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laws of the jurisdiction in which you are located and you may not, nor are you authorised to, deliver
the Base Prospectus to any other person. Failure to comply with this directive may result in a violation
of the Securities Act or the applicable laws of other jurisdictions.
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This Base Prospectus comprises a base prospectus for the purposes of Article 5.4 of the
Prospectus Directive and for the purpose of giving information with regard to the Issuer, the
Guarantor and the Notes which, according to the particular nature of the Issuer, the
Guarantor and the Notes, is necessary to enable investors to make an informed assessment of
the assets and liabilities, financial position, profit and losses and prospects of the Issuer and
the Guarantor.

The Issuer and the Guarantor accept responsibility for the information contained in this
Base Prospectus. To the best of the knowledge and belief of the Issuer and the Guarantor
(each having taken all reasonable care to ensure that such is the case) the information
contained in this Base Prospectus is in accordance with the facts and does not omit anything
likely to affect the import of such information.

This Base Prospectus is to be read in conjunction with any amendments or supplements
hereto and with any documents incorporated herein by reference (see “Documents
Incorporated by Reference”) and, in relation to any Tranche of Notes, should be read in
conjunction with the applicable Final Terms.

None of the Arranger or the Dealers has independently verified the information
contained herein. Accordingly, no representation, warranty or undertaking, express or implied,
is made and no responsibility or liability is accepted by the Arranger or the Dealers as to the
accuracy or completeness of the information contained or incorporated in this Base
Prospectus or any other information provided by any of the Issuer or the Guarantor in
connection with the Programme. None of the Arranger or the Dealers accepts any liability in
relation to the information contained or incorporated by reference in this Base Prospectus or
any other information provided by the Issuer or the Guarantor in connection with the
Programme.

The only persons authorised to use this Base Prospectus in connection with an offer of
Notes are the persons named in the relevant subscription agreement as the relevant Dealer or
the Managers, as the case may be.

No person is or has been authorised by the Issuer or the Guarantor to give any
information or to make any representation not contained in or not consistent with this Base
Prospectus or any other information supplied in connection with the Programme or the Notes
and, if given or made, such information or representation must not be relied upon as having
been authorised by the Issuer, the Guarantor, the Arranger or any of the Dealers.

Neither this Base Prospectus nor any other information supplied in connection with the
Programme or any Notes: (a) is intended to provide the basis of any credit or other
evaluation; or (b) should be considered as a recommendation by the Issuer, the Guarantor,
the Arranger or any of the Dealers that any recipient of this Base Prospectus or any other
information supplied in connection with the Programme or any Notes should purchase any
Notes. Each investor contemplating purchasing any Notes should make its own independent
investigation of the financial condition and affairs, and its own appraisal of the
creditworthiness, of the Issuer and the Guarantor. Neither this Base Prospectus nor any other
information supplied in connection with the Programme or the issue of any Notes constitutes
an offer or invitation by or on behalf of the Issuer, the Guarantor, the Arranger or any of
the Dealers to any person to subscribe for or to purchase any Notes.

Neither the delivery of this Base Prospectus nor the offering, sale or delivery of any
Notes shall in any circumstances imply that the information contained herein concerning the
Issuer or the Guarantor is correct at any time subsequent to the date hereof or that any
other information supplied in connection with the Programme is correct as of any time
subsequent to the date indicated in the document containing the same or that there has been
no adverse change, or any event reasonably likely to involve any adverse change, in the
condition (financial or otherwise) of the Issuer or the Guarantor since the date of this Base
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Prospectus. The Arranger and the Dealers expressly do not undertake to review the financial
condition or affairs of the Issuer or the Guarantor during the life of the Programme or to
advise any investor in the Notes of any information coming to their attention.

This Base Prospectus does not constitute an offer to sell or the solicitation of an offer
to buy any Notes in any jurisdiction to any person to whom it is unlawful to make the offer
or solicitation in such jurisdiction. The distribution of this Base Prospectus and the offer or
sale of Notes may be restricted by law in certain jurisdictions. The Issuer, the Guarantor, the
Arranger and the Dealers do not represent that this Base Prospectus may be lawfully
distributed, or that any Notes may be lawfully offered, in compliance with any applicable
registration or other requirements in any such jurisdiction, or pursuant to an exemption
available thereunder, or assume any responsibility for facilitating any such distribution or
offering. In particular, no action has been taken by the Issuer, the Guarantor, the Arranger
or the Dealers which is intended to permit a public offering of any Notes or distribution of
this Base Prospectus in any jurisdiction where action for that purpose is required.
Accordingly, no Notes may be offered or sold, directly or indirectly, and neither this Base
Prospectus nor any advertisement or other offering material may be distributed or published
in any jurisdiction, except under circumstances that will result in compliance with any
applicable laws and regulations. Persons into whose possession this Base Prospectus or any
Notes may come must inform themselves about, and observe, any such restrictions on the
distribution of this Base Prospectus and the offering and sale of Notes. In particular, there
are restrictions on the distribution of this Base Prospectus and the offer or sale of Notes in
the United States, the European Economic Area (including the United Kingdom), Japan, the
Cayman Islands, the UAE (excluding the Dubai International Financial Centre), the Dubai
International Financial Centre, the Kingdom of Saudi Arabia, the Kingdom of Bahrain, the
State of Qatar (excluding the Qatar Financial Centre), Singapore, Hong Kong, Malaysia, the
State of Kuwait and the People’s Republic of China (the “PRC”) (which, for the purposes of
this Base Prospectus, excludes the Hong Kong Special Administrative Region of the PRC, the
Macau Special Administrative Region of the PRC and Taiwan) see “Subscription and Sale and
Transfer and Selling Restrictions”.

This Base Prospectus has been prepared on the basis that any offer of Notes in any
Member State of the European Economic Area which has implemented the Prospectus
Directive (each, a “Relevant Member State”) will be made pursuant to an exemption under
the Prospectus Directive, as implemented in that Relevant Member State, from the
requirement to publish a prospectus for offers of Notes. Accordingly, any person making or
intending to make an offer in that Relevant Member State of Notes which are the subject of
an offering contemplated in this Base Prospectus as completed by final terms in relation to
the offer of those Notes may only do so in circumstances in which no obligation arises for the
Issuer or any Dealer to publish a prospectus pursuant to Article 3 of the Prospectus Directive
or supplement a prospectus pursuant to Article 16 of the Prospectus Directive, in each case,
in relation to such offer.

None of the Issuer, the Arranger or any Dealer has authorised, nor does it authorise,
the making of any offer of Notes in circumstances in which an obligation arises for the Issuer
or any Dealer to publish or supplement a prospectus for such offer.

In making an investment decision, investors must rely on their own examination of the
Issuer and the Guarantor and the terms of the Notes being offered, including the merits and
risks involved. The Notes and the Guarantee thereof have not been approved or disapproved
by the United States Securities and Exchange Commission or any other securities commission
or other regulatory authority in the United States, nor have the foregoing authorities
approved this Base Prospectus or confirmed the accuracy or determined the adequacy of the
information contained in this Base Prospectus. Any representation to the contrary is unlawful.

None of the Arranger, the Dealers, the Issuer or the Guarantor makes any
representation to any investor in the Notes regarding the legality of its investment under any
applicable laws. Any investor in the Notes should be able to bear the economic risk of an
investment in the Notes for an indefinite period of time.
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The Notes may not be a suitable investment for all investors. Each potential investor in
the Notes must determine the suitability of that investment in light of its own circumstances.
In particular, each potential investor should:

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

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

• have sufficient financial resources and liquidity to bear all of the risks of an
investment in the
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Lack of Developed Capital Markets

The absence of mature bond or equity markets in the UAE means that banks have often
shouldered the burden of long-term financing. This has tended to create a maturity mismatch in
their balance sheets, as most of their liabilities are short-term customer deposits. Although the two
stock markets, the Dubai Financial Market and the ADX (both of which were established in 2000),
have grown rapidly over recent years and have benefitted from the inclusion of the UAE in the
MSCI Emerging Markets Index in 2014, they continue to experience bouts of volatility.

During 2002, the Government of Dubai issued a decree establishing the DIFC. The DIFC,
located in the Emirate of Dubai, is a free trade zone and financial services centre focusing on
private banking, asset management, investment banking, re-insurance activities, Islamic finance,
securities trading and back office operations. The DIFC has its own civil and commercial laws and
has been granted authority to self-legislate in civil and commercial cases. The NASDAQ Dubai
(formerly known as the Dubai International Financial Exchange) is a securities exchange located in
the DIFC which commenced operations on 26 September 2005. In December 2009 the Dubai
Financial Market announced its intention to acquire the NASDAQ Dubai, with completion of the
acquisition having occurred in July 2010. The Dubai Financial Market and the ADX were upgraded
to the MSCI Emerging Markets Index with effect from 1 June 2014 which could lead to an
increase in interest and investment from international institutional investors in the UAE.

Government Involvement

There is a high degree of state involvement in the UAE banking sector. Most of the larger
banks have some degree of government ownership. Privatisation, though advocated in principle, has
been slow to happen in practice. The state and its related entities are together the banking sector’s
largest customer, in terms of both deposits and project financing.

Expatriate Workforce

An unusual feature of the UAE economy is its reliance on overseas labour, with expatriates
making up approximately 80 per cent. of the workforce. The banking sector is no exception to this
and expatriates are employed in the senior management of most of the major banks. This has
brought expertise from more developed markets to the sector. However, the high level of
expatriates in the UAE has been an increasing concern for the UAE federal government and as
part of a policy of “Emiratisation”, banks were instructed, in 1999, to increase the percentage of
UAE nationals on their payroll to 40 per cent. by 2009. Generally, banks have been moving closer
to, or have met, this target, providing better training and compensation for UAE nationals.

Accounting Standards

Since 1 January 1999, all UAE banks have been required to prepare their financial
statements in accordance with IFRS (formerly International Accounting Standards (IAS)). Although
this has led to a substantial improvement in disclosure standards, there remains some variability in
the quality and depth of disclosure across the banking sector. Basel II was introduced effective as
from 1 January 2008.

Structure of the Banking System

Banking institutions in the UAE fall into a number of categories, as defined by the Union
Law. Domestic commercial banks, also known as “National” banks, of which there are 23 as at the
date of this Base Prospectus (source: Central Bank), are required to be public shareholding
companies with a minimum share capital of AED 40.0 million and must be majority owned by
UAE nationals. Licensed foreign banks, of which there are 28 as at the date of this Base
Prospectus (source: Central Bank), need to demonstrate that at least AED 40.0 million has been
allocated as capital funds for their operations in the UAE. The Union Law also licenses “financial
institutions” (institutions whose principal functions are to extend credit, carry out financial
transactions, invest in moveable property and other activities, but which are not permitted to accept
funds by way of deposits) and financial and monetary intermediaries (money and stockbrokers).
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RECENT TRENDS IN BANKING

Profitability

The performance of the UAE economy is influenced by oil prices, which directly affect
fiscal revenues and hence determine the level of investment in government projects in the country.
The high oil prices and strong economic conditions experienced in the UAE between 2004 and
2008 allowed UAE banks to expand significantly.

However, much of this growth focused on the real estate sector and equity financing which,
in the context of the global financial crisis, represented a significant risk to the UAE banking
system. Equity prices declined generally in the UAE in 2008 but, more recently, have rebounded
with the ADX’s General Index declining from 2,719.9 at 31 December 2010 to 2,402.3 at
31 December 2011 before increasing to 2,630.9 at 31 December 2012, 4,290.3 at 31 December
2013 and 4,529.0 at 31 December 2014, and the Dubai Financial Market index declining from
1,630.5 at 31 December 2010 to 1,353.4 at 31 December 2011 before increasing to 1,662.5 at
31 December 2012, 3,369.8 at 31 December 2013 and 3,987.1 at 31 December 2014.

During 2008 to 2010, a number of banks were also affected by the impact of mark to
market accounting rules on their international investment portfolios. However, according to the IMF
country report for the UAE in 2013, profitability of UAE banks, in terms of return on assets,
remained stable at around 1.5 percent between 2007 and 2012.

Liquidity

The Central Bank closely monitors the level of liquidity in the banking system. It also
requires that banks have adequate systems and controls to manage their liquidity positions, as well
as contingency funding plans to cope with periods of liquidity stress.

Banks must also adhere to a maximum loan to deposit ratio of 100 per cent. set by the
Central Bank. In this context, loans comprise loans and advances to customers and interbank assets
maturing after three months.

UAE banks are mostly funded through on demand or time based customer deposits made by
private individuals or private sector companies. According to data made available by the Central
Bank, together, these deposits constituted approximately 74.6 per cent. of total deposits of the UAE
banking sector as at 30 September 2014. The UAE federal government and the public sector
contributed approximately 28.5 per cent. as at 30 September 2014. Non-resident and other sources
contributed approximately 11.8 per cent. as at the same date (source: Central Bank Statistical
Bulletin).

In response to the global financial crisis, the Central Bank announced a number of measures
aimed at ensuring that adequate liquidity is available to banks operating in the UAE. In September
2008, the Central Bank established an AED 50.0 billion liquidity facility which banks can draw
upon subject to posting eligible debt securities as collateral. The liquidity facility is available only
for the purpose of funding existing commitments. New lending is required to be based on growth
in the customer deposit base. The Central Bank also established a CD repo facility under which
banks can use CDs as collateral for dirham or U.S. dollar funding from the Central Bank.

In addition to these measures, the UAE federal government also provided AED 50.0 billion
in deposits to UAE banks (as part of a larger AED 70.0 billion package) which, at the option of
the banks, can be converted into Tier II capital in order to enhance capital adequacy ratios. A
number of banks in the UAE have converted the UAE federal government deposits made with them
into Tier II capital.

During 2008, Government-owned institutions assisted certain Abu Dhabi banks in
strengthening their capital base through the subscription of mandatory convertible securities and, in
February 2009, the Abu Dhabi Government (acting through the Department of Finance) subscribed
for, in aggregate, a sum of AED 16.0 billion in subordinated Tier I capital notes issued by the five
largest Abu Dhabi banks: National Bank of Abu Dhabi P.J.S.C., ADCB, First Gulf Bank P.J.S.C.,
Union National Bank P.J.S.C. and Abu Dhabi Islamic Bank P.J.S.C.



158

A press statement issued by the Department of Finance of the Government of Dubai on 25
February 2009 announced that it had established a U.S.$20.0 billion funding programme and that
the first tranche, valued at U.S.$10.0 billion with a five year tenure and paying a coupon rate of
four per cent. per annum, had been issued in its entirety to the Central Bank. In November 2009,
the Department of Finance of the Government of Dubai announced that a second U.S.$5.0 billion
tranche was fully subscribed equally by National Bank of Abu Dhabi P.J.S.C. and Al Hilal Bank
P.J.S.C.

In line with Basel III requirements, the Central Bank issued Circular 30/2012 (“Circular
30/2012”) dated 12 July 2012 entitled “Liquidity Regulations at Banks”, which includes a set of
qualitative and quantitative liquidity requirements for UAE banks. The qualitative requirements set
out in Circular 30/2012 elaborate on the responsibilities of a UAE bank’s board of directors and
senior management as well as the overall liquidity risk framework. The regulations are intended to
ensure that liquidity risks are well managed at banks operating in the UAE and are in line with
the Basel Committee for Banking Supervision recommendations and international best practices.
These requirements (which, as at the date of this Base Prospectus, have not come into effect)
include the following:

Responsibilities of the board of directors:

• to bear ultimate responsibility for liquidity risk management within the relevant UAE
bank;

• to be familiar with liquidity risk management with at least one board member having
detailed understanding of liquidity risk management; and

• to ensure the clear articulation of liquidity risk tolerance in line with the relevant UAE
bank’s objectives, strategy and risk appetite.

Responsibilities of Senior Management:

• to develop strategies, policies and practices to manage liquidity risk in accordance with
the liquidity risk tolerance set by the board of directors;

• to review the UAE bank’s strategy and to report to the board of directors on
regulatory compliance on a regular basis; and

• to manage liquidity risk in a prudent manner using all available liquidity risk
management tools.

Liquidity risk framework:

Circular 30/2012 requires each UAE bank to have a robust liquidity risk framework which
comprises the following elements:

• sound processes and systems to identify, measure, monitor and control liquidity risk in
a timely and accurate manner;

• a robust liquidity risk management framework (which must be shared with the Central
Bank upon request) with limits, warning indicators, communication and escalation
procedures;

• regular stress testing of the portfolio for a variety of scenarios; results being
communicated to the board of directors and the Central Bank on request;

• incorporation of liquidity costs, benefits and risks into product pricing and approval
processes;

• establishment of a forward-looking funding strategy with effective diversification of
funding sources and tenors;
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• setting of formal contingency funding plans;

• establishment of an adequate cushion of unencumbered, highly liquid assets as
insurance against a range of liquidity stress scenarios; and

• a transfer pricing framework developed to reflect the actual cost of funding.

The quantitative requirements set out in Circular 30/2012 are intended to ensure that each
UAE bank holds a minimum level of liquid assets which allow it to sustain a short-term liquidity
stress (in circumstances both specific to that bank and market wide). In particular, the requirements
include two interim ratios which are intended to apply until the Basel III Liquidity Coverage Ratio
and Net Stable Funding Ratio come into effect. These include the following:

Ratio Applicability Period

Interim ratios: Liquid Asset Ratio (LAR > =10%) 1 January 2013 – December 2014
Uses to Stable Resources Ratio 1 June 2013 – December 2017

(USRR < 100%)

Basel III ratios: Liquidity Coverage Ratio (LCR > 100%) January 2015 onwards
Net Stable Funding Ratio (NSFR < 100%) January 2018 onwards

The Liquid Assets Ratio (the “LAR”) is an interim ratio designed to apply until the LCR
comes into effect (as described below). Under the LAR, UAE banks are required to hold an
amount equivalent to at least 10 per cent. of their liabilities in high quality liquid assets (including
cash held with the Central Bank, the Central Bank CDs and certain UAE local government and
public sector entity publicly traded instruments). The Uses (of funds) to Stable Resources Ratio
(the “USRR”) is an interim ratio designed to prepare UAE banks for the implementation on NSFR
(as described below). The USRR identifies key uses of funds as well as different types of funding
sources used by banks. It assigns stability factors to sources of funds and required stable funding
(usage) factors to asset classes.

Liquidity Coverage Ratio (“LCR”): the LCR represents a 30 days stress scenario with
combined assumptions covering both bank specific and market wide stresses. These assumptions are
applied to contractual data representing the main liquidity risk drivers at banks to determine cash
outflows within the 30 days stress scenario. The LCR requires that UAE banks should always be
able to cover the net cash outflow with eligible liquid assets at the minimum LCR determined by
the Central Bank. The Basel III accord requires that this minimum is 100 per cent. Circular
30/2012 describes in detail eligible liquid assets for this purpose.

Net Stable Funding Ratio (“NSFR”): this is a structural ratio that aims to ensure that banks
have adequate stable funding to fund the assets on their balance sheets. It also requires an amount
of stable funding to cover a portion of the relevant UAE banks contingent liabilities. The NSFR
mirrors the Basel III NSFR standard. The NSFR identifies the key uses of funds and the different
types of funding sources used by the UAE banks. It assigns available stable funding (“ASF”)
factors to the sources of funds and required stable funding (“RSF”) (usage) factors to asset classes
and off balance sheet contingent exposures. The assigned ASF factor depends on the terms of
funding and the perceived stability of the funding sources. The assigned ASF factor will depend on
the liquidity of the asset being funded under a market-wide stress. Both factors will follow the
Basel III NSFR standard.

As at the date of this Base Prospectus, the implementation of Circular 30/2012 has been
suspended by the Central Bank.

On 15 April 2014, the Central Bank introduced the IMLF which is expected to enable non-
Islamic UAE banks to use certain rated or UAE federal government entity-issued assets to access
Central Bank liquidity overnight in order to help their liquidity management during times of
market stress.
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The IMLF will let lenders use certain assets as collateral to obtain one-day overnight loans
from the Central Bank. Eligible assets that can be used as collateral must be tradeable and include
bonds, sukuk and securities issued by the UAE federal government or government-related entities
in individual Emirates, as well as by UAE banks and corporations. Securities issued by foreign
governments, banks, corporates and supranational agencies can also be used as collateral, but must
carry a minimum ‘A’ credit rating from one of the three main international rating agencies. Banks
accessing the IMLF must borrow a minimum of AED 10 million and will be charged 100 basis
points over the official UAE “Repo Rate”.

Position of Depositors

There is no formal deposit protection scheme in the UAE. While no bank has, so far, been
permitted to fail, during the 1980s and early 1990s a number were restructured by the relevant
government authorities. In October 2008, in response to the global financial crisis, the UAE federal
government announced that it intended to guarantee the deposits of all UAE banks and foreign
banks with core operations in the UAE. Following therefrom, in May 2009 the UAE’s National
Federal Council approved a draft law guaranteeing federal deposits. However, until such time as
the law is passed, there is no guaranteed government support.

Prudential Regulations

The Central Bank has supervisory responsibility for banking institutions in the UAE.
Supervision is carried out through on-site inspections and review of periodic submissions from the
banks. The frequency of inspection depends on the perceived risk of the bank, but inspections are
carried out in all banks at least once every 18 months. Prudential returns are made monthly,
quarterly, semi-annually or annually, depending on the nature of the information they contain. An
improved risk management framework has been implemented, aimed at providing the Central Bank
with more up to date information on credit, market and operational risks within the banking sector.

Capital Adequacy

All banks are required to follow the principles of the Basel accord in calculating their
capital adequacy ratios. Basel II was introduced effective 17 November 2009. Since 1993, the
Central Bank has imposed a 10 per cent. minimum total capital ratio. In a circular dated 30
August 2009, the Central Bank announced amendments to their capital adequacy requirements
stating that UAE banks were required to have total capital adequacy ratios of at least 11 per cent.,
with a Tier I ratio of not less than 7 per cent., by 30 September 2009. Furthermore, the Central
Bank required banks operating in the UAE to increase their Tier 1 capital adequacy ratio to at
least 8 per cent., with a minimum total capital adequacy ratio of at least 12 per cent., by 30 June
2010. Thereafter, through its circular dated 17 November 2009 introducing Basel II, the Central
Bank stated that it was expected that the main banks in the UAE would move to the Foundation
Internal Rating Based approach under Basel II in due course. Through this circular, the Central
Bank reiterated that all banks operating in the UAE were required to maintain a capital adequacy
ratio at a minimum of 11 per cent. at all times, increasing to 12 per cent. by 30 June 2010 and
also laid out its expectations in relation to Pillar II and Pillar III of the Basel II framework. Profits
for the current period, goodwill, other intangibles, unrealised gains on investments and any shortfall
in loan loss provisions are deducted from regulatory capital.

Whilst the calculation of capital adequacy ratios in the UAE follows the Bank of
International Settlements guidelines, claims on or guaranteed by GCC central governments and
central banks are risk-weighted at zero per cent. and claims on GCC government non-commercial
public sector entities are risk-weighted at 50 per cent. Under the Union Law, banks are required to
transfer 10 per cent. of profit each year into a statutory reserve until this reaches 50 per cent. of
capital. Distributions cannot be made from this reserve, except in special legally defined
circumstances. All dividends paid by UAE banks have to be authorised in advance by the Central
Bank.

The Basel Committee on Banking Supervision (the “Basel Committee”) has put forward a
number of fundamental reforms to the regulatory capital framework for internationally active banks.
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On 16 December 2010 and on 13 January 2011, the Basel Committee issued guidance on the
eligibility criteria for Tier I and Tier II capital instruments as part of a package of new capital and
liquidity requirements intended to reinforce capital standards and to establish minimum liquidity
standards for credit institutions (“Basel III”). The implementation of the Basel III reforms began
on 1 January 2013. However, the requirements are subject to a series of transitional arrangements
and will be phased in over a period of time. The Basel Committee’s press release dated 13 January
2011 entitled “Minimum requirements to ensure loss absorbency at the point of non-viability” (the
“January 2011 Press Release”) included an additional Basel III requirement (the “Non-Viability
Requirement”) as follows:

“The terms and conditions of all non-common Tier I and Tier II instruments issued by an
internationally active bank must have a provision that requires such instruments, at the option of
the relevant authority, to either be written off or converted into common equity upon the
occurrence of the trigger event unless:

(a) the governing jurisdiction of the bank has in place laws that:

(i) require such Tier I and Tier II instruments to be written off upon such event; or

(ii) otherwise require such instruments to fully absorb losses before tax payers are
exposed to loss;

(b) a peer group review confirms that the jurisdiction conforms with clause (a); and

(c) it is disclosed by the relevant regulator and by the issuing bank, in issuance
documents going forward, that such instruments are subject to loss under clause (a).

The trigger event is the earlier of: (1) a decision that a write-off, without which the firm
would become non-viable, is necessary, as determined by the relevant authority; and (2) the
decision to make a public sector injection of capital, or equivalent support, without which the firm
would have become non-viable, as determined by the relevant authority.”

The January 2011 Press Release states that instruments issued after 1 January 2013 must
meet the Non-Viability Requirement in order to be recognised as Tier I or Tier II instruments for
regulatory capital purposes. The recognition of instruments issued before 1 January 2013 which do
not meet these requirements will be phased out from 1 January 2013. As at the date of this Base
Prospectus, there has been no official proposal for the implementation of the Non-Viability
Requirement in the UAE. In the absence of new UAE legislation or such a confirmation, the terms
and conditions of the Notes may still need to provide for the Non-Viability Requirement in order
to qualify as regulatory capital under Basel III.

Reserve Requirements

Reserve requirements are used by the Central Bank as a means of prudential supervision and
to control credit expansion. The reserve requirements are 1 per cent. for term deposits and 14 per
cent. for all other customer balances.

Credit Controls

Banks are required to establish credit policies and procedures commensurate with their size
and activities. They must also have a proper credit assessment and approval process and adequate
controls in place to monitor credit concentrations to, among others, individual borrowers, economic
sectors and foreign countries.

The Central Bank’s Retail Circular introduced regulations regarding bank loans and other
services offered to individual customers. These regulations, among other things, impose maximum
loan/income and loan to value ratios for retail products. For example, the regulations require that
the amount of any personal consumer loan shall not exceed 20 times the salary or total income of
the borrower with the repayment period not exceeding 48 months. These regulations may be
amended in the future in accordance with the Mortgage Regulations (which were published in the
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Official Gazette on 28 November 2013 and entered into force on 28 December 2013, superseding
Central Bank notice no. 3871/2012 dated 30 December 2012), which specifies that the amount of
mortgage loans for non-UAE nationals should not exceed 75 per cent. of the property value for a
first purchase of a home (with a value of less than or equal to AED 5 million), 65 per cent. of
the property value for a first purchase of a home (with a value greater than AED 5 million) and
60 per cent. of the property value (irrespective of the value of the property) for second and
subsequent homes. For UAE nationals, the corresponding limits are set at 80 per cent. in respect
of a first purchase of a home with a value less than or equal to AED 5 million, 70 per cent. for
a first home with a value greater than AED 5 million and 65 per cent. of the property value for a
second or subsequent purchase (irrespective of the value of the property).

Large Exposures

The Central Bank defines large exposures as any funded or unfunded exposures (less
provisions, cash collaterals and deposits under lien) to a single borrower or group of related
borrowers exceeding prescribed limits. The large exposure limits (defined as a percentage of the
bank’s capital base) were previously as follows:

• to a single borrower or group of borrowers – 7 per cent.;

• to a shareholder of the bank holding more than 5 per cent. of the bank’s capital – 7
per cent.;

• overseas interbank exposures – 30 per cent. (UAE interbank exposures are subject to a
25 per cent. limit if their maturity is over one year, otherwise they are exempt from
the regulations);

• to the bank’s parent company, subsidiaries or affiliates – 20 per cent. (60 per cent. for
all such exposures in aggregate); and

• to board members – 5 per cent. (25 per cent. for all such exposures in aggregate).

On 11 November 2013, the Central Bank published the Large Exposure Notice amending
certain of the large exposure limits set out above. The Large Exposure Notice was published in the
Official Gazette on 30 December 2013 and entered into force on 30 January 2014. The Large
Exposure Notice introduced new limits of 100 per cent. of the bank’s capital base for all lending
to UAE local governments and their non-commercial entities, together with a 25 per cent. limit to
any single such non-commercial entity. Exposures above these limits are subject to approval by the
Central Bank. Set out below is a table showing a summary of the changes introduced by the Large
Exposure Notice (defined as a percentage of the bank’s capital base calculated under Basel II):



New Limit Old Limit
Individual Aggregate Individual Aggregate

UAE federal government and their
non-commercial entities .................................................................... Exempt Exempt Exempt Exempt

UAE local government and their No cap for 100% Exempt Exempt
non-commercial entities .................................................................... UAE local

government;
25% for each

non-commercial
entity

Commercial entities of UAE federal
government and UAE local government ...................................... 25% 100% 25% None

Commercial or other (non-commercial)
private sector entities and individuals ............................................ 25% max None 7% None

Shareholders who own 5 per cent. or
more of the bank’s capital and related entities .......................... 20% 50% 7% None

Exposure to bank’s subsidiaries and affiliates.............................. 10% 25% 20% 60%

Board members .................................................................................. 5% 25% 5% 25%

Provisions for Loan Losses

The Central Bank stipulates that non-performing credits should be classified as either
substandard, doubtful or loss depending on the likelihood of recovery, with provisions charged at a
minimum of 25 per cent., 50 per cent. and 100 per cent. on the relevant amount (net of any
eligible credit protection), respectively. Any retail and consumer loans with either interest or
principal in arrears by more than 90 days must be placed on a non-accrual basis and classified as
non-performing. In addition, pursuant to Circular 28/2010 concerning regulations for classification
of loans and their provisions issued by the Central Bank on 11 November 2010, all banks in the
UAE are required to make general provisions for unclassified loans and advances equal to 1.5 per
cent. of their risk-weighted assets by 2014. In practice, several banks operate more stringent
policies and place loans on a non-accrual basis as soon as their recovery is in doubt.

Banks in the UAE generally do not write off non-performing loans from their books until all
legal avenues of recovery have been exhausted. This factor tends to inflate the level of impaired
loans and/or financings carried on the balance sheets of UAE banks when compared to banks
operating in other economies.

Establishing a Credit Bureau in the UAE

Al Etihad Credit Bureau (“AECB”) is a federal government company specialised in
providing UAE-based credit reports and other financial information. AECB commenced operations
in 2014 upon receiving formal approval from the UAE Cabinet of its regulations and its charges
for producing credit reports. AECB has approached all UAE-based banks to sign data sharing
agreements to enable the provision of customer credit information, with the majority having entered
into such agreements and/or made successful initial data submissions to AECB by the time AECB
commenced operations. As at the date of this Base Prospectus, ADCB has not entered into a data
sharing agreement with AECB.

The implementation of regulations for the sharing of credit report data and the commercial
operation of the UAE’s first credit bureau is expected to reduce the risk involved in the origination
of customer lending and banking business generally.
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BOOK-ENTRY CLEARANCE SYSTEMS

The information set out below is subject to any change in or reinterpretation of the rules,
regulations and procedures of DTC, Euroclear or Clearstream, Luxembourg (together, the
“Clearing Systems”) currently in effect. Investors wishing to use the facilities of any of the
Clearing Systems are advised to confirm the continued applicability of the rules, regulations and
procedures of the relevant Clearing System. None of the Issuers, the Guarantor nor any other
party to the Agency Agreement will have any responsibility or liability for any aspect of the
records relating to, or payments made on account of, beneficial ownership interests in the Notes
held through the facilities of any Clearing System or for maintaining, supervising or reviewing any
records relating to such beneficial ownership interests.

Book-entry Systems

DTC

DTC has advised the Issuer that it is a limited purpose trust company organised under the
New York Banking Law, a member of the Federal Reserve System, a “banking organisation”
within the meaning of the New York Banking Law, a “clearing corporation” within the meaning
of the New York Uniform Commercial Code and a “clearing agency” registered pursuant to Section
17A of the Exchange Act. DTC holds securities that its participants (“Direct Participants”) deposit
with DTC. DTC also facilitates the settlement among Direct Participants of securities transactions,
such as transfers and pledges, in deposited securities through electronic computerised book-entry
changes in Direct Participants’ accounts, thereby eliminating the need for physical movement of
securities certificates. Direct Participants include securities brokers and dealers, banks, trust
companies, clearing corporations and certain other organisations. DTC is a wholly-owned subsidiary
of The Depository Trust and Clearing Corporation (“DTCC”). DTCC is the holding company for
DTC, National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of
which are registered clearing agencies. DTCC is owned by the users of its regulated subsidiaries.
Access to the DTC System is also available to others such as securities brokers and dealers, banks
and trust companies that clear through or maintain a custodial relationship with a Direct
Participant, either directly or indirectly (“Indirect Participants” and, together with Direct
Participants, “Participants”). More information about DTC can be found at www.dtcc.com and
www.dtc.org.

Under the rules, regulations and procedures creating and affecting DTC and its operations
(the “DTC Rules”), DTC makes book-entry transfers of Registered Notes among Direct
Participants on whose behalf it acts with respect to Notes accepted into DTC’s book-entry
settlement system (“DTC Notes”) as described below and receives and transmits distributions of
principal and interest on DTC Notes. The DTC Rules are on file with the Securities and Exchange
Commission. Direct Participants and Indirect Participants with which beneficial owners of DTC
Notes (“Owners”) have accounts with respect to the DTC Notes similarly are required to make
book-entry transfers and receive and transmit such payments on behalf of their respective Owners.
Accordingly, although Owners who hold DTC Notes through Direct Participants or Indirect
Participants will not possess Registered Notes, the DTC Rules, by virtue of the requirements
described above, provide a mechanism by which Direct Participants will receive payments and will
be able to transfer their interest in respect of the DTC Notes.

Purchases of DTC Notes under the DTC system must be made by or through Direct
Participants, which will receive a credit for the DTC Notes on DTC’s records. The ownership
interest of each actual purchaser of each DTC Note (“Beneficial Owner”) is in turn to be recorded
on the Direct Participant’s and Indirect Participant’s records. Beneficial Owners will not receive
written confirmation from DTC of their purchase, but Beneficial Owners are expected to receive
written confirmations providing details of the transaction, as well as periodic statements of their
holdings, from the Direct Participant or Indirect Participant through which the Beneficial Owner
entered into the transaction. Transfers of ownership interests in the DTC Notes are to be
accomplished by entries made on the books of Participants acting on behalf of Beneficial Owners.
Beneficial Owners will not receive certificates representing their ownership interests in DTC Notes,
except in the event that use of the book-entry system for the DTC Notes is discontinued.
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To facilitate subsequent transfers, all DTC Notes deposited by Participants with DTC are
registered in the name of DTC’s partnership nominee, Cede & Co., or such other name as may be
requested by an authorised representative of DTC. The deposit of DTC Notes with DTC and their
registration in the name of Cede & Co. or such other DTC nominee effect no change in beneficial
ownership. DTC has no knowledge of the actual Beneficial Owners of the DTC Notes; DTC’s
records reflect only the identity of the Direct Participants to whose accounts such DTC Notes are
credited, which may or may not be the Beneficial Owners. The Participants will remain responsible
for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct
Participants to Indirect Participants and by Direct Participants and Indirect Participants to Beneficial
Owners will be governed by arrangements among them, subject to any statutory or regulatory
requirements as may be in effect from time to time.

Redemption notices shall be sent to DTC. If less than all of the DTC Notes within an issue
are being redeemed, DTC’s practice is to determine by lot the amount of the interest of each
Direct Participant in such issue to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with
respect to DTC Notes unless authorised by a Direct Participant in accordance with DTC’s MMI
Procedures. Under its usual procedures, DTC mails an Omnibus Proxy to the Issuer as soon as
possible after the record date. The Omnibus Proxy assigns Cede & Co.’s consenting or voting
rights to those Direct Participants to whose accounts the DTC Notes are credited on the record
date (identified in a listing attached to the Omnibus Proxy).

Principal and interest payments on the DTC Notes will be made to Cede & Co., or such
other nominee as may be requested by an authorised representative of DTC. DTC’s practice is to
credit Direct Participants’ accounts upon DTC’s receipt of funds and corresponding detail
information from the Issuer or the relevant agent (or such other nominee as may be requested by
an authorised representative of DTC), on the relevant payment date in accordance with their
respective holdings shown in DTC’s records. Payments by Participants to Beneficial Owners will be
governed by standing instructions and customary practices, as is the case with securities held for
the accounts of customers in bearer form or registered in “street name”, and will be the
responsibility of such Participant and not of DTC or the Issuer, subject to any statutory or
regulatory requirements as may be in effect from time to time. Payment of principal and interest to
DTC is the responsibility of the Issuer, disbursement of such payments to Direct Participants is the
responsibility of DTC, and disbursement of such payments to the Beneficial Owners is the
responsibility of Direct Participants and Indirect Participants.

Under certain circumstances, including if there is an Event of Default under the Notes, DTC
will exchange the DTC Notes for definitive Registered Notes, which it will distribute to its
Participants in accordance with their proportionate entitlements and which, if representing interests
in a Rule 144A Global Note, will be legended as set forth under “Subscription and Sale and
Transfer and Selling Restrictions”.

A Beneficial Owner shall give notice to elect to have its DTC Notes purchased or tendered,
through its Participant, to the relevant agent, and shall effect delivery of such DTC Notes by
causing the Direct Participant to transfer the Participant’s interest in the DTC Notes, on DTC’s
records, to the relevant agent. The requirement for physical delivery of DTC Notes in connection
with an optional tender or a mandatory purchase will be deemed satisfied when the ownership
rights in the DTC Notes are transferred by Direct Participants on DTC’s records and followed by
a book-entry credit of tendered DTC Notes to the relevant agent’s DTC account.

DTC may discontinue providing its services as depository with respect to the DTC Notes at
any time by giving reasonable notice to the Issuer or the relevant agent. Under such circumstances,
in the event that a successor depository is not obtained, DTC Note certificates are required to be
printed and delivered.
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The Issuer may decide to discontinue use of the system of book-entry-only transfers through
DTC (or a successor securities depository). In that event, DTC Note certificates will be printed and
delivered to DTC.

Since DTC may only act on behalf of Direct Participants, who in turn act on behalf of
Indirect Participants, any Owner desiring to pledge DTC Notes to persons or entities that do not
participate in DTC, or otherwise take actions with respect to such DTC Notes, will be required to
withdraw its Registered Notes from DTC as described below.

Euroclear and Clearstream, Luxembourg

Euroclear and Clearstream, Luxembourg each holds securities for its customers and facilitates
the clearance and settlement of securities transactions by electronic book-entry transfer between
their respective accountholders. Euroclear and Clearstream, Luxembourg provide various services
including safekeeping, administration, clearance and settlement of internationally traded securities
and securities lending and borrowing. Euroclear and Clearstream, Luxembourg also deal with
domestic securities markets in several countries through established depository and custodial
relationships. Euroclear and Clearstream, Luxembourg have established an electronic bridge between
their two systems across which their respective participants may settle trades with each other.

Euroclear and Clearstream, Luxembourg customers are world-wide financial institutions,
including underwriters, securities brokers and dealers, banks, trust companies and clearing
corporations. Indirect access to Euroclear and Clearstream, Luxembourg is available to other
institutions that clear through or maintain a custodial relationship with an accountholder of either
system.

Book-Entry Ownership of and Payments in respect of DTC Notes

The Issuer may apply to DTC in order to have any Tranche of Notes represented by a
Registered Global Note accepted in its book-entry settlement system. Upon the issue of any such
Registered Global Note, DTC or its custodian will credit, on its internal book-entry system, the
respective nominal amounts of the individual beneficial interests represented by such Registered
Global Note to the accounts of persons who have accounts with DTC. Such accounts initially will
be designated by or on behalf of the relevant Dealer. Ownership of beneficial interests in such a
Registered Global Note will be limited to Direct Participants or Indirect Participants, including, in
the case of any Regulation S Global Note, the respective depositaries of Euroclear and Clearstream,
Luxembourg. Ownership of beneficial interests in a Registered Global Note accepted by DTC will
be shown on, and the transfer of such ownership will be effected only through, records maintained
by DTC or its nominee (with respect to the interests of Direct Participants) and the records of
Direct Participants (with respect to interests of Indirect Participants).

Payments in U.S. dollars of principal and interest in respect of a Registered Global Note
accepted by DTC will be made to the order of DTC or its nominee as the registered holder of
such Note. In the case of any payment in a currency other than U.S. dollars, payment will be
made to the Exchange Agent on behalf of DTC or its nominee and the Exchange Agent will (in
accordance with instructions received by it) remit all or a portion of such payment for credit
directly to the beneficial holders of interests in the Registered Global Note in the currency in
which such payment was made and/or cause all or a portion of such payment to be converted into
U.S. dollars and credited to the applicable Participants’ account.

The Issuer expects DTC to credit accounts of Direct Participants on the applicable payment
date in accordance with their respective holdings as shown in the records of DTC unless DTC has
reason to believe that it will not receive payment on such payment date. The Issuer also expects
that payments by Participants to beneficial owners of Notes will be governed by standing
instructions and customary practices, as is the case with securities held for the accounts of
customers, and will be the responsibility of such Participant and not the responsibility of DTC, the
Principal Paying Agent, the Registrar or the Issuer. Payment of principal, premium, if any, and
interest, if any, on Notes to DTC is the responsibility of the Issuer.
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Transfers of Notes Represented by Registered Global Notes

Transfers of any interests in Notes represented by a Registered Global Note within DTC,
Euroclear and Clearstream, Luxembourg will be effected in accordance with the customary rules
and operating procedures of the relevant clearing system. The laws in some States within the
United States require that certain persons take physical delivery of securities in definitive form.
Consequently, the ability to transfer Notes represented by a Registered Global Note to such persons
may depend upon the ability to exchange such Notes for Notes in definitive form. Similarly,
because DTC can only act on behalf of Direct Participants in the DTC system who in turn act on
behalf of Indirect Participants, the ability of a person having an interest in Notes represented by a
Registered Global Note accepted by DTC to pledge such Notes to persons or entities that do not
participate in the DTC system or otherwise to take action in respect of such Notes may depend
upon the ability to exchange such Notes for Notes in definitive form. The ability of any holder of
Notes represented by a Registered Global Note accepted by DTC to resell, pledge or otherwise
transfer such Notes may be impaired if the proposed transferee of such Notes is not eligible to
hold such Notes through a Direct Participant or Indirect Participant in the DTC system.

Subject to compliance with the transfer restrictions applicable to the Registered Notes
described under “Subscription and Sale and Transfer and Selling Restrictions”, cross-market
transfers between DTC, on the one hand, and directly or indirectly through Clearstream,
Luxembourg or Euroclear accountholders, on the other hand, will be effected by the relevant
clearing system in accordance with its rules and through action taken by the Registrar, the
Principal Paying Agent and any custodian (“Custodian”) with whom the relevant Registered Global
Notes have been deposited.

On or after the Issue Date for any Series, transfers of Notes of such Series between
accountholders in Clearstream, Luxembourg and Euroclear and transfers of Notes of such Series
between participants in DTC will generally have a settlement date three business days after the
trade date (T+3). The customary arrangements for delivery versus payment will apply to such
transfers.

Cross-market transfers between accountholders in Clearstream, Luxembourg or Euroclear and
DTC participants will need to have an agreed settlement date between the parties to such transfer.
Because there is no direct link between DTC, on the one hand, and Clearstream, Luxembourg and
Euroclear, on the other, transfers of interests in the relevant Registered Global Notes will be
effected through the Registrar, the Principal Paying Agent and the Custodian receiving instructions
(and, where appropriate, certification) from the transferor and arranging for delivery of the interests
being transferred to the credit of the designated account for the transferee. In the case of cross-
market transfers, settlement between Euroclear or Clearstream, Luxembourg accountholders and
DTC participants cannot be made on a delivery versus payment basis. The securities will be
delivered on a free delivery basis and arrangements for payment must be made separately.

DTC, Clearstream, Luxembourg and Euroclear have each published rules and operating
procedures designed to facilitate transfers of beneficial interests in Registered Global Notes among
participants and accountholders of DTC, Clearstream, Luxembourg and Euroclear. However, they
are under no obligation to perform or continue to perform such procedures, and such procedures
may be discontinued or changed at any time. None of the Issuer, the Guarantor, the Agents or any
Dealer will be responsible for any performance by DTC, Clearstream, Luxembourg or Euroclear or
their respective direct or indirect participants or accountholders of their respective obligations under
the rules and procedures governing their operations and none of them will have any liability for
any aspect of the records relating to or payments made on account of beneficial interests in the
Notes represented by Registered Global Notes or for maintaining, supervising or reviewing any
records relating to such beneficial interests.
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TAXATION

The following summary of certain Cayman Islands, United Arab Emirates and European
Union Savings Tax Directive tax consequences of ownership of Notes is based upon laws,
regulations, decrees, rulings, income tax conventions, administrative practice and judicial decisions
in effect at the date of this Base Prospectus. Legislative, judicial or administrative changes or
interpretations may, however, be forthcoming that could alter or modify the statements and
conclusions set forth herein. Any such changes or interpretations may be retroactive and could
affect the tax consequences to holders of the Notes. This summary does not purport to be a legal
opinion or to address all tax aspects that may be relevant to a holder of Notes. Each prospective
holder is urged to consult its own tax adviser as to the particular tax consequences to such holder
of the acquisition, ownership and disposition of Notes, including the applicability and effect of any
other tax laws or tax treaties, and of pending or proposed changes in applicable tax laws as at
the date of this Base Prospectus, and of any actual changes in applicable tax laws after such date.

Cayman Islands

There are no income, corporation, capital gains or other taxes in effect in the Cayman
Islands on the basis of present legislation. ADCB Finance Cayman received an undertaking dated
27 May 2008 from the governor-in-cabinet of the Cayman Islands, pursuant to the Tax Concessions
Law (as revised) of the Cayman Islands, that for a period of 20 years from the date of grant of
that undertaking no law which is enacted in the Cayman Islands imposing any tax to be levied on
profits, income, gains or appreciation shall apply to ADCB Finance Cayman or its operation and in
addition, that no tax to be levied on profits, income, gains or appreciations which is in the nature
of estate duty or inheritance tax or other duty inheritance tax shall be payable on or in respect of
the shares, debentures or other obligations (which include the Notes) of ADCB Finance Cayman or
by way of the withholding in whole or part of any relevant payment. No capital or stamp duties
are levied in the Cayman Islands on the issue, transfer or redemption of Notes. However, an
instrument transferring title to such Notes, if brought to or executed in the Cayman Islands, would
be subject to Cayman Islands stamp duty. An annual registration fee is payable by ADCB Finance
Cayman to the Cayman Islands Registrar of Companies which is calculated by reference to the
nominal amount of its authorised capital. At current rates, this annual registration fee is
approximately U.S.$853.66. The foregoing is based on current law and practice in the Cayman
Islands and this is subject to change therein.

United Arab Emirates

The following summary of the anticipated tax treatment in the UAE in relation to the
payments on the Notes is based on the taxation law and practice in force at the date of this Base
Prospectus, and does not constitute legal or tax advice and prospective investors should be aware
that the relevant fiscal rules and practice and their interpretation may change. Prospective
investors should consult their own professional advisers on the implications of subscribing for,
buying, holding, selling, redeeming or disposing of Notes and the receipt of any payments with
respect to such Notes under the laws of the jurisdictions in which they may be liable to taxation.

There is currently in force in the Emirate of Abu Dhabi legislation establishing a general
corporate taxation regime (the Abu Dhabi Income Tax Decree 1965 (as amended)). The regime is,
however, not enforced save in respect of companies active in the hydrocarbon industry, some
related service industries and branches of foreign banks operating in the UAE. It is not known
whether the legislation will or will not be enforced more generally or within other industry sectors
in the future. Under current legislation, there is no requirement for withholding or deduction for or
on account of UAE or Abu Dhabi taxation in respect of payments of interest or principal on debt
securities (including the Notes) or payments made under the Guarantee.
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The Constitution of the UAE specifically reserves to the UAE federal government the right
to raise taxes on a federal basis for the purposes of funding its budget. It is not known whether
this right will be exercised in the future.

The UAE has entered into “Double Taxation Arrangements” with certain other countries, but
these are not extensive in number.

EU Savings Directive

The European Union has adopted the EU Savings Directive regarding the taxation of savings
income. The EU Savings Directive requires Member States to provide to the tax authorities of
other Member States details of payments of interest and other similar income paid by a person to
(or for the benefit of) an individual or to certain other persons in another Member State, except
that Austria may instead impose a withholding system for a transitional period (subject to a
procedure whereby, on meeting certain conditions, the beneficial owner of the interest or other
income may request that no tax be withheld) unless during such period it elects otherwise. The
transitional period is to terminate at the end of the first full fiscal year following agreement by
certain non-EU countries to the exchange of information relating to such payments.

The Council of the European Union formally adopted a Council Directive amending the EU
Savings Directive on 24 March 2014 (the “Amending Directive”). The Amending Directive
broadens the scope of the requirements described above. Member States have until 1 January 2016
to adopt the national legislation necessary to comply with the Amending Directive. The changes
made under the Amending Directive include extending the scope of the EU Savings Directive to
payments made to, or collected for, certain other entities and legal arrangements. They also
broaden the definition of “interest payment” to cover income that is equivalent to interest.

The proposed financial transactions tax

On 14 February 2013, the European Commission issued a proposal (the “Commission’s
Proposal”), including a draft directive, for a financial transaction tax (“FTT”) to be adopted in
certain participating EU Member States (Belgium, Germany, Estonia, Greece, Spain, France, Italy,
Austria, Portugal, Slovenia and Slovakia) (the “participating Member States”).

The Commission’s Proposal has very broad scope and could, if introduced, apply to certain
dealings in Notes (including secondary market transactions) in certain circumstances. The issuance
and subscription of Notes should, however, be exempt.

Under the Commission’s Proposal, the FTT could apply in certain circumstances to persons
both within and outside of the participating Member States. Generally, it would apply to certain
dealings in Notes where at least one party is a financial institution, and at least one party is
established in a participating Member State. A financial institution may be, or be deemed to be,
“established” in a participating Member State in a broad range of circumstances, including: (i) by
transacting with a person established in a participating Member State; or (ii) where the financial
instrument which is subject to the dealings is issued in a participating Member State.

Joint statements issued by participating Member States indicate an intention to implement the
FTT by 1 January 2016.

However, the FTT proposal remains subject to negotiation between the participating Member
States and the scope of any such tax is uncertain. Additional EU Member States may decide to
participate.

Prospective holders of the Notes are advised to seek their own professional advice in relation
to the FTT.
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SUBSCRIPTION AND SALE AND TRANSFER AND SELLING RESTRICTIONS

The Dealers have, in an amended and restated programme agreement (the “Programme
Agreement”) dated 24 February 2015, agreed with the Issuers and the Guarantor a basis upon
which they or any of them may from time to time agree to purchase Notes. Any such agreement
will extend to those matters stated under “Form of the Notes” and “Terms and Conditions of the
Notes”. In the Programme Agreement, the Issuer and the Guarantor have agreed to reimburse the
Dealers for certain of their expenses in connection with any update of the Programme and the
issue of Notes under the Programme and to indemnify the Dealers against certain liabilities
incurred by them in connection therewith.

In order to facilitate the offering of any Tranche of the Notes, certain persons participating
in the offering of the Tranche may engage in transactions that stabilise, maintain or otherwise
affect the market price of the relevant Notes during and after the offering of the Tranche.
Specifically such persons may over-allot or create a short position in the Notes for their own
account by selling more Notes than have been sold to them by the Issuer. Such persons may also
elect to cover any such short position by purchasing Notes in the open market. In addition, such
persons may stabilise or maintain the price of the Notes by bidding for or purchasing Notes in the
open market and may impose penalty bids, under which selling concessions allowed to syndicate
members or other broker-dealers participating in the offering of the Notes are reclaimed if Notes
previously distributed in the offering are repurchased in connection with stabilisation transactions or
otherwise. The effect of these transactions may be to stabilise or maintain the market price of the
Notes at a level above that which might otherwise prevail in the open market. The imposition of a
penalty bid may also affect the price of the Notes to the extent that it discourages resales thereof.
No representation is made as to the magnitude or effect of any such stabilising or other
transactions. Such transactions, if commenced, may be discontinued at any time. Under United
Kingdom laws and regulations stabilising activities may only be carried on by the Stabilising
Manager named in the relevant subscription agreement (or persons acting on its behalf) and only
for a limited period following the Issue Date of the relevant Tranche of Notes.

Transfer Restrictions

As a result of the following restrictions, purchasers of Notes who are in the United States or
who are U.S. persons are advised to consult legal counsel prior to making any purchase, offer,
sale, resale or other transfer of such Notes.

Each purchaser of Registered Notes (other than a person purchasing an interest in a
Registered Global Note with a view to holding it in the form of an interest in the same Global
Note) or person wishing to transfer an interest from one Registered Global Note to another or
from global to definitive form or vice versa, will be required to acknowledge, represent and agree,
and each person purchasing an interest in a Registered Global Note with a view to holding it in
the form of an interest in the same Global Note will be deemed to have acknowledged, represented
and agreed, as follows (terms used in this paragraph that are defined in Rule 144A or in
Regulation S are used herein as defined therein):

(i) that either: (a) it is a QIB, purchasing (or holding) the Notes for its own account or
for the account of one or more QIBs and it is aware that any sale to it is being made
in reliance on Rule 144A; or (b) it is outside the United States and is not a U.S.
person;

(ii) that it, and each account for which it is purchasing, will hold and transfer at least the
minimum denomination of the Notes;

(iii) that the Notes are being offered and sold in a transaction not involving a public
offering in the United States within the meaning of the Securities Act, and that the
Notes have not been and will not be registered under the Securities Act or any other
applicable U.S. State securities laws and, accordingly, the Notes may not be offered or
sold within the United States or to, or for the account or benefit of, U.S. persons
except as set forth below;
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(iv) that, unless it holds an interest in a Regulation S Global Note and either is a person
located outside the United States or is not a U.S. person, if in the future it decides to
resell, pledge or otherwise transfer the Notes or any beneficial interests in the Notes,
it will do so, prior to the expiration of the applicable required holding period pursuant
to Rule 144A from the later of the last Issue Date for the Series and the last date on
which the Issuer or an affiliate of the Issuer was the owner of such Notes, only: (a)
to the Issuer or any affiliate thereof; (b) inside the United States to a person whom
the seller reasonably believes is a QIB purchasing for its own account or for the
account of one or more QIBs in a transaction meeting the requirements of Rule 144A;
(c) outside the United States in compliance with Rule 903 or Rule 904 under the
Securities Act; (d) pursuant to the exemption from registration provided by Rule 144
under the Securities Act (if available); or (e) pursuant to an effective registration
statement under the Securities Act, in each case in accordance with all applicable U.S.
State securities laws;

(v) it will, and will require each subsequent holder to, notify any purchaser of the Notes
from it of the resale restrictions referred to in paragraph (iv) above, if then applicable;

(vi) that Notes initially offered in the United States to QIBs will be represented by one or
more Rule 144A Global Notes and that Notes offered outside the United States in
reliance on Regulation S will be represented by one or more Regulation S Global
Notes;

(vii) unless otherwise stated in the relevant Global Note: (i) it is not using the assets of
and shall not at any time hold such Note for or on behalf of an “employee benefit
plan” as defined in Section 3(3) of the United States Employee Retirement Income
Security Act of 1974, as amended (“ERISA”), which is subject to Title I of ERISA, a
plan subject to Section 4975 of the U.S. Internal Revenue Code of 1986, as amended
(the “Code”), an entity whose underlying assets include plan assets by reason of a
plan’s investment in such entity or a governmental, church or non-US plan which is
subject to any federal, state, local or non-U.S. law that is substantially similar to
Section 406 of ERISA or Section 4975 of the Code (“Similar Law”); or (ii) its
acquisition, holding and disposition of such Note or of any interest therein, will not
constitute or result in a non-exempt prohibited transaction under Section 406 of ERISA
or Section 4975 of the Code or, in the case of a governmental, church or non-U.S.
plan, a violation of any applicable Similar Laws;

(viii) that the Notes in registered form, other than the Regulation S Global Notes, will bear
a legend to the following effect unless otherwise agreed to by the Issuer:

“NEITHER THIS SECURITY NOR THE GUARANTEE THEREOF HAS BEEN NOR
WILL BE REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT”), OR ANY OTHER APPLICABLE U.S.
STATE SECURITIES LAWS, AND, ACCORDINGLY, THE SECURITIES MAY NOT
BE OFFERED OR SOLD WITHIN THE UNITED STATES OR TO, OR FOR THE
ACCOUNT OR BENEFIT OF, U.S. PERSONS EXCEPT AS SET FORTH IN THE
FOLLOWING SENTENCE. BY ITS ACQUISITION HEREOF, THE HOLDER: (A)
REPRESENTS THAT: (1) IT IS A “QUALIFIED INSTITUTIONAL BUYER” (AS
DEFINED IN RULE 144A UNDER THE SECURITIES ACT) (“QIB”) PURCHASING
THE SECURITIES FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF ONE
OR MORE QIBS IN A MINIMUM PRINCIPAL AMOUNT OF U.S.$200,000 (OR
THE EQUIVALENT AMOUNT IN A FOREIGN CURRENCY); (B) AGREES THAT
IT WILL NOT RESELL OR OTHERWISE TRANSFER THE SECURITIES EXCEPT
IN ACCORDANCE WITH THE AGENCY AGREEMENT AND OTHER THAN: (1)
TO THE ISSUER OR ANY AFFILIATE THEREOF; (2) INSIDE THE UNITED
STATES TO A PERSON WHOM THE SELLER REASONABLY BELIEVES IS A
QIB WITHIN THE MEANING OF RULE 144A UNDER THE SECURITIES ACT
PURCHASING FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF ONE OR
MORE QIBS IN A TRANSACTION MEETING THE REQUIREMENTS OF RULE
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144A; (3) OUTSIDE THE UNITED STATES IN COMPLIANCE WITH RULE 903
OR RULE 904 UNDER THE SECURITIES ACT; (4) PURSUANT TO THE
EXEMPTION FROM REGISTRATION PROVIDED BY RULE 144 UNDER THE
SECURITIES ACT (IF AVAILABLE); OR (5) PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE SECURITIES ACT, IN EACH CASE IN
ACCORDANCE WITH ALL APPLICABLE SECURITIES LAWS OF THE STATES
OF THE UNITED STATES AND ANY OTHER JURISDICTION; AND (C) IT
AGREES THAT IT WILL DELIVER TO EACH PERSON TO WHOM THIS
SECURITY IS TRANSFERRED A NOTICE SUBSTANTIALLY TO THE EFFECT OF
THIS LEGEND. NO REPRESENTATION CAN BE MADE AS TO THE
AVAILABILITY OF THE EXEMPTION PROVIDED BY RULE 144 FOR RESALES
OF THE SECURITY. EACH TRANSFEROR OF THIS SECURITY WILL PROVIDE
NOTICE OF THE TRANSFER RESTRICTIONS SET FORTH HEREIN AND IN THE
AGENCY AGREEMENT TO ITS TRANSFEREE.

[THIS SECURITY (OR ANY INTEREST HEREIN) MAY BE PURCHASED BY OR
OTHERWISE ACQUIRED BY ANY “EMPLOYEE BENEFIT PLAN” WITHIN THE
MEANING OF AND SUBJECT TO TITLE I OF THE UNITED STATES EMPLOYEE
RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED (“ERISA”), A
“PLAN” AS DEFINED IN AND SUBJECT TO SECTION 4975 OF THE U.S.
INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE “CODE”), ANY
PERSON OR ENTITY WHOSE UNDERLYING ASSETS INCLUDE (OR ARE
DEEMED FOR PURPOSES OF ERISA OR THE CODE TO INCLUDE) THE
ASSETS OF ANY SUCH EMPLOYEE BENEFIT PLAN OR PLAN BY REASON OF
29 C.F.R. 2510.3-101 (AS MODIFIED BY SECTION 3(42) OF ERISA) (ANY OF
THE FOREGOING, A “BENEFIT PLAN INVESTOR”) OR AN EMPLOYEE
BENEFIT PLAN THAT IS NOT A BENEFIT PLAN INVESTOR WHICH IS
SUBJECT TO ANY U.S. FEDERAL, STATE, LOCAL OR NON-U.S. LAWS WHICH
ARE SUBSTANTIALLY SIMILAR TO THE PROHIBITED TRANSACTION
PROVISIONS OF SECTION 406 OF ERISA OR SECTION 4975 OF THE CODE
(“SIMILAR LAW”), PROVIDED THAT EACH HOLDER WILL BE DEEMED TO
HAVE REPRESENTED AND AGREED THAT EITHER: (A) IT IS NOT (AND IS
NOT DEEMED FOR PURPOSES OF ERISA OR SECTION 4975 OF THE CODE TO
BE) AND FOR SO LONG AS IT HOLDS THIS SECURITY OR INTEREST
THEREIN WILL NOT BE (OR BE DEEMED FOR SUCH PURPOSES TO BE) A
BENEFIT PLAN INVESTOR OR AN EMPLOYEE BENEFIT PLAN THAT IS NOT A
BENEFIT PLAN INVESTOR WHICH IS SUBJECT TO SIMILAR LAW; OR (B)
THE PURCHASE, HOLDING AND SUBSEQUENT DISPOSITION OF THIS
SECURITY (OR ANY INTEREST HEREIN) WILL NOT CONSTITUTE OR RESULT
IN A NON-EXEMPT PROHIBITED TRANSACTION UNDER ERISA OR THE
CODE AND WILL NOT VIOLATE ANY SUCH SIMILAR LAW. ANY PURPORTED
PURCHASE OR TRANSFER OF A SECURITY OR INTEREST THEREIN THAT
DOES NOT COMPLY WITH THE FOREGOING SHALL BE NULL AND VOID AB
INITIO.]1

[THIS SECURITY (OR ANY INTEREST HEREIN) MAY NOT BE PURCHASED BY
OR OTHERWISE ACQUIRED BY ANY BENEFIT PLAN INVESTOR (AS DEFINED
IN SECTION 3(42) OF THE UNITED STATES EMPLOYEE RETIREMENT INCOME
SECURITY ACT OF 1974, AS AMENDED (“ERISA”)). EACH HOLDER OF SUCH
A SECURITY WILL BE DEEMED TO HAVE REPRESENTED AND AGREED
THAT IT IS NOT (AND IS NOT DEEMED FOR PURPOSES OF ERISA OR
SECTION 4975 OF THE U.S. INTERNAL REVENUE CODE OF 1986, AS
AMENDED (THE “CODE”) TO BE) AND FOR SO LONG AS IT HOLDS THIS
SECURITY WILL NOT BE (OR BE DEEMED FOR SUCH PURPOSES TO BE) A
BENEFIT PLAN INVESTOR OR AN EMPLOYEE BENEFIT PLAN THAT IS NOT A
BENEFIT PLAN INVESTOR WHICH IS SUBJECT TO ANY U.S. FEDERAL,
STATE, LOCAL OR NON-U.S. LAW THAT IS SUBSTANTIALLY SIMILAR TO

1 Include if the Notes are treated as "debt" for U.S. federal income tax purposes.
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SECTION 406 OF ERISA OR SECTION 4975 OF THE CODE (“SIMILAR LAW”).
ANY PURPORTED PURCHASE OR TRANSFER OF A SECURITY OR INTEREST
THEREIN THAT DOES NOT COMPLY WITH THE FOREGOING SHALL BE NULL
AND VOID AB INITIO.]2

THIS SECURITY AND RELATED DOCUMENTATION (INCLUDING, WITHOUT
LIMITATION, THE AGENCY AGREEMENT REFERRED TO HEREIN) MAY BE
AMENDED OR SUPPLEMENTED FROM TIME TO TIME, WITHOUT THE
CONSENT OF, BUT UPON NOTICE TO, THE HOLDERS OF SUCH SECURITIES
SENT TO THEIR REGISTERED ADDRESSES, TO MODIFY THE RESTRICTIONS
ON AND PROCEDURES FOR RESALES AND OTHER TRANSFERS OF THIS
SECURITY TO REFLECT ANY CHANGE IN APPLICABLE LAW OR
REGULATION (OR THE INTERPRETATION THEREOF) OR IN PRACTICES
RELATING TO RESALES OR OTHER TRANSFERS OF RESTRICTED
SECURITIES GENERALLY. THE HOLDER OF THIS SECURITY SHALL BE
DEEMED, BY ITS ACCEPTANCE OR PURCHASE HEREOF, TO HAVE AGREED
TO ANY SUCH AMENDMENT OR SUPPLEMENT (EACH OF WHICH SHALL BE
CONCLUSIVE AND BINDING ON THE HOLDER HEREOF AND ALL FUTURE
HOLDERS OF THIS SECURITY AND ANY SECURITIES ISSUED IN EXCHANGE
OR SUBSTITUTION THEREFOR, WHETHER OR NOT ANY NOTATION THEREOF
IS MADE HEREON).”;

(ix) that the Notes in registered form which are registered in the name of a nominee of
DTC will bear an additional legend to the following effect unless otherwise agreed to
by the Issuer:

“UNLESS THIS GLOBAL SECURITY IS PRESENTED BY AN AUTHORISED
REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, A NEW YORK
CORPORATION, (“DTC”), TO THE ISSUER OR ITS AGENT FOR REGISTRATION
OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY REGISTERED SECURITY
ISSUED IN EXCHANGE FOR THIS GLOBAL SECURITY OR ANY PORTION
HEREOF IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER
NAME AS IS REQUIRED BY AN AUTHORISED REPRESENTATIVE OF DTC
(AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY
AS IS REQUESTED BY AN AUTHORISED REPRESENTATIVE OF DTC), ANY
TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE
BY OR TO ANY PERSON OTHER THAN DTC OR A NOMINEE THEREOF IS
WRONGFUL IN AS MUCH AS THE REGISTERED OWNER HEREOF, CEDE &
CO., HAS AN INTEREST HEREIN.

THIS GLOBAL SECURITY MAY NOT BE EXCHANGED, IN WHOLE OR IN
PART, FOR A SECURITY REGISTERED IN THE NAME OF ANY PERSON
OTHER THAN DTC OR A NOMINEE THEREOF EXCEPT IN THE LIMITED
CIRCUMSTANCES SET FORTH IN THIS GLOBAL SECURITY, AND MAY NOT
BE TRANSFERRED, IN WHOLE OR IN PART, EXCEPT IN ACCORDANCE WITH
THE RESTRICTIONS SET FORTH IN THIS LEGEND. BENEFICIAL INTERESTS
IN THIS GLOBAL SECURITY MAY NOT BE TRANSFERRED EXCEPT IN
ACCORDANCE WITH THIS LEGEND.”;

(x) if it is outside the United States and is not a U.S. person, that if it should resell or
otherwise transfer the Notes prior to the expiration of the distribution compliance
period (defined as 40 days after the later of the commencement of the offering and
the closing date with respect to the original issuance of the Notes), it will do so only:
(a)(i) outside the United States in compliance with Rule 903 or 904 under the
Securities Act; or (ii) to a QIB in compliance with Rule 144A; and (b) in accordance
with all applicable U.S. State securities laws; and it acknowledges that the Regulation
S Global Notes will bear a legend to the following effect unless otherwise agreed to
by the Issuer:

2 Include if the Notes are treated as "equity" for U.S. federal income tax purposes.
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“NEITHER THIS SECURITY NOR THE GUARANTEE THEREOF HAS BEEN NOR
WILL BE REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT”), OR ANY OTHER APPLICABLE U.S.
STATE SECURITIES LAWS AND, ACCORDINGLY, MAY NOT BE OFFERED OR
SOLD WITHIN THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR
BENEFIT OF, U.S. PERSONS EXCEPT IN ACCORDANCE WITH THE AGENCY
AGREEMENT AND PURSUANT TO AN EXEMPTION FROM REGISTRATION
UNDER THE SECURITIES ACT.”; AND

(xi) that the Issuer and others will rely upon the truth and accuracy of the foregoing
acknowledgements, representations and agreements and agrees that if any of such
acknowledgements, representations or agreements made by it are no longer accurate, it
shall promptly notify the Issuer; and if it is acquiring any Notes as a fiduciary or
agent for one or more accounts it represents that it has sole investment discretion with
respect to each such account and that it has full power to make the foregoing
acknowledgements, representations and agreements on behalf of each such account.

No sale of Legended Notes in the United States to any one purchaser will be for less than
U.S.$200,000 (or its foreign currency equivalent) principal amount and no Legended Note will be
issued in connection with such a sale in a smaller principal amount. If the purchaser is a non-bank
fiduciary acting on behalf of others, each person for whom it is acting must purchase at least
U.S.$200,000 (or its foreign currency equivalent) of Registered Notes.

Selling Restrictions

United States

The Notes and the Guarantee thereof have not been and will not be registered under the
Securities Act and may not be offered or sold within the United States or to, or for the account or
benefit of, U.S. persons except in certain transactions exempt from the registration requirements of
the Securities Act. Terms used in this paragraph have the meanings given to them by Regulation S
under the Securities Act.

In connection with any Notes which are offered or sold outside the United States in reliance
on an exemption from the registration requirements of the Securities Act provided under Regulation
S (“Regulation S Notes”), each Dealer has represented and agreed, and each further Dealer
appointed under the Programme will be required to represent and agree, that it will not offer, sell
or deliver such Regulation S Notes: (i) as part of their distribution at any time; or (ii) otherwise
until 40 days after the completion of the distribution, as determined and certified by the relevant
Dealer or, in the case of an issue of Notes on a syndicated basis, the relevant lead manager, of all
Notes of the Tranche of which such Regulation S Notes are a part, within the United States or to,
or for the account or benefit of, U.S. persons. Each Dealer has further agreed, and each further
Dealer appointed under the Programme will be required to agree, that it will send to each dealer
to which it sells any Regulation S Notes during the distribution compliance period a confirmation
or other notice setting forth the restrictions on offers and sales of the Regulation S Notes within
the United States or to, or for the account or benefit of, U.S. persons. Terms used in this
paragraph have the meanings given to them by Regulation S under the Securities Act.

The Bearer Notes are subject to U.S. tax law requirements and may not be offered, sold or
delivered within the United States or its possessions or to a United States person, except in certain
transactions permitted by U.S. Treasury regulations. Terms used in this paragraph have the
meanings given to them by the U.S. Internal Revenue Code of 1986, as amended and U.S.
Treasury regulations thereunder.

In respect of Bearer Notes where TEFRA D is specified in the applicable Final Terms the
relevant Dealer will be required to represent and agree that:

(a) except to the extent permitted under U.S. Treasury Regulations Section 1.163-
5(c)(2)(i)(D) (or any ssubstantially identical uccessor United States Treasury Regulation
section including, without limitation, substantially identical successor regulations issued
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in accordance with Internal Revenue Service Notice 2012-20 or otherwise in
connection with the United States Hiring Incentives to Restore Employment Act of
2010) (the “D Rules”): (i) it has not offered or sold, and during the restricted period
it will not offer or sell, Bearer Notes to a person who is within the United States or
its possessions or to a United States person; and (ii) it has not delivered and it will
not deliver within the United States or its possessions definitive Bearer Notes that are
sold during the restricted period;

(b) it has and throughout the restricted period it will have in effect procedures reasonably
designed to ensure that its employees or agents who are directly engaged in selling
Bearer Notes are aware that such Notes may not be offered or sold during the
restricted period to a person who is within the United States or its possessions or to a
United States person, except as permitted by the D Rules;

(c) if it is a United States person, it is acquiring Bearer Notes for purposes of resale in
connection with their original issuance and if it retains Bearer Notes for its own
account, it will only do so in accordance with the requirements of U.S. Treasury
Regulations Section 1.163-5(c)(2)(i)(D)(6) (or any substantially identical successor
United States Treasury Regulation section including, without limitation, substantially
identical successor regulations issued in accordance with Internal Revenue Service
Notice 2012-20 or otherwise in connection with the United States Hiring Incentives to
Restore Employment Act of 2010);

(d) with respect to each affiliate that acquires Bearer Notes from it for the purpose of
offering or selling such Notes during the restricted period, it repeats and confirms the
representations and agreements contained in subparagraphs (a), (b) and (c) on such
affiliate’s behalf; and

(e) it will obtain from any distributor (within the meaning of U.S. Treasury Regulations
Section 1.163 5(c)(2)(i)(D)(4)(ii)) (or any substantially identical successor United States
Treasury Regulation section including, without limitation, substantially identical
successor regulations issued in accordance with Internal Revenue Service Notice 2012-
20 or otherwise in connection with the United States Hiring Incentives to Restore
Employment Act of 2010) that purchases any Bearer Notes from it pursuant to a
written contract with such Dealer (other than a distributor that is one of its affiliates
or is another Dealer), for the benefit of the Issuer and each other Dealer, the
representations contained in, and such distributor’s agreement to comply with, the
provisions of sub-paragraphs (a), (b), (c) and (d) of this paragraph insofar as they
relate to the D Rules, as if such distributor were a Dealer hereunder.

Terms used in this paragraph have the meanings given to them by the U.S. Internal Revenue
Code of 1986, as amended and U.S. Treasury regulations thereunder, including the D Rules.

In respect of Bearer Notes where TEFRA C is specified in the applicable Final Terms, the
relevant Dealer will be required to represent and agree that:

(a) it has not offered, sold or delivered, and will not offer, sell or deliver, directly or
indirectly, any Notes within the United States or its possessions in connection with the
original issuance of the Bearer Notes; and

(b) in connection with the original issuance of the Bearer Notes it has not communicated,
and will not communicate, directly or indirectly, with a prospective purchaser if such
prospective purchaser is within the United States or its possessions and will not
otherwise involve the United States office of such Dealer in the offer and sale of the
Bearer Notes.

Until 40 days after the commencement of the offering of any Series of Notes, an offer or
sale of such Notes within the United States by any dealer (whether or not participating in the
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offering) may violate the registration requirements of the Securities Act if such offer or sale is
made otherwise than in accordance with an available exemption from registration under the
Securities Act.

Dealers may arrange for the resale of Registered Notes to QIBs pursuant to Rule 144A and
each such purchaser of Notes is hereby notified that the Dealers may be relying on the exemption
from the registration requirements of the Securities Act provided by Rule 144A. The minimum
aggregate principal amount of Notes which may be purchased by a QIB pursuant to Rule 144A is
U.S.$200,000 (or the approximate equivalent thereof in any other currency). To the extent that the
Issuer is not subject to or does not comply with the reporting requirements of Section 13 or 15(d)
of the Exchange Act or the information furnishing requirements of Rule 12g3-2(b) thereunder, the
Issuer has agreed to furnish to holders of Notes and to prospective purchasers designated by such
holders, upon request, such information as may be required by Rule 144A(d)(4).

Public Offer Selling Restriction under the Prospectus Directive

In relation to each Member State of the European Economic Area which has implemented
the Prospectus Directive (each, a “Relevant Member State”), each Dealer has represented and
agreed, and each further Dealer appointed under the Programme will be required to represent and
agree, that with effect from and including the date on which the Prospectus Directive is
implemented in that Relevant Member State (the “Relevant Implementation Date”) it has not
made and will not make an offer of Notes which are the subject of the offering contemplated by
this Base Prospectus as completed by the applicable Final Terms in relation thereto to the public
in that Relevant Member State except that it may, with effect from and including the Relevant
Implementation Date, make an offer of such Notes to the public in that Relevant Member State:

(a) at any time to any legal entity which is a qualified investor as defined in the
Prospectus Directive;

(b) at any time to fewer than 150 natural or legal persons (other than qualified investors
as defined in the Prospectus Directive) subject to obtaining the prior consent of the
relevant Dealer or Dealers nominated by the Issuer for any such offer; or

(c) at any time in any other circumstances falling within Article 3(2) of the Prospectus
Directive,

provided that no such offer of Notes referred to in (a) to (c) above shall require the Issuer or any
Dealer to publish a prospectus pursuant to Article 3 of the Prospectus Directive or supplement a
prospectus pursuant to Article 16 of the Prospectus Directive.

For the purposes of this provision, the expression an “offer of Notes to the public” in
relation to any Notes in any Relevant Member State means the communication in any form and by
any means of sufficient information on the terms of the offer and the Notes to be offered so as to
enable an investor to decide to purchase or subscribe the Notes, as the same may be varied in that
Member State by any measure implementing the Prospectus Directive in that Member State and the
expression “Prospectus Directive” means Directive 2003/71/EC (and amendments thereto, including
the 2010 PD Amending Directive to the extent implemented in the Relevant Member State), and
includes any relevant implementing measure in the Relevant Member State and the expression
“2010 PD Amending Directive” means Directive 2010/73/EU.

United Kingdom

Each Dealer has represented and agreed, and each further Dealer appointed under the
Programme will be required to represent and agree, that:

(a) in relation to any Notes which have a maturity of less than one year: (i) it is a person
whose ordinary activities involve it in acquiring, holding, managing or disposing of
investments (as principal or agent) for the purposes of its business; and (ii) it has not
offered or sold and will not offer or sell any Notes other than to persons whose
ordinary activities involve them in acquiring, holding, managing or disposing of
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investments (as principal or as agent) for the purposes of their businesses or who it is
reasonable to expect will acquire, hold, manage or dispose of investments (as principal
or agent) for the purposes of their businesses where the issue of the Notes would
otherwise constitute a contravention of Section 19 of the FSMA by the Issuer;

(b) it has only communicated or caused to be communicated and will only communicate
or cause to be communicated an invitation or inducement to engage in investment
activity (within the meaning of Section 21 of the FSMA) received by it in connection
with the issue or sale of any Notes in circumstances in which Section 21(1) of the
FSMA does not apply to the Issuer or the Guarantor; and

(c) it has complied and will comply with all applicable provisions of the FSMA with
respect to anything done by it in relation to any Notes in, from or otherwise involving
the United Kingdom.

Japan

The Notes have not been and will not be registered under the Financial Instruments and
Exchange Act of Japan (Act No. 25 of 1948, as amended; the “FIEA”). Accordingly, each Dealer
has represented and agreed, and each further Dealer appointed under the Programme will be
required to represent and agree, that it has not, directly or indirectly, offered or sold and will not,
directly or indirectly offer or sell any Notes in Japan or to, or for the benefit of, any resident of
Japan (which term as used herein means any person resident in Japan including any corporation or
other entity organised under the lawes of Japan), or to others for re-offering or resale, directly or
indirectly, in Japan or to, or for the benefit of, a resident of Japan, except pursuant to an
exemption from the registration requirements of, and otherwise in compliance with, the FIEA and
any other applicable laws and regulations of Japan.

Cayman Islands

Each Dealer has represented and agreed, and each further Dealer appointed under the
Programme will be required to agree, that no offer or invitation to subscribe for the Notes has
been or will be made to the public of the Cayman Islands.

United Arab Emirates (excluding the Dubai International Financial Centre)

Each Dealer has represented and agreed, and each further Dealer appointed under the
Programme will be required to represent and agree, that the Notes to be issued under the
Programme have not been and will not be offered, sold or publicly promoted or advertised by it in
the United Arab Emirates other than in compliance with any laws applicable in the United Arab
Emirates governing the issue, offering and sale of securities.

Dubai International Financial Centre

Each Dealer has represented and agreed, and each further Dealer appointed under the
Programme will be required to represent and agree, that it has not offered and will not offer the
Notes to be issued under the Programme to any person in the Dubai International Financial Centre
unless such offer is:

(a) an “Exempt Offer” in accordance with the Markets Rules (MKT Module) of the
Dubai Financial Services Authority (the “DFSA”); and

(b) made only to persons who meet the Professional Client criteria set out in Rule 2.3.2
of the DFSA Conduct of Business Module.

Kingdom of Saudi Arabia

No action has been or will be taken in the Kingdom of Saudi Arabia that would permit a
public offering of the Notes. Any investor in the Kingdom of Saudi Arabia or who is a Saudi
person (a “Saudi Investor”) who acquires any Notes pursuant to an offering should note that the
offer of Notes is a private placement under Article 10 or Article 11 of the “Offers of Securities
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Regulations” as issued by the Board of the Capital Market Authority resolution number 2-11-2004
dated 4 October 2004 and amended by the Board of the Capital Market Authority resolution
number 1-28-2008 dated 18 August 2008 (the “KSA Regulations”), through a person authorised by
the Capital Market Authority (“CMA”) to carry on the securities activity of arranging and
following a notification to the CMA under the KSA Regulations.

The Notes may thus not be advertised, offered or sold to any person in the Kingdom of
Saudi Arabia other than to “sophisticated investors” under Article 10 of the KSA Regulations or by
way of a limited offer under Article 11 of the KSA Regulations. Each Dealer represents and
agrees, and each further Dealer appointed under the Programme will be required to represent and
agree, that any offer of Notes to a Saudi Investor will be made in compliance with the KSA
Regulations.

Investors are informed that Article 17 of the KSA Regulations place restrictions on
secondary market activity with respect to the Notes, including as follows:

(a) a Saudi Investor (referred to as a “transferor”) who has acquired Notes pursuant to a
private placement may not offer or sell Notes to any person (referred to as a
“transferee”) unless the offer or sale is made through an authorised person where one
of the following requirements is met:

(i) the price to be paid for the Notes in any one transaction is equal to or exceeds
Saudi Riyals one million or an equivalent amount;

(ii) the Notes are offered or sold to a sophisticated investor; or

(iii) the Notes are being offered or sold in such other circumstances as the CMA
may prescribe for these purposes;

(b) if the requirement of paragraph (a)(i) above cannot be fulfilled because the price of
the Notes being offered or sold to the transferee has declined since the date of the
original private placement, the transferor may offer or sell the Notes to the transferee
if their purchase price during the period of the original private placement was equal to
or exceeded Saudi Riyals 1 million or an equivalent amount;

(c) if the requirement in paragraph (b) above cannot be fulfilled, the transferor may offer
or sell Notes if he/she sells his entire holding of Notes to one transferee; and

(d) the provisions of paragraphs (a), (b) and (c) above shall apply to all subsequent
transferees of the Notes.

Kingdom of Bahrain

Each Dealer has represented and agreed, and each further Dealer appointed under the
Programme will be required to represent and agree, that it will only make this offer available on a
private placement basis to persons in the Kingdom of Bahrain who are “accredited investors”.

For this purpose, an “accredited investor” means:

(a) an individual holding financial assets (either singly or jointly with a spouse) of
U.S.$1,000,000 or more;

(b) a company, partnership, trust or other commercial undertaking which has financial
assets available for investment of not less than U.S.$1,000,000; or

(c) a government, supranational organisation, central bank or other national monetary
authority or a state organisation whose main activity is to invest in financial
instruments (such as a state pension fund).



179

State of Qatar (excluding the Qatar Financial Centre)

Each of the Dealers has represented and agreed, and each further Dealer appointed under the
Programme will be required to represent and agree, that it has not offered, delivered or sold, and
will not offer, deliver or sell at any time, directly or indirectly, any Notes in the State of Qatar
(including the Qatar Financial Centre), except: (a) in compliance with all applicable laws and
regulations of the State of Qatar; and (b) through persons or corporate entities authorised and
licensed to provide investment advice and/or engage in brokerage activity and/or trade in respect of
foreign securities in the State of Qatar. This Base Prospectus has not been reviewed or approved
by the Qatar Central Bank or the Qatar Financial Markets Authority and is only intended for
specific recipients, in compliance with the foregoing.

Singapore

This Base Prospectus has not been registered as a prospectus with the Monetary Authority of
Singapore. Accordingly each Dealer has represented, warranted and agreed, and each further Dealer
appointed under the Programme will be required to represent, warrant and agree, that it has not
offered or sold and that it will not offer or sell any Notes or cause such Notes to be made the
subject of an invitation for subscription or purchase, nor will it circulate or distribute this Base
Prospectus or any other document or material in connection with the offer or sale or invitation for
subscription or purchase of the Notes, whether directly or indirectly, to any person in Singapore
other than: (i) to an institutional investor pursuant to Section 274 of the Securities and Futures Act
Chapter 289, of Singapore (the “Securities and Futures Act”); (ii) to a relevant person pursuant to
Section 275(1), or any person pursuant to Section 275(1A) of the Securities and Futures Act and
in accordance with the conditions specified in Section 275 of the Securities and Futures Act; or
(iii) pursuant to, and in accordance with the conditions of, any other applicable provisions of the
Securities and Futures Act.

Where Notes are subscribed or purchased under Section 275 of the Securities and Futures
Act by a relevant person which is:

(a) a corporation (which is not an accredited investor (as defined in Section 4A of the
Securities and Futures Act)) the sole business of which is to hold investments and the
entire share capital of which is owned by one or more individuals, each of whom is
an accredited investor; or

(b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold
investments and each beneficiary of the trust is an individual who is an accredited
investor,

securities (as defined in Section 239(1) of the Securities and Futures Act) of that corporation or
the beneficiaries’ rights and interest (howsoever described) in that trust shall not be transferred
within six months after that corporation or that trust has acquired the Notes pursuant to an offer
made under Section 275 of the Securities and Futures Act except:

(i) to an institutional investor or to a relevant person defined in Section 275(2) of the
Securities and Futures Act, or to any person arising from an offer referred to in
Section 275(1A) or Section 276(4)(i)(B) of the Securities and Futures Act;

(ii) where no consideration is or will be given for the transfer;

(iii) where the transfer is by operation of law; or

(iv) pursuant to Section 276(7) of the Securities and Futures Act or Regulation 32 of the
Securities and Futures (Offer of Investments) (Shares and Debentures) Regulations
2005 of Singapore.

Hong Kong

Each Dealer has represented and agreed, and each further Dealer appointed under the
Programme will be required to represent and agree, that:
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(a) it has not offered or sold and will not offer or sell in Hong Kong, by means of any
document, any Notes other than: (i) to “professional investors” within the meaning of
the Securities and Futures Ordinance (Cap. 571) of Hong Kong (the “SFO”) and any
rules made under the SFO; or (ii) in other circumstances which do not result in the
document being a “prospectus” as defined in the Companies (Winding Up and
Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong (the “CO”) or which do
not constitute an offer to the public within the meaning of the CO; and

(b) it has not issued or had in its possession for the purposes of issue, and will not issue
or have in its possession for the purposes of issue (in each case whether in Hong
Kong or elsewhere), any advertisement, invitation or document relating to the Notes,
which is directed at, or the contents of which are likely to be accessed or read by, the
public in Hong Kong (except if permitted to do so under the securities laws of Hong
Kong) other than with respect to any Notes which are or are intended to be disposed
of only to persons outside Hong Kong or only to “professional investors“ within the
meaning of the SFO and any rules made under the SFO.

Malaysia

Each Dealer has represented, warranted and agreed, and each further Dealer appointed under
the Programme will be required to represent, warrant and agree, that:

(a) this Base Prospectus has not been registered as a prospectus with the Securities
Commission of Malaysia under the Capital Markets and Services Act 2007 of Malaysia
(“CMSA”); and

(b) accordingly, the Notes have not been and will not be offered or sold, and no invitation
to subscribe for or purchase the Notes has been or will be made, directly or indirectly,
nor may any document or other material in connection therewith be distributed in
Malaysia, other than to persons falling within any one of the categories of persons
specified under Schedule 6 or Section 229(1)(b) and Schedule 7 or Section 230(1)(b),
and Schedule 8 or Section 257(3), read together with Schedule 9 (or Section 257(3) of
the CMSA, subject to any law, order, regulation or official directive of the Central
Bank of Malaysia, the Securities Commission of Malaysia and/or any other regulatory
authority from time to time.

Residents of Malaysia may be required to obtain relevant regulatory approvals including
approval from the Controller of Foreign Exchange to purchase the Notes. The onus is on the
Malaysian residents concerned to obtain such regulatory approvals and none of the Dealers is
responsible for any invitation, offer, sale or purchase of the Notes as aforesaid without the
necessary approvals being in place.

State of Kuwait

Each Dealer has represented and agreed and each further Dealer appointed under the
Programme will be required to represent and agree the following:

No Notes have been licensed for offering in the State of Kuwait by the Kuwait Capital
Markets Authority or any other relevant Kuwaiti government agency. The offering of Notes in the
State of Kuwait on the basis of a private placement or public offering is, therefore, restricted in
accordance with Decree Law No. 31 of 1990, as amended, and Law No. 7 of 2010 and the bylaws
thereto, as amended governing the issue, offering and sale of securities. No private or public
offering of the Notes is being made in the State of Kuwait, and no agreement relating to the sale
of the Notes will be concluded in the State of Kuwait. No marketing or solicitation or inducement
activities are being used to offer or market the Notes in the State of Kuwait.

The PRC

Each of the Dealers has represented and agreed, and each further Dealer appointed under the
Programme will be required to represent and agree, that neither it nor any of its affiliates has
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offered or sold or will offer or sell any of the Notes in the PRC (excluding the Hong Kong
Special Administrative Region of the PRC, the Macau Special Administrative Region of the PRC
and Taiwan) as part of the initial distribution of the Notes.

General

Each Dealer has agreed and each further Dealer appointed under the Programme will be
required to agree that it will (to the best of its knowledge and belief) comply with all applicable
securities laws, regulations and directives in force in any jurisdiction in which it purchases, offers,
sells or delivers Notes or possesses or distributes this Base Prospectus and will obtain any consent,
approval or permission required by it for the purchase, offer, sale or delivery by it of Notes under
the laws and regulations in force in any jurisdiction to which it is subject or in which it makes
such purchases, offers, sales or deliveries and neither the Issuer, the Guarantor nor any of the other
Dealers shall have any responsibility therefor.

None of the Issuer, the Guarantor or the Dealers represents that Notes may at any time
lawfully be sold in compliance with any applicable registration or other requirements in any
jurisdiction, or pursuant to any exemption available thereunder, or assumes any responsibility for
facilitating such sale.

With regard to each Tranche, the relevant Dealer will be required to comply with such other
restrictions as the Issuer, the Guarantor and the relevant Dealer shall agree and as shall be set out
in the relevant subscription agreement.
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GENERAL INFORMATION

Authorisation

The update of the Programme and the issue of Notes by the Issuer have been duly
authorised by a resolution of the Board of Directors of the Issuer dated 8 February 2015 and a
resolution of the Management Executive Committee of ADCB dated 2 February 2015. The giving
of the Guarantee has been duly authorised by a resolution of the Board of Directors of ADCB
dated 27 May 2008 read with the resolution of the Board of Directors dated 11 December 2012.

Listing and admission to trading

It is expected that each Tranche of Notes which is to be admitted to the Official List and to
trading on the Main Securities Market will be admitted separately as and when issued, subject only
to the issue of a Global Note or Notes initially representing the Notes of such Tranche.
Application has been made to the Irish Stock Exchange for Notes issued under the Programme to
be admitted to the Official List and to trading on the Main Securities Market. The approval of the
Programme in respect of Notes is expected to be granted on or about 24 February 2015. Prior to
the official listing and admission to trading, however, dealings will be permitted. Unlisted Notes
may be issued pursuant to the Programme.

Walkers Listing & Support Services Limited is acting solely in its capacity as listing agent
for the Issuer in connection with the Notes and is not itself seeking admission of the Notes to the
Official List of the Irish Stock Exchange or to trading on the Main Securities Market for the
purposes of the Prospectus Directive.

Documents Available

For the period of 12 months following the date of this Base Prospectus, physical copies of
the following documents will, when published, be available for inspection from the registered office
of ADCB and from the specified office of the Principal Paying Agent for the time being in
London:

(a) the Memorandum and Articles of Association of the Issuer and the Memorandum and
Articles of Association (with an English translation thereof) of ADCB;

(b) the audited consolidated financial statements (in English) of ADCB in respect of the
financial years ended 31 December 2014 and 31 December 2013, in each case together
with the auditor’s reports prepared in connection therewith. ADCB Finance Cayman is
not required by Cayman Islands law, and does not intend, to publish audited financial
statements;

(c) the Agency Agreement, the Guarantee, the Deed of Covenant, the Deed Poll and the
forms of the Global Notes, the Notes in definitive form, the Receipts, the Coupons
and the Talons;

(d) a copy of this Base Prospectus; and

(e) any future base prospectuses, information memoranda, applicable Final Terms (save
that the applicable Final Terms relating to a Note which is neither admitted to trading
on a regulated market in the European Economic Area nor offered in the European
Economic Area in circumstances where a Base Prospectus is required to be published
under the Prospectus Directive will only be available for inspection by a holder of
such Note and such holder must produce evidence satisfactory to the Issuer and the
Paying Agent as to its holding of Notes and identity) and supplements to this Base
Prospectus and any other documents incorporated herein or therein by reference.



183

The English language translations of the Memorandum and Articles of Association of ADCB
are accurate and direct translations of the original foreign language documents. In the event of a
discrepancy between the English language translation and the foreign language version, the foreign
language version will prevail.

This Base Prospectus and the Final Terms for Notes that are listed on the Official List and
admitted to trading on the Main Securities Market will be published on the website of the Central
Bank of Ireland (http://www.centralbank.ie).

Clearing Systems

The Notes have been accepted for clearance through Euroclear and Clearstream, Luxembourg
(which are the entities in charge of keeping the records). The appropriate Common Code and ISIN
for each Tranche of Notes allocated by Euroclear and Clearstream, Luxembourg will be specified
in the applicable Final Terms. In addition, the Issuer may make an application for any Notes in
registered form to be accepted for trading in book entry form by DTC. The CUSIP and/or CINS
numbers for each Tranche of such Registered Notes, together with the relevant ISIN and (if
applicable) common code, will be specified in the applicable Final Terms. If the Notes are to clear
through an additional or alternative clearing system, the appropriate information will be specified in
the applicable Final Terms.

The address of Euroclear is Euroclear Bank S.A./N.V. 1 Boulevard du Roi Albert II, B-1210
Brussels, Belgium and the address of Clearstream, Luxembourg is Clearstream Banking, société
anonyme, 42 Avenue JF Kennedy L-1885 Luxembourg. The address of DTC is 55 Water Street,
New York, New York 10041, United States of America.

Conditions for determining price

The price and amount of Notes to be issued under the Programme will be determined by the
Issuer, the Guarantor and the relevant Dealer at the time of issue in accordance with prevailing
market conditions.

Significant or Material Change

Save as disclosed on page 92 of this Base Prospectus under the heading “Description of
ADCB Finance Cayman”, there has been no significant change in the financial or trading position,
and no material adverse change in the prospects of ADCB Finance Cayman, since the date of its
incorporation.

There has been no significant change in the financial or trading position of ADCB and its
subsidiaries taken as a whole (the “ADCB Group”) since 31 December 2014. There has been no
material adverse change in the prospects of ADCB since 31 December 2014.

Litigation

There are no governmental, legal or arbitration proceedings (including any such proceedings
which are pending or threatened of which ADCB Finance Cayman is aware) in the 12 months
preceding the date of this Base Prospectus which may have, or have in such period had, a
significant effect on ADCB Finance Cayman and/or the ADCB Group’s financial position or
profitability.

Save as disclosed on page 111 of this Base Prospectus under “Description of ADCB –
Litigation”, there are no governmental, legal or arbitration proceedings (including any such
proceedings which are pending or threatened of which ADCB is aware) in the 12 months
preceding the date of this Base Prospectus which may have, or have in such period had, a
significant effect on ADCB and/or the ADCB Group’s financial position or profitability.
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Auditors

The current auditors of ADCB are PricewaterhouseCoopers. There is no professional body of
auditors in the UAE and, accordingly, the auditors of ADCB are not a member of any professional
body in the UAE. However, the auditors of ADCB are registered under the Register of Practicing
Accountants at the UAE Ministry of Economy and Planning as required by the UAE Federal Law
No. 22 for the year 1995. The auditors of ADCB have no material interest in ADCB.

Dealers Transacting with the Issuer and the Guarantor

Certain of the Dealers and their affiliates have engaged, and may in the future engage, in
investment banking and/or commercial banking transactions with, and may perform services to the
Issuers, the Guarantor and their respective affiliates in the ordinary course of business.

In addition, in the ordinary course of their business activities, the Dealers and their affiliates
may make or hold a broad array of investments and actively trade debt and equity securities (or
related derivative securities) and financial instruments (including bank loans) for their own account
and for the accounts of their customers. Such investments and securities activities may involve
securities and/or instruments of the Issuer, the Guarantor and their affiliates. Certain of the Dealers
or their affiliates that have a lending relationship with the Issuer, the Guarantor and their affiliates
routinely hedge their credit exposure to the Issuer, the Guarantor and their affiliates consistent with
their customary risk management policies. Typically, such Dealers and their affiliates would hedge
such exposure by entering into transactions which consist of either the purchase of credit default
swaps or the creation of short positions in securities, including potentially the Notes issued under
the Programme. Any such short positions could adversely affect future trading prices of Notes
issued under the Programme. The Dealers and their affiliates may also make investment
recommendations and/or publish or express independent research views in respect of such securities
or financial instruments and may hold, or recommend to clients that they acquire, long and/or short
positions in such securities and instruments.
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