Notification to Investors
Details of the Financial Services and Markets Act 2000 Part VII Scheme in respect of IPED securities issued,
and IPED deposits accepted, by The Royal Bank of Scotland plc
Updated 19 November 2015
By accessing this document, you are deemed to have represented to us that you are not a U.S. person and that you are not located
in the U.S., its territories and possessions (including Puerto Rico, the U.S. Virgin Islands, Guam, American Samoa, Wake Island and
the Northern Mariana Islands), any State of the United States or the District of Columbia and that you are otherwise authorised to
receive the information below.
The information contained in this document may not be forwarded or distributed to any other person and may not be reproduced in
any manner whatsoever, and in particular, may not be forwarded to any U.S. person or to any U.S. address. Any forwarding,
distribution or reproduction of such information in whole or in part is unauthorised. Failure to comply with this directive may result in
a violation of the US Securities Act of 1933, as amended, or the applicable laws of other jurisdictions.
On 19 February 2014, The Royal Bank of Scotland plc (“RBS plc”) announced that an agreement had been reached with BNP
Paribas S.A. ("BNP Paribas") for the disposal of certain assets and liabilities related to RBS plc’s structured retail investor products
and equity derivatives ("IPED") business, as well as associated market-making activities (the "Proposed Transaction"), subject to
competition approval.
It was announced that as part of the Proposed Transaction, where available, statutory transfer schemes would be used to effect a
legal transfer of eligible transactions (including securities) to BNP Paribas or one of its affiliates. In particular, it was announced that
RBS plc and BNP Paribas would work together with the aim of implementing a banking business transfer scheme pursuant to Part
VII of the UK Financial Services and Markets Act 2000 (the “Part VII Scheme”), which would be subject, amongst other matters, to
court and regulatory approvals.
RBS plc and BNP Paribas presented a petition (the “Petition”) on 28 September 2015 to the Court of Session in Scotland (the
“Court”) for an order sanctioning the Part VII Scheme. A preliminary hearing at the Court was held on 29 September 2015.
On 19 November 2015 a final hearing was held at which the Court considered all the circumstances relating to the Petition, including
the interests of relevant parties. Although the consent of investors and counterparties was not required, they and any other parties
that felt that they would be adversely affected by the Part VII Scheme could lodge an objection to the Court, whether in writing
(including by sending objections to RBS and/or BNP Paribas) or in person at the hearing to sanction the Part VII Scheme. Taking
into account such objections, the Court considered that it was appropriate to sanction the Part VII Scheme.
The Part VII Scheme is expected to take effect at 00:01hrs (GMT) on 7 December 2015 (or such other specified date thereafter as
RBS plc and BNP Paribas may agree in writing) (the “Effective Date”).
Any change to the Effective Date will be announced on our website at http://investors.rbs.com/FSMA-transfer-IPED/. A set of
‘frequently asked questions’ in relation to the Part VII Scheme is also available on the website.
The effect of the Court having sanctioned the Part VII Scheme is that the relevant assets and liabilities in the IPED business will
transfer to BNP Paribas, acting through its London branch, or one of its affiliates on the Effective Date.
Further announcements will be made on or around the Effective Date.
Attention is drawn to the regulatory news service announcement which was circulated as of the date of, and which is included with,
this notification.
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ANNEX – Regulatory News Service Announcement
Approval of Financial Services and Markets Act 2000 Part VII Scheme in respect of IPED securities issued, and
IPED deposits accepted, by The Royal Bank of Scotland plc
19 November 2015
On 29 September 2015, The Royal Bank of Scotland plc (“RBS plc”) announced that it had, with BNP Paribas S.A. (“BNP Paribas”)
presented a petition (the “Petition”) to the Court of Session in Scotland (the “Court”) for an order under Part VII of the UK Financial
Services and Markets Act 2000 (the “Act”) to sanction a banking business transfer scheme in respect of certain securities and
deposits and certain assets and liabilities relating to them which form part of RBS plc’s structured retail investor products and equity
derivatives (“IPED”) business to BNP Paribas, acting through its London branch (the “Part VII Scheme”) and that a preliminary
hearing was held at the Court on 29 September 2015.
On 19 November 2015, the Court pronounced an order (the “Order”) under Part VII of the Act, among other matters:
1.

sanctioning, under Section 111 of the Act, the Part VII Scheme under which certain of the assets and liabilities relating to
RBS plc’s IPED business will be transferred to the London branch of BNP Paribas, immediately following which the
Securities Issuer Role (as defined in the Part VII Scheme) will be transferred from BNP Paribas to BNP Paribas Arbitrage
Issuance B.V. (“BNPP IBV”);

2.

transferring, under Section 112(1)(a) of the Act, to BNP Paribas with effect from 00:01hrs (GMT) on the “Effective Date”
(expected to be 7 December 2015, or such date as BNP Paribas and RBS plc will agree in writing) that part of the
undertaking, property and liabilities to which the Part VII Scheme applies (defined in the Part VII Scheme as the
Transferring Business), which Order shall not become effective in respect of any Residual Assets and Residual Liabilities of
RBS plc (each as defined in the Part VII Scheme) until the relevant Subsequent Transfer Date (as defined in the Part VII
Scheme);

3.

transferring, under Section 112(1)(a) of the Act, to BNP Paribas with effect from the Relevant Date (as defined in the Part
VII Scheme), all rights, benefits, liabilities and obligations of RBS plc under, or in connection with, the Transferring Assets
and the Transferring Liabilities (each as defined in the Part VII Scheme); and

4.

ordering, under Sections 112(2)(a), 112(2)(c), 112(2A) and 112(2B) of the Act, that the transfer shall be valid and binding
on all persons having an interest or right in any of the Transferring Assets or the Transferring Liabilities, notwithstanding
any restriction on transferring or otherwise dealing with the same and that the transfer shall take effect as if: (a) there were
no requirement to obtain the consent of any person; and (b) there were no contravention or interference with any such
interest or right.

Copies of the Order are available on application to CMS Cameron McKenna LLP, Saltire Court, 20 Castle Terrace, Edinburgh EH1
2EN, United Kingdom.
A copy of the document setting out the terms of the Part VII Scheme, a document containing a summary of those terms, the
guarantee given by BNP Paribas in respect of BNPP IBV’s obligations and a copy of a deed of irrevocable offer entered into by BNP
Paribas and BNPP IBV in favour of relevant security holders can be viewed on the following website: http://investors.rbs.com/FSMAtransfer-IPED/.
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Copies of undertakings in favour of depositors given by BNP Paribas and copies of undertakings in favour of security holders given
by BNP Paribas and BNPP IBV, in each case, to the Court, along with a set of ‘frequently asked questions’ in relation to the Part VII
Scheme, can also be viewed on the following website: http://investors.rbs.com/FSMA-transfer-IPED/.
For Further Information Contact:
RBS Investor Relations
Matthew Richardson
Head of Debt Investor Relations
Tel: +44 (0)20 7678 1800

RBS Press Office
Tel: +44 131 523 4205
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Disclaimer
No person should place any reliance on the information referred to in this announcement concerning securities in respect of which BNPP IBV is or is not expected to
become the issuer, or deposits in respect of which BNP Paribas is or is not expected to become the deposit taker, or any other details of the Part VII Scheme in
connection with making an investment decision or for any other purpose and should be aware that changes to the current proposals (including, without limitation, to the
identity of the securities in respect of which BNPP IBV may become the issuer or of the deposits in respect of which BNP Paribas may become the deposit taker, the
eventual manner in which BNPP IBV may become the issuer of such securities or in which BNP Paribas may become the deposit-taker, the timing pursuant to which
BNPP IBV may become the issuer of such securities or to which BNP Paribas may become the deposit-taker or any other details of the Part VII Scheme as set out above)
may be made if required, or if determined by RBS plc or BNP Paribas (in their absolute discretion) to be desirable for commercial or other reasons. Accordingly, nothing in
this announcement should be taken as (or is) a representation that BNPP IBV will or will not become the issuer of any of the RBS plc securities or that BNP Paribas will or
will not become the taker of any of the RBS plc deposits, whether in the manner described in this announcement, in accordance with the timing set out in this
announcement, or at all. Investors should refer to http://investors.rbs.com/FSMA-transfer-IPED for information as to the securities in respect of which BNPP IBV is
expected to become the issuer or of the deposits in respect of which BNP Paribas is expected to become the deposit taker, as a result of the Part VII Scheme (such
information being up-to-date as at the date there indicated). For the avoidance of doubt, this announcement has been prepared and circulated solely for information
purposes and does not constitute an offer to any person. If you are in any doubt as to whether there is any tax or other impact on you as a result of the disposal of certain
assets and liabilities related to RBS plc’s IPED business, as well as associated market-making activities (the “Proposed Transaction”) (including the Part VII Scheme),
please discuss such matters with your advisers.
Cautionary Statement
Certain statements found in this announcement may constitute “forward-looking statements” as defined in the U.S. Private Securities Litigation Reform Act of 1995. Such
“forward-looking statements” reflect management’s current views with respect to certain future events and financial performance and include any statement that does not
directly relate to any historical or current fact. Words such as “anticipate,” “believe,” “expect,” “estimate,” “forecast,” “intend,” “plan,” “project” and similar expressions which
indicate future events and trends may identify “forward-looking statements”. In particular, this announcement includes forward-looking statements relating, but not limited,
to the Proposed Transaction (including the Part VII Scheme). Such statements are based on current plans, estimates and projections and are subject to various risks,
uncertainties and other factors that could cause actual results to differ materially from those projected or implied in the “forward-looking statements”.
Certain “forward-looking statements” are based upon current assumptions of future events which may not prove to be accurate. Other factors that could cause actual
results to differ materially from those estimated by the forward-looking statements contained in this announcement include, but are not limited to: the ability to complete
the Part VII Scheme on a timely basis; regulatory or legal changes in the United Kingdom, France, the Netherlands, the United States and any other countries in which the
Royal Bank of Scotland group and the BNP Paribas group operate; changes in UK and foreign laws, regulations, accounting standards and taxes, including changes in
regulatory capital regulations and liquidity requirements; and the success of RBS plc, BNP Paribas or BNPP IBV in managing the risks involved in the foregoing.
Undue reliance should not be placed on “forward-looking statements” as such statements speak only as of the date of this announcement. RBS plc does not undertake to
update any forward-looking statement contained herein to reflect events or circumstances after the date hereof or to reflect the occurrence of unanticipated events.
The information, statements and opinions contained in this announcement do not constitute a public offer under any applicable legislation or an offer to sell or solicitation
of any offer to buy any securities or financial instruments or any advice or recommendation with respect to such securities or other financial instruments.
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