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STANDARD COMMODITIES LIMITED
(incorporated with limited liability in Jersay
as Issuer under its
US$1,000,000,000Commodities Programme

The US$1,000,000,000 Commodities Programme (thePtogramme") has be@a established for the
issuance by Standard Commodities Limited (thester') of secured, limited recourse debt securities

(the "Commodity Securities') linked to either gold or silver (each aCommodity"), to be secured as
described herein. The Commodity Securities shall be denominated in such currencies as may be agreed
with the dealers specified below (theDealers', which expression shall include any additional or
replacement Dealers appoindt@inder the Programme from time to time, each Béaler' and together

the "Dealers' which appointment may be for a specific seriesS@ries) or tranche (‘Tranche") of
Commodity Securities or generally in resgeof the Programme).

References herein to "this Base Prospectus” shall, where applicable, be deemed to be references to this
Base Prospectus as supplemented or amended from time to time. To the extent not set forth in this Base
Prospectus, the specific tms of any Commodity Security will be included in the appropriate Final
Terms.

The Issuer is offering the Commodity Securities on a continuing basis through ABN AMRO Bank
N.V., acting through its London Branch and/or The Royal Bank of Scotland plc (tBedlers'’), who

have agreed to use reasonable efforts to solicit offers to purchase the Commodity Securities. The Issuer
may also sell Commodity Securities to the Dealers as principal for their own account at a price to be
agreed upon at théime of sale. The Dealers may resell any Commodity Securities purchased as
principal at prevailing market prices, or at other prices, as they determine. The Issuer or the Dealers
may, in their sole and absolute discretion, reject any offer to purchase@odity Securities, in whole

or in part. See 'Subscription and Saleébeginning on page 25

Any person (an "Investor") intending to acquire or acquiring any Commodity Securities from any
person (an "Offeror") should be aware that, in the context of an offer to the public as defined in
section 102B of the Financial Services and Markets Act 2000 ("FSMA"), the Issuer may be
responsible to the Investor for the Base Prospectus under section 98 FSMA only if the Issuer
has authorised that Offeror to make the offer to the Investor. Each Investor should therefore
enquire whether the Offeror is so authorised by the Issuer. If the Offeror is not authorised by the
Issuer, the Investor should check vith the Offeror whether anyone is responsible for the Base
Prospectus for the purposes of section 90 of FSMA in the context of the offer to the public, and, if
so, who that person is. If the Investor is in any doubt about whether it can rely on the Base
Prospectus and/or who is responsible for its contents it should take legal advice.

An Investor intending to acquire or acquiring any securities from an Offeror will do so, and
offers and sales of the securities to an Investor by an Offeror will be made, in acordance with
any terms and other arrangements in place between such Offeror and such Investor including as
to price, allocations and settlement arrangements. The Issuer will not be a party to any such
arrangements with Investors (other than Dealers) in onnection with the offer or sale of the
securities and, accordingly, this Base Prospectus and any Final Term&s defined below)will not
contain such information and an Investor must obtain such information from the Offeror.



Information in relation to an offer to the public will be made available at the time such suboffer
is made, and such information will also be provided by the relevant Offeror.

A specified pool of either gold or silver (theUnderlying Commaodity"), as speciied in the Final
Terms (as defined belo)y and other rights (together theUnderlying Assets) for each Series of
Commodity Securities will be available to meet the obligations of the Issuer to the Holders of such
Series of Commdity Securities and all other obligations of the Issuer attributable to that Series
(including obligations under any Swap Agreement (as defined below)). If the amounts received from
the Underlying Assets (whether or not any security granted in respecettfichas been enforced) are
insufficient to make payment of all amounts due in respect of the Commodity Securities of the relevant
Series and all other obligations attributable to that Series (after meeting the Trustee's, the Paying
Agent's, the Custodiars, other Secured Creditds)s and any Receiver's expenses, liabilities and
remuneration and any other amounts that rank in priority to the Commodity Securities of that Series) no
other assets of the Issuer will be available to meet that shortfall anfligher claims of the Holders in
respect of such Commaodity Securities will be extinguished.

The Issuer may issue listed or unlisted Commodity Securities under the Programme. Details of the
number of Commodity Securities being issyetthe issue price,the issue date,the Underlying
Commodity and any other Conditions not contained herein, including any additional security, which are
applicable to each Series or Tranche of Commodity Securities will be contained in the final terms in
respect of such Series diranche (the Final Terms"). Certain other terms applicable to each Series or
each Tranche of Commodity Securities will be specified in a constituting instrument (each a
"Constituting Instrument™).

This Base Prospectus has been approved by the Financial Services AuthorityH8#€)"in its capacity

as United Kingdom competent authority for the purposes of Directive 2003/71/EC (Brespectus
Directive") and relevant implementing measures in the United Kingdom as a base prospectus issued in
compliance with the Prospectus Directive and relevant implementing measures in the United Kingdom
for the purpose of giving information with regard to the issue of Commodity $i¢ies under the
Programme issued by the Issuer within 12 months following the date of this document. Applications
have been made for the Commodity Securities issued under the Programme during the 12 months from
the date of this Base Prospectus to be athdito listing on theOfficial List of the FSA and to trading

on theRegulatedVarket of the London Stock Exchange plc (thedhdon Stock Exchangé), which is

a regulated market for theurpose of Directive 2004/39/EC Applicationis also expected tdoe made

to Euronext Amsterdam N.V. for Commodity Securities issued under the Programme during the
12 months from the date of this Base Prospectus to be admitted to listing and trading on Euronext
Amsterdam by NYSE Euronext, whichs the regulated market of Euronext Amsterdam N.V.
("Euronext Amsterdam") and cleared through Euroclear NederlantNéderlands Centraal Instituut

voor Giraal Effectenverkeer B.Y. Application is also expected to be made the Frankfurt Stock
Exchange for Commodity Securities issued under the Programme during the 12 months from the date of
this Base Prospectus to be admitted to listing and trading on the regulated market of the Frankfurt Stock
Exchange(" Frankfurt Stock Exchange"). Application is also expected to be matte Borsa Italiana

s.p.a. for Commodity Securities issued under the Programme during the 12 months from the date of
this Base Prospectus to be admitted to listing and tradinghenBorsa Italiang"Borsa Italiana").
Application is also expected to be made the Stuttgart Stock Exchange for Commodity Securities
issued under the Programme during the 12 months from the date of this Base Prospectus to bedadmitt
to listing and trading on thepen market(Freiverkehj and/or the regulated market of th8tuttgart

Stock Exchange Stuttgart Stock Exchangé').



References in this document to Commodity Securities being "listed" (dnetlated references) shall be
construed to mean that such Commodity Securities have been (as the case may be) (i) listed on the
Official List of the FSA and admitted to trading on the London Stock Exchange, (ii) listed on and
admitted to trading on Euromxé Amsterdam, (iii) listed on and admitted to trading on the regulated
market of the Frankfurt Stock Exchange, (iv) listed on and admitted to trading on the Borsa Italiana
and/or (v) listed on and admitted to trading on tlepen market(Freiverkehj and/or the regulated
market of theStuttgart Stock Exchangall of which are except for the open markeiFreiverkehy of

the Stuttgart Stock Exchangeggulated markets for the purpose of Directive 2004/39/EC on Markets in
Financial Instruments.

The aggregatamount of Commodity Securities outstandingder the Programme on any day will be
determined as an amount in US dollars equal to the greater of: (a) the aggrefatee Initial
Commodity Security Value of all the Commodity Securities; and (b) the aggeslyihimum Principal
Amount of all the Commaodity Securities outstanding on such day. The maximum aggregate amount of
Commodity Securitiesoutstanding under the Programme at any one time will not exceed
US$1,000,000,000 (or iteequivalent in other currenc#, provided that the Issuer may increase such
limit from time to time (subject to compliance with the relevant Transaction Documents).

The language of this Base Prospectus is English. Certain legislative references and technical terms have
been cited inteir original language in order that the correct technical meaning may be ascribed to them
under applicable law.

Investing in the Commaodity Securities involves risks. SeRisk Factors Relating to the Commodity
Securitie$ beginning on page 4 of this Bag Prospectus.

THE COMMODITY SECURITIES HAVE NOT BEEN AND WILL NOT BE REGISTERED
UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE
"SECURITIES ACT"), OR THE SECURITIES LAWS OF ANY STATE IN THE UNITED
STATES, AND ARE SUBJECT TO U.S. TAX LAW REQUIREMENTS. THE COMMODITY
SECURITIES MAY NOT BE OFFERED, SOLD OR DELIVERED AT ANY TIME, DIRECTLY
OR INDIRECTLY, WITHIN THE UNITED STATES OR TO OR FOR THE ACCOUNT OR
BENEFIT OF U.S. PERSONS (AS DEFINED IN EITHER REGULATION S UNDER THE
SECURITIES ACT OR THE UNITED STATES INTERNAL REVENUE CODE OF 1986, AS
AMENDED). SEE "SUBSCRIPTION AND SALE".

Each investor must comply with all applicable laws and regulations in each country or jurisdiction
in or from which the investor purchases, offers, sells or delivers the Commodity Securities or has
in the investor's possession or distributes this Base Prospectus or any accompanying Final Terms.

Arranger

ABN AMRO Bank N.V., acting through its London Branch
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IMPORTANT NOTICES

The Issuer (the Responsible Persof) accepts responsibility for the information contained in this Base
Prospealis and declares that, having taken all reasonable care to ensure that such is the case, the
information contained in this Base Prospectus is, to the best of its knowledge, in accordance with the
facts and contains no omission likely to affect its import.

Each Tranche (as defined herein) of Commodity Securities will be issued on the terms set out herein
under 'Terms and Conditions of the Commodity Securitihe "Conditions") as amended and/or
supplemented by the Final Terms as descrilbeder "Final Term$ below. This Base Prospectus must

be read and construed together with any amendments or supplements hereto and with any information
incorporated by reference herein and, in relation to any Tranche of Commodity Securities, must be read
and construed together with the relevant Final Terms.

The Issuer has confirmed to the Dealers named undgubscription and Salebelow that this Base
Prospectus contains all information which is (in the context of the Programme, the issue, offering and
sak of the Commodity Securities) material; that such information is true and accurate in all material
respects and is not misleading in any material respect; that any opinions, predictions or intentions
expressed herein are honestly held or made and aremiskeading in any material respect; that this
Base Prospectus does not omit to state any material fact necessary to make such information, opinions,
predictions or intentions (in the context of the Programme, the issue, offering and sale of the
Commaodity ®curities and the guarantee of the Commodity Securities) not misleading in any material
respect; and that all proper enquiries have been made to verify the foregoing.

No person has been authorised to give any information or to make any representatiooantained in

or not consistent with this Base Prospectus or any other document entered into in relation to the
Programme or any information supplied by the Issuer or such other information as is in the public
domain and, if given or made, such informatiom tepresentation should not be relied upon as having
been authorised by the Issuer or any Dealer.

Neither the Dealers nor any of their respective affiliates have authorised the whole or any part of this
Base Prospectus and none of them makes any repregenta warranty or accepts any responsibility

as to the accuracy or completeness of the information contained in this Base Prospectus. Neither the
delivery of this Base Prospectus or any Final Terms nor the offering, sale or delivery of any
Commodity Searity shall, in any circumstances, create any implication that the information contained

in this Base Prospectus is true subsequent to the date hereof or the date upon which this Base
Prospectus has been most recently amended or supplemented or thahdisdoeen no adverse change,

or any event reasonably likely to involve any adverse change, in the prospects or financial or trading
position of the Issuer since the date thereof or, if later, the date upon which this Base Prospectus has
been most recentlyraended or supplemented or that any other information supplied in connection with
the Programme is correct at any time subsequent to the date on which it is supplied or, if different, the
date indicated in the document containing the same.

The distributionof this Base Prospectus and any Final Terms and the offering, sale and delivery of the
Commaodity Securities in certain jurisdictions may be restricted by law. Persons into whose possession
this Base Prospectus or any Final Terms comes are required bystheer and the Dealers to inform
themselves about and to observe any such restrictions. For a description of certain restrictions on
offers, sales and deliveries of Commodity Securities and on the distribution of this Base Prospectus or
any Final Terms ad other offering material relating to the Commaodity Securities, s&ubscription

and Salé. In particular, Commodity Securities have not been and will not be registered under the
United States Securities Act of 1933 (as amended) (Becurities Act’) and Commodity Securities are



subject to U.S. tax law requirements. Subject to certain exceptions, Commaodity Securities may not be
offered, sold or delivered within the United States or to U.S. persons.

Neither this Base Prospectus nany Final Terms constitutes an offer or an invitation to subscribe for

or purchase any Commodity Securities and should not be considered as a recommendation by the
Issuer, the Dealers or any of them that any recipient of this Base Prospectus or anyTiemas should
subscribe for or purchase any Commodity Securities. Each recipient of this Base Prospectus or any
Final Terms shall be taken to have made its own investigation and appraisal of the condition (financial
or otherwise) of the Issuer.

The aggregge amount of Commodity Securities outstandingder the Programme on any day will be
determined as an amount in US dollars equal to the greater of: (a) the aggredatee Initial
Commaodity Security Value of all the Commodity Securities; and (b) the agae Minimum Principal
Amount of all the Commodity Securities outstanding on such day. The maximum aggregate amount of
Commodity Securitiesoutstanding under the Programme at any one time will not exceed
US$1,000,000,000 (or iteequivalent in other curresies) provided that the Issuer may increase such
limit from time to time (subject to compliance with the relevant Transaction Documents).

Unless otherwise defined herein, words and expressions defined in the section hebeleds"and
Conditions of the Comodity Securitis shall have the same meanings elsewhere in this Base
Prospectus. Unless the context requires otherwise, any principles of construction and interpretation
applicable to the Caditions shall also apply to the other sections of this Basespectus

Certain figures included in this Base Prospectus have been subject to rounding adjustments;
accordingly, figures shown for the same category presented in different tables may vary slightly and
figures shown as totals in certain tables may net dn arithmetic aggregation of the figures which
precede them.

This Base Prospectus has been prepared on the basis that, except to the exteatagraph (ii) below

may apply, any offer of Commodity Securities in any Member State of the European Econdra&

which has implemented the Prospectus Directive (2003/71/EC) (eaclRelevant Member Statée)

will be made pursuant to an exemption under the Prospectus Directive, as implemented in that Relevant
Member State, from the equirement to publish a prospectus for offers of Commodity Securities.
Accordingly any person making or intending to make an offer in that Relevant Member State of
Commodity Securitts which are the subject of an offering or placemeintemplated in thiBase
Prospectus as completed by Final Terms in relation to the offer of those Commodity Securities may
only do so (i) in circumstances in which no obligation arises for the Issuer or any Dealer to publish a
prospectus pursuant to Article 3 of the ProspectDirective or supplement a prospectus pursuant to
Article 16 of the Prospectus Directive, in each case, in relation to such offer, or (ii) if a prospectus for
such offer has been approved by the competent authority in that Relevant Member State or, where
appropriate, approved in another Relevant Member State and notified to the competent authority in that
Relevant Member State and (in either case) published, all in accordance with the Prospectus Directive,
provided that any such prospectus has subsequéetn completed by Final Terms which specifies that
offers may be made other than pursuant to Article 3(2) of the Prospectus Directive in that Relevant
Member State and such offer is made in the period beginning and ending on the dates specified for such
purpose in such prospectus or final terms, as applicable. Except to the extergasalgraph (ii) above

may apply, neither the Issuer nor any Dealer have authorised, nor do they authorise, the making of any
offer of Commodity Securities in circumstances which an obligation arises for the Issuar any
Dealer to publish or supplement a prospectus for such offer.



In connection with the issue of any Tranche of Commodity Securities, the Dealer or Dealers (if
any) named as the Stabilising Manager(s) (or pemns acting on behalf of any Stabilising
Manager(s)) in the relevant Final Terms may effect transactions with a view to supporting the
market price of the Commodity Securities 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 he
relevant Tranche of Commodity Securities is made and, if begun, may be ended at any time, but
it must end no later than the earlier of 30 days after the issue date of the relevant Tranche of
Commaodity Securities and 60 days after the date of the allotmet of the relevant Tranche of
Commodity Securities. Any stabilisation action must be conducted by the Stabilising Manager(s)
(or persons acting on behalf of the Stabilising Manager(s)) in accordance with all applicable laws
and rules.



SUMMARY

This summary must be read as an introduction to this Base Prospectus and any decision to invest in the
Commodity Securities should be based on a consideration of the Base Prospectus as a whole, including
any information incorporated by refence. Following the implementation of the Prospectus Directive
(Directive 2003/71/EC) in each Member State of the European Economic Area, no civil liability will
attach to the Responsible Persons in any such Member State solely on the basis of thisysumma
including any translation thereof, unless it is misleading, inaccurate or inconsistent when read together
with the other parts of this Base Prospectus, including any information incorporated by reference.
Where a claim relating to the information caibed in this Base Prospectus is brought before a court in

a Member State of the European Economic Area, the plaintiff may, under the national legislation of the
Member States, be required to bear the costs of translating the Base Prospectus before ahe leg
proceedings are initiated.

Unless otherwise defined herein, words and expressions defined in the section héeketens "and
Conditions of the Commodity Securitlesr elsewhere in this Base Prospectsball have the same
meanings in this summaryUnlessthe context requires otherwiseng principles of construction and
interpretation applicable to the Conditions shall also apply in thisnmary

Issuer: Standard Commodities Limited.

The Issuer is a special purpose company and has been establishedfspl
the purpose of issuing asskeacked Commodity Securities.

Description: Standard Commodities  Limited US$1000,000,000 assethacked
Commodities Programme

Risk Factors: Investing in Commodity Securities issued under the Programme invo
certain riks. The principal risk factors that may affect the ability of tt
Issuer to fulfil its obligations under the Commaodity Securities are discus
under 'Risk Factors below and include the following:

Risks associated with Commodity Securiti@ee CommoditySecurities are
complex financial instruments and are not suitable for all investors.

The Commodity Securities are subject to early redemption by the Issuer
to taxation, certain other mandatory redemption eventgtional redemption
andevents of d&ult in relation to the Issuer

Risks associated with Commoditi€ommodity prices and therefore the
vaue of the Commodity Securitiesnay fluctuate widely. The price of
Commaodities is influenced by a variety of unpredictable factors beyond
control d the Issuer.

Risks related to the Custodiaithe Underlying Commaodity will be held by
the Custodian in its vault premises in London. The Custodian has
obligation to insure the Underlying Commodity against theft, damage or |
and the Issuer does namtend to insure against such risks. According|
there is a risk that the Underlying Commodity could be lost, stolen
damaged and the Issuer would not be able to satisfy its obligations in re:



Arranger:

Dealers:

Trustee:
Custodian:

Principal Paying
Agent:

Calculation Agent:
Selling Agent

Final Terms:

Listing and Trading:

Initial Programme
Amount:

of the Commaodity Securities.

Risks related to the markeadenerally. Investors should be aware that tt
Commodity Securities may have no established secondary market \
issued and one may never developABN AMRO Bank N.V., acting
through its London Branchmay at its sole discretion provide a secondz
marketin the Commodity Securities but is under no obligation to do so.

ABN AMRO Bank N.V., acting through its London Branch

ABN AMRO Bank N.V., acting through its London BranchThe Royal
Bank of Scotland plc and any other Dealer appethfrom time to time by
the Issuer either generally in respect of the Programme or in relation f
particular Tranche of Commodity Securities.

Citicorp Trustee Company Limited
JPMorgan Chase BankN.A.

Citibank, N.A.

ABN AMRO Bank N.V., acting through its London Branch
ABN AMRO Bank N.V., acting through itd.ondon Branch

Final terms will be prepared in respect of each Tranche of Commoi
Securities éach, a Final Terms"). The terms and conditions applicable t
each Tranche will be those set out herein under the headihgrs and
Conditions of the Commodity Securitiesas supplemented, modified o
replaced, in each case, by thelevant Final Terms.

Applications havebeen or are expected tobe made to (a) admit the
Commodity Securities to the Official List of the FSA and to trading on t
Regulated Markt of the London Stock Exchangéb) admit the Commodit
Securities to listing and trading on the regulated market ofBloesa Italana,
Euronext Amsterdam anthe Frankfurt Stock Exchangand (c) admit the
Commodity Securities to listing and trading on the open mar
(Freiverkehy and/or the regulated markef the Stuttgart Stock Exchange
The relevant Final Terms will specify whether an issue of Commoc
Securities will be admitted to the Official List of the FSA and to trading
the Regulated Market of the Londontdgk Exchange and/or admitted t
listing and trading on any of th@&orsa Italiana, Euronext Amsterdam, th
Frankfurt Stock Exchange, the Stuttgart Stock Exchange, or admittec
listing, trading and/or quotation by any other listing authority, sto
exchange and/or quotation system or will balisted, as the Issuer and ar
Dealer may agree.

Up to US$1000,000,000(or its equivalent in other currencies) outstandil
at any one time.



Issuance in Series:

Forms of Commodity
Securities:

Clearing Systems:

Currencies:

Status of the
Commaodity Securities:

Limited Recourse:

Commodity Securities will be issued in Series. Each Series rmamprise
one or more Tranches issued on different issue dates$ may have differen
Issue Prices. The Commaodity Securities of each Series will all be subject
identical terms, except that the issue datad Issue Pricenay be different in
respect of dferent Tranches. The Commodity Securities of each Tranc
will all be subject to identical terms in all respects.

Commodity Securities will be issued in bearer form as describedFortns
of the Commodity Securitiés

In relation to any Series of Commodity Securitieg€uroclear and/or
Clearstream, Luxembourgnd/or EuroclearNederland Nederlands Centraa
Instituut voor Giraal Effectenverkeer B.)/and/or Clearstream Banking AG.
Frankfurt am Mainandbr any other clearing system as may be specified
the relevant Final Terms.

Commodity Securities may be denominated in any currency specified ir
relevant Final Terms, subject to compliance with all applicable legal anc
regulatory anébr central bank requirements. Payments in respect
Commodity Securities may, subject to such compliance, be made in ar
linked to, any currency or currencies other than the currency in which s
Commodity Securities are denominated. The Issuer nisgue norUS

dollar denominated Commodity Securities containing a 'quanto’ feat
which is intended to provide investors with exposure to the market price
the relevant Commaodity but withmited foreign exchange risk.

Commodity Securities of each Series will be secured, direct, limi
recourse debt obligations of the Issuer rankingari passuand without
preference among themselves.

With respect to each Series of Commodity Securitighe Undelying
Commodity and other rights of the Issuer which are attributable to thc
Commodity Securities, including the rights of the Issuer under -
Transaction Documents entered into in connection with those Commc
Securities (such rights, together withé Underlying Commodity being the
"Underlying Assets) will be available to meet the obligations of the Issu
in respect of those Commaodity Securities and other obligations of the Is
(all as specified in the relevant Finalefms) attributable to those Commodir
Securities including the obligations of the Issuer under any Swap Agreel
entered into in connection withQuanto Commodity Securities (sucl
obligations being theSecured Obligation$ and the creditors to whom they
are owed being theSecured Creditors').

The obligations of the Issuer in relation to any given Series of Commo
Securities will be equal to the lesser of the amount of its obligati
thereunder andthe actual amount received or recovered by or for t
account of the Issuer in respect of the Underlying Assets relating to
Commodity Securities (net of any sums which the Issuer certifies to
Trustee that the Issuer is or may be obliged to pay hy party in respect of
the Issuer's liabilities to third parties in priority to the Secured Creditors

-10-



Collateral:

Underlying
Commodity:

accordance with the application of proceeds provisions of the Ma
Collateral Terms and on the basis specified in the Final Terms) |
"Available Amount”). If the amount of such obligations exceeds tl
Available Amount, the right of the Trustee and the Secured Creditors
claim payment of any amount exceeding the Available Amount shall
extinguished and the Trustee and tbther Secured Creditors will not hav
any recourse to the Issuer or its other assets in respect of the Iss
obligations.

The Issuer will, except as set out in the relevant Final Terrggnt security
interests over the Underlying Assetwith respect to the Commodit
Securities of a particular Series (th€bllateral") in favour of the Trustee to
secure the Secured Obligations with respect to the Commodity Secur
The Security Interest in the Collateral will be gral by the incorporation
by reference of the Master Collateral Terms into the Constituti
Instrument.

The Trustee is only entitled to enforce the Collateral if an Event of Defe
occurs with respect to the relevant Series of Commodity Securities o
otherwise provided in the relevant terms and conditions of the rele\
Series of Commodity Securities

On redemption of the Commodity Securities, the Underlying Assets form
part of the Collateral willbe soldandbr delivered (depesient on whether
Cash @ttlement orPhysical Settlement applie® such redemption see
"Redemptiohand "Early Redemption at the option of the Issuer, Mandatc
Redemption and Acceleratibfelow in this summaryor further details

The Issuer is not subject to a general negatpledge but has covenanted
grant security only in limited circumstances as set out in Condit®r
(Restriction¥ of the Base Prospectus to secure other limited recourse
incurred by it.

The underlying commodityin respectof any Series of Commodity Securitie
will initially comprise an amount of the relevant commodity equal to t
aggregate of thenitial Commaodity Security Entitlemenfor all Commodity
Securities issued in such Series (tHgrnterlying Commodity").

The Underlying Commodity relating to each Series will be owned by
Issuer andwill be deposited with the Custodian respect of suchSeries
subject to the security interests granted in favour of thestee.

During the life of any Series o€Commaodity Securitiesvhich do not contain
a 'quanto’ feature the Underlying Commodity in respect of such Series w
reducein relation to certain fees and expenses of the Issuer in connec
with such Series

During the life of any Series ofCommodity Securitieswhich containa
'‘quanto’ feature,the Underlying Commaodity in respect of such Series r
reduce orincreaseas the Commodity Security Entitlement reduces
increases, as the case may lie relation to cetain fees and expenses of tt
Issuer in connection with such Seriend the maitenance of the 'quanto

-11-



Realisation of
Collateral:

Order of Priority:

Issue Price:

Maturities:

Redemption:

featureandalsocertain factors in relation to the 'quanto’ feature

The Collateral in relation to the Commodity Securgiewill become
enforceable upon the Trustee giving an Enforcement Notice (as define
Condition12.1 (Occurrence of Event of Defaljtto the Issuer subsequent 1
an Event of Default.

On the occurrence of an Event of Default, the Trustee at its discretion rr
and if so requested by thimstructing Creditor shall (in each case provide
that the Tustee is secured, indemnified, or both, to its satisfaction) give
Enforcement Notice to the Issuer. Thereupon the Commodity Secur
will immediately become due and repayable and the Collateral will bec:
enforceable Having received such a requeBbm the Instructing Creditor
the Trustee shall not be obliged to consider the interests of any ¢
Secured Creditar

In relation to each Series of neQuanto Commodity Securities, th
Instructing Creditor is the Holders. In relation to each Series ofaQto
Commodity Securities, the Instructing Creditor of such Series shall be,
any day, the Swap Counterpartyprovided that if no sums aren such day
owing to the Swap Counterpartyn respect of such Serigeshe Instructing
Creditor shall be the Holders

No Secured Creditor other than the Trustee shall be entitled to proc
directly against the Issuer to enforce the rights of the Secured Creditol
relation to or under the Commodity Securities unless the Trustee, ha
become bound to proceed in acdance with the terms of the Maste
Collateral Terms and Commodity Security Terms (in each case,
incorporated in the relevant Constituting Instrument and as amen
modified and/or supplemented therein), fails or neglects to do so withi
reasonable @riod of time.

Claims of Holders and other Secured Creditors in respect of the Commc
Securities shall rank in accordance with the priorities set out in Condific
(Collateral and Priority of Paymenjs

Commodity Securities may be issued at any price, as specified in
relevant Final Terms. The price and amount of Commaodity Securities tc
issued under the Programme will be determined by tlssuker and the
relevant Dealer(s) at the time of issue in accordance with prevailing ma
conditions.

Subject in all cases to compliance with all applicable legal and regula
requirements, the Issuer may issue Commodity Securities (i witMaturity
Date ("Term Commodity Securities’) and (ii) with no Maturity Date
("Non-Term Commodity Securities").

Term Commodity Securities shall be redeemed on the Matudate either
by payment of therelevant Cash Amount or by delivery of theelevant
Delivery Amount (and payment of theelevantFractional Cash Amount (if
any)), as applicable. NofTerm Commodity Securities may be redeemed
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Early Redemption at
the option of the
Issuer, Mandatory
Redemption and
Acceleration:

Tax and VAT
Redemption:

Commaodity Security
Entitlement:

Interest:

Taxation:

Proposals and Advice:

Governing Law:

Ratings:

Selling Restrictions:

a Holder on any Eligible Rdemption Day by delivery of a Redemptio
Notice to the Principal Paying Agentfor payment of therelevant Cash
Amount or delivery of therelevantDelivery Amount (and payment of th
relevantFractional Cash Amount (if any)), as applicable.

Commodity Securities will be redeemablearly in whole by the Issuer:
(&) upon the occurrence of certain events as set out in CondifioB
(Mandatory Redemptio)y (b) at the option of the dsuer if "Issuer Call
Option" is specified in the relevant Final Terms as being applicable,
accordance with Conditiory.4 (Redemption at the option of the Issyel
(c) in relation to the acceleration of the Commaodity Securities as specifie
Condition 12 (Events of Defau)t or (d) as otherwise specified in th
relevant Final Terms.

Early redemption will be permittedor tax reasonsor VAT reasonsas
described in Condition7.3.2 (Mandatory Redemption Redemption for
taxation and othereasons)

The Commodity Security Entitlementeflecs the amount of Underlying
Commodity represented by each Commodity Security from time toefir
calculated by the Calculation Agent in accordance with the Conditions.
initial Commodity Security Entitlement (theltiitial Commodity Security
Entitlement") will be specified in the relevant Final Terms

The Commodity Securities are nanterest bearing.

All payments in respect of Commodity Securities will be made free and ¢
of withholding taxes unless the withholding is required by law. In tf
event, the Issuer will not be obliged to gross up payments in respect of
Commodity Securities.

Pursuant to a proposals and advice agreement déiedProgramme Signg
Date (as further amended or supplemented from time to Jjimghe
"Proposals and Advice Agreemen) between the Issuer and the Propos
(defined therein), the Proposer shall make proposals and give advice tt
Issuer.

The Commodity Securities will be governed by, and construed in accordz
with, English law.

The Programme is not rated.

There are restrictions on the offer, sale and transfer of the Commo
Securities in the United States, the European Economic Area (including
United Kingdom) and Switzerland and such other restrictions as may
required in connection with the offering and sale of a particular Tranche
Commodity Securities, seeSubscripion and Salé.
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RISK FACTORS

The Issuer believes that the following factors may affect its ability to fulfil its obligations under
Commodity Securities issued under the Programme. Most of these factors are contingdmniclesnay

or may not occur and the Issuer is not in a position to express a view on the likelihood of any such
contingency occurring.

In addition, factors which are material for the purpose of assessing the market risks associated with
Commodity Securitieissued under the Programme are also described below.

The Issuer believes that the factors described below represent the principal risks inherent in investing in
Commodity Securities issued under the Programme, but the inability of the Issuer to pay aliocip

other amounts or perform other obligations on or in connection with any Commodity Securities may
occur for other reasons which may not be considered significant risks by the Issuer based on
information currently available to it or which it may not oently be able to anticipate. Prospective
investors should also read the detailed information set out elsewhere in this Base Prospectus and reach
their own views prior to making any investment decision.

Before making an investment decision with respecartg Commaodity Securities, prospective investors
should consult their own stockbroker, bank manager, lawyer, accountant or other financial, legal and
tax advisers and carefully review the risks entailed by an investment in the Commaodity Securities and
conhcdg rtbg " m hmudrsldms cdbhrhnm hm sgd khfgs

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

The Issuer is a Special Purpostehicle

The Issuer has been established as a special purpose entity for the purpose of issuing corhaukdity
securities. The Issuer's sole business is the raising of money by issuing the Commodity Securities or
other obligations for the purposes of finasing commodities and, where relevant, entering into related
derivatives and other contracts. The Issuer has covenanted to the Trustee that for as long as any of the
Commodity Securities remain outstanding, the Issuer shall not, without the conserteof tustee

(i) incur any other indebtedness for borrowed money or engage in any business (other than acquiring
and holding the commodities, issuing the Commodity Securities, entering into the Transaction
Documents, entering into any immobilisation or deftasy agreement in relation to the Commodity
Securities or any Commodity Securities of any class or any further series of Commodity Securities,
issuing further series of Commodity Securities, entering into related agreements and transactions in
respect of such further series of Commodity Securities and performing any act incidental to or
necessary in connection with any of the above), (ii) subject to (i) above, dispose of any of the
commodities or any part thereof or interest therein, (iii) release anyyptotthe Constituting Instrument

from any executory obligation thereunder, (iv) have any subsidiaries or employees, (v) purchase, own,
lease or otherwise acquire any real property (including office premises or like facilities) or any assets
(whether tangile or intangible) which are situated in Jersey or acquire any rights or benefits (whether
contractual or otherwise) which may be deemed to be situated in Jersey, (vi) consolidate or merge with
any other person or convey or transfer its properties or asseatsstantially as an entity to any person
(otherwise than as contemplated in the Conditions of the Commodity Securities and the Constituting
Instrument) or (vii) issue any shares (other than such shares as were in issue on 25 February 2009);
provided thatfor the avoidance of doubt, nothing shall prevent the Issuer from engaging an
administrator, accountants, statutory auditors and/or legal, banking or other advisers.
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Factors which are material for the purpose of assessing the market risks associated with
Commodity Securities issued under the Programme

The Commodity Securities may not be a suitable investment for all investors

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

@ have sufficient knowledge and experience to make a meaningful evaluation of the Commodity
Securities, the merits and risks of investing in the Commodity Securities and the information
contained or incorpated by reference in this Base Prospectus or any applicable supplement;

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

(© have sufficient financial resources and liquidity to bear all of the risks of an investment in the
Commodity Securities, including Commodity Securities with principal payable in @neore
currencies, or where the currency for principal payments is different from the potential
hmudrsngQr btgqgdmbx:

(d) understand thoroughly the terms of the Commodity Securities and be familiar with the
behaviour of any relevant indices and financial mek and

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

Commodity Securitiesray be redeemed early ltlge Issuer(irrespective of the then current price die
UnderlyingCommodity

On the occurrence of certain everggt out in Condition7.3 (Mandatory Redemptign(including for
example,the termination of any swap agreentén relation to the Commodijt Securities, certain tax or

VAT related eventsand the resignation of certain of tHesuer's service providey the Issuer may be
obliged to redeem the Commaodity Securities early. In addition, and if so specified in theardd-inal
Terms, the Issuer may have an option to redeem the Commodity Securities in any event. Any such
redemption by the Issuer is likely to limit the market value of the Commodity Securities.

If the Issuer redeems the Commodity Securities early, théythen have a limited or reduced term and
investors will not be able to hold them beyond the early redemption date in the expectation of a
recovery in the price of the relevant Commodity. Commodity Securities subject to early redemption
shall be redeemd at the Cash Amount; physical delivery of the relevant Commodity upon such
redemption will not be available in respect of such Commaodity Securities.

Such redemption would occur irrespective of the then current priceghef Underlying Commaodity
Consequetly, the Commodity Securitiesmay be redeemed at a time whéme price of the Underlying
Commodity is low, thus the amounts payable in respect of eaCbmmodity Securityon such
redemption may be low, and investors may suffer a substantial loss on thessiment.
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The Commodity Securitiemay be accelerated following the occurrence of an Event of Detauthe
delivery of an Enforcement Notice by the Trustee (irrespective of the then current pridbeof
UnderlyingCommodity

Following the occurrence ofin Event of Default and the delivery of an Enforcement Notice by the
Trustee, theCommodity Securitiesvill become immediately due and payalalad theCollateral will
become enforceable. The amount payable in respect of €whmodity Securitymay be sigificantly
less than expected and investors may suffer a substantial loss on their investment.

Such acceleration would occur irrespective of the then current pricéghef Underlying Commodity
Consequently, theCommodity Securitiesnay be accelerated attame when the price of theelevant
Underlying Commodityis low, thus the amount payable in respect of eadn@nodity Securityon such
redemption may be low, and investors may suffer a substantial loss on their investment.

Investment Risks

The price at whih aHolder will be able to sell Commodity Securities prior to redemption may be at a
potentially substantial discount to the market value of the Commodity Securgiastae Issue Date, if,

at such time and in addition to any other factors, thréce of the relevant Commodity is below, equal to
or not sufficiently above therice of the relevant Commodity at the Issue Date.

The price of the Commodity Securities may fall in value as rapidly as it may rise and investors may not
get back the amount investeahd risk losing all of their investment. The price of the Commodity
Securities may be affected by a number of factors, including changes in the value and volatility of the
relevant Commodity, changes in foreign exchange rates and economic, financigladitidal events, all

of which are difficult to predict. The past performance of the relevant Commaodity should not be taken
as an indication of the future performance of the relevant Commodity or other securities or derivatives
during the term of the Comniity Securities.

Holders have no diregproprietaryinterest in the Underlying\ssets

Holders will have nodirect proprietary interest in the Underlying Assets other than the Security
Interests created by the Issuer in favour of the Trustee for itself amdbehalf of the Secured Creditors,
as described in the Conditions.

Limited Recourse

On any enforcement of the Collateral or mandatory redemption of the Commodity Securities, the net
proceeds available to the Issuer and/or the Trustee may be insufficeemiay all amounts due on
redemption to the Holders. Any such shortfall shall be borne in accordance with the priority of
payments as specified in the Conditions and any claims of the Holders remaining after realisation of the
Collateral and application athe proceeds as aforesaid shall be extinguished. None of the Trustee, the
Administrator, the Corporate Services Providethe Arranger, the Dealersthe shareholders or
directors of the Issuer, the Agents, the Account Bank, theapwCounterparty (if apptable), the
Custodianor the Commodity Purchase and Sale Counterpéiag any obligation to any Holder or any
other person for payment of any amount owing by the Issuer in respect of the Commodity Securities.

Potential Conflicts of Interest VIl 3.7

The Arranger, theDealers, the Calculation Agent, the Swap Counterpgifyapplicable), the Selling

Agent and/or their respective subsidiaries may, from time to time, engage in purchase, sale or other
transactions involving commodities, related derivativesotiner related financial investments for their
proprietary accounts and/or for accounts under their management and/or for clients. Such transactions
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may have a positive or negative effect on the value of the relevant Commodity and consequently on the
value of the Commodity Securities. In addition, th&rranger, the Dealers, the Calculation Agent, the
Swap Counterparty(if applicable) the Selling Agent and/or their respective subsidiaries may, from
time to time, act in other capacities with regard to the Qoodity Securities (such as in an agency
capacity) and may issue or participate in the issue of other competing financial instruments in respect of
the Underlying Assets and the introduction of such competing financial instruments may affect the value
of the Commodity Securities. TheArranger, the Dealers, the Calculation Agent, the Swap
Counterparty(if applicable) the Selling Agent and/or their respective subsidiaries owe no duty or
responsibility to any Holder (or any other party) to avoid or disclosdoimation relating to such
conflicts.

The Issuer and any Dealer may at the date hereof or at any time hereafter, be in possession of
information in relation to a relevant factor that is or may be material in the context of the Commaodity
Securities and magr may not be publicly available to investors. There is no obligation on the Issuer or
any Dealer to disclose to investors any such information.

Discretion of the Calculation Agent

The Calculation Agent in respect of the Commaodity Securities will be ABN R®I Bank N.V., acting
through its London Branclor such other party specified in the relevant Final Terms. The Calculation
Agent will make certain calculations in relation to the Commodity Securities, includinmghout
limitation, the Commaodity Security Bitlement any Cash Amount and any Delivery Amount (and the
Fractional Cash Amount (if any)) as applicable, in accordance with the Conditions. The Calculation
Agent will make requests to the Commaodity Purchase and Sale Counterparty under the terms of the
Commodity Purchase and Sale Agreement on behalf of the Issuer for the purchase or sale of amounts of
the relevant CommodityAlso, the Calculation Agent has certain discretions to determine whether
certain events have occurred. For example, the Calculat\gient may determine thaine or more of a
number of specified eventsas occurred or exists at a relevant time which may affect the determination
of the value of the relevant Commodity on a relevausinessDay and/or may delay settlement in
respect of te Commodity Securities. Prospective investors should be aware that any determination
made by the Calculation Agent might have an adverse effect on the value of the Commaodity Securities.
Any such discretion exercised by, or any calculation made by, thie@ation Agent (in the absence of
manifest error) shall be binding on the Issuer, the Trustee and the Holders. Since these determinations
by the Calculation Agent may affect the fair market value of the Commaodity Securities, the Calculation
Agent may have conflict of interest if it needs to make any such decision.

Exercise of powers and discretions by Trustee

The Trustee in exercising its powers and discretions under the Constituting Instrument, the Master
Collateral Terms and the other Transaction Doants or the Commodity Securities shall, except
where expressly provided otherwise, have regard to the interests of both the Holders and the other
Secured Creditors, but if, in the Trustee's sole opinion, there is a conflict between their intenasts,

to the delivery of an Enforcement Noticét, will have regardsolely to the interests of thelolders and
following the delivery of an Enforcement Notice, it will have regard solely to the interests of the
Instructing Creditor (whichin relation to Quanto @mmaodity Securitiesmay not necessarilype the
Holders) andin each caseno other Secured Creditor (which magclude the Holders) will have any
claim against the Trustee for so doing.
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Quanto Commodity Securiti@lInstructing Creditor may not be Holdsr

The Conditions to the Quanto Commodity Securities provide that, in certain circumstances, the
Instructing Creditor may provide certain instructions to the Trustee regarding matters such as the
direction to enforce and manner of enforcement and the Trustél be obliged to act upon such
instructions. The Instructing Creditor will be the Holders of the relevant Series unless at the time of
such instruction, there are amounts due and payable by the Issuer to the Swap Counterparty (who ranks
in priority to the Holders). In such a case, the Swap Counterparty will be entitled to provide the
relevant instructions to the Trustee. Where the Swap Counterparty is the Instructing Creditor in respect
of a particular Series, such Swap Counterparty will be under nogation to protect or otherwise
consider the interests of the Holders of that Series when providing such instructions. Holders will have
no recourse to the Issuer, Trustee, Swap Counterparty or other party if such instructions are adverse to
the Holders' nterests.

Holders will be exposed to, amongst other risks, the credit risk of the Issuer, the Commaodity Purchase
and Sale Counterparty, the Agents, the Custodian, the Swap Counterparty, the Account Bank and other
service providers

The Commodity Securitiesonstitute secured limited recourse obligations of thguer and of no other
person. The ability of the Issuer to meet its obligations under the Commodity Securities and the
remaining Transaction Documents will be dependent, where applicable, upon payrhattsums due

from and delivery of all amounts of Commods deliverable by the Commodity Purchase and Sale
Counterparty under the Commodity Purchase and Sale Agreement, upon the Principal Paying Agent,
the other Agents, the Custodian, the Account Baskd any other service providers to the Issuer in
respect of the relevant Series (such e Swap Counterpartyif applicable) making the relevant
payments and/or deliveries to, or on behalf of, the Issuer and upon all parties to the Transaction
Documens (other than the Issuer) performing their respective obligations thereunder. Moreover, in
certain cases, the Collateral for the Commodity Securities will be limited to the claims of the Issuer
against the Commodity Purchase and Sale Counterparty underCibmmodity Purchase and Sale
Agreement. Accordingly, Holders are exposed, among other things, to the creditworthiness of the
Commodity Purchase and Sale Counterparty, the Trustee, the Principal Paying Agent, the other
Agents, the Custodian, the AccountaBk and any other service providers to the Issuer in respect of the
relevant Series.

The amount of Underlying Commaodity held in the Allocated Account is intendbd &i least equal to
the aggregate Commodity Security Entitlement at the end of each manth,is expected to differ
(possibly significantly) intramonth

On the Issue Date of a Series of Commodity Securities, the amount of Underlying Commaodity held in
the Allocated Account (over which security is granted in favour of the Trustee for itself @mdbehalf

of the Secured Creditors) is intended to be equal to the aggregate Commodity Security Entitlement of
all Commaodity Securities issued on that date. Thereafter, the amount of Underlying Commodity held
in the Allocated Account is only intended tioe at least equal tdhe aggregate Commodity Security
Entitlement of outstanding Commodity Securities of that Series at the end of each month, and is
expected to differ (possibly significantly) intnaonth.

In particular, in relation to Quanto CommaodityeSurities, investors should note that if the Commaodity
Security Entitlement has increased over a month, there will be insufficient Underlying Commodity in
the Allocated Account during the month until the Swap Counterparty delivers the relevant amount of
Commodity to the Unallocated Account (to be shortly thereafter transferred to the Allocated Account)
at the end of the month pursuant to its obligations under the Swap Agreement.
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Risks related to thesold and Silver market
The value of the Commodity Sedies is linked to the price of the relevant Commodity

The Commodity Securities are securitiehieh on redemption entitle the dider to receive payment of

the Cash Amount (being an amount linked to the value of the relevant Commadity) or, upon fulfilment
of certain conditions(including, without limitation that the number of CommoditySecurities being
redeemed is at least equal to the Minimum Redemption Amoudg)ivery of the Delivery Amount
(being an amount of standard bars of eith&old or Slver linked to the value of the relevant
Commaodity) and payment of the Fractional Cash Amount (if any). The Commodity Securities therefore
carry the same level of risk as a direct investment in the relevant Commodity, and in the event that the
Underlying Commodityis valued at zero, investors should be aware that their entire investment may be
lost. In the event that the Issuer exercises its rightationally redeem the Commodity Securities,
such Commodity Securitiewill have a limited or reduced term, and inviess will not be able to hold

them beyond the designated early redemption date in the expectation of a recovery in the price of the
relevant Commodity.

The value of the Commodity Securities is linked to the price of the relevant Commodity and may be
influenced by unpredictable factors

The value of the Commaodity Securities will be affected by movements in the price of Gold or Silver (as
applicable), as measured in the Specified Currency and may fluctuate widely and be affected by factors
beyond the Issuer'sontrol including:

0] the market price or value of the relevant Commaodity;
(i) the volatility (frequency and magnitude of changes in price) of the relevant Commaodity;

(i)  global or regional political conditions and economic, financial and political, regulatory or
judicial events that affect stock markets generally and which may affect the market price of the
relevant Commaodity;

(iv) investors' expectations with respect to the future rates of inflation and movements in world
equity, financial and property markets;

(v) the valueof the US dollar relative to other currencies;

(vi) global Gold and Silver supply and demand, which is influenced by factors such as mine
production and net forward selling activities by commaodities producers, central bank purchases
and sales, jewellery demarahd the supply of recycled jewellery, net investment demand and
industrial demand, net of recycling; and

(vi)  changes in interest rates and factors affecting the exchange(s) or quotation system(s) on which
any such commodities may be traded.

Some or all of thee factors will influence the price investors will receive if an investor sells or redeems
its Commodity Securities. For example, investors may have to sell or redeem certain Commaodity
Securities at a substantial discount from fhréce they paid for suctCommaodity Securitiesf the market

price or value of the relevant Commodity is at, below, or not sufficiently above the initial market price
or value as at the Issue Date.

-19-



Shortage of Physical Gold or Silver

There is no guarantee of a constant supply daher Gold or Silver. Commodity markets have the
potential to suffer from market disruption or volatility due, in part or in whole, to shortages in the
supply of physical commaodities. Such events could result in a spike in commodity prices. Price spiking
can also cause volatile forward rates and lease rates which could result in thaffeidspread on any
stock exchange or market where Commodity Securities are traded to widen, reflecting-tsehart
forward rates in Gold and/or Silver.

Risks related to Commodity Securities generally
Set out below is a brief description of certain risks relating to the Commaodity Securities generally:
Modification, waivers and substitution

The conditions of the Commodity Securities provide that the Trustee, mathout the casent or
sanction of the Secured Creditors, at any time and from time to time concur with the Issuer and any
other relevant parties in makinga) any modification to the Conditions or any provisions of any of the
Transaction Documents if, in the opinionf the Trustee, such modification is of a formal, minor or
technical nature or is made to correct a manifest error; &opany modification to theConditions, the
Commodity Security Terms (other than splaragraph (c) of the definition of "Relevant Fraatiband

the definition of "Reserved Matter”, in each case as defined in the Commaodity Security Terms)) or any
of the other Transaction Documents which, in the opinion of the Trustee, will not be materially
prejudicial to the interests of the Holders

The canditions of the Commodity Securities also 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 andteaat the relevant meeting and Holders who
voted in a manner contrary to the majority.

The Commodity Security Terms contain provisions permitting the Trustee to agree, without the consent
of the Secured Creditors, to the substitution in place of the Issagrprincipal debtor under the
Commodity Security Terms and the Commodity Securities by another entity (incorporated in any
jurisdiction) subject to the satisfaction of certain conditions as more fully specified in the Commodity
Security Terms.

Tax consegences of holding the Commodity Securities

Each Holder will assume and be solely responsible for any and all taxes of any jurisdiction or
governmental or regulatory authority, including, without limitation, any state or local taxes or other
like assessmemdr charges that may be applicable to any payment to it in respect ofCtvamodity
Securities The Issuer will not pay any additional amounts iolders to reimburse them for any tax,
assessment or charge required to be withheld or deducted from paynmergspect of theCommodity
Securitieshy the Issuer or any Paying Agent or any other person or suffered by the Issuer in respect of
the UnderlyingCommaodity or any disposal thereof or any tax, assessment or charge suffered by the
Issuer.

This Base Prospégs is not intended to provide the basis of any evaluation of the taxation issues
relevant to an investment in th€ommodity Securities No information in relation to taxation is
provided by the Issuer in this Base Prospectus, except the limited infoomati relation to taxation in
Germary, ltaly, Jersey the Netherlands the United Kingdom and the EC Council Directive
2003/48/EC on the taxation of savings income in the section entitl@dxatior’ below. Each
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prospective investor must consider any redav taxation matters based on its own independent review
and such professional advice as it deems appropriate.

Base Prospectus to be read together with relevant Final Terms

The terms and conditions of the Commodity Securities included in this Base Praspagply to the
different types of Commodity Securities which may be issued under the Programme. The full terms and
conditions applicable to each Tranche of Commodity Securities should be reviewed by reading the
Conditions as set out in full in this Basedpectus in the section headefiefms and Conditions of the
Commodity Securiti€swhich constitute the basis of all Commodity Securities to be offered under the
Programme, together with the relevant Final Terms which apply and/or disapply, supplemefdrand
amend the Conditions in the manner required to reflect the particular terms and conditions applicable to
the relevant Series of Commaodity Securities.

There may be delays in effecting settlement

Non-Term Commodity Securities are subject to provisionsatimg to redemption at the option of a
Holder by the delivery of a Redemption Notice (and Term Commodity Securities are subject to
provisions relating to the delivery of a Redemption Notice by the Holder if Physical Settlement is to
apply). There will bea time lag between the time a Holder delivers the Redemption Notice and the
time the applicable Cash Amount (if the Commodity Securities are Cash Settlement Commodity
Securities) relating to such redemption is determined and paid to the Holder. If thde@lects for
Physical Settlement, there will be a time lag following delivery of a Redemption Notice until the
Delivery Amount is delivered to the relevant LBMA account designated by the Holder and the
Fractional Cash Amount (if any) is paid to the Holdény such delay between the time of exercise and
the determination and payment of the Cash Amount or delivery of the Delivery Amount (and the
Fractional Cash Amount (if any)) will be specified in the Conditions. However, such delay could be
significantly longer, particularly in the case of a delay arising from the determination by the Calculation
Agent that a Suspension Event or a Settlement Disruption Event occurred at any relevant time. The
applicable Cash Amount or Delivery Amount and Fractional C@shount (if any) could decrease or
increase from what it would have been but for such delay.

If a Redemption Notice is received by the Principal Paying Agent after the latest time specified in the
Conditions, it will be deemed to be duly delivered on thexh&llowing Business Day. Such deemed
delay may increase or decrease the Cash Amount or Delivery Amount or the Fractional Cash Amount
(if any) from what it would have been but for such deemed delivery. In the case of any Redemption
Notice to be deliverd in connection with Physical Settlement Commaodity Securities, if such notice is
not delivered in accordance with Conditions, it shall be void. Where in a Redemption Notice in respect
of Term Commaodity Securities the Holder elects for Physical Settlenemstpply but such Redemption
Notice is void, Cash Settlement shall apply. Where a notice in respect of-Nenm Commaodity
Securities is void, the relevant Holder will need to submit a new Redemption Notice.

The failure by a Holder to deliver any certifit®ns or notices required by the Conditions could result
in the loss or inability to receive amounts or deliveries otherwise due under the Commaodity Securities.

Prospective purchasers should review the Conditions to ascertain whether and how such psovision
apply to the Commodity Securities.
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Change of law and jurisdiction

The Conditions of the Commaodity Securities are based on English law in effect as at the date of this
Base Prospectus. No assurance can be given as to the impact of any possible judisiainder change
to English law or administrative practice after the date of this Base Prospectus.

Custody of Underlying Commodity

The Underlying Commodity will be held by the Custodian at its London vault premises or temporarily
in the vaults of a suttudodian appointed by the Custodian or by a delegate of audtodian. Access

to the Underlying Commodity held by the Custodian and/or a-subtodian could be restricted by
natural events (such as earthquakes or flooding) or human actions (such asntemoast attacks).

The Custodian or suoustodian, as applicable, may make such insurance arrangements in connection
with its custodial obligations with respect to Commodities in allocated form as it considers fit. The
Custodian has no obligation todgare such Commodities against loss, theft or damage and the Issuer
does not intend to insure against such risks. In addition, the Trustee is not responsible for ensuring that
adequate insurance arrangements have been made, or for insuring the Commabditiesn the
Allocated Accounts, and shall not be required to make any enquiries regarding such matters.

Accordingly, there is a risk that the Commodities could be lost, stolen or damaged and the Issuer would
not be able to satisfy its obligations in respef the Commodity Securities.

The Issuer may not have adequate sources of recovery if the Underlying Commodity is lost, damaged,
stolen or destroyed and recovery may be limited, even in the event of fraud, to the npaidebf the
Underlying Commodity tethe time the fraud is discovered

Holders' recourse against the Issuer or the Custodian (under English law) and angustddians
(under the law governing their custody operations) is limited. The Issuer does not insure the
Underlying Commodity. The Cstodian maintains insurance with regard to its businassl with
respect to any relevantinderlying Commaodity standing to the credit of the relevant Allocated Account
on such terms and conditions as it considers appropriate. The Issuer is not a benetitiany such
insurance and does not have the ability to dictate the existence, nature or amount of coverage.
Therefore, the Custodian might not maintain adequate insurance or any insurance with respect to the
Underlying Commodity held by the Custodian @rehalf of the Issuer. In addition, the Custodian and

the Issuer do not require any direct or indirect sabstodians to be insured or bonded with respect to
their custodial activities or in respect of the Underlying Commodity held by them on behalf ef th
Issuer. Consequently, a loss may be suffered with respect to the Underlying Commodity which is not
covered by insurance and for which no person is liable in damages.

The liability of the Custodian in respect of a Series of Commodity Securities willitmitéd under the
relevant Master Secured Unallocated Account Terms and Master Secured Allocated Account Terms (as
amended, modified or supplemented by the relevant Constituting Instrument). In accordance with those
terms, the Custodian will only be liabléor losses that are the result of its own negligence, fraud or
wilful default in the performance of its custodial duties. Any such liability is further limited to the
marketprice of the Underlying Commodity held in the relevant Allocated Account witle Bustodian

or credited to the Unallocated Account with the Custodian, as the case may be, at the time of such
negligence, fraud or wilful default.

In addition, the Custodian will not be liable in respect of a Series of Commodity Securities for any
delay n performance or any neperformance of any of its obligations under the relevant terms by
reason of any cause beyond its reasonable control, including acts of God, war or terrorism. As a
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result, the recourse of the Issuer or the investor, under Englilv,lis limited. Furthermore, under
English common law, the Custodian or any sabstodian will not be liable for any delay in the
performance or any noperformance of its custodial obligations by reason of any cause beyond its
reasonable control.

Under the relevant Master Secured Unallocated Account Terms and Master Secured Allocated Account
Terms (as amended, modified or supplemented by the relevant Constituting Instrument), except for the
Custodian's obligation to make commercially reasonable effortsolbain delivery of the relevant
Underlying Commodity from any subustodians, the Custodian will not be liable in contract, tort or
otherwise for any loss, damage or expense arising directly or indirectly from an act or omission, or
insolvency, of any suzustodian any further delegate of such sustodian unless the appointment of
that subcustodian was made by the Custodian negligently or in bad faith. There are expected to be no
written contractual arrangements between-suistodians that hold the Urdying Commodity and the
Issuer or the Custodian, because traditionally such arrangements are based on the rules of the London
Bullion Market Association (LBMA ™) and on the customs and practices of the London Bullion
Market. In the event ofa legal dispute with respect to or arising from such arrangements, it may be
difficult to define such customs and practice. The rules of the LBMA may be subject to change outside
the control of the Issuer. Under English law, neither the Issuer nor thest®dian would have a
supportable breach of contract claim against a-subtodian for losses relating to the safekeeping of the
Underlying Commodity. If the Underlying Commodity is lost or damaged while in the custody of a
subcustodian, the Issuer mighhot be able to recover damages from the Custodian or the sub
custodian.

If the Underlying Commodity is lost, damaged, stolen or destroyed under circumstances rendering a
party liable to the Issuer, the responsible party might not have the financial ressusufficient to
satisfy the Issuer's claim. For example, as to a particular event of loss, the only source of recovery for
the Issuer might be limited to the Custodian or one or more-subtodians or, to the extent identifiable,
other responsible thirgparties (e.g., a thief or terrorist), any of which may not have the financial
resources (including liability insurance coverage) to satisfy a valid claim of the Issuer.

The Holders do not have a right under the relevant Master Secured Unallocated Actetms and
Master Secured Allocated Account Terms (as amended, modified or supplemented by the relevant
Constituting Instrument) to assert a claim of the Issuer against the Custodian or artystdalian; such
claims may only be asserted by the Issuer (sgbjto any assignment of the Issuer's rights under the
relevant Master Custody Terms to the Trustee under the relevant Collateral Documents).

The Underlying Commodity in connection with a Series of Commodity Securities might not meet the
fineness or weightequired by the standards of the LBMA, therefore the Underlying Commodity might
be worth less than expected thereby reducing the value of the Commodity Securities

None of the Issuer the Custodianor ABN AMRO Bank, N.V. acting through its London Branch
(whether in its capacity as Arranger, Calculation Agent, Swap Counterparty, Selling Agent or
otherwise)independently confirms the fineness or weight of the Underlying Commodity in connection
with a Series of Commodity Securities. The Underlying Commodityaymbe different from the
reported fineness or weight required by the standard of the LBMA for bars of the relevant commodity
delivered in settlement of a trade in the relevant commodity, in which case the Commodity Securities
might suffer a loss.
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Neither tie Issuer nor the Custodian oversees or monitbes dctivities of suitustodians

Neither the Issuer nor the Custodian oversees or monitors the activities e€sstiodians who may hold

the Underlying Commodity from time to time; failure by the sunstodans to exercise due care in the
safekeeping of the Underlying Commodity could result in the Underlying Commaodity being worth less
than expected thereby reducing the value of the Commaodity Securities.

Underlying Commodity held in any Unallocated Accounttlod Issuer with the Custodian will not be
segregated from the Custodian's assets. |If the Custodian becomes insolvent, its assets may not be
adequate to satisfy a claim by the Issuer. In addition, in the event of the Custodian's insolvency, there
may be adelay and costs incurred in identifying the Underlying Commaodity held in any Allocated
Account of the Issuer with the Custodian

The Underlying Commodity will be held for a time in the relevant Unallocated Account in connection
with the following: (a) the initial issue of Commodity Securities and deposit of the Underlying
Commodity, pending transfer to the relevant Allocated Account; (b) the monthly deduction of accrued
fees and expenses; (c) redemption of Commodity Secuyiiesl (d) solely in relation tahe Quanto
Commaodity Securities, transfers dhe Underlying Commaodity toor from the Swap Counterpart{as

the case may bedn a monthly basis in accordance with the terms of the relevant Swap Agreement
During those times, the Issuer will have no pragary rights to any specific bars of Commaodities held

by the Custodian and will be an unsecured creditor of the Custodian with respect to the amount of
Commodities held in such Unallocated Account. In addition, if the Custodian fails to allocate the
Undelying Commaodity in a timely manner, in the proper amounts or otherwise in accordance with the
relevant terms, or if a suzustodian fails to so segregate the Underlying Commodity held by it on
behalf of the Issuer, unallocated Commodities will not be segted from the Custodian's assets, and
the Issuer will be an unsecured creditor of the Custodian with respect to the amount so held in the event
of the insolvency of the Custodian. In the event the Custodian becomes insolvent, the Custodian's
assets mighnot be adequate to satisfy a claim by the Issuer for the amount of Commodities held in its
Unallocated Account.

In the case of the insolvency of the Custodian, a liquidator may seek to freeze access to the
Commodities held in all of the accounts held tiye Custodian, including any Allocated Accounts.
Although the Issuer would be able to claim ownership of properly allocated Commodities, the Issuer
could incur expenses in connection with asserting such claims, and the assertion of such a claim by the
liquidator could delay redemptions and settlement of Commodity Securities.

The Management Fee Rate (reflecting the fees and expenses payable by the Issuer) and, in respect of
Quanto Commodity Securities, the Quanto Maintenance Fee Rate, will affect the Casni@edurity
Value and consequently the Commaodity Security Entitlement

The Issuer does not generate any income other than in relation to the issuance of the Commodity
Securities. In orderfor the Issuerto pay for the fees and expenseslating to each S&s of
Commaodity Securities (such as custody fees) a portion of the Underlying Commodity in respect of such
Seriesequal to the Combined Feasill, on a monthly basis, be sold by or on behalf of the Issuer,
irrespective of thercurrent prices of the releant Commodity. This will be reflected in the Commodity
Security Value which will reduce on a daily basis to reflect the accrual of the Management Fee Rate
and, in respect of Quanto Commaodity Securities, the Quanto Maintenance Fee Rate, with a consequent
effect on the Commodity Security Entitlement and, therefore, the value of the Commodity Securities.
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In respect of norQuanto Commodity Securities, assuming a constant price of the Underlying
Commodity from the date of issue of a Series, the value of then@mwdity Securities will gradually
decline as the Commaodity Security Entitlement in respect of such Series declines.

In respect ofQuanto Commodity Securities, the Commodity Security Entitlement will be adjusted at the
end of each month (or as otherwise tegpd by the Conditions) to take into account the changes in the
Commaodity Security Value over the previous month. Such an adjustment may involve a reduction or
increase in the relevant Commodity Security Entitlement, depending on the effect of changies in
prevailing rate of exchange between US dollars and the Specified Currency and the changes in the
Commaodity Security Value (which takes into account the Accrued Fee Amount).

No active management of the relevant Underlying Commaodity

The relevant Unddying Commodity will be withdrawn from therelevant custody accounts and, in
connection with new issues @@ommodity Securitiesadded to therelevantcustodyaccounts (thereby
decreasing or increasing the amount of Underlyi@gmmaodity as applicable) o in certain specified
circumstances set out in the Conditions and/or the Transaction Documéntaddition, and solely in
relation to Quanto Commodity Securities, withdrawal or depdai the case may b&f an amount of

the Underlying Commodity will le conducted on a monthly basis in accordance with the terms of the
relevant Swap Agreement.

No attempt willbe made to buy or sell Underlying Commoditg protect against or to take advantage

of fluctuations in the price othe relevant Commodity Conseqgently, the Underlying Commodity may

be sold at a time when the price of the relevant Commodity is low, resulting in a negative effect on the
value of the Commodity Securities.

Suspension of Holder Optional Redemptions

Holder Optional Redemptions shall baespended: (i) from the occurrence of any event or events which
may result in a Mandatory Redemption, for as long as such Mandatory Redemption may still occur; and
(2) from the occurrence of an Event of Default or a Potential Event of Default, for as losiguch
Event of Default or Potential Event of Default is continuing.

Settlement of Commodity Securitie€ash Settlement

The Issuer will fund payment of the Cash Amount in respect of a Commodity Security (subject to the
Minimum RedemptionAmouni) by sale of the relevantamount of Underlying Commodity to the
Commodity Purchase and Sale Counterparty pursuant to the Commodity Purchase and Sale Agreement.
In the event the Issuer is unable to sell the relevant Underlying Commaodity under the Commodity
Purchase ad Sale Agreement, payment of the Cash Amount by the Issuer will be delayed until such
time as the Issuer is able to sell the Underlying Commaodity under the Commodity Purchase and Sale
Agreement or such other agreement or arrangement asimgypod faith ke usel in the event of such a
delayed sale. Where the sale of the relevant Underlying Commodity is subject to delayed settlement, the
Holder will not receive any interest or similar payment in respect of such delay. Where delayed Cash
Settlement occurs, th Settlement Date will bano earlier than thedate of the sale of the relevant
Underlying Commodity, not the original Settlement Date. The Cash Amount payable in respect of such
delayed Cash Settlement may be more or less than that which would have bgsiepan the original
Settlement Date.
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Settlement of Commodity Securiti®fhysical Settlement

Any redemption of Commodity Securities wheRhysical Settlemenappliesmay only be settled by
delivery of the relevanDelivery Amountof Commodity to an autbrised participant (an Authorised
Participant") of the LBMA. Any Holder of Commaodty Securities wishing to eledbr redemption by
Physical ®ttlement must either (i) be an Authorised Participant or (ii) have appointed @hakised
Participant to act as their agent in respect of such settlement. No assurance is given regarding the
availability or suitability of an Authorised Participant to act as agent df@der in respect of Physical
Settlement.

In order for Physical Stlement to apply, the Final Terms must specify that Physical Settlement is
applicable to the relevant Series of Commodity Securities and the Holder must deliver a Redemption
Notice in accordance with the Conditions. In such Redemption NoticeHhller must (in addition to
specifying that Physical Settlement should apply and specifying the number and account name of an
unallocated account in London with a member of the LBMA where the relevant Delivery Amount
should be delivered) represent and warrant ttie request for Physical Settlement and the acceptance
of the delivery of the relevant Delivery Amount and any Fractional Cash Am@qayable to a Holdeis

and will be in accordance with all laws and regtitans applicable to sucHholder.

The Delivery Amount will be an amount of tB Underlying Commaodity equal to:

@ an amount of Commodity equal to the aggregate Commodity Security Entitlement (determined,
in the case of nom@Quanto Commodity Securities, as at the Valuation Date immediately
preceding the scheted Settlement Date or, in the case of Quanto Commodity Securities, as at
the Reset Date immediately precedithge scheduled Settlement Daté&ss

(b) an amount of Commodity equal in value (calculated at the Reference Price as at the Valuation
Date immediatly preceding the scheduled Settlement Date) to the aggregate of any applicable
Redemption Fees and Expenses in respect of all Commodity Securities beirrgdeemed
(rounded dow to the nearest 0.001 ounce),

rounded down to the nearest whole number of 8&md Bars (which may be zero in cases where the
Relevant Amount of Commaoditis less than a singl&tandard Bar The Fractional Cash Amount will
reflect theproceeds actually received by the Issuer (or any Agent on its behalf) in respect of the sale of
an amount of Underlying Commoditgqual to the fractional amount by which thalue ofthe Delivery
Amount would, save for the rounding down provision, have exceeded a whole number of Standard
Bars. Should VAT be chargeable on a redemption of Commodityusities where Physical Settlement
applies (but not where it does not), the value of the Delivery Amount in relation to the relevant
Commodity Securities (where Physical Settlement applies) may be less than the value of the Cash
Amount in relation to the sae (where Physical Settlement does not apply).

Physical Settlement will not be available in respect of Commaodity Securities cleared thEawgiclear
Nederland

Redemption of Commaodity Securities is subject to a Minimum Redemption Amount

Redemptions of @mmodity Securities at the option ahy Holder are subject to such Holder tendering

at least the Minimum Redemption Amount &fommaodity Securitieor redemption &s specifiedn the
Conditions or therelevantFinal Terms) The Calculation Agent, on belfaof the Issuer, will then
determinethe applicable Cash Amount payable or Delivery Amount deliverable (and Fractional Cash
Amount (if any) payable}o the relevantHolder. Holders with fewer Commodity Securities than the
Minimum Redemption Amount will Ave to either sell their Commodity Securities or purchase
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additional Commodity Securitiegp to the Minimum Redemption Amounincurring transaction costs

in each case, in order to realise a return on their investment, and may incur the risk that thagradi
price of the Commodity Securities at that time is different from the applicable Cash Amount or
Delivery Amount (and Fractional Cash Amount (if any)), as the case may be.

The Minimum Redemption Amount may be differeikepending on whetheCash Settlemenbr
Physical Settlemerappliesand is likely to be significantly higher in relation to Physical Settlement.

London Good Delivery

According to the Good Delivery rules of the LBMA &old bar must have a minimum fineness of
99.5% and aGold or a Silver bar must have a weight of approximately 400 ounces or 12.5 kilograms
(although bars are permitted to be between 350 and 430 ounces). Even though a variety of smaller and
exact weight bars are available in the market, the Underlying Commodity will only comgistBMA

Good Delivery bars.

Because the Global Commaodity Securities (as defined below) may be held by or on bebatbolear
Bank S.A./N.V. (‘Euroclear) and/or Clearstream Banking, société anonyme Clgarstream,
Luxembourd) and/or Euroclear NederlandNederlands Centraal Instituut voor Giraal Effectenverkeer
B.V.) ("Euroclear Nederland) and/or Clearstream Banking AG, Frankfurt am Mai(i CBF"),
investors will haveo rely on their procedures for transfer, payment and communication with the Issuer.

Commodity Securities issued under the Programme may be represented by one or more temporary
global Commodity Securities (each, &&mporary Global Commodity Security”) and/or permanent
global Commodity Securities (each, #&rmanent Global Commodity Security' and, together with a
Temporary Global Commodity Security, theGlobal Commodity Securities). Such Global
Commodity Securities may be deposited wiuroclear Nederland and/oa comnon depositary for
Euroclear, Clearstream, Luxembourgnd/or CBF (as applicable) Commodity Securities in definitie
form will not be issued. EuroclearClearstream, LuxemboutgEuroclear Nederlandand CBF (as
applicable)will maintain records of the beneficial interests in the Global Commodity Securities. As the
Commodity Securities are represented by one or moreb@l Commodity Securities, investors will be
able to trade their beneficialnterests only through EurocleaClearstream, LuxembourgEuroclear
Nederlandand CBF(as applicable)

As the Commaodity Securities are represented by one or more Global Comm8dityrities, the Issuer

will discharge its payment obligations under the Commodity Securities by making payments through
Euroclear Clearstream, Luxembourgizuroclear Nederlandnd/or CBF(as applicablefor distribution

to their account holders. A holdeof an interest in a Global Commodity Security must rely on the
procedures of EuroclearClearstream, LuxemboutgEuroclear Nederlangnd/or CBF (as applicable)

to receive payments under the relevant Commodity Securities. The Issuer shall have no rettippnsib
or liability for the records relating to, or payments made in respect of, beneficial interests in the Global
Commaodity SecuritiesAccordingly, such an investor will be exposed to the credit risk of, and default
risk in respect of, the relevant cleisg system, as well as the Issuer.

Holders of beneficial interests in the Global Commodity Securities will not have a direct right to vote in
respect of the relevant Commodity Securities. Instead, sdolders will be permitted to act only to the
extent hat they are enabled by Euroclear, Clearstream, Luxembo#igroclear Nederlanénd/or CBF

(as applicablejo appoint appropriate proxie#ccordingly, such an investor will be exposed to the risk
that the relevant clearing system may fail to pass on thievant notice to, fail to take relevant
instructions from or otherwise fail to enable the Holder to appoint appropriate proxies
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None of the Issuer, the Arranger, any Dealer or any Agent shall be responsible for the acts or
omissions of any clearing systenor makes any representation or warranty, express or implied, as to
the services provided by any relevant clearing system

Quanto Commodity Securities

In relation to a Series of Commaodity Securities which are Quanto Commaodity Securities, the cost to the
Issuer in aranging the 'quantofeature will be reflected in the Quanto Maintenance Fee Rate which,
along with the Management Fee Rate, sext@ reduce the Commaodity Security Value on a daily basis.
The initial Quanto Maintenance Fee Rate will be spexfin the relevant Final Terms, but thereafter

will vary during the life of the Quanto Commodity Securities and will have an impact on the value of
the Commodity Securities. No assurance can be given as to whether or not, taking into account relative
exchange rate fluctuations between US dollars and the Specified Currency, the quanto feature in such
Quanto Commodity Securities would at any time enhance the return on such Commodity Securities over
the level of the return of Commodity Securities issued witheuch a quanto feature.

Risks related 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:

The secondary market generally

Commodity Scurities may have no established trading market when issued, and one may never
develop. If a market does develop, it may not be very liquid and may be discontinued at any time.
Therefore, investors may not be able to sell their Commodity Securities easilgt prices that will
provide them with a yield or return comparable to similar investments that have a developed secondary
market. Commodity Securities are especially sensitive to commaodity, currency or market risks and are
designed for specific investemt objectives or strategies or have been structured to meet the investment
requirements of limited categories of investors. Commodity Securities will generally have a more
limited secondary market and more price volatility than conventional debt securifiguidity may

have a severely adverse effect on the market value of Commodity Securities. If a market does develop,
the price at which Commodity Securities are traded on such market may not accurately reflect the price
of the Underlying Commaodity re@sented by such Commodity Securities.

A Dealermay, at its sole discretionprovide a secondary market in the Commaodity Securitiesthate
will be under no obligatioron any Dealetto do so.

Exchange rate risks and exchange controls

The Issuer will paythe Cash Amountthe Fractional Cash Amounand any other amounts which may

be duein respect of a Commodity Securitin the Specified Currency. This presents certain risks
gdk > shmf sn btgqgdmbx bnmudgr hnmr hedprimipayrmuad r sngQr |
currency or currency unit (theGn k ¢ d g Q r ")Btheq thah thé Specified Currency. These include

the risk that exchange rates may significantly change (including changes due to devaluation of the
SpecifiedCurrency orrevald s hnm ne s gd GthekriskdhgtauthorBies gvghdumddigtion+

nudg sgd Gnkcdqgqer Btgqgdmbx | “x hlonrd ng I nchex dwb
sgd Gnkcdgger Btggdmbx qdk £huwdlbgn sd8 ROdbblghldGnRId
dpthu kdms xhdkc ng gqdstgm nm sgd Bnllnchsx Rdbtghs
sgd oghmbho k o> x " akd nm sgd Bnllnchsx Rdbtghshdr:
value of the Comradity Securities.
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The prices of Commodities are generally quoted in US dollars. Where the Specified Currency is not
denominated in US dollars or where the Holder values Commaodity Securities in a currency other than
the Specified Currency, that value may ladéfected by changes in the exchange rate between the US
dollar and that other currency. The Quanto feature of a Series of Commodity Securities may not be
sufficient or adequate to mitigate any foreign exchange.risk

Government and monetary authorities miaypose (as some have done in the past) exchange controls
that could adversely affect an applicable exchange rate. As a result, investors may receive less principal
than expected, or no principal.

Where the Issuer pays feegxpensesor other costs (suchsaTaxeg in a currency other than the
Specified Currency, the Issuer will normally use the Specified Currency to purchase an amount of such
currency necessary to pay the relevant expensglse Issuer may incur additional fees and expenses in
relation to any such purchase.

Hedging activities by the Arranger

The Arranger may in its own absolute discretion establish, maintain, adjust or unwind hedge positions
in or related to the Commodity Securities and/or the Underlying Commodity. Any hedge positions
takenby the Arranger are their own proprietary trading positions and are not held on behalf of, or as
agent for, the Holders.

Settlement Disruption Events

In respect of a redemption of any Commodity Securities, the Calculation Agent will determine whether
or nat at any time a Settlement Disruption Event has occurred or exists and where it determines such an
event has occurred or exists and has prevented a sale of the Underlying Commodity (in connection with
Cash Settlement oiin relation toany Fractional CashPAmount Physical Settlemetor a delivery of a
Delivery Amount (in connection with Physical Settlement) on the original day that but for such
Settlement Disruption Event would have been the Commodity Sale Date or the Settlement Date (each an
"Original Settlement Daté"), then the Commodity Sale Date or Settlement Date (as the case may be)
will be the first succeeding day on which the relevant sale and/or delivery can take place unless a
Settlement Disruption Event preventetdement on each of the ten Business Days immediately
following the relevant Original Settlement Date. In that case, (a) if the relevant sale and/or delivery can
be effected ingood faith then the Commodity Sale Date or Settlement Date, as applicabli peithat

tenth Business Day and sale and/or delivery will be effectegdod faith and (b) if such sale and/or
delivery cannot be effected igood faith then the Commodity Sale Date or Settlement Date, as
applicable, will be postponed until the nexatd on which sale and/or delivery can be effectedyood

faith. If no sale or delivery can be effected igood faith within one calendar year of the Original
Settlement Date, the Calculation Agent, actinggaod faith will determine the equivalent casitimount
payable in respect of such Commodity Securities (as if all such Commodity Securities were Cash
Settlement Commodity Securities) and the Issuer shall redeem the Commodity Securities at such
amount.

For the avoidance of doubt, no sums will be payalidy the Issuer to the Holders for any delay in
effecting redemption of the Commodity Securities following a Settlement Disruption Event.
Additionally, the occurrence of a Settlement Disruption Event may have an adverse effect on the value
of Underlying Commodity and so the Commodity Securities and Holders may not receive the same
amount on redemption as would have been the case but for the occurrence of the Settlement Disruption
Event.
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Suspension EvenBBsuspension of redemptions

If the Calculation Agehdetermines that a Suspension Event has occurred and is continuing at any time,
all redemptions shall be suspended until the Calculation Agent determines that such Suspension Event is
no longer continuing and any Redemption Notices received will be deaimd@ null and void unless

such Suspension Event is not continuing on the Valuation Date immediately preceding the relevant
Eligible Redemption Day.

Suspension Evenf8suspension of calculations

If the Calculation Agent determines that a SuspensionnEvas occurred and is continuing on any day

as of which the Commodity Security Entittement, the Commodity Security Value, any components of
the formulae in respect of the foregoing, the Reference Price, the FX Rate and/or any amounts
(including, without Imitation, any Cash Amount or Fractional Cash Amount) payable in connection
with the Commodity Securities if the Specified Currency is not US dollars is due to be calculated (each
of such dates aCalculation Date"), the occurrenceof such Calculation Date will be postponed until

the first succeeding Business Day on which such Suspension Event is no longer continuing, unless that
Suspension Event is continuirgn each of the 180 Business Days immediately following the original
Busiress Day on which the Suspension Event occurred. In that case (regardless of the Suspension
Event) the Calculation Agent shall make the calculasiogeferred toin Condition 9.2 (Suspension of
calculationd having regard to such factors as the Calculation Agent determines to be relevant.
Suspension Events include Commodity Disruption Events and FX Disruption Events.

This could have an effect on the value of the CommoditgB#ies.
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 showldsalt its legal advisers to
determine whether and to what extent: (a) Commodity Securities are legal investments for it;
(b) Commodity Securities can be used as collateral for various types of borrowing; and (c) other
restrictions apply to its purchase edemptionor pledge of any Commodity Securities. Financial
institutions should consult their legal advisers or the appropriate regulators to determine the appropriate
treatment of Commodity Securities under any applicable-baked capital or similar ruke
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OVERVIEW OF COMMODITIES PROGRAMME

The following description of th&tandard Commodities Limitedommodities Programme is provided
for illustrative purposes only.

A. THE COMMODITIES PROGRAMME

The US$1000,000,000Standard Commodities Limited Commodities Programme (tReogramme’)
has been established for the issuance by the Issuer of secured, limited recourse debt securities (the
"Commodity Securities') linked to Gold or Silver (each a Commodity").

The Commodities Programme is designed to provide investors with exposure to the market price of the
relevant Commaodity similar to that which an investor could achieve by buying the Commadihout

the need to take physical delivery of the Commodity, but with the ability to do so if so elected by the
investor provided certain conditions are satisfied.

Collateral

The Commodity Securities are secured, limited recourse obligations of theedss®n or about the

Issue Date in respect of each Series, the Issuer will use the proceeds from the issuance of the
Commodity Securities to purchase an amount of the relevant Commodity (ttiedérlying
Commaodity") equal to theaggregatdnitial Commodity Security Entitlemenh respect of such Series.

The Underlying Commaodity will be held by the Custodian pursuant to the terms of the Master Custody
Terms and, in the case of neQuanto Commodity Securitiesyill decrease overhe term of such
Commodity Securities andin the case of Quanto Commodity Securities, may either increase or
decrease over the term of such Commodity Securities, in each case as described further below.

The Commodity Securities in respect of each Semeéh be constituted by a Constituting Instrument
entered into between, amongst others, the Issuer, the Trustee, the Custodian, the Agents, the Dealer
and the Swap Counterparty (if any).

Under the Master Collateral Terms (atescribed beloyin respect ofeach Series, the Issuer wigrant

in favour of the Trustee for itself and on behalf of the Secured Creditors a number of security interests
including a first fixed charge over the Underlying Commaodity held by the Custodian in respect of such
Series, as dscribed further in the section titledDescription of the Transaction Documehtbelow.

The Trustee will hold the security interests created by the Issuer, together with all rights and
entitlements of the Issuer, in respect of each Series on trustifer¢levant Secured Creditors.

Quanto Commodity Securities

Commodity Securities may be denominated in US dollars, Euros, Sterling or such other currency as
may be specified in therelevant Final Terms (the Specified Currency’). As the Underlying
Commodity is typically denominated in US dollars, any nddS dollar denominated Commodity
Securities are exposed to both the fluctuation of tharket price of theUnderlying Commodity as well

as exchange rate fluctuations between USlatsl and the Specified Currency. Unless otherwise
specified, the Issuer will pagll cash amounts due in respect offammodity Securit in the Specified
Currency. Thismay involve a conversion (on the relevant date) by the Calculation Agent of the US
ddlar denominated sale proceeds of the relevant amount of Commodity (as described below) into the
Specified Currency at the prevailing spot rate of exchange.

If so specified in the relevant Final Terms, the Issuer may offer #44 dollar denominated Comodity
Securities containing a 'quantdeature ('Quanto Commodity Securities). Quanto Commodity
Securities are intended to provide investors with exposure to the market price of the relevant

-31-



Underlying Commodity but with limited foreign exchange risk. To provide this quanto feature, the
Issuer will enter into certain derivative transactions with the Swap Counterparty during the life of the
Quanto Commodity Securities in order to hedge the Issuer's exposure to the excratadtictuations
between the Specified Currency and US dollavih respect to the relevant Series of Commodity
Securities(see "Swap Agreemehtelow for further detaily. The Issuer charges a fee for arranging
and maintaining the quanto feature of tlanto Commodity Securities (theQuanto Maintenance
Feeg") in addition to the management fee (at the Management Fee Rate (as defined bef@ardid in
respect of all Commodity Securitief@he "Management Feé&) (see 'Fees and Expensedelow for
further details).

Commodity Security Entitlement

The Commodity Security Entitlement represents the amount of the relevant Commodity held by the
Issuer in respect of each Commodity Security and is used to déterthe payments or deliveries due

in respect of the Commodity Securities on redemption, as further described in the section titled
"Redemptiors below.

In relation to each Series, thiaitial Commodity Security Entitlement for each Commaodity Securityg(
"Initial Commodity Security Entitlement ") will be specified in the relevant Final Terms. Thereafter,
the Calculation Agent will determine the Commaodity Security Entitlemeatiodically, using different
calculations depending on whether such Series is of Quanto Commodity Securities @@uzoto
Commaodity Securities.

On the Issue Date of a Series of Commodity Securities, the amount of Underlying Commodity held in
the Allocated Account (over which securitg granted in favour of the Trustee for itself and on behalf

of the Secured Creditors) is intended to be equal to the aggregate Commodity Security Entitlement of
all Commodity Securitiesof the relevant Seriedssued on that date. Thereafter, the amourft o
Underlying Commodity held in the Allocated Account is only intended to be at least equal to the
aggregate Commodity Security Entitlement of outstanding Commodity Securities of that Series at the
end of each month, and is expected to differ (possibly gigantly) intra-month. In particular, in
relation to Quanto Commodity Securities, if the Commaodity Security Entitlement has increased over a
month, there will be insufficient Underlying Commodity in the Allocated Account during the month
until the Swap @unterparty delivers the relevant amount of Commaodity to the Unallocated Account (to
be shortly thereafter transferred to the Allocated Account) at the end of the month pursuant to its
obligations under the Swap Agreement.

At the end of each calendar mtinan amount of Commaodity equal to the Combined Fees (as defined
below) for that month will be withdrawn from the accounts of the Issuer with the Custodian, sold to the
Commaodity Purchase and Sale Counterparty under the Commodity Purchase and Sale Agraednen
the proceeds thereof credited to the Issuer's cash account and used as described further in the section
titled "Fees and Expensgdelow. In addition, in respect of Quanto Commodity Securities, at the end

of each calendar month an amount of theerglnt Commodity will either: (a) be deliverable by the
Issuer to the Swap Counterparty, in which case the relevant amount of Commodity will be withdrawn
from the accounts of the Issuer with the Custodian and transferred to the unallocated account with a
member of the LBMA specified by the Swap Counterparty; or (b) be deliverable by the Swap
Counterparty to the Issuer, in which case the Swap Counterparty will transfer the relevant amount of
Commaodity to therelevantUnallocatedAccount of the Issuer with th€ustodian (which will shortly
thereafter be transferred to the relevakifocatedAccount of the Issuer with the Custodian).
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@ Commaodity Security EntitlemeBmnonQuanto Commodity Securities

In respect of norQuanto Commodity Securities, the Calculation &g will determine the
Commaodity Security Entitlement orpach Business Dagunless a Suspension Event exists on
such day). The Commodity Security Entitlement in respect of ARQuanto Commodity
Securities will reduceduring the life of the relevant Commati Security to reflect accrued
Maragementees.

The Commodity Security Entitlement in respect of AQuanto Commodity Securities for any
Business Day after the Issue Date will be an amount of the relevant Commodity equal to the
Commodity Security Value onhe immediately preceding Business Day (dayl"™), which is
calculated by dividing such Commodity Security Value (converted into US dollars at the
prevailing spot rate of exchange if the Specified Currency is not US dollars) by the Reference
Price for the reevant @mmodity as at day-1.

(b) Commaodity Security EntitlemeBQuanto Commodity Securities

In respect of Quanto Commodity Securities, the Calculation Agent will determine the
Commaodity Security Entittlement oeach monthly Reset Dafginles a Suspension Event exists
on such day)

The Commodity Security Entitlement in respect of Quanto Commodity Securities, although still
reflecting accrued Management Fees and Quanto Maintenance Fees, could increase as well as
decrease as it depends alsomovements in the prevailing rate of exchange between USdoll

and the Specified Currenagnd in the Reference Price for the relevant Commadity

The Commodity Security Entitlement in respect of Quanto Commodity Securities for any Reset
Date after the Isue Date will be an amount of the relevant Commodity equal to the Commodity
Security Value on the Business Day immediately preceding such Reset Date, which is calculated
by dividing such Commodity Security Value (converted into US dollars at the prevadjaf

rate of exchange) by the Reference Price for the relevant Commodity as at the Business Day
immediately preceding such Reset Date.

Commodity Security Value

The Commodity Security Value is a monetary value denominated in the Specified Currency, ighich
used to determine the Commaodity Security Entitlement.

In relation to each Series, the Commodity Security Value for each Commodity Security as at the
Pricing Date (the 'Initial Commodity Security Value") will b e specified in the relevant Final Terms.
Thereafter, theCorporate Services Provider will, using information provided to it by the Calculation
Agent, determine the Commodity Security Value on each Business Day.

The Commodity Security Value in respect obnQuanto Commodity Securities for any Business Day
after the Issue Date will be an amount in the Specified Currency equal to the performance of the
relevant Reference Price since the immediately preceding Business Day multiplied by the Commodity
Securiy Value for the immediately preceding Business Day (and multiplied by the change in the
prevailing spot rate of exchange since the immediately preceding Business Day, if the Specified
Currency is not US dollars), and reduced to account for accrieghagemet Fees.

The Commodity Security Value in respect of Quanto Commaodity Securities for any Business Day after
the Issue Date will be an amount in the Specified Currency equal to (a) the Reference Price for the
relevant Commodity as at such Business Day @otad into the Specified Currency at a fixed rate of
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exchange(as specified in the relevant Final Termsless accrued Management Fees and Quanto
Maintenance Feesmultiplied by (b) the Commodity Security Value Participation on the Reset Date
immediately peceding such Business Day (or, prior to the first Reset Date, the Issue Date). The
Commodity Security Value Participation as at the Issue Date will be specified in the relevant Final
Terms. Thereafter, the Calculation Agent will determine the Commodicurity Value Participation

on each Reset Date by dividing the Commodity Security Value as at the Valuation Date immediately
preceding such Reset Date by the Reference Price for the relevant Commaodity as at the Valuation Date
immediately preceding such Ret Date converted into the Specified Currencythe fixed rate of
exchangen respect ofthe relevant Commodity Securities

The Management Fee Rate and the Quanto Maintenance Fee Rate (if applicable) will be specified in the
relevant Final Terms.

Desciption of the Commodity Securities

Each Serieof Commodity Securities will have a combination of the following features, as set out in the
Conditions and the relevant Final Terms.

@ Maturity: The Commodity Securities may either have aatdrity Date ("Term Commaodity
Securities) or be operrended without a Mturity Date ("Non-Term Commaodity Securities'").

(b Redemption of Term CommodBgcurities Term Commodity Securitieshall unless preiously
redeemed or purchased and cancellbd redeemean the specified Maturity Date, either by
Cash Settlement or, if applicable, Physical Settlement (as described below).

(c) Redemption of Neiferm CommoditySecurities Non-Term Commodity Securitiesnay be
redeemed at the option of the Holdehereof on any Eligible Redemption Dayunless
previously redeemed or purchased and canceltdh option to be exercised by the Holdey
delivery of a valid Redemption Notice to thBrincipal Paying Agenton any Bugess Day
falling no less tharb Business Day®r, in respect of Commodity Securities cleared through
Clearstream, Luxembourgno less thanl5 Business Daysand in respect of all Commodity
Securities,no more than 20 Business Daypsior to the relevant Hgible Redemption Dayand
shall be effective orthe relevantEligible Redemption Dayeither by Cash Settlement or, if
applicable, Physical Settlement (as described below)Any redemptions of NofTerm
Commodity Securities will be subject to a Minimum Radption Amount, as specified in the
Conditions or therelevantFinal Terms, which is likely to be higher for Physical Settlement than
for Cash Settlement.

(d) Redemption by Cash Settlement or Physical Settler@amimodity Securitiesnay be redeemed
by the Isuer in cash (Cash Settlement) or, if the relevant Final Terms specify that physical
settlement is applicable and certain other conditions are rbgt,delivery of the relevant
Commaodity (‘"Physical Settlement).

(e Cash Settlement payment obligatidm respect of a redemptioof any Commaodity Securities
whereCash Settlement appliethe Issuer will pay to the Holdethe Cash Amounin respect of
each CommoditySecurity being so redeemed, such payment to rhade on the relevant
Settlement Date. The Cash Amouper Commodity Securitwvill be an amount in the Specified
Currency equal tdi) the relevant Per Commodity Security Commodity Sale Procdbdmgthe
proportion of theproceeds actually received blge Issuer (or any Agent on its behalf) in respect
of the sale of therelevantamount of Underlying Commaodity in connection withe aggregate
number of Commodity Securities being so redeemethich arereferable to one Commodity
Security) less (i) any appicable Redemption Fees and Expensasgd (iii) converted into the
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Specified Currency if the Specified Currency is not US dollars, or such other amount as may be
specified in, or determined in accordance with, the relevant Final Terms, provitiatithe Cah
Amount shall not, in any caséye less than the Minimum Principal Amount.

)] Physical Settlement delivery (and payment) obligatitm respect of a redemption of any
Commaodity Securities where Physical Settlement appliles,Issuer will deliver, or procue the
delivery of, the Delivery Amount to the unallocated account in London with a member of the
LBMA specified by the relevant Holder in the relevant Redemption Notice and will pay to the
Holder the Fractional Cash Amount (if any), such delivery and pagi@ applicable)to be
made on the relevant Settlement Date. The Delivery Amount will be an amaiinthe
Underlying Commaodity equal tahe Relevant Amount of Commodity (being thaggregate
Commodity Security Entittemenat the relevant timdess an amont of Commodity equal in
value (calculated at the Reference Price at thkevant timé to the aggregate of any applicable
Redemption Fees and Expenses in respect of all Commodity Securities being so redeemed
(rounded down to the nearest 0.001 our¢epunded down to the nearest whole number of
Standard Bars The Fractional Cash Amoun(if any) will be an amount in the Specified
Currency equal tdi) the proceeds actually received by the Issuer (or an Agent on its behalf) in
respect of a sale of the amouof Commodity by which theaggregate Commodity Security
Entitlement at the relevant timexceeds the Delivery Amountess (ii) the aggregate of any
applicable Redemption Fees and Expenses in respect of all Commodity Securities being so
redeemedand (iii) converted into the Specified Currency if the Specified Currency is not US
dollars

(¢)] Mandatory or optional redemptio The Commodity Securitiesnay be redeemedmandatorily
in certain circumstancegset out in Condition7.3 (Mandatory Redemptiy); following an
acceleration (set out in Conditiob2 (Events of Defat)); or at the option of the Issuefset out
in Condition 7.4 (Redemption at the option of thesls®) if so specified in the relevant Final
Terms with Cash Settlement as the applicable settlement method inaalé suchmandatory
or optionalredemption.

(h) Quanto Commodity Securitie$he Commodity Securitiesnay have dquanto featureif such
Comnodity Securities are specified as Quanto Commodity Securities inrébevant Final
Terms

Custody

The Underlying Commodity will be held by the Custodian at its London vault premises or in the
Londonvaults of any sukcustodian or by a delegate of a sabstodian, in accordance with the terms of
the relevant Master Custody Terms, as further described below. The Custodian (or one of its affiliates)
shall make such insurance arrangements from time to time as the Custodian considers appropriate.

Listing and Trading of Commaodity Securities

Application has been oris expected tobe made for the Commodity Securities issued under the
Programme during the 1ghonths from the date of this Base Prospectus to be admitted to listing and
trading on the Regulated Marketf the London Stock Exchange (a regulated market), Borsa lItaliana,
Euronext Amsterdam, the regulated market of the Frankfurt Stock Exchange andpbe market
(Freiverkehy and/or the regulated market of th&tuttgart Stock Exchange and it is the Issugrtesent
intention that all Commaodity Securities issued after the date of this Base Prospectus kstedand
admitted to trading.
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Secondary Market

The Dealersmay, attheir sole discretion provide a secondary market in the Commodity Securities but
areunder no obligation to do so.

B. REDEMPTIONS
Redemptiond®Term Commodity Securities

In respect of any Series of Commodity Securities which are Term Commodity Securili@®ss
Physical Settlement is elected by the relevant Holdie Issuer shall redee all such Commaodity
Securities (which have not previously been redeenmdchasedor cancelled) at maturitypy payment
of the Cash Amount

If the Holder wishes to elect for Physical Settlement, the Holder must submit a valid Redemption
Noticeto the Prircipal Paying Agenbn or before 4.00 p.m. (London timepn any Business Dawhich

is no less tharb Business Daysr, in respect of Commodity Securities cleared through Clearstream,
Luxembourg,no less tharl5 Business Daysand in respect of all Commodit Securities,no more than

20 Business Daygunless otherwise agreed with the Issuprior to the Maturity Date. The Redemption
Notice must, amongst other things:

@ be in a form prescribed byhe PrincipalPaying Agent;

(b) specify that the Holder is electingpf Physical Settlement in respect of the relevant Commodity
Securities; and

(c) specify the number and account name of the unallocated account in London with a member of
the LBMA where the Delivery Amount in respect of the relevant Commp@ecurities shall &
delivered,

and in addition redemption by Physical Settlement is subject to the applicable Minimum Redemption
Amount.

If the conditions for Physical Settlement are satisfied, the relevant Term Commodity Securities will be
redeemed by the Issuer by detity of the Delivery Amount to the unallocated account in London with a
member of the LBMA specified in the relevant Redemption Notice and payment of the Fractional Cash
Amount (if any) to the relevant Holderin each case on the Settlement DateSuch delery and
payment shalkatisfy the Issuer's obligations in respect@ichredemption without the need for further
enquiry on its part

If the conditions for Physical Settlement are not satisfied, the relevant Term Commaodity Securities will
be redeemed bthe Issuer by payment of the Cash Amount in respect of each such Commaodity Security
on the Settlement Datéexpected to be the relevaMaturity Date subject to any settlement disruption
provisions in the Conditions or the Final Terms).

Redemption®Non-Term Commaodity Securities

In respect of any Series of Commodity Securities which are Nemm Commodity Securities,
Commaodity Securities shall be redeemed by the Issuer (subject to the applicable Minimum Redemption
Amount) on any Eligible Redemption Day #te option of a Holder, unless otherwise subject to prior
redemption in accordance with the terms thereof. The Holder may electGash Settlemenby
delivery of a valid Redemption Noticto the Principal Paying Agentn or before 4.00 p.m. (London

time) on any Business Day which is no less than 5 Business Daysin respect of Commodity
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Securities cleared through Clearstream, Luxembourg,less tharl5 Business Daysand in respect of
all Commodity Securitiesno more than 20 Business Days (unlesheavtvise agreed with the Issuer)
prior to therelevant Eligible Redemption Day in accordance with the Conditions

If the Holder wishes to elect for Physical Settlemeit,addition to satisfying the requirements above,
the Redemption Notice must:

@ specify hat the Holder is electing for Physical Settlement in respect of the relevant Commodity
Securities; and

(b) specify the number and account name of the unallocated account in London with a member of
the LBMA where the Delivery Amount in respect of the relevaddmmodity Securities shall be
delivered.

If the conditions for Physical Settlement are satisfied, the relevant Commodity Securities will be
redeemed by the Issuer by delivery of the Delivery Amount to the unallocated account in London with a
member of theLBMA specified in the relevant Redemption Notice and payment of the Fractional Cash
Amount (if any), in each case on the Settlement D@®pected to be the relevant Eligible Redemption
Day, subject to any settlement disruption provisions in the Conditionghe Final Terms). Such
delivery and payment shall satisfy the Issuer's obligations in respecuch redemption without the
need for further enquiry on its part.

If the conditions forsettlement(either @ash or physical) are not satisfiedsubject toany settlement
disruption provisions in the Conditions or the Final Term#)e Issuer and/or theCalculation Agent
acting on its behalfvill treat the relevantRedemption Notice as null and void and a new Redemption
Notice must be submitted by the Holdév the Principal Paying Agenif such Holder still wishes to
elect for redemption of the relevant Commodity Securities.

Any redemption of NorTerm Commodity Securities shall be at all times subject to the applicable
Minimum Redemption Amount (which is @ected to be considerably higher for Physical Settlement
than for Cash Settlement).

Sale and Transfer of the Underlying Commodity on Redemption (Term and Nberm Commodity
Securities)

In respect of any Series, if Commodity Securities are to be redeemegklgynent of the Cash Amount,
in respect of such redemptidhe Calculation Agenfacting on behalf of the Issuewill :

@ give notice to the Commodity Purchase and Sale Counterparty of the sale under the Commodity
Purchase and Sale Agreement on the Comnyodtle Date of an amount of Underlying
Commaodity equal to the aggregate Commodity Security Entitlement (determined, in the case of
nonQuanto Commodity Securities, as at the Valuation Date immediately preceding the
scheduled Settlement Date or, in the case&Quanto Commodity Securities, as at the Reset Date
immediately preceding the scheduled Settlement Date) in respect of the Commodity Securities
subject to redemption;

(b) use reasonable endeavours to sell such amount of Underlying Commodity at the Commodity
Sale Price, provided, however, that neither the Issuer nor the Calculation Agent makes any
representation or warranty as to the price at which the relevant Underlying Commaodity will be
sold or the amount of Commodity Sale Proceeds; and
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(c) on receipt of the @mmodity Sale Proceeds, calculate the Per Commodity Security Commodity
Sale Proceeds and, thereafter deduct any applicable Redemption Fees and Expenses from the
Per Commodity Security Commodity Sale Proceeds inesr determine the Cash Amount,

and giveall relevant instructions in connection therewith to the Custodian under the Master Custody
Terms.

In respect of any Series, if Commodity Securities are to be redeemed by physical delivery of the
Delivery Amount and payment of the Fractional Cash Amoufftafiy), the Calculation Agent (acting
on behalf of the Issuer) will;

@ give notice to the Commodity Purchase and Sale Counterparty of the sale under the Commaodity
Purchase and Sale Agreement on the Commodity Sale Date of an amount of Underlying
Commaodity eqal to the aggregate Commodity Security Entitlement (determined, in the case of
nonQuanto Commodity Securities, as at the Valuation Date immediately preceding the
scheduled Settlement Date or, in the case of Quanto Commaodity Securities, as at the Reset Dat
immediately preceding the scheduled Settlement Date) of the Commaodity Securities being so
redeemedess the Delivery Amount

(b) use reasonable endeavours to sell such amount of Underlying Commodity at the Commodity
Sale Price, provided, however, that neithéhe Issuer nor the Calculation Agent makes any
representation or warranty as to the price at which the relevant Underlying Commaodity will be
sold or the amount of Commodity Sale Proceeds; and

(c) on receipt of the Commodity Sale Proceeds deduct the aggredatry applicable Redemption
Fees and Expenses in respect of all Commodity Securities being so redeemed from the
Commodity Sale Proceeds to det@ne the Fractional Cash Amount,

and give all relevant instructions in connection therewith to the Custodizgreuthe Master Custody
Terms.

Neither the Trustee nor the Issuer shall be responsible or liable for any failure by the Calculation Agent
or any other Agent of the Issuer to effect a sale of the relevant Underlying Commodity or the Custodian
to effect a déivery of the relevant Underlying Commaodity in accordance with any instructions of the
Calculation Agent or other Agent, as the case may be. However, in the event of any such failure, the
Issuer shall to the extent practicable assign to the relevant Halidéms in relation to such Underlying
Commodity in satisfaction of all claims of such Holder in respect of the Commodity Securities to be
redeemed and the Holder shall have no further claims against the Issuer Qotlegeral

C. TRANSACTION DOCUMENTS

In relation to each Series the Issuer will, on or about the Issue Date thereof, enter into a constituting
instrument (each aConstituting Instrument”) with the Arranger, the Dealer, the Calculation Agent,

the Trustee, the Bncipal Paying Agent,any Paying Agentsthe Custodian, the Swap Counterparty (in
respect of Quanto Commodity Securities only), the Selling Agamdthe AccountBank

Such Constituting Instrument will be entered into for the purposes of constitutirg retevant
Commaodity Securities and creating the Security Interastsespect of the relevant Series and, in
addition, under such Constituting Instrumettite relevant partiesvill enter into certain agreements in
respect of tle relevant Commodity Securs. The following documents will be incorporatelly
reference into such Constituting Instrument (in each case as amended, modified and/or supplemented by
the Constituting Instrument or the relevant Final Terms):
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@ the master schedule of definitions, integbation and constructiorsigned the Programme
Signing Date for the purposes of identification by the Arranger (thvaster Definitions");

(b) the commodity security termssigned the Programme Signing Datdor the purposes of
identification by the Arranger (the Commodity Security Terms') (deemed to have been
entered into only by the Issuer, the Principal Paying Agent, the Calculation Agent and the
Trustee);

(c) the master collateral termsignedthe Progranme Signing Datdor the purposes of identification
by the Arranger (the Master Collateral Terms") (deemed to have been entered into only by
the Issuer, the Calculation Agent and the Trustee);

(d) the master agency ternsignedthe Programme Signing Dater the purposes of identification
by the Arranger (the Master Agency Terms') deemed to have been entered into only by the
Issuer, the Principal Paying Agengny Paying Agentthe Calculation Agentthe Selling Agent
and the Trustee);

(e the master secured unallocated account tesiggedthe Programme Signing Datéor the
purposes of identification by the Arranger (theM&ster Secured Unallocated Account
Terms") (deemed to have been entered into only by the Issuer, the Calculation Agest
Trusteeand the Custodian);

Q) the master secured allocated account tesigsedthe Programme Signing Dafer the purposes
of identification by the Arranger (the Master Secured Allocated Account Term¥) (deemed
to have been entered into only by the Issuer, the Calculation Agdrm Trusteeand the
Custodian);

(9) the master subscription termsigned the Programme Signing Datdor the purposes of
identification by the Arranger (the Master Subscription Terms') (deemed to have been
entered into only by the Issuer and the Dealer);

(h) the master account bank ternsigned the Programme Signing Datéor the purposes of
identification by the Arranger (the Master Account Bank Terms') (deemed to have been
entered into only by the Issuer, the Trustgbe Principal Paying AgentCalculation Agentand
the Account Bank)and

0] solely in relation to Quanto Commodity Securitieshe master swap termsigned the
Programme Signing Datfor the purposes of identification by the Arranger (thmaster Swap
Terms") (deemed to have been entered into only bg tesuer and the Swap Counterparty),

(the "Modular Documents').
Each of the Modular Documents is described in more detail below.

In respect of each Series of Quanto Commodity Securities, the Issuer will enter into a Swap Agiteeme
(as described below) with the Swap Counterparty.

In respect ofthe Programme, the Issuer will enter intoc@mmodity purchase andate agreementdated
the Programme Signing Datwith, amongst othersthe Commodity Purchase and Sale Counterparty
(the "Commodity Purchase and Sale Agreemefi), as described below

The Modular Documents, the Commodity Purchase and Sale Agreement (to the extent it relates to the
relevant Series of Commaodity Securitjeshe SwapAgreement (if any)and certain other documents
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and agreements as provided in tBenditions will together constitutthe "Transaction Documents in
respect of the relevant Series of Commodity Securities

Description of the Transaction Documents

The following is a general description of the Modular Documenite Swap Agreemenif any) andthe
Commodity Purchase and Sale Agreement noted above and contains summaries of certain of the
provisions thereof. Such descriptions andhsmaries are not exhaustive and do not replicate all of the
terms of the relevant agreements and Modular Documents. Copies of the Modular Documents, the
Swap Agreement (if applicable) and the Commodity Purchase and Sale Agreement in relation to each
Series of Commodity Securities will be made available on request as described in paragraph
(Documents on Displgyin the section entitled General Informatioh of this Base Prospectus and as
described in the relevant Final Terms.

The Commodity Purchase and 8ahgreement will be entered into by the Issuer and the Commodity
Purchase and Sale Counterparty on B#r@gramme Signing DateThe Swap Agreement (if applicable)

will be entered into on or about the Issue Date in respect of the relevant Series of Quamm@dity
Securities. The Modular Documents, however, will be incorporated by reference in the relevant
Constituting Instrument entered into by the Issuer and the relevant parties on or about the Issue Date of
the Series of Commodity Securities to which Bu€onstituting Instrument relates.

Commodity Security Terms

The Commodity Security Terms contain the form of the Commaodity Securities and contain a covenant
from the Issuer to the Trustee to pay all amounts and deliver, or procure the delivery of, theargle
Underlying Commodity, in each case as due or required under the Conditions and to comply with the
Issuer's obligations under the Transaction Documents. The Trustee will hold the benefit of the covenant
on trust for itself and the Holders according tbeir respective interests.

Under the Commodity Security Terms, the Issuer will also covenant in favour of the Trustee, among
other things, to maintain its tax residence outside the United Kingdom, not to engage in any business
other than the issuance ohdé Commodity Securities and related activities, to incur no other
indebtedness nor create any other security other than in relation to the Commaodity Securities and to
provide such information as the Trustee may require to perform its obligations undefrdmsaction
Documents. Upon satisfaction of certain preconditions and provided that the Holders would suffer no
adverse tax consequences, the Trustee may agree with the Issuer to the substitution of another entity in
place of the Issuer as the principatiotor in respect of the Commodity Securities.

The Master Secured Allocated Account Terms and the Master Secured Unallocated Account Terms
(together the "Master Custody Ternis

Terms used in this description and not otherwisdimed shall have the meanings given thereto in the
Master Custody Terms.

@ Establishment of Custody Accounfthe Unallocated Account, in respect of each Series, shall
be established or, if already established, maintained pursuant to the terms of the teldaster
Secured Unallocated Account Terms, as amended, modified or supplemented by the relevant
Constituting Instrument. The Allocated Account, in respect of each Series, shall be established
pursuant to the terms of the relevant Master Secured Alloc#edount Terms, as amended,
modified or supplemented by the relevant Constituting Instrument. The Unallocated Account
and the Allocated Account shall be referred to herein as ti@ustody Accounts. The
Custodian will open and matain the Custody Accounts in the name of the Issuer. The Custody
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Accounts shall evidence and record the Commpdikeld by the Custodian as well as the
withdrawals from and deposits to those accounts. Each Custody Account will be denominated,
in the caseof Gold, in fine troy ounces, and in the case of Silver, in troy ounces.

(o) Reporting and correctionsThe Custodian will provide reports by fax or by-mail (at the option
of the party receiving such reports) to the Issuer and the Calculation Agent byltise of each
Business Day (only if there have been any changes) identifying withdrawals from and deposits
to the Custody Accounts and such additional reports as may be agreed from time to time. The
Custodian retains the right to reverse recording errorghwietrospective effect.

(©) Acknowledgment of securityThe Custodian acknowledges that, pursuant to the Master
Collateral Terms (as amended, modified or supplemented by the relevant Constituting
Instrument), the Issuer will grant security to the Trustee ftaelf and as trustee for the Secured
Creditors over all its rights, title and interest, present and future, in and to all Comnexlit
credited to the Custody Accounts and all the rights of the Issuer in respect of the Custody
Accounts, including the riglst of the Issuer in the relevant Master Custody Terms, such
assignment to take effect by way of first fixed security.

(d) Instructions Instructions relating to intended deposits and withdrawals of Commodities to and
from a Custody Account must be delivered biye Calculation Agent in accordance with the
provisions of the relevant Master Custody Terms. The Custodian may amend the procedure for
deposits or withdrawals or impose additional procedures as it considers appropriate in certain
circumstances. In ordeto withdraw Commodities from the Allocated Account they must first
be transferred to the Unallocated Account. The Issuer and the Custodian have agreed that only
the Calculation Agent shall have the right to give instructions to the Custodian for the
withdrawal of Commodities from the Allocated Account or the Unallocated Account, whether
by way of deallocation or by way of collection or delivery, credit or debit.

(e Unclear instruction8 He+ hm sgd Btrsnch megr nohmhusm+ ~ mx hr
the Custodian shall use reasonable endeavours (taking into account any relevant time
constraints) to obtain clarification of those instructions from the Calculation Agent and, failing
that, the Custodian may in its absolute discretion and without deryillty on its part, act upon
what the Custodian believes in good faith such instructions to be or refuse to take any action or
dwdbtsd rtbg hmrsqgtbshnmr tmshk “mx "l ahfthsx nc
satisfaction.

() Segregation The Custodian is appointed as the custodian of the Underlying Commodity
credited to the Custody Accounts in accordance with the Master Custody Terms. The
Custodian will segregate the Underlying Commaodity credited to the Allocated Account from
any otherGold or Silver which it owns or holds for others by entering appropriate entries in its
books and records, and will require any sghstodians it appoints to so segregate the
Underlying Commaodity in the same manner. The Custodian will identify in its books sisedr
as the legal owner of the Underlying Commodity credited to the Custody Accounts. Unless
otherwise agreed between the Issuer and the Custodian, Commodities will be held at the
Bt rsnch ™ mor Knmcnm u’ t ks -ocogfodidntpermittednraccerdar®ex nq enq
with the terms of the Master Custody Terms. The Custodian agrees to use commercially
reasonable efforts promptly to transport any Commaodities held for the Issuer by or for a Sub
Btrsnch™ m sn sgd Btrsnch® meostandnsmcnm u tks oqdl hr

(9 Subcustodians The Custodian has the right under the terms of the Master Custody Terms to
appoint SubCustodians. The Master Custody Terms require the Custodian to use reasonable
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(h)

0)
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(k)

V)

(m)

(n)

care in the appointment of any S@ustodian. The Custodiarwill make commercially
reasonable efforts to obtain delivery of Commodities from Ststodians, but will not be liable

in contract, tort or otherwise for any loss, damage or expense arising directly or indirectly from
any act or omission, or insolvency,fany SubCustodian or anyfurther delegate of suckub
Custodianunless the appointment of that SGQlustodian was made by the Custodian negligently
or in bad faith.

Fees and expensds consideration for the Custodian's timely, diligent and proper praors of

the services under the Master Custody Terms the Issuer shall procure the payment to the
Custodian of the fees as agreed between them from time to time and initially as set out in the
relevant Constituting Instrument. The Issuer must pay the Custodin demand all reasonable
costs, charges and expenses (including any legal feesred by the Custodian in connection

with the performance of its duties and obligations under the Master Custody Terms or otherwise
in connection with the Underlying Comadlity.

VAT: All sums payable under the Master Custody Terms by the Issuer to the Custodian shall be
deemed to bexclusiveof VAT.

Scope of responsibility general The Custodian will use reasonable care in the performance of
its duties under the Masterudtody Terms. The Custodian will only be responsible for any loss
or damage to the Underlying Commodity suffered as a direct result of any negligence, fraud or
wilful default on its part in the performance of its duties. Provided that the Custodian netifie
the Issuer promptly after discovery of any lost or damaged Underlying Commaodity, its liability
will not exceed the market value of the lost or damaged Underlying Commaodity as at the date of
discovery by the Custodian. The Custodian is under no duty loigation to make or take, or
require any SukCustodian to make or take, any special arrangements or precautions beyond
those required by any applicable rules of the LBMA or any other applicable regulatory
authority.

Scope of responsibility insurance The Custodian (or one of its affiliates) shall make such
insurance arrangements from time to time in connection with the Custodian's custodial
obligations under the Master Custody Terms as the Custodian considers appropriate and will be
responsible for all osts, fees and expenses (including any relevant taxes) in relation to any such
insurance policy or policies.

Scope of responsibility Force Majeure The Custodian shall not be liable for any delay in
performance, or for the noiperformance of any of its lligations under the Master Custody
Terms by reason of any cause beyond the Custodian's reasonable control. This includes any act
of God, war, terrorism, any breakdown, malfunction or failure of transmission or
communication of computer equipment, induatriaction, acts and regulations of any
governmental, supra national bodies, authorities, regulatory or-ssulatory organisations,
which may for any reason affect the Custodian's capacity to perform its obligations.

Scope of responsibility- Indemnity fom Issuer The Issuer shall indemnify and keep
indemnified the Custodian on demand (on an after tax basis) against all costs and expenses,
damages, liabilities and losses which the Custodian may suffer or incur, directly or indirectly in
connection with he Master Custody Terms except to the extent that such sums are due as a
direct result of the negligence, wilful default or fraud of the Custodian.

Term and TerminationThe custody arrangements under the Master Custody Terms have an
initial term of one céendar year from the date of the relevant Constituting Instrument (the
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(0)

"Initial Term ") and will be automaticallyrenewed at the end of the Initial Term (or any
Extended Term) for a further period of one calendar year (such extendex, tdre "Extended
Term") unless one of the parties has, no later than 90 calendar days before the end of this
Initial Term (or the Extended Term, as the case may,b@jovided notice to the other parties of
intention not to renew for m Extended Term During the Initial Term, neither the Issuer nor

the Custodian may terminate the custody arrangements except in certain limited circumstances
(for example, if the Custodian ceases to offer the services contemplated or proposes to withdraw
from the bullion business or if there is any event which indicates the insolvency or impending
insolvency of the Issuer or the Custodian). After the Initial Term, either party may terminate
the custody arrangements for any reason by 90 days' prior writtetice to the other party.

The Custodian will, in respect of a termination of the custody arrangements, facilitate the
transfer of the Underlying Commaodity and custody arrangements in respect thereof to any new
custodian appointed by or on behalf of tissuer.

Overdraft ("swingline") facility In respect of each Series of Commodity Securitiebge t
Custodian will extend to the Issuer an overdraft facility (which may be withdrawn at any time
by the Custodian on demand) with respect to the relevant UnakaolcAccount on the terms set

out in the Master Custody Terms. Any overdrawn amounts shall bear interest at the percentage
per annum rate notified to the Issuby the Custodian (currently 19%er annum forGold and

5% per annum foiSilver).

Master Collateal Terms

@

Charge and assignmentin the Master Collateral Terms (as amended, modified and/or
supplemented by the relevant Constituting Instrument), the Issuer with full title guarantee and as
continuing security for the Secured Obligations will create imdar of the Trustee for itself and

as trustee for the Secured Creditors the following security interests:

@) a first fixed charge over the Underlying Commodity and all rights and sums derived
therefrom;
(i) a first fixed charge over all of the Issuer's rights,tlé and interest in and to the

retained monies from time to time standing to the credit of the Issuer Account and all
other Retained Monies and including any interest accrued or accruing thereon;

(iii) an assignment by way of first fixed security of the Issuerights, title and interest
under the Constituting Instrument and any sums payable thereumdeuding the
Issuer's rights to any sums held by any other party thereto to meet payments due in
respect of the Commaodity Securities;

(iv) in respect of Quanto Comndity Securities,an assignment by way of first fixed
security of the Issuer's rights, title and interest in the Swap Agreement and all sums
payable thereunder;

(v) an assignment by way of first fixed security of the Issuer's rights, title and interest in
and b the Commodity Purchase and Sale Agreement (insofar as it relates to the
Commaodity Securities) and all sums payable thereunder;

(vi) an assignment by way of first fixed security of the Issuer's rights, title and interest
under any agreement replacing any oétforegoing agreements or entered into by the
Issuer in relation to the Commodity Securities and all sums payable thereunder; and
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(b)

(©

(d)

(vii) a first fixed charge over all sums held by the Paying Agents and/or the Custodian to
meet payments due in respect of the Condity Securities.

Floating charge In addition, in the Master Collateral Terms (as amended, modified and/or
supplemented by the relevant Constituting Instrumettig Issuer will, in respect of the first
Series of Commodity Securities, and without prejudit® any other security which may be
created by the Issuer in respect of any Series of Commaodity Securities, as continuing security
for all the monies and other liabilities payable or owing by the Issuer in relation to all Series of
Commaodity Securities, wih full title guarantee charge, in favour of the Trustee for itself and as
trustee for the Secured Creditors, by way of first floating charge the whole of its undertaking
and all its property, assets and rights whatsoever and wheresoever present and (hthee

than: (i) the monies representing paid up share capital of the Issuer; (ii) any transaction fees
payable to the Issuer in respect of each issue of Commodity Securities; (iii) any assets of the
Issuer which are otherwise effectively subject to arffeetive fixed charge or assignment by
way of security as described in syaragraph (a) above and, if applicaplany Constituting
Instrument and/or any Supplemental Collateral Document in respect of a particular Series of
Commaodity Securities; (iv) any onies available to the Issuer after application of the proceeds
of the Collateral of any Series of Commodity Securities in accordance with the relevant order of
priorities); and (v) any assets which are situated in Jersey).

Without prejudice to the otherrpvisions herein, the Underlying Commaodity from time to time
standing to the credit of the Custody Accounts shall not, prior to the release of the Collateral,
be capable of being withdrawn by the Issuer (or tGalculation Agent acting on its behalf)
without the prior written consent of the Trustee, provided that (unless and until the Trustee
gives written notice to the Issuer and the Custodian to the contrary) the Custodian is authorised
at any time without notice to comply with instructions received irtaclance with the Master
Custody Terms in relation to:

@) any redemption of Commodity Securities where Physical Settlement applies;

(i) any redemption of Commodity Securities where Cash Settlement applies;

(iii) the withdrawal of an amount of Commodity equal to tlkmbined Fees each month
and

(iv) in respect of Quamt Commodity Securities only, any delivery due to the Swap

Counterparty undethe terms of the Swap Agreement,

and to the extent suchstructions are given, such Commodighall be automatically released
from the Collateral.

Without prejudice to the other provisions of the Master Collateral Terms (as amended, modified
and/or supplemented by the relevant Constituting Instrument), the monies from time to time
standing to the credit of the Issuer Account and anlyep Retained Monies shall not, in either
case, prior to the release of the Collateral, be capable of beitthdrawn by the Issuer (or an
Agent acting on its behalf) without the prior written consent of the Trustee, provided that
(unless and until the Trstee gives written notice to the Issuer and thecount Bankto the
contrary) at any time without noticeghe Account Banks permitted to allow the withdrawabf,

and the Issuer iauthorisedo withdraw; relevant amounts in order to

@) paythe Issuer'songdng fees and expensé® the extent nbotherwise paid forby the
Arrangeron thelssuets behalf (see Feesand Expensésas describedbelow));
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(i) in respect of Commodity Securities wheaeCash Amount or Fractional Cash Amount
is payable,makesuchpaymens to the Principal Paying Agent in accordance with the
Conditions; and

(iii) make payments to the Swap Counterparty in accordance with the terms of the Swap
Agreement,

and to the extent such payments are made, on the relevant debit being made, such monies shall
be automatically released from the Collateral.

(e The Collateral shall become enforceable upon the Trustee giving an Enforcement Notice (as
defined in the provisions of the Conditions applicable to the Collateral) pursuant to the terms
thereof to the Issuersubsequent to an Event of Default or as otherwise provided in the relevant
Constituting Instrument and/or the provisions of the Final Terms.

()] Following the delivery of an Enforcement Notice by the Trustee or in connection with a
Mandatory Redemption, all mes received by or on behalf of the Trustee or the Issuer, as the
case may be, in connection with théommodity Securitieshall be applied in the manner
specified in theMaster Collateral Terms, which shall be

0] first, in payment or satisfaction of any kas and statutory fees for which the Issuer is
liable or will be liable to pay to any Tax Authority;

(i) secondin payment or satisfaction of the fees, costs, charges, expenses and Liabilities
incurred or to be incurred by the Trustee or any Receiver in prégaand executing
the trusts created by the incorporation of these provisions into the Constituting
Instrument (including anyndemnity paymentsamounts representing or otherwise in
respect of VAT, the costs of realising angollateraland the Trustee's remuneration);

(iii) third, (in no order of priority inter se but pro rata to the respective amount then due)
in payment or satisfaction of the fees, costs, charges, expenses and Liabilities
(including any amounts representing or otherwigerespect of VAT) (other than the
Liabilities referred to in (i) and (ii) above of the Arranger, the Principal Paying
Agent any other Paying Agentthe Selling Agent, the Administrator, the Corporate
Services Provider, the Ctsdian, the Commodity Purchse and Sale Counterparty,
the Calculation Agent and the Account Bank

(@iv) fourth, in meeting the claims (if any) of the Swap Courggarty under the Swap
Agreement

(v) fifth, rateably in meeting the claims (if any) of the Holderand

(vi) sixth, in payment of the balnce (if any) to the Issuer.

Master Agency Terms

The Master Agency Terms contain the duties of each of the Principal Paying Agent, Paying Agents, the
Selling Agent and the Calculation Agent. The duties of each of the Agents under such terms will be as
follows:

€) Principal Paying Agent The Principal Paying Agent will hold, and make payments and/or
procure deliveries of, monies or other assets from time to time on behalf of the Issuer to
Holders, in accordance with the Conditions and subject to the securitated by the Master
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Collateral Terms (as amended, modified and/or supplemented by the relevant Constituting
Instrument).

(b) Calculation AgentThe Calculation Agent will perform certain calculations and determinations
in respect of the Commodity Securitiesdhalsoact on behalf of the Issuan accordance with
the Conditions and the Transaction Documents

(c) Selling Agent The Selling Agent will dispose of the Underlying Assets on a mandatory
redemption of the Commodity Securities.

Under the Master Agency Terman Agent may resign its appointmeas agent of the Issuer upon

30 days written notice to the Issueprovidedthat in respect of a Series of Commodity Securities, such
resignation shall not be effective until a successor agent has been appointed Isguke ih relation to

such Series. The Issuer may revoke the appointment of any Agent @ajggbas agent of the Issuer

(i) upon 30 days written notice to such Agergrovided that in respect of a Series of Commodity
Securities, such resignation shall not kéective until a successor agent has been appointed by the
Issuer in relation to such Series and (ii) with immediate effect upon the occurrence of certain events in
relation to such Agent.

Under the Master Agency Termghe Issuershall indemnifyeach Agntagainst (a) anyclaims, losses

or liabilities arising as a result of a breach of the obligations, warranties and representations of the
Issuerunder the Master Agency Termsnd (b) any other claims, actions, demands, damages, losses,
liabilities, cods and expenses (including, without limitation, legal fees) arisinglemor in connection

with the Master AgencyTerms (save for those arising in respect of the gross negligence, wilful
misconduct, default or bad faith of any of the Agents).

Master Subsription Terms

Under the terms of the Master Subscription Terms, the Dealer(s) will agree, subject to certain
conditions, to subscribe for theelevantSeries of Commodity Securities issued by the Issuer on the
relevant Issue Date. In the Master Subscigpt Terms, the Issuer will give certain undertakings to the
Dealer(s) relating to the issue of the Commodity Securities and the Dealer(s) will give certain
undertakings to the Issuer in relation to the distribution of the Commodity Securities. The Isglier
agree to indemnify the Dealer(s) against certain liabilities incuroedo be incurredin connection with

the issue of the Commodity Securities.

Master AccountBank Terms

The Master AccounBank Terms will set out the terms and conditions applicatiehe Issuer's account
("Issuer Account’) opened and maintained with the Account Bank.

Master Definitions

The MasterDefinitions will set out the definitionsand principles of interpretation and construction
applicable to each dhe Transaction Documents where not otherwise defined therein.

Master Swap Terms

The Master Swap Terms will set out the terms governing any derivative transaction entered into
between the Issuer and the Swap Counterparty in respect of any Quanto Comriedityities. The
Master Swap Terms contain a 1992 ISDA Master Agreement (Multicurre@oyssBorder) as
published by the International Swaps and Derivatives Association, Inc. and schedule therettsSite "
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Master Agreement). The Master Swap Terms also contain the form of derivative confirmations that
will be used to document the Derivative Transactions (t@®tfirmations").

Swap Agreement

In respect of a Series of Quanto Commodity Securities only, oralbout the Issue Date in respect of
such securities and on a monthly basis thereafter throughout the life of the relevant Series, the Issuer
will enter into certain derivative transactions with the Swap Counterparty (eactDarivative
Transaction"). The Derivative Transactions will be documented under the ISDA Master Agreement
(entered into by the Issuer and the Swap Counterparty by the execution of the relevant Constituting
Instrument, the terms of which specify that the MassSwap Terms, as amended by such Constituting
Instrument, shall apply in respect of such agreement) and evidenced, in respect of each Derivative
Transaction, by a Confirmation that will supplement, amend, form part of and be subject to such ISDA
Master Agreement (together, theSwap Agreement).

The Issuer will be entitled to terminate the Swap Agreement in certain circumstamegsding a
failure by the Swap Counterparty to make a delivery when required to be made by it if faiicine is
not remedied within any applicable grace periatid certain insolvency events affecting the Swap
Counterparty)

The Swap Counterparty will be entitled to terminate the Swap Agreement only in certain limited
circumstancesbeing:

@ a failure by thelssuer to makea delivery when due and such failure is not remedied on or
before the third LocalDelivery Day (as defined in the Swap Agreement) after notice of such
failure is given to the Issuer;

(b) certain insolvency events affecting the Issuer;
(c) Illegality (as defined in the Swap Agreement) affecting the Swap Agreement;
(d) certain tax events (as described above);

(e) the delivery of an Enforcement Notice by the Trustee pursuant to CondifidnEvents of
Defaul); and

()] redemption of the Commodity Securities in full pursuant to Conditién(Redemption and
Purchasg.

Underthe Swap Agreement, if on any date deliveries would otherwise be due to be made by each part
to the other, then, on such date, each party's obligation to make deliveries of such amount will be
automatically satisfied and discharged and, if the aggregate amount that would otherwise have been
deliverable by one party exceeds the aggregate amdwaitwould otherwise have been deliverable by

the other party, replaced by an obligation upon the party by whom the larger aggregate amount would
have been deliverable to deliver to the other party the excess of the larger aggregate amount over the
smalleraggregate amount.

If the Swap Agreement is terminated in whole or a Derivative Ti@et®n is terminated in whole or in

part, either the Swap Counterparty or the Issuer, as the case may be, may be required to pay an amount
to the other party as a result gfuch termination. Any such payment by the Issuer shall be made in
accordance with the priority of payments as described in Cond#&idgn(Priority of Payments
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Commaodity Purchase and Sale Agreement

On the Programme Signing Datethe Issuer will enter into the Commodity Purchase and Sale
Agreement withJPMorgan Chase Bank, N.A(the "Commaodity Purchase and Sale Counterparty).

The Issuer will purchase and sell Commaodities under the terms of the Commodity Purchase and Sale
Agreement. On or about theelevantissue Date the Issuer will purchase the Underlying Commodity

in respect of a 8ries of Commaodity Securities from the Commodity Purchase and Sale Counterparty at
the Reference Price applicable at the time of such purchase under the terms of the Commodity Purchase
and Sale Agreement.The Issuer will fund the purchasef the Underlyig Commodity using the issue
proceeds in respect of such Series. Thereafter, the Issuer will sell certain amounts of the relevant
Underlying Commodity to the Commodity Purchase and Sale Counterparty at the Reference Price
applicable at the time of such sa{® on a monthly basis, in connection with the deduction of the
Combined Fees, (ii) on redemption, in order to obtain proceeds to determine and pay the Cash Amount
or Fractional Cash Amount (if any) and (iii) as may be otherwise required under the Conditind the
relevant Final Terms.

D: FEES AND EXPENSES

Withdrawal and sale of relevant Commodity from th€ustody Accounts of the Issuer with the
Custodian on a monthly basis in connection with fees and expenses

In respect of each Series of Commodity Setias, on eachValuationDate (unless a Suspension Event
exists on such datehe Calculation Agent will determine the combined fees (t@otbined Feed),
being an amount of the relevant Commodity (rounded down to the nearest 01ide), as follows:

@ in respect of norQuanto Commodity Securities, (i) the amount by which the Commodity
Security Entitlement has reduced in the period from but excluding the immediately preceding
Valuation Date to and including such Valuation Date, excepat the initial period will
commence on and include the Pricing Datad end on and include the first Valuation Date
multiplied by (ii) the number of Commodity Securities outstanding as at such Valuation Date;
and

(b in respect of Quanto Commaodity Secue, (i) the Accrued Fee Amount (being the accrued
amountof the Management Fees and Quanto Maintenance Fagsat such Valuation Date
converted into US dollars at the FX Rate as at such Valuation Diweded by the relevant
Reference Price as at such Vakion Date; multiplied by (ii) the number of Commodity
Securities outstanding as at such Valuation Date.

On the relevant Valuation Datdé¢ Calculation Agent (on behalf of the Issuer) will then sell an amount
of the Underying Commodity equal to such Corirted Fees to the Commodity Purchase and Sale
Counterparty under the Commaodity Purchase and Sale Agreement andetioceeds thereof (the
"Combined Fees Proceed} will be credited to the Issuer's cash account. In ordergettle such sale,
the Calculation Agent (on behalf of the Issuer) will instruct the Custodian teltcate the relevant
amount of Underlying Commodity from the Allocated Accountthe Unallocated Account from where

it will be transferredto an unallocaed accountn London with a member of the LBMA specified e
Commodity Purchase and Sale Counterparty.

Fees and expenses payable by the Issuer

In respect of each Series of Commodity Securities, a number of fees and expenses will be payable by
the Isser including, without limitation,fees, expensesnd indemnity paymentsf the Trustee fees of
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the Custodian, fees of the Agents, fees of the Account Bank and, in respect of Quanto Commaodity
Securities,payments (if any) due to thBwap Counterparty.

The Issuer will fund the payment of all fees and expenses payable by it using the monthly Combined
Fees Proceeds which are credited to its cash account. Ainanger has agreed thab the extent that

there is a shortfall in the funds standing to the creditlee Issuer's cash account such that the Issuer is
unable to make any payments to various parties as they fall due, the Arranger will ensure that the Issuer
has the necessary funds to make such payments, provided that the Arranger's obligation to suhide
funds shall not exceed £100,000 total. The Arranger may also agree to cover certain extraordinary
expenses of the Issuer but is under no obligation to do so. In consideration of the Arrangeading
services asproposer under the Proposals and viek Agreement on a quarterly basis (or more
frequently as may be agreed by the Issuer and the Arrahgbe Arranger shall be entitled to any
surplus funds standing to the ai¢ of the Issuer's cash account
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TERMS AND CONDITIONS OF THE COMMODITY SECUR ITIES

The following is the text of the terms and conditions of the Commodity Securities. The relevant Final
Terms in relation to any issue of Commodity Securities may specify other @mrcthsonditions which

shall, to the extent so specified or to the extent inconsistent with these terms and conditions,
supplement, replace or modify the following terms and conditions for the purposes of such Commodity
Securities. The relevant Final Ternvell be attached to each Global Commodity Security (as defined
below).

The Commodity Securities will be in global form only. Commodity Securities in definitive form will not
be issued. The terms and conditions applicable to any Commodity Securitphialgorm will differ

from those terms and conditions which would have applied to such Commaodity Security had it been in
definitive form to the extent described under "Summary of Provisions Relating to the Commaodity
Securities while in Global Form™ below.

1. Introduction

1.1 Programme Standard Commodities Limited (thdssuer") has established &#S$1,000,000,000
Commaodities Programme (thé”togramme") for the issuance of secured, limited recourdebt
securities linked to Commotiés (the 'Commodity Securities). The aggregate amount of
Commaodity Securities outstanding under the Programme on any day will be determined as an
amount in US dollars equal to the greater of: (a) the aggredattal Commodty Security
Value of all the Commodity Securities outstanding on such day; and (b) the aggregate Minimum
Principal Amount of all the Commodity Securities outstanding on such day. The maximum
aggregate amount of Commodity Securities outstanding undePtbgramme at any one time
will not exceed US$1,000,000,000 (or its equivalent in other currencies), provided that the
Issuer may increase such limit from time to time (subject to compliance with the relevant
Transaction Documents).

1.2 Final Terms Commodity Securities issued under the Programme are issued in series (each a
"Series) and each Series may comprise one or more tranches (eachlranthe") of
Commodity Securities. Each Tranche is the subject of final terms (fR@al Terms") which
supplement these terms and conditions (t@@fditions"). The terms and conditions applicable
to any particular Tranche of Commodity Securities are these Conditions as supplemented,
amended and/or replaced by theleeant Final Terms. In the event of any inconsistency
between these Conditions and the relevant Final Terms, the relevant Final Terms shall prevail.

1.3 Constituting Instrumentin relation to each Series, the Issuer will, on or about the Issue Date
thereof, enter into a constituting instrument (each &dnstituting Instrument™) with the
Arranger, the Deale(s), the Calculation Agent, the Selling Agent, the Trustee, the Principal
Paying Agent, the Custodian, the Swap Counterpafif applicable) and the Account Bank.

Such Constituting Instrument will be entered into for the purposes of constituting the relevant
Commaodity Securities, creating security interests over certain assets of the Issuer and the
relevant parties enteringnto certain agreements in respect of the relevant Commaodity Securities
by the incorporation by reference of the Modular Documents into such Constituting Instrument.

1.4  Commodity Security Term$he Commodity Securities are constituted by the incorporation int
the Constituting Instrument of the Commodity Security Terms (th@othmodity Security
Terms") signedthe Programme Signing Dafer the purposes of identification by the Arranger
and secured by incorporation into the Cangiing Instrument of the Master Collateral Terms
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1.6

17

1.8

1.9

1.10

(the "Master Collateral Terms") signedthe Programme Signing Datéor the purposes of
identification by the Arranger.

Master Agency Terms The Commodity Securities will havehe benefit (to the extent
applicable) of the Master Agency Terms (th&aster Agency Terms') signedthe Programme
Signing Datefor the purposes of identification by the Arranger when the relevant Constituting
Instrument is exeuted.

Master Custody TermsThe Issuer will also, by the execution of the relevant Constituting
Instrument, enter into certain agreements with, amongst others, the Custodian on the terms of
the Master Secured Unallocated Account Terms and the Masterr&acAllocated Account
Terms (together, the Master Custody Terms'). The Custodian may appoint any financial
institution to act as sulustodian in relation to a particular Series of Commodity Securities, as
more fully set outin the relevant Master Custody Terms.

Proposals and Advice Agreemenrthe Issuerwill also enter into a proposals and advice
agreement (as amended or supplemented from time to time, fm@pbsals and Advice
Agreement’) with the entity named therein as the "Proposer” (th€rbposer’). Under the
Proposals and Advice Agreement, the Proposer may from time to time make proposals to the
Issuer which, if accepted by the Issuer, would involve the Issigsting Commodity Securities,

as more fully set out in the Proposals and Advice Agreement.

The Commodity Securities All subsequent references in these Conditions tGotmmodity
Securities' are to the Commodity Securities which atbe subject of the relevant Final Terms.
Copies of the relevant Final Terms are available for viewing at the registered office of the
Issuer, the office of the Trustee and the Specified Office of the Principal Paying Agent and
copies may be obtained frosuch offices

Summaries Certain statements in these Conditions may be summaries of the detailed provisions
appearing on the face of the Commodity Securities (which expression shall include the body
thereof) and in the Master Collateral Terms. Copiestbé Modular Documents, the Proposals
and Advice Agreement, the Administration Agreement, the Commodity Purchase and Sale
Agreement, the Swap Agreeme(if any) and the relevant Constituting Instrument are available
for inspection at the registered officef the Issuer, the office of the Trusteethe Specified
Office of the Principal Paying Agentaind the office of the Arrangereach as listed in the
relevant Constituting Instrument. The Holders (as defined in Conditr{interpretatior)
below) are entitled to the benefit of, are bound by, and are deemed to have notice of, all the
provisions of the Master Collateral Terms and the Commodity Security Terms and to have
notice of those provisions of the Master Agency Termasd the Master Custody Terms
applicable to them.

Master Definitions Words and expressions defined in the Master Schedule of Definitions,
Interpretation and Construction Clauses (as amended or supplemented from time to time, the
"Master Definitions") signedthe Programme Signing Datéor the purpose of identification by

the Arranger (as amended, modified and/or supplemented by the Constituting Instrument or the
relevant Final Terms), except where the context otherwise requiresehthe same meaning
where used in these Conditions. If there is any inconsistency between the definitions herein and
the Master Definitions, the definitions used herein shall apply.
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2.1

Interpretation
Definitions: In these Conditions the following expresamhave the following meanings:

"Account Bank" means Citibank N.A., London Branch or such other entity identified as such
in therelevantFinal Terms.

"Accrued Fee Amount means the accrued fees in respect afach Quanto Commodity
Security which will be reset to zero on each Reset Date, calculdigdhe Calculation Agenas
follows:

0] on thePricing Date, zero; and

(i) on any Business Day thereafter, an amount in the Specified Currency calculated in
accordance wit the following formula:

FA, = FA, 4 3 (1+ DCF,, ® Rate,_, )+ QMF,, + MF,,

Where:
"FA@" means the Accrued Fee Amount on such Business Day;

"FAw1" means the Accrued Fee Amount on the immediately preceding Business Day,
and where such day-{) is a Reset Date, FA{1) will be equal to zero;

"Rater1)" means therate for depositsfor the Specified Currency with a designated
maturity of either 1 month or overnight (designated maturity selected by the
Calculation Agent at its sole discretion) on the immediately preceding BusiDags

as determined by the Calculation Agent

"QMF " means the Quanto Maintenance Fee Amount on such Business Day;
"MF " means the Management Fee Amount on such Business Day; and

"DCF¢19" means the number of calendar days from and excluding the idiately
preceding Business Day-{f) to and including such Business Day (t), divided by 360.

"Additional Financial Centre(s)" means the city or cities specified as such in the relevant Final
Terms.

"Administration Agr eement means the administratioragreementdated the Programme
Signing Dateentered into between the Issuer and the Administrator.

"Administrator " means Mourant & Co. Limited in its capacity as admitrigtor of the Issuer in
accordance with the terms of the Administration Agreement.

" Affiliate " means, in relation to any person which is a company or corporation, a Subsidiary of
that person or a Holding Company of that person or any otBebsidiary of that Holding
Company.

"Agents' means the Principal Paying Agengany Paying Agent,the Selling Agent andthe
Calculation Agent.

"allocated’ means, when referring to Gold or Silver, requiring the identifiaaii of serial
numbers of such Gold or Silver for delivery within a warehouse.
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"Allocated Account' means the allocated account or sabcount of an allocated account
specified in the relevant Constituting Instrument.

"Arranger" means ABN AMRO Bank N.V., acting through its London Branch.

"Business Day means any day on which commercial banks are open for business (including
dealings in foreign exchange and foreign currency deposits) in LondonPtirecipal Financial
Centre of the Specified Currency and in each (if any) Additional Financial Centre, which day is
also a scheduled Trading Day, and in each case, as may be otherwise specified in the relevant
Final Terms.

"Calculation Agent' meansABN AMRO Bank N.V., acting through its London Branchr
such other etity identified as such in the relevaftinal Terms.

"Cash Amount' has the meaning given in Conditiéh5 (Cash Settlemermaymentobligation).

"Cash Settlement means, in respect of a redemption of any Commodity Security, settlement
by payment of the relevant amount in accordance with CondiidRedemption and Purcha3e
Condition8 (Holder Redemption(if applicable) and Conditiorl0 (Paymentks

"CBF" meansClearstream Banking AG, Frankfurt am Main
"Clearstream, Luxembourg" means Clearstream Bankingpciété anonymé_uxembourg.

"Collateral” means any Security Interest(s) created or intended to be created, or which may at
any time be created or intended to be created by thedssin favour of the Trustee for itself

and as trustee for the Secured Creditors, by or pursuant to the Master Collateral Terms and/or
any other Collateral Documents.

"Collateral Documents' means the Master Collateral Termsg@uch terms are incorporated
into the Constituting Instrument) and any Supplemental Collateral Documents.

"Combined Fee$ means, in respect of anyaluation Date, an amount of the relevant
Commaodity (rounded down to the nearest 0.08lince) calculated as follows:

0] in respect of norQuanto Commodity Securities, (a) the amount by which the
Commodity Security Entitlement has reduced in the period froaot excludingthe
immediately preceding/aluation Dateto and includingsuchValuation Date, except
that the initial period will commence on and include the Pricing Datel end on and
include the first Valuation Date multiplied by (b) the number of Commodity
Securities outstanding as at su¢hluation Date and

(i) in respect of Quanto CommaoglitSecurities, (a) the Accrued Fee Amount as at such
Valuation Dateconverted into US dollars at the FX Rate as at such Valuation Date
divided by the relevant Reference Price as at sMeluation Datemultiplied by(b) the
number of Commodity Securities aianding as at suctfaluation Date

"Commodity" means either Gold or Silver, as specified in the relevant Final Terms.

"Commodity Disruption Event" means such of the following events as are specifiedhn
relevant Final Terms, together with any other event specified as such in the relevant Final
Terms:
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@) (A) the failure of the Price Source to announce or publish the relevant Reference Price
(or the information necessary for determining such Reference efprior (B) the
temporary or permanent discontinuance or unavailability of the Price Souredcg
Source Disruption");

(i) the material suspension of, or the material limitation imposed on, trading in the
relevant Commodity on he exchange or principal trading market which the
Calculation Agent considers material in relation to the Commodity Securities
("Trading Disruption");

(iii) (A) the disappearance of, or of trading in, the relevant Commodity or (B) the
disappearance or permanent discontinuance or unavailability of the Reference Price,
notwithstanding the availability of the Price Source or the status of trading in the
relevant Commodity (Disappearance of Commodity Reference Pricg;

(iv) the occurrence, since the Issue Date, of a material change in the fms{scluding,
but not limited to the quantity, quality or currency), or method of calculating the
relevant Reference Price Nlaterial Change in Formula™); or

v) the occurrence, since the lIssue Date, of a material change in the content or
composition of the relevant CommodityNlaterial Change in Content").

"Commodity Purchase and Sale Areement means thecommodity purchase and sale
agreementlatedthe Programme Signing Dat@nd entered into between the Issuer, the Trustee
and the Commodity Purchase and Sale Counterparty.

"Commodity Purchaseand Sale Counterparty' meansJPMorgan Chase Bank, N.Ain its
capacity as commodity purchase and sale counterparty under the Commaodity Purchase and Sale
Agreement.

"Commodity Sale Daté means, in respect of a redemption of any Commodity Security, the
Valuation Dateimmediately preceding the scheduled Settlement Date, subject to Con@iffon
(Settlement Disruptign

"Commodity Sale Pricé means, in respect of a redemption of any Commodity Security, the
Reference Price in respect of the relevant Commodity onrtievant Commodity SalPate.

"Commodity Sale Roceed$ means, in respect of a redemption of any Commaodity Securities,
the proceeds actually received by the Issuer (or any Agent on its behalf) in respect of the sale of
the relevant amount of Underlying Commodity in comtien with such redemption, as
described in Conditior8.5 (Cash Settlement payment obligafiavhere Cash Settlement applies

or Condition 8.6 (Physical Settlement delivery obligatlowhere Physical Settlement applies (in
relation to the Fractional Cash Amount (if any)), as tbase may be.

"Commodity Sale Trigger Daté' means:

@) in respect of a redemption of any Commaodity Security which is a Term Commodity
Security in accordance with Conditiorv.1 (Redemption of Term Commodity
Securitie}, the fifth Business Day prior to the Maturity Date;

(i) in respect of a redemption of any Commodity Security which is a Na&mm
Commaodity Security in accordance with Conditioh2 (Redemption of Nofierm
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(iii)

Commaodity Securiti¢sthe date on which the relevant Redemption Notice is received
by the Paying Agent; and

in respect of a redemption of any Commodity Security in accordance with Condition
7.4 (Redemption at the option of the Issyethe date on which the Issuer delivers a
notice to the Holders in accordance with that Condition.

"Commodity Security Entitlement” reflects the amount of Undering Commodity represented
by each Commodity Security from time to time, calculateglthe Calculation Agenas follows:

0]

(i)

in respect of norQuanto Commodity Securitiewhere the Specified Currency i8S
dollars:

@
(b)

on the Issue Date, thinitial Commodity Sectity Entitlement and

on any Business Day thereafter, an amount of the relevant Commodity
calculated in accordance with the following formula:

CSEy = SVi-y

l-
Where:
"CSEp" means the Commodity Security Entitlement on such Business Day;

"SVe-1" means the Commodity Security Value on the immediately preceding
Business Day; and

"lt-1" means the Reference Price on the immediately preceding Business Day;

in respect of norQuanto Commaodity Securitiewhere the Specified Currency is not
US dollars:

@
(b)

on the Issue Date, thinitial Commodity Security Entitlemenand

on any Business Day thereafter, an amount of the relevant Commodity
calculated in accordance with the following formula:

SVi-1
le-13 FX@-1

CShHy =

Where:
"CSEp" means the Commodity Securifgntittement on such Business Day;

"SVi1)" means the Commodity Security Value on the immediately preceding
Business Day;

"lt-1" means the Reference Price on the immediately preceding Business Day;
and

"FXen" means the FX Rate on the immediately pegling Business Dayjuoted
in units of the Specified Currency per 1 US dollar
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(iii) in respect of Quanto Commaodity Securities:
(@ on the Issue Date, thinitial Commaodity Security Entittemenand

(b) on any Reset Date thereafter, an amount of the relevant Commedigulated
in accordance with the following formula:

SV,

CS =
Er) a3 FXey
Where:

"CSEn" means the Commodity Security Entitlement on such Reset Date;

"SVi)" means the Commodity Security Value on th¥aluation Date
immediately preceding such Reset Bat

"l¢)" means the Reference Price on tMaluation Dateimmediately preceding
such Reset Date;

"FX@)" means the FX Rate on th¥aluation Dateimmediately preceding such
Reset Datequoted in units of the Specified Currency per 1 US dollar

"Commaodity Security Value" means:

0] in respect of norQuanto Commaodity Securities where the Specified Currency is US
dollars:

(@ on thePricing Date the Initial Commodity Security Value; and
(b) on any Business Day thereafter, an amount it Wollars calculatedby the

Corporate Services Providén accordance with the following formula:

SV,
=1 .3 D3 (. [ 3 ]
SV =1 ® - [F3 DCR, 1))
(t-1
Where:
"SVp" means the Commodity Security Value on such Business Day;

"SVe-1" means the Commodity Security Value on the immeeiatpreceding
Business Day;

"ln" means the Reference Price on such Business Day;
"lt-1)" means the Reference Price on the immediately preceding Business Day;
"F" means the Management Fee Rased

"DCFt19" means the number of calendar days from amdccluding the
immediately preceding Business Dayl{t to and including such Business Day
(1), divided by 360;

-56-



(i) in respect of norQuanto Commodity Securitiewhere the Specified Currency is not
US dollars:

@
(b)

on thePricing Date the Initial Commodity Securityvalue and

on any Business Day thereafter, an amount in the Specified Currency calculated
by the Corporate Services Providar accordance with the following formula:

SV, =1

o v o ap [eaper, )
I FX |
(t-1) -1

Where:

"ln" means the Reference Price on such Business Day;

"l¢1)" means the Reference Price on the immediately preceding Business Day;
"F" means the Management Fee Rate;

"DCFwip" means the number of calendar days from and excluding the
immediately preceding Business Dayl{t to and including such Business ypa
(1), divided by 360;

"FX@p" means the FX Rate on such Business Dayuoted in units of the
Specified Currency per 1 US dollar

"FX¢1" means the FX Rate on the imadliately preceding Business Dayuoted
in units of the Specified Currency per 1 US datj

"SVp" means the Commodity Security Value on such Business Rag}

"SVe-1)' means the Commodity Security Value on the immediately preceding
Business Day;

(iii) in respect of Quanto Commodity Securities:

@
(b)

on thePricing Date the Initial Commodity Securityvalue and

on any Business Day thereafter, an amount in the Specified Currency calculated
by the Corporate Services Providar accordance with the following formula:

SV(t) = (I @ - FA(t))3 Pu)

Where:
"SVu" means the Commodity Security Valum such Businss Day;

"lo" means the Reference Price on such Business Day, converted into the
Specified Currency at the Fixed FX Rate;

"FA@p" means the Accrued Fee Amount on such Business Day; and

"Pn" means the Commodity Security Value Participation on the ResateD
immediately preceding such Business Day or, if such Business Day is prior to
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the first Reset Date to occur after the Issue Date, tmitial Commodity
Security ValueParticipation,

provided in all cases that the Commodity Security Value shall not lss than the Minimum
Principal Amount.

"Commodity Security Value Participation" reflects the rate of participation in the Commodity
Security Value in respect of each Quanto Commaodity Security from time to ticaggulated as
follows:

@) on the Issue Date, thinitial Commaodity Security Valudarticipation; and
(i) on any Reset Date thereafter, the amount calculated in accordance with the following
formula:
SV,
P(r) - | l
(ri)
Where:

"Pn" means the Commodity Sedty Value Participation on a Reset Date;

"SV g'emeans the Commodity Sectyi Value on the Valuation Datemmediately
preceding such Reset Date; and

"l' ¢"omeans the Reference Price on the Valuation Date immediately preceding such
Reset Date, convertedito the Specified Currency at the Fixed FX Rate.

"Companies Act 2006 means the Companies Act 2006 of England and Wales.

"Confirmation" means, in respect of a Quanto Commodity Security, each confirmatioaredt

into between the Issuer and the Swap Counterparty documenting a Derivative Transaction, such
confirmation to be substantially in the form of the relevant confirmations set out in the Master
Swap Terms.

"Corporate Services Agreemerit means the corporate servicesagreement dated the
Programme Signing Datentered into between the Issuer and the Corporate Services Provider

"Corporate Services Providet means Citi Fund Services (Irahd), Limited in its capacity as
corporate services provider to the Issuer in accordance with the terms of the Corporate Services
Agreement

"Custodian’ means JPMorgan Chase Barik.A. or such other entity identified as such in the
relevant Final Terms.

"Dealers' means ABN AMRO Bank N.V., acting through its London Branch and/or The Royal
Bank of Scotlandplc or such other entity or entities identified as such in treevant Final
Terms.

"Delivery Amount" has the meaning given in ConditioB.6 (Physical Settlement delivery
obligation).

"Derivative Transaction" means, in respect of a Quanto Commodity Security, any derivative
transaction entered into between the Issuer and the Swap Counterparty.
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"Eligible Redenption Day" means the last Business Day of any calendar month

"Enforcement Notice' has the meaning given in Conditioh2.1 (Occurrence of an Event of
Defaulf.

"Euroclear' means Euroclear Bank SA/NV, as operator of the Euroclear System.

"Euroclear Nederland' meansEuroclear NederlandNederlands Centraal Instituut voor Giraal
Effectenverkeer B.Y.

"Event of Default" has the meaning given in Conditiok2 (Events of Defaujt

"Extraordinary Resolution" has the meaning ascribed to it in Schedule 1 to the Commodity
Security Terms.

"Fees and Expenses Agreemehimeans the fees and expessagreement dated the Programme
Signing Date between the Issuer and the Arranger.

"Fixed Feé means the fee specified as such in the relevant Final Terms.
"Fixed FX Rate" means 1 or such other rate as may be speeiiiin the relevant Final Terms

"Fractional Cash Amount" has the meaning given in Conditior8.6 (Physical Settlement
delivery obligation.

"FSA" means the Financial Services Authority (and any successor regulator).
"FSMA" means the Financial Services and Markets Act 2000 of the United Kingdom.
"FX Disruption Event" means any one or more of the following:

@) any event that generally makes it impossible through customary legal channels to
convert US dollars into the Specified Currency or vice versa either in the United
States of America or any cary for which the Specified Currency is the lawful
currency (the ‘Specified Currency Jurisdiction");

(i) any event that generally makes it impossible to deliver (A) US dollars or the Specified
Currency from accounts inde the Specified Currency Jurisdiction to accounts outside
the Specified Currency Jurisdiction or froran account inside the United States of
America to account®utsidethe United States of America, or (B) US dollars or the
Specified Currency between amants inside the United States of America or the
Specified Currency Jurisdiction or to a party that is a r@sident of the United States
of America or the Specified Currency Jurisdiction;

(iii) with respect to any security or indebtedness for borrowed monepio§uaranteed by,
any Governmental Authority, the occurrence of a default, event of default or other
similar condition or event (however described) including, but not limited to, (A) the
failure of timely payment in full of any principal, interest or othh amounts due
(without giving effect to any applicable grace periods) in respect of any such security,
indebtedness for borrowed money or guarantee, (B) a declared moratorium, standstill,
waiver, deferral, repudiation or rescheduling of any principal, eénést or other
amounts due in respect of any such security, indebtedness for borrowed money or
guarantee or (C) the amendment or modification of the terms and conditions of
payment of any principal, interest or other amounts due in respect of any such
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secuity, indebtedness for borrowed money or guarantee without the consent of all
holders of such obligation. The determination of the existence or occurrence of any
default, event of default or other similar condition or event shall be made without

regard toany lack or alleged lack of authority or capacity of such Governmental

Authority to issue or enter into such security, indebtedness for borrowed money or
guarantee;

(iv) it is or becomes impossible to obtain a firm quote of any relevant spot rate of
exchange kmveen US dollars and the Specified Currenty the relevant amounin
respect of any Business Day

v) any event in the United States of America or the Specified Currency Jurisdiction
beyond the control of the Issuer and the Calculation Agent which makespbssible
or impracticable for (A) any calculations under these Conditions or any Swap
Agreement to be made or determinent (B) for the Issuer generally to fulfil its
obligations in connection with the Commaodity Securities

(vi) it is or becomes impossible tobtain any relevant spot rate of exchange between US
dollars and the Specified Currendy respect of anyBusiness Day

(vii) any expropriation, confication, requisition, nationaléion or other action by any
Governmental Authoritywhich deprivesthe Issuer ¢r any Agent(s))of all or
substantially all of its assets in the United States of America orSpecified Currency
Jurisdiction;

(viii) any event that makes it impossible féhe Issuer (or any Agent(s))o converta
relevant amount ofUS dollars into the Spefied Currency in the United States of
America or the Specified Currency Jurisdiction, other than where such impossibility is
due solely to the failure by that party to comply with any law, rule or regulation
enacted by any Governmental Authority (unlesstslaw, rule or regulation is enacted
after the IssueDate and it is impossible for such party due to an event beyond the
control of that party, to comply with suchalw, rule or regulation); and

(ix) any event that makes it impossible ftihe Issuer (or any Aget(s)) to deliver (A) the
Specified Currency from accounts inside the United States of America or the Specified
Currency Jurisdiction to accounts outside the United States of America or the
Specified Currency Jurisdiction or (B) US dollars between accoumdgle the United
States of America or the Specified Currency Jurisdiction or to a party that is a non
resident of the United States of America or the Specified Currency Jurisdiction, other
than where such impossibility is due solely to the failure byttharty to comply with
any law, rule or regulation enacted by any Governmental Authority (unless such law,
rule or regulation is enacted after thesueDate of the transaction and it is impossible
for such party due to an event beyond the control of thatty to comply with such
law, rule or regulation)

"FX Rate" means, in respect of any day, the spot rate of exchange between US dollars and the
Specified Currency as determined by the Calculation Agansuch time andy reference to
suchsources as the Calculation Agent may reasonably determine to be appropriate at such time.

"Global Commodity Security' means a Temporary Global Commodity Security or a
Permanent Global Commodity Security.
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"Gold" means gold bars or unallocated gold complying with the rules of the LBMA relating to
good delivery and fineness from time to time in effect.

"Gold Reference Pricé means, on any day, that day's morning Gold fixing price peroy
ounce of Gold for delivery in London through a member of the LBMA authorised to effect such
delivery, stated in US dollars, as calculated by the London Bullion Market and displayed on
ReutersScreenpage "GOFO" that displays pricesffective on that elevant day, as determined

by the Calculation Agent.

"Good Delivery' means the refining standard and weights of Gold and Silver as determined by
the LBMA.

"Governmental Authority” means anyde factoor 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 thealevant jurisdiction.

"Holder" has the meaning given in Conditio®(Form, Title and Transfex

"Holder Optional Redemption” has the meaning given in Conditior8.1 (NonTerm
Commodity Securitigs

"Holding Company" means, in relation to a company or corporation, any other company or
corporation in respect of which it is a Subsidiary.

"Initial Commodity Security Entitlement " has the meaning given in the relevant Final Terms.
"Initial Commodity Security Value " has the meaning given in the relevant Final Terms.

"Initial Commaodity Security Valu e Participation" has the meaning given in the relevant Final
Terms.

"Initial Quanto Maintenance Fee Raté has the meaning given in the relevant Final Terms.

"Instructing Creditor " means the person determined to be the "Instructing Creditor" in respect
of the relevant Series of Commodity Securities in accordance with Cond#i¢Btatus of the
CommoditySecurities andnstructing Creditoy.

"Issue' means any issue of Commodity Securities which pertain to, and are created by, a
Constituting Instrument.

"Issue Daté has the meaning given in the relevant Final Terms.

"lssue Price" means, in relation to a Tranche of Commodity Securities, the issue price of such
Commaodity Securities as specified in the relevant Final Terms.

"lssuer Account' means the cash account (including all satrounts) of the Issuer withhe
Account Bankas specified in the relevant Constituting Instrument.

"LBMA " means The London Bullion Market Association or its successor.

"Liabilities" means any loss, damage, cost, charge, niaidemand, expense, judgment, action,
proceeding or other liability whatsoever (including, without limitation, in respect of taxes,
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duties, levies, imposts and other charges) and including iargcoverableVAT or similar tax
charged or chargeable in resgehereof and legal fees and expenses on a full indemnity basis.

"London Bullion Market " means the ovethe-counter market in respécf Gold and Silver
co-ordinated by the LBMA.

"Management Fee Amount means an amount in respect of each Quanto Commaodity Security
which will accrue on a daily basis and be calculated by the Calculation Agent as follows:

@) on thePricing Date, zero; and

(i) on any Business Day thereafter, an amount in the Specified Cayrealculated in
accordance with the following formula:

MF, =F3 143 DCF,,

Where:
"MF@" means the Management Fee Amount on such Business Day;
"F" means the Management Fee Rate;

"l¢1" means the Reference Price on the immediately preceding BusiDesgs
converted into the Specified Currency at the Fixed FX Rated

"DCF¢1y" means the number of calendar days from and excluding the immediately
preceding Business Day-{f) to and including such Business Day (t), divided by 360.

"Management Fee Rat" means the rate specified as such in the relevant Final Terms.
"Manager(s)' means the entity or entities identified as such in the relevant Final Terms.

"Mandatory Redemption" means a redemption of all Commodity Securitipsirsuant to
Condition7.3 (Mandatory Redemptign

"Master Account Bank Terms' means the master account bank tergignedthe Programme
Signing Datefor the purposes of identification by the Arranger.

"Master Secured Allocated Account Terms means the master secured allocated account
termssignedthe Programme Signing Dafer the purposes of identification by the Arrange

"Master Secured Unallocated Account Term$means the master secured unallocated account
termssignedthe Programme Signing Dafer the purposes of identification by the Arranger.

"Master Subscription Terms' means the raster subscription termsignedthe Programme
Signing Datefor the purposes of identification by the Arranger.

"Master Swap Terms' means the Master Swap Ternsignedthe Programme Signing Dafer
the purposes of identification biyhe Arranger.

"Maturity Date " has the meaning given in the relevant Final Terms, if applicable.

"Member State' means any member state of the European Economic Area which adopts the
euro as its lawful currency iraccordance with the Treatystablishing the European Community
(as amended)
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"Minimum Principal Amount " means, in respect of each Commaodity SecurityS$.01 or its
equivalent in the Specified Currency.

"Minimum Redemption Amount" means, unless otherwise specified in the Final Ternig,
respect of a proposed redemption of any Commaodity Securities:

@) if Cash Settlement applies, one Commodity Security; and

(i) if Physical Settlement applies, the nber of Commodity Securities the redemption of
which would result in a Delivery Amount of at leashe Standard Bar of the relevant
Commodity,

or as may be otherwise specified in the relevant Final Terms.

"Modular Documents' meansthe following documents:

@) the Commodity Security Terms;

(i) the Master Collateral Terms;

(iii) the Master Agency Terms;

(iv) the Master Secured Unallocated Account Terms;
v) the Master Secured Allocated Account Terms;
(vi) the Master Subscription Terms;

(vii) the Master Swap Terms;

(viii) the Master Account Bank Terms; and
(ix) the Master Definitions,

and each aModular Document”.

"non-Quanto Commodity SecuritieS means any Commodity Securities not specified as
Quanto Commodity Sexities.

"Non-Term Commodity Securities' means Commodity Securities in respect of which 'Not
Applicable' is specified in the relevant Final Terms under the heading 'Maturity Date'.

"Offeror" means any prson intending to sell or selling any Commaodity Securities to any
person.

"Optional Issuer Redemption Daté means, unless otherwise specified in the relevant Final
Terms, any Business Day.

"Original Tranche" has the meaning ascribed to it in Conditid8 (Further Issues
"ouncé' means, in the case of Gold, a fine troy ounce, and in the case of Silver, a troy ounce.

"outstanding' means, in relation to any Series of Commodity Securities, all the Commodity
Securities ofthat Series issued other than:
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(i)

(iii)

(iv)

v)

(vi)

(vii)

to the extent redeemedhose Commodity Securities which have been redeemed in
part pursuant to the Conditions;

those Commodity Securities which have been redeemed in full or purchased and
cancelled pursuant to the Conditgin

those Commodity Securities in respect of which the date for redemption in full in
accordance with the Conditions has occurred and the redemption monies (including
premium (if any) and all interest payable thereon) have been duly paid to the Trustee
or to the Principal Paying Agent in the manner provided in the Master Agency Terms
(as completed, modified and amended by the relevant Constituting Instrument) (and,
where appropriate, notice to that effect has been given to the Holders in accordance
with the Conditions) and remain available for payment against presentation of such
Commodity Securities;

those Commodity Securities which have been forfeited or have become void under
their terms or claims in respect of which have become prescribed under the
Condtions;

those mutilated or defaced Commodity Securities which have been surrendered and
cancelled and in respect of which replacements have been issued pursuant to their
terms;

(for the purpose only of ascertaining the principal amount of the Commodity
Securities outstanding and without prejudice to the status for any other purpose of the
relevant Commodity Securities) those Commaodity Securities which are alleged to have
been lost, stolen or destroyed and in respect of which replacements have been issued
pursuant to their terms; and

any Temporary Global Commodity Security to the extent that it has been exchanged
for a Permanent Global Commodity Security,

provided thatfor each of the following purposes, namely:

(@) the right to attend and vote at any meetinfgHolders;

(b) the determination of how many and which Commodity Securities are for the
time being outstanding for the purposestbe Commodity Security Termand
Condition 12 (Events of Defau)t Condition 13 (Proceedings, Actio,
Indemnification, Limited Recourse and NeRetition) and Condition 17
(Meetings ofHolders, Modification, Waiver, Authorisation and Sultation) and
the povisions for meetings of Hblders set out in the schedules of the
Commodity Security Termsand

(c) any discretion, power or authority, whether contained in ti@onstituting
Instrumentor provided by law, which the Trustee is required to egise in or
by refererce to the interests of the délders or any of them,

thoseCommodity Securitiegif any) which are for the time being held by amperson (including
the Issue) for the benefit of the Issuer shall (unless and until ceasing to be so heldpemed
not to remain outstanding.

"Party" means, in relation to any agreement, a party to such agreement.
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"Paying Agent' means Citibank N.A. or such other entity (or each entity) identified as such in
therelevantFinal Terms.

"Payment Business Daymeans:
@) if the currency of payment is euro, any day which is:

(8 a day on which banks in the relevant place of presentation are open for
presentation and payment of bearer debt securities and falirdgs in foreign
currencies; and

(b) in the case of payment by transfer to an accounTARGET2 Settlement Day
and a day on which dealings in foreign currencies may be carried on in each (if
any) Additional Financial Centre; or

(i) if the currency of payment isot euro, any day which is:

(@ a day on which banks in the relevant place of presentation are open for
presentation and payment of bearer debt securities and for dealings in foreign
currencies; and

(b) in the case of payment by transfer to an account, a day oickvidealings in
foreign currencies may be carried on in the Principal Financial Centre of the
currency of payment and in each (if any) Additional Financial Centre.

"Per Commodity Security Commodity Sale Proceedsmeans, in respect of a redemption of
any Commodity Security, an amount in USolthrs equal to the portion ofthe relevanh
Commodity Sale Proceedshich is referable to one Commodity Security.

"Permanent Global Commodity Security’ means a permanent global commaodity security or
certificate in bearer form substantially in the form set outtime scheduleso the Commaodity
Security Terms.

"Physical Settlement means, in respecbf a redemption of Commaodity Securities, specified
as applicable in the relevant Final Termsettlement by delivery of the relevant amount of
Underlying Commaodity in accordance with Condition (Redemption and Purchasand/or
Condition 8 (Holder Redemption which shall only be available if the relevant Final Terms
specify that Physical Settlement is applicable

"Potential Event of Default" means any condition, event or act which, with the giving of
notice (by the relevant party) and/or the lapse of time and/or the issue of a certificate, would
constitute an Event of Default.

"Price Sourcé means the publidgon (or such other origin of reference, including an exchange
or principal trading market) containing (or reporting) the Reference Price (or process from
which the Reference Price is calculated) as specified in the definition of Reference Price herein.

"Pricing Date" means the Business Day immediately preceding the Issue Date, unless otherwise
specified in the relevant Final Terms.

"Principal Amount” means, in respect of a Commodity Security, the greater of (e
Minimum Principal Amount and (ii) the Cash Amount (where Cash Settlement is applicable) or
the Delivery Amount (where Physical Settlement is applicable).

-65-



"Principal Financial Centre" means, in relation to any curreng the principal financial centre
for that currencyprovided, howeverthat

@) in relation to euro, it means the principal financial centre of such Member State of the
European Communities as is selected (in the case of a payment) by the payee or (in
the cas of a calculation) by the Calculation Agent; and

(i) in relation to Australian dollars, it means either Sydney or Melbourne and, in relation
to New Zealand dollars, it means either Wellington or Auckland; in each case as is
selected (in the case of a paymeht) the payee or (in the case of a calatibn) by the
Calculation Agent.

"Principal Paying Agent' means Citibank, N.A. or such other dity identified as such in the
relevantFinal Terms.

"Programme Signing Daté means on or aboud November2009.

"Quanto Commodity Securities means the Commodity Securities specified as Quanto
Commodity Securities in the relevant Final Terms.

"Quanto Maintenance Fee Amount means an amount in the Specified Currency covering the
Issuer's expenses of arranging such fixed exchange rate (Quanto) for the Holders, calculated
by the Calculation Agenas follows:

@) on thePricing Date zero; and

(i) on any Business Day thereafter, an amount in the Specified Currency calculated in
accordance with the following formula:

QMF,, =QMFR, 3 1,3 DCF_,,,

(t) (ri)

Where:
"QMF " means the Quanto Maintenance Fee Amount on such Business Day;

"QMFR' ¢'smeans the Quanto Maintene@m Fee Rate on thResetDate immediately
preceding such Business Day, if such Business Day is a Reset Date, such Business
Day;

"I' "¢ means the Reference Price on thReset Date immediately preceding such
Business Day or, if such Business Day is a BeBate, such Business Dagonverted
into the Specified Currency at the Fixed FX Ratnd

"DCF¢-19" means the number of calendar days from and excluding the immediately
preceding Business Day-{f) to and including such Business Day (t), divided by036

"Quanto Maintenance Fee Ratémeans the Initial Quanto Maintenance Fee Rate on the Issue
Date and thereafter the relevant Quanto Maintenance Fee Rate per annum on each Reset Date
being the rate which is determined liie Calculation Agent having regard to the prevailing
market conditions, the correlation between the relevant Commaodity and the prevailing rate of
exchange between US dollars and the Specified Currency, interest rates of such currencies and
such other faars as the Calculation Agent deems relevant in determining the costs associated
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with arranging the' quantd featurein respect of the Commodity Securities under the relevant
Swap Agreement. The Quanto Maintenance Fee Rate can be negative.

"Receivel' has the meamg ascribed to it ithe Master Collateral Terms.

"Redemption Fes and Expense’s means, unless otherwise specified in the relevant Final
Terms, in respect of a redemption of any Commodity Secgrian amount in US dollargper
Commaodity Securityequal to:

@) in the case of a Holder Optional Redemptidhe Fixed Fegwhich applies in respect
of each Holder Optional Redemption, regardless of the number of Commodity
Securities beingo redeemey divided by the number of Commodity Securities being
so redeemedplus

(i) in all cases,without limitation, all expenses, feeschargesandany Taxes incurred or
to be incurred by or on behalf of the Issuer in connection with such redemption.

"Redemption Notice has the meaning given in Conditid®(Holder Redemption

"Reference Pricé means the Gold Reference Price or the Silver Reference Price, as the case
may be.

"Relevant Amount of Commodity" has the meaning given in Conditior8.6 (Physical
Settlement delivery obligatipn

"Relevant Daté means, in relation to any payment, whichever is the latér(a) the date on
which the payment in question first becomes due and (b) if the full amount payable has not been
received in the Principal Financial Centre of the currency of payment by the Principal Paying
Agent on or prior to such due date, the date which (the full amount having been so received)
notice to that effect has been given to the Holders by the Calculation Agent.

"Reset Daté means the first Business Day following each Valuation Date.

"Retained Monies means any monies received by the Account Bank or by any person for the
Issuer's account in respect of the Commodity Securities (together with any interest accrued or
accruing thereortif any)).

"Rights" means rights, authorities, discrens, remedies, liberties and powers (in each case, of
any nature whatsoever).

"Secured Creditors' means the Trustee in its own capacity and as trustee on behalf of those
persons listed as entitled to paymentaccordance with Cadition 5.5 (Priority of Payments

"Secured Obligations means the aggregate of athoniesand Liabilities which from time to
time are or may become due, owing or payable by the Issuer to eachesmmany of the
Secured Creditors under thEommodity Securities of the relevant Series the Transaction
Documents

"Security Interest' means any mortgage, charge, pledge, lien or other security interest
including, without limitation, anything analogous to any of the foregoing under the laws of any
jurisdiction.

"Selling Agent’ means ABN AMRO Bank N.V., acting through itd ondon Branchor such
entity or entities identified as such in the relevant Final Terms
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"Series means a Tranche of Commodity Securities together with any further Tranche or
Tranches of Commodity Securities expressed to be consolidated and to form a single series with
the Commodity Securities of the original Tranche and taeris of which are (save fohe Issue

Date, the Issue Pricand such subordination provisions (where relevant)) otherwise identical
(including whether or not the Commodity Securities are listed) and unless for any purpose the
Trustee in its discretion othwvise determines, all the provisions of the Master Collateral Terms
and the Commodity Security Terms shall apply separately to the Commodity Securities of each
Series and the expressionsCdmmodity Securities of the relevant Serie§ " Series of
Commodity Securities' and "Holders of the relevant Serie$ and related expressions shall be
construed accordingly.

"Settlement Daté means:

0] in respect of a redemption of any Commodity Security which is a Term Commodity
Security in accordance ith Condition 7.1 (Redemption of Term Commodity
Securitie}, the Maturity Date;

(i) in respect of a redemption of any Commodity Security which is a Namm
Commodity Security in accordance with Conditioh2 (Redemption of Neiterm
Commaodity Securitigsthe relevant Eligible Redemption Day; and

(iii) in respect of a redemption of any Commaodity Security in accordance with Condition
7.4 (Redemptiorat the option of the Issugrthe relevant Optional Issuer Redemption
Date,

in each case subject to Conditiry (Settlement Disruption

"Settlement Disruption Event' unless otherwise specified in the Final Terntgsthe meaning
given in Condition8.7 (Settlement Disruption

"Silver" means silver bars or unallocated silver complying with the rules of the LBMA relating
to Good Delivery and fineness from time to time in effe

"Silver Reference Pricé means as of any day,that day's morning Silver fixing price per troy
ounce of Silver for delivery in London through a member of the LBMA authorised to effect
such delivery, stated in U.S. cent®s calculated by the London Bullion Market and displayed
on Reuters Screen page "SIFO" that displays priceeffective on that relevant day, as
determined by the Calculation Agent.

"Specified Currency' has the meaning given in theelevant Final Terms.

"Specified Office' means, in relation to any Party to a Transaction Document, the office
specified beneath such Party's name in Schedule 1 of the relevant Constituting Instrument or
such other office in the ame city or town as such Party may specify by notice to the other
parties to the relevant Constituting Instrument.

"Stabilising Managers' has the meaning given in the relevant Final Terms.
"Standard Bar" means aGold or Silver bar which complies with Good Delivery.

"Sub-Custodian' means any sulzustodian or nominee appointed by the Custodian under the
Master Custody Terms.

"Subsidiary" means, in relation to any compgncorporation, a company or corporation:
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@) which is controlled, directly or indirectly, by the first mentioned company or
corporation; or

(i) more than half the issued share capital of which is beneficially owned, directly or
indirectly, by the first mentionedompany or corporation,

and, for this purpose, a company or corporation shall be treated as being controlled by another
if that other company or corporation is able to direct its affairs and/or to control the
composition of its board of directors or equileat body.

"successdl means, in relation to any Party, an assignee or successor in title of such Party or
any person, who, under the laws of its jurisdiction of incorporation or domicile, has assumed
the rights and obligations of such ®athereunder or to which under such laws the same has
been transferred.

"Supplemental Collateral Document means any further collateral document supplementing
the collateral contemplated by the provisions of thader Collateral Terms (as such terms are
incorporated into the relevant Constituting Instrument) which creates any Security Interest over
any Underlying Commodity or Underlying Assets.

"Suspension Everit means any one or more ohe following:

@) only in respect of Commodity Securities where the Specified Currency is not US
dollars, an FX Disruption Event; and

(i) a Commodity Disruption Event.
"Swap Agreement means, in relation to any Quanto Commodity Security:

@) the ISDA Master Agreement including the schedule thereto entered into between the
Issuer and the Swap Counterparty by the execution of the Constituting Instrument (the
terms of which specify that the Master Swap Terms, as amended by such Constituting
Instrument, shall apply in respect of such agreement) or any other agreement from
time to time entered into by the Issuer with a swap counterparty in relation to such
Quanto Commaodity Securities, together with, in either case, any related credit support
annex; and

(i) each Confirmation made between the Issuer and the Swap Counterparty under the
terms of any agreement referred to i) @bove in respect of such Quanto Commodity
Securities.

"Swap Counterparty” means ABN AMRO Bank N.V., acting though its London Branch or
such other entity identified as such in thelevantFinal Terms.

"TARGET2" means the Tran&uropean Automated Redime Gross Settlement Express
Transfer payment system which utilises a single shared platformveridh was launched on 19
November 2007.

"TARGET?2 Settlement Day' means any day on which TARGET?2 is open for the settlement of
payments in euro.

"Tax" means any tax, levy, impost, duty or other charge or withhaldi of a similar nature
(including any penalty or interest payable in connection with any failure to pay or any delay in
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paying any of the samednd, unless specified otherwise, VAT or amounts which represent or
are otherwise in respect of VATand "Taxes, "taxation", "taxable' and comparable
expressionshall be construed accordingly.

"Tax Authority " means any government, state or municipality or any local, state, federal or
other authotty, body or official anywhere in the world exercising a fiscal, revenue, customs or
excise function.

"Temporary Global Commodity Security" means a temporary global commaodity security in
bearer form substantiallin the form set out inthe schedulet the Commaodity Security Terms.

"Term Commodity Securities' means Commodity Securities in respect of which a Maturity
Date is specified in the relevant Final Terms.

"Trading Day" means any day on which markets are ordinarily open in the London Bullion
Market other than a day on which trading on the London Bullion Market is scheduled to close
prior to its regular weekday closing time.

"Tranche" means, in relation to a Series which is to be issued in tranches, issues of all

Commodity Securities which are specified to be a tranche in respect of each other in a
Constituting Instrument with the same Issue Date, the terms of which are identical in all
respets.

"Transaction Document$ means each of the following documents:
@) the relevant Constituting Instrument;

(i) the Commodity Security Terms, the Master Collateral Terms, the Master Custody
Terms, the Master Agency Terms, the Mast&ubscription Terms, the Master
Account Bank Terms and the Master Definitions;

(iii) the Commodity Securities;

(iv) the Swap Agreement (if any);

(v) any Supplemental Collateral Document;

(vi) the Commodity Purchase and Sale Agreement (to the extent it relates to themelev

Series of Commaodity Securities);

(vii) the Proposals and Advice Agreement (to the extent it relates to the relevant Series of
Commaodity Securities);

(viii) the Administration Agreement (to the extent it relates to the relevant Seofe
Commaodity Securities);

(ix) the Fees and Expenses Agreemdtd the extent it relates to the relevant Series of
Commaodity Securities);

(x) the Corporate Services Agreemefib the extent it relates to the relevant Series of
Commodity Securities)and

(xi) any other documents entered into byparty or produced in connection with the
relevant Series.
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2.2

"Trustee" meansCiticorp Trustee Company Limitedr such otherentity identified as such in
therelevantFinal Terms.

"Unallocated Account' means the un&bcated account specified in thelevant Constituting
Instrument.

"Underlying Assets means the Underlying Commodity and all other assets and/or rights of the
Issuer which are attributed to such Commodity Securities includinghet limitation, the
Rights of the Issuer under anBerivative Transaction entered into in connection with those
Commaodity Securities.

"Underlying Commaodity" means the relevant Commodity held in the Allocated Account as
adjused in accordance with the provisions of the Transaction Documents.

"Valuation Date" means unless otherwise specified in the relevant Final Terms, the third
Business Day prior to:

0] each Eligible Redemption Day
(i) the Maturity Date and
(iii) any Optional Issuer Redemption Date selected for the redemption of the Commodity

Securities in whole at the option of the Issuer and notified to the Holders in
accordance with Conditioid.4 (Redemption athe option of the Issugr

"VAT" means:

0) any tax imposed in compliance with the council directive of 28 November 2006 on the
common system of value added tax (EC Directive 2006/112) (including, in relation to
the United Kingdom, value added taimposed by VATA and legislation and
regulations supplemental thereto); and

(i) any other tax of a similar nature (including Jersey goods and services tax imposed by
the Goods and Services Tax (Jersey) Law 2007), whether imposed in a member state
of the Europan Unionin substitution for, or levied in addition to, such tax referred to
in (i) above or elsewhere

"VATA " means the Value Added Tax Act 1994
Construction
In these Conditions any reference to:

@ "US dollars" and "$" or "US$' denote the lawful currency of the United States of
America, "Sterling" and "£" or " GBP" denote the lawful currency of the United
Kingdom and EUR", " euro" or " A" means the single cuency unit of the Member
States;

(b) the "Issuer", the "Calculation Agent", the "Custodian”, the "Arranger”, the "Dealer",
the "Swap Counterparty”, the "Principal Paying Agent", the "Paying Agent", the
"Selling Agent”, the "Trustee", the "Account Bank", the "Commodity Purchase and
Sale Counterparty”,the "Administrator”, the "Corporate Services Provider‘any
"Party" or any other person shall be construed so as to include its successors in title,
permitted assigns and permitté@nsferees;
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(©

(d)

(€)

®

(©)

(h)

(i)

)

(k)

V)
(m)

"ABN AMRO Bank N.V., acting through its London Branch" or "ABN AMRO
N.V., London Branch" shall include its successors in title including but not limited to
The Royal Bank of Scotland plc or any of its Affiliateprovided, however, that for
these purposeghe term"Affiliate" shall not include (i) the UK government or any
member or instrumentality thereof, including Her Majesty's Treasury and UK
Financial Investments Limited (or any directors, officers, employees or entities
thereof) or (ii) ary persons or entities controlled by or under common control with the
UK government or any member or instrumentality thereof (including Her Majesty's
Treasury and UK Financial Investments Limited) and which are not part of The Royal
Bank of Scotland Grouplp and its subsidiary or subsidiary undertakings (including
ABN AMRO Bank N.V. and each of its subsidig or subsidiary undertakings);

a Modular Document shall be construed as a reference to that Modular Document as
incorporated by reference in the relewa@onstituting Instrument and as amended,
modified and/or supplemented by such Constituting Instrument (for example, a
reference to the "Master Agency Terms" shall be construed as a reference to those
terms as incorporated by reference in the relevant Gituting Instrument and as
amended, modified and/or supplemented by such Constituting Instrument), unless the
context otherwise requires;

the "Constituting Instrument”, the "Proposals and Advice Agreement”, the
"Commodity Purchase and Sale Agreement”, th&dministration Agreement;’ the
"Corporate Services Agreement'or any other document shall be construed as a
reference to that instrument, transaction, agreement or document, as the case may be,
as amended, modified, restated and/or supplemented from tiongéme, unless the
context otherwise requires;

"principal” shall be deemed to include the Principal Amount and any other amount in
the nature of principal payable pursuant to these Conditions;

Commaodity Securities being "outstanding" shall be construeédécordance with the
Master Definitions;

"assets" includes present and future properties, revenues and rights of every
description;

"indebtedness" shall be construed so as to include any obligation (whether incurred as
principal or as surety) for the payemt or repayment of money, whether present or
future, actual or contingent;

a "person" includes any person, firm, company, corporation, government, state or
agency of a state or any association, trust or partnership (whether or not having
separate legal psonality) of two or more of the foregoing;

a "regulation" includes any regulation, rule, official directive, request or guideline
(whether or not having the force of law) of any governmental, intergovernmental or
supranational body, agency, department oegulatory, selfregulatory or other
authority or organisation;

a time of day is a reference to London time;

words denoting the singular include the plural and vice versa;
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3.1

3.2

3.3

3.4

4.1

(n) words denoting one gender only include the other genders;

(o) taking proceedings agast the Issuer shall be deemed to include references to proving
in the windingup of the Issuerand

(p) "repayment” or "repay" or any analogous expression shall, save where the context
otherwise requires, be deemed also to include "prepayment" and "prepaythecase
may be

In addition, if an expression is stated in these Conditions to have the meaning given in the
relevant Final Terms, but the relevant Final Terms gives no such meaning or specifies that such
expression is "Not Applicable” then such expr&ss is not applicable to the Commodity
Securities.

Form, Title and Transfer
Form: The Issuer shall issue Commodity Securities in bearer form.
Title to Commodity SecuritiesTitle to Commodity Securities will pass by delivery.

Ownership: The holder of ay Commodity Security (the Molder") shall (except as otherwise
required by law) be treated as its absolute owner for all purposes (whether or not it is overdue
and regardless of any notice of ownership, trust or any other interest thereig, veriting
thereon) and no person shall be liable for so treating such Holder. No person shall have any
right to enforce any term or condition of any Commodity Security under the Contracts (Rights
of Third Parties) Act 1999.

Commodity Securities held thugh Euroclear Nederland Notwithstanding any other
Condition, if the Commodity Securities are held through Euroclear Nederland the following will
apply. Unless specified otherwise in the Final Terms, interests in a Global Commodity Security
will be tranderable only in accordance with the provisions of the Dutch Giro Securities Transfer
Act (Wet giraal effectenverkeerand therules and procedures for the time being of Euroclear
Nederland and its participantsadngesloten instellinggnand all transactios in (including
transfer of) Commodity Securities, in the open market or otherwise must be effected through
participants of Euroclear Nederland. The bearer of a Global Commodity Security will be the
only person entitled to receive paymerts deliveriesin respect of such Global Commodity
Security. Each person who is for the time being shown in the records of Euroclear Nederland
or any of its participants as the holder of a particular number of such Commaodity Securities (in
which regard any certificate orther document issued by Euroclear Nederland or such
participant as to the number of Commodity Securities standing to the account of any person
shall be conclusive and binding for all purposes save in the case of manifest error) shall be
treated by the Isuer, the Trustee, the Principal Paying Agent and any other Paying Agent as the
Holder of such number of Commodity Securities for all purposes other than with respect to any
paymentsor deliveriesin respect ofthe Commodity Securities, for which purposkeet bearer of

a Global Commaodity Security shall be treated by the Issuer, the Trustee, the Principal Paying
Agent and anyother Paying Agent as thélolder of such Commodity Securities in accordance
with and subject to the terms of the Global Commaodity Ségur

Status of the Commaodity Securitiesand Instructing Creditor

The Commodity Securities are secured, limited recourse debt obligations of the Issuer, which
are secured in the manner described in Condit®Collateral and Priority of Paymenjsand
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4.2

4.3

4.4

4.5

recourse in respect of which is limited in the manner described in Conditi8rfProceedings,
Action, Indemnification, Limited Recourse and NBetition). The Commodity Securitiesank
and will rank pari passuwithout any preference among themselves.

Instructing Creditor: In relation to each Series of neQuanto Commodity Securities, the
Instructing Creditor of such Seriesis the Holders. In relation toeach Series ofQuanto
Commaodty Securities, he Instructing Creditorof such Series shall be, on any day, the Swap
Counterparty,provided that if(i) no sums argon such dayowing tothe Swap Counterpartin
respect of such Serieand/or (ii) an Insolvency Event has occurred in pest of the Swap
Counterparty the Instructing Creditor shall be the HoldersFor the avoidance of doubt, sums
will be considered to be "owing" tahe Swap Counterparty in respect of a Series if, on the
relevant day, an amount would be payable by the ésto such Swap Counterparty if the
relevant Swap Agreement was terminated on such diag to a termination event affecting both
parties to the Swap Agreement

For the purpose of this Condition,lfisolvency Event in respect of the Swap Counterparty
meanghat the Swap Counterpar{y) becomes insolvent or is unable to pay its debts as they fall
due, (ii) an administrator or liquidator of the Swap Counterparty or the whole or a substantial
part of the undertaking, assets and revenues of the Swap Countgrparappointed (or
application for any such appointment is made), (iii) the Swap Counterparty takes any action for
a readjustment or deferment of any of its obligations or makes a general assignment or an
arrangement or composition with or for the benddift its creditors or declares a moratorium in
respect of any of its indebtedness or any guarantee of any indebtedness given(wy the

Swap Counterparty ceases or threatens to cease to carry on all or any substantial part of its
business (v) an orderis made or an effective resolution is passed for the windimpg
liquidation or dissolution of the Swap Counterpartgr (vi) any event occurs which has an
analogous effect to any of the events referred to in this paragraph.

The Instructing Creditor for &Series may be the Holders and, if so, the Holders of such Series
will be deemed to be a single Secured Creditor. Whéhe Instructing Creditor is the Holders,

the Holders may make requests to the Trustee by means of a request in waitithgg Holders

of at least onehalf of the Principal Amount of the Commodity Securities of such Series
outstanding or by means of an Extraordinary Resolution of such Holders and where the
Instructing Creditor isthe Swap Counterpartithe Swap Counterpartsnay make requés to the
Trustee in writing.

Prior to the delivery of an Enforcement Noticehe Trustee will, where the interests of the
Holders conflict with those of the other Secured Creditors, prefer the interestthefHolders
over those of other Secured Creditgiand shall not take into account the interests of such other
Secured Creditors).On or following the delivery of an Enforcement Notice, the Trustee will,
where the interests of the Instructing Creditor conflict with those of the other Secured Creditors,
prefer the interests of the Instructing Creditor over those of other Secured Creditors (and shall
not take into account the interests of such other Secured CreditBm)the avoidance of doubt,
although the Trustee will consider the interests of the Hwklfor the purpose of exercising its
discretion to deliver an Enforcement Notice pursuant to Conditl@il (Occurrence of Event of
Defaul), if the Trustee is instructed by the Instructing Creditor to deliver an Enforcement
Notice the Trustee will act on such instruction without further consideration of the interests of
the Holders.

If, following a request as aforesaid and unless the Trustee has already taken action pursuant to
such request which (in its sole discretion it determines) it would not be practical to reverse, the
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identity of the Instructing Creditor changes the other InstructingCreditor (as so provided in
Condition 4.2 (Instructing Creditoj abovg, the Trustee shall in its absolute discretion and
without liability therefor be entitled to take into account the request of such succeeding
Instructing Creditor, but shall not be obliged to do so and shall not incur &apility for
determining that it is impractical to take account of the change of identity of the Instructing
Creditor.

Collateral and Priority of Payments

Collateral: In the Master Collateral Terms, the Issuer with full title guarantee and as continuing
security for the Secured Obligations will create in favour of the Trustee for itself and as trustee
for the Secured Creditors the following Security Interests:

511 a first fixed charge over the Underlying Commodity and all rights and sums derived
therefrom;

512 a first fixed charge over all of the Issuer's rights, title and interest in and to the
Retained Monies from time to time standing to the credit of the Issuer Account and all
other Retained Monies and including any interest accrued or accruing thereon;

5.1.3 an asgynment by way of first fixed security of the Issuer's rights, title and interest
under the Constituting Instrument and any sums payable thereunder including the
Issuer's rights to any sums held by any other party thereto to meet payments due in
respect otthe Commodity Securities;

514 in respect of Quanto Commodity Securities, an assignment by way of first fixed
security of the Issuer's rights, title and interest in the Swap Agreement and all sums
payable thereunder;

515 an assignment by way of first fixed secuwriof the Issuer's rights, title and interest in
and to the Commodity Purchase and Sale Agreement (insofar as it relates to the
Commaodity Securities) and all sums payable thereunder;

5.1.6 an assignment by way of first fixed security of the Issuer's rights, tiéled interest
under any agreement replacing any of the foregoing agreements or entered into by the
Issuer in relation to the Commodity Securities and any sums payable thereunder; and

5.1.7 a first fixed charge over all sums held by the Paying Agents and/or thist@ian to
meet payments due in respect of the Commodity Securities.

Floating charge In addition, in the Master Collateral Terms the Issuer will, in respect of the
first Series of Commaodity Securities, and without prejudice to any other security whiai be
created by the Issuer in respect of any Series of Commaodity Securities, as continuing security
for all the monies and other liabilities payable or owing by the Issuer in relation to all Series of
Commaodity Securities, with full title guarantee chasyén favour of the Trustee for itself and

as trustee for the Secured Creditors, by way of first floating charge the whole of its undertaking
and all its property, assets and rights whatsoever and wheresoever present and future (other
than: (i) the moniesrepresenting paid up share capital of the Issuer; (i) any transaction fees
payable to the Issuer in respect of each issue of Commodity Securities; (iii) any assets of the
Issuer which are otherwise effectively subject to any effective fixed charge ogmas&nt by

way of security as described ifCondition 5.1 (Collateral) above and, if applicable any
Constituting Instrument and/or any Supplemental Collateral Document in respect of a particular
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Series of Commodity Securitipgiv) any monies available to the Issuer after application of the
proceeds of theCollateral of any Series of Commodity Securities in accordance with the
relevant order of prioritiesand (v) any assets which are situated in Jersey).

Holders will have no proprietary interest in the Underlying Assets other than the Security
Interests crated by the Issuer in favour of the Trustee for itself and on behalf of the Secured
Creditors as described in Conditiossl (Collateral) and5.2 (Floating Chargé above.

The Issuer will procure that the Underlying Commodity is delivered to the Custodian on the
Issue Date. The Custodian (which expression shall include any additional or othsto@ians

from time to time appointed) will hold the Underlying Commodity on behalf of the Issuer in
accordance with the Master Custody Terms and subject to the charge referred to above. The
Issuer reserves the right at any time with the prior written apgl of the Trustee to change the
Custodian in respect of any series of Commodity Securities. Notice of such change shall be
given to the Holders in accordance with Conditiafl (Notices.

Priority of Payments: Following the delivery of an Enforcement Notice by the Trustee or in
connection with a Mandatory Redemption, all monies received by or on behalf of the Trustee or
the Issuer, as the case may be, in connection with@wnmodity Securities shall be applied in
the manner specified in the Masteo(ateral Terms, which shall be

5.5.1 first, in payment or satisfaction of any Taxes and statutory fees for which the Issuer is
liable or will be liable to pay to any Tax Authority;

5.5.2 second, in payment or satisfaction of the fees, costs, charges, expenses and Liabilities
incurred or to be incurred by the Trustee or any Receiver in preparing and executing
the trusts created by the incorporation of these provisions into the Constituting
Instrument (including any amounts representing or otherwise in respect of VAT, the
costs of realising any Collaterahdemnity paymentsnd the Trustee's remuneration);

5.5.3 third, (in no order of priority inter se, but pro rata to the respective amount thee)du
in payment or satisfaction of the fees, costs, charges, expenses and Liabilities
(including any amounts representing or otherwise in respect of VAT) (other than the
Liabilities referred to in Conditions5.5.1 and 5.5.2 above) of the Arranger, the
Principal Paying Agent, any other Paying Agent, the Selling Agent, the
Administrator, the Corporate Services Provider, the Custodian, the Commodity
Purchase and Sale Counterpartige Calculation Agent and the Account Bank;

5.5.4 fourth, in meeting the claims (if any) of the Swap Counterparty under the Swap
Agreement;

5.5.5 fifth, rateably in meeting the claims (if any) of the Holders; and
5.5.6 sixth, in payment of the balance (if any) to the Issuer
Restrictions

So long as any of the Commaodity Securities remain outstanding, the Issuer will not, save to the
extent permitted by the Transaction Documents:

6.1.1 have any employees or premises;

6.1.2 issue any additional shares;
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6.1.3

6.1.4

6.1.5

6.1.6

6.1.7

6.1.8

6.1.9

6.1.10

purchase, own, lease or otherwisecaire any real property (including office premises

or like facilities) or any assets (whether tangible or intangible) which have a Jersey
situs or acquire any rights or benefits (whether contractual or otherwise) which may
be deemed to have a Jersey situs;

incur or permit to subsist any indebtedness or give any guarantee or indemnity in
respect of any indebtedness other than issuing Commodity Securities, provided that
the Trustee is satisfied that such Commaodity Securities are:

(@ secured on assets of the Isswther than:

(1) the Underlying Assets for any other Commodity Securities (save in the
case of a fungible Tranche of such Commaodity Securities forming a single
Series with the Tranche of Commodity Securities already issued, subject
to Condition18 (Further Issuep;

(2) any assets other than those described in (1) above on which any other
obligations of the Issuer are secured; and

(3 the Issuer's share capital;

(b) issued on terms which provide for the extinguishment of all claims in respect of
such Commdity Securities after application of the proceeds of sale or
redemption of the Underlying Assets on which such Commodity Securities are
secured; and

() in the case of a Commodity Security which is fungible with any Commaodity
Security previously issued, secutepari passuon the Underlying Assets for
such previously issued Commaodity Security and such further assets of the Issuer
upon which such fungible Commodity Security and such previously issued
Commodity Security are secured, subject to Conditid(Further Issuel

appoint any person who is not a member of the LBMA to act in the capacity of
Custodian in connection with the Commodity Securities;

without the prior written consent of the Trustee, sell or otherwise dispose of the
Underlying Assets or any interest therein or agree or purport to do so;

without the prior written consent of the Trustee, create or permit to exist upon or
affect any of the Underlying Assets, any Security Interest or any other security
interest whatsoeveuther than as contemplated by any Collateral Documents;

without the prior written consent of the Trustee, consolidate or merge with any other
person or convey or transfer its properties or assets to any person;

without the prior written consent of the Tatee, make or consent to any amendment to
any Transaction Document in respect of the Commodity Securities or any Underlying
Assets nor permit any Transaction Document to be terminated, postponed or
discharged, or permit any person whose obligations formt pzf the Commodity
Security to be released from such obligations in respect of the Commodity Securities;

without the prior written consent of the Trustee, release any party to any Swap
Agreement from any executory obligation thereunder; or
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7.1

7.2

7.3

6.1.11 have any subsidries.

The Trustee shall be entitled to rely absolutely on a certificate of a director of the Issuer in
relation to any matter relating to such restrictions and to accept without liability any such
certificate as sufficient evidence of the relevant factmatter in question.

Redemption and Purchase

Redemption of Term Commodity Securitiéless previously redeemed or purchased and
cancelled, and unless otherwise specified in the relevant Final Terms, the Issuer shall redeem
each outstanding Commodity Seity which is a Term Commodity Security on the Maturity
Date as follows: (i) if Cash Settlement applies, by payment of the relevant Cash Amount on the
relevant Settlement Date, subject as provided in Conditldn(Payments and (ii) if Physical
Settlement applies in accordance with Conditi®!3 (Term Commodity Securitie® Physical
Settlement by delivery of the Delivery Amount and payment of the Fractional Cash Amount (if
any) on the relevanBettlement Date, subject as provided in Condit®(Holder Redemption

Redemption of Neffterm Commodity Securitieginless previously redeemed or purchased and
cancelled, and unless otherwise specified in the relevant Fieains, on any Business Day a
Holder may elect for any Commaodity Security which is a N@erm Commodity Security to be
redeemed by the Issuer on an Eligible Redemption Day by delivery of a Redemption Notice in
accordance with Conditions8.1 (NonTerm Commodity Securitiesand 8.2 (NonTerm
CommaoditySecuritiesDAdditional requirement foPhysical Settlement

Mandatory Redemption

7.3.1 Termination of Swap Agreemerf:the Swap Agreement in relation to the Comdity
Securities is terminated and is not replaced to the satisfaction, and with the prior
written approval, of the Trustee, the Issuer shall forthwith give notice thereof to the
Trustee, the Selling Agent and the Holders. Thereupon, the Selling Agentl shal
arrange for, and administer the sale of, all of ti@ollateralrelating to the Commaodity
Securities in accordance with the Master Agency Terms (and subject to the relevant
provisions of the Master Collateral Terms, the Commodity Security Terms and the
Master Custody Terms).Upon receipt of the sale proceeds thereof by or on behalf of
the Issuer, the Issuer shall give hmore than 30 nor less than Ifays' notice (unless
otherwise agreed by the Trustee) to the Secured Creditors (which notice shall be
irrevocable) of the date on which the Commodity Securities shall be redeemed and:
(x) the proceeds actually received by or on behalf of the Issuer in respect of such sale,
less all expenses, fees and charges (including, without limitation, any Taxes) incurred
or to be incurred by or on behalf of the Issuer in connection with such sale (et "
Sale Proceedy shall be applied in accordance with Conditioh.5 (Priority of
Payments and (y) the Issuer sharedeem each outstanding Commodity Security on
such date by payment of an amount in the Specified Currency equal to the Cash
Amount that would have been determined if the Commodity Securities were being
redeemed with an Eligible Redemption Day as spedifin such notice or, if less, an
amount in the Specified Currency equal to that part (if any) of the Net Sale Proceeds
still available to Holders after being applied in accordance with Conditms
(Priority of Paymentgsdivided by the number of Commaodity Securities outstanding.
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7.3.2

Redemption for taxation and other reasonsif, in relation to the Commodity
Securities, the Issuer satisfies the Trustee that:

(@ it would, on the occasion of the next paent date in respect of the Commaodity
Securities, be required to withhold or account for tax above and beyond those
taxes of which the Issuer was aware at the time of issue of the Commodity
Securities; or

(b) it would suffer tax above and beyond those taxésvbich the Issuer was aware
at the time of issue of the Commodity Securities in respect of payments made to
it under the Swap Agreement (if any), relating to the Commodity Securities so
that it would be unable to make payment of the full amount due on the
Commodity Securitiesor

(c) the cost to it of complying with its obligations under or in connection with the
Master Collateral Terms and the Commodity Security Terms or meeting its
operating or administrative expenses would be materially increased

(d) in relation to any supply which will be made by or to the Issuer for VAT
purposes arising from or otherwise in connection with any transferaofy
Underlying Commodity VAT will be chargeable at a positive rate on that
supply in any jurisdiction, and such VAT ipayable by the Issuer to the relevant
Tax Authority in that jurisdiction, or an amount in respect of such VAT is
payable by the Issuer to the person liable to account for or pay such VAT to the
relevant Tax Authority in that jurisdiction, other than (1) here the supply
which will be made by the Issuer is a supply arising from or otherwise in
connection with a sale adiny Underlying Commodityand the recipient of such
supply (not being the Issuer) has agreed to make, before or at the same time as
such suply, a payment to the Issuer of an amount in addition to the agreed
purchase price equal to the amount of VAT chargeable on such supply and there
are no reasonable grounds for the Issuer to believe that such person will not
comply with such agreement, or 2vhere the supply which will be made by
the Issuer is delivery of the Delivery Amount upon Physical Settlement and the
deduction of an amount dhe relevantUnderlying Commodityto satisfy Taxes
in order to establish the Delivery Amount is sufficient toeet, amongst other
applicable Taxes, the amount chargeable to VAT,

then, unlessin the case of (a) ofb) abovethere is a substitution of the Issuer under
Condition 17.2 (Substitutiol, the Issuer shall forthwith give not& thereof to the
Trustee, the Selling Agent and the Holders. Thereupon, the Selling Agent shall
arrange for, and administer the sale of, all of ti@ollateralrelating to the Commaodity
Securities in accordance with the Master Agency Terms (and subjetiigaelevant
provisions of the Master Collateral Terms, the Commodity Security Terms and the
Master Custody Terms).Upon receipt of the sale proceeds thereof by or on behalf of
the Issuer, the Issuer shall give not more than 30 nor less than 15 dayg€enfinless
otherwise agreed by the Trustee) to the Secured Creditors (which notice shall be
irrevocable) of the date on which the Commodity Securities shall be redeemed and:
(x) the proceeds actually received by or on behalf of the Issuer in respect tf sale,

less all expenses, fees and charges (including, without limitation, any Taxes) incurred
or to be incurred by or on behalf of the Issuer in connection with such sale (et "
Sale Proceedy shall be applied in accordancwith Condition 5.5 (Priority of
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7.3.3

Payments and (y) the Issuer shall redeem each outstanding Commodity Security on
such date by payment of an amount in the Specified Currency equal to the Cash
Amount that would have been deteimad if the Commodity Securities were being
redeemed with an Eligible Redemption Day as specified in such notice or, if less, an
amount in the Specified Currency equal to that part (if any) of the Net Sale Proceeds
still available to Holders after being @ped in accordance with Conditiorb.5
(Priority of Paymentsdivided by the number of Commodity Securities outstanding.

Prior to publication of any notice of redemption undgis Condition7.3.2, the Issuer

shall deliver to the Trustee a certificate signday a director of the Issuer
demonstrating that the conditions precedent to the obligations of the Issuer so to
redeem have occurred and, in the case of a redemption of Commaodity Securities under
(a) or (b) above an opinion (in form and substance satisfactory to the Trustee) of legal
advisers of recognised standing to the Issuer (previously approved by the Trustee) in
the relevant jurisdiction to the effect that the Issuer has or will become othlige
withhold, account for or suffer such tax. The Trustee may rely on the aforementioned
certificate and/or opinion without further enquiry.

Notwithstanding the foregoing, if any of the taxes referred to(&) abovearise:

(i) owing to the connection of any Holder, or any third party having a beneficial
interest in the Commodity Securities with the Jurisdiction of Incorporation (or
other place of incorporation or tax jurisdiction of the Issuer) otherwise than by
reason only ofhe holding of any Commodity Security or receiving principal; or

(i) by reason of the failure by the relevant Holder to comply with any applicable
procedures required to establish nmsidence or other similar claim for
exemption from such tax,

then to the exnt it is able to do so, the Issuer shall deduct such taxes from the
amounts payable to such Holder or any third party having a beneficial interest in the
Commodity Securities, and shall not redeem the Commodity Securities but this shall
not affect the rignts of the other Holders hereunder. Any such deduction shall not

constitute an Event of Default under Conditid2 (Events of Default)

Resignation of Service Providelf either of the Trustee or the Custodian resign or
their appointments are otherwise terminated, in either case in accordance with the
Master Collateral Terms or Master Custody Terms, as applicabied the Issuer is

not able to find a replacement Trustee or Custodian, as the case may be [i¢ icase

of resignation, within90 calendardays of notice of such resignation and (ii) in the
case of termination, immediately upon termination of the appwoient of the Trustee

or Custodian, as the case may be, the Issuer shall forthwith give notice thereof to the
Trustee, the Selling Agent and the Holders. Thereupon, the Selling Agent shall
arrange for, and administer the sale of, all of ti@ollateralrelating to the Commodity
Securities in accordance with the Master Agency Terms (and subject to the relevant
provisions of the Master Collateral Terms, the Commodity Security Terms and the
Master Custody Terms).Upon receipt of the sale proceeds thereof byom behalf of

the Issuer, the Issuer shall give nmore than 30 nor less than Idays' notice (unless
otherwise agreed by the Trustee) to the Secured Creditors (which notice shall be
irrevocable) of the date on which the Commodity Securities shall beested and:

(x) the proceeds actually received by or on behalf of the Issuer in respect of such sale,
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7.4

7.5

7.6

8.1

less all expenses, fees and charges (including, without limitation, any Taxes) incurred
or to be incurred by or on behalf of the Issuer in connection wstich sale (the Net
Sale Proceedy shall be applied in accordance with Conditioh.5 (Priority of
Payments and (y) the Issuer shall redeem each outstanding Commodity Security on
such date by payment of an amount in the Specified Currency equal to the Cash
Amount that would have been determined if the Commodity Securities were being
redeemed with an Eligible Redemption Day as specified in such notice or, if less, an
amount in the Specified Currency equal to that part (if any) of the Net Sale Proceeds
still available to Holders after being applied in accordance with Conditmb
(Priority of Paymentgsdivided by the number of Commaodity Securities outstanding.

Redemption at the option of the Issuelf: "Issuer Call Optioh is specified in the relevant Final
Terms as being applicable, the Commodity Securities may be redeexhélde option of the
Issuer in whole on any Optional Issuer Redemption Date at the relevant Cash Amount on the
Issuer giving, unless otherwise specified in the relevant Final Terms, not less than 30 nor more
than 40 days' notice to the Holders (which natishall be irrevocable) and shall oblige the
Issuer to redeem all of the Commodity Securities on the relevant Settlement Date relating to the
Optional Issuer Redemption Date at the Cash Amount.

No Physical Settlement on Mandatory Redempt@ash Settlemershall be deemed to apply in
respect of any Commaodity Securities redeemed in accordance with Condit®{Mandatory
Redemption and no Physical Settlement shall be available in respect of such Commodity
Securities.

Cancelldgion: All Commodity Securities so redeemed by the Issuer shall be cancelled and may
not be reissued or resold.

Holder Redemption

NonTerm Commodity Securitie$he Issuer shall at the option of the Holder of any Commodity
Security which is a NofTerm Comnodity Security redeem such Commodity Security on any
Eligible Redemption Day as follows:

8.1.1 if Cash Settlement applies, by payment of the relevant Cash Amount on the relevant
Settlenent Date, subject to Conditio®.5 (Cash Settlement payment obligaficand
Condition 10 (Paymenty and

8.1.2 if Physical Settlement applies, by delivery of the relevant Delivery Amount and
payment of the Fractional Cash Amount (if any) on the relevant SetlgnDate,
subject to Conditior8.6 (Physical Settlement delivery obligation

provided, however, that this option may only be exercised in respect of the relevant Minimum
Redemption Amount of Commodity Securities (each Holder Optional Redemption");
provided however that allHolder Optional Redemptions shall be suspended: (i) from the
occurrence of any event or events which may result in a Mandatory Redemption, for as long as
such Mandatogr Redemption may still occur; orii() from the occurrence of an Event of Default

or a Potential Event of Default, for as long as such Event of Default or Potential Event of
Default is continuing.

In order to exercise the option contained in this ConditiBrl, the Holder of the relevant
Commaodity Securities must deliveon or before 4.00 p.m. (London time) on any Business Day
which is no less than 5 Business Dags in respect of Commaodity Securities cleared through
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8.2

Clearstram, Luxembourg,no less thanl5 Business Daysand in respect of all Commodity
Securities,no more than 20 Business Days (unless otherwise agreed with the Issuer)tgrior
such Eligible Redemption Day, to thérincipal Paying Agent an irrevocable noticea (
"Redemption Notice) in the form available fromany Paying Agent which must:

0]
(i)

(iii)
(iv)

V)

(vi)

(vii)

(viii )

specify the name and address of the Holder;

specify the number of Commodity Securities being redeemed (such number being at
least equal to or more thathe Minimum Redemption Amount);

specify the Eligible Redemption Day on which redemptismequested to occur

rodbhex sgd mtladg ne sgd Gnkcdgoer , bbnt ms
Euroclear NederlandCBF and/or any other clearing system, déise case may be, to
be debited with such Commaodity Securities;

irrevocably instruct and authorise Euroclear, Clearstream, Luxembpuigroclear
Nederland CBF and/or any other relevant clearing system, as the case mayip& (
cdahs sgd Gnmithcsdapy €ommodiybSedurities on the Settlement Date
and (i) that no further transfers of the Commodity Securities specified in the
Redemption Notice may be made from the date of such Redemption Notice;

contain a representation and warranty from the Huoldto the effect that the
Commaodity Securities to which the Redemption Notice relates are free from all liens,
charges, Security Interests and other third party rights;

include a certificate of notJ.S. beneficial ownership in the form required by the
Isster; and

authorise the production of the Redemption Notice in any applicable administrative or
legal proceedings.

NonTerm CommaoditySecuritiesDAdditional requirement for Physical Settlemeht respect of
any Non-Term Commodity SecurityPhysical Settlemnt will only be available in respect of a
Holder Optional Redemption if:

821

8.2.2

the relevant Final Terms specify th&hysical Settlement is applicabkend

the relevant Redemption Notice, in addition to satisfying the requirements set out in
Condition8.1 (NonTerm Commodity Securitipabove:

@

(b)

(©

specifies that the blder of the relevantCommodity Securitiess electing for
Physical Settlement to apply;

specifies the number and account name of an unallocated account in London
with a member of the LBMA where the relevant Delivery Amount shall be
credited; and

contains a representation and warrantyorh the Holder of the relevant
Commodity Securitiego the effect that the request for Physical Settlement and
the acceptance of the dedixy of the relevant Delivery Amounand payment of
any Fractional Cash Amounis and will be in accordance with all laws and
regulations applicable to suchdttler.

-82-



8.3

8.4

Term Commodity Secuigts - Physical Settlementn respect of any Term Commodity Security,
and provided theelevantFinal Termsspecify that Physical Settlement is applicalifea Holder
wishes to elect for Physical Settlemdntlieu of redemption by Cash Settlement in accordance
with Condition 7.1 (Redemption of Term Commodity Securjtiethe Holder must submit a
Redemption Notice in accordance with ConditioBs (NonTerm Commodity Securitipgnd
8.2 (NonTerm CommoditySecuritiesD Additional requirement for Physical Settlemgiats if
such Term Commodity Security was a Ndrerm Commodity Security and the Maturity Date
was an Hgible Redemption Day and, in addition to fulfilling the requirements of those
Conditions (including, without limitation, as to the Minimum Redemption Amount), submit
such Redemption Notice, at hiswn expense, on or before 4:08m (London time)on any
Business Day which is no less than 5 Business Daysin respect of Commodity Securities
cleared through Clearstream, Luxembourg, no less than 15 Business Days, and, in respect of all
Commodity Securitiesno more than 20 Business Days (unless otherwise@dmwith the Issuer)
prior to the Maturity Date(or such earlier date as the Issuer shall deterniseecessary for the
Issuer, any Agent(s) the Custodian, Euroclear, Clearstream, Luxembourduroclear
Nederland CBF and/or any other relevant clearing stgm to perform their respective
obligations hereunder and notify to the Agents, the Custodian and the Holders).

Delivery of Redemption Notice\ Redemption Notice once delivered to therincipal Paying
Agent shall be irrevocable and may not be withdrawitheut the conset in writing of the
Issuer. AHolder may not transfer any Commodity Security which is the subject of a
Redemption Notice following delivery of such Redemption Notice to #encipal Paying
Agent. A Redemption Notice shall only be valiw the extent that th@rincipal Paying Agent

has not received conflicting prior instructions in respect of the Commodity Securities which are
the subject of the Redemption Notice.

8.4.1 Failure by a Holder to properly complete and deliver a Redemption Natineluding,
without limitation, a failure to deliver a Redemption Notice within the period specified
in Condition 8 (Holder Redemption shall result in such notice being treated as null
and void by the Issueand/or the Calculéion Agent acting on its behalfvith the
consequences set out in (a) and (b) below. Any determination as to whether such
notice has been properly completed and delivered as provided shall be made by the
Principal Paying Agent and shall be conclusive anddiing on the Issuer, the Holder
and the beneficial owner of the Commodity Securities exercised.

(@ Term Commodity Security, default to Cash Settleméntrelation to a Term
Commodity Security where the Holder has attempted to elect for Physical
Settlement toapply in accordance with Conditior8.3 (Term Commodity
Secuities D Physical Settlementabove, in the event that the relevant
Redemption Notice idreated asnull and void, Physical Settlement shall not
apply and no DeliveryAmount shall be deliverable (nor Fractional Cash
Amount (if any) payable) in respect of such Term Commodity Security and,
instead, Cash Settlement shall apply and the Issuer shall pay the relevant Cash
Amount in respect of the relevant Term Commodity Setguon the relevant
Settlement Date.

(b)  NonTerm Commodity Security, no redemptiom relation to a NorTerm
Commodity Security where the Holder has attempted to elect for redemption in
respect of an Eligible Redemption Day, in the event that the relevant
Redemption Notice istreated asnull and void, a new duly completed

-83-



8.5

8.4.2

Redemption Notice must be resubmitted by the Holder (in accordance with this
Condition8) if the Holder still wishes to elect for redemption of such Ndrerm
Commaodity Security.

The Principal Paying Agent shall promptly on the local banking day following receipt
of a Redemption Notice send a copy thereof to the Custodian and the Issuer or such
person as the Issuer may previously have specified.

Cash Settlementgyment obligation:In respect of a redemption of any Commodity Security
where Cash Settlement applies:

8.5.1

8.5.2

8.5.3

Following the relevant Commodity Sale Trigger Date, the Calculation Agent, acting
on behalf of the Issuer, shall:

(@ give notice to the Commodity PurchasacaSale Counterparty of the sale under
the Commodity Purchase and Sale Agreement on the Commodity Sale Date of
an amount of Underlying Commodity equal to the aggregate Commaodity
Security Entitlement (determined, in the case of neQuanto Commodity
Securites, as at the Valuation Date immediately preceding the scheduled
Settlement Dater, in the case of Quanto Commodity Securities, as at the Reset
Date immediately preceding the scheduled Settlement )Dateespect of the
Commodity Securities subject to remhption;

(b) use reasonable endeavours to sell such amount of Underlying Commodity at the
Commodity Sale Price, provided, however, that neither the Issuer nor the
Calculation Agent makes any representation or warranty as to the price at which
the relevant Undrlying Commaodity will be sold or the amount of Commodity
Sale Proceeds; and

(c) on receiptof the Commodity Sale Proceeds, calculatee Per Commodity
Security Commodity Sale Proceeds and, thereafter dedamy applicable
Redemption Fees and Expendesm the Per Commodity Security Commodity
Sale Proceeds in order to determine the Cash Amount.

The Issuer shall discharge its obligation to pay the Cash Amount in respect of such
Commaodity Securities by crediting, or procuring the credit of, the same on the
Settlanent Date to the account of the Holdén accordance with Conditionl0
(Paymentk

The following term has the following meaning:

"Cash Amount' means, in respect of a redemption of any Commaodity Security where
Cash Settlement applies, an amount in the Specified Currency equal to the relevant
Per Commody Security Commodity Sale Proceeds less any applicable Redemption
Fees and Expenses, converted into the Specified Currency at the FX Rate on the
Valuation Date immediately preceding the relevant Settlement Date if the Specified
Currency is not US dollars or such other amount as may be specified in, or
determined in accordance with, the relevant Final Terms, provided that the Cash
Amount shall not be less than the Minimum Principal Amount.
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8.6  Physical Settlement delivery obligatiolm respect of a redemptioof any Commodity Securities
where Physical Settlement applies:

8.6.1

8.6.2

8.6.3

Following the relevant Commaodity Sale Trigger Date, the Calculation Agent (acting
on behalf of the Issuer) will;

(@ give notice to the Commodity Purchase and Sale Counterparty of the sale under
the Commodity Purchase and Sale Agreement on the Commodity Sale Date of
an amount of Underlying Commodity equal to thaggregate Commodity
Security Entitlement (determined, in the case of m@nanto Commodity
Securities, as at the Valuation Date immedigtgbreceding the scheduled
Settlement Date or, in the case of Quanto Commaodity Securities, as at the Reset
Date immediately preceding the scheduled Settlement Dzft¢he Commodity
Securities being so redeeméxss the Delivery Amount

(b) use reasonable endeaurs to sell such amount of Underlying Commodity at the
Commodity Sale Price, provided, however, that neither the Issuer nor the
Calculation Agent makes any representation or warranty as to the price at which
the relevant Underlying Commodity will be soldr the amount of Commaodity
Sale Proceeds; and

(c) on receipt of the Commodity Sale Proceeds deduct the aggreghtany
applicable Redemption Fees and Expenses in respect of all Commodity
Securities beingo redeemedrom the Commaodity Sale Proceeds to detémm
the Fractional Cash Amount

The Issuer shall discharge its obligation (a) to deliver the Delivery Amount in respect
of such Commodity Securities by crediting, or procuring the credit of, the same on the
relevant Settlement Date to the unallocated aoton London with a member of the
LBMA specified by the relevant Holder in the relevant Redemption Notice and (b) to
pay the Fractional Cash Amoulif any) in respect of such Commodity Securities by
paying such amount to the relevant Holder on the relév&ettlement Date in
accordance with Conditioh0 (Paymentks

The following terms have the following meanings:

"Delivery Amount" means in respect of a redemption of any Commodity Securities
where Physical Settlement appliesy amount of the Underlying Commodity equal to
the Relevant Amount of Commodity rounded down to the nearest whole number of
Standard Bars (which may be zero in cases where the Relevant Amount of Commaodity
is less than a singl8tandard B3,

"Fractional Cash Amount' means, inrespect of a redemption of any Commodity
Securities where Physical Settlement applies, an amount in the Specified Currency
equal to (i) the relevant Commodity Sale Proceetss (i) the aggregate of any
applicable Redemption Fees and Expenses in respéall Commodity Securities
being so redeemednd (iii) convertedinto the Specified Currency at the FX Rate on
the Valuation Date immediately preceding the scheduled Settlement Date if the
Specfied Currency is not US dollarsprovided that the FractionaCash Amount shall

not be less than zero or, if the Delivery Amount is zero, shall not be less than the
aggregate of the Minimum Principal Amount in regpeof such Commodity
Securities; and
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8.7

8.8

"Relevant Amount of Commodity" means, in respect of a redemption of any
Commodity Securities where Physical Settlement applies, an amount of Commaodity
equal to the aggregate Commodity Security Entitlement (determined, in the case of
nonQuanto Commodity Securities, as at the ValuatiDate immediately preceding

the scheduled Settlement Date or, in the case of Quanto Commodity Securities, as at
the Reset Date immediately preceding the scheduled Settlement Date) less an amount
of Commodity equal in value (calculated at the Referenced’ds at the Valuation

Date immediately preceding the scheduled Settlement Date) to the aggregate of any
applicable Redemption Fees and Expenses in respect of all Commodity Securities
beingso redeemedrounded down to the nearest 0.001 ounce).

SettlemenDisruption

8.7.1

8.7.2

8.7.3

In relation to any redemption of Commaodity Securitiefet Calculation Agent shall
determine whether or not at any time a Settlement Disruption Event has occurred and
where it determines such an event has occurred and has prevented a sale of
Commodities or delivery of a Delivery Amount on the original day that but for such
Settlement Disruption Event would have been the Commodity Sale Date or Settlement
Date (the"Original Settlement Date"), then, unless othenige specified in the Final
Terms, the Commodity Sale Date or Settlement Date (as the case may be) will be the
first succeeding day on which the relevant sale and/or delivery can take place unless a
Settlement Disruption Event preventsich sale and/or delery on each of the ten
Business Days immediately followirtge Original Settlement Date. In that case:

(@) if the relevant sale and/or delivery can be effected dood faith then the
Commodity Sale Date or Settlement Date, as applicable, will be that tenth
Business Day with sale and/or delivebeing effected in such manneaind

(b) if such sale and/ordelivery cannot be effected irgood faith then the
Commodity Sale Date or Settlement Date, as applicable, will be postponed until
sale and/or delivery can be effeed ingood faith

During any period where a Settlement Disruption Event exists, the fees whieh
accrueddaily and reflectedn the calculatiors of the Commaodity Security Value and
the Commodity Security Entitlement (being the Maeagent Fee Rate andn respect

of Quanto Commodity Securitieshe Quanto Maintenance Fee Rate) will continue to
accrue.

For the purposes hereof:

"Settlement Disruption Event' means, as determined by the Calculation Agent, an
evant (other than an event as described in ConditiBr8 (Failure to sell Underlying
Commaodity below) which is beyond the control of the Issuer or the transferor of any
Delivery Amount and as a result of which the Issuer or such transfésaunable to
effect a relevant sale or delivery of the relevant Commodity.

Failure to sell Underlying CommodityOn the Commodity Sale Date, the Issuer will endeavour

to sell an amount of the relevant Underlying Commodity to the Commodity Purchase dad Sa
Counterparty under the terms of the Commodity Purchase and Sale Agreement. In the event that
the Issuer (or the Calculation Agent acting on its behalf) does receive the relevant
Commodity Sale Proceeds in full in respect of such sale due to theigeegle or wilful
misconduct of the Commaodity Purchase and Sale Counterparty, the Issuer shall assign, without
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recourse or warranty, to the redeeming Holder the Issuer's claim and all related Rights to such
Underlying Commodity in satisfaction of all claimaf such Holder in respect of the relevant
Commaodity Securities and, upon such assignment, the Holder shall have no further claims
against the Issuer or th€ollateral and the nomayment by the Issuer of any amounts due to
such Holder shall not constitutan Event of Default under Conditiod2 (Events of Defaujt

The Issuer shall have no obligation under this Conditg8 to make any assignment unless and
until the relevant Holder pays, or und@kes to pay, of all of the costs and expengegluding,
without limitation, any Taxes)of the Issuer or any of its agents in connection with such
assignment.Under the Master Collateral Terms,hé Trusteeis deemed toconsent to an
assignment as desbed in this Condition8.8 and to authorise thereleaseof any Underlying
Assets from the Collateral to the extent necessary to effect such assignmiane of the
Issuer, any of its agents, or the Trustee makes any representation or warranty as to the existence
or quality of a claim of the Issuer and related rights, or as to the effectiveness or quality of any
assignment thereof.

Suspension Events

Suspension of redemption the Calculation Agent determines that a Suspension Event has
occurred and is continuing at any timall redemptions shall be suspended until the Calculation
Agent determines that such Suspension Event is no longer continuing and any Redemption
Notices received will be deemed to be null and void with the consequence set out in Condition
8.4.1 unless such Suspension Event is not continuing on the Valuation Date immediately
preceding the relevant Eligible Redemption Day.

Suspension of calculationsf the Calculation Agent determines that a Suspension Event has
occurred and iscontinuing on any day as of which any of the following would otherwise be
calculated:

9.2.1 the Commodity Security Entitlement;

9.2.2 the Commodity Security Value;

9.2.3 any components of the formulae in respect of the foregoing;
9.2.4 the Reference Price;

9.25 the FX Rate; and/or

9.2.6 any amounts (including, without limitation, any Cash Amount or Fractional Cash
Amount (if any)) payable in connection with the Commaodity Securities if the Specified
Currency is not US dollars,

(each of such dates aCalculation Date"), the occurrence of such Calculation Date will be
postponed until the first succeeding Business Day on which such Suspension Event is no longer
continuing, unless that Suspension Event is continuorg each of the 180 Business Days
immediately followirg the original Business Day on which th&uspension Event occurred.
Inthat case (regardless of the Suspension Event) the Calculation Agent shall make the
calculations referred tan this Condition9.2 and, in respect of the Commodity Security Value,
make such determinations and provide such information to the Corporate Services Provider, in
each caséaving regard to such factors as the Calculation Agent determines to be relevant
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Notification of Suspension Evenlf the Calculation Agent determines that a Suspension Event
has occurred and is continuing at any time, the Calculation Agent shall inform the Issuer and the
Issuer (or an Agent on its behalf) will as soon as reasonably practicableyrib&fHolders.

Duration of Suspension Eveminy such Suspension Event shall continue until the Calculation
Agent has determined in its absolute discretion that the event(s) that triggered such Suspension
Event have been resolved to the Calculation Agergtitisfaction.

Payments

Principal: Payments of principal shall be made only against presentation and (provided that
payment is made in full) surrender of Commodity Securities at the Specified Office of any
Paying Agent outside the United States by chedteawn in the currency in which the payment

is due on, or by transfer to an account denominated in that currency (or, if that currency is
euro, any other account to which euro may be credited or transferred) and maintained by the
payee with, a bank in thérincipal Financial Centre of that currency (in the case of a sterling
cheque, a town clearing branch of a bank in the City of London).

Payments in Specified Currenc@ll payments in respect of Commodity Securities shall be
made in the Specified Currencyn respect of nomQuanto Commaodity Securities where the
Specified Currency is not US dollars, the payments of any Cash Amount or any other amounts
which may be due under these Conditions shall be converted by the Calculation Agent into the
Specified Curracy at the prevailing=X Rate on the relevant date, and rounded to the nearest
two decimal places in the Specified Currency, with 0.005 being rounded downwards.

Payments subject to fiscal lawsAll payments in respect of the Commodity Securities are
subct in all cases to any applicable fiscal or other laws and regulations in the place of
payment, but without prejudice to the provisions of Conditibh (Taxatior). No commissions

or expenses shall be charged to the Holders in respect of such payments.

Payments on business daydf the due date for payment of any amount in respect of any
Commaodity Security is not a Payment Business Day in the plafcpresentation, the Holder

shall not be entitled to payment in such place of the amount due until the next succeeding
Payment Business Day in such place and shall not be entitled to any further payment in respect
of any such delay.

Partial payments: If a Paying Agent makes a partial payment in respect of any Commaodity
Security presented to it for payment, such Paying Agent will endorse thereon a statement
indicating the amount and date of such payment

Value Added TaxAny sum (or other consideration) paple (or provided) by the Issuer to a
Holder of any Commaodity Security shall be inclusive of any VAT which may be chargeable at
any rate on any supply or supplies for which that sum (or other consideration) is the
consideration (in whole or in part) for VA purposes.

Taxation

All payments in respect of the Commodity Securities will be made without withholding or
deduction for, or on account of, any present or future taxes, duties or charges of whatsoever
nature unless the Issuer, or any Paying Agent, Cuitodor, where applicable, the Trustee is
required by applicable law to make any payment in respect of the Commodity Securities subject
to any withholding or deduction for, or on account of, any present or future taxes, duties or

-88-



12

121

charges of whatsoever natur In that event, the Issuer, such Paying Agent, Custodian or the
Trustee (as the case may be) shall make such payment after such withholding or deduction has
been made and shall account to the relevant authorities for the amount so required to be
withheld or deducted. Neither the Issuer, nor any Paying Agent, nor the Custodian nor the
Trustee will be obliged to make any additional payments to the Holders, in respect of such
withholding or deduction, but Conditioii.3.2 (Redenption for taxation and other reasonwill

apply. The Issuer, or any Paying Agent, or the Custodian may require the Holders to provide
such certifications and other documents as required by applicable law in order to qualify for
exemptions from applicabltax laws.

Events of Default
Occurrence of Event of Default:

The Trustee at its discretion may, and if so requested by the Instructing Creditor shall (in each
case, provided the Trustee is secured, indemnified, or both, to its satisfaction) give natice (
"Enforcement Notice") to the Issuer that the Commodity Securities are, and they shall
accordingly immediately become, due and repayahihout further action or formality at their

Cash Amount(with an Eligible Redemption Dags of the Business Day immediately following

the date of delivery of such Enforcement Notica) as otherwise specified in the Final Terms

and the Collateral in respect of the Commodity Securities shall thereupon become enforceable
(as provided in the Masr Collateral Terms) on the occurrence of any of the following events
(each an Event of Default"):

) NonpaymeniNon-delivery the Issuer fails to (i) pay any amount of principal or (ii)
deliver or procure the delivery of any amat of the Underlying Commaodity, in
respect of the Commodity Securities on the due date for payment or delivery (as the
case may be) thereof; or

(b Breach of other obligations:if the Issuer fails to perform or observe any of its other
obligations under the fnsaction Documents and, where the Trustee considers, acting
solely upon the instructions of the Instructing Creditor, that such default (i) is
incapable of remedy or (ii) can be remedied, such failure continues for a period of 30
days (or such longer pad as the Trustee may permit) following the service by the
Trustee on the Issuer of notice requiring the same to be remedied; or

(c) Collateral enforced: a secured party takes possession, or a receiver, manager or other
similar officer is appointed, of the Wole or a substantial part of the undertaking,
assets and revenues of the Issuer; or

(d) Insolvency etc: (i) the Issuer becomes insolvent or is unable to pay its debts as they
fall due, (ii) an administrator or liquidator of the Issuer or the whole or a salnsial
part of the undertaking, assets and revenues of the Issuer is appointed (or application
for any such appointment is made), (iii) the Issuer takes any action for a readjustment
or deferment of any of its obligations or makes a general assignment ror a
arrangement or composition with or for the benefit of its creditors or declares a
moratorium in respect of any of its indebtedness or any guarantee of any indebtedness
given by it or (iv) the Issuer ceases or threatens to cease to carry on all or any
sulstantial part of its business; or

(e Winding up etc: an order is made or an effective resolution is passed for the winding
up, liquidation or dissolution of the Issuer; or

-89-



12.2

12.3

12.4

13

131

()] Analogous event:any event occurs which under the laws of Jersey has an analogous
effect to any of the events referred to in (d) and (e) above; or

(9 Failure to take action etc: any action, condition or thing at any time required to be
taken, fulfilled or done in order (i) to enable the Issuer lawfully to enter into, exercise
its rights andperform and comply withits obligations under and in respect of the
Commaodity Securities, (ii) to ensure that those obligations are legal, valid, binding
and enforceable and (iii) to make the Commodity Securities admissible in evidence in
the courts of Jegey is not taken, fulfilled or done; or

(h) Unlawfulness: it is or will become unlawful for the Issuer to perform or comply with
any of its obligations under or in respect of the Commaodity Securities.

The Events of Default may be varied or amended in respgdhe Commodity Securities as set
out in the Final Terms.

Confirmation of No Event of Default

The Issuer shall provide written confirmatiosigned by 2 directors of the Issuéo the Trustee,

on request andwithout the necessity for any requesth an amual basis, that no Event of
Default or Potential Event of Default or other matter which is required to be brought to the
Trustee's attention has occurred.

Realisation of the Underlying Assets upon redemption

In the event of the Collateral constituted umdéhe Constituting Instrument and Master
Collateral Terms, to the extent applicable, becoming enforceable following an acceleration of
the Commodity Securities thereto as provided in this Conditidh the Trustee shall, but in
each case without any liability as to the consequence of such action and without having regard
to the effect of, or being required to account for, such action to, the Secured Creditors in
relation to the Commodity Securitiehave the right toand mayenforce its rights under the
Collateral Documents, in relation to the relevant Underlying Assets in relation to such
Commaodity Securities only, providethat the Trustee shall not be bound take any action
unlessso requestedy the Instructing Creditor and, in any such case, previously indemnified
and/or secured to its satisfacti@yainst all liabilities which it may thereby become liable for or
which it may incur by so doing

The provisions of the Commodity Security Terms darthe Master Collateral Terms are
expressed to apply separately to each Series. Accordingly, the occurrence of an Event of
Default under one Series of Commodity Security does not per se constitute and nor does it
trigger an Event of Default under any oth&eries of Commodity Securities.

Proceedings, Action, Indemnification, Limited Recourse and NonPetition

The obligations of the Issuer in relation the Commodity Securities will be equal to the lesser

of the amount ofsuchobligations and the actual amoureceived or recovered by or for the
account of the Issuer in respect of the Underlying Assets relating to the Commodity Securities
(net of any sums which the Issuer certifies to the Trustee that the Issuer is or may be obliged to
pay to any party in regect of the Issuer'd.iabilities to third parties in priority to the Secured
Creditors in accordance with the application of proceeds provisions of the Master Collateral
Terms) (the 'Available Amount"), which may be zero If the amount of such obligations
exceeds the Available Amount, the right of the Trustee and the Secured Cre(iitotading the
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Holders)to claim payment of any amount exceeding the Available Amount shall be extinguished
and the Trustee and the other Secured Qed (including the Holders)will not have any
recourse to the Issuer or its other assets in respect of the Issuer's obligations.

Only the Trustee may pursue the remedies available under general law or under these provisions
to enforce the rights of the &ured Creditors in relation to the Underlying Commaodity of the
relevant Series. No Holder or other Secured Credifother than the Trustee)f such Series is
entitled to proceed directly against the Issuer tbe property or theassets of the Issuer to
enforce their rights in relation to or under the Commodity Securities unless the Trustee, having
become bound as aforesaid fails or neglects to do so within a reasonable period and such failure
or neglect is continuing. However, the Trustee shall not be hdto take any action to enforce

the Security Interest or pursue the remedies available under general law or under these
provisions or otherwise take any action unless it is indemnified and/or secured to its satisfaction
and has, if so required by the Coitithns, been requested to do so by the Instructing Creditor in
respect of the relevant Series.

After realisation of the Security Interest in respect of such Series which has become enforceable
and distribution of the net proceeds thereof in accordance Wtndition 5 (Collateral and
Priority of Paymenty neither the Trustee nor any Holder or other Secured Creditor in respect

of such Series may take any further steps against the Issuer, or any of its assets to recover any
sumsdue but unpaid in respect of the Commaodity Securities or otherwise and all claims and all
rights to claim against the Issuer in respect of each such sum unpaid shall be extinguished.

No Holder or Secured Creditor, nor the Trustee on its behalf, may ingtitagainst, or join any
person in instituting against the Issuer any bankrupsyspension of payments, a moratorium

of any indebtednesswinding-up, re-organisation, arrangement, insolvency or liquidation
proceeding (except for the appointment of a rieee and manager pursuant to the terms of the
Master Collateral Termgif applicable) or other proceeding under any similar law for so long as
any Commodity Securities issued by the Issuer are outstanding or for one(gedf later, the
longest suspensin period, preference period or similar period (howsoever described) ending
with the onset of insolvency in respect of which transactions entered into by the Issuer within
such period may be subject to challenge under applicable insolvency or other piogegalus

one day after the latestate on which all amounts payable under the last outstanding Commaodity
Securiy issuedby the Issuer, as the case may be, are repdible Holders and other Secured
Creditors accept and agree that the only remedy of thesfiee against the Issuer of any Series
after any of the Commodity Securities in a Series have become due and payable pursuant to
Condition 12 (Events of Defaultis to enforce the Security Interest for the relevant Series
pursuant to the provisions of the Collateral Documents executed in relation to such Series.

The net proceeds of the Underlying Assets for the relevant Series may beimeunffto pay all
amounts due to the Secured Creditors in respect of such Series, in which event claims in respect
of all such amounts will be extinguished.

Prescription

Claims for principal in respect of Commodity Securities shall become void unlessefeant
Commaodity Securities are presented for payment within ten years of the appropriate Relevant
Date.
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15. Replacement of Commodity Securities

If any Commodity Security is lost, stolen, mutilated, defaced or destroyed, it may be replaced
at the Specifiedffice of the Principal Paying Agent (and, if the Commodity Securities are then
admitted to listing, trading and/or quotation by any competent authority, stock exchange and/or
quotation system which requires the appointment of a Paying Agent in any partiglace, the
Paying Agent having its Specified Office in the place required by such competent authority,
stock exchange and/or quotation system), subject to all applicable laws and competent authority,
stock exchange and/or quotation system requiremenp®n payment by the claimant of the
expenses incurredr to be incurredin connection with such replacement and on such terms as
to evidence, security, indemnity and otherwise as the Issuer may reasonably require. Mutilated
or defaced Commodity Securidenust be surrendered before replacements will be issued.

16. Agents

In acting pursuant tothe Master Agency Terms and in connection with the Commodity
Securities, each Agent acts solely as agent of the Issuer and does not assume any obligations
towards or reationship of agency or trust for or with any of the Holders.

The initial Agents and their initial Specified Offices aet outin the relevant Constituting
Instrument The Issuer reserves the right at any time to vary or terminate the appointment of
any Agent and to appoint a successor Agent and additional or successor paying agents;
provided, howeverthat:

@ the Issuer shall at all times maintain a paying agent in a Member State that will not be
obliged to withhold or deduct tax pursuant to European Caurirective
2003/48/EC;

(b) the Issuer shall at all times maintain a Calculation Agent and a Selling Agent; and

(c) if and for so long as the Commaodity Securities are admitted to listing, trading and/or

quotation by any competent authority, stock exchange andlmtation system which
requires the appointment of a Paying Agent in any particular place, the Issuer shall
maintain a Paying Agent having its Specified Office in the place required by such
competent authority, stock exchange and/or quotation system.

The Calculation Agent shall send a notice to thelders of any change in any of the Agents or
in their Specified Offices in accordance wi@ondition 20 (Notices.

Any calculations and/or determinations in respect of the Comnyoiecurities made by the
Calculation Agent will be conclusive and binding on all parties, except in the case of manifest
error.

17. Meetings of Holders, Modification, Waiver, Authorisation and Substitution
17.1 Meetings of Holders, Modifications and Waiver

The Comnodity Security Terms contain provisions for convening meetings of Holders of a
Series to consider matters affecting their interests, including the modification by Extraordinary
Resolution of the Conditions, the provisions of the Master Collateral TermsherCommodity
Security Terms. Such a meeting may be convened by the Issuer or the Trustee and shall be
convened upon the request in writing of Holders holding not less thartenth of the aggregate
number ofoutstanding Commodity Securities. The quor@hany such meeting for passing an
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Extraordinary Resolution will be two or more persons holding or representing not less than one
quarter of theaggregate number of theommaodity Securities for the time being outstanding, or

at any adjourned such meetingwo or more persons being or representing Holders of the
Commodity Securities, whatever the proportion of tlaggregate numbeof the outstanding
Commaodity Securities so held or represented, except thdgr alia, certain terms concerning

the amount andurrency and the postponement of the due dates of payment of the Commaodity
Securities may be modified only by resolutions passed at a meeting the quorum at which shall
be two or more persons holding or representitigeequartersof the aggregate numbeof the
outstanding Commodity Securities or at asychadjourned meeting, not less thamequarter

of the aggregate numbeof the Commodity Securities for the time being outstanding. An
Extraordinary Resolution passed at any meeting of the Holders wibibeing on all Holders of

the Commodity Securities.

The Trustee may, without the conseant sanctionof the Secured Creditorsat any time and
from time to time concur with the Issuer and any other relevant parties in authorising or
waiving any proposedreach or breach of any of the provisions of the Transaction Documents
or Commaodity Securities (including aBvent of Default or Potential Event of Defalilif and in

so far as in is opinion the interests of the Holdeshall not ke materially prejudicedhereby.

The Trustee shall not exercise angwers conferred on it by this Conditioim contravention of
any express request given by titolders. Suchrequest shall igher be a request in writing by
the Holders of not less thaone quarterof the aggrega number of the outstanding Commaodity
Securities or an Extraordinary Resolutiorgnd no such request shall affect any waiver,
authorisation or determination previously given or made.

The Holder of a Global Commodity Security will be treated as being tpersons for the
purposes of any quorum requirements of a meeting of Holders.

17.1.1  The Trustee may, without the consent or sanction of the Secured Creditors, at any
time and from time to time concur with the Issuer and any other relevant parties in
making:

(@ any nodification to the Conditions or any provisions of any of the Transaction
Documents if, in the opinion of the Trustee, such modification is of a formal,
minor or technical nature ois madeto correct a manifest error; and

(b) any modificationto the Conditiors, the Commodity Security Termgother than
subparagraph (c) of the definition of "Relevant Fraction” and the definition of
"Reserved Matter", in each case as defined in the Commodity Security Terms))
or any ofthe other Transaction Documentghich, in the opinion of the Trustee,
will not be materially prejudicial to the interests of thdolders

17.1.2  Any such modification, authorisation or waiver shall be binding on the Secured
Creditors of the Commodity Securities and, unless the Trustee agrees otherwise with
the Issuer, such modification shall be notified to the Secured Creditors as soon as
practicable thereafter.

17.2  Substitution

1721 The Commodity Security Terms contain provisions permitting the Trustee to agree,
without the consent of the Secured Creditors, to gubstitution in place of the Issuer
as principal debtor under the Commodity Security Terms and the Commodity
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Securities by another entity (incorporated in any jurisdiction) subject to the satisfaction
of certain conditions as more fully specified in the @modity Security Terms.

17.2.2 In the event that the Issuer becomes subject to any form of tax (including withholding
tax) on its income or payments in respect of the Commodity Securities above and
beyond those taxes of which the Issuer was aware at the timessiei of the
Commaodity Securities issued by the Issuer, the Issuer may attempt to procure:

(@ the substitution of another company previously approved in writing by the
Trustee and incorporated in some other jurisdiction in which the relevant tax
does not applyor

(b) the establishment of a branch office in another jurisdiction in which the relevant
tax does not apply, from which it may continue to carry out its functions under
the Transaction Documents,

in each case subject to the satisfaction of certain conditia& more fully specified in
the Commodity Security Terms.

17.2.3 In connection with any proposed substitution or change of jurisdiction of the Issuer,
the Trustee may, without the&onsent of any Secured Credit@ave for the Swap
Counterparty (if any) agree toa change of the law governing the Master Collateral
Terms, the Constituting Instrument, any Supplemental Collateral Document, any other
relevant Transaction Document osecurity document and the Commodity Securities
provided that such change would not ihet opinion of the Trustee be materially
prejudicial to the interests of thidolders

17.2.4  References to the Issuer in this Conditidi.2 shall include any company substituted
for the Issuer pursuant to this Conditi 17.2 and the provisions of the Commodity
Security Terms.

17.3 Entitlement of the Trustee

In connection with the exercise of its powers, trusts, authorities or discretions (including but not
limited to those in réation to any proposed modification, waiver, authorisation or substitution as
aforesaid) the Trustee shall not have regard to the consequences of such exercise for any
individual Secured Creditor resulting from their being for any purpose domiciled ordegsiin,

or otherwise connected with, or subject to the jurisdiction of, any particular territory and the
Trustee shall not be entitled to require, nor shall any Secured Creditor be entitled to claim, from
the Issuer any indemnification or payment in resp®f any tax consequence of any such
exercise upon individual Secured Creditors.

18. Further Issues

The Issuer may from time to time, without the consent of the Holders, create and issue further
Commaodity Securities having the same terms and conditions a€dimemodity Securities in all
respects(save for the Issue Date and Issue Pricg) as to form a single series with the
Commaodity Securities. Commodity Securities of different Trancheshaf same Series will be
fungible If a further Tranche (a Further Tranche") is issued in respect of a Series under
which a Tranche or Tranches of Commodity Securities have already been issué@®(ainal
Tranche(s)'), the pool of assets relating to such Further Traechvill be fungible with or
otherwise equivalent to the Underlying Commodity for the Original Tranche(s) and the Swap
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Agreement(if applicable)for the Original Tranche(s) will be amended, modified or otherwise
supplemented to apply to both the Original Ticde(s) and such Further Tranche.

Purchases

The Issuer may at any time purchase Commodity Securities in the open market or otherwise and
at any price and such Commodity Securities may be held, resold or, at the option of the Issuer,
surrendered to a Payinggent for cancellation. Each purchase will be at the sole and absolute
discretion of the Issuer and such purchases will not constitute any form of agreement to make
further purchases.

Notices

Notices to the HolderaNotices to Holders shall bealid if delivered to EuroclearClearstream,
Luxembourg Euroclear Nederland CBF or any other relevant clearing systenfor
communication by them to the Holders and, in addition, for so long as any Commodity
Securities are listed on a stock exchange, if publishethie manner required by the rules of that
stock exchange (or any other relevant authority). Any such notice shall be deemed to have been
given to the Holders on the second day after the day on which the said notice was given to
Euroclear and/or Clearstrea, Luxembourgand/or Euroclear Nederlandnd/or CBFand/or any

other relevant clearing systemif any such delivery or publication is not practicable, a notice

will be given in such other manner, and will be deemed to be given on such date, as the Trustee
shall approve.

Notices from the HolderdNotices to be given by any Holder shall be in writing and given to the
Principal Paying Agent in such manner as the Principal Paying Agent may approve for this
purpose.

Determination or Calculation by Trustee

If at any time for any reasorthe (a) Corporate Services Provider does ragtermine the
Commaodity Security Value or (b) the Calculation Agent does not determineGbmmodity
Security Entitlement, the Commodity Security Value, any Cash Amount or any Delivery
Amount and Fractional Cash Amount (if any) or any other amount to be determined or
calculated by it, the Trustee shall make arrangements to determine such amount as aforesaid at
such rate or in such amount as in its absolute discretion (having retganthe procedures
described in these Conditions) it shall deem fair and reasonable in all the circumstantes or
apply the foregoing provisions of these Conditions, with any consequential amendments, to the
extent that, in its sole opinion, it can do so and &l other respects it shall do so in such
manner as it shall, in its absolute discretion, deem fair and reasonable in the circumstances.
Each such determination or calculation shall be deemed to have been made Gyprherate
Services Provider orCalculaton Agent (as the case may bend the Trustee shall have no
liability therefor.

Indemnification and Liability of the Trustee

Indemnification/Transactions with the Issuérhe Master Collateral Terms contain provisions
for indemnification of the Trustee ahfor its relief from responsibility, including provisions
relieving it from taking any actions (including the giving of an Enforcement Notice pursuant to
Condition 12.1 (Occurrence of Event of Defajltand the taking of proceedings to enforce
repayment) unless indemnified and/or secured to its satisfaction. The Trustee or any of its
Affiliates is entitled to enter into business transactions with the Issuer, ameissr guarantor
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of (or other obligor in respect of) any of the securities or other assets, rights and/or benefits
comprising the Underlying Asset®r the Secured Creditors or any of their respective Affiliates,
subsidiaries or associated companies withaccounting to the Secured Creditors for any profit
resulting therefrom.

Exclusion of Liability The Trustee shall not be responsible for insuring all or any part of the
Underlying Commodity(and it shallnot have any liability with respect to any lossjrdinution

in value or theft of all or any part of the Underlying Commodityincluding, in either such
case, any documents evidencing, constituting or representinglthéerlying Commodityor
transferring any rights, benefits and/or obligations thereunder)procuring the same to be
insured or monitoring the adequaof any insurance arrangements; and the Trustee will not be
liable for any claim arising ineither case if all or any part of the Underlying Commodity (or
any such document aforesai) held in the relevant allocated or unallocated account with the
Custodian in accordance with the Master Custody Terms. The Trustee does not have any
responsibility for monitoring the actions of the Custodian any other party to any of the
Transaction Documentand, in particular, the Trustee will incur no liability, vicarious or
otherwise, for any action or inactivity of the Custodiasr any other party to any of the
Transaction Documents

Rounding

For the purposes of any calculations referred to in these Cioont (unless otherwise specified

in these Conditions or the relevant Final Termgp) all percentages resulting from such
calculations will be rounded, if necessary, to the nearest one huntdredsandth of a
percentage point (with 0.000005 per cent. hgirounded up to 0.00001 per cent.fb) all
United States dollar amounts used in or resulting from such calculations will be rounded to the
nearest cent (with one half cent being rounded;uphd (c) all amounts denominated in any
other currency used inroresulting from such calculations will be rounded to the nearest two
decimal places in such currency, with 0.005 being rounded upwards.

Governing Law and Jurisdiction

Governing law The Commodity Securities and all nesontractual obligations arising owaf or
in connection with the Commodity Securities are governed by English law.

English courts The courts of England have exclusive juristion to hear and determine any
suit, action or proceedings and teettle any disputdgincluding a dispute relatingo non
contractual obligations or a dispute regarding the exisggnvalidity or termination of the
Commodity Securitiesor the consequences of their nullityja"Dispute”) arising from or
connected with the Commaodity Securities.

Appropriae forum The Issuer agrees that the courts of England and Wales are the most
appropriate and convenient courts to settle any Dispute and, accordingly, that it will not argue
to the contrary.

Rights of theTrusteeto take proceedings outside Englan€ondition 24.2 (English court} is
for the benefit of the Trustee only. As a result, nothing in this Conditidgd (Governing Law
and Jurisdictiol prevents the Trusteefrom taking proceedings relating to a Dispute
("Proceeding¥) in any other courts with jurisdiction. To the extent allowed by law, the
Trustee may take concurrent Proceedings in any number of jurisdictions.
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24.5 Service of processThe Issuer agrees that the documents which start any Proceedings and any
other documents required to be served in relation to those Proceedings may be served on it by
being delivered tarMF Corporate Services Limited at Pellipar House, 1st Floor, 9 Cloak Lane,
London EC4R 2RUor at any address of the Issuer in England and Wales at which service of
process may be served on it in accordance with Part 25 of the Companies Act 2006. Nothing in
this paragraph shall affect the right of any Holder to serve process iy ather manner
permitted by law. This Condition applies to Proceedings in England and Wales and to
Proceedings elsewhere.
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FORM OF FINAL TERMS

The Final Terms in respect of each Tranche of Commodity Securitiesbilsubstantially in the
following form, duly supplemented (if necessary), amended (if necessary) and completed to reflect the
particular terms of the relevant Commodity Securities and their issue. Text in this section appearing in
italics does not form pdrof the form of the Final Terms but the Commodity Securities directions for
completing the Final Terms.

Ehm  k Sdqlr ¢ sdc Y

Standard Commodities Limited
Issue of pggregate nominal amoyrihon-Quanto][Quanto] Commodity Securities
under theUS$1,000,000000 Commodities Programme

[The Base Prospectusferred to below (as completed by these Final Terms) has been prepared on the
basis that, except as provided in sphragraph (ii) below, any offer of Commodity Securities in any
Member State of the EuropeaBconomic Area which has implemented the Prospectus Directive
(2003/71/EC) (each, aRelevant Member Staté) will be made pursuant to an exemption under the
Prospectus Directive, as implemented in that Relevant Member State the requirement to publish a
prospectus for offers of the Commodity Securities. Accordingly any person making or intending to
make an offer of the Commodity Securities may only do so:

0] in circumstances in which no obligation arises for the Issuer oy &wealer to publish a
prospectus pursuant to Article 3 of the Prospectus Directivet@mrsupplement a prospectus
pursuant to Article 16 of the Prospectus Directive, in each case in relation to such offer; or

(i) in those Public Offer Jurisdictions mentioned Raragraph 8 of Part A below, providedthat
such person is one of the persons mentioned in ParagBapbf Part A below and that such
offer is made during the Offer Period specified for such purpose therein.

Neither the Issuer nor any Dealer has authodiseor do they authorise, the making of any offer of
Commaodity Securities in any other circumstances].

[The Base Prospectuzferred to below (as completed by these Final Terms) has been prepared on the
basis that any offer of Commodity Securities in anyeMber State of the European Economic Area
which has implemented the Prospectus Directive (2003/71/EC) (eaclRelevant Member State)

will be made pursuant to an exemption under the Prospectus Directive, as implemented Retlevant
Member State, from the requirement to publish a prospectus for offers of the Commodity Securities.
Accordingly, any person making or intending to make an offer in that Relevant Member State of the
Commaodity Securities may only do so in circutagces in which no obligation arises for the Issuer or
any Dealer to publish a prospectus pursuant to Article 3 of the Prospectus Directit@supplement a
prospectus pursuant to Article 16 of the Prospectus Directive, in each case in relation to #ach o
Neither the Issuer nor any Dealer has authorised, nor do they authorise, the making of any offer of
Commaodity Securities in any other circumstances].
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