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This document (the "Offering Circular") constitutes an offering circular in respect of the Programme (as
defined below). Any Securities (as defined below) issued on or after the date of this Offering Circular are
issued subject to the provisions herein. This Offering Circular does not constitute a base prospectus for
the purpose of Article 5.4 of Directive 2003/71/EC (as amended by Directive 2010/73/EU, the
"Prospectus Directive").

Under the terms of the Note, Warrant and Certificate Programme (the "Programme"), Bank of America
Corporation ("BAC") may from time to time issue notes ("Notes"), Merrill Lynch B.V. ("MLBV") may
from time to time issue Notes or certificates ("Certificates"), Merrill Lynch Capital Markets AG
("MLCMAG") may from time to time issue Certificates or warrants ("Warrants" and, together with
Certificates, "W&C Securities", and W&C Securities together with Notes, "Securities") (other than Rule
144A Warrants and Saudi Share Linked Warrants, each as defined herein) and Merrill Lynch
International & Co. C.V. ("MLICo." and, together with BAC in its capacity as an Issuer, MLBV and
MLCMAG, the "Issuers" and each an "Issuer") may from time to time issue Certificates or Warrants.
Securities of any kind may be issued including but not limited to Securities relating to a specified index or
a basket of indices ("Index Linked Securities"), a specified share or a basket of shares ("Share Linked
Securities"), a specified global depositary receipt ("GDR") or American depositary receipt ("ADR") or
basket of GDRs and/or ADRs ("GDR/ADR Linked Securities"), a specified currency or a basket of
currencies ("FX Linked Securities"), a specified commodity or commodity index or a basket of
commodities and/or commodity indices ("Commodity Linked Securities"), a specified fund or basket of
funds ("Fund Linked Securities"), a specified inflation index or a basket of inflation indices ("Inflation
Linked Securities"), the credit of a specified entity or entities ("Credit Linked Securities") and, in the
case of Warrants, a specified share of a company listed on the Saudi Stock Exchange (Tadawul) or a
basket of such shares ("Saudi Share Linked Warrants") or any combination of the foregoing (and each
such underlying asset or basis of reference, a "Reference Item"). Securities may also bear interest (in the
case of Notes) or pay additional amounts (in the case of W&C Securities). Each issue of Notes will be
issued on the terms set out herein which are relevant to such Notes under "Terms and Conditions of the
Notes" on pages 118 to 156 and the additional Terms and Conditions on pages 260 to 295, pages 301 to
408 and pages 468 to 473 (the "Note Conditions") and each issue of Warrants and Certificates will be
issued on the terms set out herein which are relevant to such W&C Securities under "Terms and
Conditions of the W&C Securities" on pages 197 to 258 and the additional Terms and Conditions on
pages 260 to 348, pages 409 to 467 and pages 474 to 488 (the "W&C Conditions") and, in each case, on
such additional terms as will be set out in the applicable final terms (the "Final Terms"). Notes issued by
BAC will be governed by, and construed in accordance with, the laws of the State of New York.
Notes issued by MLBYV, and any non-contractual obligations arising out of them, will be governed
by, and construed in accordance with, English law. The W&C Securities, and any non-contractual
obligations arising out of them, will be governed by, and construed in accordance with, English law.



BAC (in such capacity, the "Guarantor") (a) has in a guarantee dated 15 November 2013 (the "Non-
COSI Guarantee"), irrevocably and unconditionally guaranteed the payment and non-cash delivery
obligations in respect of the Securities (other than the Swiss COSI Securities (as defined in the W&C
Conditions)) issued by each of MLBV, MLCMAG and MLICo. from time to time under the Programme
on or after the date of this Offering Circular (see the section entitled "Form of Non-COSI Guarantee"),
and (b) will in a guarantee to be executed by BAC, substantially in the form contained in the section
entitled "Form of Swiss COSI Securities Guarantee" in this Offering Circular (the "Swiss COSI
Securities Guarantee" and, together with the Non-COSI Guarantee, the "Guarantees" and each a
"Guarantee") conditionally but irrevocably guarantee MLICo.'s payment obligations to the extent of any
Shortfall (as defined in the W&C Conditions) in respect of the Swiss COSI Securities issued by MLICo.
from time to time under the Programme on or after the date of the Swiss COSI Securities Guarantee (see
the section entitled "Form of Swiss COSI Securities Guarantee"). Each of the Guarantees will be
governed by, and construed in accordance with, the laws of the State of New York.

The maximum aggregate nominal amount of all Notes issued by MLBV from time to time outstanding
under the Programme and MLBV's other structured products programmes will not exceed EUR
15,000,000,000 (or its equivalent in other currencies), subject to increase as described herein. The
maximum aggregate nominal amount of all Notes issued by BAC from time to time outstanding under the
Programme and certain other BAC international securities programmes and platforms will not exceed
U.S.$8,000,000,000 (or its equivalent in other currencies), subject to increase as described herein.

Application has been made to the Luxembourg Stock Exchange for Securities issued under the
Programme to be admitted to trading on the Luxembourg Stock Exchange's Euro MTF market and to be
listed on the Official List of the Luxembourg Stock Exchange. The Luxembourg Stock Exchange's Euro
MTF market is not a regulated market for the purposes of the Markets in Financial Instruments Directive
(Directive 2004/39/EC). The Programme provides that Securities may be listed or admitted to trading, as
the case may be, on such further or other stock exchanges or markets as the relevant Issuer and the
Dealer(s) (as defined herein) may agree. The applicable Final Terms will specify whether the Securities
are to be listed (and, if so, on which stock exchange(s) and/or market(s)) or will be unlisted Securities.

In respect of Securities to be listed on the SIX Swiss Exchange AG (the "SIX Swiss Exchange"), the
relevant Term Sheet (as defined below), if any, and/or Final Terms in respect of such Securities will
specify that such Securities will be listed on the SIX Swiss Exchange and application for trading of such
Securities on Scoach Switzerland or any successor thereto ("Scoach Switzerland") has been or will be
made. In the case of a listing of Securities on the SIX Swiss Exchange, this Offering Circular will
constitute the base prospectus for the SIX Swiss Exchange registered issuance programme pursuant to
Article 21 of the Additional Rules for the Listing of Derivatives of the SIX Swiss Exchange and may be
supplemented from time to time by filing an appropriate supplement (each a "Supplement") with the SIX
Swiss Exchange modifying, updating or amending the information contained herein. In respect of
Securities to be listed on the SIX Swiss Exchange, this Offering Circular, together with any Supplement
and the applicable Final Terms, will constitute the listing prospectus pursuant to the Listing Rules of the
SIX Swiss Exchange.

In respect of Securities which will not be listed on the SIX Swiss Exchange or which will be listed on the
SIX Swiss Exchange only after the commencement of trading, such Issuer may prepare a term sheet (the
"Term Sheet") setting forth, on a preliminary basis, certain information with respect to such Securities,
the date of issue, the issue price, the redemption amount, the redemption date, the notional amount, the
capital protection, the coupon, the strike price, the knock-in price (each as applicable) and any additional
information required by applicable law or SIX Swiss Exchange regulations, provided that the relevant
Issuer reserves the right to set forth any and all information which may be required to be disclosed in a
simplified prospectus pursuant to Art. 5 of the Swiss Federal Act on Collective Investment Schemes and
any implementing ordinance or other act or regulation or self-regulation in the applicable Final Terms or
a separate document (the "Simplified Prospectus"). Any Term Sheet prepared shall be subject to the
applicable Final Terms and Simplified Prospectus, if any, for the relevant Securities.

The Securities, the Guarantees and, in certain cases, the Entitlement (as defined herein) (if any) relating to
the Securities have not been and will not be registered under the U.S. Securities Act of 1933, as amended
(the "Securities Act"), or under any U.S. state securities laws. The Securities, the Guarantees and any
Entitlement do not constitute, and have not been marketed as, contracts of sale of a commodity for future
delivery (or options thereon) subject to the U.S. Commodity Exchange Act of 1936, as amended (the
"CEA"), and trading in the Securities has not been approved by the U.S. Commodities Futures Trading
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Commission pursuant to the CEA. The Securities may not be offered, sold, resold, traded, transferred,
pledged, delivered, exercised or redeemed, directly or indirectly, at any time within the United States or
to, or for the account or benefit of, any U.S. person (as defined by Regulation S under the Securities Act)
(other than distributors) (in the case of Notes issued by BAC) or any United States Person (as defined
herein) (other than distributors) (in the case of Notes issued by MLBV or W&C Securities) except
pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the
Securities Act. In addition, certain issues of Securities, including all issues of Notes by MLBV and
Certificates, and the Entitlements (if any) relating to such Securities may not at any time be offered, sold
or delivered in the United States or to, or for the account or benefit of, United States Persons, nor may any
United States Persons at any time trade or maintain a position in such Securities. None of the Issuers has
registered as an investment company pursuant to the U.S. Investment Company Act of 1940, as amended
(the "1940 Act"), and the rules thereunder. MLICo. may offer and sell Warrants of certain issues within
the United States or to, or for the account or benefit of, United States Persons, if such persons are
reasonably believed by MLICo. to be qualified institutional buyers (each a "QIB") as defined in Rule
144A under the Securities Act ("Rule 144A") who are also each a qualified purchaser (each a "QP")
within the meaning of Section 3(c)(7) and as defined in Section 2(a)(51) of the 1940 Act and the rules
thereunder and who have executed an Investor Representation Letter (as defined herein) prior to acquiring
any interest in the Warrants, such Warrants being referred to in this Offering Circular as "Rule 144A
Warrants". Each purchaser of Rule 144A Warrants being offered within the United States or to, or for
the account or benefit of, a United States Person is hereby notified that the offer and sale of such Rule
144A Warrants is being made in reliance upon an exemption from the securities registration requirements
of the Securities Act and the investment company registration requirements of the 1940 Act. In certain
circumstances, exercise of Securities will be conditional upon certification as to non-U.S. beneficial
ownership or, in the case of certain Series of Warrants, that the holder (and any person on whose behalf
the holder is acting) is a QIB and a QP. See "Terms and Conditions of the W&C Securities" on pages 197
to 258 and "Additional Terms and Conditions for Rule 144A Warrants" on pages 474 to 481. Investors in
the Securities will be deemed to have made or be required to make certain representations and warranties
in connection with purchasing the Securities. See "Notice to Purchasers and Holders of Securities and
Transfer Restrictions" on pages 502 to 514. Warrants sold in the United States or to, or for the account or
benefit of, United States Persons who are QIBs and also QPs will be cash-settled Warrants only and will,
unless otherwise specified in the applicable Final Terms, be sold through Merrill Lynch, Pierce, Fenner &
Smith Incorporated or one of its affiliates, which in each case is a registered broker dealer in the United
States.

Unless otherwise indicated, as used in this Offering Circular, "United States Person" means a person
which is a "U.S. person" as defined by Regulation S under the Securities Act or a "United States person"
as defined in Section 7701(a)(30) of the U.S. Internal Revenue Code of 1986, as amended (the "Code"),
and in U.S. Treasury regulations.

For a description of certain further restrictions on offers and sales of the Securities and on the distribution
of this Offering Circular, see "Offering and Sale" on pages 560 to 574.

The Notes issued by BAC are unsecured and are not and will not be savings accounts, deposits,
obligations of, or otherwise guaranteed by, Bank of America, N.A. ("BANA") or any other bank. The
Notes issued by BAC do not evidence deposits of BANA or any other banking affiliate of BAC and are
not insured by the U.S. Federal Deposit Insurance Corporation, the Deposit Insurance Fund or any other
insurer of governmental agency or instrumentality.

Each issue of Securities will be issued in the form set out in "Form of the Securities" on pages 76 to 81.

Prospective purchasers of Securities should ensure that they understand the nature of the relevant
Securities and the extent of their exposure to risks and that they consider the suitability of the
relevant Securities as an investment in light of their own circumstances and financial condition.
Securities involve a high degree of risk and potential investors should be prepared to sustain a total
loss of the purchase price of their Securities. See "Risk Factors'" on pages 34 to 75.

BofA MERRILL LYNCH



Important Notices

IMPORTANT NOTICES

This Offering Circular is a "prospectus' for the purposes of the admission to listing on the
Official List of the Luxembourg Stock Exchange and to trading of the Securities on the Euro
MTF in accordance with the rules and regulations of the Luxembourg Stock Exchange. The Euro
MTF is not a '"'regulated market" for the purposes of the Markets in Financial Instruments
Directive (Directive 2004/39/EC). This document does not constitute a prospectus for the
purposes of Article 5.4 of the Prospectus Directive. This Offering Circular is not a prospectus for
the purposes of Section 12(a)(2) or any other provision of or rule under the Securities Act.

BAC accepts responsibility for the information contained in this Offering Circular, excluding the
information set out under "Merrill Lynch B.V." on pages 520 to 521, the information set out
under "Selected Financial Data of Merrill Lynch B.V." on pages 522 to 524, the information set
out under "Merrill Lynch Capital Markets AG" on pages 525 to 526, the information set out
under "Selected Financial Data of Merrill Lynch Capital Markets AG" on pages 527 to 529, the
information set out under '"Merrill Lynch International & Co. C.V." on pages 530 to 531, the
information set out under "Selected Financial Data of Merrill Lynch International & Co. C.V."
on pages 532 to 533, information incorporated by reference in respect of MLBV, MLCMAG and
MLICo. and statements in respect of MLBYV, MLCMAG and MLICo. under "General
Information" on pages 575 to 578 (together, the "BAC Offering Circular "), and to the best of
the knowledge of BAC (having taken all reasonable care to ensure that such is the case), the
information contained in the BAC Offering Circular is in accordance with the facts and does not
omit anything likely to affect the import of such information.

MLBYV accepts responsibility for the information contained in this Offering Circular, excluding
the information set out under "Bank of America Corporation" on pages 515 to 517, the
information set out under "Selected Financial Data of Bank of America Corporation" on pages
518 to 519, the information set out under '"Merrill Lynch Capital Markets AG" on pages 525 to
526, the information set out under "Selected Financial Data of Merrill Lynch Capital Markets
AG" on pages 527 to 529, the information set out under "Merrill Lynch International & Co.
C.V." on pages 530 to 531, the information set out under "Selected Financial Data of Merrill
Lynch International & Co. C.V." on pages 532 to 533, the information set out under "Annex 3 —
Additional Terms and Conditions for Low Exercise Price Warrants" on pages 296 to 300, the
information set out under "Annex 11 — Additional Terms and Conditions for Rule 144A
Warrants" on pages 474 to 481, the information set out under "Annex 12 — Additional Terms
and Conditions for Saudi Share Linked Warrants" on pages 482 to 487, the information set out
under "Annex 13 - Additional Terms and Conditions for Swiss COSI Securities" on page 488,
information incorporated by reference in respect of BAC, MLCMAG and MLICo. and
statements in respect of BAC, MLCMAG and MLICo. under "General Information" on pages
575 to 578 (together, the "MLBYV Offering Circular'), and to the best of the knowledge of MLBV
(having taken all reasonable care to ensure that such is the case), the information contained in
the MLBYV Offering Circular is in accordance with the facts and does not omit anything likely to
affect the import of such information.

MLCMAG accepts responsibility for the information contained in this Offering Circular,
excluding the information set out under ""Bank of America Corporation" on pages 515 to 517, the
information set out under "Selected Financial Data of Bank of America Corporation" on pages
518 to 519, the information set out under "Merrill Lynch B.V." on pages 520 to 521, the
information set out under "Selected Financial Data of Merrill Lynch B.V." on pages 522 to 524,
the information set out under "Merrill Lynch International & Co. C.V." on pages 530 to 531, the
information set out under "Selected Financial Data of Merrill Lynch International & Co. C.V."
on pages 532 to 533, the information set out under "Form of Final Terms of the Notes'" on pages
82 to 117, the information set out under "Terms and Conditions of the Notes" on pages 118 to
156, the information set out under "Annex 9A — Additional Terms and Conditions for Credit
Linked Notes" on pages 349 to 408, the information set out under "Annex 10 — Additional Terms
and Conditions for Physical Delivery Notes' on pages 468 to 473, the information set out under
"Annex 11 — Additional Terms and Conditions for Rule 144A Warrants'" on pages 474 to 481, the
information set out under "Annex 12 — Additional Terms and Conditions for Saudi Share Linked
Warrants" on pages 482 to 487, the information set out under "Annex 13 - Additional Terms and
Conditions for Swiss COSI Securities" on page 488, information incorporated by reference in
respect of BAC, MLBV and MLICo. and statements in respect of BAC, MLBV and MLICo.
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under "General Information" on pages 575 to 578 (together, the "MLCMAG Offering
Circular"), and to the best of the knowledge of MLCMAG (having taken all reasonable care to
ensure that such is the case), the information contained in the MLCMAG Offering Circular is in
accordance with the facts and does not omit anything likely to affect the import of such
information.

MLICo. accepts responsibility for the information contained in this Offering Circular, excluding
the information set out under "Bank of America Corporation" on pages 515 to 517, the
information set out under "Selected Financial Data of Bank of America Corporation" on pages
518 to 519, the information set out under "Merrill Lynch B.V." on pages 520 to 521, the
information set out under "Selected Financial Data of Merrill Lynch B.V." on pages 522 to 524,
the information set out under "Merrill Lynch Capital Markets AG" on pages 525 to 526, the
information set out under "Selected Financial Data of Merrill Lynch Capital Markets AG" on
pages 527 to 529, the information set out under "Form of Final Terms of the Notes" on pages 82
to 117, the information set out under "Terms and Conditions of the Notes'" on pages 118 to 156,
the information set out under "Annex 9A — Additional Terms and Conditions for Credit Linked
Notes'" on pages 349 to 408, the information set out under "Annex 10 — Additional Terms and
Conditions for Physical Delivery Notes" on pages 468 to 473, information incorporated by
reference in respect of BAC, MLBV and MLCMAG and statements in respect of BAC, MLBV
and MLCMAG under "General Information" on pages 575 to 578 (together, the "MLICo.
Offering Circular'"), and to the best of the knowledge of MLICo. (having taken all reasonable
care to ensure that such is the case), the information contained in the MLICo. Offering Circular
is in accordance with the facts and does not omit anything likely to affect the import of such
information.

In relation to any Securities that are listed on the SIX Swiss Exchange, BAC confirms that the
information contained in the BAC Offering Circular is, to the best of BAC's knowledge, correct,
and that no material facts or circumstances have been omitted from the BAC Offering Circular.

In relation to any Securities that are listed on the SIX Swiss Exchange, MLBYV confirms that the
information contained in the MLBV Offering Circular is, to the best of MLBV's knowledge,
correct, and that no material facts or circumstances have been omitted from the MLBV Offering
Circular.

In relation to any Securities that are listed on the SIX Swiss Exchange, MLCMAG confirms that
the information contained in the MLCMAG Offering Circular is, to the best of MLCMAG's
knowledge, correct, and that no material facts or circumstances have been omitted from the
MLCMAG Offering Circular.

In relation to any Securities that are listed on the SIX Swiss Exchange, MLICo. confirms that the
information contained in the MLICo. Offering Circular is, to the best of MLICo.'s knowledge,
correct, and that no material facts or circumstances have been omitted from the MLICo.
Offering Circular.

Subject as provided in the applicable Final Terms, the only persons authorised to use this
Offering Circular in connection with an offer of Securities are the persons named in the
applicable Final Terms as the relevant Issuer or the relevant Dealer(s) or Manager(s), as the case
may be.

Information contained in this Offering Circular which is sourced from a third party has been
accurately reproduced and, as far as each Issuer and the Guarantor is aware and is able to
ascertain from information published by the relevant third party, no facts have been omitted
which would render the reproduced information inaccurate or misleading. Each Issuer has also
identified the source(s) of such information.

The applicable Final Terms (if applicable) will specify the nature of the responsibility taken by
the relevant Issuer and the Guarantor (if applicable) for the information relating to the
Reference Item to which the relevant Securities relate and which is contained in such Final
Terms.



Important Notices

NOTICE TO NEW HAMPSHIRE RESIDENTS

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION
FOR A LICENSE HAS BEEN FILED UNDER CHAPTER 421-B OF THE NEW HAMPSHIRE
REVISED STATUTES WITH THE STATE OF NEW HAMPSHIRE NOR THE FACT THAT A
SECURITY IS EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN THE STATE
OF NEW HAMPSHIRE CONSTITUTES A FINDING BY THE SECRETARY OF STATE OF
NEW HAMPSHIRE THAT ANY DOCUMENT FILED UNDER CHAPTER 421-B IS TRUE,
COMPLETE AND NOT MISLEADING. NEITHER ANY SUCH FACT NOR THE FACT
THAT AN EXEMPTION OR EXCEPTION IS AVAILABLE FOR A SECURITY OR A
TRANSACTION MEANS THAT THE SECRETARY OF STATE HAS PASSED IN ANY WAY
UPON THE MERITS OR QUALIFICATIONS OF, OR RECOMMENDED OR GIVEN
APPROVAL TO, ANY PERSON, SECURITY OR TRANSACTION. IT IS UNLAWFUL TO
MAKE, OR CAUSE TO BE MADE, TO ANY PROSPECTIVE PURCHASER, CUSTOMER
OR CLIENT ANY REPRESENTATION INCONSISTENT WITH THE PROVISIONS OF
THIS PARAGRAPH.

No person is or has been authorised by BAC, MLBV, MLCMAG, MLICo. or Merrill Lynch
International ("MLI")" to give any information or to make any representation not contained in
or not consistent with this Offering Circular or any other information supplied in connection
with the Programme and, if given or made, such information or representation must not be relied
upon as having been authorised by BAC, MLBYV, MLCMAG, MLICo., MLI or any other Dealer
of an issue of Securities. This Offering Circular does not constitute, and may not be used for the
purposes of, an offer or solicitation by anyone in any jurisdiction in which such offer or
solicitation is not authorised or to any person to whom it is unlawful to make such offer or
solicitation and no action is being taken to permit an offering of the Securities or the distribution
of this Offering Circular in any jurisdiction where any such action is required.

This Offering Circular is to be read and construed in conjunction with all documents which are
deemed to be incorporated herein by reference (see "Documents Incorporated by Reference' on
pages 12 to 23). This Offering Circular shall be read and construed on the basis that such
documents are incorporated in and form part of this Offering Circular.

The Securities of each issue may be sold by the relevant Issuer and/or any Dealer at such time
and at such prices as the relevant Issuer and/or the Dealer(s) may select. There is no obligation
upon the relevant Issuer or any Dealer to sell all of the Securities of any issue. The Securities of
any issue may be offered or sold from time to time in one or more transactions in the over-the-
counter market or otherwise at prevailing market prices or in negotiated transactions, at the
discretion of the relevant Issuer.

Subject as provided in the "Terms and Conditions of the Notes" and the "Terms and Conditions
of the W&C Securities", as applicable, each Issuer shall have complete discretion as to what type
of Securities it issues and when.

Apart from BAC, MLBV, MLCMAG and MLICo., no other party has independently verified the
information contained herein. Accordingly, no representation, warranty or undertaking, express
or implied, is made and no responsibility or liability is accepted by any Dealer as to the accuracy
or completeness of the information contained in this Offering Circular or any other information
provided by BAC, MLBV, MLCMAG and/or MLICo. No Dealer accepts any liability in relation
to the information contained or incorporated by reference in this Offering Circular or any other
information provided by BAC, MLBV, MLCMAG and/or MLICo. in connection with the
Programme.

Neither this Offering Circular nor any other information supplied in connection with the
Programme or any Securities (a) is intended to provide the basis of any credit or other evaluation
or (b) should be considered as a recommendation by BAC, MLBV, MLCMAG and/or MLICo. or
any Dealer that any recipient of this Offering Circular or any other information supplied in
connection with the Programme or any Securities should purchase any Securities. Each investor
contemplating purchasing any Securities should make its own independent investigation of the

The marketing name of MLI is BofA Merrill Lynch as set out on page 3.
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financial condition and affairs, and its own appraisal of the creditworthiness, of the relevant
Issuer and the Guarantor (if applicable). Neither this Offering Circular nor any other
information supplied in connection with the Programme or any issue of Securities constitutes an
offer or an invitation by or on behalf of BAC, MLBYV, MLCMAG and/or MLICo. or any Dealer
or any other person to subscribe for or to purchase any Securities.

Neither the delivery of this Offering Circular nor the offering, sale or delivery of any Securities
shall in any circumstances imply that the information contained herein concerning BAC, MLBYV,
MLCMAG and/or MLICo. is correct at any time subsequent to the date hereof or that any other
information supplied in connection with the Programme is correct as of any time subsequent to
the date indicated in the document containing the same. No Dealer undertakes to review the
financial condition or affairs of BAC, MLBV, MLCMAG and/or MLICo. during the life of the
Programme or to advise any investor in the Securities of any information coming to their
attention.

This Offering Circular does not constitute an offer to sell or the solicitation of an offer to buy any
Securities in any jurisdiction to any person to whom it is unlawful to make such offer or
solicitation in such jurisdiction. The distribution of this Offering Circular and the offer or sale of
Securities may be restricted by law in certain jurisdictions. None of BAC, MLBV, MLCMAG,
MLICo. and any Dealer represents that this Offering Circular may be lawfully distributed, or
that any Securities may be lawfully offered, in compliance with any applicable registration or
other requirements in any jurisdiction, or pursuant to an exemption available thereunder, or
assumes any responsibility for facilitating any such distribution or offer. In particular, unless
specifically indicated to the contrary in the applicable Final Terms, no action has been taken by
BAC, MLBV, MLCMAG, MLICo. or any Dealer which is intended to permit a public offering of
any Securities or distribution of this Offering Circular in any jurisdiction where action for that
purpose is required. Accordingly, no Securities may be offered or sold, directly or indirectly, and
neither this Offering Circular nor any advertisement or other offering material may be
distributed or published in any jurisdiction, except under circumstances that will result in
compliance with any applicable laws and regulations. Persons into whose possession this Offering
Circular or any Securities may come must inform themselves about, and observe, any such
restrictions on the distribution of this Offering Circular and the offering and sale of Securities. In
particular, there are restrictions on the distribution of this Offering Circular and the offer or sale
of Securities in the United States, the European Economic Area (including Luxembourg, the
United Kingdom, France, Italy and The Netherlands), Argentina, Australia, Bahrain, China,
Curacao, Hong Kong, Israel, Japan, Malaysia, Panama, Philippines, Russia, Singapore,
Switzerland, Taiwan and Uruguay, and such other restrictions as may be required in connection
with the offering and sale of a particular series of Securities (see '""Offering and Sale" on pages
560 to 574). In particular, the Securities, the Guarantees and, in certain cases, the Entitlement to
be delivered upon exercise of the Securities, have not been and will not be registered under the
Securities Act.

This Offering Circular has been prepared on the basis that any offer of Securities in any Member
State of the European Economic Area which has implemented the Prospectus Directive (each, a
"Relevant Member State") will be made pursuant to an exemption under the Prospectus
Directive, as implemented in that Relevant Member State, from the requirement to publish a
prospectus for offers of Securities. Accordingly any person making or intending to make an offer
in that Relevant Member State of Securities which are the subject of an offering contemplated in
this Offering Circular as completed by the applicable Final Terms in relation to the offer of those
Securities may only do so in circumstances in which no obligation arises for the relevant Issuer or
any Dealer to publish a prospectus pursuant to Article 3 of the Prospectus Directive or
supplement a prospectus pursuant to Article 16 of the Prospectus Directive, in each case, in
relation to such offer. None of the relevant Issuer, the Guarantor (if applicable) and any Dealer
have authorised, nor do they authorise, the making of any offer of Securities in circumstances in
which an obligation arises for the relevant Issuer, the Guarantor (if applicable) or any Dealer to
publish or supplement a prospectus for such offer.

No Notes issued by MLBV or W&C Securities, other than Rule 144A Warrants, or any interests
therein, may at any time be offered, sold, resold, pledged, assigned, delivered, or otherwise
transferred, exercised or redeemed, directly or indirectly, in the United States or to, or for the
account or benefit of, United States Persons and any offer, sale, resale, pledge, assignment,
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delivery or other transfer, exercise or redemption made, directly or indirectly, within the United
States or to, or for the account or benefit of, a United States Person will not be recognised. See
"Notice to Purchasers and Holders of Securities and Transfer Restrictions' and "Offering and
Sale". No Notes issued by BAC may be offered, sold, resold, traded, transferred, pledged,
delivered, exercised or redeemed, directly or indirectly, in the United States or to, or for the
account or benefit of, a U.S. person (as defined in Regulation S) except pursuant to an exemption
from, or in a transaction not subject to, the registration requirements of the Securities Act. The
Notes issued by BAC will be subject to certain restrictions on transfer — see ""Offering and Sale"'.

The Securities and the Guarantees have not been approved or disapproved by the U.S. Securities
and Exchange Commission (the "SEC") or any other securities commission or other regulatory
authority in the United States, nor have the foregoing authorities reviewed or passed upon the
accuracy or adequacy of this Offering Circular. Any representation to the contrary is a criminal
offence in the United States. The Securities, the Guarantees and any Entitlement do not
constitute, and have not been marketed as, contracts of sale of a commodity for future delivery
(or options thereon) subject to the CEA, and trading in the Securities has not been approved by
the U.S. Commodities Futures Trading Commission pursuant to the CEA.

This Offering Circular is being submitted on a confidential basis in the United States to a limited
number of QIBs who are also QPs for informational use solely in connection with the
consideration of the purchase of the Rule 144A Warrants. It may not be copied or reproduced in
the United States in whole or in part nor may it be distributed or any of its contents disclosed to
anyone in the United States other than the prospective investors to whom it is originally
submitted.

Each purchaser or holder of interests in the Warrants will be deemed, by its acceptance or
purchase of any such Warrants, to have made, or will be required to make, certain
representations and agreements as set out in '"Notice to Purchasers and Holders of Securities and
Transfer Restrictions'" and "Offering and Sale'.

Notwithstanding anything to the contrary contained herein, each holder and beneficial owner of
the Securities (and each employee, representative, or other agent of each holder and beneficial
owner of the Securities) may disclose to any and all persons, without limitation of any kind, the
tax treatment and tax structure of the transactions described herein and all materials of any kind
that are provided to the holder or beneficial owner of the Securities relating to such tax
treatment and tax structure (as such terms are defined in U.S. Treasury Regulation Section
1.6011-4). This authorisation of tax disclosure is retroactively effective to the commencement of
discussions with holders or beneficial owners of the Securities regarding the transactions
contemplated herein.

None of BAC, MLBYV, MLCMAG and MLICo. has investigated, and none has or may have
access to information that would permit it to ascertain, whether any company which has issued
equity, debt or other instruments to which any Securities relate is for U.S. tax purposes a passive
foreign investment company, a controlled foreign corporation, a publicly-traded partnership or
other type of pass-through entity. Prospective investors in any Securities that are U.S. taxpayers
should consult their own advisers concerning U.S. tax considerations relevant to an investment in
such Securities.

If Securities are linked to Reference Items that are Shares of one or more United States issuers,
such Shares must be registered with the SEC. In addition, if Securities are linked to Reference
Items that are (i) Shares of one or more United States issuers or (ii) indices comprised of stock,
Shares or other securities of United States issuers, such United States issuers must be, at the time
of the issuance of the relevant Securities, a reporting issuer under the U.S. Securities Exchange
Act of 1934, as amended (the "Exchange Act").

In this Offering Circular, references to "U.S.$", "$" and "U.S. dollars" are to United States
Dollars; references to "A$'" are to Australian dollars; references to "euro'" and "€" are to the
currency introduced at the start of the third stage of European economic and monetary union
pursuant to the Treaty on the Functioning of the European Union, as amended, and references to
"CNY" are to Chinese Renminbi, the lawful currency of the People's Republic of China
(including any lawful successor to the CNY).



Important Notices

In connection with the issue of any Tranche of Notes, the Dealer or Dealers (if any) named as the
Stabilising Manager(s) (or persons acting on behalf of any Stabilising Manager(s)) in the
applicable Final Terms may over-allot Notes or effect transactions with a view to supporting the
market price of the Notes at a level higher than that which might otherwise prevail. However,
there is no assurance that the Stabilising Manager(s) (or persons acting on behalf of a Stabilising
Manager) will undertake stabilisation action. Any stabilisation action may begin on or after the
date on which adequate public disclosure of the terms of the offer of the relevant Tranche of
Notes is made and, if begun, may be ended at any time, but it must end no later than the earlier
of 30 calendar days after the issue date of the relevant Tranche of Notes and 60 calendar days
after the date of the allotment of the relevant Tranche of Notes. Any stabilisation action or over-
allotment must be conducted by the relevant Stabilising Manager(s) (or persons acting on behalf
of any Stabilising Manager(s)) in accordance with all applicable laws and rules.
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AVAILABLE INFORMATION

BAC will provide, without charge, to each person to whom a copy of this Offering Circular has been
delivered, upon the oral or written request of such person, a copy of any or all of the documents
relating to BAC incorporated herein by reference. Written requests for such documents should be
directed to: Bank of America Corporation, Bank of America Corporate Center, 100 North Tryon Street,
Charlotte, North Carolina 28255-0065, Attention: Fixed Income Investor Relations, or
fixedincomeir@bankofamerica.com. Telephone requests may be directed to either +1-866-607-1234
(toll free) or +1-212-449-6795. BAC's filings with the SEC are available through (1) the SEC's website
at www.sec.gov, or the SEC's Public Reference Room, 100 F Street, N.E., Room 1580, Washington,
D.C. 20549, and (2) BAC's website at www.bankofamerica.com. In addition, all documents
incorporated herein by reference will be available for viewing on the website of the Luxembourg Stock
Exchange (www.bourse.lu) or at the specified offices of the Principal Paying Agent in London.
References to web addresses in this Offering Circular are included as inactive textual references only.
Except as specifically incorporated by reference into this Offering Circular, information on these
websites is not part of this Offering Circular.
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Documents Incorporated by Reference

DOCUMENTS INCORPORATED BY REFERENCE

The following documents, which have previously been published and have been filed with the CSSF
shall be deemed to be incorporated in, and to form part of, this Offering Circular:

(a)

(b)

(©)

(d)

(e)

®

(@

(h)

(1)

BAC's Annual Report on Form 10-K for the year ended 31 December 2012 (the "BAC 2012
Annual Report");

BAC's Quarterly Reports on Form 10-Q for the period ended 31 March 2013 (the "BAC 31
March 2013 Quarterly Report"), for the period ended 30 June 2013 (the "BAC 30 June
2013 Quarterly Report") and for the period ended 30 September 2013 (the "BAC 30
September 2013 Quarterly Report" and, together with the BAC 31 March 2013 Quarterly
Report and the BAC 30 June 2013 Quarterly Report, the "BAC Quarterly Reports");

BAC's Current Reports on Form 8-K filed on 16 February 2007 (the "BAC 16 February 2007
Form 8-K"), 7 January 2013 (the "BAC 7 January 2013 Form 8-K"), 17 January 2013 (the
"BAC 17 January 2013 Form 8-K"), 23 January 2013 (the "BAC 23 January 2013 Form 8-
K"), 31 January 2013 (the "BAC 31 January 2013 Form 8-K"), 5 March 2013 (the "BAC §
March 2013 Form 8-K"), 14 March 2013 (the "BAC 14 March 2013 Form 8-K"), 15 March
2013 (the "BAC 15 March 2013 Form 8-K"), 1 April 2013 (the "BAC 1 April 2013 Form 8-
K"), 17 April 2013 (the "BAC 17 April 2013 Form 8-K"), 6 May 2013 (the "BAC 6 May
2013 Form 8-K"), 8 May 2013 (the "BAC 8 May 2013 Form 8-K"), 28 May 2013 (the "BAC
28 May 2013 Form 8-K"), 29 May 2013 (the "BAC 29 May 2013 Form 8-K"), 2 July 2013
(the "BAC 2 July 2013 Form 8-K"), 17 July 2013 (the "BAC 17 July 2013 Form 8-K"), 24
July 2013 (the "BAC 24 July 2013 Form 8-K"), 22 August 2013 (the "BAC 22 August 2013
Form 8-K"), 3 September 2013 (the "BAC 3 September 2013 Form 8-K"), 1 October 2013
(the "BAC 1 October 2013 Form 8-K") and 16 October 2013 (the "BAC 16 October 2013
Form 8-K", and together with the BAC 16 February 2007 Form 8-K, the BAC 7 January 2013
Form 8-K, the BAC 17 January 2013 Form 8-K, the BAC 23 January 2013 Form 8-K, the
BAC 31 January 2013 Form 8-K, the BAC 5 March 2013 Form 8-K, the BAC 14 March 2013
Form 8-K, the BAC 15 March 2013 Form 8-K, the BAC 1 April 2013 Form 8-K, the BAC 17
April 2013 Form 8-K, the BAC 6 May 2013 Form 8-K, the BAC 8 May 2013 Form 8-K, the
BAC 28 May 2013 Form 8-K, the BAC 29 May 2013 Form 8-K, the BAC 2 July 2013 Form
8-K, the BAC 17 July 2013 Form 8-K, the BAC 24 July 2013 Form 8-K, the BAC 22 August
2013 Form 8-K, the BAC 3 September 2013 Form 8-K and the BAC 1 October 2013 Form 8-
K, the "BAC Forms 8-K") (other than, with respect to these reports, information that is
furnished but deemed not to have been filed under the rules of the SEC);

the audited financial statements of Merrill Lynch S.A. ("MLSA") as at and for the year ended
31 December 2011 together with the auditor's report dated 25 April 2012 thereon (the "MLSA
2011 Accounts"), and as at and for the year ended 31 December 2012 together with the
auditor's report dated 18 April 2013 thereon (the "MLSA 2012 Accounts");

MLBV's financial statements for the period from 12 November 2012 (the date of its
incorporation) to 31 December 2012 together with the auditor's report dated 8 August 2013
thereon (the "MLBYV 2012 Accounts");

MLBV's unaudited interim financial statements for the six months ended 30 June 2013 (the
"MLBY Interim Financial Statements");

MLCMAG's audited financial statements as at and for the year ended 31 December 2011
together with the auditor's report dated 8 March 2012 thereon (the "MLCMAG 2011
Accounts"), and as at and for the year ended 31 December 2012 together with the auditor's
report dated 29 April 2013 thereon (the "MLCMAG 2012 Accounts");

MLCMAG's unaudited interim financial statements for the six months ended 30 June 2013
(the "MLCMAG Interim Financial Statements");

MLICo.'s audited financial statements as at and for the year ended 31 December 2011 together
with the auditor's report dated 21 May 2012 thereon (the "MLICo. 2011 Accounts"), and as at
and for the year ended 31 December 2012 together with the auditor's report dated 21 May
2013 thereon (the "MLICo. 2012 Accounts");
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Documents Incorporated by Reference

MLICo.'s unaudited interim financial statements for the six months ended 30 June 2013 (the
"MLICo. Interim Financial Statements");

for the purpose of any issue of Notes under the Programme which are to be consolidated and
form a single series with an existing tranche or series of Notes issued on or after 15 September
2009 or for the purpose of any other Series of Notes in respect of which the applicable Final
Terms provide that the 2009 Note Conditions apply, the form of final terms of the Notes (the
"2009 Note Final Terms") on pages 74 to 112 of the base prospectus of Merrill Lynch S.A.
(predecessor to MLBV) ("MLSA") and MLICo. dated 15 September 2009 (the "2009 Base
Prospectus"), the terms and conditions of the Notes on pages 113 to 140 of the 2009 Base
Prospectus (the "2009 Note Conditions"), the annexes on pages 227 to 347 of the 2009 Base
Prospectus (the "2009 Annexes") and the form of guarantee on pages 348 to 349 of the 2009
Base Prospectus (the "2009 Form of Guarantee");

for the purpose of any issue of W&C Securities under the Programme which are to be
consolidated and form a single series with an existing tranche or series of W&C Securities
issued on or after 15 September 2009 or for the purpose of any other Series of W&C
Securities in respect of which the applicable Final Terms provide that the 2009 W&C
Conditions apply, the form of final terms of the W&C Securities on pages 142 to 179 of the
2009 Base Prospectus (the "2009 W&C Final Terms"), the terms and conditions of the W&C
Securities on pages 180 to 225 of the 2009 Base Prospectus (the "2009 W&C Conditions"),
the 2009 Annexes and the 2009 Form of Guarantee;

for the purpose of any issue of Notes under the Programme which are to be consolidated and
form a single series with an existing tranche or series of Notes issued on or after 22 June 2010
or for the purpose of any other Series of Notes in respect of which the applicable Final Terms
provide that the 2010 Note Conditions apply, the form of final terms of the Notes (the "2010
Note Final Terms") on pages 74 to 116 of the base prospectus of MLSA and MLICo. dated
22 June 2010 (the "2010 Base Prospectus"), the terms and conditions of the Notes on pages
117 to 145 of the 2010 Base Prospectus (the "2010 Note Conditions"), the annexes on pages
238 to 367 of the 2010 Base Prospectus (the "2010 Annexes") and the form of guarantee on
pages 376 to 378 of the 2010 Base Prospectus (the "2010 Form of Guarantee");

for the purpose of any issue of W&C Securities under the Programme which are to be
consolidated and form a single series with an existing tranche or series of W&C Securities
issued on or after 22 June 2010 or for the purpose of any other Series of W&C Securities in
respect of which the applicable Final Terms provide that the 2010 W&C Conditions apply, the
form of final terms of the W&C Securities (the "2010 W&C Final Terms") on pages 147 to
184 of the 2010 Base Prospectus, the terms and conditions of the W&C Securities on pages
185 to 236 of the 2010 Base Prospectus (the "2010 W&C Conditions"), the 2010 Annexes
and the 2010 Form of Guarantee;

for the purpose of any issue of Share Linked Securities, FX Linked Securities, Commodity
Linked Securities and Fund Linked Securities under the Programme which are to be
consolidated and form a single series with an existing tranche or series of Share Linked
Securities, FX Linked Securities, Commodity Linked Securities and Fund Linked Securities
issued on or after 11 August 2010, the 2010 W&C Final Terms, the 2010 W&C Conditions,
the 2010 Annexes, the 2010 Form of Guarantee and supplement No. 2 dated 11 August 2010
to the 2010 Base Prospectus (the "11 August 2010 Supplement");

for the purpose of any issue of Saudi Share Linked Warrants under the Programme which are
to be consolidated and form a single series with an existing tranche or series of Saudi Share
Linked Warrants issued on or after 8 March 2011, the 2010 W&C Conditions, the 2010
Annexes, and supplement No. 8 dated 8 March 2011 to the 2010 Base Prospectus (the "8
March 2011 Saudi Share Linked Warrants Supplement") containing the form of final
terms for Saudi Share Linked Warrants;

for the purpose of any issue of Finnish Securities under the Programme which are to be
consolidated and form a single series with an existing tranche or series of Finnish Securities
issued on or after 23 March 2011, the 2010 W&C Final Terms, the 2010 W&C Conditions, the
2010 Annexes and supplement No. 9 dated 23 March 2011 to the 2010 Base Prospectus (the
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"23 March 2011 Finnish Securities Supplement") containing the form of guarantee for such
Finnish Securities;

for the purpose of any issue of Notes under the Programme which are to be consolidated and
form a single series with an existing tranche or series of Notes issued on or after 22 June 2011
or for the purpose of any other Series of Notes in respect of which the applicable Final Terms
provide that the 2011 Note Conditions apply, the form of final terms of the Notes (the "2011
Note Final Terms") on pages 92 to 123 of the base prospectus of MLSA and MLICo. dated
22 June 2011 (the "2011 Base Prospectus"), the terms and conditions of the Notes on pages
124 to 160 of the 2011 Base Prospectus (the "2011 Note Conditions"), the annexes on pages
261 to 457 of the 2011 Base Prospectus (the "2011 Annexes") and the form of guarantee on
pages 458 to 460 of the 2011 Base Prospectus (the "2011 Form of Guarantee");

for the purpose of any issue of W&C Securities under the Programme which are to be
consolidated and form a single series with an existing tranche or series of W&C Securities
issued on or after 22 June 2011 or for the purpose of any other Series of W&C Securities in
respect of which the applicable Final Terms provide that the 2011 W&C Conditions apply, the
form of final terms of the W&C Securities on pages 162 to 200 of the 2011 Base Prospectus
(the "2011 W&C Final Terms"), the terms and conditions of the W&C Securities on pages
201 to 259 of the 2011 Base Prospectus (the "2011 W&C Conditions"), the 2011 Annexes
and the 2011 Form of Guarantee;

for the purpose of any issue of Notes under the Programme which are to be consolidated and
form a single series with an existing tranche or series of Notes issued on or after 24 May 2012
or for the purpose of any other Series of Notes in respect of which the applicable Final Terms
provide that the 2012 Note Conditions apply, the form of final terms of the Notes (the "2012
Note Final Terms") on pages 105 to 139 of the base prospectus of MLSA and MLICo. dated
24 May 2012 (the "2012 Base Prospectus"), the terms and conditions of the Notes on pages
140 to 176 of the 2012 Base Prospectus (the "2012 Note Conditions"), the annexes on pages
284 to 489 of the 2012 Base Prospectus (the "2012 Annexes") and the form of guarantee on
pages 494 to 496 of the 2012 Base Prospectus (the "2012 Form of Guarantee");

for the purpose of any issue of W&C Securities under the Programme which are to be
consolidated and form a single series with an existing tranche or series of W&C Securities
issued on or after 24 May 2012 or for the purpose of any other Series of W&C Securities in
respect of which the applicable Final Terms provide that the 2012 W&C Conditions apply, the
form of final terms of the W&C Securities on pages 178 to 218 of the 2012 Base Prospectus
(the "2012 W&C Final Terms"), the terms and conditions of the W&C Securities on pages
219 to 282 of the 2012 Base Prospectus (the "2012 W&C Conditions"), the 2012 Annexes
and the 2012 Form of Guarantee;

for the purpose of any issue of Notes under the Programme which are to be consolidated and
form a single series with an existing tranche or series of Notes issued on or after 9 January
2013 or for the purpose of any other Series of Notes in respect of which the applicable Final
Terms provide that the January 2013 Note Conditions apply, the form of final terms of the
Notes (the "January 2013 Note Final Terms") on pages 76 to 111 of the offering circular of
MLBYV and MLICo. dated 9 January 2013 (the "January 2013 Offering Circular"), the terms
and conditions of the Notes on pages 112 to 153 of the January 2013 Offering Circular (the
"January 2013 Note Conditions"), the annexes on pages 263 to 492 of the January 2013
Offering Circular (the "January 2013 Annexes") and the form of non-COSI guarantee on
pages 497 to 499 of the January 2013 Offering Circular (the "January 2013 Form of Non-
COSI Guarantee");

for the purpose of any issue of W&C Securities under the Programme which are to be
consolidated and form a single series with an existing tranche or series of W&C Securities
issued on or after 9 January 2013 or for the purpose of any other Series of W&C Securities in
respect of which the applicable Final Terms provide that the January 2013 W&C Conditions
apply, the form of final terms of the W&C Securities on pages 155 to 195 of the January 2013
Offering Circular (the "January 2013 W&C Final Terms"), the terms and conditions of the
W&C Securities on pages 196 to 261 of the January 2013 Offering Circular (the "January

14



x)

Documents Incorporated by Reference

2013 W&C Conditions"), the January 2013 Annexes and the January 2013 Form of Non-
COSI Guarantee; and

the Framework Agreement for Collateral Secured Instruments (the "Framework
Agreement") dated 24 May 2012, between SIX Swiss Exchange, SIS, MLICo. and
MLCMAG in its capacity as collateral provider (the "Collateral Provider") pursuant to which
the Collateral Provider undertakes to secure the Current Value of the Swiss Securities for
which "Collateralisation" is specified to be applicable in the applicable Final Terms.

To the extent that this Offering Circular is used in connection with an issue or offering of Securities
under the Programme in circumstances where the Prospectus Directive does not apply and where the
Securities are not to be listed on the SIX Swiss Exchange, the following documents, which may be
produced or issued from time to time after the date hereof, shall upon publication be deemed to form
part of this Offering Circular:

(1)

(i)

BAC's annual report on Form 10-K and proxy statements of BAC filed with the SEC after the
date of this Offering Circular; and

any other reports filed by BAC with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of
the Exchange Act (other than, with respect to these reports, information that is furnished but
deemed not to have been filed under the rules of the SEC) and the rules and regulations
thereunder subsequent to the date of the financial statements included in the BAC 2012
Annual Report including, without limitation, any quarterly report on Form 10-Q not
incorporated by reference into this Offering Circular.
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Any information not listed in the cross reference list but included in the documents incorporated by
reference is given for information purposes only.

Following publication of this Offering Circular a supplement may be prepared by the Issuers and the
Guarantor. Statements contained in any such supplement (or contained in any document incorporated
by reference therein) shall, to the extent applicable (whether expressly, by implication or otherwise), be
deemed to modify or supersede statements contained in this Offering Circular or in a document which
is incorporated by reference in this Offering Circular. Any statement so modified or superseded shall
not, except as so modified or superseded, constitute a part of this Offering Circular.

Investors in the Securities shall be deemed to have notice of all information contained in the documents

incorporated by reference into this Offering Circular, as if all such information were included in this
Offering Circular. Investors who have not previously reviewed such information should do so in

22



Documents Incorporated by Reference

connection with their purchase of Securities. Copies of all such documents incorporated by reference
will be available for inspection without charge at the office of the Principal Paying Agent in London.

BAC will provide, without charge, to each person to whom a copy of this Offering Circular has
been delivered, upon the oral or written request of such person, a copy of any or all of the
documents listed in paragraphs (a) to (c) above. Written requests for such documents should
be directed to: Bank of America Corporation, Bank of America Corporate Center, 100 North Tryon
Street, Charlotte, North Carolina 28255-0065, Attention: Fixed Income Investor Relations, or
fixedincomeir@bankofamerica.com. Telephone requests may be directed to either +1-866-607-1234
(toll free) or +1-212-449-6795. BAC's filings with the SEC are available through (1) the SEC's website
at www.sec.gov, or the SEC's Public Reference Room, 100 F Street, N.E., Room 1580, Washington,
D.C. 20549, and (2) BAC's website at www.bankofamerica.com. Copies of all of the documents
incorporated by reference into this Offering Circular will be available on the Luxembourg Stock

Exchange website (www.bourse.lu).

Copies of the documents listed above will be available from the specified office of each Agent.

References to web addresses in this Offering Circular are included as inactive textual references only.
Except as specifically incorporated by reference into this Offering Circular, information on these
websites is not part of this Offering Circular.

The Issuers and the Guarantor will, in the event of any significant new factor, material mistake or
inaccuracy relating to information included in this Offering Circular which is capable of affecting the
assessment of any Securities, prepare a supplement to this Offering Circular or publish a new Offering
Circular for use in connection with any subsequent issue of Securities.
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Overview of the Programme

OVERVIEW OF THE PROGRAMME

This overview must be read as an introduction to this Offering Circular. Any decision to invest in
any Securities should be based on a consideration of this Offering Circular as a whole, including
the documents incorporated by reference.

Words and expressions defined in the "Terms and Conditions of the Notes" or in the "Terms and
Conditions of the W&C Securities", as applicable, and in the remainder of this Offering Circular shall
have the same meanings in this overview. BAC may issue Notes; MLBV may issue Notes and
Certificates;, MLCMAG may issue Warrants (other than Rule 1444 Warrants and Saudi Share Linked
Warrants) and Certificates and MLICo. may issue Warrants and Certificates of any kind. Notes,
Certificates and Warrants are together referred to as "Securities".

Issuers: Bank of America Corporation ("BAC")
Merrill Lynch B.V. ("MLBV")
Merrill Lynch Capital Markets AG ("MLCMAG")
Merrill Lynch International & Co. C.V. ("MLICo.")

BAC is a Delaware corporation, a bank holding company and a
financial holding company. BAC provides a diversified range of
banking and non-banking financial services and products
worldwide.

MLBYV is a private limited liability company incorporated under
Dutch law. The main activity of MLBV consists of granting loans
to group companies and issuing notes, certificates and other
securities to investors.

MLCMAG is a company incorporated as a Swiss stock corporation
(Aktiengesellschaft) under the laws of Switzerland. MLCMAG is a
bank and securities dealer primarily engaged in securities and
derivatives trading activities..

MLICo. is a Curagao limited partnership of unlimited duration
organised under the laws of Curacao. MLICo. engages primarily in
the issuance of warrants and related financial instruments and the
distribution of managed fund products.

Guarantor (in respect of Notes Bank of America Corporation (in such capacity, the "Guarantor")
issued by MLBYV; Certificates

issued by MLBV, MLCMAG

and MLICo.; and Warrants

issued by MLCMAG and

MLICo.):

Description: Note, Warrant and Certificate Programme

Guarantees: The payment and non-cash delivery obligations under the Securities

issued by MLBV, MLCMAG and MLICo. (other than Swiss COSI
Securities) are unconditionally and irrevocably guaranteed by the
Guarantor upon and subject to the terms set out in the Non-COSI
Guarantee. The payment obligations of MLICo., to the extent of
any Shortfall under the relevant Series of Swiss COSI Securities,
will be conditionally but irrevocably guaranteed by the Guarantor
upon and subject to the terms set out in the Swiss COSI Securities
Guarantee.
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Calculation Agent:

Arranger:
In respect of Notes:

Issuers:

Dealers:

Maximum nominal amount of
Notes which may be issued
under the Programme:

Principal Paying Agent:
Registrar:

Issue Price:

Terms of Notes:

Overview of the Programme

Merrill Lynch International or such other calculation agent
specified in the applicable Final Terms.

Merrill Lynch International

BAC

MLBV

Merrill Lynch International

Merrill Lynch Capital Markets AG

Merrill Lynch (Singapore) Pte. Ltd.

Notes may also be issued to other dealers and third parties.

MLBYV may issue up to EUR 15,000,000,000 (or its equivalent in
other currencies) under this Programme and its other structured
products programmes.

BAC may issue up to U.S.$8,000,000,000 (or its equivalent in other
currencies) under this Programme and certain other of its
international securities programmes and platforms.

Bank of America, N.A. (operating through its London Branch)
Merrill Lynch Equity S.a.r.l.

Notes may be issued on a fully-paid or partly-paid basis at an issue
price which is at par or a discount to, or a premium over, par. The
issue price will be specified in the applicable Final Terms.

Notes may be denominated in any currency specified in the
applicable Final Terms with any agreed maturity, subject to
compliance with all applicable legal and/or regulatory restrictions.

Notes may: (i) bear interest at a fixed or floating rate; (ii) not bear
interest; (iii) have an interest amount or rate and/or a redemption
amount determined or calculated by reference to one or more
underlying assets or bases of reference such as indices (including
equity, bond, commodity or inflation indices), currency exchange
rates, shares (including GDRs and/or ADRs), fund shares or units,
commodities or the credit of one or more underlying entities (each
such underlying asset or basis of reference, a "Reference Item" and
any Reference Item linked Notes, "Reference Item Linked
Securities"); (iv) reference any combination of the foregoing; (v)
be redeemed by physical delivery ("Physical Delivery Notes") of
specified asset(s); and/or (vi) have such other terms and conditions
as specified in the applicable Final Terms.

Interest periods, interest rates and the terms of and/or amounts
payable on redemption will be specified in the applicable Final
Terms.
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Negative Pledge:
Cross Default:

Events of Default:

Taxation:

In respect of W&C Securities:

Issuers:

Overview of the Programme

The applicable Final Terms will indicate either that the relevant
Notes may not be redeemed prior to their stated maturity (other
than in specified instalments (if applicable), for taxation reasons,
following an Event of Default and acceleration of the Notes, or (if
applicable) following an Additional Disruption Event), or that such
Notes will be redeemable at the option of the relevant Issuer and/or
the Noteholders.

In order to receive the relevant asset(s), a Noteholder must deliver
an Asset Transfer Notice on or prior to a specified cut-off time and
pay all taxes, duties and/or expenses arising from delivery of the
relevant assets. For certain Reference Item Linked Notes, if certain
disruption events occur on settlement, the relevant settlement date
may be postponed and in certain circumstances the relevant Issuer
will be entitled to make payment of a cash amount in lieu of
physical delivery.

The Non-COSI Guarantee provides that, in the case of Physical
Delivery Notes issued by MLBYV, the Guarantor will have the right
to elect not to make physical delivery of the Entitlement, but rather
to pay the Guaranteed Cash Settlement Amount as specified in the
applicable Final Terms.

None
None

Terms of the Notes contain, among others, events of default
covering non-payment or non-delivery and relating to the
insolvency of the relevant Issuer and (in the case of Notes issued by
MLBV) the Guarantor.

The relevant Issuer or the Guarantor (if applicable) will, subject to
certain limitations and exceptions (set forth in Condition 9 of the
"Terms and Conditions of the Notes"), pay to Noteholders who are
United States Aliens or (in the case of Notes issued by MLBV) a
Netherlands Non-resident (each as defined in Condition 9 of the
"Terms and Conditions of the Notes") such additional amounts as
may be necessary so that every net payment of principal or interest
or other amount with respect to the Notes or (in the case of Notes
issued by MLBV) the Non-COSI Guarantee after deduction or
withholding for or on account of any present or future tax,
assessment or other governmental charge imposed upon such
Noteholders or by reason of the making of such payment, by the
United States or The Netherlands (as applicable) or any political
subdivision or taxing authority of or in the United States or The
Netherlands (as applicable), as the case may be, and will not be less
than the amount provided for in the Notes or the Non-COSI
Guarantee (as applicable) to be then due and payable, except as
provided in Condition 9 of the "Terms and Conditions of the
Notes".

MLBYV (in respect of Certificates only)

MLCMAG (in respect of Warrants (other than Rule 144A Warrants
and Saudi Share Linked Warrants) and Certificates)

MLICo. (in respect of Warrants and Certificates)

26



Dealers:

Principal Security Agent:
Registrar:

Issue Price:

Terms of W&C Securities:

Settlement:

Exercise Rights:

Overview of the Programme

Merrill Lynch International

Merrill Lynch Capital Markets AG

Bank of America, N.A. (operating through its London Branch)
Merrill Lynch Equity S.a.r.l.

W&C Securities may be issued at such price as shall be determined
by the relevant Issuer or Manager appointed in respect of the issue.
The issue price will be specified in the applicable Final Terms.

MLBYV may from time to time issue Certificates, MLCMAG may
from time to time issue Warrants (other than Rule 144A Warrants
and Saudi Share Linked Warrants) and Certificates and MLICo.
may from time to time issue Warrants and Certificates of any kind,
including but not limited to Warrants or Certificates linked to one
or more underlying assets or bases of reference such as indices
(including equity, bond, commodity or inflation indices), currency
exchange rates, shares (including GDRs and/or ADRs), fund shares
or units, commodities or the credit of one or more underlying
entities (each such underlying asset or basis of reference, a
"Reference Item" and any Reference Item linked W&C Securities,
"Reference Item Linked Securities") or any combination of the
foregoing and on such terms as may be determined by the relevant
Issuer and specified in the applicable Final Terms.

W&C Securities may or may not pay additional amounts as
specified in the applicable Final Terms.

Settlement may be by way of cash payment ("Cash Settled") or
physical delivery ("Physical Delivery"). Warrants sold in the
United States or to, or for the account or benefit of, United States
Persons who are QIBs and also QPs, Swedish Securities and
Finnish Securities will be Cash Settled only. For certain Physical
Delivery W&C Securities, if certain disruption events occur on
settlement, the relevant settlement date may be postponed and in
certain circumstances the relevant Issuer will be entitled to make
payment of a cash amount in lieu of physical delivery.

The Non-COSI Guarantee provides that, in the case of Physical
Delivery W&C Securities, the Guarantor will have the right to elect
not to make physical delivery of the Entitlement, but rather to pay
the Guaranteed Cash Settlement Amount as specified in the
applicable Final Terms.

European Style Warrants are only exercisable on the Exercise Date.

American Style Warrants are exercisable on any Exercise Business
Day during the Exercise Period.

The applicable Final Terms will specify whether or not Warrants
will be automatically exercised.

The applicable Final Terms will specify if Warrants may be
automatically exercised early (as a result of an Issuer Call, a
mandatory early exercise or Holder put).

Certificates will be automatically exercised on the Exercise Date. In
the case of Physical Delivery Certificates in order to receive the
Entitlement in respect of a Certificate, the Holder must deliver a
Collection Notice prior to a specified cut-off time and pay all taxes,
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Expenses and Taxation:

Swiss COSI Securities:

Reference Item Linked
Securities

Index Linked Securities:

Share Linked Securities:

Overview of the Programme

duties and/or expenses arising from such delivery.

The applicable Final Terms will specify if the Exercise Date for
Certificates may be brought forward (as a result of an Issuer Call, a
mandatory early exercise or a Holder put).

A holder of a W&C Security must pay all taxes, duties and/or
expenses arising from the exercise and settlement of such W&C
Security and/or if applicable, delivery of the Entitlement. The
relevant Issuer shall not be liable for tax, duty, withholding or other
payment which may arise as a result of the ownership, transfer,
exercise or enforcement of any W&C Security and all payments
will be made subject to any such tax, duty, withholding or other
payment.

Swiss Securities may be collateralised in accordance with the terms
of the SIX Swiss Exchange "Framework Agreement for Collateral
Secured Instruments" (the "Framework Agreement"), dated 24
May 2012, between SIX Swiss Exchange, SIS, MLICo. and
MLCMAG in its capacity as collateral provider (the "Collateral
Provider") pursuant to which the Collateral Provider undertakes to
secure the Current Value of the Swiss Securities for which
"Collateralisation" is specified to be applicable in the applicable
Final Terms.

Amounts payable in respect of Index Linked Securities will be
calculated by reference to one or more Indices. The Index may
reference or be comprised of reference equities, bonds, property,
currency exchange rates or other assets or bases of reference.

Index Linked Securities may be subject to early redemption or
cancellation, as applicable, or adjustment if an Index is modified or
cancelled and there is no successor index acceptable to the
Calculation Agent, if the Index's Sponsor fails to calculate and
announce the Index, if certain market disruption events occur, or if
certain events (such as illegality, disruptions or cost increases)
occur with respect to the relevant Issuer's and/or any Affiliate's
hedging arrangements.

If certain disruption events occur with respect to valuation of an
Index, such valuation will be postponed and may be made by the
Calculation Agent. Payments may also be postponed.

Amounts payable in respect of Share Linked Securities will be
calculated by reference to a single Share or basket of Shares. Share
Linked Securities may also provide for settlement by physical
delivery of a specified amount of Shares of one or more companies,
subject to payment of the Exercise Price (in case of Warrants) and
any other sums payable.

Share Linked Securities may, at the discretion of the relevant
Issuer, be subject to early redemption or cancellation, as applicable,
or adjustment (including valuation and in certain circumstances
Share substitutions) if certain corporate events (such as events
affecting the value of a Share (including Share divisions or
consolidations, extraordinary dividends and capital calls), de-listing
of a Share, insolvency, merger or nationalisation of a Share issuer, a
tender offer or redenomination of a Share) occur, if certain events
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(such as illegality, disruptions or cost increases) occur with respect
to the relevant Issuer's and/or any Affiliate's hedging arrangements,
or if insolvency filings are made with respect to a Share issuer.

If certain disruption events occur with respect to valuation of a
Share, such valuation will be postponed and may be made by the
Calculation Agent. Payments may also be postponed.

Amounts payable in respect of GDR/ADR Linked Securities will be
calculated by reference to a single global depositary receipt
("GDR") or American depositary receipt ("ADR") or a basket of
GDRs and/or ADRs. GDR/ADR Linked Securities may also
provide for settlement by physical delivery of a specified amount of
GDRs and/or ADRs subject to payment of the relevant Exercise
Price (in the case of Warrants) and any other sums payable.

GDR/ADR Linked Securities may, at the discretion of the relevant
Issuer, be subject to early redemption or cancellation, as applicable,
or adjustment (including valuation and in certain circumstances
GDR/ADR substitutions) if certain corporate events (such as events
affecting the value of a GDR and/or ADR (including GDR, ADR or
underlying share divisions or consolidations, extraordinary
dividends and capital calls), de-listing of a GDR, ADR or
underlying share, insolvency, merger or nationalisation of an
underlying share issuer, a tender offer or redenomination of a GDR,
ADR and/or underlying share) occur, if certain events (such as
illegality, disruptions or cost increases) occur with respect to the
relevant Issuer's and/or any Affiliate's hedging arrangements, or if
insolvency filings are made with respect to an underlying share
issuer.

Amounts payable in respect of FX Linked Securities will be
calculated by reference to the rate of exchange of a single currency
or basket of currencies. FX Linked Securities may also provide for
settlement by physical delivery of a specified amount of the
relevant currencies, subject to payment of the relevant Exercise
Price (in the case of Warrants) and any other sums payable.

If certain disruption events occur with respect to a rate of exchange
of a single currency or basket of currencies, such valuation may be
postponed and/or made by the Calculation Agent.

Amounts payable in respect of Commodity Linked Securities will
be calculated by reference to a single Commodity and/or
Commodity Index or basket of Commodities and/or Commodity
Indices. Commodity Linked Securities may also provide for
settlement by physical delivery of a specified amount of
Commodities, subject to payment of the relevant Exercise Price (in
the case of Warrants) and any other sums payable.

If certain disruption events occur with respect to valuation of a
Commodity or futures or options contracts relating to such
Commodity, such valuation may be postponed and/or made by the
Calculation Agent. Commodity Linked Securities linked to a
Commodity Index may be subject to adjustment if the Commodity
Index is modified or cancelled and there is no successor acceptable
to the Calculation Agent or if the Commodity Index's sponsor fails
to calculate and announce the index.

Amounts payable in respect of Fund Linked Securities will be
calculated by reference to units, interests or shares in a single Fund
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or basket of Funds. Fund Linked Securities may also provide for
settlement by physical delivery of a specified amount of units,
interests or shares of one or more Funds, subject to payment of the
relevant Exercise Price (in the case of Warrants) and any other
sums payable.

Fund Linked Securities may, at the discretion of the relevant Issuer,
be subject to early redemption or cancellation, as applicable, or
adjustment (including as to valuations and fund substitutions) if
certain corporate events (such as insolvency (or an analogous
event) or nationalisation of a Fund; litigation against, or regulatory
events occurring with respect to, a Fund; suspensions of Fund
subscriptions or redemptions; certain changes in net asset value or
violations of leverage restrictions of a Fund; Fund reporting
disruptions; or modifications to the investment objectives or
changes in the nature or administration of a Fund) occur, if certain
valuation or settlement disruption events occur with respect to a
Fund, or if certain events (such as illegality, disruptions or cost
increases) occur with respect to the relevant Issuer's and/or any
Affiliate's hedging arrangements.

Fund Linked Securities linked to Exchange Traded Funds may be
subject to early redemption or cancellation, as applicable, or
adjustment (including as to valuation) if certain corporate events
(such as events affecting the value of a Fund Share including share
divisions or consolidation, de-listing of a Fund Share, insolvency,
merger or nationalisation of a Fund Share issuer, or a tender offer
of a Fund Share) or modifications of its investment objectives occur
or if certain events occur with respect to the relevant Issuer's and/or
Affiliate's hedging arrangements.

If certain disruption events occur with respect to the valuation of a
Fund Share in respect of an Exchange Traded Fund, such valuation
may be postponed and may be made by the Calculation Agent.
Payments may also be postponed.

Amounts payable in respect of Inflation Linked Securities will be
calculated by reference to a single Inflation Index or basket of
Inflation Indices.

Inflation Linked Securities may be subject to early redemption or
cancellation, as applicable, and/or adjustment if an Inflation Index
is modified or cancelled and there is no successor index acceptable
to the Calculation Agent, or if the Inflation Index Sponsor fails to
calculate and announce the Index.

Amounts payable and/or deliverable in respect of Credit Linked
Securities will be calculated by reference to the credit of a specified
entity or entities.

If the Conditions to Settlement are satisfied during the Notice
Delivery Period, the Credit Linked Securities will be redeemed or
cancelled, as the case may be, and the relevant Issuer will: (a)
where "Conditions to Settlement — Auction Settlement" is specified
as being applicable in the Final Terms and subject to the occurrence
of a Fallback Settlement Event, pay the Auction Settlement
Amount, (b) if "Conditions to Settlement — Cash Settlement" is
specified in the applicable Final Terms or a Fallback Settlement
Event has occurred and the Fallback Settlement Method is Cash
Settlement, pay the Credit Event Redemption Amount or (c) if
"Conditions to Settlement — Physical Settlement" is specified as
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being applicable in the Final Terms or a Fallback Settlement Event
has occurred and the Fallback Settlement Method is Physical
Settlement, deliver the Deliverable Obligations comprising the
Entitlement.

Amounts payable in respect of Saudi Share Linked Warrants will be
calculated by reference to the notional liquidation by a Hypothetical
Dealer of a Hedge Position corresponding to a single Share or
basket of Shares listed on the Saudi Stock Exchange (Tadawul)
during the relevant Execution Period commencing on the Valuation
Date.

Saudi Share Linked Warrants may, at the discretion of MLICo., be
subject to early settlement or cancellation, as applicable, or
adjustment (including valuation and in certain circumstances Share
substitutions) if certain corporate events (such as events affecting
the value of a Share (including Share divisions or consolidations,
extraordinary dividends and capital calls), de-listing of a Share,
insolvency, merger or nationalisation of a Share issuer, a tender
offer or redenomination of a Share) occur, if certain events (such as
illegality, any disruptions, cost increases, or Saudi Arabian-specific
regulatory or other events) occur with respect to MLICo.'s and/or
any Affiliate's hedging arrangements, or if insolvency filings are
made with respect to a Share issuer.

Global Securities and Clearing Systems

Generally, each Tranche of Securities (other than Swedish
Securities, Finnish Securities and Swiss Securities) will at all times
be represented by a global warrant, a global certificate or a global
note in registered form (the "Global Security"), as applicable,
deposited on the issue date specified in the applicable Final Terms
with: (a) in the case of Securities held in a Clearing System (other
than the Swedish CSD, Euroclear Finland and SIS and Notes
intended to be held under the New Safekeeping Structure (the
"NSS")), a common depositary (the "Common Depositary")
(which shall at all times be an entity located outside the United
Kingdom) for Euroclear Bank SA/NV ("Euroclear") and/or
Clearstream  Banking, société  anonyme  ("Clearstream,
Luxembourg" and, together with Euroclear, the Swedish CSD,
Euroclear Finland and SIS, the "Clearing Systems" and each a
"Clearing System") or (b) in the case of Notes intended to be held
under the NSS for Euroclear, Clearstream, Luxembourg or the
relevant clearing system, a common safekeeper (the "Common
Safekeeper").

Certificates and Warrants which are to be issued into and
transferred through accounts at Clearstream Banking AG, Frankfurt
am Main ("Clearstream, Frankfurt") will be constituted by a
global certificate or a global warrant, as applicable, in bearer form
which will be delivered to, and held by, Clearstream, Frankfurt
provided, however, that such Certificates and Warrants will be
treated as in registered form for United States federal income tax
purposes.

Swedish Warrants and Swedish Certificates

Swedish Warrants and Swedish Certificates ("Swedish Securities")
may be issued under the Programme, and will be registered in
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uncertificated and dematerialised electronic book-entry form with
Euroclear Sweden AB, the Swedish central securities depository
(the "Swedish CSD") in accordance with all applicable Swedish
laws, regulations and rules. Swedish Securities will not be issued
in definitive form.

Swedish Notes

Swedish Notes may be issued under the Programme and will be
registered in uncertificated and dematerialised electronic book-
entry form with the Swedish CSD in accordance with all applicable
Swedish laws, regulations and rules. No definitive or global notes
or certificates will be issued to represent such beneficial owners'
interests recorded in the register of the Swedish CSD.

Finnish Warrants and Finnish Certificates

Finnish Warrants and Finnish Certificates ("Finnish Securities")
may be issued under the Programme, and will be registered in
uncertificated and dematerialised book-entry form with the Finnish
central securities depository, Euroclear Finland Ltd. ("Euroclear
Finland") in accordance with all applicable Finnish laws,
regulations and rules. Finnish Securities will not be issued in
definitive form.

Swiss Securities

Swiss Securities will on issue be constituted as uncertificated
securities, which will be entered into the main register
(Hauptregister) of SIS and no Holder of Swiss Securities will at
any time have the right to effect or demand the conversion of such
Swiss Securities into, or the delivery of, Warrants or Certificates, as
the case may be, in definitive form.

The Securities (other than Swiss COSI Securities) constitute direct,
unsubordinated, unconditional and unsecured obligations of the
relevant Issuer and rank equally among themselves and rank
equally (subject to such exceptions as are from time to time
provided by applicable laws) with all other present and future
direct, unsubordinated, unconditional and unsecured indebtedness
(in the case of Notes) or obligations (in the case of W&C
Securities) of the relevant Issuer.

The Swiss COSI Securities constitute direct, unsubordinated and
unconditional obligations of MLICo. and rank equally among
themselves and rank equally (subject to such exceptions as are from
time to time provided by applicable laws) with all other present and
future direct, unsubordinated and unconditional obligations of
MLICo. and are collateralised in accordance with the terms of the
Framework Agreement.

The obligations of the Guarantor under each Guarantee, save for
such exceptions as may be provided by applicable laws and
regulations or judicial order, will rank pari passu with its other
present and future unsecured and unsubordinated obligations.
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Application has been made to the Luxembourg Stock Exchange for
Securities issued under the Programme during the 12 months from
the date of this Offering Circular to be admitted to trading on the
Luxembourg Stock Exchange's Euro MTF market and to be listed
on the Official List of the Luxembourg Stock Exchange. Notes
may be listed and/or admitted to trading on such other or further
exchange(s) and/or market(s) as determined by the relevant Issuer.

The W&C Securities may be listed on the SIX Swiss Exchange and
admitted to trading on Scoach Switzerland and/or listed or admitted
to trading, as the case may be, on such other or further stock
exchange(s) or market(s) as determined by the relevant Issuer.
Securities which are neither listed nor admitted to trading on any
market may also be issued.

The Securities issued by MLBV, MLCMAG and MLICo., and any
non-contractual obligations arising out of or in connection with
them, will be governed by, and construed in accordance with,
English law. Notes issued by BAC will be governed by, and
construed in accordance with, the laws of the State of New York.
Each Guarantee will be governed by, and construed in accordance
with, the laws of the State of New York.

The Programme has no rating. If any issue of Notes under the
Programme is to be rated, the rating of such Notes will be specified
in the applicable Final Terms. A rating is not a recommendation to
buy, sell or hold securities and may be subject to suspension,
reduction or withdrawal at any time by the assigning rating agency.

There are restrictions on the offer, sale and transfer of the Securities
in the United States, the European Economic Area (including
Luxembourg, the United Kingdom, France, Italy and The
Netherlands), Argentina, Australia, Bahrain, China, Curagao, Hong
Kong, Israel, Japan, Malaysia, Panama, Philippines, Russia,
Singapore, Switzerland, Taiwan and Uruguay, and such other
restrictions as may be required in connection with the offering and
sale of a particular series of Securities (see "Offering and Sale").

In the course of conducting their business operations, BAC and its
subsidiaries (together, the "Group"), including MLBV, MLCMAG
and MLICo., are exposed to a variety of risks that are inherent to
the financial services industry, and that are material for purposes of
assessing the risks associated with investing in the Securities, as
further specified under "Risk Factors".

POTENTIAL INVESTORS MUST REVIEW THE
APPLICABLE FINAL TERMS TO ASCERTAIN WHAT THE
RELEVANT REFERENCE ITEM(S) ARE AND TO SEE
HOW THE CASH SETTLEMENT AMOUNT, FINAL
REDEMPTION AMOUNT OR ENTITLEMENT, AS THE
CASE MAY BE, PAYABLE AND/OR DELIVERABLE ON
THE SECURITIES AND ANY INTEREST PAYMENTS (IN
THE CASE OF NOTES) OR ANY ADDITIONAL AMOUNT
PAYMENTS (IN THE CASE OF W&C SECURITIES) ARE
DETERMINED AND WHEN SUCH AMOUNTS ARE
PAYABLE AND/OR DELIVERABLE, AS THE CASE MAY
BE, BEFORE MAKING ANY DECISION TO PURCHASE
ANY SECURITIES.
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RISK FACTORS

Each of BAC, MLBV, MLCMAG and MLICo. believes that the following factors may affect its ability to
fulfil its obligations in respect of its Securities issued under the Programme and/or are material for the
purpose of assessing the market risks associated with its Securities issued under the Programme. All of
these factors are contingencies which may or may not occur, and none of BAC, MLBV, MLCMAG and
MLICo. is in a position to express a view on the likelihood of any such contingency occurring.

Each of BAC, MLBV, MLCMAG and MLICo. believes that the factors described below represent the
principal risks inherent in investing in Securities issued under the Programme, but the inability of the
relevant Issuer or the Guarantor (if applicable) to pay any cash amounts in connection with any cash
settled securities ("Cash Settled Securities”) or to deliver the Entitlement in connection with any
physical delivery securities ("Physical Delivery Securities") may occur for other reasons, and none of
the Issuers nor the Guarantor represents that the statements below regarding the risks of holding any
Securities are exhaustive. Additional risks and uncertainties not presently known to any of BAC,
MLBV, MLCMAG or MLICo. or that any of BAC, MLBV, MLCMAG or MLICo. currently believes to
be immaterial could also have a material impact on its business operations or the Securities. The
Final Terms in respect of an issue of Securities may contain additional Risk Factors in respect of such
Securities. Prospective investors should also read the detailed information set out elsewhere in this
Offering Circular and reach their own views prior to making any investment decision.

Terms used in this section and not otherwise defined shall have the meanings given to them in the
"Terms and Conditions of the Notes" or the "Terms and Conditions of the W&C Securities”, as
applicable (together the "Conditions" and references herein to "relevant Conditions" shall be
construed accordingly).

Organisation of the Risk Factors

Risk factors relating to the Issuers
Risk factors relating to BAC and the Group and to the Group’s Businesses and Industry
Risks relating to the Securities Generally
Risks relating to Notes
Risks relating to W&C Securities
Risks relating to Warrants
Risks relating to Swiss COSI Securities
Risks relating to the market generally
Risks relating to the structure of a particular issue of Securities
(a)  General risks relating to Reference Item Linked Securities
(b)  Risks associated with baskets comprised of various components as Reference Items
(©) Risks relating to Securities linked to certain Reference Item(s)
(1) Risks relating to Index Linked Securities
(i)  Risks relating to Share Linked Securities
(iii)  Risks relating to GDR/ADR Linked Securities
(iv)  Risks relating to FX Linked Securities and other Securities in respect of which
"Exchange Rate" is specified to be applicable
(v)  Risks relating to Commodity Linked Securities
(vi)  Risks relating to Fund Linked Securities
(vii) Risks relating to Inflation Linked Securities
(viii) Risks relating to Credit Linked Securities
(ix)  Risks relating to Saudi Share Linked Warrants

LXNAANR LD
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Risk factors relating to the Issuers

Factors that may affect the relevant Issuer's ability to fulfil its obligations under Securities issued
under the Programme

Each of MLBV and MLICo. is a finance vehicle whose principal purpose is to raise debt or enter into
financial contracts to assist the financing activities of such Issuer's affiliates. Accordingly, neither
MLBY nor MLICo. has any trading assets nor generates any significant net income.

The main markets in which MLBYV issues and sells securities are the Eurobond markets.

MLICo. engages primarily in the issuance of warrants and related financial instruments and the
distribution of Merrill Lynch-branded managed funds world-wide (with the exception of North
America) and other managed fund products.

MLCMAG operates as an investment bank and stock exchange broker and is authorised to conduct all
kinds of business related thereto. In the course of conducting its business operations, MLCMAG is
exposed to a variety of risks. These risks include market and credit risks. These and certain other
factors or risks relating to MLCMAG's business are described in note 2.3 of the MLCMAG 2012
Accounts.

The payment and non-cash delivery obligations under Securities issued by MLBV, MLCMAG and
MLICo. (other than in respect of Swiss COSI Securities) under the Programme are guaranteed
unconditionally and irrevocably pursuant to the Non-COSI Guarantee. MLICo.'s payment obligations
to the extent of any Shortfall under the relevant Series of Swiss COSI Securities issued under the
Programme will be guaranteed conditionally but irrevocably pursuant to the Swiss COSI Securities
Guarantee. As a result, if the Guarantor's financial condition were to deteriorate, each of MLBYV,
MLCMAG and MLICo. and investors in the Securities issued by them may suffer direct and materially
adverse consequences. Accordingly, prospective investors in Securities should review, inter alia, the
factors below regarding BAC, the Group (as defined above) and the Group's businesses and industry,
which may affect BAC's ability to fulfil its obligations under the relevant Guarantee.

Risk factors relating to BAC and the Group and to the Group's Businesses and Industry

As a large, international financial services company, BAC and its subsidiaries and affiliates face risks
that are inherent in the business and market places in which they operate. Factors that could affect
BAC's business and future financial performance include the general business, economic and political
conditions in the United States and in other countries, competition in BAC's industry, credit risks,
changes in applicable laws or regulations, governmental fiscal and monetary policies and liquidity of
global markets. These and other factors or risks relating to BAC's business are described in BAC's
2012 Form 10-K Annual Report, under the caption "Item 1A. Risk Factors" and in the BAC 30
September 2013 Quarterly Report, under the caption "Item 1A. Risk Factors".

Risks relating to the Securities Generally
Investors risk losing all of their investment in the Securities

Potential investors should be aware that depending on the terms of the relevant Securities (i) they
may receive no or a limited amount of interest, (ii) payments may occur at a different time than
expected and (iii) except in the case of principally protected Securities, they may lose all or a
substantial portion of their investment if the value of the Reference Item(s) does not move in the
anticipated direction.

Investors in Securities which are principal protected may still be subject to loss of some or all of
their investment if the relevant Issuer and the Guarantor (if applicable) are subject to
bankruptcy or insolvency proceedings or some other event occurs which impairs the ability of
each to meet its obligations under the Securities. An investor may also lose some or all of its
investment if it seeks to sell the relevant Securities prior to their scheduled maturity, and the sale
price of the Securities in the secondary market is less than the initial investment or the relevant
Securities are subject to certain adjustments in accordance with the terms and conditions of such
Securities that may result in the scheduled amount to be paid or asset(s) to be delivered upon
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redemption being reduced to or being valued at an amount less than an investor's initial
investment.

The Securities may not be a suitable investment for all investors

Each potential investor in the Securities must determine the suitability of that investment in light of its
own circumstances. In particular, each potential investor should:

(a) have sufficient knowledge and experience to evaluate the Securities, the merits and risks of
investing in the Securities and the information contained or incorporated by reference in this
Offering Circular or any applicable supplement and all the information contained in the
applicable Final Terms;

(b) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particular financial situation, an investment in the Securities and the impact the Securities will
have on its overall investment portfolio;

(c) have sufficient financial resources and liquidity to bear all of the risks of an investment in the
Securities, including Securities with amounts payable in one or more currencies, or where the
Settlement Currency or Specified Currency of the Securities is different from the potential
investor's currency;

(d) have knowledge of and access to appropriate analytical resources to analyse quantitatively the
effect (or value) of any redemption, cap, floor, or other features of the Securities, and the
resulting impact upon the value of the Securities;

(e) understand thoroughly the terms of the Securities and be familiar with any relevant indices and
financial markets; and

® be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for
economic, interest rate and other factors that may affect its investment and its ability to bear
the applicable risks.

The Securities are complex financial instruments. A potential investor should not invest in Securities
unless it has the expertise (either alone or with a financial adviser) to evaluate how such Securities will
perform under changing conditions, the resulting effects on the value of those Securities and the impact
this investment will have on the potential investor's overall investment portfolio.

In addition, an investment in Index Linked Securities, Share Linked Securities, Saudi Share Linked
Warrants, GDR/ADR Linked Securities, FX Linked Securities, Commodity Linked Securities, Fund
Linked Securities, Inflation Linked Securities, Credit Linked Securities or other Securities linked to
other Reference Item(s) ("Reference Item Linked Securities"), may entail significant risks not
associated with investments in conventional securities such as debt or equity securities, including, but
not limited to, the risks set out in "Risks related to the structure of a particular issue of Securities" set
out below.

The Securities (other than Swiss COSI Securities) are unsecured obligations

The Securities (other than Swiss COSI Securities) constitute direct, unsubordinated, unconditional and
unsecured obligations of the relevant Issuer and rank equally among themselves and rank equally
(subject to exceptions as are from time to time provided by applicable laws) with all other present and
future direct, unsubordinated, unconditional and unsecured indebtedness or obligations, as applicable,
of the relevant Issuer.

The Swiss COSI Securities constitute direct, unsubordinated and unconditional obligations of MLICo.
and rank equally among themselves and rank equally (subject to such exceptions as are from time to
time provided by applicable laws) with all other present and future direct, unsubordinated and
unconditional obligations of MLICo. and are collateralised in accordance with the terms of the
Framework Agreement.
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The obligations of the Guarantor under each Guarantee, save for such exceptions as may be provided
by applicable laws and regulations or judicial order, will rank pari passu with its other present and
future unsecured and unsubordinated obligations.

Since BAC is a holding company, the right of BAC, and hence the right of creditors of BAC (including
the Holders), to participate in any distribution of the assets of any subsidiary (including each of MLBV,
MLCMAG and MLICo.) upon its liquidation or reorganisation or otherwise is necessarily subject to the
prior claims of creditors of the subsidiary, except to the extent that claims of BAC itself as a creditor of
the subsidiary may be recognised. In addition, dividends, loans and advances from certain subsidiaries
to BAC are restricted by net capital requirements under the Exchange Act and under the rules of certain
exchanges and other regulatory bodies.

The yield on the Securities may be less than the yield on a conventional debt security of comparable
maturity

Any yield that an investor may receive on the Securities, which could be negative, may be less than the
return an investor would earn if the investor purchased a conventional debt security with the same
maturity date. As a result, an investment in the Securities may not reflect the full opportunity cost to an
investor when factors that affect the time value of money are considered.

Movements in the level or price of a Reference Item will affect the performance of the Securities

The level or price of the Reference Item may be subject to significant fluctuations that may not
correlate with changes in interest rates, currencies or other indices and the timing of changes in the
relevant level or price of the Reference Item. This may affect the actual yield to investors, even if the
average level or price of the Reference Item during the life of the Securities is consistent with investors'
expectations. In general, the earlier the change in the level or price of the Reference Item, the greater
the effect on the yield of the Securities.

Leverage will magnify the effect of changes in the Reference Item

If the formula used to determine any amount payable and/or non-cash consideration deliverable
contains a multiplier or leverage factor, then the percentage change in the value of the Security will be
greater than any positive and/or negative performance of the Reference Item(s). Any Securities which
include such multiplier or leverage factor represent a very speculative and risky form of investment
since any change in the value of the Reference Item(s) carries the risk of a correspondingly higher
change in the value of the Securities.

For Tranched Portfolio CLNs, the Implicit Portfolio Size of the Reference Portfolio is likely to be
significantly larger than the nominal amount of the Notes. Accordingly, the credit risk of investors in
the Notes in relation to the Reference Portfolio is leveraged. The value of the Notes may be more
volatile, and credit losses in respect of the Notes may be greater than would be the case in the absence
of such leverage. The value of the Notes may also be adversely affected by changes in the relative
value of different tranches of credit risk on the Reference Portfolio. Such relative value changes may
occur as a result of, for example, changes in assumptions used by market participants to model the
credit risk of the Reference Portfolio, as well as changes in the supply of and demand for credit
protection in relation to each such tranche.

A postponement of valuation or determination due to a Market Disruption Event and Disrupted Day
may have an adverse effect on the value of the Securities

If the Securities include provisions dealing with the occurrence of a Market Disruption Event or a
failure of an exchange or related exchange to open on a Valuation Date, an Averaging Date or a Pricing
Date and the Calculation Agent determines that a Market Disruption Event or such failure has occurred
or exists on any relevant date, any consequential postponement of the relevant date or any alternative
provisions for valuation provided in the Securities may have an adverse effect on the value of the
Securities or of any amounts payable under the Securities.

The occurrence of a Payment Disruption Event may lead to a delayed and/or reduced payment

If a Payment Disruption Event is applicable to a Security, as specified in the applicable Final Terms,
then, in the event that the Calculation Agent determines, in its sole discretion, that an event that (i)
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prevents, restricts or delays the relevant Issuer from converting or delivering relevant currencies, (ii)
imposes capital controls, or (iii) implements changes to laws relating to foreign investments (a
"Payment Disruption Event") has occurred or is likely to occur, then either (a) the relevant exercise
or payment date (as applicable) in respect of the Securities or (b) the relevant Issuer's obligation to
make a payment in respect of such exercise or payment date may be postponed to a date falling five
Business Days (or such other date as may be determined by the Calculation Agent and notified to
Holders) after the date on which the Payment Disruption Event is no longer occurring. No accrued
interest will be payable in respect of any such postponement and no Event of Default in respect of the
Securities will result from such postponement. Partial payments or physical delivery of Shares in lieu
of cash settlement of Share Linked Securities may, in the relevant Issuer's sole discretion, be made
during such period (after deduction for any expenses). In the event that a Payment Disruption Event is
still continuing on the date which is one year after the last date on which amounts are due under the
Securities (or in the case of Saudi Share Linked Warrants, the earlier of (x) one year after the last date
on which amounts are due under the Securities and (y) four years after the Trade Date) (the "Payment
Event Cut-Off Date"), then (1) such final payment date shall be extended to the Payment Event Cut-
Off Date and (2) the remaining amounts payable under the Securities shall be deemed to be zero and
the relevant Issuer shall have no obligations whatsoever under the Securities. Therefore, in a case
where Payment Disruption Event is specified as applicable in the applicable Final Terms, the Holder
could lose all or part of its investment in the Securities.

In the event that the relevant Issuer satisfies its obligation to make a cash payment by the delivery of
Shares following the occurrence of a Payment Disruption Event, Holders may be unable to sell such
Shares, or may be unable to sell them at a price equal to the cash payment that would have been
payable but for the occurrence of the Payment Disruption Event.

The occurrence of a CNY Payment Disruption Event may lead to a delayed and/or reduced payment
or payment in another currency

If a CNY Payment Disruption Event is applicable to a Security, as specified in the applicable Final
Terms, then, in the event that the Calculation Agent determines, in its sole discretion, that any of the
following events has occurred or is likely to occur: (i) an event that makes it impossible or impractical
for the relevant Issuer to convert any amounts in CNY due in respect of the Securities in the general
CNY foreign exchange market in the relevant CNY Settlement Centre(s), (ii) an event that makes it
impossible or impractical for the relevant Issuer to deliver CNY between accounts inside the relevant
CNY Settlement Centre(s) or from an account inside the relevant CNY Settlement Centre(s) to an
account outside the relevant CNY Settlement Centre(s), or (iii) the general CNY foreign exchange
market in the relevant CNY Settlement Centre becomes illiquid as a result of which the relevant Issuer
cannot obtain sufficient CNY in order to satisfy its payment obligations (in whole or in part) under the
Securities (each, a "CNY Payment Disruption Event"), then either (a) the relevant exercise or
payment date (as applicable) in respect of the Securities, or (b) the relevant Issuer's obligation to make
a payment in respect of such exercise or payment date, may be postponed to a date falling five Business
Days (or such other date as may be determined by the Calculation Agent and notified to Holders) after
the date on which the CNY Payment Disruption Event is no longer occurring. No accrued interest will
be payable in respect of any such postponement and no Event of Default in respect of the Securities
will result from such postponement. In the event that a CNY Payment Disruption Event is still
continuing on the Payment Event Cut-Off Date, then (1) such final payment date shall be extended to
the Payment Event Cut-Off Date and (2) the remaining amounts payable under the Securities shall be
deemed to be zero and the relevant Issuer shall have no obligations whatsoever under the Securities.
Therefore, in a case where a CNY Payment Disruption Event is relevant as specified in the applicable
Final Terms, the Holder could lose all or part of its investment in the Securities. If "Payment of
Equivalent Amount" is applicable to a Security, as specified in the applicable Final Terms, the relevant
Issuer may make payment of the equivalent amount of the relevant Interest Amount, Fixed Coupon
Amount, Final Redemption Amount, Additional Amount, Cash Settlement Amount or other amount
payable under the Securities in another currency as specified in the applicable Final Terms.

Risks relating to Securities denominated in CNY

All payments in CNY under the Securities will be made solely by credit or transfer to a CNY account
maintained by the payee with a bank in the CNY Settlement Centre in accordance with the prevailing
rules and regulations and in accordance with the terms and conditions of the Securities. The relevant
Issuer shall not be required to make payment by any other means (including in bank notes or by
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transfer to a bank account in the People's Republic of China or anywhere else other than the CNY
Settlement Centre).

There is only limited availability of CNY outside the People's Republic of China, which may affect the
liquidity of the Securities and the relevant Issuer's ability to source CNY outside the People's Republic
of China to fulfil its payment obligations under the Securities.

CNY is not freely convertible at present. The government of the People's Republic of China continues
to regulate conversion between CNY and foreign currencies despite the significant reduction over the
years by such government of its control over routine foreign exchange transactions under current
accounts. The People's Bank of China ("PBOC") has established a clearing and settlement system
pursuant to the Settlement Agreement on the Clearing of CNY Business between PBOC and Bank of
China (Hong Kong) Limited. However, the current size of CNY and CNY denominated financial
assets in the Hong Kong Special Administrative Region is limited, and its growth is subject to many
constraints imposed by the laws and regulations of the People's Republic of China on foreign exchange.
There can be no assurance that access to CNY funds for the purposes of making payments under the
Securities or generally may remain or will not become restricted.

The value of CNY against foreign currencies fluctuates and is affected by changes in the People's
Republic of China and international political and economic conditions and by many other factors. As a
result, foreign exchange fluctuations between a purchaser's home currency and CNY may affect
purchasers who intend to convert gains or losses from the sale or redemption of the Securities into their
home currency. The government of the People's Republic of China has gradually liberalised the
regulation of interest rates in recent years. Further liberation may increase interest rate volatility.

If a Currency Substitution Event with respect to the Securities occurs, adjustments may be made to
the economic terms of the Securities which may result in a reduced investment return

In the event of a Currency Substitution Event, the relevant Issuer may (a) make adjustments to the
economic terms of the relevant Securities, including, without limitation, to the exercise, settlement,
valuation, calculation and payment terms or (b) redeem or settle the Securities early on such day as
shall be notified to the Holders at an early redemption amount or early settlement amount that accounts
for the Currency Substitution Event. Any such action may reduce the value of the Securities and may
result in the amounts paid or delivered under the Securities being less than what would have been paid
or delivered if the adjustments had not been made or the early redemption or settlement had not
occurred, and may be less, or significantly less, than the initial investment.

The relevant Issuer may make certain modifications to the Securities without the consent of the
Holders

The Conditions provide that the relevant Agent and the relevant Issuer may, without the consent of
Holders, agree to (i) any modification (subject to certain specific exceptions) of the Securities or the
New York Law Agency Agreement or the English Law Agency Agreement (as applicable) (each as
defined in the "Terms and Conditions of the Notes") which is not prejudicial to the interests of the
Holders or (ii) any modification of the Securities or the New York Law Agency Agreement or the
English Law Agency Agreement (as applicable) which is of a formal, minor or technical nature or is
made to correct a manifest error or proven error or to comply with mandatory provisions of law.

At meetings of Holders, the decision of the majority will bind all Holders

The Conditions contain provisions for calling meetings of Holders to consider matters affecting their
interests generally. These provisions permit defined majorities to bind all Holders, including Holders
who did not attend and vote at the relevant meeting and Holders who voted in a manner contrary to the
majority.

There may be conflicts of interest between the relevant Issuer, the Guarantor (if applicable) and/or
their respective Affiliates and the Holders

The relevant Issuer, the Guarantor (if applicable) and/or any of their respective Affiliates or agents may
engage in activities that may result in conflicts of interests between their and their respective Affiliates'
or agents' financial interests on the one hand and the interests of the Holders on the other hand. The
relevant Issuer, the Guarantor (if applicable) and/or any of their respective Affiliates or agents may also
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engage in trading activities (including hedging activities) related to the Reference Item(s) underlying
any Securities and other instruments or derivative products based on or related to the Reference Item(s)
underlying any Securities for their proprietary accounts or for other accounts under their management.
The relevant Issuer, the Guarantor (if applicable) and/or any of BAC's Affiliates or agents may also
issue other derivative instruments in respect of the Reference Item(s) underlying Securities. The
relevant Issuer, the Guarantor (if applicable) and/or any of BAC's Affiliates or agents may also act as
underwriter in connection with future offerings of Shares or other securities related to an issue of
Securities or may act as financial adviser to certain companies whose Shares or other securities are
included in a basket of Shares or other securities or which are reference entities, or in a commercial
banking capacity for any such companies. Such activities could present certain conflicts of interest,
could influence the prices of such shares or other securities and could adversely affect the value of such
Securities. The relevant Issuer also may enter into arrangements with Affiliates or agents to hedge
market risks associated with its obligations under the Securities. Any such Affiliate or agent would
expect to make a profit in connection with such arrangements. The relevant Issuer would not seek
competitive bids for such arrangements from unaffiliated parties.

Where the Securities are offered to third parties, as the Dealer(s) and any distributors act pursuant to a
mandate granted by the relevant Issuer and they receive fees on the basis of the services performed and
the outcome of the placement of the Securities, potential conflicts of interest could arise.

Any additional risk factors relating to additional conflicts of interest with respect to a specific series of
Securities will be specified in the applicable Final Terms.

In addition, unless otherwise specified in the applicable Final Terms, the Calculation Agent is an
Affiliate of the relevant Issuer and the Guarantor (if applicable) and in such capacity may make certain
determinations and calculate amounts payable or deliverable to Holders. The Calculation Agent may
make such determinations using data which is not easily obtainable by a Holder of the Securities.
Under certain circumstances, the Calculation Agent, as an Affiliate of the relevant Issuer and the
Guarantor (if applicable), and its responsibilities as calculation agent for the Securities could give rise
to potential conflicts of interest between the Calculation Agent and the Holders. As BAC controls the
Calculation Agent, potential conflicts of interest could arise.

In addition, a Merrill Lynch proprietary index will generally be developed, owned, calculated and
maintained by a Merrill Lynch Affiliate, which would be responsible for the composition, calculation
and maintenance of such index. In such circumstances, Merrill Lynch, as the index sponsor, would be
under no obligation to take into account the interests of the Holders of any Securities referenced by
such index. In such capacity as index sponsor, Merrill Lynch will have the authority to make
determinations that could materially and adversely affect the value of the Securities.

The secondary market price of the Securities may be less than the Issue Price

Investors should note that, in certain circumstances immediately following the issue of the Securities or
at any time prior to maturity, the secondary market price of the Securities may be less than the Issue
Price, reflecting the fees to be paid to distributor(s) included in the Issue Price, hedging and other costs
for the Securities, changes to the relevant Issuer's or (if applicable) the Guarantor's credit spreads and
changes in the level of the Reference Item. These factors, together with various credit, market and
economic factors over the term of the Securities, are expected to reduce the price at which an investor
may be able to sell the Securities in any secondary market and will affect the value of the Securities in
complex and unpredictable ways. See also "There may be conflicts of interest between the relevant
Issuer, the Guarantor (if applicable) and/or their respective Affiliates and Holders" above.

A Holder may not receive the Entitlement relating to a Physical Delivery Security if it fails to deliver
the required notice and pay Expenses relating to such Physical Delivery Security

In order to receive the Entitlement in respect of a Physical Delivery Note, the holder of such Note must
(1) duly deliver to the Clearing System and/or Paying Agents, as specified in the Final Terms, a duly
completed Asset Transfer Notice on or prior to the relevant time on the Cut-Off Date and (ii) pay the
relevant Expenses. As used in the Conditions, "Expenses" includes any applicable depositary charges,
transaction or exercise charges, stamp duty reserve tax, issue, registration, securities transfer and/or
other taxes arising from the redemption, exercise and settlement (as applicable) of such Securities
and/or the delivery of the Entitlement.
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In order to receive the Entitlement in respect of a Physical Delivery W&C Security, the holder of such
W&C Security must (i) deliver or send to the Clearing System and/or Paying Agents, as specified in
the Final Terms, (a) a duly completed Exercise Notice on or prior to the relevant time on the Expiration
Date (in the case of a Warrant) or (b) a duly completed Collection Notice on or prior to the relevant
time on the Cut-Off Date (in the case of a Certificate) and (ii) pay the relevant Expenses.

Failure by a Holder properly to complete and deliver an Asset Transfer Notice, Exercise Notice or
Collection Notice, as the case may be, or to procure that its agent does so on its behalf, may result in
such notice being treated as null and void. This may result in a delay in delivery of the Entitlement, or
the relevant Issuer being unable to deliver the Entitlement. Failure to pay the Expenses will have the
same consequences to a Holder.

In the case of Physical Delivery Securities, settlement may be delayed or made in cash if certain
events arise

In the case of Physical Delivery Securities (other than Credit Linked Securities), if a Settlement
Disruption Event occurs or exists on the Maturity Delivery Date (in the case of Notes) or Settlement
Date (in the case of W&C Securities), settlement will be postponed until the next date on which no
Settlement Disruption Event occurs. The relevant Issuer in these circumstances has the right to pay the
Disruption Cash Settlement Price in lieu of delivering the Entitlement. Such a determination may have
an adverse effect on the value of the relevant Securities. In addition, if "Failure to Deliver due to
Mliquidity" is specified as applicable in the applicable Final Terms, and in the opinion of the
Calculation Agent it is impossible or impracticable to deliver some or all of the Relevant Assets
comprising the Entitlement when due as a result of illiquidity in the market for the Relevant Assets, the
relevant Issuer has the right to pay the Failure to Deliver Settlement Price in lieu of delivering those
Relevant Assets. Any Disruption Cash Settlement Price or Failure to Deliver Settlement Price may be
significantly less than Holders expected to receive prior to such Settlement Disruption Event or
Calculation Agent determination.

Holders have no claim against any Reference Item(s), and the return on a Reference Item Linked
Security, if any, may be less than the return on an investment directly in the Reference Item(s).

A Security will not represent a claim against any Reference Item(s) and, in the event of any loss, a
Holder will not have recourse under a Security to any Reference Item(s). The investment return on the
Securities, if any, may be less than a comparable investment directly in the Reference Item(s), or the
components included in any Reference Item(s). In contrast to an investment in the Securities, a direct
investment in the Reference Item(s) or the components of the Reference Item(s) would allow an
investor to receive the full benefit of any appreciation or depreciation, as the case may be, in the value
of such Reference Item(s) or these components.

The Guarantor has the option to vary settlement under the Non-COSI Guarantee

In relation to Physical Delivery Securities, under the Non-COSI Guarantee, the Guarantor has the right
at all times to elect not to deliver or procure delivery of the Entitlement to the holders of Physical
Delivery Securities, but in lieu thereof to pay an amount in cash equal to the Guaranteed Cash
Settlement Amount specified in the applicable Final Terms. Such cash payment will constitute a
complete discharge of the Guarantor's obligations in relation to such Physical Delivery Securities.

The relevant Issuer may have the right to vary settlement

If so indicated in the applicable Final Terms, the relevant Issuer has an option to vary settlement in
respect of the Securities. If exercised by the relevant Issuer, Physical Delivery Securities may be cash
settled or Cash Settled Securities may be physically settled. Exercise of such option may affect the
value of the Securities.
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If the relevant Issuer determines that the performance of either its obligations under the Securities
or (if applicable) the obligations of the Guarantor under the relevant Guarantee has or will become
illegal in whole or in part for any reason, the relevant Issuer may redeem or cancel the Securities, as
applicable

If, in the case of illegality and to the extent permitted by applicable law, the relevant Issuer redeems or
cancels the Securities, then the relevant Issuer will, in the case of Notes, redeem each Note at the Early
Redemption Amount together (if appropriate) with interest accrued to (but excluding) the date of
redemption, or in the case of W&C Securities, pay an amount to each Holder determined by reference
to the fair market value of each Security, in each case, less hedging costs, which may be less than the
purchase price of the Securities and may in certain circumstances be zero.

United States federal tax legislation may impose a withholding tax on payments made by the relevant
Issuer with respect to the Securities to certain holders

United States federal tax legislation was enacted on 18 March 2010 that will, effective for certain
payments made after 30 June 2014 impose a 30 per cent. United States withholding tax on certain
payments made by a foreign financial institution that enters into an agreement with the U.S.
Department of the Treasury (the "U.S. Treasury") to collect and provide to the U.S. Treasury
substantial information regarding United States account holders, including certain account holders that
are foreign entities with United States owners, with such institution.

Pursuant to recently published U.S. Treasury regulations, the 30 per cent. United States withholding tax
may be imposed on U.S. source payments made by the relevant Issuer or any Paying Agent with
respect to the Securities after 30 June 2014 and non-U.S. source payments made by the relevant Issuer
with respect to the Securities after 31 December 2016 to "recalcitrant holders", which are generally
holders that do not comply with the relevant Issuer's request for information to enable it to comply with
the tax legislation, and to non-compliant foreign financial institutions. However, the withholding tax
will not be imposed on certain "grandfathered obligations". In the event withholding is required under
the legislation, neither the relevant Issuer nor any Paying Agent will pay any additional amounts with
respect to the amount so withheld.

United States federal tax legislation may impose a withholding tax on certain payments made to an
Issuer in which case the relevant Issuer (other than BAC) may be entitled to redeem or cancel the
Securities prior to maturity

United States federal tax legislation was enacted on 18 March 2010 that will, effective for certain
payments made after 30 June 2014 impose a 30 per cent. United States withholding tax on certain
United States source payments made to a foreign financial institution, unless such institution enters into
an agreement with the U.S. Treasury to collect and provide to the U.S. Treasury substantial information
regarding United States account holders, including certain account holders that are foreign entities with
United States owners, with such institution. A Security may constitute an account for these purposes.

If the relevant Issuer (other than BAC) determines in good faith that it has, or there is a substantial
likelihood that it will, become subject to withholding imposed on a payment made to it on account of
the relevant Issuer's inability to comply with the newly enacted legislation's reporting requirements
(provided that such inability to comply with the reporting requirements is attributable to non-
compliance by any Holder of such Securities (or a foreign withholding agent (if any) in the chain of
custody of payments made to the Holders) with the relevant Issuer's requests for certifications or
identifying information), it may redeem or cancel the Securities held by non-compliant and compliant
Holders at their Early Redemption Amount (in the case of Notes) or at their Early Settlement Amount
(in the case of W&C Securities).

United States federal tax may be withheld from payments with respect to Securities that are treated
as "'dividend equivalents''. In addition, if any payment with respect to Securities would be treated as
a "dividend equivalent", the relevant Issuer would be entitled to redeem or cancel the Securities at
any time prior to maturity, settlement, expiration or exercise

A "dividend equivalent" payment is treated as a dividend from sources within the United States and
such payments generally would be subject to a 30 per cent. United States withholding tax if paid to a
United States Alien holder. Under proposed U.S. Treasury regulations, certain payments that are
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contingent upon or determined by reference to U.S. source dividends, including payments reflecting
adjustments for (extraordinary) dividends, with respect to equity-linked instruments, including certain
Securities, may be treated as "dividend equivalents". If adopted in their current form, the regulations
would impose a withholding tax on payments made on certain Securities on or after 1 January 2014
that are treated as "dividend equivalents". In that case, the relevant Issuer would be entitled to
withhold taxes without being required to pay any additional amounts with respect to amounts so
withheld. As a result, actual payments on the Securities may be substantially less than the amounts
specified in their terms.

In addition, if any payment with respect to the Securities would be treated as a dividend equivalent, the
relevant Issuer would be entitled to redeem or cancel the Securities, in whole, but not in part, at any
time prior to maturity, settlement, expiration or exercise at their Early Redemption Amount (in the case
of Notes) or Early Settlement Amount (in the case of W&C Securities), as determined by the
Calculation Agent in its discretion. These amounts could be significantly less than the holder's initial
investment, and could be as low as zero.

The value of the Securities could be adversely affected by a change in English law or administrative
practice or by a change in New York law

The Terms and Conditions of the Securities (other than Notes issued by BAC) are based on English law
in effect as at the date of issue of the relevant Securities. The Terms and Conditions of the Notes
issued by BAC and each of the Guarantees are based on the laws of the State of New York in effect as
at the date of issue of the relevant Securities. No assurance can be given as to the impact of any
possible judicial decision or change to English law or administrative practice or change to the laws of
the State of New York, as applicable, after the date of issue of the relevant Securities and any such
change could materially adversely impact the value of, or the amounts paid under, any Securities
affected by it.

Proposals to reform LIBOR and proposed regulation of other "benchmark" indices

The London Inter-Bank Offered Rate ("LIBOR") is currently being reformed, including (i) the
replacement of the British Bankers' Association as administrator with NYSE Euronext Rate
Administration Limited ("Euronext"), (ii) a reduction in the number of currencies and tenors for which
LIBOR is calculated and (iii) changes in the methods by which LIBOR rates are determined. The
administrator of LIBOR may take any actions in respect of LIBOR, including altering, discontinuing or
suspending the calculation or dissemination of LIBOR, without regard to the interests of any investor
in LIBOR-based Securities, and any of these actions could have an adverse effect on the value of such
Securities or the amounts paid under such Securities. Some of the recommended changes with respect
to LIBOR include the introduction of a statutory regulation of LIBOR, changes to the method of
compilation of lending rates, new regulatory oversight and enforcement mechanisms for rate-setting
and the corroboration of LIBOR as far as possible to actual transaction data. These or other changes to
LIBOR may result in increases or decreases in the level of LIBOR or may cause LIBOR to be more
volatile than it has been in the past, or have other consequences which cannot be predicted. Any of
these changes may have a material adverse effect on the value of LIBOR-based Securities or the
amounts paid under LIBOR-based Securities.

The Euro Interbank Offered Rate ("EURIBOR") and other indices which are deemed "benchmarks"
are the subject of recent international and other regulatory guidance and proposals for reform. In
September 2013, the European Commission published a proposed regulation (the "Proposed
Benchmark Regulation") on indices used as "benchmarks" in certain financial instruments, financial
contracts and investment funds. The Proposed Benchmark Regulation would apply to "contributors",
"administrators" and "users" of "benchmarks" in the EU, and would, if passed in its current form
(i) require benchmark administrators to be authorised (or, if non-EU-based, to be subject to an
equivalent regulatory regime) and to comply with extensive requirements in relation to the
administration of "benchmarks" and (ii) ban the use of "benchmarks" of unauthorised administrators.
The scope of the Proposed Benchmark Regulation is wide and, in addition to so-called "critical
benchmark" indices such as EURIBOR, would also apply to many interest rate and foreign exchange
rate indices, equity indices and other indices (including "proprietary" indices or strategies) where
referenced in certain listed financial instruments, financial contracts and investment funds.
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It is presently unclear whether the Proposed Benchmark Regulation will be passed in its current form
(including its broad scope) and, if so, when it would be effective. However, if so enacted, it could have
a material impact on any listed Securities linked to a "benchmark" index, including in any of the
following circumstances:

. an index which is a "benchmark" could not be used as such if its administrator does not obtain
authorisation or is based in a non-EU jurisdiction which does not have equivalent regulation.
In such event, depending on the particular "benchmark" and the applicable terms of the
Securities, the Securities could be de-listed, adjusted, terminated or otherwise impacted; and

. the methodology or other terms of the "benchmark" could be changed in order to comply with
the terms of the Proposed Benchmark Regulation, and such changes could have the effect of
reducing or increasing the rate or level or affecting the volatility of the published rate or level,
and could lead to adjustments to the terms of the Securities including Calculation Agent
determination of the rate or level in its discretion.

Any of the above changes or any other consequential changes to EURIBOR or any other "benchmark"
index could have a material adverse effect on the value of, and the amount payable (or deliverable)
under, any Securities linked to such "benchmark".

Risks relating to Notes

Failure by a Holder to pay instalments in respect of Partly Paid Notes may result in the Holder
losing all of his investment

BAC or MLBV may issue Notes where the issue price is payable in more than one instalment. Failure
to pay BAC or MLBYV, as the case may be, any subsequent instalment could result in a Holder losing
all of his investment.

Notes may be subject to optional redemption by the relevant Issuer, which may limit their market
value

An optional redemption feature of Notes is likely to limit their market value. During any period when
the relevant Issuer may elect to redeem Notes, the market value of those Notes generally will not rise
substantially above the price at which they can be redeemed. This also may be true prior to any
redemption period.

The relevant Issuer may be expected to redeem Notes when its cost of borrowing is lower than the
interest rate on the Notes. At those times, a Holder generally would not be able to reinvest the
redemption proceeds at an effective interest rate as high as the interest rate on the Notes being
redeemed and may only be able to do so at a significantly lower rate. Potential investors should
consider reinvestment risk in light of other investments available at that time.

Notes issued at a substantial discount or premium may be volatile

The market value of Notes issued at a substantial discount from, or premium to, their principal amount
may fluctuate more in relation to general changes in interest rates than do prices for conventional
interest-bearing securities. Generally, the longer the remaining term of the Notes, the greater the price
volatility as compared to conventional interest-bearing securities with comparable maturities.

Risks relating to W&C Securities
Certain Factors Affecting the Value and Trading Price of W& C Securities

Either (1) in the case of Cash Settled W&C Securities, the Cash Settlement Amount or (2) in the case
of Physical Delivery W&C Securities, the value of the Entitlement less (in the case of Warrants) the
Exercise Price (the "Physical Settlement Value") at any time prior to expiration (in the case of a
Warrant) or exercise (in the case of a Certificate) is typically expected to be less than the trading price
of such W&C Securities at that time. The difference between the trading price and the Cash Settlement
Amount or the Physical Settlement Value, as the case may be, will reflect, among other things, the
"time value" of the W&C Securities. The "time value" of the W&C Securities will depend partly upon
the length of the period remaining to expiration (in the case of a Warrant) or exercise (in the case of a
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Certificate) and expectations concerning the price or level of the Reference Item(s). W&C Securities
offer hedging and investment diversification opportunities but also pose some additional risks with
regard to interim value. The interim value of the W&C Securities varies with the price or level of the
Reference Item(s), as well as by a number of other interrelated factors, including those specified herein.

Before exercising W&C Securities, Holders should carefully consider, among other things, (i) the
trading price of the W&C Securities, (ii) the price or level and volatility of the Reference Item(s), (iii)
the time remaining to expiration (in the case of a Warrant) or exercise (in the case of a Certificate), (iv)
in the case of Cash Settled W&C Securities, the probable range of Cash Settlement Amounts, (v) any
change(s) in interim interest rates and dividend yields if applicable, (vi) any change(s) in currency
exchange rates and (vii) any related transaction costs.

An optional exercise or mandatory early exercise feature in W&C Securities is likely to limit their
market value. In the case of an optional exercise feature, during any period when the relevant Issuer
may elect to exercise W&C Securities, the market value of those W&C Securities generally will not
rise substantially above the price at which they can be exercised. This also may be true prior to any
exercise period. In the case of a mandatory early exercise feature, if the relevant Mandatory Early
Exercise Event occurs the W&C Securities will be exercised prior to their originally designated
exercise or expiration date. Potential investors should be aware that in certain circumstances, an
optional exercise or mandatory early exercise of the W&C Securities by the relevant Issuer may result
in a loss of all or a substantial portion of their investment.

There are no Events of Default in relation to W&C Securities

The Conditions of the W&C Securities do not provide for any events of default. If the relevant Issuer
defaults on any obligation under the W&C Securities prior to the Settlement Date, Holders will be able
to claim against the Guarantor under the relevant Guarantee, but will have no right to declare all of the
remaining obligations of the relevant Issuer to be immediately due and payable.

Risks relating to Warrants

There will be a time lag between the time a Holder gives instructions to exercise and the time the
applicable Cash Settlement Amount relating to such exercise is determined, and such time lag could
decrease the Cash Settlement Amount

In the case of any exercise of Warrants, there will be a time lag between the time a Holder gives
instructions to exercise and the time the applicable Cash Settlement Amount (in the case of Cash
Settled Warrants) relating to such exercise is determined. Any such delay between the time of exercise
and the determination of the Cash Settlement Amount will be specified in the Conditions of the W&C
Securities. However, such delay could be significantly longer, particularly in the case of a delay in
exercise of Warrants arising from any daily maximum exercise limitation (in the case of American
Style Warrants), the occurrence of a Market Disruption Event or failure of an exchange or related
exchange to open (if applicable) or following the imposition of any exchange controls or other similar
regulations affecting the ability to obtain or exchange any relevant currency in the case of FX Linked
Warrants or other Warrants in respect of which "Exchange Rate" is specified to be applicable in the
applicable Final Terms. The applicable Cash Settlement Amount may change significantly during any
such period between exercise and determination of the Cash Settlement Amount, and such movement
or movements could decrease the Cash Settlement Amount of the Warrants being exercised and may
result in such Cash Settlement Amount being zero.

Holders may have to tender a specified number of Warrants at any one time in order to exercise

If so indicated in the applicable Final Terms, a Holder must tender or hold a specified number of
Warrants at any one time in order to exercise. Thus, Holders with fewer than the specified minimum
number of Warrants will either have to sell their Warrants or purchase additional Warrants, incurring
transaction costs in each case, in order to realise their investment. Furthermore, holders of such
Warrants incur the risk that there may be differences between the trading price of such Warrants and
the Cash Settlement Amount (in the case of Cash Settled Warrants) or the Physical Settlement Value
(in the case of Physical Delivery Warrants) of such Warrants. Therefore it may cost an investor more
to purchase additional Warrants than the value of the increase in the Cash Settlement Amount or
Physical Settlement Value, as the case may be, attributable to such additional Warrants.
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The number of American Style Warrants exercisable on any date other than the Expiration Date
may be limited to a maximum number

In the case of American Style Warrants, if so indicated in the applicable Final Terms, the relevant
Issuer will have the option to limit the number of American Style Warrants exercisable on any date
(other than the Expiration Date) to the maximum number specified in the applicable Final Terms and,
in conjunction with such limitation, to limit the number of American Style Warrants exercisable by any
person or group of persons (whether or not acting in concert) on such date. In the event that the total
number of American Style Warrants being exercised on any date (other than the Expiration Date)
exceeds such maximum number and the relevant Issuer elects to limit the number of American Style
Warrants exercisable on such date, a Holder may not be able to exercise on such date all American
Style Warrants that such Holder desires to exercise. In any such case, the number of American Style
Warrants to be exercised will be reduced until the total number of American Style Warrants exercised
on that date no longer exceeds the maximum, such American Style Warrants being selected at the
discretion of the relevant Issuer or in any other manner specified in the applicable Final Terms. Unless
otherwise specified in the applicable Final Terms, the American Style Warrants tendered for exercise
but not exercised on such date will be automatically exercised on the next date on which American
Style Warrants may be exercised, subject to the same daily maximum limitation and delayed exercise
provisions.

Transfers of Rule 1444 Warrants are restricted

Issue and transfers of Warrants to purchasers that intend to hold their Warrants through a Rule 144A
Global Warrant may be made only to or through MLICo. or the Dealer to purchasers in the United
States or to, or for the account or benefit of, United States Persons that have executed and delivered to
the Dealer, for the benefit of the Dealer, MLICo. and the Guarantor, an Investor Representation Letter
pursuant to which such purchaser must certify, among other things, that such purchaser is a QIB who is
also a QP. A transfer or attempted transfer of any Rule 144A Warrant which does not comply with the
applicable transfer restrictions shall be absolutely null and void ab initio and shall vest no rights in the
purported transferee.

Risks relating to Swiss COSI Securities
Risks relating to collateralisation

Collateralisation eliminates the issuer default risk only to the extent that the proceeds from the
liquidation of collateral upon occurrence of a Liquidation Event (less the costs of liquidation and
payout) are able to meet the investors' claims. The investor bears the following risks, among others: (i)
the Collateral Provider is unable to supply the additionally required collateral if the value of the Swiss
COSI Securities rises or the value of the collateral decreases; (ii) in a Liquidation Event, the collateral
cannot be liquidated immediately by SIX Swiss Exchange because of factual hindrances or because the
collateral must be handed over to the executory authorities for liquidation; (iii) the market risk
associated with the collateral results in insufficient liquidation proceeds or, in extreme circumstances,
the collateral might lose its value entirely before the liquidation can take place; (iv) the settlement of
Swiss COSI Securities in a foreign currency according to the Framework Agreement may result in
losses for the investor because the Current Value (determinant for the investor's claim against the
Issuer) is set in the foreign currency, while payment of the pro-rata share of net liquidation proceeds
(determinant for the extent to which the investor's claim against the Issuer is satisfied) is made in Swiss
francs; (v) the collateralisation is challenged according to the laws governing debt enforcement and
bankruptcy, so that the collateral cannot be liquidated according to the terms of the Framework
Agreement for the benefit of the investors in Swiss COSI Securities.

Additional information

The costs for the service provided by SIX Swiss Exchange with respect to the collateralisation of Swiss
COSI Securities may be taken into account for the pricing of Swiss COSI Securities and may therefore
be borne by the investors, as the case may be. With regard to the payment of the pro-rata share of the
net liquidation proceeds the investor shall bear the solvency risks of SIX Swiss Exchange and the
financial intermediaries along the payout chain. The payment to the investors may be delayed for
factual or legal reasons. To the extent the calculation of the Current Value of Swiss COSI Securities
proves to be incorrect, the collateralisation of the Swiss COSI Securities may be insufficient.
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Risks relating to the market generally

Set out below is a brief description of the principal market risks, including liquidity risk, exchange rate
risk, interest rate risk and credit risk that may have an impact on an investment in the Securities.

Many factors will determine the price of the Securities in the secondary market and such market
may be illiquid

It is not possible to predict the price at which Securities will trade in the secondary market or whether
such market will be liquid or illiquid. Each Issuer may, but is not obliged to, list or admit to trading
Securities on a stock exchange or market. If the Securities are not listed or admitted to trading on any
stock exchange or market, pricing information for the Securities may be more difficult to obtain and the
liquidity of the Securities may be adversely affected. If the relevant Issuer does list or admit to trading
an issue of Securities, there can be no assurance that at a later date, the Securities will not be delisted or
that trading on such stock exchange or market will not be suspended. In the event of a de-listing or
suspension of listing or trading on a stock exchange or market, the relevant Issuer will use its
reasonable efforts to list or admit to trading the Securities on another stock exchange or market, unless
it concludes it would be unduly burdensome to do so. Also, in the case of American Style Warrants to
the extent Warrants of a particular issue are exercised, the number of Warrants of such issue
outstanding will decrease, resulting in a diminished liquidity for the remaining Warrants of such issue.
A decrease in the liquidity of an issue of Warrants may cause, in turn, an increase in the volatility
associated with the price of such issue of Warrants.

The relevant Issuer cannot assure holders of the Securities that a trading market for their Securities will
ever develop or be maintained. Many factors independent of the creditworthiness of the relevant Issuer
or the Guarantor (if applicable) affect the trading market of the Securities. These factors include:

(a) the complexity and volatility of the Reference Item(s) or formula or other basis of reference
applicable to the Securities;

(b) the method of calculating amounts payable, including any dividend rates or yield or other
securities or financial instruments applicable to the securities payable and/or deliverable, or
other consideration, if any, in respect of the Securities;

(c) the time remaining to the expiration (in the case of Warrants), exercise (in the case of
Certificates) or redemption (in the case of Notes) of the Securities;

(d) the aggregate amount or number of Securities outstanding;
(e) the redemption or settlement features of the Securities;
€3] the value of other securities linked to the Reference Item(s) or formula or other basis of

reference applicable to the Securities;
(2) the level, direction and volatility of market interest rates generally;

(h) the general economic conditions of the capital markets, as well as geopolitical conditions and
other financial, political, regulatory and judicial events that affect the financial markets
generally, may affect the value of the Reference Item(s) and the Securities; and

) the possibility that investors may be unable to hedge their exposure to risks relating to their
Securities.

In addition, certain Securities may be designed for specific investment objectives or strategies and,
therefore, may have a more limited secondary market and experience more price volatility. Holders
may not be able to sell such Securities readily or at prices that will enable them to realise their
anticipated yield. No investor should purchase Securities unless such investor understands and is able
to bear the risk that such Securities may not be readily saleable, that the value of such Securities will
fluctuate over time, that such fluctuations may be significant and that such investor may lose all or a
substantial portion of the purchase price of the Securities.
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The relevant Issuer, the Guarantor (if applicable), or any of BAC's Affiliates may, but is not obliged to,
at any time purchase Securities at any price in the open market or by tender or private treaty for their
own account for business reasons or in connection with their hedging arrangements. Any Securities so
purchased may be held or resold or surrendered for cancellation. The relevant Issuer, the Guarantor (if
applicable), or any of BAC's Affiliates may, but is not obliged to, be a market-maker for an issue of
Securities. Even if the relevant Issuer or such other entity is a market-maker for an issue of Securities,
the secondary market for such Securities may be limited. These activities may affect the price of such
obligations or securities in a manner that would be adverse to a Holder's investment in the Securities.
The relevant Issuer, the Guarantor (if applicable) and BAC's Affiliates have not considered, and are not
required to consider, the interest of investors as Holders in connection with entering into any of the
above mentioned transactions.

There may be less liquidity in the market for Securities if the Securities are exclusively offered to retail
investors without any offer to institutional investors. To the extent that an issue of Securities becomes
illiquid, an investor may have to exercise such Securities (in the case of American Style Warrants) or
wait until the Exercise Date (in the case of European Style Warrants or Certificates) or the Maturity
Date (in the case of Notes) of such Securities to realise value.

Investors may be subject to foreign exchange exposure and the Securities may become subject to
exchange controls

In the case of Cash Settled Securities, the relevant Issuer will pay the Cash Settlement Amount (in the
case of W&C Securities) or Final Redemption Amount (in the case of the Notes) in respect of the
Securities in the Settlement Currency or Specified Currency specified in the applicable Final Terms.
This presents certain risks relating to currency conversions if an investor's financial activities are
denominated principally in a currency or currency unit (the "Investor's Currency") other than the
Settlement Currency or Specified Currency, as applicable (the "Settled Currency"). These include the
risk that exchange rates may significantly change (including changes due to devaluation of the Settled
Currency or revaluation of the Investor's Currency) and the risk that authorities with jurisdiction over
the Investor's Currency may impose or modify exchange controls. An appreciation in the value of the
Investor's Currency relative to the Settled Currency would decrease (i) the Investor's Currency-
equivalent yield on the Securities, (ii) the Investor's Currency equivalent value of the Cash Settlement
Amount or Final Redemption Amount (as applicable) in respect of the Securities and (iii) the Investor's
Currency equivalent market value of the Securities.

Government and monetary authorities may impose exchange controls (as some have done in the past)
that could adversely affect an applicable exchange rate. As a result, the Cash Settlement Amount (in
the case of Cash Settled W&C Securities) or the Final Redemption Amount (in the case of Notes) that
investors may receive may be less than expected or zero.

In certain circumstances the relevant Issuer will not be obliged to maintain the listing of Securities
which are specified as being listed in the applicable Final Terms

When the relevant Issuer specifies in the applicable Final Terms that a Series of Securities is to be
admitted to trading on the Euro MTF market operated by the Luxembourg Stock Exchange and
admitted to listing on the Official List of the Luxembourg Stock Exchange and/or listed or admitted to
trading by any other relevant stock exchange or market, the relevant Issuer expects, but is not obliged,
to maintain such listing of the Securities on such exchange(s) or market(s). Changed circumstances,
including changes in listing requirements, could result in a suspension or removal of any such listing,
or cause the relevant Issuer to conclude that continued listing of the Securities on such exchange(s) or
market(s) is unduly burdensome.

Legal investment considerations may restrict certain investments

The investment activities of certain investors are subject to legal investment laws and regulations, or
review or regulation by certain authorities. Each potential investor should consult its legal advisers to
determine whether and to what extent (i) Securities are legal investments for it, (ii) Securities can be
used as collateral for various types of borrowing and (iii) other restrictions apply to its purchase or
pledge of any Securities. Financial institutions should consult their legal advisers or the appropriate
regulators to determine the appropriate treatment of Securities under any applicable risk-based capital
or similar rules.
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Payments on the Securities are subject to the credit risk of the relevant Issuer and the Guarantor (if
applicable), and the value of the Securities will be affected by a credit rating reduction of BAC

The amount payable or deliverable on the Securities at maturity, redemption, settlement, expiration or
exercise is dependent upon the ability of the relevant Issuer and the Guarantor (if applicable) to repay
their respective obligations on the applicable maturity date, redemption date, settlement date, expiration
date or exercise date. This will be the case even if the value of the Reference Item increases (or
decreases, as the case may be) after the pricing date. No assurance can be given as to what the relevant
Issuer's or (if applicable) the Guarantor's financial condition will be on the applicable maturity date,
redemption date, settlement date, expiration date or exercise date. The value of the Securities is
expected to be affected, in part, by investors' general appraisal of BAC's creditworthiness and actual or
anticipated changes in BAC's credit ratings prior to the maturity date, redemption date, settlement date,
expiration date or exercise date may affect the value of the Securities. Such perceptions are generally
influenced by the ratings accorded to BAC's outstanding securities by standard statistical rating
services. A reduction (or anticipated reduction) in the rating, if any, accorded to outstanding debt
securities of BAC by one of these rating agencies could result in a reduction in the trading value of the
Securities. As the return on the Securities depends upon factors in addition to the relevant Issuer's or
(if applicable) the Guarantor's ability to pay its respective obligations, an improvement in these credit
ratings will not reduce the other investment risks related to the Securities. A credit rating is not a
recommendation to buy, sell, or hold any of the Securities and may be subject to suspension, change, or
withdrawal at any time by the assigning rating agency.

Risks relating to the structure of a particular issue of Securities

A wide range of Securities may be issued under the Programme. A number of these Securities may
have features which contain particular risks for potential investors. Set out below is a description of
the most common features.

General risks relating to Reference Item Linked Securities

Reference Item Linked Securities will represent an investment linked to the economic performance of
the relevant Reference Item(s) and potential investors should note that the return (if any) on their
investment in such Securities will depend upon the performance of such Reference Item(s). Potential
investors should also note that whilst the market value of such Securities is linked to such Reference
Item(s) and will be influenced (positively or negatively) by such Reference Item(s), any change in the
market value of such Securities may not be comparable to changes in the market value of the Reference
Item(s). It is impossible to predict how the market value of the relevant Reference Item(s) will vary
over time. In addition, in contrast to a direct investment in the relevant Reference Item(s), such
Securities represent the right to receive payment or delivery, as the case may be, of the Cash Settlement
Amount(s), the Final Redemption Amount(s) or the Entitlement, as the case may be, as well as periodic
payments of interest or additional amounts (if specified in the applicable Final Terms), all or some of
which and the value of which will be determined by reference to the performance of the relevant
Reference Item(s) but which are likely to differ from and may be less than the return on a direct
investment in the same Reference Items(s).

As the amounts payable and/or non-cash consideration deliverable in respect of Reference Item Linked
Securities are linked to the performance of the relevant Reference Item(s), a purchaser of such a
Security must generally be correct about the direction, timing and magnitude of an anticipated change
in the value of the relevant Reference Item(s). Assuming all other factors are held constant, the lower
the value of such a Security and the shorter the remaining term to expiration (in the case of a Warrant),
exercise (in the case of a Certificate) or redemption (in the case of a Note), the greater the risk that
purchasers of such Security will lose all or part of their investment.

Reference Item Linked Securities may be principal protected or non-principal protected. Investors in
Reference Item Linked Securities that are non-principal protected may risk losing their entire
investment if the value of the relevant Reference Item(s) does not move in the anticipated direction.
Whether or not a Security is principal protected, all payments on such Security are subject to the
relevant Issuer's and (if applicable) the Guarantor's credit risk and their respective ability to pay their
relevant obligations on the applicable payment dates.

49



Risk Factors

POTENTIAL INVESTORS MUST REVIEW THE APPLICABLE FINAL TERMS TO
ASCERTAIN WHAT THE RELEVANT REFERENCE ITEM(S) ARE AND TO SEE HOW
THE CASH SETTLEMENT AMOUNT, FINAL REDEMPTION AMOUNT OR THE
ENTITLEMENT, AS THE CASE MAY BE, AND ANY INTEREST PAYMENTS (IN THE
CASE OF NOTES) OR ANY ADDITIONAL AMOUNT PAYMENTS (IN THE CASE OF W&C
SECURITIES) ARE DETERMINED AND WHEN SUCH AMOUNTS ARE PAYABLE
AND/OR DELIVERABLE, AS THE CASE MAY BE, BEFORE MAKING ANY DECISION TO
PURCHASE ANY SECURITIES.

Risks relating to Securities which are linked to emerging market Reference Item(s)

Where the terms and conditions of the Securities reference one or more emerging market Reference
Item(s), investors in such Securities should be aware that the political and economic situation in
countries with emerging economies or stock markets may be undergoing significant evolution and
rapid development, and such countries may lack the social, political and economic stability
characteristics of more developed countries, including a significant risk of currency value fluctuation.
Such instability may result from, among other things, authoritarian governments, or military
involvement in political and economic decision-making, including changes or attempted changes in
governments through extra-constitutional means; popular unrest associated with demands for improved
political, economic or social conditions; internal insurgencies; hostile relations with neighbouring
countries; and ethnic, religious and racial disaffections or conflict. Certain of such countries may have
in the past failed to recognise private property rights and have at times nationalised or expropriated the
assets of private companies. As a result, the risks from investing in those countries, including the risks
of nationalisation or expropriation of assets, may be heightened. In addition, unanticipated political or
social developments may affect the values of a Reference Item investment in those countries. The
small size and inexperience of the securities markets in certain countries and the limited volume of
trading in securities may make the emerging market Reference Item(s) illiquid and more volatile than
investments in more established markets. There may be little financial or accounting information
available with respect to local issuers, and as a result it may be difficult to assess the value or prospects
of the Reference Item(s).

The relevant Issuer may redeem early or settle a Series of Securities if an Additional Disruption
Event occurs, causing the investor to lose some or all of its investment in such Series of Securities

If Additional Disruption Events are specified as applicable in the Final Terms for the applicable Series
of Securities of the relevant Issuer, and one or more Additional Disruption Event occurs with respect to
that Series of Securities, the relevant Issuer may, in its sole and absolute discretion, cause the early
redemption or settlement of such Series of Securities in accordance with the applicable Conditions. If
the relevant Issuer elects to redeem early or settle the Securities as a result of an Additional Disruption
Event, the amount payable or other consideration deliverable to the Holders may be significantly less
than the investor’s initial investment, and may be as low as zero. Additional Disruption Events
include, among others, as specified in the applicable Final Terms and described in the applicable
Conditions, (1) Change in Law, (2) Increased Cost of Hedging and (3) Hedging Disruption.

Risks associated with baskets comprised of various components as Reference Items
Exposure to performance of basket and its components

Where the Securities are linked to or reference a basket of assets, the investors in such Securities are
exposed to the performance of such basket. The investors will bear the risk of the performance of each
of the basket components. See, as applicable, the risk factors set out in the sections entitled "Risks
relating to Index Linked Securities", "Risks relating to Share Linked Securities", "Risks relating to
GDR/ADR Linked Securities", "Risks relating to FX Linked Securities and other Securities in respect
of which "Exchange Rate" is specified to be applicable", "Risks relating to Commodity Linked
Securities", "Risks relating to Fund Linked Securities", "Risks relating to Inflation Linked Securities",
"Risks relating to Credit Linked Securities" and "Risks relating to Saudi Share Linked Warrants".

A high correlation of basket components may have a significant effect on amounts payable

Some Securities are linked to baskets of Reference Items where the performance of such Reference
Items tends to move in the same direction, or correlate, as a result of changes in market conditions,
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such as a change in interest rates. Correlation of basket components indicates the level of
interdependence among the individual basket components with respect to their performance. If, for
example, all of the basket components originate from the same sector and the same country, a high
positive correlation may generally be assumed. Past rates of correlation may not be determinative of
future rates of correlation: investors should be aware that, though basket components may not appear to
be correlated based on past performance, it may be that they suffer the same adverse performance
following a general downturn or other economic or political event. Where the basket components are
subject to high correlation, any move in the performance of the basket components will exaggerate the
performance of the Securities.

The negative performance of a single basket component may outweigh a positive performance of one
or more other basket components

Investors in Securities must be aware that even in the case of a positive performance of one or more
basket components, the performance of the basket as a whole may be negative if the performance of the
other basket components is negative to a greater extent, subject to the terms and conditions of the
relevant Securities.

A small basket, or an unequally weighted basket, will generally leave the basket more vulnerable to
changes in the value of any particular Reference Item

The performance of a basket that includes a smaller number of Reference Items will generally, subject
to the terms and conditions of the relevant Securities, be more affected by changes in the value of any
particular Reference Item included therein than a basket that includes a greater number of Reference
Items.

The performance of a basket that gives greater weight to some Reference Items will generally, subject
to the terms and conditions of the relevant Securities, be more affected by changes in the value of any
such particular Reference Item included therein than a basket that gives relatively equal weight to each
Reference Item.

A change in composition of a basket may have an adverse effect on basket performance

Where the Securities grant the Calculation Agent the right, in certain circumstances, to adjust the
composition of the basket, investors should be aware that any replacement basket component may
perform differently from the original basket component, which may have an adverse effect on the
performance of the basket which will in turn have an adverse effect on the value of the Securities.

Risks relating to Securities linked to certain References Item(s)
Risks relating to Index Linked Securities
Factors affecting the performance of Indices may adversely affect the value of the Securities

Indices are comprised of a synthetic portfolio of shares, bonds, currency exchange rates, commodities,
property or other assets, and as such, the performance of an Index is dependent upon the performance
of components of such Index, which may include interest rates, currency developments, political
factors, market factors such as the general trends in capital markets or broad based indices and (in the
case of shares) company-specific factors such as earnings position, market position, risk situation,
shareholder structure and distribution policy. If an Index does not perform as expected, this will
materially and adversely affect the value of Index Linked Securities.

Returns on the Securities do not reflect a direct investment in underlying shares or other assets
comprising the Index

The return payable on Securities that reference Indices may not reflect the return a potential investor
would realise if it actually owned the relevant assets comprising the components of the Index or owned
a different form of interest in the relevant Index. For example, if the components of the Indices are
shares, Holders will not receive any dividends paid or distributions made on those shares and will not
participate in the return on those dividends or distributions unless the relevant Index takes such
dividends into account for purposes of calculating the relevant level. Similarly, Holders will not have
any voting rights in the underlying shares or any other assets which may comprise the components of
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the relevant Index. Accordingly, Holders of Securities that reference Indices as Reference Items may
receive a lower payment upon redemption/settlement of such Securities than any return such Holder
would have received if it had invested in the components of the Index directly or other comparable
instruments linked to the Index.

A change in the composition or discontinuance of an Index could adversely affect the market value
of the Securities

The sponsor of any Index can add, delete or substitute the components of such Index or make other
methodological changes that could change the level of one or more components. The changing of
components of any Index may affect the level of such Index as a newly added component may perform
significantly worse or better than the component it replaces, which in turn may affect the payments
made by the relevant Issuer to the Holders of the Index Linked Securities. The sponsor of any such
Index may also alter, discontinue or suspend calculation or dissemination of such Index. The sponsor
of an Index will have no involvement in the offer and sale of the Index Linked Securities and will have
no obligation to any Holder of such Securities. Accordingly, the sponsor of an Index may take any
actions in respect of such Index without regard to the interests of the Holder of the Securities, and any
of these actions could adversely affect the market value of the Index Linked Securities.

The substitution of an Index with a Successor Index could adversely affect the market value of the
Securities.

Upon notification by the relevant Issuer to the Calculation Agent that any payment (or deemed
payment as determined for United States tax purposes) may be treated as a dividend or "dividend
equivalent” for United States tax purposes (a "U.S. Withholding Tax Event"), the relevant Issuer may,
at its option, upon notification to the Calculation Agent that it wishes to substitute a Successor Index
for the relevant Index (an "Index Substitution Event"), effect such Index Substitution Event and, in
the case of Notes, not redeem the Notes early pursuant to Note Condition 7 (Redemption and Purchase)
or, in the case of W&C Securities, not cancel the W&C Securities pursuant to W&C Securities
Condition 8 (Cancellation for Tax Reasons and Tax Compliance Reasons). With respect to a relevant
Index, a "Successor Index" includes an index that uses, in the determination of the Calculation Agent,
the same or a substantially similar formula for and method of calculation as used in the calculation of
that Index. Such a substitution could adversely affect the market value and the performance of the
Index Linked Securities.

Exposure to Index Modification, Index Cancellation, Index Disruption and correction of Index
levels

The Calculation Agent has broad discretion to make certain determinations and adjustments, to replace
the original Reference Item with another and/or to cause early redemption/settlement of the Securities,
any of which may be adverse to Holders in connection with Index Modification, Index Cancellation,
and Index Disruption. The Calculation Agent may determine that the consequence of any such event is
to make adjustments to the Securities, or to replace such Index with another or to cause early
redemption/settlement of the Securities. The Calculation Agent may (subject to the terms and
conditions of the relevant Securities) also amend the relevant Index level due to corrections in the level
reported by the Index Sponsor. The consequences of such amendments could adversely affect the
market value of the Index Linked Securities.

There are additional risks in relation to "Proprietary Indices' or "Strategies"

See "There may be conflicts of interest between the relevant Issuer, its Affiliates and the Holders"
above.

There are additional risks in relation to Commodity Indices

See "Additional risks in relation to the "rolling" of commodity futures contracts (including commodity
futures contracts which are Components of a Commodity Index)" below.
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Specific Risks relating to Index Linked Securities in respect of which the applicable Final Terms
specify that the "LEPW Conditions"" shall be applicable

Holders of Index Linked Securities in respect of which the applicable Final Terms specify that the
"LEPW Conditions" shall be applicable should note that all payments made by the relevant Issuer will
be made subject to deductions to account for any costs and taxes which a hypothetical broker dealer,
directly or indirectly, could incur in connection with any hedging arrangements which such
hypothetical broker dealer could make in order to hedge such Index Linked Securities.

Securities are not sold or promoted by an Index or the sponsor of such Index

Securities linked to an Index are not sponsored, endorsed, sold, or promoted by such Index or the
sponsor of such Index. The sponsor of an Index makes no representation whatsoever, whether express
or implied, either as to the results to be obtained from the use of such Index or the levels at which such
Index stands at any particular time on any particular date. Neither an Index nor sponsor of such Index
shall be liable (whether in negligence or otherwise) to any person for any error in such Index. A
sponsor of an Index is under no obligation to advise any person of any error in such Index. A sponsor
of an Index does not make any representation whatsoever, whether express or implied, as to the
advisability of investing or assuming any risk in connection with the Securities linked to such Index.

The relevant Issuer, BAC and BAC's Affiliates are not liable for the actions or omissions of the
sponsor of an Index, any information concerning an Index, the performance of such Index or use
thereof in connection with the Securities

None of the relevant Issuer, BAC or BAC’s Affiliates is liable to the Holders of Securities for any act
or failure to act by a sponsor of an Index in connection with the calculation, adjustment, or
maintenance of such Index. Although the Calculation Agent will obtain information concerning an
Index from publicly available sources it believes reliable, it will not independently verify this
information. Accordingly, no representation, warranty, or undertaking (express or implied) is made and
no responsibility is accepted by the relevant Issuer, BAC, any of BAC's Affiliates, or the Calculation
Agent as to the accuracy, completeness, and timeliness of information concerning such Index. In
addition, the relevant Issuer, BAC, any of BAC's Affiliates, or the Calculation Agent makes no
representation whatsoever, whether express or implied, as to the performance of any Index which is
linked to the Securities, any data included in, or omitted from, such Index, or the use of such Index in
connection with the Index Linked Securities.

Risks relating to Share Linked Securities

No issuer of the relevant Share(s) will have participated in the preparation of the applicable Final
Terms or in establishing the terms of the Share Linked Securities

No Share Company or Companies will have participated in the preparation of the applicable Final
Terms or in establishing the terms of the Share Linked Securities and none of the relevant Issuer, the
Guarantor (if applicable) and any Dealer will make any investigation or enquiry in connection with
such offering with respect to any information concerning any such Share Company or Companies
contained in such Final Terms or in the documents from which such information was extracted.
Neither the relevant Issuer nor the Guarantor (if applicable) controls any Share Company or Companies
and are not responsible for any disclosure made by any Share Company or Companies. Consequently,
there can be no assurance that all events occurring prior to the relevant issue date (including events that
would affect the adequacy, accuracy or completeness of the publicly available information described in
this paragraph or in any applicable Final Terms) that would affect the trading price of the relevant
Share(s) will have been publicly disclosed. Subsequent disclosure of any such events or the disclosure
of or failure to disclose material future events concerning such Share Company or Companies could
affect the trading price of the Share(s) and therefore the trading price of the Securities.

Factors affecting the performance of Shares may adversely affect the value of the Share Linked
Securities

The performance of Shares is dependent upon macroeconomic factors, such as interest and price levels
on the capital markets, currency developments, political factors and company-specific factors such as
earnings position, market position, risk situation, shareholder structure and distribution policy. These
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factors are not within the relevant Issuer's or (if applicable) the Guarantor's control and may result in a
decline in the value of the Securities.

Holders have no claim against the Share Company or Companies or recourse to the Shares

Share Linked Securities do not represent a claim against or an investment in any Share Company or
Companies and investors will not have any right of recourse under the Share Linked Securities to any
such company or the Shares. Share Linked Securities are not in any way sponsored, endorsed or
promoted by any Share Company or Companies and such companies have no obligation to take into
account the consequences of their actions for any Holders. Accordingly, the Share Company or
Companies may take any actions in respect of such Share without regard to the interests of the
investors in the Share Linked Securities, and any of these actions could adversely affect the market
value of the Share Linked Securities.

Determinations made by the Calculation Agent in respect of Potential Adjustment Events, Merger
Events, Tender Offers, De-listing, Nationalisations, Insolvencies and Additional Disruption Events
may have an adverse effect on the value of the Share Linked Securities

Upon determining that a Potential Adjustment Event, Merger Event, Tender Offer, De-listing,
Nationalisation, Insolvency or Additional Disruption Event has occurred in relation to an underlying
Share or Share Company, the Calculation Agent has broad discretion to make certain determinations to
account for such event including to (i) make adjustments to the terms of the Share Linked Securities
and/or (ii) (in the case of a Merger Event, Tender Offer, De-listing, Nationalisation, Insolvency or an
Additional Disruption Event) cause early redemption/settlement of the Share Linked Securities, any of
which determinations may have an adverse effect on the value of the Share Linked Securities. In
particular, in the event that the Share Linked Securities are early settled/redeemed, the amount payable
to Holders may be significantly less than the investor's initial investment, and may be as low as zero.

Potential Adjustment Events include (a) a sub-division, consolidation or re-classification of the Shares,
(b) an extraordinary dividend, (c) a call of the Shares that are not fully paid, (d) a repurchase by the
Share Company, or an affiliate thereof, of the Shares, (¢) a separation of rights from the Shares or (f)
any event having a dilutive or concentrative effect on the value of the Shares. Additional Disruption
Events include (1) a change in applicable law since the Trade Date that makes it illegal to hold, acquire
or dispose of the Shares or more expensive for the relevant Issuer to hedge its obligations under the
relevant Share Linked Securities, (2) an insolvency filing by or on behalf of any issuer of the relevant
Share(s), (3) Increased Cost of Hedging and (4) Hedging Disruption.

Holders may receive physical delivery of Shares in lieu of payment of cash amounts

Where the Share Linked Securities include the right of the relevant Issuer, subject to the fulfilment of a
particular condition, to redeem the Share Linked Securities at their maturity by delivering Shares to the
investor, the investors will receive such Shares rather than a monetary amount upon maturity. Holders
will, therefore, be exposed to the Share Company or Companies and the risks associated with such
Shares. The investor should not assume that he or she will be able to sell such Shares for a specific
price after the redemption/settlement of the Securities, and in particular not for the purchase price of
the Share Linked Securities. Under certain circumstances the Shares may only have a very low value
or may, in fact, be worthless, in which case see "Investors risk losing all of their investment in the
Securities" above. Holders may also be subject to certain documentary or stamp taxes in relation to the
delivery and/or disposal of such Shares. The holding of such Shares instead of the Securities may
adversely affect the Holder's tax position.

Holders will have no voting rights or may have no right to receive dividends or distributions in
respect of the relevant Shares

Except as provided in the relevant Conditions in relation to Physical Delivery Securities, Holders of
Share Linked Securities will not have voting rights or any other rights with respect to the relevant
Shares to which such Share Linked Securities relate.

Unless the "Dividend Conditions" are applicable for Share Linked Securities, Holders of Share Linked
Securities will not have rights to receive dividends or distributions. As a result, the return on the Share
Linked Securities may not reflect the return an investor would realise if the investor actually owned
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those relevant Shares and received the dividends paid or other distributions made in connection with
them.

Specific Risks relating to Share Linked Securities in respect of which the applicable Final Terms
specify that the "LEPW Conditions" shall be applicable.

Share Linked Securities in respect of which the applicable Final Terms specify that the "LEPW
Conditions" shall be applicable are linked to the value of specified Shares during a specified period. If
cash dividends are declared and paid on such Shares during such specified period, Holders of such
Share Linked Securities shall receive such amounts, less deductions for local taxes (including
withholding taxes). Holders of such Share Linked Securities should note that they will not acquire any
interest in or right to acquire the relevant Shares, and will not in any way have any rights with respect
to the relevant Shares (including voting rights). There is no obligation on the relevant Issuer or any of
its Affiliates to purchase, sell, hold, deliver, pledge or transfer any such Shares. In addition, the
Additional Amount(s) and/or Settlement Amount (if any) due to Holders of such Share Linked
Securities will generally be payable in a currency other than the currency in which the relevant Shares
are denominated; as a result, the returns to Holders will be subject to exchange rate risk as well.

Holders of such Share Linked Securities should note that following the occurrence of any Potential
Adjustment Event, the Calculation Agent may make certain determinations in respect of such Share
Linked Securities, such as the issue of additional Share Linked Securities to Holders or the issue to
Holders of new Share Linked Securities linked to the share capital or other securities of another
company created as a result of a spin-off or other similar transaction relating to the relevant Share
Company or the distribution of a cash amount to Holders or the adjustment of the terms and conditions
of such Share Linked Securities, in each case, to account for the diluting or concentrative effect of such
Potential Adjustment Event. Holders of such Share Linked Securities should note that none of the
relevant Issuer, the Guarantor (if applicable) and any of their respective affiliates are in a position to
advise or give assurance to the Holders as to the impact to the economic, legal or tax position of such
Holders as a result of such determinations or actions to the Holders. Holders of such Share Linked
Securities should consult their own business, accounting, regulatory, legal, tax and other professional
advisers with respect to any consequences or considerations (whether relating to tax or otherwise)
which may be relevant to or which may result from any such determinations or actions.

Holders of such Share Linked Securities should also note that all payments made by the relevant Issuer
(other than Additional Amounts) will be made subject to deductions to account for any costs and taxes
which a hypothetical broker dealer, directly or indirectly, could incur in connection with any hedging
arrangements which such hypothetical broker dealer could make in order to hedge such Share Linked
Securities.

Risks relating to GDR/ADR Linked Securities

Exposure to risk that redemption amounts do not reflect direct investment in the shares underlying
the Depositary Receipts

There are important differences between the rights of holders of ADRs or GDRs (ADRs and GDRs,
together, "Depositary Receipts") and the rights of holders of the stock of the issuer of underlying
shares represented by such Depositary Receipts. A Depositary Receipt is a security that represents
capital stock of the relevant underlying share issuer. The relevant Deposit Agreement for the
Depositary Receipt sets out the rights and responsibilities of the Depositary (being the issuer of the
Depositary Receipt), the underlying share issuer and holders of the Depositary Receipt which may be
different from the rights of holders of the underlying shares. For example, the underlying share issuer
may make distributions in respect of its underlying shares that are not passed on to the holders of its
Depositary Receipts. Any such differences between the rights of holders of the Depositary Receipts
and holders of the underlying shares of the underlying share issuer may be significant and may
materially and adversely affect the value of the relevant GDR/ADR Linked Securities.

Exposure to the risk of non-recognition of beneficial ownership of the underlying shares represented
by Depositary Receipts and therefore generally do not include dividends

The legal owner of the underlying shares represented by Depositary Receipts is the custodian bank
which at the same time is the issuing agent of the Depositary Receipts. Depending on the jurisdiction
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under which the Depositary Receipts have been issued and the jurisdiction to which the custodian
agreement is subject, it is possible that the corresponding jurisdiction would not recognise the
purchaser of the Depositary Receipts as the actual beneficial owner of the underlying shares.
Particularly in the event that the custodian becomes insolvent or that enforcement measures are taken
against the custodian, it is possible that an order restricting free disposition could be issued with respect
to the underlying shares represented by Depositary Receipts or that such shares are realised within the
framework of an enforcement measure against the custodian. If this is the case, the holder of the
Depositary Receipt loses the rights under the underlying shares and the GDR/ADR Linked Securities
would become worthless. See "Investors risk losing all of their investment in the Securities" above.

Potential exposure to risks of emerging markets

Depositary Receipts often represent shares of underlying share issuers based in emerging market
jurisdictions. In such case, there are risks relating to GDR/ADR Linked Securities linked to Depositary
Receipts which represent such underlying shares, see "Risks relating to Securities which are linked to
emerging market Reference Item(s)" above.

Distributions on the underlying shares may not be passed on to the Depositary Receipts

The issuer of the underlying shares represented by Depositary Receipts may make distributions in
respect of such shares that are not passed on to the purchasers of its Depositary Receipts which may
materially and adversely affect the value of the GDR/ADR Linked Securities.

Adjustment to the terms and conditions or replacement of the Reference Item following certain
corporate events in relation to the underlying shares represented by Depositary Receipts may
materially and adversely affect the value of the Securities

Following certain corporate events specified in the terms and conditions of the relevant GDR/ADR
Linked Securities relating to the underlying shares represented by Depositary Receipts or the relevant
issuer of such underlying shares, such as a merger where the relevant company is not the surviving
entity, the amount Holders of GDR/ADR Linked Securities will receive, if any, at maturity of such
Securities may be adjusted by the Calculation Agent or the affected underlying shares and Depositary
Receipts may be replaced by another Reference Item. The occurrence of such corporate events and the
consequential adjustments may materially and adversely affect the value of the GDR/ADR Linked
Securities.

Exposure to changes in the rate of exchange between the currency of the Depositary Receipt and the
underlying share

Where the currency of the Depositary Receipt is different from that of the underlying share,
represented by a Depositary Receipt, Holders of Securities linked to such Depositary Receipt may be
exposed not only to the performance of the Depositary Receipt but also to the performance of the
relevant foreign currency of the underlying share, which cannot be predicted. See "Factors affecting
the performance of the relevant foreign exchange rate may adversely affect the value of the Securities"
below.

Risks relating to FX Linked Securities and other Securities in respect of which "Exchange Rate"
is specified to be applicable

Factors affecting the performance of the relevant foreign exchange rate may adversely affect the
value of the Securities

In the case of FX Linked Securities or any other Securities in respect of which "Exchange Rate" is
specified to be applicable in the applicable Final Terms, any changes to the foreign exchange rate(s) to
which such Securities are linked will affect the nature and value of the investment return on such
Securities. The performance of foreign exchange rates is dependent upon the supply and demand for
currencies in the international foreign exchange markets, which are subject to international and
domestic political factors, economic factors (including inflation rates in the countries concerned,
interest rate differences between the respective countries), economic forecasts, currency convertibility
and safety of making financial investments in the currency concerned, speculation and measures taken
by governments and central banks. Measures taken by governments and central banks include, without
limitation, imposition of regulatory controls or taxes, issuance of a new currency to replace an existing
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currency, alteration of the exchange rate or exchange characteristics by devaluation or revaluation of a
currency or imposition of exchange controls with respect to the exchange or transfer of a Specified
Currency that would affect exchange rates and the availability of a Specified Currency which would
affect the return on such a Security or the ability of the relevant Issuer to make delivery in the Specified
Currency.

BAC is a major foreign exchange dealer and is subject to conflicts of interest

Investors should note that BAC and its Affiliates (including Merrill Lynch International) are regular
participants in the foreign exchange markets and in the ordinary course of their business may effect
transactions for their own account or for the account of their customers and hold long and short
positions in currencies and related derivatives, including in the currencies of the relevant foreign
exchange rate(s). Such transactions may affect the relevant foreign exchange rate(s), the market price,
liquidity or value of the Securities and could be adverse to the interests of Holders. Neither BAC nor
any of its Affiliates has any duty to enter into such transactions in a manner which is favourable to
Holders.

Currencies of emerging markets jurisdictions pose particular risks

Securities (including FX Linked Securities) which expose the investor to emerging market currencies
may experience greater volatility and less certainty as to the future levels of such emerging market
currencies or their rate of exchange as against other currencies. See "Risks relating to Securities which
are linked to emerging market Reference Item(s)" above.

Risks relating to Commodity Linked Securities

An investment in Commodity Linked Securities entails significant risks in addition to those associated
with investments in a conventional debt security.

Ownership of the Commodity Linked Securities will not entitle an investor to any rights with respect
to any futures contracts or Commodities included in or tracked by the Reference Item(s)

An investor will not own or have any beneficial or other legal interest in, and will not be entitled to any
rights with respect to, any of the Commodities or commodity futures included in such Reference
Item(s). Neither the relevant Issuer nor the Guarantor (if applicable) will invest in any of the
Commodities or commodity futures contracts included in such Reference Item(s) on behalf or for the
benefit of the Holders.

Factors affecting the performance of Commodities may adversely affect the value of the Commodity
Linked Securities; Commodity prices may be more volatile than other asset classes

The prices of Commodities may be volatile and may fluctuate substantially if, for example, natural
disasters or catastrophes, such as hurricanes, fires, or earthquakes, affect the supply or production of
such Commodities. Commodity prices also fluctuate due to general macro-economic forces and
general market movements. The price of Commodities may also fluctuate substantially if conflict or
war affects the supply or production of such Commodities. If any amount payable in respect of a
Security is linked to the price of a Commodity, any change in the price of such Commodity may result
in the reduction of the amount of such payment in respect of a Security. The reduction in the amount
payable on the redemption/settlement of the Security may result, in some cases, in a Holder receiving a
smaller sum on redemption/settlement of the Security than the amount originally invested in such
Commodity Linked Security.

Commodity Linked Securities may reference physical commodities or commodity contracts, and
Commodity Indices may include commodity contracts that are not traded on regulated exchanges

Commodities comprise both (i) "physical" commodities, which need to be stored and transported, and
which are generally traded at a "spot" price, and (ii) commodity contracts, which are agreements either
to (a) buy or sell a set amount of an underlying physical commodity at a predetermined price and
delivery period (which may be referred to as a delivery month), or to (b) make and receive a cash
payment based on changes in the price of the underlying physical commodity.
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Commodity Indices are typically based solely on futures contracts traded on regulated futures
exchanges; however, a Commodity Index may include over-the-counter contracts traded on trading
facilities outside the United States that are subject to lesser degrees of regulation or, in some cases, no
substantive regulation. Accordingly, trading in such contracts, and the manner in which prices and
volumes are reported by the relevant trading facilities, may not be subject to the provisions of, and the
protections afforded by, the applicable regulations governing regulated futures exchanges. As a result,
the trading of contracts on such facilities and the inclusion of such contracts in a Commodity Index
may be subject to certain risks not presented by most exchange-traded futures contracts, including risks
related to the liquidity and price histories of the relevant contracts and any Securities which reference
any such commodity contracts may have reduced liquidity or greater price volatility or be subject to
more extensive market disruptions.

Commodity Linked Securities which are linked to commodity futures contracts may provide a
different return from Commodity Linked Securities linked to the relevant physical commodity and
will have certain other risks

The price of a futures contract on a commodity will generally be at a premium or at a discount to the
spot price of the underlying commodity. This discrepancy is due to such factors as (i) the need to
adjust the spot price due to related expenses (e.g., warehousing, transport and insurance costs) and (ii)
different methods being used to evaluate general factors affecting the spot and the futures markets. In
addition, and depending on the commodity, there can be significant differences in the liquidity of the
spot and the futures markets. Accordingly, Commodity Linked Securities which are linked to
commodity futures contracts may provide a different return from Commodity Linked Securities linked
to the relevant physical commodity.

Investments in futures contracts involve certain other risks, including potential illiquidity. A holder of
a futures position may find that such position becomes illiquid because certain commodity exchanges
limit fluctuations in such futures contract prices pursuant to "daily limits". Once the price of a
particular futures contract has increased or decreased by an amount equal to the daily limit, positions in
the contract can neither be taken nor liquidated unless holders are willing to effect trades at or within
the limit. This could prevent a holder from promptly liquidating unfavourable positions and subject it
to substantial losses. Futures contract prices in various commodities occasionally have exceeded the
daily limit for several consecutive days with little or no trading. Any such losses in such circumstances
could have a negative adverse effect on the return of any Commodity Linked Securities the Reference
Item of which is the affected futures contract. There can be no assurance that any such disruption or
any other force majeure (such as an act of God, fire, flood, severe weather conditions, act of
governmental authority or a labour dispute or shortage) will not have an adverse effect on the value of
or trading in the Reference Item(s), or the manner in which it is calculated, and therefore, the value of
the Securities.

In the case of a direct investment in commodity futures contracts, the invested capital may be applied
in whole or in part by way of collateral in respect of the future claims of the respective counterparties
under the commodity futures contracts. Such capital will generally bear interest, and the interest yield
will increase the return of the investor making such direct investment. However, Holders of Securities
linked to the price of commodity futures contracts do not participate in such interest yields from the
hypothetical fully collateralised investment in commodity futures contracts.

Additional risks in relation to the "rolling" of commodity futures contracts (including commodity
futures contracts which are Components of a Commodity Index)

Commodity contracts have a predetermined expiration date, which is the date on which trading of the
commodity contract ceases. Holding a commodity contract until expiration will result in delivery of
the underlying physical commodity or the requirement to make or receive a cash settlement.
Alternatively, "rolling" the commodity contracts means that the commodity contracts that are nearing
expiration (the "near-dated commodity contracts") are sold before they expire and commodity
contracts that have an expiration date further in the future (the "longer-dated commodity contracts")
are purchased. Investments in commodities apply "rolling" of the component commodity contracts in
order to maintain an ongoing exposure to such commodities.

"Rolling" can affect the value of an investment in commodities in a number of ways, including:
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(1) The investment in commodity contracts may be increased or decreased through
"rolling": Where the price of a near-dated commodity contract is greater than the price of the
longer-dated commodity contract (the commodity is said to be in "backwardation"), then
"rolling" from the former to the latter will result in exposure to a greater number of the longer-
dated commodity contract being taken. Therefore, any loss or gain on the new positions for a
given movement in the prices of the commodity contract will be greater than if one had
synthetically held the same number of commodity contracts as before the "roll". Conversely,
where the price of the near-dated commodity contract is lower than the price of the longer-
dated commodity contract (the commodity is said to be in "contango"), then "rolling" will
result in exposure to a smaller number of the longer-dated commodity contract being taken.
Therefore, any gain or loss on the new positions for a given movement in the prices of the
commodity contract will be less than if one had synthetically held the same number of
commodity contracts as before the "roll".

(ii) Where a commodity contract is in contango (or, alternatively, backwardation) it may be
expected to (though it may not) have a negative (or, alternatively, positive) effect over
time: Where a commodity contract is in "contango", the price of the longer-dated commodity
contract will generally be expected to (but may not) decrease over time as it nears expiry. In
such event, rolling is generally expected to have a negative effect on an investment in the
commodity contract. Where a commodity contract is in "backwardation", the price of the
longer-dated commodity contract will generally be expected to (but may not) increase over
time as it nears expiry. In such event, the investment in the relevant commodity contract can
generally be expected to be positively affected.

Commodity indices are indices which track the performance of a basket of commodity contracts on
certain commodities, depending on the particular index. The weighting of the respective commodities
included in a commodity index will depend on the particular index, and is generally described in the
relevant index rules of the index. Commodity indices apply "rolling" of the component commodity
contracts in order to maintain an ongoing exposure to such commodities. Specifically, as a commodity
contract is required to be rolled pursuant to the relevant index rules, the commodity index is calculated
as if exposure to the commodity contract was liquidated and exposure was taken to another (generally
longer-dated) commodity contract for an equivalent exposure. Accordingly, the same effects as
described above with regard to "rolling" on the value of a Commodity Reference Item also apply with
regard to the index level of a Commodity index.

Legal and regulatory changes relating to the Commodities may lead to adjustment to, or early
redemption or settlement of, the Commodity Linked Securities, and could adversely affect the return
on and value of the Commodity Linked Securities

The legal and regulatory regimes of Commodities in many jurisdictions, including, in particular, the
United States and Europe, may change in ways that could increase the level of regulation of markets
and market participants, reduce liquidity, increase market volatility and increase the costs of
participating in the commodity or futures markets which could negatively affect an interest in
Commodity Linked Securities.

In the United States, the Dodd-Frank Wall Street Reform and Consumer Protection Act (the "Dodd-
Frank Act"), which was enacted in July 2010, provides for substantial changes to regulation of the
futures and over-the-counter ("OTC") derivative markets. The Dodd-Frank Act requires regulators,
including the U.S. Commodity Futures Trading Commission ("CFTC"), to adopt regulations to
implement many of the requirements of the legislation, including additional restrictions on the ability
of market participants to participate, to the extent and at the levels that they have in the past, in the
commodity, future and swap markets and the markets for other OTC derivatives on physical
commodities; increasing the level of regulation on market participants; requiring an increasing number
of OTC derivative transactions to be executed on regulated exchanges or trading platforms and cleared
though regulated clearing houses; and requiring swap dealers to be registered and subject to various
additional regulatory requirements, including capital and margin requirements. These changes may
have the effect of reducing liquidity and increasing costs in these markets, as well as affecting the
structure of the markets in other ways. Furthermore, these changes and the resulting increased costs and
regulatory oversight requirements may result in market participants being required to, or deciding to,
limit their trading activities. While the CFTC has adopted some final regulations, the ultimate nature
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and scope of the regulations, and its impact on the relevant Issuer and the Commodity Linked
Securities, cannot yet be determined.

In addition, other regulatory bodies have proposed, or may in the future propose, legislation similar to
that proposed by the Dodd-Frank Act which could contain other restrictions that could adversely
impact the liquidity of, and increase the costs of, participating in the commodities markets. In Europe,
the European Market Infrastructure Regulation (EMIR) and its accompanying technical standards, as
well as the Markets in Financial Instruments Directive (MiFID II) and its implementing measures, seek
to address concerns in relation to the monitoring of counterparty credit risk of OTC derivatives market
participants, transparency and liquidity in financial markets. For example, MiFID II and the European
Commission's proposed new regulation, the Markets in Financial Instruments Regulation (MiFIR),
propose regulations to establish position limits (or an alternative equivalent) on trading commodity
derivatives. It is not possible to predict the scope of any final rules or the degree to which Member
States will be required or permitted to adopt these or additional regulations.

Any such changes to the legal and regulatory regime in relation to Commodities may adversely affect
the relevant Issuer’s obligations in respect of any underlying or hedging transactions in relation to the
Commodity Linked Securities, or may make it unlawful or infeasible, in whole or in part, for any
reason for the relevant Issuer to access the commodity markets for purposes of managing commodity
market risk, which may lead to adjustment to, or early redemption/settlement of, the Commodity
Linked Securities. In the event of an early redemption/settlement, any early settlement amount or early
redemption amount may be less than the purchase price of the Commodity Linked Securities, and may
be zero.

In addition, any such changes to the legal and regulatory regime in relation to Commodities could have
an adverse impact on the price of a Commodity, or the return on a Commodity Index, and the return on
and value of the Commodity Linked Securities.

Data sourcing and calculation risks associated with a Commodity Index and the commodity
contracts underlying a Commodity Index may adversely affect the value of the Commodity Index

The closing level of a Commodity Index or the prices of commodity contracts underlying such
Commodity Index will be calculated based on price data that are subject to potential errors in data
sources or other errors that may affect the closing levels published by the relevant sponsor of a
Commodity Index or the prices published by the relevant price source(s) for such underlying
commodity contracts, as applicable. Also, there may be errors in any other data sourced by the sponsor
of a Commodity Index. Such errors could adversely affect the closing level of the Commodity Index on
any given day, which could in turn have an adverse effect on the value of the Securities and any
amount payable under the Securities. There can be no assurance that any error or discrepancy on the
part of any data source or sponsor will be corrected or revised or that the sponsor of a Commodity
Index will incorporate any such correction or revision into the calculation of such Commodity Index.
None of the sponsor of a Commodity Index, the Issuers and the Guarantor makes any representation or
warranty, express or implied, as to the correctness or completeness of that information or takes any
responsibility for the accuracy of such data or the impact of any inaccuracy of such data on the relevant
level of such Commodity Index, or on the value of any commodity contracts included in such
Commodity Index.

Risks relating to Fund Linked Securities

A Fund may be subject to Fund Events which may adversely impact the value of Fund Linked
Securities

If certain events specified as Fund Events occur, the Calculation Agent may replace the Fund by other
Funds and thereafter the amount payable in respect of the Fund Linked Securities will depend on and
be calculated by reference to the performance of an alternate asset. This may have a considerable
impact on the value of the Fund Linked Securities and the amount payable in respect of the Fund
Linked Securities. Alternatively, any determination dates and payment dates may be changed by the
Calculation Agent, or the amount paid per Fund Linked Security may be based on the only cash
amounts that an investor in the fund actually received, which might be as low as zero.
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Risk from composition and changes to a fund

The management company of a Fund can, without regard to the interests of the investors in the Fund
Linked Securities, add, delete or substitute any Funds by reference to which the value of a Fund is
calculated or make other methodological changes that could change the investment profile of a Fund.
The management company may also determine to discontinue a Fund. If a Fund is discontinued, it may
be replaced by other assets and/or the Fund Linked Securities may be redeemed or exercised early.

In the event that a Fund is materially modified or permanently cancelled or the management company
fails to calculate or announce the net asset value of a Fund, the Calculation Agent will either make such
adjustments to any variable, calculation methodology, valuation, settlement, payment terms or any
other terms and conditions of the Fund Linked Securities as the Calculation Agent determines
appropriate to account for the effect on the Fund Linked Securities of such events, or may redeem or
exercise the Fund Linked Securities early. Any of these decisions or determinations may adversely
impact the value of the Fund Linked Securities. In the event that the Fund Linked Securities are early
settled/redeemed, that amount payable to an investor may be less than the investor's initial investment,
and may be as low as zero.

Funds may be subject to transfer restrictions and illiquidity

Funds and the assets thereof may be subject to transfer restrictions arising by way of applicable
securities laws or otherwise. Such restrictions may mean that purchasers of the Fund Linked Securities
are not entitled to acquire interests in the Funds directly. Holders of units or shares in a Fund may have
the right to transfer or withdraw their investment in the Funds only at certain times and upon
completion of certain documentary formalities and such rights may be subject to suspension or
alteration. These circumstances may affect the net asset value of the Funds in question. Potential
investors should familiarise themselves with the features of the Funds in this regard.

Events which affect the value of a Fund will affect the value of Fund Linked Securities

The occurrence of any of the following events could materially and adversely affect the value of shares
or units in a Fund, and have a consequent material and adverse effect on the value of Fund Linked
Securities:

. Valuation: The valuation of Funds is generally controlled by the management company of the
Fund. Valuations are performed in accordance the terms and conditions governing the Fund.
Such valuations may be based upon the unaudited financial records of the Fund and any
accounts pertaining thereto. Such valuations may be preliminary calculations of the net asset
values of the Fund and accounts. The Fund may hold a significant number of investments
which are illiquid or otherwise not actively traded and in respect of which reliable net asset
values may be difficult to obtain. In consequence, the management company may vary certain
quotations for such investments held by the Fund in order to reflect its judgement as to the fair
value thereof. Therefore, valuations may be subject to subsequent adjustment upward or
downward. Uncertainties as to the valuation of Fund assets and/or accounts may have an
adverse effect on the net asset value of the Fund where such judgements regarding valuations
prove to be incorrect.

. Trading charges: The performance of a Fund will be affected by the charges incurred thereby
relating to the investments of such Fund. The Fund may engage in short-term trading which
may result in increased turnover and associated higher than normal brokerage commissions
and other expenses.

. Legal and regulatory changes: Future changes to applicable law or regulation may be adverse
to a Fund.
. Investment risk: All investments risk the loss of capital and/or the diminution of investment

returns. A Fund may utilise (inter alia) strategies such as short-selling, leverage, securities
lending and borrowing, investment in sub-investment grade or non-readily realisable
investments, uncovered options transactions, options and futures transactions and foreign
exchange transactions and the use of concentrated portfolios, each of which could, in certain
circumstances, magnify adverse market developments and losses.
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Hlliquidity: A Fund may make investments in markets that are volatile and/or illiquid and it
may be difficult or costly for positions therein to be opened or liquidated.

Performance risk: No assurance can be given relating to the present or future performance of a
Fund. The performance of a Fund is dependent on the performance of the management
company thereof. Certain management companies may utilise analytical models upon which
investment decisions are based. No assurance can be given that these persons will succeed in
meeting the investment objectives of the Fund, that any analytical model used thereby will
prove to be correct or that any assessments of the short-term or long-term prospects, volatility
and correlation of the types of investments in which the Funds have invested or will invest
will prove accurate.

Effect of exchange rates and exchange controls: The net asset value of a Fund could be
adversely affected not only by hedging costs and changes in exchange rates, but also by local
exchange control regulations and other limitations, including currency exchange limitations
and political and economic developments in the relevant countries.

Market risks: The markets in which a Fund invests may prove to be highly volatile from time
to time as a result of, for example, sudden changes in government policies on taxation and
currency repatriation or changes in legislation relating to the value of foreign ownership in
companies, and this may affect the net asset value at which a Fund may liquidate positions to
meet repurchase requests or other funding requirements.

Hedging risks: A Fund may in certain cases employ various hedging techniques to reduce the
risk of investment positions. A substantial risk remains, nonetheless, that such techniques will
not always be available and when available, will not always be effective in limiting losses. A
Fund may take substantial unhedged positions.

Interest rate risks: The values of securities held by a Fund (or by any underlying Fund) tend to
be sensitive to interest rate fluctuations and unexpected fluctuations in interest rates could
cause the corresponding net asset values of a Fund's positions to move in directions which
were not initially anticipated. To the extent that interest rate assumptions underlie the hedge
ratios implemented in hedging a particular position, fluctuations in interest rates could
invalidate those underlying assumptions and expose a Fund to losses.

Absence of regulation: A Fund will generally not be regulated under the laws of any country
or jurisdiction. As a result, certain protections of such laws (which, among other things, may
require investment companies to have disinterested directors, require securities to be held in
custody and segregated, regulate the relationship between the investment company and its
adviser and mandate investor approval before fundamental investment policies may be
changed) do not apply to a Fund. This absence of regulation may adversely affect the
performance of a Fund.

Suspension of trading: A securities exchange typically has the right to suspend or limit trading
in any instrument traded on that exchange. A suspension could render it impossible for a Fund
to liquidate positions and thereby expose a Fund to losses.

Dependence on key individuals: The success of a Fund is dependent on the expertise of its
managers. The loss of one or more individuals could have a material adverse effect on the
ability of a Fund manager to direct a fund's portfolio, resulting in losses for a Fund and a
decline in the value of a Fund. Indeed, certain fund managers may have only one principal,
without whom the relevant Fund manager could not continue to operate.

Experience of Fund managers: Certain Funds may be managed by investment managers who
have managed hedge funds for a relatively short period of time. The previous experience of
such investment managers is typically in trading proprietary accounts of financial institutions
or managing unhedged accounts of institutional asset managers or other investment firms. As
such investment managers do not have direct experience in managing Funds or hedge funds,
including experience with financial, legal or regulatory considerations unique to Fund
management, and there is generally less information available on which to base an opinion of
such managers' investment and management expertise, investments with such investment
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managers may be subject to greater risk and uncertainty than investments with more
experienced Fund managers.

Risk of fraud: There is a risk that a Fund manager could divert or abscond with the assets, fail
to follow agreed-upon investment strategies, provide false reports of operations or engage in
other misconduct.

Performance compensation payable to Fund managers: The performance-based compensation
paid to a Fund manager is typically calculated on a basis that includes unrealised appreciation
and may consequently be greater than if such compensation were based solely on realised
gains. Each Fund generally calculates its own performance compensation based on its
individual performance, irrespective of increases in the overall value of the Fund.
Furthermore, when the Fund is rebalanced and an unprofitable underlying asset is removed,
the loss carried forward by such Fund's trading is eliminated for purposes of calculating
subsequent performance compensation due to the Fund manager of any replacement
underlying asset. Thus, there may be substantial incentive compensation due to the relevant
Fund manager even during a period when the portfolio of assets is incurring significant losses.

Concentration risk: As many hedge funds have the authority to concentrate their investments
in securities of a single issuer or industry, the overall adverse impact on one or more
components of the fund, and correspondingly on the value of the Fund, of adverse movements
in the value of such securities could be considerably greater than if the Fund were not
permitted to concentrate their investments. Moreover, a number of hedge funds included as
components in a Fund might accumulate substantial positions in the same or related
instruments at the same time. As information regarding the actual investments made by such
funds is not generally available, the management company will be unable to identify any such
accumulations, which could expose the relevant Fund to the risk of sudden and severe
declines.

Risks of leverage: A Fund may borrow without limitation and typically utilise various lines of
credit and other forms of leverage. In addition, certain of a Fund's investment strategies
(primarily those utilising derivative instruments) may involve indirect forms of leverage.
While leverage presents opportunities for increasing a Fund's total return, it increases the
potential risk of loss as well. Any event which adversely affects the value of an investment by
a Fund is magnified to the extent that such investment is leveraged. Leverage can have a
similar effect on issuers in which a Fund invests. The use of leverage by a Fund could result
in substantial losses which would be greater than if leverage had not been used. A Fund's
assets may be further leveraged or hedged by the use of derivatives. In addition, investments
of a fund may include investments in partnerships and other pooled investment vehicles,
which themselves employ leverage to a significant extent. Such investments are subject to the
same leverage risks as described above and a Fund could lose its entire investment. As a
general matter, the banks and dealers that provide financing to a fund can apply essentially
discretionary margin, haircut, financing and security and collateral valuation policies.
Changes by banks and dealers in these policies may result in large margin calls, loss of
financing and forced liquidations of positions at disadvantageous net asset values.

Non-deductible taxes: As Funds may be resident in so-called off-shore jurisdictions, which
have not entered into any double taxation conventions with other countries, any income of
such Fund may be subject to taxation in the countries of origin. As such withholding taxes are
non-deductible due to the fact that such Funds are not subject to income taxation in their
countries of residence, the Fund's net income may be reduced which may have a negative
impact on the performance of such Fund.

Investment criteria: It may be difficult to specify precisely or comprehensively the strategies
of a Fund. As a result, it may not sometimes be clear whether or not a Fund fulfils the
investment criteria set out in its offering document.

Risks of equity investments: The investment orientation of a Fund may be based to a
significant extent on equity investments. Investment in equity securities to aggressively seek
capital appreciation is speculative and is generally perceived to encompass greater risks than
those involved in connection with an investment in debt securities of comparable issuers.
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Risks of fixed income investments: A Fund may invest in fixed income securities and,
therefore, may be exposed to the risk of default by the issuers of such securities. Such default
may result in delays in payment, or non-payment of interest or principal when due.
Furthermore, the net asset value of fixed income securities may also fluctuate with changes in
prevailing interest rates and/or in the creditworthiness of the issuer, and these fluctuations may
result in a loss of capital by a Fund.

Risks of collective investment schemes: Some Funds may invest in other collective investment
schemes. Investment in schemes of this type may afford the investor less transparency in
respect of the ultimate assets of the scheme.

Large transactions: Large subscriptions and redemptions may result in the liquidation or
dilution of fund assets that may affect the net asset value of such Fund.

Emerging markets: A Fund may invest in securities of governments of, or companies
domiciled in, less-developed or emerging markets. See "Risks relating to Securities which are
linked to emerging market Reference Item(s)" above. Custody arrangements in such countries
may also present enhanced risk.

Risks of repos: A Fund may use repurchase agreements. Under a repurchase agreement, a
security is sold to a buyer and at the same time the seller of the security agrees to buy back the
security at a later date at a higher net asset value. In the event of a bankruptcy or other default
of the transferor of securities in a repurchase agreement, a Fund could experience delays in
liquidating the underlying securities and losses, including possible declines in the value of the
collateral during the period while it seeks to enforce its rights thereto; possible subnormal
levels of income and lack of access to income during this period and the expenses of enforcing
its rights. In the case of a default by the transferee of securities in a repurchase agreement, the
management company bears the risk that the transferee may not deliver the securities when
required.

Risks of currency speculation: A Fund may engage in exchange rate speculation. Foreign
exchange rates have been highly volatile in recent years. The combination of volatility and
leverage gives rise to the possibility of large profit but also carries a high risk of loss. In
addition, there is counterparty credit risk since foreign exchange trading is done on a principal
to principal basis.

Risks of commodity futures: Commodity futures prices can be highly volatile. As a result of
the low margin deposits normally required in futures trading, an extremely high degree of
leverage is typical of a futures trading account. As a result, a relatively small price movement
in a futures contract may result in substantial losses to the investor. Like other leveraged
investments, a futures transaction may result in losses in excess of the amount invested.

Risks of derivative instruments: A Fund may use derivative instruments, such as collateralised
debt obligations, stripped mortgage-backed securities, options and swaps. There are
uncertainties as to how the derivatives market will perform during periods of unusual price
volatility or instability, market illiquidity or credit distress. Substantial risks are also involved
in borrowing and lending against such instruments. The prices of these instruments are
volatile, market movements are difficult to predict and financing sources and related interest
rates are subject to rapid change. One or more markets may move against the positions held
by a Fund, thereby causing substantial losses. Most of these instruments are not traded on
exchanges but rather through an informal network of banks and dealers. These banks and
dealers have no obligation to make markets in these instruments and may apply essentially
discretionary margin and credit requirements (and thus, in effect, force a Fund to close out its
relevant positions). In addition, such instruments carry the additional risk of failure to
perform by the counterparty to the transaction. Government policies, especially those of the
U.S. Board of Governors of the Federal Reserve System (the "Federal Reserve Board") and
non-U.S. central banks, have profound effects on interest and exchange rates which, in turn,
affect prices of derivative instruments. Many other unforeseeable events, including actions by
various government agencies and domestic and international political events, may cause sharp
market fluctuations.
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Risks of short selling: A Fund may sell securities short. Short selling exposes a Fund to
theoretically unlimited risk due to the lack of an upper limit on the price to which a security
may rise. Short selling involves the sale of borrowed stock. If a stock loan is called, the short
seller may be forced to repurchase the stock at a loss. In addition, some traders may attempt to
profit by forcing short sellers to incur a loss. Traders may make large purchases of a stock
that has been sold short. The large purchases are intended to drive up the stock price, and
cause the short sellers to incur losses. By doing this, the traders hope the short sellers will
limit their losses by repurchasing the stock and force the stock price even higher.

Risks of arbitrage: The use of arbitrage strategies by a Fund in no respect should be taken to
imply that such strategies are without risk. Substantial losses may be incurred on "hedge" or
"arbitrage" positions, and illiquidity and default on one side of a position may effectively
result in the position being transformed into an outright speculation. Every arbitrage strategy
involves exposure to some second order risk of the market, such as the implied volatility in
convertible bonds or warrants, the yield spread between similar term government bonds or the
net asset value spread between different classes of stock for the same underlying firm.
Further, there are few examples of "pure" arbitrage Funds. Most Funds also employ limited
directional strategies which expose them to market risk.

Credit risk: Many of the markets in which a Fund effects its transactions are "over-the-
counter" or "inter-dealer" markets. The participants in these markets are typically not subject
to credit evaluation and regulatory oversight as are members of "exchange based" markets. To
the extent that a Fund invests in swaps, derivatives or synthetic instruments, or other over-the-
counter transactions in these markets, such Fund may take a credit risk with regard to parties
with which it trades and also may bear the risk of settlement default. These risks may differ
materially from those involved in exchange-traded transactions, which generally are
characterised by clearing organisation guarantees, daily marking-to-market and settlement,
and segregation and minimum capital requirements applicable to intermediaries. Transactions
entered into directly between two counterparties generally do not benefit from these
protections, which in turn may subject a Fund to the risk that a counterparty will not settle a
transaction in accordance with its terms and conditions because of a dispute over the terms of
the contract or because of a credit or liquidity problem. Such "counterparty risk" is increased
for contracts with longer maturities when events may intervene to prevent settlement. The
ability of a Fund to transact business with any one or any number of counterparties, the lack of
any independent evaluation of the counterparties or their financial capabilities, and the
absence of a regulated market to facilitate settlement, may increase the potential for losses.

Risks relating to controlling stakes: A Fund may take controlling stakes in companies. The
exercise of control over a company imposes additional risks of liability for environmental
damage, product defects, failure to supervise and other types of related liability.

Price volatility: The market price of Fund Linked Securities may be volatile and may depend
on the time remaining to the redemption date or settlement date (as applicable) and the
volatility of the price of Fund share(s) or unit(s). The price of Fund share(s) or unit(s) may be
affected by the economic, financial and political events in one or more jurisdictions, including
factors affecting the exchange(s) or quotation system(s) on which any units in the Fund or
Funds may be traded.

As the shares of certain Funds may only be redeemable on certain dates, there is a risk of delays or
defaults in payment

The shares of a Fund may only be redeemable on certain redemption dates, subject to the prescribed
notice period in respect of such Fund. This gives rise to a time delay between the execution of an order
for redemption and payment of the proceeds on such redemption. If the Fund becomes insolvent
following the date on which a redemption order would have to be notionally placed or the Calculation
Agent determines that the relevant Fund would fail to pay to any shareholder in cash the full
redemption proceeds owing to them if they redeemed their shares on the relevant date, an adjustment
may be made by the Calculation Agent when calculating the return on the Securities to the net asset
value per share of the relevant Fund, thereby reducing the return on the Securities.
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In the case of Fund Linked Securities linked to Exchange Traded Funds ("ETFs"), if the Calculation
Agent determines that an event giving rise to a Disrupted Day has occurred at any relevant time, any
such determination may have an effect on the timing of valuation and consequently the value of the
Securities and/or may delay settlement in respect of the Fund Linked Securities. Potential investors
should review the relevant Conditions and the applicable Final Terms to ascertain whether and how
such provisions apply to the Fund Linked Securities.

In the case of Fund Linked Securities linked to ETFs following the declaration by the ETF of the
occurrence of any Potential Adjustment Event, the Calculation Agent will, in its sole and absolute
discretion, determine whether such Potential Adjustment Event has a diluting or concentrative effect on
the theoretical relevant Fund Shares and, if so, will (i) make the corresponding adjustment, if any, to
any of the terms of the relevant Conditions and/or the applicable Final Terms as the Calculation Agent
in its sole and absolute discretion determines appropriate to account for that diluting or concentrative
effect and (ii) determine the effective date of that adjustment. Such adjustment may have an adverse
effect on the value and liquidity of the affected Fund Linked Securities.

In addition, in the case of Fund Linked Securities linked to ETFs, if a Merger Event, Tender Offer, De-
Listing, Material Underlying Event, Nationalisation or Insolvency occurs in relation to any Fund Share,
the relevant Issuer in its sole and absolute discretion may take the action described in (i) or (ii) below:

(1) require the Calculation Agent to determine in its sole and absolute discretion the appropriate
adjustment, if any, to be made to any of the relevant Conditions and/or the applicable Final
Terms to account for the Merger Event, Tender Offer, De-Listing, Material Underlying Event,
Nationalisation or Insolvency and determine the effective date of that adjustment. Such
adjustment may have an adverse effect on the value and liquidity of the affected Fund Linked
Securities; or

(i1) redeem or cancel, as applicable, all of the Fund Linked Securities. In the event of such
redemption or cancellation the amount payable to an investor may be less than the investor's
initial investment, and may be as low as zero.

Risks relating to Inflation Linked Securities

A relevant consumer price index or other formula linked to a measure of inflation to which the
Securities are linked may be subject to significant fluctuations that may not correlate with other
indices. Any movement in the level of the index may result in a reduction of the interest payable on the
Securities, and in the case of Securities with a settlement/redemption amount linked to inflation, in a
reduction of the amount payable on settlement/redemption which in some cases could be less than the
amount originally invested.

The timing of changes in the relevant consumer price index or other formula linked to the measure of
inflation comprising the relevant index or indices may affect the actual yield to investors on the
Inflation Linked Securities, even if the average level is consistent with their expectations.

An index to which interest payments on an Inflation Linked Security and/or the redemption amount of
an Inflation Linked Security are linked is only one measure of inflation for the relevant jurisdiction,
and such index may not correlate perfectly with the rate of inflation experienced by Holders in such
jurisdiction.

Risks relating to Credit Linked Securities
General risks relating to Credit Linked Securities

The Issuers may issue Credit Linked Securities where the amount payable is dependent upon whether
certain events ("Credit Events") have occurred in respect of one or more Reference Entity/Entities
and, if so, on the value of certain specified assets of such Reference Entity/Entities or where, if one or
more Credit Events have occurred, on redemption the relevant Issuer's obligation is to deliver certain
specified assets.

Holders of any such Credit Linked Securities should be aware that depending on the terms of the Credit
Linked Securities (i) they may receive no or a limited amount of interest or additional amounts, (ii) the
payment of the redemption amount, interest or additional amounts or delivery of any specified assets
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may occur at a different time than expected and (iii) they may lose all or a substantial portion of their
investment.

The market price of Credit Linked Securities may be volatile and will be affected by, amongst other
things, the time remaining to the redemption date or settlement date, as applicable, prevailing credit
spreads and the creditworthiness of the Reference Entity/Entities which in turn may be affected by the
economic, financial and political events in one or more jurisdictions. Risks relating to Credit Linked
Securities may be correlated or compounded and such correlation and/or compounding may result in
increased volatility in the value of such Securities and/or in increased losses for holders of such
Securities.

Actions of Reference Entities (for example, merger or demerger or the repayment or transfer of
indebtedness) may adversely affect the value of any Credit Linked Securities. The views of market
participants and/or legal counsel may differ as to how the terms of market standard credit default
swaps, and the corresponding terms of any Credit Linked Securities, should be interpreted in the
context of such actions, or such terms may operate in a manner contrary to the expectations of market
participants and/or adversely to the interests of holders of any Credit Linked Securities. Holders of any
Credit Linked Securities should be aware that the Reference Entities to which the value of such
Securities are exposed, and the terms of such exposure, may change over the term of such Securities.
Reference Entities may not be subject to regular reporting requirements under Luxembourg securities
laws and may report information in accordance with different disclosure and accounting standards.
Consequently, the information available for such Reference Entities may be different from, and in
some cases less than, the information available for entities that are subject to the reporting requirements
under the Luxembourg securities laws. None of the relevant Issuer, the Guarantor (if applicable), the
Calculation Agent and any of their respective affiliates make any representation as to the accuracy or
completeness of any information available with respect to the Reference Entities.

Holders may be affected by Credit Events that occur before the Issue Date

Holders of Credit Linked Securities may suffer a loss of some or all of their investment if one or more
Credit Events occur on or after the Credit Event Backstop Date (which may fall prior to the Issue
Date). None of the Calculation Agent, the relevant Issuer, the Guarantor (if applicable) and any of
their respective affiliates has any responsibility to avoid or mitigate the effects of a Credit Event that
has taken place prior to the Issue Date.

There may be increased risks associated with Nth-to-Default Securities

Where the Credit Linked Securities are Nth-to-Default Securities, the relevant Credit Linked Securities
will be subject to redemption in full as described above upon the occurrence of a Credit Event and the
satisfaction of the relevant conditions to settlement in relation to the nth Reference Entity in relation to
which the Conditions to Settlement have been satisfied. With Nth-to-Default Securities, the credit risk
to holders of the Securities may be increased as a result of, amongst other things, the concentration of
Reference Entities in a particular industry sector or geographic area, or the exposure of the Reference
Entities to similar financial or other risks.

There may be increased risks associated with Tranched Portfolio CLNs

If a Credit Event occurs in respect of a Reference Entity that results in an Incurred Loss Amount, the
Outstanding Principal Amount of the Credit Linked Notes shall be reduced by the sum of the lesser of:
(a) the Outstanding Principal Amount; and (b) the relevant Settlement Amount, which amount may be
at a considerable discount to par and could be zero and interest will cease to accrue from the
immediately preceding Interest Payment Date with respect to an amount equal to the relevant
Settlement Amount with respect to such Reference Entity and Credit Event.

If following the occurrence of a Credit Event, the Outstanding Principal Amount of the Credit Linked
Notes is reduced to zero, the Credit Linked Notes will be redeemed early. An investor therefore risks
losing all of its principal and interest.

Further, if on an Interest Determination Date, the Calculation Agent determines that a potential Credit
Event has occurred or a Credit Event has occurred which, in either case, could result in the
determination of an Incurred Loss Amount, then interest shall be deferred in an amount which would
have accrued on the Reference Entity Notional Amount of the relevant affected Reference Entity until
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the actual Settlement Amount can be determined and, in such cases, any interest which would have
been paid had the relevant potential Credit Event or Credit Event been determined in the same Interest
Period shall be paid on a deferred basis on the Interest Payment Date following the date on which the
relevant Settlement Amount has been determined.

Since payment under the Credit Linked Notes is linked to the credit of the Reference Portfolio, Holders
will be exposed to the credit risk of the Reference Entity to the full extent of the principal amount of
their Credit Linked Notes. Holders will have no right to vote or exercise any other right or remedy
with respect to any Reference Entity or any of its obligations.

The relevant Issuer, the Guarantor (if applicable), the Dealer(s) and the Calculation Agent have no
duty to disclose use of non-public information with respect to any Reference Entity

The relevant Issuer, the Guarantor (if applicable), the Dealer(s), the Calculation Agent or any of their
respective Affiliates may have acquired, or during the term of the Credit Linked Securities may
acquire, non-public information with respect to the Reference Entity/Entities that they may not
disclose. Potential investors must therefore make an investment decision based upon their own due
diligence and purchase the Credit Linked Securities in the knowledge that non-public information
which the relevant Issuer, the Guarantor (if applicable), the Dealer(s), the Calculation Agent or any of
their respective Affiliates may have will not be disclosed to investors. None of the relevant Issuer, the
Guarantor (if applicable), the Dealer(s), the Calculation Agent and any of their respective Affiliates is
under any obligation (i) to review on the Holders' behalf, the business, financial conditions, prospects,
creditworthiness, status or affairs of the Reference Entity/Entities or conduct any investigation or due
diligence into the Reference Entity/Entities or (ii) other than as may be required by applicable rules and
regulations relating to the Credit Linked Securities, to make available (a) any information relating to
the Securities or (b) any non-public information they may possess in respect of the Reference
Entity/Entities.

A Credit Event may occur even if the relevant Issuer does not suffer any loss

The relevant Issuer's obligations in respect of Credit Linked Securities are irrespective of the existence
or amount of the relevant Issuer's and/or any Affiliates' credit exposure to a Reference Entity and the
relevant Issuer and/or any Affiliate need not suffer any loss nor provide evidence of any loss as a result
of the occurrence of a Credit Event.

Risks relating to Physical Settlement

Where the Credit Linked Securities provide that the applicable Settlement Method is "Physical
Settlement", or a Fallback Settlement Event has occurred and the Fallback Settlement Method is
"Physical Settlement", the relevant Issuer may determine that the specified assets to be delivered are
either (a) assets which (i) for any reason (including, without limitation, failure of the relevant clearing
system or due to any law, regulation, court order or market conditions or the non-receipt of any
requisite consents with respect to the Delivery of assets which are loans) it is impossible or illegal to
deliver on the specified settlement date or (ii) it is impracticable to Deliver on the specified settlement
date because (1) the relevant holder(s) has not taken any action that is deemed necessary by the
Calculation Agent to enable such Delivery or (2) the holder(s) has failed to provide know-your-
customer information sign and deliver relevant transfer documentation and/or confidentiality
agreement, pay a fee to the agent to effect the transfer and/or provide any other information or
documentation or make any other payment (including taxes) specified under the terms of the relevant
specified asset or as is customary to provide in respect of such specified asset or (b) assets which the
relevant Issuer and/or any Affiliate and/or agent has not received under the terms of any transaction
and/or trading position entered into by the relevant Issuer and/or such Affiliate and/or agent to hedge
the relevant Issuer's obligations in respect of the Credit Linked Securities.

Any such determination may delay settlement in respect of the Credit Linked Securities and/or cause
the obligation to deliver such specified assets to be replaced by an obligation to pay a cash amount
which, in either case, may affect the value of the Credit Linked Securities and, in the case of payment
of a cash amount, will affect the timing of the valuation of such Credit Linked Securities and as a
result, the amount payable on redemption. Potential investors should review the relevant Conditions
and the applicable Final Terms to ascertain whether and how such provisions should apply to the Credit
Linked Securities.
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In the case of Physical Settlement, where the Reference Obligation is a loan, in order for the Delivery
of the loan (or an interest in the loan) to be effected, the Reference Obligation must be capable of being
transferred to the Holder in accordance with its terms and the Holders must have the capacity to hold
such loan (or loan interest).

Risks relating to Cash Settlement

If the applicable Settlement Method is "Cash Settlement", or a Fallback Settlement Event has occurred
and the Fallback Settlement Method is "Cash Settlement", then, following the occurrence of a Credit
Event, the Calculation Agent will be required to seek quotations in respect of selected obligations of
the affected Reference Entity. Such quotations may not be available, or the level of such quotations
may be substantially reduced as a result of illiquidity in the relevant markets or as a result of factors
other than the credit risk of the affected Reference Entity (for example, liquidity constraints affecting
market dealers). Accordingly, any quotations so obtained may be significantly lower than the value of
the relevant obligation which would be determined by reference to (for example) the present value of
related cashflows. Quotations may be deemed to be zero in the event that no such quotations are
available. This could result in a lower or zero recovery rate for investors in such Securities.

If the relevant Issuer has discretion to choose the portfolio of obligations to be valued or delivered
following a Credit Event in respect of a Reference Entity, it is likely that the portfolio of obligations
selected will be obligations of the Reference Entity with the lowest market value that are permitted to
be selected pursuant to the terms of any relevant Credit Linked Securities. This could result in a lower
recovery value and hence greater losses for investors in such Securities.

Risks relating to Auction Settlement

If, in relation to any Credit Linked Securities, "Auction Settlement" is applicable, and a Credit
Derivatives Determinations Committee publishes auction settlement terms in respect of a Reference
Entity (and the relevant seniority of the Reference Obligation), then the Calculation Agent will
determine the Auction Settlement Amount in accordance with such auction settlement terms. The
losses determined pursuant to a market auction process may be greater than the losses which would
have been determined in the absence of the auction. In particular, the auction process may be affected
by technical factors or operational errors which would not otherwise apply or may be the subject of
actual or attempted manipulation. Auctions may be conducted by ISDA or by a relevant third party.
None of the Calculation Agent, the relevant Issuer, the Guarantor (if applicable) and any of their
respective affiliates has any responsibility for verifying that any auction price is reflective of current
market values for establishing any auction methodology or for verifying that any auction has been
conducted in accordance with its rules. If the Dealer, the relevant Issuer, the Guarantor (if applicable),
the Calculation Agent or any of their respective Affiliates participates in any auction for the purposes
of such an auction, then it will do so without regard to the interests of the holders of the Credit Linked
Securities. Such participation may have a material effect on the outcome of the relevant auction.
Where the terms of any Credit Linked Securities state "Restructuring Maturity Limitation Date and
Fully Transferable Obligation Applicable" or "Modified Restructuring Maturity Limitation Date and
Conditionally Transferable Obligation Applicable" and the relevant Credit Event is a Restructuring,
several concurrent but separate Auctions may occur with respect to such Reference Entity and such
Credit Event. In certain circumstances, the relevant Issuer may apply specific Parallel Auction
Settlement Terms notifying Holders of the relevant Securities. The Auction Final Price may be based
on one or more obligations of the Reference Entity having a final maturity date different from the
Restructured Bond or Loan and this may affect the Auction Settlement Amount determined in respect
of the Credit Linked Securities.

Unwind costs may be deducted from the amounts payable to Holders of Credit Linked Securities

Investors should note that amounts paid or delivered in respect of any Credit Linked Securities may
take into account Unwind Costs which are determined by the Calculation Agent to be equal to all costs,
expenses, taxes and duties, incurred by the relevant Issuer and/or any of its Affiliates and/or agents in
connection with the redemption or cancellation of the Credit Linked Securities and the related
termination, settlement or re-establishment of any hedge or related trading position.
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The determinations of the Calculation Agent are binding on holders

The determination by the Calculation Agent of any amount or of any state of affairs, circumstance,
event or other matter, or the formation of any opinion or the exercise of any discretion required or
permitted to be determined, formed or exercised by the Calculation Agent shall (in the absence of
manifest error) be final and binding on the relevant Issuer, the Guarantor (if applicable) and the
holders. In performing its duties pursuant to the Credit Linked Securities, the Calculation Agent shall
act in its sole and absolute discretion. In making any determinations expressed to be made by it, for
example as to substitute Reference Obligations or Successors, the Calculation Agent is under no
obligation to consider the interests of the relevant Issuer, the Guarantor (if applicable) or the Holders.
If the Final Terms specify that "Calculation Agent Determination” is applicable, the relevant Issuer and
the Calculation Agent may, but will not be required to apply any DC Resolution to any Credit Linked
Securities unless the Calculation Agent notifies the relevant Issuer that any DC Resolution to shall
apply to such Credit Linked Securities.

Holders should note that the Calculation Agent may modify the terms of any Credit Linked Securities
without the consent of the Holders of such Securities to account for any DC Resolution.

Risks relating to the Credit Derivatives Determinations Committees

The institutions represented on the Credit Derivatives Determinations Committee owe no duty to the
holders of Credit Linked Securities and have the ability to make determinations that may materially
affect the holders of Credit Linked Securities. The Credit Derivatives Determinations Committee will
be able to make determinations without action or knowledge of the holders of Credit Linked Securities.
Holders of Credit Linked Securities will have no role in the composition of the Credit Derivatives
Determinations Committee. Separate criteria apply with respect to the selection of dealer and non-
dealer institutions to serve on the Credit Derivatives Determinations Committee and the holders of
Credit Linked Securities will have no role in establishing such criteria. In addition, the composition of
the Credit Derivatives Determinations Committee will change from time to time in accordance with the
Rules, as the term of an institution may expire or an institution may be required to be replaced. To the
extent applicable, the Credit Linked Securities will be subject to the determinations made by such
selected institutions in accordance with the Rules.

Holders of Credit Linked Securities will have no recourse against either the institutions serving on the
Credit Derivatives Determinations Committee or any external reviewers. Institutions serving on the
Credit Derivatives Determinations Committee and the external reviewers, among others, disclaim any
duty of care or liability arising in connection with the performance of duties or the provision of advice
under the Rules, except in the case of gross negligence, fraud or wilful misconduct. Furthermore, the
institutions on the Credit Derivatives Determinations Committee do not owe any duty to the holders of
Credit Linked Securities and the holders of Credit Linked Securities will be prevented from pursuing
claims with respect to actions taken by such institutions under the Rules.

Holders of Credit Linked Securities should also be aware that institutions serving on the Credit
Derivatives Determinations Committee have no duty to research or verify the veracity of information
on which a specific determination is based. In addition, the Credit Derivatives Determinations
Committee is not obligated to follow previous determinations and, therefore, could reach a conflicting
determination on a similar set of facts. If the relevant Issuer, the Guarantor (if applicable) or the
Calculation Agent or any of their respective Affiliates serve as a member of the Credit Derivatives
Determinations Committee at any time, then they will act without regard to the interests of the holders
of Credit Linked Securities.

Holders of Credit Linked Securities are responsible for obtaining information relating to deliberations
of the Credit Derivatives Determinations Committee. Notices of questions referred to the Credit
Derivatives Determinations Committee, meetings held to deliberate such questions and the results of
binding votes will be published on the ISDA website and none of the relevant Issuer, the Guarantor (if
applicable), the Calculation Agent and any of their respective affiliates shall be obliged to inform the
holders of Credit Linked Securities of such information (other than as expressly provided in respect of
such Securities).

Holders of Credit Linked Securities should also be aware that following the occurrence of a Credit
Event Resolution Request Date in respect of a Reference Entity, any obligation of the relevant Issuer to
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redeem or cancel or otherwise settle any such Securities or pay any amount in respect thereof may be
suspended until the occurrence of a DC Credit Event Announcement or a DC No Credit Event
Announcement or the relevant Credit Derivatives Determinations Committee has resolved to dismiss
the relevant DC Question.

Risks relating to the Physical Settlement Matrix

Holders of Credit Linked Securities should be aware that the terms applicable to each Reference Entity
incorporate the terms of the Physical Settlement Matrix for the Transaction Type specified in respect of
such Reference Entity.

Risk relating to Short Credit Linked W& C Securities

Holders of Short Credit Linked W&C Securities should be aware that under the terms of such Credit
Linked Securities the Holders are purchasing credit protection on the relevant Reference Entity/Entities
and consequently they may only receive a payout where such Short Credit Linked W&C Securities are
exercised following the occurrence of a Credit Event. If no Credit Event occurs during the life of the
Short Credit Linked W&C Securities then such Short Credit Linked W&C Securities shall expire
worthless unless otherwise provided in the terms of such Short Credit Linked W&C Securities. In
certain circumstances where a Restructuring Credit Event has occurred, Holders may be entitled to
deliver a Credit Event Notice to the relevant Issuer. None of the relevant Issuer, the Guarantor, the
Calculation Agent and any of their respective affiliates shall have any obligation to inform the Holders
at any time when they may be entitled to deliver such Credit Event Notice.

Risks relating to amendments in accordance with market convention or otherwise
Calculation Agent's powers to amend terms without Holders' consent

Holders should note that the Calculation Agent may (but shall not be obliged to) from time to time,
without obtaining their consent or consulting them:

(1) amend fundamental credit-linked provisions (including but not limited to the applicable
Transaction Type, Credit Events, Deliverable Obligation Category, Deliverable Obligation
Characteristics and deliverability, Reference Obligation, Successor and other provisions) in
the Credit Linked Note Conditions and Credit Linked W&C Conditions or other provisions of
the Securities to correspond with those specified as applicable for a particular Reference
Entity in the most recently published ISDA Credit Derivatives Definitions, ISDA Credit
Derivatives Physical Settlement Matrix version and prevailing trading standards applicable to
such Reference Entity;

(i1) amend any provision of the Credit Linked Note Conditions, Credit Linked W&C Conditions
or the Securities to incorporate and/or reflect further or alternative documents from time to
time published by ISDA with respect to credit derivative transactions and/or the operation or
application of determinations by the ISDA Credit Derivatives Determinations Committees
which the Calculation Agent determines are necessary to reflect market practice for credit
derivative transactions; and/or

(iii) in circumstances where a Reference Entity has proposed an exchange of all or substantially all
of the obligations of such Reference Entity into cash, securities and/or other assets, elect to
make certain amendments to any provision of the Credit Linked Note Conditions, the Credit
Linked W&C Conditions or the Securities to reflect or account for such exchange, regardless
of the credit derivatives definitions or trading standards applicable to such Reference Entity, as
set out in Credit Linked Note Condition 23 (Change in Market Convention) and Credit Linked
W&C Condition 21 (Change in Market Convention).

It is currently anticipated that ISDA will publish new credit derivatives definitions and new trading
standards will become applicable for certain Transaction Types during 2014. Holders should note that,
upon such publication, the Calculation Agent may utilise the powers set out in Credit Linked Note
Condition 23 (Change in Market Convention) and Credit Linked W&C Condition 21 (Change in
Market Convention) to incorporate such new credit derivatives definitions and trading standards into
the Credit Linked Note Conditions and Credit Linked W&C Conditions or otherwise to amend the
Credit Linked Note Conditions and Credit Linked W&C Conditions to reflect such new credit
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derivatives definitions and trading standards. Holders are strongly advised to consult the ISDA website
(www.isda.org) for the latest published indicative guidance from ISDA on the proposed scope and
timing for implementation of the revised version of ISDA's credit derivatives definitions.

Proposed Additional Credit Event for Credit Linked Securities linked to Financial Reference Entities
and "Bail In"

Without limitation to the foregoing, it is currently expected that the new credit derivatives definitions
will include (amongst other things) a new Credit Event for certain financial Reference Entities which
may be triggered by a government-initiated "bail-in" of debt (for example, pursuant to European Union
measures to be introduced in respect of financial institutions resolution and restructuring regimes). It is
anticipated that such new Credit Event will become the trading standard for such financial Reference
Entities, and the ISDA Credit Derivatives Physical Settlement Matrix will be updated accordingly.
Such government-initiated "bail-in" actions, e.g. write down, conversion to equity, subordination,
deferral of payments, extension of maturities or expropriation of bonds, may or may not constitute a
Credit Event (such as a Restructuring or a Failure to Pay) as of the Issue Date. However, the
Calculation Agent currently intends to exercise its power set out in Credit Linked Note Condition 23
(Change in Market Convention) and Credit Linked W&C Condition 21 (Change in Market Convention)
to incorporate the new credit derivatives definitions into the Credit Linked Note Conditions and Credit
Linked W&C Conditions and to conform the Credit Linked Note Conditions and Credit Linked W&C
Conditions to the prevailing trading standards, meaning that such government-initiated "bail-in" actions
would be applicable as a new Credit Event for affected financial Reference Entities.

Proposed Changes applicable to Sovereign Reference Entities

It is also currently expected that the new credit derivatives definitions will include the ability for
market participants to settle a Credit Event on certain Sovereign Reference Entities by delivery of
certain assets other than "Deliverable Obligations" as currently defined ("Asset Package Delivery"). It
is anticipated that Asset Package Delivery will become the trading standard for such Sovereign
Reference Entities, and the ISDA Credit Derivatives Physical Settlement Matrix will be updated
accordingly. This proposed change is intended to be reflected in the terms of the Credit Linked
Securities by virtue of the Calculation Agent using its powers set out in Credit Linked Note Condition
23 (Change in Market Convention) and Credit Linked W&C Condition 21 (Change in Market
Convention) to amend the Credit Linked Note Conditions and Credit Linked W&C Conditions.

Risks relating to Saudi Share Linked Warrants

No issuer of the relevant Share(s) will have participated in the preparation of the applicable Final
Terms or in establishing the terms of the Saudi Share Linked Warrants

No issuer of the relevant Share(s) will have participated in the preparation of the applicable Final
Terms or in establishing the terms of the Saudi Share Linked Warrants and none of MLICo., the
Guarantor and any Dealer will make any investigation or enquiry in connection with such offering with
respect to any information concerning any such issuer of Shares contained in such Final Terms or in the
documents from which such information was extracted. Neither MLICo. nor the Guarantor controls
any issuer of the relevant Share(s) or is responsible for any disclosure made by any issuer of the
relevant Share(s). Consequently, there can be no assurance that all events occurring prior to the
relevant issue date (including events that would affect the adequacy, accuracy or completeness of the
publicly available information described in this paragraph or in any applicable Final Terms) that would
affect the trading price of the relevant Share(s) will have been publicly disclosed. Subsequent
disclosure of any such events or the disclosure of or failure to disclose material future events
concerning such an issuer of relevant Share(s) could affect the trading price of the Share(s) and
therefore the trading price of the Saudi Share Linked Warrants.

Exposure to value of Shares and notional liquidation of the Shares over a valuation period

Saudi Share Linked Warrants are issued at a price linked to the value of the underlying Shares on
particular trading days during a fixing period. On settlement a Holder will not receive the principal
amount of its investment but instead will receive an amount calculated as the weighted average sale
price of the Shares over a valuation period commencing on the Valuation Date (or such other price as
may be specified in the applicable Final Terms) less deductions for local taxes (if any) and other costs
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which would have been incurred had the Shares been held by a Saudi resident investor directly and less
deductions for any other taxes and costs associated with MLICo.'s hedging position. The valuation
period will be the number of days commencing on/and including the valuation date that would have
been required for a holder of the Shares to complete the sale of the equivalent position on the stock
exchange on which such Shares are primarily traded. Depending on the performance of the Shares, the
value of the Shares at settlement may be substantially lower than when the Saudi Share Linked
Warrants were initially purchased. There is no assurance that the Cash Settlement Amount on
settlement will be equal to or more than the purchase price of the Saudi Share Linked Warrants. In the
worst case, the Saudi Share Linked Warrants may settle at zero, exposing investors to the full loss of
their initial investment. If investors have any doubt on the risk level implied, they should consult a
professional investment adviser. Further, generally returns to investors in Saudi Share Linked
Warrants will be payable in U.S. Dollars or another currency other than the currency in which the
Shares are denominated. Changes in the rate of exchange between the currency in which the
underlying Shares are denominated and that in which returns are payable to Holders will affect the
return to investors. See "Exposure to changes in the rate of exchange between the currency of the
Shares and Settlement Currency" below.

Factors affecting the performance of Shares may adversely affect the value of the Saudi Share
Linked Warrants

The performance of Shares is dependent upon macroeconomic factors, such as interest and price levels
on the capital markets, currency developments, political factors and company-specific factors such as
earnings position, market position, risk situation, shareholder structure and distribution policy. These
factors are not within MLICo.'s or the Guarantor's control and may result in a decline in the value of
the Saudi Share Linked Warrants. Neither MLICo. nor the Guarantor makes any representation or
warranty about, or guarantee of, the performance of the Shares. Past performance of the Shares cannot
be considered to be either a guarantee of, or necessarily a guide to, future performance. The value of
the Shares may go down as well as up during the term of the Saudi Share Linked Warrants. Saudi
Share Linked Warrants are linked to Shares listed in an emerging market which may make the Shares
less liquid and more volatile than investments in more established markets. See "Risks relating to
Securities which are linked to emerging market Reference Item(s)" above.

Exposure to changes in the rate of exchange between the currency of the Shares and Settlement
Currency

Where the currency of the Shares is different from that of the Settlement Currency, Holders of Saudi
Share Linked Warrants linked to such Shares may be exposed not only to the performance of the
Shares but also to the performance of the relevant foreign currency of the Shares, which cannot be
predicted. Saudi Share Linked Warrants may be linked to the Saudi Arabian Riyal which may
experience volatility and uncertainty as to its future levels or its rate of exchange as against other
currencies (including the Settlement Currency). See "Risks relating to Securities which are linked to
emerging market Reference Item(s)" and "Factors affecting the performance of the relevant foreign
exchange rate may adversely affect the value of the Securities" above.

Holders have no claim against the issuer of the relevant Share(s) or recourse to the Shares or the
Hedge Positions

Saudi Share Linked Warrants do not represent a claim against or an investment in any issuer of the
relevant Share(s) and investors will not have any right of recourse under the Saudi Share Linked
Warrants to any such company or the Shares or MLICo.'s Hedge Positions. Saudi Share Linked
Warrants are not in any way sponsored, endorsed or promoted by any issuer of the relevant Share(s)
and such companies have no obligation to take into account the consequences of their actions for any
Holders. Accordingly, the issuer of a Share may take any actions in respect of such Share without
regard to the interests of the investors in the Saudi Share Linked Warrants, and any of these actions
could adversely affect the market value of the Saudi Share Linked Warrants.
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Determinations made by the Calculation Agent in respect of Potential Adjustment Events, Merger
Events, Tender Offers, De-listing, Nationalisations, Insolvencies and Additional Disruption Events
may have an adverse effect on the value of the Saudi Share Linked Warrants

Upon determining that a Potential Adjustment Event, Merger Event, Tender Offer, De-listing,
Nationalisation, Insolvency or Additional Disruption Event has occurred in relation to an underlying
Share or Share Company, the Calculation Agent has broad discretion to make certain determinations to
account for such event including to (i) make adjustments to the terms of the Saudi Share Linked
Warrants, (ii) distribute additional Securities or cash payments to Holders and/or (iii) (in the case of a
Merger Event, Tender Offer, De-listing, Nationalisation, Insolvency or an Additional Disruption Event)
cause early settlement of the Saudi Share Linked Warrants, any of which determinations may have an
adverse effect on the value of the Saudi Share Linked Warrants.

Potential Adjustment Events include (a) a sub-division, consolidation or re-classification of the Shares,
(b) an extraordinary dividend, (c) a call of the Shares that are not fully paid, (d) a repurchase by the
issuer, or an affiliate thereof, of the Shares, (e) a separation of rights from the Shares or (f) any event
having a dilutive or concentrative effect on the value of the Shares. Additional Disruption Events
include (a) (i) a requirement of the Capital Market Authority of the Kingdom of Saudi Arabia to
terminate or otherwise modify any hedge position relating to the Saudi Share Linked Warrants or the
imposition by the Capital Market Authority of any qualitative or quantitative limitation or any other
requirements in relation to any Hedge Positions and (ii) a trading failure and (b) if specified to be
applicable in the applicable Final Terms, (i) a change in applicable law since the Trade Date that makes
it (A) illegal to hold, acquire or dispose of the Shares or (B) more expensive for MLICo. to hedge its
obligations under the relevant Saudi Share Linked Warrants, (ii) an insolvency filing by or on behalf of
any issuer of the relevant Share(s) and/or (iii) a disruption or increased cost of hedging.

Holders will have no voting rights in respect of the relevant Shares

Holders of Saudi Share Linked Warrants will not have voting rights or any other rights with respect to
the relevant Shares to which such Saudi Share Linked Warrants relate.

Consequences of CMA Resolution: including potential identification of Holders, unilateral
amendments and/or early termination and transfer restrictions

The Capital Market Authority regulates share dealing and associated activities in the Kingdom of Saudi
Arabia. Pursuant to Capital Market Authority Board of Commissioners resolution number 3-10-2010
as issued by the Capital Market Authority in the "Circular from the CMA regarding its approval for
Authorized Persons to Enter into Swap Agreements" which amends resolution number 2-28-2008 of
the Capital Market Authority Board of Commissioners (the "CMA Resolution"), "Authorised Persons"
may enter into derivative transactions with non-resident foreign investors, whether institutions or
individuals, to transfer certain economic benefits of Saudi companies' shares listed on the Saudi Stock
Exchange (Tadawul), while the shares are registered in the name of the relevant Authorised Person, all
on the terms and conditions set forth in the CMA Resolution. A copy of the CMA Resolution may be
obtained on request from the Dealer.

In respect of any Saudi Share Linked Warrants, MLICo. may (but shall be under no obligation under
the Saudi Share Linked Warrants to) establish Hedge Positions in respect of its obligations under such
Saudi Share Linked Warrants including the appointment of an "Authorised Person" as Hedging Entity
which may register the relevant Shares in its name. Any such Hedge Positions would be subject to the
terms and conditions of the CMA Resolution. In order to ensure compliance with the CMA
Resolution, the relevant "Authorised Person" must enter into a swap agreement in a form consistent
with the terms of the CMA Resolution with a term not exceeding four years and each purchaser of
Saudi Share Linked Warrants will be required to make the additional disclosures and the authorisations,
representations, confirmations and undertakings in the "Form of the Investor Representation Letter in
respect of Saudi Share Linked Warrants" (substantially in the form set out in schedule 25 to the English
Law Agency Agreement) to MLICo., the Guarantor and the party specified as the "Authorised Person"
including (amongst others):

(1) representing that the purchaser is a "non-resident foreign investor" for the purposes of the
CMA Resolution and is the ultimate beneficial owner of such Warrants;
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(i1) authorising the relevant "Authorised Person" to disclose such purchaser's name, country of
origin (being its nationality or country of incorporation (as applicable)), details of Warrant
holdings (including the quantity of Shares linked to such Warrants) and any other information
requested by the Capital Market Authority to the Capital Market Authority; and

(ii1) acknowledging that the Calculation Agent under the Saudi Share Linked Warrants may in its
sole and absolute discretion adjust the terms and conditions of the Saudi Share Linked
Warrants and/or cause the cancellation of the Saudi Share Linked Warrants (in each case,
without the consent of Holders), as applicable, in order to ensure compliance with any
limitations or other requirements that the Capital Market Authority may impose from time to
time.

Any adjustment and/or early termination of Saudi Share Linked Warrants (as described in (iii) above)
may result in the loss of some or all of a purchaser's investment.

The requirement for all purchasers to provide a letter in the "Form of the Investor Representation Letter
in respect of Saudi Share Linked Warrants" may adversely affect the ability of an investor to transfer
any Saudi Share Linked Warrant.
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FORM OF THE SECURITIES

Words and expressions defined in the "Terms and Conditions of the Notes" or "Terms and Conditions
of the W&C Securities"”, as applicable, shall have the same meanings in this Form of the Securities.

Form of the Notes
Registered Notes

Each Tranche of Notes issued in registered form ("Registered Notes") will be represented by a global
registered note (a "Global Registered Note") or Notes in definitive form ("Definitive Registered
Notes") represented by individual note certificates ("Individual Note Certificates"), as the case may
be, together with the attached or incorporated Terms and Conditions of the Notes and the applicable
Final Terms. Each Global Registered Note will be deposited on or around the relevant issue date with
either (a) the Common Depositary for Euroclear, Clearstream, Luxembourg or any other relevant
clearing system, in the case of a Registered Global Note not intended to be issued under the NSS, and
registered in the name of a nominee of the Common Depositary, or (b) the Common Safekeeper for
Euroclear, Clearstream, Luxembourg or any other relevant clearing system, in the case of a Registered
Global Note intended to be issued under the NSS, and registered in the name of a nominee of the
Common Safekeeper.

The NSS form allows Notes in registered form to be issued and held in a manner which will permit
them to be recognised as eligible collateral for monetary policy of the central banking system for the
euro (the "Eurosystem") and intra-day credit operations by the Eurosystem either upon their issue or at
any other time prior to the applicable maturity date. However, such recognition will depend upon
satisfaction of the Eurosystem eligibility criteria.

Beneficial interests in a Registered Global Note will be exchangeable for Definitive Registered Notes
represented by Individual Note Certificates if: (1) an Event of Default (as defined herein) occurs and is
continuing, (2) the relevant Issuer is notified that Euroclear and/or Clearstream, Luxembourg or any
other relevant clearing system has been closed for business for a continuous period of 14 calendar days
(other than by reason of holiday, statutory or otherwise) or has announced an intention permanently to
cease business or has in fact done so and no alternative clearing system approved by the holders of the
Notes is available, or (3) the relevant Issuer, after notice to the Principal Paying Agent, determines to
issue the Notes in definitive form.

Whenever the Global Registered Note is to be exchanged for Individual Note Certificates, the relevant
Issuer shall procure that Individual Note Certificates will be issued in an aggregate principal amount
equal to the principal amount of the Global Registered Note within five Business Days of the delivery
by or on behalf of the registered holder of the Global Registered Note to the Principal Paying Agent of
such information as is required to complete and deliver such Individual Note Certificates (including,
without limitation, the names and addresses of the persons in whose names the Individual Note
Certificates are to be registered and the principal amount of each such person's holding) against the
surrender of the Global Registered Note at the specified office of the Principal Paying Agent.

Such exchange will be effected in accordance with the provisions of the New York Law Agency
Agreement (in the case of Notes issued by BAC) or the English Law Agency Agreement (in the case of
Notes issued by MLBV) and, in either case, the regulations concerning the transfer and registration of
Notes scheduled thereto, and, in particular, shall be effected without charge to any holder, but against
such indemnity as the Principal Paying Agent may require in respect of any tax or other duty of
whatsoever nature which may be levied or imposed in connection with such exchange.

If:

(a) Individual Note Certificates have not been delivered by 5.00 p.m. (London time) on the
thirtieth calendar day after they are due to be issued and delivered in accordance with the
terms of the Global Registered Note; or

(b) any of the Notes represented by a Global Registered Note (or any part of it) has become due

and payable in accordance with the Terms and Conditions of the Notes or the date for final
redemption of the Notes has occurred and, in either case, payment in full of the amount of
principal falling due with all accrued interest thereon has not been made to the holder of the
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Global Registered Note in accordance with the terms of the Global Registered Note on the due
date for payment,

then the Global Registered Note (including the obligation to deliver Individual Note Certificates) will
become void at 5.00 p.m. (London time) on such thirtieth calendar day (in the case of (a) immediately
above) or at 5.00 p.m. (London time) on such due date (in the case of (b) immediately above) and the
holder of the Global Registered Note will have no further rights thereunder (but without prejudice to
the rights which the holder of the Global Registered Note or others may have under the MLBV Notes
Deed of Covenant (as defined under "Terms and Conditions of the Notes"). With respect to Notes
issued by MLBYV, under the MLBV Notes Deed of Covenant, persons shown in the records of
Euroclear and/or Clearstream, Luxembourg and/or any other relevant clearing system as being entitled
to an interest in a Global Registered Note will acquire directly against MLBYV all those rights to which
they would have been entitled if, immediately before the Global Registered Note became void, they
were entered in the Register as the holder of Notes in an aggregate principal amount equal to the
principal amount of Notes they were shown as holding in the records of Euroclear and/or Clearstream,
Luxembourg and/or any other relevant clearing system.

Swedish Notes

If the applicable Final Terms indicate that the Notes are to be issued into and cleared through the
Swedish CSD ("Swedish Notes"), such Series of Notes will be issued in dematerialised and
uncertificated book-entry form in accordance with the Swedish Financial Instruments Accounts Act (in
Swedish: lag (1998: 1479) om kontoféring av finansiella instrument).

Form of Warrants

If the applicable Final Terms specify that Warrants are eligible for sale exclusively in the United States
or to, or for the account or benefit of, United States Persons (as defined below) pursuant to an
exemption from the registration requirements of the U.S. Securities Act of 1933, as amended (the
"Securities Act"), the Warrants sold (a) in the United States to qualified institutional buyers within the
meaning of Rule 144A ("Rule 144A") under the Securities Act ("QIBs") who are also each a qualified
purchaser (each a "QP") within the meaning of Section 3(c)(7) and as defined in Section 2(a)(51) of the
U.S. Investment Company Act of 1940, as amended (the "1940 Act") and the rules thereunder or (b) to,
or for the account or benefit of, United States Persons who are QIBs and also QPs will be represented
by a Rule 144A Global Warrant (the "Rule 144A Global Warrant") which will be in registered form
and either (i) deposited with the U.S. Warrant Agent as a custodian for, and registered in the name of a
nominee of, DTC; or (ii) deposited with, and registered in the name of a nominee for, the Common
Depositary.

Unless otherwise indicated, as used in this Offering Circular, "United States Person" means a person
which is a "U.S. person" as defined by Regulation S under the Securities Act or a "United States
person” as defined in Section 7701(a)(30) of the U.S. Internal Revenue Code of 1986, as amended, and
in U.S. Treasury regulations. Warrants which may be sold as described above to United States Persons
who are QIBs and also QPs in reliance on Rule 144A are referred to in this Offering Circular as "Rule
144A Warrants", which term shall also include, where the context requires, Rule 144A Warrants sold
as described in the succeeding paragraph that are represented by a Regulation S/Rule 144A Global
Warrant.

If specified in the applicable Final Terms, the Warrants may be sold (a) in the United States to QIBs
who are also QPs or (b) to, or for the account or benefit of, United States Persons who are QIBs and
also QPs and, in either case, concurrently outside the United States to non-United States Persons and
will be represented by a Regulation S/Rule 144A Global Warrant (the "Regulation S/Rule 144A
Global Warrant") which will be in registered form and deposited with, and registered in the name of a
nominee for, the Common Depositary.

If the applicable Final Terms indicate that the Warrants are not eligible for sale in the United States or
to, or for the account or benefit of, United States Persons and are to be issued into and transferred
through accounts at Euroclear and Clearstream, Luxembourg, such Series of Warrants will on issue be
constituted by a global warrant in registered form (the "Euroclear/CBL Global Registered
Warrant"), which will be deposited with, and registered in the name of the nominee of, the Common
Depositary.
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Each Rule 144A Global Warrant, Regulation S/Rule 144A Global Warrant and Euroclear/CBL Global
Registered Warrant will be exchangeable in whole, but not in part, for individual warrant certificates
("individual warrant certificates") in a form to be agreed between the relevant Issuer and the
Principal Warrant Agent or U.S. Warrant Agent, as applicable, representing Warrants in definitive form
("Definitive Registered Warrants"), only upon the occurrence of an Exchange Event. For these
purposes, "Exchange Event" means that (a) in the case of Warrants represented by a Rule 144A
Global Warrant held through DTC, either DTC has notified the Issuer that it is unwilling or unable to
continue as a depositary for that Rule 144A Global Warrant held through DTC and no alternative
clearing system is available, or DTC has ceased to be a "clearing agency" registered under the
Exchange Act, and no alternative clearing system is available, (b) in the case of Warrants registered in
the name of a nominee of the Common Depositary, the relevant Issuer has been notified that both
Euroclear and Clearstream, Luxembourg have been closed for business for a continuous period of 14
calendar days (other than by reason of holiday, statutory or otherwise) or have announced an intention
permanently to cease business or have in fact done so and, in any such case, no successor clearing
system is available or (c) the relevant Issuer or the Guarantor has or will become subject to adverse tax
consequences which would not be suffered were the Warrants held in definitive form. The relevant
Issuer will give notice of any such Exchange Event to the Holders in accordance with W&C Securities
Condition 12 (Notices).

Whenever the Global Warrant is to be exchanged for individual warrant certificates, such individual
warrant certificates shall be issued in equal number to the number of Warrants represented by the
Global Warrant within five business days of the delivery, by or on behalf of the Holder, DTC or the
relevant clearing system, to the Principal Warrant Agent or U.S. Warrant Agent, as applicable, of such
information as is required to complete and deliver such individual warrant certificates (including,
without limitation, the names and addresses of the persons in whose names the individual warrant
certificates are to be registered and the number or nominal amount of each such person's holding)
against the surrender of the Global Warrant at the specified office of the Principal Warrant Agent or
U.S. Warrant Agent, as applicable.

Such exchange will be effected in accordance with the provisions of the English Law Agency
Agreement and the regulations concerning the transfer and registration of Warrants scheduled thereto
and, in particular, shall be effected without charge to any Holder, but against such indemnity as the
Principal Warrant Agent or U.S. Warrant Agent, as applicable, may require in respect of any tax or
other duty of whatsoever nature which may be levied or imposed in connection with such exchange.

If:

(a) individual warrant certificates have not been issued and delivered by 5.00 p.m. (London time)
on the thirtieth calendar day after the date on which the same are due to be issued and
delivered in accordance with the terms of the Global Warrant; or

(b) the date for final settlement of the Warrants has occurred and payment in full of the amount
due has not been made to the Holder on the due date for payment in accordance with the terms
of the Global Warrant,

then the Global Warrant (including the obligation to deliver individual warrant certificates) will
become void at 5.00 p.m. (London time) on such thirtieth calendar day (in the case of (a) immediately
above) or at 5.00 p.m. (London time) on such due date (in the case of (b) immediately above) and the
Holder of the Global Warrant will have no further rights thereunder (but without prejudice to the rights
which the Holder of the Global Warrant or others may have under the W&C Securities Deed of
Covenant). Under the W&C Securities Deed of Covenant, each Holder is entitled to exercise or
enforce in respect of each Warrant held by him, the rights and obligations attaching to the relevant
Warrant as set out in, and subject to, the W&C Securities Deed of Covenant, the Conditions and the
applicable Final Terms issued in respect of such Warrants.

If the applicable Final Terms indicate that the Warrants are not eligible for sale in the United States or
to, or for the account or benefit of, United States Persons and are to be issued into and transferred
through accounts at Clearstream Banking AG, Frankfurt am Main ("Clearstream, Frankfurt"), such
Series of Warrants will on issue be constituted by a global warrant in bearer form, provided, however,
that the Warrants will be treated as in registered form for United States federal income tax purposes.
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The global warrants will be delivered on or prior to the issue date of the relevant series of Warrants to
Clearstream, Frankfurt.

If the applicable Final Terms indicate that such Warrants are not eligible for sale in the United States or
to, or for the account or benefit of, United States Persons and are to be issued into and cleared through
the Swedish CSD, such Series of Warrants will be issued in dematerialised and uncertificated book-
entry form in accordance with the Swedish Financial Instruments Accounts Act (in Swedish: lag (1998:
1479) om kontoféring av finansiella instrument).

If the applicable Final Terms indicate that such Warrants are not eligible for sale in the United States or
to, or for the account or benefit of, United States Persons and are to be issued into and cleared through
Euroclear Finland, such Series of Warrants will be issued in dematerialised and uncertificated book-
entry form in accordance with the Finnish Act on the Book-Entry System and Clearing Operations (in
Finnish: laki arvo-osuusjdrjestelmdstd ja selvitystoiminnasta (749/2012)) and the Finnish Act on Book-
Entry Accounts (in Finnish: laki arvo-osuustileistd (827/1991)).

If the applicable Final Terms indicate that the Warrants are to be listed on the SIX Swiss Exchange
and/or issued into and/or transferred through accounts at SIS, including such Warrants that are Swiss
COSI Securities ("Swiss Warrants"), each Tranche of such Swiss Warrants will on issue be
constituted as uncertificated securities which come into effect once registered in the "uncertificated
securities book" as provided for in the English Law Agency Agreement and which will be entered into
the main register (Hauptregister) of SIS on the Issue Date of such Tranche.

As a matter of Swiss law, once Swiss Warrants issued in the form of uncertificated securities are
entered into the main register (Hauptregister) of SIS and are entered into the accounts of one or more
participants of SIS, such Swiss Warrants will constitute intermediated securities (Bucheffekten) within
the meaning of the Swiss Federal Intermediated Securities Act (Bucheffektengesetz). No Holder of
Swiss Warrants will at any time have the right to effect or demand the conversion of the uncertificated
securities representing such Swiss Warrants into, or the delivery of, Warrants in definitive form.
However, Swiss Warrants issued in uncertificated form will be exchangeable for individual certificates
("Swiss Individual Warrant Certificates") representing definitive Warrants in registered form
("Swiss Definitive Registered Warrants") in the limited circumstances described in the relevant
W&C Securities Conditions.

Whenever a Swiss Warrant in uncertificated form is to be exchanged for Swiss Individual Warrant
Certificates, the relevant Issuer shall procure that the number or nominal amount of Swiss Individual
Warrant Certificates issued will be equal to the number or nominal amount represented by the Swiss
Warrants in uncertificated form within five Business Days of the delivery, by or on behalf of the
registered holder of the Swiss Warrants in uncertificated form to the Swiss Programme Agent of such
information as is required to complete and deliver such Swiss Individual Warrant Certificates
(including, without limitation, the names and addresses of the persons in whose names the Swiss
Individual Warrant Certificates are to be registered and the number or nominal amount of each such
person's holding).

Such exchange will be effected in accordance with the provisions of the English Law Agency
Agreement and, in particular, shall be effected without charge to any holder, but against such
indemnity as the Swiss Programme Agent may require in respect of any tax or other duty of whatsoever
nature which may be levied or imposed in connection with such exchange.

Form of Certificates
Registered Certificates

If the applicable Final Terms indicate that the Certificates are to be issued in registered form
("Registered Certificates"), such Registered Certificates will be issued in global registered form
("Global Registered Certificates"), as specified in the applicable Final Terms. Each Global
Registered Certificate will be deposited on or around the relevant Issue Date with, and registered in the
name of the nominee for, the Common Depositary.

Each Global Registered Certificate will be exchangeable in whole, but not in part, for individual
certificates ("individual certificates"), representing Certificates in definitive form ("Definitive
Registered Certificates"), if the relevant Issuer has been notified that Euroclear or Clearstream,
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Luxembourg or any other relevant clearing system is closed for business for a continuous period of 14
calendar days (other than by reason of holiday, statutory or otherwise) or has announced an intention
permanently to cease business or has in fact done so and no alternative clearing system approved by the
Holders of the Certificates is available.

Whenever the Global Registered Certificate is to be exchanged for individual certificates, the relevant
Issuer shall procure that individual certificates will be issued in number or nominal amount equal to the
number or nominal amount of the Global Registered Certificates then outstanding within five Business
Days of the delivery, by or on behalf of the registered holder of the Global Registered Certificate to the
Principal Certificate Agent of such information as is required to complete and deliver such individual
certificates (including, without limitation, the names and addresses of the persons in whose names the
individual certificates are to be registered and the number or nominal amount of each such person's
holding) against the surrender of the Global Registered Certificate at the specified office of the
Principal Certificate Agent.

Such exchange will be effected in accordance with the provisions of the English Law Agency
Agreement and the regulations concerning the transfer and registration of Certificates scheduled thereto
and, in particular, shall be effected without charge to any holder, but against such indemnity as the
Principal Certificate Agent may require in respect of any tax or other duty of whatsoever nature which
may be levied or imposed in connection with such exchange.

If:

(a) individual certificates have not been delivered by 5.00 p.m. (London time) on the thirtieth
calendar day after they are due to be issued and delivered in accordance with the terms of the
Global Registered Certificate; or

(b) the date for final settlement of the Certificates has occurred and payment in full of all amounts

due has not been made to the Holder of the Global Registered Certificate on the due date for
payment in accordance with the terms of the Global Registered Certificate,

then the Global Registered Certificate (including the obligation to deliver individual certificates) will
become void at 5.00 p.m. (London time) on such thirtieth calendar day (in the case of (a) immediately
above) or at 5.00 p.m. (London time) on such due date (in the case of (b) immediately above) and the
holder of the Global Registered Certificate will have no further rights thereunder (but without prejudice
to the rights which the holder of the Global Registered Certificate or others may have under the W&C
Securities Deed of Covenant). Under the W&C Securities Deed of Covenant, each Holder is entitled to
exercise or enforce in respect of each Certificate held by him, the rights and obligations attaching to the
relevant Certificate as set out in, and subject to, the W&C Securities Deed of Covenant, the Conditions
and the applicable Final Terms issued in respect of such Certificates.

CBF Certificates

If the applicable Final Terms indicate that the Certificates are to be issued into and transferred through
accounts at Clearstream, Frankfurt ("CBF Certificates"), such Series of CBF Certificates will on issue
be constituted by a permanent global certificate in bearer form, provided, however, that the CBF
Certificates will be treated as in registered form for United States federal income tax purposes. The
permanent global certificate will be delivered on or prior to the Issue Date of the relevant Series of
CBEF Certificates to Clearstream, Frankfurt.

Swedish Certificates and Finnish Certificates

If the applicable Final Terms indicate that the Certificates ("Swedish Certificates") are to be issued
into and cleared through the Swedish CSD, such Series of Certificates will be issued in dematerialised
and uncertificated book-entry form in accordance with the Swedish Financial Instruments Accounts
Act (in Swedish: lag (1998:1479) om kontoféring av finansiella instrument).

If the applicable Final Terms indicate that the Certificates ("Finnish Certificates") are to be issued into
and cleared through Euroclear Finland, such Series of Certificates will be issued in dematerialised and
uncertificated book-entry form in accordance with the Finnish Act on the Book-Entry System and
Clearing Operations (in Finnish: laki arvo-osuusjdrjestelmdistd ja selvitystoiminnasta (749/2012)) and
the Finnish Act on Book-Entry Accounts (in Finnish: laki arvo-osuustileisti (827/1991)).
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Form of the Securities

Swiss Certificates

If the applicable Final Terms indicate that the Certificates are to be listed on the SIX Swiss Exchange
and/or issued into and transferred through accounts at SIS, including Certificates that are Swiss COSI
Securities ("Swiss Certificates"), each Tranche of such Certificates will on issue be constituted as
uncertificated securities which come into effect once registered in the "uncertificated securities book"
as provided for in the English Law Agency Agreement and which will be entered into the main register
(Hauptregister) of SIS on the Issue Date of such Tranche.

As a matter of Swiss law, once Swiss Certificates issued in the form of uncertificated securities are
entered into the main register (Hauptregister) of SIS and entered into the accounts of one or more
participants of SIS, the Swiss Certificates represented thereby will constitute intermediated securities
(Bucheffekten) within the meaning of the Swiss Federal Intermediated Securities Act
(Bucheffektengesetz). No Holder of Swiss Certificates will at any time have the right to effect or
demand the conversion of the uncertificated securities representing such Swiss Certificates into, or the
delivery of, Certificates in definitive form. However, Swiss Certificates issued in uncertificated form
will be exchangeable for individual certificates ("Swiss Individual Certificates") representing
definitive Certificates in registered form ("Swiss Definitive Registered Certificates") in the limited
circumstances described in the relevant W&C Securities Conditions.

Whenever a Swiss Certificate in uncertificated form is to be exchanged for Swiss Individual
Certificates, the relevant Issuer shall procure that the number or nominal amount of Swiss Individual
Certificates issued will be equal to the number or nominal amount represented by the Swiss Certificates
in uncertificated form within five Business Days of the delivery, by or on behalf of the registered
holder of the Swiss Certificates in uncertificated form to the Swiss Programme Agent of such
information as is required to complete and deliver such Swiss Individual Certificates (including,
without limitation, the names and addresses of the persons in whose names the Swiss Individual
Certificates are to be registered and the number or nominal amount of each such person's holding).

Such exchange will be effected in accordance with the provisions of the English Law Agency
Agreement and, in particular, shall be effected without charge to any holder, but against such
indemnity as the Swiss Programme Agent may require in respect of any tax or other duty of whatsoever
nature which may be levied or imposed in connection with such exchange.
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Form of Final Terms of the Notes

FORM OF FINAL TERMS OF THE NOTES
[Date]
[BANK OF AMERICA CORPORATION] [MERRILL LYNCH B.V.]
Issue of [Aggregate Nominal Amount of Tranche] [Title of Notes]

under the Bank of America Corporation, Merrill Lynch B.V., Merrill Lynch Capital Markets
AG and Merrill Lynch International & Co. C.V.
Note, Warrant and Certificate Programme

[unconditionally and irrevocably guaranteed as to payment and delivery obligations
by Bank of America Corporation]1

[Include the following warning for all Notes where capital is at risk:

INVESTING IN THE NOTES PUTS YOUR CAPITAL AT RISK. YOU MAY LOSE SOME
[OR ALL] OF YOUR INVESTMENT.]

The Offering Circular referred to below (as completed by these Final Terms) has been prepared on the
basis that any offer of Notes in any Member State of the European Economic Area which has
implemented the Prospectus Directive (Directive 2003/71/EC) (as amended by Directive 2010/73/EU,
the "Prospectus Directive") (each, a "Relevant Member State") will be made pursuant to an
exemption under the Prospectus Directive, as implemented in that Relevant Member State, from the
requirement to publish a prospectus for offers of the Notes. Accordingly any person making or
intending to make an offer of the Notes in that Relevant Member State may only do so in
circumstances in which no obligation arises for the Issuer or any Dealer to publish a prospectus
pursuant to Article 3 of the Prospectus Directive or supplement a prospectus pursuant to Article 16 of
the Prospectus Directive, in each case, in relation to such offer. Neither the Issuer nor any Dealer has
authorised, nor do they authorise, the making of any offer of Notes in any other circumstances.

The Notes will not be offered, sold or otherwise distributed in or from Switzerland and neither these
Final Terms nor any other document relating to the Notes may be distributed in Switzerland in
connection with any such offering, sale or distribution, except to selected qualified investors in
accordance with the Swiss Federal Act on Collective Investment Schemes.

[The Notes have not been and will not be registered under U.S. Securities Act of 1933, as amended (the
"Securities Act") or under any U.S. state securities laws. The Notes may not be offered, sold, resold,
traded, transferred, pledged, delivered or redeemed, directly or indirectly, within the United States of
America (including the U.S. states and the District of Columbia), its territories, its possessions and
other areas subject to its jurisdiction (the "United States") or to, or for the account or benefit of, U.S.
persons (as defined by Regulation S under the Securities Act) (other than distributors) except in
accordance with Regulation S under the Securities Act or pursuant to an exemption from, or in a
transaction not subject to, the registration requirements of the Securities Act.]*

The Notes are unsecured and are not and will not be savings accounts, deposits, obligations of, or
otherwise guaranteed by any bank. The Notes do not evidence deposits of Bank of America, N.A. or
any other bank and are not insured by the U.S. Federal Deposit Insurance Corporation, the Deposit
Insurance Fund or any other governmental agency.

[The Notes, the Guarantee and, in certain cases, the Entitlement have not been and will not be
registered under the U.S. Securities Act of 1933, as amended (the "Securities Act") or under any state
securities laws and the Notes may not be offered, sold, resold, traded, transferred, pledged, delivered or
redeemed, directly or indirectly, at any time within the United States or to, or for the account or benefit
of, any United States Person (as defined herein).

Remove references to the Guarantor and the Guarantee if BAC is the Issuer.

Include for Notes issued by BAC.
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Form of Final Terms of the Notes

For the purposes hereof, "United States Person" means a person which is a "U.S. person" as defined
by Regulation S under the Securities Act or a "United States person" as defined in Section 7701(a)(30)
of the U.S. Internal Revenue Code of 1986, as amended, and in U.S. Treasury regulations.]'

The purchase of Notes involves substantial risks and is suitable only for investors who have the
knowledge and experience in financial and business matters necessary to enable them to evaluate
the risks and the merits of an investment in the Notes. Before making an investment decision,
prospective purchasers of Notes should ensure that they understand the nature of the Notes and the
extent of their exposure to risks and that they consider carefully, in the light of their own financial
circumstances, financial condition and investment objectives, all the information set forth in the
Offering Circular (including "Risk Factors' on pages 34 to 75 thereof) and these Final Terms.

[Insert any specific additional risk factors (rvelating only to the tranche of Notes documented by these
Final Terms)]

PART A - CONTRACTUAL TERMS

Terms used herein shall be deemed to be defined as such for the purposes of the Terms and Conditions
set forth in the Offering Circular dated 15 November 2013 (the "Offering Circular") [and the
supplement[s] to the Offering Circular listed in the Annex hereto]. This document constitutes the Final
Terms of the Notes described herein and must be read in conjunction with the Offering Circular [as
supplemented]. Full information on the Issuer[, the Guarantor] and the offer of the Notes is only
available on the basis of the combination of these Final Terms and the Offering Circular [as
supplemented]. The Offering Circular [and the supplement[s] to the Offering Circular] [is] [are]
available for viewing during normal business hours at the registered office of the Issuer and at the
[specified office of the Principal Paying Agent for the time being in London and copies may be
obtained from 2 King Edward Street, London EC1A 1HQ and in electronic form on the Luxembourg
Stock Exchange's website (www.bourse.lu)].

[The following alternative language applies if the first tranche of an issue of Notes by MLBV which is
being increased was issued under the Original Base Prospectus/Offering Circular (as defined below).

Terms used herein shall be deemed to be defined as such for the purposes of the Terms and Conditions
(the "Conditions") set forth in the [Base Prospectus/Offering Circular] dated [15 September 2009] [22
June 2010] [22 June 2011] [24 May 2012] [9 January 2013] (the "Original [Base Prospectus/Offering
Circular]"). This document constitutes the Final Terms of the Notes described herein and must be
read in conjunction with the Offering Circular dated 15 November 2013 [and the supplement[s] to the
Offering Circular listed in the Annex hereto], save in respect of the Conditions which are extracted
from the Original [Base Prospectus/Offering Circular] and which are incorporated by reference into the
Offering Circular. Full information on the Issuer[, the Guarantor] and the offer of the Notes is only
available on the basis of the combination of these Final Terms and the Offering Circular (including
those sections of the Original [Base Prospectus/Offering Circular] incorporated by reference therein).
The Original [Base Prospectus/Offering Circular] and the Offering Circular are available for viewing
during normal business hours at the registered office of the Issuer and at the [specified office of the
Principal Paying Agent for the time being in London and copies may be obtained from 2 King Edward
Street, London EC1A 1HQ and in electronic form on the Luxembourg Stock Exchange's website
(www.bourse.lu)].]

References herein to numbered Conditions are to the "Terms and Conditions of the Notes" and words
and expressions defined in such terms and conditions shall bear the same meaning in these Final
Terms, save as where otherwise expressly provided.

Prospective investors should note that the "Terms and Conditions of the Notes" set out in the Offering
Circular are governed by, and construed in accordance with, [English law] [the laws of the State of
New York]? [, and the Guarantee is governed by, and construed in accordance with, the laws of the
State of New York].

! Include for Notes issued by MLBV.

Notes issued by BAC are governed by New York law. Notes issued by MLBV are governed by English law.
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Form of Final Terms of the Notes

No person has been authorised to give any information or make any representation not contained in or
not consistent with these Final Terms, or any other information supplied in connection with the Notes
and, if given or made, such information or representation must not be relied upon as having been
authorised by the Issuer(, the Guarantor| or any Dealer.

By investing in the Notes each investor represents that:

(@

()

(©

Non-Reliance. It is acting for its own account, and it has made its own independent decisions
to invest in the Notes and as to whether the investment in the Notes is appropriate or proper
for it based upon its own judgement and upon advice from such advisers as it has deemed
necessary. It is not relying on any communication (written or oral) of the Issuer[, the
Guarantor] or any Dealer as investment advice or as a recommendation to invest in the Notes,
it being understood that information and explanations related to the "Terms and Conditions of
the Notes" shall not be considered to be investment advice or a recommendation to invest in
the Notes. No communication (written or oral) received from the Issuer[, the Guarantor] or
any Dealer shall be deemed to be an assurance or guarantee as to the expected results of the
investment in the Notes.

Assessment and Understanding. It is capable of assessing the merits of and understanding (on
its own behalf or through independent professional advice), and understands and accepts, the
terms and conditions and the risks of the investment in the Notes. It is also capable of
assuming, and assumes, the risks of the investment in the Notes.

Status of Parties. None of the Issuer(, the Guarantor] and any Dealer is acting as fiduciary
for or adviser to it in respect of the investment in the Notes.

[Include whichever of the following apply or specify as "Not Applicable" or delete any inapplicable

provision]

1. Issuer: [Bank of America Corporation] [Merrill Lynch
B.V.]

2. Guarantor: [Bank of America Corporation] [Not Applicable]'

3. (a) Series Number: [o]

(b) Tranche Number: [®]
(If fungible with an existing Series, include details
of that Series, including the date on which the
Notes become fungible)
4. Specified Currency or Currencies: [o]
5. Aggregate Nominal Amount:
(a) [Series:] [®]
(b) [Tranche:] [®]

6. Issue Price: [®] per cent. of the Aggregate Nominal Amount
[plus accrued interest from [insert date] (in the
case of fungible issues only, if applicable)]

7. (a) Specified Denominations: [®]

(Notes (including Notes denominated in Sterling)
in respect of which the issue proceeds are to be
accepted by the relevant Issuer in the United
Kingdom, or whose issue otherwise constitutes a

Insert "Not Applicable" if BAC is the Issuer.
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10.

11.

12.

13.

(b) Calculation Amount:

Trade Date:
Strike Date:

[(@)] Issue Date [and Interest
Commencement Date]:

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

Maturity Date:

Interest Basis:

Redemption/Payment Basis:

Form of Final Terms of the Notes

contravention of section 19 of the FSMA and
which have a maturity of less than one year must
have a redemption value of £100,000 (or its
equivalent in other Specified Currencies))

[e]

(If only one Specified Denomination, insert the
Specified Denomination.

If more than one Specified Denomination, insert
the highest common factor. Note: There must be a
common factor in the case of two or more
Specified Denominations.)

[e]
[e]
[e]

[e]]

[®] [Fixed Rate Note — specify date; Floating Rate
Note — Interest Payment Date falling on or nearest
to [specify month]] [the "Scheduled Maturity
Date", subject as provided in the Credit Linked
Note Conditions and paragraph(s) 24 and 33
below.]

[[®] per cent. Fixed Rate]

[[LIBOR] [EURIBOR] +/- [®] per cent. Floating
Rate]

[Range Accrual]

[Zero Coupon]

[Index Linked]

[Share Linked]

[GDR/ADR Linked]

[FX Linked]

[Commodity Linked]

[Fund Linked]

[Inflation Linked]

[Non-Interest bearing]

[Specify other]

[(further particulars specified below)]

[Redemption at par]

[Index Linked]
[Share Linked]
[GDR/ADR Linked]
[FX Linked]
[Commodity Linked]
[Fund Linked]
[Inflation Linked]
[Credit Linked]

[Partly Paid]
[Instalment]
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14. Change of Interest Basis or
Redemption/Payment Basis:

15. Put/Call Options:

16. (a) Status of the Notes:

Status of the Guarantee:

(b)

Form of Final Terms of the Notes

[(Specify other)]
[(further particulars specified below)]

[Applicable] [Not Applicable]

(Specify details of any provision for change of
Notes  into  another  Interest Basis or
Redemption/Payment Basis)

[Investor Put (further particulars specified below)]
[Issuer Call (further particulars specified below)]
[Not Applicable]

[Senior]

[Senior] [Not Applicable]’

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

Fixed Rate Notes:

(a)

17.

Rate(s) of Interest:

(b) Interest Payment Date(s):
() Fixed Coupon Amount(s):
(d Broken Amount(s):

(e) Day Count Fraction:

! Insert "Not Applicable" if BAC is the Issuer.

[Applicable] [Not Applicable]

[®] per cent. per annum [payable [annually] [semi-
annually] [quarterly] in arrear]

[[®] in each year up to and including the Maturity
Date] [specify other]

[subject to the Credit Linked Note Conditions]
(Include if Tranched Portfolio CLN5s)

(N.B. This will need to be amended in the case of
long or short coupons)

The Fixed Interest Period[s] will not be adjusted.
[e] per Calculation Amount

[[#] per Calculation Amount payable on the
Interest Payment Date falling on [e]] [Not
Applicable]

(Insert particulars of any initial or final broken
interest amounts which do not correspond with the
Fixed Coupon Amount(s))

[Actual/Actual (ICMA)]
[Actual/Actual (ISDA)]
[Actual/365 (Fixed)]
[Actual/365 (Sterling)]
[Actual/360]

[30/360 (ICMA)]
[30/360]
[30E/360]
[30E/360 (ISDA)]
[Specify other]

(N.B. Actual/Actual (ICMA) is normally only
appropriate for Fixed Rate Notes denominated in
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18.

®

(@

Determination Date(s):

Other terms relating to the
method of calculating interest
for Fixed Rate Notes:

Floating Rate Notes:

(a)

(b)

(c)
(d)

Specified Period(s)/Specified
Interest Payment Dates:

Business Day Convention:

Additional Business Centre(s):

Manner in which the Rate of
Interest and Interest Amount
is to be determined:

Form of Final Terms of the Notes

euros)
[[®] in each year] [Not Applicable]

(Insert regular interest payment dates, ignoring
issue date or maturity date in the case of a long or
short first or last coupon (N.B. This will need to be
amended in the case of regular interest payment
dates which are not of equal duration))

(N.B. Only relevant where Day Count Fraction is
Actual/Actual (ICMA))

[None] [Give details]

[Applicable] [Not Applicable]

[e]
The Interest Period[s] will [not] be adjusted.

(If the Interest Period(s) are adjusted, specify the
relevant Business Day Convention at paragraph
18(b) below. If Interest Period(s) are not
adjusted, no Business Day Convention should be

specified)

[Floating Rate Convention] [Following Business
Day Convention] [Modified Following Business
Day Convention] [Preceding Business Day
Convention] [specify other] [Not Applicable]

[e] [Not Applicable]

[Screen Rate Determination] [ISDA
Determination] [Range Accrual] [specify other]

[If Range Accrual insert following language:

The Rate of Interest for each Interest Period shall
be determined by the Calculation Agent in
accordance with the following formula:

Coupon x (n/N)
Where:
"Coupon" means [®].

"n" means the total number of calendar days in the
relevant Interest Period on which the Reference
Rate (as defined below) is within the Range.

"N" means the actual number of calendar days in
the relevant Interest Period.

"Range" means for each Interest Period in the
period [from (and including) [e] to (but excluding)
[®]], equal to or greater than zero but less than or
equal to [e] per cent.
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(e)

®

(@

Party responsible for
calculating the Rate of Interest
and Interest Amount (if not
the Principal Paying Agent):
Screen Rate Determination:

- Reference Rate:

- Interest Determination
Date(s):

- Relevant Screen Page:

- Rate Multiplier:

ISDA Determination:

Form of Final Terms of the Notes

"Reference Rate" means, in respect of a calendar
day, the rate for deposits in [@] for a period of [e]
months which appears on [insert page reference]
(or such successor page or service as may in the
determination of the [Calculation Agent] replace
such page or service) (the "Screen Page") as of
[insert time] on such calendar day or if the Screen
Page is not available or the relevant rate is not
quoted and it is impossible or otherwise
impracticable to obtain the relevant rate, the rate
determined by the Calculation Agent in its sole
discretion from such source(s) and at such time as
it may select,

provided that if a calendar day is not a Business
Day the Reference Rate for such calendar day shall
be the Reference Rate for the immediately
preceding Business Day,

provided further that for each calendar day in an
Interest Period falling after the seventh Business
Day prior to the [end of such Interest Period], the
Reference Rate shall be the Reference Rate on
such seventh Business Day.]

[®] [Not Applicable]

[Applicable] [Not Applicable]
[e]

(Either LIBOR, EURIBOR or other, although
additional information is required if other —
including fallback provisions in the applicable
Agency Agreement)

[e]

(Second London Business Day prior to the start of
each Interest Period if LIBOR (other than Sterling
or euro LIBOR), first day of each Interest Period if
Sterling LIBOR and the second day on which the
TARGET? System is open prior to the start of each
Interest Period if EURIBOR or euro LIBOR)

[e]

(In the case of EURIBOR, if not Reuters
EURIBOROI ensure it is a page which shows a
composite rate or amend the fallback provisions

appropriately)

[Applicable] [Not Applicable]

(Specify formula)

[Applicable] [Not Applicable]
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19.

20.

- Floating Rate Option:
- Designated Maturity:
- Reset Date:

(h) Margin(s):

(1) Minimum Rate of Interest:

Gg) Maximum Rate of Interest:

&) Day Count Fraction:

@ Fall back provisions, rounding
provisions and any other terms
relating to the method of
calculating interest on
Floating Rate Notes, if
different from those set out in
the Terms and Conditions:

Zero Coupon Notes:
(a) Accrual Yield:
(b) Reference Price:

(c) Any other formula/basis of
determining amount payable:

(d) Day Count Fraction in relation
to Early Redemption Amounts
and late payment:

Interest Linked to one or more
Reference Item(s) provisions:

(a) Reference Item(s):

(b) Provisions for determining
Rate of Interest or Interest
Amount where calculated by
reference to an Index and/or a
Share and/or a Debt
Instrument and/or a
GDR/ADR and/or Currency
Price and/or a Commodity

Form of Final Terms of the Notes

[[+/-] [®] per cent. per annum] [Not Applicable]
[[®] per cent. per annum] [Not Applicable]
[[®] per cent. per annum] [Not Applicable]

[Actual/Actual (ICMA))]
[Actual/Actual (ISDA)]
[Actual/Actual]
[Actual/365 (Fixed)]
[Actual/365 (Sterling)]
[Actual/360]

[30/360 (ICMA)]
[30/360]

[360/360] [Bond Basis]
[30E/360]

[Eurobond Basis]
[30E/360 (ISDA)]
[Specify other]

(See Condition 5 for alternatives)

[Not Applicable] [Give details]

[Applicable] [Not Applicable]

[@] per cent. per annum

[e]

[e]

[Conditions 7(G)(c) and 7(N) apply] [specify
other] (Consider applicable day count fraction if
not U.S.$ denominated)

[Applicable] [Not Applicable]

[As specified in paragraph[s] [26] [27] [28] [29]
[307 [31] [32]] [specify other]

[e]
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and/or a Commodity Index

and/or a Fund and/or an

Inflation Index:
(c) Provisions for determining
Rate of Interest or Interest
Amount where calculated by
reference to an Index and/or a
Share and/or a  Debt
Instrument and/or a
GDR/ADR and/or a Currency
Price and/or Commodity
and/or a Commodity Index
and/or a Fund and/or an
Inflation Index is impossible
or impracticable or otherwise
disrupted:
(d) Specified Period(s)/Specified
Interest Payment Dates:

(e)

Business Day Convention:

€
(8
(h)
@)
PROVISIONS RELATING TO REDEMPTION

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

Day Count Fraction:

Form of Final Terms of the Notes

As specified in paragraph[s] [26] [27] [28] [29]
[30] [31] [32]] [specify other]

[e]
The Interest Period[s] will [not] be adjusted.

(If the Interest Period(s) are adjusted, specify the
relevant Business Day Convention at paragraph
20(e) below. If Interest Period(s) are not adjusted,
no Business Day Convention should be specified)

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

[e]
[[®] per cent. per annum] [Not Applicable]
[[®] per cent. per annum] [Not Applicable]

[e]

[Applicable] [Not Applicable]
[e]

[[®] per Calculation Amount] [specify provisions

Amount(s) of each Note and for calculation of Optional Redemption Amount]

21. Issuer Call:
(a) Optional Redemption Date(s):
(b) Optional Redemption
method, if any, of calculation
of such amount(s):
() If redeemable in part:
(1) Minimum
Redemption Amount:
(i1) Maximum
Redemption Amount:
(d) Notice period (if other than as
set out in the Conditions):
22. Investor Put:

[®] [Not Applicable]

[e] [Not Applicable]

[®] [Not Applicable]

[Applicable] [Not Applicable]
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23.

24.

(a)
(b)

(©)

Optional Redemption Date(s):

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

Notice period (if other than as
set out in the Conditions):

Automatic Early Redemption:

(a)

(b)

(c)

Automatic Early Redemption
Event:

Automatic Early Redemption
Amount:

Automatic Early Redemption
Date:

Final Redemption Amount of each

Note:

(a)

(b)

(©)

Reference Item(s):

Provisions for determining
Final Redemption Amount
where calculated by reference
to an Index and/or a Share
and/or a Debt Instrument
and/or a GDR/ADR and/or a
Currency Price and/or a
Commodity and/or a
Commodity Index and/or a
Fund and/or an Inflation Index
and/or a Reference Entity
and/or any other variable:

Provisions for determining
Final Redemption Amount
where calculated by reference
to an Index and/or a Share
and/or a Debt Instrument
and/or a GDR/ADR and/or a
Currency Price and/or a
Commodity and/or a
Commodity Index and/or a
Fund and/or an Inflation Index
and/or a Reference Entity
and/or other wvariable is

Form of Final Terms of the Notes

[e]

[[®] per Calculation Amount] [specify provisions
for calculation of Optional Redemption Amount)

[®] [Not Applicable]

[Applicable] [Not Applicable]

[e]

[@] per Calculation Amount

[e]

[[®] per Calculation Amount]
[As specified in paragraph 24(b) below]

In cases where the Final Redemption Amount is
Index Linked, Share Linked, GDR/ADR Linked,
FX Linked, Commodity Linked, Fund Linked,
Inflation Linked, Credit Linked or other variable
linked:

[As specified at paragraph 33(w)] (Include if
Tranched Portfolio CLNs)

[As specified in paragraph[s] [26] [27] [28] [29]
[30] [31] [32] below] [specify other]

[Specify provisions for calculation of Final
Redemption Amount|

[As specified in paragraph 19 of the Credit Linked
Note Conditions] (Include if Tranched Portfolio
CLNs)

[See paragraph[s] [26] [27] [28] [29] [30] [31] [32]
below] [specify other]
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25.

impossible or impracticable or
otherwise disrupted:

Early Redemption Amount(s) of each
Note payable on redemption for
taxation reasons or on an event of
default or on an illegality or following
a Currency Substitution Event (or
otherwise in accordance with the terms
and conditions of the Notes, and/or the
method of calculating the same (if
required or if different from that set out
in Condition 7(G))):

Form of Final Terms of the Notes

[[®] per Calculation Amount] [Market Value less
Associated Costs (no floor)] [Market Value less
Associated Costs (90 per cent. floor)]]

(N.B. "Market Value less Associated Costs (90 per
cent. floor)" should be specified for Notes issued
by BAC which fall under Condition 7(G)(b) and
are intended to be treated as indebtedness for U.S.
federal income tax purposes)

(N.B. In the case of Index Linked, Share Linked,
GDR/ADR Linked, FX Linked, Commodity Linked,
Fund Linked, Inflation Linked and Credit Linked
Notes, consider deducting the cost to the Issuer
and/or its affiliates of unwinding or adjusting any
underlying or related funding and/or hedging
arrangements in respect of the Notes)

PROVISIONS RELATING TO TYPE OF NOTES

26.

Index Linked Conditions

(a) Index/Basket of Indices:

[Applicable] [Not Applicable]

[The index] [Each of the indices] set out under the
heading "Index" in "Specific Information relating
to the Reference Item(s)" below ([the "Index"]
[each, an "Index" and together the "Indices" or
"Basket of Indices"])

SPECIFIC INFORMATION RELATING TO THE REFERENCE ITEM(S)

The terms "Index", "Bloomberg Code", "Index Sponsor", "Type of Index", "Exchange", "Related
Exchange", "Index Currency", ["Weighting"] and ["Initial Level"] (insert additional columns as
applicable) applicable to [an] [the] Index shall have the corresponding meanings set forth against such
Index in the table below.

Index | Bloomberg | Index Type Exchange | Related Index [Weighting]' [Initial
Code Sponsor | of Exchange | Currency Level]
Index
[e] [e] [e] [e] [e] [e] [e] [e] [e]
[e] [e] [e] [e] [e] [e] [e] [e] [e]
(b) Index Performance [®] [As specified in the Index Linked Conditions]

() Barrier Event (intraday):

Barrier Event Determination
Day:
(d)

Barrier Event (closing)

Barrier Event Determination

[Not Applicable]
[Applicable] [Not Applicable]

[As specified in the Index Linked Conditions]

[Applicable] [Not Applicable]

[Valuation Date]

May only be applicable in relation to Index Linked Notes relating to a Basket of Indices.
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(e)
)

(@
(h)

(@)
W)

(k)

M

(m)

Day:

Barrier Level:

Averaging:

(1) Averaging Date(s):
(i1) Omission:

(iii) Postponement

(iv) Modified
Postponement

Valuation Date(s):

Valuation Time:

Observation Date(s):

Observation Period:

1) Observation  Period
Start Date:

(i1) Observation  Period
End Date:

Common Scheduled Trading
Days:

Disrupted Day:

Additional Disruption Events:

Form of Final Terms of the Notes

[In respect of [the] [each] Index, each Scheduled
Trading Day for such Index during [the] [each]
Observation Period that is not a Disrupted Day for
such Index]

[Each Common Scheduled Trading Day that is not
a Disrupted Day for any Index in the Basket of
Indices during [the] [each] Observation Period]

[e] [Not Applicable]
[Applicable] [Not Applicable]
[e]

[Applicable] [Not Applicable]
[Applicable] [Not Applicable]

[Applicable] [Not Applicable]

[e] [Not Applicable]

[As specified in the Index Linked Conditions]
[specify other]

[®] [Not Applicable]

[Applicable: [Extension] [No Extension]] [Not
Applicable]

[[®] ([Including] [Excluding])] [Not Applicable]

[[®] ([Including] [Excluding])] [Not Applicable]

[Applicable. [Common] [Individual] Disrupted
Days will apply] (N.B. If Common Scheduled
Trading Days are applicable, either Common or
Individual Disrupted Days must be specified.)
[Not Applicable]

(N.B. May only be applicable in relation to Index
Linked Notes relating to a Basket)

[If the Valuation Date, an Averaging Date or an
Observation Date, as the case may be, is a
Disrupted Day, the relevant level or price will be
calculated [insert calculation method]

[As specified in the Index Linked Conditions]

The following Additional Disruption Events apply
to the Notes:

[Change in Law]
[Hedging Disruption]
[Increased Cost of Hedging]
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Form of Final Terms of the Notes

(n) Other terms or special [@][Not Applicable]

conditions:
27. Share Linked Conditions: [Applicable] [Not Applicable]
(a) Share(s)/Basket of Shares: [The] [Each of the] [ordinary shares] [depositary

receipts] of the relevant Share Company set out
under the heading "Share Company" in "Specific
Information relating to the Reference Item(s)"
below (each a "Share" and together, the "Shares"
[or the "Basket of Shares"])

SPECIFIC INFORMATION RELATING TO THE REFERENCE ITEM(S)

The terms "Share Company", "ISIN of Share", "Bloomberg Code", "Exchange", "Related
Exchange", "Local Jurisdiction" [, "Weighting"] and ["Initial Price"] (insert additional columns as
appropriate) applicable to a Share shall have the corresponding meanings set forth against the relevant
Share Company in the table below.

Share ISIN | Bloomberg | Exchange | Related Local [Weighting]l [Initial
Company | of Code Exchange | Jurisdiction Price]
Share
[e] [e] [e] [e] [e] [e] [e] [e]
[e] [e] [e] [e] [e] [e] [e] [e]
(b) Share Performance: [®] [As specified in the Share Linked Conditions]
(©) Barrier Event (intraday): [Applicable] [Not Applicable]
Barrier Event Determination [As specified in the Share Linked Conditions]
Day:
(d) Barrier Event (closing): [Applicable] [Not Applicable]
Barrier Event Determination [Valuation Date]
Day:
[In respect of [the] [each] Share, each Scheduled
Trading Day for such Share during each
Observation Period that is not a Disrupted Day for
such Share]
[Each Common Scheduled Trading Day that is not
a Disrupted Day for any Share in the Basket of
Shares during [the] [each] Observation Period]
(e) Barrier Level: [e] [Not Applicable]
® Averaging: [Applicable] [Not Applicable]
(1) Averaging Dates: [o]
(ii) Omission: [Applicable] [Not Applicable]
(ii1) Postponement: [Applicable] [Not Applicable]

May only be applicable in relation to Share Linked Notes relating to a Basket.
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(@
(h)

)

(k)

M

(m)
(n)

(0)

()]

@

(iv) Modified
Postponement

Valuation Date(s):

Valuation Time

Observation Date(s):

Observation Period:

(1) Observation  Period
Start Date:

(i1) Observation  Period
End Date:

Common Scheduled Trading
Days:

Disrupted Day:

Tender Offer:

Share Substitution:

Local Tax Adjustment:

Additional Disruption Events:

Other terms or special

Form of Final Terms of the Notes

[Applicable] [Not Applicable]

[e] [Not Applicable]

[As specified in the Share Linked Conditions]
[specify other]

[e]

[Applicable: [Extension] [No Extension]] [Not
Applicable]

[[®] ([Including] [Excluding])] [Not Applicable]

[[®] ([Including] [Excluding])] [Not Applicable]

[Applicable. [Common] [Individual] Disrupted
Days will apply (N.B. If Common Scheduled
Trading Days are applicable, either Common or
Individual Disrupted Days must be specified)]
[Not Applicable]

(N.B. May only be applicable in relation to Share
Linked Notes relating to a Basket)

[If the Valuation Date, an Averaging Date or an
Observation Date, as the case may be, is a
Disrupted Day, the relevant price will be
calculated [insert calculation method]]

[As specified in the Share Linked Conditions]]
[Applicable] [Not Applicable]

[Applicable. Share Substitution Criteria are [insert
details] [as specified in the Share Linked
Conditions]] [Not Applicable]

[Not Applicable]

[Applicable. Local Jurisdiction is set out in
"Specific Information relating to the Reference
Item(s)" above. [Where Local Jurisdiction is
specified to be "United States" then this shall mean
the United States' federal and/or state and/or local
taxes and/or any political subdivision thereof]]

The following Additional Disruption Events apply
to the Notes:

[Change in Law] [Hedging Disruption] [Increased
Cost of Hedging]

[Increased Cost of Stock Borrow]

[Initial Stock Loan Rate: [@]]

[Insolvency Filing]

[Loss of Stock Borrow]

[Maximum Stock Loan Rate: [e]]

[e] [Not Applicable]
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28.

29.

conditions:

GDR/ADR Linked Conditions:

(a) Partial Lookthrough:
(b) Full Lookthrough:
FX Linked Conditions:
(a) Base Currency/Subject
Currency:
(b) Currency Price:
(©) FX Market Disruption
Event(s):
(1) Inconvertibility
Event:
(i1) Price Materiality
Event:
(iii) Non-Transferability
Event:
(iv) Other:
(d) Disruption Fallbacks:
(e) FX Price Source(s):
® Specified Financial Centre(s):
(2) Averaging:
(h) Valuation Date(s):
@) Valuation Time:

Form of Final Terms of the Notes

[Applicable] [Not Applicable]

(For GDR/ADR Linked Notes complete sections
for Share Linked Notes (paragraph 27 above)
(completed and amended as appropriate) and this
Section)

[Applicable] [Not Applicable]
[Applicable] [Not Applicable]

[Applicable] [Not Applicable]

[e]

[As specified in the FX Linked Conditions]
[specify other]

(N.B. Only complete if Inconvertibility Event/Price
Materiality ~ Event/Non-Transferability =~ Event
and/or other disruption events should be included
as FX Market Disruption Events)

[Applicable] [Not Applicable]

[Applicable. Price Materiality Percentage: [e]]
[Not Applicable]

[Applicable] [Not Applicable]

[e]

(Specify the applicable Disruption Fallbacks in the
order that they will apply)

[Calculation Agent Determination]
[Currency-Reference Dealers

Reference Dealers: [four] [specify other]

[EM Fallback Valuation Postponement]

[EM Valuation Postponement]

[Fallback Reference Price Fallback Reference
Price: [e]]

[Other Published Sources]

[Postponement Maximum Days of Postponement:
[e]]

[Other]

[e]

[e]

[Applicable. The Averaging Dates are [®]] [Not
Applicable]

[e]
[e]
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)

(k)

M

(m)
(n)

(0)

Commodity Linked Conditions:

(a)

(b)
(©)
(d)
(e)
()
(2

(h)

EM Currency Provisions:

Unscheduled

Postponement:

Postponement:

Cumulative Events:

Successor Currency:

Additional Disruption Events:

Commodity/Basket
Commodities/Commodity
Index/Basket of Commodity

Commodity Reference Price:

Price Source:

Delivery Date:
Pricing Date:

Common Pricing (Commodity
Linked Condition 3(a):

Form of Final Terms of the Notes

[Not Applicable] [The weighting to be applied to
each item comprising the Basket to ascertain the
Currency Price is [®]] (N.B. Only applicable in
relation to FX Linked Notes relating to a Basket)

[Applicable] [Not Applicable]

[Applicable. Maximum Days of Deferral: [o]]
[Not Applicable]

[Applicable. Maximum Days of EM Valuation
Postponement: [®]] [Not Applicable]

[Applicable. Fallback Maximum Period of
Postponement: [As specified in the FX Linked
Conditions] [specify other] [Not Applicable]]

[Applicable. Maximum Days of Cumulative
Postponement: [As specified in the FX Linked
Conditions] [specify other] [Not Applicable]

[Applicable] [Not Applicable]
[Issue Date/other]
[Applicable] [Not Applicable]
[Not Applicable]

[The following Additional Disruption Events
apply to the Notes:

[Change in Law]

[Hedging Disruption]
[Increased Cost of Hedging]]

[e]

[Applicable] [Not Applicable]

[e]

[e]

[Applicable] [Not Applicable] (N.B. Only
applicable in relation to Commodity Linked Notes
relating to a Basket of Commodities or a Basket of
Commodity Indices)

[Specify any additional ~ Commodity Market
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Market Disruption Events:

@) Disruption Fallback(s):

) Additional Disruption Events
in respect of a Commodity
Index:

k) Commodity Business Day:

0] Weighting:

(m) Specified Price:

(n) Other terms or special
conditions:

31. Fund Linked Conditions:
(a) Fund/Basket of Funds:

Form of Final Terms of the Notes

Disruption Events)

[As specified in the Commodity Linked
Conditions]/[specify other]

[Fallback Reference Price: alternate
Commodity Reference Price — [o]]

[Commodity Cut-Off Date: [e]]
[Commodity Index Cut-Off Date: [o]]

[Not Applicable]

[The following Additional Disruption Events
apply to the Notes in respect of a Commodity
Index:

[Change in Law] [Hedging Disruption] [Increased
Cost of Hedging]]

[e] [If the Commodity Index Ilinked, the
Commodity Business Day should mirror the
definition of Business Day as used in the
Commodity Index]

[Not Applicable] [The weighting to be applied to
each item comprising the Basket is [®]] (N.B. Only
applicable in relation to Commodity Linked Notes
relating to a Basket)

high price]

low price]

average of the high price and the low price]
closing price]

[opening price]

[bid price]

[asked price]

[average of the bid price and the asked price]
[settlement price]

[official settlement price]

[official price]

[morning fixing]

[afternoon fixing]

[spot price]

[specify other]

[e]

e

[Applicable] [Not Applicable]

[e]

[[The [@] Fund is an ETF]
[Exchange for each Fund Share: [o]]

[Related Exchange for each Fund Share: [e] [All
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(b)
(c)
(d

(e)

®

(2
(h)

(@)
W)

(k)
M

Fund Interest(s):
Fund Performance:

Weighting:

Barrier Event (intraday):

Barrier Event Determination
Day:

Barrier Event (closing):

Barrier Event Determination
Day:

Barrier Level:

Averaging:

(1) Averaging Dates:
(i1) Omission:

(ii1) Postponement:

@iv) Modified
Postponement:

Valuation Date(s):

Valuation Time:

Observation Date(s):

Observation Period:

Form of Final Terms of the Notes

Exchanges]]

[Underlying Index: [e]]

(N.B. Include for Exchange Traded Funds (ETFs))
[e]

[®] [As specified in the Fund Linked Conditions]

[Not Applicable] [The weighting to be applied to
each Fund comprising the Basket of Funds is [e]]
(N.B. only applicable in relation to Fund Linked
Notes relating to a Basket of Funds)

[Applicable] [Not Applicable]

[As specified in the Fund Linked Conditions]

[Applicable] [Not Applicable]

[Valuation Date]

[In respect of [the] [each] Fund Share, each
Scheduled Trading Day for such Fund Share
during an Observation Period that is not a
Disrupted Day for such Fund Share]

[Each Common Scheduled Trading Day that is not
a Disrupted Day for any Fund in the Basket of
Funds during [the] [each] Observation Period]

[e] [Not Applicable]
[Applicable] [Not Applicable]
[insert dates]

[Applicable] [Not Applicable] (N.B. May only be
applicable in relation to Exchange Traded Funds
(ETFs))

[Applicable] [Not Applicable] (N.B. May only be
applicable in relation to Exchange Traded Funds
(ETFs))

[Applicable] [Not Applicable] (N.B. May only be
applicable in relation to Exchange Traded Funds
(ETFs))

[e]

[As specified in the Fund Linked Conditions]
[specify other] (N.B. May only be applicable in
relation to Exchange Traded Funds (ETFs))

[e]

[Applicable: [Extension] [No Extension]] [Not
Applicable]
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32.

33.

(m)

(n)

(0)

1) Observation  Period
Start Date:

(i1) Observation  Period
End Date:

Common Scheduled Trading
Days:

Additional Disruption Events:

Other terms or
conditions:

special

Inflation Linked Conditions:

(a) Inflation  Index/Basket of
Inflation Indices/Inflation
Index Sponsor(s):

(b) Related Bond:

(©) Determination Date(s):

(d) Cut-Off Date:

(e) Other terms or special
conditions:

Credit Linked Notes:

(a) Trade Date:

(b) Credit Observation Start Date:

Form of Final Terms of the Notes

[[®] ([Including] [Excluding])] [Not Applicable]

[[®] ([Including] [Excluding])] [Not Applicable]

[Applicable. [Common] [Individual] Disrupted
Days will apply] (N.B. If Common Scheduled
Trading Days are applicable, either Common or
Individual Disrupted Days must be specified) [Not
Applicable]

(N.B. May only be applicable in relation to Fund
Linked Notes relating to a Basket)

[Not Applicable]

[The following Additional Disruption Events
apply to the Notes:

[Change in Law]

[Hedging Disruption]
[Increased Cost of Hedging]]

[Merger Event: Merger Date on or before [the
Valuation Date] [other]]

[Applicable] [Not Applicable]

[e]

Inflation Index Sponsor: [@]
[Applicable] [Not Applicable]
The Related Bond is: [@®] [Fallback Bond]

[Fallback Bond: [Applicable] [Not Applicable]]
The End Date is: [®]

[e]
[e]
[e]

[Applicable] [Not Applicable]

[The provisions of Annex 9A — Additional Terms
and Conditions for Credit Linked Notes shall

apply]

Type of Credit Linked Notes: [Single Name
CLNs] [Nth to Default CLNs] [Linear Basket
CLNs] [Tranched Portfolio CLNs]

[e]
[e]
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(c)

(d)
(e)

)

(2

(h)

(@)

[The
follows:

)

(k)

M

Scheduled Maturity Notice
Date:

CLN Maturity Date:

Succession Event Backstop
Date:

Accrual of Interest
Credit Event:

upon

Calculation Agent responsible
for making calculations and
determinations in respect of
the Notes:

Reference Entity(ies):

Reference Obligation(s):

obligation[s] identified as

Primary Obligor:
Guarantor:
Maturity:
Coupon:
CUSIP/ISIN:

Calculation Agent
Determination:

Credit Event Backstop Date:

All Guarantees:

Form of Final Terms of the Notes

[e]

[15 Business Days] [other]

[Not] subject to adjustment for non-Business Days
in accordance with the Business Day Convention

[Applicable] [Not Applicable]

[Not Applicable — paragraph 19 of the Credit
Linked Note Conditions will apply] (Include if
Tranched Portfolio CLNs)

[e]

[e]
Transaction Type: [®]

[Each Reference Entity contained in the Index and
listed in the Relevant Annex (for which see
below)]

(Include if the reference index is iTraxx")

[As set out in the Relevant Annex (for which see
below)] (include if Tranched Portfolio CLNs or
Linear Basket CLNs which are not referencing
iTraxx®)

[e]

[As specified in the Relevant Annex] (include if
Tranched Portfolio CLNs)

[e]

[e]

[e]

[e]

[e]

[e]]

[Applicable] [Not Applicable]

[Not] [Subject to adjustment for non-Business
Days in accordance with Business Day
Convention]

[As set forth in the Physical Settlement Matrix for
the  Transaction  Type]/[Applicable] [Not
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(m)

(n)

Credit Events:

Conditions to Settlement:

Form of Final Terms of the Notes

Applicable]

[In respect of each Reference Entity, as set out in
the Physical Settlement Matrix for the relevant
Transaction Type] (include if Tranched Portfolio
CLNs)

[As set forth in the Physical Settlement Matrix for
the Transaction Type]/[Bankruptcy]

[Failure to Pay]
Payment Requirement: [®]

[Grace Period Extension [Applicable] [Not
Applicable]

[If Applicable:

Grace Period: [®]
[Obligation Default]
[Obligation Acceleration]
[Repudiation/Moratorium]

[Repudiation/Moratorium Extension Condition —
delivery of Notice of Publicly Available
Information] [Applicable] [Not Applicable]]

[Restructuring]
Default Requirement: [®]

- Provisions relating to Credit Event Notice
after Restructuring Credit Event: Credit
Linked Condition 11 [Applicable] [Not
Applicable]

- Provisions relating to Multiple Holder
Obligation: Credit Linked Condition 12
[Applicable] [Not Applicable]

- [Restructuring Maturity Limitation and
Fully Transferable Obligation
[Applicable] [Not Applicable]]

- [Modified Restructuring Maturity

Limitation and Conditionally
Transferable  Obligation [Applicable]
[Not Applicable]]

[In respect of each Reference Entity, as set out in
the Physical Settlement Matrix for the relevant
Transaction Type] (include if Tranched Portfolio
CLNs)

[other]

Notice of Publicly Available Information
[Applicable] [Not Applicable]
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(0)

Obligation(s):

Obligation Category:

[select one only]:

Obligation Characteristics:

[select all of which apply]:

Additional Obligation(s):

Form of Final Terms of the Notes

[f Applicable:

Public Source(s): [®]]

Specified Number: [®]]

[Officer's Certificate Applicable] [Not Applicable]
Notice Delivery Period: [[®] Business Days

Credit Cut-Off Date: [®]]

[As set out in the Physical Settlement Matrix for
the Transaction Type] [Payment]

[Payment]

[Borrowed Money]
[Reference Obligations Only]
[Bond]

[Loan]

[Bond or Loan]

[In respect of each Reference Entity, as set out in
the Physical Settlement Matrix for the relevant
Transaction Type] (include if Tranched Portfolio
CLNs)

[As set out in the Physical Settlement Matrix for
the Transaction Type]

[Not Subordinated]

[Credit Linked Specified Currency:

[specify currency] [Standard Specified Currencies]
[Not Sovereign Lender]

[Not Domestic Currency:]

[Domestic Currency means: [specify currency]]
[Not Domestic Law]

[Domestic Law means [specify law]]

[Listed]

[Not Domestic Issuance]

[In respect of each Reference Entity, as set out in
the Physical Settlement Matrix for the relevant
Transaction Type] (include if Tranched Portfolio
CLNs)

[e]
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()]
@

(1)
(s)

®

(w)

™)

(W)

(x)

)

Excluded Obligation(s):

Redemption  following a
Merger Event:
Unwind Costs:
Provisions relating to

Monoline Insurer as Reference
Entity:

Provisions relating to LPN
Reference Entities:

Settlement Method:

Fallback Settlement Method:

Terms vrelating to Cash
Settlement

Credit Event Redemption
Amount:

Credit Event Redemption
Date:

Valuation Date:

Form of Final Terms of the Notes

[e]

Credit Linked Note Condition 10 [Applicable]
[Not Applicable]

(If Applicable)

[Merger Event Redemption Amount: [@]

[Merger Event Redemption Date: [@]]

[Standard Unwind Costs/other/Not Applicable]

Credit Linked Note Condition 14 [Applicable]
[Not Applicable]

Credit Linked Note Condition 15 [Applicable]
[Not Applicable]

[Cash  Settlement/Physical  Settlement/Auction

Settlement]
[Cash Settlement/Physical Settlement]

(N.B. include if Cash Settlement is the Settlement
Method or Fallback Settlement Method)

[[®] per Calculation Amount] [As set forth in the
Credit Linked Note Conditions]

[Not Applicable] (include if Tranched Portfolio
CLNs)

[®] Business Days

[Not Applicable] (include if Tranched Portfolio
CLNs)

[Single Valuation Date:
[®] Business Days]
[Multiple Valuation Dates:

[®] Business Days; and each [®] Business Days
thereafter

Number of Valuation Dates: [®]]

[Single Valuation Date, provided that the
"Valuation Date" in respect of any Reference
Obligation of a Reference Entity, shall be any
Business Day falling on or before the 365th
calendar day after the Event Determination Date or
(following any Auction Cancellation Date or No
Auction Announcement Date) after such Auction
Cancellation Date or No Auction Announcement
Date (as selected by the Calculation Agent in its
sole discretion)] (include if Tranched Portfolio
CLNs)
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(2)
(aa)

(bb)

(co)
(dd)

(ee)

(fH)

(gg)

Valuation Time:

Quotation Method:

Quotation Amount:

Minimum Quotation Amount:

Quotation Dealers:

Quotations:

Valuation Method:

Provisions relating to
Deliverable Obligations

Portfolio Valuation:

Terms relating to Auction Settlement

(hh)
(i)
U))

Auction Settlement Amount:
Auction Settlement Date:

Other terms or
conditions:

special

Terms relating to Physical Settlement

(kk)

n

(mm)

(nn)

Physical Settlement Period:

Accrued Interest on

Entitlement:
Settlement Currency:

Deliverable Obligations:

Form of Final Terms of the Notes

[®]/[As per the Credit Linked Note Conditions]

[Bid/Offer/Mid-market]/[As per the Credit Linked
Note Conditions]

[[®]/Representative Amount]

[In respect of each obligation, an amount
determined by the Calculation Agent in its sole
and absolute discretion] (include if Tranched
Portfolio CLNs)

[®]/[As per the Credit Linked Note Conditions]
[®]/[As per the Credit Linked Note Conditions]

[Include
Interest]

Accrued Interest] [Exclude Accrued

[Market] [Highest]
[Average Market] [Highest] [Average Highest]
[Blended Market] [Blended Highest]

[Average Blended Market]
Highest]

[Average Blended

Credit Linked Note Condition 16 [Applicable]
[Not Applicable]

[If Applicable:

Benchmark Obligation:  [Reference Obligation]
[Other]

(N.B. Deliverable Obligation Category and

Deliverable Obligation Characteristics should
also be completed if Credit Linked Condition 16

applies)]

[e]
[Five Business Days/other]

[e]

[®] Business Days

[Include Accrued

Interest]

[e]

Accrued Interest] [Exclude
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Deliverable Obligation
Category

[select one only]:

Deliverable Obligation
Characteristics

[select all of which apply]:

Form of Final Terms of the Notes

[As set out in the Physical Settlement Matrix for
the Transaction Type] [Payment]

[Borrowed Money]
[Reference Obligations Only]
[Bond]

[Loan]

[Bond or Loan]

[In respect of each Reference Entity, as set out in
the Physical Settlement Matrix for the relevant
Transaction Type] (include if Tranched Portfolio
CLNs)

[As set out in the Physical Settlement Matrix for
the Transaction Type]

[Credit Linked Specified Currency: [specify
currency]|

[Standard Specified Currencies]

[Not Sovereign Lender]

[Not Domestic Currency]

Domestic Currency means: [specify currency]|
[Not Domestic Law]

Domestic Law means: [specify law]]
[Listed]

[Not Contingent]

[Not Domestic Issuance]

[Assignable Loan]

[Consent Required Loan]

[Direct Loan Participation]

[Qualifying Participation Seller: Applicable]
[Not Applicable [insert requirements]]
[Transferable]

[Maximum Maturity: [@]]

[Accelerated or Matured]

[Not Bearer]

[In respect of each Reference Entity, as set out in
the Physical Settlement Matrix for the relevant
Transaction Type] (include if Tranched Portfolio

106



(00)

(pp)
(9@
(1r)
(ss)

(tt)

(uw)

()

Additional Deliverable
Obligation(s):
Excluded Deliverable
Obligation(s):

Indicative Quotations:
Credit Cut-Off Date:

Guaranteed Cash Settlement
Amount:

Delivery  provisions for
Entitlement if different from
Physical ~ Delivery = Note
Conditions:

Additional Disruption Events:

Nth-to-Default CLNs:

N:

Substitution:

Credit Spread Requirement:

Tranched Portfolio CLNs:

Form of Final Terms of the Notes

CLNs)

[e]

[e]

[Applicable] [Not Applicable]
[e]

[As specified in Credit Linked Note Condition 5/[
e]]

[e]

Change in Law: [Applicable] [Not Applicable]

Hedging
Applicable]

Disruption: [Applicable] [Not

Increased Cost of Hedging: [Applicable] [Not
Applicable]

[Applicable] [Not Applicable]

[e]

[Applicable] [Not Applicable]

[®] (N.B. if Substitution applicable)

[Applicable — paragraph 19 of the Credit Linked
Note Conditions shall apply] [Not Applicable]

Attachment Point: [e]
Exhaustion Point: [e]

Interest Calculation Method: [Not Applicable]
[Weighted] (Specify Weighted if the Interest
Calculation Amount is the aggregate of the
Outstanding Principal Amount with respect to
each day during the Interest Period divided by the
number of days in that Interest Period)

"Final Redemption Amount" means a pro rata
amount per Calculation Amount, of the
Outstanding Principal Amount on the Final
Redemption Date (which may be zero).

[Relevant Annex]:

[As set out at Part [®] below] (include where
bespoke portfolio  of Reference Entities is

required)

[The list for the Index specified below with the
Annex Date [e], as published by the Index
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34.

(ww)  Linear Basket CLNs:

(xx) Other terms
conditions:

Physical Delivery Notes:

or

special

Form of Final Terms of the Notes

Publisher (which can currently be accessed at
http://www.markit.com)]| (include where the
reference index is iTraxx")

[Additional requirements where Relevant Annex
references iTraxx":]

[Not Applicable][Applicable] (if applicable,
complete and include the items below)

[Index: iTraxx Europe [®]

Index Sponsor: International Index Company Ltd.
or any successor thereto

Index Publisher: Markit Group Limited or any
replacement therefore appointed by the Index
Sponsor for the purposes of officially publishing
the Relevant Index]

[Applicable] [Not Applicable]

[Reference Entity Notional Amount: [e]] (include
if this is not Aggregate Nominal Amount divided
by the number of Reference Entities)

[Relevant Annex]:

[As set out at Part [e] below] (include where
bespoke portfolio of Reference Entities is

required)

[The list for the Index specified below with the

Annex Date [e], as published by the Index

Publisher (which can currently be accessed at

http://www.markit.com)] (include where the
. .. ®

reference index is iTraxx")

[Additional requirements where Relevant Annex
references iTraxx®:]

[Not Applicable] [Applicable] (if applicable,
complete and include the items below)

[Index: iTraxx Europe [®]

Index Sponsor: International Index Company Ltd.
or any successor thereto

Index Publisher: Markit Group Limited or any
replacement therefore appointed by the Index
Sponsor for the purposes of officially publishing
the Relevant Index]

[e]

[Applicable] [Not Applicable]

(N.B. Not applicable to Credit Linked Notes or
Swedish Notes)
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(a)
(®)
(c)
(d)

(e)

)

(2
(h)

(@)

Relevant Asset(s):
Entitlement:
Cut-Off Date:

Guaranteed Cash Settlement
Amount:

Failure to Deliver due to
[liquidity:

Delivery  provisions for
Entitlement if different from
Physical ~ Delivery  Note
Conditions:

Settlement Business Day:

Issuer's option to vary
Settlement:
Other terms or special

conditions:

Form of Final Terms of the Notes

[Cash Settlement] [Physical Delivery] [Cash
Settlement and/or Physical Delivery] (If Cash
Settlement and/or Physical Delivery specified,
specify  details for determining in  what
circumstances Cash Settlement or Physical
Delivery will apply)

[The provisions of Annex 10 of the Terms and
Conditions - Additional Terms and Conditions for
Physical Delivery Notes shall apply.]

[e]

(o]

[e]

[As specified in Note Condition 3] [@]

[Applicable] [Not Applicable]

[e]

[e]
[Applicable] [Not Applicable]

[e]

GENERAL PROVISIONS APPLICABLE TO THE NOTES

35.

36.

Form of Notes:

New Safekeeping Structure:

[Global Registered Note registered in the name of
a nominee for [a common depositary for
[Euroclear and Clearstream, Luxembourg]/a
common  safekeeper for [Euroclear and
Clearstream, Luxembourg]] and exchangeable for
Definitive Registered Notes in the limited
circumstances described in the Global Registered
Note]

[Definitive Registered Notes]
OR
[Swedish Notes.

The Swedish Notes will be issued in
dematerialised and uncertificated book-entry form
in accordance with the Swedish Financial
Instruments Accounts Act (in Swedish: lag
(1998:1479) om  kontoféring av finansiella
instrument).]

[Yes] [No]
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37. Payment Day:

38. Additional Financial Centre(s) or other
special provisions relating to Payment
Days:

39. Details relating to Partly Paid Notes:

amount of each payment comprising
the Issue Price and date on which each
payment is to be made and
consequences of failure to pay,
including any right of the Issuer to
forfeit the Notes and interest due on
late payment:

40. Details relating to Instalment Notes:
(a) Instalment Amount(s):
(b) Instalment Date(s):
41. Redenomination:
42. Payment Disruption (Condition 6(G)):
(a) Base Currency/Subject
Currency:
(b) Payment of Equivalent
Amount:
43. Exchange Rate:
44. Other terms:
DISTRIBUTION
45. Method of distribution:

46. (a) If syndicated, names and
addresses of Managers and

underwriting commitments:

Form of Final Terms of the Notes

[Following] [Modified Following]
[Not Applicable] [give details]

(Note that this item relates to the place of payment
and not Interest Period end dates to which items

18(c) and 20(f) relate)

[Not Applicable] [give details]

[Not Applicable] [give details]
[Not Applicable] [give details]
Redenomination [Applicable] [Not Applicable]

[(If Redenomination is applicable, specify the
terms of Redenomination in the Final Terms)]

[Payment Disruption Event is applicable] [CNY
Payment Disruption Event is applicable] [Not
Applicable] [specify other]

[If CNY Payment Disruption Event is applicable,
include the following:]

Where "CNY Settlement Centre" means [the Hong
Kong Special Administrative Region] [@]]

[As specified under paragraph 29] [insert if FX
Linked Provisions are not specified to be
applicable]

[Applicable] [Not Applicable]

[If Payment of Equivalent Amount is applicable,
include the following:

Equivalent Amount Settlement Rate: [As specified
in Condition 6(G)] [specify other]

[Applicable] [Not Applicable] [Insert details]

[Not Applicable] [give details]

[Syndicated] [Non-syndicated]

[Not Applicable] [give names, and addresses and
underwriting commitments|

110


http://www.markit.com/
http://www.markit.com/

47.

48.

49.

50.

51.

52.

53.

(b) Date of Subscription
Agreement:

(© Stabilising Manager(s) (if
any):

If non-syndicated, name and address of
relevant Dealer:

Calculation Agent:
Total commission and concession:

U.S. Selling Restrictions:

U.S. Tax Considerations:

United States Withholding Tax:

Additional Amounts:

Insert for Notes issued by BAC.
Insert for Notes issued by MLBV.

Insert 'Not Applicable' in the case of Notes issued by MLBV.

Form of Final Terms of the Notes

(Including names and addresses of entities
agreeing to underwrite the issue on a firm
commitment basis and names and addresses of the
entities agreeing to place the issue without a firm
commitment or on a "best efforts” basis if such
entities are not the same as the Managers)

[e]
[Not Applicable] [give name]
[Not Applicable] [give name and address]

[Merrill Lynch International] [specify other]
[®] per cent. of the Aggregate Nominal Amount

[Regulation S Compliance Category: 2; TEFRA D
not applicable]' [The Notes may not be offered,
sold, resold, traded, pledged, exercised, redeemed,
transferred or delivered, directly or indirectly, in
the United States of America (including the states
and the District of Columbia), its territories, its
possessions and other areas subject to its
jurisdiction or directly or indirectly offered, sold,
resold, traded, pledged, exercised, redeemed,
transferred or delivered to, or for the account or
benefit of, any United States Person. A "United
States Person" means a person which is a "U.S.
person" as defined by Regulation S under the U.S.
Securities Act of 1933, as amended, or a "United
States person" as defined by Section 7701(a)(30)
of the U.S. Internal Revenue Code of 1986, as
amended, and in U.S. Treasury regulations.]®

[The Notes are "Structured Notes" for purposes of
the discussion under "United States Taxation" in
the Offering Circular.] [Not Applicable]®

[Except as set forth in "United States Taxation" in
the Offering Circular, the Issuer does not intend to
withhold United States federal income tax with
respect to payments to United States Aliens.]/[The
Issuer or its agent will withhold 30 per cent. of all
payments of interest and other amounts subject to
withholding, if any, and remit such withheld taxes
to the United States Internal Revenue Service.]
[Not Applicable]’

[Condition 9 applies] [Condition 9 applies, save
that paragraph (i) of Condition 9 shall not apply
and the Issuer [(failing which the Guarantor)] shall
be required to make payment of Additional

111



Form of Final Terms of the Notes

Amounts for or on account of any tax, assessment
or charge in the circumstances set out in paragraph
(i).] [Not Applicable]’

54. Additional U.S. Tax considerations [Not Applicable] [give details]
55. Additional selling restrictions: [Not Applicable] [give details]
PURPOSE OF FINAL TERMS

These Final Terms comprise the Final Terms required for issue [and admission to trading on [specify
relevant market (for example, the Euro MTF of the Luxembourg Stock Exchange) and, if relevant,
admission to an official list (for example, the Official List of the Luxembourg Stock Exchange)]] of the
Notes described herein pursuant to the Note, Warrant and Certificate Programme of Bank of America
Corporation, Merrill Lynch B.V., Merrill Lynch Capital Markets AG and Merrill Lynch International
& Co. C.V.

RESPONSIBILITY

[[Subject as provided below,] the Issuer accepts responsibility for the information contained in these
Final Terms.] [The information relating to [®] [and [e] contained herein has been accurately extracted
from [insert information source(s)]. The Issuer accepts responsibility for the accuracy of such
extraction but accepts no further or other responsibility in respect of such information.]

Signed on behalf of the Issuer:
By e
Duly authorised
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PART B - OTHER INFORMATION

LISTING AND ADMISSION TO TRADING

[Application [has been]/[will be]/[is expected to be] made by the Issuer (or on its behalf) for
the Notes to be [admitted to trading on the Euro MTF and listed on the Official List of the
Luxembourg Stock Exchange] [specify other listing or admission to trading] [with effect from
[®].] [Not Applicable.]

(N.B. Notes issued by MLBV with over 364 days between Issue Date and Maturity Date must
be listed on a "recognised stock exchange" such as the Euro MTF.)

(Where documenting a fungible issue need to indicate that original securities are already
admitted to trading)

RATINGS

Ratings:

OPERATIONAL INFORMATION

(@)
(i)
(iii)

(iv)
™)

(vi)
(vii)

(viii)

ISIN:
Common Code:

Any clearing system(s)
other than Euroclear Bank
SA/NV  or Clearstream
Banking, société anonyme,
and the relevant
identification number(s):

Delivery:

Names and addresses of
initial Paying Agents:

Registrar:

Names and addresses of
additional Paying Agent(s)
(if any):

Intended to be held in a

manner which would allow
Eurosystem eligibility.

[The Notes have not been rated.]

(The above disclosure should be included in the event
that the Notes have not been rated)

[The Notes to be issued have been rated:

[Standard & Poor's Financial Services LLC:[®]]
[Moody's Investors Service, Inc.:
[[Other:

[A rating is not a recommendation to buy, sell or
hold the Notes and may be subject to suspension,
change or withdrawal at any time by the assigning
rating agency.]

[e]
[e]
[Not Applicable] [give name(s) and number(s)]

Delivery [against] [free of] payment

[e]

[Yes] [No]

[Note that the designation "yes" simply means that
the Notes are intended upon issue to be deposited
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Form of Final Terms of the Notes

with one of the ICSDs as common safekeeper, and
registered in the name of a nominee of one of the
ICSDs acting as common safekeeper (i.e. held under
the New Safekeeping Structure (the "NSS")), and
does not necessarily mean that the Notes will be
recognised as eligible collateral for Eurosystem
monetary policy and intra-day credit operations by
the Eurosystem either upon issue or at any or all
times during their life. Such recognition will depend
upon satisfaction of the Eurosystem eligibility
criteria.] [include this text if "yes" selected]
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[Schedule - Index Disclaimer

[Include applicable disclaimer, if any]]
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ANNEX
[This Annex shall be included after publication of any supplement to the Offering Circular.)

The Offering Circular dated 15 November 2013 has been supplemented by the following
supplement(s):

Supplement Description Date

Supplement No. [e] In respect of [insert short [e]
description of content]
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[ANNEX — REFERENCE PORTFOLIO] (include if (i) reference is not made to a Relevant Annex or
(ii) if preferred for the purposes of disclosure)

Reference | Reference | Reference | Reference | Reference | Reference | Transaction | Reference
Entity Obligation | Obligation | Obligation | Obligation | Obligation Type Entity
Primary | Guarantor ISIN Maturity Coupon Weighting
Obligor (if any) (%) (%)
(Issuer)
[®] [®] [®] [®] [®] [®] [®] [®]
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Terms and Conditions of the Notes

TERMS AND CONDITIONS OF THE NOTES

The following are the "Terms and Conditions of the Notes" which will be incorporated by reference
into each Global Note (as defined below) and each individual note certificate (an "Individual Note
Certificate") representing a Registered Note (as defined below) in definitive form (a "Definitive
Registered Note"), and in the case of Individual Note Certificates only if permitted by the relevant
stock exchange or other relevant authority (if any) and agreed by the relevant Issuer, as applicable,
and the relevant Dealer at the time of issue but, if not so permitted and agreed, such Individual Note
Certificate will have endorsed thereon or attached thereto such Terms and Conditions. The Terms and
Conditions will also apply to, and be incorporated by reference into, Swedish Notes (as defined below).
The applicable Final Terms (as defined below) in relation to any Tranche (as defined below) of Notes
may specify other terms and conditions (including the Additional Terms and Conditions described
below) which shall, to the extent so specified or to the extent inconsistent with the following Terms and
Conditions, replace or modify the following Terms and Conditions for the purpose of such Tranche of
Notes. The applicable Final Terms (or the relevant provisions thereof) will be endorsed upon, or
attached to, each Global Note and Individual Note Certificate and will constitute a part of the
Conditions of the Swedish Notes.

The Additional Terms and Conditions (the "Additional Terms and Conditions") contained in Annex 1
in the case of Index Linked Notes, Annex 2 in the case of Share Linked Notes, Annex 4 in the case of
GDR/ADR Linked Notes, Annex 5 in the case of FX Linked Notes, Annex 6 in the case of Commodity
Linked Notes, Annex 7 in the case of Fund Linked Notes, Annex 8 in the case of Inflation Linked Notes,
Annex 94 in the case of Credit Linked Notes and Annex 10 in the case of Physical Delivery Notes (each
as defined below) will apply to the Notes if specified in the applicable Final Terms.

This Note is one of a Series (as defined below) of notes (the "Notes") issued by whichever of Bank of
America Corporation ("BAC") or Merrill Lynch B.V. ("MLBV") is specified as the Issuer in the
applicable Final Terms (the "Issuer"), and references to the Issuer shall be construed accordingly.

References herein to the "Notes" shall be references to the Notes of a Series and shall mean:

(a) in relation to any Registered Note represented by a global Note (a "Global Note"), units of
each Specified Denomination in the Specified Currency;

(b) any Global Note;
(c) any Definitive Registered Notes issued in exchange for a Global Note; and
(d) any Swedish Note.

Notes issued by BAC have the benefit of an Agency Agreement dated 15 November 2013 (such agency
agreement as amended and/or supplemented and/or restated from time to time, the "New York Law
Agency Agreement") which is governed by the laws of the State of New York and made among BAC,
Bank of America, N.A. (operating through its London Branch) as principal paying agent (the
"Principal Paying Agent"), Merrill Lynch Equity S.a.r.l. as registrar (the "Registrar"), and the other
agents named therein.

Any other paying agents appointed pursuant to the New York Law Agency Agreement, together with
the Principal Paying Agent, are referred to herein as the "BAC Paying Agents".

Notes issued by MLBV have the benefit of an Agency Agreement dated 15 November 2013 (such
agency agreement as amended and/or supplemented and/or restated from time to time, the "English
Law Agency Agreement" and, together with the New York Law Agency Agreement, the "Agency
Agreements") which is governed by English law and made among MLBV, Merrill Lynch Capital
Markets AG, Merrill Lynch International & Co. C.V., BAC in its capacity as Guarantor, the Principal
Paying Agent, Skandinaviska Enskilda Banken AB (publ) as Swedish paying agent (the "Swedish
Paying Agent" and, together with the Principal Paying Agent, the "MLBV Paying Agents" which
expression shall include any additional or successor paying agents appointed pursuant to the English
Law Agency Agreement and the BAC Paying Agents and the MLBV Paying Agents are referred to
herein as the "Paying Agents"), the Registrar and the other agents named therein.
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References herein to the "applicable Agency Agreement" shall mean (i) the New York Law Agency
Agreement, in the case of Notes issued by BAC, or (ii) the English Law Agency Agreement, in the case
of Notes issued by MLBYV, as applicable.

References herein to the "Agents" are to the Registrar and the Paying Agents and any reference to an
"Agent" is to any one of them.

The applicable Final Terms (the "Final Terms") for the Notes (or the relevant provisions thereof) are
set out in Part A of the Final Terms attached to, endorsed on or constituting a part of the Note which
supplement these Terms and Conditions (the "Terms and Conditions", or the "Conditions") and may
specify other terms and conditions which shall, to the extent so specified or to the extent inconsistent
with these Terms and Conditions, replace or modify these Terms and Conditions for the purposes of the
Note. References to the "applicable Final Terms" are to Part A of the Final Terms (or the relevant
provisions thereof) attached to, endorsed on or constituting a part of the Note.

The Additional Terms and Conditions will apply to the Notes to the extent specified in the applicable
Final Terms, and such Additional Terms and Conditions, as applicable, shall form part of the Terms
and Conditions.

The payment of principal, interest and all other amounts payable and/or delivery of non-cash
consideration deliverable in respect of Notes issued by MLBV are unconditionally and irrevocably
guaranteed by BAC (in such capacity, the "Guarantor") pursuant to a guarantee (the "Guarantee")
dated 15 November 2013 executed by BAC. The original of the Guarantee is held by the Principal
Paying Agent on behalf of the Holders of the Notes issued by MLBYV at its specified office.

Any reference to "Noteholders" or "Holders" shall mean the person in whose name a Registered Note
is registered and in relation to any Notes represented by a Global Note, shall be construed as provided
below.

As used herein, "Tranche" means Notes which are identical in all respects (including as to listing and
admission to trading) and "Series" means a Tranche of Notes together with any further Tranche or
Tranches of Notes which are (i) expressed to be consolidated and form a single series and (ii) identical
in all respects (including as to listing and admission to trading) except for their respective Issue Dates,
Interest Commencement Dates (if applicable) and/or Issue Prices (each as defined below).

The Holders of the Notes issued by MLBYV are entitled to the benefit of the Notes Deed of Covenant
(the "MLBYV Notes Deed of Covenant") dated 15 November 2013 and made by MLBV. The original
of the MLBV Notes Deed of Covenant is held by a common depositary for Euroclear and Clearstream,
Luxembourg (each as defined below) (the "Common Depositary").

A copy of the New York Law Agency Agreement is available for inspection during normal business
hours at the specified office of each BAC Paying Agent. Copies of the English Law Agency
Agreements, the Guarantee and the MLBV Notes Deed of Covenant are available for inspection during
normal business hours at the specified office of each of the MLBV Paying Agents. Copies of the
applicable Final Terms are available for viewing at the specified office of the Issuer and the Paying
Agents only by a Noteholder holding one or more Notes and such Noteholder must produce evidence
satisfactory to the Issuer or the relevant Paying Agent as to its holding of such Notes and identity. The
Offering Circular and, in the case of Notes admitted to trading on the Luxembourg Stock Exchange's
Euro MTF, the applicable Final Terms will also be published on the website of the Luxembourg Stock
Exchange (www.bourse.lu). Final Terms relating to Notes listed and/or admitted to trading on any
other stock exchange or market will be published in accordance with the rules and regulations of such
stock exchange or market. The Noteholders are deemed to have notice of, and are entitled to the
benefit of, all the provisions of the applicable Agency Agreement, the Guarantee (if applicable), the
MLBYV Notes Deed of Covenant (if applicable) and the applicable Final Terms which are applicable to
them. The statements in these Terms and Conditions include summaries of, and are subject to, the
detailed provisions of the applicable Agency Agreement.

Words and expressions defined in the applicable Agency Agreement or used in the applicable Final

Terms shall have the same meanings where used in these Terms and Conditions unless the context
otherwise requires or unless otherwise stated and provided that, in the event of inconsistency between
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the applicable Agency Agreement and the applicable Final Terms, the applicable Final Terms will

prevail.

1.

Form, Denomination and Title

The Notes are issued in registered form ("Registered Notes") and, in the case of Individual
Note Certificates, serially numbered, in the Specified Currency and the Specified
Denomination(s). Notes of one Specified Denomination may not be exchanged for Notes of
another Specified Denomination.

The Notes may be Fixed Rate Notes, Floating Rate Notes, Zero Coupon Notes, Index Linked
Interest Notes, Share Linked Interest Notes, GDR/ADR Linked Interest Notes, FX Linked
Interest Notes, Commodity Linked Interest Notes, Fund Linked Interest Notes, Inflation
Linked Interest Notes, interest bearing Credit Linked Notes or a combination of any of the
foregoing depending on the Interest Basis specified in the applicable Final Terms.

The Notes may be Instalment Notes, Partly Paid Notes, Index Linked Redemption Notes
(together with Index Linked Interest Notes, "Index Linked Notes"), Share Linked
Redemption Notes (together with Share Linked Interest Notes, "Share Linked Notes"),
GDR/ADR Linked Redemption Notes (together with GDR/ADR Linked Interest Notes,
"GDR/ADR Linked Notes"), FX Linked Redemption Notes (together with FX Linked
Interest Notes, "FX Linked Notes"), Commodity Linked Redemption Notes (together with
Commodity Linked Interest Notes, "Commodity Linked Notes"), Fund Linked Redemption
Notes (together with Fund Linked Interest Notes, "Fund Linked Notes"), Inflation Linked
Redemption Notes (together with Inflation Linked Interest Notes, "Inflation Linked Notes"),
Credit Linked Notes, or a combination of any of the foregoing, depending upon the
Redemption/Payment Basis specified in the applicable Final Terms.

If the applicable Final Terms specify that the Note is a Physical Delivery Note, being a Note to
be redeemed by delivery of the Entitlement, Annex 10 to the Terms and Conditions —
"Additional Terms and Conditions for Physical Delivery Notes" shall apply.

Subject as set out below, title to Registered Notes shall, subject to mandatory rules of law,
pass by registration in the Register that the Issuer shall procure to be kept by the Registrar in
accordance with the provisions of the applicable Agency Agreement.

For so long as any of the Notes is represented by a Global Note held on behalf of Euroclear
Bank SA/NV ("Euroclear") and/or Clearstream Banking, société anonyme ("Clearstream,
Luxembourg"), each person (other than Euroclear or Clearstream, Luxembourg) who is for
the time being shown in the records of Euroclear or Clearstream, Luxembourg as the holder of
a particular nominal amount of such Notes (in which regard any certificate or other document
issued by Euroclear or Clearstream, Luxembourg as to the nominal amount of such Notes
standing to the account of any person shall be conclusive and binding for all purposes save in
the case of manifest or proven error) shall be treated by the Issuer, the Guarantor (in the case
of Notes issued by MLBV), the Registrar and the Paying Agents, as applicable, as the holder
of such nominal amount of such Notes for all purposes other than with respect to the payment
of principal or interest on such nominal amount of such Notes, for which purpose the
registered holder of the relevant Global Registered Note shall be treated by the Issuer, the
Guarantor (in the case of Notes issued by MLBYV), the Registrar and any Paying Agent, as
applicable, as the holder of such nominal amount of such Notes in accordance with and subject
to the terms of the relevant Global Note (and the expression "Holder" and related expressions
shall be construed accordingly).

Any reference herein to Euroclear and/or Clearstream, Luxembourg shall, whenever the
context so permits, be deemed to include a reference to any additional or alternative clearing
system approved by the Issuer and the Principal Paying Agent from time to time and notified
to the Noteholders in accordance with Condition 14.
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Swedish Note(s)

If the applicable Final Terms indicate that the Notes are to be issued into and cleared through
the Swedish CSD, such Series of Notes ("Swedish Notes") will be issued in dematerialised
and uncertificated book-entry form in accordance with the Swedish CSD Rules.

In the case of Swedish Notes, the holder of any such Notes will be the person in whose name
such Note is registered in the Swedish Register in accordance with the Swedish CSD Rules
and the reference to a person in whose name a Swedish Note is so registered shall include any
person duly authorised to act as a nominee (in Swedish: forvaltare) and registered as such for
the Swedish Notes and except as ordered by a court of competent jurisdiction or as required by
law, such holder of such Notes shall be deemed to be and may be treated as its absolute owner
for all purposes, whether or not it is overdue and regardless of any notice of ownership, trust
or an interest in it and no person shall be liable for so treating such holder (and the expressions
"Holder" and related expressions shall be construed accordingly).

All Swedish Notes of the same Series shall have the same denomination. For so long as it is a
requirement under the Swedish CSD Rules, the specified currency for Swedish Notes may
only be SEK or EUR, as specified in the relevant Final Terms.

The Issuer shall be entitled to obtain information from the Swedish Register in accordance
with the Swedish CSD Rules.

If Notes are Swedish Notes, they will be Cash Settled Notes.
As used in the Terms and Conditions, the following expressions have the following meanings:
"Register" means the register held by the Registrar in respect of Registered Notes.

"Swedish CSD" means the Swedish central securities depository (central
virdepappersfévarare) which is expected to be Euroclear Sweden AB.

"Swedish CSD Rules" means the Swedish Financial Instruments Accounts Act (in Swedish:
lag (1998:1479) om kontoféring ov finansiella instrument) and any regulations, rules and
operating procedures applicable to and issued by the Swedish CSD from time to time.

"Swedish Register" means the book-entry register maintained by the Swedish CSD on behalf
of the Issuer in respect of Swedish Notes in accordance with Swedish CSD Rules.

"Commodity Linked Interest Notes" means any Notes in respect of which the "Interest
Linked to one or more Reference Item(s) provisions" are specified to be applicable and the
"Interest Basis" is specified to be "Commodity Linked" in the applicable Final Terms.

"Commodity Linked Redemption Notes" means any Notes in respect of which the
"Redemption/Payment Basis" is specified to be "Commodity Linked" in the applicable Final
Terms.

"Credit Linked Notes" means any Notes in respect of which the Additional Terms and
Conditions set forth in "Annex 9A — Credit Linked Notes Conditions" are specified as being
applicable in the applicable Final Terms.

"Fund Linked Interest Notes" means any Notes in respect of which the "Interest Linked to
one or more Reference Item(s) provisions" are specified to be applicable and the "Interest
Basis" is specified to be "Fund Linked" in the applicable Final Terms.

"Fund Linked Redemption Notes" means any Notes in respect of which the
"Redemption/Payment Basis" is specified to be "Fund Linked" in the applicable Final Terms.

"FX Linked Interest Notes" means any Notes in respect of which the "Interest Linked to one
or more Reference Item(s) provisions" are specified to be applicable and the "Interest Basis" is
specified to be "FX Linked" in the applicable Final Terms.
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"FX Linked Redemption Notes" means any Notes in respect of which the
"Redemption/Payment Basis" is specified to be "FX Linked" in the applicable Final Terms.

"GDR/ADR Linked Interest Notes" means any Notes in respect of which the "Interest
Linked to one or more Reference Item(s) provisions" are specified to be applicable and the
"Interest Basis" is specified to be "GDR/ADR Linked" in the applicable Final Terms.

"GDR/ADR Linked Redemption Notes" means any Notes in respect of which the
"Redemption/Payment Basis" is specified to be "GDR/ADR Linked" in the applicable Final
Terms.

"Index Linked Interest Notes" means any Notes in respect of which the "Interest Linked to
one or more Reference Item(s) provisions" are specified to be applicable and the "Interest
Basis" is specified to be "Index Linked" in the applicable Final Terms.

"Index Linked Redemption Notes" means any Notes in respect of which the
"Redemption/Payment Basis" is specified to be "Index Linked" in the applicable Final Terms.

"Inflation Linked Interest Notes" means any Notes in respect of which the "Interest Linked
to one or more Reference Item(s) provisions" are specified to be applicable and the "Interest
Basis" is specified to be "Inflation Linked" in the applicable Final Terms.

"Inflation Linked Redemption Notes" means any Notes in respect of which the
"Redemption/Payment Basis" is specified to be "Inflation Linked" in the applicable Final
Terms.

"Share Linked Interest Notes" means any Notes in respect of which the "Interest Linked to
one or more Reference Item(s) provisions" are specified to be applicable and the "Interest
Basis" is specified to be "Share Linked" in the applicable Final Terms.

"Share Linked Redemption Notes" means any Notes in respect of which the
"Redemption/Payment Basis" is specified to be "Share Linked" in the applicable Final Terms.

Exchange and Transfer of Notes
Exchange of Notes

In the case of an exchange of a Global Note for one or more Individual Note Certificates, the
Registrar will reflect any such exchange on the Register, and one or more new Individual Note
Certificates will be issued to the designated transferee or transferees by the Principal Paying
Agent.

Notes held in Euroclear, Clearstream, Luxembourg and the Swedish CSD

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

In the case of Swedish Notes, the Swedish Notes will be issued, cleared, settled and
transferable only in accordance with the provisions of the Swedish CSD Rules. Title to
Swedish Notes will pass by registration in the Swedish Register. Where a nominee is
registered as a holder of Swedish Notes it shall be treated for all purposes as the holder of such
Swedish Notes.

Transfer of Definitive Registered Notes and Global Notes

Transfers of Definitive Registered Notes or Global Notes are effected upon the surrender (at
the specified office of the Principal Paying Agent) of the Individual Note Certificates or
Global Note, as applicable, to be transferred together with the form of transfer endorsed on
such Individual Note Certificates or Global Note, as applicable (or another form of transfer
substantially in the same form and containing the same representations and certifications (if
any), unless otherwise agreed by the Issuer), duly completed and executed by the person
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shown as the registered holder on the Register, or its attorney duly authorised in writing, and
such other evidence as the Principal Paying Agent may reasonably require. The Registrar will
reflect any such transfer on the Register. In the case of the transfer of all of a holding of Notes
represented by one Individual Note Certificate or Global Note, as applicable, the Principal
Paying Agent will cancel the Individual Note Certificate or Global Note, as applicable,
surrendered by the transferor, and one new Individual Note Certificate or Global Note, as
applicable, will be issued to the designated transferee (following the transferee’s surrender of
any existing Individual Note Certificate or Global Note, as applicable, in respect of Notes of
that Series). In the case of a transfer of part only of a holding of Notes represented by one
Individual Note Certificate, a new Individual Note Certificate will be issued to the designated
transferee (following the transferee’s surrender of any existing Individual Note Certificate in
respect of Notes of that Series) and a further new Individual Note Certificate in respect of the
balance of the holding not transferred shall be issued to the transferor. In the case of a transfer
of Definitive Registered Notes of a Series to a transferee who is already a Holder of such
Series, a new Individual Note Certificate representing the enlarged holding shall only be
issued against surrender of the Individual Note Certificate representing the existing holding.
No beneficial owner of an interest in a Global Note will be able to transfer such interest,
except as described above in Condition 2(B).

Exercise of Options or Partial Redemption in Respect of Notes

In the case of an exercise of an Issuer Call or Investor Put in respect of, or a partial redemption
of, a holding of Notes represented by a Global Note, the Registrar shall make such entries in
the Register to reflect the exercise of such option or in respect of the balance of the holding
not redeemed.

In the case of an exercise of an Issuer Call or Investor Put in respect of, or a partial redemption
of, a holding of Definitive Registered Notes represented by a single Individual Note
Certificate, a new Individual Note Certificate shall be issued to the Holder to reflect the
exercise of such option or in respect of the balance of the holding not redeemed. In the case of
a partial exercise of an option resulting in Definitive Registered Notes of the same holding
having different terms, separate Individual Note Certificates shall be issued in respect of those
Notes of that holding that have the same terms. New Individual Note Certificates shall only be
issued against surrender of the existing Individual Note Certificate to the Principal Paying
Agent.

Delivery of New Individual Note Certificates and Global Notes

Each new Individual Note Certificate or Global Note to be issued pursuant to this Condition 2
shall be available for delivery within three Business Days of receipt of the form of transfer and
surrender of the Individual Note Certificate or Global Note, as applicable, for exchange.
Delivery of the new Individual Note Certificate(s) or Global Note, as applicable, shall be made
at the specified office of the Principal Paying Agent to whom delivery or surrender of such
request for exchange, form of transfer, or Individual Note Certificate or Global Note shall
have been made or, at the option of the Holder making such delivery or surrender as aforesaid
and as specified in the relevant request for exchange, form of transfer or otherwise in writing,
be mailed by uninsured post at the risk of the Holder entitled to the new Individual Note
Certificate or Global Note (as applicable) to such address as may be so specified, unless such
Holder requests otherwise and pays in advance to the Principal Paying Agent the costs of such
other method of delivery and/or such insurance as it may specify.

Closed Periods
No Holder may require the transfer of Notes to be registered:

@) during the period beginning on the Record Date and ending on the due date for
redemption of, or payment of any Instalment Amount, or amount of interest, in respect
of, that Note;
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(i)  during the period beginning on the Record Date and ending on the date on which Notes
may be called for redemption by the Issuer at its option pursuant to Condition 7(D)
(Redemption at the Option of the Issuer (Issuer Call));

(ii1)  after any such Note has been called for redemption;

(iv)  during the period beginning on the Record Date and ending on the date fixed for any
meeting of Noteholders, or any adjourned meeting of Noteholders; or

(v)  during the period of seven calendar days ending on (and including) any Record Date.

Unless otherwise specified, as used herein "Record Date" means (i) in respect of any
Definitive Registered Notes, the close of business (London time) on the 15™ calendar day and
(i) in respect of any Global Registered Notes, the close of business on the Relevant Clearing
System Business Day, in each case, prior to the applicable due date for redemption of a Note,
or the payment of any Instalment Amount or amount of interest in respect of a Note, or the
date fixed for any meeting, or adjourned meeting, of holders of Notes, where "Relevant
Clearing System Business Day" means a day on which the relevant clearing system through
which the Notes are held is open for business.

For the avoidance of doubt, this Condition 2(F) shall not apply to or restrict the Issuer’s ability
to purchase an outstanding Series of Notes pursuant to Condition 7(L) (Purchases).

Exchange or Transfer Free of Charge

Exchange and transfer of Notes on registration, transfer, partial redemption, settlement or
exercise of an option (as applicable) shall be effected without charge by or on behalf of the
Issuer or the Principal Paying Agent, but upon payment by the Holder of any tax or other
governmental charges that may be imposed in relation to it (or the giving of such indemnity as
the Principal Paying Agent may require).

Status of the Notes and the Guarantee
Status of the Notes and Guarantee

The Notes constitute direct, unsubordinated, unconditional and unsecured obligations of the
Issuer and rank equally among themselves and rank equally (subject to exceptions as are from
time to time provided by applicable laws and regulations) with all other present and future
direct, unsubordinated, unconditional and unsecured obligations of the Issuer.

In the case of Notes issued by MLBV, the obligations of the Guarantor under the Guarantee,
save for such exceptions as may be provided by applicable laws and regulations or judicial
order, will rank pari passu with its other present and future unsecured and unsubordinated
obligations.

Terms of the Guarantee

Under the Guarantee, the Guarantor has unconditionally and irrevocably guaranteed to the
holders of Notes issued by MLBYV, (i) the due and punctual payment of any and all amounts
payable by MLBV as obligor in respect of the Notes issued by MLBV and (ii) subject as
provided below, the due and punctual delivery of non-cash consideration deliverable by
MLBYV in respect of the Notes issued by MLBYV, if applicable, when and as the same shall
become due and payable or when the same shall become due for delivery pursuant to the
Conditions and to the extent provided in the Guarantee. As more fully set forth in the
Guarantee, the Guarantor shall at all times have the right, at its sole and unfettered discretion,
to elect not to deliver or procure delivery of the Entitlement to the Holders of Physical
Delivery Notes issued by MLBV when the same shall become due and deliverable, but, in lieu
thereof, to pay an amount in cash equal to the Guaranteed Cash Settlement Amount. The
"Guaranteed Cash Settlement Amount" in respect of each Note issued by MLBV means an
amount calculated pursuant to the terms of, or as specified in, the applicable Final Terms (or,
in respect of each Credit Linked Note, as set out in Condition 5 (Conditions to Settlement —
Physical Settlement) of Annex 9A — (Additional Terms and Conditions for Credit Linked
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Notes)) or, if not specified in the applicable Final Terms, an amount equal to the fair market
value of the Entitlement in respect of such Note on any date notified as such by the Guarantor
to MLBV and the Calculation Agent, less the cost to MLBV and/or its Affiliates or agents of
unwinding or adjusting any underlying or related hedging arrangements (including the cost of
funding in respect of such hedging arrangements), all as determined by the Guarantor in its
sole and absolute discretion. Any payment of the Guaranteed Cash Settlement Amount in lieu
of the Entitlement shall constitute a complete discharge of the Guarantor's obligations in
respect of such Physical Delivery Notes.

Redenomination
Redenomination

Where redenomination is specified in the applicable Final Terms as being applicable, the
Issuer may, without the consent of the Noteholders on giving prior notice to the Principal
Paying Agent, Euroclear and Clearstream, Luxembourg and at least 30 calendar days' prior
notice to the Noteholders in accordance with Condition 14, elect that, with effect from the
Redenomination Date specified in the notice, the Notes shall be redenominated in euro.

The election will have effect as follows:

(a) the Notes shall be deemed to be redenominated in euro in the denomination of €0.01
with a nominal amount for each Note equal to the nominal amount of that Note in the
Specified Currency, converted into euro at the Established Rate, provided that, if the
Issuer determines, with the agreement of the Principal Paying Agent, that the then
market practice in respect of the redenomination in euro of internationally offered
securities is different from the provisions specified above, such provisions shall be
deemed to be amended so as to comply with such market practice and the Issuer shall
promptly notify the Noteholders, the stock exchange (if any) on which the Notes may
be listed, and the Paying Agents of such deemed amendments;

(b) save to the extent that an Exchange Notice has been given in accordance with
paragraph (d) below, the amount of interest due in respect of the Notes will be
calculated by reference to the aggregate nominal amount of Notes presented for
payment by the relevant holder and the amount of such payment shall be rounded down
to the nearest €0.01;

(©) if Definitive Registered Notes are required to be issued after the Redenomination Date,
they shall be issued at the expense of the Issuer, in the denominations of €1,000,
€10,000, €100,000 and (but only to the extent of any remaining amounts less than
€1,000 or such smaller denominations as the Principal Paying Agent may approve)
€0.01 and such other denominations as the Principal Paying Agent shall determine and
notify to the Noteholders;

(d)  the payment obligations contained in any Notes issued prior to the Redenomination
Date will become void on the date on which the Issuer gives notice (the "Exchange
Notice") that replacement euro-denominated Notes are available for exchange
(provided that such securities are so available) and no payments will be made in respect
of them, although those Notes will continue to constitute valid exchange obligations of
the Issuer. New euro-denominated Notes will be issued in exchange for Notes
denominated in the Specified Currency in such manner as the Principal Paying Agent
may specify and as shall be notified to the Noteholders in the Exchange Notice. No
Exchange Notice may be given less than 15 calendar days prior to any date for payment
of principal or interest (if any) on the Notes;

(e)  after the Redenomination Date, all payments in respect of the Notes, other than
payments of interest (if any) in respect of periods commencing before the
Redenomination Date, will be made solely in euro as though references in the Notes to
the Specified Currency were to euro. Payments will be made in euro by credit or
transfer to a euro account (or any other account to which euro may be credited or
transferred) specified by the payee or, at the option of the payee, by a euro cheque;
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® if the Notes are Fixed Rate Notes and interest for any period ending on or after the
Redenomination Date is required to be calculated for a period ending other than on an
Interest Payment Date, it will be calculated:

(1) in the case of the Notes represented by a Global Note, by applying the Rate of
Interest to the aggregate outstanding nominal amount of the Notes represented
by such Global Note; and

(i)  in the case of Definitive Registered Notes, by applying the Rate of Interest to
the Calculation Amount,

and, in each case, multiplying such sum by the applicable Day Count Fraction, and
rounding the resultant figure to the nearest sub-unit of the relevant Specified Currency,
half of any such sub-unit being rounded upwards or otherwise in accordance with
applicable market convention. Where the Specified Denomination of a Fixed Rate
Note in definitive form is a multiple of the Calculation Amount, the amount of interest
payable in respect of such Fixed Rate Note shall be the product of the amount
(determined in the manner provided above) for the Calculation Amount and the amount
by which the Calculation Amount is multiplied to reach the Specified Denomination,
without any further rounding;

(g)  if the Notes are Floating Rate Notes, the applicable Final Terms will specify any
relevant changes to the provisions relating to interest; and

(h)  such other changes shall be made to this Condition as the Issuer may decide, after
consultation with the Paying Agents and as may be specified in the notice, to conform
it to conventions applicable to instruments denominated in euro.

Definitions
In the Terms and Conditions, the following expressions have the following meanings:

"Established Rate" means the rate for the conversion of the Specified Currency (including
compliance with rules relating to roundings in accordance with applicable European
Community regulations) into euro established by the Council of the European Union pursuant
to Article 123 of the Treaty.

"euro" means the currency introduced at the start of the third stage of European economic and
monetary union pursuant to the Treaty on the Functioning of the European Union, as
amended.

"Redenomination Date" means (in the case of interest-bearing Notes) any date for payment
of interest under the Notes or (in the case of Zero Coupon Notes) any date, in each case
specified by the Issuer in the notice given to the Noteholders pursuant to Condition 4(A)
above and which falls on or after the date on which the country of the Specified Currency first
participates in the third stage of European economic and monetary union.

Interest
Day Count Fraction

"Day Count Fraction" means, in respect of the calculation of an amount of interest in
accordance with this Condition 5:

(a) if "Actual/Actual ICMA)" is specified in the applicable Final Terms:

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

(i)  in the case of Notes where the Accrual Period is longer than the Determination
Period during which the Accrual Period ends, the sum of:

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

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

if "Actual/Actual (ISDA)" or "Actual/Actual" is specified in the applicable Final
Terms, the actual number of days in the Interest Period divided by 365 (or, if any
portion of that Interest Period falls in a leap year, the sum of (1) the actual number of
days in that portion of the Interest Period falling in a leap year divided by 366 and (2)
the actual number of days in that portion of the Interest Period falling in a non-leap
year divided by 365);

if "Actual/365 (Fixed)" is specified in the applicable Final Terms, the actual number of
days in the Interest Period divided by 365;

if "Actual/365 (Sterling)" is specified in the applicable Final Terms, the actual number
of days in the Interest Period divided by 365 or, in the case of an Interest Payment Date
falling in a leap year, 366;

if "Actual/360" is specified in the applicable Final Terms, the actual number of days in
the Interest Period divided by 360;

if "30/360 (ICMA)" is specified in the applicable Final Terms, the number of days in
the period from (and including) the most recent Interest Payment Date (or, if none, the
Interest Commencement Date) to (but excluding) the relevant payment date (such
number of days being calculated on the basis of a year of 360 days with 12 30-day
months) divided by 360;

if "30/360", "360/360" or "Bond Basis" is specified in the applicable Final Terms, the
number of days in the Interest Period divided by 360, calculated on a formula basis as
follows:

360 x (Y, — Yp)+ B0 x (My - My )]+ (D, - Dy)

Day Count Fraction =
Y 360

where:

"Y;" is the year, expressed as a number, in which the first day of the Interest Period
falls;

"Y," is the year, expressed as a number, in which the day immediately following the
last day of the Interest Period falls;

"M;" is the calendar month, expressed as a number, in which the first day of the
Interest Period falls;

"M," is the calendar month, expressed as a number, in which the day immediately
following the last day of the Interest Period falls;

"D," is the first calendar day, expressed as a number, of the Interest Period, unless such
number is 31, in which case D, will be 30; and
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"D," is the calendar day, expressed as a number, immediately following the last day
included in the Interest Period, unless such number would be 31 and D, is greater than
29, in which case D, will be 30;

if "30E/360" or "Eurobond Basis" is specified in the applicable Final Terms, the
number of days in the Interest Period divided by 360, calculated on a formula basis as
follows:

360

Day Count Fraction =

where:

"Y;" is the year, expressed as a number, in which the first day of the Interest Period
falls;

"Y," is the year, expressed as a number, in which the day immediately following the
last day of the Interest Period falls;

"M;" is the calendar month, expressed as a number, in which the first day of the
Interest Period falls;

"M," is the calendar month, expressed as a number, in which the day immediately
following the last day of the Interest Period falls;

"D," is the first calendar day, expressed as a number, of the Interest Period, unless such
number would be 31, in which case D; will be 30; and

"D," is the calendar day, expressed as a number, immediately following the last day
included in the Interest Period, unless such number would be 31, in which case D, will
be 30; or

if "30E/360 (ISDA)" is specified in the applicable Final Terms, the number of days in
the Interest Period divided by 360, calculated on a formula basis as follows:

360 x (Y, — Yp)+ B0 x (My - My )]+ (D, - Dy)

Day Count Fraction =
Y 360

where:

"Y;" is the year, expressed as a number, in which the first day of the Interest Period
falls;

"Y," is the year, expressed as a number, in which the day immediately following the
last day of the Interest Period falls;

"M;" is the calendar month, expressed as a number, in which the first day of the
Interest Period falls;

"M," is the calendar month, expressed as a number, in which the day immediately
following the last day of the Interest Period falls;

"D," is the first calendar day, expressed as a number, of the Interest Period, unless (i)
that day is the last day of February or (ii) such number would be 31, in which case D,
will be 30; and

"D," is the calendar day, expressed as a number, immediately following the last day

included in the Interest Period, unless (i) that day is the last day of February but not the
Maturity Date or (ii) such number would be 31, in which case D, will be 30.
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In these Terms and Conditions:

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

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

Interest on Fixed Rate Notes

Each Fixed Rate Note bears interest from (and including) the Interest Commencement Date at
the rate(s) per annum equal to the Rate(s) of Interest. Interest will be payable in arrear on the
Interest Payment Date(s) in each year up to (and including) the Maturity Date.

Except as provided in the applicable Final Terms, the amount of interest payable in respect of
each Note on each Interest Payment Date in respect of the Fixed Interest Period ending on (but
excluding) such date will amount to the Fixed Coupon Amount. Payments of interest on any
Interest Payment Date will, if so specified in the applicable Final Terms, amount to the Broken
Amount so specified.

As used in these Terms and Conditions, "Fixed Interest Period" means the period from (and
including) an Interest Payment Date (or the Interest Commencement Date) to (but excluding)
the next (or first) Interest Payment Date.

Except in the case of Notes where an applicable Fixed Coupon Amount or Broken Amount is
specified in the applicable Final Terms, interest shall be calculated in respect of any period by
applying the Rate of Interest to:

(1) in the case of Fixed Rate Notes which are represented by a Global Note, the
aggregate outstanding nominal amount of the Fixed Rate Notes represented by
such Global Note or, if they are Partly Paid Notes, the aggregate amount paid
up; or

(il))  in the case of Fixed Rate Notes in definitive form, the Calculation Amount;

and, in each case, multiplying such product by the applicable Day Count Fraction, and
rounding the resultant figure to the nearest sub-unit of the relevant Specified Currency, half of
any such sub-unit being rounded upwards or otherwise in accordance with applicable market
convention. Where the Specified Denomination of a Fixed Rate Note in definitive form is a
multiple of the Calculation Amount, the amount of interest payable in respect of such Fixed
Rate Note shall be the product of the amount (determined in the manner provided above) for
the Calculation Amount and the amount by which the Calculation Amount is multiplied to
reach the Specified Denomination, without any further rounding.

Interest on Floating Rate Notes, Index Linked Interest Notes, Share Linked Interest Notes,
GDR/ADR Linked Interest Notes, FX Linked Interest Notes, Commodity Linked Interest Notes,
Fund Linked Interest Notes and Inflation Linked Interest Notes

(a)  Interest Payment Dates

Each Floating Rate Note, Index Linked Interest Note, Share Linked Interest Note,
GDR/ADR Linked Interest Note, FX Linked Interest Note, Commodity Linked Interest
Note, Fund Linked Interest Note and Inflation Linked Interest Note bears interest on its
outstanding nominal amount (or, if it is a Partly Paid Note, the amount paid up) from
(and including) the Interest Commencement Date and such interest will be payable in
arrear on either:
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(1) the Specified Interest Payment Date(s) in each year specified in the applicable
Final Terms; or

(ii))  if no Specified Interest Payment Date(s) is/are specified in the applicable Final
Terms, each date (each such date, together with each Specified Interest Payment
Date, an "Interest Payment Date") which falls the number of months or other
period specified as the Specified Period in the applicable Final Terms after the
preceding Interest Payment Date or, in the case of the first Interest Payment
Date, after the Interest Commencement Date.

Such interest will be payable in respect of each Interest Period (which expression shall,
in these Terms and Conditions, mean the period from (and including) an Interest
Payment Date (or the Interest Commencement Date) to (but excluding) the next (or
first) Interest Payment Date).

If a Business Day Convention is specified in the applicable Final Terms and (x) if there
is no numerically corresponding day in the calendar month in which an Interest
Payment Date should occur or (y) if any Interest Payment Date would otherwise fall on
a day which is not a Business Day, then, if the Business Day Convention specified is:

(1)  in any case where Specified Periods are specified in accordance with Condition
5(C)(a)(ii) above, the Floating Rate Convention, such Interest Payment Date (i)
in the case of (x) above, shall be the last day that is a Business Day in the
relevant month and the provisions of (B) shall apply mutatis mutandis or (ii) in
the case of (y) above, shall be postponed to the next day which is a Business
Day unless it would thereby fall into the next calendar month, in which event
(A) such Interest Payment Date shall be brought forward to the immediately
preceding Business Day and (B) each subsequent Interest Payment Date shall be
the last Business Day in the month which falls the Specified Period after the
preceding applicable Interest Payment Date occurred; or

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

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

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

where "Business Day" has the meaning assigned to it in Condition 18.
Rate of Interest

The Rate of Interest payable from time to time in respect of Floating Rate Notes, Index
Linked Interest Notes, Share Linked Interest Notes, GDR/ADR Linked Interest Notes,
FX Linked Interest Notes, Commodity Linked Interest Notes, Fund Linked Interest
Notes and Inflation Linked Interest Notes will be determined in the manner specified in
the applicable Final Terms.

(1) ISDA Determination for Floating Rate Notes

Where ISDA Determination is specified in the applicable Final Terms as the
manner in which the Rate of Interest is to be determined, the Rate of Interest for
each Interest Period will be the relevant ISDA Rate plus or minus (as indicated
in the applicable Final Terms) the Margin (if any). For the purposes of this sub
paragraph (i), "ISDA Rate" for an Interest Period means a rate equal to the
Floating Rate that would be determined by the Principal Paying Agent or the
Calculation Agent under an interest rate swap transaction if the Principal Paying
Agent or the Calculation Agent were acting as Calculation Agent for that swap
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transaction under the terms of an agreement incorporating the 2006 ISDA
Definitions, as published by the International Swaps and Derivatives
Association, Inc. and as amended, updated or replaced as at the Issue Date of the
first Tranche of the Notes of the relevant Series (the "ISDA Definitions") and
under which:

(A) the Floating Rate Option is as specified in the applicable Final Terms;
(B) the relevant Interest Commencement Date is the Effective Date;

(C)  the Designated Maturity is a period specified in the applicable Final
Terms; and

(D)  the relevant Reset Date is either (i) if the applicable Floating Rate Option
is based on the London interbank offered rate ("LIBOR") or on the Euro-
zone interbank offered rate ("EURIBOR"), the first day of that Interest
Period or (ii) in any other case, as specified in the applicable Final
Terms.

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

Unless otherwise stated in the applicable Final Terms, the Minimum Rate of
Interest shall be deemed to be zero.

Screen Rate Determination for Floating Rate Notes

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

(A) the offered quotation (if there is only one quotation on the relevant screen
page specified in the applicable Final Terms); or

(B) the arithmetic mean (rounded if necessary to the fifth decimal place, with
0.000005 being rounded upwards) of the offered quotations (if there are
two or more quotations on the relevant screen page specified in the
applicable Final Terms),

(in each case expressed as a percentage rate per annum) for the Reference Rate
which appears or appear, as the case may be, on the Relevant Screen Page as at
11.00 a.m. (London time, in the case of LIBOR, or Brussels time, in the case of
EURIBOR (the "Specified Time")) on the applicable Interest Determination
Date plus or minus (as indicated in the applicable Final Terms) the Margin (if
any), all as determined by the Calculation Agent.

In the case of a rate determined pursuant to paragraph (B) above, if five or more
of such offered quotations are available on the Relevant Screen Page, the
highest (or, if there is more than one such highest quotation, one only of such
quotations) and the lowest (or, if there is more than one such lowest quotation,
one only of such quotations) shall be disregarded by the Calculation Agent for
the purpose of determining the arithmetic mean (rounded as provided above) of
such offered quotations.

If the Relevant Screen Page is not available or if, in the case of paragraph (A)
above, no offered quotation appears or, in the case of paragraph (B) above,
fewer than three offered quotations appear, in each case as at the Specified
Time, the Calculation Agent shall request each of the Reference Banks to
provide the Calculation Agent with its offered quotation (expressed as a
percentage rate per annum) for the Reference Rate at approximately the

131



(©)

Terms and Conditions of the Notes

Specified Time on the Interest Determination Date in question. If two or more
of the Reference Banks provide the Calculation Agent with offered quotations,
the Rate of Interest for the Interest Period shall be the arithmetic mean (rounded
if necessary to the fifth decimal place with 0.000005 being rounded upwards) of
the offered quotations plus or minus (as appropriate) the Margin (if any), all as
determined by the Calculation Agent.

If on any Interest Determination Date one only or none of the Reference Banks
provides the Calculation Agent with an offered quotation as provided in the
preceding paragraph, the Rate of Interest for the relevant Interest Period shall be
the rate per annum which the Calculation Agent determines as being the
arithmetic mean (rounded if necessary to the fifth decimal place, with 0.000005
being rounded upwards) of the rates, as communicated to (and at the request of)
the Calculation Agent by any two or more of the Reference Banks, at which
such banks were offered, at approximately the Specified Time on the relevant
Interest Determination Date, deposits in the Specified Currency for a period
equal to that which would have been used for the Reference Rate by leading
banks in the London inter-bank market (if the Reference Rate is LIBOR) or the
Euro-zone inter-bank market (if the Reference Rate is EURIBOR) plus or minus
(as appropriate) the Margin (if any). If fewer than two of the Reference Banks
provide the Calculation Agent with offered rates, the offered rate for deposits in
the Specified Currency for a period equal to that which would have been used
for the Reference Rate, or the arithmetic mean (rounded as provided above) of
the offered rates for deposits in the Specified Currency for a period equal to that
which would have been used for the Reference Rate, at which, at approximately
the Specified Time on the relevant Interest Determination Date, any one or more
banks (which bank or banks is or are in the opinion of the Calculation Agent
suitable for the purpose) informs the Calculation Agent it is quoting to leading
banks in the London inter-bank market (if the Reference Rate is LIBOR) or the
Euro-zone inter-bank market (if the Reference Rate is EURIBOR) plus or minus
(as appropriate) the Margin (if any), provided that, if the Rate of Interest cannot
be determined in accordance with the foregoing provisions of this paragraph, the
Rate of Interest shall be determined by the Calculation Agent in good faith and
in a commercially reasonable manner.

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

For the purposes of this sub-paragraph (ii) "Reference Banks" means, in the
case of a determination of LIBOR, the principal London offices of four major
banks in the London inter-bank market and, in the case of a determination of
EURIBOR, the principal Euro-zone offices of four major banks in the Euro-
zone inter-bank market, in each case selected by the Calculation Agent or as
specified in the applicable Final Terms.

Limitations on Interest

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

If the applicable Final Terms specify a Maximum Rate of Interest for any Interest
Period, then, in the event that the Rate of Interest in respect of such Interest Period
determined in accordance with the provisions of paragraph (b) above is greater than
such Maximum Rate of Interest, the Rate of Interest for such Interest Period shall be
such Maximum Rate of Interest.
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With respect to Notes issued by BAC, the interest rate on any Note will in no event be
higher than the maximum rate permitted by New York law, as the same may be
modified by United States law of general application. Under present New York law,
the maximum rate of interest is 25.00 per cent. per annum on a simple interest basis,
with certain exceptions. The limit may not apply to Notes issued by BAC in which
$2,500,000 or more has been invested.

Determination of Rate of Interest and Calculation of Interest Amounts

The Principal Paying Agent, in the case of Floating Rate Notes, and the Calculation
Agent, in the case of Index Linked Interest Notes, Share Linked Interest Notes,
GDR/ADR Linked Interest Notes, FX Linked Interest Notes, Commodity Linked
Interest Notes, Fund Linked Interest Notes and Inflation Linked Interest Notes, will, at
or as soon as practicable after each time at which the Rate of Interest is to be
determined, determine the Rate of Interest for the relevant Interest Period. In the case
of Index Linked Interest Notes, Share Linked Interest Notes, GDR/ADR Linked
Interest Notes, FX Linked Interest Notes, Commodity Linked Interest Notes, Fund
Linked Interest Notes and Inflation Linked Interest Notes, the Calculation Agent will
notify the Principal Paying Agent of the Rate of Interest for the relevant Interest Period
as soon as practicable after calculating the same.

The Principal Paying Agent, in the case of Floating Rate Notes, and the Calculation
Agent, in the case of Index Linked Interest Notes, Share Linked Interest Notes,
GDR/ADR Linked Interest Notes, FX Linked Interest Notes, Commodity Linked
Interest Notes, Fund Linked Interest Notes and Inflation Linked Interest Notes, will
calculate the amount of interest (the "Interest Amount") payable on the Notes for the
relevant Interest Period by applying the Rate of Interest to:

(1) in the case of Floating Rate Notes, Index Linked Interest Notes, Share Linked
Interest Notes, GDR/ADR Linked Interest Notes, FX Linked Interest Notes,
Commodity Linked Interest Notes, Fund Linked Interest Notes or Inflation
Linked Interest Notes which are represented by a Global Note, the aggregate
outstanding nominal amount of the Notes represented by such Global Note (or,
if they are Partly Paid Notes, the aggregate amount paid up); or

(i)  in the case of Floating Rate Notes, Index Linked Interest Notes, Share Linked
Interest Notes, GDR/ADR Linked Interest Notes, FX Linked Interest Notes,
Commodity Linked Interest Notes, Fund Linked Interest Notes or Inflation
Linked Interest Notes in definitive form, the Calculation Amount,

and, in each case, multiplying such product by the applicable Day Count Fraction, and
rounding the resultant figure to the nearest sub-unit of the relevant Specified Currency,
half of any such sub-unit being rounded upwards or otherwise in accordance with
applicable market convention. Where the Specified Denomination of a Floating Rate
Note, Index Linked Interest Note, Share Linked Interest Note, GDR/ADR Linked
Interest Note, FX Linked Interest Note, Commodity Linked Interest Note, Fund Linked
Interest Note or Inflation Linked Interest Note in definitive form is a multiple of the
Calculation Amount, the Interest Amount payable in respect of such Note shall be the
product of the amount (determined in the manner provided above) for the Calculation
Amount and the amount by which the Calculation Amount is multiplied to reach the
Specified Denomination, without any further rounding. In such case, the Calculation
Agent will notify the Principal Paying Agent of the Interest Amount for the relevant
Interest Period as soon as practicable after calculating the same.

Notification of Rate of Interest and Interest Amounts

The Principal Paying Agent will cause the Rate of Interest and each Interest Amount
for each Interest Period and the relevant Interest Payment Date to be notified to the
Issuer and any stock exchange on which the relevant Floating Rate Notes, Index
Linked Interest Notes, Share Linked Interest Notes, GDR/ADR Linked Interest Notes,
FX Linked Interest Notes, Commodity Linked Interest Notes, Fund Linked Interest
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Notes or Inflation Linked Interest Notes are for the time being listed (by no later than
the first day of each Interest Period, in the case of Floating Rate Notes) and notice
thereof to be published in accordance with Condition 14 as soon as possible after their
determination but in no event later than the fourth London Business Day thereafter.
Each Interest Amount and Interest Payment Date so notified may subsequently be
amended (or appropriate alternative arrangements made by way of adjustment) without
prior notice in the event of an extension or shortening of the Interest Period. Any such
amendment will be promptly notified to each stock exchange on which the relevant
Floating Rate Notes, Index Linked Interest Notes, Share Linked Interest Notes,
GDR/ADR Linked Interest Notes, FX Linked Interest Notes, Commodity Linked
Interest Notes, Fund Linked Interest Notes or Inflation Linked Interest Notes are for the
time being listed and to the Noteholders in accordance with Condition 14. For the
purposes of this paragraph (e), the expression "London Business Day" means a day
(other than a Saturday or a Sunday) on which banks and foreign exchange markets are
open for general business in London.

® Certificates to be final

All certificates, communications, opinions, determinations, calculations, quotations and
decisions given, expressed, made or obtained for the purposes of the provisions of this
Condition 5(C), whether by the Principal Paying Agent or, if applicable, the
Calculation Agent, shall (in the absence of wilful default, bad faith, manifest error or
proven error) be binding on the Issuer, the Guarantor (in the case of Notes issued by
MLBYV), the Principal Paying Agent, the Calculation Agent (if applicable), the other
Paying Agents, the Registrar and all Noteholders and (in the absence of wilful default
or bad faith) no liability to the Issuer, the Guarantor (in the case of Notes issued by
MLBYV) or the Noteholders shall attach to the Principal Paying Agent or the
Calculation Agent (if applicable) in connection with the exercise or non exercise by it
of its powers, duties and discretions pursuant to such provisions.

Interest on Partly Paid Notes

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

Accrual of interest

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

(a) the date on which all amounts due in respect of such Note have been paid and/or all
assets deliverable in respect of such Note have been delivered; and

(b)  five calendar days after the date on which the full amount of the moneys payable in
respect of such Note has been received by the Principal Paying Agent and/or all assets
in respect of such Note have been received by any agent appointed by the Issuer to
deliver such assets to Noteholders and notice to that effect has been given to the
Noteholders in accordance with Condition 14,

provided that if:

() "Accrual of Interest upon Credit Event" is specified as Not Applicable in the applicable
Final Terms, each Note shall cease to bear interest from the Interest Payment Date
immediately preceding the Event Determination Date, or if the Event Determination
Date is an Interest Payment Date such Interest Payment Date (or, in the case of the
Event Determination Date falling on or after the Scheduled Maturity Date (which is an
Interest Payment Date), the Interest Payment Date immediately preceding the
Scheduled Maturity Date) or, if the Event Determination Date falls prior to the first
Interest Payment Date, no interest shall accrue on the Notes; or
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(d)  "Accrual of Interest upon Credit Event" is specified as being Applicable in the
applicable Final Terms, each Note shall cease to bear interest from the Event
Determination Date.

Calculation of interest in Swedish Notes

For the purposes of calculation of any amount of interest on Swedish Notes, the provisions in
this Condition 5 (Interest) shall be amended so that all periods shall consist of the period from
(but excluding) the first day of the relevant period up to (and including) the last day of the
relevant period.

Payments
Method of payment

(a) Payments of principal in respect of Notes shall be made to the person shown on the
Register on the Record Date in the manner provided in Condition 6(A)(b) below.

(b)  Payments of interest on Notes shall be paid to the person shown on the Register on the
Record Date. Payments in respect of each Note shall be made in the relevant Specified
Currency by cheque drawn on a bank in the principal financial centre of the country of
such Specified Currency and mailed to the Noteholder (or the first named of joint
holders) of such Note at its address appearing in the Register. Upon application by the
Noteholder to the specified office of the Principal Paying Agent before the Record
Date, such payment may be made by transfer to an account in the Specified Currency
maintained by the payee with a bank in the principal financial centre of the country of
such Specified Currency.

Payments will be subject in all cases to any fiscal or other laws and regulations applicable
thereto in the place of payment, but without prejudice to the provisions of Condition 9.

Notwithstanding anything to the contrary in this Condition 6(A), payments in CNY will be
made solely by credit or transfer to a CNY account maintained by the payee with a bank in the
CNY Settlement Centre in accordance with applicable laws, rules, regulations and guidelines.

Payments in respect of Swedish Notes

Payments of principal and/or interest in respect of Swedish Notes shall be made to the Holders
registered as such on the fifth business day (as defined by the then applicable Swedish CSD
Rules) before the due date for such payment, or such other business day falling closer to the
due date as then may be stipulated in the Swedish CSD Rules. Such day shall be the Record
Date in respect of the Notes in accordance with the Swedish CSD Rules. Payments will be
subject in all cases to any fiscal or other laws and regulations applicable thereto in the place of
payment and will be made in accordance with the Swedish CSD Rules. All such payments
will be made outside of the United States.

Payments in respect of Registered Notes
(a) Payments in respect of Definitive Registered Notes

Payments of principal, instalments of principal (if any) and interest in respect of
Definitive Registered Notes will be made in the manner provided in paragraph (A)
above to the person shown in the Register on the Record Date.

(b)  Payments in respect of Global Registered Notes
All payments in respect of a Global Registered Note will be made in the manner

provided in paragraph (A) above to the person shown in the Register on the Record
Date.
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Payment Day

If the date for payment of any amount in respect of any Note is not a Payment Day, the Holder
thereof shall not be entitled to payment until (i) if "Following" is specified in the applicable
Final Terms, the next following Payment Day or (ii) if "Modified Following" is specified in
the applicable Final Terms, the next following Payment Day unless that Payment Day falls in
the next calendar month, in which case the first preceding Payment Day, in the relevant place
and shall not be entitled to further interest or other payment in respect of such delay or
amendment. For these purposes, "Payment Day" means any day (other than a Saturday or
Sunday) on which commercial banks and foreign exchange markets settle payments and are
open for general business (including dealing in foreign exchanges and foreign currency
deposits) in:

(a) the principal financial centre of the country of the relevant Specified Currency (or (A)
in the case of an amount payable in euro, a day on which the TARGET2 System or
any successor thereto is operating or (B) in the case of an amount payable in CNY, a
day on which commercial banks and foreign exchange markets settle payments and
are open for general business (including dealing in foreign exchange and foreign
currency deposits) in the CNY Settlement Centre);

(b) each Additional Financial Centre specified in the applicable Final Terms; and

(c) London and (in the case of Notes issued by BAC) New York City.

Interpretation of principal and interest

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

(a) any Additional Amounts which may be payable with respect to principal under
Condition 9;

(b) the Final Redemption Amount of the Notes;

(©) the Early Redemption Amount of the Notes

(d) the Optional Redemption Amount(s) (if any) of the Notes;

(e) the Failure to Deliver Settlement Price (if any) in respect of the Notes;
® the Disruption Cash Settlement Price (if any) in respect of the Notes;

(2) the Credit Event Redemption Amount (if any) in respect of the Notes;

(h) the Partial Cash Settlement Amount (if any) in respect of the Notes;
(1) in relation to Notes redeemable in instalments, the Instalment Amounts;
Q) in relation to Zero Coupon Notes, the Amortised Face Amount (as defined in

Condition 7(G)(c)); and

(k) any premium and any other amounts (other than interest) which may be payable by
the Issuer under or in respect of the Notes.

Any reference in these Terms and Conditions to interest in respect of the Notes shall be
deemed to include, as applicable, any Additional Amounts which may be payable with respect
to interest under Condition 9.

Definition of Affiliate

"Affiliate" means, in relation to any entity (the "First Entity"), any entity controlled, directly
or indirectly, by the First Entity, any entity that controls, directly or indirectly, the First Entity
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or any entity directly or indirectly under common control with the First Entity. For these
purposes "control" means ownership of a majority of the voting power of an entity.

Payment Disruption

(a)

(b)

Occurrence of a Payment Disruption Event or a CNY Payment Disruption Event

If the applicable Final Terms specifies "Payment Disruption Event" or "CNY Payment
Disruption Event" to be applicable, in the event that the Calculation Agent, at any time
and from time to time, determines in its sole discretion that a Payment Disruption
Event or a CNY Payment Disruption Event, as the case may be, has occurred or is
likely to occur, then the Calculation Agent shall as soon as practicable notify the
Holders of the relevant Notes of the occurrence of such Payment Disruption Event or
CNY Payment Disruption Event, as the case may be, in accordance with Condition 14.

Consequences of a Payment Disruption Event

Upon the occurrence of a Payment Disruption Event:

(1)

(i)

(ii1)

Extension of relevant dates

The Calculation Agent may extend the Interest Payment Date, the Maturity Date
or any other date on which the Notes may be redeemed or any amount shall be
due and payable in respect of the relevant Notes, subject to Condition 6(G)(e),
to a date falling five Business Days (or such other date as may be determined by
the Calculation Agent and notified to the Holders in accordance with Condition
14) after the date on which the Payment Disruption Event is no longer occurring
and notice thereof shall be given to the relevant Holders in accordance with
Condition 14.

Obligation to pay postponed

The Calculation Agent may postpone the Issuer's obligation to pay the Interest
Amount, Fixed Coupon Amount, Final Redemption Amount or any such other
amounts in respect of the relevant Notes, subject to Condition 6(G)(e), until five
Business Days (or such other date as may be determined by the Calculation
Agent and notified to the Holders in accordance with Condition 14) after the
date on which the Payment Disruption Event is no longer occurring.

Issuer's option to vary settlement

Notwithstanding the Issuer's right to extend the dates for payments in
accordance with Condition 6(G)(b)(i) or postpone payment in accordance with
Condition 6(G)(b)(ii), as applicable, the Issuer may, if practicable (and to the
extent lawful), and at the Issuer's sole and absolute discretion:

(1) make payments due to be made in the Subject Currency in the Base
Currency, converted from the Subject Currency into the Base Currency at
a rate reasonably selected by the Calculation Agent;

(2) make payments due to be made in the Base Currency in the Subject
Currency, disregarding any obligation to convert amounts into the Base
Currency;

(3) in the case of Share Linked Notes, deliver the Shares in lieu of cash
settlement; or

(4)  in the case of Share Linked Notes which reference a basket of Shares,
elect to satisfy in part its obligation to pay the amounts as may be due
and payable under the relevant Notes by making partial payment(s) or
partial deliveries, as the case may be (the "Partial Distributions"). Any
Partial Distribution made by the Issuer to the Holders will be calculated
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and/or determined by the Calculation Agent in its sole and absolute
discretion and shall be paid and/or delivered to the Holders pro rata (as
far as possible, subject to any necessary adjustments for rounding) to the
proportion of the Notes of the same series held by the relevant Holder.
In the event that any Partial Distribution is made by the Issuer, the
Calculation Agent may, in its sole and absolute discretion, make any
such corresponding adjustment to any variable relevant to the redemption
or payment terms of the relevant Notes as it deems necessary and shall
notify the relevant Holders thereof in accordance with Condition 14.

Any payments or deliveries made in accordance with this Condition 6(G)(b)(iii)
shall satisfy and discharge in full (in the case of payments or deliveries made in
accordance with paragraphs (1) to (3)) and in part (in the case of Partial
Distributions made in accordance with paragraph (4)) the Issuer's obligation to
pay the Interest Amount, Fixed Coupon Amount, Final Redemption Amount or
other amount in respect of which the Payment Disruption Event has arisen, and
no further amounts shall be due and payable by the Issuer in respect thereof.

Consequences of a CNY Payment Disruption Event
Upon the occurrence of a CNY Payment Disruption Event:
(1) Extension of relevant dates

If "Extension" is specified to be applicable in the applicable Final Terms, then
Condition 6(G)(b)(i) shall apply, provided that the reference therein to "Payment
Disruption Event" shall be construed as a reference to "CNY Payment
Disruption Event".

(il))  Obligation to pay postponed

If "Payment Postponement" is specified to be applicable in the applicable Final
Terms, then Condition 6(G)(b)(ii) shall apply, provided that the reference
therein to "Payment Disruption Event" shall be construed as a reference to
"CNY Payment Disruption Event".

(iil)  Payment of Equivalent Amount

If "Payment of Equivalent Amount" is specified to be applicable in the
applicable Final Terms, and the Calculation Agent determines that such CNY
Payment Disruption Event is material in relation to the Issuer's obligations under
the relevant Notes to pay any Interest Amount, Fixed Coupon Amount, Final
Redemption Amount or other amount in respect of the relevant Notes on the
relevant Interest Payment Date, Maturity Date, or such other date on which any
amount in respect of the relevant Notes shall be due and payable (such date, the
"Affected Payment Date"), then the Issuer shall, on giving notice to Holders
prior to the relevant Affected Payment Date, make payment of the Equivalent
Amount of the relevant Interest Amount, Fixed Coupon Amount, Final
Redemption Amount or such other amount payable (if applicable) on the
relevant Affected Payment Date in full and final settlement of its obligations to
pay such Interest Amount, Fixed Coupon Amount, Redemption Amount or
other amount in respect of the relevant Notes.

Payments net of expenses

Notwithstanding any provisions to the contrary, (a) any payments made in accordance
with Condition 6(G)(b) or Condition 6(G)(c), as the case may be, shall be made after
deduction of any costs, expenses or liabilities incurred or to be incurred by the
Calculation Agent or Issuer in connection with or arising from the resolution of the
relevant Payment Disruption Event(s) or CNY Payment Disruption Event(s), as the
case may be, and (b) no interest shall be paid by the Issuer in respect of any delay
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which may occur in the payment of any amounts due and payable under the Notes as a
result of the operation of Condition 6(G)(b) or Condition 6(G)(c), as the case may be.

(e)  Payment Event Cut-Off Date

In the event that a Payment Disruption Event or a CNY Payment Disruption Event, as
the case may be, is still occurring on the Payment Event Cut-Off Date, the Interest
Payment Date, the Maturity Date, or any other date on which any Interest Amount,
Fixed Coupon Amount, Final Redemption Amount or other amount in respect of the
relevant Notes shall be due and payable (as the case may be) for the relevant Notes
shall fall on the Payment Event Cut-Off Date. In such circumstances, the Holder will
not receive any amounts. Thereafter, the Issuer shall have no obligations whatsoever
under the Notes.

For the purposes of this Condition 6(G):

"Base Currency" has the meaning given to it in Annex 5 — Additional Terms and Conditions
for FX Linked Securities;

"CNY" means Chinese Renminbi, the lawful currency of the People's Republic of China
(including any lawful successor currency to the CNY);

"CNY Payment Disruption Event" means the occurrence of any of the following events:

1. an event that makes it impossible or impractical for the Issuer to convert any amounts
in CNY due in respect of the Notes in the general CNY foreign exchange market in the
relevant CNY Settlement Centre(s), other than where such impossibility or
impracticality is due solely to the failure of the Issuer to comply with any law, rule or
regulation enacted by any Governmental Authority (unless such law, rule or regulation
is enacted after the relevant Trade Date, and it is impossible or impractical for the
Issuer, due to an event beyond its control, to comply with such law, rule or regulation)
(a "CNY Inconvertibility Event");

2. an event that makes it impossible or impractical for the Issuer to (i) deliver CNY
between accounts inside the relevant CNY Settlement Centre(s), or (ii) from an account
inside the relevant CNY Settlement Centre(s) to an account outside the relevant CNY
Settlement Centre(s) (including, if applicable, to another CNY Settlement Centre),
other than where such impossibility or impracticality is due solely to the failure of the
Issuer to comply with any law, rule or regulation enacted by any Governmental
Authority (unless such law, rule or regulation is enacted after the Trade Date and it is
impossible or impractical for the Issuer, due to an event beyond its control, to comply
with such law, rule or regulation) (a "CNY Non-Transferability Event"); and

3. the general CNY foreign exchange market in the relevant CNY Settlement Centre
becomes illiquid as a result of which the Issuer cannot obtain sufficient CNY in order
to satisfy its payment obligations (in whole or in part) under the Notes (a "CNY Non-
Availability Event");

"CNY Settlement Centre" means the financial centre(s) specified as such in the applicable
Final Terms;

"Equivalent Amount" means, in respect of the relevant Interest Amount, Fixed Coupon
Amount, Final Redemption Amount or other amount payable (if applicable) on the relevant
Affected Payment Date (for these purposes, the "Relevant Amount"), an amount in the Base
Currency determined by the Calculation Agent by converting the Relevant Amount into the
Base Currency using the Equivalent Amount Settlement Rate for the relevant Affected
Payment Date;

"Equivalent Amount Settlement Rate" means, unless otherwise specified in the applicable
Final Terms, in respect of any relevant day, the spot exchange rate on such day between CNY
and the Base Currency, determined by the Calculation Agent, taking into account all available
information which the Calculation Agent deems relevant (including, but not limited to, pricing
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information obtained from the CNY non-deliverable market outside the People's Republic of
China and/or the CNY foreign exchange market in the People's Republic of China);

"Governmental Authority" means any de facto or de jure government (or any agency or
instrumentality thereof), court, tribunal, administrative or other governmental authority or any
other entity (private or public) charged with the regulation of the financial markets (including
the central bank) of the People's Republic of China, the Hong Kong Special Administrative
Region and any other CNY Settlement Centre;

"impractical" or "impracticality" means, in respect of any action to be taken by the Issuer,
that the Issuer and/or its Affiliates would incur a materially increased amount of taxes, duties,
expenses or fees (as compared with circumstances existing on the Trade Date) to perform such
action, or the Issuer and/or any Affiliates would be in breach of any law, rule, regulation,
guideline or internal policy of the Issuer and/or its Affiliates, if such action were to be
performed;

"Payment Disruption Event" means:

@) the occurrence of either (a) an Inconvertibility Event and/or (b) a Non-Transferability
Event (each as defined in Annex 5 — Additional Terms and Conditions for FX Linked
Securities);

(il))  the imposition by the Subject Currency Jurisdiction (or any political or regulatory
authority thereof) of any capital controls, or the publication of any notice of an
intention to do so, which the Calculation Agent determines in good faith is likely
materially to affect the Notes, and notice thereof is given by the Issuer to the Holders in
accordance with Condition 14; or

(i)  the implementation by the Subject Currency Jurisdiction (or any political or regulatory
authority thereof) or the publication of any notice of an intention to implement any
changes to the laws or regulations relating to foreign investment in the Subject
Currency Jurisdiction (including, but not limited to, changes in tax laws and/or laws
relating to capital markets and corporate ownership), which the Calculation Agent
determines are likely to affect materially the Issuer's ability to hedge its obligations
under the Notes;

"Payment Event Cut-Off Date" means the date which is one year after the Maturity Date, or
as determined by the Calculation Agent acting in good faith and notified to Holders in
accordance with Condition 14;

"Subject Currency" has the meaning given to it in Annex 5 — Additional Terms and
Conditions for FX Linked Securities;

"Subject Currency Jurisdiction" has the meaning given to it in Annex 5 — Additional Terms
and Conditions for FX Linked Securities.

Redemption and Purchase
Redemption at Maturity

Unless previously redeemed or purchased and cancelled as specified below, each Note (other
than a Credit Linked Note) will be redeemed by the Issuer at its Final Redemption Amount
specified in, or determined in the manner specified in, the applicable Final Terms in the
relevant Specified Currency on the Maturity Date or, if the Notes are specified as Physical
Delivery Notes in the applicable Final Terms, by delivery of the Entitlement (subject as
provided in Annex 10 — Additional Terms and Conditions for Physical Delivery Notes)
specified in, or determined in the manner specified in, the applicable Final Terms on the
Maturity Date.
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Redemption for Tax Reasons

The Issuer may redeem the Notes, in whole, but not in part, at any time prior to maturity at
their Early Redemption Amount, together, if appropriate, with accrued interest to (but
excluding) the date fixed for redemption, if: (i) the Issuer or (in the case of Notes issued by
MLBYV) the Guarantor shall determine that the Issuer would be required to pay Additional
Amounts, as provided in Condition 9, on the occasion of the next payment due with respect to
the Notes; (ii) any payment or deemed payment as determined for United States tax purposes
with respect to the Notes or with respect to a direct or indirect hedging arrangement entered
into by the Issuer or any of its Affiliates relating to the Notes may be treated as a dividend or
"dividend equivalent" for United States tax purposes (such event being a "U.S. Withholding
Tax Event"); or (iii) in the case of Notes issued by MLBV, on the occasion of the next
payment due in respect of the Notes, the Guarantor would be unable to procure the Issuer to
make payment and, in making such payment itself under the Guarantee, the Guarantor would
be required to pay Additional Amounts as provided in Condition 9.

The Notes are also subject to redemption in whole, but not in part, in the other circumstances
described in Condition 9.

Notice of intention to redeem Notes pursuant to this Condition 7(B) will be given at least once
in accordance with Condition 14 not less than 30 calendar days nor more than 60 calendar
days prior to the date fixed for redemption, provided that no such notice of redemption shall
be given earlier than 90 calendar days prior to the effective date of such change or amendment
and that at the time notice of such redemption is given, such obligation to pay such additional
amounts remains in effect and cannot be avoided by the Issuer's taking reasonable measures
available to it. From and after any redemption date, if monies for the redemption of Notes
shall have been made available for redemption on such redemption date, such Notes shall
cease to bear interest, if applicable, and the only right of the holders of such Notes shall be to
receive payment of the Early Redemption Amount and, if appropriate, all unpaid interest
accrued to such redemption date.

Redemption for Tax Compliance Reasons

MLBY may, at its option, redeem the Notes, in whole or in part, at any time prior to maturity,
at their Early Redemption Amount, together, if appropriate, with accrued interest to (but
excluding) the date fixed for redemption, if MLBV determines in good faith that it has, or
there is a substantial likelihood that it will, become subject to withholding imposed on a
payment made to it on account of MLBV's inability to comply with the reporting requirements
imposed by the FATCA Provisions (as defined below), provided that such inability to comply
with the reporting requirements is attributable to non-compliance by any Holder of such Notes
(or a foreign withholding agent (if any) in the chain of custody of payments made to the
Holders) with MLBV's requests for certifications or identifying information (such redemption,
a "Redemption for Tax Compliance Reasons"). Upon a Redemption for Tax Compliance
Reasons, Notes held by compliant Holders, in addition to those held by non-compliant
Holders, may be redeemed.

Notice of intention to redeem Notes pursuant to this Condition 7(C) will be given in
accordance with Condition 14 not less than 30 calendar days nor more than 60 calendar days
prior to the date fixed for redemption. From and after any redemption date, if monies for the
redemption of Notes shall have been made available for redemption on such redemption date,
such Notes shall cease to bear interest, if applicable, and the only right of the holders of such
Notes shall be to receive payment of the Early Redemption Amount and, if appropriate, all
unpaid interest accrued to such redemption date.

As used in these Terms and Conditions, the term "FATCA Provisions" means Section 1471
through 1474 of the Code (or any successor provisions), any regulation, pronouncement, or
agreement thereunder, official interpretations thereof, or any law implementing an
intergovernmental approach thereto whether currently in effect or as published and amended
from time to time.
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Redemption at the Option of the Issuer (Issuer Call)
If Issuer Call is specified in the applicable Final Terms, the Issuer may, having given:

(a)  not less than 30 nor more than 60 calendar days' notice to the Noteholders in
accordance with Condition 14 (or such other period as is specified in the applicable
Final Terms); and

(b)  not less than two London Business Days' notice (or such other period as is specified in
the applicable Final Terms) before the giving of the notice referred to in (a), notice to
the Principal Paying Agent,

(which notices shall be irrevocable and shall specify the date fixed for redemption), redeem all
or some only of the Notes then outstanding on any Optional Redemption Date and at the
Optional Redemption Amount(s) specified in, or determined in the manner specified in, the
applicable Final Terms together, if appropriate, with interest accrued to (but excluding) the
relevant Optional Redemption Date. Any such redemption must be of a nominal amount not
less than the Minimum Redemption Amount and/or not more than the Maximum Redemption
Amount in each case as may be specified in the applicable Final Terms. In the case of a
partial redemption of Notes, the Notes to be redeemed ("Redeemed Notes") will be selected
individually by lot, in the case of Redeemed Notes represented by Individual Note
Certificates, and in accordance with any applicable laws and the rules of Euroclear and/or
Clearstream, Luxembourg (to be reflected in the records of Euroclear and Clearstream,
Luxembourg as either a pool factor or a pro-rata reduction in nominal amount at their
discretion), in the case of Redeemed Notes represented by a Global Note, not more than 60
calendar days' prior to the date fixed for redemption (such date of selection being hereinafter
called the "Selection Date"). In the case of Redeemed Notes represented by Individual Note
Certificates, a list of the serial numbers of such Redeemed Notes will be published in
accordance with Condition 14 not less than 30 calendar days prior to the date fixed for
redemption. No exchange of the relevant Global Note will be permitted during the period
from (and including) the Selection Date to (and including) the date fixed for redemption
pursuant to this paragraph (D) and notice to that effect shall be given by the Issuer to the
Noteholders in accordance with Condition 14 at least five calendar days' prior to the Selection
Date.

Redemption at the Option of the Noteholders (Investor Put)

If Investor Put is specified in the applicable Final Terms, upon the Holder of any Note giving
to the Issuer in accordance with Condition 14 not less than 30 nor more than 60 calendar days'
notice (or such other notice period as is specified in the applicable Final Terms) the Issuer
will, upon the expiry of such notice, redeem, subject to, and in accordance with, the terms
specified in the applicable Final Terms, such Note on the Optional Redemption Date and at the
Optional Redemption Amount together, if appropriate, with interest accrued to (but excluding)
the Optional Redemption Date. It may be that before an Investor Put can be exercised, certain
conditions and/or circumstances will need to be satisfied. Where relevant, the provisions
detailing such conditions and/or circumstances to be satisfied will be set out in the applicable
Final Terms.

If the Note is represented by an Individual Note Certificate and held outside Euroclear and
Clearstream, Luxembourg, to exercise the right to require redemption of the Note the Holder
of the Note must deliver at the specified office of the Principal Paying Agent at any time
during normal business hours of the Principal Paying Agent falling within the notice period, a
duly signed and completed notice of exercise (a "Put Notice") in the form (for the time being
current) obtainable from the specified office of the Principal Paying Agent and in which the
Holder must specify a bank account (or, if payment is required by cheque, an address) to
which payment is to be made under this Condition 7 accompanied by the relevant Individual
Note Certificate(s) or evidence satisfactory to the Principal Paying Agent that the Individual
Note Certificate(s) will, following delivery of the Put Notice, be held to its order or under its
control.
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If the Note is represented by a Global Note or is in definitive form and held through Euroclear
or Clearstream, Luxembourg, to exercise the right to require redemption of the Note the
Holder of the Note must, within the notice period, give notice to the Principal Paying Agent of
such exercise in accordance with the standard procedures of Euroclear and Clearstream,
Luxembourg (which may include notice being given on its instruction by Euroclear or
Clearstream, Luxembourg or the Common Depositary or its nominee or common safekeeper,
as the case may be, for them to the Principal Paying Agent by electronic means) in a form
acceptable to Euroclear and Clearstream, Luxembourg from time to time and, if the Note is
represented by a Global Note, at the same time present or procure the presentation of the
relevant Global Note to the Principal Paying Agent for notation accordingly.

Any Put Notice or other notice given in accordance with the standard procedures of Euroclear
and Clearstream, Luxembourg given by a Holder of any Note pursuant to this paragraph (E)
shall be irrevocable except where, prior to the due date of redemption, an Event of Default has
occurred and is continuing in which event such Holder, at its option, may elect by notice to the
Issuer to withdraw the notice given pursuant to this paragraph (E) and instead to declare such
Note forthwith due and payable pursuant to Condition 11.

Exercise of Options or Partial Redemption in respect of Definitive Registered Notes

See Condition 2(D) above for information about the issuance of new Individual Note
Certificates in the event of an exercise of an Issuer Call or Investor Put in respect of, or a
partial redemption of, a holding of Definitive Registered Notes.

Early Redemption Amounts
The Early Redemption Amount shall be calculated as follows:

(a)  in the case of a Note (other than a Zero Coupon Note, an Index Linked Note, a Share
Linked Note, a GDR/ADR Linked Note, an FX Linked Note, a Commodity Linked
Note, a Fund Linked Note, an Inflation Linked Note or a Credit Linked Note) with a
Final Redemption Amount equal to 100 per cent. of its outstanding nominal amount, at
the Final Redemption Amount thereof;

(b)  in the case of a Note other than those described in sub-paragraph (a) above or sub-
paragraph (c) below, the Early Redemption Amount payable in respect of such Note
shall be the amount specified in, or determined in the manner specified in, the
applicable Final Terms or, if no such amount or manner is specified in the applicable
Final Terms, its nominal amount, provided that if "Market Value less Associated Costs
(no floor)" or "Market Value less Associated Costs (90 per cent. floor)" is specified in
the applicable Final Terms as the Early Redemption Amount, the Early Redemption
Amount in respect of each Note of the Specified Denomination shall be an amount
determined by the Calculation Agent which on (i) in the case of redemption other than
pursuant to Condition 11, the second Business Day immediately preceding the due date
for the early redemption of such Note, or (ii) in the case of redemption pursuant to
Condition 11, the due date for the early redemption of such Note, represents the fair
market value of such Note (taking into account all factors which the Calculation Agent
determines to be relevant) less Associated Costs, and provided that no account shall be
taken of the financial condition of the Issuer which shall be presumed to be able to
perform fully its obligations in respect of the Notes and provided further that, if
"Market Value less Associated Costs (90 per cent. floor)" is specified in the applicable
Final Terms as the Early Redemption Amount, in no event shall the Early Redemption
Amount of each Note (in the case of an Instalment Note, when aggregated with the sum
of any Instalment Amounts already paid in respect of such Note) be less than 90 per
cent. of the Specified Denomination of such Note (or, in the case of a Partly Paid Note,
90 per cent. of the amount paid up in respect of such Note, or, in the case of a Zero
Coupon Note, 90 per cent. of the Amortised Face Amount (as defined in sub-paragraph
(c) below) of such Note); or

(©) in the case of a Zero Coupon Note (other than an Index Linked Note, a Share Linked
Note, a GDR/ADR Linked Note, an FX Linked Note, a Commodity Linked Note, a
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Fund Linked Note, an Inflation Linked Note or a Credit Linked Note), at an amount
(the "Amortised Face Amount") calculated in accordance with the following formula:

Early Redemption Amount =RP x (1 + AY)’
where:
"RP" means the Reference Price; and

"AY" means the Accrual Yield expressed as a decimal; and

ngn

y" is a fraction the numerator of which is equal to the number of days (calculated on
the basis of a 360-day year consisting of 12 months of 30 days each) from (and
including) the Issue Date of the first Tranche of the Notes to (but excluding) the date
fixed for redemption or (as the case may be) the date upon which such Note becomes
due and repayable and the denominator of which is 360,

or on such other calculation basis as may be specified in the applicable Final Terms.
As used herein:

"Associated Costs" means an amount per Note of the Specified Denomination equal to such
Notes' pro rata share of the total amount of any and all costs associated or incurred by the
Issuer or any Affiliate in connection with such early redemption, including, without limitation,
any costs associated with unwinding any funding relating to the Notes and any costs
associated with unwinding any hedge positions relating to the Notes, all as determined by the
Calculation Agent in its sole discretion.

Automatic Early Redemption Event

If Automatic Early Redemption is specified as applicable in the applicable Final Terms, then
unless previously redeemed or purchased and cancelled, if an Automatic Early Redemption
Event as specified in the applicable Final Terms occurs, then the Issuer will give notice to
Noteholders in accordance with Condition 14 and the Notes will be redeemed in whole, but
not in part, on the Automatic Early Redemption Date as specified in the applicable Final
Terms at the Automatic Early Redemption Amount as specified in the applicable Final Terms.

Instalments

Instalment Notes will be redeemed in the Instalment Amounts and on the Instalment Dates. In
the case of early redemption, the Early Redemption Amount will be determined pursuant to
paragraph (G) above.

Partly Paid Notes

Partly Paid Notes will be redeemed, whether at maturity, early redemption or otherwise, in
accordance with the provisions of this Condition 7 and the applicable Final Terms.

lllegality

In the event that the Issuer determines in good faith that (i) the performance of the Issuer's
obligations under the Notes or that any arrangements made to hedge the Issuer's obligations
under the Notes or (ii) in the case of Notes issued by MLBV, the performance by the
Guarantor of any of its obligations under the Guarantee in respect of the Notes, has or will
become, in whole or in part, unlawful, illegal or otherwise contrary to any present or future
law, rule, regulation, judgment, order or directive of any governmental, administrative,
legislative, judicial or regulatory authority or powers, or any change in the interpretation
thereof that is applicable to the Issuer and/or the Guarantor, the Issuer may, at its discretion,
by giving, at any time, not less than 10 nor more than 30 calendar days' notice to Noteholders
in accordance with Condition 14 (which notice shall be irrevocable), elect that such Notes be
redeemed, in whole but not in part, on the date specified by the Issuer, each Note being
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redeemed at the Early Redemption Amount together (if appropriate) with interest accrued to
(but excluding) the date of redemption.

Purchases

The Issuer, the Guarantor (in the case of Notes issued by MLBYV) or any of their affiliates may
at any time purchase Notes at any price in the open market or otherwise. Such Notes may be
held, reissued, resold or, at the option of the Issuer or the Guarantor (if applicable),
surrendered to any Paying Agent for cancellation.

Cancellation

All Notes which are redeemed will forthwith be cancelled. All Notes so cancelled and any
Notes purchased and cancelled pursuant to paragraph (L) above shall be forwarded to the
Principal Paying Agent and cannot be reissued or resold.

Late payment on Zero Coupon Notes

If the amount payable in respect of any Zero Coupon Note upon redemption of such Zero
Coupon Note pursuant to paragraphs (A), (B), (C), (D) or (E) above or upon its becoming due
and repayable as provided in Condition 10 is improperly withheld or refused, the amount due
and repayable in respect of such Zero Coupon Note shall be the amount calculated as provided
in paragraph (G)(c) above as though the references therein to the date fixed for the redemption
or the date upon which such Zero Coupon Note becomes due and payable were replaced by
references to the date which is the earlier of:

(a)  the date on which all amounts due in respect of such Zero Coupon Note have been
paid; and

(b)  five calendar days after the date on which the full amount of the moneys payable in
respect of such Zero Coupon Notes has been received by the Principal Paying Agent
and notice to that effect has been given to the Noteholders in accordance with
Condition 14.

Early redemption of Swedish Notes

In the event of a partial redemption of Swedish Notes pursuant to Condition 7(D) (Redemption
at the option of the Issuer (Issuer Call)) the notice to Holders shall specify the Notes or
amounts of the Notes to be redeemed or in respect of which such Issuer call option has been so
exercised, and the procedures for partial redemptions set out in the Swedish CSD Rules will
be observed. The notice shall also specify the closed period for the purposes of Condition
2(B) (Notes held in Euroclear, Clearstream, Luxembourg and the Swedish CSD)) and the
Swedish Record Date for the purposes of Condition 6(B) (Payments in respect of Swedish
Notes).

In the event of an Investor Put in respect of Swedish Notes pursuant to Condition 7(E)
(Redemption at the option of the Noteholders (Investor Put)), a Put Notice in respect of
Swedish Notes will not take effect against the Issuer before the date on which the relevant
Swedish Notes have been transferred to the account designated by the Swedish Paying Agent
and blocked for further transfer by the Swedish Paying Agent (such date will be the first date
of a closed period for the purposes of Condition 2(B) (Notes held in Euroclear, Clearstream,
Luxembourg and the Swedish CSD)). No Swedish Note so transferred or blocked and option
exercised may be withdrawn without the prior consent of the Issuer.

Currency Substitution Event

In the event that the Issuer and the Calculation Agent, in their discretion, determine that any
Relevant Governmental Authority (as defined below) of a country, bloc of countries or other
applicable sovereign entity or entities (each, an "Applicable Jurisdiction") announces or in
any event effects (whether pursuant to legislation enacted for such purpose in the Applicable
Jurisdiction, in accordance with or in breach of applicable international treaties, or in any other
manner) the replacement of the lawful currency (the "Initial Currency") of an Applicable
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Jurisdiction with a substitute currency ("Substitute Currency") (for the avoidance of doubt,
including circumstances in which a country (a "Departing Country") within a bloc of
countries in a currency union passes legislation (or a Relevant Governmental Authority thereof
announces that it will pass legislation or otherwise seeks) to effect or does effect the
withdrawal of such Departing Country from the currency bloc and the replacement of the
currency of the currency union with another currency as the official currency of the Departing
Country) (any such event being a "Currency Substitution Event"), and:

(a)  the calculation of amounts to be paid or assets to be delivered under any Note is linked
to one or more Reference Item(s), and the currency by which the Reference Item(s)
and/or any component(s) thereof is priced, quoted or traded is (or, in the Issuer's
reasonable opinion is likely to be), as a result of the Currency Substitution Event,
redenominated from the Initial Currency into the Substitute Currency; and/or

(b)  the calculation of amounts to be paid or assets to be delivered under any Note is linked
to one or more floating rates of interest based on or related to amounts denominated in
the Initial Currency; and/or

(c) the Hedging Arrangements (as defined below) in respect of any Note have been
materially adversely affected by (A) the Currency Substitution Event and/or (B) capital
controls or other restrictions imposed by a Relevant Governmental Authority of the
Applicable Jurisdiction, and the Hedging Party (as defined below) is unable, after using
commercially reasonable efforts, to alter or modify the Hedging Arrangements and/or
establish alternate Hedging Arrangements to fully account for the material adverse
effect of (A) and/or (B) above,

then, unless otherwise provided in the applicable Final Terms, the Issuer and the Calculation
Agent may, in their discretion:

x) make such adjustments, as shall be notified to each holder of the relevant Notes, to
the exercise, settlement, valuation, calculation, payment and/or any other Terms and
Conditions of the Note as the Issuer determines appropriate to (i) (in the case of (a) or
(b) above) preserve the economic terms of such Notes as of the Issue Date, including,
without limitation, making any currency conversion necessary as part of any such
adjustment based on the relevant official conversion rate or at an appropriate market
rate of exchange determined by the Calculation Agent to be prevailing as of any
relevant time and date, or (ii) (in the case of (c) above) account for the material
adverse effect on the Hedging Arrangements and in order to effect a commercially
reasonable result; or

) redeem such Notes on such day as shall be notified to the relevant Holders at their
Early Redemption Amount, which amount shall be the Market Value less Associated
Costs (no floor) or the Market Value less Associated Costs (90 per cent. floor) as
provided in Condition 7(G) and as specified in the applicable Final Terms.

For the avoidance of doubt, the circumstances and consequences described in this Condition 8
and any resulting or alternative adjustments to the exercise, settlement, valuation, calculation,
payment and/or any other Terms and Conditions of the Notes will not entitle any holder of
such Notes (A) to any legal remedy, including, without limitation, rescission, repudiation, or
renegotiation of the Notes, or (B) to raise any defence or make any claim (including, without
limitation, claims of breach, force majeure, frustration of purpose, or impracticability) or any
other claim for compensation, damages, or any other relief.

For the purposes of this Condition 8:

"Hedging Arrangements" means any purchase, sale, entry into or maintenance of one or
more (a) positions or contracts in securities, options, futures, derivatives or foreign exchange
or (b) other instruments or arrangements (howsoever described) in order to hedge individually
or on a portfolio basis the Issuer's obligations under any Note.

"Hedging Party" means, the Issuer or any of the Issuer's affiliate(s) or any entity (or entities)
acting on the Issuer's behalf engaged in any underlying or hedging transactions relating to any
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Note and/or underlying market measure(s) in respect of the Issuer's obligations under the
Note.

"Relevant Governmental Authority" means, in relation to any Applicable Jurisdiction, any
de facto or de jure government (or any agency or instrumentality thereof), court, tribunal,
administrative or other governmental authority or any other entity (private or public) charged
with the regulation of the financial markets (including the central bank) of such Applicable
Jurisdiction.

Taxation

The Issuer or (in the case of Notes issued by MLBV) the Guarantor will, subject to certain
limitations and exceptions (set forth below), pay to a Noteholder who is a United States Alien
or (in the case of Notes issued by MLBV) a Netherlands Non-resident (each as defined below)
such additional amounts ("Additional Amounts") as may be necessary so that every net
payment of principal or interest or other amount with respect to the Notes or (in the case of
Notes issued by MLBV) the Guarantee after deduction or withholding for or on account of any
present or future tax, assessment or other governmental charge imposed upon such Noteholder
or by reason of the making of such payment, by the United States or The Netherlands (as
applicable) or any political subdivision or taxing authority of or in the United States or The
Netherlands (as applicable), as the case may be, and will not be less than the amount provided
for in the Notes or the Guarantee (as applicable) to be then due and payable, as the case may
be. Neither the Issuer nor (in the case of Notes issued by MLBV) the Guarantor shall be
required to make any payment of Additional Amounts for or on account of:

(a) any tax, assessment or other governmental charge which would not have been
imposed but for (i) the existence of any present or former connection between such
Noteholder (or between a fiduciary, settlor, beneficiary, member or shareholder of, or
possessor of a power over, such Noteholder if such Noteholder is an estate, trust,
partnership or corporation) and the United States or The Netherlands (as applicable),
as the case may be, including, without limitation, such Noteholder (or such fiduciary,
settlor, beneficiary, member, shareholder or possessor) being or having been a citizen
or resident or treated as a resident of the United States or The Netherlands (as
applicable), as the case may be, or being or having been present or engaged in a trade
or business in the United States or The Netherlands (as applicable), as the case may
be, or having or having had a permanent establishment in the United States or The
Netherlands (as applicable), as the case may be, or (ii) the presentation of a Note for
payment on a date more than 15 calendar days after the date on which such payment
became due and payable or the date on which payment thereof is duly provided for,
whichever occurs later;

(b) any estate, inheritance, gift, sales, transfer, excise, wealth or personal property or any
similar tax, assessment or other governmental charge;

(©) any tax, assessment or other governmental charge imposed by reason of such
Noteholder's past or present status as a personal holding company, foreign personal
holding company, passive foreign investment company, private foundation, or other
tax-exempt entity, or controlled foreign corporation for United States tax purposes or
a corporation which accumulates earnings to avoid United States federal income tax;

(d) any tax, assessment or other governmental charge which is payable otherwise than by
withholding from payments of principal or interest or other amount with respect to
the Notes;

(e) any tax, assessment or other governmental charge imposed as a result of such

Noteholder's past or present status as the actual or constructive owner of 10 per cent.
or more of the total combined voting power of all classes of stock of the Issuer
entitled to vote;
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any tax, assessment or other governmental charge imposed as a result of such
Noteholder being a bank receiving payments on an extension of credit made pursuant
to a loan agreement entered into in the ordinary course of its trade or business;

any tax, assessment or other governmental charge required to be withheld or deducted
where such withholding or deduction is imposed on a payment to an individual and is
required to be made pursuant to European Council Directive 2003/48/EC or any law
implementing or complying with, or introduced in order to conform to, such Directive
(including, for the avoidance of doubt, the agreements concluded by each member of
the European Union with several dependant or associated territories of the European
Union, aiming to apply measures similar to the ones deriving from the European
Council Directive 2003/48/EC or any law implementing or complying with, or
introduced in order to conform to, such agreements);

any tax, assessment or other governmental charge which would not have been
imposed but for the failure to comply with certification, information or other
reporting requirements concerning the nationality, residence, identity or connection
with the United States or The Netherlands (as applicable), as the case may be, of the
Noteholder or of the beneficial owner of such Note, if such compliance is required by
statute or by Regulation of the United States Treasury Department or of the relevant
Netherlands authority (as applicable), as the case may be, as a precondition to relief
or exemption from such tax, assessment or other governmental charge;

any tax, assessment, or other government charge imposed on a payment of principal
or interest (or any other payment) on any Note which is an Index Linked Note, Share
Linked Note, GDR/ADR Linked Note, FX Linked Note, Commodity Linked Note,
Fund Linked Note, Inflation Linked Note, Credit Linked Note, or Note linked to other
Reference Item(s) and in respect of which the holder may not receive at least 90 per
cent. of the Specified Denomination per Note (or, in the case of a Partly Paid Note,
90 per cent. of the amount paid up in respect of such Note or, in the case of a Zero
Coupon Note, 90 per cent. of the Amortised Face Amount of such Note), unless in
each case the applicable Final Terms specify that this paragraph (i) of Condition 9
shall not apply;

any tax, assessment, or governmental charge imposed solely because the payment is
to be made by a particular Paying Agent or a particular office of a Paying Agent and
would not be imposed if made by another agent or by another office of this agent;

any tax, assessment, or other governmental charge that is imposed or withheld by
reason of the application of Sections 1471 through 1474 of the Code (or any
successor provisions), any regulation, pronouncement, or agreement thereunder,
official interpretations thereof, or any law implementing an intergovernmental
approach thereto, whether currently in effect or as published and amended from time
to time;

any tax, assessment, or other governmental charge that is imposed or withheld by
reason of the payment being treated as a dividend or "dividend equivalent" for United
States tax purposes; or

any combination of paragraphs (a), (b), (c), (d), (e), (f), (g), (h), (i), (j), (k) and (1)
above,

nor shall additional amounts be paid to any United States Alien or Netherlands Non-resident
(as applicable), as the case may be, which is a fiduciary or partnership or other than the sole
beneficial owner of the Note to the extent a beneficiary or settlor with respect to such fiduciary
or a member of such partnership or a beneficial owner of the Note would not have been
entitled to payment of the additional amounts had such beneficiary, settlor, member or
beneficial owner been the holder of the Note.

The term "United States Alien" means any corporation, partnership, entity, individual, or
fiduciary that is for United States federal income tax purposes (1) a foreign corporation, (2) a
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foreign partnership to the extent one or more of the members of which is, for United States
federal income tax purposes, a foreign corporation, a non-resident alien individual, or a
foreign estate or trust, (3) a non-resident alien individual, or (4) a foreign estate or trust.

The term "Netherlands Non-resident" means any individual, corporation, partnership or any
other entity that for Netherlands tax purposes is a non-resident individual, non-resident
corporation, non-resident partnership or any other non-resident entity.

Prescription

The Notes will become void unless presented for payment within a period of ten years (in the
case of principal) and five years (in the case of interest) after the Relevant Date (as defined
below) therefor.

As used herein, the "Relevant Date" means the date on which such payment first becomes
due, except that, if the full amount of the moneys payable has not been duly received by the
Principal Paying Agent on or prior to such due date, it means the date on which, the full
amount of such moneys having been so received, notice to that effect is duly given to the
Noteholders in accordance with Condition 14.

Events of Default
Notes issued by MLBV

The occurrence of one or more of the following events with respect to any Series of Notes
issued by MLBYV shall constitute an "Event of Default" with respect to such Series:

(a) default shall be made in the payment of any amount of interest due in respect of any
such Notes and the default continues for a period of 30 calendar days after the due
date; or

(b) default shall be made in the payment of any principal of any such Notes or in the

delivery when due of the Entitlement in respect of any such Notes (in each case
whether at maturity or upon redemption or otherwise); or

(©) MLBYV or the Guarantor shall fail to perform or observe any other term, covenant or
agreement contained in the Terms and Conditions applicable to any of such Notes or
in the English Law Agency Agreement or the Guarantee for the period of 90 calendar
days after the date on which written notice of such failure, requiring MLBV or the
Guarantor, as the case may be, to remedy the same, first shall have been given to the
Principal Paying Agent, MLBV and the Guarantor by Holders of at least 33 per cent.
of the aggregate principal amount of any such Notes outstanding; or

(d) a court having jurisdiction in the premises shall have entered a decree or order
granting relief with respect to MLBV or the Guarantor in an involuntary proceeding
under any applicable bankruptcy, insolvency or other similar law now or hereafter in
effect, or appointing a receiver, liquidator, trustee, assignee, custodian or sequestrator
(or similar official) of MLBV or the Guarantor or of all or substantially all of its
property or for the winding up or liquidation of its affairs, and such decree or order
shall have remained in force and unstayed for a period of 60 consecutive calendar
days; or

(e) MLBYV or the Guarantor shall institute proceedings for relief under any applicable
bankruptcy, insolvency or any other similar law now or hereafter in effect, or shall
consent to the institution of any such proceedings against it, or shall consent to the
appointment of a receiver, liquidator, trustee, assignee, custodian or sequestrator (or
similar official) of it or of all or substantially all of its property, or shall make an
assignment for the benefit of creditors, or shall fail generally to pay its debts as they
become due, or shall take any corporate action in furtherance of any of the foregoing.

If an Event of Default shall occur and be continuing with respect to any Series of Notes issued
by MLBYV, then the Holders of 33 per cent. in aggregate principal amount of such Notes
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outstanding may, at their option, declare such Notes to be due and payable immediately at the
Early Redemption Amount, together with interest, if any, accrued thereon by written notice to
MLBYV, the Guarantor and the Principal Paying Agent at its main office in London, and unless
all such defaults shall have been cured by MLBV or the Guarantor, as the case may be, prior
to receipt of such written notice, such Notes shall become and be immediately due and payable
at the Early Redemption Amount, together with the interest, if any, accrued on such Notes.

Notes issued by BAC

The occurrence of one or more of the following events with respect to any Series of Notes
issued by BAC shall constitute an "Event of Default" with respect to such Series:

(a)  BAC shall fail to pay the principal amount of any of such Notes or in the delivery of
the Entitlement when due whether at maturity or upon early redemption or otherwise;
or

(b)  BAC shall fail to pay any instalment of interest, other amounts payable, or Additional
Amounts on any of such Notes for a period of 30 calendar days after the due date; or

(©) BAC shall fail duly to perform or observe any other term, covenant, or agreement
applicable to such Notes contained in any of such Notes or in the New York Law
Agency Agreement for a period of 90 calendar days after the date on which written
notice of such failure, requiring BAC to remedy the same, shall first have been given to
BAC and the Principal Paying Agent by the Noteholders of at least 33 per cent. in
aggregate principal amount of such Notes at the time outstanding; provided, however,
that in the event BAC within the aforesaid period of 90 calendar days shall commence
legal action in a court of competent jurisdiction seeking a determination that BAC had
not failed duly to perform or observe the term or terms, covenant or covenants, or
agreement or agreements specified in the aforesaid notice, such failure shall not be an
Event of Default unless the same continues for a period of ten calendar days after the
date of any final determination to the effect that BAC had failed to duly perform or
observe one or more of such terms, covenants, or agreements; or

(d)  a court having jurisdiction shall enter a decree or order for relief in respect of BAC in
an involuntary case or proceeding under any applicable bankruptcy, insolvency,
reorganisation, or other similar law now or hereafter in effect, or appointing a receiver,
liquidator, conservator, assignee, custodian, trustee, sequestrator (or similar official) of
BAC or for any substantial part of its property or ordering the winding-up or
liquidation of its affairs and such decree or order shall remain unstayed and in effect for
a period of 60 consecutive calendar days; or

(e)  BAC shall commence a voluntary case or proceeding under any applicable bankruptcy,
insolvency, liquidation, receivership, reorganisation, or other similar law now or
hereafter in effect, or shall consent to the entry of an order for relief in an involuntary
case under any such law, or shall consent to the appointment of or taking possession by
a receiver, liquidator, conservator, assignee, trustee, custodian, sequestrator (or similar
official) of BAC or for any substantial part of its property, or shall make any general
assignment for the benefit of creditors, or shall admit in writing its inability to pay its
debts as they become due or shall take any corporate action in furtherance of any of the
foregoing.

If an Event of Default shall occur and be continuing with respect to any Series of Notes issued
by BAC, then the Holder of any Notes of the applicable Series, at such Holder’s option, by
written notice to BAC and the Principal Paying Agent, may declare the principal of such
Notes, the interest accrued, any Additional Amounts or any other amounts then payable
thereon to be due and payable immediately and if any such Event of Default shall continue at
the time of receipt of such written notice, such amounts shall become immediately due and
payable. Upon payment of such amount of principal, interest, any Additional Amounts or any
other amounts payable, all of BAC’s obligations in respect of payment of principal, interest,
any Additional Amounts or any other amounts payable on such Notes shall terminate. Interest
on overdue principal, interest, any Additional Amounts or any other amounts payable shall
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accrue from the date on which such principal, interest, any Additional Amounts or any other
amounts payable were due and payable to the date such principal, interest, any Additional
Amounts or any other amounts payable are paid or duly provided for, at the rate borne by the
Notes (to the extent payment of such interest shall be legally enforceable).

If any Note issued by BAC shall become so repayable, it shall be repaid at its Early
Redemption Amount together, if appropriate, with accrued interest thereon, such interest to
accrue and be paid in accordance with Condition 5.

At any time after a declaration of acceleration with respect to Notes has been made in
accordance with Condition 11(A) or 11(B) and before a judgment or decree for payment of the
money due with respect to such Notes has been obtained by any Holder of such Notes, such
declaration and its consequences may be rescinded and annulled upon the written consent of
Holders of a majority in aggregate principal amount of such Notes then outstanding, or by
resolution adopted by a majority in aggregate principal amount of such Notes outstanding
present or represented at a meeting of Holders of such Notes at which a quorum is present, as
provided in the applicable Agency Agreement, if:

@) (A) the Issuer has paid or deposited with the Principal Paying Agent a sum sufficient
to pay:

(1)  all overdue amounts of interest on the Notes;

(2)  the principal of Notes which has become due otherwise than by such
declaration of acceleration; or

(B) in the case of Notes to be redeemed by physical delivery, the Issuer has
delivered the relevant assets to any agent appointed by the Issuer to deliver such
assets to the Noteholders; and

(ii))  all Events of Default with respect to the Notes, other than the non-payment of the
principal of the Notes which has become due solely by such declaration of acceleration,
have been cured or waived as provided in paragraph (D) below.

No such rescission shall affect any subsequent default or impair any right consequent thereon.

Any default by the Issuer or (in the case of Notes issued by MLBYV) the Guarantor, other than
the events described in paragraph (A)(a), (A)(b), (B)(a) or (B)(b) above, may be waived by the
written consent of Holders of a majority in aggregate principal amount of the Notes then
outstanding affected thereby, or by resolution adopted by a majority in aggregate principal
amount of such Notes then outstanding present or represented at a meeting of Holders of the
Notes affected thereby at which a quorum is present, as provided in the applicable Agency
Agreement.

Replacement of Notes

Should any Note be lost, stolen, mutilated, defaced or destroyed, it may be replaced at the
specified office of the Principal Paying Agent upon payment by the claimant of such costs and
expenses as may be incurred in connection therewith and on such terms as to evidence and
indemnity as the Issuer may reasonably require. Mutilated or defaced Notes must be
surrendered before replacements will be issued.

Paying Agents, Registrar and Calculation Agent
Paying Agents and Registrar

The names of the initial Paying Agent and the Registrar and their initial specified offices are
set out below.

In the case of Swedish Notes, the Issuer has appointed the Swedish Paying Agent. The
Swedish Paying Agent acts solely as agent of the Issuer and does not assume any obligation
to, or relationship of agency and trust with, the Holders.
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The Issuer and (in the case of Notes issued by MLBV) the Guarantor are entitled to vary or
terminate the appointment of any Paying Agent or the Registrar and/or appoint additional or
other Paying Agents or Registrar and/or approve any change in the specified office through
which any Paying Agent or Registrar acts, provided that:

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

(b) so long as the Notes are listed on any stock exchange or admitted to listing by any
other relevant authority, there will at all times be a Paying Agent, which may be the
Principal Paying Agent, with a specified office in such place as may be required by
the rules and regulations of the relevant stock exchange or other relevant authority;

(©) so long as there is any Swedish Note outstanding, there will at all times be a Swedish
CSD and a Swedish Paying Agent (Swedish: emissionsinstitut); and

(d) there will at all times be a Paying Agent in a Member State of the European Union
that will not be obliged to withhold or deduct tax pursuant to European Council
Directive 2003/48/EC or any law implementing or complying with, or introduced in
order to conform to, such Directive.

Notice of any variation, termination, appointment or change in the Paying Agents or the
Registrar will be given to the Noteholders in accordance with Condition 14.

In acting under the applicable Agency Agreement, the Paying Agents and the Registrar act
solely as agents of the Issuer and (in the case of Notes issued by MLBV) the Guarantor and do
not assume any obligation to, or relationship of agency or trust with, any Noteholders. The
applicable Agency Agreement contains provisions permitting any entity into which any
Paying Agent or the Registrar is merged or converted or with which it is consolidated or to
which it transfers all or substantially all of its assets to become the successor paying agent or
registrar, as applicable.

Calculation Agent

In relation to each issue of Notes, the Calculation Agent (whether it be Merrill Lynch
International or another entity) acts solely as agent of the Issuer and (in the case of Notes
issued by MLBYV) the Guarantor and does not assume any obligation or duty to, or any
relationship of agency or trust for or with, the Noteholders. All calculations and
determinations made in respect of the Notes by the Calculation Agent shall be in its sole and
absolute discretion, in good faith, and shall (save in the case of wilful default, bad faith,
manifest error or proven error) be final, conclusive and binding on the Issuer, (in the case of
Notes issued by MLBV) the Guarantor, the Paying Agents and the Noteholders. The
Calculation Agent shall promptly notify the Issuer and the Principal Paying Agent upon any
such calculations and determinations, and (in the absence of wilful default or bad faith) no
liability to the Issuer, (in the case of Notes issued by MLBV) the Guarantor, the Paying
Agents, the Noteholders shall attach to the Calculation Agent in connection with the exercise
or non-exercise by it of its powers, duties and discretions pursuant to such provisions.

The Calculation Agent may, with the consent of the Issuer, delegate any of its obligations and
functions to a third party as it deems appropriate.

Notices
All notices regarding the Notes will be deemed to be validly given:

(a) if, in respect of notices to Holders of Definitive Registered Notes, mailed to them at
their respective addresses in the Register. Such notices will be deemed to have been
given on the fourth weekday (being a day other than a Saturday or a Sunday) after the
date of mailing;

(b) if, in respect of any Notes that are admitted to trading on the Euro MTF, and listed on
the Official List, of the Luxembourg Stock Exchange, published in a daily newspaper
of general circulation in Luxembourg and/or on the website of the Luxembourg Stock
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Exchange (www.bourse.lu). Any such notice will be deemed to have been given on
the date of the first publication or, where required to be published in more than one
newspaper, on the date of the first publication in all required newspapers; or

(¢)  asotherwise specified in the applicable Final Terms.

In the case of Swedish Notes, all notices to Holders shall be valid if delivered by mail to the
address registered for such Holder in the Swedish Register or otherwise in accordance with the
rules and regulations of the Swedish CSD.

Until such time as any Individual Note Certificates are issued, there may, so long as any
Global Notes representing the Notes are held in their entirety on behalf of Euroclear and/or
Clearstream, Luxembourg, as the case may be, be substituted for such publication in such
newspaper(s) (as described in Condition 14(b)) the delivery of the relevant notice to Euroclear
and/or Clearstream, Luxembourg, as applicable for communication by them to the Holders of
the Notes and, in addition, for so long as any Notes are listed on a stock exchange or are
admitted to trading by another relevant authority and the rules of that stock exchange or
relevant authority so require, such notice will be published in a daily newspaper of general
circulation in the place or places required by those rules. Any such notice shall be deemed to
have been given to the Holders of the Notes on the day on which such notice was given to
Euroclear and/or Clearstream, Luxembourg, as applicable.

Notices to be given by any Noteholder shall be in writing and given by lodging the same,
together with, in the case of Definitive Registered Notes, the related Individual Note
Certificate (if applicable), with the Principal Paying Agent. Whilst any of the Notes are
represented by a Global Note, such notice may be given by any holder of a Note to the
Principal Paying Agent through Euroclear and/or Clearstream, Luxembourg, as the case may
be, in such manner as the Principal Paying Agent and Euroclear and/or Clearstream,
Luxembourg, as the case may be, may approve for this purpose.

Meetings of Noteholders, Modification and Waiver

The applicable Agency Agreement contains provisions for convening meetings of the Holders
of Notes of a particular Series to consider any matter affecting their interests, including the
sanctioning by Extraordinary Resolution of a modification of such Notes or any of the
provisions of the applicable Agency Agreement. Such a meeting may be convened by the
Issuer or (in the case of Notes issued by MLBV) the Guarantor and shall be convened by the
Issuer if required in writing by the Noteholders holding not less than 33 per cent. in nominal
amount of the Notes of the relevant Series for the time being remaining outstanding. The
quorum at any such meeting for passing an Extraordinary Resolution is one or more persons
present and holding or representing in the aggregate not less than 50 per cent. in nominal
amount of the Notes of the relevant Series for the time being outstanding, or at any adjourned
meeting one or more persons present whatever the nominal amount of the Notes so held or
represented, except that at any meeting the business of which includes the modification of
certain provisions of the Notes (including modifying the date of maturity of the Notes or any
date for payment of interest thereon, reducing or cancelling the amount of principal or the
Entitlement or the rate of interest payable in respect of the Notes or altering the currency of
payment of the Notes), the quorum shall be one or more persons present and holding or
representing not less than two-thirds in nominal amount of the Notes of the relevant Series for
the time being outstanding, or at any adjourned such meeting one or more persons present and
holding or representing not less than one-third in nominal amount of the Notes of the relevant
Series for the time being outstanding. An Extraordinary Resolution passed at any meeting of
the Holders of the Notes of a particular Series shall be binding on all the Holders of Notes of
such Series, whether or not they are present at the meeting.

The Principal Paying Agent and each Issuer may agree, without the consent of the Noteholders
to:

(a) any modification (except as mentioned above) of the Notes or the applicable Agency
Agreement which is not prejudicial to the interests of the Noteholders; or
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(b) any modification of the Notes or the applicable Agency Agreement which is of a
formal, minor or technical nature or is made to correct a manifest or proven error or
to comply with mandatory provisions of the law.

Any such modification shall be binding on the Noteholders and any such modification shall be
notified to the Noteholders in accordance with Condition 14 as soon as practicable thereafter.

Further Issues

The Issuer shall be at liberty from time to time without the consent of the Noteholders to
create and issue further notes having terms and conditions the same as the Notes or the same
in all respects save for the amount and date of the first payment of interest thereon and so that
the same shall be consolidated and form a single Series with the outstanding Notes.

If the Issuer issues further Notes of the same Series during the initial 40-day restricted period
applicable to the outstanding Notes of such Series, then such 40-day period will be extended
until 40 calendar days after the later of the commencement of the offering of such further issue
of Notes and the Issue Date of such further issue of Notes. In addition, if the Issuer issues
further Notes of the same Series after the expiration of the 40-day restricted period, a new 40-
day restricted period will be applied to such further issue of Notes without applying to the
outstanding Notes. After the expiration of the new 40-day restricted period, all such Notes
will be consolidated with and form a single Series with the outstanding Notes.

Consolidation or Merger
(A)  Notes issued by MLBV

The Issuer or the Guarantor may consolidate with, or sell or convey all or substantially
all of its assets to, or merge with or into any other company provided that in any such
case, (i) (a) in the case of the Issuer, either the Issuer shall be the continuing company,
or the successor company shall expressly assume the due and punctual payment of all
amounts or delivery of all assets, as the case may be, (including Additional Amounts as
provided in Condition 9) payable or deliverable, as applicable, with respect to the
Notes, according to their tenor, and the due and punctual performance and observance
of all of the obligations under the Conditions to be performed by the Issuer by an
amendment to the English Law Agency Agreement executed by, inter alios, such
successor company, the Guarantor, the Registrar and the Principal Paying Agent, and
(b) in the case of the Guarantor, the Guarantor shall be the continuing company, or the
successor company shall be a company organised and existing under the laws of the
United States or a state thereof or the District of Columbia and such successor
company shall expressly assume the due and punctual payment of all amounts or
delivery of all assets, as the case may be, (including additional amounts as provided in
Condition 9) payable or deliverable, as applicable, with respect to the Guarantee by the
execution of a new guarantee of like tenor and (ii) immediately after giving effect to
such transaction, no Event of Default under Condition 11, and no event which, with
notice or lapse of time or both, would become such an Event of Default shall have
happened and be continuing. In case of any such consolidation, merger, sale or
conveyance and upon any such assumption by the successor company, such successor
company shall succeed to and be substituted for the Issuer or the Guarantor, as the case
may be, with the same effect as if it had been named herein as the Issuer or the
Guarantor, as the case may be, and the Issuer or the Guarantor, as the case may be,
except in the event of a conveyance by way of lease, shall be relieved of any further
obligations under the Conditions, the English Law Agency Agreement and the
Guarantee, as applicable.

(B)  Notes issued by BAC

The Issuer may consolidate with, or sell or convey all or substantially all of its assets
to, or merge with or into any other company provided that in any such case, (i) either
the Issuer shall be the continuing company, or the successor company shall be a
company organised and existing under the laws of the United States or a state thereof
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or the District of Columbia and such successor company shall expressly assume the due
and punctual payment of all amounts or delivery of all assets, as the case may be,
(including Additional Amounts as provided in Condition 9) payable or deliverable, as
applicable, with respect to the Notes, according to their tenor, and the due and punctual
performance and observance of all of the obligations under the Conditions to be
performed by the Issuer by an amendment to the New York Law Agency Agreement
executed by, inter alios, such successor company, the Registrar and the Principal
Paying Agent, and (ii) immediately after giving effect to such transaction, no Event of
Default under Condition 11, and no event which, with notice or lapse of time or both,
would become such an Event of Default shall have happened and be continuing. In
case of any such consolidation, merger, sale or conveyance and upon any such
assumption by the successor company, such successor company shall succeed to and be
substituted for the Issuer with the same effect as if it had been named herein as the
Issuer, and the Issuer, except in the event of a conveyance by way of lease, shall be
relieved of any further obligations under the Conditions and the New York Law
Agency Agreement.

Business Days
In these Terms and Conditions, "Business Day" means a day which is both:

(A) 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 London and each Additional Business Centre specified in the
applicable Final Terms; and

(B) either (1) in relation to any sum payable in a Specified Currency other than euro or
CNY, a day on which commercial banks and foreign exchange markets settle payments
and are open for general business (including dealing in foreign exchange and foreign
currency deposits) in the principal financial centre of the country of the relevant
Specified Currency (if other than London and any Additional Business Centre and
which if the Specified Currency is Australian dollars or New Zealand dollars shall be
Sydney or Auckland, respectively) or (2) in relation to any sum payable in euro, a day
on which the Trans-European Automated Real-time Gross settlement Express Transfer
(TARGET?2) system (the "TARGET2 System") is open, or (3) in relation to any sum
payable in CNY, unless otherwise specified in the applicable Final Terms, a day on
which commercial banks and foreign exchange markets settle payments and are open
for general business (including dealing in foreign exchange and foreign currency
deposits) in the CNY Settlement Centre.

Contracts (Rights of Third Parties) Act 1999

In the case of Notes issued by MLBV, no person shall have any right to enforce any term or
condition of the Notes under the Contracts (Rights of Third Parties) Act 1999, but this does
not affect any right or remedy of any person which exists or is available apart from that Act.

Governing Law and Submission to Jurisdiction
Governing law

The English Law Agency Agreement, the MLBV Notes Deed of Covenant and the Notes
issued by MLBV and any non-contractual obligations arising out of or in connection with the
English Law Agency Agreement, the MLBV Notes Deed of Covenant and such Notes
(including without limitation any dispute, controversy, proceedings or claim of whatever
nature (whether contractual, non-contractual or otherwise) arising out of or in any way relating
to the English Law Agency Agreement, the MLBV Notes Deed of Covenant and the Notes
issued by MLBYV or their respective formation) shall be governed by, and construed in
accordance with, English law.

The New York Law Agency Agreement, the Notes issued by BAC and the Guarantee shall be
governed by, and construed in accordance with, the laws of the State of New York.
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Submission to jurisdiction

In relation to any legal action or proceedings ("Proceedings") arising out of or in connection
with the Notes issued by MLBYV, the courts of England have exclusive jurisdiction and MLBV
and the Noteholders submit to the exclusive jurisdiction of the English courts. MLBV and the
Noteholders waive any objection to Proceedings in the English courts on the grounds of venue
or that the Proceedings have been brought in an inconvenient forum.

In relation to Proceedings arising out of or in connection with the Notes issued by BAC, the
U.S. federal court in the Borough of Manhattan in the City and State of New York has
exclusive jurisdiction and BAC and the Noteholders submit to the exclusive jurisdiction of
such U.S. federal court solely for the purposes of any legal action or proceeding brought to
enforce BAC's obligations under the New York Law Agency Agreement or the Notes issued
by BAC. BAC and the Noteholders waive any objection to such U.S. federal court on the
grounds of venue or that the Proceedings have been brought in an inconvenient forum.

For greater certainty, the Guarantor has not submitted to the jurisdiction of the English courts
in the Guarantee, and claims under the Guarantee are required to be instituted in the U.S.
federal court in the Borough of Manhattan in the City and State of New York.

Appointment of Process Agent

MLBYV hereby appoints Merrill Lynch Corporate Services Limited currently at 2 King Edward
Street, London EC1IA 1HQ as its agent in England to receive service of process in any
Proceedings in England. If for any reason such process agent ceases to act as such or no
longer has an address in England, MLBYV agrees to appoint a substitute process agent and to
notify the Holders of such appointment. Nothing herein shall affect the right to serve process
in any other manner permitted by law.

BAC hereby appoints CT Corporation System at 111 Eighth Avenue, New York, New York
10011 as its agent upon whom process may be served in any suit, action, or proceeding
relating to or arising out of the New York Law Agency Agreement or the Notes issued by
BAC and with a copy to BAC at Bank of America Corporation, Bank of America Corporate
Center, NC 1-007-06-11, 100 North Tryon Street, Charlotte, North Carolina 28255-0065,
Attn: Corporate Treasury Global Funding Transaction Management, and with an additional
copy to Bank of America Corporation, Legal Department, NC1-027-20-05, 214 North Tryon
Street, Charlotte, North Carolina 28255-0065, Attn: General Counsel.
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USE OF PROCEEDS OF THE NOTES

The net proceeds from the sale of the Notes issued by BAC will be used for general corporate purposes,
including, without limitation, BAC’s working capital needs; the funding of investments in, or
extensions of credit to, its subsidiaries; possible investments in, or acquisitions of assets and liabilities
of, other financial institutions or other businesses; possible reductions, redemptions or repurchases of
outstanding indebtedness; possible repayments on outstanding indebtedness; or otherwise in the
ordinary course of BAC’s business. From time to time BAC may engage in additional capital
financings of a character and in amounts that it will determine in light of its needs at such time or times
and in light of prevailing market conditions. If BAC elects at the time of issuance of Notes to make
different or more specific use of proceeds other than those set forth in this Offering Circular, BAC will
describe that use in the applicable Final Terms. MLBYV intends to use the net proceeds from the sale of
the Notes for general corporate purposes, including making general loans to affiliates.
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FORM OF FINAL TERMS OF THE W&C SECURITIES
[Date]

[MERRILL LYNCH B.V.] IMERRILL LYNCH CAPITAL MARKETS AG]
[MERRILL LYNCH INTERNATIONAL & CO. C.V.]

Issue of [Title of W&C Securities]

under the Bank of America Corporation, Merrill Lynch B.V., Merrill Lynch Capital Markets
AG and Merrill Lynch International & Co. C.V.
Note, Warrant and Certificate Programme

irrevocably guaranteed by Bank of America Corporation

[Include the following warning for all W&C Securities where capital is at risk:

INVESTING IN THE W&C SECURITIES PUTS YOUR CAPITAL AT RISK. YOU MAY
LOSE SOME [OR ALL] OF YOUR INVESTMENT.]

The Offering Circular referred to below (as completed by these Final Terms) has been prepared on the
basis that any offer of W&C Securities in any Member State of the European Economic Area which
has implemented the Prospectus Directive (Directive 2003/71/EC) (as amended by Directive
2010/73/EU, the "Prospectus Directive") (each, a "Relevant Member State") will be made pursuant
to an exemption under the Prospectus Directive, as implemented in that Relevant Member State, from
the requirement to publish a prospectus for offers of the W&C Securities. Accordingly any person
making or intending to make an offer of the W&C Securities in that Relevant Member State may only
do so in circumstances in which no obligation arises for the Issuer or any Dealer to publish a
prospectus pursuant to Article 3 of the Prospectus Directive or supplement a prospectus pursuant to
Article 16 of the Prospectus Directive, in each case, in relation to such offer. Neither the Issuer nor any
Dealer has authorised, nor do they authorise, the making of any offer of W&C Securities in any other
circumstances.

[The W&C Securities will not be offered, sold or otherwise distributed in or from Switzerland and
neither these Final Terms nor any other document relating to the W&C Securities may be distributed in
Switzerland in connection with any such offering, sale or distribution except to selected qualified
investors in accordance with the Swiss Federal Act on Collective Investment Schemes.]'

The W&C Securities are unsecured and are not and will not be savings accounts, deposits, obligations
of, or otherwise guaranteed by any bank. The W&C Securities do not evidence deposits of Bank of
America, N.A. or any other bank and are not insured by the U.S. Federal Deposit Insurance
Corporation, the Deposit Insurance Fund or any other governmental agency.

[Each purchaser of Warrants being offered within the United States or to, or for the account or benefit
of, a United States Person (as defined herein) is hereby notified that the offer and sale of such Warrants
is being made in reliance upon an exemption from the registration requirements of the U.S. Securities
Act of 1933, as amended (the "Securities Act"), pursuant to Rule 144A ("Rule 144A") and the U.S.
Investment Company Act of 1940, as amended (the "1940 Act") . The Non-COSI Guarantee has not
been and will not be registered under the Securities Act. The Issuer will offer and sell Warrants within
the United States or to, or for the account or benefit of, a United States Person through Merrill Lynch,
Pierce, Fenner & Smith Incorporated ("MLPF&S") or one of its affiliates, which in each case is a U.S.
registered broker dealer, in private transactions exclusively to persons reasonably believed to be
qualified institutional buyers (each a "QIB") as defined in Rule 144A who are also each a qualified
purchaser (each a "QP") within the meaning of Section 3(c)(7) and as defined in Section 2(a)(51)(A) of
the 1940 Act, and the rules thereunder, and who, as a condition to purchasing the Warrants will enter
into and remain in compliance with an Investor Representation Letter for the benefit of MLPF&S, the
Issuer and Bank of America Corporation (the "Guarantor") (together with their respective affiliates
and any persons controlling, controlled by or under common control with MLPF&S, the Issuer or the

Consider including whenever W&C Securities are not publicly offered in Switzerland.
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Guarantor). The exercise of the Warrants by, or for the account or benefit of, a United States Person
will be conditional upon such holder (and any person on whose behalf the holder is acting) being a QIB
and a QP. See "Terms and Conditions of the W&C Securities" and "Additional Terms and Conditions
for Rule 144A Warrants" in the Offering Circular. Investors in the Warrants will be deemed to have
made or will be required to make certain representations and warranties in connection with purchasing
the Warrants. See "Notice to Purchasers and Holders of Securities and Transfer Restrictions" on pages
502 to 514 of the accompanying Offering Circular. Warrants sold in the United States or to, or for the
accoutllt or benefit of, United States Persons who are QIBs and also QPs will be cash settled Warrants
only.]

[The W&C Securities, the relevant Guarantee and, in certain cases, the Entitlement have not been and
will not be registered under the U.S. Securities Act of 1933, as amended (the "Securities Act"), or
under any U.S. state securities laws and the W&C Securities may not be offered, sold, resold, traded,
transferred, pledged, delivered, exercised or redeemed, directly or indirectly, at any time within the
United States or to, or for the account or benefit of, any United States Person (as defined herein) except
pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the
Securities Act.]”

For the purposes hereof, "United States Person" means a person which is a "U.S. person" as defined
by Regulation S under the Securities Act or a "United States person" as defined in Section 7701(a)(30)
of the U.S. Internal Revenue Code of 1986, as amended, and in U.S. Treasury regulations.

The purchase of W&C Securities involves substantial risks and is suitable only for investors who
have the knowledge and experience in financial and business matters necessary to enable them to
evaluate the risks and the merits of an investment in the W&C Securities. Before making an
investment decision, prospective purchasers of W& C Securities should ensure that they understand
the nature of the W&C Securities and the extent of their exposure to risks and that they consider
carefully, in the light of their own financial circumstances, financial condition and investment
objectives, all the information set forth in the Offering Circular (including ""Risk Factors' on pages
34 to 75 thereof) and these Final Terms.

[Unregulated Securities: The Securities do not constitute a participation in a collective
investment scheme within the meaning of the Swiss Federal Act on Collective Investment
Schemes and are not subject to supervision by the Swiss Financial Market Supervisory Authority
FINMA.

None of the W&C Securities constitutes a participation in a collective investment scheme within the
meaning of the Swiss Federal Act on Collective Investment Schemes. Therefore, none of the W&C
Securities is subject to approval, registration or supervision by the Swiss Financial Market Supervisory
Authority FINMA or any other regulatory authority in Switzerland. Accordingly, potential purchasers
do not have the benefit of the specific investor protection provided under the Swiss Federal Act on
Collective Investment Schemes and are exposed to the credit risk of the Issuer and Guarantor.]’

[Insert any specific additional risk factors (relating only to the tranche of W&C Securities documented
by these Final Terms)]

PART A - CONTRACTUAL TERMS

Terms used herein shall be deemed to be defined as such for the purposes of the Terms and Conditions
set forth in the Offering Circular dated 15 November 2013 (the "Offering Circular") [and the
supplement[s] to the Offering Circular listed in the Annex hereto]. This document constitutes the Final
Terms of the W&C Securities described herein and must be read in conjunction with the Offering
Circular [as supplemented]. Full information on the Issuer, the Guarantor and the offer of the W&C
Securities is only available on the basis of the combination of these Final Terms and the Offering
Circular [as supplemented]. The Offering Circular [and the supplement[s] to the Offering Circular] [is]

Include in the case of Rule 144A Warrants being offered within the United States or for the benefit of United States Persons.

Include except in the case of Rule 144A Warrants being offered within the United States or to, or for the account or benefit of, United
States Persons.

Include in the case of W&C Securities offered in or from Switzerland.
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[are] available for viewing during normal business hours at the registered office of the Issuer and at the
[specified office[s] of the Security Agent[s] for the time being in London and [New York
City/Frankfurt/Stockholm/Helsinki/Zurich] and copies may be obtained from 2 King Edward Street,
London ECIA 1HQ and in electronic form on the Luxembourg Stock Exchange's website
(www.bourse.lu)].

[The following alternative language applies if the first tranche of an issue which is being increased was
issued under the Original Base Prospectus/Offering Circular (as defined below).

Terms used herein shall be deemed to be defined as such for the purposes of the Terms and Conditions
(the "Conditions") set forth in the [Base Prospectus/Offering Circular] dated [15 September 2009] [22
June 2010] [22 June 2011] [24 May 2012] [9 January 2013] (the "Original [Base Prospectus/Offering
Circular]"). This document constitutes the Final Terms of the W&C Securities described herein and
must be read in conjunction with the Offering Circular dated 15 November 2013 [and the
supplement[s] to the Offering Circular listed in the Annex hereto], save in respect of the Conditions
which are extracted from the Original [Base Prospectus/Offering Circular] and which are incorporated
by reference into the Offering Circular. Full information on the Issuer, the Guarantor and the offer of
the W&C Securities is only available on the basis of the combination of these Final Terms and the
Offering Circular (including those sections of the Original [Base Prospectus/Offering Circular]
incorporated by reference therein). The Original [Base Prospectus/Offering Circular] and the Offering
Circular are available for viewing during normal business hours at the registered office of the Issuer
and at the [specified office[s] of the Security Agent[s] for the time being in London and [New York
City/Frankfurt/Stockholm/Helsinki/Zurich] and copies may be obtained from 2 King Edward Street,
London ECIA 1HQ and in electronic form on the Luxembourg Stock Exchange's website
(www.bourse.lu)].]

References herein to numbered Conditions are to the "Terms and Conditions of the W&C Securities"
and words and expressions defined in such terms and conditions shall bear the same meaning in these
Final Terms, save as where otherwise expressly provided.

[Suspension of trading: Securities listed on the SIX Swiss Exchange may be suspended from
trading

Based on Article 57 of the Listing Rules of the SIX Swiss Exchange (suspension of trading due to
unusual circumstances) in combination with Article 10 et. seq. of the Additional Rules for the Listing
of Derivatives, W&C Securities based on equity securities, bonds and commodities may be listed on
the SIX Swiss Exchange and traded on Scoach Switzerland only if the underlying equity securities,
bonds and commodities are also listed on a recognised securities exchange or have been admitted to
trading on such exchange. Consequently, if the underlying equity securities, bonds and commodities
are delisted on such recognised exchange, Scoach Switzerland may suspend trading in these
securities.]'

Prospective investors should note that the "Terms and Conditions of the W&C Securities" set out in the
Offering Circular and any non-contractual obligations arising out of, or in connection with, the W&C
Securities are governed by, and construed in accordance with, English law and the relevant Guarantee
is governed by, and construed in accordance with, the laws of the State of New York.

No person has been authorised to give any information or make any representation not contained in or
not consistent with these Final Terms, or any other information supplied in connection with the W&C
Securities and, if given or made, such information or representation must not be relied upon as having
been authorised by the Issuer, the Guarantor or any Dealer.

By investing in the W&C Securities each investor represents that:

(a) Non-Reliance. It is acting for its own account, and it has made its own independent decisions
to invest in the W&C Securities and as to whether the investment in the W&C Securities is
appropriate or proper for it based upon its own judgement and upon advice from such
advisers as it has deemed necessary. It is not relying on any communication (written or oral)
of the Issuer, the Guarantor or any Dealer as investment advice or as a recommendation to

Include in the case of W&C Securities listed on the SIX Swiss Exchange.
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invest in the W&C Securities, it being understood that information and explanations related to
the "Terms and Conditions of the W&C Securities" shall not be considered to be investment
advice or a recommendation to invest in the W&C Securities. No communication (written or
oral) received from the Issuer, the Guarantor or any Dealer shall be deemed to be an
assurance or guarantee as to the expected results of the investment in the W&C Securities.

(b) Assessment and Understanding. It is capable of assessing the merits of and understanding (on
its own behalf or through independent professional advice), and understands and accepts, the
terms and conditions and the risks of the investment in the W&C Securities. 1t is also capable
of assuming, and assumes, the risks of the investment in the W&C Securities.

(c) Status of Parties. None of the Issuer, the Guarantor and any Dealer is acting as fiduciary for
or adviser to it in respect of the investment in the W&C Securities.

[These Final Terms shall also serve as a Confirmation by [rame of applicable permitted dealer in the
United States] pursuant to Rule 10b-10 of the U.S. Securities Exchange Act of 1934, as amended, and
any other applicable rules and regulations.]'

These Final Terms relate to the series of W&C Securities as set out in "Specific Provisions for each
Series" below. References herein to "W&C Securities" shall be deemed to be references to the relevant
[Warrants/Certificates] that are the subject of these Final Terms and references to "W&C Securities"
and "W&C Security" shall be construed accordingly.

[Include whichever of the following apply or specify as "Not Applicable" or delete any inapplicable
provision]

1. Issuer: [Merrill Lynch B.V.] [Merrill Lynch Capital Markets AG]
[Merrill Lynch International & Co. C.V.]?
2. Guarantor: Bank of America Corporation

SPECIFIC PROVISIONS FOR EACH SERIES

Issue
[Wertpapier- | [Mnemonic | Price per
kennummer | (insert in [W&C
(WKN) the case of | Security/
No. of [No. of (German a listing on | Unit (in
Series W&C Warrants Common | Security Euronext the case
Number | Securities | per Unit] | ISIN Code Code)] Paris S.A.)] | of
issued Warrants
only)]

[e] [e] [e] [e] [e] [e] [e] [e]

[e] [e] [e] [e] [e] [e] [e] [e]

3. Consolidation: [Not Applicable] [The W&C Securities are to be
consolidated and form a single series with the [insert
title of relevant series of W&C Securities] issued on
[insert issue date]] (N.B. Only applicable in relation
to W&C Securities which are fungible with an
existing series of W&C Securities)

4, Type of W&C Securities:

(a)

Include in the case of Rule 144A Warrants.

[Warrants] [Certificates]

Merrill Lynch B.V. may only issue Certificates. Merrill Lynch Capital Markets AG and Merrill Lynch International & Co. C.V. may
issue Warrants or Certificates.
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(b)

Trade Date:

Strike Date:

Issue Date:

Exercise Date:

Settlement Date:

Exercise Business Day is only applicable to Warrants.

Form of Final Terms of the W&C Securities

[Index Linked W&C Securities]
[Share Linked W&C Securities]
[GDR/ADR Linked W&C Securities]
[FX Linked W&C Securities]
[Commodity Linked W&C Securities]
[Fund Linked W&C Securities]
[Inflation Linked W&C Securities]
[Long Credit Linked Certificates]
[Short Credit Linked Certificates]
[Long Credit Linked Warrants]
[Short Credit Linked Warrants]
[Saudi Share Linked Warrants]

[(specify other type of W&C Security)]
[e]

In respect of Rule 1444 Warrants and Regulation
S/Rule 1444 Warrants only: [The time of the
transaction by each initial purchaser is available upon
written request to Merrill Lynch, Pierce, Fenner &
Smith Incorporated.]

[®] [insert date(s) and relevant fallback provisions if
appropriate]

[e]

[Not Applicable] [[®], provided that, if such date is
not an Exercise Business Day,' the Exercise Date
shall be the immediately [preceding] [succeeding]
Exercise Business Day (the "Scheduled Exercise
Date")] [,] [subject as provided in Credit Linked
W&C Condition 4, [,/and] [Credit Linked W&C
Condition 5 [and] Credit Linked W&C Condition 6
[and] [Credit Linked W&C Condition 9] (include for
Credit Linked W&C Securities)]]

(N.B. Only applicable in relation to European Style
Warrants and Certificates)

(a) [e] [In relation to each Actual Exercise
Date,] (N.B. Insert for American Style
Warrants) [The] [the] [fifth] Business Day
following the Valuation Date [provided that
if the occurrence of a Disrupted Day has
resulted in the Valuation Date for one or
more [Indices] [Shares] being adjusted as
specified in the definition of "Valuation
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10.

11.

12.

13.

14.

15.

Number of W&C Securities being
issued:

Issue Price:

Cash Settlement Amount:

Business Day Centre(s):

Settlement:

Issuer's Option to Vary Settlement:

Form of Final Terms of the W&C Securities

Date" set out in the [Index Linked
Conditions] [Share Linked Conditions], the
Settlement Date shall be the fifth Business
Day next following the last occurring
Valuation Date in relation to any [Index]
[Share]] [The fifth Business Day following
the last occurring Averaging Date [provided
that if the occurrence of a Disrupted Day has
resulted in an Averaging Date for one or
more [Indices] [Shares] being adjusted as
specified in the definition of "Averaging
Date" as specified in the [Index Linked
Conditions] [Share Linked Conditions], the
Settlement Date shall be the fifth Business
Day next following the last occurring
Averaging Date in relation to any [Index]
[Share]] [The provisions of Annex 12 of the
Terms and Conditions — Additional Terms
and Conditions for Saudi Share Linked
Warrants shall apply] [other] (N.B. Only
applicable in relation to Cash Settled W&C
Securities).

(b) "Settlement Business Day" means any day
on which the clearing system is (or, but for
the occurrence of a Settlement Disruption
Event, would have been) open for the
acceptance and execution of settlement
instructions

(N.B. Only applicable in the case of
Physical Delivery W&C Securities)

The number of W&C Securities being issued is set
out in "Specific Provisions for each Series" above

The issue price per [W&C Security] [Unit (in
relation to Warrants only)] is set out in "Specific
Provisions for each Series" above

[Insert details of how Cash Settlement Amount is to
be calculated)

For Saudi Share Linked Warrants only: [The
provisions of Annex 12 of the Terms and Conditions
— Additional Terms and Conditions for Saudi Share
Linked Warrants — shall apply. The relevant
Adjustment Factor is set out in "Specific Information
relating to the Reference Item(s)" in paragraph 37 of
these Final Terms]

[e]

[Cash Settled W&C Securities] [and/or] [Physical
Delivery W&C Securities]

(N.B.  Swedish Securities, Finnish Securities, Rule
1444 Warrants and Saudi Share Linked Warrants
may only be Cash Settled)

[Applicable] [Not Applicable]
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16.

17.

18.
PROVISIONS RELATING TO WARRANTS

19.

20.

21.

22.

23.

24.

Settlement Currency:

Exchange Rate:

Calculation Agent:

Type of Warrants:

Units:

Exercise Price:

Automatic Exercise:

Minimum Exercise Number:

Maximum Exercise Number:

Form of Final Terms of the W&C Securities

[e]

The Exchange Rate for conversion of any amount
into the Settlement Currency for the purposes of
determining the Cash Settlement Amount is [®] [Not
Applicable]

For Saudi Share Linked Warrants only: [The
provisions of Annex 12 of the Terms and Conditions
— Additional Terms and Conditions for Saudi Share
Linked Warrants shall apply]

[Merrill Lynch International] [specify other]

[European Style] [American Style] [other]

(N.B. Swedish Warrants and Finnish Warrants may
only be European Style)

If American Style:

[The Exercise Period in respect of the Warrants is
from and including [e] to and including [e] [, or if
[®] is not an Exercise Business Day, the immediately
succeeding Exercise Business Day]]

[Warrants must be exercised in Units. Each Unit
consists of the number of Warrants set out in
"Specific Provisions for each Series" above. (N.B.
This is in addition to any requirements relating to
"Minimum Exercise Number" or "Maximum Exercise
Number" set out below)] [Not Applicable]

The Exercise Price per [Warrant] [Unit] is [@]] [Not
Applicable]

(N.B. This should, in the case of Index Linked
Warrants, be expressed as a monetary value. Not
applicable for Saudi Share Linked Warrants)

[Applicable] [Not Applicable]

(N.B. Automatic exercise will always apply to
Swedish Warrants and Finnish Warrants)

[The minimum number of Warrants that may be
exercised on any day by any Holder is [e] [and
Warrants may only be exercised in integral multiples
of [@#] Warrants in excess thereof]] [Not Applicable]

[The maximum number of Warrants that must be
exercised on any day by any Holder or group of
Holders (whether or not acting in concert) is [®]]
[Not Applicable] (N.B. not applicable for European
Style Warrants)

PROVISIONS RELATING TO CERTIFICATES

25.

Holder Put Option:

[Applicable] [Not Applicable]
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(a) Holder Put Option Notice  [As specified in Condition 30(E)] [specify other]

Period:

(b) Put Option Cash [Applicable] [Not Applicable]
Settlement:

(©) Put Option Cash [insert details]

Settlement Amount:

PROVISIONS RELATING TO W&C SECURITIES

26. Additional Amounts: [Applicable] [Not Applicable]

(N.B. Additional Amounts are not applicable for
Finnish Certificates and Finnish Warrants)

For Saudi Share Linked Warrants only (sub-
paragraphs are not required for Saudi Share Linked
Warrants):

[Applicable. The provisions of Annex 12 of the
Terms and Conditions — Additional Terms and
Conditions for Saudi Share Linked Warrants shall

apply]

For Share Linked Securities in respect of which the
applicable Final Terms specify that the "Dividend
Conditions" shall be applicable and that Share
Linked Conditions 10 and 11 shall be applicable

(sub- paragraphs are not required):

[Applicable. Share Linked Conditions 10 and 11
shall apply.]

For Share Linked Securities in respect of which the
applicable Final Terms specify that the "LEPW
Conditions" shall be applicable (sub-paragraphs are
not required):

[Applicable. LEPW Conditions 2 and 3 shall apply]

For Fund Linked Securities in respect of which the
applicable Final Terms specify that the "Dividend
Conditions" shall be applicable and that Fund
Linked Conditions 14 and 15 shall be applicable
(sub- paragraphs are not required):

[Applicable. Fund Linked Conditions 14 and 15

shall apply.]
(a) Notional ~Amount per [e]
W&C Security:
(b) Additional Amount [e]

Payment Dates:
() Additional Amount Rate: [e]

(d) Additional Amount Rate
Day Count Fraction:

— e
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(e) Additional Amount Cut-
Off Date:

® Other terms or special
conditions relating to
Additional Amounts:

27. Issuer Call Option:

(a) Issuer Call Option Notice
Period:

(b) Call Option Date(s):

(©) Call Option Cash
Settlement:

(d) Call Option Cash
Settlement Amount:

28. Mandatory Early Exercise:

(a) Mandatory early Exercise
Event:

(b) Mandatory Early Exercise
Date:

() Mandatory Early Exercise
Cash Settlement:

(d) Mandatory Early Exercise
Cash Settlement Amount:

(e) Mandatory Early Exercise
Cash Settlement Date:

Form of Final Terms of the W&C Securities

Basis] [30E/360 or Eurobond Basis]
[30E/360 (ISDA)]

[Exercise Date] [Settlement Date] [specify other]

[e]

[Applicable] [Not Applicable]

For Certificates only: [As specified in Condition
30(C)] [specify other]

For Warrants only: [As specified in Condition 23(D)]
[specify other]

[insert date(s)]

[Applicable] [Not Applicable]

[insert details]

[Applicable][Not Applicable]

[e]

[e]

[Applicable][Not Applicable]

[insert details)

[e]

PROVISIONS RELATING TO TYPE OF W&C SECURITIES

29. Index Linked Conditions:

(a) Index/Basket of Indices:

[Applicable] [Not Applicable]

[The index] [Each of the indices] set out under the
heading "Index" in "Specific Information relating to
the Reference Item(s)" below ([the "Index"] [each,
an "Index" and together the "Indices" or "Basket of
Indices"])

SPECIFIC INFORMATION RELATING TO THE REFERENCE ITEM(S)

The terms "Index", "Bloomberg Code", "Index Sponsor", "Type of Index", "Exchange", "Related
Exchange", "Index Currency", ["Weighting"] and ["Initial Level"] (insert additional columns as
applicable) applicable to [an] [the] Index shall have the corresponding meanings set forth against such

Index in the table below:
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Bloomberg | Index Type Related Index [Initial
Index Code Sponsor | of Exchange | Exchange | Currency | [Weighting]' | Level]
Index
(o] (o] (o] (] (] (] (o] (] (o]
[®] [®] [®] (] (] (] [®] [®] [®]
(b) Index Performance: [®] [As specified in the Index Linked Conditions]
(c) Barrier Event (intraday): [Applicable] [Not Applicable]
Barrier Event [As specified in the Index Linked Conditions]
Determination Day:
(d) Barrier Event (closing): [Applicable] [Not Applicable]
Barrier Event [Valuation Date]
Determination Day:
[In respect of [the] [each] Index, each Scheduled
Trading Day for such Index during [the] [each]
Observation Period that is not a Disrupted Day for
such Index]
[Each Common Scheduled Trading Day that is not a
Disrupted Day for any Index in the Basket of Indices
during [the] [each] Observation Period]
(e) Barrier Level: [e] [Not Applicable]
® Averaging: [Applicable] [Not Applicable]
(1) Averaging Date(s): [o]
(il)) Omission: [Applicable] [Not Applicable]
(iii) Postponement: [Applicable] [Not Applicable]
(iv) Modified [Applicable] [Not Applicable]
Postponement:
(2) Valuation Date(s): [eo]
(h) Valuation Time: [As specified in the Index Linked Conditions]
[specify other]
(1) Observation Date(s): [o]
)] Observation Period: [Applicable: [Extension] [No Extension]] [Not
Applicable]
(i) Observation Period [[®] ([Including] [Excluding])] [Not Applicable]
Start Date:
(ii)) Observation Period [[®] ([Including] [Excluding])] [Not Applicable]
End Date:
(k) Common Scheduled [Applicable. [Common] [Individual] Disrupted Days
Trading Days: will apply] (N.B. If Common Scheduled Trading

Days are applicable, either Common or Individual

May only be applicable in relation to Index Linked W&C Securities relating to a Basket of Indices.
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30.

Q) Disrupted Day:

(m) Additional Disruption
Events:

(n) LEPW Conditions:

(0) Other terms or special
conditions:
Share Linked Conditions:

(a) Share(s)/Basket of Shares:

Form of Final Terms of the W&C Securities

Disrupted Days must be specified.) [Not Applicable]

(N.B. May only be applicable in relation to Index
Linked W&C Securities relating to a Basket)

[If the Valuation Date, an Averaging Date or an
Observation Date, as the case may be, is a Disrupted
Day, the relevant level or price will be calculated
[insert calculation method]]

[As specified in the Index Linked Conditions]

The following Additional Disruption Events apply to
the W&C Securities:

[Change in Law]

[Hedging Disruption]

[Increased Cost of Hedging]

[Applicable] [Not Applicable]

[The provisions of Annex 3 — Additional Terms and
Conditions for Low Exercise Price Warrants shall

apply]
[e]

[Applicable] [Not Applicable]

[The] [Each of the] [ordinary shares] [depositary
receipts] of the relevant Share Company set out
under the heading "Share Company" in "Specific
Information relating to the Reference item(s)" below
(each a "Share" and together, the "Shares" [or the
"Basket of Shares"])

SPECIFIC INFORMATION RELATING TO THE REFERENCE ITEM(S)

The terms "Share Company", "ISIN of Share", "Bloomberg Code", "Exchange", "Related
Exchange", "Local Jurisdiction" [, "Weighting"] and ["Initial Price"] (insert additional columns as
appropriate) applicable to a Share shall have the corresponding meanings set forth against the relevant
Share Company in the table below:

Share ISIN Bloomberg | Exchange | Related Local [Weighting]' | [Initial
Company | of Code Exchange | Jurisdiction Price]
Share
[e] [e] [e] [e] [e] [e] [e] [e]
[e] [e] [e] [e] [e] [e] [e] [e]
(b) Share Performance: [®] [As specified in the Share Linked Conditions]
() Barrier Event (intraday): [Applicable] [Not Applicable]

Barrier Event
Determination Day:

[As specified in the Share Linked Conditions]

May only be applicable in relation to Share Linked W&C Securities relating to a Basket of Shares.
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(d

(e)
®

(2
(h)

(@)
)

(k)

M

(m)
(n)

Barrier Event (closing):

Barrier Event
Determination Day:

Barrier Level:
Averaging:

(i) Averaging Date(s):
(i1) Omission:

(iii) Postponement:

(iv) Modified
Postponement:

Valuation Date(s):

Valuation Time:

Observation Date(s):

Observation Period:

(i) Observation Period
Start Date:

(i) Observation Period
End Date:

Common Scheduled
Trading Days:

Disrupted Day:

Tender Offer:

Share Substitution:

Form of Final Terms of the W&C Securities

[Applicable] [Not Applicable]

[Valuation Date]

[In respect of [the] [each] Share, each Scheduled
Trading Day for [the] [each] Share during [the]
[each] Observation Period that is not a Disrupted
Day for such Share]

[Each Common Scheduled Trading Day that is not a
Disrupted Day for any Share in the Basket of Shares
during [the] [each] Observation Period]

[e] [Not Applicable]
[Applicable] [Not Applicable]
[o]

[Applicable] [Not Applicable]
[Applicable] [Not Applicable]

[Applicable] [Not Applicable]

[e]

[As specified in the Share Linked Conditions]
[specify other]

[e]

[Applicable: [Extension] [No Extension]] [Not
Applicable]

[[®] ([Including] [Excluding])] [Not Applicable]

[[®] ([Including] [Excluding])] [Not Applicable]

[Applicable.  [Common] [Individual] Disrupted
Days will apply] (N.B. If Common Scheduled
Trading Days are applicable, either Common or
Individual Disrupted Days must be specified.) [Not
Applicable]

(N.B. May only be applicable in relation to Share
Linked W&C Securities relating to a Basket)

[If the Valuation Date, an Averaging Date or an
Observation Date, as the case may be, is a Disrupted
Day, the relevant level or price will be calculated
[insert calculation method]]

[As specified in the Share Linked Conditions]
[Applicable] [Not Applicable]

[Applicable. Share Substitution Criteria are [insert
details] [as specified in the Share Linked
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31.

32.

(0)

(P

(@

(1)

(s)

Local Tax Adjustment:

Additional Disruption
Events:

Dividend Conditions:

Number of Shares per
W&C Security:

LEPW Conditions:

(i) Number of Shares per
Warrant:

(i) Strike Price:

Other terms or special
conditions:

GDR/ADR Linked Conditions:

(a) Partial Lookthrough:
(b) Full Lookthrough:

FX Linked Conditions:

(a) Base Currency/Subject

Currency:

Form of Final Terms of the W&C Securities

Conditions]] [Not Applicable]
[Not Applicable]

[Applicable.  Local Jurisdiction is set out in
"Specific Information relating to the Reference
Item(s)" above [Where Local Jurisdiction is
specified to be "United States" then this shall mean
the United States of America's federal and/or state
and/or local taxes and/or any political subdivision
thereof]]

The following Additional Disruption Events apply to
the W&C Securities:

[Change in Law]

[Hedging Disruption]

[Increased Cost of Hedging]

[Increased Cost of Stock Borrow]

[Initial Stock Loan Rate: [@]]

[Insolvency Filing]

[Loss of Stock Borrow]

[Maximum Stock Loan Rate: [®]]

[Applicable] [Not Applicable]
[Share Linked Condition[s] 10 [and 11] shall apply]

Additional Amount Proportion: [100 per cent.] [®]

[e]

[Applicable] [Not Applicable]

[The provisions of Annex 3 — Additional Terms and
Conditions for Low Exercise Price Warrants shall

apply]
[e]

[e]
[e]

[Applicable] [Not Applicable]

(For GDR/ADR Linked W&C Securities complete
sections for Share Linked W&C Securities
(paragraph 30 above) (completed and amended as
appropriate) and this section)

[Applicable] [Not Applicable]
[Applicable] [Not Applicable]

[Applicable] [Not Applicable]

[e]
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(®)

(©)

(d

(e)
®

(&
(h)
(i)
@

(k)

Currency Price:

FX Market Disruption
Event(s):

(i) Inconvertibility Event:

(il) Price Materiality
Event:

(ii1) Non-Transferability
Event:

(iv) Other:

Disruption Fallbacks:

FX Price Source(s):

Specified Financial
Centre(s):

Averaging:
Valuation Date(s):
Valuation Time:

Weighting

EM Currency Provisions:

(i) Unscheduled Holiday:

(il) EM Valuation
Postponement:

(iii) EM Fallback
Valuation
Postponement:

Form of Final Terms of the W&C Securities

[As specified in the FX Linked Conditions] [specify
other]

(N.B. Only complete if Inconvertibility Event/Price
Materiality Event/Non-Transferability Event and/or
other disruption events should be included as FX
Market Disruption Events)

[Applicable] [Not Applicable]

[Applicable. Price Materiality Percentage: [®]] [Not
Applicable]

[Applicable] [Not Applicable]

[e]

(Specify the applicable Disruption Fallbacks in the
order that they will apply)

[Calculation Agent Determination]
[Currency-Reference Dealers Reference Dealers:
[four] [specify other]

[EM Fallback Valuation Postponement] [EM
Valuation Postponement]

[Fallback Reference Price Fallback Reference Price:
[®]] [Other Published Sources]

[Postponement Maximum Days of Postponement:
[#]] [Other]

[e]
[e]

[e]
[e]
[e]

[Not Applicable] [The weighting to be applied to
each item comprising the Basket to ascertain the
Currency Price is [®]] (N.B. Only applicable in
relation to FX Linked W&C Securities relating to a
Basket)

[Applicable] [Not Applicable]
[Applicable. Maximum Days of Deferral: [®]]
[Not Applicable]

[Applicable. Maximum Days of EM Valuation
Postponement: [®]]

[Applicable. Fallback Maximum Period of
Postponement: [As specified in the FX Linked
Conditions] [specify other]

[Not Applicable]
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33.

M
(m)
(n)

(0)

(iv) Cumulative Events:

Successor Currency:
Rebasing:

Additional Disruption
Events:

Other terms or special

conditions:

Commodity Linked Conditions:

(a)

(®)

(©)
(d)
(e)
(®
(2

(h)

(@)

)

Commodity/Basket of
Commodities/Commodity
Index/Basket of
Commodity Indices:

Commodity Reference
Price:

Price Source:
Exchange:
Delivery Date:
Pricing Date:

Common Pricing
(Commodity Linked
Condition 3(a)):

Additional Commodity

Market Disruption Events:

Disruption Fallback(s):

Additional Disruption
Events in respect of a
Commodity Index:

Form of Final Terms of the W&C Securities

[Applicable. Maximum Days of Cumulative
Postponement: [As specified in the FX Linked
Conditions] [specify other] [Not Applicable]]

[Applicable] [Not Applicable] [Issue Date/other]
[Applicable] [Not Applicable]

[Not Applicable]

[The following Additional Disruption Events apply
to the W&C Securities:

[Change in Law]

[Hedging Disruption]

[Increased Cost of Hedging]]

[e]

[Applicable] [Not Applicable]

[e]

[e]

[e]
(o]
[e]
[e]

[Applicable] [Not Applicable] (N.B. Only applicable
in relation to Commodity Linked W&C Securities
relating to a Basket of Commodities or Basket of
Commodity Indices)

[Specify  any additional Commodity Market

Disruption Events]

[As specified in the
Conditions]/[specify other]

Commodity Linked

[Fallback Reference Price: alternate Commodity
Reference Price — [o]]

[Commodity Cut-Off Date: [e]]
[Commodity Index Cut-Off Date: [e]]
[Not Applicable]

[The following Additional Disruption Events apply
to the W&C Securities in respect of a Commodity
Index:

[Change in Law]
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&) Commodity Business Day:

0] Weighting:

(m) Specified Price:

(n) Other terms or special
conditions:
34, Fund Linked Conditions:

(a) Fund/Basket of Funds:

(b) Fund Interest(s):
(©) Fund Performance:

(d) Weighting:

Form of Final Terms of the W&C Securities

[Hedging Disruption]
[Increased Cost of Hedging]]

[In respect of [the] [each] Commodity as specified in
the Commodity Linked Conditions]

[In respect of [the] [each] Commodity Index [®] [If
Commodity Index linked, the Commodity Business
Day should mirror the definition of Business Day as
used in the Commodity Index]

[Not Applicable] [The weighting to be applied to
each item comprising the Basket is [®]] (N.B. Only
applicable in relation to Commodity Linked W&C
Securities relating to a Basket)

[high price]

[low price]

[average of the high price and the low price]
[closing price]

[opening price]

[bid price]

[asked price]

[average of the bid price and the asked price]
[settlement price]

[official settlement price]

[official price]

[morning fixing]

[afternoon fixing]

[spot price]

[specify other]

[e]

[If Commodity Index Linked, ensure that Market
Disruption Event covers disruptions on any
underlying sub-indices]

[Applicable] [Not Applicable]

[o]

[[The [®] Fund is an ETF]
[Exchange for each Fund Share: [®]]

[Related Exchange for each Fund Share: [e] [All
Exchanges]]

[Underlying Index: [e]]

(N.B. Include for Exchange Traded Funds (ETFs))
[o]

[®] [As specified in the Fund Linked Conditions]

[Not Applicable] [The weighting to be applied to
each Fund comprising the Basket of Funds [e]] (N.B.
only applicable in relation to Fund Linked Notes
relating to a Basket of Funds]
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(e)

)

(2
(h)

(@)
W)

(k)
M

(m)

Barrier Event (intraday):

(1) Barrier Event
Determination
Day;

Barrier Event (closing):

(1) Barrier Event
Determination
Day:

Barrier Level:

Averaging:

(1) Averaging Dates:
(i1) Omission:

(iii) Postponement:

(iv) Modified
Postponement:
Valuation Date(s):

Valuation Time:

Observation Date(s):

Observation Period:

(1) Observation
Period Start Date:

(i1) Observation
Period End Date:

Common Scheduled
Trading Days:

Form of Final Terms of the W&C Securities

[As specified in the Fund Linked Conditions]

[Applicable] [Not Applicable]
[Valuation Date]

[In respect of [the] [each] Fund Share, each
Scheduled Trading Day for such Fund Share during
each Observation Period that is not a Disrupted Day
for such Fund Share]

[Each Common Scheduled Trading Day that is not a
Disrupted Day for any Fund in the Basket of Funds
during [the] [each] Observation Period]

[e] [Not Applicable]
[Applicable] [Not Applicable]
[insert dates]

[Applicable] [Not Applicable] (N.B. May only be
applicable in relation to Exchange Traded Funds
(ETFs))

[Applicable] [Not Applicable] (N.B. May only be
applicable in relation to Exchange Traded Funds
(ETFs))

[Applicable] [Not Applicable] (N.B. May only be
applicable in relation to Exchange Traded Funds
(ETFs))

[e]

[As specified in the Fund Linked Conditions]
[specify other] (N.B. May only be applicable in
relation to Exchange Traded Funds (ETFs))

[e]

[Applicable:
Applicable]

[Extension] [No Extension]] [Not

[[®] ([Including] [Excluding])] [Not Applicable]

[[®] ([Including] [Excluding])] [Not Applicable]

[Applicable. [Common] [Individual] Disrupted
Days will apply] (N.B. If Common Scheduled
Trading Days are applicable, either Common or
Individual Disrupted Days must be specified) [Not
Applicable]

(N.B. May only be applicable in relation to Fund
Linked W&C Securities relating to a Basket of
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35.

36.

(n)

(0)

()]

Additional Disruption
Events:

Dividend Conditions:

Number of Fund Shares per

W&C Security:

Other terms or special
conditions:

Inflation Linked Conditions:

(a)

(®)

(c)

(d
(e)

InflationIndex/Basket  of
Inflation Indices/Inflation
Index Sponsor(s):

Related Bond:

Determination Date(s):
Cut-Off Date:

Other terms or special
conditions:

Credit Linked W&C Securities:

(a)

(b)

(c)

(d)
(e)
®

Notional Amount per
Certificate:

Aggregate Notional
Amount of the Certificates:

Credit Observation Start
Date:

Scheduled Exercise Date:
Long/Short Exercise Date:

Succession Event Backstop

Form of Final Terms of the W&C Securities

Funds)
[Not Applicable]

[The following Additional Disruption Events apply
to the W&C Securities:

[Change in Law]

[Hedging Disruption]

[Increased Cost of Hedging]]

[Applicable] [Not Applicable]

[Fund Linked Condition[s] 14 [and 15] shall apply]
Additional Amount Proportion: [100 per cent.] [®]

[e]

[Merger Event: Merger Date on or before [the
Valuation Date] [other]]

[Applicable] [Not Applicable]

[e]

Inflation Index Sponsor: [e]

[Applicable] [Not Applicable]

The Related Bond is: [e] [Fallback Bond] [Fallback

Bond: [Applicable] [Not Applicable]] The End Date
is: [@]

[Applicable] [Not Applicable]

[The provisions of Annex 9B of the Terms and
Conditions — Additional Terms and Conditions for
Credit Linked W&C Securities shall apply]

[e]

[e]

[e] [Not Applicable]

[e]
[15 Business Days] [specify other]

[Not] [subject to adjustment for non-Business Days
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(2

(h)

(@)

)

(k)

M

(m)
(n)

Date:

Accrual of Additional
Amounts upon Credit
Event:

Calculation Agent
Determination:

Credit Event Backstop
Date:

Reference Entity(ies):

Reference Obligation(s):

[The obligation[s]
identified as follows:

Primary Obligor:
Guarantor:
Maturity:
Coupon
CUSIP/ISIN

Party responsible for
making calculations and

determinations pursuant to

the Credit Linked W&C
Conditions (if not
Calculation Agent):

All Guarantees:

Credit Events:

Form of Final Terms of the W&C Securities

in accordance with the Business Day Convention]

[Applicable] [Not Applicable]

[Applicable] [Not Applicable]

[[Not] [subject to adjustment for non-Business Days
in accordance with the Business Day Convention]

[o]
Transaction Type: [®]
[e]
[o]

[Applicable] [Not Applicable]

[As set forth in the Physical Settlement Matrix for
the Transaction Type] [Bankruptcy]

[Failure to Pay]

[Grace Period Extension
Applicable]

[Applicable] [Not

Payment Requirement: [®]
[If Applicable:

Grace Period: [e]]
[Obligation Default]
[Obligation Acceleration]
[Repudiation/Moratorium]
[Restructuring]

Default Requirement: [e]
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(0)

(P

@

Nth-to-Default Securities:
Substitution:

N:

Credit Bid Percentage:

Conditions to Settlement:

Obligation(s):

Obligation Category:

[select one only]:

Obligation Characteristics:

[select all of which apply]:

Form of Final Terms of the W&C Securities

- Provisions relating to Restructuring Credit
Event: Credit Linked W&C Condition 11
[Applicable] [Not Applicable]

- Provisions relating to Multiple Holder
Obligation: Credit Linked W&C Condition 12
[Applicable] [Not Applicable]

- [Restructuring Maturity Limitation and Fully
Transferable Obligation [Applicable] [Not
Applicable]]

- [Modified Restructuring Maturity Limitation
and Conditionally Transferable Obligation
[Applicable] [Not Applicable]]

[Specify other]

[Applicable] [Not Applicable]
[Applicable] [Not Applicable]

[e]

[®] (N.B. if Substitution applicable)

Notice of Publicly Available Information
[Applicable] [Not Applicable]

[If Applicable:

Public Source(s): [®]

Specified Number: [e]

Notice Delivery Period: [®] Business Days

Credit Cut-Off Date: [e]]

[As set out in the Physical Settlement Matrix for the
Transaction Type] [Payment]

[Borrowed Money]
[Reference Obligations Only]
[Bond]

[Loan]

[Bond or Loan]

[As set out in the Physical Settlement Matrix for the
Transaction Type] [Not Subordinated]

[Credit Linked Specified Currency:
[specify currency] [Standard Specified Currencies]

[Not Sovereign Lender]
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(1)
(s)

®

()

™)

(W)

x)

)

(2)

(aa)

Additional Obligation(s):
Excluded Obligation(s):

Redemption following
Merger Event:

Unwind Costs:

Provisions relating to
Monoline Insurer as
Reference Entity:

Provisions relating to LPN
Reference Entities:

Settlement Method:

Fallback Settlement
Method:

Terms relating to Cash
Settlement

Credit Event Redemption
Amount:

Credit Event Redemption
Date:

Valuation Date:

Long Credit Linked W&C Securities only.

Long Credit Linked W&C Securities only.

Form of Final Terms of the W&C Securities

[Not Domestic Currency:]

[Domestic Currency means: [specify currency]]
[Not Domestic Law]

[Domestic Law means [specify law]]

[Listed]

[Not Domestic Issuance]

[e]

[o]

Credit Linked W&C Condition 10 [Applicable] [Not
Applicable]

(If Applicable)
[Merger Event Redemption Amount: [e]]
[Merger Event Redemption Date: [@]]

[Standard Unwind Costs] [other] [specify] [Not
Applicable]

Credit Linked W&C Condition 14 [Applicable] [Not
Applicable]
Credit Linked W&C Condition 15 [Applicable] [Not
Applicable]

[Cash Settlement] [Physical Settlement]' [Auction
Settlement]

[Cash Settlement] [Physical Settlement]”
(N.B. include if Cash Settlement is the Settlement
Method or Fallback Settlement Method)

[[®] per W&C Security] [As specified in the Credit
Linked W&C Conditions]

[®] Business Days

[Single Valuation Date:

[e] Business Days]
[Multiple Valuation Dates:
[®] Business Days; and each

[#] Business Days thereafter
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(bb)

(co)
(dd)

(ee)

(fH)

(gg)

(hh)

(i)

1))

(kk)

n

(mm)

(nn)

(00)

(pp)

Valuation Time:
Quotation Method:
Quotation Amount:

Minimum Quotation
Amount:

Quotation Dealers:

Quotations:

Valuation Method:

Provisions relating to
Deliverable Obligations
Portfolio Valuation:

[If Applicable:

Benchmark Obligation:

Terms relating to Auction
Settlement

Auction Settlement
Amount:

Auction Settlement Date:

Other terms or special
conditions:

Terms relating to Physical
Settlement

Physical Settlement
Period:

Accrued Interest on
Entitlement:

Settlement Currency:

Deliverable Obligations:

Form of Final Terms of the W&C Securities

Number of Valuation Dates: []]
[e]
[Bid] [Offer] [Mid-market]

[e] [Representative Amount]

[e]

[e]

[Include
Interest]

Accrued Interest] [Exclude Accrued

[Market] [Highest]
[Average Market] [Highest] [Average Highest]
[Blended Market] [Blended Highest]

[Average
Highest]

Blended Market] [Average Blended

Credit Linked W&C Condition 16 [Applicable] [Not
Applicable]

[Reference Obligation] [Other]

(N.B.  Deliverable Obligation Category and
Deliverable Obligation Characteristics should also
be completed if Credit Linked W&C Condition 16

applies)|

[e]

[Five Business Days] [Specify other]

[e]

(N.B. include if Physical Settlement is the Settlement
Method or the Fullback Settlement Method)

[e] Business Days

[Include Accrued Accrued

Interest]

Interest] [Exclude

[e]
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Form of Final Terms of the W&C Securities

Deliverable Obligation [As set out in the Physical Settlement Matrix for the
Category Transaction Type] [Payment]

[Borrowed Money]
[select one only]: [Reference Obligations Only]

[Bond]

[Loan]

[Bond or Loan]
Deliverable Obligation [As set out in the Physical Settlement Matrix for the
Characteristics Transaction Type] [Not Subordinated]

[select all of which apply]:  [Credit Linked Specified Currency: [specify
currency]]

[Standard Specified Currencies]

[Not Sovereign Lender]

[Not Domestic Currency]

[Domestic Currency means: [specify currencyl]]
[Not Domestic Law]

[Domestic Law means: [specify law]]
[Listed]

[Not Contingent]

[Not Domestic Issuance]

[Assignable Loan]

[Consent Required Loan]

[Direct Loan Participation]

[Qualifying Participation Seller: Applicable] [Not
Applicable [insert requirements]]

[Transferable]
[Maximum Maturity: [e]]

[Accelerated or Matured]

[Not Bearer]
Additional Deliverable [e]
Obligation(s):
(qq) Excluded Deliverable [e]
Obligation(s):
(17) Indicative Quotations: [Applicable] [Not Applicable]
(ss) Credit Cut-Off Date: [e]
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Form of Final Terms of the W&C Securities

(tt) Additional Disruption [Not Applicable]
Events:
[The following Additional Disruption Events will
apply to the W&C Securities:
[Change in Law]
[Hedging Disruption]
[Increased Cost of Hedging]]
(uu) Other terms or special [e]
conditions:
37. Saudi Share Linked Warrant [Applicable] [Not Applicable]
Conditions:

(a) Share(s)/Basket of Shares: ~ [Each of the ordinary shares of the relevant Share
Company set out under the heading "Share
Company" in "Specific Information relating to the
Reference Item(s)" below (each a "Share" and

together, the "Shares" [or the "Basket of Shares"])
SPECIFIC INFORMATION RELATING TO THE REFERENCE ITEM(S)

The terms "Share Company", "Adjustment Factor", "ISIN of Share", "Weighting" and "Bloomberg
Code" applicable to the Share shall have the meaning set forth against the relevant Share Company in
the table below.

Series
Number

Share
Company

Adjustment
Factor

ISIN of Share

Weighting

Bloomberg
Code

[e]

[e]

[e]

[e]

[e]

[e]

[e]

[e]

[e]

[e]

[e]

[e]

(b) Exchange(s): [®] [Saudi Stock Exchange (Tadawul)]

(©) Related Exchange: [e] [All Exchanges]

[®] (N.B. Valuation Date should be no longer than
four years following the Trade Date in order to
comply with the Saudi CMA Resolution)

(d) Valuation Date:

[Common Scheduled Trading Days: [Applicable]
[Not Applicable]] (N.B. May only be applicable in
relation to Share Linked W&C Securities relating to
a Basket)

(e) Tender Offer: [Applicable] [Not Applicable]

€3] Share Substitution: [Applicable. Share Substitution Criteria are
[specified in Share Linked Condition 6] [specify
other]]
[Not Applicable]

(2) Additional Disruption
Events:

The following Additional Disruption Events apply to
the W&C Securities (in addition to CMA Order,
Jurisdiction Event and/or Trading Failure as set out
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PROVISIONS FOR PHYSICAL DELIVERY

(h) Other terms or special
conditions:

38. Relevant Asset(s):

39. Entitlement:

40. Guaranteed Cash Settlement
Amount:

41. Failure to Deliver due to Illiquidity:

GENERAL

42, Form of W&C Securities:

Form of Final Terms of the W&C Securities

in the provisions of Annex 12 of the Terms and
Conditions — Additional Terms and Conditions for
Saudi Share Linked Warrants):

[Change in Law]

[Hedging Disruption]
[Increased Cost of Hedging]
[Insolvency Filing]

[e]

[e]

The Entitlement (as defined in Condition 4) in
relation to each W&C Security is [@]

[The Entitlement will be evidenced and delivered in
accordance with [Condition 23(C)(b) (for Warrants)]
[Condition 29(A) (for Certificates)] [Specify Other]]

(N.B. paragraphs 39 - 40 only applicable in relation
to Physical Delivery W&C Securities that are not
Credit Linked W&C Securities)

[The Guaranteed Cash Settlement Amount is
calculated [as specified in Condition 3] [as specified
in Credit Linked W&C Condition 5] [specify other
calculation method]]

[Applicable] [Not Applicable]

(N.B. May only be applicable to Physical Delivery
W&C Securities other than Credit Linked W&C

Securities)

[The W&C Securities are to be issued into and
transferred through Euroclear and Clearstream,
Luxembourg]

[Euroclear/CBL ~ Global  Registered ~ Warrant
exchangeable for Definitive Registered Warrants in
the limited circumstances described in the
Euroclear/CBL Global Registered Warrant]

[Euroclear/CBL  Global Registered Certificate
exchangeable for Definitive Registered Certificates
in the limited circumstances described in the
Euroclear/CBL Global Registered Certificate]

OR

[The W&C Securities are to be issued into and
transferred through Clearstream, Frankfurt]

[CBF Global Warrant]

[CBF Global Certificate]
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Form of Final Terms of the W&C Securities

OR

[The Warrants are eligible for sale in the United
States to QIBs who are also QPs or to, or for the
account or benefit of United States Persons who are
QIBs and also QPs]

[Regulation S/Rule 144A Global Warrant in
registered form exchangeable for Definitive
Registered Warrants in the limited circumstances
described in the Regulation S/Rule 144A Global
Warrant] [Rule 144A Global Warrant in registered
form exchangeable for Definitive Registered
Warrants in the limited circumstances described in
the Rule 144A Global Warrant]

[The provisions of Annex 11 of the Terms and
Conditions — Additional Terms and Conditions for
Rule 1444 Warrants shall apply]

[N.B. Only Cash Settled W&C Securities will be
eligible for sale in the United States or to, or for the
account or benefit of, United States Persons)

OR

[The Swedish Securities are to be issued into and
cleared through the Swedish CSD]

[The Swedish Securities will be issued in
dematerialised and uncertificated book entry form in
accordance with the Swedish Financial Instruments
Accounts Act (in Swedish: lag (1998:1479) om

kontoféring av finansiella instrument)]
OR

[The Finnish Securities are to be issued into and
cleared through Euroclear Finland]

[The Finnish Securities will be issued in
dematerialised and uncertificated book entry form in
accordance with the Finnish Act on the Book-Entry
System and Clearing Operations (in Finnish: /laki
arvo-osuusjdrjestelmdstd  ja  selvitystoiminnasta
(749/2012)) and the Finnish Act on Book-Entry
Accounts (in Finnish: laki arvo-osuustileistdi
(827/1991))

OR

[The W&C Securities are to be issued into and
transferred through SIS.]

[Swiss Warrants in uncertificated form exchangeable
for Swiss Definitive Registered Warrants (i) at the
option of the Issuer upon the occurrence of a SIS
Exchange Event or (ii) at the option of the Swiss
Programme Agent if the Swiss Programme Agent
determines that such exchange is necessary or useful
or that the presentation of Warrants in definitive form
is required by Swiss or foreign laws or regulations in
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43.

Eligibility for sale in the United
States to QIBs who are also QPs or
to, or for the account or benefit of,
United States Persons who are
QIBs and also QPs:

Form of Final Terms of the W&C Securities

connection with the enforcement of rights.]'

[Swiss Warrants in uncertificated form exchangeable
for Swiss Definitive Registered Warrants at the
option of the Issuer upon the occurrence of a SIS
Exchange Event.]?

[Holders do not have the right to effect or demand
the conversion of the uncertificated securities into,
or the delivery of, Swiss Definitive Registered
Warrants. ]’

[Swiss  Certificates in  uncertificated form
exchangeable for Swiss Definitive Registered
Certificates (i) at the option of the Issuer upon the
occurrence of a SIS Exchange Event or (ii) at the
option of the Swiss Programme Agent if the Swiss
Programme Agent determines that such exchange is
necessary or useful or that the presentation of
Certificates in definitive form is required by Swiss or
foreign laws or regulations in connection with the
enforcement of rights.]*

[Swiss  Certificates in  uncertificated form
exchangeable for Swiss Definitive Registered
Certificates at the option of the Issuer upon the
occurrence of a SIS Exchange Event.]’

[Holders do not have the right to effect or demand
the conversion of the uncertificated securities into,
or the delivery of, Swiss Definitive Registered
Certificates.]®

The W&C Securities are [not] eligible for sale in the
United States to QIBs who are also QPs, or to, or for
the account or benefit of, United States Persons who
are QIBs and also QPs.

[(Where Cash Settled Index Linked Warrants or
Cash Settled Share Linked Warrants are eligible for
sale (a) in the United States to QIBs who are also
QPs, or (b) to, or for the account or benefit of,
United States Persons who are QIBs and also QPs,
include the following:)

(a) [the Rule 144A Global Warrant will be held
with [the U.S. Warrant Agent as custodian for
DTC] [the Common Depositary] ]/[the
Regulation S/Rule 144A Global Warrant will

Include in the case of Warrants issued in the form of uncertificated securities and listed on the SIX Swiss Exchange.

Include in the case of Warrants in the form of uncertificated securities and issued into and transferred through accounts at SIS, but not
listed on the SIX Swiss Exchange.

Include in the case of Warrants issued in the form of uncertificated securities listed on the SIX Swiss Exchange and/or issued into and
transferred through accounts at SIS.

Include in the case of Certificates issued in the from of uncertificated securities and listed on the SIX Swiss Exchange.

Include in the case of Certificates in the form of uncertificated securities and issued into and transferred through accounts at SIS, but
not listed on the SIX Swiss Exchange.

Include in the case of Certificates in the form of uncertificated securities and listed on the SIX Swiss Exchange and/or issued into and
transferred through accounts at SIS.
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44. Payment Day (Condition 6(B)):

45, Additional Financial Centre(s) or
other special provisions relating to
Payment Days:

46. Payment Disruption (Condition
6(C)):

(a) Base Currency/Subject
Currency:

Form of Final Terms of the W&C Securities

be held with the Common Depositary];

(b) the Warrants [may] [may not] be sold outside
the United States to non-United States Persons
[(such Warrants to be represented by a
Regulation S/Rule 144A Global Warrant and
deposited with the Common Depositary)];

(c) any resale or other transfer of any beneficial
interest in the Warrants represented by the
[Rule 144A Global Warrant] [Regulation
S/Rule 144A Global Warrant] in the United
States, to or from a QIB/QP, or to, or for the
account or benefit of, a United States Person
who is a QIB/QP, may only be effected to or
through the Issuer or the Dealer and subject to
the satisfaction of certain other conditions for
such Warrants. See "Notice to Purchasers and
Holders of Warrants and Transfer Restrictions"
in the Offering Circular. In the case of resales
or other transfers in the United States, or to, or
for the account or benefit of, a United States
Person, proposed transferees will be required
to deliver an Investor Representation Letter as
a condition precedent to such resale or transfer;

(d) [insert applicable U.S. selling restrictions and
specify details of any transfer restrictions and
any necessary certifications, if different from
those set out in the Terms and Conditions]; and

(e) [specify any amendments to the form of
Exercise Notice (the form of which is set out in
a schedule to the FEnglish Law Agency
Agreement)].

[Following] [Modified Following]

[Not Applicable] [give details] (Consider whether
New York should be specified in the case of Rule
1444 Warrants with a Settlement Currency other
than U.S. dollars)

[Payment Disruption Event is applicable] [CNY
Payment Disruption Event is applicable] [Not
Applicable] [specify other]

[If CNY Payment Disruption Event is applicable,
include the following:

Where "CNY Settlement Centre" means [the Hong
Kong Special Administrative Region] [e]]

(Generally, Payment Disruption Event should be
applicable for Saudi Share Linked Warrants)

[As specified under paragraph 32] [insert if FX
Linked Provisions are not specified to be applicable]
(for Saudi Share Linked Warrants, specify
[Settlement Currency] [Saudi Arabian Riyal]
[Currency of the Shares])]
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47.

(b) Payment of Equivalent
Amount:

Other terms:

DISTRIBUTION

48.

49.

50.

51.

52.

The initial purchasers and name of
applicable permitted dealer in the
United States of the Warrants:

Method of distribution:

(a) If syndicated, names and
addresses of Managers and
underwriting
commitments:

(b) Date of Subscription
Agreement:

If non-syndicated, name and
address of relevant Dealer:

[Total commission and concession:

U.S. Selling Restrictions:

Form of Final Terms of the W&C Securities

[Applicable] [Not Applicable]

[If Payment of Equivalent Amount is applicable,
include the following:

Equivalent Amount Settlement Rate: [As specified in
Condition 6(C)] [specify other]

[Not Applicable] [give details]

[The dealer for the Warrants is [name of applicable
permitted dealer in the United States], acting as
principal. [Name of applicable permitted dealer in
the United States] does not receive any compensation
for the sales in which it participates.] [Not
Applicable]

(Applicable where Cash Settled Index Linked
Warrants or Share Linked Warrants are eligible for
sale (a) in the United States to QIBs who are also
QPs or (b) to, or for the account or benefit of, United
States Persons who are QIBs and also QPs)]

[Syndicated] [Non-Syndicated]

[Not Applicable] [give names, addresses and
underwriting commitments|

(Include names and addresses of entities agreeing to
underwrite the issue on a firm commitment basis and
names and addresses of the entities agreeing to place
the issue without a firm commitment or on a "best
efforts” basis if such entities are not the same as the
Managers)

[e]

[Not Applicable]
[give name and address]

[Merrill Lynch International
2 King Edward Street
London EC1A 1HQ

United Kingdom]

[e]]

[Insert in the case of W&C Securities other than Rule
1444 Warrants or Regulation S/Rule 1444 Global
Warrants: The W&C Securities may not be offered,
sold, resold, traded, pledged, exercised, redeemed,
transferred or delivered, directly or indirectly, in the
United States or to, or for the account or benefit of,
any United States Person. A "United States Person"
means a person which is a "U.S. person" as defined
by Regulation S under the U.S. Securities Act of
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53. Additional U.S. Tax
Considerations:

54. Additional selling restrictions:

PURPOSE OF FINAL TERMS

Form of Final Terms of the W&C Securities

1933, as amended, or a "United States person" as
defined by Section 7701(a)(30) of the U.S. Internal
Revenue Code of 1986, as amended, and in U.S.
Treasury regulations. ]

[Insert in the case of Rule 1444 Global Warrants:
The Warrants are eligible for sale to qualified
institutional buyers (as defined in Rule 144A of the
U.S. Securities Act of 1933, as amended) who are
also qualified purchasers (within the meaning of
Section 3(c)(7) and as defined in Section 2(a)(51) of
the U.S. Investment Company Act of 1940, as
amended) (a "QIB"/"QP"), and such Warrants may
only be subsequently offered, sold, resold, traded,
pledged, exercised, redeemed, transferred or
delivered, directly or indirectly, by such investors to
or through the Issuer or Dealer to a QIB/QP and
otherwise in compliance with Rule 144A.]

[Insert in the case of Regulation S/Rule 1444 Global
Warrants: The Warrants are eligible for sale either
(a) in an offshore transaction to investors who are not
United States Persons, and such Warrants may not be
offered, sold, resold, traded, pledged, exercised,
redeemed, transferred or delivered, directly or
indirectly, in the United States or (b) to investors
who are qualified institutional buyers (as defined in
Rule 144A of the U.S. Securities Act of 1933, as
amended (the "Securities Act")) and who are also
qualified purchasers (within the meaning of Section
3(c)(7) and as defined in Section 2(a)(51) of the U.S.
Investment Company Act of 1940, as amended) (a
"QIB"/"QP"), and such Warrants may only be
subsequently offered, sold, resold, traded, pledged,
exercised, redeemed, transferred or delivered,
directly or indirectly, by such investors to or through
the Issuer or Dealer to a QIB/QP and otherwise in
compliance with Rule 144A. A "United States
Person" means a person which is a "U.S. person" as
defined by Regulation S under the Securities Act or a
"United States person" as defined by Section
7701(a)(30) of the U.S. Internal Revenue Code of
1986, as amended, and in U.S. Treasury regulations.]

[Not Applicable] [give details]

[Not Applicable] [give details]

These Final Terms comprise the Final Terms required for issue [and] [admission to trading on [specify
relevant market (for example, the Euro MTF of the Luxembourg Stock Exchange) and, if relevant,
admission to an official list (for example, the Official List of the Luxembourg Stock Exchange)] [listing
on the SIX Swiss Exchange and admission to trading on Scoach Switzerland] of the W&C Securities
described herein pursuant to the Note, Warrant and Certificate Programme of Bank of America
Corporation, Merrill Lynch B.V., Merrill Lynch Capital Markets AG and Merrill Lynch International

& Co. C.V.
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RESPONSIBILITY

[[Subject as provided below,] the Issuer accepts responsibility for the information contained in these
Final Terms.] [The information relating to [e] [and [e]] contained herein has been accurately extracted
from [insert information source(s)]. The Issuer accepts responsibility for the accuracy of such
extraction but accepts no further or other responsibility in respect of such information.]'

[Each of the Issuer and the Guarantor confirms that the information contained in these Final Terms is,
to the best of its knowledge, correct, and that no material facts or circumstances have been omitted
from the listing prospectus consisting of these Final Terms and the Offering Circular, as supplemented
as of the date of these Final Terms.]*

[The information set out in Part C has been extracted from publicly available information. Each of the
Issuer and the Guarantor confirms that such information has been accurately reproduced and that, so far
as it is aware, and is able to ascertain from information by the source(s) specified in Part C, no facts
have been omitted in these Final Terms which would render the information in these Final Terms
inaccurate or misleading.]’

Signed on behalf of the Issuer: [Signed on behalf of the Guarantor:
By: By: i
Duly authorised Duly authorised]"

Include for all W&C Securities (including Swiss Securities) not listed on the SIX Swiss Exchange.
Include for W&C Securities listed on the SIX Swiss Exchange.
Include for W&C Securities listed on the SIX Swiss Exchange.

Include for W&C Securities listed on the SIX Swiss Exchange.
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PART B - OTHER INFORMATION

LISTING AND ADMISSION TO TRADING

Listing and Admission to trading:

(N.B. W&C Securities with over 364
days between Issue Date and
Settlement Date must be listed on a
"recognised stock exchange'.)

(Where documenting a fungible issue
need to indicate that original
securities are already admitted to
trading.)

[Not Applicable] [Application [has been]/[will be]/[is
expected to be] made by the Issuer (or on its behalf)
for the W&C Securities to be [admitted to trading on
the Luxembourg Stock Exchange's Euro MTF and
listed on the Official List of the Luxembourg Stock
Exchange] [specify other listing or admission to
trading] [with effect from, at the earliest the Issue
Date. No assurances can be given that such
application for listing will be granted, (or if granted,
will be granted by the Issue Date)]

[Application will be made to trade and list the W&C
Securities on Scoach Switzerland and the SIX Swiss
Exchange, respectively, provided that no assurance
can be given that the W&C Securities will be
admitted to trading on Scoach Switzerland or listed
on the SIX Swiss Exchange on the Issue Date or any
specific date thereafter.]

[The Issuer has no duty to maintain the listing (if
any) of the W&C Securities on the relevant stock
exchange(s) over their entire lifetime. W&C
Securities may be suspended from trading and/or de-
listed at any time in accordance with applicable rules
and regulations of the relevant stock exchange(s) [,
provided, however, that, in the case of a Series that is
listed on the SIX Swiss Exchange, the W&C
Securities of such Series shall be de-listed with
respect to the SIX Swiss Exchange, without any
further action, if (i) the Issuer or any of its affiliates
has prepaid, repaid, repurchased, redeemed or
otherwise acquired or holds all the W&C Securities
of such Series and (ii) the Issuer has published or
caused to be published a notice stating that such
W&C Securities have been de-listed with respect to
the SIX Swiss Exchange in accordance with W&C
Securities Condition 12]".]

W&C Securities admitted to trading on Scoach Switzerland and listed on the SIX Swiss

Exchange only:

@) First Scoach Switzerland
Trading Day:

(i1) Last Scoach Switzerland
Trading Day:

(iii) Swiss Paying Agent:

@iv) Minimum Trading Size:

%) Payment Date:

[®] [Anticipated to be the Issue Date]

[®] [trading on Scoach Switzerland until official
close of trading on Scoach Switzerland on that day]

[BNP Paribas Securities Services S.C.A., Zurich
Branch] [insert name]]

[e]

[Issue Datel]]

Include for W&C Securities listed on the SIX Swiss Exchange.
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2.

(1)

(i)

(iif)

(iv)
V)

(vi)

(vii)

(viii)

(ix)

(x)

OPERATIONAL INFORMATION

ISIN:

Common Code:

[Swiss Securities Number
(Valorennummer)

[Ticker Symbol (SIX):
Wertpapierkennnummer (WKN)

(German Security Code):

Mnemonic (insert in case of a listing
on Euronext Paris S.A.):

[(insert here any other relevant codes
such as CUSIP and CNS codes)]:

Clearing System(s):

Any clearing system(s) other than
Euroclear Bank SA/NV, Clearstream
Banking, societé anonyme,
Clearstream Banking AG, Frankfurt
am Main, DTC, SIX SIS AG,
Euroclear Finland, Ltd and Euroclear
Sweden, Klarabergsviadukten 63, Box
191, SE-101 23 Stockholm, Sweden or
a duly authorised Swedish central
securities  depository under the
Swedish CSD Rules and the relevant
identification number(s):
[Names and addresses of initial
Security Agents:]

Only applicable to W&C Securities cleared through SIS.

Form of Final Terms of the W&C Securities

[The ISIN is set out in "Specific Provisions for each
Series" above.]

[The Common Code is set out in "Specific Provisions
for each Series" above.]

[e]]'

[o]1°

[The WKN is set out in "Specific Provisions for each
Series" above.]

[The Mnemonic is set out in "Specific Provisions for
each Series" above.]

[e]

[Euroclear Bank SA/NV] [and] [Clearstream
Banking, société anonyme] [Clearstream Banking
AG, Frankfurt am Main] [DTC] [Euroclear Sweden,
Klarabergsviadukten 63, Box 191, SE-101 23
Stockholm, Sweden/specify other duly authorised
Swedish central securities depository under the
Swedish CSD Rules] [Euroclear Finland, Ltd] [SIX
SIS AG]

[Not Applicable] [give name(s) and number(s)]

[Bank of America, N.A. (operating through its
London Branch)

2 King Edward Street

London EC1A 1HQ

United Kingdom]’

[Bank of America, N.A.
135 South LaSalle Street
Chicago, IL 60603

United States of America]’

Only applicable to W&C Securities listed on the SIX Swiss Exchange.

Include in the case of all W&C Securities.

Include in the case of Rule 144A Warrants.
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(xi)

Form of Final Terms of the W&C Securities

[BNP Paribas Securities Services S.C.A., Frankfurt
Branch

Zweigniederlassung

Europa-Allee 12

60327 Frankfurt am Main

Germany]'

[Skandinaviska Enskilda Banken AB (publ)
Kungstriadgardsgatan 8

SE-10640 Stockholm

Sweden]?

[Skandinaviska Enskilda Banken AB (publ), Helsinki
Branch

Unionsgatan 30

00100 Helsinki

Finland]®

[BNP Paribas Securities Services S.C.A.,
Zurich Branch

Selnaustrasse 16

CH-8002 Zurich

Switzerland]”

Registrar: [Merrill Lynch Equity S.a.r.l.]
Atrium Business Park
33 Rue du Puits Romain
Bertrange L-8070
Luxembourg]®

[Not Applicable]

[FORM OF NOTICE FROM BENEFICIAL OWNER TO FINANCIAL
INTERMEDIARY]

[ADDITIONAL INFORMATION®

Publications: Any notices or publications to be made to holders will be made [for so long as
the W&C Securities are listed on the SIX Swiss Exchange, (i) by means of electronic
publication on the internet website of the SIX Swiss Exchange (www.six-swiss-
exchange.com, where notices are currently published under the address [www.six-swiss-
exchange.com/news/official_notices/search_en.html]), or (ii) otherwise in accordance with the
rules of the SIX Swiss Exchange.]” [by publishing the relevant notice, publication or, in case
of amendments or corrections in accordance with W&C Securities Condition 10, the amended
or corrected Final Terms [on the following website] [in the following newspaper]: [].]*

Include in the case of W&C Securities clearing through Clearstream, Frankfurt.
Include in the case of Swedish Securities.

Include in the case of Finnish Securities.

Include in the case of W&C Securities clearing through SIS.

Include in the case of all Registered W&C Securities.

Include for W&C Securities that are Swiss Securities, as applicable.

Include for W&C Securities listed on the SIX Swiss Exchange.

Include for Swiss W&C Securities which are not listed on the SIX Swiss Exchange.

191



Form of Final Terms of the W&C Securities

[Representatives [(for purposes of article 43 of the Listing Rules of the SIX Swiss
Exchange)]: [e] (for purposes of documentation) and [e] (for purposes of clearing and
settlement).]’

[No Material Adverse Change: Save as disclosed in the Offering Circular (including any
documents incorporated by reference therein), there has been no material adverse change, nor
any event involving a prospective material adverse change, in the assets and liabilities,
financial position or profit and losses of the Issuer or the Guarantor since [insert date of the
most recently published audited annual or unaudited interim financial statements].]*]

Collateralisation: [Not Applicable] [Applicable] [The W&C Securities are collateralised in
accordance with the terms of the SIX Swiss Exchange «Framework Agreement for Collateral
Secured Instruments» (the "Framework Agreement"). The Issuer and Merrill Lynch Capital
Markets AG, Zurich, Switzerland (the "Collateral Provider") have entered into the
Framework Agreement on 24 May 2012 and the Collateral Provider undertakes to secure the
Current Value of the W&C Securities in favour of SIX Swiss Exchange. The legal position of
the investors in relation to the collateralisation of the W&C Securities is determined by the
provisions of the Framework Agreement. The core elements of the collateralisation are
summarised in a SIX Swiss Exchange information sheet, which is available at «www.six-
swiss-exchange.com». The Issuer shall, upon request, provide the Framework Agreement to
the investors free of charge in the German version or in an English translation. A copy of the
Framework Agreement may be obtained from Merrill Lynch Capital Markets AG, Stockerhof,
Stockerstrasse 23, 8002 Zurich, Switzerland via telephone +41 44 297 75 93, fax +41 44 291
33 41 or via e-mail: dg.ogc zurich@baml.com.]

Include for W&C Securities listed on the SIX Swiss Exchange.

Include for W&C Securities listed on the SIX Swiss Exchange.
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[Include this part only in respect of W&C Securities listed on the SIX Swiss Exchange]
PART C - ADDITIONAL INFORMATION RELATING TO THE REFERENCE ITEM(S)

The information included herein with respect to the Reference Item(s) consist(s) only of extracts from,
or summaries of, publicly available information. The Issuer accepts responsibility that such
information has been correctly extracted or summarised. No further or other responsibility in respect
of such information is accepted by the Issuer, the Guarantor, [the Arranger] or any other Dealer. In
particular, none of the Issuer, the Guarantor, [the Arranger] and any [other] Dealer accepts
responsibility in respect of the accuracy or completeness of the information set forth herein concerning
the Reference Item(s) or that there has not occurred any event which would affect the accuracy or
completeness of such information. The information included below relates to the period up to the date
of these Final Terms and has not been updated since.

General information with respect to the Reference Item(s)
General designation or description of the Reference Item(s)
[[®] Insert description for each Reference Item]
[where applicable:] [Company name and domicile of the issuer of the Reference Item(s)]

[[®] Where applicable, insert company name and domicile of the issuer of the Reference Item
for each Reference Item]

ISIN of the Reference Item(s) [if the ISIN is not available, then an alternative unique identifier is
required]

[[®] Insert ISIN or alternative unique identifier for each Reference Item)

Information on what source of the Reference Items' price is used as a basis for the price of the W&C
Securities

[[®] If the Reference Item(s) is/are trading on a stock exchange, the name of this exchange
must be given. Information must otherwise be given on where the price-setting mechanism for
the Reference Item(s) is/are available to the public]

Information on which price for the Reference Item(s) is material in establishing the price of the W&C
Securities

[[®] Insert relevant price, e.g. closing price, arithmetical mean price over a specific period]
Details of where information on the past performance of the Reference Item(s) can be obtained

[[®] Insert relevant details/sources)
[Additional information for W&C Securities on equity or debt securities:]

[if delivery of the Reference Item(s) is planned:] [Transferability of the Reference Item(s), any
restrictions on tradability of the Reference Item(s)[, and the type of security]]

[[®] Give information on the transferability of the Reference Item(s), insert any restrictions on
tradability of the Reference Item(s), and specify the type of security in the case of shares, e.g.
registered paper]

Information on where the latest annual reports for the issuer of the Reference Item(s) may be obtained
free of charge for the term of the W&C Securities

[[®] Insert relevant details/sources)

[Additional information for W&C Securities on collective investment schemes:]
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Information on the fund management or issuing company, and details of the composition or investment
universe of the relevant collective investment scheme

[[®] Insert information on the fund management or issuing company, and details of the
composition or investment universe of the relevant collective investment scheme]

[The collective investment scheme has been authorised by the Swiss Financial Market Supervisory
Authority FINMA for sale in or from Switzerland.] [The collective investment scheme has not been
authorised by the Swiss Financial Market Supervisory Authority FINMA for sale in or from
Switzerland.]

[Additional information for W&C Securities on indices:]

Name of the agency that calculates and publishes the index (index sponsor), and source where
information on the method of calculation is available

[[®] Insert relevant index sponsor and the source where information on the method of
calculation is available to the public)

Details of where information on the component securities and any modifications to composition are
available

[[®] Give details of where information on the [component securities] and any modifications to
composition are available to the public, specifically where and when such adjustments are
announced)

[The index is a price index.] [The index is a performance (total return) index.]
[Additional information for W&C Securities on standardised options and futures contracts:)
Contract months, including the duration and the expiry[, or information on the roll-over mechanism]

[[®] Insert relevant details re contract months, including the duration and the expiry, or
information on the roll-over mechanism, e.g. roll-over to the corresponding front-end future
contract]

Contract unit and price quotation
[[®] Insert contract unit and price quotation]
[Additional information for W&C Securities on baskets of Reference Items.]
Initial fixing plus the percentage [and shares] of the initial weighting of basket securities

[[®] Insert initial fixing plus the percentage and, where appropriate, shares of the initial
weighting of basket securities)

Permitted parameters for the composition of the basket

[[®] if the composition of the basket is subject to predefined or discretionary modifications,
then the permitted investment universe must be defined|
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[Schedule — Index Disclaimer

[Include applicable disclaimer, if any]]
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ANNEX
[This Annex shall be included after publication of any supplement to the Offering Circular.]

The Offering Circular dated 15 November 2013 has been supplemented by the following
supplement(s):

Supplement Description Date

Supplement No. [e] In respect of [insert short [e]
description of content]
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TERMS AND CONDITIONS OF THE W&C SECURITIES

The following is the text of the Terms and Conditions of the W&C Securities which will apply to
each issue of W&C Securities and which will include the Additional Terms and Conditions (the
"Additional Terms and Conditions") contained in Annex 1 in the case of Index Linked Securities,
Annex 2 in the case of Share Linked Securities, Annex 3 in the case of Low Exercise Price
Warrants, Annex 4 in the case of GDR/ADR Linked Securities, Annex 5 in the case of FX Linked
Securities, Annex 6 in the case of Commodity Linked Securities, Annex 7 in the case of Fund Linked
Securities, Annex 8 in the case of Inflation Linked Securities, Annex 9B in the case of Credit Linked
W&C Securities, Annex 11 in the case of Rule 1444 Warrants and Annex 12 in the case of Saudi
Share Linked Warrants.

The series of W&C Securities described in the applicable Final Terms (insofar as it relates to such
series of W&C Securities) (such W&C Securities being hereinafter referred to as the "W&C
Securities") are issued by whichever of Merrill Lynch B.V. ("MLBV"), Merrill Lynch Capital Markets
AG ("MLCMAG") or Merrill Lynch International & Co. C.V. ("MLICo.") is specified as the Issuer in
the applicable Final Terms (the "Issuer") and references to the Issuer shall be construed accordingly.
W&C Securities will be either warrants ("Warrants") or certificates ("Certificates"), as specified in
the applicable Final Terms, and references in these Terms and Conditions to "W&C Security", "W&C
Securities", "Warrant", "Warrants", "Certificate" and "Certificates" will be construed accordingly.

MLBYV shall only issue Certificates; MLCMAG may issue Warrants (other than Rule 144A Warrants
and Saudi Share Linked Warrants) and Certificates, and MLICo. may issue Warrants and Certificates
of any kind.

The W&C Securities are issued pursuant to an Agency Agreement dated 15 November 2013 (the
"English Law Agency Agreement") which is governed by English law among, inter alios, MLBV,
MLCMAG, MLICo., Bank of America Corporation ("BAC" or the "Guarantor") as guarantor, Bank
of America, N.A. (operating through its London Branch) as principal paying agent (in such capacity,
the "Principal Paying Agent"), Bank of America, N.A. (operating through its London Branch) as
principal warrant agent (in such capacity, the "Principal Warrant Agent"), Bank of America, N.A. as
U.S. warrant agent (in such capacity, the "U.S. Warrant Agent"), BNP Paribas Securities Services
S.C.A., Frankfurt Branch as Frankfurt warrant agent (in such capacity, the "Frankfurt Warrant
Agent"), Bank of America, N.A. (operating through its London Branch) as principal certificate agent
(in such capacity, the "Principal Certificate Agent", which expression shall include any successor
principal certificate agent), BNP Paribas Securities Services S.C.A., Frankfurt Branch as Frankfurt
Certificate Agent (in such capacity, the "Frankfurt Certificate Agent"), Skandinaviska Enskilda
Banken AB (publ) as Swedish security agent (in such capacity, the "Swedish Security Agent"),
Skandinaviska Enskilda Banken AB (publ), Helsinki Branch as Finnish security agent (in such
capacity, the "Finnish Security Agent"), BNP Paribas Securities Services S.C.A., Zurich Branch as
Swiss programme agent (in such capacity, the "Swiss Programme Agent") and Merrill Lynch Equity
S.a.r.l. as registrar in respect of Warrants and Certificates.

In connection with each issue of Warrants, references herein to the "Principal Security Agent" and the
"Frankfurt Security Agent" shall be deemed to be references to the Principal Warrant Agent and the
Frankfurt Warrant Agent, respectively, where the context permits and references to "Security Agents"
shall be deemed to be references to such agents, the U.S. Warrant Agent, the Swedish Security Agent,
the Finnish Security Agent and the Swiss Programme Agent and any additional or successor to such
agents appointed pursuant to the English Law Agency Agreement collectively.

In connection with each issue of Certificates, references herein to the "Principal Security Agent" and
the "Frankfurt Security Agent" shall be deemed to be references to the Frankfurt Certificate Agent
and the Principal Certificate Agent, respectively, where the context permits and references to "Security
Agents" shall be deemed to be references to such agents, the Swedish Security Agent, the Finnish
Security Agent and the Swiss Programme Agent and any additional or successor to such agents
appointed pursuant to the English Law Agency Agreement collectively.

Merrill Lynch International shall undertake the duties of calculation agent (the "Calculation Agent")
in respect of the W&C Securities unless another entity is so specified as the calculation agent in the
applicable Final Terms. The expression Calculation Agent shall, in relation to the relevant W&C
Securities, include such other specified calculation agent.
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Except in the case of Swiss Securities in uncertificated form, Swedish Securities and Finnish Securities
(each as defined below), the applicable Final Terms for the W&C Securities are attached to or
incorporated by reference into the Global W&C Security or to the Definitive W&C Securities, as the
case may be. In the case of Swiss Securities in uncertificated form, Swedish Securities and Finnish
Securities, the applicable Final Terms (which for the avoidance of doubt may be issued in respect of
more than one series of Swedish Securities or Finnish Securities) for the Swiss Securities in
uncertificated form, Swedish Securities or Finnish Securities, as applicable, will constitute a part of
such Securities and will be available from Merrill Lynch International, 2 King Edward Street, London
EC1A 1HQ or, in the case of Swiss Securities in uncertificated form, the Swiss Programme Agent.

The applicable Final Terms (the "Final Terms") for the W&C Securities supplements these Terms and
Conditions (the "Terms and Conditions", or the "Conditions") and may specify other terms and
conditions which shall, to the extent so specified or to the extent inconsistent with these Terms and
Conditions, supplement, replace or modify these Terms and Conditions for the purposes of the W&C
Securities. References herein to the "applicable Final Terms" are to Part A (including, if applicable,
any annex or appendix thereto) of the Final Terms or each Final Terms (in the case of any further
securities issued pursuant to Condition 14 and forming a single series with the W&C Securities) (which
for the avoidance of doubt may be issued in respect of more than one series of W&C Securities)
attached to the Global W&C Security or to the Definitive W&C Security, as the case may be, or
constituting a part of such W&C Securities and made available as provided in the preceding paragraph
insofar as it relates to the W&C Securities.

The Additional Terms and Conditions will apply to the W&C Securities to the extent specified in the
Final Terms, and such Additional Terms and Conditions, as applicable, shall form part of the Terms
and Conditions.

"Series" means W&C Securities which are identical in all respects (including as to listing and
admission to trading), together with any further W&C Securities which are (i) expressed to be
consolidated and form a single series and (ii) identical in all respects (including as to listing and
admission to trading) except for their respective Issue Dates and/or Issue Prices.

Any reference to "W&C Securityholders" or "Holders" in relation to any W&C Securities shall mean
the holders of the W&C Securities.

Other than in respect of Swiss COSI Securities, the payment of all amounts payable and/or delivery of
non-cash consideration deliverable by the Issuer in respect of the W&C Securities are unconditionally
and irrevocably guaranteed by BAC pursuant to the guarantee dated 15 November 2013, as executed
by BAC (the "Non-COSI Guarantee") and, in respect of Swiss COSI Securities, the payment
obligations of MLICo. to the extent of any Shortfall (as defined below) for the relevant Series of Swiss
COSI Securities will be conditionally but irrevocably guaranteed by BAC pursuant to a guarantee to be
executed by BAC substantially in the form contained in "Form of Swiss COSI Securities Guarantee" in
the Offering Circular dated 15 November 2013 (the "Swiss COSI Securities Guarantee" and, together
with the Original Guarantee, the "Guarantees" and each a "Guarantee"). The original of the Non-
COSI Guarantee is held by Bank of America, N.A. (operating through its London Branch) at its
specified office currently at 2 King Edward Street, London ECIA 1HQ. The original of the Swiss
COSI Securities Guarantee will be held by BNP Paribas Securities Services S.C.A., Zurich Branch at
its specified office currently at Selnaustrasse 16, CH-8002 Zurich, Switzerland.

The W&C Securityholders are entitled to the benefit of the W&C Securities Deed of Covenant (the
"W&C Securities Deed of Covenant") dated 15 November 2013 and made by the Issuer. The original
of the W&C Securities Deed of Covenant is held by a common depositary for Euroclear and
Clearstream, Luxembourg (each as defined below) (the "Common Depositary").

Copies of the English Law Agency Agreement (which contains the form of the Final Terms), the
Guarantees and the applicable Final Terms (subject as provided below) may be obtained during normal
office hours from the specified offices of the Security Agents, save that the applicable Final Terms will
only be obtainable by a Holder (as defined in Condition 1(B), or Annex 11 to the Terms and Conditions
— "Additional Terms and Conditions for Rule 1444 Warrants" as applicable) holding one or more
W&C Securities and such Holder must produce evidence satisfactory to the Issuer or the relevant
Security Agent as to its holding of such W&C Securities and its identity or, with respect to W&C
Securities offered in Switzerland, a Holder being a qualified investor as defined in the Swiss Federal
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Act on Collective Investment Schemes. The Offering Circular and in the case of W&C Securities
listed on the SIX Swiss Exchange, the applicable Final Terms, will be published on the website of the
Issuer (www.mlinvest.com).

Words and expressions defined in the English Law Agency Agreement or used in the applicable Final
Terms shall have the same meanings where used in these Terms and Conditions unless the context
otherwise requires or unless otherwise stated and provided that, in the event of inconsistency between
the English Law Agency Agreement and the applicable Final Terms, the applicable Final Terms will
prevail.

The Holders are entitled to the benefit of and are deemed to have notice of and are bound by all the
provisions of the English Law Agency Agreement (insofar as they relate to the W&C Securities) and
the applicable Final Terms, which are binding on them.

1. Type, Title and Transfer
(A)  Type

W&C Securities may be issued in registered form ("Registered W&C Securities") or
uncertificated or dematerialised form. Registered W&C Securities will be represented by
Global W&C Securities or Definitive W&C Securities, in accordance with these Terms and
Conditions of the W&C Securities. W&C Securities to be issued into and transferred through
accounts at Clearstream, Frankfurt (as defined below) will be constituted by a Global W&C
Security (a "CBF Global W&C Security") in bearer form, provided, however, that the W&C
Securities will be treated as in registered form for United States federal income tax purposes.

The W&C Securities relate to a specified Index or basket of Indices ("Index Linked W&C
Securities"), a specified Share or basket of Shares ("Share Linked W&C Securities"), a
specified American depositary receipt (an "ADR") and/or global depositary receipt (a "GDR")
representing interests in a share (the "Underlying Share") or basket of such GDRs and/or
ADRs ("GDR/ADR Linked W&C Securities"), a specified currency or basket of currencies
("FX Linked W&C Securities"), a specified commodity or commodity index or basket of
commodities and/or commodity indices ("Commodity Linked W&C Securities"), a specified
fund share or unit or basket of fund shares or units ("Fund Linked W&C Securities"), a
specified inflation index ("Inflation Linked W&C Securities"), a specified share of a
company listed on the Saudi Stock Exchange (Tadawul) or basket of such shares ("Saudi
Share Linked Warrants") or the credit of a specified reference entity or reference entities
("Credit Linked W&C Securities") or any other or further type of securities as is specified in
the applicable Final Terms. The applicable Final Terms will specify which of the Additional
Terms and Conditions for Index Linked Securities, the Additional Terms and Conditions for
Share Linked Securities, the Additional Terms and Conditions for GDR/ADR Linked
Securities, the Additional Terms and Conditions for FX Linked Securities, the Additional
Terms and Conditions for Commodity Linked Securities, the Additional Terms and
Conditions for Fund Linked Securities, the Additional Terms and Conditions for Inflation
Linked Securities, the Additional Terms and Conditions for Saudi Share Linked Warrants, the
Additional Terms and Conditions for Credit Linked W&C Securities, the Additional Terms
and Conditions for Rule 144A Warrants or the Additional Terms and Conditions for Low
Exercise Price Warrants, in each case set out in the Annexes to these Conditions, apply to the
W&C Securities.

The applicable Final Terms will indicate whether settlement shall be by way of cash payment
("Cash Settled W&C Securities") or physical delivery ("Physical Delivery W&C
Securities") and whether averaging ("Averaging") will apply to the W&C Securities.

If Averaging is specified as applying in the applicable Final Terms, the applicable Final Terms
will state the relevant Averaging Dates and, in respect of Index Linked Securities and Share
Linked Securities, if an Averaging Date is a Disrupted Day, whether Omission, Postponement
or Modified Postponement applies.

References in these Terms and Conditions, unless the context otherwise requires, to Cash
Settled W&C Securities shall be deemed to include references to Physical Delivery W&C
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Securities, which include an option (as set out in the applicable Final Terms) at the Issuer's
election to request cash settlement of such W&C Security and where settlement is to be by
way of cash payment, and references in these Terms and Conditions, unless the context
otherwise requires, to Physical Delivery W&C Securities shall be deemed to include
references to Cash Settled W&C Securities which include an option (as set out in the
applicable Final Terms) at the Issuer's election to request physical delivery of the relevant
underlying asset in settlement of such W&C Security and where settlement is to be by way of
physical delivery.

W&C Securities may, if so specified and provided for in the applicable Final Terms, allow
Holders to elect for settlement by way of cash payment or by way of physical delivery or by
such other method of settlement as is specified in the applicable Final Terms. Those W&C
Securities where the Holder has elected for cash payment will be Cash Settled W&C
Securities and those W&C Securities where the Holder has elected for physical delivery will
be Physical Delivery W&C Securities. The rights of a Holder as described in this paragraph
may be subject to the Issuer's right to vary settlement if so indicated in the applicable Final
Terms.

Title to W&C Securities

Subject as set out below, title to Registered W&C Securities will, subject to mandatory rules
of law, pass by registration in the Register that the Issuer shall procure to be kept by the
Registrar in accordance with the provisions of the English Law Agency Agreement. Title to
W&C Securities in uncertificated or dematerialised form will pass as described below for each
such type of W&C Securities.

In the case of W&C Securities that are represented by a Global W&C Security, each person
who is for the time being shown in the records of a Clearing System as the holder of a
particular number or nominal amount, as the case may be, of W&C Securities (in which regard
any certificate or other document issued by such Clearing System as to the number or nominal
amount, as the case may be, of W&C Securities standing to the account of any person shall be
conclusive and binding for all purposes save in the case of manifest or proven error) shall be
treated by the Issuer, the Guarantor and any Security Agent as the holder of such number or
nominal amount, as the case may be, of W&C Securities for all purposes other than (except in
the case of CBF Global W&C Securities) with respect to the payment of principal or
additional amounts on such number, or nominal amount, as the case may be, of such W&C
Securities, for which purpose the person recorded in the Register shall be treated by the Issuer,
the Guarantor, the Registrar and any Security Agent as the Holder of such number, or nominal
amount, as the case may be, of such W&C Securities in accordance with and subject to the
terms of the relevant W&C Security (and the expression "Holder" and related expressions
shall be construed accordingly).

In the case of Registered W&C Securities that are represented by a Global W&C Security, the
Registrar will maintain the Register in accordance with the terms of the English Law Agency
Agreement. An individual certificate ("individual certificate") will be issued to each holder
of Definitive Registered Certificates in registered form in respect of its registered holding. An
individual warrant certificate ("individual warrant certificate") will be issued to each holder
of Definitive Registered Warrants in registered form in respect of its registered holding. Each
individual certificate and individual warrant certificate will be numbered serially with an
identifying number which will be recorded in the register. Each holder for the time being
registered in the Register (or in the case of a joint holding, the first named thereof) shall be
treated by the Issuer, the Guarantor, the Registrar and any Security Agent as the Holder of
such number, or nominal amount, as the case may be, of such W&C Securities in accordance
with and subject to the terms of the relevant W&C Security (and the expression "Holder" and
related expressions shall be construed accordingly).

In the case of Swedish Securities, the holder of any such W&C Security will be the person in
whose name such W&C Security is registered in the Swedish Register in accordance with the
Swedish CSD Rules and the reference to a person in whose name a Swedish Security is so
registered shall include any person duly authorised to act as a nominee (in Swedish:
forvaltare) and registered as such for the Swedish Securities and except as ordered by a court
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of competent jurisdiction or as required by law, such holder of such W&C Security shall be
deemed to be and may be treated as its absolute owner for all purposes, whether or not it is
overdue and regardless of any notice of ownership, trust or an interest in it and no person shall
be liable for so treating such holder (and the expressions "Holder" and related expressions
shall be construed accordingly). The Issuer shall be entitled to obtain information from the
Swedish Register in accordance with the Swedish CSD Rules.

In the case of Finnish Securities, the holder of any such W&C Security will be the person in
whose name such W&C Security is registered in the Finnish Register in accordance with the
Euroclear Finland Rules and the person in whose name a Finnish Security is so registered shall
include any person duly authorised to act as nominee and registered as such for the Finnish
Securities and except as ordered by a court of competent jurisdiction or as required by law,
such holder of such W&C Security shall be deemed to be and may be treated as its absolute
owner for all purposes, whether or not it is overdue and regardless of any notice of ownership,
trust or an interest in it and no person shall be liable for so treating such holder (and the
expression "Holder" and related expressions shall be construed accordingly). The Issuer and
the Finnish Security Agent shall be entitled to obtain information from the Finnish Register in
accordance with the Euroclear Finland Rules.

In the case of Swiss Securities issued in the form of uncertificated securities and entered into
the main register (Hauptregister) of SIS and entered into the accounts of one or more
participants of SIS, (a) such Swiss Securities will constitute intermediated securities
(Bucheffekten) within the meaning of the Swiss Federal Intermediated Securities Act
(Bucheffektengesetz) ("Intermediated Securities"), (b) the legal holder of each such Swiss
Security is each person holding such Swiss Security in a securities account (Effektenkonto)
that is in such person's name or, in the case of intermediaries (Verwahrungsstellen), each
intermediary (Verwahrungsstelle) holding any such Swiss Security for its own account in a
securities account (Effektenkonto) that is in such intermediary's name (and the expression
"Holder" and related expressions shall be construed accordingly), and (c) any transfer of such
Swiss Securities must be reflected in a securities account (Effektenkonto) of the transferee.
Notwithstanding the foregoing, the Issuer shall make all payments due to the Holders under
the Swiss Securities to the Swiss Programme Agent for such Holders and, upon receipt by the
Swiss Programme Agent of the payment of such funds in Switzerland, shall be discharged
from its obligations to the Holders under such Swiss Securities to the extent of the funds
received by the Swiss Programme Agent as of such date.

In respect of Swiss Definitive Registered W&C Securities, an individual certificate will be
issued to each holder of a Swiss Definitive Registered Warrant ("Swiss Individual Warrant
Certificate") and each holder of a Swiss Definitive Registered Certificate ("Swiss Individual
Certificate") in respect of its registered holding. Each Swiss Individual Warrant Certificate
and Swiss Individual Certificate will be numbered serially with an identifying number which
will be recorded in the register. Each holder for the time being registered in the register (or in
the case of a joint holding, the first named thereof) shall be treated by the Issuer, the
Guarantor, the Swiss Programme Agent and any other Security Agent as the Holder of such
number, or nominal amount, as the case may be, of such Swiss Definitive Registered W&C
Securities in accordance with and subject to the terms of the relevant Swiss Definitive
Registered W&C Securities (and the expression "Holder" and related expressions shall be
construed accordingly).

Transfers of W&C Securities
(a) Global W&C Securities

In the case of W&C Securities that are represented by a Global W&C Security, which
is held by a Clearing System, all transactions (including permitted transfers of W&C
Securities) in the open market or otherwise must be effected through an account at
such Clearing System subject to and in accordance with the rules and procedures for
the time being of such Clearing System. Title will pass, other than in the case of
W&C Securities deposited with SIS upon registration of the transfer in the books of
each Clearing System.
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Definitive W&C Securities in registered form

In the case of Definitive W&C Securities in registered form, the Registrar will
maintain the Register in accordance with the provisions of the English Law Agency
Agreement. Transfers of Definitive Registered Certificates in registered form are
effected upon (i) the surrender (at the specified office of the Principal Security Agent)
of the individual certificate representing such Definitive Registered Certificates to be
transferred together with the form of transfer (which shall be available at the
specified office of the Principal Security Agent) endorsed on such individual
certificate (or another form of transfer substantially in the same form and containing
the same representations and certifications (if any), unless otherwise agreed by the
Issuer), duly completed and executed and any other evidence as the Principal Security
Agent may reasonably require, (ii) the recording of such transfer in the Register and
(iii) issuance of a new individual certificate or certificates to the transferee or
transferees. Transfers of Definitive Registered Warrants in registered form are
effected upon (i) the surrender (at the specified office of the Principal Security Agent)
of the individual warrant certificate representing such Definitive Registered Warrants
to be transferred together with the form of transfer (which shall be available at the
specified office of the Principal Security Agent) endorsed on such individual warrant
certificate (or another form of transfer substantially in the same form and containing
the same representations and certifications (if any), unless otherwise agreed by the
Issuer), duly completed and executed and any other evidence as the Principal Security
Agent may reasonably require, (ii) the recording of such transfer in the Register and
(iii) issuance of a new individual warrant certificate or certificates to the transferee or
transferees.

Swedish Securities and Finnish Securities

In the case of Swedish Securities, the W&C Securities will be issued, cleared, settled
and transferable only in accordance with the provisions of the Swedish CSD Rules.
Title to Swedish Securities will pass by registration in the Swedish Register. Where a
nominee is registered as a holder of Swedish Securities it shall be treated for all
purposes as the holder of such Swedish Securities.

In the case of Finnish Securities, the W&C Securities shall be issued, cleared, settled
and transferable only in accordance with the provisions of the Euroclear Finland
Rules. Title to Finnish Securities will pass by registration in the Finnish Register.
Where a nominee is registered as a holder of Finnish Securities it shall be treated for
all purposes as the holder of such Finnish Securities.

Swiss Securities

As a matter of Swiss law, transfers of Swiss Securities which constitute Intermediated
Securities will only be effected by the entry of the transferred Swiss Securities in a
securities account of the transferee.

In the case of Swiss Definitive Registered W&C Securities, the Swiss Programme
Agent will maintain a register in accordance with the provisions of the English Law
Agency Agreement. Transfers of Swiss Definitive Registered W&C Securities are
effected upon (i) the surrender (at the specified office of the Swiss Programme
Agent) of the Swiss Individual Warrant Certificate or Swiss Individual Certificate
representing such Swiss Definitive Registered W&C Securities to be transferred
together with the form of transfer (which shall be available at the specified office of
the Swiss Programme Agent) endorsed on such Swiss Individual Warrant Certificate
or Swiss Individual Certificate (or another form of transfer substantially in the same
form and containing the same representations and certifications (if any), unless
otherwise agreed by the Issuer), duly completed and executed and any other evidence
as the Swiss Programme Agent may reasonably require, (ii) the recording of such
transfer in the register and (iii) issuance of a new Swiss Individual Warrant
Certificate or Certificates, or Swiss Individual Certificate or Certificates, as
applicable, to the transferee or transferees.
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Any reference herein to Euroclear Bank SA/NV ("Euroclear") and/or Clearstream Banking,
société anonyme ("Clearstream, Luxembourg"), Clearstream Banking AG, Frankfurt am
Main ("Clearstream, Frankfurt"), SIX SIS AG ("SIS"), Euroclear Sweden AB ("Euroclear
Sweden") or Euroclear Finland, Ltd ("Euroclear Finland") shall, whenever the context so
permits, be deemed to include a reference to any additional or alternative clearing system
approved by the Issuer, the Principal Security Agent and the Swiss Programme Agent, as
applicable, from time to time and notified to the Holders in accordance with Condition 12.

Status of the W&C Securities and Guarantees

Other than the Swiss COSI Securities, the W&C Securities constitute direct, unsubordinated,
unconditional and unsecured obligations of the Issuer and rank equally among themselves and
rank equally (subject to such exceptions as are from time to time provided by applicable laws)
with all other present and future direct, unsubordinated, unconditional and unsecured
obligations of the Issuer.

The Swiss COSI Securities constitute direct, unsubordinated and unconditional obligations of
the Issuer and rank equally among themselves and rank equally (subject to such exceptions as
are from time to time provided by applicable laws) with all other present and future direct,
unsubordinated and unconditional obligations of the Issuer and are collateralised in
accordance with the terms of the Framework Agreement.

The obligations of the Guarantor under each Guarantee, save for such exceptions as may be
provided by applicable laws and regulations or judicial order, will rank pari passu with its
other present and future unsecured and unsubordinated obligations.

Guarantees

Under the Non-COSI Guarantee, the Guarantor has unconditionally and irrevocably
guaranteed to the Holders, (i) the due and punctual payment of any and all amounts payable by
the Issuer as obligor in respect of the W&C Securities and/or (ii) subject as provided below,
the due and punctual delivery of non-cash consideration deliverable by the Issuer in respect of
the W&C Securities, if applicable, when and as the same shall become due and payable or
when the same shall become due for delivery, as the case may be, pursuant to the Conditions
and to the extent provided in the Non-COSI Guarantee. As more fully set forth in the Non-
COSI Guarantee, the Guarantor shall at all times have the right, at its sole and unfettered
discretion, to elect not to deliver or procure delivery of the Entitlement to the Holders of
Physical Delivery W&C Securities when the same shall become due and deliverable, but in
lieu thereof, to pay an amount in cash equal to the Guaranteed Cash Settlement Amount. The
"Guaranteed Cash Settlement Amount" in respect of each W&C Security means an amount
calculated pursuant to the terms of, or as specified in, the applicable Final Terms (or, in
respect of each Credit Linked W&C Securities, as set out in Condition 5 (Conditions to
Settlement — Physical Settlement) of Annex 9B (Additional Terms and Conditions for Credit
Linked W&C Conditions) or, if not specified in the applicable Final Terms, an amount equal to
the fair market value of the Entitlement in respect of such W&C Security on any date notified
as such by the Guarantor to the Issuer and the Calculation Agent, less the cost to the Issuer
and/or its Affiliates or agents of unwinding or adjusting any underlying or related hedging
arrangements (including the cost of funding in respect of such hedging arrangements), all as
determined by the Guarantor in its sole and absolute discretion. Any payment of the
Guaranteed Cash Settlement Amount in lieu of the Entitlement shall constitute a complete
discharge of the Guarantor's obligations in respect of such Physical Delivery W&C Securities.

Under the Swiss COSI Securities Guarantee, the Guarantor will conditionally but irrevocably
guarantee to the Holders the payment obligations of MLICo. to the extent of any Shortfall for
the relevant Series of Swiss COSI Securities. Any and all obligations of the Guarantor under
the Swiss COSI Securities Guarantee will be conditional and secondary, it being understood
and agreed that the Holders shall have no right to proceed under the Swiss COSI Securities
Guarantee until the SIX Swiss Exchange or other liquidator has liquidated all the collateral
relating to the relevant Series of Swiss COSI Securities furnished by the Collateral Provider in
accordance with the Framework Agreement and applicable law (the "Collateral Enforcement
Efforts"). Subject as provided above, and as more fully set forth in the Swiss COSI Securities
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Guarantee, in the event that the proceeds and other amounts received by the SIX Swiss
Exchange or other liquidator after exhausting all Collateral Enforcement Efforts are
insufficient to pay to the Holders the Current Value (as defined in the Framework Agreement)
of the relevant Series of Swiss COSI Securities (the "Shortfall") and in case of the failure of
MLICo. to punctually make payment of any Shortfall when and as the same shall become due
and payable, the Guarantor will agree in the Swiss COSI Securities Guarantee to pay or cause
to be paid promptly upon demand such additional amounts as are necessary to ensure that the
Holders receive the Current Value of the relevant Series of Swiss COSI Securities as though
there had been no Shortfall.

Definitions
For the purposes of these Terms and Conditions, the following general definitions will apply:

"Actual Exercise Date" means the Exercise Date (in the case of European Style Warrants or
Certificates), or, subject to Condition 24(F)(a)(ii), the date during the Exercise Period on
which the Warrant is actually or is deemed exercised (in the case of American Style Warrants
(as more fully set out in Condition 23(A)(a)).

"Affiliate" means in relation to any entity (the "First Entity"), any entity controlled, directly
or indirectly, by the First Entity, any entity that controls, directly or indirectly, the First Entity
or any entity directly or indirectly under common control with the First Entity. For these
purposes "control" means ownership of a majority of the voting power of an entity.

"Business Day" means (a) a day (other than a Saturday or Sunday) (i) on which commercial
banks are open for business (including dealings in foreign exchange and foreign currency
deposits) in the relevant Business Day Centre(s), specified in the applicable Final Terms, and,
if the W&C Securities are (A) Swedish Securities, in Stockholm or (B) Finnish Securities, in
Helsinki, and (ii) on which each Clearing System is open for business and (b) for the purposes
of making payments in euro, a day on which the Trans-European Automated Real-Time Gross
Settlement Express Transfer (TARGET?2) System or any successor thereto is open and (c) for
the purposes of making payments in CNY, unless otherwise specified in the applicable Final
Terms, a day on which commercial banks and foreign exchange markets settle payments and
are open for general business (including dealing in foreign exchange and foreign currency
deposits) in the Hong Kong Special Administrative Region.

"Cash Settlement Amount" means, in relation to a Cash Settled W&C Security, the amount
(which may never be less than zero) which the Holder is entitled to receive on the Settlement
Date in the Settlement Currency in relation to each such W&C Security, or, in the case of
Warrants, if Units are specified in the applicable Final Terms, each Unit, as the case may be,
as determined by the Calculation Agent pursuant to the provision set out in the applicable
Final Terms. The Cash Settlement Amount will be rounded to the nearest two decimal places
(or, in the case of Japanese Yen, the nearest whole unit) in the relevant Settlement Currency,
0.005 (or, in the case of Japanese Yen, half a unit) being rounded upwards, with W&C
Securities exercised at the same time by the same Holder being aggregated for the purpose of
determining the aggregate Cash Settlement Amounts payable in respect of such W&C
Securities.

"CBF Global W&C Securities" means the CBF Global Certificates and the CBF Global
Warrants, each a "CBF Global W&C Security".

"Clearing System" means:

(a) in respect of W&C Securities represented by a Euroclear/CBL Global W&C Security,
Euroclear and/or Clearstream, Luxembourg;

(b) in respect W&C Securities represented by a CBF Global W&C Security, Clearstream,

Frankfurt;
(©) in respect of Swedish Securities, the Swedish CSD;
(d) in respect of Swiss Securities, SIS; or
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(e) in respect of Finnish Securities, Euroclear Finland.
"Collateral Enforcement Efforts" has the meaning given to it in Condition 3.
"Collateral Provider" means Merrill Lynch Capital Markets AG, Zurich, Switzerland.

"Current Value" has the meaning given to it in clause 19 (Definitions) of the Framework
Agreement.

"Definitive Registered Certificates" means an individual certificate (as defined in Condition
28).

"Definitive Registered Warrants" means an individual warrant certificate (as defined iin
Condition 21).

"Definitive W&C Securities" means the Definitive Registered Certificates, the Definitive
Registered Warrants and the Swiss Definitive Registered Warrants.

"Entitlement" means, in relation to a Physical Delivery W&C Security (other than a Credit
Linked W&C Security), or, in the case of Warrants, if Units are specified in the applicable
Final Terms, each Unit, as the case may be, the quantity of the Relevant Asset or the Relevant
Assets, as the case may be, which a Holder is entitled to receive on the Settlement Date in
respect of each such W&C Security or Unit, as the case may be, following payment of the
Expenses, and, in the case of Warrants, the Exercise Price, which quantity will be rounded
down as provided in Condition 23(C) or 30(A), as determined by the Calculation Agent and
includes any documents evidencing such Entitlement.

"Euroclear/CBL Global W&C Securities" means the Euroclear/CBL Global Registered
Certificates and the Euroclear/CBL Global Registered Warrants, each a "Euroclear/CBL
Global W&C Security".

"Euroclear Finland Rules" means Finnish laws, regulations, decisions and operating
procedures from time to time applicable to the Finnish Securities and/or issued by Euroclear
Finland.

"Exercise Price" means the price specified as the Exercise Price in the applicable Final
Terms.

"FATCA Provisions" means Section 1471 through 1474 of the Code (or any successor
provisions) any regulation, pronouncement, or agreement thereunder, official interpretations
thereof, or any law implementing an intergovernmental approach thereto, whether currently in
effect or as published and amended from time to time.

"Finnish Securities" means (a) in the case of Warrants, Finnish Warrants (as defined in
Condition 21) or (b) in the case of Certificates, Finnish Certificates (as defined in Condition
28).

"Finnish Register" means the book-entry register maintained by Euroclear Finland on behalf
of the Issuer in respect of Finnish Securities in accordance with the Euroclear Finland Rules.

"Framework Agreement" means the Swiss law governed SIX Swiss Exchange «Framework
Agreement for Collateral Secured Instruments», dated 24 May 2012, between SIX Swiss
Exchange, SIS, MLICo. and the Collateral Provider, pursuant to which the Collateral Provider
undertakes to secure the Current Value of the Swiss Securities for which "Collateralisation" is
specified to be applicable in the applicable Final Terms.

"Global W&C Security" means (a) in the case of an issue of Warrants, the Global Warrant
(as defined in Condition 21) representing such Warrants and (b) in the case of an issue of
Certificates, the Global Certificate (as defined in Condition 28) representing such Certificates.

"Mandatory Early Exercise Cash Settlement Amount" means, in respect of a Mandatory
Early Exercise Date, such amount specified in the applicable Final Terms.
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"Mandatory Early Exercise Cash Settlement Date" means, in respect of a Mandatory Early
Exercise Date, such date specified in the applicable Final Terms.

"Mandatory Early Exercise Date" means each Mandatory Early Exercise Date specified in
the applicable Final Terms.

"Mandatory Early Exercise Event" means each Mandatory Early Exercise Event specified
in the applicable Final Terms.

"Register" means the register held by the Registrar in respect of Registered W&C Securities.
"Regulation S" means Regulation S under the Securities Act.

"Relevant Assets" means the assets comprising the Entitlement, as specified in the applicable
Final Terms.

"Settlement Business Day" means any day on which the relevant Clearing System is (or, but
for the occurrence of a Settlement Disruption Event, would have been) open for the
acceptance and execution of settlement instructions.

"Settlement Date" has the meaning given in the applicable Final Terms.
"Shortfall" has the meaning given to it in Condition 3.

"Swedish CSD" means the Swedish central securities deposit (central virdepappersfévarare)
which is expected to be Euroclear Sweden.

"Swedish CSD Rules" means the Swedish Financial Instruments Accounts Act (in Swedish:
lag (1998:1479) om kontoforing av finansiella instrument) and any regulations, rules and
operating procedures applicable to and/or issued by the Swedish CSD from time to time.

"Swedish Register" means the book-entry register maintained by the Swedish CSD on behalf
of the Issuer in respect of Swedish Securities in accordance with the Swedish Rules.

"Swedish Securities" means (a) in the case of Warrants, Swedish Warrants (as defined in
Condition 21)) or (b) in the case of Certificates, Swedish Certificates (as defined in Condition
28).

"Swiss COSI Securities" means Swiss Securities in respect of which collateralisation is
specified to be applicable in the relevant Final Terms.

"Swiss Definitive Registered W&C Securities" means the Swiss Definitive Registered
Certificates and the Swiss Definitive Registered Warrants.

"Swiss Securities" means the Swiss Certificates and the Swiss Warrants (each as defined
below).

"Unit" has meaning given in the applicable Final Terms.

"United States" means the United States of America (including the states and District of
Columbia) and its possessions.

"United States Person" means a person which is a "U.S. person" as defined by Regulation S
under the Securities Act or a "United States person" as defined in Section 7701(a)(30) of the
U.S. Internal Revenue Code of 1986, as amended, and in U.S. Treasury regulations.

General provisions relating to Physical Settlement in respect of W&C Securities (other
than Credit Linked W&C Securities and Rule 144A Warrants)

The provisions of Conditions 5(A), 5(B) and 5(C) apply to W&C Securities other than Credit
Linked W&C Securities.
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Settlement Disruption

If, following the exercise of Physical Delivery W&C Securities, in the opinion of the
Calculation Agent, delivery of the Entitlement using the method of delivery specified in the
applicable Final Terms is not practicable by reason of a Settlement Disruption Event (as
defined below) having occurred and continuing on any Settlement Date, then such Settlement
Date for such W&C Securities shall be postponed to the first following Settlement Business
Day in respect of which there is no such Settlement Disruption Event, provided that the Issuer
may elect in its sole discretion to satisfy its obligations in respect of the relevant W&C
Securities or Unit, as the case may be, by delivering the Entitlement using such other
commercially reasonable manner as it may select and in such event the Settlement Date shall
be such day as the Issuer deems appropriate in connection with delivery of the Entitlement in
such other commercially reasonable manner. For the avoidance of doubt, where a Settlement
Disruption Event affects some but not all of the Relevant Assets comprising the Entitlement,
the Settlement Date for the Relevant Assets not affected by the Settlement Disruption Event
will be the originally designated Settlement Date. In the case of Warrants, in the event that a
Settlement Disruption Event will result in the delivery on a Settlement Date of some but not
all of the Relevant Assets comprising the Entitlement, the Calculation Agent shall determine
in its discretion the appropriate pro rata portion of the Exercise Price to be paid by the
relevant Holder in respect of that partial settlement. For so long as delivery of the Entitlement
is not practicable by reason of a Settlement Disruption Event, then in lieu of physical
settlement and notwithstanding any other provision hereof, the Issuer may elect in its sole
discretion to satisfy and discharge its obligations in respect of the relevant W&C Securities or
Unit, as the case may be, by payment to the relevant Holder of the Disruption Cash Settlement
Price (as defined below) on the third Business Day following the date that notice of such
election is given to the Holders in accordance with Condition 12. The Calculation Agent shall
give notice as soon as practicable to the Holders in accordance with Condition 12 that a
Settlement Disruption Event has occurred provided that any failure to give, or non-receipt of,
such notice will not affect the validity of any such Settlement Disruption Event. No Holder
shall be entitled to any payment in respect of the relevant W&C Security or Unit, as the case
may be, in the event of any delay in the delivery of the Entitlement due to the occurrence of a
Settlement Disruption Event and no liability in respect thereof shall attach to the Issuer or the
Guarantor.

For the purposes hereof:

"Disruption Cash Settlement Price" in respect of any relevant W&C Securities or Unit, as
the case may be, shall be the fair market value of such W&C Securities or Unit, as the case
may be, (taking into account, where the Settlement Disruption Event affected some but not all
of the Relevant Assets comprising the Entitlement and such non-affected Relevant Assets have
been duly delivered as provided above, the value of such duly delivered Relevant Assets), less
the cost to the Issuer and/or its Affiliates or agents of unwinding any underlying related
hedging arrangements (including any cost of funding in respect of such hedging
arrangements), all as determined by the Issuer in its sole and absolute discretion, plus, in the
case of Warrants and if already paid, the Exercise Price (or, where as provided above some
Relevant Assets have been delivered, and a pro rata portion thereof has been paid, such pro
rata portion); and

"Settlement Disruption Event" means, in the opinion of the Calculation Agent, an event
beyond the control of the Issuer as a result of which the Issuer cannot make delivery of the
Relevant Asset(s) using the method specified in the applicable Final Terms.

Failure to Deliver due to Illiquidity

If "Failure to Deliver due to Illiquidity" is specified as applicable in the applicable Final
Terms and, following the exercise of Physical Delivery W&C Securities, in the opinion of the
Calculation Agent, it is impossible or impracticable to deliver, when due, some or all of the
Relevant Assets (the "Affected Relevant Assets") comprising the Entitlement, where such
failure to deliver is due to illiquidity in the market for the Relevant Assets (a "Failure to
Deliver due to Illiquidity"), then:
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(a) subject as provided elsewhere in the Conditions, any Relevant Assets which are not
Affected Relevant Assets, will be delivered on the originally designated Settlement
Date and, in the case of Warrants, the Calculation Agent shall determine in its
discretion the appropriate pro rata portion of the Exercise Price to be paid by the
relevant Holder in respect of that partial settlement; and

(b) in respect of any Affected Relevant Assets, in lieu of physical settlement and
notwithstanding any other provision hereof, the Issuer may elect in its sole discretion
to satisfy its obligations in respect of the relevant W&C Securities or Unit, as the case
may be, by payment to the relevant Holder of the Failure to Deliver Settlement Price
(as defined below) on the fifth Business Day following the date that notice of such
election is given to the Holders in accordance with Condition 12. The Calculation
Agent shall give notice as soon as practicable to the Holders in accordance with
Condition 12 that the provisions of this Condition 5(B) apply.

For the purposes hereof:

"Failure to Deliver Settlement Price" means, in respect of any relevant W&C Security or
Unit, as the case may be, the fair market value of such W&C Security or Unit, as the case may
be (taking into account, the Relevant Assets comprising the Entitlement which have been duly
delivered as provided above), less the cost to the Issuer and/or its Affiliates or agents of
unwinding any underlying related hedging arrangements, all as determined by the Issuer in its
sole and absolute discretion, plus, in the case of Warrants and if already paid, the Exercise
Price (or, where as provided above some Relevant Assets have been delivered, and a pro rata
portion thereof has been paid, such pro rata portion).

Issuer's Option to Vary Settlement

If the applicable Final Terms indicate that the Issuer has an option to vary settlement in respect
of the W&C Securities, upon a valid exercise of W&C Securities in accordance with these
Terms and Conditions, the Issuer may, at its sole and unfettered discretion, in respect of each
such W&C Security or Unit elect not to pay the relevant Holders the Cash Settlement Amount
or not to deliver or procure delivery of the Entitlement, as the case may be, to the relevant
Holders but, in lieu thereof to deliver or procure delivery of the Entitlement or make payment
of the Cash Settlement Amount on the Settlement Date to the relevant Holders. Notification
of such election will be given to Holders in accordance with Condition 12 no later than 10.00
a.m. (London time) on the second Business Day following the Actual Exercise Date.

General provisions relating to Settlement
General Provisions

None of the Issuer, the Guarantor, the Calculation Agent, the Security Agents and the
Registrar shall have any responsibility for any errors or omissions in the calculation of any
Cash Settlement Amount or of any Entitlement.

Exercise of the W&C Securities is subject to all applicable laws, regulations and practices in
force on the relevant Exercise Date and none of the Issuer, the Guarantor or any of its
Affiliates, the Security Agents and the Registrar shall incur any liability whatsoever if it is
unable to effect the transactions contemplated, after using all reasonable efforts, as a result of
any such laws, regulations or practices. None of the Issuer, the Guarantor or any of its
Affiliates, the Security Agents and the Registrar shall under any circumstances be liable for
any acts or defaults of Euroclear; Clearstream, Luxembourg; Clearstream, Frankfurt; SIS; the
Swedish CSD; or Euroclear Finland in relation to the performance of their duties in relation to
the W&C Securities.

The purchase of W&C Securities does not confer on any holder of such W&C Securities any

rights (whether in respect of voting, distributions or otherwise) attaching to any Relevant
Asset.
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Payment Day

If the date for payment of any amount in respect of any W&C Security is not a Payment Day,
the Holder thereof shall not be entitled to payment until (i) if "Following" is specified in the
applicable Final Terms, the next following Payment Day or (ii) if "Modified Following" is
specified in the applicable Final Terms, the next following Payment Day unless that Payment
Day falls in the next calendar month, in which case the first preceding Payment Day, in the
relevant place and shall not be entitled to further interest or other payment in respect of such
delay or amendment. For these purposes, "Payment Day" means any day (other than a
Saturday or Sunday) on which commercial banks and foreign exchange markets settle
payments and are open for general business (including dealing in foreign exchanges and
foreign currency deposits) in:

(a) the principal financial centre of the country of the relevant Settlement Currency (or
(A) in the case of an amount payable in euro, a day on which the TARGET2 System
or any successor thereto is operating or (B) in the case of an amount payable in CNY,
a day on which commercial banks and foreign exchange markets settle payments and
are open for general business (including dealing in foreign exchange and foreign
currency deposits) in the CNY Settlement Centre);

(b) each Additional Financial Centre specified in the applicable Final Terms; and
(c) London.

Payment Disruption

(a) Occurrence of a Payment Disruption Event or a CNY Payment Disruption Event

If the applicable Final Terms specify "Payment Disruption Event" or "CNY Payment
Disruption Event" to be applicable, in the event that the Calculation Agent, at any time
and from time to time, determines in its sole discretion that a Payment Disruption
Event or a CNY Payment Disruption Event, as the case may be, has occurred or is
likely to occur, then the Calculation Agent shall as soon as practicable notify the
Holders of the relevant W&C Securities of the occurrence of such Payment Disruption
Event or CNY Payment Disruption Event, as the case may be, in accordance with
Condition 12.

(b)  Consequences of a Payment Disruption Event
Upon the occurrence of a Payment Disruption Event:
(1) Extension of relevant dates

The Calculation Agent may extend the Exercise Date, the Settlement Date or
any other date on which the W&C Securities may be exercised or redeemed or
any amount shall be due and payable in respect of the relevant W&C Securities,
subject to Condition 6(C)(e), to a date falling five (5) Business Days (or such
other date as may be determined by the Calculation Agent and notified to the
Holders in accordance with Condition 12) after the date on which the Payment
Disruption Event is no longer occurring and notice thereof shall be given to the
relevant Holders in accordance with Condition 12.

(i)  Obligation to pay postponed

The Calculation Agent may postpone the Issuer's obligation to pay the Cash
Settlement Amount or any such other amounts in respect of the relevant W&C
Securities or deliver any Relevant Asset, subject to Condition 6(C)(e), until five
(5) Business Days (or such other date as may be determined by the Calculation
Agent and notified to the Holders in accordance with Condition 12) after the
date on which the Payment Disruption Event is no longer occurring.

(i)  Issuer's option to vary settlement
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Notwithstanding the Issuer's right to extend the dates for payments in
accordance with Condition 6(C)(b)(i) or postpone payment in accordance with
Condition 6(C)(b)(ii), as applicable, the Issuer may, if practicable (and to the
extent lawful), and at the Issuer's sole and absolute discretion:

(1)  make payments due to be made in the Subject Currency in the Base
Currency, converted from the Subject Currency into the Base Currency at
a rate reasonably selected by the Calculation Agent;

(2) make payments due to be made in the Base Currency in the Subject
Currency, disregarding any obligation to convert amounts into the Base
Currency;

(3)  in the case of Share Linked W&C Securities, deliver the Shares in lieu of
cash settlement; or

(4)  in the case of Share Linked W&C Securities which reference a basket of
Shares, elect to satisfy in part its obligation to pay the amounts as may be
due and payable under the relevant W&C Securities by making partial
payment(s) or partial deliveries, as the case may be (the "Partial
Distributions"). Any Partial Distribution made by the Issuer to the
Holders will be calculated and/or determined by the Calculation Agent in
its sole and absolute discretion and shall be paid and/or delivered to the
Holders pro rata (as far as possible, subject to any necessary adjustments
for rounding) to the proportion of the W&C Securities of the same series
held by the relevant Holder. In the event that any Partial Distribution is
made by the Issuer, the Calculation Agent may, in its sole and absolute
discretion, make any such corresponding adjustment to any variable
relevant to the redemption or payment terms of the relevant W&C
Securities as it deems necessary and shall notify the relevant Holders
thereof in accordance with Condition 12.

Any payments or deliveries made in accordance with this Condition 6(C)(b)(iii)
shall satisfy and discharge in full (in the case of payments or deliveries made in
accordance with paragraphs (1) to (3)) and in part (in the case of Partial
Distributions made in accordance with paragraph (4)) the Issuer's obligation to
pay the Cash Settlement Amount or other amount in respect of which the
Payment Disruption Event has arisen, and no further amounts shall be due and
payable by the Issuer in respect thereof.

Consequences of a CNY Payment Disruption Event

Upon the occurrence of a CNY Payment Disruption Event:

(1)

(i)

(iii)

Extension of relevant dates

If "Extension" is specified to be applicable in the applicable Final Terms, then
Condition 6(C)(b)(i) shall apply, provided that the reference therein to "Payment
Disruption Event" shall be construed as a reference to "CNY Payment
Disruption Event".

Obligation to pay postponed

If "Payment Postponement" is specified to be applicable in the applicable Final
Terms, then Condition 6(C)(b)(ii) shall apply, provided that the reference
therein to "Payment Disruption Event" shall be construed as a reference to
"CNY Payment Disruption Event".

Payment of Equivalent Amount

If "Payment of Equivalent Amount" is specified to be applicable in the
applicable Final Terms, and the Calculation Agent determines that such CNY
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Payment Disruption Event is material in relation to the Issuer's obligations under
the relevant W&C Securities to pay any Additional Amount, Cash Settlement
Amount or other amount in respect of the relevant W&C Securities on the
relevant Additional Amount Payment Date, Settlement Date or such other date
on which any amount in respect of the relevant W&C Securities shall be due
and payable (such date, the "Affected Payment Date"), then the Issuer shall, on
giving notice to Holders prior to the relevant Affected Payment Date, make
payment of the Equivalent Amount of the relevant Additional Amount, Cash
Settlement Amount or such other amount payable (if applicable) on the relevant
Affected Payment Date in full and final settlement of its obligations to pay such
Additional Amount, Settlement Amount or other amount in respect of the
relevant W&C Securities.

Payments net of expenses

Notwithstanding any provisions to the contrary, (a) any payments or deliveries made in
accordance with Condition 6(C)(b) or Condition 6(C)(c), as the case may be, shall be
made after deduction of any costs, expenses or liabilities incurred or to be incurred by
the Calculation Agent or Issuer in connection with or arising from the resolution of the
relevant Payment Disruption Event(s) or CNY Payment Disruption Event(s), as the
case may be, and (b) no interest shall be paid by the Issuer in respect of any delay
which may occur in the payment of any amounts due and payable under the W&C
Securities as a result of the operation of Condition 6(C)(b) or Condition 6(C)(c), as the
case may be.

Payment Event Cut-Off Date

In the event that a Payment Disruption Event or a CNY Payment Disruption Event, as
the case may be, is still occurring on the Payment Event Cut-Off Date, the Exercise
Date, the Settlement Date, or any other date on which any Additional Amount, Cash
Settlement Amount or other amount in respect of the relevant W&C Securities shall be
due and payable (as the case may be) for the relevant W&C Securities shall fall on the
Payment Event Cut-Off Date. In such circumstances, the Holder will not receive any
amounts. Thereafter, the Issuer shall have no obligations whatsoever under the W&C
Securities.

For the purposes of this Condition 6(C):

"Base Currency" has the meaning given to it in Annex 5 — Additional Terms and
Conditions for FX Linked Securities;

"CNY" means Chinese Renminbi, the lawful currency of the People's Republic of
China (including any lawful successor currency to the CNY);

"CNY Payment Disruption Event" means the occurrence of any of the following
events:

(a)  an event that makes it impossible or impractical for the Issuer to convert any
amounts in CNY due in respect of the W&C Securities in the general CNY
foreign exchange market in the relevant CNY Settlement Centre(s), other than
where such impossibility or impracticality is due solely to the failure of the
Issuer to comply with any law, rule or regulation enacted by any Governmental
Authority (unless such law, rule or regulation is enacted after the relevant Trade
Date, and it is impossible or impractical for the Issuer, due to an event
beyond its control, to comply with such law, rule or regulation) (a "CNY
Inconvertibility Event");

(b)  an event that makes it impossible or impractical for the Issuer to (i) deliver CNY
between accounts inside the relevant CNY Settlement Centre(s), or (ii) from an
account inside the relevant CNY Settlement Centre(s) to an account outside the
relevant CNY Settlement Centre(s) (including, if applicable, to another CNY
Settlement Centre), other than where such impossibility or impracticality is due
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solely to the failure of the Issuer to comply with any law, rule or regulation
enacted by any Governmental Authority (unless such law, rule or regulation is
enacted after the Trade Date and it is impossible or impractical for the Issuer,
due to an event beyond its control, to comply with such law, rule or regulation)
(a "CNY Non-Transferability Event"); and

(c)  the general CNY foreign exchange market in the relevant CNY Settlement
Centre becomes illiquid as a result of which the Issuer cannot obtain sufficient
CNY in order to satisfy its payment obligations (in whole or in part) under the
W&C Securities (a "CNY Non-Availability Event");

"CNY Settlement Centre" means the financial centre(s) specified as such in the
applicable Final Terms;

"Equivalent Amount" means, in respect of the relevant Additional Amount, Cash
Settlement Amount or other amount payable (if applicable) on the relevant Affected
Payment Date (for these purposes, the "Relevant Amount"), an amount in the Base
Currency determined by the Calculation Agent by converting the Relevant Amount into
the Base Currency using the Equivalent Amount Settlement Rate for the relevant
Affected Payment Date;

"Equivalent Amount Settlement Rate" means, unless otherwise specified in the
applicable Final Terms, in respect of any relevant day, the spot exchange rate on such
day between CNY and the Base Currency, determined by the Calculation Agent, taking
into account all available information which the Calculation Agent deems relevant
(including, but not limited to, pricing information obtained from the CNY non-
deliverable market outside the People's Republic of China and/or the CNY foreign
exchange market in the People's Republic of China;

"Governmental Authority" means any de facto or de jure government (or any agency
or instrumentality thereof), court, tribunal, administrative or other governmental
authority or any other entity (private or public) charged with the regulation of the
financial markets (including the central bank) of the People's Republic of China, the
Hong Kong Special Administrative Region and any other CNY Settlement Centre;

"impractical" or "impracticality" means, in respect of any action to be taken by the
Issuer, that the Issuer and/or its Affiliates would incur a materially increased amount of
taxes, duties, expenses or fees (as compared with circumstances existing on the Trade
Date) to perform such action, or the Issuer and/or any Affiliates would be in breach of
any law, rule, regulation, guideline or internal policy of the Issuer and/or its Affiliates,
if such action were to be performed;

"Payment Disruption Event" means:

(a)  the occurrence of either (a) an Inconvertibility Event and/or (b) a Non-
Transferability Event (each as defined in Annex 5);

(b)  the imposition by the Subject Currency Jurisdiction (or any political or
regulatory authority thereof) of any capital controls, or the publication of any
notice of an intention to do so, which the Calculation Agent determines in good
faith is likely materially to affect the W&C Securities, and notice thereof is
given by the Issuer to the Holders in accordance with Condition 12; or

(c)  the implementation by the Subject Currency Jurisdiction (or any political or
regulatory authority thereof) or the publication of any notice of an intention to
implement any changes to the laws or regulations relating to foreign investment
in the Subject Currency Jurisdiction (including, but not limited to, changes in
tax laws and/or laws relating to capital markets and corporate ownership), which
the Calculation Agent determines are likely to affect materially the Issuer's
ability to hedge its obligations under the W&C Securities;
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"Payment Event Cut-Off Date" means the date which is one year after the Exercise
Date, Settlement Date or as determined by the Calculation Agent acting in good faith
and notified to Holders in accordance with Condition 12;

"Subject Currency" has the meaning given to it in Annex 5; and
"Subject Currency Jurisdiction" has the meaning given to it in Annex 5.
Currency Substitution Event

In the event that the Issuer and the Calculation Agent, in their discretion, determine that any
Relevant Governmental Authority (as defined below) of a country, bloc of countries or other
applicable sovereign entity or entities (each, an "Applicable Jurisdiction") announces or in
any event effects (whether pursuant to legislation enacted for such purpose in the Applicable
Jurisdiction, in accordance with or in breach of applicable international treaties, or in any other
manner) the replacement of the lawful currency (the "Imitial Currency") of an Applicable
Jurisdiction with a substitute currency ("Substitute Currency") (for the avoidance of doubt,
including circumstances in which a country (a "Departing Country") within a bloc of
countries in a currency union passes legislation (or a Relevant Governmental Authority thereof
announces that it will pass legislation or otherwise seeks) to effect or does effect the
withdrawal of such Departing Country from the currency bloc and the replacement of the
currency of the currency union with another currency as the official currency of the Departing
Country) (any such event being a "Currency Substitution Event"), and:

(a) the calculation of amounts to be paid or assets to be delivered under any W&C Security
is linked to one or more Reference Items, and the currency by which the Reference
Item(s) and/or any component(s) thereof is priced, quoted or traded is (or, in the
Issuer's reasonable opinion is likely to be), as a result of the Currency Substitution
Event, redenominated from the Initial Currency into the Substitute Currency; and/or

(b)  the calculation of amounts to be paid or assets to be delivered under any W&C Security
is linked to one or more floating rates of interest based on or related to amounts
denominated in the Initial Currency; and/or

(©) the Hedging Arrangements (as defined below) in respect of any W&C Security have
been materially adversely affected by (A) the Currency Substitution Event and/or (B)
capital controls or other restrictions imposed by a Relevant Governmental Authority of
the Applicable Jurisdiction, and the Hedging Party (as defined below) is unable, after
using commercially reasonable efforts, to alter or modify the Hedging Arrangements
and/or establish alternate Hedging Arrangements to fully account for the material
adverse effect of (A) and/or (B) above,

then, unless otherwise set out in the applicable Final Terms, the Issuer and the Calculation
Agent may, in their discretion:

x) make such adjustments, as shall be notified to each holder of the relevant W&C
Securities, to the exercise, settlement, valuation, calculation, payment and/or any
other Terms and Conditions of the W&C Security as the Issuer determines
appropriate to (i) (in the case of (a) or (b) above) preserve the economic terms of such
W&C Securities as of the Issue Date, including, without limitation, making any
currency conversion necessary as part of any such adjustment based on the relevant
official conversion rate or at an appropriate market rate of exchange determined by
the Calculation Agent to be prevailing as of any relevant time and date, or (ii) (in the
case of (c) above) account for the material adverse effect on the Hedging
Arrangements and in order to effect a commercially reasonable result; or

) redeem such W&C Securities on such day as shall be notified to the relevant Holders
and pay an early settlement amount (which shall be the fair market value of the W&C
Securities, taking into account the Currency Substitution Event and its consequences
as described above, less any and all costs associated or incurred by the Issuer and/or
any of its affiliates or agents in connection with such early settlement, including,
without limitation, any costs associated with unwinding any underlying related
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hedging arrangements (including any cost of funding in respect of such hedging
arrangements) as determined by the Calculation Agent in its sole and absolute
discretion) to the holder in respect of each W&C Security.

For the avoidance of doubt, the circumstances and consequences described in this Condition 7
and any resulting or alternative adjustments to the exercise, settlement, valuation, calculation,
payment and/or any other Terms and Conditions of the applicable W&C Security will not
entitle any holder of such W&C Securities (A) to any legal remedy, including, without
limitation, rescission, repudiation, or renegotiation of the W&C Security, or (B) to raise any
defence or make any claim (including, without limitation, claims of breach, force majeure,
frustration of purpose, or impracticability) or any other claim for compensation, damages, or
any other relief.

For the purposes of this Condition 7:

"Hedging Arrangements" means any purchase, sale, entry into or maintenance of one or
more (a) positions or contracts in securities, options, futures, derivatives or foreign exchange
or (b) other instruments or arrangements (howsoever described) in order to hedge individually
or on a portfolio basis the Issuer's obligations under any W&C Security.

"Hedging Party" means, the Issuer or any of the Issuer's affiliate(s) or any entity (or entities)
acting on the Issuer's behalf engaged in any underlying or hedging transactions relating to any
W&C Security and/or underlying market measure(s) in respect of the Issuer's obligations
under the W&C Security.

"Relevant Governmental Authority" means, in relation to any Applicable Jurisdiction, any
de facto or de jure government (or any agency or instrumentality thereof), court, tribunal,
administrative or other governmental authority or any other entity (private or public) charged
with the regulation of the financial markets (including the central bank) of such Applicable
Jurisdiction.

Cancellation for Tax Reasons and Tax Compliance Reasons
Cancellation for Tax Reasons

The Issuer may cancel the W&C Securities, in whole, but not in part, at any time at their Early
Settlement Amount (as defined in Condition 9), if the Issuer shall determine that any payment
or deemed payment as determined for United States tax purposes with respect to the W&C
Securities or with respect to a direct or indirect hedging arrangement entered into by the Issuer
or any of its Affiliates relating to the W&C Securities may be treated as a dividend or
"dividend equivalent" for United States tax purposes (such event being a "U.S. Withholding
Tax Event").

Cancellation for Tax Compliance Reasons

The Issuer may, at its option, cancel the W&C Securities, in whole or in part, at any time, at
their Early Settlement Amount (as defined in Condition 9), if the Issuer determines in good
faith that it has, or there is a substantial likelihood that it will, become subject to withholding
imposed on a payment made to it on account of the Issuer's inability to comply with the
reporting requirements imposed by the FATCA Provisions, provided that such inability to
comply with the reporting requirements is attributable to non-compliance by any Holder of
such W&C Securities (or a foreign withholding agent (if any) in the chain of custody of
payments made to the Holders) with the Issuer's requests for certifications or identifying
information (such cancellation, a "Cancellation for Tax Compliance Reasons"). Upon a
Cancellation for Tax Compliance Reasons, W&C Securities held by compliant Holders, in
addition to those held by non-compliant Holders, may be cancelled.

Notice of intention to cancel W&C Securities will be given in accordance with Condition 12
not less than 30 calendar days nor more than 60 calendar days prior to the date fixed for
cancellation. Payment will be made in such manner as shall be notified to the Holders in
accordance with Condition 12.
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Illegality

In the event that the Issuer determines in good faith that (i) the performance of the Issuer's
obligations under the W&C Securities or that any arrangements made to hedge the Issuer's
obligations under the W&C Securities or (ii) the performance by the Guarantor of any of its
obligations under the relevant Guarantee in respect of the W&C Securities, has or will
become, in whole or in part, unlawful, illegal or otherwise contrary to any present or future
law, rule, regulation, judgment, order or directive of any governmental, administrative,
legislative, judicial or regulatory authority or powers, or any change in the interpretation
thereof that is applicable to the Issuer and/or the Guarantor, the Issuer may, at its discretion,
cancel the W&C Securities by giving notice to Holders in accordance with Condition 12.

Should any one or more of the provisions contained in these Terms and Conditions be or
become invalid, the validity of the remaining provisions shall not in any way be affected
thereby.

If the Issuer cancels the W&C Securities then the Issuer will, if and to the extent permitted by
applicable law, pay an amount to each Holder in respect of each W&C Security or each Unit,
as the case may be, held by such Holder, which amount shall be the fair market value of a
W&C Security or Unit, as the case may be, notwithstanding such illegality less the cost to the
Issuer and/or its Affiliates or agents of unwinding any underlying related hedging
arrangements (including any cost of funding in respect of such hedging arrangements) plus, in
the case of Warrants and if already paid by or on behalf of the Holder, the Exercise Price, all
as determined by the Calculation Agent in its sole and absolute discretion (the "Early
Settlement Amount"). Payment will be made in such manner as shall be notified to the
Holders in accordance with Condition 12.

Purchases

The Issuer, the Guarantor or any of their Affiliates may, but is not obliged to, at any time
purchase W&C Securities at any price in the open market or otherwise. Any W&C Securities
so purchased may be held or resold or surrendered for cancellation.

Agents, Determinations, Modifications and Meeting Provisions
Security Agents and Registrar

The specified offices of the Security Agents and the Registrar are as set out at the end of these
Terms and Conditions.

The Issuer and the Guarantor reserve the right at any time to vary or terminate the appointment
of any Security Agent or the Registrar and to appoint further or additional Security Agents or
Registrar, provided that no termination of appointment of the Principal Security Agent or
Registrar shall become effective until a replacement Principal Security Agent or Registrar
shall have been appointed and provided that, so long as any of the W&C Securities are listed
on any stock exchange or admitted to trading or listing by any other relevant authority, there
shall be a Security Agent (which may be the Principal Security Agent) having a specified
office in each location required by the rules and regulations of the relevant stock exchange or
other relevant authority and provided further that (i) so long as any of the W&C Securities are
represented by a CBF Global W&C Security there shall be a Frankfurt Security Agent, (ii) so
long as any of the Warrants are represented by a Rule 144A Global Warrant held through
DTC, there shall be a U.S. Warrant Agent; (iii) so long as any of the W&C Securities are
Swedish Securities there shall be a Swedish Security Agent who shall be duly authorised as an
account operator and issuing agent under the Swedish CSD Rules, (iv) so long as any of the
W&C Securities are listed on the SIX Swiss Exchange, there shall be a Swiss Programme
Agent being a Swiss bank or securities dealer, (v) so long as any of the W&C Securities are
Finnish Securities there shall be a Finnish Security Agent who shall be duly authorised as an
account operator and issuing agent under the Euroclear Finland Rules, and (vi) there shall at
all times be a Calculation Agent. Notice of any variation or termination of appointment and of
any changes in the specified office of any Security Agent or the Registrar will be given to
Holders in accordance with Condition 12 provided that any failure to give, or non-receipt of,
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such notice will not affect the validity of any such variation, termination or changes. In acting
under the English Law Agency Agreement, each Security Agent and the Registrar acts solely
as agent of the Issuer and the Guarantor and does not assume any obligation or duty to, or any
relationship of agency or trust for or with, the Holders and any determinations and calculations
by the Security Agents or Registrar in respect of the W&C Securities shall (save in the case of
manifest or proven error) be final, conclusive and binding on the Issuer, the Guarantor and the
Holders.

The English Law Agency Agreement may be amended by the parties thereto, without the
consent of the Holders, for the purpose of curing any ambiguity or of curing, correcting or
supplementing any defective provision contained therein or in any manner which the parties
may mutually deem necessary or desirable and which shall not be materially prejudicial to the
interests of the Holders.

In the case of Swedish Securities, the Issuer has appointed the Swedish Security Agent. The
Swedish Security Agent acts solely as agent of the Issuer and does not assume any obligation
to, or relationship of agency and trust with, the Holders.

In the case of Finnish Securities, the Issuer has appointed the Finnish Security Agent. The
Finnish Security Agent acts solely as agent to the Issuer and does not assume any obligation
to, or relationship of agency with, the Holders.

Calculation Agent

In relation to each issue of W&C Securities, the Calculation Agent (whether it be Merrill
Lynch International or another entity) acts solely as agent of the Issuer and the Guarantor and
does not assume any obligation or duty to, or any relationship of agency or trust for or with,
the Holders. All calculations and determinations made in respect of the W&C Securities by
the Calculation Agent shall be in its sole and absolute discretion, in good faith, and shall (save
in the case of manifest or proven error) be final, conclusive and binding on the Issuer, the
Guarantor, the Security Agents and the Holders. The Calculation Agent shall promptly notify
the Issuer and the Principal Security Agent upon any such calculations and determinations,
and (in the absence of wilful default, bad faith or manifest or proven error) no liability to the
Issuer, the Guarantor, the Security Agents or the Holders shall attach to the Calculation Agent
in connection with the exercise or non-exercise by it of its powers, duties and discretions
pursuant to such provisions.

The Calculation Agent may, with the consent of the Issuer, delegate any of its obligations and
functions to a suitably competent third party of good standing as it deems appropriate.

Determinations by the Issuer

Any determination made by the Issuer pursuant to these Terms and Conditions shall (save in
the case of manifest or proven error) be final, conclusive and binding on the Security Agents,
the Registrar and the Holders.

Modifications and Meetings Provisions

The English Law Agency Agreement contains provisions for convening meetings of the
Holders to consider any matter affecting their interests, including the sanctioning by
Extraordinary Resolution of a modification of the Terms and Conditions of the W&C
Securities or any of the provisions of the English Law Agency Agreement. Such a meeting
may be convened by the Issuer or the Guarantor and shall be convened by the Issuer if
required in writing by the Holders holding not less than 33 per cent. (by number) of the W&C
Securities of the relevant Series for the time being remaining unexercised. The quorum at any
such meeting for passing an Extraordinary Resolution is one or more persons present and
holding or representing in the aggregate not less than 50 per cent. (by number) of the W&C
Securities of the relevant Series for the time being unexercised, or at any adjourned meeting
one or more persons present whatever the number of the W&C Securities so held or
represented by them, except that at any meeting the business of which includes the
modification of certain provisions of the Terms and Conditions of the W&C Securities
(including modifying the Exercise Date, reducing or cancelling the Cash Settlement Amount
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or the Entitlement or the additional amount payable (if applicable) or altering the Cash
Settlement Currency), the quorum shall be one or more persons present and holding or
representing not less than two-thirds (by number) of the W&C Securities of the relevant Series
for the time being unexercised, or at any adjourned such meeting one or more persons present
and holding or representing not less than one-third (by number) of the W&C Securities of the
relevant Series for the time being unexercised. An Extraordinary Resolution passed at any
meeting of the Holders shall be binding on all Holders, whether or not they are present at the
meeting.

The relevant Security Agents and each Issuer may agree, without the consent of the Holders,
to:

(a) any modification (except as mentioned above) of the W&C Securities or English Law
Agency Agreement which is not prejudicial to the interests of the Holders; or

(b) any modification of the W&C Securities or the English Law Agency Agreement
which is of a formal, minor or technical nature or is made to correct a manifest or
proven error or to comply with mandatory provisions of the law.

Any such modification shall be binding on the Holders and any such modification shall be
notified to the Holders in accordance with Condition 12 as soon as practicable thereafter.

Notices

In the case of W&C Securities represented by a Global W&C Security, Swedish Securities or
Finnish Securities, all notices to Holders shall be valid: (i) if delivered (x) in the case of W&C
Securities, which are not Swedish Securities or Finnish Securities, to each Clearing System,
for communication by them to the Holders, (y) in the case of Swedish Securities, by mail to
the address registered for such Holder in the Swedish Register or otherwise in accordance with
the rules and regulations of the Swedish CSD, (z) in the case of Finnish Securities, by (A) mail
from the Issuer or the Finnish Security Agent to the address registered for such Holder in the
Finnish Register, (B) e-mail or other electronic means such as a SWIFT message from the
Issuer or the Finnish Security Agent to the e-mail, SWIFT or relevant electronic address for
such Holder as provided by Euroclear Finland, (C) publication in a leading Finnish language
daily newspaper of general circulation in Helsinki (which is expected to be Kauppalehti) or
(D) otherwise in accordance with the rules and regulations of Euroclear Finland; (ii) if and so
long as the W&C Securities are admitted to trading on, and listed on any stock exchange or are
admitted to trading by another relevant authority, if delivered in accordance with the rules and
regulations of the relevant stock exchange or other relevant authority; (iii) if and so long as the
W&C Securities are listed on the SIX Swiss Exchange, in accordance with the rules of the SIX
Swiss Exchange and as specified in the Final Terms; and (iv) as otherwise specified in the
applicable Final Terms.

If the W&C Securities are admitted to trading on the Luxembourg Stock Exchange's Euro
MTF and listed on the Official List of the Luxembourg Stock Exchange, notices shall be
published either in a daily newspaper with general circulation in Luxembourg (which is
expected to be the Luxemburger Wort or Tageblatt) or on the website of the Luxembourg
Stock Exchange (www.bourse.lu).

In the case of Definitive W&C Securities, notices to the Holders will be deemed to be validly
given if posted to the Holders of such Definitive W&C Securities at their respective addresses
in the Register.

Any such notice shall be deemed to have been given (i) in the case of W&C Securities which
are neither Swedish Securities nor Finnish Securities and which are held through a Clearing
System, on the day on which such notice is delivered to the relevant Clearing System, (ii) in
the case of W&C Securities which are not Swedish Securities or Finnish Securities and which
are not held through a Clearing System, on the second Business Day following such
publication, (iii) in the case of Swedish Securities, if sent by mail to the Holders, on the fourth
weekday (being a day other than a Saturday or a Sunday) following the day on which the
notice was sent by mail or other electronic means such as SWIFT message, in each case if
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earlier, the date of such publication or, if published more than once, on the date of the first
such publication, (iv) in the case of Finnish Securities, (x) if sent by mail to the Holders, on
the fourth weekday (being a day other than a Saturday or a Sunday) following the day on
which the notice was sent by mail, (y) if sent by e-mail to the Holders, on the weekday (being
a day other than a Saturday or a Sunday) following the day on which such e-mail was sent or,
(z) in each case if earlier, the date of such publication or, if published more than once, on the
date of the first such publication, (v) in the case of Definitive Registered Certificates, if sent
by post, on the fourth weekday (being a day other than Saturday or Sunday) after the date of
mailing, or (vi) in the case of W&C Securities listed on the SIX Swiss Exchange, on the day
such notice is published.

Expenses and Taxation

(a) A Holder of W&C Securities must pay all taxes, duties and/or expenses, including
any applicable depositary charges, transaction or exercise charges, stamp duty, stamp
duty reserve tax, issue, registration, securities transfer and/or other taxes or duties
arising from the exercise and settlement of such W&C Securities and/or, if
applicable, the delivery of the Entitlement pursuant to the terms of such W&C
Securities (together "Expenses").

(b) The Issuer shall 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, transfer,
exercise or enforcement of any W&C Security by any person 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.

Further Issues

The Issuer shall be at liberty from time to time without the consent of Holders to create and
issue further W&C Securities so as to be consolidated with and form a single series with the
outstanding W&C Securities.

Substitution of the Issuer, Consolidation and Merger
Substitution of the Issuer

The Issuer, or any previous substituted company or other entity, may, at any time, without the
consent of the Holders, substitute for itself as principal obligor under the W&C Securities any
company or other entity (the "Substitute") being the Guarantor or any of its other subsidiaries,
subject to:

@) (except in the case of the substitution of the Guarantor), the W&C Securities being
guaranteed by the Guarantor on the same terms, mutatis mutandis, as the W&C
Securities;

(i) all actions, conditions and things required to be taken, fulfilled and done (including

the obtaining of any necessary consents) to ensure that the W&C Securities represent
legal, valid and binding obligations of the Substitute having been taken, fulfilled and
done and are in full force and effect;

(1i1) the Substitute shall have become party to the English Law Agency Agreement, with
any appropriate consequential amendments, as if it had been an original party to it;

@iv) the Substitute and the Issuer shall have obtained legal opinions from independent
legal advisers of recognised standing in the country of incorporation or other form of
organisation of the Substitute, and (if the Guarantor is not the Substitute) the States of
Delaware and New York and England, that the obligations of the Substitute and (if
the Guarantor is not the Substitute) the Guarantor are legal, valid and binding
obligations, that all consents and approvals as aforesaid have been obtained;

%) the Issuer shall have given at least 30 calendar days' prior notice of the date of such
substitution to the Holders in accordance with Condition 12;
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(vi) each stock exchange or market on which the W&C Securities are listed or admitted to
trading shall have confirmed that, following the proposed substitution by the
Substitute, the W&C Securities will continue to be listed or admitted to trading on
such stock exchange(s) or such market(s), as the case may be;

(vii) if appropriate, the Substitute shall have appointed a process agent as its agent in
England to receive service of process on its behalf in relation to any legal action or
proceedings arising out of or in connection with the W&C Securities;

(viii)  if the Securities are Swedish Securities, the Swedish CSD having given its consent to
such substitution (such consent not to be unreasonably withheld or delayed); and

(ix) if the Securities are Finnish Securities, Euroclear Finland having given its consent to
such substitution (such consent not to be unreasonably withheld or delayed).

Consolidation or Merger

The Issuer or the Guarantor may consolidate with, or sell or convey all or substantially all of
its assets to, or merge with or into any other company provided that in any such case, (a) in the
case of the Issuer, either the Issuer shall be the continuing company, or the successor company
shall expressly assume the due and punctual payment of all amounts or delivery of all assets,
as the case may be, payable or deliverable, as applicable, with respect to the W&C Securities,
according to their tenor, and the due and punctual performance and observance of all of the
obligations under the Conditions to be performed by the Issuer by an amendment to the
English Law Agency Agreement executed by, infer alios, such successor company, the
Guarantor and the Principal Security Agent, and (b) in the case of the Guarantor, the
Guarantor shall be the continuing company, or the successor company shall be a company
organised and existing under the laws of the United States or a state thereof or the District of
Columbia and such successor company shall expressly assume (i) the due and punctual
payment of all amounts or delivery of all assets, as the case may be, payable or deliverable, as
applicable, with respect to the Non-COSI Guarantee and (ii) the obligations for payment of
any Shortfall with respect to the Swiss COSI Securities Guarantee, in each case by the
execution of a new guarantee of like tenor. In case of any such consolidation, merger, sale or
conveyance and upon any such assumption by the successor company, such successor
company shall succeed to and be substituted for the Issuer or the Guarantor, as the case may
be, with the same effect as if it had been named herein as the Issuer or the Guarantor, as the
case may be, and the Issuer or the Guarantor, as the case may be, except in the event of a
conveyance by way of lease, shall be relieved of any further obligations under the Conditions,
the English Law Agency Agreement and the each Guarantee, as applicable.

Governing Law and Submission to Jurisdiction
Governing law

The W&C Securities, Global W&C Securities, Definitive W&C Securities, the English Law
Agency Agreement and the W&C Securities Deed of Covenant and any non-contractual
obligations arising out of the W&C Securities, Global W&C Securities, Definitive W&C
Securities, the English Law Agency Agreement and the W&C Securities Deed of Covenant
(including without limitation any dispute, controversy, proceedings or claim of whatever
nature (whether contractual, non-contractual or otherwise) arising out of or in any way relating
to the W&C Securities, Global W&C Securities, Definitive W&C Securities, the English Law
Agency Agreement and the W&C Securities Deed of Covenant or their respective formation)
shall be governed by, and construed in accordance, with English law.

Each Guarantee is governed by, and shall be construed in accordance with, laws of the State of
New York.

Submission to jurisdiction

In relation to any legal action or proceedings arising out of or in connection with the W&C
Securities and the Global W&C Securities ("Proceedings"), the courts of England have
exclusive jurisdiction and the Issuer and the Holders submit to the exclusive jurisdiction of the
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English courts. The Issuer and the Holders waive any objection to Proceedings in the English
courts on the grounds of venue or that the Proceedings have been brought in an inconvenient
forum.

For greater certainty, the Guarantor has not submitted to the jurisdiction of the English courts
in the Guarantees, and claims under the Guarantees are required to be instituted in a federal
court in the Borough of Manhattan in the City and State of New York.

Appointment of Process Agent

The Issuer hereby appoints Merrill Lynch Corporate Services Limited, currently at 2 King
Edward Street, London EC1A 1HQ as its agent in England to receive service of process in any
Proceedings in England. If for any reason such process agent ceases to act as such or no
longer has an address in England, the Issuer agrees to appoint a substitute process agent and to
notify the Holders of such appointment. Nothing herein shall affect the right to serve process
in any other manner permitted by law.

Adjustments for European Economic and Monetary Union

The Issuer may, without the consent of the Holders, on giving notice to the Holders in
accordance with Condition 12:

(a) elect that, with effect from the Adjustment Date specified in the notice, certain terms
of the W&C Securities shall be redenominated in euro.

The election will have effect as follows:

@) where the Settlement Currency of the W&C Securities is the National
Currency Unit of a country which is participating in the third stage of
European Economic and Monetary Union, such Settlement Currency shall be
deemed to be an amount of euro converted from the original Settlement
Currency into euro at the Established Rate, subject to such provisions (if
any) as to rounding as the Calculation Agent may decide and as may be
specified in the notice, and after the Adjustment Date, all payments of the
Cash Settlement Amount in respect of the W&C Securities will be made
solely in euro as though references in the W&C Securities to the Settlement
Currency were to euro;

(i1) where the Exchange Rate and/or any other terms of these Terms and
Conditions are expressed in or, in the case of the Exchange Rate,
contemplate the exchange from or into, the currency (the "Original
Currency") of a country which is participating in the third stage of
European Economic and Monetary Union, such Exchange Rate and/or any
other terms of these Terms and Conditions shall be deemed to be expressed
in or, in the case of the Exchange Rate, converted for or, as the case may be
into, euro at the Established Rate; and

(iii) such other changes shall be made to these Terms and Conditions as the
Issuer may decide, in its sole and absolute discretion to conform them to
conventions then applicable to instruments expressed in euro; and/or

(b) require that the Calculation Agent make such adjustments to the Multiplier and/or, in
the case of Warrants, the Exercise Price and/or any other terms of these Terms and
Conditions and/or the applicable Final Terms as the Calculation Agent, in its sole
discretion, may determine to be appropriate to account for the effect of the third stage
of European Economic and Monetary Union on the Multiplier and/or, in the case of
Warrants, the Exercise Price and/or such other terms of these Terms and Conditions.

Notwithstanding the foregoing, none of the Issuer, any of its Affiliates or agents, the
Calculation Agent, any Security Agent and the Registrar shall be liable to any Holder or other
person for any commissions, costs, losses or expenses in relation to or resulting from the
transfer of euro or any currency conversion or rounding effected in connection therewith.

220



18.

19.

20.

21.

Terms and Conditions of the W&C Securities

In this Condition, the following expressions have the following meanings:

"Adjustment Date" means a date specified by the Issuer in the notice given to the Holders
pursuant to this Condition which falls on or after the date on which the country of the Original
Currency first participates in the third stage of European Economic and Monetary Union
pursuant to the Treaty;

"Established Rate" means the rate for the conversion of the Original Currency (including
compliance with rules relating to rounding in accordance with applicable European
Community regulations) into euro established by the Council of the European Union pursuant
to first sentence of Article 1091(4) of the Treaty;

"euro" means the currency introduced at the start of the third stage of European Economic and
Monetary Union pursuant to the Treaty;

"National Currency Unit" means the unit of the currency of a country, as those units are
defined on the date on which the country of the Original Currency first participates in
European Economic and Monetary Union; and

"Treaty" means the treaty establishing the European Community, as amended from time to
time.

Contracts (Rights of Third Parties) Act 1999

The W&C Securities do not confer on any third party any rights under the Contracts (Rights of
Third Parties) Act 1999 (the "Act") to enforce any term of the W&C Securities, but this does
not affect any right or remedy of a third party which exists or is available apart from the Act.

Terms applicable to Warrants only

Conditions 20, 21, 22, 23, 24 and 25 apply to Warrants only.
Definitions (Warrants)

For the purposes of the Warrants:

"Exercise Business Day" means a day that is a Business Day and, in the case of an Index
Linked Warrant or Share Linked Warrant, a Scheduled Trading Day; and

"In-The-Money" means:

(a) in the case of a Cash Settled Warrant, the Cash Settlement Amount in respect of such
Warrant is greater than zero; and

(b) in the case of a Physical Delivery Warrant, the value of the Entitlement on the Actual
Exercise Date for such Warrant is greater than the Exercise Price as determined by
the Calculation Agent.

Form of Warrants

If the applicable Final Terms indicate that such Warrants are not eligible for sale in the United
States or to, or for the account or benefit of, United States Persons pursuant to an exemption
from the registration requirements of the Securities Act and are to be issued into and
transferred through accounts at Euroclear and Clearstream, Luxembourg, such Series of
Warrants will on issue be constituted by a global registered warrant (the "Euroclear/CBL
Global Registered Warrant"), which will be deposited with the Common Depositary and
registered in the name of the nominee of such depositary.

If the applicable Final Terms indicate that such Warrants are not eligible for sale in the United
States or to, or for the account or benefit of, United States Persons pursuant to an exemption
from the registration requirements of the Securities Act and are to be issued into and
transferred through accounts at Clearstream, Frankfurt, such Series of Warrants will on issue
be constituted by a global bearer warrant (the "CBF Global Warrant"), provided, however,
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that the CBF Global Warrants will be treated as in registered form for United States federal
income tax purposes. The CBF Global Warrant will be delivered on or prior to the issue date
of the relevant series of CBF Global Warrants to Clearstream, Frankfurt.

If the applicable Final Terms indicate that Warrants are not eligible for sale in the United
States or to, or for the account or benefit of, United States Persons pursuant to an exemption
from the registration requirement of the Securities Act and that such Warrants are to be listed
on the SIX Swiss Exchange and/or issued and transferred through accounts at SIS, including
such Warrants that are Swiss COSI Securities ("Swiss Warrants"), each Tranche of such
Warrants will on issue be constituted as uncertificated securities which will be entered into the
main register (Hauptregister) of SIS on the Issue Date.

As a matter of Swiss law, once Swiss Warrants issued in the form of uncertificated securities
are entered into the main register (Hauptregister) of SIS and are entered into the accounts of
one or more participants of SIS, the respective Swiss Warrants will constitute Intermediated
Securities.

No Holder of Swiss Warrants will at any time have the right to effect or demand the
conversion of the uncertificated securities representing such Swiss Warrants into, or the
delivery of, Warrants in definitive form. However, Swiss Warrants in uncertificated form will
be exchangeable (free of charge) in whole but not in part for Swiss Individual Warrant
Certificates representing definitive Warrants in registered form ("Swiss Definitive Registered
Warrants") (i) at the option of the Issuer if the Issuer has been notified by the Swiss
Programme Agent that SIS has been closed for business for a continuous period of 14 calendar
days (other than by reason of holiday, statutory or otherwise) or has announced an intention
permanently to cease business or has in fact done so and no successor clearing system is
available (an "SIS Exchange Event"), or (ii) in the case of Swiss Warrants listed on the SIX
Swiss Exchange, at the option of the Swiss Programme Agent if the Swiss Programme Agent
determines that such exchange is necessary or useful or that the presentation of Warrants in
definitive form is required by Swiss or foreign laws or regulations in connection with the
enforcement of rights.

The Issuer will promptly give notice to Holders in accordance with Condition 12 if an SIS
Exchange Event occurs. In the event of the occurrence of an SIS Exchange Event, SIS may
give notice to the Swiss Programme Agent requesting exchange. Any such exchange shall
occur not later than 45 calendar days after the date of receipt of the first relevant notice by the
Swiss Programme Agent from SIS.

If Swiss Individual Warrant Certificates representing Swiss Definitive Registered Warrants are
printed and issued in exchange for Swiss Warrants in uncertificated form, the Swiss
Programme Agent will (i) deregister such Swiss Warrants in the "uncertificated securities
book", and (ii) deliver the Swiss Individual Warrant Certificates representing Swiss Definitive
Registered Warrants to the relevant Holders.

Whenever a Swiss Warrant in uncertificated form is to be exchanged for Swiss Individual
Warrant Certificates, the Issuer shall procure that the number or nominal amount of Swiss
Individual Warrant Certificates issued will be equal to the number or nominal amount
represented by the Swiss Warrants in uncertificated form within five Business Days of the
delivery, by or on behalf of the registered holder of the Swiss Warrants in uncertificated form
to the Swiss Programme Agent of such information as is required to complete and deliver such
Swiss Individual Warrant Certificates (including, without limitation, the names and addresses
of the persons in whose names the Swiss Individual Warrant Certificates are to be registered
and the number or nominal amount of each such person's holding).

Such exchange will be effected in accordance with the provisions of the English Law Agency
Agreement and, in particular, shall be effected without charge to any holder, but against such
indemnity as the Swiss Programme Agent may require in respect of any tax or other duty of
whatsoever nature which may be levied or imposed in connection with such exchange.

The Euroclear/CBL Global Registered Warrant and the CBF Global Warrant are referred to
herein as the "Global Warrants" and each a "Global Warrant".
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Warrants issued in global registered form will initially be in the form of a Euroclear/CBL
Global Registered Warrant which will be exchangeable in whole, but not in part, for individual
warrant certificates:

(a) on the expiry of such period of notice as may be specified in the applicable Final
Terms; or

(b)  atany time, if so specified in the applicable Final Terms; or

(c) if the Issuer has been notified that both Euroclear and Clearstream, Luxembourg have
been closed for business for a continuous period of 14 calendar days (other than by
reason of holiday, statutory or otherwise) or have announced an intention permanently
to cease business or have in fact done so and, in any such case, no successor clearing
system is available; or

(d)  the Issuer or the Guarantor has or will become subject to adverse tax consequences
which would not be suffered were the Warrants held in definitive form.

Whenever the Euroclear/CBL Global Registered Warrant is to be exchanged for individual
warrant certificates, such individual warrant certificates shall be issued in equal number to the
number of Warrants represented by the Global Warrant within five Business Days of the
delivery, by or on behalf of the registered holder of the Euroclear/CBL Global Registered
Warrant to the Principal Warrant Agent of such information as is required to complete and
deliver such individual warrant certificates (including, without limitation, the names and
addresses of the persons in whose names the individual warrant certificates are to be registered
and the principal amount of each such person's holding) against the surrender of the
Euroclear/CBL Global Registered Warrant at the specified office of the Principal Warrant
Agent.

Such exchange will be effected in accordance with the provisions of the English Law Agency
Agreement and the regulations concerning the transfer and registration of Warrants scheduled
thereto and, in particular, shall be effected without charge to any holder, but against such
indemnity as the Principal Warrant Agent may require in respect of any tax or other duty of
whatsoever nature which may be levied or imposed in connection with such exchange.

If:

(a) individual warrant certificates have not been delivered by 5.00 p.m. (London time) on
the thirtieth calendar day after they are due to be issued and delivered in accordance
with the terms of the Euroclear/CBL Global Registered Warrant; or

(b)  the date for final settlement of the Warrants has occurred and payment in full of all
amounts due has not been made to the holder of the Euroclear/CBL Global Registered
Warrant on the due date for payment in accordance with the terms of the
Euroclear/CBL Global Registered Warrant,

then the Euroclear/CBL Global Registered Warrant (including the obligation to deliver
individual warrant certificates) will become void at 5.00 p.m. (London time) on such thirtieth
calendar day (in the case of (a) above) or at 5.00 p.m. (London time) on such due date (in the
case of (b) above) and the holder of the Euroclear/CBL Global Registered Warrant will have
no further rights thereunder (but without prejudice to the rights which the holder of the
Euroclear/CBL Global Registered Warrant or others may have under the W&C Securities
Deed of Covenant). Under the W&C Securities Deed of Covenant, each Holder is entitled to
exercise or enforce in respect of each Warrant held by him, the rights and obligations attaching
to the relevant Warrant as set out in, and subject to, the W&C Securities Deed of Covenant,
the Conditions and the applicable Final Terms issued in respect of such Warrants.

If the Warrants are Swedish Warrants ("Swedish Warrants") and the applicable Final Terms
indicate that such Warrants are not eligible for sale in the United States or to, or for the
account or benefit of, United States Persons pursuant to an exemption from the registration
requirements of the Securities Act and are to be issued into and cleared through the Swedish
CSD, such Series of Warrants will be issued in dematerialised and uncertificated book-entry
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form in accordance with the Swedish Financial Instruments Accounts Act (in Swedish: lag
(1998: 1479) om kontoforing av finansiella instrument).

If the Warrants are Finnish Warrants ("Finnish Warrants") and the applicable Final Terms
indicate that such Warrants are not eligible for sale in the United States or to, or for the
account or benefit of, United States Persons pursuant to an exemption from the registration
requirements of the Securities Act and are to be issued into and cleared through Euroclear
Finland, such Series of Warrants will be issued in dematerialised and uncertificated book-
entry form in accordance with the Finnish Act on the Book-Entry System and Clearing
Operations (in Finnish: laki arvo-osuusjdrjestelmdstd ja selvitystoiminnasta (749/2012)) and
the Finnish Act on Book-Entry Accounts (in Finnish: laki arvo-osuustileisti (827/1991)).

Style and Title (Warrants)
Style

The applicable Final Terms will indicate whether the Warrants are American style Warrants
("American Style Warrants") or European style Warrants ("European Style Warrants") or
such other type as may be specified in the applicable Final Terms and whether automatic
exercise ("Automatic Exercise") applies to the Warrants or such other type as may be
specified in the applicable Final Terms and whether the Warrants may only be exercised in
Units. If Units are specified in the applicable Final Terms, Warrants must be exercised in
Units and any Exercise Notice which purports to exercise Warrants in breach of this provision
shall be void and of no effect.

If the Warrants are Swedish Warrants or Finnish Warrants they will be European Style
Warrants, Cash Settled W&C Securities and Automatic Exercise will apply.

Definitive Registered Warrants and Swiss Definitive Registered Warrants
@) Transfers of Definitive Registered Warrants and Swiss Definitive Registered Warrants

Transfers of Definitive Registered Warrants and Swiss Definitive Registered Warrants
are effected upon (i) the surrender (at, in the case of Definitive Registered Warrants,
the specified office of the Principal Warrant Agent or, in the case of Swiss Definitive
Registered Warrants, the specified office of the Swiss Programme Agent) of the
individual warrant certificates representing such Definitive Registered Certificates or
Swiss Individual Warrant Certificate representing such Swiss Definitive Registered
Warrants, as applicable, to be transferred, together with the form of transfer (which
shall be available at, in the case of Definitive Registered Warrants, the specified office
of the Principal Warrant Agent or, in the case of Swiss Definitive Registered Warrants,
the specified office of the Swiss Programme Agent) endorsed on such individual
warrant certificate or Swiss Individual Warrant Certificate, as applicable (or another
form of transfer substantially in the same form and containing the same representations
and certifications (if any), unless otherwise agreed by the Issuer), duly completed and
executed and any other evidence as the Principal Warrant Agent or Swiss Programme
Agent may reasonably require, (ii) the recording of such transfer, in the case of
Definitive Registered Warrants, in the Register or, in the case of the Swiss Definitive
Registered Warrants, in the register kept by the Swiss Programme Agent and (iii) the
issuance of a new individual warrant certificate or Swiss Individual Warrant
Certificate, as applicable, to the transferee.

(1)  Part Transfer of Definitive Registered Warrants and Swiss Definitive Registered
Warrants

In the case of a transfer of part only of a holding of a Definitive Registered Warrant
represented by one individual warrant certificate or of a Swiss Definitive Registered
Warrant represented by one Swiss Individual Warrant Certificate, a new individual
warrant certificate or Swiss Individual Warrant Certificate, as applicable, shall be
issued to the transferee in respect of the part transferred and a further new individual
certificate or Swiss Individual Warrant Certificate, as applicable, in respect of the
balance of the holding not transferred shall be issued to the transferor.
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Delivery of New Individual Warrant Certificates and Swiss Individual Warrant Certificates

Each new individual warrant certificate or Swiss Individual Warrant Certificate to be issued
pursuant to this Condition 22 shall be available for delivery within three Business Days of
receipt of the form of transfer and surrender of the individual warrant certificate or Swiss
Individual Warrant Certificate, as applicable, for exchange. Delivery of the new individual
warrant certificate(s) or Swiss Individual Warrant Certificate(s), as applicable, shall be made,
in the case of individual warrant certificate(s), at the specified office of the Principal Warrant
Agent or, in the case of Swiss Individual Warrant Certificate(s), at the specified office of the
Swiss Programme Agent, to whom delivery or surrender of such request for exchange, form of
transfer, or individual warrant certificate or Swiss Individual Warrant Certificate shall have
been made or, at the option of the Holder making such delivery or surrender as aforesaid and
as specified in the relevant request for exchange, form of transfer or otherwise in writing, be
mailed by uninsured post at the risk of the Holder entitled to the new individual warrant
certificate or Swiss Individual Warrant Certificate (as applicable) to such address as may be so
specified, unless such Holder requests otherwise and pays in advance to the Principal Warrant
Agent or the Swiss Programme Agent, as applicable, the costs of such other method of
delivery and/or such insurance as it may specify.

Closed Periods in respect of Definitive Registered Warrants and Swiss Definitive Registered
Warrants

No Holder may require the transfer of a Definitive Registered Warrant or Swiss Definitive
Registered Warrant to be registered:

@) during the period of 15 calendar days before any date on which Warrants may
be called for automatic exercise by the Issuer at its option pursuant to
Condition 23(D) (Issuer Call Option);

(il))  after any such Warrant has been called for automatic exercise, cancellation or
settlement; or

(iii))  during the period of seven calendar days ending on (and including) any
Record Date and/or Additional Amount Payment Record Date.

Exchange Free of Charge

Exchange and transfer of Warrants on registration, transfer, automatic exercise, settlement,
cancellation or exercise of an option (as applicable) shall be effected without charge by or on
behalf of the Issuer, the Principal Warrant Agent or the Swiss Programme Agent, as
applicable, but upon payment of any tax or other governmental charges that may be imposed
in relation to it (or the giving of such indemnity as the Principal Warrant Agent or Swiss
Programme Agent, as applicable, may require).

Exercise Rights (Warrants)
Exercise Period
(a) American Style Warrants

American Style Warrants are exercisable on any Exercise Business Day during the
Exercise Period.

If Automatic Exercise is not specified in the applicable Final Terms, in the case of
Warrants represented by a Global Warrant, any such American Style Warrant with
respect to which no Exercise Notice (as defined below) has been delivered in the
manner set out in Condition 24, at or prior to 10.00 a.m., Brussels, Luxembourg or
Frankfurt time, as the case may be, on the last Exercise Business Day of the Exercise
Period (the "Expiration Date"), shall become void.

If Automatic Exercise is specified in the applicable Final Terms, in the case of
Warrants represented by a Global Warrant, any such American Style Warrant with
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respect to which no Exercise Notice has been delivered in the manner set out in
Condition 24, at or prior to 10.00 a.m., Brussels, Luxembourg or Frankfurt time, as the
case may be, on the Expiration Date and which is in the determination of the
Calculation Agent "In-The-Money" shall be automatically exercised on the Expiration
Date and the provisions of Condition 24(E) shall apply.

In the case of Warrants represented by a Global Warrant, the Exercise Business Day
during the Exercise Period on which an Exercise Notice is delivered prior to 10.00
a.m., Brussels, Luxembourg or Frankfurt time (as appropriate), to Euroclear,
Clearstream, Luxembourg or the Frankfurt Warrant Agent, as the case may be, and, a
copy thereof is delivered to Merrill Lynch International and the Principal Warrant
Agent, in each case as provided in Condition 24, or, if Automatic Exercise is specified
in the applicable Final Terms and the Warrants are automatically exercised on the
Expiration Date as provided above, the Expiration Date, is referred to herein as the
"Actual Exercise Date". If any such Exercise Notice is received by Euroclear or
Clearstream, Luxembourg or the Frankfurt Warrant Agent, as the case may be, or if a
copy thereof is delivered to Merrill Lynch International and the Principal Warrant
Agent, in each case, after 10.00 a.m., Brussels, Luxembourg or Frankfurt time (as
appropriate), on any Exercise Business Day during the Exercise Period, such Exercise
Notice will be deemed to have been delivered on the next Exercise Business Day,
which Exercise Business Day shall be deemed to be the Actual Exercise Date, provided
that any such Warrant in respect of which no Exercise Notice has been delivered in the
manner set out in Condition 24 at or prior to 10.00 a.m. Brussels, Luxembourg or
Frankfurt (as appropriate) on the Expiration Date shall (i) if Automatic Exercise is not
specified in the applicable Final Terms, become void or (ii) if Automatic Exercise is
specified in the applicable Final Terms, be automatically exercised on the Expiration
Date as provided above.

In the case of Swiss Warrants, the Exercise Business Day during the Exercise Period on
which an Exercise Notice is delivered prior to 10.00 a.m. Zurich time, to the Swiss
Programme Agent and, a copy thereof is delivered to Merrill Lynch International, in
each case as provided in Condition 24, or, if Automatic Exercise is specified in the
applicable Final Terms and the Swiss Warrants are automatically exercised on the
Expiration Date as provided above, the Expiration Date, is referred to herein as the
"Actual Exercise Date". If any such Exercise Notice is received by the Swiss
Programme Agent, or if a copy thereof is delivered to Merrill Lynch International, in
each case, after 10.00 a.m., Zurich time, on any Exercise Business Day during the
Exercise Period, such Exercise Notice will be deemed to have been delivered on the
next Exercise Business Day, which Exercise Business Day shall be deemed to be the
Actual Exercise Date, provided that any such Swiss Warrant in respect of which no
Exercise Notice has been delivered in the manner set out in Condition 24 at or prior to
10.00 a.m. Zurich time on the Expiration Date shall (i) if Automatic Exercise is not
specified in the applicable Final Terms, become void or (ii) if Automatic Exercise is
specified in the applicable Final Terms, be automatically exercised on the Expiration
Date as provided above.

The expressions "exercise", "due exercise" and related expressions shall be construed
to apply to any Warrants which are automatically exercised on the Expiration Date in
accordance with this provision.

European Style Warrants other than Credit Linked Warrants
European Style Warrants are only exercisable on the Exercise Date.

In the case of Warrants represented by a Global Warrant, if Automatic Exercise is not
specified in the applicable Final Terms, any European Style Warrant with respect to
which no Exercise Notice has been delivered in the manner set out in Condition 24, at
or prior to 10.00 a.m., Brussels, Luxembourg or Frankfurt time (as appropriate) on the
Actual Exercise Date, shall become void. If Automatic Exercise is specified in the
applicable Final Terms, any such European Style Warrant with respect to which no
Exercise Notice has been delivered in the manner set out in Condition 24, at or prior to
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10.00 a.m., Brussels, Luxembourg or Frankfurt time, as the case may be, on the Actual
Exercise Date and which is in the determination of the Calculation Agent "In-The-
Money", shall be automatically exercised on the Actual Exercise Date and the
provisions of Condition 24(E) shall apply.

In the case of Swedish Warrants, if any such Warrant is in the determination of the
Calculation Agent "In-The-Money" on the Actual Exercise Date, such Warrant shall be
automatically exercised on the Actual Exercise Date.

The expressions "exercise", "due exercise" and related expressions shall be construed
to apply to any Warrants which are automatically exercised on the Actual Exercise
Date in accordance with this provision.

(©) Credit Linked Warrants

Credit Linked Warrants shall be automatically exercised on the Long Exercise Date or
the Short Exercise Date (as the case may be) in accordance with Credit Linked W&C
Security Condition 3.

Cash Settlement

In the case of Warrants which are Cash Settled Warrants, each such Warrant or, if Units are
specified in the applicable Final Terms, each Unit, entitles its holder, upon due exercise and
(except for Rule 144A Warrants) subject to certification as to non-U.S. beneficial ownership
to receive from the Issuer on the Settlement Date the Cash Settlement Amount.

Physical Settlement

If the Warrants are Physical Delivery Warrants, each such Warrant or, if Units are specified in
the applicable Final Terms, each Unit, as the case may be, entitles its holder, upon due
exercise and, subject to certification as to non-U.S. beneficial ownership, to receive from the
Issuer on the Settlement Date the Entitlement or, in the case of Credit Linked Warrants,
Delivery of the Deliverable Obligations comprising the Entitlement, subject to payment of the
relevant Exercise Price, if any, and any other Expenses or sums payable. The method of
delivery of the Entitlement is set out in the applicable Final Terms.

Unless otherwise specified in the applicable Final Terms, Warrants or Units, as the case may
be, exercised at the same time by the same Holder will be aggregated for the purpose of
determining the aggregate Entitlements in respect of such Warrants or Units, as the case may
be, provided that the aggregate Entitlements in respect of the same Holder will be rounded
down to the nearest whole unit of the Relevant Asset or each of the Relevant Assets, as the
case may be, in such manner as the Calculation Agent shall determine. Therefore, fractions of
the Relevant Asset or of each of the Relevant Assets, as the case may be, will not be delivered
and in lieu thereof a cash adjustment calculated by the Calculation Agent in its sole and
absolute discretion shall be paid to the Holder.

Following exercise of a Share Linked Warrant which is a Physical Delivery Warrant, all
dividends on the relevant Shares to be delivered will be payable to the party that would receive
such dividend according to market practice for a sale of the Shares executed on the relevant
Actual Exercise Date and to be delivered in the same manner as such relevant Shares. Any
such dividends to be paid to a Holder will be paid to the account specified by the Holder in the
relevant Exercise Notice as referred to in Condition 24(A)(a)(2)(vi), Condition 24(A)(b)(2)(iv)
or Condition 24(A)(c)(2)(iv), as applicable.

All references in this Condition to "Brussels, Luxembourg, Frankfurt or Zurich time" shall,
where W&C Securities are cleared through an additional or alternative clearing system other
than the Swedish CSD or Euroclear Finland, be deemed to refer as appropriate to the time in
the city where the relevant clearing system is located.
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Issuer Call Option

If Issuer Call Option is specified as applicable in the applicable Final Terms, the Issuer,
having given not less than 10 nor more than 60 calendar days' notice (or such other Issuer Call
Option Notice Period as is set out in the applicable Final Terms) to the Holders in accordance
with Condition 12 (which notice shall be irrevocable), may elect that all (but not less than all)
of the Warrants will be automatically exercised on the Call Option Date. If Call Option Cash
Settlement is specified as applicable in the applicable Final Terms, notwithstanding any
provision to the contrary in the Terms and Conditions and/or the applicable Final Terms (a) if
the Warrants are not Cash Settled Warrants, the Warrants shall be deemed to be Cash Settled
Warrants and (b) the Cash Settlement Amount shall be the Call Option Cash Settlement
Amount specified in the applicable Final Terms.

If the Warrants are automatically exercised on the Call Option Date, (i) the Call Option Date
shall be deemed to be the Expiration Date (in the case of American Style Warrants) or the
Exercise Date (in the case of European Style Warrants), (ii) except in the case of Swedish
Warrants and Finnish Warrants, the provisions of Condition 24(E) shall apply, (iii) the
provisions of Conditions 24(C) shall apply and (iv) the expressions "exercise", "due exercise"
and related expressions shall be construed to apply to any Warrants which are automatically
exercised on the Call Option Date in accordance with this provision.

Mandatory Early Exercise

If Mandatory Early Exercise is specified as applicable in the applicable Final Terms and a
Mandatory Early Exercise Event occurs, all (but not less than all) of the Warrants will be
automatically exercised on the Mandatory Early Exercise Date. If Mandatory Early Exercise
Cash Settlement is specified as applicable in the applicable Final Terms, notwithstanding any
provision to the contrary in the Terms and Conditions and/or the applicable Final Terms (a) if
the Warrants are not Cash Settled Warrants, the Warrants shall be deemed to be Cash Settled
Warrants and (b) the Cash Settlement Amount shall be the Mandatory Early Exercise Cash
Settlement Amount specified in the applicable Final Terms, which shall be payable on the
Mandatory Early Exercise Cash Settlement Date.

If the Warrants are automatically exercised on the Mandatory Early Exercise Date, (i) the
Mandatory Early Exercise Date shall be deemed to be the Expiration Date (in the case of
American Style Warrants) or the Exercise Date (in the case of European Style Warrants), (ii)
except in the case of Swedish Warrants and Finnish Warrants, the provisions of Condition
24(E) shall apply, (iii) the provisions of Conditions 24(C) shall apply and (iv) the expressions
"exercise", "due exercise" and related expressions shall be construed to apply to any Warrants
which are automatically exercised on the Mandatory Early Exercise Date in accordance with
this provision.

Exercise Procedure (Warrants)
Exercise Notices
(a) Warrants represented by a Euroclear/CBL Global Registered Warrant

Subject as provided in Condition 24(E), Warrants represented by a Euroclear/CBL
Global Registered Warrant may only be exercised by the sending of an authenticated
instruction by SWIFT message or by any other authorised communication channel, in
accordance with Euroclear and/or Clearstream, Luxembourg's rules and operating
procedures (an "Exercise Notice") which includes the information set out in the
English Law Agency Agreement (copies of which may be obtained from Euroclear,
Clearstream, Luxembourg and the relevant Security Agents) to Euroclear or
Clearstream, Luxembourg, as the case may be in accordance with the provisions of
Condition 23 and this Condition. Euroclear and Clearstream, Luxembourg will send
copies of any Exercise Notices so received to the Principal Warrant Agent and the
Principal Warrant Agent will send such copies to Merrill Lynch International.

(1)  Inthe case of Cash Settled Warrants, the Exercise Notice shall:
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specify the ISIN of the Warrants and the number of Warrants being
exercised and, if Units are specified in the applicable Final Terms, the
number of Units being exercised;

specify the number of the Holder's account at Euroclear or Clearstream,
Luxembourg, as the case may be, to be debited with the Warrants being
exercised;

irrevocably instruct Euroclear or Clearstream, Luxembourg, as the case
may be, to debit on or before the Settlement Date the Holder's account
with the Warrants being exercised;

specify the number of the Holder's account at Euroclear or Clearstream,
Luxembourg, as the case may be, to be credited with the Cash Settlement
Amount (if any) for each Warrant or Unit, as the case may be, being
exercised and include an authorisation for Euroclear or Clearstream,
Luxembourg to disclose such number of the Holder's account to the
Principal Warrant Agent;

certify, inter alia, that the beneficial owner of each Warrant being
exercised is not a United States Person, such Warrants were not held on
behalf of a United States Person and no cash, securities or other property
has been or will be delivered within the United States or to, or for the
account or benefit of, a United States Person in connection with such
exercise and, where appropriate, undertake to provide such various forms
of certification in respect of selling restrictions under the securities,
commodities and other laws of the United States as set out in the
applicable Final Terms; and

authorise the production of such certification in applicable administrative
or legal proceedings, all as provided in the English Law Agency
Agreement.

In the case of Physical Delivery Warrants, the Exercise Notice shall:

(1)

(i)

(iif)

(iv)

V)

specify the ISIN of the Warrants and the number of Warrants being
exercised and, if Units are specified in the applicable Final Terms, the
number of Units being exercised;

specify the number of the Holder's account at Euroclear or Clearstream,
Luxembourg, as the case may be, to be debited with the Warrants being
exercised;

irrevocably instruct Euroclear or Clearstream, Luxembourg, as the case
may be, to debit on or before the Settlement Date the Holder's account
with the Warrants being exercised;

irrevocably instruct Euroclear or Clearstream, Luxembourg, to debit on
the Actual Exercise Date a specified account of the Holder with
Euroclear or Clearstream, Luxembourg, as the case may be, with the
aggregate Exercise Prices in respect of such Warrants or Units, as the
case may be, (together with any other amounts payable);

include such details as are required by the applicable Final Terms for
delivery of the Entitlement which may include account details and/or the
name and address of any person(s) into whose name evidence of the
Entitlement is to be registered and/or any bank, broker or agent to whom
documents evidencing the Entitlement are to be delivered and specify the
name and the number of the Holder's account with Euroclear or
Clearstream, Luxembourg, as the case may be, to be credited with any
cash payable by the Issuer, either in respect of any cash amount
constituting the Entitlement or any dividends relating to the Entitlement
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or as a result of the occurrence of a Settlement Disruption Event and the
Issuer electing to pay the Disruption Cash Settlement Price or the
occurrence of a Failure to Deliver due to Illiquidity and the Issuer
electing to pay the Failure to Deliver Settlement Price as applicable, or in
respect of any Partial Cash Settlement Amount;

(vi) in the case of FX Linked Warrants only, specify the number of the
Holder's account at Euroclear or Clearstream, Luxembourg, as the case
may be, to be credited with the amount due upon exercise of the
Warrants;

(vii) certify, inter alia, that the beneficial owner of each Warrant being
exercised is not a United States Person, such Warrants were not held on
behalf of a United States Person and no cash, securities or other property
has been or will be delivered within the United States or to, or for the
account or benefit of, a United States Person in connection with such
exercise and, where appropriate, undertake to provide such various forms
of certification in respect of selling restrictions under the securities,
commodities and other laws of the United States as set out in the
applicable Final Terms; and

(viii) authorise the production of such -certification in any applicable
administrative or legal proceedings,

all as provided in the English Law Agency Agreement.

(3) If Condition 5(C) applies, the information required to be provided in the
Exercise Notice will be different from that set out above. Copies of such
information required for this Exercise Notice may be obtained from Euroclear,
Clearstream, Luxembourg and the relevant Security Agents.

Warrants represented by a CBF Global Warrant

Subject as provided in Condition 24(E), Warrants represented by a CBF Global
Warrant may only be exercised by the delivery or the sending by facsimile (confirmed
in writing) of a duly completed exercise notice (an "Exercise Notice") in the form set
out in the English Law Agency Agreement (copies of which form may be obtained
from the relevant Security Agents) to the Frankfurt Warrant Agent with a copy to
Merrill Lynch International and the Principal Warrant Agent, in accordance with the
provisions of Condition 23 and this Condition. The relevant Holder must also transfer
to the Frankfurt Warrant Agent the Warrants to which such Exercise Notice relates and
failure to transfer such Warrants at or prior to the time such Exercise Notice is
delivered shall render such Exercise Notice null and void.

(1)  Inthe case of Cash Settled Warrants, the Exercise Notice shall:

(1) specify the series of the Warrants and the number of Warrants being
exercised and, if Units are specified in the applicable Final Terms, the
number of Units being exercised;

(i)  specify the name and number of the Holder's account at a bank in the
principal financial centre of the relevant Settlement Currency to be
credited with the Cash Settlement Amount (if any) for each Warrant or
Unit, as the case may be, being exercised;

(iii)  include an undertaking to pay all Expenses;

(iv)  certify, inter alia, that the beneficial owner of each Warrant being
exercised is not a United States Person, such Warrants were not held on
behalf of a United States Person and no cash, securities or other property
has been or will be delivered within the United States or to, or for the
account or benefit of, a United States Person in connection with such
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exercise and, where appropriate, undertake to provide such various forms
of certification in respect of selling restrictions under the securities,
commodities and other laws of the United States as set out in the
applicable Final Terms; and

(v)  authorise the production of such certification in applicable administrative
or legal proceedings,

all as provided in the English Law Agency Agreement.
(2)  Inthe case of Physical Delivery Warrants, the Exercise Notice shall:

(1) specify the series of the Warrants and the number of Warrants being
exercised and, if Units are specified in the applicable Final Terms, the
number of Units being exercised;

(ii))  include an undertaking to pay the aggregate Exercise Prices in respect of
such Warrants or Units, as the case may be, (together with any other
amounts payable);

(iii)  include an undertaking to pay all Expenses;

(iv)  include such details as are required by the applicable Final Terms for
delivery of the Entitlement which may include account details and/or the
name and address of any person(s) into whose name evidence of the
Entitlement is to be registered and/or any bank, broker or agent to whom
documents evidencing the Entitlement are to be delivered and specify the
name and the number of the Holder's account at a bank in the principal
financial centre of the relevant Settlement Currency to be credited with
any cash payable by the Issuer, either in respect of any cash amount
constituting the Entitlement or any dividends relating to the Entitlement
or as a result of the occurrence of a Settlement Disruption Event and the
Issuer electing to pay the Disruption Cash Settlement Price or the
occurrence of a Failure to Deliver due to Illiquidity and the Issuer
electing to pay the Failure to Deliver Settlement Price;

(v)  in the case of FX Linked Warrants only, specify the number of the
Holder's account at a bank in the principal financial centre of the relevant
Settlement Currency to be credited with the amount due upon exercise of
the Warrants;

(vi) certify, inter alia, that the beneficial owner of each Warrant being
exercised is not a United States Person, such Warrants were not held on
behalf of a United States Person and no cash, securities or other property
has been or will be delivered within the United States or to, or for the
account or benefit of, a United States Person in connection with such
exercise and, where appropriate, undertake to provide such various forms
of certification in respect of selling restrictions under the securities,
commodities and other laws of the United States as set out in the
applicable Final Terms; and

(vii) authorise the production of such -certification in any applicable
administrative or legal proceedings,

all as provided in the English Law Agency Agreement.

(3)  If Condition 5(C) applies, the form of Exercise Notice required to be delivered
will be different from that set out above. Copies of such Exercise Notice may
be obtained from the relevant Security Agents.

(©) Subject as provided in Condition 24(E), Swiss Warrants may only be exercised by the
delivery or sending by fax or authenticated SWIFT message (confirmed in writing) of a
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duly completed exercise notice (the "Exercise Notice") in the form set out in the
English Law Agency Agreement (copies may be obtained from the Swiss Programme
Agent) to the Swiss Programme Agent with a copy to Merrill Lynch International in
accordance with the provisions of Condition 23 and this Condition. In the event that a
Warrant is in definitive form the relevant Exercise Notice must be delivered along with
the relevant Swiss Definitive Registered Warrant in the manner provided above to the
Swiss Programme Agent with a copy to Merrill Lynch International.

(1)

)

In the case of Cash Settled Warrants, the Exercise Notice shall:

(1)

(i)

(ii1)

(iv)

V)

(vi)

(vii)

specify the Swiss securities number (Valoren number) or ISIN of the
Warrants and the number of Warrants being exercised and, if Units are
specified in the applicable Final Terms, the number of Units being
exercised;

specify the securities account at SIS to be debited with the Warrants
being exercised;

except in case of Swiss Definitive Registered Warrants, irrevocably
instruct the Issuer to instruct SIS to debit on or before the Settlement
Date the securities account with the Warrants being exercised;

specify the cash account to be credited with the Cash Settlement Amount
(if any);

include such details as are required by the applicable Final Terms and an
undertaking to pay all taxes, duties and/or expenses, including any
applicable depositary charges, transaction or exercise charges, stamp
duty, stamp duty reserve tax, issue, registration, securities transfer and/or
other taxes or duties arising in connection with the exercise of such
Warrants and, except in the case of Swiss Definitive Registered
Warrants, an authority to SIS to debit a specified account at SIS in
respect thereof and to pay such expenses;

certify, inter alia, that the beneficial owner of each Warrant being
exercised is not a United States Person, such Warrants were not held on
behalf of a United States Person and no cash, securities or other property
has been or will be delivered within the United States or to, or for the
account or benefit of, a United States Person in connection with such
exercise and, where appropriate, undertake to provide such various forms
of certification in respect of selling restrictions under the securities,
commodities and other laws of the United States as set out in the
applicable Final Terms; and

authorise the production of such certification in applicable administrative
or legal proceedings,

all as provided in the English Law Agency Agreement.

In the case of Physical Delivery Warrants, the Exercise Notice shall:

(1)

(i)

(iii)

specify the Swiss securities number (Valoren number) or ISIN of the
Warrants and the number of Warrants being exercised and, if Units are
specified in the applicable Final Terms, the number of Units being
exercised;

specify the securities account at SIS to be debited with the Warrants
being exercised;

except in case of Swiss Definitive Registered Warrants irrevocably
instruct the Issuer to instruct SIS to debit on or before the Settlement
Date the securities account with the Warrants being exercised;
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(iv) irrevocably instruct the Issuer to instruct SIS to debit on the Actual
Exercise Date a specified cash account or securities account at SIS with
the aggregate Exercise Prices or Entitlement in respect of such Warrant,
(together with any other amounts payable);

(v)  include such details as are required by the applicable Final Terms for
delivery of the Entitlement or Exercise Price which may include account
details and/or the name and address of any person(s) into whose name
evidence of the Entitlement is to be registered and/or any bank, broker or
agent to whom documents evidencing the Entitlement are to be delivered
and specify the name and the number of the cash account at SIS to be
credited with any cash payable by the Issuer, either in respect of any cash
amount constituting the Entitlement or any dividends relating to the
Entitlement or as a result of the occurrence of a Settlement Disruption
Event and the Issuer electing to pay the Disruption Cash Settlement
Price;

(vi)  include an undertaking to pay all taxes, duties and/or expenses, including
any applicable depository charges, transaction or exercise charges, stamp
duty, stamp duty reserve tax, issue, registration, securities transfer and/or
other taxes or duties arising from the exercise of such Warrants and/or
the delivery or transfer of the Entitlement pursuant to the terms of such
Warrants;

(vii) certify, inter alia, that the beneficial owner of each Warrant being
exercised is not a United States Person, such Warrants were not held on
behalf of a United States Person and no cash, securities or other property
has been or will be delivered within the United States or to, or for the
account or benefit of, a United States Person in connection with such
exercise and, where appropriate, undertake to provide such various forms
of certification in respect of selling restrictions under the securities,
commodities and other laws of the United States as set out in the
applicable Final Terms; and

(viii) authorise the production of such certification in any applicable
administrative or legal proceedings,

all as provided in the English Law Agency Agreement.

(3)  If Condition 5(C) applies, the form of Exercise Notice required to be delivered
will be different from that set out above. Copies of such Exercise Notice may
be obtained from the Swiss Programme Agent.

(d)  Irrevocable Election

Delivery of an Exercise Notice shall constitute an irrevocable election by the relevant
Holder to exercise the Warrants specified. After the delivery of such Exercise Notice,
such exercising Holder may not transfer such Warrants.

Verification of the Holder

In the case of Warrants represented by a Euroclear/CBL Global Registered Warrant, upon
receipt of a valid Exercise Notice, Euroclear or Clearstream, Luxembourg, as the case may be,
shall verify that the person exercising the Warrants is the holder thereof according to the
books of Euroclear or Clearstream, Luxembourg, as the case may be. Subject thereto,
Euroclear or Clearstream, Luxembourg, as the case may be, will confirm to the Principal
Warrant Agent and, in the case of Warrants represented by a Euroclear/CBL Global
Registered Warrant, the Registrar, the ISIN and the amount of Warrants being exercised, the
account number of the exercising Holder, a confirmation of the exercising Holder's
certification and the account details, if applicable, for the payment of the Cash Settlement
Amount or, as the case may be, the details for the delivery of the Entitlement in respect of
each Warrant or Unit, as the case may be, being exercised. Upon receipt of such confirmation,
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the Principal Warrant Agent will inform the Issuer and, in the case of Warrants represented by
a Euroclear/CBL Global Registered Warrant, the Registrar. Euroclear or Clearstream,
Luxembourg, as the case may be, will on or before the Settlement Date debit the account of
the relevant Holder with the Warrants being exercised. If the Warrants are American Style
Warrants, upon exercise of less than all the Warrants constituted by the Euroclear/CBL Global
Registered Warrant, the Common Depositary will, on the instructions of, and on behalf of, the
Principal Warrant Agent, note such exercise on the Schedule to such Euroclear/CBL Global
Registered Warrant and the number of Warrants so constituted shall be reduced by the
cancellation pro tanto of the Warrants so exercised.

In the case of a CBF Global Warrant, upon receipt of an Exercise Notice and the relevant
Warrants, the Frankfurt Warrant Agent shall verify that the person delivering the Exercise
Notice, prior to such transfer was the holder according to the records of Clearstream,
Frankfurt. Subject thereto, the Frankfurt Warrant Agent shall notify the Issuer of the series
number and the number of Warrants being exercised and the account details, if applicable, for
the payment of the Cash Settlement Amount or, as the case may be, the details for the delivery
of the Entitlement in respect of each Warrant or Unit, as the case may be, being exercised.
Upon receipt of such confirmation, the Frankfurt Warrant Agent will inform the Issuer thereof.
If the Warrants are American Style Warrants, upon exercise of less than all the Warrants
constituted by the CBF Global Warrant, it will, on the instructions of, and on behalf of, the
Principal Warrant Agent, note such exercise on the Schedule to such CBF Global Warrant and
the number of Warrants so constituted shall be reduced by the cancellation pro tanto of the
Warrants so exercised.

In the case of a Swiss Warrant, upon receipt of an Exercise Notice the Swiss Programme
Agent shall verify that the person delivering the Exercise Notice was the holder, in the case of
Swiss Warrants in uncertificated form, according to the records of SIS or, in the case of Swiss
Definitive Registered Warrants, according to the register. Subject thereto, the Swiss
Programme Agent shall notify the Issuer of the ISIN and the number of Warrants being
exercised and the account details, (if applicable) for the payment of the Cash Settlement
Amount or, as the case may be, the details for the delivery of the Entitlement in respect of
each Warrant or Unit, as the case may be, being exercised. Upon receipt of such Exercise
Notice, the Swiss Programme Agent will inform the Issuer thereof. The Swiss Programme
Agent may assume that the person delivering the Exercise Notice is duly representing the
Holder of the Warrants being exercised.

Settlement
(a)  Cash Settled Warrants

In the case of Warrants represented by a Global Warrant, the Issuer or, failing the
Issuer, the Guarantor, through the relevant Security Agent, shall on the Settlement Date
pay or cause to be paid the Cash Settlement Amount (if any) for each duly exercised
Warrant or Unit, as the case may be, to the Holder's account specified in the relevant
Exercise Notice for value on the Settlement Date less any Expenses not already paid.

In the case of Swedish Warrants, payment of the Cash Settlement Amount (if any) less
Expenses will be made to the persons registered as Holders in the Swedish Register (A)
on the fifth business day (where the Swedish Warrants have been registered by the
Swedish CSD on the basis of notional amount) or, as the case may be, (B) on the fourth
business day (where the Swedish Warrants have been registered by the Swedish CSD
on the basis of the number of W&C Securities) (in each case as such business day is
defined by the then applicable Swedish CSD Rules) before the due date for such
payment, or, in each case, (C) on such other business day falling closer to the due date
for payment as then may be stipulated in the Swedish CSD Rules (such date being the
"Record Date" for Swedish Warrants). The Swedish Security Agent will pay the Cash
Settlement Amount through the Swedish CSD to each Holder appearing in the Swedish
Register on the Record Date on the Settlement Date.

In the case of Finnish Warrants, payment of the Cash Settlement Amount (if any) less
Expenses will be made to the persons registered as Holders in the Finnish Register on
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the third Business Day before the due date for such payment, or on such Business Day
falling closer to the due date for payment as may be stipulated in the Euroclear Finland
Rules (such date being the "Record Date" for Finnish Warrants). The Finnish Security
Agent will pay the Cash Settlement Amount through Euroclear Finland to each Holder
appearing in the Finnish Register on the Record Date on the Settlement Date.

In the case of Swiss Definitive Registered Warrants, payment of the Cash Settlement
Amount (if any) less Expenses will be made to the persons registered as Holders in the
register on the fifteenth day before the due date for such payment (such date being the
"Record Date" for Swiss Definitive Registered Warrants). The Swiss Programme
Agent will pay the Cash Settlement Amount to the Holder's account specified in the
relevant Exercise Notice. In order to receive the Cash Settlement Amount less any
Expense the Holder must deliver the relevant Swiss Individual Warrant Certificate to
the Swiss Programme Agent.

Payments will be subject in all cases to any fiscal or other laws and regulations
applicable thereto in the place of payment.

(b)  Physical Delivery Warrants

Subject to payment of the aggregate Exercise Prices, if any, and payment of any
Expenses with regard to the relevant Warrants or Units, as the case may be, the Issuer
shall on the Settlement Date deliver, or procure the delivery of, the Entitlement, or, in
the case of Credit Linked Warrants, Deliver, or procure the Delivery of the Deliverable
Obligations comprising the Entitlement, for each duly exercised Warrant or Unit, as the
case may be, pursuant to the details specified in the Exercise Notice subject as provided
in Condition 23(C).

Unless otherwise specified in the applicable Final Terms, the Entitlement will be
evidenced by the delivery of the Entitlement to the securities account with such
clearing system (the "Physical Delivery Clearing System") or in such other manner as
shall have been specified by the Holder in the relevant Exercise Note. The Issuer,
Guarantor and Calculation Agent shall be under no obligation to register or procure the
registration of a Holder in the register of members of the Share Company.

Unless otherwise specified in the applicable Final Terms, the Entitlement will be
delivered to such securities account with such Physical Delivery Clearing System or in
such other manner as shall have been specified by the Holder in the relevant Exercise
Notice, provided that, if, in the opinion of the Issuer, delivery of the Entitlement to the
Holder in the manner specified by the Holder or through the Physical Delivery Clearing
System specified by the Holder is not commercially reasonable, the Issuer shall deliver
the Entitlement to the Holder through a clearing system which the Issuer determines to
be commercially reasonable for such delivery and references to "Physical Delivery
Clearing System" shall be deemed to be references to such clearing system selected by
the Issuer. For the avoidance of doubt, the Issuer or the Guarantor will be fully
discharged of any and all obligations with respect to delivery of the Entitlement by
making delivery in the manner specified by the Holder in the relevant Exercise Notice.

Determinations

Any determination as to whether an Exercise Notice is duly completed and in proper form
shall, in the case of Warrants represented by a Global Warrant, be made by the Principal
Warrant Agent or, in the case of Warrants represented by a Euroclear/CBL Global Registered
Warrant, Euroclear or Clearstream, Luxembourg, as the case may be, in consultation with the
Principal Warrant Agent or, in the case of Swiss Warrants, the Swiss Programme Agent and
shall be conclusive and binding on the Issuer, the relevant Security Agents and the relevant
Holder. Subject as set out below, any Exercise Notice so determined to be incomplete or not
in proper form, or which is not sent to Merrill Lynch International by the Principal Warrant
Agent, immediately after being delivered or sent to Euroclear and/or Clearstream,
Luxembourg, the Frankfurt Warrant Agent or the Swiss Programme Agent, as the case may
be, shall be null and void.
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If such Exercise Notice is subsequently corrected to the satisfaction of the Principal Warrant
Agent or, in the case of Warrants represented by a Euroclear/CBL Global Registered Warrant,
Euroclear or Clearstream, Luxembourg in consultation with the Principal Warrant Agent or, in
the case of Swiss Warrants, the Swiss Programme Agent, it shall be deemed to be a new
Exercise Notice submitted at the time such correction was delivered to Euroclear or
Clearstream, Luxembourg, the Frankfurt Warrant Agent or the Swiss Programme Agent, as
the case may be, with a copy to the Principal Warrant Agent, in the case of Warrants
represented by a Euroclear/CBL Global Registered Warrant, and Merrill Lynch International.

If Automatic Exercise is not specified in the applicable Final Terms, any Warrants with
respect to which the Exercise Notice has not been duly completed and delivered in the
manner set out above by the cut-off time specified in Condition 23(A)(a), in the case of
American Style Warrants, or Condition 23(A)(b), in the case of European Style
Warrants, shall become void.

Euroclear and/or Clearstream, Luxembourg, the Frankfurt Warrant Agent or the Swiss
Programme Agent, as the case may be, shall use its best efforts promptly to notify the Holder
submitting an Exercise Notice if, in consultation with the Principal Warrant Agent, it has
determined that such Exercise Notice is incomplete or not in proper form. In the absence of
negligence or wilful misconduct on its part, none of the Issuer, the Guarantor, the Security
Agents, Euroclear and/or Clearstream, Luxembourg and Clearstream, Frankfurt shall be liable
to any person with respect to any action taken or omitted to be taken by it in connection with
such determination or the notification of such determination to a Holder.

Automatic Exercise

This paragraph only applies to Warrants which are not Swedish Warrants or Finnish Warrants
and (i) if Automatic Exercise is specified in the applicable Final Terms and the Warrants are
automatically exercised as provided in Condition 23(A)(a), Condition 23(A)(b) or Condition
23(A)(c) or (ii) the Warrants are automatically exercised pursuant to Condition 23(D).

In order to receive the Cash Settlement Amount, if the Warrants are Cash Settled Warrants, or
the Entitlement, if the Warrants are Physical Delivery Warrants, in respect of a Warrant, or if
Units are specified in the applicable Final Terms, a Unit, as the case may be, the relevant
Holder must: (A) in the case of Warrants represented by a Euroclear/CBL Global Registered
Warrant send a duly completed Exercise Notice to Euroclear or Clearstream, Luxembourg, as
the case may be on any Business Day until not later than 10.00 a.m., Brussels or Luxembourg
time (as appropriate), on the day (the "Cut-Off Date") falling 180 calendar days after (i) the
Expiration Date, in the case of American Style Warrants, (ii) the Actual Exercise Date, in the
case of European Style Warrants other than Credit Linked Warrants and (iii) the Credit Cut-
Off Date, in the case of Credit Linked Warrants or (B) in the case of Warrants represented by
a CBF Global Warrant, deliver a duly completed Exercise Notice to the Frankfurt Warrant
Agent with a copy to Merrill Lynch International, the Principal Warrant Agent on any
Business Day until not later than 10.00 a.m., Frankfurt time on the Cut-Off Date (as defined
above) or (C) in the case of Swiss Warrants, deliver a duly completed Exercise Notice to the
Swiss Programme Agent with a copy to Merrill Lynch International on any Business Day until
no later than 10.00 a.m., Zurich time on the Cut-Off Date (as defined above). The Exercise
Notice shall include the applicable information set out in the Exercise Notice referred to in
Condition 24(A)(a), Condition 24(A)(b), Condition 24(A)(c), Condition 24(A)(d) or Condition
24(A)(e), as applicable. The Business Day during the period from the Expiration Date or the
Actual Exercise Date, as the case may be, until the Cut-Off Date on which an Exercise Notice
is delivered to Euroclear, Clearstream, Luxembourg, the Frankfurt Warrant Agent or the Swiss
Programme Agent, as the case may be, and a copy thereof delivered to Merrill Lynch
International by the Principal Warrant Agent, is referred to in this Condition as the "Exercise
Notice Delivery Date", provided that if the Exercise Notice is delivered to Euroclear or
Clearstream, Luxembourg, the Frankfurt Warrant Agent or the Swiss Programme Agent, as
the case may be, and a copy thereof delivered to the Principal Warrant Agent at or after 10.00
a.m., Brussels, Luxembourg, Frankfurt Zurich or London time (as appropriate) on a Business
Day the Exercise Notice Delivery Date shall be deemed to be the next succeeding Business
Day.
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Subject to the relevant Holder performing its obligations in respect of the relevant Warrant or
Unit, as the case may be, in accordance with these Terms and Conditions, the Settlement Date
for such Warrants or Units, as the case may be, shall be (i) in the case of Cash Settled
Warrants, the fourth Business Day following the Exercise Notice Delivery Date and (ii) in the
case of Physical Delivery Warrants and subject to Conditions 5(B) and 5(C), the fourth
Settlement Business Day following the Exercise Notice Delivery Date. In the event that a
Holder does not so deliver an Exercise Notice in accordance with this Condition prior to 10.00
a.m. Brussels, Luxembourg, Frankfurt, Paris, Zurich or London time (as appropriate) on the
Cut-Off Date, the Issuer's obligations in respect of such Warrants and the Guarantor's
obligations in respect of the relevant Guarantee shall be discharged and no further liability in
respect thereof shall attach to the Issuer or the Guarantor.

Minimum and Maximum Number of Warrants Exercisable
(a)  American Style Warrants
This paragraph (a) applies only to American Style Warrants:

(1) The number of Warrants exercisable by any Holder on any Actual Exercise
Date, as determined by the Issuer, must not be less than the Minimum Exercise
Number specified in the applicable Final Terms and, if specified in the
applicable Final Terms, if a number greater than the Minimum Exercise
Number, must be an integral multiple of the number specified in the applicable
Final Terms. Any Exercise Notice which purports to exercise Warrants in
breach of this provision shall be void and of no effect.

(i)  If the Issuer determines that the number of Warrants being exercised on any
Actual Exercise Date by any Holder or a group of Holders (whether or not
acting in concert) exceeds the Maximum Exercise Number (a number equal to
the Maximum Exercise Number being the "Quota"), the Issuer may deem the
Actual Exercise Date for the first Quota of such Warrants, selected at the
discretion of the Issuer, to be such day and the Actual Exercise Date for each
additional Quota of such Warrants (and any remaining number thereof) to be
each of the succeeding Exercise Business Days until all such Warrants have
been attributed with an Actual Exercise Date, provided, however, that the
deemed Actual Exercise Date for any such Warrants which would thereby fall
after the Expiration Date shall fall on the Expiration Date. In any case where
more than the Quota of Warrants are exercised on the same day by Holder(s),
the order of settlement in respect of such Warrants shall be at the sole discretion
of the Issuer.

(b)  European Style Warrants
This paragraph (b) applies only to European Style Warrants:

The number of Warrants exercisable by any Holder on any Exercise Date as
determined by the Issuer must not be less than the Minimum Exercise Number
specified in the applicable Final Terms and, if specified in the applicable Final Terms,
if a number greater than the Minimum Exercise Number, must be an integral multiple
of the number specified in the applicable Final Terms. Any Exercise Notice which
purports to exercise Warrants in breach of this provision shall be void and be of no
effect.

Additional Amounts
Calculation of Additional Amounts
If so specified in the applicable Final Terms, each Warrant pays additional amounts from and

including the Issue Date at the Additional Amount Rate payable in arrear on each Additional
Amount Payment Date.
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The additional amount payable in respect of each Warrant on each Additional Amount
Payment Date will amount to the Additional Amount for the Additional Amount Period
ending on (but excluding) such Additional Amount Payment Date.

If an additional amount is required to be calculated for a period ending other than on (but
excluding) an Additional Amount Payment Date, it will be calculated on the basis of the
number of calendar days from and including the most recent Additional Amount Payment
Date (or, if none, the Issue Date) to but excluding the relevant payment date and the
Additional Amount Rate Day Count Fraction.

Accrual of Additional Amounts

Each Warrant will cease to accrue additional amounts from and including the Additional
Amount Cut-Off Date or, if earlier, the date on which the Warrants are cancelled (the
"Cancellation Date"), if applicable, in accordance with these Terms and Conditions unless
payment of the amount and/or delivery of any Entitlement due on the Settlement Date or
Cancellation Date, as the case may be, is improperly withheld or refused or unless default is
otherwise made in respect of the payment or delivery in which case additional amount(s) shall
accrue from the date such amount or delivery of such Entitlement was due until such amount
or delivery of such Entitlement is paid or delivered, as the case may be provided that:

(a)  if "Accrual of Additional Amounts upon Credit Event" is specified as not applicable in
the applicable Final Terms, each Warrant shall cease to accrue additional amount from
the Additional Amount Payment Date or, if applicable, the Additional Amount Cut-Off
Date, immediately preceding the Event Determination Date, or if the Event
Determination Date is an Additional Amount Payment Date or, if applicable, the
Additional Amount Cut-Off Date, such date (or, in the case of the Event Determination
Date falling on or after the Actual Exercise Date (which is an Additional Amount
Payment Date), the Additional Amount Payment Date immediately preceding the
Actual Exercise Date or, if applicable, the Additional Amount Cut-Off Date
corresponding to such Additional Amount Payment Date) or, if the Event
Determination Date falls prior to the first Additional Amount Payment Date or, if
applicable, the Additional Amount Cut-Off Date, no additional amount shall accrue on
the Warrants; or

(b)  if "Accrual of Additional Amounts upon Credit Event" is specified as being applicable
in the applicable Final Terms, each Warrant shall cease to accrue additional amounts
from the Event Determination Date.

For the avoidance of doubt, no additional amount on the Warrants shall accrue beyond the
Exercise Date in the event that delivery of any Entitlement is postponed due to the occurrence
of a Settlement Disruption Event.

Payment of Additional Amounts

Except in the case of Swedish Warrants and Swiss Warrants, where the Warrants pay
additional amounts as specified in the applicable Final Terms, subject as provided below, the
Issuer or failing the Issuer, the Guarantor shall pay or cause to be paid the Additional Amount
for each Warrant in respect of each Additional Amount Payment Date by credit or transfer to
the Holder's account with the relevant Clearing System for value on the relevant Additional
Amount Payment Date, such payment to be made in accordance with the rules of the relevant
Clearing System.

Except in the case of Swedish Warrants and Swiss Warrants, the Issuer or the Guarantor, as
applicable, will be discharged by payment to, or to the order of, the relevant Clearing System
in respect of the amount so paid. Each of the persons shown in the records of the relevant
Clearing System as the holder of a particular amount of the Warrants must look solely to such
Clearing System for his share of each such payment so made to, or to the order of, the relevant
Clearing System.

In the case of Swedish Warrants, where the Warrants pay Additional Amounts as specified in
the applicable Final Terms, subject as provided below, payment of the Additional Amount for
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each Swedish Warrant will be made to the persons registered as Holders in the Swedish
Register on the fifth Business Day prior to the relevant Additional Amount Payment Date (the
"Additional Amount Payment Record Date"). The Swedish Security Agent will pay the
Additional Amount through the Swedish CSD to each Holder appearing in the Swedish
Register on the Additional Amount Payment Record Date on the relevant Additional Amount
Payment Date.

In the case of Swiss Warrants, where the Warrants pay Additional Amounts as specified in the
applicable Final Terms, the Issuer or failing the Issuer, the Guarantor, through the Swiss
Programme Agent, shall pay or cause to be paid the Additional Amount (if any) for each
Warrant in respect of each Additional Amount Payment Date to the Holder for value on the
relevant Additional Amount Payment Date, less any Expenses not already paid. In the case of
Swiss Definitive Registered Warrants, payment of the Additional Amount for each Swiss
Warrant will be made to the persons registered as Holders in the register on the fifteenth
calendar day before to the relevant Additional Amount Payment Date (the "Additional
Amount Payment Record Date"). The Swiss Programme Agent will pay the Additional
Amount by credit or transfer to an account specified by the Holder or, at the option of the
Holder, by cheque be mailed to the address shown as the address of the Holder in the register
on the Additional Amount Payment Record Date on the relevant Additional Amount Payment
Date. In order to receive the Additional Amount less any Expense the Holder must deliver the
relevant Swiss Individual Warrant Certificate to the Swiss Programme Agent.

Payments will be subject in all cases to any fiscal or other laws and regulations applicable
thereto in the place of payment.

Definitions

"30/360 (Floating)" or "30/360" or "360/360" or "Bond Basis" means the number of days in
the Additional Amount Period divided by 360, calculated on a formula basis as follows:

B60x(Y, - ;) + Box(M, - My )|+ (D,_D )

Day Count Fraction =
ay Count Fraction 360

where:

"Y;" is the year, expressed as a number, in which the first day of the Additional
Amount Period falls;

"Y," is the year, expressed as a number, in which the day immediately following the
last day of the Additional Amount Period falls;

"M;" is the calendar month, expressed as a number, in which the first day of the
Additional Amount Period falls;

"M," is the calendar month, expressed as a number, in which the day immediately
following the last day of the Additional Amount Period falls;

"D," is the first calendar day, expressed as a number, of the Additional Amount Period,
unless such number would be 31, in which case D1 will be 30; and

"D," is the calendar day, expressed as a number, immediately following the last day
included in the Additional Amount Period, unless such number would be 31 and D1 is
greater than 29, in which case D2 will be 30.

"30E/360" or "Eurobond Basis" means the number of days in the Additional Amount Period
divided by 360, calculated on a formula basis as follows:

B60x(v, - Yy )+ Box(M, - My )|+ (D,_D )|

Day Count Fraction =
ay Lou 360

where:
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"Y," is the year, expressed as a number, in which the first day of the Additional
Amount Period falls;

"Y," is the year, expressed as a number, in which the day immediately following the
last day of the Additional Amount Period falls;

"M;" is the calendar month, expressed as a number, in which the first day of the
Additional Amount Period falls;

"M," is the calendar month, expressed as a number, in which the day immediately
following the last day of the Additional Amount Period falls;

"D," is the first calendar day, expressed as a number, of the Additional Amount Period,
unless such number would be 31, in which case D1 will be 30; and

"D," is the calendar day, expressed as a number, immediately following the last day
included in the Additional Amount Period, unless such number would be 31, in which
case D2 will be 30.

"30E/360 (ISDA)" means the number of days in the Additional Amount Period divided by
360, calculated on a formula basis as follows:

B60x(y, - Yy )+ Box(M, - M )|+ (D,_Dy )

Day Count Fraction =
360

where:

"Y;" is the year, expressed as a number, in which the first day of the Additional
Amount Period falls;

"Y," is the year, expressed as a number, in which the day immediately following the
last day of the Additional Amount Period falls;

"M;" is the calendar month, expressed as a number, in which the first day of the
Additional Amount Period falls;

"M," is the calendar month, expressed as a number, in which the day immediately
following the last day of the Additional Amount Period falls;

"D," is the first calendar day, expressed as a number, of the Additional Amount Period,
unless (a) that day is the last day of February or (b) such number would be 31, in which
case D1 will be 30; and

"D," is the calendar day, expressed as a number, immediately following the last day
included in the Additional Amount Period, unless (a) that day is the last day of
February but not the Exercise Date or (b) such number would be 31, in which case D2
will be 30.

"Actual/360" means the actual number of days in the Additional Amount Period divided by
360.

"Actual/Actual (ISDA)" means the actual number of days in the Additional Amount Period
divided by 365 (or, if any portion of that Additional Amount Period falls in a leap year, the
sum of (a) the actual number of days in that portion of the Additional Amount Period falling in
a leap year divided by 366; and (b) the actual number of days in that portion of the Additional
Amount Period falling in a non-leap year divided by 365).

"Actual/365 (Fixed)" means the actual number of days in the Additional Amount Period
divided by 365.

"Additional Amount" means, in respect of each Warrant and each Additional Amount Period,
an amount calculated by the Calculation Agent as follows:
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Notional Amount per Warrant x Additional Amount Rate x Additional Amount Rate Day
Count Fraction.

"Additional Amount Period" means the period commencing on (and including) the Issue
Date to (but excluding) the first Additional Amount Payment Date (or if earlier the Additional
Amount Cut off Date) and each period commencing on (and including) an Additional Amount
Payment Date to (but excluding) the next following Additional Amount Payment Date (or if
earlier the Additional Amount Cut off Date).

Terms applicable to Certificates only

Conditions 27, 28, 29, 30, 31 and 32 apply to Certificates only.

Definitions (Certificates)

For the purposes of the Certificates:

"Global W&C Security" means, as the context so requires, a Global Certificate.
Form of Certificates

If the applicable Final Terms indicate that the Certificates ("Euroclear/CBL Certificates")
are to be issued into and transferred through accounts at Euroclear and Clearstream,
Luxembourg, such Series of Euroclear/CBL Certificates will on issue be constituted by a
global certificate in registered form (the "Euroclear/CBL Global Registered Certificate")
which, will be deposited with a depositary common to Euroclear and Clearstream,
Luxembourg and registered in the name of the nominee of such depositary.

If the applicable Final Terms indicate that the Certificates are to be listed on the SIX Swiss
Exchange and/or issued and transferred through accounts at SIS, including Certificates that are
Swiss COSI Securities ("Swiss Certificates"), each tranche of such Swiss Certificates will on
issue be constituted as uncertificated securities which will be entered into the main register
(Hauptregister) of SIS on the Issue Date.

As a matter of Swiss law, once Swiss Certificates issued in the form of uncertificated
securities are entered into the main register (Hauptregister) of SIS and are entered into the
accounts of one or more participants of SIS, the respective Swiss Certificates will constitute
Intermediated Securities.

If the applicable Final Terms indicate that the Certificates ("CBF Certificates") are to be
issued into and transferred through accounts at Clearstream, Frankfurt, such Series of CBF
Certificates will on issue be constituted by a permanent global certificate in bearer form (the
"CBF Global Certificate") provided, however, that the CBF Global Certificates will be
treated as in registered form for United States federal income tax purposes. The CBF Global
Certificate will be delivered on or prior to the Issue Date of the relevant Series of CBF Global
Certificates to Clearstream, Frankfurt.

The Euroclear/CBL Global Registered Certificates and the CBF Global Certificates are
referred to herein as "Global Certificates" and each a "Global Certificate".

If the applicable Final Terms indicate that the Certificates ("Swedish Certificates") are to be
issued into and cleared through the Swedish CSD, such Series of Swedish Certificates will be
issued in dematerialised and uncertificated book-entry form in accordance with the Swedish
Financial Instruments Accounts Act (in Swedish: lag (1998: 1479) om kontoféring av
finansiella instrument).

If the applicable Final Terms indicate that the Certificates ("Finnish Certificates") are to be
issued into and cleared through Euroclear Finland, such Series of Finnish Certificates will be
issued in dematerialised and uncertificated book-entry form in accordance with the Finnish
Act on the Book-Entry System and Clearing Operations (in Finnish: laki arvo-
osuusjdrjestelmdstd ja selvitystoiminnasta (749/2012)) and the Finnish Act on Book-Entry
Accounts (in Finnish: laki arvo-osuustileistd (827/1991)).
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No Holder of Swiss Certificates will at any time have the right to effect or demand the
conversion of the uncertificated securities representing such Swiss Certificates into, or the
delivery of, Certificates in definitive form. However, Swiss Certificates in uncertificated form
will be exchangeable (free of charge), in whole but not in part, for Swiss Individual
Certificates representing definitive Certificates in registered form ("Swiss Definitive
Registered Certificates") as specified in the applicable Final Terms, (i) at the option of the
Issuer if the Issuer has been notified by the Swiss Programme Agent that SIS has been closed
for business for a continuous period of 14 calendar days (other than by reason of holiday,
statutory or otherwise) or has announced an intention permanently to cease business or has in
fact done so and no successor clearing system is available (an "SIS Exchange Event"), or (ii)
in the case of Swiss Certificates listed on the SIX Swiss Exchange, at the option of the Swiss
Programme Agent if the Swiss Programme Agent determines that such exchange is necessary
or useful or that the presentation of Certificates in definitive form is required by Swiss or
foreign laws or regulations in connection with the enforcement of rights.

The Issuer will promptly give notice to Holders in accordance with Condition 12 if an SIS
Exchange Event occurs. In the event of the occurrence of an SIS Exchange Event, SIS may
give notice to the Swiss Programme Agent requesting exchange. Any such exchange shall
occur no later than 45 calendar days after the date of receipt of the first relevant notice by the
Swiss Programme Agent from SIS.

If Swiss Individual Certificates representing Swiss Definitive Registered Certificates are
printed and issued in exchange for Swiss Certificates in uncertificated form, the Swiss
Programme Agent will (i) deregister such Swiss Certificates in the "uncertificated securities
book", and (ii) deliver the Swiss Individual Certificates representing the Swiss Definitive
Registered Certificates to the relevant Holders.

Whenever Swiss Certificates in uncertificated form are to be exchanged for Swiss Individual
Certificates, the Issuer shall procure that the number or nominal amount of Swiss Individual
Certificates issued will be equal to the number or nominal amount represented by the Swiss
Certificates in uncertificated form within five Business Days of the delivery, by or on behalf
of the registered holder of the Swiss Certificates in uncertificated form to the Swiss
Programme Agent of such information as is required to complete and deliver such Swiss
Individual Certificates (including, without limitation, the names and addresses of the persons
in whose names the Swiss Individual Certificates are to be registered and the number or
nominal amount of each such person's holding).

Such exchange will be effected in accordance with the provisions of the English Law Agency
Agreement and, in particular, shall be effected without charge to any holder, but against such
indemnity as the Swiss Programme Agent may require in respect of any tax or other duty of
whatsoever nature which may be levied or imposed in connection with such exchange.

Certificates issued in global registered form will initially be in the form of a Euroclear/CBL
Global Registered Certificate which will be exchangeable in whole, but not in part, for
individual certificates:

(a) on the expiry of such period of notice as may be specified in the applicable Final
Terms; or

(b)  atany time, if so specified in the applicable Final Terms; or

(c)  if the Issuer has been notified that Euroclear or Clearstream, Luxembourg or any other
relevant clearing system is closed for business for a continuous period of 14 calendar
days (other than by reason of holiday, statutory or otherwise) or has announced an
intention permanently to cease business or has in fact done so and no alternative
clearing system approved by the Holders of the Certificates is available.

Whenever the Euroclear/CBL Global Registered Certificate is to be exchanged for individual
certificates, the Issuer shall procure that individual certificates will be issued in number or
nominal amount equal to the number or nominal amount of the Euroclear/CBL Global
Registered Certificates then outstanding within five Business Days of the delivery, by or on
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behalf of the registered holder of the Euroclear/CBL Global Registered Certificate to the
Principal Certificate Agent of such information as is required to complete and deliver such
individual warrant certificates (including, without limitation, the names and addresses of the
persons in whose names the individual warrant certificates are to be registered and the number
or nominal amount of each such person's holding) against the surrender of the Euroclear/CBL
Global Registered Certificate at the specified office of the Principal Certificate Agent.

Such exchange will be effected in accordance with the provisions of the English Law Agency
Agreement and the regulations concerning the transfer and registration of Certificates
scheduled thereto and, in particular, shall be effected without charge to any holder, but against
such indemnity as the Principal Certificate Agent may require in respect of any tax or other
duty of whatsoever nature which may be levied or imposed in connection with such exchange.

If:

(a)  individual certificates have not been delivered by 5.00 p.m. (London time) on the
thirtieth calendar day after they are due to be issued and delivered in accordance with
the terms of the Euroclear/CBL Global Registered Certificate; or

(b)  the date for final settlement of the Certificates has occurred and payment in full of all
amounts due has not been made to the Holder of the Euroclear/CBL Global Registered
Certificate on the due date for payment in accordance with the terms of the
Euroclear/CBL Global Registered Certificate,

then the Euroclear/CBL Global Registered Certificate (including the obligation to deliver
individual certificates) will become void at 5.00 p.m. (London time) on such thirtieth calendar
day (in the case of (a) above) or at 5.00 p.m. (London time) on such due date (in the case of
(b) above) and the holder of the Euroclear/CBL Global Registered Certificate will have no
further rights thereunder (but without prejudice to the rights which the holder of the
Euroclear/CBL Global Registered Certificate or others may have under the W&C Securities
Deed of Covenant). Under the W&C Securities Deed of Covenant, each Holder is entitled to
exercise or enforce in respect of each Certificate held by him, the rights and obligations
attaching to the relevant Certificate as set out in, and subject to, the W&C Securities Deed of
Covenant, the Conditions and the applicable Final Terms issued in respect of such Certificates.

Type and Title (Certificates)
Cash Settled Certificates

If the Certificates are Swedish Certificates or Finnish Certificates, they will be Cash Settled
Certificates.

Definitive Registered Certificates and Swiss Definitive Registered Certificates
(1) Transfers of Definitive Registered Certificates

Transfers of Definitive Registered Certificates and Swiss Definitive Registered
Certificates are effected upon (i) the surrender (at, in the case of Definitive Registered
Certificates, the specified office of the Principal Certificate Agent or, in the case of
Swiss Definitive Registered Certificates, the specified office of the Swiss Programme
Agent) of the individual certificate representing such Definitive Registered Certificates
or Swiss Individual Certificate representing the Swiss Definitive Registered Certificate,
as applicable, to be transferred, together with the form of transfer (which shall be
available at, in the case of Definitive Registered Certificates, the specified office of the
Principal Certificate Agent or, in the case of Swiss Definitive Registered Certificates,
the specified office of the Swiss Programme Agent) endorsed on such individual
certificate or Swiss Individual Certificate, as applicable (or another form of transfer
substantially in the same form and containing the same representations and
certifications (if any), unless otherwise agreed by the Issuer), duly completed and
executed and any other evidence as the Principal Certificate Agent or Swiss
Programme Agent may reasonably require, (ii) the recording of such transfer, in the
case of the Definitive Registered Certificates, in the Register or, in the case of the
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Swiss Definitive Registered Certificates, in the register kept by the Swiss Programme
Agent and (iii) the issuance of a new individual certificate or Swiss Individual
Certificate, as applicable, to the transferee.

(ii))  Part Transfer of Definitive Registered Certificates and Swiss Definitive Registered
Certificates

In the case of a transfer of part only of a holding of a Definitive Registered Certificate
represented by one individual certificate or of a Swiss Definitive Registered Certificate
represented by one Swiss Individual Certificate, a new individual certificate or Swiss
Individual Certificate, as applicable, shall be issued to the transferee in respect of the
part transferred and a further new individual certificate or Swiss Individual Certificate,
as applicable, in respect of the balance of the holding not transferred shall be issued to
the transferor.

Delivery of New Individual Certificates and Swiss Individual Certificates

Each new individual certificate or Swiss Individual Certificate to be issued pursuant to this
Condition 29 shall be available for delivery within three Business Days of receipt of the form
of transfer and surrender of the individual certificate or Swiss Individual Certificate, as
applicable, for exchange. Delivery of the new individual certificate(s) or Swiss Individual
Certificate(s), as applicable, shall be made, in the case of individual certificate(s), at the
specified office of the Principal Certificate Agent or, in the case of Swiss Individual
Certificate(s), at the specified office of the Swiss Programme Agent, to whom delivery or
surrender of such request for exchange, form of transfer, or individual certificate or Swiss
Individual Certificate shall have been made or, at the option of the Holder making such
delivery or surrender as aforesaid and as specified in the relevant request for exchange, form
of transfer or otherwise in writing, be mailed by uninsured post at the risk of the Holder
entitled to the new individual certificate or Swiss Individual Certificate (as applicable) to such
address as may be so specified, unless such Holder requests otherwise and pays in advance to
the Principal Certificate Agent or the Swiss Programme Agent, as applicable, the costs of such
other method of delivery and/or such insurance as it may specify.

Closed Periods in respect of Definitive Registered Certificates and Swiss Definitive Registered
Certificates

No Holder may require the transfer of a Definitive Registered Certificate or Swiss Definitive
Registered Certificate to be registered:

@) during the period of 15 calendar days before any date on which Certificates
may be called for cancellation and settlement by the Issuer at its option
pursuant to Condition 30(C) (Issuer Call Option);

(il)  after any such Certificate has been called for cancellation or settlement; or

(i)  during the period of seven calendar days ending on (and including) any
Settlement Record Date or Additional Amount Payment Record Date.

Exchange Free of Charge

Exchange and transfer of Certificates on registration, transfer, cancellation, settlement or
exercise of an option (as applicable) shall be effected without charge by or on behalf of the
Issuer, the Principal Certificate Agent or Swiss Programme Agent, as applicable, but upon
payment of any tax or other governmental charges that may be imposed in relation to it (or the
giving of such indemnity as the Principal Certificate Agent or Swiss Programme Agent, as
applicable, may require).
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Exercise Rights (Certificates)
Certificates other than Credit Linked Certificates

Certificates other than Credit Linked Certificates shall be automatically exercised on the
Actual Exercise Date. If the Certificates are Cash Settled Certificates, each such Certificate
entitles its Holder to receive from the Issuer on the Settlement Date the Cash Settlement
Amount. If the Certificates are Physical Delivery Certificates, each such Certificate entitles its
Holder, subject to certification as to non-U.S. beneficial ownership and to the provisions of
Condition 31(A), to receive from the Issuer on the Settlement Date the Entitlement subject to
payment of any Expenses.

Unless otherwise specified in the applicable Final Terms, the Entitlement will be evidenced by
the delivery of the Entitlement to the securities account with the Physical Delivery Clearing
System or in such other manner as shall have been specified by the Holder in the relevant
Collection Notice. The Issuer, the Guarantor and the Calculation Agent shall be under no
obligation to register or procure the registration of a Holder in the register of members of the
Share Company.

Unless otherwise specified in the applicable Final Terms, the Entitlement will be delivered to
such securities account with the Physical Delivery Clearing System or in such other manner as
shall have been specified by the Holder in the relevant Collection Notice, provided that, if, in
the opinion of the Issuer, delivery of the Entitlement to the Holder in the manner specified by
the Holder or through the Physical Delivery Clearing System specified by the Holder is not
commercially reasonable, the Issuer shall deliver the Entitlement to the Holder through a
clearing system which the Issuer determines to be commercially reasonable for such delivery
and references to "Physical Delivery Clearing System" shall be deemed to be references to
such clearing system selected by the Issuer. For the avoidance of doubt, the Issuer or the
Guarantor will be fully discharged of any and all obligations with respect to delivery of the
Entitlement by making delivery in the manner specified by the Holder in the relevant
Collection Notice.

Unless otherwise specified in the applicable Final Terms, Certificates of the same Holder
automatically exercised and in respect of which a Collection Notice (as defined below) has
been duly given as provided in Condition 30(A), will be aggregated for the purpose of
determining the aggregate Entitlements in respect of such Certificates, provided that the
aggregate Entitlements will be rounded down to the nearest whole unit of the Relevant Asset
or each of the Relevant Assets, as the case may be, in such manner as the Calculation Agent
shall determine. Therefore, fractions of the Relevant Asset or of each of the Relevant Assets,
as the case may be, will not be delivered and in lieu thereof a cash adjustment calculated by
the Calculation Agent in its sole and absolute discretion shall be paid to the Holder.

Following exercise of a Share Certificate which is a Physical Delivery Certificate, all
dividends on the relevant Shares to be delivered will be payable to the party that would receive
such dividend according to market practice for a sale of the Shares executed on the Actual
Exercise Date and to be delivered in the same manner as such relevant Shares. Any such
dividends to be paid to a Holder will be paid to the account specified by the Holder in the
relevant Collection Notice as referred to in Condition 31(A)(a)(1)(v), Condition
31(A)(b)(1)(iii) or Condition 31(A)(c)(1)(iii), as applicable.

The expressions "exercise", "due exercise" and related expressions shall be construed to apply
to any Certificates which are automatically exercised on the Actual Exercise Date in
accordance with this provision.

Credit Linked Certificates

Credit Linked Certificates shall be automatically exercised on the Long Exercise Date or the
Short Exercise Date (as the case may be) in accordance with Credit Linked W&C Security
Condition 3.
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Issuer Call Option

If Issuer Call Option is specified as applicable in the applicable Final Terms the Issuer may,
having given not less than 10 nor more than 60 calendar days' notice (or such other Issuer Call
Option Notice Period as is set out in the applicable Final Terms) to the Holders in accordance
with Condition 12 (which notice shall be irrevocable) elect that the Exercise Date for all (but
not less than all) of the Certificates be brought forward to the Call Option Date. If Call Option
Cash Settlement is specified as applying in the applicable Final Terms, notwithstanding any
provision to the contrary in the Terms and Conditions and/or the applicable Final Terms (a) if
the Certificates are not Cash Settled Certificates, the Certificates shall be deemed to be Cash
Settled Certificates and (b) the Cash Settlement Amount shall be the Call Option Cash
Settlement Amount specified in the applicable Final Terms.

Mandatory Early Exercise

If Mandatory Early Exercise is specified as applicable in the applicable Final Terms and a
Mandatory Early Exercise Event occurs, the Exercise Date for all (but not less than all) of the
Certificates will be brought forward to the Mandatory Early Exercise Date. If Mandatory
Early Exercise Cash Settlement is specified as applicable in the applicable Final Terms,
notwithstanding any provision to the contrary in the Terms and Conditions and/or the
applicable Final Terms (a) if the Certificates are not Cash Settled Certificates, the Certificates
shall be deemed to be Cash Settled Certificates and (b) the Cash Settlement Amount shall be
the Mandatory Early Exercise Cash Settlement Amount specified in the applicable Final
Terms, which shall be payable on the Mandatory Early Exercise Cash Settlement Date.

Holder Put Option

If Holder Put Option is specified as applicable in the applicable Final Terms, a Holder may, by
giving not less than 10 nor more than 60 calendar days' notice (or such other Holder Put
Option Notice Period as is set out in the applicable Final Terms) as set out below elect to bring
forward the Exercise Date for his Certificates to the Put Option Date set out in the relevant Put
Notice (as defined below). If Put Option Cash Settlement is specified as applying in the
applicable Final Terms, notwithstanding any provision to the contrary in the Terms and
Conditions and/or the applicable Final Terms (a) if the Certificates are not Cash Settled
Certificates, the Certificates shall be deemed to be Cash Settled Certificates and (b) the Cash
Settlement Amount for the relevant Certificates shall be the Put Option Cash Settlement
Amount specified in the applicable Final Terms.

In order to exercise the right to bring forward the Exercise Date of a Certificate the Holder
must deliver by facsimile or authenticated SWIFT message (confirmed in writing) a duly
completed notice of exercise (a "Put Notice") in the form set out in the English Law Agency
Agreement to (a) in the case of Euroclear/CBL Certificates, Euroclear or Clearstream,
Luxembourg with a copy to Merrill Lynch International and the Principal Certificate Agent,
(b) in the case of CBF Global Certificates, the Principal Certificate Agent with a copy to
Merrill Lynch International, (c) in the case of Swedish Certificates, the Swedish Security
Agent with a copy to Merrill Lynch International, (d) in the case of Swiss Certificates, the
Swiss Programme Agent with a copy to Merrill Lynch International, (e) in the case of Finnish
Certificates, the Finnish Security Agent with a copy to Merrill Lynch International, (f) in the
case of Global Certificates in registered form, the relevant Clearing System and the Principal
Certificate Agent with a copy to Merrill Lynch International, and (g) in the case of Definitive
Registered Certificates, the Principal Certificate Agent with a copy to Merrill Lynch
International. Copies of the Put Notice are available at the specified offices of the Security
Agents. Once delivered a Put Notice shall be irrevocable and the Certificates the subject of
such notice may not be transferred.

Prescription

Definitive Registered Certificates will become void unless presented for payment within a
period of ten years (in the case of principal) and five years (in the case of additional amounts)
after the Relevant Date (as defined below) therefor.
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As used herein, the "Relevant Date" means the date on which such payment first becomes
due, except that, if the full amount of the moneys payable has not been duly received by the
relevant Security Agent on or prior to such due date, it means the date on which, the full
amount of such moneys having been so received, notice to that effect is duly given to the
Holders in accordance with Condition 12.

Collection Notices and Settlement (Certificates)

Collection Notices

(a)

Euroclear/CBL Certificates

If the Certificates are Euroclear/CBL Certificates, in order to receive the Entitlement in
respect of a Certificate, the relevant Holder must send an instruction by authenticated
SWIFT message or by any other authorised communication channel, in accordance
with Euroclear and/or Clearstream, Luxembourg's rules and operating procedures (a
"Collection Notice") which includes the information set out in Schedule 8 Part 2 to the
English Law Agency Agreement (copies of which may be obtained from Euroclear,
Clearstream, Luxembourg and the relevant Security Agents) to Euroclear or
Clearstream, Luxembourg, as the case may be, on (x) in the case of Certificates other
than Credit Linked Certificates any Business Day up until not later than 10.00 a.m.,
Brussels or Luxembourg time (as appropriate), on the Actual Exercise Date or (y) in
the case of Credit Linked Certificates, the Credit Cut-Off Date (each the "Cut-Off
Date"). Euroclear and Clearstream, Luxembourg will send a copy of any Collection
Notices so received to the Principal Certificate Agent. The Principal Certificate Agent
will send such copies to Merrill Lynch International.

(1)  The Collection Notice shall:

(1) specify the series of the Certificates and the number of Certificates the
subject of such Collection Notice;

(i)  except in the case of Definitive Registered Certificates, specify the
number of the Holder's account at FEuroclear or Clearstream,
Luxembourg, as the case may be, to be debited with the Certificates the
subject of such Collection Notice;

(iii) except in the case of Definitive Registered Certificates, irrevocably
instruct Euroclear or Clearstream, Luxembourg, as the case may be, to
debit on or before the Settlement Date the Holder's account with the
Certificates the subject of such Collection Notice;

(iv) Include an undertaking to pay all Expenses and except in the case of
Definitive Registered Certificates, an authority to Euroclear or
Clearstream, Luxembourg, as the case may be, to debit a specified
account of the Holder at Euroclear or Clearstream, Luxembourg, as the
case may be, in respect thereof and to pay such Expenses;

(v)  include such details as are required by the applicable Final Terms for
delivery of the Entitlement which may include account details and/or the
name and address of any person(s) into whose name evidence of the
Entitlement is to be registered and/or any bank, broker or agent to whom
documents evidencing the Entitlement are to be delivered and specify the
name and the number of the Holder's account with Euroclear or
Clearstream, Luxembourg, as the case may be, or, in the case of a
Definitive Registered Certificate, at a bank in the principal financial
centre of the relevant Settlement Currency to be credited with any cash
payable by the Issuer, either in respect of any cash amount constituting
the Entitlement or any dividends relating to the Entitlement or as a result
of the occurrence of a Settlement Disruption Event or a Failure to Deliver
due to Illiquidity and the Issuer electing to pay the Disruption Cash
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Settlement Price or Failure to Deliver Settlement Price, as applicable, or
in respect of any Partial Cash Settlement Amount;

(vi) in the case of FX Linked Certificates only, specify the number of the
Holder's account at Euroclear or Clearstream, Luxembourg, as the case
may be, or, in the case of a Definitive Registered Certificate, at a bank in
the principal financial centre of the relevant Settlement Currency to be
credited with the amount due upon exercise of the Certificates;

(vii) certify, inter alia, that the beneficial owner of each Certificate which is
the subject of such Collection Notice is not a United States Person, the
Certificate was not held on behalf of a United States Person and no cash,
securities or other property have been or will be delivered within the
United States or to, or for the account or benefit of, a United States
Person in connection with such exercise and, where appropriate,
undertake to provide such various forms of certification in respect of
selling restrictions under the securities, commodities and other laws of
the United States as set out in the applicable Final Terms; and

(viii) authorise the production of such certification in any applicable
administrative or legal proceedings,

all as provided in the English Law Agency Agreement.

(2) If Condition 5(C) applies, the information required to be provided in the
Collection Notice will be different from that set out above. Copies of such
information required for this Collection Notice may be obtained from Euroclear,
Clearstream, Luxembourg and the Certificate Agents.

CBF Certificates

If the Certificates are CBF Certificates, in order to receive the Entitlement in respect of
a Certificate, the relevant Holder must transfer such Certificates to the Frankfurt
Certificate Agent and deliver or send by fax or authenticated SWIFT message
(confirmed in writing) a duly completed CBF collection notice (a "Collection Notice")
in the form set out in the English Law Agency Agreement (copies of which form may
be obtained from the Certificate Agents) in the case of Certificates other than Credit
Linked Certificates in each case to the Frankfurt Certificate Agent with a copy to
Merrill Lynch International and the Principal Certificate Agent on (x) any Business
Day up until not later than 10.00 a.m., Frankfurt time, on the Actual Exercise Date or
(y) in the case of Credit Linked Certificates, the Credit Cut-Off Date (each the "Cut-
Off Date").

(1)  The Collection Notice shall:

(1) specify the series of the Certificates and the number of Certificates the
subject of such Collection Notice;

(i)  include an undertaking to pay all Expenses;

(iii)  include such details as are required by the applicable Final Terms for
delivery of the Entitlement which may include account details and/or the
name and address of any person(s) into whose name evidence of the
Entitlement is to be registered and/or any bank, broker or agent to whom
documents evidencing the Entitlement are to be delivered and specify the
name and the number of the Holder's account at a bank in the principal
financial centre of the relevant Settlement Currency to be credited with
any cash payable by the Issuer, either in respect of any cash amount
constituting the Entitlement or any dividends relating to the Entitlement
or as a result of the occurrence of a Settlement Disruption Event or a
Failure to Deliver due to Illiquidity and the Issuer electing to pay the
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Disruption Cash Settlement Price or Failure to Deliver Settlement Price,
as applicable, or in respect of any Partial Cash Settlement Amount;

(iv)  in the case of FX Linked Certificates only, specify the number of the
Holder's account at a bank in the principal financial centre of the relevant
Settlement Currency to be credited with the amount due upon exercise of
the Certificates;

(v)  certify, inter alia, that the beneficial owner of each Certificate which is
the subject of such Collection Notice is not a United States Person, the
Certificate was not held on behalf of a United States Person and no cash,
securities or other property have been or will be delivered within the
United States or to, or for the account or benefit of, a United States
Person in connection with such exercise and, where appropriate,
undertake to provide such various forms of certification in respect of
selling restrictions under the securities, commodities and other laws of
the United States as set out in the applicable Final Terms; and

(vi) authorise the production of such -certification in any applicable
administrative or legal proceedings,

all as provided in the English Law Agency Agreement.

(2)  If Condition 5(C) applies, the form of Collection Notice required to be delivered
will be different from that set out above. Copies of such Collection Notice may
be obtained from the relevant Certificate Agents.

Swiss Certificates

If the Certificates are Swiss Certificates, in order to receive the Entitlement in respect
of a Certificate, the relevant Holder must deliver or send by fax or authenticated
SWIFT message (confirmed in writing) a duly completed Swiss collection notice (a
"Collection Notice") in the form set out in the English Law Agency Agreement (copies
of which form may be obtained from the Swiss Programme Agent) to the Swiss
Programme Agent with a copy to Merrill Lynch International on (x) in the case of
Certificates other than Credit Linked Certificates any Business Day up until not later
than 10.00 a.m., Zurich time, on the Actual Exercise Date or (y) in the case of Credit
Linked Certificates, the Credit Cut-Off Date (each the "Cut-Off Date"). In the event
that a Certificate is in definitive form the relevant Collection Notice must be delivered
along with the relevant Definitive Registered Certificate in the manner provided above
to the Swiss Programme Agent with a copy to Merrill Lynch International.

(1)  The Collection Notice shall:

(1) specify the Swiss Securities number (Valoren number) or ISIN of the
Certificates and the number of Certificates the subject of such Collection
Notice;

(i)  specify the securities account at SIS to be debited with the Certificates
the subject of such Collection Notice;

(iii)) except in the case of Definitive Registered Certificates, irrevocably
instruct SIS, as the case may be, to debit on or before the Settlement Date
the securities account with the Certificates the subject of such Collection
Notice;

(iv)  include an undertaking to pay all Expenses and, except in the case of
Definitive Registered Certificates, an authority to SIS, to debit a
specified account at SIS in respect thereof and to pay such Expenses;

(v)  include such details as are required by the applicable Final Terms for
delivery of the Entitlement which may include account details and/or the

249



(d)

Terms and Conditions of the W&C Securities

name and address of any person(s) into whose name evidence of the
Entitlement is to be registered and/or any bank, broker or agent to whom
documents evidencing the Entitlement are to be delivered and specify the
name and the number of the Holder's account with SIS, at a bank in the
principal financial centre of the relevant Settlement Currency to be
credited with any cash payable by the Issuer, either in respect of any cash
amount constituting the Entitlement or any dividends relating to the
Entitlement or as a result of the occurrence of a Settlement Disruption
Event or a Failure to Deliver due to Illiquidity and the Issuer electing to
pay the Disruption Cash Settlement Price or Failure to Deliver
Settlement Price, as applicable, or in respect of any Partial Cash
Settlement Amount;

(vi) in the case of FX Linked Certificates only, specify the number of the
Holder's account at SIS or, in the case of a Definitive Registered
Certificate, at a bank in the principal financial centre of the relevant
Settlement Currency to be credited with the amount due upon exercise of
the Certificates;

(vii) certify, inter alia, that the beneficial owner of each Certificate which is
the subject of such Collection Notice is not a United States Person, the
Certificate was not held on behalf of a United States Person and no cash,
securities or other property have been or will be delivered within the
United States or to, or for the account or benefit of, a United States
Person in connection with such exercise and, where appropriate,
undertake to provide such various forms of certification in respect of
selling restrictions under the securities, commodities and other laws of
the United States as set out in the applicable Final Terms; and

(viii) authorise the production of such -certification in any applicable
administrative or legal proceedings,

all as provided in the English Law Agency Agreement.

(2)  If Condition 5(C) applies, the form of Collection Notice required to be delivered
will be different from that set out above. Copies of such Collection Notice may
be obtained from the Swiss Programme Agent.

Definitive Registered Certificates

If the Certificates are Definitive Registered Certificates, in order to receive the
Entitlement in respect of a Certificate, the relevant Holder must deliver an instruction
in writing (a "Collection Notice") which includes the information set out in Schedule 8
Part 5 to the English Law Agency Agreement (copies of which may be obtained from
the Principal Certificate Agent) along with the relevant Definitive Registered
Certificate to the Principal Certificate Agent on (x) in the case of Certificates other than
Credit Linked Certificates any Business Day up until not later than 10.00 a.m.,
Luxembourg time, on the Actual Exercise Date or (y) in the case of Credit Linked
Certificates, the Credit Cut-Off Date (each the "Cut-Off Date"). The Principal
Certificate Agent will send a copy of any Collection Notices so received to Merrill
Lynch International.

(1)  The Collection Notice shall:

(1) specify the series of the Certificates and the number of Certificates the
subject of such Collection Notice;

(i)  include an undertaking to pay all Expenses;

(iii)  include such details as are required by the applicable Final Terms for
delivery of the Entitlement which may include account details and/or the
name and address of any person(s) into whose name evidence of the
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Entitlement is to be registered and/or any bank, broker or agent to whom
documents evidencing the Entitlement are to be delivered and specify the
name and the number of the Holder's account at a bank in the principal
financial centre of the relevant Settlement Currency to be credited with
any cash payable by the Issuer, either in respect of any cash amount
constituting the Entitlement or any dividends relating to the Entitlement
or as a result of the occurrence of a Settlement Disruption Event or a
Failure to Deliver due to Illiquidity and the Issuer electing to pay the
Disruption Cash Settlement Price or Failure to Deliver Settlement Price,
as applicable, or in respect of any Partial Cash Settlement Amount;

(iv) in the case of FX Linked Certificates only, specify the number of the
Holder's account at a bank in the principal financial centre of the relevant
Settlement Currency to be credited with the amount due upon exercise of
the Certificates;

(v)  certify, inter alia, that the beneficial owner of each Certificate which is
the subject of such Collection Notice is not a United States Person, the
Certificate was not held on behalf of a United States Person and no cash,
securities or other property have been or will be delivered within the
United States or to, or for the account or benefit of, a United States
Person in connection with such exercise and, where appropriate,
undertake to provide such various forms of certification in respect of
selling restrictions under the securities, commodities and other laws of
the United States as set out in the applicable Final Terms; and

(vi) authorise the production of such certification in any applicable
administrative or legal proceedings,

all as provided in the English Law Agency Agreement.

(2) If Condition 5(C) applies, the information required to be provided in the
Collection Notice will be different from that set out above. Copies of such
information required for this Collection Notice may be obtained from the
Principal Certificate Agent.

Late Delivery and Non-delivery of Collection Notice

If a Holder so delivers a duly completed Collection Notice after the Cut-Off Date, the
Entitlement shall be delivered as soon as practicable after the Settlement Date or, in the
case of Credit Linked Certificates, the Credit Settlement Date, provided that if a Holder
does not so deliver a duly completed Collection Notice in accordance with this
Condition 31(A) prior to the close of business in the place of receipt on the 90th
calendar day following the Cut-Off Date, the Issuer's obligations in respect of such
Certificates and the Guarantor's obligations in respect of the relevant Guarantee shall
be discharged and no further liability in respect thereof shall attach to the Issuer or the
Guarantor. For the avoidance of doubt, in such circumstances such Holder shall not be
entitled to any payment, whether of interest or otherwise as a result of such Settlement
Date or Credit Settlement Date falling after the originally designated Settlement Date
or Credit Settlement Date, as the case may be, and no liability in respect hereof shall
attach to the Issuer or the Guarantor.

After the delivery of a Collection Notice, the relevant Holder may not transfer the
Certificates to which the Collection Notice relates.

Verification of the Holder

In the case of a Collection Notice submitted in respect of a Euroclear/CBL Certificate, upon
receipt of a valid Collection Notice, Euroclear or Clearstream, Luxembourg, as the case may
be, shall verify that the person submitting the Collection Notice is the holder of the relevant
Certificates according to the books of Euroclear or Clearstream, Luxembourg, as the case may
be. Subject thereto, Euroclear or Clearstream, Luxembourg, as the case may be, will confirm
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to the Principal Certificate Agent or, in the case of Registered Certificates, the Registrar, the
ISIN and the amount of Certificates being exercised, the account number of the exercising
Holder, a confirmation of the exercising Holder's certification, the relevant account details (if
applicable) and the details for the delivery of the Entitlement in respect of each Certificate the
subject of the relevant Collection Notice. Upon receipt of such confirmation, the Principal
Certificate Agent will inform the Issuer thereof. Euroclear or Clearstream, Luxembourg, as
the case may be, will on or before the Settlement Date debit the account of the relevant Holder
with the Certificates the subject of the relevant Collection Notice.

In the case of a Collection Notice submitted in respect of a CBF Certificate, upon receipt of a
Collection Notice and the Certificates the Frankfurt Certificate Agent shall verify that the
person delivering the Collection Notice is (or, if the Certificates have been transferred to the
Frankfurt Certificate Agent in accordance with Condition 31(A)(b) above, prior to such
transfer was) the Holder according to the records of Clearstream, Frankfurt. Subject thereto,
the Frankfurt Certificate Agent shall notify the Issuer of the series number and the number of
Certificates the subject of such notice, the account details and the details for the delivery of the
Entitlement of each Certificate.

In the case of a Swiss Certificate, upon receipt of a Collection Notice the Swiss Programme
Agent shall verify that the person delivering the Collection Notice was the Holder according to
the records of SIS. Subject thereto, the Swiss Programme Agent shall notify the Issuer of the
ISIN or Swiss Securities number (Valoren number) and the number of Certificates and the
relevant account details for the delivery of the Entitlement in respect of each Certificate being
subject of the relevant Collection Notice. Upon receipt of such Collection Notice, the Swiss
Programme Agent will inform the Issuer thereof. The Swiss Programme Agent may assume
that the person delivering the Collection Notice is duly representing the Holder of the
Certificates that are the subject of such Collection Notice.

Settlement
(a)  Cash Settled Certificates

For so long as the Certificates are represented by Definitive Registered Certificates, the
Issuer, or failing the Issuer, the Guarantor shall pay or cause to be paid the Cash
Settlement Amount (if any) of each Certificate by credit or transfer to an account in the
relevant Settlement Currency specified by the Holder, or at the option of the Holder, by
cheque mailed to the address of the Holder in the Register on the fifteenth calendar day
before the due date for such payment (such date being the "Settlement Record Date"
for Definitive Registered Certificates). In order to receive the Cash Settlement Amount
less any Expenses the Holder must deliver the relevant individual certificate to the
Principal Certificate Agent.

For so long as the Certificates are represented by a Global Certificate, subject as
provided below, the Issuer or failing the Issuer, the Guarantor shall pay or cause to be
paid the Cash Settlement Amount (if any) for each Certificate by credit or transfer to
the Holder's account with the relevant Clearing System for value on the Settlement
Date less any Expenses, such payment to be made in accordance with the rules of the
relevant Clearing System. The Issuer or the Guarantor, as applicable, will be
discharged by payment to, or to the order of, the relevant Clearing System in respect of
the amount so paid. Each of the persons shown in the records of the relevant Clearing
System as the holder of a particular amount of the Certificates must look solely to such
Clearing System for his share of each such payment so made to, or to the order of such
Clearing System.

In the case of Swedish Certificates, subject as provided below, payment of the Cash
Settlement Amount (if any) for each Certificate will be made to the persons registered
as the Holders in the Swedish Register (A) on the fifth business day (where the
Swedish Certificates have been registered by the Swedish CSD on the basis of notional
amount) or, as the case may be, (B) on the fourth business day (where the Swedish
Certificates have been registered by the Swedish CSD on the basis of the number of
W&C Securities) (in each case as such business day is defined by the then applicable
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Swedish CSD Rules) before the due date for such payment, or, in each case, (C) on
such other business day falling closer to the due date for payment as then may be
stipulated in the Swedish CSD Rules (such date being the "Settlement Record Date"
for Swedish Certificates). The Swedish Security Agent will pay the Cash Settlement
Amount less any Expenses through the Swedish CSD to each Holder appearing in the
Swedish Register on the Settlement Record Date on the Settlement Date.

In the case of Finnish Certificates, subject as provided below, payment of the Cash
Settlement Amount (if any) for each Certificate will be made to the person registered as
the Holder in the Finnish Register on (A) the third Business Day before the due date for
such payment if the Finnish Certificates have been registered as warrants in the Finnish
Register, (B) on the Business Day immediately preceding the due date for such
payment if the Finnish Certificates have been registered as notes in the Finnish
Register, or (C) such other Business Day falling closer to the due date for payment as
may be stipulated in the Euroclear Finland Rules (such date being the "Settlement
Record Date" for Finnish Certificates). The Finnish Security Agent will pay the Cash
Settlement Amount less any Expenses through Euroclear Finland to each Holder
appearing in the Finnish Register on the Settlement Record Date on the Settlement
Date.

In the case of Swiss Certificates, subject as provided below, the Issuer or failing the
Issuer, the Guarantor, through the Swiss Programme Agent, shall on the Settlement
Date pay or cause to be paid the Cash Settlement Amount (if any) for each Swiss
Certificate to the Holder's account with the relevant Clearing System for value on the
Settlement Date, less any Expenses not already paid. For so long as the Swiss
Certificates are represented by Swiss Definitive Registered Certificates, the Issuer, or
failing the Issuer, the Guarantor shall pay or cause to be paid the Cash Settlement
Amount (if any) of each Certificate by credit or transfer to an account in the relevant
Settlement Currency specified by the Holder, or at the option of the Holder, by cheque
mailed to the address of the Holder in the register on the fifteenth day before the due
date for such payment (such date being the "Settlement Record Date" for Swiss
Definitive Registered Certificates). In order to receive the Cash Settlement Amount
less any Expenses the Holder must deliver the relevant Swiss Individual Certificate to
the Swiss Programme Agent.

Payments will be subject in all cases to any fiscal or other laws and regulations
applicable thereto in the place of payment.

Notwithstanding the foregoing, a cheque may not be delivered to an address in, a credit
or transfer may not be delivered to an address in, and an amount may not be transferred
to an account at a bank located in, the United States by any office or agency of the
Issuer, the Guarantor, the Principal Certificate Agent, any Security Agent or the
Registrar.

Physical Delivery Certificates

Subject to payment of any Expenses with regard to the relevant Certificates, the Issuer
shall deliver, or procure the delivery of, the Entitlement or, in the case of Credit Linked
Certificates, Deliver, or procure the Delivery of the Deliverable Obligations comprising
the Entitlement for each Certificate in respect of which a valid Collection Notice (and,
in the case of Definitive Registered Certificates, the relevant Definitive Registered
Certificate) has been delivered as provided in Condition 31(A) pursuant to the details
specified in the Collection Notice subject as provided in Condition 5 and, in the case of
CBEF Certificates in respect of which the relevant Certificates have been transferred to
the Principal Certificate Agent as provided in Condition 31(A).

The Issuer shall at the risk of the relevant Holder deliver the Entitlement in respect of
each Certificate or, in the case of Credit Linked Certificates, Deliver the Deliverable
Obligations comprising the Entitlement in such commercially reasonable manner as the
Issuer shall, in its sole discretion, determine to be appropriate for such delivery. In the
case of Credit Linked Certificates, in relation to each Deliverable Obligation
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constituting the Entitlement, the Issuer will Deliver or procure the Delivery of the
relevant Deliverable Obligation as provided above on the Credit Settlement Date
provided that if all or some of the Deliverable Obligations included in the Entitlement
are Undeliverable Obligations and/or Hedge Disruption Obligations, then the Issuer
shall continue to attempt to Deliver all or a portion of such Undeliverable Obligations
or Hedge Disruption Obligations, as the case may be, on or before the 30th Business
Day following the Credit Settlement Date (the "Final Delivery Date"), provided
further that if all or a portion of such Undeliverable Obligations or Hedge Disruption
Obligations, as the case may be, are not Delivered by the Final Delivery Date the
provisions of Credit Linked W&C Condition 10 shall apply.

Determinations

Any determination as to whether a Collection Notice is duly completed and in proper form
shall be made by the Principal Certificate Agent in consultation with, in the case of
Euroclear/CBL Certificates, Euroclear or Clearstream, Luxembourg or, in the case of Swiss
Certificates, the Swiss Programme Agent and shall be conclusive and binding on the Issuer,
the relevant Security Agents and the relevant Holder. Subject as set out below, any Collection
Notice so determined to be incomplete or not in proper form, or which is not sent to Merrill
Lynch International by the Principal Certificate Agent immediately after being delivered or
sent to Euroclear or Clearstream, Luxembourg, the Principal Certificate Agent, the Swiss
Programme Agent or the Issuer, as applicable, shall be null and void.

If such Collection Notice is subsequently corrected to the satisfaction of Euroclear or
Clearstream, Luxembourg, the Principal Certificate Agent, the Swiss Programme Agent or the
Issuer, as applicable, in consultation with the Principal Certificate Agent (in the case of
Euroclear/CBL Certificates or Definitive Registered Certificates), it shall be deemed to be a
new Collection Notice submitted at the time such correction was delivered to Euroclear or
Clearstream, Luxembourg, the Principal Certificate Agent, the Swiss Programme Agent or the
Issuer, as applicable, and copied to the Principal Certificate Agent or Merrill Lynch
International, as applicable (in the case of Euroclear/CBL Certificates).

Euroclear or Clearstream, Luxembourg, the Principal Certificate Agent, the Swiss Programme
Agent or the Issuer, as applicable, shall use its best efforts promptly to notify the Holder
submitting a Collection Notice if it has determined that such Collection Notice is incomplete
or not in proper form. In the absence of negligence or wilful misconduct on its part, none of
the Issuer, the Guarantor, the Security Agents, Euroclear, Clearstream, Luxembourg, the
Principal Certificate Agent and the Swiss Programme Agent shall be liable to any person with
respect to any action taken or omitted to be taken by it in connection with such determination
or the notification of such determination to a Holder.

Additional Amounts
Calculation of Additional Amounts

If so specified in the applicable Final Terms, each Certificate pays additional amounts from
and including the Issue Date at the Additional Amount Rate payable in arrear on each
Additional Amount Payment Date.

The additional amount payable in respect of each Certificate on each Additional Amount
Payment Date will amount to the Additional Amount for the Additional Amount Period
ending on (but excluding) such Additional Amount Payment Date.

If an additional amount is required to be calculated for a period ending other than on (but
excluding) an Additional Amount Payment Date, it will be calculated on the basis of the
number of calendar days from and including the most recent Additional Amount Payment
Date (or, if none, the Issue Date) to but excluding the relevant payment date and the
Additional Amount Rate Day Count Fraction.
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Accrual of Additional Amount

Each Certificate will cease to accrue additional amounts from and including the Additional
Amount Cut-Off Date or, if earlier, the date on which the Certificates are cancelled (the
"Cancellation Date"), if applicable, in accordance with these Terms and Conditions unless
payment of the amount and/or delivery of any Entitlement due on the Settlement Date or
Cancellation Date, as the case may be, is improperly withheld or refused or unless default is
otherwise made in respect of the payment or delivery in which case additional amount(s) shall
accrue from the date such amount or delivery of such Entitlement was due until such amount
or delivery of such Entitlement is paid or delivered, as the case may be, provided that:

(a) if "Accrual of Additional Amounts upon Credit Event" is specified as Not Applicable
in the applicable Final Terms, each Certificate shall cease to accrue additional amount
from the Additional Amount Payment Date or, if applicable, the Additional Amount
Cut-Off Date, immediately preceding the Event Determination Date, or if the Event
Determination Date is an Additional Amount Payment Date or, if applicable, the
Additional Amount Cut-Off Date, such date (or, in the case of the Event Determination
Date falling on or after the Actual Exercise Date (which is an Additional Amount
Payment Date), the Additional Amount Payment Date immediately preceding the
Actual Exercise Date or, if applicable, the Additional Amount Cut-Off Date
corresponding to such Additional Amount Payment Date) or, if the Event
Determination Date falls prior to the first Additional Amount Payment Date or, if
applicable, the Additional Amount Cut-Off Date, no additional amount shall accrue on
the Certificates; or

(b)  if "Accrual of Additional Amounts upon Credit Event" is specified as being Applicable
in the applicable Final Terms, each Certificate shall cease to accrue additional amounts
from the Event Determination Date.

For the avoidance of doubt, no additional amount on the Certificates shall accrue beyond the
Exercise Date in the event that delivery of any Entitlement is postponed due to the occurrence
of a Settlement Disruption Event.

Payment of Additional Amounts

For so long as the Certificates are represented by Definitive Registered Certificates, where the
Certificates pay additional amounts, subject as provided below, the Issuer or failing the Issuer,
the Guarantor shall pay or cause to be paid the Additional Amount for each Certificate in
respect of each Additional Amount Payment Date by credit or transfer to an account in the
relevant Settlement Currency outside the United States (in accordance with the applicable U.S.
Treasury Regulations) specified by the Holder or, at the option of the Holder, by cheque
mailed to the address of the Holder registered in the Register on the fifteenth calendar day
before the due date for such payment (such date being the "Additional Amount Payment
Record Date" for such Definitive Registered Certificates) for value on the relevant Additional
Amount Payment Date. In order to receive the Additional Amount the Holder must deliver
the relevant individual certificate to the Principal Certificate Agent.

For so long as the Certificates are represented by a Global Certificate, where the Certificates
pay additional amounts, subject as provided below, the Issuer or failing the Issuer, the
Guarantor shall pay or cause to be paid the Additional Amount for each Certificate in respect
of each Additional Amount Payment Date by credit or transfer to the Holder's account with
Euroclear, Clearstream, Luxembourg or Clearstream, Frankfurt, as the case may be, for value
on the relevant Additional Amount Payment Date, such payment to be made in accordance
with the rules of Euroclear, Clearstream, Luxembourg or Clearstream, Frankfurt, as the case
may be.

Except in the case of Swedish Certificates and Swiss Certificates, the Issuer or the Guarantor,
as applicable, will be discharged by payment to, or to the order of, Euroclear, Clearstream,
Luxembourg or Clearstream, Frankfurt, as the case may be, in respect of the amount so paid.
Each of the persons shown in the records of Euroclear, Clearstream, Luxembourg or
Clearstream, Frankfurt, as the case may be, as the holder of a particular amount of the
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Certificates must look solely to Euroclear, Clearstream, Luxembourg or Clearstream,
Frankfurt, as the case may be, for his share of each such payment so made to, or to the order
of, Euroclear, Clearstream, Luxembourg or Clearstream, Frankfurt, as the case may be.

In the case of Swedish Certificates, where the Certificates pay additional amounts, subject as
provided below, the Issuer or failing the Issuer, the Guarantor shall pay or cause to be paid the
Additional Amount for each Swedish Certificate in respect of each Additional Amount
Payment Date by credit or transfer to the person registered as Holder in the Swedish Register
on the fifth Business Day prior to the relevant Additional Amount Payment Date (the
"Additional Amount Payment Record Date"). The Swedish Security Agent will pay the
Additional Amounts through the Swedish CSD to each Holder appearing in the Swedish
Register on the Additional Amount Payment Record Date on the relevant Additional Amount
Payment Date.

In the case of Swiss Certificates, where the Certificates pay Additional Amounts as specified
in the applicable Final Terms, the Issuer or failing the Issuer, the Guarantor, through the Swiss
Programme Agent, shall pay or cause to be paid the Additional Amount (if any) for each
Certificate in respect of each Additional Amount Payment Date to the Holder for value on the
relevant Additional Amount Payment Date, less any Expenses not already paid. For so long as
the Swiss Certificates are represented by Swiss Definitive Registered Certificates, the Issuer or
failing the Issuer, the Guarantor shall pay or cause to be paid the Additional Amount for each
Certificate in respect of each Additional Amount Payment Date by credit or transfer to an
account in the relevant Settlement Currency outside the United States (in accordance with the
applicable U.S. Treasury Regulations) specified by the Holder or, at the option of the Holder,
by cheque mailed to the address of the Holder registered in the Register on the fifteenth
calendar day before the due date for such payment (such date being the "Additional Amount
Payment Record Date" for such Swiss Definitive Registered Certificates) for value on the
relevant Additional Amount Payment Date. In order to receive the Additional Amount the
Holder must deliver the relevant Swiss Individual Certificate to the Swiss Programme Agent.

Payments will be subject in all cases to any fiscal or other laws and regulations applicable
thereto in the place of payment.

Notwithstanding the foregoing, a cheque may not be delivered to an address in, a credit or
transfer may not be delivered to an address in, and an amount may not be transferred to an
account at a bank located in, the United States by any office or agency of the Issuer, the
Guarantor, the Principal Certificate Agent, any Security Agent or the Registrar.

Definitions

"30/360 (Floating)" or "30/360" or "360/360" or "Bond Basis" means the number of days in
the Additional Amount Period divided by 360, calculated on a formula basis as follows:
Beox(y, — vy )+ [Box(M, ~M; )|+ (D, - Dy |

360

Day Count Fraction =

where:

"Y;" is the year, expressed as a number, in which the first day of the Additional
Amount Period falls;

"Y," is the year, expressed as a number, in which the day immediately following the
last day of the Additional Amount Period falls;

"M;" is the calendar month, expressed as a number, in which the first day of the
Additional Amount Period falls;

"M," is the calendar month, expressed as a number, in which the day immediately
following the last day of the Additional Amount Period falls;

"D," is the first calendar day, expressed as a number, of the Additional Amount Period,
unless such number would be 31, in which case D1 will be 30; and

256



Terms and Conditions of the W&C Securities

"D," is the calendar day, expressed as a number, immediately following the last day
included in the Additional Amount Period, unless such number would be 31 and D1 is
greater than 29, in which case D2 will be 30.

"30E/360" or "Eurobond Basis" means the number of days in the Additional Amount Period
divided by 360, calculated on a formula basis as follows:
B60x(y, — ¥y )+ pox(My —M, )|+ (D) ~ Dy

360

Day Count Fraction =

where:

"Y," is the year, expressed as a number, in which the first day of the Additional
Amount Period falls;

"Y," is the year, expressed as a number, in which the day immediately following the
last day of the Additional Amount Period falls;

"M;" is the calendar month, expressed as a number, in which the first day of the
Additional Amount Period falls;

"M," is the calendar month, expressed as a number, in which the day immediately
following the last day of the Additional Amount Period falls;

"D," is the first calendar day, expressed as a number, of the Additional Amount Period,
unless such number would be 31, in which case D1 will be 30; and

"D," is the calendar day, expressed as a number, immediately following the last day
included in the Additional Amount Period, unless such number would be 31, in which
case D2 will be 30.

"30E/360 (ISDA)" means the number of days in the Additional Amount Period divided by
360, calculated on a formula basis as follows:

B60x(Y, - Yy )+ Box(My - M )|+ (D, - Dy )|

Day Count Fraction =
ay Cou 360

where:

"Y;" is the year, expressed as a number, in which the first day of the Additional
Amount Period falls;

"Y," is the year, expressed as a number, in which the day immediately following the
last day of the Additional Amount Period falls;

"M;" is the calendar month, expressed as a number, in which the first day of the
Additional Amount Period falls;

"M," is the calendar month, expressed as a number, in which the day immediately
following the last day of the Additional Amount Period falls;

"D," is the first calendar day, expressed as a number, of the Additional Amount Period,
unless (a) that day is the last day of February or (b) such number would be 31, in which
case D1 will be 30; and

"D," is the calendar day, expressed as a number, immediately following the last day
included in the Additional Amount Period, unless (a) that day is the last day of
February but not the Exercise Date or (b) such number would be 31, in which case D2
will be 30.

"Actual/360" means the actual number of days in the Additional Amount Period divided by
360.
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"Actual/Actual (ISDA)" means the actual number of days in the Additional Amount Period
divided by 365 (or, if any portion of that Additional Amount Period falls in a leap year, the
sum of (a) the actual number of days in that portion of the Additional Amount Period falling in
a leap year divided by 366; and (b) the actual number of days in that portion of the Additional
Amount Period falling in a non-leap year divided by 365).

"Actual/365 (Fixed)" means the actual number of days in the Additional Amount Period
divided by 365.

"Additional Amount" means, in respect of each Certificate and each Additional Amount
Period, an amount calculated by the Calculation Agent as follows:

Notional Amount per Certificate x Additional Amount Rate x Additional Amount Rate Day
Count Fraction.

"Additional Amount Period" means the period commencing on (and including) the Issue
Date to (but excluding) the first Additional Amount Payment Date (or if earlier the Additional
Amount Cut-Off Date) and each period commencing on (and including) an Additional
Amount Payment Date to (but excluding) the next following Additional Amount Payment
Date (or if earlier the Additional Amount Cut-Off Date).
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USE OF PROCEEDS OF THE W&C SECURITIES
W&C Securities

Each of MLBV, MLCMAG and MLICo. intends to use the net proceeds from each issue of W&C
Securities issued by it for its general corporate purposes. A substantial portion of the proceeds from
the issue of W&C Securities may be used to hedge market risk with respect to such W&C Securities.
If, in respect of any particular issue of W&C Securities, there is a particular identified use of proceeds,
this will be stated in the applicable Final Terms.
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ANNEX 1
ADDITIONAL TERMS AND CONDITIONS FOR INDEX LINKED SECURITIES
Interpretation

If specified as applicable in the applicable Final Terms, the terms and conditions applicable to
Index Linked Notes shall comprise the terms and conditions of the Notes (the "Note
Conditions") and the Additional Terms and Conditions for Index Linked Securities set out
below (the "Index Linked Conditions"), in each case subject to completion and/or
amendment in the applicable Final Terms. The terms and conditions applicable to Index
Linked W&C Securities shall comprise the terms and conditions of the W&C Securities (the
"W&C Securities Conditions") and the Index Linked Conditions, in each case subject to
completion and/or amendment in the applicable Final Terms. In the event of any
inconsistency between the Note Conditions, in the case of Notes, and the W&C Securities
Conditions, in the case of W&C Securities, and the Index Linked Conditions, the Index
Linked Conditions shall prevail. In the event of any inconsistency between (a) the Note
Conditions or the W&C Securities Conditions and/or the Index Linked Conditions and (b) the
applicable Final Terms, the applicable Final Terms shall prevail. References in the Index
Linked Conditions to "Security" and "Securities" shall be deemed to be references to "Note"
and "Notes" or "W&C Security" and "W&C Securities" as the context admits.

Definitions
For the purposes of these Index Linked Conditions:

"Averaging Cut-Off Date" means the eighth Scheduled Trading Day (or, where the Index
Linked Securities relate to a Basket of Indices and the applicable Final Terms provides that
"Common Scheduled Trading Days" shall be applicable, the eighth Common Scheduled
Trading Day) immediately following the original date that, but for the occurrence of another
Averaging Date or Disrupted Day, or on account of such date not being a Scheduled Trading
Day (or, where the Index Linked Securities relate to a Basket of Indices and the applicable
Final Terms provides that "Common Scheduled Trading Days" shall be applicable, a Common
Scheduled Trading Day), would have been the final Averaging Date, or, if earlier, the
Scheduled Trading Day (or, where the Index Linked Securities relate to a Basket of Indices
and the applicable Final Terms provides that "Common Scheduled Trading Days" shall be
applicable, the Common Scheduled Trading Day) falling on or immediately preceding the
second Business Day (or, in respect of Swedish Securities, the sixth Business Day)
immediately preceding the date on which payment of any amount or delivery of any assets
may have to be made pursuant to any calculation or determination made on the relevant
Averaging Dates, provided that the Averaging Cut-Off Date shall not fall prior to the original
date on which the final Averaging Date was scheduled to fall.

"Averaging Date" means each date specified as an Averaging Date in the applicable Final
Terms or, if any such date is not a Scheduled Trading Day, the immediately following
Scheduled Trading Day (or, where the Index Linked Securities relate to a Basket of Indices
and the applicable Final Terms provides that "Common Scheduled Trading Days" shall be
applicable, the immediately following Common Scheduled Trading Day), or, if earlier, the
Averaging Cut-Off Date. If any such day is a Disrupted Day:

(a) if "Omission" is specified as applying in the applicable Final Terms, then such date
will be deemed not to be an Averaging Date for the purposes of determining the
relevant level or price provided that, if through the operation of this provision there
would not be an Averaging Date, then the provisions of the definition of "Valuation
Date" will apply for purposes of determining the relevant level or price on the final
Averaging Date, as if such final Averaging Date were a Valuation Date that was a
Disrupted Day; or

(b)  if "Postponement" is specified as applying in the applicable Final Terms, then the

provisions of the definition of "Valuation Date" will apply for the purposes of
determining the relevant level or price on that Averaging Date as if such Averaging
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Date were a Valuation Date that was a Disrupted Day irrespective of whether, pursuant
to such determination, that deferred Averaging Date would fall on a day that already is
or is deemed to be an Averaging Date; or

if "Modified Postponement" is specified as applying in the applicable Final Terms
then:

(1) where the Index Linked Securities relate to a single Index, the Averaging Date
shall be the first succeeding Valid Date. If the first succeeding Valid Date has
not occurred as of the Valuation Time on the Averaging Cut-Off Date or if such
Averaging Date falls on the Averaging Cut-Off Date owing to the original date
on which it was scheduled to fall not being a Scheduled Trading Day for the
Index, then (A) the Averaging Cut-Off Date shall be deemed to be the
Averaging Date (irrespective of whether the Averaging Cut-Off Date is already
an Averaging Date), and (B) the Calculation Agent shall determine the relevant
level or price for that Averaging Date in accordance with sub-paragraph (a)(ii)
of the definition of "Valuation Date" below;

(ii))  where the Index Linked Securities relate to a Basket of Indices and the
applicable Final Terms provides that "Common Scheduled Trading Days" shall
not be applicable, the Averaging Date for each Index not affected by the
occurrence of a Disrupted Day shall be the originally designated Averaging
Date (following adjustment of such date owing to the original date not being a
Scheduled Trading Day, if applicable) (the "Scheduled Averaging Date") and
the Averaging Date for an Index affected by the occurrence of a Disrupted Day
shall be the first succeeding Valid Date in relation to such Index. If the first
succeeding Valid Date in relation to such Index has not occurred as of the
Valuation Time on the Averaging Cut-Off Date or if such Averaging Date falls
on the Averaging Cut-Off Date owing to the original date on which it was
scheduled to fall not being a Scheduled Trading Day for the Index, then (A) the
Averaging Cut-Off Date shall be deemed to be the Averaging Date (irrespective
of whether the Averaging Cut-Off Date is already an Averaging Date) in
relation to such Index, and (B) the Calculation Agent shall determine the
relevant level or price for that Averaging Date in accordance with sub-paragraph
(b)(ii) of the definition of "Valuation Date" below;

(i) where the Index Linked Securities relate to a Basket of Indices and the
applicable Final Terms provides that "Common Scheduled Trading Days" and
"Individual Disrupted Days" shall be applicable, the Averaging Date for each
Index not affected by the occurrence of a Disrupted Day shall be the originally
designated Averaging Date (following adjustment of such date owing to the
original date not being a Common Scheduled Trading Day, if applicable) (the
"Scheduled Averaging Date") and the Averaging Date for an Index affected by
the occurrence of a Disrupted Day shall be the first succeeding Valid Date in
relation to such Index. If the first succeeding Valid Date in relation to such
Index has not occurred as of the Valuation Time on the Averaging Cut-Off Date
or if such Averaging Date falls on the Averaging Cut-Off Date owing to the
original date on which it was scheduled to fall not being a Common Scheduled
Trading Day for the Index, then (A) the Averaging Cut-Off Date shall be
deemed to be the Averaging Date (irrespective of whether the Averaging Cut-
Off Date is already an Averaging Date) in relation to such Index, and (B) the
Calculation Agent shall determine the relevant level or price for that Averaging
Date in accordance with sub- paragraph (c)(ii) of the definition of "Valuation
Date" below; or

(iv)  where the Index Linked Securities relate to a Basket of Indices and the
applicable Final Terms provides that "Common Scheduled Trading Days" and
"Common Disrupted Days" shall be appli