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The Issuer accepts responsibility for the information contained in this document. To the best of the
knowledge of the Issuer, having taken all reasonable care to ensure that such is the case, the
information contained in this document is in accordance with the facts and does not omit anything
likely to affect the import of such information.

The previous paragraph should be read in conjunction with paragraph 6 on the first page of this
Prospectus.

The Issuer will not be providing any post issuance information in relation to the Notes.

The Issuer will not be obliged to gross up any payments in respect of any Notes and will not be
liable for or otherwise obliged to pay any tax, duty, withholding or other payment which may arise as
a result of the ownership, or transfer, of any Note and all payments made by the Issuer shall be
made subject to any such tax, duty, withholding or other payment which may be required to be
made, paid, withheld or deducted.

The Notes have not been, and will not be, registered under the United States Securities Act of 1933,
as amended (the Securities Act) and, if in bearer form, will be subject to U.S. tax law requirements.
Subject to certain exceptions, Notes may not be offered, sold or delivered within the United States
or to U.S. persons.

This Prospectus is to be read in conjunction with all documents which are deemed to be
incorporated herein by reference (see “Documents Incorporated by Reference”). This Prospectus
shall be read and construed on the basis that such documents are so incorporated and form part of
this Prospectus.

Neither the Trustee nor any Distributor has separately verified the information contained herein.
Accordingly, no representation, warranty or undertaking, express or implied, is made and no
responsibility is accepted by the Trustee or the Distributor(s) as to the accuracy or completeness of
the information contained in this Prospectus or any financial statements or any other information
provided by the Issuer in connection with the Notes.

No person has been authorised by the Issuer to give any information or to make any representation
not contained in or which is inconsistent with this Prospectus or any document incorporated by
reference in this Prospectus and, if given or made, such information or representation must not be
relied upon as having been authorised by the Issuer, the Distributor(s) or the Trustee.

Neither this Prospectus nor any document incorporated by reference in this Prospectus (i) is
intended to provide the basis of any credit or other evaluation or (ii) should be considered as a
recommendation by the Issuer, the Distributor(s) or the Trustee that any recipient of this Prospectus
or any financial statements should purchase any Notes. Each investor contemplating purchasing
any Notes should make its own (i) independent investigation of the financial condition and affairs
and (ii) appraisal of the creditworthiness, of the Issuer. Further, each investor should consider the
suitability of the relevant Notes as an investment in the light of its own circumstances and financial
condition and after due consideration of an investment linked to the Underlying(s). Neither this
Prospectus nor any document incorporated by reference in this Prospectus constitutes an offer or
invitation by or on behalf of the Issuer, any Distributor or the Trustee to any person to subscribe for
or to purchase any Notes.

The delivery of this Prospectus does not at any time imply that the information contained in this
Prospectus concerning the Issuer is correct at any time subsequent to the date of this Prospectus
or that any other information supplied in connection with the Notes is correct as of any time
subsequent to the date indicated in the document containing the same.



None of the Issuer, the Distributor(s) or the Trustee represent that this Prospectus may be lawfully
distributed, or that the Notes may be lawfully offered, in compliance with any applicable registration
or other requirements in any jurisdiction, or pursuant to an exemption available thereunder, or
assume any responsibility for facilitating any such distribution or offering. In particular, no action has
been taken by the Issuer, any Distributor or the Trustee which would permit a public offering of any
Notes or distribution of this Prospectus in any jurisdiction where action for that purpose is required
other than in the jurisdiction, specified in the relevant Final Terms, in which such Notes are to be
offered (the Offering Jurisdiction). Accordingly, the Notes may not be offered or sold, directly or
indirectly, and neither this Prospectus nor any advertisement or other offering material may be
distributed or published in any jurisdiction, except under circumstances that will result in compliance
with any applicable laws and regulations.

The distribution of this Prospectus and the offer or sale of Notes may be restricted by law in certain
jurisdictions. Persons into whose possession this Prospectus or any Notes come must inform
themselves about, and observe, any such restrictions.
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DOCUMENTS INCORPORATED BY REFERENCE

This Prospectus should be read and construed in conjunction with the following documents (except
the documents incorporated by reference therein), which have been previously published and which
have been approved by the Financial Services Authority or filed with it:

(i)

(ii)

(iif)

the Prospectus dated 27 April 2010 relating to the Issuer’s U.S.$50,000,000,000 Structured
Note Programme (excluding the sections entitled “Summary of the Programme and Terms
and Conditions of the Notes” and “Form of Final Terms”) (the Programme Prospectus);

the supplement to the Programme Prospectus dated 11 May 2010 (which, among other
things, pursuant to the to wording set out on pages 8 to 9 inclusive of the supplement,
updated the risk factor in the section headed “Risks Factors Relating to the Issuer” and
specifically the paragraph numbered “(iv)” on page 17 as set out in the Programme
Prospectus);

the registration document of the Issuer dated 10 March 2010, which was published via the
Regulatory News Service (RNS) of the London Stock Exchange plc (the London Stock
Exchange) on 10 March 2010, provided that (i) the following statement shall be deemed to
be included immediately following the table ending on page 50 of the registration document
under the section headed “Directors and Corporate Governance”: “Brendan Nelson has been
appointed as a Non-executive Director of RBSG and RBS with effect from 1 April 2010.
Brendan will succeed Archie Hunter as Chairman of the Group Audit Committee with effect
from the conclusion of the Group's Annual General Meeting on 28 April 2010.”; (ii) the first
paragraph under the heading “No Significant Change and No Material Adverse Change” on
page 60 of the registration document shall be deemed to be deleted in its entirety and
replaced by the following statement: “There has been no significant change in the trading or
financial position of RBS and its subsidiaries taken as a whole since 31 December 2009 (the
end of the last financial period for which either audited financial information or interim
financial information has been published).”; (iii) the second paragraph under the heading “No
Significant Change and No Material Adverse Change” on page 61 shall be deemed to be
deleted in its entirety and replaced by the following statement: “There has been no material
adverse change in the prospects of the Issuer Group taken as a whole since 31 December
2009 (the last date to which the latest audited published financial information of the Issuer
Group was prepared).”; (iv) the risk factors headed (A) “As a condition to HM Treasury
Support, RBSG has agreed to certain undertakings which may serve to limit the Group’s
operations and it may be required to agree to further restrictions in the future”; (B) “The
restructuring proposals for ABN AMRO are complex and may not realise the anticipated
benefits for the Group”; (C) “The Group was required to obtain State aid approval, for the aid
given to the Group by HM Treasury and for the Group’s State aid restructuring plan, from the
European Commission. The Group is subject to a variety of risks as a result of implementing
the State aid restructuring plan. The State aid restructuring plan includes a prohibition on the
making of discretionary dividend or coupon payments on existing hybrid capital instruments
(including preference shares and B Shares) for a two-year period commencing no later than
30 April 2010, which may impair the Group’s ability to raise new Tier 1 capital through the
issuance of ordinary shares and other Securities”; (D) “The Group’s businesses, earnings
and financial condition have been and will continue to be affected by the global economy and
instability in the global financial markets”; (E) “The Group’s earnings and financial condition
have been, and its future earnings and financial condition may continue to be, affected by
depressed asset valuations resulting from poor market conditions”; (F) “The Group’s business



performance could be adversely affected if its capital is not managed effectively or if there are
changes to capital adequacy and liquidity requirements”; (G) “The Group’s results have been
and could be further adversely affected in the event of goodwill impairment”; and (H) “In the
United Kingdom and in other jurisdictions, the Group is responsible for contributing to
compensation schemes in respect of banks and other authorised financial services firms that
are unable to meet their obligations to customers” shall each be deemed to be amended as
set out in the Risk Factors section of the Programme Prospectus, sub-section Risk Factors
relating to the Issuer (as supplemented by the supplementary prospectus dated
11 May 2010); (v) the risk factor set out in paragraph (ix) of the Risk Factors section of the
Programme Prospectus, sub-section Risk Factors relating to the Issuer (as supplemented by
the supplementary prospectus dated 11 May 2010) shall be deemed to be included; (vi) the
risk factor headed “Each of the Group’s businesses is subject to substantial regulation and
oversight. Any significant regulatory developments could have an effect on how the Issuer
Group conducts its business and on its results of operations and financial condition” shall be
deemed to be amended as set out in “Risk Factors” herein, at the end of the sub-section
“Risks relating to the Issuer”; (vii) the second and third paragraphs on page 38 of the
registration document under the heading “Description of the Royal Bank of Scotland plc” shall
be deemed to be deleted in its entirety and replaced by the following: “The United Kingdom
Government currently holds 68.39 per cent of the issued ordinary share capital of RBSG. This
was reduced from 70.3 per cent following completion of a conversion of a series of
preference shares into ordinary shares on 31 March 2010. On 22 December 2009, RBSG
issued £25.5 billion of B Shares to HM Treasury. The B Shares are convertible, at the option
of the holder at any time, into Ordinary Shares. HM Treasury has agreed that it shall not
exercise rights of conversion in respect of the B Shares if and to the extent that following any
such conversion it would hold more than 75 per cent. of the total issued shares in RBSG.
Furthermore, HM Treasury has agreed that it shall not be entitled to vote in respect of the B
Shares or the Dividend Access Share held by it to the extent that votes cast on such shares,
together with any other votes which HM Treasury is entitled to cast in respect of any other
shares held by or on behalf of HM Treasury, would exceed 75 per cent. of the total votes
eligible to be cast on a resolution proposed at a general meeting of RBSG. The issue of the
£25.5 billion of B Shares to HM Treasury on 22 December 2009 increased HM Treasury’s
economic interest in RBSG to 84.4 per cent but this was reduced to 83.18 per cent following
completion of a conversion of a series of preference shares into ordinary shares on 31 March
2010. If the £8 billion Contingent B Shares were issued to HM Treasury (which is subject to
certain conditions being met), assuming no other dilutive issuances, HM Treasury’s economic
interest in RBSG would increase further to 85.3 per cent. In addition, HM Treasury’s
economic interest in RBSG would also increase if RBSG elects to issue B Shares to HM
Treasury as a means of paying the annual fee due under the APS or the Contingent
Subscription (both of which would require the consent of HM Treasury) or to fund dividend
payments under the terms of the Dividend Access Share or the B Shares.”; and (viii) the
fourth paragraph on page 47 of the registration document under the heading “Other
Investigations” shall be deemed to be deleted in its entirety and replaced with the following:
“In January 2010, the FSA informed the Group that it intended to commence an investigation
into certain aspects of the handling of customer complaints. On 25 March 2010, the FSA
formally notified the Group of the appointment of investigators in respect of aspects of
complaint handling relating to RBS and NatWest retail bank products and services. RBSG
and its subsidiaries intend to co-operate fully with this investigation.” (the Registration
Document);



(iv)

(v)

(vi)

the annual report and accounts of the Issuer (including the audited consolidated annual
financial statements of the Issuer, together with the audit report thereon) for the year ended
31 December 2009 (excluding the section headed “Risk Factors” on pages 5 to 23),
published on 9 April 2010;

the audited consolidated annual financial statements of the Issuer for the financial year ended
31 December 2008 together with the audit report thereon;

the following sections of the 2009 annual report and accounts of The Royal Bank of Scotland
Group plc (RBSG), published on 18 March 2010:

(A)

(B)
(©)

(D)
(E)

(F)
(G)
(H)
(1

()

(K)
(L)

(M)
(N)
(®)
(P)
Q)
(R)
(S)
W)
()
(V)
(W)
X)
(Y)

Independent auditors’ report to the members of The Royal Bank of Scotland Group plc
on page 240;

Consolidated income statement for the year ended 31 December 2009 on page 241;

Consolidated statement of comprehensive income for the year ended 31 December
2009 on page 242;

Balance sheets as at 31 December 2009 on page 243;

Statements of changes in equity for the year ended 31 December 2009 on pages 244
to 246;

Cash flow statements for the year ended 31 December 2009 on page 247;
Accounting policies on pages 248 to 258;

Notes on the accounts for the year ended 31 December 2009 on pages 259 to 348;
What we have achieved on page 1;

Chairman’s statement on pages 2 to 3;

Group Chief Executive’s review on pages 4 to 6;

Our strategic plan and progress on pages 12 to 19;

Divisional review on pages 20 to 41;

Business review on pages 49 to 206;

Report of the Directors on pages 208 to 213;

Corporate governance on pages 214 to 222;

Letter from the Chairman of the Remuneration Committee on pages 223 to 224;
Directors’ remuneration report on pages 225 to 236;

Directors’ interests in shares on page 237;

Financial Summary on pages 350 to 359;

Exchange rates on page 359;

Economic and monetary environment on page 360;

Supervision on page 361;

Regulatory developments and reviews on pages 361 to 362;

Description of property and equipment on pages 362 to 363;



(vii)

(viii)
(ix)

(2)

Major shareholders on page 363;

(AA) Material contracts on pages 363 to 369; and

(BB) Glossary of terms on pages 383 to 387;

the following sections of the 2008 annual report and accounts of RBSG, published via RNS
on 9 March 2009:

(A)

(B)
(©)
(D)

(E)
(F)
(G)
(H)
()

()

(K)
(L)
(M)
(N)
(&)
(P)
Q)
(R)
(S)
(M)
C)

Independent auditors’ report for the year ended 31 December 2008 on pages 172 to
173;

Consolidated income statement for the year ended 31 December 2008 on page 174;
Balance sheets as at 31 December 2008 on page 175;

Statements of recognised income and expense for the year ended 31 December 2008
on page 176;

Cash flow statements for the year ended 31 December 2008 on page 177;
Accounting policies on pages 178 to 188;

Notes on the accounts for the year ended 31 December 2008 on pages 189 to 266;
Business review on pages 23 to 144;

Report of the Directors on pages 148 to 152;

Corporate governance on pages 153 to 158;

Letter from the Chairman of the Remuneration Committee on page 159;
Directors’ remuneration report on pages 160 to 168;

Directors’ interests in shares on page 169;

Amounts in accordance with IFRS on pages 268 to 277;

Exchange rates on page 277;

Economic and monetary environment on page 278;

Supervision on page 279;

Regulatory reviews and developments on pages 280 to 281;

Description of property and equipment on page 281;

Major shareholders on page 281; and

Material contracts on pages 281 to 284;

the RBSG Interim Management Statement Q1 2010 published via RNS on 7 May 2010;

the following sections of the prospectus published on 16 March 2009 in connection with
RBSG’s placing and open offer of 16,909,716,385 ordinary shares, which comprises a
prospectus prepared in accordance with the Prospectus Rules of the UK Listing Authority
made under section 73A of the FSMA:

(A)

“Important Information” on pages 28 to 31;



(x)

(xi)

(xii)

(xiii)

(xiv)

(B) Part | (Letter From the Chairman of RBS) on pages 35 to 39 excluding the paragraphs
under the heading “Trading and outlook” on pages 38 and 39;

(C) Appendix to the Letter From the Chairman of RBS on pages 40 to 50 excluding Part A
paragraph 10 (Overseas Shareholders) on page 46, Part A paragraph 11 (UK and US
Taxation) on page 46 and Part A paragraph 12 (Action to be taken in respect of the
Open Offer) on pages 46 to 48;

(D) the following paragraphs of Part IX (Additional Information) on pages 106 to 151:

e 8 (Remuneration details, Directors’ service contracts and letters of
appointment) on pages 122 to 126;

e 9 (Board practices) on pages 126 to 128; and
e 13 (RBS Employee Share Plans) on pages 130 to 138; and
(E) Part XI (Definitions) on pages 154 to 162;
the following sections of the Shareholder Circular published by RBSG on 27 November 2009:
(A)  “Financial Information” on page 5;
(B) “Part | — Letter From the Chairman of RBS” on pages 10 to 20;

(C) “Appendix 2 to the Letter From the Chairman of RBS — Principal Terms and Conditions
of the APS” on pages 46 to 75;

(D) “Appendix 3 to the Letter From the Chairman of RBS — Principal Terms of Issue of the
B Shares and the Dividend Access Share” on pages 76 to 84;

(E) “Appendix 4 to the Letter From the Chairman of RBS — Key Terms of the State Aid
Restructuring Plan” on pages 85 to 86;

(F) “Part Il — Capital Resources and Liquidity Management” on pages 89 to 94;
(G) “Part IV — Additional Information — 9 Material contracts” on pages 111 to 118;
(H) “Part VI — Definitions” on pages 121 to 133;

) ‘Annex 1 — Terms of Issue of the B Shares and the Dividend Access Share” on pages
134 to 170; and

(J)  “Annex 3 — Scheme Principles” on pages 177 to 181;

the announcement headed “The Royal Bank of Scotland Group plc, The Royal Bank of
Scotland plc and National Westminster Bank Plc — Clarification of Contractual Position
Relating to Payments Under Preference Shares and Subordinated Securities”, published via
RNS on 20 October 2009;

the press release headed “The Royal Bank of Scotland Group plc (RBSG) - Convertible
Preference Share, Employee Deferral Plan and Liability Management”, published via RNS on
25 March 2010;

the press release headed “The Royal Bank of Scotland Group plc Announces Proposed
Liability Management Exercise”, published via RNS on 25 March 2010;

the press release headed “The Royal Bank of Scotland Group plc and National Westminster
Bank Public Limited Company Announce a Proposed Liability Management Exercise”,
published via RNS on 25 March 2010;



(xv) the press release headed “The Royal Bank of Scotland Group plc launches Upper Tier 2
Exchange Offers and Tier 1 Tender Offers and Announces Further Details of EC
Dividend/Coupon Deferral”, published via RNS on 6 April 2010;

(xvi) the press release headed “The Royal Bank of Scotland Group plc and National Westminster
Bank Public Limited Company Launch a Cash Tender Offer for Certain Outstanding
Securities; Further Details of EC Dividend/Coupon Deferral Announced”, published via RNS
on 6 April 2010;

(xvii) the press release of RBSG headed “The Royal Bank of Scotland Group plc Announces
Results of Upper Tier 2 Exchange Offers and Aggregate Liquidation Preference/Principal
Amount of Tier 1 Securities Validly Tendered as Part of the tender offers”, published via RNS
on 28 April 2010;

(xviii) the press release of RBSG headed “The Royal Bank of Scotland Group plc Announces
Pricing of Upper Tier 2 Exchange Offers, Results of Meetings and Acceptances of Exchange
and Tender Offers, published via RNS on 29 April 2010;

(xix) the press release of RBSG headed “The Royal Bank of Scotland Group plc and National
Westminster Bank Public Limited Company Announce Preliminary Results of their Tender
Offer”, published via RNS on 4 May 2010;

(xx) the press release of RBSG headed “The Royal Bank of Scotland Group plc and National
Westminster Bank Public Limited Company Announce Final Results of their Tender Offer”
published via RNS on 6 May 2010; and

(xxi) the press release of RBSG headed “Royal Bank of Scotland Group PLC — Final Settlement
Reached with the US Dept of Justice” published via RNS on 11 May 2010,

each of which shall be deemed to be incorporated in, and form part of, this Prospectus.

Any document which is incorporated by reference into any of the documents deemed to be
incorporated by reference in, and form part of, this Prospectus shall not constitute a part of this
Prospectus.

The Issuer will provide, without charge, to each person to whom a copy of this Prospectus has been
delivered, upon the oral or written request of such person, a copy of any or all of the financial
information which is incorporated herein by reference. Written or oral requests for such financial
information should be directed to the Issuer at its principal office set out at the end of this
Prospectus.

In addition, copies of documents incorporated by reference in this Prospectus will be available for
viewing on the website of the RNS at http://www.londonstockexchange.com/en-
gb/pricesnews/marketnews/.

The Issuer will, in the event of any significant new factor, material mistake or inaccuracy relating to
information included in this Prospectus which is capable of affecting the assessment of any Notes,
prepare a supplement to this Prospectus or publish a new prospectus in accordance with the
Prospectus Directive for use in connection with any subsequent issue of Notes.
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SUMMARY

The Royal Bank of Scotland plc

Principal-Protected and Non-Principal Protected Notes (the Notes)

This summary must be read as an introduction to this Prospectus and any decision to invest in the
Notes should be based on a consideration of the Prospectus as a whole, including the documents
incorporated by reference. No civil liability in respect of this summary will attach to the Issuer in any
Member State of the European Economic Area in which the relevant provisions of the Prospectus
Directive (Directive 2003/71/EC) have been implemented unless this summary, including any
translation thereof, is misleading, inaccurate or inconsistent when read together with the other parts
of this Prospectus. Where a claim relating to the information contained in this Prospectus is brought
before a court in such a Member State, the plaintiff may, under the national legislation of that
Member State, be required to bear the costs of translating the Prospectus before the legal
proceedings are initiated.

Description of the Issuer

The Royal Bank of Scotland plc (the Issuer, and together with its subsidiaries, the Issuer Group) is
a wholly owned subsidiary of The Royal Bank of Scotland Group plc (RBSG, and together with its
subsidiaries, the Group). RBSG is the holding company of a large global banking and financial
services group. Headquartered in Edinburgh, the Group operates in the United Kingdom, the United
States and internationally through its two principal subsidiaries, the Issuer and National Westminster
Bank Plc (NatWest). The Issuer is a public limited company incorporated in Scotland. The Issuer
and NatWest are major United Kingdom clearing banks. In the United States, the Group’s subsidiary
Citizens is a large commercial banking organisation. The Group has a large and diversified
customer base and provides a wide range of products and services to personal, commercial and
large corporate and institutional customers in over 50 countries.

The Group had total assets of £1,696.5 billion and owners’ equity of £77.7 billion as at 31
December 2009. The Group’s capital ratios as at that date, which included the equity minority
interest of the State of the Netherlands and Banco Santander in RBS Holdings N.V. (formerly ABN
AMRO Holding N.V.), were a total capital ratio of 16.1 per cent., a Core Tier 1 capital ratio of 11.0
per cent. and a Tier 1 capital ratio of 14.1 per cent.

The Issuer had total assets of £1,333.0 billion and owners’ equity of £55.1 billion as at 31 December
2009. The Issuer’s capital ratios as at that date were a total capital ratio of 14.8 per cent. and a Tier
1 capital ratio of 10.5 per cent.

Description of the Notes

The Notes are denominated in the Specified Currency set out in the Final Terms and are either
principal-protected or non-principal protected notes. The issue price of each Note will be set out in
the Final Terms. The amount which will be paid to investors at maturity (the Final Redemption
Amount) is linked to the performance of the Autopilot Strategy (the Strategy), which, in turn, is
linked to the performance of one or more Baskets. Each Basket will comprise either (i) a single
index, share (which may be a share in an exchange traded fund) or commodity (or relevant futures
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or forward contract), (together, the Underlyings and each, an Underlying) or (ii) of one or more
baskets comprised of such Underlyings, (or a combination of any of them), in each case as
specified in the Final Terms.

Application will, if so specified in the Final Terms, be made for the Notes to be admitted to trading
on the London Stock Exchange’s Regulated Market (and/or such other or additional stock
exchange(s) or regulated market(s) as may be specified in the Final Terms).

Interest
The Notes will not bear interest.
Return at Maturity

On the Maturity Date, investors will receive an amount for each Note equal to the Nominal Amount
multiplied by a percentage equal to the sum of (i) the principal protection percentage of the Notes
specified in the Final Terms (which will be (A) equal to or greater than 100 per cent. in the case of
principal-protected Notes and (B) less than 100 per cent. but equal to or greater than zero in the
case of non-principal protected Notes and which may, in each case, be less than the Issue Price)
(the Principal Protection Percentage) and (ii) the Return.

Return means the greater of (i) a percentage equal to the product of (x) the Final Strategy Level
divided by the Initial Strategy Level, minus one and (y) the Participation (as explained below) and
(ii) zero.

Issue Price means the Issue Price specified in the Final Terms.
Maturity Date means the date specified as such in the Final Terms.

Nominal Amount means an amount equal to the Specified Denomination set out in the Final
Terms.

Participation means the participation percentage, subject to the Minimum Participation. The
indicative Participation will be set out in the Final Terms. The Participation will be set based on the
market conditions on or before the Strike Date, and will be notified to investors in accordance with
Article 8 of the Prospectus Directive.

Strike Date means the date specified as such in the Final Terms.

Initial Strategy Level

The Initial Strategy Level will be 100 (or such other level as specified in the Final Terms).
Final Strategy Level

The calculation of the Final Strategy Level is based on a dynamic rules-based strategy which
notionally allocates the invested funds between the Basket(s) specified in the Final Terms (each, a
Basket) and cash. An allocation of invested funds to a Basket will occur on a Rebalancing Date
when the Basket’'s current price is above its moving average of recent prices. Otherwise, the
invested funds are allocated to cash when the Basket's current price is below its moving average of
recent prices.

The Final Strategy Level will be either (i) the Strategy Level on the Final Rebalancing Date or (ii) an
arithmetic average of the Strategy Levels determined over a number of Rebalancing Dates prior to
and including the Final Rebalancing Date, all as specified in the Final Terms.

12



The Strategy Level as at a Rebalancing Date is calculated by taking the Strategy Level as at the
previous Rebalancing Date and multiplying it by the sum of (i) one and (ii) the Strategy Return as at
the current Rebalancing Date.

The Strategy Return as at a Rebalancing Date is the arithmetic average of the Invested Return of
each Basket as at such Rebalancing Date.

To determine the Invested Return of a Basket as at a Rebalancing Date, it is first determined if the
price or level of that Basket on the Determination Date related to the previous Rebalancing Date
was higher than its Moving Average on such Determination Date.

If the price or level of the Basket on the Determination Date related to the previous Rebalancing
Date was higher than its Moving Average, the Invested Return for such Basket will be equal to the
lesser of (i) the Basket Value on the current Rebalancing Date divided by the Basket Value on the
previous Rebalancing Date, minus 1 and (ii) the Cap.

If the price or level of the Basket on the Determination Date related to the previous Rebalancing
Date was lower than its Moving Average, the Invested Return for such Basket will be equal to the
lesser of (i) the return on a notional cash deposit at the rate specified in the Final Terms (the
Reserve Rate) and (ii) the Cap.

The Moving Average of a Basket is the average price or level of such Basket over a prior number
of observation points (L) specified in the Final Terms in respect of such Basket. The number of
observation points (L) used to calculated the Moving Average may differ from Basket to Basket.

The return on any Underlying in respect of a Rebalancing Date is equal to the level of the relevant
Underlying on the Rebalancing Date divided by the level of the relevant Underlying on the previous
Rebalancing Date, less one.

The Basket Value on any Rebalancing Date is the Basket Value on the previous Rebalancing Date
multiplied by the percentage return notionally received in respect of the relevant Basket.

Cap means the Monthly Cap on Invested Return as specified in the Final Terms.

Determination Date means, subject to the detailed provisions in the terms and conditions in
relation to market disruptions, in respect of any Rebalancing Date, the scheduled trading day
immediately preceding such Rebalancing Date.

Final Rebalancing Date means the Rebalancing Date specified as such in the Final Terms.

Rebalancing Date means, subject to the detailed provisions in the terms and conditions relating to
market disruptions, each calendar day (as specified in the Final Terms and if any such a day is not
a scheduled trading day, the next calendar day which is a scheduled trading day) from and
including the Strike Date to and including the Final Rebalancing Date.

Early Redemption

Unless otherwise provided in the Final Terms, the Notes may only be redeemed before the Maturity
Date for the reasons set out in the terms and conditions of the Notes including, but not limited to, a
default by the Issuer, the illegality of the Issuer’s payment obligations or its hedging arrangements
or certain changes affecting the tax treatment of the Issuer or its affiliates in relation to the Notes or
their hedging arrangements in respect of the Notes. In such event the Issuer will redeem each Note
at its early redemption amount being such Note’s fair market value immediately prior to the date on
which they became redeemable (ignoring any such illegality) less (except in the case of a default by
the Issuer) the cost of unwinding such hedging arrangements.
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The full terms and conditions contain provisions dealing with non-business days, disruptions and
adjustments that may affect the Basket(s) and the Underlying(s).

Indicative prices of the Notes

The Issuer will publish indicative bid and offer prices for the Notes on a daily basis as set out in the
Final Terms. In determining such indicative prices, the Issuer will take into account the current
Strategy Level, the capital protection (if applicable) and current and expected future market
conditions. Investors should be aware that such bid and offer prices for the Notes are only indicative
prices and not ‘firm’ prices at which the Issuer will necessarily buy or sell the Notes.

Risk Factors

Risks relating to the Issuer

Noteholders are exposed to the credit risk of the Issuer. If the Issuer fails or becomes insolvent,
Noteholders may lose some or all of their investment.

Prospective investors should note that the Issuer is subject to certain general risks including,
without limitation, instability in the global financial markets, lack of liquidity, depressed asset
valuations and geopolitical conditions and, in addition, certain risks specific to the Issuer including,
without limitation, full nationalisation and other resolution procedures under the Banking Act 2009
and risks related to the entry into the asset protection scheme.

Risks relating to the Notes

The following risk factors shall be read in conjunction with the risk factors as set out in the
Programme Prospectus as supplemented herein. The terms of the Notes provide that the Final
Redemption Amount will be dependent upon the performance of the Strategy. The performance of
the Strategy in turn depends upon the performance of each Basket and, therefore, of each such
Basket’s constituent Underlyings.

If “Exchange Rate” is specified to apply in the Final Terms, investors are exposed to fluctuations in
the relevant exchange rate which may adversely affect the Final Redemption Amount.

In the case 100 per cent. of principal-protected Notes, the Final Redemption Amount (but not any
Early Redemption Amount) of each Note is subject to a minimum of its Nominal Amount (which may
be less than the issue price). If the Issue Price of the Notes is higher than 100 per cent., investors
risk losing part of their investment.

In the case of non-principal protected Notes, neither the Final Redemption Amount nor any Early
Redemption Amount of each Note is 100 per cent. principal protected and the Final Redemption
Amount may be zero. Investors therefore risk losing all or part of their investment.

In the event of any postponement of the Rebalancing Date due to market disruption, the Issuer may
make certain adjustments to the terms and conditions of the Notes.

Investors should be aware that although the value of the Notes on any given day (the Notes Value)
will take into account the current Strategy Level, the Notes Value may not directly correlate with the
current Strategy Level.

The Notes do not bear any interest.

An investment in the Notes is not the same as an investment in any or all of the Baskets (or their
constituent Underlying(s)). In particular, investors will not benefit from any dividends. Where an
Underlying is a commodity, fluctuations in the price of the commodity may affect the value of the
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Notes. The value of a commodity is subject to the supply of, and/or demand for, such commodity
and whether or not any alternatives to that commodity exist. Current market conditions for a
commodity do not guarantee the performance, demand or supply of that commodity in the future.

The level of any Underlying(s) may go down as well as up throughout the term of the Notes.
Furthermore, the level of the Underlying(s) at any specific date may not reflect their prior or future
performance. There can be no assurance as to the future performance of Baskets (or their
constituent Underlyings). Accordingly, before investing in the Notes, prospective investors should
carefully consider whether an investment based on the performance of the Baskets (and their
constituent Underlyings) is suitable for them.

The Notes involve complex risks, including, among other things, share price risks, credit risks,
interest rate risks, commaodity price risks and/or political risks.

Where the Notes relate to Baskets (and their constituent Underlyings) which involve emerging
market countries, investors should note that the risk of the occurrence and the severity of the
consequences of the matters described herein may be greater than they would otherwise be in
relation to more developed countries.

It is not possible to predict the price at which the Notes will trade in the market or whether such
market will be liquid or illiquid. The Issuer may, but is not obliged to, purchase Notes at any time at
any price in the open market or by tender or private treaty. Any Notes so purchased may be held or
resold or surrendered for cancellation. The market for the Notes may be limited. The only way in
which a holder can realise value from a Note prior to the Maturity Date is to sell it at its then market
price in the market which may be less than the amount initially invested.

Fluctuations in the price(s) or level(s) of any Underlying(s) and in the Reserve Rate may affect the
value of the Notes.

Accordingly, an investment in the Notes is only suitable for investors who (either alone or in
conjunction with an appropriate financial adviser) are capable of evaluating the merits and risks of
such an investment and who have sufficient resources to be able to bear any losses that may result
therefrom.

The level and basis of taxation on the Notes and any reliefs from such taxation can change at any
time. The value of any tax reliefs will depend on an investor’s individual circumstances. The tax and
regulatory characterisation of the Notes may change over the life of the Notes. This could have
adverse consequences for investors.

Before making any investment decision with respect to the Notes, any prospective investors should
consult their own financial, tax or other advisers as they consider necessary and carefully review
and consider such an investment decision in the light of the foregoing and their personal
circumstances.

The Issuer or one of its affiliates may be the sponsor or calculation agent in respect of (i) an
Underlying or (ii) one or more of the components of an Underlying (in each case, if any) to which
the Notes are linked. Under the rules of any Underlying (or component of any such Underlying), the
role of sponsor or calculation agent provides the Issuer (or one of its affiliates) with discretions to
make certain determinations and judgements which may influence the level of such Underlying (or
component of such Underlying). Those discretions may be adverse to the interest of the holders of
the Notes and may negatively impact the value of the Notes.
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RISK FACTORS

The following risk factors shall be read in conjunction with the risk factors as set out on pages 14 to
31 inclusive (Risk Factors) of the Programme Prospectus (as supplemented by the supplement to
the Programme Prospectus dated 11 May 2010 which, among other things, pursuant to the to
wording set out on pages 8 to 9 inclusive of the supplement, updated the risk factor in the section
headed “Risk Factors Relating to the Issuer” and specifically the paragraph numbered “(iv)” on page
17 as set out in the Programme Prospectus) and pages 7 to 37 inclusive (Risk Factors) of the
Registration Document, save as provided below in “Risks relating to the Issuer”.

Such risk factors are factors which the Issuer believes may be material for the purposes of (i)
assessing the ability of the Issuer to fulfil its obligations under the Notes and (ii) assessing the
market risks associated with the Notes.

The Issuer believes that these risk factors represent the principal risks inherent in investing in
Notes, but the inability of the Issuer to pay interest, principal or other amounts on or in connection
with any Notes may occur for other reasons (which the Issuer currently considers not to be material
or of which it is not currently aware) and the Issuer does not represent that the statements below
regarding the risks of holding any Notes are exhaustive. Prospective investors should also read the
detailed information set out elsewhere in this Prospectus (including any documents incorporated by
reference herein) and reach their own views prior to making any investment decision.

Risks relating to the Issuer

Noteholders are exposed to the credit risk of the Issuer. If the Issuer fails or becomes insolvent,
Noteholders may lose some or all of their investment.

Prospective investors should note that the Issuer is subject to certain general risks including,
without limitation, instability in the global financial markets, lack of liquidity, depressed asset
valuations and geopolitical conditions and, in addition, certain risks specific to the Issuer including,
without limitation, full nationalisation and other resolution procedures under the Banking Act 2009
and risks related to the entry into the asset protection scheme.

For the purposes of this Prospectus, the risk factor set out on pages 22 and 23 of the Registration
Document headed “Each of the Group’s businesses is subject to substantial regulation and
oversight. Any significant regulatory developments could have an effect on how the Issuer Group
conducts its business and on its results of operations and financial condition” shall be deleted in its
entirety and replaced by the following:

“Each of the Group’s businesses is subject to substantial regulation and oversight. Any
significant regulatory developments could have an effect on how the Issuer Group conducts
its business and on its results of operations and financial condition

The Group is subject to financial services laws, regulations, corporate governance requirements,
administrative actions and policies in each location in which it operates. All of these are subject to
change, particularly in the current market environment, where there have been unprecedented
levels of government intervention and changes to the regulations governing financial institutions,
including recent nationalisations in the United States, the United Kingdom and other European
countries. As a result of these and other ongoing and possible future changes in the financial
services regulatory landscape (including requirements imposed by virtue of the Group’s
participation in government or regulator-led initiatives), the Group expects to face greater regulation
in the United Kingdom, the United States and other countries in which it operates, including
throughout the rest of Europe. Compliance with such regulations may increase the Issuer Group’s
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capital requirements and costs and have an adverse impact on how the Issuer Group conducts its
business, on the products and services it offers, on the value of its assets and on its results of
operations and financial condition or result in a loss of value in the Securities.

Other areas where governmental policies and regulatory changes could have an adverse impact,
and examples of governmental policy and regulatory changes which could have an adverse impact,
include, but are not limited to:

the introduction of a banking levy;
employee remuneration;
government-imposed requirements with respect to lending to the United Kingdom SME market;

a separation of retail banking from investment banking and restrictions on proprietary trading
and similar activities within a commercial bank and/or a group which contains a commercial
bank;

the monetary, interest rate, capital adequacy, liquidity, balance sheet leverage and other policies
of central banks and regulatory authorities;

general changes in government or regulatory policy or changes in regulatory regimes that may
significantly influence investor decisions in particular markets in which the Issuer Group
operates, increase the costs of doing business in those markets or result in a reduction in the
credit ratings of RBSG or one of its subsidiaries;

changes to financial reporting standards;

changes in regulatory requirements relating to capital and liquidity, such as limitations on the use
of deferred tax assets in calculating Core Tier 1 and/or Tier 1 capital, or prudential rules relating
to the capital adequacy framework;

other general changes in the regulatory requirements, such as the imposition of onerous
compliance obligations, restrictions on business growth or pricing, new levies or fees,
requirements in relation to the structure and organisation of the Group and requirements to
operate in a way that prioritises objectives other than shareholder value creation;

changes in competition and pricing environments;

further developments in financial reporting, corporate governance, corporate structure, conduct
of business and employee compensation;

differentiation among financial institutions by governments with respect to the extension of
guarantees to bank customer deposits and the terms attaching to such guarantees, including
requirements for the entire Group to accept exposure to the risk of any individual member of the
Group, or even third party participants in guarantee schemes, failing;

implementation of, or costs related to, local customer or depositor compensation or
reimbursement schemes;

transferability and convertibility of currency risk;
expropriation, nationalisation and confiscation of assets;
changes in legislation relating to foreign ownership; and

other unfavourable political, military or diplomatic developments producing social instability or

legal uncertainty which, in turn, may affect demand for the Issuer Group’s products and services.”
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Risks relating to the Notes

The following risk factors shall be read in conjunction with the risk factors as set out in the
Programme Prospectus as supplemented herein The terms of the Notes provide that the Final
Redemption Amount will be dependent upon the performance of the Strategy. The performance of
the Strategy in turn depends upon the performance of each Basket and, therefore, of each such
Basket’s constituent Underlyings.

If “Exchange Rate” is specified to apply in the Final Terms, investors are exposed to fluctuations in
the relevant exchange rate which may adversely affect the Final Redemption Amount.

In the case of 100 per cent. principal-protected Notes, the Final Redemption Amount (but not any
Early Redemption Amount) of each Note is subject to a minimum of its Nominal Amount (which may
be less than the issue price). If the Issue Price of the Notes is higher than 100 per cent., investors
risk losing part of their investment.

In the case of non-principal protected Notes, neither the Final Redemption Amount nor any Early
Redemption Amount of each Note is 100 per cent. principal protected and the Final Redemption
Amount may be zero. Investors therefore risk losing all or part of their investment.

In the event of any postponement of the Rebalancing Date due to market disruption, the Issuer may
make certain adjustments to the terms and conditions of the Notes.

Investors should be aware that although the value of the Notes on any given day (the Notes Value)
will take into account the current Strategy Level, the Notes Value may not directly correlate with the
current Strategy Level. This is because the Final Redemption Amount of the Notes will be
determined by reference to, amongst other things, (i) Principal Protection Percentage and (ii) the
Final Strategy Level. If the Notes have a Principal Protection Percentage of greater than zero, the
level of the Principal Protection Percentage coupled with prevailing (and expected future
movements in) interest rates will affect the Notes Value. In addition, as the Final Strategy Level will
either be determined according to the Strategy Level on the Final Rebalancing Date or the
arithmetic average of the Strategy Levels over a specified number of Rebalancing Dates up to and
including the Final Rebalancing Date (i.e. the Asian Final Strategy Level), the Notes Value on any
given day will also reflect (i) in the case of Notes using the Asian Final Strategy Level, the Strategy
Levels on past Rebalancing Dates and (ii) in all cases prior the Final Rebalancing Date, factors
including the Issuer's expectation of future movements in the Strategy Level, option prices and the
volatility of the markets of the Underlyings.

The Notes do not bear any interest.

An investment in the Notes is not the same as an investment in any or all of the Baskets (or their
constituent Underlying(s)) or an investment which is directly linked to any or all of the Baskets (or
their constituent Underlying(s)). In particular, investors will not benefit from any dividends. Where an
Underlying is a commodity, fluctuations in the price of the commodity may affect the value of the
Notes. The value of a commodity is subject to the supply of, and/or demand for, such commaodity
and whether or not any alternatives to that commodity exist. Current market conditions for a
commodity do not guarantee the performance, demand or supply of that commodity in the future.

The level of any Underlying(s) may go down as well as up throughout the term of the Notes.
Furthermore, the level of the Underlying(s) at any specific date may not reflect their prior or future
performance. There can be no assurance as to the future performance of Baskets (or their
constituent Underlyings). Accordingly, before investing in the Notes, prospective investors should
carefully consider whether an investment based on the performance of the Baskets (and their
constituent Underlyings) is suitable for them.
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The Notes involve complex risks, including, among other things, share price risks, credit risks,
interest rate risks, commaodity price risks and/or political risks.

Where the Notes relate to Baskets (and their constituent Underlyings) which involve emerging
market countries, investors should note that the risk of the occurrence and the severity of the
consequences of the matters described herein may be greater than they would otherwise be in
relation to more developed countries.

It is not possible to predict the price at which the Notes will trade in the market or whether such
market will be liquid or illiquid. The Issuer may, but is not obliged to, purchase Notes at any time at
any price in the open market or by tender or private treaty. Any Notes so purchased may be held or
resold or surrendered for cancellation. The market for the Notes may be limited. The only way in
which a holder can realise value from a Note prior to the Maturity Date is to sell it at its then market
price in the market which may be less than the amount initially invested.

Fluctuations in the price(s) or level(s) of any Underlying(s) and in the Reserve Rate may affect the
value of the Notes.

Accordingly, an investment in the Notes is only suitable for investors who (either alone or in
conjunction with an appropriate financial adviser) are capable of evaluating the merits and risks of
such an investment and who have sufficient resources to be able to bear any losses that may result
therefrom.

The level and basis of taxation on the Notes and any reliefs from such taxation can change at any
time. The value of any tax reliefs will depend on an investor’s individual circumstances. The tax and
regulatory characterisation of the Notes may change over the life of the Notes. This could have
adverse consequences for investors.

Before making any investment decision with respect to the Notes, any prospective investors should
consult their own financial, tax or other advisers as they consider necessary and carefully review
and consider such an investment decision in the light of the foregoing and their personal
circumstances.

The Issuer or one of its affiliates may be the sponsor or calculation agent in respect of (i) an
Underlying or (ii) one or more of the components of an Underlying (in each case, if any) to which
the Notes are linked. Under the rules of any Underlying (or component of any such Underlying), the
role of sponsor or calculation agent provides the Issuer (or one of its affiliates) with discretions to
make certain determinations and judgements which may influence the level of such Underlying (or
component of such Underlying). Those discretions may be adverse to the interest of the holders of
the Notes and may negatively impact the value of the Notes.
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TERMS AND CONDITIONS OF THE NOTES

Terms used herein shall be deemed to be defined as such for the purposes of the Terms and
Conditions set out in the Programme Prospectus (the “Conditions”). References in the Conditions
to “Final Terms” are to this Prospectus.

1
2

10
11

12
13
14

Issuer:

(i) Series Number:

(i) Tranche Number:

Specified Currency or Currencies:
Aggregate Nominal Amount:

(i) Series:

(i) Tranche:

Issue Price:

(i) Specified Denominations:
(i) Calculation Amount;

(i) Issue Date:

(i) Interest Commencement Date:

Maturity Date:
Interest/Payment Basis:
Redemption/Payment Basis:

Change of Interest or
Redemption/Payment Basis:

Put/Call Options:
Status of the Notes:
Method of distribution:

The Royal Bank of Scotland plc.
As specified in the relevant Final Terms.
As specified in the relevant Final Terms.

As specified in the relevant Final Terms.

As specified in the relevant Final Terms.

Further issues may also be made
pursuant to Condition 25.

As specified in the relevant Final Terms.
As specified in the relevant Final Terms.
As specified in the relevant Final Terms.
As specified in the relevant Final Terms.
As specified in the relevant Final Terms.
Not Applicable.

As specified in the relevant Final Terms.
Not Applicable.

As specified in the relevant Final Terms.

Not Applicable.

Not Applicable.
Senior.

Non-syndicated.

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

15
16
17
18

19

20

21

Fixed Rate Note Provisions:
Floating Rate Note Provisions:
Zero Coupon Note Provisions:

Index Linked Interest Note
Provisions:

Equity Linked Interest Note
Provisions:

Commodity Linked Interest Note
Provisions:

Currency Linked Interest Note
Provisions:

Not Applicable.
Not Applicable.
Not Applicable.
Not Applicable.

Not Applicable.

Not Applicable.

Not Applicable.
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23

24

25

Government Bond Linked Interest
Note Provisions:

Fund Linked Interest Note
Provisions:

Inflation Index Linked Interest Note
Provisions:

Certificate Linked Interest Note
Provisions:

PROVISIONS RELATING TO REDEMPTION

26
27
28
29

Call Option:
Put Option:

Final Redemption Amount:

Early Redemption Amount:

(i)

Early Redemption Amount(s)
payable on redemption following
(a) the occurrence of an event
of default or (b) illegality or (c)
taxation or (d) in the case of
Index Linked Notes, following an
Index Adjustment Event in
accordance  with  Condition
7(b)(ii)(b) or (e) in the case of
Equity Linked Notes, following
certain corporate events in
accordance  with  Condition
8(b)(ii)(B) or (f) in the case of
Commodity  Linked Notes,
following a Market Disruption
Event in accordance with
Condition 11(b)(i) or (g) where
Multi-Asset Basket is applicable,
the occurrence of any of the
events in (d) to (f) above in
respect of the relevant
Underlying(s) comprising the
Multi-Asset Basket (h) following
an Additional Disruption Event
(if applicable) in accordance
with Condition 16(b)(ii):

Early = Redemption  Amount
includes amount in respect of
accrued interest:

21

Not Applicable.

Not Applicable.

Not Applicable.

Not Applicable.

Not Applicable.
Not Applicable.

See Schedule 1 hereto.

As set out in Condition 5(d)(iii).

Not Applicable
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Index Linked Redemption Notes:

(ii)

(iif)

Whether the Notes relate to a
basket of indices or a single
index, the identity of the relevant
Index/Indices and details of the
relevant index sponsors and
whether such Index/Indices are a
Multi-Exchange Index:

Calculation Agent responsible for
making calculations pursuant to
Condition 7:

Exchange(s):

Related Exchange(s):

Final Redemption Amount:

Valuation Date:

Reference Price:

(vii) Relevant Time/Valuation Time:

(viii) Strike Price:

(ix)
(x)

(xi)

Trade Date:
Correction of Index Levels:
Correction Cut-Off Date:

Additional Disruption Events:

(xii) Other terms or special conditions:

22

Whether provisions relating to Index
Linked Notes are applicable shall be
specified in the relevant Final Terms.

The following provisions shall apply if
Index Linked Redemption Notes is
specified as applicable in the relevant
Final Terms or if Multi-Asset Basket is
specified as being applicable in the
relevant Final Terms and any Underlying
is an Index:

One or more Indices as specified in the
relevant Final Terms

The Royal Bank of Scotland plc
250 Bishopsgate
London EC2M 4AA

As specified in relation to each Index (if
applicable) in the relevant Final Terms,
failing which, as determined by the
Calculation Agent in accordance with
Condition 7.

As specified in the relevant Final Terms.

With respect to each Note of Specified
Denomination, an amount in the
Specified Currency determined as set out
in Schedule 1 hereto.

See Schedule 1 hereto. References in
the Conditions to “Valuation Date” and
“Valuation Dates” shall be read and
construed as including references to
“‘Rebalancing Date” and “Rebalancing
Dates” for the purposes of the Notes.

See Schedule 1 hereto.

The definition in Condition 7(c) applies,
subject to Schedule 1 hereto.

Not Applicable.
Not Applicable.
Not Applicable.
Not Applicable.
See paragraph 39.

None.



31

(ii)

(iif)

(iv)
(v)

(vi)
(vii)

Equity Linked Redemption Notes:

Whether the Notes relate to a
basket of Underlying Equities or a
single Underlying Equity and the
identity of the relevant issuer(s) of
the Underlying Equity/Equities:

Whether redemption of the Notes
will be by (a) Cash Settlement or
(b) Physical Delivery or (c) Cash
Settlement and/or Physical
Delivery:

Calculation Agent responsible for
making calculations pursuant to
Condition 8:

Exchange:
Related Exchange(s):
Potential Adjustment Events:

De-listing, Merger Event,
Nationalisation and Insolvency:

(viii) Tender Offer:

(ix)
(x)

(xi)

Equity Substitution:

Correction of Underlying Equity
Prices:

Correction Cut-Off Date:
Final Redemption Amount:

Valuation Date:

Reference Price:

23

Whether provisions relating to Equity
Linked Redemption Notes are applicable
shall be specified the relevant Final
Terms.

The following provisions shall apply if
Equity Linked Redemption Notes is
specified as applicable in the relevant
Final Terms or if Multi-Asset Basket is
specified as being applicable in the
relevant Final Terms and any Underlying
is an Underlying Equity:

One or more Underlying Equities as
specified in the relevant Final Terms.

Cash Settlement.

The Royal Bank of Scotland plc
250 Bishopsgate
London EC2M 4AA

As specified in the relevant Final Terms.
As specified in the relevant Final Terms.
Applicable.
Applicable.

Applicable.
Applicable.

Correction of Underlying Equity Prices
does not apply and the Reference Price
shall be calculated without regard to any
subsequently published correction.

Not Applicable.
See Schedule 1 hereto.

See Schedule 1 hereto. References in
the Conditions to “Valuation Date” and
“Valuation Dates” shall be read and
construed as including references to
“‘Rebalancing Date” and “Rebalancing
Dates” Respectively for the purposes of
the Notes.

See Schedule 1 hereto.
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33
34

(xii) Valuation Time:

(xiii) Strike Price:
(xiv) Exchange Rate:
(xv) Trade Date:
(xvi) Relevant Assets:
(xvii)Asset Amount:
(xviii)  Cut-Off Date:
(xix) Final Date:

(xx) Delivery provisions for Asset
Amount (including details of who
is to make such delivery) if
different from the Conditions:

(xxi) Other terms or special conditions:

(xxii)Failure to Deliver due to llliquidity:
(xxiii)  Additional Disruption Events:
Credit linked Notes:

Currency Linked Redemption Notes:

Commodity Linked Redemption
Notes:

(i) Whether the Notes relate to a
basket of Commodities or a single
Commodity and the identity of the
relevant Commodit(y)(ies):

(i) Final Redemption Amount:

(iii) Valuation Date:

24

Condition 8(e) applies subject to the
provisions of Schedule 1 hereto.

Not Applicable.
Not Applicable.
Not Applicable
Not Applicable.
Not Applicable.
Not Applicable.
Not Applicable.
Not Applicable.

If “Exchange Traded Fund” is specified to
apply in the relevant Final Terms, the
provisions set out in Schedule 2 hereto
shall apply.

Not Applicable.
See paragraph 39.
Not Applicable.
Not Applicable.

Whether provisions relating to
Commodity Linked Redemption Notes
are applicable shall be specified in the
relevant Final Terms.

The following provisions shall apply if
Commodity Linked Redemption Notes is
specified as applicable in the relevant
Final Terms or if Multi-Asset Basket is
specified as being applicable in the
relevant Final Terms and any Underlying
is a Commodity:

One or more Commodities as specified in
the relevant Final Terms.

See Schedule 1 hereto.

See Schedule 1 hereto. References in
the Conditions to “Valuation Date” and
“Valuation Dates” shall be read and
construed as including references to
“‘Rebalancing Date” and “Rebalancing
Dates” respectively for the purposes of
the Notes.
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36
37

38

39

iv) Strike Date:

v) Commodity:

(
(
(vi) Information Source:
(vii) Commodity Reference Price:
(

viii) Correction of
Reference Price:

Commodity

(ix) Price Materiality Percentage:
(x) Exchange:

xi) Futures Contract:

xii) Delivery Date:

(
(
(xiii) Price Source:
(xiv) Specified Price:
(

xv) Market Disruption Events:

(xvi) Reference Dealers:

(xvii) Calculation Agent responsible for
making calculations pursuant to
Condition 11:

(xviii)  Trade Date:

(xix) Additional Disruption Events:

(xx) Other terms or special conditions:

Government Bond Linked
Redemption Notes:

Fund Linked Redemption Notes:

Inflation Index Linked Redemption
Notes:

Certificate Linked Redemption
Notes:

Additional Disruption Events:
(i) Change in Law:

(i) Hedging Disruption:

(iii) Increased Cost of Hedging:
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Not Applicable.

As specified in the relevant Final Terms.
As specified in the relevant Final Terms.
As specified in the relevant Final Terms.

Correction of Commodity Reference
Price does not apply and the Commaodity
References Price shall be calculated
without regard to any subsequently
published correction.

As specified in the relevant Final Terms.
As specified in the relevant Final Terms.
As specified in the relevant Final Terms.
As specified in the relevant Final Terms.
As specified in the relevant Final Terms.
As specified in the relevant Final Terms.

Each of Price Source Disruption, Trading
Disruption, Disappearance of Commodity
Reference Price, Material Change in
Formula, Material Change in Content and
Tax Disruption is applicable.

As specified in the relevant Final Terms.

The Royal Bank of Scotland plc
250 Bishopsgate
London EC2M 4AA

Not Applicable.
See paragraph 39.
None.

Not Applicable.

Not Applicable.
Not Applicable.

Not Applicable.

Applicable unless otherwise specified in
the relevant Final Terms.

Applicable unless otherwise specified in
the relevant Final Terms.

Applicable unless otherwise specified in
the relevant Final Terms.

Applicable unless otherwise specified in
the relevant Final Terms.



(iv) Increased Cost of Stock Borrow:

(v) Insolvency Filing:

(vi) Loss of Stock Borrow:

Applicable unless otherwise specified in
the relevant Final Terms.

Applicable unless otherwise specified in
the relevant Final Terms.

Applicable unless otherwise specified in
the relevant Final Terms.

GENERAL PROVISIONS APPLICABLE TO THE NOTES

The following provisions shall apply for Notes cleared through Euroclear Sweden (defined

below):

40

41
42

43
44

45

46
47
48
49

Form of Notes:

Additional Business Centre(s):

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

Details relating to Partly Paid Notes:

Details relating to Instalment Notes:
Instalment Amounts, Instalment
Dates:

Redenomination, renominalisation
and reconventioning provisions:

Consolidation provisions:
Notices to the Issuer:
Issuer Business Centre:

Other provisions:
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Registered Notes in dematerialised and
uncertificated form in accordance with
the Rules (as defined in paragraph 49
below).

Stockholm.
Not Applicable.

Not Applicable.
Not Applicable.

Not Applicable.

Not Applicable.
Not Applicable.
Not Applicable.

Registrar (Sw. central
vardepappersférvarare under the
Swedish Financial Instruments Accounts
Act):

Euroclear Sweden AB (Euroclear
Sweden)

Box 7822

SE-103 97 Stockholm

Issuing agent (Sw. emissionsinstitut
under the Rules) (the Issuing Agent):

SEB Merchant Banking
Notes Services
Kungstradgardsgatan 8
SE-106 40 Stockholm

So long as Euroclear Sweden is the
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Registrar in respect of the Notes the
following provisions shall apply and,
notwithstanding any provisions in the
Conditions, may not be amended,
modified or set aside other than in such
manner as may be acceptable under the
Rules, in the sole opinion of Euroclear
Sweden:

(i) Title to the Notes will pass by transfer
between accountholders at Euroclear
Sweden perfected in accordance with the
legislation  (including the Swedish
Financial Instruments Accounts Act (SFS
1998:1479)), rules and regulations
applicable to and/or issued by Euroclear
Sweden that are in force and effect from
time to time (the Rules), and paragraphs
2 and 5 of Condition 1 shall not apply.

Noteholder and holder means a person
in whose name a Note is registered in a
Euroclear Sweden Account in the book-
entry settlement system of Euroclear
Sweden or any other person recognised
as a holder of Notes pursuant to the
Rules and accordingly, where Notes are
held through a registered nominee, the
nominee shall be deemed to be the
holder.

Register means the register of Euroclear
Sweden.

(i) No physical notes, such as global
temporary or permanent notes or
definitive notes, will be issued in respect
of the Notes. No certificates in respect of
Notes will be issued and provisions
relating to presentation, surrendering or
replacement of Notes in the Conditions
shall not apply. Claims against the Issuer
will be prescribed and become void
unless made against the Issuer within the
relevant time period set out in Condition
18.

(iii) Payments in respect of the Notes will
be effected in the Specified Currency in
accordance with the Rules and
paragraphs (a) to (d) of Condition 4 shall
not apply. The record date for payment is
(a) in the case of Notes settled on the



basis of units, the fourth Stockholm
Business Day before the due date for
payment and (b) in the case of Notes
settled on the basis of notional amount,
the fifth Stockholm Business Day before
the due date for payment (or, in each
case, such other date which is generally
applied pursuant to the then applicable
Rules for the purposes of determining
who is entitled to payments under the
Notes).

Stockholm Business Day means a day
on which commercial banks and foreign
exchange markets settle payments and
are open for general business (including
dealing in foreign exchange and foreign
currency deposits) in Stockholm.

(iv) All Notes will be registered in the
book-entry system of Euroclear Sweden.

(v) The Issuer shall be entitled to obtain
from Euroclear Sweden extracts from the
book entry registers of Euroclear Sweden
(Sw. Skuldbok) relating to the Notes for
the purposes of performing its obligations
pursuant to the Conditions.

(vi) So long as any of the Notes are
outstanding, the Issuer will maintain an
Issuing Agent duly authorised as such
under the Rules.

(vii) A Noteholder’s notice to exercise the
Noteholder’s rights regarding “Investor
put” pursuant to Condition 5(c), if
applicable, in respect of any Notes
cleared through Euroclear Sweden, will
not take effect against the Issuer before
the date on which the relevant Notes
have been transferred to the account
designated by the Issuing Agent and
blocked for further transfer by the Issuing
Agent. No Note so transferred or blocked
and option exercised may be withdrawn
without the prior consent of the Issuer.

The following provisions shall apply for Notes cleared through Euroclear Finland (defined

below):

40 Form of Notes:
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Registered Notes in dematerialised and
uncertificated form in accordance with
the Rules (as defined in paragraph 49



41
42

43
44

45

46
47
48
49

Additional Business Centre(s):

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

Details relating to Partly Paid Notes:

Details relating to Instalment Notes:
Instalment Amounts, Instalment
Dates:

Redenomination, renominalisation
and reconventioning provisions:

Consolidation provisions:
Notices to the Issuer:
Issuer Business Centre:

Other provisions:
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below).
Helsinki.

Not Applicable.

Not Applicable.
Not Applicable.

Not Applicable.

Not Applicable.
Not Applicable.
Not Applicable.
Registrar:

Euroclear Finland Oy (Euroclear
Finland)

Urho Kekkosen katu 5C,

00100 Helsinki

So long as Euroclear Finland is the
Registrar in respect of the Notes the
following provisions shall apply and,
notwithstanding any provisions in the
Conditions, may not be amended,
modified or set aside other than in such
manner as may be acceptable under the
Finnish legislation, rules and regulations
applicable to and/or issued by Euroclear
Finland that are in force and effect from
time to time (the Rules), in the sole
opinion of Euroclear Finland:

(i) Title to the Notes will pass by transfer
from a Noteholder’s book-entry account
to another book-entry account within
Euroclear Finland (except where the
Notes are nominee-registered and are
transferred from one account to another
account with the same nominee) The
transfer is perfected in accordance with
the Rules and paragraphs 2 and 5 of
Condition 1 shall not apply.

Noteholder and holder means a person
in whose name a Note is registered in a
book-entry account in the book-entry



system of Euroclear Finland or any other
person recognised as a holder of Notes
pursuant to the Rules.

Register means the register of Euroclear
Finland.

(i) No physical notes, such as global
temporary or permanent notes or
definitive notes, will be issued in respect
of the Notes. No certificates in respect of
Notes will be issued and provisions
relating to presentation, surrendering or
replacement of Notes in the Conditions
shall not apply. Claims against the Issuer