FINAL TERMS
Dated: 29 June 2007

Common Code: 030214226
ISIN: GBOOB1XH3F09
Series No. 18693

GOLDMAN SACHS INTERNATIONAL
Programme for the Issuance
of Warrants and Certificates

Issue of

20,000 EUR Denominated Non Principal Protected Ceiftcates linked to the Goldman Sachs
Absolute Return Tracker - Series A Index

(the "Certificates")
Guaranteed by The Goldman Sachs Group, Inc.

Terms used herein shall be deemed to be definsdchisfor the purposes of the Terms and Conditibns o
the Securities set forth in the base prospectusddaf March 2007 as supplemented by the Base
Prospectus Supplements dated 12 April 2007 and g8l 2007 which together constitute a base
prospectus (theBase Prospectuy for the purposes of the Prospectus DirectivadBlive 2003/71/EC)
(the 'Prospectus Directivé). This document constitutes the Final Termsha Certificates described
herein for the purposes of Article 5.4 of the Peadps Directive and must be read in conjunctior wit
such Base Prospectus. Full information on theelsghe Guarantor and the Certificates is only latéa

on the basis of the combination of these Final Beamd the Base Prospectus. The Base Prospectus and
Prospectus Supplements are available for viewirthetegistered office of the Issuer. Copies may b
obtained from the specified office of the Programiwgeent in Luxembourg as well as on the website of
the Luxembourg Stock Exchange at http://www.boluse.

Issuer: Goldman Sachs International.
Guarantor: The Goldman Sachs Group, Inc.

Aggregate Number of Certificates in the Up to 20,000 Certificates.

Series:

Issue Date: 29 June 2007.

Issue Price: EUR 1,010 per Certificate, including a
upfront selling commission of EUR 10 per
Certificate.

Exercise Date: As defined in Condition 3.1.

Expiration Date: 29 June 2012 subject to Condifion
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Optional Early Redemption:

Settlement Date:

Type:

UK\1248290/04D

Not applicable.

06 July 2012.

The Certificates are Indedinked Certificates.
Condition 10B is applicable, with the
exception of Condition 10B.5 which shall be
amended as follows:

(@)

(b)

In the event that an Index is not
calculated and/or publicly announced
by any person or party on any
Valuation Date, then the relevant
Settlement Amount shall be calculated
by the Calculation Agent based on the
formula and method of calculation used
in calculating such Index (subject

as provided in Condition 10B.4) as of
the date such Index was last so
calculated using the prices on the
relevant Disruption Markets on the
relevant day of the Valuation Assets
used at the date such Index was last so
calculated using the prices on the
relevant Disruption Markets on the
relevant day of the Valuation Assets
used at the date such Index was last so
calculated. If the prices of any such
Valuation Assets are not available at
the close of business on any relevant
market on the relevant day the
Calculation Agent shall, to the extent
practicable, compute the relevant
Settlement Amount on the basis that
such Valuation Assets not trading on
that date shall be valued at the last
publicly reported price at which such
Valuation Assets traded.

In the event that the Index is not
calculated and/or publicly announced
by any person or party for a period of
twenty or more consecutive Business
Days, then the Issuer may terminate the
Certificates and the Settlement Amount
shall be calculated by the Calculation
Agent in accordance with paragraph (i)



Index:

Index Sponsor:
Index Publisher:
Valuation Assets:

Disruption Markets:

Strike Price:

Valuation Date:

Valuation Business Day:

Valuation Period:

American Style/European

Style:

Automatic Exercise:

Multiple Exercise:
Limited Recourse:

Settlement Currency:
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above.

The Goldman Sachs Absolute Return Tracker

- Series A Index, as published by the Index

Sponsor on a client enable password protected
Bloomberg page as further described in Annex

2 hereto.

Goldman Sachs International.
Goldman Sachs International.
Each MF (as defined in Annex 2).

At any particular time, eachtloé markets or
exchanges on which the Valuation Assets are
traded, as determined by the Calculation
Agent.

Not applicable.

The Exercise Date, or if such daynot a
Valuation Business Day, the immediately
succeeding Valuation Business Day, subject to
Condition 8.

A Business Day on which:

(@ the Index (as defined below) is
calculated and published by the Index
Publisher; and

(o)  banks are open for general business in
London and New York.

Not applicable.

Style/Bermudafihe  Certificates are European Style

Certificates. Condition 3.3 is applicable.

Yes. Condition 3.9 is appliealsave that for
the purposes of the Certificates, the Settlement
Date shall be the fifth Business Day following
the day on which the Holder delivers an
Exercise Notice.

Not applicable.
Not applicable.

EuroEUR").



Closing Value: The closing settlement price of thdex as
published on a client enabled password
protected Bloomberg page (or any official
successor thereto). If a Market Disruption
Event (as defined below) has occurred on any
Valuation Business Day, the Closing Value
shall not be determined with reference to the
Bloomberg Page (or any official successor to
such page) but shall instead be determined by
the Calculation Agent in accordance with
Condition 8.

Settlement Amount: The Settlement Amount shall &eminined in
accordance with Annex 1 hereto.

Physical Settlement: Not applicable.

Physical Settlement Date: Not applicable.

Physical Settlement Disruption Amount: Not applieab

Minimum Exercise Number: 10.

Permitted Multiple: 1.

Maximum Exercise Number: Not applicable.

Minimum Trading Number: 10.

Permitted Trading Multiple: 1.

Interest Payment Dates: Annually, from and inclgd2® June 2008

and to and including 29 June 2011, each being
a "Coupon Payment Daté.

Notional Amount per Certificates (for theNot applicable: See amended Condition 7
purposes of Condition 7): below.

Interest Rate (for the purposes of Condition 7): t Npplicable: See amended Condition 7
below.

Interest Rate Day Count Fraction (for thMot applicable: See amended Condition 7
purposes of Condition 7): below.

Other terms relating to the method dfor the purpose of the Certificates, Condition
calculating interest (for the purposes of shall be deleted and replaced by the
Condition 7): following:

"7. Certificates - Interest

Subject as provided in these Conditions, each
Certificate pays interest on each Coupon
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Market Disruption:

FX Disruption Event:

Relevant Currency:

Relevant Country:

Applicable Extraordinary Events:
Yield or Share Certificates:

Business Days:

Listing:

Admission to trading:

Calculation Agent:
Clearing Systems:
Common Code:
ISIN:

Currencies:

Additional Conditions:
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Payment Date as defined in the Final Terms.
The amount payable in respect of each
Certificate on each Coupon Payment Date will
be the Coupon Amount whereC8upon
Amount" means, in respect of each
Certificate, the amount defined in Annex 1 of
the Final Terms."

Condition 8 is applicable.
Condition 9 is not applicable.
Not applicable.

Not applicable.

Not applicable.

No. Condition 3.6 @ applicable.

The city specified for the purposésthe
definition of Business Day in Condition 3.1 is
London.

Application has been made for the Certificates
to be admitted to listing on the Official List of
the Luxembourg Stock Exchange.

Application has been madetfiar Certificates
to be admitted to trading on the regulated
market of the Luxembourg Stock Exchange.

Goldman Sachs International.
Euroclear and Clearstream, Lurengb
030214226.

GBO0OB1XH3F09.

In these Final Terms, referencesUaitéd
States dollars and 'USD" are to the lawful
currency of the United States of America and
references to EUR" and 'Euro" are to the
single currency introduced at the start of the
third stage of European Economic Monetary
Union pursuant to the Treaty establishing the
European Communities, as amended.

Not applicable.



Additional Selling Restrictions: Not applicable.
Additional Risk Factors: As set out in Annex 3.

Interests of Natural and Legal Persoriave as discussed in the Base Prospectus, so

Involved in the Issue: far as the Issuer and the Guarantor are aware,
no person involved in the issue of the
Certificates has an interest material to such
issue.

The Issuer and the Guarantor accept responsiflitthe information contained in these Final Terris.

the best of the knowledge and belief of the Isamerthe Guarantor (which have taken all reasorabie

to ensure that such is the case) the informatioriagmed in the Base Prospectus, as amended and/or
supplemented by these Final Terms in relation éoSéries of Certificates referred to above, is€pkas
mentioned below) true and accurate in all matedgpects and, in the context of the issue of thrgeS,
there are no other material facts the omission lwtkvwould make any statement in such information
misleading.

Investors can obtain information about the past andurther performance of the Investable Market
Factors and their volatility from Bloomberg. Neither the Issuer nor the Guarantor has
independently verified any such information, and ngher accepts any responsibility for errors or
omissions contained in such information. For the asidance of doubt, such information is not
incorporated by reference in, and does not form parof, the Base Prospectus or these Final Terms.
Prospective purchasers of the Securities may acqairsuch further information as they deem
necessary in relation to the Investable Market Faars from such publicly available information as
they deem appropriate. Investors should make theirown investment, hedging and trading
decisions (including decisions regarding the suitality of this investment), based upon their own
judgement and upon advice from such advisers as dumvestors deem necessary and not upon any
view expressed by the Issuer or the Guarantor.

Neither the Issuer nor the Guarantor intends to praide any post-issuance information on the
Certificates.

In deciding whether or not to purchase Certificates investors should form their own view of the
merits of the Certificates based upon their own ingstigations.

REPRESENTATION

Each Holder will be deemed to have agreed that wihynot offer, sell or deliver the Securities amy
jurisdiction except under circumstances that wakuit in compliance with the applicable laws théreo
and that such Holder will take at their own expewbatever action is required to permit their pusgha
and resale of the Securities. European Econonea Atandard selling restrictions apply.

Holders acknowledge that the Index description duascontain a description of certain proprietary
elements of the methodology for determining thatred weighting of MF's in the Index Basket. By
purchasing the Securities, Holders acknowledgettieat are capable of and have made their investment
decision on the basis of the information providadd neither the Calculation Agent not the Index
Sponsor will have any obligation to provide furtirgfiormation about the Index

RISK DISCLOSURE
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The following risk factors must be read in conjumectwith the section entitled "Risk Factors" in tBase
Prospectus.

Relevant Information: The Issuer and/or its affiliates, any of theific#rs or employees (together,
"GS") may have access to information relating to thedpct described within (thePtoduct"), any
Underlyers (as defined below) and any derivativetriments referencing it (togetheRélevant
Instruments"). GS will not be obliged to disclose any suchHeRant Information to you.

GS' Interests GS may be an active participant on both sidah@imarket for the Relevant Instruments
at any time. GS's hedging and trading activitiéth wespect to the Product may affect the valuetbér
Relevant Instruments and vice versa. GS may lmiletion agent or sponsor of Underlyers (as defined
below) and as such may make determinations affpthia value of the Securities.

No correlation with Underlyers: The value of the Securities will not necessardyrelate with the value
of any instruments or indices underlying itJiderlyers").

Limited liquidity : The Issuer will provide on a daily basis indiwatbid and ask prices to an authorised
intermediary of the Monte dei Paschi di Siena Graugich in turn will make them available to investo
subject to (i) the existence of abnormal marketdit@mns, and/or (ii) legal, regulatory or related
considerations, or the financial condition of GSgach of cases (i) and (ii) above, as determiryeithd
Issuer in good faith. Upon request of MPS FinaBaaca Mobiliare S.p.A., the

Issuer will provide such prices daily by postingrthon Bloomberg.

Confidentiality and disclosure of Information: Any information regarding the Securities that niey
relevant to the U.S. federal income tax treatménibe® Securities (excluding the identities of treetjes)

or which is necessary to support any U.S. federabrme tax benefits may be disclosed to the relevant
authorities without contractual limitation of aniyné.

Notional/principal Increase: The executed size of the Securities may be iseckat any time.

Valuation: All other things being equal, the value of theci8#&ies on the Settlement Date may be
significantly less than the execution price on tteele date for the Securities. If Holders unwindirth
investment early, Holders may receive less thasthied redemption amount.

Price Discrepancy Any price quoted for the Securities by GS maffedisignificantly from (i) the
Securities' value determined by reference to GSrmyimodels and (ii) any price quoted by a thirdya

DISCLAIMER

No Representation GS makes no representations as to the expectédrmpance of the Securities.
Changes in the creditworthiness or performanca@fecurities or any Underlyer may affect the value
the Securities and could result in it redeemingaing valued at zero.

No Advice Holders should consult their own accounting, tewestment and legal advisors before
investing. The Issuer is acting as an arm's-lerogthitractual counterparty and not as an advisor or
fiduciary.

European Distribution: In connection with its distribution in the Unitdé¢ingdom and the European
Economic Area, these Final Terms have been issugdpproved by Goldman Sachs International which
is authorised and regulated by the Financial Sesviuthority. These Final Terms are not a proafict
the GS research department.
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THE SECURITIES MAY NOT BE OFFERED OR SOLD WITHIN TH E UNITED STATES OR
TO, OR FOR THE BENEFIT OF, UNITED STATES PERSONS (AS DEFINED IN
REGULATION S UNDER THE SECURITIES ACT). THESE FINA L TERMS MAY NOT BE
DISTRIBUTED IN THE UNITED STATES.

These Certificates are not principal protected.v@Bnot repay an investor a fixed amount of prei
on the expiry of the Certificate and GS is not lkafor any loss of principal that an investor magur
due to fluctuations of the Underlying Index levels.

The formula for determining the redemption amoumgsinot take into account all developments of the
Underlying Indices. The market value of the Certifes may be influenced by many factors that are
unpredictable. Index returns may change unpredigtadiffecting the value of the Certificates in
unforeseeable ways. The Underlying Indices willeeffthe market value of the Certificates but the
market value of the Certificates may not changeéhm same manner as the level of the Underlying
Indices. The value of the Certificates can go dewnvell as up.

Changes in interest rates are likely to affectrtfagket value of Certificates. Changes in the ithatbf

the Underlying Indices are likely to affect the ketrvalue of the Certificates. The time remaining t
maturity is likely to affect the market value oktiCertificates. Any decline in the issuer's crediings
may affect the market value of the Certificateserhmay be conflicts of interest between GS or its
affiliates and an investor. As calculation agen§ @ill have the authority to make determinationat th
could affect the market value of the Certificatesl ghe amount an investor receives at maturity.
Suspensions or disruptions of market trading inci@modity and related futures may adversely affect
the value of the Certificates.

Not all possible risks have been outlined.

GS, including persons involved in the preparationssuance of this material may, from time to time,
have long or short positions in, and buy or selly af the commodities, futures, securities, or pthe
instruments and investments mentioned herein, dvatives (including options) on any of the same
which may affect the value of the certificates.

Past performance of the Underlying Indices is matessarily a guide to future performance.
This material has been prepared for the recipigrthé Sales and Trading Division of GS.

Goldman Sachs International is authorised and a¢gdilby the Financial Services AuthoritiFEA").
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THE ISSUER

Goldman Sachs International

By:
Attorney-in-fact

Issue Date: 29 June 2007
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ANNEX 1
Interest and Settlement Amount Calculations
Definitions
In this Annex the following terms shall have thédwing meanings:
"Adjusted Index" means the Index as adjusted in accordance witteAd of the Final Terms;
"Adjusted Index (0)' means the Adjusted Index on the Issue Date, wétietl be equal to 100.00;

"Adjusted Index Calculation Day' means each day (t) which is a Valuation Busirizgg and on
which the Adjusted Index (t) is calculated and mi#d by the Index Sponsor;

"Adjusted Index Final" means the Adjusted Index (t) on the ExpiratiorteDafter having given
effect to the deduction of any Index Deductions (t)

"Adjusted Index (t)" means Adjusted Index (t-1) * (Index (t) / Indebd)) after giving effect to
any reduction set out in section 3 below, lessladgx Deductions (t);

"Adjusted Index (t-1)" means the value of Adjusted Index (t) on the ¥thn Business Day
immediately preceding each Adjusted Index CalcotatDay, save in respect of the Adjusted
Index Calculation Day immediately following the ugsDate, in which case Adjusted Index (t-1)
means Adjusted Index (0);

"Adjusted Index (v)" means Adjusted Index (t) for the current Coupdrs@vation Date;

"Adjusted Index (v-1)' means Adjusted Index (t) for the prior Coupon &@Wbation Date, after
having given effect to the reduction set out intisec3 below, save in respect of the first Coupon
Observation Date, where Adjusted Index (v-1) mesdijssted Index (0);

"Coupon Observation Daté means 24 June of each year, commencing on 24 N0t @hd
ending on and including 24 June 2011;

"Coupon Payment Daté& means each of the Interest Payment Dates spebaifitne Final Terms;

"Index Calculation Day' means each day (t) which is a Valuation Busitizesg and on which the
Index (t) is calculated and published by the In8ewnsor;

"Index (t)" means the Closing Value of the Index as publidnedhe Index Sponsor on a client
enabled password protected Bloomberg page;

"Index (t-1)" means the Closing Value of the Index on the ViaduaBusiness Day immediately
preceding the Index Calculation Day, as publishgdth®e Index Sponsor on a client enabled
password protected Bloomberg page;

"Index Deductions (t) means an amount in EUR, accrued on each Adjusigek Calculation
Day, equal to the product of:

(a) 2.50% per annum calculated on an Actual/Actualsasi1l00; and

(b) 100.00.
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"Index Final" means Index (t) on the Valuation Date; and
Coupon Amount

Should the Adjusted Index (t) be greater than aiaétp 100.00 on any Coupon Observation Date,
the Coupon Amount payable on the Coupon Paymerd Datespect of each Certificate shall be
an amount in the Settlement Currency equal to tbéyzt of:

(a) EUR 1,000;
(b) 50%:; and
(c) the greater of:

() the result of the fraction expressed as a percentdugere the numerator is Adjusted
Index (v) and the denominator is Adjusted Inded)yvless 100%; and

(i) zero.

Should the Adjusted Index (t) be less than 1000@my Coupon Observation Date, the Coupon
Amount payable on the Coupon Payment Date in régspexach Certificate shall be zero.

All payments (if any) shall be as calculated andietermined, if necessary, by the Calculation
Agent.

Adjusted Index Reduction

On each Coupon Observation Date, the Adjusted Ifglexll be reduced by the product of:
(@) 50%;

(b) 100.00; and

(c) the greater of:

() the result of the fraction expressed as a percentdagere the numerator is Adjusted
Index (v) and the denominator is Adjusted Inded)vless 100%; and

(i) zero.

All payments (if any) shall be as calculated andfetermined, if necessary, by the Calculation
Agent.

Settlement Amount

The Settlement Amount in respect of each Certdicslhall be an amount in the Settlement
Currency equal to:

EUR 1,000 * (Adjusted Index Final / 100), subjecttminimum of zero

All payments (if any) shall be as calculated andfetermined, if necessary, by the Calculation
Agent.

Calculation Agent
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All determinations and calculations made by thec@ation Agent shall (in the absence of
manifest error) be final and binding on all partiemd the Calculation Agent shall have no

responsibility to any person for any good faithoesror omissions in any determination or
calculation.
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ANNEX 2
Index Description and Methodology
Overview of the Goldman Sachs Absolute Return TeaelSeries A Index

The Goldman Sachs Absolute Return Tracker - Sérikglex (the ndex”) reflects the total return of a
dynamic basket (thelfidex Basket) of investable Market Factors NiFs”) determined through an
algorithm to approximate patterns of returns ofgeeflinds as a broad asset class. The Index isddent
to the Goldman Sachs Absolute Return Tracker Inéexept that it reflects the deduction of index
management fees of 0.021% of the Index level pentmthe Thdex Management Fe€y and index
replication fees of 0.021% of the Index level penth (the Index Replication Fee¥). The algorithm
operates in accordance with a set of pre-determiraating rules, and Goldman Sachs, as the Index
Sponsor, is not acting as an investment advisgueoforming a discretionary management role with
respect to the Index and has not any fiduciary tugny person in respect of the Index.

The Index reflects the theory that returns of hefdgels are composed of both “beta” (or varying reirk
exposures) and “alpha” (or manager skill). Thenedwf a diversified and passively managed podfofi
hedge funds may have more beta than alpha. The lsekks to approximate this beta component in a
relatively liquid, transparent, and cost efficiemanner.

The Index should not be expected to have the sarfermance as actively managed funds of hedge
funds, which may produce differing amounts of algha outlined in “Risk Factors With Respect to
Investments Linked to the Index”).

The only hedge fund related inputs to the Indexritigm are the aggregate return data from the TASS
hedge fund database as administered by Lipper &ih{ithe TASS hedge fund database”), with certain
filters applied by Goldman Sachs. The Index doesuse any actual hedge fund position or trade
information. Furthermore, the Index does not usectly or indirectly, any fund-specific informatio
from Goldman Sachs’ trading or prime brokerage fess.

Overview of the Index Methodology

The Index Basket of MFs currently comprises 17ltaturn indices from the following asset categsrie
Equities, Commodities, Fixed Income, Credit andatitty. The MFs in the Index Basket relating to
Equities, Commodities and Fixed Income are from mgnihe most liquid, representative and tradeable
indices in that asset category. In addition, tHesNbr Credit and Volatility are as follows:

» Credit: The GS Credit Factor represents the tetalrn of a rolling investment in the on-the-run
5-year CDX.NA.XO index where the notional of thevéstment equals the GS Credit Total
Return Index Value on the business day prior tadhaedate (March and September);

» Volatility: The GS Gamma Factor represents thel tataurn of a rolling long position in a 6-
month variance swap contract on the S&P 500 indeere/the notional is determined such that
the variance strike multiplied by the notional dgquthe GS Gamma Index Total Return Value on
the standard variance swap’s expiration dates (Mancl September).

On an annual basis the Index algorithm uses stafisinalysis to select a minimum number of thetmos
statistically significant MFs from the Index Baskbased on the MFs’ ability to explain the retuofis
sub-strategies of hedge funds using data from adbyodiversified database of hedge funds. These
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annually selected MFs (thd@taded MFs”) will be weighted in the actual Index Basket that one year
period, and all other MFs have a weighting of Zarthe actual Index Basket for the same period.

Once the list of all Traded MFs has been identifiedually, the weights of each of the Traded Mfes ar
rebalanced monthly (by Goldman Sachs as the Ingexs®r) pursuant to a formulaic Index algorithm
that maps the MFs' historical returns to historicatige fund returns. The exposures to the MFshare t
scaled such that the annual target volatility es68b per year. The weight of each MF may be pa@sitiv
or negative and is subject to maximum absoluteegbf:

(@)  The sum of all Traded MF weights (excluding the iBi@rm US Treasury bond MF) of 100%;
(o)  Short Term US Treasury bond MF weight of 100%;

()  Commodity MF weights of 35%;

(d) Credit MF weights of 50%; and

(e)  Volatility MF weights of 20%.

Should any one or more of the above restrictiongXmeded in any month, then the exposures to all
Traded MFs will be scaled proportionately such #ibtestrictions are satisfied.

The returns of the Traded MFs and their respectigights are then used to determine the returnef th
Index. The daily USD return of the Index represaghtssum of (i) an overnight USD cash rate, anjd (i
the change in the USD value of the Index Baskeumthe overnight USD cash rate cost of funding the
positions in the MFs. The EUR-denominated versibthe Index will be created by notionally investing
the relevant EUR value at the beginning of eachtmarto a EUR deposit account, notionally funding
this USD investment via USD cash funding. The lntevel also reflects the deduction of the Index
Management Fees and Index Replication Fees.

Other Aspects of the Index

Modifications: While the identities of all of the MFs in the d Basket are fixed upfront, and the
Traded MF selection and monthly weighting algorithane formulaic, each can be modified in the fyture
if any such changes are approved by an appointegkicommittee - the “Index Committee”.

Index Committee: The role and responsibilities of the Index Contedtwill be pre-defined, and any
modification to the MFs, algorithm or other aspeofsthe Index will be primarily within certain
parameters.

Timing of Rebalancings and Publication of Componerg The annual selection of Traded Market
Factors from the larger Index Basket is expectedke effect as of the first business day in Novemil
each calendar year. The monthly re-weighting of Theded Market Factors is expected to take place
during the last seven business days of each calendath, subject to timely receipt of sufficient
information with respect to the TASS hedge fundadase, with the resultant new Market Factor weights
being effective as of the 1st business day of dllevfing month. The composition and weightings hué t
Traded Market Factors will be available with a anenth time lag on the GS Institutional Portal websi
to current investors into Index-linked productshaligh certain proprietary aspects of the selectiuh
re-weighting algorithms are expected to be kepfidential.
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Publication of Valuations. The Index daily value is published on a Bloombegage and will be updated
daily on a next business day basis. The Index hsthréing value of 1000 on the last business day of
2006.

Risk Factors With Respect to Investments Linked tdhe Index

Product Specific Please refer to the relevant offering documenitsifsclosures and risk factors relating
to particular products.

Trading and other transactions by the Index Sponsoror its affiliates in related financial
instruments may adversely affect the value of anyrpduct linked to the performance of the Index

The Index Sponsor may hedge obligations in respét¢he Index by purchasing or selling financial
instruments linked to the components of the Indexi may adjust or unwind such hedges by purchasing
or selling the foregoing on or before the date efiedminations of the Index level for purposes of an
product linked to the performance of the Index.e Tidex Sponsor may also enter into, adjust or ndwi
hedging transactions relating to other instrumeelgted to the Index. Any of this hedging activitay
adversely affect the value of the Index and of mmguct linked to the performance of the Index.

The Index Sponsor and/or its affiliates may alsgagye in trading in financial instruments whose mefu
are linked to or are similar to the Index and/oy ks for proprietary accounts, for other accountder
their management or to facilitate transactions ehalf of customers. Any of these activities could
adversely affect the value of the Index and acomigliof any product linked to the performance o th
Index. The Index Sponsor may also issue or underwther securities or financial or derivative they
products whose returns are linked to the Indexnar @ more of the MFs. By introducing such product
to the marketplace the Index Sponsor could adverafiect the value of the Index or the value at
maturity of any product linked to the performané¢he Index.

No Active Management The Index seeks to approximate hedge fund retbynsapping historical
hedge fund returns to those of various MFs in amaamnletermined by the Index algorithm. Individual
hedge funds themselves may perform better or wtitae such returns based on the skill of their
particular manager. There will be no active managenof the Index so as to enhance returns beyond
those embedded in the Index. In addition, hedgddwiten may adjust their investments rapidly ievvi

of market, political, financial or other factorshereas the Index only adjusts its composition nmignth
Also, while the Index has a volatility target, tidgsget is based on assessment of historical \ittativer

a period of time, while an actively managed prociat potentially respond more directly to immediate
volatility conditions. As a result, investors iretindex may be exposed to more or less risk thdgéene
funds themselves.

No Assurance of Accuracy of Tracking/Replication For the reasons listed below, the Index may not
track hedge fund returns; instead, it should bev@teas an independent asset that is expectedpiayis
pattern of returns over time that broadly resembilespattern of returns of hedge funds as a breadta
class.

(1)  While the Index is based on multiple liquid MFsdbge funds may invest in a much broader range
of more geographically diverse and less liquid ssse

(2)  The Index algorithm’s return mapping is based sidnical data regarding the MFs and hedge
fund returns. Hedge fund strategies can be dynamicunpredictable, and the Index algorithm
used to estimate hedge fund asset allocation mayield an accurate estimate of the then current
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allocation. Past and current levels of the MFs &edge fund returns are not necessarily
indicative of future returns. Furthermore, evehigtoric returns prove to be a reliable indicaibr
future returns in one or more periods during thietef the investments, the Index algorithm may
not continue to effectively identify such returns;

(3) The Index calculation has a constraint on the wighk in the Index Basket while hedge funds are
typically not so constrained in their concentratimninvestments, and hedge fund returns may
reflect the performance of leveraged investme#tscordingly, an investment linked to the Index
may be exposed more or less to any particular &$as$ and/or to more or less leverage than
hedge funds in general are then currently emplqying

(4)  The Index has a fixed volatility target, which nizg/lower or higher than a diversified hedge fund
portfolio. Accordingly, an investment linked to thelex may be exposed to less or more risk than
hedge funds as an asset class. In addition, thagility target may itself not be achieved and the
actual volatility of the Index may be substantiddigher or lower than the fixed volatility target.

In addition, there can be no assurance that attegpd replicate hedge fund performance will be an
effective investment strategy.

Absence of Track Record The Index does not have any actual historicdloperance data. As the Index
is new and limited historical performance data tsxisith respect to the Index, the investment may
involve greater risk than securities linked to adeix with a proven track record. The absencetodck
record with respect to the Index is particularigngiicant because the algorithm underlying the inde
based on historical trends in returns to daterttet or may not be repeated in the future.

Limitations of Simulated Returns. Certain presentations and back-testing or ottaistical analysis
materials that may have been provided in conneetitim explanations of the mechanics and/or poténtia
returns of the Index use simulated analysis andtigtical circumstances to estimate how the Inday m
have performed prior to its actual existence. GaldrBachs provides no assurance or guarantee ¢hat th
Index will operate or would have operated in thetpa a manner consistent with those materials. As
such, any historical returns projected in such nefeor any hypothetical simulations based on this
analysis, provided in relation to the Index may rajtect the performance of, and are no guarantee o
assurance in respect of the performance or retfrrise Index.

No Assurance of “Absolute” Returns Alternative investments such as hedge funds nfegnde
purchased on the basis of their potential to pred@bsolute returns”, or returns independent of the
overall direction of equity and fixed income markeHowever, there can be no assurance that either
hedge funds in general, or the Index algorithm amtipular, will actually be successful at producing
consistently positive returns, nor does GoldmarhSawake any representation or warranty, express or
implied, that either hedge funds as an asset olagge Index algorithm will do so in the future.

Secondary Market Valuation: Any mid-market valuation provided by GSI will determined by GSI in
accordance with its customary practice for overabenter derivative transactions. Such valuatioly ma
be based upon proprietary models and data inpat<ém result in a valuation that differs from tadue

of a direct holding in the Index and as a resuly maless than Adjusted Index (t).

Secondary Market GSI may provide you with a bid price upon requssbject to (i) normal market
conditions, and (ii) legal, regulatory or relateshsiderations, or the financial condition of GSlitr
affiliates; in each case as determined by GSI gdtina commercially reasonable manner. In addition,
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any such bid price provided by GSI is expectedarmal circumstances to be subject to deduction of a
spread from the Secondary Market Valuation of 1%hefface value redeemed.

Proprietary Methodology: Some details of the Index methodology are préaryeto Goldman Sachs,
and are likely to remain confidential even follogirany future investment linked to the Index.
Accordingly, how the Index methodology varies thEdvbver time is unlikely to be disclosed.

Use of Third Party Information: The Index methodology relies on information fraine TASS hedge
fund database, the index sponsors of each of treedvii other public sources. Goldman Sachs makes no
warranty as to the correctness of that informasiod takes no responsibility for the accuracy ohsiata

or the impact of any inaccuracy of such data origtel of the Index.

No Constraint of Full Exposure The Index does not require the MFs to sum to 100%e Index value
at any time, and a portion of the Index return fbeyderived from cash returns.

Short Exposure to the MFs The Index algorithm may also provide that theghiof an MF in the
Index is negative, i.e. a short position in thevaht MF. Investors should be aware that an Iritéoed
investment is not the same as a long position oh @édF, and that an Index-linked investment may
decline in value from month to month, even if tt@ue of any or all of the MFs increase during that
timeframe.

Goldman Sachs’ Roles Goldman Sachs performs several roles under texlmnd any Index-linked
products referenced herein. Although Goldman Saghsperform its obligations in a commercially
reasonable manner, Goldman Sachs may face confi@ttgeen these roles and its own interests. In
particular, in its other businesses, Goldman Sachg have an economic interest in the MFs and may
exercise remedies or take other action with regjpeits interests as it deems appropriate.
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ANNEX 3
Additional Risk Factors (to be read in conjunctionwith Annex 2)
Risk Factors with respect to Certificate investradimked to the Index:

Loss of Principal: The Certificates are not principal protected andirarestor in the Certificates is
potentially subject to the complete loss of priatipf the Note investment.
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ANNEX 4
TAX CONSEQUENCES

Pursuant to current Italian tax laws and markettpre, the information below summarises the taxmneg
applicable to the sale and the settlement of thi&ficates by Italian resident investors.

The following does not purport to be an exhaustimalysis of all tax consequences of an investmrent i
the Certificateslnvestors should consult their own advisors as regds the applicable tax regime.

According to a certain interpretation of tax lawslaegulations, the Certificates are derivativaficial
instruments. Consequently, proceeds received bgriteesident investors (other than those realigeen
engaged in commercial business) upon sale or mettieof the Certificates are regarded as othemieco
(redditi diversi), subject to a 12.5% substitutie, in the cases and subject to the rules seh toyt
Presidential Decree No. 917 of 22 December 1986.

Please note that no circulars or rulings by theisfiim of Finance exist in relation to the propex ta
construction of income arising from the Certificat&herefore, it cannot be excluded that the Geatiés

will be regarded as atypical securities (pursuanitticle 8 of Law Decree No. 512 of 30 September
1983, converted, with amendments, by Law No. 64250November 1983), triggering the application of
a tax regime which significantly differs from theneo outlined above. (i.e., in certain cases, 27%
withholding tax).

Investors should note that tax laws are subjectpassible amendments which may also apply
retroactively. In this respect, a bill of Delegatedw is currently under discussion before the dtali
Parliament, pursuant to which the Italian Governmeauld be vested with the power to reform the
taxation of financial income.
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ANNEX 5
TERMS AND CONDITIONS OF THE SECURITIES

The following are the terms and conditions of tieeUsities which (subject to completion and
amendment) will be applicable to each Series olu#s, provided that the relevant Final
Terms in relation to any Securities may supplentkese terms and conditions and/or may
specify other terms and conditions which shall,the extent so specified or to the extent
inconsistent with the following terms and condiipreplace the following terms and conditions
for the purposes of such Securities.

The warrants or any other similar instruments {{Marrants") and the certificates or any other
similar instruments (theCertificates" and together with the Warrants, th&eturities') are
issued pursuant to a programme agreement dateahiary 2006 as amended and restated on 4
October 2006 (theProgramme Agreement, which expression shall include any amendments
or supplements thereto) between Goldman Sachsatiienal (the Issuer”), Citigroup Global
Markets Deutschland AG & Co. KGaA at Frankfurter [\@eReuterweg 16, 60323 Frankfurt
am Main, Germany, as principal programme agent'{@nmcipal Programme Agent’, which
expression shall include any successor or sulsstfitincipal programme agent appointed in
accordance with the Programme Agreement), GoldnahsSJapan Co., Ltd. as registrar (the
"Registrar", which expression shall include any successorstieg appointed in accordance
with the Programme Agreement), Skandinaviska EdakBanken AB (publ) as Swedish
programme agent (theSWedish Programme Agerf), Dexia Banque Internationale a
Luxembourg, société anonyme, as Luxembourg progenagent (the Luxembourg
Programme Agent' and together with the Principal Programme Agetite Swedish
Programme Agent and the Registrar, where the cbrt@mits, the Programme Agents,
which expression shall include any substitute aditawhal programme agents appointed in
accordance with the Programme Agreement), Citib&hR. as London authentication agent
(the 'London Authentication Agent’, which expression shall include any successordbon
authentication agent appointed in accordance wi¢hRrogramme Agreement), and Goldman
Sachs International or such other calculation agsnimay be specified in the relevant Final
Terms as calculation agent (th€adlculation Agent’, which expression shall include any
successor calculation agent appointed in accordaitbehe Programme Agreement). Holders
(as defined in Condition 1.2) are deemed to hatieaof all the provisions (including the form
of Exercise Notice referred to in Condition 4 andn@ition 4A (as applicable)) of the
Programme Agreement.

The Securities are issued in series (eaclKesigs), and each Series may comprise one or more
tranches (Tranches' and each, aTranche") of Securities. Each Tranche will be the subgct

a Final Terms (each &ihal Terms"), a copy of which will, in the case of Luxembourg
Securities be lodged with the Luxembourg Stock Erge and copies of which may be
obtained free of charge from the specified offitehe Luxembourg Programme Agent. In the
case of VPC Registered Securities, a copy of tlewaiat Final Terms may be obtained free of
charge from the specified office of the SwedishgPammme Agent. In the case of a Tranche of
Securities in relation to which application has been made for listing and trading on the
regulated market of the Luxembourg Stock Exchargefor listing on any other stock
exchange, copies of the relevant Final Terms mag bk obtained free of charge from the
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specified office of the Luxembourg Programme Agbat only by a Holder (as defined in
Condition 1.2) of such Securities.

References in these terms and conditions to Sexuidire to the Securities of the relevant
Series. Capitalised terms used but not definethése terms and conditions will have the
meanings given to them in the relevant Final Tethes absence of any such meaning indicating
that such term is not applicable to the Securifdbe relevant Series.

1.

11

1.2

FORM AND TRANSFER
Form

Each Tranche of Securities (other than VPC Reg@idt&ecurities) will at all times be
represented by a global warrant or a global ceati§ (in either form, theGlobal
Security") deposited on the Issue Date with, (a) in theecab Securities held in
Euroclear and/or Clearstream, a common depositaryEuroclear and Clearstream
Luxembourg; (b) or, in the case of Non-Clearing Biées, the Registrar. VPC
Registered Securities will be constituted by a defetbvenant dated 4 October 2006 and
will be issued in registered, uncertificated andndterialised form in accordance with
the SFIA Act. No Securities will be issued in aéiive form.

Title to Securities

121 In respect of Securities held in Euroclear and/leaGtream, Luxembourg, the
person for the time being appearing in the bookEwfclear or Clearstream,
Luxembourg as the holder of a Security shall batée for all purposes by the
Issuer, the Programme Agents, Euroclear and Ctearst Luxembourg, and all
other persons dealing with such person as the holthereof (a
"Euroclear/Clearstream Holder") and as the person entitled to exercise the
rights represented thereby, notwithstanding anycedb the contrary, except
that (A) Euroclear shall not be treated as the Eioltf any Security held in an
account with Clearstream, Luxembourg, on behalf &uroclear's
accountholders and (B) Clearstream, Luxembourgl stwdl be treated as the
Holder of any Security held in an account with Elear, on behalf of
Clearstream, Luxembourg's accountholders.

1.2.2 In respect of VPC Registered Securities, the pef@othe time being shown in
the VPC Register shall be treated for all purpdsethe Issuer, the Programme
Agents, VPC and all other persons dealing with sperson as the holder
thereof (a VPC Holder") and as the person entitled to exercise the sight
represented thereby notwithstanding any noticeéaontrary.

1.2.3  The Registrar will maintain a register (thReyister") in respect of Securities
which are not held in a Clearing System (doh-Cleared Security’). In
respect of such Securities, the person for the tireimg appearing in the
Register as a holder of a Non-Cleared Securityl sleatreated for all purposes
by the Issuer, the Programme Agents and all oteesoms dealing with such
person as the holder thereof (Hoh-Cleared Holder') and as the person
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entitled to exercise the rights represented thenebiyvithstanding any notice to
the contrary.

1.3  Transfers of Securities

1.3.1  Transfers of Securities which are held in a Cleai8ystem may be effected
only through the Clearing System(s) in which theuities to be transferred are
held. Title will pass, other than in the case &G/Registered Securities, upon
registration of the transfer in the books of Eueacl or Clearstream,
Luxembourg or, in the case of VPC Registered Sgesfiupon entry in the
VPC Register and in accordance with the SFIA Act

1.3.2  Transfers of Non-Cleared Securities may be effeotdy through the Registrar
by delivery in writing to the Registrar of a dulgropleted Transfer Certificate
(as defined in Condition 3.1). Title will pass up@uyistration of the transfer in
the Register.

2. STATUS AND GUARANTEE
2.1  Securities

The Securities constitute direct, unsubordinatedpnditional and unsecured obligations
of the Issuer and rarpari passuamong themselves.

2.2 Guarantee

The payment obligations of the Issuer in respe¢hefSecurities are guaranteed by The
Goldman Sachs Group, Inc. (th@darantor") pursuant to a guarantee dated 13 January
2006 (as amended or supplemented, tBedtante€’) made by the Guarantor in favour
of the Holders.

3. EXERCISE RIGHTS
3.1  Definitions
For the purposes of these terms and conditions:
"Actual/360' has the meaning given in Condition 7.1;
"Actual/365' or "Actual/Actual (ICMA) " has the meaning given in Condition 7.1;
"Actual/365 (Fixed)' has the meaning given in Condition 7.1,

"30/360 (Floating) or "360/360 or "Bond Basi$ has the meaning given in Condition
7.1;

"30E/360 or "Eurobond Basis' has the meaning given in Condition 7.1;
"Additional Disruption Event" has the meaning given in Condition 10A.2.9;
"Adjustment Assets has the meaning given in Condition 10A.1;

"Announcement Daté has the meaning given in Condition 10A.1;
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"applicable law' has the meaning given in Condition 11;

"Automatic Exercise Security means a Warrant or Certificate (as the case nedy b
specified as being an Automatic Exercise WarrardroAutomatic Exercise Certificate
(as the case may be) in the relevant Final Terms;

"Business Day means a day (other than a Saturday or Sundaylhich:

(i) in the case of Securities held or to be held inoEl@ar and/or Clearstream,
Luxembourg, Euroclear and/or (as the case may legr€lream, Luxembourg,
are open for business;

(i) in the case of VPC Registered Securities, bank$Sweden are open for
business;
(iif) in the case of Securities not held or not to bel kela Clearing System, the

Registrar is open for business;

(iv) such market(s), if any, as may be specified inrdhevant Final Terms are open
for business;

) commercial banks are open for general businessiéh sity(ies) as may be
specified in the relevant Final Terms and (if nty ¢ so specified) in London
and the principal financial centre of the Settlem€@urrency (as defined in
Condition 3.4); and

(vi) if euro is the Settlement Currency, TARGET is ofiatacredit or transfer
instructions in respect of payments in euro;

"Cash Settlement has the meaning given in Condition 3.4;

"Change in Law' has the meaning given in Condition 10A.2.9;

"Clearing System$ means Euroclear, Clearstream and/or the VPC Byste
"Clearstream, Luxembourd' means Clearstream Banking, société anonyme;
"Closing Daté' has the meaning given in Condition 10A.1;

"Closing Valu€' has the meaning given in the relevant Final Terms

"Combined Consideratiori has the meaning given in Condition 10A.2.2;
"Commodity" means a commodity as specified in the relevamalFierms;

"Debt Instrument" means a debt instrument as specified in the aeleiinal Terms;
"Delisting" has the meaning given in Condition 10A.1;

"Deliverable Asset$ has the meaning given in the relevant Final Tersubject as
provided in Condition 10 (if applicable);
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"Depositary Receipt means a depositary receipt as specified in thevaat Final
Terms;

"Disrupted Day" has the meaning given in Condition 8.1;
"Disruption Market " has the meaning given in Condition 8.1;
"Disruption Market Business Day has the meaning given in Condition 8.1;

"Dividends' means, where any Share has traded "ex-dividendhe Disruption Market
during the period from and including the Issue Oatbut excluding the Valuation Date
(each such period of trading "ex-dividend" being'Br-Dividend Period"), an amount
in the Settlement Currency (converted, where apple into the Settlement Currency at
a rate determined by the Issuer in good faith anal commercially reasonable manner)
equal to any cash dividends per Share actuallyivegteby the Issuer (or any of its
affiliates) in respect of each Ex-Dividend Periodcbnnection with its Hedge Positions
less any Taxes;

"Euroclear" means Euroclear Bank S.A./N.V., as operator efEhroclear System;

"Exercise Daté means, in respect of any Security, subject to dimm 6.2 (if
applicable), the day on which an Exercise Notidatirgy to that Security is delivered in
accordance with:

(i) the provisions of Condition 4.1, provided that @spect of Securities which are
held in a Clearing System:

(a) if the Exercise Notice is delivered (A) on any dalyich is not a Business
Day or (B) after 10:00 a.m. (Brussels, Luxembour@twckholm time, as
the case may be) on any Business Day, then, irreghch case, the
Exercise Date shall be the next succeeding dayhnibi@a Business Day;
and

(b) subject to Condition 3.3 (if applicable) or Condliti3.3A (if applicable),
the Exercise Date may not be later than the Expirddate; or

(i) the provisions of Condition 4A.1, provided that riespect of Non-Cleared
Securities:

(c) if the Exercise Notice is delivered (A) on any dayich is not a Business
Day, or (B) after 11:00 a.m. (Tokyo time) on anysBess Day, then, in
either such case, the Exercise Date shall be tktesneceeding day which
is a Business Day; and

(d) subject to Condition 3.3 (if applicable), the ExsecDate may not be later
than the Expiration Date;

"Exercise Noticé means a Security exercise notice in the formoaein the Programme
Agreement (copies of which may be obtained fromoEl@ar, Clearstream, Luxembourg
or the Programme Agents);
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"Exercise Period means the period beginning on (and includinghsdate as may be
specified in the relevant Final Terms and endingaord including) the Expiration Date;

"Expiration Date" has the meaning given in the relevant Final Terms
"Extraordinary Dividend " has the meaning given in Condition 10A.1;
"Extraordinary Event" has the meaning given in Condition 10A.1;
"Formula" has the meaning given in Condition 10B.4;

"Fractional Share Cash Amount has the meaning given in Condition 4.7;
"FX Disruption Event" has the meaning given in Condition 9;

"FX Establishment Date' has the meaning given in Condition 9;

"FX Rate" has the meaning given in Condition 9;

"Hedge Positions means any one or more securities positions, devies positions or
other instruments or arrangements (howsoever destrpurchased, sold, entered into or
maintained by the Issuer, the Guarantor or anyiaffithereof, in order to hedge, or
otherwise in connection with, the Securities inahggl for the avoidance of doubt, any
such positions in respect of the relevant Delivieréssets, Valuation Assets, Settlement
Currency, Relevant Currency or Adjustment Asseteapect of the Securities;

"Hedging Disruption" has the meaning given in Condition 10A.2.9;

"Holder" means a Euroclear/Clearstream Holder, a VPC Hotidlea Non-Cleared
Holder;

"In-the-Money" means that the Calculation Agent determines ttatClosing Value of
a Valuation Asset is greater than the Strike Price;

"Index" has the meaning given in Condition 10B.1;

"Index Publisher' has the meaning given in the relevant Final Terms

"Index Sponsot' has the meaning given in the relevant Final Terms
"Insolvency Filing" has the meaning given in Condition 10A.1;

"Insolvency' has the meaning given in Condition 10A.1;

"Interest Amount" has the meaning given in Condition 7.1;

"Interest Payment Daté has the meaning given in Condition 7.1;

"Interest Period" has the meaning given in Condition 7.1;

"Interest Rat€' has the meaning given in Condition 7.1;

"Interest Rate Day Count Fraction$ has the meaning given in Condition 7.1;

"Issue Dat& means the issue date specified in the relevara Hierms;
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"Luxembourg Securities means any Tranche of Securities in relation toictvh
application has been made for listing and tradimgtle regulated market of the
Luxembourg Stock Exchange;

"Notional Amount per Certificate" has the meaning given in Condition 7.1
"Market Disruption Event" has the meaning given in Condition 8.1;
"Maximum Exercise Number' has the meaning given in Condition 6.2;
"Merger Date" has the meaning given in Condition 10A.1;

"Merger Event" has the meaning given in Condition 10A.1;

"Minimum Exercise Number" has the meaning given in Condition 6.1;

"Multiple Exercise Security' means a Warrant or Certificate (as the case ngy b
specified as being a Multiple Exercise Warrant dwdtiple Exercise Certificate (as the
case may be) in the relevant Final Terms;

"Nationalisation" has the meaning given in Condition 10A.1;

"New Share$ has the meaning given in Condition 10A.2;
"Non-Cleared Holder" has the meaning given to it in Condition 1.2.3;
"Non-Cleared Security' has the meaning given to it in Condition 1.2.3;
"Other Consideration" has the meaning given in Condition 10A.2;
"Permitted Multiple " has the meaning given in Condition 6.1;

"Physical Delivery Security means a Security which is settled by way of ptglsi
delivery of the Deliverable Assets;

"Physical Delivery Warrant" means a Warrant which is settled by way of phaisic
delivery of the Deliverable Assets;

"Physical Settlement has the meaning given in Condition 3.5 or, if laggble,
Condition 3.6;

"Physical Settlement Datéhas the meaning given in the relevant Final Terms

"Physical Settlement Disruption Amount has the meaning given in the relevant Final
Terms;

"Physical Settlement Disruption Event has the meaning given in Condition 8.3;
"Postponed Settlement Datehas the meaning given in Condition 9;

"Potential Adjustment Event' has the meaning given in Condition 10A.1;
"Related Disruption Market" has the meaning given in Condition 8.1;

"Relevant Clearing Systertihas the meaning given in Condition 3.8;
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"Relevant Company has the meaning given in Condition 10A.1;
"Relevant Country" has the meaning given in the relevant Final Terms
"Relevant Currency' has the meaning given in the relevant Final Terms
"Relevant Number' has the meaning given in Condition 10A.2;

"Reuters Screefi means, when used in connection with any designhptgye and any
designated information, the display page so detéghan Reuters Money 3000 Service
(or such other page as may replace that page bedhace for the purpose of displaying
comparable information);

"Reverse Mergel has the meaning given in Condition 10A.1;
"Settlement Amount' has the meaning given in Condition 3.4;
"Settlement Currency' has the meaning given in Condition 3.4;
"Settlement Daté means:

(b) in respect of Securities other than VPC Registé&edurities, the Settlement
Date specified in the relevant Final Terms, subgdways to Condition 3.7 (if
applicable); and

(c) in respect of VPC Registered Securities, the sévBosiness Day following the
Expiration Date, subject to Condition 9 (if apphé);

"SFIA Act" means the Swedish Financial Instruments AccofotgSFS 1998:1479);
"Share-for-Combined' has the meaning given in Condition 10A.2.2;
"Share-for-Other" has the meaning given in Condition 10A.2.2;
"Share-for-Share' has the meaning given in Condition 10A.2.2;

"Shares has the meaning given in the relevant Final Terms

"Strike Price" has the meaning given in the relevant Final Teisubject as provided in
Condition 10A (if applicable);

"Substitute Publisher' has the meaning given in Condition 10B.3;
"Substitute Sponsot has the meaning given in Condition 10B.2;

"TARGET" means the Trans-European Automated Real-timesGBettlement Express
Transfer (TARGET) System or any successor thereto;

"Taxes' means any applicable stamp duty, stamp duty veseix and/or other taxes or
duties incurred, or any expenses, costs or fees, @mcept in the case of its Hedge
Positions other than brokerage commissions) indusse imposed on or assessed to the
Issuer (or any of its affiliates) in connection lwihe issue, transfer or exercise of any
Securities, or its Hedge Positions or otherwisecamnection with the transfer of
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3.2

Dividends, Deliverable Assets or Physical Settletnirciuding, but not limited to, any
cost related to or arising out of any default olageby any broker, dealer, Relevant
Market, clearing house or hedge counterparty amtudes any taxes, expenses and
charges incurred through, imposed on or assessibe tidedge Positions entered into in
respect of the Certificates, without regard to eefynds, credits or any other benefit or
reduction that may accrue thereon through taxieé®atr any other arrangements.

"Telerate" means, when used in connection with any designgiage and any

designated ISDA information, the display page ssigieted on the Moneyline Telerate
Service (or such other page as may replace that¢ pagthat service, or such other
service as may be nominated as the information aserfdr the purpose of displaying
comparable information);

"Tender Offer Date" has the meaning given in Condition 10A.1;
"Tender Offer" has the meaning given in Condition 10A.1;
"Trading Day" has the meaning given in Condition 8.1;

"Transfer Certificate" means a transfer certificate in the form setiouhe Programme
Agreement;

"Underlying" has the meaning given in the relevant Final Terms
"Valuation Asset$ has the meaning given in the relevant Final Terms
"Valuation Business Day has the meaning given in the relevant Final Terms

"Valuation Date" has the meaning given in the relevant Final Tesubject as provided
in Conditions 8 and 9 (if applicable);

"Valuation Period" has the meaning given in the relevant Final Terms

"VPC" means VPC AB (the Swedish Central Securities Bepry pursuant to the SFIA
Act;

"VPC Holder" has the meaning given in Condition 1.2.2;

"VPC Registet' means the register opened in the VPC System o€ \Registered
Securities issued or to be issued by the Issuer;

"VPC Registered Securitie’s means any Tranche of Securities registered wiHCV
issued in uncertificated and dematerialised bodkydorm in accordance with the SFIA
Act; and

"VPC Systent means the technical system at VPC for the registn of securities and
the clearing and settlement of securities transasti

"American Style' Exercise

If the Securities are specified in the relevantaFifierms as being American Style
Warrants or Certificates (as the case may be)tthisrCondition 3.2 is applicable and the
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3.3

3.3A

3.4

3.5

Securities are exercisable on any Business Daygluhie Exercise Period, subject to
prior termination of the Securities as provideciondition 11.

This Condition 3.2 is not applicable to VPC RegisteSecurities.
"European Stylé' Exercise

If the Securities are specified in the relevantaFiferms as being European Style
Warrants or Certificates (as the case may be)tthisrCondition 3.3 is applicable and the
Securities are exercisable only on the ExpiratiateDor, if that is not a Business Day,
the next succeeding Business Day, subject to geonination of the Securities as
provided in Condition 10.

"Bermudan Style' Exercise

If the Securities are specified in the relevantaFifierms as being Bermudan Style
Warrants or Certificates (as the case may be) tiierCondition 3.3A is applicable and
the Securities are exercisable only on the SpecHieercise Dates during the Exercise
Period and on the Expiration Date.

This Condition 3.3A is not applicable to VPC Registl Securities.
Cash Settlement

Subject to Condition 3.5, Condition 3.5A, Conditi8ré or Condition 14 if applicable,
each Security entitles the Holder thereof to rezdrom the Issuer on the Settlement
Date an amount calculated in accordance with tleaat Final Terms (theSettlement
Amount") in the currency (theSettlement Currency') specified in the relevant Final
Terms (‘Cash Settlement) less any Taxes. The Settlement Amount will baended
down to the nearest minimum unit of the Settlen@mtrency, with Securities exercised
at the same time by the same Holder being aggredatehe purpose of determining the
aggregate Settlement Amount payable in respeaialf Securities.

Physical Settlement

If this Condition 3.5 is specified in the relevdfihal Terms as being applicable, upon
the exercise of a Security by a Holder the Issuay mlect not to pay the Settlement
Amount as described in Condition 3.4, but insteadbject to Condition 14 (if
applicable), to transfer or procure the transfethenPhysical Settlement Date (in respect
of the Securities exercised by the Holder) of thein@rable Assets in respect of each
Security so exercised to the account specifiedthat purpose by the Holder in the
relevant Exercise Notice Physical Settlement), following payment by the Holder to
or to the order of the Issuer on or before thel&atnt Date of the Strike Price and, if
applicable, any Taxes, all as more fully descrilme@ondition 4. The Securities do not
confer on the Holder any right to acquire the Dalable Assets and the Issuer is not
obliged to purchase or hold the Deliverable Ass@&g.exercising a Security, the Holder
shall be deemed to have agreed to such form désett as the Issuer shall elect.

This Condition 3.5 is not applicable to VPC RegisteSecurities.
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3.5A Holder's Election for Physical Settlement

3.6

3.7

If this Condition 3.5A is specified in the relevdfinal Terms as being applicable, upon
the exercise of a Security by a Holder, such Hoiday in the Exercise Notice elect not

to receive the Settlement Amount as described indion 3.4, but instead, subject to

Condition 13 (if applicable) and Condition 8.3, wegt the Issuer to transfer or procure
the transfer of the Deliverable Assets in respéaach Security so exercised and such
Exercise Notice will be irrevocable notice to tlssuer. Neither the Securities nor the
Exercise Notice confer any right on the Holder ¢qudre the Deliverable Assets and the
Issuer is not obliged to purchase, hold or delitier Deliverable Assets until the Holder

has paid the Strike Price and/or any Taxes (ifiagble).

This Condition 3.5A is not applicable to VPC Reegistd Securities.
Yield or Share Securities

If this Condition 3.6 is specified in the relevdfihal Terms as being applicable, upon
the exercise of a Security by a Holder the Issuih, wubject to Condition 13 (if
applicable):

3.6.1 if the Closing Value is less than the Strike Preighject to Condition 8 and the
payment by the Holder of all Taxes, transfer, ascpre the transfer on the
Physical Settlement Date of the Deliverable Asset®spect of each Security
so exercised to the account specified for that gaapby the Holder in the
relevant Exercise NoticeFhysical Settlemenit); and

3.6.2 if the Closing Value is greater than or equal te ®Btrike Price, pay the
Settlement Amount in the Settlement Currency agein the relevant Final
Terms,

all as more fully described in Condition 4.

This Condition 3.6 is not applicable to VPC Registe Securities or Non-Cleared
Securities.

Multiple Exercise Securities

If the Securities are specified in the relevantaFiierms as being Multiple Exercise
Securities then this Condition 3.7 is applicabld aach Multiple Exercise Security shall
be capable of being exercised once for each Expirddate specified in the relevant
Final Terms in accordance with the other provisiohthese Conditions. References in
these Conditions to "Valuation Date", "ValuationriBd", "Strike Price", "Physical

Settlement Date", "Settlement Date", "Expirationtdda "Exercise Period", "Exercise

Date", "Exercise Notice" and "Automatic Exercis@al, in relation to each exercise of
Multiple Exercise Securities, unless the contexteowise requires, be construed as
references to the relevant "Valuation Date", theuvant "Valuation Period", the relevant
"Strike Price", the relevant "Physical Settlememttd), the relevant "Settlement Date",
the relevant "Expiration Date", the relevant "ExeecPeriod", the relevant "Exercise

Date", the relevant "Exercise Notice" and the raigvAutomatic Exercise".
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3.8  Securities Void on Expiration

3.8.1  Any Security, other than a VPC Registered Secwithich is held in a Clearing
System and with respect to which no Exercise Notias been delivered to
Euroclear or Clearstream, Luxembourg (tRefevant Clearing Systert) and
to the Principal Programme Agent, in accordanceh wite provisions of
Condition 4, at or prior to 10:00 a.m. (Brusselsixémbourg or Stockholm
time, as the case may be) on the Expiration Dateifdhe case of a European
Style Security, if that is not a Business Day, ib&t succeeding Business Day),
shall become null and void or, in the case of atidi@ Exercise Security, shall
become null and void in respect of the relevant@se only.

3.82  Any Non-Cleared Security with respect to which nei€ise Notice has been
delivered to the Registrar, in accordance withpitevisions of Condition 4A, at
or prior to 11:00 a.m. (Tokyo time) on the ExpioatiDate (or, in the case of a
European Style Security, if that is not a BusinBsy, the next succeeding
Business Day), shall become null and void or, en¢hse of a Multiple Exercise
Security, shall become null and void in respedhefrelevant exercise only.

This Condition 3.8 is not applicable to VPC RegisteSecurities.
3.9 Automatic Exercise

If the Securities are specified in the relevantaFifierms as being Automatic Exercise
Securities then this Condition 3.9 is applicabld any Securities in respect of which an
Exercise Notice has not been duly completed andeatel, in the case of (i) American
Style Securities on the last Business Day in thevamt Exercise Period or (i) European
Style Securities held in a Clearing System, by Q0a0m. (Brussels, Luxembourg or
Stockholm time, as the case may be) on the Expirallate or (iii) European Style
Securities not held in a Clearing System, by 15E00. (Tokyo Time) on the Expiration
Date (or, if that is not a Business Day, the nexdcseding Business Day) or (iv) if
Condition 3.5A is specified as being applicable andh Securities are In-the-Money at
the relevant time on the Expiration Date (as deir@ethby the Calculation Agent), such
Securities shall be deemed to have been exerciseduoh date, subject to prior
termination of the Securities as provided in Cdoditll and, if Condition 3.5A is
specified, Cash Settlement shall apply. For theidance of doubt, in relation to
Securities where this Condition 3.9 and Conditid®A3are specified as applicable, any
Securities in respect of which an Exercise Notiae been duly completed and delivered
at the relevant time and which are In-the-Moneyhatrelevant time on the Expiration
Date (as determined by the Calculation Agent) shalbdeemed to have been exercised
on such date and, subject to prior terminatiorhef $ecurities as provided in Condition
11 and to Holder election and other than in thee cals VPC Registered Securities,
Physical Settlement may apply. The Issuer shaluféer no obligation to settle any
Automatic Exercise Security until, and the Settletrieate or, as the case may be, the
Physical Settlement Date in respect of such Segcshiall be, the third Business Day (or
such other date as may be specified in the relevena Terms) following the day on
which the Holder has delivered an Exercise Noticadcordance with Condition 4.1 or
Condition 4A.1 (as applicable); provided that ié tlelevant Holder has not delivered an
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4.1

Exercise Notice within 30 Business Days of the deraxercise Date, such Securities
shall become null and void (or, in the case of dtidie Exercise Security, shall become
null and void in respect of the relevant exercisky)o

This Condition 3.9 is not applicable to VPC RegisteSecurities.

EXERCISE PROCEDURE - SECURITIES HELD IN A CLEARING SYSTEM
This Condition 4 is only applicable to Securitiedchin a Clearing System.
Exercise Notice

Securities held in a Clearing System may be exaulcisy delivery in writing of a duly
completed Exercise Notice to (i) the Relevant GtepiSystem, and (ii) the Principal
Programme Agent, not later than 10:00 a.m. (Bras¢glxembourg or Stockholm time,
as the case may be):

411 in the case of American Style Securities, on angimess Day during the
Exercise Period,;

412  inthe case of European Style Securities, on thgr&txon Date (or, if that is not
a Business Day, the next succeeding Business Day);

4.1.3 in the case of Bermudan Style Securities, on treciipd Exercise Date(s) or
the Expiration Date (or, if that is not a Busind3ay, the next succeeding
Business Day).

Each Exercise Notice shall:
(i) specify the name, address, telephone and facgilwitels of the Holder;
(i) specify the number of Securities of each Trancliegbexercised,;

(a) (other than in the case of a Multiple Exercise Sigguspecify the number
of the Holder's account at the Relevant Clearingt&3y to be debited with
the Securities being exercised and irrevocablyukstor, as the case may
be, confirm that the Holder has irrevocably instedc the Relevant
Clearing System to debit the Holder's account i Securities being
exercised and to credit the account of the Primépagramme Agent; and

(b) (in the case of a Multiple Exercise Securitylypn(1) on the last
exercise of such Security specify and irrevocablstruct, or, as the
case may be, confirm that the Holder has irrevgcatdtructed, the
Relevant Clearing System to debit the Holder's actaowith the
Securities being exercised and to credit the adcofithe Principal
Programme Agent, and, (2) in the case of all egzerciof Multiple
Exercise Securities other than the last, confirm tumber of the
Holder's account at the Relevant Clearing Systemwtoch the
Securities being exercised are credited;
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(iii)

(iv)

V)

(vi)

specify the number of the Holder's account at teewant Clearing System to
be credited with the Settlement Amount for the $iées being exercised;

include an irrevocable undertaking by the Holderpay any Taxes and an
authority to the Relevant Clearing System to dedarttamount in respect
thereof from any Settlement Amount due to such Eiotat otherwise to debit
(on or at any time after the Settlement Date) &ifipd account of the Holder at
the Relevant Clearing System with an amount or anson respect thereof;

certify that the Securities are not being exercibgdor on behalf of a U.S.
person or a person within the United States and Sbkeurities are not
beneficially owned by a U.S. person or a persohiwithe United States (terms
in this paragraph (vi) have the meanings giverhéont in the Exercise Notice),
unless the Final Terms relating to a Security esglyeprovides otherwise in
connection with an offering of the Security purdutnRule 144A under the
Securities Act; and

authorise the production of such certification pplicable administrative or
legal proceedings.

In addition, if Condition 3.5, Condition 3.5A or @dition 3.6 is specified in the relevant
Final Terms as being applicable, the Exercise Ndatall also:

@)

(b)

(©)

(only if Condition 3.5 or 3.5A is specified and, time case of 3.5A, the Holder
has elected Physical Settlement) irrevocably icstthe Relevant Clearing
System to debit on the Settlement Date a spec#oetbunt of the Holder with
the aggregate Strike Price (if relevant) in respeftthe Securities being
exercised and to transfer such amount to such atowith the Relevant
Clearing System as shall have been specified byldhiger to the Relevant
Clearing System for that purpose;

include an irrevocable undertaking by the Holdepay any applicable Taxes
by reason of the transfer (if any) of the Delivdeahssets to the account at the
Relevant Clearing System specified by the Holderthe relevant Exercise

Notice; and

specify the number of the Holder's account with Redevant Clearing System
to be credited with the relevant Deliverable Assets

This Condition 4.1 is not applicable to VPC RegisteSecurities.

4.1A Automatic Exercise - VPC Registered Securities

VPC Registered Securities shall be deemed to haen lexercised by 10:00 a.m.
(Stockholm time) on the Expiration Date (or, if tha not a Business Day, the next
succeeding Business Day).

4.2  Verification of the Holder

Upon receipt of an Exercise Notice the PrincipaygPamme Agent shall request the
Relevant Clearing System to confirm in writing te tPrincipal Programme Agent, the
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4.3

4.4

Calculation Agent and the Issuer, that, accordinthe books of the Relevant Clearing
System, the person exercising the Securities exfeto in the Exercise Notice is the
holder thereof. If the number of Securities spedifn such Exercise Notice exceeds the
number of Securities held in the specified accairthe person exercising the relevant
Securities, the Exercise Notice shall become mdlwid, and the Principal Programme
Agent shall so notify the Issuer and the Calcutat#@ent. If the number of Securities
specified in such Exercise Notice does not exchechumber of Securities held in such
specified account then, on or prior to the Settlemiate (in the case of a Multiple
Exercise Security, the last Settlement Date orihg, Relevant Clearing System (in the
case of Euroclear, Clearstream and Luxembourg) debit such account with the
Securities being exercised (but without prejudicghe accrued rights of the relevant
Holder).

This Condition 4.2 is not applicable to VPC RegisteSecurities.
Election of Settlement Method

If Condition 3.5 or Condition 3.5A is specified the relevant Final Terms as being
applicable, the Issuer will, by the close of busgn@_ondon time) on the Business Day
following the relevant Valuation Date, notify thelBvant Clearing System, the Principal
Programme Agent and (if applicable) the relevantdelq if the Issuer or, as the case
may be, the Holder has elected for Physical Setttem If Condition 3.5 is specified,
notice to the relevant Holder shall be given bysiaile to the number specified in the
relevant Exercise Notice and any notice so serit shaleemed received by the relevant
Holder. The Relevant Clearing System will on ofobe the Settlement Date (in the case
of a Multiple Exercise Security, the last Settletm@ate only) debit the relevant account
of the Holder and credit the relevant account & Brincipal Programme Agent (in
favour of the Issuer) with the Securities beingreised and, if the Issuer or, as the case
may be, the Holder has elected for Physical Setttenwith the aggregate Strike Price in
respect of the Securities exercised together with applicable Taxes (if any). If the
Issuer or, as the case may be, the Holder hasdldot Physical Settlement and the
aggregate Strike Price in respect of the Secumtescised together with any applicable
Taxes is not so credited, then the Issuer shallifmer no obligation to transfer the
Deliverable Assets or make payment of any naturénéorelevant Holder in respect of
the Securities, and the Exercise Notice delivemedrdspect of the Securities shall
thereafter be null and void for all purposes.

This Condition 4.3 is not applicable to VPC RegisteSecurities.
Settlement

Unless the Issuer or, as the case may be, the Hslddl have elected for Physical
Settlement or the relevant Security falls to betledttby Physical Settlement in
accordance with Condition 3.6, the Issuer shal&od for value on the Settlement Date,
subject to Condition 14 (if applicable), transfer amount equal to the aggregate
Settlement Amount of the duly exercised Securiteghe account of the Principal
Programme Agent, whereupon the Principal Programdxgent shall transfer such
amount to the account at the Relevant Clearingefysipecified in the relevant Exercise
Notice for value on the Settlement Date. If, hogrewCondition 3.5 is specified in the
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4.4A

4.5

4.6

relevant Final Terms as being applicable and theelselects for Physical Settlement or
if Condition 3.5A is specified and the Holder etedbr Physical Settlement or if

Condition 3.6 is specified and the relevant Segufdtls to be settled by Physical

Settlement, then, subject to Condition 8.3 and @mmd14 (if applicable), on transfer of

the Strike Price (if Condition 3.5 or Condition A.5%s applicable) and any applicable
Taxes from the relevant account of the Holder ® rdevant account of the Principal
Programme Agent (in favour of the Issuer) as aftgshe Issuer shall, on the relevant
Physical Settlement Date, transfer or procure thesfer of the Deliverable Assets in
respect of each relevant Security for credit to #teount specified in the relevant
Exercise Notice.

This Condition 4.4 is not applicable to VPC RegisteSecurities.
Settlement - VPC Registered Securities

4.4A.1 No later than the sixth Business Day immediategceding the Settlement Date
of any Tranche of VPC Registered Securities, stibfec Condition 14 (if
applicable) and in accordance with the Programmeeément, the Issuer shall
transfer an amount equal to the aggregate SettteAraount of such Tranche to
the cash account in the name of the Issuer maeddiy the Swedish Programme
Agent (the Custody Cash Account) whereupon the Swedish Programme Agent
will transfer such Settlement Amount from the Cdgt@€ash Account to the cash
account denominated in Swedish krona to which VRE dccess in connection
with payments to Holders (th€ash Transfer Account).

4.4A.1 Subject to paragraph 4.4A.1, VPC will debit the IC@sansfer Account for value
on the Settlement Date and forward the Settlemenbuxnt to the Holders in
accordance with the Programme Agreement.

Determinations

Any determination as to whether an Exercise Noisceuly completed and in proper
form shall be made by the Relevant Clearing Systermpnsultation with the Principal
Programme Agent, and shall be conclusive and bindim the Issuer, the Programme
Agents and the relevant Holder. Any Exercise Noto determined to be incomplete or
not in proper form or which is not copied to thenBipal Programme Agent immediately
after being sent to the Relevant Clearing Systeaili ble null and void. If such Exercise
Notice is subsequently corrected to the satisfactibthe Relevant Clearing System it
shall be deemed to be a new Exercise Notice sudmnit the time such correction is
delivered to the Relevant Clearing System.

This Condition 4.5 is not applicable to VPC RegisteSecurities.
Effect of Exercise Notice

Delivery of an Exercise Notice shall constituteiarvocable election and undertaking
by the relevant Holder to exercise the Securitperiied therein. After the delivery of
an Exercise Notice (other than an Exercise Notih&kvshall become void pursuant to
Condition 4.2), the holder of the Securities spedifin such Exercise Notice may not
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4.7

4A

4A.1

transfer such Securities (or in the case of ancesesrof Multiple Exercise Securities,
prior to the relevant Settlement Date) prior to 8attlement Date.

Notwithstanding this, if any Holder does so transte attempt to transfer such
Securities, the Holder will be liable to the Issdier any losses, costs and expenses
suffered or incurred by the Issuer including thes#ered or incurred as a consequence
of it having terminated any related Hedge Positionsliance on the relevant Exercise
Notice and subsequently (i) entering into replaggnitedge Positions in respect of such
Securities or (i) paying any amount on the subeatjexercise of such Securities
without having entered into any replacement Hedugti®ns.

This Condition 4.6 is not applicable to VPC RegisteSecurities.
Fractions

No fraction of any Deliverable Asset will be tramised on exercise of any Security,
provided that all Securities exercised at the séime by the same Holder shall be
aggregated for the purpose of determining whethgr(and if so what) fraction of any
Deliverable Asset arises. Instead the Issuer shake a cash refund in respect of the
corresponding part (rounded down to the nearestinmim unit of the Settlement
Currency) of the aggregate Strike Price in respéthe relevant Securities together (to
the extent permitted by law) with any applicablex@s (the Fractional Share Cash
Amount"). Such refund shall be made by transfer by #sér to the account of the
Principal Programme Agent whereupon the PrincipalgRamme Agent shall transfer
such amount to the account at the Relevant Cle&igiem specified in the relevant
Exercise Notice as the account to be credited thighrelevant Settlement Amount.

This Condition 4.7 is not applicable to VPC RegisteSecurities.

EXERCISE PROCEDURE - SECURITIES NOT HELD IN A CLEAR ING
SYSTEM

This Condition 4A is applicable only to Non-Clear@ecurities.
Exercise Notice

Non-Cleared Securities may be exercised by deliwerwriting of a duly completed
Exercise Notice to the Registrar, not later thail®@h.m. (Tokyo time):

4A.1.1  in the case of American Style Securities, on amgiess Day during the
Exercise Period; or

4A.1.2  in the case of European Style Securities, on #pér&ion Date (or, if that is not
a Business Day, the next succeeding Business Day).

Each Exercise Notice shall:

(i) specify the name, address, telephone, facsimile (Hnappropriate) account
details of the Holder;

(i) specify the number of Securities of each Trancliegbexercised;
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4A.2

4A.3

4A.4

(iii) irrevocably instruct, or, as the case may be, confthat the Holder has
irrevocably instructed, the Registrar to amend Bweygister to reflect the
Securities being exercised (in the case of a Meltifxercise Security, only on
the last exercise of such Security);

(iv) specify the number of the Holder's account to lelited with the Settlement
Amount for the Securities being exercised;

) include an irrevocable undertaking by the Holderpty any Taxes and an
authority to the Registrar to deduct an amountespect thereof from any
Settlement Amount due to such Holder or otherwisdebit (on or at any time
after the Settlement Date) a specified accounhefHolder with an amount or
amounts in respect thereof;

(vi) certify that the Securities are not being exercibgdor on behalf of a U.S.
person or a person within the United States and Sbkeurities are not
beneficially owned by a U.S. person or a persohiwithe United States (terms
in this paragraph (vi) have the meanings giverhéont in the Exercise Notice),
unless the Final Terms relating to a Security esglyeprovides otherwise in
connection with an offering of the Security purdutmRule 144A under the
Securities Act; and

(vii) authorise the production of such certification pplicable administrative or
legal proceedings.

Verification of the Holder

Upon receipt of an Exercise Notice the Registraallshonfirm in writing to the
Calculation Agent and the Issuer, that, accordinghe Register, the person exercising
the Securities referred to in the Exercise Noticéhe holder thereof. If the number of
Securities specified in such Exercise Notice exsedm number of Securities held
(according to the Register) by the person exergittie relevant Securities, the Exercise
Notice shall become null and void, and the Registhall so notify the Issuer and the
Calculation Agent. If the number of Securitiesafied in such Exercise Notice does
not exceed the number of Securities held (accorttirthe Register) by such person, on
the Settlement Date (in the case of a Multiple Eiser Security, the last Settlement Date
only), the Registrar will amend the Register tdereifthe Securities being exercised (but
in each case without prejudice to the accruedsighthe relevant Holder).

Settlement

The Issuer shall on and for value on the Settlenbate, subject to Condition 14 (if
applicable), transfer an amount equal to the aggee§ettlement Amount of the duly
exercised Securities to the account of the relevwoitler specified in the Exercise
Notice for value on the Settlement Date.

Determinations

Any determination as to whether an Exercise Noisceuly completed and in proper
form shall be made by the Registrar and shall belosive and binding on the Issuer,
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4A.5

51

5.2

the Programme Agents and the relevant Holder. Bxsrcise Notice so determined to
be incomplete or not in proper form shall be nuitl avoid. If such Exercise Notice is
subsequently corrected to the satisfaction of thgifrar it shall be deemed to be a new
Exercise Notice submitted at the time such comeads delivered to the Registrar.

Effect of Exercise Notice

Delivery of an Exercise Notice shall constituteiarvocable election and undertaking
by the relevant Holder to exercise the SecuritcHied therein. After the delivery of
an Exercise Notice (other than an Exercise Notib&kvshall become void pursuant to
Condition 4A.2), the holder of the Securities sfiediin such Exercise Notice may not
otherwise transfer such Securities (in the caserofexercise of Multiple Exercise
Securities, other than the last such exercise) prithe Settlement Date.

Notwithstanding this, if any Holder does so transte attempt to transfer such
Securities, the Holder will be liable to the Issder any losses, costs and expenses
suffered or incurred by the Issuer including thes#ered or incurred as a consequence
of it having terminated any related Hedge Positioneliance on the relevant Exercise
Notice and subsequently (i) entering into replaggnitedge Positions in respect of such
Securities or (i) paying any amount on the subeatjexercise of such Securities
without having entered into any replacement Hedugti®ns.

DETERMINATION AND NOTIFICATION OF CASH SETTLEMENT A MOUNT
Calculation Agent

The Calculation Agent shall not act as an agentHerHolders but shall be the agent of
the Issuer and all its calculations and determimatihereunder shall (save in the case of
manifest error) be final and binding on the Issaad the Holders. All calculation
functions required of the Calculation Agent undeese terms and conditions may be
delegated to any such person as the CalculatiomtAge its absolute discretion, may
decide.

Notification

5.2.1 In respect of Securities held in a Clearing Systether than VPC Registered
Securities), on or before 5:00 p.m. (Frankfurt firme any Valuation Date, the
Calculation Agent shall notify the Issuer and tmimé&tpal Programme Agent of
the Settlement Amount to be paid on the relevatitédeent Date in respect of
the relevant Securities, provided that the Calahafgent has received a fax
from either Euroclear or Clearstream, Luxembourgtlas case may be,
specifying the number of Securities which have berercised in accordance
with Condition 4.2.

522 In respect of VPC Registered Securities, on or hgef00 p.m. (Stockholm
time) on the second Business Day following the Eatpn Date, the
Calculation Agent shall notify the Issuer and tlree8ish Programme Agent of
the aggregate Settlement Amount and the SettleAraount per Security to be
paid on the relevant Settlement Date in respeth@felevant VPC Registered
Securities.
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6.1

6.2

5.2.3 In respect of Non-Cleared Securities, on or be®6® p.m. (London time) on
any Valuation Date, the Calculation Agent shallifyothe Issuer and the
Registrar of the Settlement Amount to be paid anrédevant Settlement Date
in respect of the relevant Securities, provided tha Calculation Agent has
received a fax from the Registrar specifying thenbar of Securities which
have been exercised in accordance with Conditio2 4A

Responsibility

None of the Issuer, the Guarantor or the Calculatigent shall have any responsibility
for any errors or omissions in the calculation alidsemination of any variables
published by a third party and used in any caloutaiade pursuant to these terms and
conditions or in the calculation of any Settlemémhount or of any entitlement to
Physical Settlement arising from such errors orssions.

LIMITS ON THE NUMBER OF SECURITIES EXERCISABLE
Minimum Exercise Number

The Securities are exercisable in the minimum numitiee 'Minimum Exercise
Number") specified in the relevant Final Terms (with animum denomination of no
less than EUR 1000) or integral multiples theremf, {f a "Permitted Multiple" is
specified in the relevant Final Terms, higher inéégultiples of the Permitted Multiple)
on any particular occasion or such lesser Minimusar&se Number or other Permitted
Multiple as the Issuer may from time to time notifythe Holders in accordance with
Condition 14.

Maximum Exercise Number

If a number (the Maximum Exercise Number") is specified in the relevant Final
Terms as the Maximum Exercise Number and the Isdetgrmines in its absolute
discretion on any Exercise Date that more than Maimum Exercise Number of
Securities are being exercised by a single Holder group of Holders acting in concert,
then the Issuer may deem the Exercise Date fofitdteMaximum Exercise Number of
the Securities exercised by such Holder or groupialders to be such date and the
Exercise Date for each additional tranche of Maximi&xercise Number of the
Securities (or part thereof, in the case of the tl@che) exercised by such Holder or
group of Holders to be each succeeding Businesstergafter until there shall have
been an Exercise Date in respect of all such Sexsigxercised by such Holder or group
of Holders; provided that no such Exercise Datdl $hlhlater than the Expiration Date.
In any case where the Issuer determines that rharethe Maximum Exercise Number
of Securities are so exercised on the same dayHwnlder or group of Holders acting in
concert, the order of settlement in respect of sbeturities shall be at the discretion of
the Issuer. The Maximum Exercise Number may bevedhion any occasion by the
Issuer in its absolute discretion and may be ankfrden time to time by the Issuer by
notice to the Holders in accordance with Conditién

UK\1248290/03E -39 -



7.1

CERTIFICATES - INTEREST ( This Condition 7 applies only to Certificates.)
Definitions

For the purposes of this Condition 7:

"Actual/360' means the actual number of days in the Intereso® divided by 360;

"Actual/365"' or "Actual/Actual (ICMA) " means the actual number of days in the
Interest Period divided by 365 (or, if any portiohthat Interest Period falls in a leap
year, the sum of (i) the actual number of day$at portion of the Interest Period falling
in a leap year divided by 366; and (ii) the actuatber of days in that portion of the
Interest Period falling in a non-leap year dividgd365);

"Actual/365 (Fixed)' means the actual number of days in the Interesb@ divided by
365;

"30/360 (Floating) or "360/360 or "Bond Basi$ means the number of days in the
Interest Period divided by 360 (the number of dayise calculated on the basis of a year
of 360 days with 12 30-day months (unless (i) st Hay of the Interest Period is the
31st day of a month but the first day of the Ingefeeriod is a day other than thé"20
31st, in which case the month that includes thstt day shall not be considered to be
shortened to a 30-day month or (ii) the last dathefinterest Period is the last day of the
month of February, in which case the month of Fatyrshall not be considered to be
lengthened to a month comprising 30 days);

"30E/360 or "Eurobond Basis' means the number of days in the Interest Period
divided by 360 (the number of days to be calculatedhe basis of a year of 360 days
with 12 months each comprising 30 days without rega the date of the first day or last
day of the Interest Period, unless in the case rofirderest Period ending on the
Expiration Date, the Expiration Date is the lasy d&the month of February, in which
case the month of February shall not be considévetle lengthened to a month
comprising 30 days);

"Interest Amount" means, in respect of each Interest Period ant €axtificate, an
amount calculated by the Calculation Agent as fadlo

Notional Amount per Certificate x Interest Ratenterest Rate Day Count Fraction;
"Interest Payment Daté means each date specified in the applicable Hieahs;

"Interest Period" means the period commencing on (and including) Ifsue Date to
(but excluding) the first Interest Payment Date aadh period commencing on (and
including) an Interest Payment Date to (but exclgilithe next following Interest
Payment Date;

"Interest Rate' means the rate specified as such in the appidaiblal Terms;

"Interest Rate Day Count Fraction$ has the meaning given in the relevant Final
Terms; and
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7.3

8.1

"Notional Amount per Certificate" means the amount specified as such in the
applicable Final Terms.

Interest Amount

If so specified in the applicable Final Terms anbjsct as provided in these Conditions,
each Certificate pays interest from and includihg tssue Date at the Interest Rate
payable in arrears on each Interest Payment Dagamount payable in respect of each
Certificate on each Interest Payment Date will e interest Amount for the Interest

Period ending on (but excluding) such Interest RayrDate.

If an Interest Amount is required to be calculateda period ending other than on an
Interest Payment Date, it will be calculated onlihsis of the number of days from and
including the most recent Interest Payment Date ifonone, the Issue Date) to but
excluding the relevant payment date and the Inté&®ate Day Count Fraction specified
in the applicable Final Terms

Accrual of Interest

Each Certificate will cease to accrue interest franda including the Expiration Date
unless payment of the Cash Settlement Amount andébivery of any Physical
Settlement Amount due on redemption is impropeithield or refused by the Issuer in
which case interest shall continue to accrue frloenExpiration Date until such payment
or delivery is made, as the case may be. For tb@ance of doubt, no interest on the
Certificates shall accrue beyond the ExpirationeDat the event that delivery of any
Physical Settlement Amount is postponed due tatiairrence of a Physical Settlement
Disruption Event or otherwise as provided for ingl Conditions or the applicable Final
Terms.

MARKET DISRUPTION
Definitions
For the purposes of this Condition 8:

"Clearing System Business Daymeans any day on which the principal domestic
clearance system customarily used for settlingesad the Deliverable Assets is (or but
for the occurrence of a Physical Settlement DisompEvent, would have been) open for
the acceptance and execution of settlement ingingcand, in the case of Securities held
or to be held in the VPC System, a day in Swedeitiwis not a Sunday or a public
holiday or, with respect to the payment of promigsaotes, is equivalent to a public
holiday, and days on which banks in Sweden are égdusiness;

"Disrupted Day' means, in respect of a Valuation Asset which Bhare or an Index,
any Trading Day on which the relevant Disruptionrkéd fails to open for trading
during its regular trading session or on which akéaDisruption Event has occurred.
If any of the market or exchanges on which the @dailarket Factors are traded is not
open for trading on the Valuation Date, the ValmtiDate may be extended (in
accordance with Condition 8);
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"Disruption Market " has the meaning given in the relevant Final Terms

"Disruption Market Business Day means any Trading Day on which the relevant
Disruption Market is open for trading during theaspective regular trading sessions,
notwithstanding such Disruption Market closing ptioits scheduled closing time;

"Market Disruption Event" means, in respect of a Valuation Asset which iSlzare or
an Index, the occurrence or existence of:

(i) any suspension of or limitation imposed on traddygthe relevant Disruption
Market or otherwise and whether by reason of movesni price exceeding
limits permitted by such Disruption Market in rétmt to (i) the relevant
Valuation Assets on such Disruption Market; whitte tCalculation Agent
determines is material;

(i) any event (other than Early Closure (as definedvglthat disrupts or impairs
(as determined by the Calculation Agent) the abitit market participants in
general (i) to effect transactions in, or obtainrkea values for, the relevant
Valuation Assets on the relevant Disruption Markehich the Calculation
Agent determines is material;

(iii) the closure of the relevant Disruption Market ory dbisruption Market
Business Day prior to its scheduled closing tintea¢ly Closure™), unless such
earlier closing time is announced by such Disruptitarket at least one hour
prior to the earlier of (a) the actual closing tifoe the regular trading session
on such Disruption Market; and (b) the submissieadline for orders to be
entered into the relevant Disruption Market (if bqgble);

(iv) any change in national or international financigblitical or economic
conditions or currency exchange rates or exchaagtals, the effect of which
is, in the judgment of the Calculation Agent, sdenal and adverse as to make
it impracticable or inadvisable to proceed with tdaéculation of the Settlement
Amount or (if applicable) the transfer of the Deliable Assets on the terms
and in the manner contemplated by these Conditmms;

v) circumstances under which the Issuer, the Guaramtany of their affiliates is
unable, or in the reasonable opinion of the CatmraAgent it is commercially
impracticable for the Issuer, the Guarantor or aiiys affiliates for any reason
whatsoever, to sell, hold, transfer or trade thevent Valuation Assets;

"Trading Day" means a day (other than a Saturday or Sundayhdzh each Disruption
Market is scheduled to be open for trading forrthespective regular trading sessions;
and

"Valuation Asset$ has the meaning given in the relevant Final Terms
8.2  Postponement of Valuation Date upon Occurrence of Barket Disruption Event

If, in the opinion of the Calculation Agent, anyydahich but for this Condition 8 would
be a Valuation Date is a Disrupted Day in respéet Galuation Asset which is a Share
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8.3

or an Index, then the Valuation Date in respectumh Share or Index, as the case may
be, may, at the discretion of the Calculation Agémt postponed to the first following
Trading Day that is not a Disrupted Day in respgfcsuch Share or Index, as the case
may be, provided that, but subject to Condition, &2no event shall such Valuation
Date be postponed until later than the eighth Tigdlay following the relevant original
Valuation Date and, if such eighth Trading Day iBiarupted Day in respect of such
Share or Index, as the case may be, (i) such eilglatting Day shall be deemed to be the
Valuation Date in respect of such Share or Indextha case may be, notwithstanding
that such day is a Disrupted Day and (ii) the ratgvSettlement Amount shall be
calculated using the fair market value of the ratéWaluation Asset as determined by
the Calculation Agent at or about 4:00 p.m. (Londiame) on such eighth Trading Day
(or as soon as practicable thereafter) in its aitsdaliscretion. If, any Valuation Date
occurs after the Expiration Date as a result ofoitirrence of a Disrupted Day, then (i)
the relevant Settlement Date or, as the case mayhysical Settlement Date or (i) the
occurrence of an Extraordinary Event or a Pote@jlstment Event (each as defined
in Condition 10A) shall in each case be determibgdreference to the last such
Valuation Date as though it were the ExpirationeDdf Condition 3.6 is specified in the
relevant Final Terms as being applicable paymeth®fSettlement Amount shall satisfy
in full the Issuer's obligations in respect of teéevant Security and the Issuer will be
under no obligation to deliver the Deliverable Atse

Physical Settlement Disruption Event

If the Calculation Agent determines that any evea occurred as a result of which the
Issuer cannot, or it is commercially impracticalide the Issuer to, effect Physical
Settlement of all or any of the Deliverable AsqetsPhysical Settlement Disruption
Event") on the Physical Settlement Date, then the PhaySettlement Date shall be the
first succeeding Clearing System Business Day oistwiiere is no Physical Settlement
Disruption Event provided that, but subject to Good 8.2, if the Physical Settlement
Disruption Event is continuing on the fourteenthe®@ing System Business Day
following the originally designated Physical Setiknt Date, the Issuer shall require the
relevant Holder to accept, in lieu of delivery b&étDeliverable Assets in respect of each
Security exercised, payment of the Physical Se#tgnDisruption Amount on the third
Business Day following the fourteenth Clearing 8gstBusiness Day following the
originally designated Physical Settlement Date.ynRents made by the Issuer will be
made subject to any applicable fiscal or other land regulations.

POSTPONEMENT OF SETTLEMENT DATE ON THE OCCURRENCE O F A
FOREIGN EXCHANGE DISRUPTION EVENT

If this Condition 9 is specified in the relevanh&i Terms as being applicable then, if the
Calculation Agent determines that on a ValuatiorteDan FX Disruption Event (as
defined below) has occurred and is continuingdite for determination of the FX Rate
shall be postponed until the first Business Daywdrich such FX Disruption Event
ceases to exist (thé&X Establishment Date) and the Settlement Date in respect of the
Securities shall be postponed to the Business Daighwfalls the same number of
Business Days after the FX Establishment Date asS#ttlement Date was originally
scheduled to be after the Valuation Date (fRestponed Settlement Datg.
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10.1

If an FX Disruption Event has occurred and is amritig on the Postponed Settlement
Date (including any Settlement Date postponed dueprior FX Disruption Event), then
the Postponed Settlement Date shall be furthemppostd until the first Business Day
following the date on which such FX Disruption Eveaases to exist.

For the avoidance of doubt, if an FX Disruption HEveoincides with a Market
Disruption Event or a Physical Settlement Disruptievent, as the case may be, the
provisions of this Condition 9 shall take effectlyorafter such postponements or
adjustments have been made as a result of sucheMBikruption Event or Physical
Settlement Disruption Event in accordance with Giol 8 and, notwithstanding the
provisions of Condition 8, the Issuer's paymentigaition of the Settlement Amount
shall continue to be postponed in accordance Wwiptovisions of this Condition 9.

For the purposes of this Condition 9:

"FX Disruption Event" means the occurrence of an event that makes pbssible
through legal channels for the Issuer or its aftés to either:

(i) convert the Relevant Currency into the Settlementéhcy, or

(i) deliver the Settlement Currency from accounts witthie Relevant Country to
accounts outside such jurisdiction, or

(iif) deliver the Relevant Currency between accountsinvitie Relevant Country to
a person that is a non-resident of that jurisdictio

"FX Rate" means, unless otherwise specified in the relezamil Terms, the exchange
rate (determined by the Calculation Agent in goaithf and in a commercially
reasonable manner) for the sale of Relevant Cuyrémc Settlement Currency on the
Valuation Date or other date on which such exchamge falls to be determined in
accordance with the provisions of this Conditioexressed as a number of units of
Relevant Currency per unit of Settlement Currency;

"Relevant Country" has the meaning given in the relevant Final Teansl

"Relevant Currency’ has the meaning given in the relevant Final
TermsADJUSTMENTS

Adjustments - All Securities

The Issuer reserves the right to make such adjumstna@ to distribute to the Holders
such rights in connection with the Securities agdsonably believes are appropriate in
circumstances where an event or events occur (imdy without limitation, the
introduction of any new currency or replacementany national currency) which the
Issuer believes (in its absolute discretion andwitbstanding any adjustments
previously made to the Securities) should, in thetext of the issue of Securities and its
obligations thereunder, give rise to such adjustneerdistribution, provided that such
adjustment is considered by the Calculation Agenibe appropriate for the purpose of
ensuring the economic value attributable to suckuty (as determined by the
Calculation Agent in its absolute discretion) sliblé as nearly as practicable the same
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after as before such event or events occurred @uitltonsidering the individual
circumstances of any Holder or the tax or otheisegmences of such adjustment in any
particular jurisdiction) or is required to take aont of provisions of the laws of the
relevant jurisdiction or the practices of any reletvmarket.

10A. ADJUSTMENTS: EQUITY-LINKED SECURITIES

This Condition 10A is applicable only in relatiom $ecurities specified in the relevant
Final Terms as being "Equity-Linked Warrants" oqUity-Linked Certificates" (as the
case may be) or, if in the relevant Final Terms Seeurities are specified as being
"Equity-Linked and Index-Linked Warrants" or "Efulinked and Index-Linked
Certificates" (as the case may be), this ConditidA is applicable only in relation to the
Deliverable Assets and/or Valuation Assets whiehSinares.

10A.1 Definitions
For the purposes of this Condition 10A:
"Adjustment Asset$ means each Deliverable Asset and each Valuatgset

"Announcement Daté means, in each case as determined by the Catsulagent, (a)

in the case of a Merger Event, the date of thd fitsblic announcement of a firm
intention to engage in a transaction (whether ¢rsnbsequently amended) that leads to
the Merger Event, (b) in the case of a Tender Qffee date of the first public
announcement of a firm intention to purchase oemtise obtain the requisite number of
voting shares (whether or not subsequently amentiatijeads to the Tender Offer, (c)
in the case of a Nationalisation the date of th&t fiublic announcement to nationalise
(whether or not subsequently amended) that leatlsetdNationalisation, (d) in the case
of Insolvency, the date of the first public anncement of the institution of a proceeding
or presentation of a petition or passing of a ngsmh (or other analogous procedure in
any jurisdiction) that leads to the Insolvency(@rin the case of a Delisting, the date of
the first public announcement by the Disruption kéarthat the Shares will cease to be
listed, traded or publicly quoted as describechi definition of "Delisting”. If, in any
case, such announcement is made after the acashgltime for the regular trading
session on the Disruption Market, without regara@uty after hours or any other trading
outside of such regular session hours, the Annauaok Date shall be deemed to be the
next following Trading Day;

"Closing Daté' means a Merger Date, Tender Offer Date, or the dathe occurrence
of a Nationalisation, Insolvency or Delisting (eaab determined by the Calculation
Agent) as the case may be;

"Delisting" means that the Disruption Market announces thasyant to its rules, the
Shares cease (or will cease) to be listed, tradguliblicly quoted on such Disruption
Market for any reason (other than a Merger EventTender Offer) and are not
immediately re-listed, re-traded or re-quoted oreachange or quotation system which
() is located in the same country as the Disruptidarket (or, where the Disruption
Market is within the European Union, in any membete of the European Union) and
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(i) has, on the determination of the CalculatiogeAt, comparable liquidity in the
Shares to the Disruption Market;

"Extraordinary Dividend " means any amount determined by the Calculatioanfgo
be an Extraordinary Dividend;

"Extraordinary Event" means a Merger Event, Tender Offer, Nationaliggti
Insolvency, Delisting or any Additional Disruptidevent as specified in the relevant
Final Terms;

"Insolvency' means that by reason of the voluntary or invamt liquidation,
bankruptcy, insolvency, dissolution or winding-up @ any analogous proceeding
affecting the Relevant Company, (a) all the Shaféke Relevant Company are required
to be transferred to a trustee, liquidator or otierilar official, or (b) holders of the
Shares of the Relevant Company become legally pitedi from transferring them;

"Insolvency Filing" means that the Relevant Company institutes oirfsuted against

it by a regulator, supervisor or any similar officivith primary insolvency, rehabilitative
or regulatory jurisdiction over it in the jurisdi@h of its incorporation or organisation or
the jurisdiction of its head or home office, orcibnsents to a proceeding seeking a
judgment of insolvency or bankruptcy or any othelief under any bankruptcy or
insolvency law or other similar law affecting criag' rights, or a petition is presented
for its winding-up or liquidation by it or such nélgtor, supervisor or similar official, or

it consents to such a petition provided that prdwegs or petitions presented by
creditors and not consented to by the Relevant @osnshall not be deemed an
Insolvency Filing;

"Merger Date" means, the closing date of a Merger Event or,revtee closing date
cannot be determined under the local law applicédblsuch Merger Event, such other
date as is determined by the Calculation Agent;

"Merger Event' means, in respect of any Share, any (i) reclassibn or change of
such Shares that results in a transfer of or @avaable commitment to transfer all of
such Shares outstanding to another entity or per@drconsolidation, amalgamation,
merger or binding share exchange of the Relevanigaay with or into another entity
or person (other than a consolidation, amalgamatiwrger or binding share exchange
in which such Relevant Company is the continuintgitieland which does not result in
any such reclassification or change of all of s8bares outstanding), (iii) takeover offer,
tender offer, exchange offer, solicitation, propaseother event by any entity or person
to purchase or otherwise obtain 100 per centh@butstanding Shares that results in a
transfer of or an irrevocable commitment to transi# such Shares (other than the
Shares owned or controlled by such other entity person), (iv) consolidation,
amalgamation, merger or binding share exchangehefRelevant Company or its
subsidiaries with or into another entity in whitke tRelevant Company is the continuing
entity and which does not result in a reclassiitcator change of all such Shares
outstanding but results in the outstanding Sharee( than Shares owned or controlled
by such other entity) immediately prior to suchr@veollectively representing less than
50 per cent. of the outstanding Shares immegidtdlowing such event (aReverse
Merger"), in each case if the Merger Date is on or beftakin the case of a Security to
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which Physical Settlement applies, the later taiood the Expiration Date and the final
Physical Settlement Date or (b) in any other cteeFinal Valuation Date;

"Nationalisation" means that all the Shares or all the assetshstantially all the assets
of the Relevant Company are nationalized, exprtgmiar are otherwise required to be
transferred to any governmental agency, authorigndity or instrumentality thereof;

"Potential Adjustment Event' means any of the following in respect of the Reald
Company:

@

(i)

(iii)
(iv)

V)

(vi)

(vii)

a subdivision, consolidation or reclassificationtted Shares (unless resulting in
a Merger Event), or, a free distribution or divideof any Shares to existing
holders by way of bonus, capitalisation or simizue;

a distribution, issue or dividend to existing hoklef the Shares of (a) such
Shares, or (b) other share capital or securitiastgrg the right to payment of
dividends and/or the proceeds of liquidation of Relevant Company equally
or proportionately with such payments to holderghef Shares, or (c) share
capital or other securities of another issuer aeguior owned (directly or
indirectly) by the Relevant Company as a resula apin-off or other similar
transaction, or (d) any other type of securitigghts or warrants or other assets,
in any case for payment (cash or other consideratibless than the prevailing
market price as determined by the Calculation Agent

an Extraordinary Dividend;
a call by the Relevant Company in respect of Shituasare not fully paid;

a repurchase by the Relevant Company or any ddulksidiaries of Shares,
whether out of profits or capital and whether thensideration for such
repurchase is cash, securities or otherwise;

in respect of the Relevant Company, an event #milts in any shareholder
rights being distributed or becoming separated fstiares of common stock or
other shares of the capital stock of the Relevaam@any pursuant to a
shareholder rights plan or arrangement directednagaostile takeovers that
provides upon the occurrence of certain eventsafdistribution of preferred

stock, warrants, debt instruments or stock righta price below their market
value, as determined by the Calculation Agent, ipiexy that any adjustment
effected as a result of such an event shall bgustad upon any redemption of
such rights; or

any other event that may have a diluting or comegine effect on the
theoretical value of the Shares;

"Relevant Company means, in respect of any Adjustment Asset, tsaes of such
Adjustment Asset;

"Shares means the Adjustment Assets issued by the Relévampany;
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"Tender Offer" means a takeover offer, tender offer, exchanderofolicitation,
proposal or other event by any entity or person tkaults in such entity or person
purchasing or otherwise obtaining or having thétrigp obtain, by conversion or other
means, greater than 10 per cent. and less tHan i€r cent. of the outstanding voting
shares of the company, as determined by the CatmulAgent, based upon the making
of filings with governmental or self-regulatory agees or such other information as the
Calculation Agent deems relevant; and

"Tender Offer Date' means, in respect of a Tender Offer, the datevhith voting
shares in the amount of the applicable percenfageshold are actually purchased or
otherwise obtained (as determined by the Calculgigent).

10A.2 Adjustments following Certain Events
10A.2.1 Potential Adjustment Event

(i) Following the declaration by the Relevant Comparytie terms of any
Potential Adjustment Event, the Calculation Ageiit determine whether such
Potential Adjustment Event has a diluting or comcgive effect on the
theoretical value of the Shares, and if so, thenGhlculation Agent may: (i)
make such corresponding adjustment(s) to the terfrthe Securities as the
Calculation Agent determines appropriate to accofant that diluting or
concentrative effect (provided that no adjustmenis be made to account
solely for changes in volatility, expected dividendtock loan rate or liquidity
relative to the Share) and (i) determine the difec date(s) of the
adjustment(s); or

(i) if the Calculation Agent determines that no adj@sttrthat it could make under
(i) will produce a commercially reasonable resulgtify the Holders, in
accordance with Condition 15, that the Securitieallsbe cancelled and an
amount determined by the Calculation Agent in ataonce with Condition
10A.2.8 will be paid by the Issuer in respect affe&ecurity.

10A.2.2 Merger Event and Tender Offer Related Definitions

In respect of each Merger Event or Tender Offergaglicable), the following terms
have the meanings given below:

(i) "Share-for-Sharé' means, (i) in respect of a Merger Event or TenO#er,
that the consideration for the Shares consistsatathe option of the holder of
such Shares, will consist) solely of New Shared, (@ha Reverse Merger;

(i) "Share-for-Other" means, in respect of a Merger Event or TendeeQthat
the consideration for the Shares consists solefytbér Consideration;

(iii) "Share-for-Combined' means, in respect of a Merger Event or TendeerQff
that the consideration for the Shares consistsoofititned Consideration;

(iv) "New Share§ means ordinary or common shares whether of thiyeaor
person (other than the Relevant Company) involvethé Merger Event or the

UK\1248290/03E -48 -



V)

(vi)

making of the Tender Offer or a third party, thed,aor that as of the Merger
Date or Tender Offer Date are promptly scheduletbda(i) publicly quoted,
traded or listed on an exchange or quotation sykieated in the same country
as the Disruption Market (or, where the Disruptibtarket is within the
European Union, in any member state of the Europgmion), and (i) not
subject to any currency exchange controls, tradastrictions or other trading
limitations;

"Other Consideration® means cash and/or any securities (other than New
Shares) or assets (whether of the entity or pefstimer than the Relevant
Company) involved in the Merger Event or the malafghe Tender Offer or a
third party); and

"Combined Consideratiorf means New Shares in combination with Other
Consideration.

10A.2.3 Adjustments following a Share-for-Share MergerriEwe Tender Offer

In respect of each Share-for-Share Merger Everst@are-for-Share Tender Offer (as
applicable) on or after the relevant Merger Dateralevant Tender Offer Date (as
applicable) the Calculation Agent may either:

@

(i)

(a) make such adjustment to the terms of the S@ies the Calculation Agent
determines appropriate to account for the econafiect on the Securities of
such Merger Event or Tender Offer (as applicabie}lding adjustments to
account for changes in volatility, expected dividenstock loan rate or liquidity
relevant to the Shares or to the Securities), whighy, but need not, be
determined by reference to the adjustment(s) madespect of such Merger
Event or Tender Offer (as applicable) by an optiexehange, and (b)
determine the effective date of that adjustment; or

if the Calculation Agent determines that no adjusihthat it could make under
() will produce a commercially reasonable resuittify the Holders, in

accordance with Condition 15, that the Securitieallsbe cancelled and an
amount determined by the Calculation Agent in ataonce with Condition

10A.2.8 will be paid by the Issuer in respect affe&ecurity.

10A.2.4 Adjustments following a Share-for-Other Merger iivar Tender Offer

Following the occurrence of a Share-for-Other Mei§eent or Share-for-Other Tender

Offer (as applicable) the Securities may be caadeads of the Merger Date or the Tender
Offer Date (as applicable), in which event the ésswill pay each Holder an amount per
Security determined in accordance with ConditioA.208.

10A.2.5 Adjustments following a Share-for-Combined Mergeeri or Tender Offer

In respect of each Share-for-Combined Merger EwenShare-for-Combined Tender
Offer (as applicable):
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(@) in respect of that portion of the considerationt tt@ansists of New Shares (as
determined by the Calculation Agent) the Calculatdment may either:

() (a) make such adjustment to the terms of the S@&xgas the Calculation
Agent determines appropriate to account for theneauc effect on the
Securities of such Merger Event or Tender Offer ggplicable)
(including adjustments to account for changes itatiiy, expected
dividends, stock loan rate or liquidity relevant ttee Shares or to the
Securities), which may, but need not be determimgdeference to the
adjustment(s) made in respect of such Merger Eoeftender Offer (as
applicable) by an options exchange, and (b) deterrifie effective date
of that adjustment; or

(i)  if the Calculation Agent determines that no adjsinhthat it could make
under (i) will produce a commercially reasonableute notify the
Holders, in accordance with Condition 15, that Securities may be
cancelled and an amount determined by the Calounlath\gent in
accordance with Condition 10A.2.8 will be paid hg tssuer in respect of
each Security.

(b) in respect of that portion of the considerationttl@mnsists of Other
Consideration (as determined by the Calculationmfgeach Security may be
cancelled as of the Merger Date or Tender Offeelas applicable), in which
event the Issuer will pay each Holder an amountSsurity in respect of such
portion determined in accordance with Condition Z08.

In respect of any Share-for-Combined Merger Everitender Offer (as applicable) (i)
to the extent that the Calculation Agent determited composition of the Combined
Consideration could be determined by a holder athsnumber of Shares as the
Calculation Agent determines to be represented Bgaurity (the Relevant Numbetr")
and a holder of the Relevant Number of Shares cmddive New Shares as part of the
Combined Consideration, the Combined Considerasball be deemed to be New
Shares to the maximum value permitted (as deterdriyethe Calculation Agent), and
(ii) if a holder could make any election with resp& the composition of Combined
Consideration other than New Shares, the Calculadigent will, in its sole discretion,
determine the composition.

10A.2.6 Settlement following a Merger Event or Tender Offer

If Other Consideration is required to be valueddlation to a Security to which Cash
Settlement applies that has been adjusted followiMgrger Event or Tender Offer, the
Other Consideration will be valued by the CalcwiatiAgent on each Valuation Date.
For the avoidance of doubt, the provisions herelating to Market Disruption Events
will not apply to Other Consideration.

If New Shares are required to be delivered in i@mlato a Security to which Physical
Settlement applies that has been adjusted followiMgrger Event or Tender Offer, the
Issuer shall deliver (or procure the delivery df® relevant New Shares in accordance
with the terms of settlement set out herein, predidhat if on the relevant Physical
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Settlement Date a holder of the Shares would nbhgee received the New Shares to
which it is entitled, the Physical Settlement Datth respect to such New Shares will be
postponed to the first Clearing System Business fatipg on or after the first day on
which a holder of the Shares, having received the Shares, would be able to deliver
such New Shares to another party (as determingldeb@alculation Agent).

If Other Consideration is required to be deliveiedrelation to a Security to which
Physical Settlement applies that has been adjdstiedving a Merger Event or Tender
Offer, then the Issuer will deliver (or procure tdelivery of) the relevant Other
Consideration in a commercially reasonable managrdgtermined by the Calculation
Agent) as soon as reasonably practicable afterlatee of (i) the relevant Physical
Settlement Date, and (ii) the first day on whichdader of the Shares having received
the Other Consideration, would be able to deliverthsOther Consideration to another
party (as determined by the Calculation Agent).

10A.2.7 Nationalisation, Insolvency and Delisting

Upon the occurrence of a Nationalisation, InsolyeoicDelisting, the Securities may, at
the option of the Issuer, be cancelled as of theoincement Date in whole or in part, in
which event the Issuer will pay each Holder an ambquer Security (or part thereof)
calculated in accordance with Condition 10A.2.8.

10A.2.8 Cancellation and Payment

Amounts to be determined in accordance with thisndmn 10A.2.8 shall be
determined by the Calculation Agent in its sole adubolute discretion. For the
avoidance of doubt, a Holder shall not be requiceday any amount to the Issuer as a
result of the cancellation, in whole or in partjtsfSecurity.

Any amount payable by the Issuer in respect of dditfonal Disruption Event or an
Extraordinary Event shall be paid not later tharee¢hBusiness Days following the date
that notice of the determination by the Calculathagent of such amount (denominated
in the Settlement Currency) as determined by tHeuGdion Agent is effective.

10A.2.9 Additional Disruption Events

"Additional Disruption Event" means an Insolvency Filing or either of the egesst
forth below:

"Change in Law' means that, on or after the Issue Date (a) dulkeet@doption of or any

change in any applicable law or regulation (inahggliwithout limitation, any tax law),

or (b) due to the promulgation of or any changetha interpretation by any court,
tribunal or regulatory authority with competentigdiction of any applicable law or

regulation (including any action taken by a taxiagthority), the Calculation Agent

determines in good faith that (i) it has becomegdl to hold, acquire or dispose of
Shares or (i) the Issuer will incur a materiallycieased cost in performing its
obligations under the Securities (including, withbonitation, due to any increase in tax
liability, decrease in tax benefit or other advegffect on its tax position); or
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"Hedging Disruption" means that the Issuer (or any affiliate of theués) is unable,
after using commercially reasonable efforts, to éayuire, establish, re-establish,
substitute, maintain, unwind or dispose of any deamtion(s) or asset(s) it deems
necessary to hedge the equity price risk of theelsgntering into and performing its
obligations with respect to the Securities, orr@glise, recover or remit the proceeds of
any such transaction(s) or asset(s).

10a2.10Consequences of an Additional Disruption Event

10B.

Upon the occurrence of a Change in Law or InsolydFiting the Issuer may elect to

cancel the Securities upon at least two Valuatiarsifess Days' notice given in
accordance with Condition 15, specifying the ddtswch cancellation (or such lesser
notice as may be required to comply with the Chanfé&aw), in which event each

Security will be cancelled and the Calculation Ageill determine the amount payable
by the Issuer to Holders in respect of each Secumitaccordance with Condition

10A.2.8.

Upon the occurrence of a Hedging Disruption theidssnay elect, while the Hedging
Disruption is continuing, to cancel the Securitigspn at least two Valuation Business
Days' notice to Holders, given in accordance witmdition 15, specifying the date of
such cancellation, in which event the CalculatiogeAt will determine the amount
payable by the Issuer to Holders in respect of &atturity in accordance with Condition
10A.2.8.

ADJUSTMENTS: INDEX-LINKED SECURITIES

This Condition 10B is applicable only in relatiom $ecurities specified in the relevant
Final Terms as being "Index-Linked Warrants" ordér-Linked Certificates" (as the
case may be) or, if in the relevant Final Terms $eeurities are specified as being
"Equity Linked and Index-Linked Warrants" or "EquilLinked and Index-Linked
Certificates" (as the case may be), this ConditidB is applicable only in relation to the
Deliverable Assets and/or Valuation Assets whi@hiacluded in an Index.

10B.1 Definitions

For the purposes of this Condition 10B:

"Announcement Daté& means, in the case of an Index Disruption or sn@ancellation,
the date of the first public announcement by theeinSponsor of any adjustment or
cancellation as described in this Condition 10B feads to the Index Disruption or
Index Cancellation and in the case of an Index Kication, the Exchange Business Day
immediately prior to the effective date of the Irddodification;

"Index" has the meaning given in the relevant Final Tersabject as provided in this
Condition 10B;

"Index Publisher' has the meaning given in the relevant Final Teansl

"Index Sponsot' has the meaning given in the relevant Final Terms
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10B.2 Change of Index Sponsor

If an Index Sponsor ceases to calculate an Indesunzth Index or another index (which
in the opinion of the Calculation Agent is reasdpatiomparable to such Index) is
calculated and publicly announced by another g#nty "Substitute Sponsot), then the
relevant Index shall mean such Index or, as the o@sy be, such comparable index as
calculated and publicly announced by such SubstBonsor.

10B.3 Change of Index Publisher

If an Index Publisher ceases to publish an Indéxshah Index or another index (which
in the opinion of the Calculation Agent is reasdpabomparable to the Index) is
published by another party (th&ubstitute Publisher’), then the relevant Index shall
mean such Index or, as the case may be, such caboipandex as published by such
Substitute Publisher.

10B.4 Change in the Index

If an Index Sponsor changes the numerical fornhemtethod of calculation of an Index
or in any other way modifies such Index (other tivaraccordance with the published
policies of such Index Sponsor at the date of issu¢he Securities), then, for the
purposes of the Securities, the Calculation Ageay adjust the formula for calculating
such Index (the Formula") with effect from (and including) the date on whisuch
change or modification takes effect, so that suaffex calculated in accordance with
such adjustment, would be as near as practicaliteatosalue which it would have been
had such change or modification not taken effend, thereafter the relevant Index and
the Formula shall be construed by reference to kudx as so changed and the Formula
as so adjusted.

10B.5 No Calculation or Publication of the Index

In the event that an Index is not calculated angdidalicly announced by any person or
party on any Valuation Date, then the relevantl&agnt Amount shall be calculated by
the Calculation Agent based on the formula and otktbf calculation used in
calculating such Index (subject as provided in Gtioral 10B.4) as of the date such Index
was last so calculated using the prices on theaeteDisruption Markets on the relevant
day of the Valuation Assets used at the date sndbxl was last so calculated. If the
prices of any such Valuation Assets are not aviglal the close of business on any
relevant Disruption Market on the relevant day @aculation Agent shall, to the extent
practicable, compute the relevant Settlement Amaunthe basis that such Valuation
Assets not trading on that date shall be valudgdeatast publicly reported price at which
such Valuation Assets traded.

10B.6 Market Disruption Event

If a Market Disruption Event (as defined in Conaliti8) occurs in respect of a security
included in an Index at any time, then the CaldofatAgent may base the relevant
percentage contribution of that security to thesleof such Index on a comparison of (i)
the portion of the level of such Index attributatdehat security and (ii) the overall level
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11.

12.

13.

14.

of such Index, in each case immediately befor@tuairrence of such Market Disruption
Event.

ILLEGALITY

The Issuer shall have the right to terminate theuBiges if it shall have determined in its
absolute discretion that its performance thereustall have become unlawful in whole
or in part as a result of compliance in good faigtthe Issuer with any applicable present
or future law, rule, regulation, judgment, order directive of any governmental,
administrative, legislative or judicial authority power (‘applicable law’). In such
circumstances the Issuer will, if and to the exteatmitted by applicable law, pay to
each Holder in respect of each Security held by Aimamount determined by the
Calculation Agent as representing the fair markate of such Security immediately
prior to such termination (ignoring such illegajity Payment will be made to the
Relevant Clearing System in respect of Securitidd In a Clearing System, or to the
Registrar in respect of Non-Cleared Securitiesuich manner as shall be notified to the
Holders in accordance with Condition 15.

PURCHASE BY THE ISSUER

The Issuer may at any time purchase Securitiesnafpéace in the open market or by
tender or private treaty. Any Securities so pusedamay be held, surrendered for
cancellation or reissued or resold, and Securg@sreissued or resold shall for all
purposes be deemed to form part of the origindés@f Securities.

PROGRAMME AGENTS AND CALCULATION AGENT

The Issuer reserves the right at any time to varyeominate the appointment of the
Calculation Agent or any Programme Agent, provitleat (a) so long as any Security
which is held in a Clearing System is outstandthgre will at all times be a Principal
Programme Agent and a Calculation Agent, (b) sg las any Non-Cleared Security is
outstanding, there will at all times be a Regisaad a Calculation Agent, and (c) so
long as any Securities are listed on the Luxemb®&®iogk Exchange (or any other stock
exchange), there will be a Programme Agent witlpeci$ied office in Luxembourg (or
in such other place as is required by the rulesuch other stock exchange). Notice of
any termination of appointment and of any changesthie specified office of a
Programme Agent or a Calculation Agent will be gite Holders in accordance with
Condition 15. In acting under the Programme Agreimeach Programme Agent acts
solely as agent of the Issuer and does not assameldigation or duty to, or any
relationship of agency or trust for or with, thelttars.

LIMITED RECOURSE

If this Condition 14 is specified in the relevanbd@ Terms as being applicable then, to
the extent that any sums in the Relevant Curren@ng Deliverable Assets or any cash
dividends in respect of any Adjustment Assets ateantually received by the Issuer, the
Guarantor or any of their affiliates pursuant te thedge Positions in sufficient time to
enable the Issuer to pay the Settlement Amountlinoh the Settlement Date, or the
Physical Settlement Disruption Amount in full oretdue date therefor, or any cash
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15.

16.

16.1

16.2

16.3

16.4

17.

dividends or, as the case may be, to deliver tHer@able Assets in full on the Physical
Settlement Date, the Issuer's obligation to paySthitiement Amount, cash dividends or
the Physical Settlement Disruption Amount, or tdivde the Deliverable Assets under
the Securities, and any Holders' entitlement toue¢he Settlement Amount, cash
dividends, the Physical Settlement Disruption Antoon the Deliverable Assets in
respect of the Securities, is strictly limited taock amounts or Deliverable Assets
actually obtained and received by the Issuer usdein Hedge Positions, and payment or
delivery of Deliverable Assets to Holders (if arghall only be made following such
time and to the extent that the Issuer is in fukgession and receipt of amounts or
Deliverable Assets under such Hedge Positions.

FURTHER ISSUES

The Issuer shall be at liberty from time to timehout the consent of the Holders to
create and issue further Securities so as to fosingle series with the Securities of any
particular series.

NOTICES

In respect of Securities held in Euroclear andieattream, Luxembourg, all notices to
Holders of such Securities will be valid if notdieto Euroclear and Clearstream,
Luxembourg (save where another means of effectivencunication has been specified
in the relevant Final Terms).

In respect of any Tranche of VPC Registered Seegrithe Swedish Programme Agent
shall, upon receipt of instructions from the Issderward information and notices that
the Swedish Programme Agent has obtained fromstheel to the VPC Holders. Such
notices may, at the discretion of the Issuer, eitleepublished in at least one Swedish
daily newspaper with nation-wide coverage in thagdiom of Sweden or be sent to the
Swedish Programme Agent who will forward the notizehe VPC System for delivery
to each VPC Holder according to the address i'vVP€ Register.

In respect of Securities that are listed on thedmizourg Stock Exchange (or any other
stock exchange) and the rules of such exchangecgore, all notices to the Holders of
such Securities will be valid if published in algaiewspaper of general circulation in
Luxembourg which is expected to be th&/ort (or such other publication as required by
the rules of such other stock exchange) or on thbsite of the Luxembourg Stock

Exchangeww.bourse.l).

In respect of Non-Cleared Securities, all noticesNon-Cleared Holders of such
Securities will be valid if made publicly availabten the Issuer's web site and/or by
electronic communication to the relevant Non-Cldakolders (save where another
means of effective communication has been spedifi¢ide relevant Final Terms).

Any such notice shall be deemed to have been givetine date of such notification or
publication or, if notified or published more thance, on the date of the first such
notification or publication.

MODIFICATIONS
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18.

19.

20.

21.

22.

The Programme Agreement may be amended by theepdhereto and the Securities
may be amended by the Issuer with the approvdlefialculation Agent but without the
consent of the Holders if, in the reasonable opirdd the Issuer and the Calculation
Agent the amendment (a) is of a formal, minor chtecal nature or is made to correct a
manifest error, or (b) will not materially and adsely affect the interests of the Holders.
For the avoidance of doubt, this Condition 17 shatlapply to any adjustments made in
accordance with Condition 10 (Adjustments). Anghsmodification shall take effect by
notice to the Holders in accordance with Conditién

SUBSTITUTION

Each of the Issuer and the Calculation Agent mangittime, without the consent of the
Holders, assign or delegate all of its rights amdigations under the Securities, in
whatever form it determines may be appropriatea fartnership, corporation, trust or
other organisation in whatever form which succeaeds! or substantially all of its assets
and business and which assumes such obligationsobiract, operation of law or
otherwise, whereupon each of them shall be reliefednd fully discharged from all
obligations under the Securities, whether suchgalibns arose before or after such
assignment or delegation and assumption.

PRESCRIPTION

Claims against the Issuer or, as the case mayéd& tarantor for payment in respect of
the Securities shall be prescribed and become wadliess made within five years from
the Settlement Date and no claims shall be maeée sith date.

TAXATION

The Issuer shall not be liable for or otherwiseigdd to pay any tax, duty, withholding
or other similar payment which may arise as a tesfithe ownership, transfer or
exercise of any Securities.

GOVERNING LAW

The Securities shall be governed by and construedccordance with the laws of
England. The Guarantee shall be governed by andtreeed in accordance with New
York law.

THIRD PARTY RIGHTS

No person shall have any right to enforce any terroondition of the Securities under
the Contracts (Rights of Third Parties) Act 1999.
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