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

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

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

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

• The notes will settle through the Depositary, unless otherwise specified in the applicable pricing supplement.

The pricing supplement may also specify that the notes will have additional terms, including the following:

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

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

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

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

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

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

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

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

Barclays Capital BofA Merrill Lynch

Citigroup Morgan Stanley

RBS Securities Inc. UBS Investment Bank

September 28, 2012
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ABOUT THIS PROSPECTUS SUPPLEMENT

We may offer from time to time the notes described in this prospectus supplement.  We refer to the notes offered
under this prospectus supplement as our Series A Senior Notes.  In this prospectus supplement, the terms “we”, “us”, “our”
and “RBSG” refer to The Royal Bank of Scotland Group plc.

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

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

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

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

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

S-1

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

4



INCORPORATION OF INFORMATION BY REFERENCE

We are subject to the informational requirements of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), and in accordance therewith, we file reports and other information with the SEC.  You may read and copy any
document that we file with the SEC at the SEC’s Public Reference Room, 100 F Street, N.E., Washington, D.C.
20549.  You can call the SEC at 1-800-SEC-0330 for further information about the Public Reference Room.  The
SEC’s website, at http://www.sec.gov, contains reports and other information in electronic form that we have
filed.  You may also request a copy of any filings referred to below (other than exhibits not specifically incorporated
by reference) at no cost, by contacting us at RBS Gogarburn, P.O. Box 1000, Edinburgh EH12 1HQ, Scotland,
telephone +44 131 626 0000.

The SEC allows us to incorporate by reference much of the information we file with them.  This means:

•  incorporated documents are considered part of this prospectus supplement;

•  we can disclose important information to you by referring you to those documents; and

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

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

S-2
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RISK FACTORS

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

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

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

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

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

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

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

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

S-3
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You should have a view as to the applicable fixed interest rate or fixed interest rates on your notes and their levels
relative to market interest rates before investing, and you must be willing to forgo guaranteed market rates of interest
for all or most of the term of the notes.

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

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

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

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

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

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

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

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

An active trading market may not develop for the notes.

Prior to the offering, there was no existing trading market for the notes.  We intend to apply for listing of the notes on
a “recognised stock exchange” (as such term is used in Section 1005 of the Income Tax Act 2007), but we have not
applied, and do not expect that the notes will be, listed on any U.S. securities exchange.  We do not expect that an
active trading market will develop in the notes.  If an active trading market does not develop or is not maintained, the
market price and liquidity of the notes may be adversely affected. In that case, holders of the notes may not be able to
sell notes at a particular time or may not be able to sell notes at a favorable price. The liquidity of any market for the
notes will depend on a number of factors including:

• the number of holders of the notes
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• our ratings published by major credit rating agencies
• our financial performance

• the market for similar securities
• the interest of securities dealers in making a market in the notes; and

S-4
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• prevailing interest rates

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

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

The notes may not be a suitable investment for you.

The notes may not be a suitable investment for you if:

•you are unwilling to forgo guaranteed market rates of interest for the term of the notes;

•you seek assurances that there will be a liquid market if and when you want to sell the notes prior to maturity;

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

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

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

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

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

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

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

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

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

• prevailing interest and yield rates in the market;
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• geopolitical conditions and economic, financial, political, regulatory, geographical, agricultural, or judicial events
that affect the applicable linked rate, or the markets generally;

• the supply and demand for the notes in the secondary market, if any;
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• the time remaining to the maturity of the notes; and

• the actual or perceived creditworthiness of RBSG, as the issuer of the notes.

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

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

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

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

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

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

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

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

RBSG, the agents, and/or any of their affiliates may carry out activities that minimize their risks related to the
notes.  In particular, on or prior to the date of the applicable pricing supplement, RBSG, the agents, and/or any of their
affiliates may have hedged their anticipated exposure in connection with the notes by taking positions in the
underlying asset(s) (or options or futures contracts on the underlying asset(s)) that relate to a linked rate or linked
market measure or in other instruments that they deemed appropriate in connection with such hedging.  RBSG, the
agents, and/or any of their affiliates may enter into such hedging arrangements with or through one of their
subsidiaries or affiliates.  These trading activities, however, could potentially alter the level of a linked rate or linked
market measure and/or the underlying asset(s) comprising such linked rate or linked market measure and, therefore,
the value of the notes.
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RBSG, the agents, and/or any of their affiliates are likely to modify any hedge position they may enter into in respect
of the notes throughout the term of the notes by purchasing and selling underlying asset(s) (or options or futures
contracts on the underlying asset(s)) that relate to a linked rate or linked market measure, or other instruments that
they deem appropriate.  None of RBSG, the agents, or any of their affiliates can give any assurance that their hedging
or trading activities will not affect the level of a linked rate or linked market measure or the underlying asset(s)
comprising such linked rate or linked market measure.  It is also possible that RBSG, the agents,

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

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

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

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

RBSG, the agents, and/or any of their affiliates may publish reports from time to time on financial markets and other
matters that may influence the value of the notes or express opinions or provide recommendations that are inconsistent
with purchasing or holding the notes.  RBSG, the agents, and/or any of their affiliates may have published or may
publish reports or other opinions that call into question the investment view implicit in an investment in the
notes.  Any reports, opinions or recommendations expressed by RBSG, the agents, and/or any of their affiliates may
not be consistent with each other and may be modified from time to time without notice.  Investors should make their
own independent investigation of the merits of investing in the notes and the rate or market measure to which the
notes may be linked.

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

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

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

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

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

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

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

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

S-8
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USE OF PROCEEDS

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

S-9
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DESCRIPTION OF NOTES

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

General Terms of Notes

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

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

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

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

Ranking

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

Terms Specified in Pricing Supplements

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

• the specific designation of the notes;

• the issue price (price to public);

• the aggregate principal amount;

• the denominations or minimum denominations;

• the original issue date;
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• the stated maturity date and any terms related to any extension of the maturity date;

• whether the notes are fixed rate notes, floating rate notes or notes with original issue discount;

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

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

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

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