

�           a foreign corporation; or

�           a foreign estate or trust.

You are not a “Non-U.S. Holder” for purposes of this discussion if you are an individual present in the United States 

for 183 days or more in the taxable year of disposition (including maturity or early redemption) of a note. In this case, you 

should consult your tax advisor regarding the U.S. federal income tax consequences of the disposition.

Subject to the discussions below under “—Section 871(m) Withholding” and “—Foreign Account Tax Compliance 

Withholding,” we expect to treat payments on your notes, and any gain realized on a disposition of a note (including at 

maturity or early redemption), as exempt from U.S. federal income tax (including withholding tax), provided that such 

amounts are not effectively connected with your conduct of a trade or business in the United States. However, you should 

in any event expect to be required to provide an IRS Form W-8 appropriate to your circumstances or other documentation 

to establish an exemption from backup withholding, as described below under “—Information Reporting and Backup 

Withholding.”

Notwithstanding the above, if we determine that there is a material risk that we are required to withhold on any 

payments on the notes, we may withhold on any such payments at a 30% rate unless you submit a properly completed IRS 

Form W-8 appropriate to your circumstances that reduces or eliminates withholding

Page 130 of 133

6/2/2017file:///C:/blp/data/CFa16-14463_21424b3.htm



In addition, as described above under “—Tax Consequences to U.S. Holders—Notes Treated as Prepaid Forward or 

Derivative Contracts—Uncertainties Regarding Tax Treatment as Prepaid Forward or Derivative Contracts,” in 2007 the 

U.S. Treasury Department and the IRS released a notice requesting comments on various issues regarding the U.S. federal 

income tax treatment of “prepaid forward contracts” and similar instruments. The notice focuses, among other things, on 

the degree, if any, to which income realized with respect to such instruments by non-U.S. persons should be subject to 

withholding tax. It is possible that any Treasury regulations or other guidance promulgated after consideration of these 

issues might require you to accrue income, subject to U.S. federal withholding tax, in each year that you own a note that is 

treated as a prepaid forward or derivative contract or as a Put Option and Deposit, possibly on a retroactive basis.

We will not pay additional amounts on account of any withholding tax.

Effectively Connected Income

If you are engaged in a trade or business in the United States and if the income or gain on a note is effectively 

connected with your conduct of that trade or business (and, if an applicable treaty so requires, is attributable to a 

permanent establishment or fixed base in the United States), although exempt from withholding tax (subject to the 

discussion below under “—Foreign Account Tax Compliance Withholding,”) you will generally be subject to regular U.S. 

income tax on such income or gain in the same manner as if you were a U.S. Holder. You will not be subject to 

withholding in this case if you provide a properly completed IRS Form W-8ECI. If this paragraph applies to you, you 

should consult your tax advisor with respect to other U.S. tax consequences of the ownership and disposition of your 

notes, including the possible imposition of a 30% branch profits tax if you are a corporation.
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Section 871(m) Withholding

Recently promulgated regulations under Code Section 871(m) impose a 30% withholding tax on certain “dividend 

equivalents” paid or deemed paid with respect to notes linked to U.S. equities or indices that include U.S. equities under 

certain circumstances, even in cases where the notes do not provide for payments explicitly linked to dividends. In 

general, this withholding regime applies to notes that substantially replicate the economic performance of one or more 

underlying U.S. equities, as determined on the notes’ issue date, based on one of two tests set forth in the regulations. The 

regulations provide certain exceptions to the withholding requirements, for example for derivatives linked to certain 

broad-based indices. This regime will generally apply to notes issued on or after January 1, 2017.

When relevant, we will disclose further information regarding the application of Section 871(m) withholding to any 

particular issuance of notes in the relevant pricing supplement. Our determination as to whether Section 871

(m) withholding applies to the notes is binding on Non-U.S. Holders, but it is not binding on the IRS.  The Section 871

(m) regulations require complex calculations to be made with respect to notes linked to U.S. equities, and their application 

to any particular issuance of notes may be uncertain.  Accordingly, even if we determine that withholding under 

Section 871(m) does not apply to the notes, the IRS could challenge our determination and assert that withholding is 

required in respect of those notes.  Additionally, the application of Section 871(m) may be affected by a Non-U.S. 

Holder’s particular circumstances (for example, where a Non-U.S. Holder enters into two or more transactions that 

reference the same underlying security and the transactions were entered into in connection with each other).  We will not 

pay additional amounts with respect to any withholding taxes under this regime.  You should consult your tax advisor 

regarding the potential application of Section 871(m) to the notes.

Foreign Account Tax Compliance Withholding

Legislation commonly referred to as “FATCA” generally imposes a 30% withholding tax on payments to certain 

foreign entities (including financial intermediaries) with respect to certain financial instruments, unless various U.S. 

information reporting and due diligence requirements have been satisfied.  This regime applies (i) to any payments on the 

notes treated as “dividend equivalents” under Code Section 871(m) (as described above under “—Section 871

(m) Withholding”); (ii) to any payments on the notes treated as “foreign passthru payments”; and (iii) to the extent that 

payments on the notes are described in (i) or, potentially, (ii), to the payment on your notes at maturity if your notes 
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mature after December 31, 2018, as well as to the proceeds of any sale or other disposition of a note occurring after 

December 31, 2018.  FATCA withholding will not apply with respect to “dividend equivalents” on notes considered 

issued before July 1, 2017.  In addition, with respect to “foreign passthru payments” on notes, FATCA withholding will 

not apply to notes considered issued before the date that is six months after the date on which final Treasury regulations 

defining the term “foreign passthru payments” are issued or, in any case, to payments made before January 1, 2019.

Although unclear as a matter of law, and depending in part on the terms of the particular offering and the 

circumstances at the time of the particular offering, this regime could require withholding at a 30% rate with respect to 

coupon payments or payments of amounts treated as interest (including OID) and, after December 31, 2018, with respect 

to gross proceeds from the sale or redemption (including the redemption at maturity) of the notes. To the extent that we 

are the withholding agent, we do not currently intend to withhold on the notes under this regime, but if we determine that 

there is a material risk that such withholding is required, we may withhold on any payment at a 30% rate.  If we determine 

that withholding is so required with respect to payments on an issuance of notes, the applicable pricing supplement will so 

indicate.  We will not pay additional amounts with respect to any such withholding taxes.  You should consult your tax 

advisor regarding the potential application of FATCA to the notes.

Information Reporting and Backup Withholding

You may be subject to information reporting. You may also be subject to backup withholding on payments in respect 

of your notes unless you provide proof of an applicable exemption or a correct taxpayer identification number and 

otherwise comply with applicable requirements of the backup withholding rules. If you are a Non-U.S. Holder, you will 

not be subject to backup withholding if you provide a properly completed IRS Form W-8 appropriate to your 

circumstances.
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Amounts withheld under the backup withholding rules are not additional taxes, and may be refunded or credited 

against your U.S. federal income tax liability, provided the required information is furnished to the IRS.

THE TAX CONSEQUENCES TO YOU OF OWNING AND DISPOSING OF NOTES MAY BE 

UNCERTAIN. YOU SHOULD CONSULT YOUR TAX ADVISOR REGARDING THE TAX CONSEQUENCES 

OF OWNING AND DISPOSING OF NOTES, INCLUDING THE TAX CONSEQUENCES UNDER STATE, 

LOCAL, FOREIGN AND OTHER TAX LAWS AND THE POSSIBLE EFFECTS OF CHANGES IN U.S. 

FEDERAL OR OTHER TAX LAWS.
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VALIDITY OF SECURITIES

If stated in the pricing supplement applicable to a specific issuance of securities, the validity of the securities under 

New York law may be passed upon for us by our U.S. counsel, as specified in that pricing supplement. If stated in the 

pricing supplement applicable to a specific issuance of securities, the validity of the securities under English law may be 

passed upon by our English solicitors. Our U.S. counsel may rely upon the opinion as to all matters of English law and our 

English solicitors may rely on the opinion of our U.S. counsel as to all matters of New York law. If this prospectus 

supplement is delivered in connection with an underwritten offering, the validity of the securities may be passed upon for 

the underwriters by U.S. and English counsel for the underwriters specified in the related pricing supplement. If no 

English counsel is specified, such U.S. counsel to the underwriters may also rely on the opinion of our English solicitors 

as to certain matters of English law.
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