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Filed pursuant to Rule 424(b)(5)

- Registration No. 333-257399

. Pricing Supplement

W (To Prospectus dated August 4, 2021 and

B A N K 0 F A M E R I c A / Prospectus Supplement dated August 4,
2021)

April 19, 2023

$8,500,000,000
Medium-Term Notes, Series N
$3,500,000,000 5.202% Fixed/Floating Rate Senior Notes, due April 2029
$5,000,000,000 5.288% Fixed/Floating Rate Senior Notes, due April 2034

This pricing supplement describes two series of our senior notes that will be issued under our Medium-Term Note
Program, Series N. We refer to our 5.202% Fixed/Floating Rate Senior Notes, due April 2029 as the “6-year fixed/floating
rate notes” and our 5.288% Fixed/Floating Rate Senior Notes, due April 2034 as the “11-year fixed/floating rate notes.”
We refer to the 6-year fixed/floating rate notes and the 11-year fixed/floating rate notes collectively as the “notes.”

The 6-year fixed/floating rate notes mature on April 25, 2029. We will pay interest on the 6-year fixed/floating rate notes
(a) from, and including, April 25, 2023 to, but excluding, April 25, 2028, at a fixed rate of 5.202% per annum, payable semi-
annually, and (b) from, and including, April 25, 2028 to, but excluding, the maturity date, at a floating rate per annum equal
to compounded SOFR, plus 1.630%, payable quarterly. The 11-year fixed/floating rate notes mature on April 25, 2034. We will
pay interest on the 11-year fixed/floating rate notes (a) from, and including, April 25, 2023 to, but excluding, April 25, 2033,
at a fixed rate of 5.288% per annum, payable semi-annually, and (b) from, and including, April 25, 2033 to, but excluding, the
maturity date, at a floating rate per annum equal to compounded SOFR, plus 1.910%, payable quarterly.

We will have the option to redeem each series of the notes prior to the applicable stated maturity as described in this
pricing supplement under the heading “—Optional Redemption” for each series of the notes.

The notes are unsecured and rank equally in right of payment with all of our other unsecured and unsubordinated
obligations from time to time outstanding, except obligations that are subject to any priorities or preferences by law. We do
not intend to list the notes on any securities exchange.

Investing in the notes involves risks. See “Risk Factors Relating to the Notes” beginning on page S-9 of
the accompanying prospectus supplement and “Risk Factors” beginning on page 8 of the accompanying
prospectus.

None of the Securities and Exchange Commission, any state securities commission, or any other regulatory body has
approved or disapproved of the notes or passed upon the adequacy or accuracy of this pricing supplement, the
accompanying prospectus supplement or the accompanying prospectus. Any representation to the contrary is a criminal
offense.

6-Year Fixed/ 11-Year Fixed/
Floating Rate Notes Floating Rate Notes
Per Note Total Per Note Total
Public Offering Price 100.000% $3,500,000,000 100.000% $5,000,000,000
Selling Agents’ Commission 0.350% $ 12,250,000 0.450% $ 22,500,000
Proceeds (before expenses) 99.650% $3,487,750,000 99.550% $4,977,500,000

We expect to deliver the notes in book-entry only form through the facilities of The Depository Trust Company on
April 25, 2023.

Sole Book-Runner

BofA Securities

Academy Securities AmeriVet Securities Blaylock Van, LLC
Cabrera Capital Markets, LLC C.L. King & Associates Stern
ANZ Securities Bankinter Capital One Securities CIBC Capital Markets Commonwealth Bank of Australia
HSBC Huntington Capital Markets ING IMI—Intesa Sanpaolo KeyBanc Capital Markets
Lloyds Securities M&T Securities Mizuho nabSecurities, LLC Natixis
Nomura PNC Capital Markets LLC Rabo Securities Santander Scotiabank

SMBC Nikko Standard Chartered Bank TD Securities Truist Securities Westpac Capital Markets LLC
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SPECIFIC TERMS OF THE NOTES

The descriptions of certain specific terms of the notes set forth below supplement, and should be read together with,
the description of our Medium-Term Notes, Series N included in “Description of the Notes” in the accompanying prospectus
supplement dated August 4, 2021 and the general description of our debt securities included in “Description of Debt
Securities” in the accompanying prospectus also dated August 4, 2021.

If there is any inconsistency or conflict between the information in this pricing supplement and in the accompanying
prospectus supplement or prospectus, the information in this pricing supplement will govern and control. Capitalized or other
defined terms used, but not defined, in this pricing supplement have the same meanings as are given to them in the
accompanying prospectus supplement or prospectus, as applicable.

Terms of the 6-Year Fixed/Floating Rate Notes

¢ Title of the Series: 5.202% Fixed/Floating Rate Senior Notes, due April 2029
e Type of Notes: Fixed/floating rate notes

e Specified Currency: U.S. dollars

e Issue Price: 100%

e Aggregate Principal Amount Initially Being Issued: $3,500,000,000

e Issue Date: April 25, 2023

e CUSIP No.: 06051GLG2

e ISIN: US06051GLG28

e Maturity Date: April 25, 2029

e Minimum Denominations: $2,000 and multiples of $1,000 in excess of $2,000

e Ranking: Senior

* Fixed Interest Rate: 5.202% per annum, payable semi-annually in arrears for

each semi-annual Interest Period during the period from,
and including, the Issue Date to, but excluding, April 25,
2028 (the “6-Year Fixed Rate Period”).

¢ Floating Interest Rate: Base Rate plus the Spread per annum, payable quarterly
in arrears for each quarterly Interest Period during the
period from, and including, April 25, 2028 to, but
excluding, the Maturity Date (the “6-Year Floating Rate
Period"”). During the 6-Year Floating Rate Period, the 6-
year fixed/floating rate notes will be “compounded SOFR
notes” as defined in the accompanying prospectus
supplement.

e Base Rate: Compounded SOFR, which is a compounded average of
daily SOFR (the Secured Overnight Financing Rate) as
determined for each quarterly Interest Period during the 6-
Year Floating Rate Period as set forth under “Description of
the Notes—Floating-Rate

PS-2
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Spread:
Payment Delay Convention:

Interest Periods:

Interest Period Demarcation Dates during the 6-Year

Floating Rate Period:

Interest Payment Dates:

PS-3

Notes—Payment Delay Notes—Compounded SOFR,
Compounded SONIA and Compounded CORRA—
Determination of Compounded SOFR (Payment Delay)” in
the accompanying prospectus supplement.

163 basis points

Applicable. During the 6-Year Floating Rate Period, accrued
interest, Interest Periods, the interest rate and timing of
interest payments for a particular Interest Period, among
other terms and provisions of the 6-year fixed/floating rate
notes, will be determined as set forth under “Description
of the Notes—Floating-Rate Notes—Payment Delay Notes
—Compounded SOFR, Compounded SONIA and
Compounded CORRA” in the accompanying prospectus
supplement.

During the 6-Year Fixed Rate Period, each semi-annual
period from, and including, an Interest Payment Date (or,
in the case of the first Interest Period, the Issue Date) to,
but excluding, the next Interest Payment Date (or, if the 6-
year fixed/floating rate notes are redeemed earlier, the
redemption date).

During the 6-Year Floating Rate Period, each quarterly
period from, and including, an Interest Period Demarcation
Date (or in the case of the first Interest Period during the
6-Year Floating Rate Period, the scheduled Interest
Payment Date of April 25, 2028 (adjusted, if applicable, as
set forth under “Description of the Notes—Floating-Rate
Notes—Payment Delay Notes—Compounded

SOFR, Compounded SONIA and Compounded CORRA—
General Terms and Provisions Applicable to the Notes
Using the Payment Delay Convention” in the
accompanying prospectus supplement)) to, but excluding
the next Interest Period Demarcation Date (or, in the case
of the final Interest Period, the Maturity Date or, if the 6-
year fixed/floating rate notes are redeemed earlier, the
redemption date).

The 25th of each January, April, July and October,
commencing July 25, 2028 and ending on the Maturity
Date (or, if the 6-year fixed/floating rate notes are
redeemed earlier, ending on the redemption date).

During the 6-Year Fixed Rate Period, April 25 and October
25 of each year, beginning October 25, 2023 and ending
April 25, 2028.

During the 6-Year Floating Rate Period, the second
Business Day following each Interest Period Demarcation
Date; provided that the Interest
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Rate Cut-Off Date:

Optional Redemption:

PS-4

Payment Date with respect to the final Interest Period will
be the Maturity Date or, if the 6-year fixed/floating rate
notes are redeemed earlier, the redemption date.

The second U.S. government securities business day prior
to the Maturity Date or redemption date, as applicable.

For purposes of calculating compounded SOFR with
respect to the final Interest Period, the level of SOFR for
each U.S. government securities business day in the
period from, and including, the Rate Cut-Off Date to, but
excluding, the Maturity Date or redemption date, as
applicable, will be the level of SOFR in respect of such
Rate Cut-Off Date.

We may redeem the 6-year fixed/floating rate notes at our
option, (a) in whole, but not in part, on April 25, 2028, or
(b) in whole at any time or in part from time to time, on or
after March 23, 2029 and prior to the Maturity Date, in
each case, upon at least 5 business days’ but not more
than 60 calendar days’ prior written notice to holders of
the 6-year fixed/floating rate notes being redeemed at a
redemption price equal to 100% of the principal amount of
the 6-year fixed/floating rate notes being redeemed, plus
accrued and unpaid interest, if any, thereon to, but
excluding, the redemption date.

In addition, we may redeem the 6-year fixed/floating rate
notes at our option, in whole at any time or in part from
time to time, on or after October 25, 2023 (or, if additional
6-year fixed/floating rate notes are issued after April 25,
2023, on or after the date that is six months after the
issue date of such additional 6-year fixed/floating rate
notes), and prior to April 25, 2028 (which is the last day of
the “remaining term” of the 6-year fixed/floating rate
notes for purposes of such redemption), upon at least 5
business days’ but not more than 60 calendar days’ prior
written notice to the holders of the 6-year fixed/floating
rate notes being redeemed, pursuant to a “make-whole
redemption” at the applicable “make-whole” redemption
price, in accordance with the applicable terms and
provisions set forth in the accompanying prospectus
supplement under the heading “Description of the Notes—
Redemption—Make-Whole Redemption.” The applicable
“spread” to be added to the treasury rate for the “make-
whole” redemption price is 25 basis points.
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Terms of the 11-Year Fixed/Floating Rate Notes

Title of the Series:

Type of Notes:

Specified Currency:

Issue Price:

Aggregate Principal Amount Initially Being Issued:
Issue Date:

CUSIP No.:

ISIN:

Maturity Date:

Minimum Denominations:
Ranking:

Fixed Interest Rate:

Floating Interest Rate:

Base Rate:

Spread:
Payment Delay Convention:

PS-5

5.288% Fixed/Floating Rate Senior Notes, due April 2034
Fixed/floating rate notes

U.S. dollars

100%

$5,000,000,000

April 25, 2023

06051GLHO

US06051GLHO1

April 25, 2034

$2,000 and multiples of $1,000 in excess of $2,000
Senior

5.288% per annum, payable semi-annually in arrears for
each semi-annual Interest Period during the period from,
and including, the Issue Date to, but excluding, April 25,
2033 (the “11-Year Fixed Rate Period”).

Base Rate plus the Spread per annum, payable quarterly
in arrears for each quarterly Interest Period during the
period from, and including, April 25, 2033 to, but
excluding, the Maturity Date (the “11-Year Floating Rate
Period”). During the 11-Year Floating Rate Period, the 11-
year fixed/floating rate notes will be “compounded SOFR
notes” as defined in the accompanying prospectus
supplement.

Compounded SOFR, which is a compounded average of
daily SOFR (the Secured Overnight Financing Rate) as
determined for each quarterly Interest Period during the
11-Year Floating Rate Period as set forth under
“Description of the Notes—Floating-Rate Notes—Payment
Delay Notes—Compounded SOFR, Compounded SONIA
and Compounded CORRA—Determination of Compounded
SOFR (Payment Delay)” in the accompanying prospectus
supplement.

191 basis points

Applicable. During the 11-Year Floating Rate Period,
accrued interest, Interest Periods, the interest rate and
timing of interest payments for a particular Interest
Period, among other terms and provisions of the 11-year
fixed/floating rate notes, will be determined as set forth
under “Description of the Notes—
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Interest Periods:

Interest Period Demarcation Dates during the
11-Year Floating Rate Period:

Interest Payment Dates:

Rate Cut-Off Date:

PS-6

Floating-Rate Notes—Payment Delay Notes—Compounded
SOFR, Compounded SONIA and Compounded CORRA” in
the accompanying prospectus supplement.

During the 11-Year Fixed Rate Period, each semi-annual
period from, and including, an Interest Payment Date (or,
in the case of the first Interest Period, the Issue Date) to,
but excluding, the next Interest Payment Date (or, if the
11-year fixed/floating rate notes are redeemed earlier, the
redemption date).

During the 11-Year Floating Rate Period, each quarterly
period from, and including, an Interest Period Demarcation
Date (or in the case of the first Interest Period during the
11-Year Floating Rate Period, the scheduled Interest
Payment Date of April 25, 2033 (adjusted, if applicable, as
set forth under “Description of the Notes—Floating-Rate
Notes—Payment Delay Notes—Compounded SOFR,
Compounded SONIA and Compounded CORRA—General
Terms and Provisions Applicable to the Notes Using the
Payment Delay Convention” in the accompanying
prospectus supplement)) to, but excluding the next
Interest Period Demarcation Date (or, in the case of the
final Interest Period, the Maturity Date or, if the 11-year
fixed/floating rate notes are redeemed earlier, the
redemption date).

The 25th of each January, April, July and October,
commencing July 25, 2033 and ending on the Maturity
Date (or, if the 11-year fixed/floating rate notes are
redeemed earlier, ending on the redemption date).

During the 11-Year Fixed Rate Period, April 25 and October
25 of each year, beginning October 25, 2023 and ending
April 25, 2033.

During the 11-Year Floating Rate Period, the second
Business Day following each Interest Period Demarcation
Date; provided that the Interest Payment Date with
respect to the final Interest Period will be the Maturity
Date or, if the 11-year fixed/floating rate notes are
redeemed earlier, the redemption date.

The second U.S. government securities business day prior
to the Maturity Date or redemption date, as applicable.

For purposes of calculating compounded SOFR with
respect to the final Interest Period, the level of SOFR for
each U.S. government securities business day in
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Optional Redemption:

Day Count Convention:

Business Days:

the period from, and including, the Rate Cut-Off Date to,
but excluding, the Maturity Date or redemption date, as
applicable, will be the level of SOFR in respect of such
Rate Cut-Off Date.

We may redeem the 11-year fixed/floating rate notes at
our option, (a) in whole, but not in part, on April 25, 2033,
or (b) in whole at any time or in part from time to time, on
or after January 25, 2034 and prior to the Maturity Date, in
each case, upon at least 5 business days’ but not more
than 60 calendar days’ prior written notice to holders of
the 11-year fixed/floating rate notes being redeemed at a
redemption price equal to 100% of the principal amount of
the 11-year fixed/floating rate notes being redeemed, plus
accrued and unpaid interest, if any, thereon to, but
excluding, the redemption date.

In addition, we may redeem the 11-year fixed/floating rate
notes at our option, in whole at any time or in part from
time to time, on or after October 25, 2023 (or, if additional
11-year fixed/floating rate notes are issued after April 25,
2023, on or after the date that is six months after the
issue date of such additional 11-year fixed/floating rate
notes), and prior to April 25, 2033 (which is the last day of
the “remaining term” of the 11-year fixed/floating rate
notes for purposes of such redemption), upon at least 5
business days’ but not more than 60 calendar days’ prior
written notice to the holders of the 11-year fixed/floating
rate notes being redeemed, pursuant to a “make-whole
redemption” at the applicable “make-whole” redemption
price, in accordance with the applicable terms and
provisions set forth in the accompanying prospectus
supplement under the heading “Description of the Notes—
Redemption—Make-Whole Redemption.” The applicable
“spread” to be added to the treasury rate for the “make-
whole” redemption price is 30 basis points.

Terms Applicable to Each Series of the Notes

PS-7

30/360 during the 6-Year Fixed Rate Period and the 11-Year
Fixed Rate Period; Actual/360 during the 6-Year Floating
Rate Period and the 11-Year Floating Rate Period.

During the 6-Year Fixed Rate Period and the 11-Year Fixed
Rate Period, New York/Charlotte; during the 6-Year Floating
Rate Period and the 11-Year Floating Rate Period, New
York/Charlotte and U.S. government securities business
day.
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Business Day Convention:

Record Dates for Interest Payments:

Repayment at Option of Holder:
Listing:
Calculation Agent:

Further Issuances:

PS-8

During the 6-Year Fixed Rate Period and the 11-Year Fixed
Rate Period, following unadjusted business day
convention; during the 6-Year Floating Rate Period and the
11-Year Floating Rate Period, modified following business
day convention (adjusted).

For book-entry only notes, one business day prior to the
applicable Interest Payment Date. If the notes are not held
in book-entry only form, the record dates will be the
fifteenth calendar day preceding the applicable Interest
Payment Date as originally scheduled to occur.

None
None

For purposes of calculating the rate of interest on the
notes during the 6-Year Floating Rate Period and the 11-
Year Floating Rate Period, we have entered into an
agreement with The Bank of New York Mellon Trust
Company, N.A. to act as calculation agent. We may
remove the calculation agent at any time, and we may
appoint a replacement calculation agent, which may be an
affiliate of ours, without your consent and without
notifying you of the change.

We have the ability to “reopen,” or increase after the Issue
Date, the aggregate principal amount of each series of the
notes initially being issued without notice to the holders of
existing notes of the relevant series by selling additional
notes of that series having the same terms, provided that
such additional notes of such series will be fungible for
U.S. federal income tax purposes. However, any new
notes of this kind may have a different offering price and
may begin to bear interest on a different date.
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SUPPLEMENTAL INFORMATION CONCERNING THE PLAN OF
DISTRIBUTION AND CONFLICTS OF INTEREST

On April 19, 2023, we entered into an agreement with the selling agents identified below for the purchase and sale of
the notes (the “written terms agreement”). We have agreed to sell to each of the selling agents, and each of the selling
agents has agreed to purchase from us, the principal amount of the notes shown opposite its name in the table below at the
public offering price set forth above.

Principal Principal
Amount Amount
of 6-Year of 11-Year
Fixed/Floating Fixed/Floating
Selling Agent Rate Notes Rate Notes

BofA Securities, Inc.

$2,835,000,000

$4,050,000,000

Academy Securities, Inc. $ 52,500,000 ¢$ 75,000,000
AmeriVet Securities, Inc. $ 52,500,000 ¢$ 75,000,000
Blaylock Van, LLC $ 52,500,000 $ 75,000,000
Cabrera Capital Markets, LLC $ 52,500,000 $ 75,000,000
C.L. King & Associates, Inc. $ 52,500,000 $ 75,000,000
Stern Brothers & Co. $ 52,500,000 $ 75,000,000
ANZ Securities, Inc. $ 14,000,000 $ 20,000,000
Bankinter S.A. $ 14,000,000 $ 20,000,000
Capital One Secuirities, Inc. $ 14,000,000 $ 20,000,000
CIBC World Markets Corp. $ 14,000,000 $ 20,000,000
Commonwealth Bank of Australia $ 14,000,000 $ 20,000,000
HSBC Securities (USA) Inc. $ 14,000,000 $ 20,000,000
Huntington Securities, Inc. $ 14,000,000 $ 20,000,000
ING Financial Markets LLC $ 14,000,000 $ 20,000,000
Intesa Sanpaolo S.p.A. $ 14,000,000 $ 20,000,000
KeyBanc Capital Markets Inc. $ 14,000,000 $ 20,000,000
Lloyds Securities Inc. $ 14,000,000 $ 20,000,000
M&T Securities, Inc. $ 14,000,000 $ 20,000,000
Mizuho Securities USA LLC $ 14,000,000 $ 20,000,000
nabSecurities, LLC $ 14,000,000 $ 20,000,000
Natixis Securities Americas LLC $ 14,000,000 $ 20,000,000
Nomura Securities International, Inc. $ 14,000,000 $ 20,000,000
PNC Capital Markets LLC $ 14,000,000 $ 20,000,000
Rabo Securities USA, Inc. $ 14,000,000 $ 20,000,000
Santander US Capital Markets LLC $ 14,000,000 $ 20,000,000
Scotia Capital (USA) Inc. $ 14,000,000 $ 20,000,000
SMBC Nikko Securities America, Inc. $ 14,000,000 $ 20,000,000
Standard Chartered Bank $ 14,000,000 $ 20,000,000
TD Securities (USA) LLC $ 14,000,000 $ 20,000,000
Truist Securities, Inc. $ 14,000,000 $ 20,000,000
Westpac Capital Markets LLC $ 14,000,000 $ 20,000,000

Total $3,500,000,000 $5,000,000,000

The obligations of the selling agents under the written terms agreement are several and not joint. The selling agents
have agreed to purchase all of the notes if any of them are purchased. In the event of a default by any selling agent, the
written terms agreement provides that, in certain circumstances, non-defaulting selling agents may increase their purchase

commitments, or the written terms agreement may be terminated.
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The selling agents may sell the notes to certain dealers at the public offering price, less a concession which will not
exceed 0.200% of the principal amount of the 6-year fixed/floating rate notes and 0.270% of the principal amount of the
11-year fixed/floating rate notes, and the selling agents and those dealers may resell the notes to other dealers at a
reallowance discount which will not exceed 0.150% of the principal amount of the 6-year fixed/floating rate notes and
0.180% of the principal amount of the 11-year fixed/floating rate notes.

After the initial offering of the notes, the concessions and reallowance discounts for the notes may change.

We estimate that the total offering expenses for the notes, excluding the selling agents’ commissions, will be
approximately $1,410,000.

BofA Securities, Inc. is our wholly-owned subsidiary, and we will receive the net proceeds of the offering.

As of the date of this pricing supplement, we expect that delivery of the notes will be made to investors on or about
April 25, 2023, which is the fourth business day following the date of this pricing supplement (such settlement being referred
to as “T+4"). Under Rule 15c6-1 of the Securities Exchange Act of 1934, as amended, trades in the secondary market
generally are required to settle in two business days, unless the parties to a trade expressly agree otherwise. Accordingly,
purchasers who wish to trade notes on any date prior to two business days before delivery will be required, by virtue of the
fact that the notes initially settle in T+4, to specify an alternate settlement cycle at the time of the trade to prevent a failed
settlement and should consult their own advisors in connection with that election.

Some of the selling agents and their affiliates have engaged in, and may in the future engage in, investment banking
and other commercial dealings in the ordinary course of business with us or our affiliates. They have received, or may in the
future receive, customary fees and commissions for these transactions.

In addition, in the ordinary course of their business activities, the selling agents 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 ours or our affiliates. The selling agents or their affiliates
that have a lending relationship with us routinely hedge their credit exposure to us consistent with their customary risk
management policies. Typically, such selling agents 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 our securities,
including potentially the notes offered hereby. Any such short positions could adversely affect future trading prices of the
notes offered hereby. The selling agents 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.

Standard Chartered Bank will not effect any offers or sales of any notes in the United States unless it is through one or
more U.S. registered broker-dealers as permitted by the regulations of the Financial Industry Regulatory Authority, Inc.

To the extent any selling agent that is not a U.S. registered broker-dealer intends to effect any offers or sales of any
notes in the United States, it will do so through one or more U.S. registered broker-dealers in accordance with the applicable
U.S. securities laws and regulations.

PS-10
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VALIDITY OF THE NOTES

In the opinion of McGuireWoods LLP, as counsel to Bank of America Corporation ( “BAC”), when the notes offered
hereby have been completed and executed by BAC, and authenticated by the trustee in accordance with the provisions of
the indenture governing the notes, and the notes have been delivered against payment therefor as contemplated in this
pricing supplement and the related prospectus and prospectus supplement, all in accordance with the provisions of the
indenture governing the notes, the notes will be the legal, valid and binding obligations of BAC, subject to the effects of
applicable bankruptcy, insolvency (including laws relating to preferences, fraudulent transfers and equitable subordination),
reorganization, moratorium and other similar laws affecting creditors’ rights generally, and to general principles of equity.
This opinion is given as of the date of this pricing supplement and is limited to the laws of the State of New York and the
Delaware General Corporation Law (including the statutory provisions, all applicable provisions of the Delaware Constitution
and reported judicial decisions interpreting the foregoing) as in effect on the date of this pricing supplement. In addition, this
opinion is subject to customary assumptions about the trustee’s authorization, execution and delivery of the indenture
governing the notes, the validity, binding nature and enforceability of the indenture governing the notes with respect to the
trustee, the legal capacity of individuals, the genuineness of signatures, the authenticity of all documents submitted to
McGuireWoods LLP as originals, the conformity to original documents of all documents submitted to McGuireWoods LLP as
copies thereof, the authenticity of the originals of such copies and certain factual matters, all as stated in the letter of
McGuireWoods LLP dated June 25, 2021, which has been filed as an exhibit to BAC’s Registration Statement relating to the
notes filed with the Securities and Exchange Commission on June 25, 2021.

PS-11
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BANK OF AMERICA 77

Medium-Term Notes, Series N

We may offer from time to time our Bank of America Corporation Medium-Term Notes, Series N. The specific terms of any notes that we
offer will be determined before each sale and will be described in a separate pricing supplement, prospectus addendum, product
supplement and/or other prospectus supplement. Terms may include:

e Priority: senior or subordinated * Base rates for floating-rate notes:
* Interest rate: i SOFR
i fixed-rate i EURIBOR
i floating-rate i CDOR
i fixed/floating rate i CORRA
i fixed-rate reset i BBSW
i non-interest bearing i SONIA
e Maturity: 365 days (one year) or more i federal funds (effective) rate
e Payments: U.S. dollars, euro, Canadian dollars, Australian i prime rate
%ogﬁ;séSgltijgsbslstseur‘l)igci;e%reir;y other currency that we specify | treasury (auction) rate

i any other rate we specify in the applicable supplement
* Reset reference rates for fixed-rate reset notes:

i U.S. Treasury Rate

i UK Government Bond (Gilt) Rate

We may sell notes to the selling agents as principal for resale at varying or fixed offering prices or through the selling agents as agents
using their best efforts on our behalf. We also may sell the notes directly to investors.

We may use this prospectus supplement and the accompanying prospectus in the initial sale of any notes. In addition, BofA Securities,
Inc., or any of our other broker-dealer affiliates, may use this prospectus supplement and the accompanying prospectus in market-
making transactions in any notes after their initial sale. Unless we or one of our selling agents informs you otherwise in the
confirmation of sale, this prospectus supplement and the accompanying prospectus are being used in a market-making transaction.

Unless otherwise specified in the applicable supplement, the notes will not be listed or quoted on any securities exchange or quotation
system.

Investing in the notes involves risks. See “Risk Factors Relating to the Notes” beginning on page S-9 and “Risk
Factors” beginning on page 8 of the accompanying prospectus.

Certain capitalized or other defined terms that are used in this prospectus supplement have the specific meanings set forth herein. A
listing of the pages on which certain of such terms are defined can be found under the Index of Certain Defined Terms at the end of

this prospectus supplement. Capitalized or other defined terms used, but not defined, in this prospectus supplement have the same
meanings as are given to them in the accompanying prospectus.

Our notes are unsecured and are not savings accounts, deposits, or other obligations of a bank. Our notes are not guaranteed by Bank
of America, N.A. or any other bank, are not insured by the Federal Deposit Insurance Corporation or any other governmental agency,
and may involve investment risks.

None of the Securities and Exchange Commission, any state securities commission, or any other regulatory body has approved or
disapproved of these notes or passed upon the adequacy or accuracy of this prospectus supplement or the accompanying
prospectus. Any representation to the contrary is a criminal offense.

BofA Securities

Prospectus Supplement to Prospectus dated August 4, 2021
August 4, 2021
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ABOUT THIS PROSPECTUS SUPPLEMENT

We have registered our Medium-Term Notes, Series N (the “notes”) on a registration statement on Form S-3 filed with
the Securities and Exchange Commission (the “SEC”) under Registration No. 333-257399. From time to time, we intend to
use this prospectus supplement, the accompanying prospectus, and a related pricing supplement, prospectus addendum,
product supplement and/or other prospectus supplement to offer the notes. You should read each of these documents before
investing in the notes.

This prospectus supplement describes additional terms of the notes and supplements the description of our debt
securities that may be issued under the Indentures (as defined below), including the notes, contained in the accompanying
prospectus. If the information in this prospectus supplement is inconsistent with the accompanying prospectus, this
prospectus supplement will supersede the information in the accompanying prospectus.

For each offering of notes, we will issue a pricing supplement, prospectus addendum and/or other prospectus
supplement that will contain additional terms of the offering and specific terms and provisions of the notes being offered.
Such pricing supplement, prospectus addendum or other prospectus supplement also may add, update, or change
information in this prospectus supplement or the accompanying prospectus, including provisions describing the calculation
of the amounts payable under the notes and the method of making payments under the notes. In this prospectus
supplement, references to the “applicable supplement” mean this prospectus supplement, and any applicable pricing
supplement, prospectus addendum or addenda, and/or any other supplement or supplements filed with the SEC pursuant to
Rule 424 under the Securities Act, that describe the particular notes being offered to you. If there are any differences
between the information contained in the applicable supplement or any document dated after the date of this prospectus
supplement and incorporated by reference into the accompanying prospectus, the information contained in such applicable
supplement or document will supersede the information in this prospectus supplement. If the applicable supplement for a
series of notes includes terms and provisions that modify, conflict with or otherwise are inconsistent with the applicable
terms and provisions of the notes set forth in this prospectus supplement, then, regardless of whether or not the applicable
terms and provisions set forth below are stated to apply “unless otherwise specified in the applicable supplement,” such
terms and provisions set forth in the applicable supplement shall govern and control with respect to such series of notes. We
will state in the applicable supplement the interest rate, the base rate for floating-rate notes or the reset reference rate for
fixed-rate reset notes, as applicable, the applicable spread (if any), issue price, the maturity date, interest payment dates,
redemption, or repayment provisions, if any, and other relevant terms and provisions for each note at the time of issuance.
An applicable supplement also may include a discussion of any risk factors or other special additional considerations that
apply to a particular type of note. Each applicable supplement can be quite detailed and always should be read carefully.

IN CONNECTION WITH ANY OFFERING OF THE NOTES, WE MAY APPOINT A STABILIZING MANAGER, IN WHICH CASE THE
STABILIZING MANAGER WILL BE IDENTIFIED IN THE APPLICABLE SUPPLEMENT. THE STABILIZING MANAGER (OR PERSONS
ACTING ON ITS BEHALF), IF ANY, MAY OVER ALLOT NOTES OR EFFECT TRANSACTIONS WITH A VIEW TO SUPPORTING THE
MARKET PRICE OF THE APPLICABLE NOTES DURING THE STABILIZATION PERIOD AT A LEVEL HIGHER THAN THAT WHICH
MIGHT OTHERWISE PREVAIL. HOWEVER, STABILIZATION ACTION MAY NOT NECESSARILY OCCUR. ANY STABILIZATION ACTION
MAY BEGIN ON OR AFTER THE DATE ON WHICH ADEQUATE PUBLIC DISCLOSURE OF THE TERMS OF THE OFFER OF THE
APPLICABLE SERIES OF NOTES IS MADE AND, IF BEGUN, MAY BE ENDED AT ANY TIME, BUT IT MUST END NO LATER THAN 30
DAYS AFTER THE DATE ON WHICH WE RECEIVE THE PROCEEDS OF THE APPLICABLE OFFERING OF NOTES, OR NO LATER
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THAN 60 DAYS AFTER THE DATE OF ALLOTMENT OF THE APPLICABLE SERIES NOTES, WHICHEVER IS THE EARLIER. ANY
STABILIZATION ACTION OR OVER ALLOTMENT MUST BE CONDUCTED BY THE STABILIZING MANAGER (OR PERSONS ACTING
ON ITS BEHALF) IN ACCORDANCE WITH ALL APPLICABLE LAWS AND RULES AND WILL BE UNDERTAKEN AT THE OFFICES OF
THE STABILIZING MANAGER (OR PERSONS ACTING ON ITS BEHALF) AND ON THE APPLICABLE STOCK EXCHANGE ON WHICH
THE APPLICABLE SERIES OF NOTES IS LISTED, IF ANY.

This prospectus supplement and the accompanying prospectus do not constitute an offer to sell or the solicitation of an
offer to buy the notes in any jurisdiction in which that offer or solicitation is unlawful. The distribution of this prospectus
supplement and the accompanying prospectus and the offering of the notes may be restricted by law in some jurisdictions. If
you have received this prospectus supplement and the accompanying prospectus, you should find out about and observe
these restrictions. Persons outside the United States who come into possession of this prospectus supplement and the
accompanying prospectus must inform themselves about and observe any restrictions relating to the distribution of this
prospectus supplement and the accompanying prospectus and the offering of the notes outside of the United States. See
“Supplemental Plan of Distribution (Conflicts of Interest)—Selling Restrictions.”

This prospectus supplement and the accompanying prospectus have been prepared on the basis that any offer of notes
in any Member State of the European Economic Area (the “EEA") (each, a “Relevant Member State”) will be made under an
exemption under Regulation (EU) No. 2017/1129 (the “EU Prospectus Regulation”), 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 any notes which are contemplated in this prospectus supplement and the accompanying prospectus may only do so in
circumstances in which no obligation arises for us or any of the selling agents to publish a prospectus pursuant to Article 3 of
the EU Prospectus Regulation or supplement a prospectus pursuant to Article 23 of the EU Prospectus Regulation, in each
case, in relation to such offer. Neither we nor the selling agents have authorized, and neither we nor they authorize, the
making of any offer of notes in circumstances in which an obligation arises for us or any selling agent to publish or
supplement a prospectus for the purposes of the EU Prospectus Regulation in relation to such offer. Neither this prospectus
supplement nor the accompanying prospectus constitutes an approved prospectus for the purposes of the EU Prospectus
Regulation.

This prospectus supplement and the accompanying prospectus have been prepared on the basis that any offer of notes
in the United Kingdom will be made pursuant to an exemption under the UK Prospectus Regulation from the requirement to
publish a prospectus for offers of notes. Accordingly, any person making or intending to make an offer in the United Kingdom
of notes which are the subject of this prospectus supplement and the accompanying prospectus may only do so in
circumstances in which no obligation arises for us or any of the selling agents to publish a prospectus pursuant to section 85
of the Financial Services and Markets Act 2000 (as amended, the “FSMA”) or supplement a prospectus pursuant to Article 23
of the UK Prospectus Regulation, in each case, in relation to such offer. Neither we nor the selling agents have authorized,
and neither we nor they authorize, the making of any offer of notes in circumstances in which an obligation arises for us or
any of the selling agents to publish or supplement a prospectus for the purposes of the UK Prospectus Regulation in relation
to such offer. Neither this prospectus supplement nor the accompanying prospectus constitutes an approved prospectus for
the purposes of the UK Prospectus Regulation. The expression “UK Prospectus Regulation” means Regulation (EU) 2017/1129
as it forms part of United Kingdom domestic law by virtue of the European Union (Withdrawal) Act of 2018 (the “EUWA").

This prospectus supplement and the accompanying prospectus are only for distribution to and directed at: (i) in the
United Kingdom, persons having professional experience in matters relating
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to investments falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005
(as amended) (the “Order”) and high net worth entities falling within Article 49(2)(a) to (d) of the Order; (ii) persons who are
outside the United Kingdom; and (iii) any other person to whom it can otherwise be lawfully distributed (all such persons
together being referred to as “Relevant Persons”). Any investment or investment activity to which this prospectus
supplement and the accompanying prospectus relate is available only to and will be engaged in only with Relevant Persons,
and any person who is not a Relevant Person should not rely on them.

IMPORTANT — EEA RETAIL INVESTORS — The notes are not intended to be offered, sold or otherwise made
available to and should not be offered, sold or otherwise made available to any retail investor in the EEA. For these
purposes, a retail investor means a person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of
Directive 2014/65/EU (as amended, “MiFID I11"); (ii) a customer within the meaning of Directive (EU) 2016/97 (as amended,
the “Insurance Distribution Directive”), where that customer would not qualify as a professional client as defined in point
(10) of Article 4(1) of MIFID II; or (iii) not a qualified investor as defined in the EU Prospectus Regulation. Consequently no key
information document required by Regulation (EU) No 1286/2014 (as amended, the “EU PRIIPs Regulation”) for offering or
selling the notes or otherwise making them available to retail investors in the EEA has been prepared and therefore offering
or selling the notes or otherwise making them available to any retail investor in the EEA may be unlawful under the EU
PRIIPs Regulation.

IMPORTANT — UK RETAIL INVESTORS — The notes are not intended to be offered, sold or otherwise made
available to and should not be offered, sold or otherwise made available to any retail investor in the United Kingdom (the
“UK"). For these purposes, a retail investor means a person who is one (or more) of: (i) a retail client as defined in point
(8) of Article 2 of Regulation (EU) No 2017/565 as it forms part of UK domestic law by virtue of the EUWA and the regulations
made under the EUWA,; (ii) a customer within the meaning of the provisions of the FSMA and any rules or regulations made
under the FSMA to implement Directive (EU) 2016/97, where that customer would not qualify as a professional client as
defined in point (8) of Article 2(1) of Regulation (EU) No 600/2014 as it forms part of UK domestic law by virtue of the EUWA
and the regulations made under the EUWA,; or (iii) not a qualified investor as defined in Article 2 of the UK Prospectus
Regulation. Consequently, no key information document required by Regulation (EU) No 1286/2014 as it forms part of UK
domestic law by virtue of the EUWA and the regulations made under the EUWA (the “UK PRIIPs Regulation”) for offering or
selling the notes or otherwise making them available to retail investors in the UK has been prepared and therefore offering
or selling the notes or otherwise making them available to any retail investor in the UK may be unlawful under the UK PRIIPs
Regulation.

Notification under Section 309B(1) of the Securities and Futures Act (Chapter 289) of Singapore (the
“SFA”) — Unless otherwise stated in the applicable supplement in respect of any notes, all notes issued or to be issued
using this prospectus supplement and the accompanying prospectus shall be prescribed capital markets products (as defined
in the Securities and Futures (Capital Markets Products) Regulations 2018) and Excluded Investment Products (as defined in
the Monetary Authority of Singapore (the “MAS”) Notice SFA 04-N12: Notice on the Sale of Investment Products and MAS
Notice FAA-N16: Notice on Recommendations on Investment Products).

INVESTORS SHOULD NOTE THAT BANK OF AMERICA CORPORATION IS NOT LICENCED TO OPERATE AS A BANK
IN ITALY.
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Capitalized or other terms used, but not defined, in this prospectus supplement have the respective meanings as are
given to them in the accompanying prospectus. Capitalized or other defined terms used and defined in this prospectus
supplement are sometimes defined after their first use without a reference such as “as defined in this prospectus
supplement.”

Unless we indicate otherwise or unless the context requires otherwise, all references in this prospectus supplement to
“Bank of America,” “we,” “us,” “our,” or similar references are to Bank of America Corporation excluding its consolidated
subsidiaries. In this prospectus supplement, references to “floating-rate notes” mean both floating-rate notes and
fixed/floating rate notes at any time such fixed/floating rate notes bear interest at a floating rate.

When we refer to “you” or “investors” in this prospectus supplement, we mean those who invest in the notes being
offered by this prospectus supplement, whether they are the registered holders or only indirect owners of those notes. When
we refer to “your notes” in this prospectus supplement, we mean the notes in which you will hold a direct or indirect
interest.

References in this prospectus supplement to “$,” “dollars” and “U.S. dollars” are to the currency of the United States of
America; references to “C$,” “Canadian dollars” and “CAD"” are to the currency of Canada; references to “A$,” “Australian
dollars” and “AUD" are to the currency of the Commonwealth of Australia; references to “£,” “pounds sterling” and “GBP”
are to the currency of the United Kingdom; and references to “€,” “euro” and “EUR” are to the currency introduced at the
start of the third stage of the European Economic and Monetary Union pursuant to Article 1099 of the Treaty establishing the
European Community, as amended from time to time.
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RISK FACTOR SUMMARY

Your investment in the notes will involve certain risks. Set forth below is a summary of the risks associated with an
investment in the notes that are discussed in more detail in this prospectus supplement under “Risk Factors Relating to the
Notes” below.

Risks Relating to the Floating-Rate Notes Generally
* Floating-rate notes bear additional risks.
* We or our affiliates may publish research reports that could affect the market value of the floating-rate notes.

« If the applicable base rate for certain floating-rate notes is not available on a particular day, or has been discontinued
and a replacement rate cannot be determined in accordance with applicable determination provisions, such
unavailability or discontinuance may result in the effective application of a fixed rate of interest for such floating-rate
notes.

» Historical rates are not an indication of future rates.
Risks Relating to Notes Denominated in a Currency Other than the Investor’'s Home Currency

¢ Aninvestment in a note denominated or payable in a currency other than your home currency involves currency-related
risks.

¢ Changes in currency exchange rates can be volatile and may adversely affect an investment in a note denominated or
payable in a currency other than your home currency.

* We will not adjust notes denominated or payable in a currency other than your home currency to compensate for
changes in foreign currency exchange rates.

¢ Government policy can adversely affect foreign currency exchange rates and an investment in a note denominated or
payable in a currency other than your home currency.

* Notes denominated or payable in currencies other than U.S. dollars permit us to make payments in U.S. dollars if we
are unable to obtain the specified currency.

* An investor may bear currency exchange risk in a lawsuit for payment on a note denominated or payable in a currency
other than U.S. dollars.

* Information about currency exchange rates may not be indicative of future performance.
Risks Relating to the Secured Overnight Financing Rate and SOFR Notes Generally

¢ The composition and characteristics of SOFR are not the same as those of USD LIBOR, and SOFR is not expected to be a
comparable substitute, successor or replacement for USD LIBOR.

¢ SOFR may be more volatile than other benchmark or market rates.
* Any failure of SOFR to maintain market acceptance could adversely affect the return on or value of the SOFR notes and
result in a limited secondary trading market for the SOFR notes.
* SOFR may be modified or discontinued, which could adversely affect the return on, value of or market for affected SOFR
notes.
Risks Relating to the Sterling Overnight Index Average and SONIA Notes Generally
* SONIA may be more volatile than other benchmark or market rates.
* SONIA may be modified or discontinued, which could adversely affect the return on, value of or market for affected
SONIA notes.
* The market continues to develop in relation to SONIA as a base rate for floating-rate notes.
Risks Relating to Compounded SOFR Notes, Compounded SONIA Notes, Compounded CORRA Notes, Simple
Average SOFR Notes and Simple Average SONIA Notes
¢ The interest rate on a series of compounded notes or simple average notes will be based on a compounded or simple
average, respectively, of the applicable daily rate. Such compounded and simple average rates are relatively new in
the marketplace.
* Interest payments due on a series of compounded notes or simple average notes will be determined only at the end of
the relevant interest period.
* With respect to a series of compounded notes using the payment delay convention, or simple average notes that do not
use a rate lookback, it will not be possible to calculate accrued interest with respect to any period until after the end of
such period.
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¢ With respect to a series of compounded notes using the rate cut-off convention or payment delay convention, or a
series of simple average notes that employs a rate cut-off date, pursuant to the formula used to determine
compounded SOFR, compounded SONIA, compounded CORRA, simple average SOFR or simple average SONIA, as
applicable, for such notes for an applicable interest period, the applicable daily rate used in such calculation for any day
from, and including, the rate cut-off date to, but excluding, the relevant interest payment date (or maturity or
redemption date, if applicable) will be such daily rate in respect of the relevant rate cut-off date.

* Investors in a series of compounded notes using the payment delay convention will receive payments of interest on a
delayed basis.

Risks Relating to USD Benchmark Transition Provisions

* The selection of a USD Benchmark Replacement could adversely affect the return on, value of or market for affected
SOFR notes.

Risks Relating to Non-USD Benchmark Transition Provisions

* The selection of a Non-USD Benchmark Replacement could adversely affect the return on, value of or market for
affected notes.

Risks Relating to the Euro Interbank Offered Rate and EURIBOR Notes Generally

* Regulation, reform and the actual or potential discontinuation of EURIBOR may adversely affect the return on, value of
and market for affected EURIBOR notes.

Risks Relating to the Bank Bill Swap Reference Rate and BBSW Notes Generally

* Regulation, reform and the actual or potential discontinuation of BBSW may adversely affect the return on, value of and
market for affected BBSW notes.

Risks Relating to the Canadian Dollar Bankers’ Acceptance Rate and CDOR Notes Generally

¢ Regulation, reform, and the potential or actual discontinuation of CDOR may adversely affect the return on, value of and
market for affected CDOR notes.

* The Applicable Fallback Rate for CDOR notes may not be a suitable replacement for CDOR.
Risks Relating to the Canadian Overnight Repo Rate Average and Compounded CORRA Notes Generally

* The composition and characteristics of CORRA are not the same as those of CDOR, and CORRA is not expected to be a
comparable substitute or replacement for CDOR.

¢ CORRA may be more volatile than other benchmark or market rates.

* Any failure of CORRA to maintain market acceptance could adversely affect the return on or value of the compounded
CORRA notes and result in a limited secondary trading market for the compounded CORRA notes.

* CORRA may be modified or discontinued, which could adversely affect the return on, value of or market for affected
compounded CORRA notes.

* The market continues to develop in relation to CORRA as a base rate for floating-rate notes.
Risks Relating to Fixed-Rate Reset Notes Generally

* The interest rate on a series of fixed-rate reset notes will reset periodically and the subsequent interest rate may be
lower than the interest rate for prior interest periods.

¢ Historical rates are not an indication of future rates.
Risks Relating to Fixed-Rate Reset Notes with U.S. Treasury Rate as the Reset Reference Rate

* The value of and return on any fixed-rate reset notes for which the reset reference rate is the U.S. Treasury Rate may be
adversely affected if the interest rate is determined using an alternative method or a replacement rate is used.

* We or our designee (after consulting with us) may make determinations with respect to the U.S. Treasury Rate that
could affect the market value of your fixed-rate reset notes.

Risks Relating to Fixed-Rate Reset Notes with UK Government Bond (Gilt) Rate as the Reset Reference Rate

* The selection of a Gilt Benchmark Replacement could adversely affect the return on, value of or market for affected
notes.
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RISK FACTORS RELATING TO THE NOTES

Your investment in the notes involves significant risks. Your decision to purchase the notes should be made only after
carefully considering the risks of an investment in the notes, including those discussed below in this prospectus supplement
relating to floating-rate notes, floating rates of interest, fixed-rate reset notes and fixed-rate reset rates of interest, and in
the applicable supplement for the specific notes, with your advisors in light of your particular circumstances. The notes are
not an appropriate investment for you if you are not knowledgeable about significant elements of the notes or financial
matters in general. For information regarding risks and uncertainties that may materially affect our business and results,
please refer to the information under the captions “Item 1A. Risk Factors” in our annual report on Form 10-K for the year
ended December 31, 2020, which is incorporated by reference in the accompanying prospectus, as well as those risks and
uncertainties discussed in our subsequent filings that are incorporated by reference in the accompanying prospectus. You
also should review the risk factors that will be set forth in other documents that we will file after the date of this prospectus
supplement.

This discussion of risks uses a number of capitalized and other defined terms that are defined elsewhere in this
prospectus supplement. A listing of the pages on which certain of such terms are defined can be found under the Index of
Certain Defined Terms at the end of this prospectus supplement.

Risks Relating to the Floating-Rate Notes Generally

The following discussion of risks relates to the floating-rate notes generally. You should carefully consider the following
discussion of risks before investing in floating-rate notes.

Floating-rate notes bear additional risks.

For notes that bear interest at a floating-rate, there will be additional significant risks not associated with a
conventional fixed-rate debt security. These risks include fluctuation of the interest rates and the possibility that investors
will receive an amount of interest that is lower than expected. We have no control over a number of matters, including
economic, financial, and political events, that are important in determining the existence, magnitude, and longevity of
market volatility and other risks and their impact on the value of, or payments made on, floating-rate notes. Volatility of
rates may adversely impact the return on or market value of such floating-rate notes.

We or our affiliates may publish research reports that could affect the market value of the floating-rate
notes.

We or one or more of our affiliates, at present or in the future, may publish research reports with respect to movements
in interest rates generally or any base rate that may be used for the floating-rate notes. This research may be modified from
time to time without notice and may express opinions or provide recommendations that are inconsistent with purchasing or
holding the notes. Any of these activities could affect the market value of the floating-rate notes.

If the applicable base rate for certain floating-rate notes is not available on a particular day, or has been
discontinued and a replacement rate cannot be determined in accordance with applicable determination
provisions, such unavailability or discontinuance may result in the effective application of a fixed rate of
interest for such floating-rate notes.

In the event that any of BBSW, CDOR or EURIBOR becomes unavailable, but has not been eliminated or discontinued,
and the applicable provisions for a replacement rate have not been
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triggered, for a particular interest period, under the relevant “fallback” arrangements included in the terms and provisions of
the floating-rate notes using these base rates, the base rate for the last preceding interest period may be used as the base
rate for such particular interest period, or, if such base rate was not used for the preceding interest period (in the case of the
first interest period during floating-rate period of a fixed/floating rate note), the most recent such base rate that could have
been determined in accordance with the applicable terms and provisions. If BBSW, CDOR or EURIBOR become eliminated or
discontinued and the applicable provisions for a replacement rate have been triggered, but a replacement rate cannot be
determined under such provisions, then the use of the final fallback provisions may result in the effective application of a
fixed rate of interest for the applicable floating-rate notes. In addition, if any of the federal funds (effective) rate, prime rate
or treasury (auction) rate are unavailable, then the use of the final fallback provisions will result in the effective application
of a fixed rate of interest for the applicable floating-rate notes.

Historical rates are not an indication of future rates.

In the past, the base rates that may be used for the floating-rate notes have experienced significant fluctuations. You
should note that historical levels, fluctuations and trends of the base rates are not necessarily indicative of future levels. Any
historical upward or downward trend in the applicable base rate is not an indication that such base rate is more or less likely
to increase or decrease at any time. Future levels of a base rate may bear little or no relation to the historical actual or
historical indicative base rate data. Prior observed patterns, if any, in the behavior of market variables and their relation to
the base rate, such as correlations, may change in the future. In addition, to the extent that any pre-publication historical
data is published with respect to a base rate, production of such historical indicative data inherently involves assumptions,
estimates and approximations. No future performance of any base rate may be inferred from any of the historical actual or
historical indicative base rate data.

Risks Relating to Notes Denominated in a Currency Other than the Investor’s Home Currency

We may issue notes denominated in, or with respect to which principal, interest and/or other amounts payable are
payable in, a currency other than the currency of the country in which you reside or the currency in which you conduct your
business or activities (the “home currency”). If you intend to invest in notes denominated or payable in a currency other
than your home currency, you should consult your own financial and legal advisors as to the currency risks related to your
investment. Such notes are not an appropriate investment for you if you are not knowledgeable about the significant terms
and conditions of such notes, foreign currency transactions or financial matters in general.

An investment in a note denominated or payable in a currency other than your home currency involves
currency-related risks.

An investment in a note denominated or payable in a currency other than your home currency entails significant risks
that are not associated with a similar investment in a note that is payable solely in your home currency. These risks include
possible significant changes in rates of exchange between your home currency and the applicable specified currency of the
notes, and the imposition or modification of foreign exchange controls or other conditions by applicable governmental
entities. These risks generally depend on factors over which we have no control, such as economic and political events and
the supply of and demand for the relevant currencies in the global markets.
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Changes in currency exchange rates can be volatile and may adversely affect an investment in a note
denominated or payable in a currency other than your home currency.

In recent years, exchange rates between certain foreign currencies have been highly volatile. This volatility may
continue and could spread to other currencies in the future. Fluctuations in currency exchange rates could affect adversely an
investment in a note denominated or payable in a currency other than your home currency, and such changes in exchange
rates may vary considerably during the life of that note. Depreciation of the applicable specified currency for a series of
notes against your home currency could result in a decrease in your home currency equivalent value of payments on such
notes, including the principal or other amounts payable at maturity or the redemption amount payable upon those notes.
That in turn could cause the market value such notes to fall.

We will not adjust notes denominated or payable in a currency other than your home currency to
compensate for changes in foreign currency exchange rates.

Except as described below or in the applicable supplement, we will not make any adjustment in or change to the terms
of notes denominated or payable in currencies other than your home currency for changes in the foreign currency exchange
rate for the relevant specified currency for a series of notes, including any devaluation, revaluation, or imposition of
exchange or other regulatory controls or taxes, or for other developments affecting that currency or any other currency.
Consequently, you will bear the risk that your investment may be affected adversely by these types of events.

Government policy can adversely affect foreign currency exchange rates and an investment in a note
denominated or payable in a currency other than your home currency.

Foreign currency exchange rates either can float or be fixed by sovereign governments. Governments or governmental
bodies, including the European Central Bank, may intervene from time to time in their economies to alter the exchange rate
or exchange characteristics of their currencies. For example, a central bank may intervene to devalue or revalue a currency
or to replace an existing currency. In addition, a government may impose regulatory controls or taxes to affect the exchange
rate of its currency or may issue a new currency or replace an existing currency. As a result, the amounts payable on and
rate of return of a note denominated or payable in a currency other than your home currency could be affected significantly
and unpredictably by governmental actions. Even in the absence of governmental action directly affecting currency
exchange rates, political or economic developments in the country or region issuing the specified currency for an applicable
series of notes or elsewhere could result in significant and sudden changes in the exchange rate between your home
currency and specified currency. Changes in exchange rates could affect the value of notes denominated or payable in a
currency other than your home currency as participants in the global currency markets move to buy or sell the specified
currency or your home currency in reaction to these developments.

If a governmental authority imposes exchange controls or other conditions, such as taxes on the exchange or transfer
of the specified currency, there may be limited availability of the specified currency for payment on notes denominated or
payable in a currency other than your home currency at their maturity or on any other payment date. In addition, the ability
of a holder to move currency freely out of the country in which payment in the currency is received or to convert the
currency at a freely determined market rate could be limited by governmental actions.
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Notes denominated or payable in currencies other than U.S. dollars permit us to make payments in U.S.
dollars if we are unable to obtain the specified currency.

The terms of any series of notes denominated or payable in a currency other than U.S. dollars provide that we have the
right to make a payment in U.S. dollars instead of the specified currency, if at or about the time when the payment on such
notes comes due, the specified currency is subject to convertibility, transferability, market disruption, or other conditions
affecting its availability because of circumstances beyond our control. These circumstances could include the imposition of
exchange controls, our inability to obtain the specified currency because of a disruption in the currency markets for the
specified currency, or unavailability because the specified currency is no longer used by the government of the relevant
country or for settlement of transactions by public institutions of or within the international banking community. In addition,
if the specified currency for a note has been replaced by a new currency, we will have the option to choose whether we
make payments on such note in the replacement currency or in U.S. dollars. In either case, the exchange rate used to make
payment in U.S. dollars or the replacement currency, if any, may be based on limited information and would involve
significant discretion on the part of the exchange rate agent, which may be one of our affiliates, to be appointed by us. As a
result, the value of the payment in our home currency may be less than the value of the payment you would have received
in the specified currency if the specified currency had been available. The exchange rate agent generally will not have any
liability for its determinations.

See “Description of Debt Securities—Payment of Principal, Interest, and Other Amounts Payable—Payments Due in
Other Currencies—Unavailability of Currencies and Replacement Currencies” in the accompanying prospectus. Any payment
in respect of the notes so made in U.S. dollars where the required payment is in an unavailable specified currency will not
constitute an event of default under the relevant indenture or the notes. If your home currency is not U.S. dollars, any such
payment will expose you to the significant risks described above in this section “—Risks Relating to Notes Denominated in a
Currency Other Than an Investor's Home Currency.”

An investor may bear currency exchange risk in a lawsuit for payment on a note denominated or payable
in a currency other than U.S. dollars.

Any notes issued under the Senior Indenture or the Subordinated Indenture will be governed by New York law. Under
Section 27 of the New York Judiciary Law, a state court in the State of New York rendering a judgment on notes denominated
or payable in a currency other than U.S. dollars and governed by New York law would be required to render the judgment in
such non-U.S. currency. In turn, the judgment would be converted into U.S. dollars at the exchange rate prevailing on the
date of entry of the judgment. Consequently, in a lawsuit for payment on notes denominated or payable in a non-U.S.
currency and governed by New York law, you would bear currency exchange risk until judgment is entered, which could be a
long time.

In courts outside of New York, you may not be able to obtain judgment in a specified currency other than U.S. dollars.
For example, a judgment for money in an action based on notes denominated or payable in a non-U.S. currency in many
other U.S. federal or state courts ordinarily would be enforced in the United States only in U.S. dollars. The date and method
used to determine the rate of conversion of the specified currency into U.S. dollars will depend on various factors, including
which court renders the judgment.

Information about currency exchange rates may not be indicative of future performance.

If we issue a note denominated or payable in a currency other than your home currency, we may include in the
applicable supplement information about historical exchange rates for the
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relevant currency or currencies. Any information about exchange rates that we may provide will be furnished as a matter of
information only, and you should not regard the information as indicative of the range of, or trends in, fluctuations in
currency exchange rates that may occur in the future.

Risks Relating to the Secured Overnight Financing Rate and SOFR Notes Generally

The following discussion of risks relates to the Secured Overnight Financing Rate (“SOFR"”) and SOFR notes generally. In
this discussion, references to “SOFR notes” mean a series of compounded SOFR notes or simple average SOFR notes. You
should carefully consider the following discussion of risks before investing in SOFR notes.

The composition and characteristics of SOFR are not the same as those of USD LIBOR, and SOFR is not
expected to be a comparable substitute, successor or replacement for USD LIBOR.

In June 2017, the Federal Reserve Bank of New York’s Alternative Reference Rates Committee (the “ARRC”) announced
SOFR as its recommended alternative to the London Interbank Offered Rate for deposits in U.S. dollars (“USD LIBOR").
However, the composition and characteristics of SOFR are not the same as those of USD LIBOR. SOFR is a broad Treasury
repo financing rate that represents overnight secured funding transactions and is not the economic equivalent of USD LIBOR.
While SOFR is a secured rate, USD LIBOR is an unsecured rate. And, while SOFR is an overnight rate, USD LIBOR is a forward-
looking rate that represents interbank funding for a specified term. As a result, there can be no assurance that SOFR will
perform in the same way as USD LIBOR would have at any time, including, without limitation, as a result of changes in
interest and yield rates in the market, bank credit risk, market volatility or global or regional economic, financial, political,
regulatory, judicial or other events. For the same reasons, SOFR is not expected to be a comparable substitute, successor or
replacement for USD LIBOR. See also “—Any failure of SOFR to maintain market acceptance could adversely affect the return
on or value of the SOFR notes and result in a limited secondary trading market for the SOFR notes” below.

SOFR may be more volatile than other benchmark or market rates.

Since the initial publication of SOFR, daily changes in the rate have, on occasion, been more volatile than daily changes
in other benchmark or market rates, such as USD LIBOR, during corresponding periods. In addition, although changes in
compounded SOFR and simple average SOFR generally are not expected to be as volatile as changes in SOFR on a daily
basis, the return on, value of and market for the SOFR notes may fluctuate more than floating-rate debt securities with
interest rates based on less volatile rates.

Any failure of SOFR to maintain market acceptance could adversely affect the return on or value of the
SOFR notes and result in a limited secondary trading market for the SOFR notes.

According to the ARRC, SOFR was developed for use in certain U.S. dollar derivatives and other financial contracts as an
alternative to USD LIBOR in part because it is considered a good representation of general funding conditions in the
overnight U.S. Treasury repurchase agreement market. However, as a rate based on transactions secured by U.S. Treasury
securities, it does not measure bank-specific credit risk and, as a result, is less likely to correlate with the unsecured short-
term funding costs of banks. This may mean that market participants would not consider SOFR a suitable substitute,
replacement or successor for USD LIBOR, which may, in turn, lead to lessened market acceptance of SOFR.
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Further, other index providers are developing products that are perceived as competing with SOFR. It is possible that
market participants will prefer one of these competing products and that such competing products may become more widely
accepted in the marketplace than SOFR. To the extent market acceptance for SOFR as a benchmark for floating-rate notes
declines, the return on and value of the SOFR notes and the price at which investors can sell the SOFR notes in the secondary
market could be adversely affected. In addition, investors in the SOFR notes may not be able to sell the SOFR notes at all or
may not be able to sell the SOFR notes at prices that will provide them with a yield comparable to similar investments that
continue to have a developed secondary market, and may consequently suffer from increased pricing volatility and market
risk.

As of the date of this prospectus supplement, there are multiple market conventions with respect to the
implementation of SOFR as a base rate for floating-rate notes or other securities. The manner of calculation and related
conventions with respect to the determination of interest rates based on SOFR in floating-rate notes markets may differ
materially compared with the manner of calculation and related conventions with respect to the determination of interest
rates based on SOFR in other markets, such as the derivatives and loan markets. Investors should carefully consider how
any potential inconsistencies between the manner of calculation and related conventions with respect to the determination
of interest or other payment rates based on SOFR across these markets may impact any hedging or other financial
arrangements that they may put in place in connection with any acquisition, holding or disposition of the SOFR notes.

SOFR may be modified or discontinued, which could adversely affect the return on, value of or market for
affected SOFR notes.

SOFR is a relatively new rate, and the Federal Reserve Bank of New York (the “FRBNY”) (or a successor), as
administrator of SOFR, may make methodological or other changes that could change the value of SOFR, including changes
related to the method by which SOFR is calculated, eligibility criteria applicable to the transactions used to calculate SOFR,
or timing related to the publication of SOFR. In addition, SOFR is published by the FRBNY based on data received from
sources other than us, and we have no control over the methods of calculation, publication schedule, rate revision practices
or availability of SOFR or the SOFR Index. If the manner in which SOFR is calculated is changed, that change may resultin a
reduction of the amount of interest payable on the SOFR notes, which may adversely affect the trading prices of the SOFR
notes. The administrator of SOFR may withdraw, modify, amend, suspend or discontinue the calculation or dissemination of
SOFR in its sole discretion and without notice and has no obligation to consider the interests of investors in the SOFR notes in
calculating, withdrawing, modifying, amending, suspending or discontinuing SOFR. For purposes of the formula used to
calculate interest with respect to a series of SOFR notes, SOFR in respect of a particular date will not be adjusted for any
modifications or amendments to SOFR data that the administrator of SOFR may publish after the interest rate on SOFR notes
for that day has been determined in accordance with the terms and provisions set forth in this prospectus supplement and
the applicable supplement.

There can be no guarantee that SOFR will not be modified or discontinued in a manner that is materially adverse to an
investor in SOFR notes. If the manner in which SOFR is calculated is changed or if SOFR is discontinued, that change or
discontinuance could reduce or otherwise negatively impact the amount of interest that accrues on a series of SOFR notes,
which could adversely affect the return on, value of and market for such series of SOFR notes.
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Risks Relating to the Sterling Overnight Index Average and SONIA Notes Generally

The following discussion of risks specifically relates to the Sterling Overnight Index Average rate (“SONIA”) and SONIA
notes generally. In this discussion, references to “SONIA notes” mean a series of compounded SONIA notes or simple
average SONIA notes. You should carefully consider the following discussion of risks before investing in SONIA notes.

SONIA may be more volatile than other benchmark or market rates.

Since the initial publication of SONIA, daily changes in the rate have, on occasion, been more volatile than daily
changes in other benchmark or market rates. In addition, although changes in compounded SONIA and simple average
SONIA generally are not expected to be as volatile as changes in SONIA on a daily basis, the return on, value of and market
for the SONIA notes may fluctuate more than floating-rate debt securities with interest rates based on less volatile rates.

SONIA may be modified or discontinued, which could adversely affect the return on, value of or market
for affected SONIA notes.

SONIA is a relatively new rate, and the Bank of England (the “BoE") (or a successor), as administrator of SONIA, may
make methodological or other changes that could change the value of SONIA, including changes related to the method by
which SONIA is calculated, eligibility criteria applicable to the transactions used to calculate SONIA, or timing related to the
publication of SONIA (which may include withdrawing, suspending or discontinuing the calculation or dissemination of
SONIA). In addition, the BoE may make any or all of these changes in its sole discretion and without notice, and it has no
obligation to consider the interests of investors in any SONIA notes in calculating, withdrawing, modifying, amending,
suspending or discontinuing SONIA. Because SONIA is published by the BoE based on data received from sources other than
us, we have no control over the methods of calculation, publication schedule, rate revision practices or availability of SONIA
or the SONIA Index at any time.

There can be no guarantee that SONIA will not be modified or discontinued in a manner that is materially adverse to an
investor in SONIA notes. If the manner in which SONIA is calculated is changed or if SONIA is discontinued, that change or
discontinuance could reduce or otherwise negatively impact the amount of interest that accrues on a series of SONIA notes,
which could adversely affect the return on, value of and market for such series of SONIA notes.

The market continues to develop in relation to SONIA as a base rate for floating-rate notes.

The market continues to develop in relation to SONIA as a base rate as an alternative to the London Interbank Offered
Rate for pounds sterling. In particular, market participants and relevant working groups still are exploring alternative
reference rates based on the risk free rates, including for example term SONIA reference rates which seek to measure the
market’s forward expectation of an average SONIA rate over a designated term. On August 3, 2020, the BoE began
publishing the SONIA Compounded Index.

The market or a significant part thereof may adopt an application of SONIA that differs significantly from that set out
and used in the terms and provisions relating to the SONIA notes. The use of the SONIA Compounded Index or the specific
formula used to calculate compounded SONIA or simple average SONIA with respect to a series of notes may not be widely
adopted by other market participants, if at all. If the market adopts a different calculation method, that would likely
adversely affect the market price of the applicable series of SONIA notes.

In the future, we may also issue notes referencing compounded SONIA or simple average SONIA that differ materially in
terms of interest determination when compared with any previous notes referencing compounded SONIA or simple average
SONIA, as applicable. The development of
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compounded SONIA or simple average SONIA as interest base rates for the Eurobond markets, as well as continued
development of the market infrastructure for adopting such rates, could result in reduced liquidity or increased volatility or
could otherwise affect the market price of any SONIA notes.

As of the date of this prospectus supplement, there is no uniform market convention with respect to the
implementation of SONIA as a base rate for floating-rate notes or other securities. The manner of adoption or application of
SONIA in the Eurobond markets may differ materially compared with the application and adoption of SONIA in other markets,
such as the derivative and loan markets. Investors should carefully consider how any mismatch between the adoption of
SONIA in the bond, loan and derivatives markets may impact any hedging or other financial arrangement which they may
put in place in connection with any acquisition, holding or disposal of SONIA notes.

Risks Relating to Compounded SOFR Notes, Compounded SONIA Notes, Compounded CORRA Notes, Simple
Average SOFR Notes and Simple Average SONIA Notes

The following discussion of risks specifically relates to compounded SOFR notes, compounded SONIA notes,
compounded CORRA notes, simple average SOFR notes and simple average SONIA notes (including, for the avoidance of
doubt, compounded SOFR notes using the SOFR Index convention and compounded SONIA notes using the SONIA
Compounded Index convention). In this discussion, references to “compounded notes” mean a series of compounded SOFR
notes, compounded SONIA notes or compounded CORRA notes, as applicable, references to “simple average notes” mean a
series of simple average SOFR notes or simple average SONIA notes, as applicable, references to “daily rate” mean SOFR,
SONIA or CORRA, as applicable, and references to “compounded index” mean the SOFR Index or the SONIA Compounded
Index, as applicable. You should carefully consider the following discussion of risks before investing in compounded notes.

The interest rate on a series of compounded notes or simple average notes will be based on a
compounded or simple average, respectively, of the applicable daily rate. Such compounded and simple
average rates are relatively new in the marketplace.

For each interest period, the interest rate on a series of compounded notes or simple average notes will be based on a
compounded or simple average, respectively, of the applicable daily rate calculated as described under “Description of the
Notes—Floating-Rate Notes”, in this prospectus supplement. For this and other reasons, the interest rate on a series of
compounded notes or simple average notes during any interest period may not be the same as the interest rate on other
instruments bearing interest at a rate based on SOFR, SONIA or CORRA, as applicable, that use an alternative method to
determine the applicable interest rate. Further, if a daily rate in respect of a particular date during an interest period or
observation period, if applicable, for a series of compounded notes or simple average notes is negative, the inclusion of such
daily rate in the calculation of compounded notes or simple average notes for the applicable interest period will reduce the
interest rate and the interest payable on such series of compounded notes or simple average notes, as applicable, for such
interest period.

The method for calculating an interest rate based upon compounded SOFR, compounded SONIA, compounded CORRA,
simple average SOFR or simple average SONIA (for example, payment delays, observation periods/lookbacks and/or
lockout/suspension periods) in market precedents varies. This variation in the market could adversely affect the return on,
value of and market for the compounded notes or simple average notes.

Interest payments due on a series of compounded notes or simple average notes will be determined only
at the end of the relevant interest period.

Interest payments due on a series of compounded notes or simple average notes will be determined only at the end of
the relevant interest period. Therefore, investors in any series of compounded notes or simple average notes will not know
the amount of interest payable with respect to each interest period until shortly prior to the related interest payment date,
and it may be difficult for investors in such
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compounded notes or simple average notes to estimate reliably the amounts of interest that will be payable on each such
interest payment date at the beginning of or during the relevant interest period. In addition, some investors may be
unwilling or unable to trade such compounded notes or simple average notes without changes to their information
technology systems, which could adversely impact the liquidity and trading price of any series of compounded notes or
simple average notes.

With respect to a series of compounded notes using the payment delay convention, or simple average
notes that do not use a rate lookback, it will not be possible to calculate accrued interest with respect to any
period until after the end of such period.

With respect to a series of compounded notes using the payment delay convention, or simple average notes that do not
use a rate lookback, the applicable daily rate in respect of a given day is not published until the U.S. government securities
business day, London banking day or Toronto banking day, as applicable, immediately following such day. As a result, it will
not be possible to calculate accrued interest with respect to any period for such notes until after the end of such period,
which may adversely affect your ability to trade such notes in the secondary market.

With respect to a series of compounded notes using the rate cut-off convention or payment delay
convention, or a series of simple average notes that employs a rate cut-off date, pursuant to the formula
used to determine compounded SOFR, compounded SONIA, compounded CORRA, simple average SOFR or
simple average SONIA, as applicable, for such notes for an applicable interest period, the applicable daily rate
used in such calculation for any day from, and including, the rate cut-off date to, but excluding, the relevant
interest payment date (or maturity or redemption date, if applicable) will be such daily rate in respect of the
relevant rate cut-off date.

The formula used to determine the base rate for compounded notes using the payment delay convention employs a
rate cut-off date for the final interest period with respect to any series of notes. In addition, the formulae used to determine
the base rate for (i) any series of compounded notes for which the applicable supplement specifies that the rate cut-off
convention applies and (ii) any series of simple average notes for which the applicable supplement specifies that a rate cut-
off date applies, may employ a rate cut-off date for each interest period with respect to such series.

For the final interest period with respect to a series of compounded notes using the payment delay convention, the
applicable daily rate used in the calculation of compounded SOFR, compounded SONIA or compounded CORRA, as applicable,
for any day from, and including, the rate cut-off date to, but excluding, the maturity date or the redemption date, if
applicable, will be the applicable daily rate in respect of the rate cut-off date. The rate cut-off date will be (1) for
compounded SOFR, two U.S. government securities business days (or such other number of U.S. government securities
business days as we may specify in the applicable supplement), (2) for compounded SONIA, five London banking days (or
such other number of London banking days as we may specify in the applicable supplement) or (3) for compounded CORRA,
two Toronto banking days (or such other number of Toronto banking days as we may specify in the applicable supplement),
prior to the applicable maturity date (or redemption date, if applicable).

For each interest period with respect to (i) any series of compounded SOFR notes using the rate cut-off convention and
(ii) any series of simple average notes using a rate cut-off date, the applicable daily rate used in the calculation of
compounded SOFR, simple average SOFR or simple average SONIA, as applicable, for any day from, and including, the rate
cut-off date to, but excluding, the relevant interest payment date or the maturity or redemption date, if applicable, will be
the applicable daily rate in respect of the rate cut-off date. The rate cut-off date will be (1) for compounded SOFR, five U.S.
government securities business days (or such other number of U.S. government securities business days as we may specify
in the applicable supplement), (2) for simple average SOFR, two U.S. government securities business days (or such other
number of U.S. government securities business days as we may specify in the applicable supplement) or (3) for
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simple average SONIA, five London banking days (or such other number of London banking days as we may specify in the
applicable supplement), prior to each interest payment date or the maturity date (or redemption date, if applicable).

As a result of the foregoing, a holder of a series of compounded notes using the payment delay convention, or simple
average notes, using a rate cut-off date will not receive the benefit of any increase in the level of SOFR, SONIA or CORRA, as
applicable, on any date subsequent to the applicable rate cut-off date in connection with the determination of the interest
payable with respect to (i) the final interest period for an applicable series of compounded notes using the payment delay
convention or (ii) each interest period for a series of simple average notes using a rate cut-off date, which could reduce the
amount of interest that may be payable on the applicable series of notes.

Investors in a series of compounded notes using the payment delay convention will receive payments of
interest on a delayed basis.

The interest payment dates for any series of compounded notes using the payment delay convention with respect to
interest rate determination and interest payments will be two business days (or such other number of business days as we
may specify in the applicable supplement) after the interest period demarcation date at the end of each interest period for
such series. This convention differs from the interest payment convention that has been used historically for floating-rate
notes with interest rates based on other benchmark or market rates, where interest typically has been paid on a fixed day
that immediately follows the final day of the applicable interest period. As a result, investors in a series of compounded
notes using the payment delay convention will receive payments of interest on a delayed basis as compared to traditional
floating-rate notes without payment delay in which they previously may have invested.

Risks Relating to USD Benchmark Transition Provisions

The following discussion of risks specifically relates to USD benchmark transition provisions. You should carefully
consider the following discussion of risks relating to USD benchmark transition provisions before investing in any SOFR
notes. In this discussion, references to “SOFR notes” mean a series of compounded SOFR notes or simple average SOFR
notes.

The selection of a USD Benchmark Replacement could adversely affect the return on, value of or market
for affected SOFR notes.

If we or our designee, after consulting with us, determines that a USD Benchmark Transition Event and related USD
Benchmark Replacement Date have occurred with respect to a series of SOFR notes, the applicable USD Benchmark
Replacement will replace the then-current USD Benchmark (which will be a rate based on SOFR at the original issue date of
the relevant SOFR notes) for all purposes relating to such SOFR notes. If a particular USD Benchmark Replacement or USD
Benchmark Replacement Adjustment cannot be determined, then the next-available USD Benchmark Replacement or USD
Benchmark Replacement Adjustment will apply. These replacement rates and adjustments may be selected or formulated by
(i) the USD Relevant Governmental Body (such as the ARRC), (ii) the International Swaps and Derivatives Association, Inc.
(“ISDA") or any successor thereto or (iii) in certain circumstances, us or our designee (which may be our affiliate), after
consulting with us.

In addition, the terms of the SOFR notes expressly authorize us or our designee (which may be our affiliate), after
consulting with us, in connection with a USD Benchmark Replacement to make USD Benchmark Replacement Conforming
Changes with respect to, among other things, the determination of interest periods and the timing and frequency of
determining rates and making payments of interest and other administrative matters. The application of a USD Benchmark
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Replacement and USD Benchmark Replacement Adjustment, and any implementation of USD Benchmark Replacement
Conforming Changes, could result in adverse consequences to the interest rate or amount of interest payable on the SOFR
notes, which could adversely affect the return on, value of and market for such SOFR notes and the price at which investors
may be able to sell such SOFR notes.

Moreover, certain determinations, decisions and elections with respect to the USD Benchmark Replacement and any
USD Benchmark Replacement Conforming Changes, or the occurrence or non-occurrence of a USD Benchmark Transition
Event, may require the exercise of discretion and the making of subjective judgments by us or our designee (after consulting
with us). Any determination, decision or election made by us or our designee pursuant to the USD benchmark transition
provisions set forth in this prospectus supplement will, if made by us, be made in our sole discretion and, if made by our
designee, be made after consultation with us and, in each case, will become effective without consent from the investors in
the affected SOFR notes or any other party. We may designate an entity to make any determination, decision or election that
we have the right to make in connection with the USD benchmark transition provisions set forth in this prospectus
supplement. Any designee that we may appoint in connection with these determinations, decisions or elections may be our
affiliate. When performing such functions, potential conflicts of interest may exist between us, our designee and investors in
the SOFR notes and making such potentially subjective determinations may adversely affect the return on, value of and
market for the SOFR notes. All determinations by us or our designee in our or its discretion will be conclusive for all purposes
and binding on us and investors in the applicable SOFR notes absent manifest error.

Further, (i) the composition and characteristics of any USD Benchmark Replacement for a series of SOFR notes will not
be the same as those of the applicable SOFR rate for a series of SOFR notes, the USD Benchmark Replacement will not be
the economic equivalent of SOFR there can be no assurance that the USD Benchmark Replacement will perform in the same
way as SOFR would have at any time and there is no guarantee that the USD Benchmark Replacement will be a comparable
substitute for SOFR (each of which means that a USD Benchmark Transition Event could adversely affect the return on, value
of and market for the applicable series of SOFR notes), (ii) any failure of the USD Benchmark Replacement to gain market
acceptance could adversely affect the relevant series of SOFR notes, (iii) the USD Benchmark Replacement may have a very
limited history and the future performance of the USD Benchmark Replacement may not be able to be predicted based on
historical performance, (iv) the secondary trading market for debt securities linked to the USD Benchmark Replacement may
be limited and (v) the administrator of the USD Benchmark Replacement may make changes that could change the value of
the USD Benchmark Replacement or discontinue the USD Benchmark Replacement and would not have any obligation to
consider the interests of investors in the relevant series of SOFR notes in doing so. For more information, see the USD
benchmark transition provisions set forth under “Description of the Notes—Floating-Rate Notes—Effect of a USD Benchmark
Transition Event and Related USD Benchmark Replacement Date with Respect to SOFR” below.
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Risks Relating to Non-USD Benchmark Transition Provisions

The following discussion of risks specifically relates to the Non-USD benchmark transition provisions. You should
carefully consider the following discussion of risks before investing in EURIBOR notes (as defined below) or SONIA notes. In
this discussion, references to “notes” mean a series of EURIBOR notes, compounded SONIA notes or simple average SONIA
notes.

The selection of a Non-USD Benchmark Replacement could adversely affect the return on, value of or
market for affected notes.

If we or our designee, after consulting with us, determines that a Non-USD Benchmark Transition Event and related
Non-USD Benchmark Replacement Date have occurred with respect to a series of notes, the applicable Non-USD Benchmark
Replacement will replace the then-current Non-USD Benchmark for all purposes relating to such notes. If a particular
Non-USD Benchmark Replacement or Non-USD Benchmark Replacement Adjustment cannot be determined, then the next-
available Non-USD Benchmark Replacement or Non-USD Benchmark Replacement Adjustment will apply. These replacement
rates and adjustments may be selected or formulated by the Non-USD Relevant Governmental Body or, in certain
circumstances, us or our designee, after consulting with us.

In addition, the terms of the notes expressly authorize us or our designee, after consulting with us, in connection with
implementation of a Non-USD Benchmark Replacement to make Non-USD Benchmark Replacement Conforming Changes
with respect to, among other things, the determination of interest periods and the timing and frequency of determining rates
and making payments of interest and other administrative matters. The application of a Non-USD Benchmark Replacement
and Non-USD Benchmark Replacement Adjustment, and any implementation of Non-USD Benchmark Replacement
Conforming Changes, could result in adverse consequences to the interest rate or the amount of interest payable on the
notes, which could adversely affect the return on, value of and market for such notes and the price at which investors may
be able to sell such notes.

Moreover, certain determinations, decisions and elections with respect to the Non-USD Benchmark Replacement and
any Non-USD Benchmark Replacement Conforming Changes, or the occurrence or non-occurrence of a Non-USD Benchmark
Transition Event, may require the exercise of discretion and the making of subjective judgments by us or our designee (after
consulting with us). Any determination, decision or election made by us or our designee pursuant to the Non-USD benchmark
transition provisions set forth in this prospectus supplement will, if made by us, be made in our sole discretion and, if made
by our designee, be made after consultation with us and, in each case, will become effective without consent from the
investors in the affected notes or any other party. We may designate an entity to make any determination, decision or
election that we have the right to make in connection with the Non-USD benchmark transition provisions set forth in this
prospectus supplement. Any designee that we may appoint in connection with these determinations, decisions or elections
may be our affiliate. When performing such functions, potential conflicts of interest may exist between us, our designee and
investors in the notes and making such potentially subjective determinations may adversely affect the return on, value of
and market for the notes. All determinations by us or our designee in our or its discretion will be conclusive for all purposes
and binding on us and investors in the applicable notes absent manifest error.

Further, (i) the composition and characteristics of any Non-USD Benchmark Replacement in respect of a series of notes
will not be the same as those of EURIBOR or SONIA, as applicable, the Non-USD Benchmark Replacement will not be the
economic equivalent of EURIBOR or SONIA, as applicable, there can be no assurance that the Non-USD Benchmark
Replacement will perform in the same way as EURIBOR or SONIA, as applicable, would have at any time and there is no
guarantee that the Non-USD Benchmark Replacement will be a comparable substitute for EURIBOR or SONIA, as applicable
(each of which means that a Non-USD Benchmark Transition Event could adversely affect the return on, value of and market
for the applicable series of notes), (ii) any failure of the Non-USD Benchmark Replacement to gain market acceptance could
adversely affect the relevant
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series of notes, (iii) the Non-USD Benchmark Replacement may have a very limited history and the future performance of
the Non-USD Benchmark Replacement may not be able to be predicted based on historical performance, (iv) the secondary
trading market for debt securities linked to the Non-USD Benchmark Replacement may be limited and (v) the administrator
of the Non-USD Benchmark Replacement may make changes that could change the value of the Non-USD Benchmark
Replacement or discontinue the Non-USD Benchmark Replacement and would not have any obligation to consider the
interests of investors in the relevant series of notes in doing so. For more information, see the Non-USD benchmark
transition provisions set forth under “Description of the Notes—Floating-Rate Notes—Effect of a Non-USD Benchmark
Transition Event and Related Non-USD Benchmark Replacement Date with Respect to EURIBOR or SONIA” below.

Risks Relating to the Euro Interbank Offered Rate and EURIBOR Notes Generally

The following discussion of risks specifically relates to the Euro Interbank Offered Rate (“EURIBOR”) and EURIBOR notes
generally. You should carefully consider the following discussion of risks before investing in EURIBOR notes.

Regulation, reform and the actual or potential discontinuation of EURIBOR may adversely affect the
return on, value of and market for affected EURIBOR notes.

Previously certain interest rates which are deemed to be “benchmark” rates have been the subject of national,
international and other regulatory guidance, reform and other actions. This has resulted in regulatory reform and changes to
existing benchmarks. Such reform of benchmarks includes the Regulation (EU) 2016/1011 (as amended, the “EU Benchmarks
Regulation”) of the European Parliament and of the Council of 8 June 2016 on indices used as benchmarks in financial
instruments and financial contracts or to measure the performance of investment funds and amending Directives 2008/48/EC
and 2014/17/EU and Regulation (EU) No 596/2014, and the EU Benchmarks Regulation as it forms part of UK domestic law by
virtue of the UK European Union (Withdrawal) Act 2018 (the “UK Benchmarks Regulation” and, together with the EU
Benchmarks Regulation, the “Benchmarks Regulations”), which apply to the provision of benchmarks, the contribution of
input data to a benchmark and the use of a benchmark within the European Union (the “EU”) and the United Kingdom (the
“UK"), respectively.

Among other things, the Benchmarks Regulations (i) require benchmark administrators to be authorized or registered
(or, if non-EU-based or non-UK based, to be subject to an equivalent regime or otherwise recognized or endorsed) and
(ii) prevent certain uses by EU and UK supervised entities, as applicable, of benchmarks of administrators that are not
authorized or registered (or if non EU-based or UK-based, as applicable, not deemed equivalent or recognized or endorsed).

The Benchmarks Regulations could have a material impact on EURIBOR notes, in particular, if the methodology or other
terms of EURIBOR are changed in order to comply with the requirements of the Benchmarks Regulations. Such changes
could, among other things, have the effect of reducing, increasing or otherwise affecting the volatility of the published rate
or level of EURIBOR.

On September 21, 2017, the European Central Bank announced that it would be part of a new working group tasked with
the identification and adoption of a “risk free overnight rate” to serve as a basis for an alternative to benchmarks used in a
variety of financial instruments and contracts used in the euro area. On September 13, 2018, the working group on euro risk-
free rates recommended the new euro short-term rate (“€STR”) as the new risk free rate for the euro area. €STR was
published for the first time on October 2, 2019. In addition, in response to regulatory scrutiny and applicable legal
requirements, the European Money Markets Institute (the “EMMI"), as administrator of EURIBOR, conducted a series of
consultations on a proposed reformed hybrid methodology for EURIBOR. In July 2019, EMMI published its EURIBOR
Benchmark Statement setting forth its reformed hybrid methodology and received regulatory authorization for the continued
administration of EURIBOR. Although EURIBOR has been reformed in order to comply with the terms of the EU Benchmarks
Regulation, its future remains uncertain. It is not known
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how long EURIBOR will continue in its current form. Any of these developments could have a material adverse effect on the
value and the return on EURIBOR notes.

The euro risk-free rate working group for the euro area has published a set of guiding principles and high level
recommendations for the fallback provisions in, among other things, new euro denominated cash products (including
floating-rate notes) referencing EURIBOR. The guiding principles indicate, among other things, that continuing to reference
EURIBOR in relevant contracts (without robust fallback provisions) may increase the risk to the euro area financial system.
On May 11, 2021, the euro risk-free rate working group published its recommendations on EURIBOR fallback trigger events
and €STR-based fallback rates. €STR has a different methodology and other important differences from EURIBOR and has
little historical track record and may be subject to changes in its methodology.

In the future, EURIBOR could be subject to further regulatory scrutiny, reform efforts and/or other actions. Any such
regulatory scrutiny, reform efforts and/or other actions could increase the costs and risks of administering or otherwise
participating in the setting of EURIBOR and complying with applicable regulations or requirements. Such factors may have
the effect of discouraging market participants from continuing to administer or contribute to EURIBOR, trigger changes in the
rules or methodologies used in EURIBOR or lead to the elimination, discontinuance or obsolescence of EURIBOR. Following
the implementation of reforms, the manner of administration of EURIBOR may change, with the result that EURIBOR may
perform differently than in the past, or could be eliminated or discontinued entirely, or there could be other consequences
that cannot be predicted. Even prior to the implementation of any changes, uncertainty as to the nature of potential
alternative reference rates and as to the nature and effect of potential changes to EURIBOR may adversely affect EURIBOR
during the term of a series of EURIBOR notes, as well as the value of, the return on and/or trading market for such series.
Any of the foregoing consequences could have a material adverse effect on the interest rate on, value of, return on and
trading market for any EURIBOR notes.

With respect to any series of EURIBOR notes, if we or our designee, after consulting with us, determines that a Non-USD
Benchmark Transition Event and related Non-USD Benchmark Replacement Date have occurred with respect to EURIBOR, the
applicable Non-USD Benchmark Replacement will replace EURIBOR for all purposes relating to such notes. See “Risks
Relating to Non-USD Benchmark Transition Provisions” above. This may, among other things, result in the application of
backward-looking €STR compounded in arrears, whereas EURIBOR is expressed on the basis of a forward-looking term and
includes a risk element based on interbank lending.

Furthermore, if EURIBOR is discontinued or ceases to be published, there can be no assurances that we and other
market participants will be adequately prepared for such discontinuance or cessation, which may have an unpredictable
impact on contractual mechanics (including, but not limited to, the interest rate with respect to particular series of EURIBOR
notes), among other adverse consequences.

Risks Relating to the Bank Bill Swap Reference Rate and BBSW Notes Generally

The following discussion of risks specifically relates to the Bank Bill Swap Reference Rate (“BBSW"”) and BBSW notes
generally. You should carefully consider the following discussion of risks before investing in BBSW notes.

Regulation, reform and the actual or potential discontinuation of BBSW may adversely affect the return
on, value of and market for affected BBSW notes.

Interest rate benchmarks, including BBSW, have been and continue to be the subject of regulatory guidance and
proposals for reform in Australia and internationally. These reforms may cause such benchmarks to perform differently than
in the past, to disappear entirely, or have other consequences which cannot be predicted. Any such consequence as it relates
to BBSW could have a
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material adverse effect on BBSW notes. In Australia, examples of reforms that are already effective include the replacement
of the Australian Financial Markets Association as BBSW administrator with the Australian Securities Exchange, changes to
the methodology for calculation of BBSW, and amendments to the Corporations Act 2001 (Cth) made by the Treasury Laws
Amendment (2017 Measures No. 5) Act 2018 (Cth) which, among other things, enable the Australian Securities and
Investment Commission (“ASIC”) to make rules relating to the generation and administration of financial benchmarks. On
June 6, 2018, ASIC designated BBSW as a “significant financial benchmark” and made the ASIC Financial Benchmark
(Administration) Rules 2018 and the ASIC Financial Benchmarks (Compelled) Rules 2018.

Although many of the Australian reforms were designed to support the reliability and robustness of BBSW, it is not
possible to predict with certainty whether, and to what extent, BBSW will continue to be supported or the extent to which
related regulations, rules, practices or methodologies may be amended going forward. This may cause BBSW to perform
differently than it has in the past, and may have other consequences which cannot be predicted. For example, it is possible
that these changes could cause BBSW to cease to exist, to become commercially or practically unworkable, or to become
more or less volatile or liquid. Any such changes could have a material adverse effect on the BBSW notes.

In March 2021, the Reserve Bank of Australia (“RBA”) expressed a view that calculations of BBSW using tenors of three
months or six months are robust. The RBA, with the support of the Australian Prudential Regulation Authority and ASIC, has
also recently recommended Australian institutions to adhere to the 2020 IBOR Fallbacks Protocol and associated Supplement
to the 2006 ISDA Definitions which were launched by ISDA on October 23, 2020, where suitable for the relevant security.
However, reference to a specific risk free rate as a fallback for BBSW has not yet been settled at an industry level in
Australia or adopted. There is therefore risk of inconsistency in the application of potential risk free fallback rates across
different products. However the RBA is actively promoting, as of the date of this prospectus supplement, a coordinated
industry-agreed position on the relevant fallback rate for BBSW.

For the purposes of determining payments of interest on the BBSW notes, investors should be aware that the relevant
terms and provisions provide for a fallback arrangement in the event that BBSW cannot be determined for an interest period.
Any such fallback rates may also, at the relevant time, be difficult to calculate, be more volatile than originally anticipated
or not reflect the funding cost or return anticipated by investors.

Investors should consult their own independent advisers and make their own assessment about the potential risks
imposed by BBSW reforms and the potential for BBSW to be discontinued in making any investment decision with respect to
any BBSW notes.

Risks Relating to the Canadian Dollar Bankers’ Acceptance Rate and CDOR Notes Generally

The following discussion of risks specifically relates to the Canadian dollar Bankers’ Acceptance Rate (“CDOR”) and
CDOR notes generally. You should carefully consider the following discussion of risks before investing in CDOR notes.

Regulation, reform, and the potential or actual discontinuation of CDOR may adversely affect the return
on, value of and market for affected CDOR notes.

CDOR and certain other rates or indices which are deemed to be “benchmarks” are the subject of ongoing regulatory
guidance and proposals for reform in Canada and internationally. Some of these reforms are already effective, while others
are still to be implemented. These reforms may cause such “benchmarks” to perform differently than in the past or to be
discontinued entirely and may have other consequences that cannot be predicted. At this time, it is not possible to predict
the
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effect of any such changes, any establishment of alternative reference rates or any other reforms to CDOR that may be
implemented. In particular, on July 15, 2021, the Canadian Securities Administrators introduced Multilateral Instrument
25-102—Designated Benchmarks and Benchmark Administrators (“MI 25-102"). Among other things, Ml 25-102 implements
a regime for the designation and regulation of benchmarks and persons and companies that administer such benchmarks
and the regulation of certain users of designated benchmarks who are already regulated in some capacity under Canadian
securities legislation. Ml 25-102 will regulate CDOR and its administrator, Refinitiv Benchmark Services (UK) Limited. These
regulations could have a material impact on CDOR, in particular, if the methodology or other terms of CDOR are changed in
order to comply with the requirements of Ml 25-102. Such changes could have the effect of reducing, increasing or otherwise
affecting the volatility of CDOR and could result in other consequences that cannot be predicted.

If we or our designee (after consulting with us) determines that an Index Cessation Event has occurred with respect to
CDOR, we or our designee will determine an Applicable Fallback Rate and related adjustments to such rate and other terms
and provisions of the applicable series of CDOR notes in accordance with the terms and provisions set forth under
“Description of the Notes—Floating-Rate Notes—Floating-Rate Notes without Payment Delay—Determination of Base Rates
—CDOR Notes,” which shall be binding on us, the trustee, the investors in an applicable series of CDOR notes and the
beneficial owners of interests in the notes. In so acting, we or our designee would assume no obligations or relationship of
agency or trust, including, but not limited to, any fiduciary duties or obligations, for or with any of the investors in the notes.
Any of the factors noted above could adversely affect the rate of interest on the notes, which could adversely affect the
return on, value of and market for the CDOR notes.

The Applicable Fallback Rate for CDOR notes may not be a suitable replacement for CDOR.

The terms of the CDOR notes provide for a waterfall of alternative rates to be used to determine the rate of interest on
the CDOR notes if an Index Cessation Event and a related Index Cessation Effective Date occur with respect to the applicable
CDOR rate. The first alternative rate in the waterfall is Fallback Rate (CORRA), which is a term-adjusted rate calculated by
reference to the Canadian Overnight Repo Rate Average (“CORRA’), compounded-in-arrears and adjusted by a spread
relating to CDOR. Fallback Rate (CORRA) is to be provided by Bloomberg Index Services Limited or a successor. Fallback Rate
(CORRA) may not be a suitable replacement or successor for the applicable CDOR rate. If Fallback Rate (CORRA) is not
available at the time of an Index Cessation Event and related Index Cessation Effective Date, the second alternative rate in
the waterfall is term-adjusted CORRA compounded-in-arrears, plus a spread relating to CDOR, calculated by the calculation
agent for the notes. Uncertainty with respect to market conventions related to the calculation of these CORRA-based rates
and whether either alternative reference rate is a suitable replacement or successor for the applicable CDOR rate may
adversely affect the return on, value of and market for the CDOR notes.

The additional alternative rates for the CDOR notes are also uncertain. In particular, the CAD Recommended Rate, which
is the rate set by a committee officially endorsed or convened by the Bank of Canada at the time of a Fallback Index
Cessation Event and related Fallback Index Cessation Effective Date, has not been established as of the date hereof.

There is no assurance that the characteristics of any of the alternative rates for CDOR will be similar to those of the
applicable CDOR rate, or that any such alternative rate will produce the economic equivalent of the applicable CDOR rate as
a reference rate for interest on the notes during the floating-rate period. Although the CDOR fallback provisions provide for
term and spread adjustments to CORRA based and other rates in order to attempt to make the resulting rate
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comparable to the applicable CDOR rate, such adjustments will not necessarily make the alternative rate equivalent to the
applicable CDOR rate.

Risks Relating to the Canadian Overnight Repo Rate Average and Compounded CORRA Notes Generally

The following discussion of risks relates to the Canadian Overnight Repo Rate Average (“CORRA”) and compounded
CORRA notes generally. You should carefully consider the following discussion of risks before investing in compounded
CORRA notes.

The composition and characteristics of CORRA are not the same as those of CDOR, and CORRA is not
expected to be a comparable substitute or replacement for CDOR.

In October 2020, the mandate of the Canadian Alternative Reference Rate working group (“CARR”) of the Bank of
Canada was expanded to contemplate a primary objective of supporting the adoption of, and transition to, CORRA as a key
financial benchmark for Canadian derivatives and securities, and to analyze the current status of the Canadian Dollar Offered
Rate (“CDOR”). The composition and characteristics of CORRA are not the same as those of CDOR. CORRA measures the cost
of overnight general collateral funding in Canadian dollars using Government of Canada treasury bills and bonds as
collateral for repurchase transactions. CORRA is not the economic equivalent of CDOR. While CORRA is a secured rate, CDOR
is an unsecured rate. And, while CORRA currently is an overnight rate only, CDOR is a committed bank lending rate or
“executable rate” at which contributing banks are obligated to lend funds to corporate borrowers with existing committed
credit facilities referencing CDOR, and which is calculated using submitted rates from a panel of contributor banks. As a
result, there can be no assurance that CORRA will perform in the same way as CDOR would have at any time, including,
without limitation, as a result of changes in interest and yield rates in the market, bank credit risk, market volatility or
global or regional economic, financial, political, regulatory, judicial or other events. For the same reasons, CORRA is not
expected to be a comparable substitute or replacement for CDOR. See also “—Any failure of CORRA to maintain market
acceptance could adversely affect the return on or value of the compounded CORRA notes and result in a limited secondary
trading market for the compounded CORRA notes” below.

CORRA may be more volatile than other benchmark or market rates.

Daily changes in CORRA have, on occasion, been more volatile than daily changes in other benchmark or market rates,
such as CDOR, during corresponding periods. In addition, although changes in compounded CORRA generally are not
expected to be as volatile as changes in CORRA on a daily basis, the return on, value of and market for the compounded
CORRA notes may fluctuate more than floating-rate debt securities with interest rates based on less volatile rates.

Any failure of CORRA to maintain market acceptance could adversely affect the return on or value of the
compounded CORRA notes and result in a limited secondary trading market for the compounded CORRA
notes.

As a rate based on transactions secured by Government of Canada treasury bills and bonds, CORRA does not measure
unsecured corporate credit risk and, as a result, is less likely to correlate with the unsecured short-term funding costs of
corporations. This may mean that market participants would not consider CORRA a suitable substitute or successor for
CDOR, which may, in turn, lead to lessened market acceptance of CORRA.

To the extent market acceptance for CORRA as a benchmark for floating-rate notes declines, the return on and value of
the compounded CORRA notes and the price at which investors can sell
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the compounded CORRA notes in the secondary market could be adversely affected. In addition, investors in the
compounded CORRA notes may not be able to sell the compounded CORRA notes at all or may not be able to sell the
compounded CORRA notes at prices that will provide them with a yield comparable to similar investments that continue to
have a developed secondary market, and may consequently suffer from increased pricing volatility and market risk.

Multiple market conventions with respect to the implementation of CORRA as a base rate for floating-rate notes or other
securities may develop. The manner of calculation and related conventions with respect to the determination of interest
rates based on CORRA in floating-rate notes markets may differ materially compared with the manner of calculation and
related conventions with respect to the determination of interest rates based on CORRA in other markets, such as the
derivatives and loan markets. Investors should carefully consider how any potential inconsistencies between the manner of
calculation and related conventions with respect to the determination of interest or other payment rates based on CORRA
across these markets may impact any hedging or other financial arrangements that they may put in place in connection with
any acquisition, holding or disposition of the compounded CORRA notes.

CORRA may be modified or discontinued, which could adversely affect the return on, value of or market
for affected compounded CORRA notes.

The Bank of Canada has been the administrator of CORRA for a relatively short time, since June 2020. The Bank of
Canada may make methodological or other changes that could change the value of CORRA, including changes related to the
method by which CORRA is calculated, eligibility criteria applicable to the transactions used to calculate CORRA, or timing
related to the publication of CORRA. In addition, CORRA is published by the Bank of Canada based on data received from
sources other than us, and we have no control over the methods of calculation, publication schedule, rate revision practices
or availability of CORRA. If the manner in which CORRA is calculated is changed, that change may result in a reduction of the
amount of interest payable on the compounded CORRA notes, which may adversely affect the trading prices of the
compounded CORRA notes. The administrator of CORRA may withdraw, modify, amend, suspend or discontinue the
calculation or dissemination of CORRA in its sole discretion and without notice and has no obligation to consider the interests
of investors in the compounded CORRA notes in calculating, withdrawing, modifying, amending, suspending or discontinuing
CORRA. For purposes of the formula used to calculate interest with respect to a series of compounded CORRA notes, CORRA
in respect of a particular date will not be adjusted for any modifications or amendments to CORRA data that the
administrator of CORRA may publish after the interest rate on compounded CORRA notes for that day has been determined
in accordance with the terms and provisions set forth in this prospectus supplement and the applicable supplement.

There can be no guarantee that CORRA will not be modified or discontinued in a manner that is materially adverse to an
investor in compounded CORRA notes. If the manner in which CORRA is calculated is changed or if CORRA is discontinued,
that change or discontinuance could reduce or otherwise negatively impact the amount of interest that accrues on a series of
compounded CORRA notes, which could adversely affect the return on, value of and market for such series of compounded
CORRA notes.

The market continues to develop in relation to CORRA as a base rate for floating-rate notes.

The market continues to develop in relation to CORRA as a base rate for floating-rate notes. In particular, market
participants and relevant working groups still are exploring alternative reference rates based on the risk free rates.

5-26



Table of Contents

The market or a significant part thereof may adopt an application of CORRA that differs significantly from that set out
and used in the terms and provisions relating to the compounded CORRA notes. The use of the specific formula used to
calculate compounded CORRA with respect to a series of notes may not be widely adopted by other market participants, if at
all. If the market adopts a different calculation method, that would likely adversely affect the market price of the applicable
series of compounded CORRA notes.

In the future, we may also issue notes referencing compounded CORRA that differ materially in terms of interest
determination when compared with any previous notes referencing compounded CORRA. The development of compounded
CORRA as interest base rates for the Canadian bond markets, as well as continued development of the market infrastructure
for adopting such rates, could result in reduced liquidity or increased volatility or could otherwise affect the market price of
any compounded CORRA notes.

There currently is no uniform market convention with respect to the implementation of risk free rates as a base rate for
floating-rate notes or other securities. The manner of adoption or application of CORRA in the Canadian bond market may
differ materially compared with the application and adoption of CORRA in other markets, such as the derivative and loan
markets. Investors should carefully consider how any mismatch between the adoption of CORRA in the bond, loan and
derivatives markets may impact any hedging or other financial arrangement which they may put in place in connection with
any acquisition, holding or disposal of compounded CORRA notes.

Risks Relating to Fixed-Rate Reset Notes Generally

The following discussion of risks relates to the fixed-rate reset notes generally. You should carefully consider the
following discussion of risks before investing in fixed-rate reset notes.

The interest rate on a series of fixed-rate reset notes will reset periodically and the subsequent interest
rate may be lower than the interest rate for prior interest periods.

The interest on a series of fixed-rate reset notes will reset periodically and the interest or rate for each interest period
will equal the reset reference rate specified in the applicable supplement plus a spread, as applicable. Therefore, after the
interest rate resets, the interest rate could be less than the fixed rate for the initial interest period and any subsequent
interest rate, if applicable, may be less than a prior rate. We have no control over the factors that may affect interest rates,
including geopolitical conditions and economic, financial, political, regulatory, judicial or other events that may affect the
market generally and interest rates specifically.

Historical rates are not an indication of future rates.

In the past, the reset reference rates that may be used for the fixed-rate reset notes have experienced significant
fluctuations. You should note that historical levels, fluctuations and trends of the reset reference rates are not necessarily
indicative of future levels. Any historical upward or downward trend in the applicable reset reference rate is not an indication
that such reset reference rate is more or less likely to increase or decrease at any time, and you should not take the
historical reset reference rate levels as an indication of future levels.
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Risks Relating to Fixed-Rate Reset Notes with U.S. Treasury Rate as the Reset Reference Rate

The following discussion of risks relates to the fixed-rate reset notes with the U.S. Treasury Rate as the reset reference
rate. You should carefully consider the following discussion of risks before investing in fixed-rate reset notes with the U.S.
Treasury Rate as the reset reference rate.

The value of and return on any fixed-rate reset notes for which the reset reference rate is the U.S.
Treasury Rate may be adversely affected if the interest rate is determined using an alternative method or a
replacement rate is used.

Under the circumstances described herein under “Description of the Notes—Fixed-Rate Reset Notes—Determination of
Reset Reference Rates—U.S. Treasury Rate,” the interest rate for a series of fixed-rate reset notes for which the reset
reference rate is the U.S. Treasury Rate will be determined using an alternative method to determine the applicable U.S.
Treasury Rate or, if a rate substitution event has occurred with respect to the applicable U.S. Treasury Rate, using a
replacement rate. If the interest rate on such a series of notes is determined by using such an alternative method or
replacement rate, such alternative method or replacement rate may result in an interest rate and interest payments that are
lower than or that do not otherwise correlate over time with the interest rate and interest payments that would have been
made on such notes if the reset reference rate had been determined using the first method for determining the applicable
U.S. Treasury Rate specified under “Description of the Notes—Fixed-Rate Reset Notes—Determination of Reset Reference
Rates—U.S. Treasury Rate.” If a rate substitution event has occurred and it is determined there is no industry-accepted
successor rate to the applicable U.S. Treasury Rate (or then-applicable replacement rate), the interest rate for the applicable
reset period will be: (a) if the first reset interest rate is to be determined, the initial interest rate or (b) if a subsequent reset
interest rate is to be determined, the interest rate that was applicable for the preceding reset period.

We or our designee (after consulting with us) may make determinations with respect to the U.S. Treasury
Rate that could affect the market value of your fixed-rate reset notes.

If we or our designee, after consulting with us, determines that the applicable U.S. Treasury Rate cannot be determined
in the manner set forth under “Description of the Notes—Fixed-Rate Reset Notes—Determination of Reset Reference Rates—
U.S. Treasury Rate,” the terms of the applicable fixed-rate reset notes expressly authorize us or our designee, after
consulting with us, to determine whether there is an industry-accepted successor rate to the applicable U.S. Treasury Rate
and, if applicable, to determine and make certain adjustments with respect to such industry-accepted successor rate and the
use thereof as the rate used to determine the interest rate on such fixed-rate reset notes. If we or our designee, after
consulting with us, determines that there is no such industry-accepted successor rate, then the interest rate for the
applicable reset period will be (a) if the first reset interest rate is to be determined, the initial interest rate or (b) if a
subsequent reset interest rate is to be determined, the interest rate that was applicable for the preceding reset period, and
such rate could remain in effect for so long as such fixed-rate reset notes are outstanding.

Certain of these determinations, and other related determinations described in this prospectus supplement, may
require the exercise of discretion and the making of subjective judgments by us or our designee, after consulting with us. In
making these potentially subjective determinations, we or our designee may have economic interests that are adverse to
interests of investors in fixed-rate reset notes, and such determinations may adversely affect the return on, value of and
market for the fixed-rate reset notes.
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Risks Relating to Fixed-Rate Reset Notes with UK Government Bond (Gilt) Rate as the Reset Reference Rate

The following discussion of risks relates to the fixed-rate reset notes with the UK Government Bond (Gilt) Rate as the
reset reference rate. You should carefully consider the following discussion of risks before investing in fixed-rate reset notes
with the UK Government Bond (Gilt) Rate as the reset reference rate.

The selection of a Gilt Benchmark Replacement could adversely affect the return on, value of or market
for affected notes.

If we or our designee, after consulting with us, determines that a Gilt Benchmark Transition Event and related Gilt
Benchmark Replacement Date have occurred with respect to a series of fixed-rate reset notes for which the reset reference
rate is specified in the applicable supplement to be the UK Government Bond (Gilt) Rate, the applicable Gilt Benchmark
Replacement will replace the then-current Gilt Benchmark for all purposes relating to such notes. If a particular Gilt
Benchmark Replacement or Gilt Benchmark Replacement Adjustment cannot be determined, then the next-available Gilt
Benchmark Replacement or Gilt Benchmark Replacement Adjustment will apply. These replacement rates and adjustments
may be selected or formulated by the Gilt Relevant Governmental Body or, in certain circumstances, us or our designee,
after consulting with us.

In addition, the terms of fixed-rate reset notes for which the reset reference rate is specified in the applicable
supplement to be the UK Government Bond (Gilt) Rate expressly authorize us or our designee, after consulting with us, in
connection with implementation of a Gilt Benchmark Replacement to make Gilt Benchmark Replacement Conforming
Changes with respect to, among other things, the determination of interest periods and the timing and frequency of
determining rates and making payments of interest and other administrative matters. The application of a Gilt Benchmark
Replacement and Gilt Benchmark Replacement Adjustment, and any implementation of Gilt Benchmark Replacement
Conforming Changes, could result in adverse consequences to the amount of interest payable on such notes, which could
adversely affect the interest rate, the return on, value of and market for such notes and the price at which investors may be
able to sell such notes.

Moreover, certain determinations, decisions and elections with respect to the Gilt Benchmark Replacement and any Gilt
Benchmark Replacement Conforming Changes, or the occurrence or non-occurrence of a Gilt Benchmark Transition Event,
may require the exercise of discretion and the making of subjective judgments by us or our designee, after consulting with
us. Any determination, decision or election made by us or our designee pursuant to the Gilt benchmark transition provisions
set forth in this prospectus supplement under the heading “Description of the Notes—Fixed-Rate Reset Notes—Effect of a Gilt
Transition Event and Related Gilt Replacement Date” will, if made by us, be made in our sole discretion and, if made by our
designee, be made after consultation with us and, in each case, will become effective without consent from the investors in
the affected notes or any other party. We may designate an entity to make any determination, decision or election that we
have the right to make in connection with the Gilt benchmark transition provisions set forth in this prospectus supplement.
Any designee that we may appoint in connection with these determinations, decisions or elections may be our affiliate.
When performing such functions, potential conflicts of interest may exist between us or our designee and investors in the
affected notes. All determinations by us or our designee in our or its discretion will be conclusive for all purposes and binding
on us and investors in the applicable notes absent manifest error. In making these potentially subjective determinations, we,
or our designee may have economic interests that are adverse to your interests, and such determinations may adversely
affect the return on, value of and market for the applicable notes.

Further, (i) the composition and characteristics of any Gilt Benchmark Replacement in respect of a series of affected
notes will not be the same as those of the applicable UK Government Bond
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(Gilt) Rate, as applicable, the Gilt Benchmark Replacement will not be the economic equivalent of the applicable UK
Government Bond (Gilt) Rate, there can be no assurance that the Gilt Benchmark Replacement will perform in the same way
as the applicable UK Government Bond (Gilt) Rate would have at any time and there is no guarantee that the Gilt Benchmark
Replacement will be a comparable substitute for the applicable UK Government Bond (Gilt) Rate (each of which means that
a Gilt Benchmark Transition Event could adversely affect the return on, value of and market for the applicable series of
notes), (ii) any failure of the Gilt Benchmark Replacement to gain market acceptance could adversely affect the relevant
series of notes, (iii) the Gilt Benchmark Replacement may have a very limited history and the future performance of the Gilt
Benchmark Replacement may not be able to be predicted based on historical performance, (iv) the secondary trading market
for debt securities linked to the Gilt Benchmark Replacement may be limited and (v) the administrator of the Gilt Benchmark
Replacement, if applicable, may make changes that could change the value of the Gilt Benchmark Replacement or
discontinue the Gilt Benchmark Replacement and would not have any obligation to consider the interests of investors in the
relevant series of notes in doing so. For more information, see the Gilt benchmark transition provisions set forth under
“Description of the Notes—Fixed-Rate Reset Notes—Effect of a Gilt Transition Event and Related Gilt Replacement Date”
below in this prospectus supplement.
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DESCRIPTION OF THE NOTES

This section describes general terms and provisions of the notes, which may be senior or subordinated medium-term
notes. This section supplements, and should be read together with, the general description of our debt securities, and terms
and provisions thereof, included in “Description of Debt Securities” in the accompanying prospectus. If there is any
inconsistency between the information in this prospectus supplement and the accompanying prospectus, the information in
this prospectus supplement will supersede the information in the accompanying prospectus.

The terms and provisions of the notes set forth in this prospectus supplement will apply to a series of notes, to the
extent applicable as set forth below, unless otherwise specified in the applicable supplement. If the applicable supplement
for a series of notes includes terms and provisions that modify, conflict with or otherwise are inconsistent with the applicable
terms and provisions set forth below, then, regardless of whether or not the applicable terms and provisions set forth below
are stated to apply “unless otherwise specified in the applicable supplement,” such terms and provisions set forth in the
applicable supplement shall govern and control with respect to such series of notes.

Certain capitalized or other defined terms that are used in this section “Description of the Notes” have the specific
meanings set forth herein. A listing of the pages on which certain of such terms are defined can be found under the Index of
Certain Defined Terms at the end of this prospectus supplement.

General

We will issue the notes as part of a series of debt securities under the Senior Indenture or the Subordinated Indenture,
as applicable, which are contracts between us, as issuer, and The Bank of New York Mellon Trust Company, N.A., as trustee.
In this prospectus supplement, we refer to The Bank of New York Mellon Trust Company, N.A. and any successor trustee
under the Senior Indenture or the Subordinated Indenture, as applicable, as the “trustee,” and we refer to the Senior
Indenture and the Subordinated Indenture, each as may be supplemented from time to time, individually as an “Indenture”
and together as the “Indentures.” In addition to the following summary of general terms of the notes and the Indentures, you
should review the forms of the global note certificates and the specific provisions of the Senior Indenture and the
Subordinated Indenture, as applicable, which we have filed with the SEC.

The Indentures are subject to, and governed by, the Trust Indenture Act of 1939.

Our senior debt securities, which we refer to in this prospectus supplement as our “senior notes,” will be issued under
the Senior Indenture and will rank equally in right of payment with our other unsecured and unsubordinated obligations. Our
subordinated debt securities, which we refer to in this prospectus supplement as our “subordinated notes,” will be issued
under the Subordinated Indenture and will be subordinate and junior in right of payment.

We and the selling agents, in the ordinary course of our respective businesses, have conducted and may conduct
business with the trustee or its affiliates. See “Description of Debt Securities—The Indentures” in the accompanying
prospectus for more information about the Indentures and the functions of the trustee.

The notes are our direct unsecured obligations and are not obligations of our subsidiaries. The Indentures do not limit
the amount of indebtedness that we may incur. We may issue other debt securities under the Indentures from time to time in
one or more series up to the aggregate principal amount of the then-existing grant of authority by our board of directors.
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Unless otherwise provided in the applicable supplement, the minimum denomination of the notes will be $1,000 and
integral multiples of $1,000 in excess of $1,000 (or the equivalent in other currencies).

We may issue the following types of notes: fixed-rate notes, floating-rate notes, fixed/floating rate notes and fixed-rate
reset notes. For more information on these types of notes, see below under “—Fixed-Rate Notes,” “—Floating-Rate Notes,”
“—Fixed/Floating Rate Notes” and “—Fixed-Rate Reset Notes.” In addition, we may issue notes that do not bear interest.

Ranking

Because we are a holding company, our right to participate in any distribution of assets of any subsidiary upon such
subsidiary’s liquidation or reorganization or otherwise is subject to the prior claims of creditors of that subsidiary, except to
the extent we may ourselves be recognized as a creditor of that subsidiary. Accordingly, our obligations under senior notes
or subordinated notes will be structurally subordinated to all existing and future liabilities of our subsidiaries, and claimants
should look only to our assets for payments. In addition, the senior notes and the subordinated notes will be unsecured and
therefore in a bankruptcy or similar proceeding will effectively rank junior to our secured obligations to the extent of the
value of the assets securing such obligations. See “Risk Factors—Risks Relating to Debt Securities Generally” in the
accompanying prospectus.

Senior Notes

The senior notes will be unsecured and will rank equally in right of payment with all our other unsecured and
unsubordinated obligations from time to time outstanding, except obligations that are subject to any priorities or
preferences by law.

The Senior Indenture and the senior notes do not contain any limitation on the amount of obligations that we may incur
in the future.

Subordinated Notes

Our indebtedness evidenced by the subordinated notes, including the principal and any premium, interest, and other
amounts payable, will be unsecured and will be subordinate and junior in right of payment to all of our senior indebtedness
from time to time outstanding to the extent and in the manner provided in the Subordinated Indenture. The subordinated
notes will rank equally in right of payment with all our other unsecured and subordinated indebtedness, other than
unsecured and subordinated indebtedness that by its terms is subordinated to the subordinated notes. Due to differing
subordination provisions in various series of subordinated debt securities issued by us and our predecessors, in the event of
a dissolution, winding up, liquidation, reorganization, insolvency, receivership or other proceeding, investors in subordinated
notes may receive more or less, ratably, than investors in some other series of our outstanding subordinated debt securities.
Payment of principal of our subordinated indebtedness, including any subordinated notes, may not be accelerated if there is
a default in the payment of amounts payable under, or a default in any of our other covenants applicable to, our
subordinated indebtedness.

The Subordinated Indenture and the subordinated notes do not contain any limitation on the amount of obligations
ranking senior to the subordinated notes, or the amount of obligations ranking equally with the subordinated notes, that we
may incur in the future.

Unless we specify otherwise in the applicable supplement, the subordinated notes will not be guaranteed by us or any
of our affiliates and will not be subject to any other arrangement that
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legally or economically enhances the ranking of the subordinated notes. For more information about our subordinated notes,
see “Description of Debt Securities—Subordination” in the accompanying prospectus.

Fixed-Rate Notes

We may issue notes that bear interest at a fixed rate as set forth in the applicable supplement, which we refer to as
“fixed-rate notes.” Unless we specify otherwise in the applicable supplement, each fixed-rate note will bear interest from its
original issue date or from the most recent date to which interest on the note has been paid or made available for payment.
Interest will accrue on the principal of a fixed-rate note at the fixed annual rate stated in the applicable supplement, until the
principal is paid or made available for payment.

Unless we specify otherwise in the applicable supplement, we will pay interest on any fixed-rate note quarterly, semi-
annually, or annually, as applicable, in arrears, on the days set forth in the applicable supplement (each such day being an
“interest payment date” for a fixed-rate note) and at the maturity date or earlier redemption date, as applicable. Unless we
specify otherwise in the applicable supplement, each interest payment due on an interest payment date, the maturity date
or earlier redemption date, as the case may be, will include interest accrued from, and including, the most recent interest
payment date to which interest has been paid, or, if no interest has been paid, from the original issue date, to, but excluding,
the next interest payment date, the maturity date or earlier redemption date, as the case may be (each such period, an
“interest period”). The amount of accrued interest on a fixed-rate note for an interest period is calculated by multiplying the
principal amount of such note by an accrued interest factor. This accrued interest factor will be determined by multiplying
the per annum fixed interest rate by a factor resulting from the day count convention that applies with respect to such
determination. Unless we specify otherwise in the applicable supplement, the factor resulting from the day count convention
will be (a) with respect to fixed-rate notes denominated in U.S. dollars, computed on the basis of a 360-day year consisting
of twelve 30-day months, which we may refer to as the “30/360” day count convention, (b) with respect to fixed-rate notes
denominated in Australian dollars, computed on the basis of the actual number of days in the relevant period divided by 365,
or if any portion of the relevant period falls in a leap year, the sum of (i) the actual humber of days in that portion of the
relevant period falling in a leap year divided by 366 and (ii) the actual number of days in that portion of the relevant period
falling in a non-leap year divided by 365, which we may refer to as the “Actual/Actual” day count convention, (c) with respect
to fixed-rate notes denominated in pounds sterling or euro, computed on the basis of an Actual/Actual (ICMA) (as defined in
the rulebook of the International Capital Markets Association) day count convention, which we may refer to as the
“Actual/Actual (ICMA)” day count convention and (d) with respect to fixed-rate notes denominated in Canadian dollars,
computed on the basis of (i) the 30/360 day count convention when calculating interest for a full semi-annual interest period
and (ii) the actual number of days in the relevant period divided by 365, when calculating interest for any period that is
shorter than a full semi-annual interest period, which we may refer to together as the “Actual/Actual (Canadian Compound
Method)” day count convention. We will make payments on fixed-rate notes as described below under “—Payment of
Principal, Interest, and Other Amounts Payable” and in the accompanying prospectus under the heading “Description of Debt
Securities—Payment of Principal, Interest, and Other Amounts Payable.”

We also may issue amortizing notes, which are fixed-rate notes for which combined principal and interest payments are
made in installments over the life of the note. Payments on amortizing notes are applied first to interest due and then to the
reduction of the unpaid principal amount. The applicable supplement for an amortizing note will include a table setting forth
repayment information.
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Fixed/Floating Rate Notes

We may issue notes with elements of each of the fixed-rate notes described above and floating-rate notes described
below. For example, a note may bear interest at a fixed rate for some periods and at a floating rate in others. We will
describe the determination of interest for any of these notes in the applicable supplement.
Floating-Rate Notes

We may issue notes that will bear interest at a floating interest rate determined in accordance with the applicable
terms and provisions set forth in this section and the applicable supplement. We refer to these notes as “floating-rate
notes.” The terms and provisions of floating-rate notes set forth in this prospectus supplement will apply, to the extent
applicable as set forth below, unless otherwise specified in the applicable supplement.

Overview of Base Rates and Floating-Rate Note Provisions

The interest rate for each series of floating-rate notes will be determined by reference to a “base rate” specified in the

applicable supplement. The “base rate” for a floating-rate note will, if so specified in the applicable supplement, be one or
more of the following, or may be any other base rate as may be specified in the applicable supplement:

. the Australian dollar Bank Bill Swap Reference Rate, in which case the note will be a “BBSW note”;

. the Canadian dollar Bankers’ Acceptance Rate, in which case the note will be a “CDOR note”;

. the euro interbank offered rate, in which case the note will be a “EURIBOR note”;

. the federal funds (effective) rate, in which case the note will be a “federal funds (effective) rate note”;
. the prime rate, in which case the note will be a “prime rate note”;

. the treasury (auction) rate, in which case the note will be a “treasury (auction) rate note”;

. compounded SOFR, calculated by reference to the Secured Overnight Financing Rate, in which case the note will be
a “compounded SOFR note”;

. compounded SONIA, calculated by reference to the Sterling Overnight Index Average, in which case the note will
be a “compounded SONIA note”;

. compounded CORRA, calculated by reference to the Canadian Overnight Repo Rate Average, in which case the note
will be a “compounded CORRA note”;

. simple average SOFR, calculated by reference to the Secured Overnight Financing Rate, in which case the note will
be a “simple average SOFR note”; and

. simple average SONIA, calculated by reference to the Sterling Overnight Index Average, in which case the note will
be a “simple average SONIA note.”

The description of the terms and provisions of floating-rate notes in this prospectus supplement generally is divided
into (i) a description of floating-rate notes that use a “payment

S-34



Table of Contents

delay convention” with respect to interest accrual and payment and (ii) a description of floating-rate notes that do not use
such convention, and is summarized as follows:

. Floating-Rate Notes with Payment Delay. Compounded SOFR, compounded SONIA or compounded CORRA may be
the base rate for floating-rate notes that use the “payment delay convention.” For such notes, accrued interest is
calculated and paid with respect to interest periods that run from, and including, each interest period demarcation
date specified in the applicable supplement (or, in the case of the initial interest period, the issue date) to, but
excluding, the next following interest period demarcation date (or, in the case of the final interest period, the
maturity date or, if the floating-rate notes are redeemed earlier, the redemption date). Interest will be paid on
interest payment dates falling a specified number of days after the interest period demarcation date at the end of
each interest period, as set forth under “—Payment Delay Notes—Compounded SOFR, Compounded SONIA and
Compounded CORRA” below or in the applicable supplement. Compounded SOFR, compounded SONIA or
compounded CORRA, as applicable, for an interest period will be determined on the basis of a compounded
average of SOFR, SONIA or CORRA, as applicable, calculated in arrears at the end of each applicable interest period
in accordance with the applicable formula set forth below under “—Payment Delay Notes—Compounded SOFR,
Compounded SONIA and Compounded CORRA.” The full terms and provisions with respect to floating-rate notes
using the “payment delay convention” are set forth below under “—Payment Delay Notes—Compounded SOFR,
Compounded SONIA and Compounded CORRA,” which sets forth general terms and provisions applicable to all
series of floating-rate notes using the “payment delay convention” and specific terms and provisions for the
determination of compounded SOFR, compounded SONIA and compounded CORRA. The terms and provisions set
forth in such section will govern and control with respect to such notes.

. Floating-Rate Notes without Payment Delay. The base rate for floating-rate notes not using the “payment delay
convention” may be any of the base rates set forth above, as specified in the applicable supplement, or any other
base rate as may be specified in the applicable supplement. For such notes, accrued interest is calculated and paid
with respect to interest periods that run from, and including, each interest payment date specified in the applicable
supplement (or, in the case of the initial interest period, the issue date) to, but excluding, the next following
interest payment date (or, in the case of the final interest period, the maturity date or, if the floating-rate notes are
redeemed earlier, the redemption date). Interest will be paid on the interest payment dates specified in the
applicable supplement. The base rate for such notes may be determined either in advance, at or prior to the
beginning of each interest period, or in arrears near the end of each interest period, summarized as follows:

* Determination of Base Rate in Advance. If the base rate for a series of floating-rate notes is BBSW, CDOR,
EURIBOR, federal funds (effective) rate, prime rate, or the treasury (auction) rate (each, an “In Advance Base
Rate”), the applicable base rate will be determined for an interest period in advance by reference to such base
rate as observed at a specified time on an interest determination date occurring on or prior to the
commencement of such interest period, all as set forth in this prospectus supplement and/or in the applicable
supplement. Such base rate as so determined will apply for the entirety of the interest period commencing on
or directly after the applicable interest determination date, and will reset on the interest reset date falling at
the end of such interest period.

» Determination of Base Rate in Arrears. If the base rate for a series of floating-rate notes is compounded SOFR,
compounded SONIA, compounded CORRA, simple average SOFR or simple average SONIA (each, an “In Arrears
Base Rate”), the applicable base rate for
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an interest period will be determined on the basis of a compounded or simple average of SOFR, SONIA or
CORRA, as applicable, calculated in arrears at or near the end of each applicable interest period in accordance
with the formula or the terms and provisions for such calculation set forth in the applicable section of “—
Floating-Rate Notes without Payment Delay—Determination of Base Rates.” Such base rates may be
calculated in accordance with a number of different calculation conventions that are described more fully
under the applicable section of “—Floating-Rate Notes without Payment Delay—Determination of Base Rates.”
The applicable supplement will specify which calculation convention applies with respect to calculation of the
base rate for an applicable series of floating-rate notes.

The full terms and provisions with respect to floating-rate notes not using the “payment delay convention” are set
forth below under “—Floating Rate Notes without Payment Delay,” which sets forth general terms and provisions
applicable to all such series of floating-rate notes without payment delay and specific terms and provisions for the
determination of each base rate. The terms and provisions set forth in such section will govern and control with
respect to such notes.

Payment Delay Notes—Compounded SOFR, Compounded SONIA and Compounded CORRA

Accrued interest, interest periods, the interest rate and/or timing of interest payments for a particular interest period,
among other terms and provisions of compounded SOFR notes, compounded SONIA notes and compounded CORRA notes,
will be determined in accordance with a “payment delay convention,” if so specified in the applicable supplement. The
terms and provisions of such notes relating to accrued interest, interest periods, the interest rate and/or timing of interest
payments for a particular interest period, among other terms and provisions of the notes, differ from the terms and
provisions that generally are applicable to notes that do not use a payment delay convention.

If the applicable supplement for a series of compounded SOFR notes, compounded SONIA notes or compounded CORRA
notes specifies that the “payment delay convention” applies, then the following terms and provisions will apply to such
series. References to “notes” in this section “—Payment Delay Notes—Compounded SOFR, Compounded SONIA and
Compounded CORRA” are to compounded SOFR notes, compounded SONIA notes or compounded CORRA notes, as
applicable, using the payment delay convention.

General Terms and Provisions Applicable to the Notes Using the Payment Delay Convention

Each series of the notes will accrue interest from the original issue date of such series until the principal amount is paid
or made available for payment at a rate per annum equal to compounded SOFR, compounded SONIA or compounded CORRA,
as specified in the applicable supplement, plus or minus the spread (if any), or multiplied by the spread multiplier (if any), as
may be specified in the applicable supplement. The “spread” is the number of basis points we may specify to be added to or
subtracted from the applicable base rate. The “spread multiplier” is the percentage (or number) we may specify by which
the specified base rate is multiplied in order to calculate the applicable interest rate.

The interest rate for a series of the notes also may be subject to (i) a maximum interest rate limit, or ceiling, on the
interest that may accrue during any interest or other applicable period; and/or (ii) a minimum interest rate limit, or floor, on
the interest that may accrue during any interest or other applicable period.
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The interest rate for a series of the notes will be determined by reference to compounded SOFR, compounded SONIA or
compounded CORRA, calculated in respect of each interest period in accordance with the formula set forth under “—
Determination of Compounded SOFR (Payment Delay),” “—Determination of Compounded SONIA (Payment Delay)” or “—
Determination of Compounded CORRA (Payment Delay)” below, and the terms and provisions of the notes set forth under
“—Effect of a USD Benchmark Transition Event and Related USD Benchmark Replacement Date with Respect to SOFR” and
“—Effect of a Non-USD Benchmark Transition Event and Related Non-USD Benchmark Replacement Date with Respect to
EURIBOR or SONIA,” as applicable.

We will pay interest on a series of the notes on each interest payment date with respect to such series of notes. Each
interest payment due on an interest payment date, the maturity date or the redemption date, as applicable, will include
interest accrued from, and including, the most recent interest period demarcation date to which interest has been paid, or, if
no interest has been paid, from the original issue date, to, but excluding, the next interest period demarcation date (or, in
the case of the final interest period, the maturity date or, if such notes are redeemed earlier, the redemption date) (each
such period, an “interest period” for such series of notes). The applicable supplement for a series of notes will specify,
among other terms and provisions, the “interest period demarcation dates” with respect to such series.

We will pay interest on each series of the notes in arrears, on the second business day (or such other number of
business days we may specify in the applicable supplement) following each interest period demarcation date (each such day
being an “interest payment date” for such notes); provided that the interest payment date with respect to the final interest
period for a series of the notes will be the maturity date for such series or, if the notes are redeemed earlier, the redemption
date. On each interest payment date, we will pay accrued interest for the most recently completed interest period.

If an interest period demarcation date other than the final interest period demarcation date otherwise would fall on a
day that is not a business day, then such interest period demarcation date will be postponed to the next day that is a
business day, except that, if the next succeeding business day falls in the next calendar month, then such interest period
demarcation date will be advanced to the immediately preceding day that is a business day. If the scheduled final interest
period demarcation date (which will be the maturity date or, if we elect to redeem the notes earlier, the redemption date)
falls on a day that is not a business day, the payment of principal and interest will be made on the next succeeding business
day, and such final interest period demarcation date will be postponed to such succeeding business day. In each case, the
related interest periods also will be adjusted for non-business days.

With respect to any series of fixed/floating rate notes for which compounded SOFR, compounded SONIA or compounded
CORRA is specified to be the base rate for the applicable floating-rate period and for which the payment delay convention is
specified to be applicable, notwithstanding anything to the contrary in the applicable terms and provisions of the notes, and
provided that such series of notes is not redeemed prior to the commencement of the floating-rate period, if the final interest
payment date falling in the fixed-rate period otherwise would fall on a day that is not a business day, then such interest
payment date will be postponed to the next day that is a business day, and the related interest period also will be adjusted
for non-business days. If such final interest payment date during the fixed-rate period is so postponed, the first day of the
initial interest period during the floating-rate period will be adjusted accordingly.

The calculation agent will determine compounded SOFR, compounded SONIA or compounded CORRA, as applicable, the
interest rate and accrued interest for each interest period in arrears as soon as reasonably practicable on or after the interest
period demarcation date at the end of such interest period (or, in the case of the final interest period, the rate cut-off date)
and prior to the
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relevant interest payment date and will notify us of compounded SOFR, compounded SONIA or compounded CORRA, as
applicable, and such interest rate and accrued interest for each interest period as soon as reasonably practicable after such
determination, but in any event by the business day immediately prior to the interest payment date.

All amounts resulting from any calculation on a note will be rounded to the nearest cent, in the case of U.S. dollars and
Canadian dollars, or to the nearest pence, in the case of pounds sterling, with one-half cent or pence, as applicable, being
rounded upward. All percentages resulting from any calculation with respect to a note will be rounded, if necessary, to the
nearest one hundred-thousandth of a percent, with five one-millionths of a percentage point rounded upwards, e.qg.,
9.876545% (or .09876545) being rounded to 9.87655% (or .0987655).

Determination of Compounded SOFR (Payment Delay)

The calculation agent will determine “compounded SOFR” for a series of the notes for each interest period in
accordance with the formula set forth below. For purposes of calculating compounded SOFR in accordance with such formula
with respect to the final interest period, SOFR for each U.S. government securities business day in the period from, and
including, the rate cut-off date to, but excluding, the maturity date or redemption date, as applicable, will be SOFR in respect
of such rate cut-off date. The “rate cut-off date” will be the second U.S. government securities business day (or such other
number of U.S. government securities business days as we may specify in the applicable supplement) prior to the maturity

date or the redemption date, as applicable.
SGFR X n; 360
ﬂ( e A ks
360 d

where:

“do”, for any interest period, is the number of U.S. government securities business days in such interest period;
“i" is a series of whole numbers from one to do, each representing the relevant U.S. government securities business
days in chronological order from, and including, the first U.S. government securities business day in such interest
period;

“SOFR;” for any U.S. government securities business day “i” in such interest period, is equal to SOFR in respect of that
day, determined by the calculation agent; provided that, for purposes of calculating compounded SOFR with respect to
the final interest period, SOFR for each U.S. government securities business day in the period from, and including, the
rate cut-off date to, but excluding, the maturity date or redemption date, as applicable, will be SOFR in respect of such
rate cut-off date;

" for U.S. government securities business day “i” in such interest period, is the number of calendar days from, and
mcludlng, such U.S. government securities business day “i” to, but excluding, the following U.S. government securities
business day; and

“d"” is the number of calendar days in such interest period.

S-38



Table of Contents

For purposes of the foregoing terms and provisions, the following terms have the meanings set forth below:

“SOFR” means, with respect to any U.S. government securities business day prior to a USD Benchmark Replacement
Date:

(1) the Secured Overnight Financing Rate published for such U.S. government securities business day as such rate
appears on the SOFR Administrator’'s Website at 3:00 p.m., New York City time, on the immediately following U.S.
government securities business day; or

(2) if the rate specified in (1) above does not so appear, the Secured Overnight Financing Rate as published in respect
of the first preceding U.S. government securities business day for which the Secured Overnight Financing Rate
was published on the SOFR Administrator's Website.

Notwithstanding the foregoing, if we or our designee, after consulting with us, determines that a USD Benchmark
Transition Event and related USD Benchmark Replacement Date have occurred prior to the applicable USD Benchmark
Reference Time in respect of any determination of SOFR on any date as described under “—Effect of a USD Benchmark
Transition Event and Related USD Benchmark Replacement Date with Respect to SOFR” below, then the USD benchmark
transition provisions set forth under such heading will thereafter apply to all determinations of the interest rate payable on
the relevant notes. In accordance with the USD benchmark transition provisions, after a USD Benchmark Transition Event
and related USD Benchmark Replacement Date have occurred, the amount of interest that will be payable for each
applicable interest period will be determined by reference to a per annum rate equal to the USD Benchmark Replacement
plus or minus the spread, or multiplied by the spread multiplier, as may be specified in the applicable supplement. Certain
capitalized terms used in this paragraph have the meanings set forth under “—Effect of a USD Benchmark Transition Event
and Related USD Benchmark Replacement Date with Respect to SOFR.”

“SOFR Administrator” means the FRBNY (or a successor administrator of the Secured Overnight Financing Rate).

“SOFR Administrator's Website” means the website of the FRBNY, or any successor source. The information contained

on such website is not part of this prospectus supplement and is not incorporated in this prospectus supplement by
reference.

Determination of Compounded SONIA (Payment Delay)

The calculation agent will determine “compounded SONIA” for a series of the notes for each interest period in
accordance with the formula set forth below. For purposes of calculating compounded SONIA in accordance with such
formula with respect to the final interest period, SONIA for each London banking day in the period from, and including, the
rate cut-off date to, but excluding, the maturity date or redemption date, as applicable, will be SONIA in respect of such rate
cut-off date. The “rate cut-off date” will be the fifth London banking day (or such other number of London banking days as we
may specify in the applicable supplement) prior to the maturity date or the redemption date, as applicable.

SONIA; X n; 1x365
ﬂ( 6 ) 1%
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where:
“do”, for any interest period, is the number of London banking days in such interest period;

“i" is a series of whole nhumbers from one to do, each representing the relevant London banking days in chronological
order from, and including, the first London banking day in such interest period;

“SONIA;” means, in relation to any London banking day “i” in such interest period, SONIA in respect of that day,
determined by the calculation agent; provided that, for purposes of calculating compounded SONIA with respect to the
final interest period, SONIA for each London banking day in the period from, and including, the rate cut-off date to, but
excluding, the maturity date or redemption date, as applicable, will be SONIA in respect of such rate cut-off date;

“ni” means, in relation to any London banking day “i” in such interest period, the number of calendar days from, and
including, such London banking day “i” to, but excluding, the next following London banking day; and

“d" is the number of calendar days in such interest period.
For purposes of the foregoing terms and provisions, the following terms have the meanings set forth below:

“SONIA” means, in relation to any London banking day, the daily Sterling Overnight Index Average rate for such London
banking day as provided by the administrator of SONIA to authorized distributors and as then published on the SONIA Screen
Page or, if the SONIA Screen Page is unavailable, as otherwise published by such authorized distributors in each case at
12:00 p.m., London time, on the London banking day immediately following such London banking day; provided that if, in
respect of any London banking day, the calculation agent determines that the SONIA rate is not available on the SONIA
Screen Page or has not otherwise been published by the relevant authorized distributors, such SONIA rate shall be:

(1) (i) the BoE’'s Bank Rate (the “Bank Rate”) prevailing at 5:00 p.m., London time, (or, if earlier, close of business)
on the relevant London banking day; plus (ii) the mean of the spread of the SONIA rate to the Bank Rate over the
previous five days on which a SONIA rate has been published, excluding the highest spread (or, if there is more
than one highest spread, one only of those highest spreads) and lowest spread (or, if there is more than one
lowest spread, one only of those lowest spreads); or

(2)  if the Bank Rate is not published by the BoE at 5:00 p.m., London time, (or, if earlier, close of business) on the
relevant London banking day, the SONIA rate published on the SONIA Screen Page (or otherwise published by the
relevant authorized distributors) for the first preceding London banking day on which the SONIA rate was
published on the SONIA Screen Page (or otherwise published by the relevant authorized distributors).

Notwithstanding the foregoing, if we or our designee, after consulting with us, determines that a Non-USD Benchmark
Transition Event and related Non-USD Benchmark Replacement Date have occurred prior to the applicable Non-USD
Benchmark Reference Time in respect of any determination of SONIA on any date as described under “—Effect of a Non-USD
Benchmark Transition Event and Related Non-USD Benchmark Replacement Date with Respect to EURIBOR or SONIA” below,
then the Non-USD benchmark transition provisions set forth under such heading will thereafter apply to all determinations of
the interest rate payable on the relevant notes. In
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accordance with the Non-USD benchmark transition provisions, after a Non-USD Benchmark Transition Event and related
Non-USD Benchmark Replacement Date have occurred, the amount of interest that will be payable for each applicable
interest period will be determined by reference to a per annum rate equal to the Non-USD Benchmark Replacement plus or
minus the spread, or multiplied by the spread multiplier, as may be specified in the applicable supplement. Certain
capitalized terms used in this paragraph have the meanings set forth under “—Effect of a Non-USD Benchmark Transition
Event and Related Non-USD Benchmark Replacement Date with Respect to EURIBOR or SONIA.”

Notwithstanding the foregoing provisions, in the event the BoE publishes guidance as to (i) how SONIA is to be
determined or (ii) any rate of interest that is to replace the SONIA rate, the calculation agent shall, in consultation with us,
follow such guidance in order to determine the SONIA rate for so long as the SONIA rate is not available or has not been
published by the authorized distributors.

“SONIA Screen Page” means Reuters Screen SONIA Page or such other page, section or other part as may replace it as
may be nominated by the person providing or sponsoring the information appearing there for the purpose of displaying rates
or prices comparable to SONIA.

Determination of Compounded CORRA (Payment Delay)

The calculation agent will determine “compounded CORRA” for a series of the notes for each interest period in
accordance with the formula set forth below. For purposes of calculating compounded CORRA in accordance with such
formula with respect to the final interest period, CORRA for each Toronto banking day in the period from, and including, the
rate cut-off date to, but excluding, the maturity date or redemption date, as applicable, will be CORRA in respect of such rate
cut-off date. The “rate cut-off date” will be the second Toronto banking day (or such other number of Toronto banking days as
we may specify in the applicable supplement) prior to the maturity date or the redemption date, as applicable.

d,
CORRA; * n; 365

[ [0+ —) 1|
65 d

i=1

where:
“do”, for any interest period, is the number of Toronto banking days in such interest period;

“i”, for such interest period, is a series of whole numbers from one to do, each representing the relevant Toronto
banking days in chronological order from, and including, the first Toronto banking day in such interest period;

“CORRA;” means, in respect of any Toronto banking day “i” in such interest period, CORRA in respect of that day,
determined by the calculation agent; provided that, for purposes of calculating compounded CORRA with respect to the
final interest period, CORRA for each Toronto banking day in the period from, and including, the rate cut-off date to, but
excluding, the maturity date or redemption date, as applicable, will be CORRA in respect of such rate cut-off date;

“n;” for Toronto banking day “i” in such interest period, is the number of calendar days from, and including, such Toronto
banking day “i” to, but excluding, the following Toronto banking day; and

“d” is the number of calendar days in such interest period.
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For purposes of the foregoing terms and provisions, the following terms have the meanings set forth below:

“CORRA” means, in respect of any Toronto banking day:

(1) a reference rate equal to the daily Canada Overnight Repo Rate Average for such Toronto banking day as provided
by the Bank of Canada (or any successor administrator of such rate) as administrator of CORRA to authorized
distributors and as then published on the Bank of Canada’s website, or any successor website designated by the
Bank of Canada or any successor administrator, at any time the Bank of Canada (or such successor
administrator) is administrator of CORRA, or such other source or page as is specified in the applicable
supplement or, if the Bank of Canada’s website or such other source or page as is specified in the applicable
supplement, as applicable, is unavailable, as otherwise published by such authorized distributors (in each case,
at approximately 11:00 a.m., Toronto time (or such other time as is specified in the applicable supplement), on
the Toronto banking day immediately following such Toronto banking day); or

(2) if, in respect of any applicable Toronto banking day, the calculation agent determines that CORRA is not available
in accordance with (1) above or has not otherwise been published by the relevant authorized distributors, the
calculation agent will determine CORRA for such applicable Toronto banking day as being CORRA in respect of the
most recent Toronto banking day for which CORRA was published in accordance with (1) above or as otherwise
published by the relevant authorized distributors.

Notwithstanding the foregoing, upon the occurrence of an Index Cessation Event, the terms and provisions set forth in
(i) and (ii) below will apply, in the order set forth below, with respect to an applicable series of compounded CORRA notes. In
addition, in connection with the implementation of an Applicable Fallback Rate, we or our designee (after consulting with us)
may make such changes or adjustments to (1) the Applicable Fallback Rate or the applicable fallback spread, (2) any
observation period, interest payment date, other relevant date, business day convention or interest period, (3) the manner,
timing and frequency of determining rates and amounts of interest that are payable on the compounded CORRA notes and
the conventions relating to such determination, (4) the timing and frequency of making payments of interest, (5) rounding
conventions, (6) tenors, and (7) any other terms or provisions of the relevant series of compounded CORRA notes and related
definitions, in each case that we or our designee (after consulting with us) determines, from time to time, and notifies to the
calculation agent, are consistent with accepted market practice or applicable regulatory or legislative action or guidance for
the use of such Applicable Fallback Rate for debt obligations comparable to the relevant series of compounded CORRA notes
in such circumstances.

(i) Index Cessation Effective Date with respect to CORRA. If an Index Cessation Effective Date occurs with respect
to CORRA, then the base rate for an applicable interest period in respect of which the final day of the related
observation period occurs on or after the Index Cessation Effective Date with respect to CORRA will be the CAD
Recommended Rate plus a fallback spread (which may be positive or negative or zero). If there is a CAD Recommended
Rate before the end of the first Toronto Banking Day following the Index Cessation Effective Date with respect to CORRA
but neither the administrator nor authorized distributors provide or publish the CAD Recommended Rate and an Index
Cessation Effective Date with respect to it has not occurred, then, in respect of any day for which the CAD
Recommended Rate is required, references to the CAD Recommended Rate will be deemed to be references to the last
provided or published CAD Recommended Rate.

(i) No CAD Recommended Rate or Index Cessation Effective Date with respect to CAD Recommended Rate. If
there is no CAD Recommended Rate before the end of the first Toronto Banking Day following the Index Cessation
Effective Date with respect to CORRA, or
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there is a CAD Recommended Rate and an Index Cessation Effective Date subsequently occurs with respect to such
CAD Recommended Rate, then the base rate for an applicable interest period in respect of which the final day of the
related observation period occurs on or after the Index Cessation Effective Date with respect to CORRA or the Index
Cessation Effective Date with respect to the CAD Recommended Rate, as applicable, will be Bank of Canada’s Target for
the Overnight Rate as set by the Bank of Canada and published on the Bank of Canada’s website (the “BOC Target
Rate”) plus a fallback spread (which may be positive or negative or zero). If neither the administrator nor authorized
distributors provide or publish the BOC Target Rate, then, in respect of any day for which the BOC Target Rate is
required, references to the BOC Target Rate will be deemed to be references to the last provided or published BOC
Target Rate.

As used in the foregoing terms and provisions relating to the determination of CORRA:
“Applicable Fallback Rate” means the CAD Recommended Rate, or the BOC Target Rate, as applicable;

“CAD Recommended Rate” means the rate (inclusive of any spreads or adjustments) recommended as the replacement
for CORRA by a committee officially endorsed or convened by the Bank of Canada for the purpose of recommending a
replacement for CORRA (which rate may be produced by the Bank of Canada or another administrator) and as provided by
the administrator of that rate or, if that rate is not provided by the administrator thereof (or a successor administrator),
published by an authorized distributor;

“Index Cessation Effective Date” means, in respect of an Index Cessation Event, the first date on which CORRA or the
Applicable Fallback Rate, as applicable, is no longer provided. If CORRA or the Applicable Fallback Rate, as applicable, ceases
to be provided on the same day that it is required to determine the base rate for an interest period pursuant to the terms of
an applicable series of compounded CORRA notes but it was provided at the time at which it is to be observed pursuant to
the terms and provisions of such series of compounded CORRA notes (or, if no such time is specified in the terms and
provisions of such series, at the time at which it is ordinarily published), then the Index Cessation Effective Date will be the
next day on which the rate would ordinarily have been published;

“Index Cessation Event” means:

(A) a public statement or publication of information by or on behalf of the administrator or provider of CORRA or the
Applicable Fallback Rate, as applicable, announcing that it has ceased or will cease to provide CORRA or the
Applicable Fallback Rate, as applicable, permanently or indefinitely, provided that, at the time of the statement
or publication, there is no successor administrator or provider that will continue to provide CORRA or the
Applicable Fallback Rate, as applicable; or

(B) a public statement or publication of information by the regulatory supervisor for the administrator or provider of
CORRA or the Applicable Fallback Rate, as applicable, the Bank of Canada, an insolvency official with jurisdiction
over the administrator or provider for CORRA or the Applicable Fallback Rate, as applicable, a resolution authority
with jurisdiction over the administrator or provider for CORRA or the Applicable Fallback Rate, as applicable, or a
court or an entity with similar insolvency or resolution authority over the administrator or provider for CORRA or
the Applicable Fallback Rate, as applicable, which states that the administrator or provider of CORRA or the
Applicable Fallback Rate, as applicable, has ceased or will cease to provide CORRA or the Applicable Fallback
Rate, as applicable, permanently or indefinitely, provided that, at the time of the statement or publication, there
is no successor administrator or provider that will continue to provide CORRA or the Applicable Fallback Rate, as
applicable.
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Floating-Rate Notes without Payment Delay

With respect to any series of notes listed below, the applicable terms and provisions of and other information with
respect to the notes set forth in this section “—Floating-Rate Notes without Payment Delay” will apply to such series, as and
to the extent set forth in this section:

. BBSW notes;

. CDOR notes;

. EURIBOR notes;

. federal funds (effective) rate notes;

. prime rate notes;

J treasury (auction) rate notes;

. compounded SOFR notes (other than compounded SOFR notes using the payment delay convention);

. compounded SONIA notes (other than compounded SONIA notes using the payment delay convention);

. compounded CORRA notes (other than compounded CORRA notes using the payment delay convention);
. simple average SOFR notes; and

. simple average SONIA notes.

References to “notes” or “floating-rate notes” in this section “—Floating-Rate Notes without Payment Delay” are to an
applicable series of such notes.

General Terms and Provisions Applicable to the Notes

Determination of Interest Rates

The interest rate for a floating-rate note will be determined by reference to:

. the specified base rate (based on the specified index maturity, if applicable) for each interest or other applicable
period determined in accordance with the applicable provisions set forth in this prospectus supplement and/or the
applicable supplement;

. plus or minus the spread, if any; and/or

. multiplied by the spread multiplier, if any.

The “index maturity,” if applicable, is the period to maturity of the instrument for which the base rate is calculated and
will be specified in the applicable supplement. The “spread” is the number of basis points we may specify in the applicable
supplement to be added to or subtracted from the applicable base rate. The “spread multiplier” is the percentage (or
number) we may specify in the applicable supplement by which the specified base rate is multiplied in order to calculate the
applicable interest rate.
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Interest rates for a floating-rate note also may be subject to:

J a maximum interest rate limit, or ceiling, on the interest that may accrue during any interest or other applicable
period; and/or

. a minimum interest rate limit, or floor, on the interest that may accrue during any interest or other applicable
period.

Accrual of Interest, Interest Payment Dates and Interest Periods

Each floating-rate note will accrue interest from its original issue date or from the most recent date to which interest on
the floating-rate note has been paid or made available for payment. Interest will accrue on the principal amount of a
floating-rate note at the applicable per annum floating interest rate until the principal amount is paid or made available for
payment. We will pay accrued interest on any floating-rate note monthly, quarterly, semi-annually or annually (or for such
other period as we may specify in the applicable supplement), as applicable, in arrears, on the dates set forth in the
applicable supplement (each such day being an “interest payment date” for such floating-rate note) and at the maturity date
or earlier redemption date, as applicable. Each interest payment due on an interest payment date, the maturity date or
earlier redemption date, as the case may be, will include interest accrued from, and including, the most recent interest
payment date to which interest has been paid, or, if no interest has been paid, from the original issue date, to, but excluding,
the next interest payment date or the maturity date or earlier redemption date, as the case may be (each such period, an
“interest period”). Interest payment dates and interest periods for floating-rate notes may be adjusted in accordance with
the business day convention (as described below under “—Payment of Principal, Interest, and Other Amounts Payable—
Business Day Conventions”) specified in the applicable supplement.

Interest Reset Dates and Interest Determination Dates for In Advance Base Rates

The terms and provisions set forth below in this section will apply to any series of notes for which the base rate is
specified in the applicable supplement to be BBSW, CDOR, EURIBOR, federal funds (effective) rate, prime rate, the treasury
(auction) rate or any other base rate as may be specified in the applicable supplement as an In Advance Base Rate, but will
not apply to series of notes for which the base rate is specified in the applicable supplement to be compounded SOFR,
compounded SONIA, compounded CORRA, simple average SOFR or simple average SONIA.

The interest rate in effect from, and including, the original issue date of a series of floating-rate notes to, but excluding,
the first interest reset date for such notes will be the initial interest rate set forth in the applicable supplement or determined
as set forth in the applicable supplement. The interest rate of a series of floating-rate notes may be reset daily, weekly,
monthly, quarterly, semi-annually, or annually, or at any other interval, as we specify in the applicable supplement. If so
specified in the applicable supplement, a single interest period may contain multiple interest reset dates, in which case the
interest rate with respect to the applicable series of notes will reset on each such interest reset date in accordance with the
terms and provisions set forth in this section or as otherwise set forth in the applicable supplement, and interest will accrue
on such series of notes at the interest rate in effect from time to time during such interest period. We refer to each date on
which the interest rate for a floating-rate note will reset as an “interest reset date.” We will specify the interest reset dates
in the applicable supplement. Interest reset dates may be adjusted in accordance with the applicable business day
convention (as described below under “—Payment of Principal, Interest, and Other Amounts Payable—Business Day
Conventions”) specified in the applicable supplement.
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The calculation agent will determine the interest rate for an interest period on the corresponding interest determination
date. The “interest determination date” in respect of any interest reset date is the day to which the calculation agent will
refer when determining the interest rate at which the applicable floating interest rate will reset. Unless we specify otherwise
in the applicable supplement, the interest determination date for an interest reset date will be:

. for a BBSW note, the first day of the relevant interest period;
. for a CDOR note, the first Toronto Banking Day of the relevant interest period;
. for a EURIBOR note, the second TARGET Settlement Date preceding the interest reset date;

. for a federal funds (effective) rate note or a prime rate note, the business day immediately preceding the interest
reset date;

. for a treasury (auction) rate note, the day of the week in which the interest reset date falls on which Treasury bills
(as described below) would normally be auctioned; and

. for a floating-rate note with two or more base rates, the most recent business day that is at least two business
days prior to the applicable interest reset date on which each applicable base rate is determinable.

With respect to treasury (auction) rate notes, Treasury bills usually are sold at auction on Monday of each week, unless
that day is a legal holiday, in which case the auction usually is held on the following Tuesday, except that the auction may
be held on the preceding Friday. If, as a result of a legal holiday, an auction is held on the preceding Friday, that preceding
Friday will be the interest determination date pertaining to the interest reset date occurring in the next succeeding week. The
treasury (auction) rate will be determined as of that date, and the applicable interest rate will take effect on the applicable
interest reset date. If Treasury bills are sold at an auction that falls on a day that is an interest reset date, that interest reset
date will be the next following business day unless we specify otherwise in the applicable supplement.

In determining the base rate that applies to a EURIBOR note or a treasury (auction) rate note during a particular interest
period, the calculation agent may obtain rate quotes from various banks or dealers active in the relevant market, as
described below under “—Determination of Base Rates” and/or in the applicable supplement. Those reference banks and
dealers may include the calculation agent itself and its affiliates, as well as any underwriter, dealer or agent participating in
the distribution of the relevant notes, and its affiliates, and they may include our affiliates.

Determination of Base Rates

The terms and provisions set forth below with respect to the determination of the base rate for BBSW notes, CDOR
notes, EURIBOR notes, federal funds (effective) rate notes, prime rate notes, treasury (auction) rate notes, compounded
SOFR notes (other than compounded SOFR notes using the payment delay convention), compounded SONIA notes (other than
compounded SONIA notes using the payment delay convention), compounded CORRA notes (other than compounded CORRA
notes using the payment delay convention), simple average SOFR notes and simple average SONIA notes will apply to
applicable series of floating-rate notes.

BBSW Notes

BBSW, for any interest determination date, will mean the rate for prime bank eligible securities having a tenor closest
to the index maturity specified in the applicable supplement which
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is designated as the “AVG MID"” on the Refinitiv Screen BBSW Page (or any designation which replaces that designation on
that page, or any replacement page, as applicable), or such other Relevant Screen Page as may be specified in the applicable
supplement, at the Publication Time on the interest determination date. However, if such rate does not appear on the
Refinitiv Screen BBSW Page (or any replacement page) by 10:45 a.m., Sydney time, on such interest determination date (or
such other time that is 15 minutes after the then prevailing Publication Time), or if it does appear but the calculation agent
determines that there is an obvious error in that rate, then BBSW means such other substitute, successor or replacement
base rate that a reputable Australian financial institution appointed by us or our designee (upon our written direction)
determines, in its sole discretion, is most comparable to BBSW and is consistent with industry accepted practices, which rate
is notified in writing to the calculation agent (with a copy to us) by such alternate financial institution. The rate determined
by such alternate financial institution and notified in writing to the calculation agent (with a copy to us) will be expressed as
a percentage rate per annum. If BBSW cannot be determined as described above on any interest determination date, then
BBSW for the applicable interest determination date will be equal to BBSW in effect for the previous interest period or, if
BBSW was not used as the base rate in the previous interest period, the most recent rate that could have been determined in
accordance with the first sentence of this paragraph.

Notwithstanding the foregoing, if we or our designee (after consulting with us) determines that (i) BBSW is permanently
or indefinitely discontinued or (ii) the regulatory supervisor for the administrator of BBSW has issued a public statement or
published information announcing that BBSW is no longer representative or otherwise is not appropriate for use as a base
rate for Australian dollar-denominated floating-rate notes as of the relevant interest determination date, in each case prior to
an interest determination date, then BBSW means such substitute, successor or replacement base rate that we or a
reputable Australian financial institution or investment bank appointed by us as described below (after consulting with us)
(we or such financial institution or investment bank, as applicable, the “Determining Party”), determines is most comparable
to BBSW and that is consistent with industry-accepted practices for Australian-dollar denominated floating-rate notes, which
rate is notified in writing to the calculation agent (with a copy to us) if the Determining Party is not the calculation agent or
us, as applicable, together with such spread adjustment (which may be positive or negative or zero) that the Determining
Party determines in its sole discretion is reasonable to produce in the aggregate a rate that is an industry-accepted
substitute, successor or replacement rate for Australian-dollar denominated floating-rate notes at such time. In connection
with the implementation of such substitute, successor or replacement rate, we or our designee (after consulting with us) will
have the right to make BBSW Conforming Changes. We may, in our sole discretion, appoint a reputable Australian financial
institution or investment bank to assist in determination of an appropriate substitute, successor or replacement base rate
and adjustments thereto (including spread adjustment) and the applicable BBSW Conforming Changes. If the Determining
Party determines that there is no such substitute, successor or replacement base rate as so provided above, BBSW for the
applicable interest determination date will be equal to BBSW in effect for the previous interest period or, if BBSW was not
used as the base rate in the previous interest period, the most recent rate that could have been determined in accordance
with the first sentence of the preceding paragraph.

“Relevant Screen Page” means the Bloomberg (or any successor or replacement service) or Refinitiv (or any successor
or replacement service) screen page specified as such in the applicable supplement, in each case or such other page as may
replace such specified screen page on the applicable information service (or any successor or replacement service).

“Publication Time"” means approximately 10:30 a.m., Sydney time (or such other time at which such rate customarily
appears on that page, including, if corrected, recalculated or republished by the relevant administrator).
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“BBSW Conforming Changes” means, in connection with the implementation of such substitute, successor or
replacement rate, changes to (1) any interest determination date, interest payment date, other relevant date, business day
convention or interest period, (2) the manner, timing and frequency of determining rates and amounts of interest that are
payable on the BBSW notes and the conventions relating to such determination, (3) the timing and frequency of making
payments of interest, (4) rounding conventions, (5) tenors, and (6) any other terms or provisions of the relevant series of
notes, in each case that we or our designee (after consulting with us) determines, from time to time, to be reasonable to
reflect the implementation of such substitute, successor or replacement rate giving due consideration to any industry-
accepted market practice for Australian-dollar denominated floating-rate notes.

CDOR Notes

CDOR, for any interest determination date, will mean the average bid rate of interest (expressed as an annual
percentage rate) rounded to the nearest one-hundred-thousandth of one percent (with 0.000005 percent being rounded up)
for Canadian dollar bankers’ acceptances having the index maturity specified in the applicable supplement which appears on
the Reuters Screen CDOR Page as of approximately 10:15 a.m., Toronto time on such interest determination date.

If, by 10:15 a.m., Toronto time (or the amended publication time for CDOR, if any, as specified by the CDOR benchmark
administrator in the CDOR benchmark methodology) on such interest determination date, CDOR for the applicable index
maturity in respect of such day has not been published on the Reuters Screen CDOR Page and an Index Cessation Effective
Date has not occurred, then the rate for such interest determination date will be CDOR for the applicable index maturity in
respect of such day, as provided by the administrator of CDOR and published by an authorized distributor or by the
administrator of CDOR itself. If by noon, Toronto time (or one hour and forty-five minutes after the amended publication time
for CDOR), on such interest determination date, neither the administrator of CDOR nor an authorized distributor has provided
or published CDOR for the applicable index maturity in respect of such day and an Index Cessation Effective Date has not
occurred, then the rate for such interest determination date will be a rate formally recommended for use by the
administrator of CDOR during the period of non-publication of CDOR and for so long as an Index Cessation Effective Date has
not occurred. If no such rate is available, then CDOR for such interest determination date will be the most recent rate that
could have been determined in accordance with the preceding paragraph.

If we or our designee (after consulting with us) determines that an Index Cessation Event has occurred with respect to
CDOR, the terms and provisions set forth in (i) through (iv) below will apply, in the order set forth below, with respect to an
applicable series of CDOR notes. For the purposes of such terms and provisions (including the definition of “Fallback
Observation Day"), references to an “Original IBOR Rate Record Day"” are to that term as used on the Fallback Rate (CORRA)
Screen. In addition, in connection with the implementation of an Applicable Fallback Rate, we or our designee (after
consulting with us) may make such changes or adjustments to (1) the Applicable Fallback Rate or the spread thereon, (2) any
interest determination date, interest payment date, other relevant date, business day convention or interest period, (3) the
manner, timing and frequency of determining rates and amounts of interest that are payable on the CDOR notes and the
conventions relating to such determination, (4) the timing and frequency of making payments of interest, (5) rounding
conventions, (6) tenors, and (7) any other terms or provisions of the relevant series of CDOR notes and related definitions
(including the Fallback Observation Day), in each case that we or our designee (after consulting with us) determines, from
time to time, and notifies to the calculation agent, are consistent with accepted market practice or applicable regulatory or
legislative action or guidance for the use of such Applicable Fallback Rate for debt obligations comparable to the relevant
series of CDOR notes in such circumstances.
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(i)

(i)

(iii)

Index Cessation Effective Date with respect to CDOR. If we or our designee (after consulting with us)
determines that an Index Cessation Event has occurred, the rate for an interest determination date occurring on
or after the Index Cessation Effective Date will be determined as if references to CDOR for the applicable index
maturity were references to Fallback Rate (CORRA) for the ‘Original IBOR Rate Record Day’ that corresponds to
the applicable interest determination date, as most recently provided or published as at 11:30 a.m., Toronto time
on the related Fallback Observation Day. If neither Bloomberg Index Services Limited (or a successor provider as
approved and/or appointed by ISDA from time to time) provides, nor authorized distributors publish, Fallback Rate
(CORRA) for that ‘Original IBOR Rate Record Day’ at, or prior to, 11:30 a.m., Toronto time on the related Fallback
Observation Day and a Fallback Index Cessation Effective Date with respect to Fallback Rate (CORRA) has not
occurred, then the rate for such interest determination date will be Fallback Rate (CORRA) as most recently
provided or published at that time for the most recent ‘Original IBOR Rate Record Day,’ notwithstanding that such
day does not correspond to such interest determination date.

Fallback Index Cessation Effective Date with respect to Fallback Rate (CORRA). If we or our designee
(after consulting with us) determines that a Fallback Index Cessation Event has occurred with respect to Fallback
Rate (CORRA), the rate for an interest determination date which relates to an applicable interest period in respect
of which the Fallback Observation Day occurs on or after the Fallback Index Cessation Effective Date with respect
to Fallback Rate (CORRA) will be Compounded CORRA based on the Canadian Overnight Repo Rate Average
(“CORRA") administered by the Bank of Canada (or any successor administrator), to which the calculation agent
shall apply the most recently published spread, as at the Fallback Index Cessation Effective Date with respect to
Fallback Rate (CORRA), referred to in the definition of “Fallback Rate (CORRA)” after making such adjustments to
Compounded CORRA as we or our designee (after consulting with us) determines to be necessary to account for
any difference in term structure or tenor of Compounded CORRA by comparison to Fallback Rate (CORRA) and by
reference to the Bloomberg IBOR Fallback Rate Adjustments Rule Book and notifies to the calculation agent. If
neither the administrator nor authorized distributors provide or publish CORRA and a Fallback Index Cessation
Effective Date with respect to CORRA has not occurred, then, in respect of any day for which CORRA is required,
references to CORRA will be deemed to be references to the last provided or published CORRA.

Fallback Index Cessation Effective Date with respect to CORRA. If a Fallback Index Cessation Effective
Date occurs with respect to each of Fallback Rate (CORRA) and CORRA, then the rate for an interest determination
date which relates to an applicable interest period in respect of which the Fallback Observation Day occurs on or
after the Fallback Index Cessation Effective Date with respect to Fallback Rate (CORRA) (or, if later, the Fallback
Index Cessation Effective Date with respect to CORRA) will be the CAD Recommended Rate, to which the
calculation agent shall apply the most recently published spread, as at the Fallback Index Cessation Effective
Date with respect to Fallback Rate (CORRA), referred to in the definition of “Fallback Rate (CORRA)” after making
such adjustments to the CAD Recommended Rate as we or our designee (after consulting with us) determines to
be necessary to account for any difference in term structure or tenor of the CAD Recommended Rate by
comparison to Fallback Rate (CORRA) or Compounded CORRA, as applicable, and by reference to the Bloomberg
IBOR Fallback Rate Adjustments Rule Book and notifies to the calculation agent. If there is a CAD Recommended
Rate before the end of the first Toronto Banking Day following the Fallback Index Cessation Effective Date with
respect to Fallback Rate (CORRA) (or, if later, the end of the first Toronto Banking Day following the Fallback Index
Cessation Effective Date with respect to CORRA) but neither the administrator nor authorized distributors provide

5-49



Table of Contents

or publish the CAD Recommended Rate and a Fallback Index Cessation Effective Date with respect to it has not
occurred, then, in respect of any day for which the CAD Recommended Rate is required, references to the CAD
Recommended Rate will be deemed to be references to the last provided or published CAD Recommended Rate.

(iv) No CAD Recommended Rate or Fallback Index Cessation Effective Date with respect to CAD
Recommended Rate. If there is no CAD Recommended Rate before the end of the first Toronto Banking Day
following the Fallback Index Cessation Effective Date with respect to Fallback Rate (CORRA) (or, if later, the end
of the first Toronto Banking Day following the Fallback Index Cessation Effective Date with respect to CORRA); or
there is a CAD Recommended Rate and a Fallback Index Cessation Effective Date subsequently occurs with
respect to such CAD Recommended Rate, then the rate for any interest determination date which relates to an
applicable interest period in respect of which the Fallback Observation Date occurs on or after the Fallback Index
Cessation Effective Date with respect to Fallback Rate (CORRA) (or, if later, the Fallback Index Cessation Effective
Date with respect to CORRA) or the Fallback Index Cessation Effective Date with respect to the CAD
Recommended Rate, as applicable, will be Bank of Canada’s Target for the Overnight Rate as set by the Bank of
Canada and published on the Bank of Canada’s website (the “BOC Target Rate”), to which the calculation agent
shall apply the most recently published spread, as at the Fallback Index Cessation Effective Date with respect to
Fallback Rate (CORRA), referred to in the definition of “Fallback Rate (CORRA)" after making such adjustments to
the BOC Target Rate as we or our designee (after consulting with us) determined to be necessary to account for
any difference in term structure or tenor of the BOC Target Rate by comparison to Fallback Rate (CORRA) and by
reference to the Bloomberg IBOR Fallback Rate Adjustments Rule Book and notifies to the calculation agent. If
neither the administrator nor authorized distributors provide or publish the BOC Target Rate, then, in respect of
any day for which the BOC Target Rate is required, references to the BOC Target Rate will be deemed to be
references to the last provided or published BOC Target Rate.

As used in the foregoing terms and provisions relating to the determination of CDOR:

“Applicable Fallback Rate” means one of Fallback Rate (CORRA), CORRA, the CAD Recommended Rate, or the BOC
Target Rate, as applicable;

“Bloomberg IBOR Fallback Rate Adjustments Rule Book” means the IBOR Fallback Rate Adjustments Rule Book
published by Bloomberg Index Services Limited (or a successor provider as approved and/or appointed by ISDA from time to
time) as updated from time to time in accordance with its terms;

“CAD Recommended Rate” means the rate (inclusive of any spreads or adjustments) recommended as the replacement
for CORRA by a committee officially endorsed or convened by the Bank of Canada for the purpose of recommending a
replacement for CORRA (which rate may be produced by the Bank of Canada or another administrator) and as provided by
the administrator of that rate or, if that rate is not provided by the administrator thereof (or a successor administrator),
published by an authorized distributor;

“Compounded CORRA’ means term-adjusted CORRA compounded-in-arrears, calculated by the calculation agent in
accordance with the methodology pursuant to which Bloomberg Index Services Limited (or a successor provider as approved
and/or appointed by ISDA from time to time (“BISL”)) calculated Fallback Rate (CORRA), by reference to the Bloomberg IBOR
Fallback Rate Adjustments Rule Book.
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“Fallback Index Cessation Effective Date” means, in respect of a Fallback Index Cessation Event, the first date on which
the Applicable Fallback Rate is no longer provided. If the Applicable Fallback Rate ceases to be provided on the same day
that it is required to determine the base rate for an interest period pursuant to the terms of an applicable series of CDOR
notes but it was provided at the time at which it is to be observed pursuant to the terms and provisions of such series of
CDOR notes (or, if no such time is specified in the terms and provisions of such series, at the time at which it is ordinarily
published), then the Fallback Index Cessation Effective Date will be the next day on which the rate would ordinarily have
been published.

“Fallback Index Cessation Event” means:

(A)  a public statement or publication of information by or on behalf of the administrator or provider of the Applicable
Fallback Rate announcing that it has ceased or will cease to provide the Applicable Fallback Rate permanently or
indefinitely, provided that, at the time of the statement or publication, there is no successor administrator or
provider that will continue to provide the Applicable Fallback Rate; or

(B) if the Applicable Fallback Rate is:

(1) Fallback Rate (CORRA), a public statement or publication of information by the regulatory supervisor for the
administrator of Fallback Rate (CORRA), the Bank of Canada, an insolvency official with jurisdiction over the
administrator for Fallback Rate (CORRA), a resolution authority with jurisdiction over the administrator for
Fallback Rate (CORRA) or a court or an entity with similar insolvency or resolution authority over the
administrator for Fallback Rate (CORRA), which states that the administrator of Fallback Rate (CORRA) has
ceased or will cease to provide the Fallback Rate (CORRA) permanently or indefinitely, provided that, at the
time of the statement or publication, there is no successor administrator that will continue to provide
Fallback Rate (CORRA); or

(2) CORRA, the CAD Recommended Rate, or the BOC Target Rate, a public statement or publication of
information by the regulatory supervisor for the administrator or provider of the Applicable Fallback Rate,
the Bank of Canada, an insolvency official with jurisdiction over the administrator or provider for the
Applicable Fallback Rate, a resolution authority with jurisdiction over the administrator or provider for the
Applicable Fallback Rate or a court or an entity with similar insolvency or resolution authority over the
administrator or provider for the Applicable Fallback Rate, which states that the administrator or provider of
the Applicable Fallback Rate has ceased or will cease to provide the Applicable Fallback Rate permanently or
indefinitely, provided that, at the time of the statement or publication, there is no successor administrator or
provider that will continue to provide the Applicable Fallback Rate.

“Fallback Observation Day” means, in respect of an interest determination date and the interest period to which such
interest determination date relates, the day that is two Business Days preceding the related interest payment date for such
interest period.

“Fallback Rate (CORRA)” means the term-adjusted CORRA compounded-in-arrears plus the spread relating to CDOR, in
each case, for the applicable index maturity provided by BISL, as the provider of term adjusted CORRA and the spread, on
the Fallback Rate (CORRA) Screen (or by other means) or provided to, and published by, authorized distributors;

“Fallback Rate (CORRA) Screen” means the Bloomberg Screen corresponding to the Bloomberg ticker for the fallback for
CDOR for the applicable index maturity accessed via the Bloomberg
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Screen <FBAK> <GO> Page (or, if applicable, accessed via the Bloomberg Screen <HP><GO>) or any other published
source designated by Bloomberg Index Services Limited (or a successor provider as approved and/or appointed by ISDA from
time to time);

“Index Cessation Effective Date” means, in respect of one or more Index Cessation Events, the first date on which
CDOR is no longer provided. If CDOR ceases to be provided on the Relevant Original Fixing Date but it was provided at the
time at which it is to be observed pursuant to the terms and provisions of the applicable series of CDOR notes, then the
Index Cessation Effective Date will be the next day on which the rate would ordinarily have been published;

“Index Cessation Event” means:

(A)

(B)

a public statement or publication of information by or on behalf of the administrator of CDOR announcing that it
has ceased or will cease to provide CDOR permanently or indefinitely, provided that, at the time of the statement
or publication, there is no successor administrator that will continue to provide CDOR; or

a public statement or publication of information by the regulatory supervisor for the administrator of CDOR, the
Bank of Canada, an insolvency official with jurisdiction over the administrator for CDOR, a resolution authority
with jurisdiction over the administrator for CDOR or a court or an entity with similar insolvency or resolution
authority over the administrator for CDOR, which states that the administrator of CDOR has ceased or will cease
to provide CDOR permanently or indefinitely, provided that, at the time of the statement or publication, there is
no successor administrator that will continue to provide CDOR,;

“Relevant Original Fixing Date” means, unless otherwise agreed, the day on which CDOR would have been observed.

EURIBOR Notes

EURIBOR, for any interest determination date, will mean the rate for deposits in euro as sponsored, calculated, and
published by the EMMI having the index maturity specified in the applicable supplement, as that rate appears on the
Designated EURIBOR Page, as of 11:00 a.m., Brussels time on such interest determination date.

The following procedures will be followed if EURIBOR cannot be determined as described above:

If no offered rate appears on the Designated EURIBOR Page on an interest determination date at approximately
11:00 a.m., Brussels time, then the calculation agent will request four major banks in the Eurozone interbank
market selected and identified by us to provide a quotation of the rate at which deposits in euro having the index
maturity specified in the applicable supplement are offered to prime banks in the Eurozone interbank market, and
in a principal amount not less than the equivalent of €1,000,000, that is representative of a single transaction in
euro in that market at that time. If at least two quotations are provided, EURIBOR will be the average of those
quotations.

If fewer than two quotations are provided, then the calculation agent will request four major banks in the Eurozone
interbank market selected and identified by us to provide a quotation of the rate offered by them, at
approximately 11:00 a.m., Brussels time, on the interest determination date, for loans in euro to prime banks in
the Eurozone interbank market for a period of time equivalent to the index maturity specified in the applicable
supplement
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commencing on the reset date to which such interest determination date relates and in a principal amount not less
than the equivalent of €1,000,000, that is representative of a single transaction in euro in that market at that time.
If at least three quotations are provided, EURIBOR will be the average of those quotations.

. If three quotations are not provided, EURIBOR for that interest determination date will be equal to EURIBOR for the
immediately preceding interest period or, if EURIBOR was not used as the base rate in the previous interest period,
the most recent rate that could have been determined in accordance with the first paragraph of this EURIBOR
Notes section.

Notwithstanding the foregoing, if we or our designee, after consulting with us, determines that a Non-USD Benchmark
Transition Event and related Non-USD Benchmark Replacement Date have occurred prior to the applicable Non-USD
Benchmark Reference Time in respect of any determination of EURIBOR on any date as described under “—Effect of a
Non-USD Benchmark Transition Event and Related Non-USD Benchmark Replacement Date with Respect to EURIBOR or
SONIA" below, then the Non-USD benchmark transition provisions set forth under such heading will thereafter apply to all
determinations of the interest rate payable on the relevant notes. In accordance with the Non-USD benchmark transition
provisions, after a Non-USD Benchmark Transition Event and related Non-USD Benchmark Replacement Date have occurred,
the amount of interest that will be payable for each applicable interest period will be determined by reference to a per
annum rate equal to the Non-USD Benchmark Replacement plus or minus the spread, or multiplied by the spread multiplier,
as may be specified in the applicable supplement. Certain capitalized terms used in this paragraph have the meanings set
forth under “—Effect of a Non-USD Benchmark Transition Event and Related Non-USD Benchmark Replacement Date with
Respect to EURIBOR or SONIA.”

As used in the foregoing terms and provisions relating to the determination of EURIBOR:

“Designated EURIBOR Page” means the display on the page specified in the applicable supplement for the purpose of
displaying the Eurozone interbank rates of major banks for the euro; provided, however, that if no such page is specified in
the applicable supplement, the display on Reuters on the EURIBORO1 page (or any other page as may replace such page on
such service) shall be used.

“Eurozone” means the region comprised of member states of the European Union that adopted the single currency in
accordance with the Treaty establishing the European Community (signed in Rome on March 25, 1957), as amended by the
Treaty on European Union (signed in Maastricht on February 7, 1992) and the Treaty of Amsterdam (signed in Amsterdam on
October 2, 1997).

Federal Funds (Effective) Rate Notes

“Federal funds (effective) rate,” for any interest determination date, will be the rate for that date as displayed on the
Reuters Screen Page FEDFUNDSL1 (or any successor service or any other page that replaces that page on that service) under
the heading “EFFECT” on that date. With respect to any interest determination date, if such rate is not displayed on Reuters
Screen Page FEDFUNDSL1 by 5:00 p.m., New York City time, on that date the federal funds (effective) rate for such interest
determination date will be the federal funds (effective) rate for such interest determination date, as published on that date in
H.15 Daily Update under the heading “Federal Funds (Effective).” If such rate is not published in H.15 Daily Update by 5:00
p.m., New York City time, on that date, the federal funds (effective) rate for such interest determination date will be the
federal funds (effective) rate as published for the first preceding New York banking day for which the federal funds (effective)
rate can be determined in accordance with the first sentence of this paragraph.

S-53



Table of Contents

As used in the foregoing terms and provisions relating to the determination of the federal funds (effective) rate:

“H.15 Daily Update” means the Selected Interest Rates (Daily)-H.15 release of the Board of Governors of the Federal
Reserve System (the “Federal Reserve”), available at www.federalreserve.gov/releases/h15/update, or any successor site or
publication.

“New York banking day” means a day of the work week other than a holiday observed by the FRBNY.

Prime Rate Notes

The “prime rate” for any interest determination date will be the prime rate or base lending rate on that date, as
published in H.15 Daily Update by 5:00 p.m., New York City time, on the related calculation date, under the heading “Bank
prime loan” (or in another recognized electronic source determined by us or our designee (after consulting with us)).

The following procedures will be followed if the prime rate cannot be determined as described above:

If the rate is not published in H.15 Daily Update by 5:00 p.m., New York City time, on the related calculation date,
then the prime rate will be the rate as published in any other recognized electronic source used for the purpose of
displaying the applicable rate, under the caption “Bank prime loan” (or in another recognized electronic source
determined by us or our designee (after consulting with us)).

If the alternative rate described above is not published in another recognized electronic source by 5:00 p.m., New
York City time, on the related calculation date, then the calculation agent will determine the prime rate to be the
arithmetic mean of the rates of interest publicly announced by each bank that appears on Reuters page USPRIMEL,
as defined below, as that bank’s prime rate or base lending rate as in effect as of 11:00 a.m., New York City time,
on that interest determination date.

If fewer than four rates appear on the Reuters page USPRIMEL1 for that interest determination date, by 5:00 p.m.,
New York City time, then the calculation agent will determine the prime rate to be the average of the prime rates
or base lending rates furnished in New York City by three substitute banks or trust companies (all organized under
the laws of the United States or any of its states and having total equity capital of at least $500,000,000) selected
by us.

If the banks selected by us are not quoting as described above, the prime rate will remain the prime rate then in
effect on the interest determination date.

As used in the foregoing terms and provisions relating to the determination of the Federal funds (effective) rate:

“H.15 Daily Update” means the Selected Interest Rates (Daily)-H.15 release of the Federal Reserve, available at
www.federalreserve.gov/releases/h15/update, or any successor site or publication.

“Reuters page USPRIME1” means the display designated as page “USPRIME1” on Reuters for the purpose of displaying
prime rates or base lending rates of major U.S. banks.
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Treasury (Auction) Rate Notes

The “treasury (auction) rate” for any interest determination date will be the rate from the auction held on such interest
determination date, of direct obligations of the United States, referred to as “Treasury bills,” having the index maturity
specified in the applicable supplement, as such rate appears under the caption “INVEST RATE” on Reuters (or any successor
service) page USAUCTION10 or page USAUCTION11 (or any other page as may replace either such page on such service or
as otherwise specified in the applicable supplement).

The following procedures will be followed in the order set forth below if the treasury (auction) rate cannot be
determined as described above:

. If the rate is not displayed on Reuters (or any successor service) by 5:00 p.m., New York City time, on the related
calculation date, the treasury (auction) rate will be the bond equivalent yield, as defined below, of the auction rate
of the applicable Treasury bills as of the applicable interest determination date, as announced by the U.S.
Department of the Treasury.

. If the alternative rate described in the bullet immediately above is not announced by the U.S. Department of the
Treasury, the treasury (auction) rate will be the bond equivalent yield of the rate on the particular interest
determination date of the applicable Treasury bills as published in H.15 Daily Update, or another recognized
electronic source (as determined by us or our designee (after consulting with us)) used for the purpose of
displaying the applicable rate, under the caption “U.S. government securities/Treasury bills/(secondary market).”

. If the alternative rate described in the bullet immediately above is not published by 5:00 p.m., New York City time,
on the related calculation date, the treasury (auction) rate will be the rate on the particular interest determination
date calculated by the calculation agent as the bond equivalent yield of the arithmetic mean of the secondary
market bid rates, as of approximately 3:30 p.m., New York City time, on that interest determination date, of three
primary U.S. government securities dealers, which may include our affiliates selected by us or our designee, after
consultation with us, for the issue of Treasury bills with a remaining maturity closest to the particular index
maturity.

. If the dealers selected by us or our designee are not quoting as described in the bullet immediately above, the
treasury (auction) rate will be the treasury (auction) rate in effect on the particular interest determination date.

The bond equivalent yield will be calculated using the following formula:

. . DxN
Bond equivalent yield = 360 (D x M) x 100

where “D"” refers to the applicable annual rate for Treasury bills quoted on a bank discount basis and expressed as a
decimal, “N” refers to 365 or 366, as the case may be, and “M” refers to the actual number of days in the applicable interest
period.

As used in the foregoing terms and provisions relating to the determination of the treasury (auction) rate:

“H.15 Daily Update” means the Selected Interest Rates (Daily)-H.15 release of the Federal Reserve, available at
www.federalreserve.gov/releases/h15/update, or any successor site or publication.
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Compounded SOFR Notes (Other than Compounded SOFR Notes Using the Payment Delay Convention)

For a series of compounded SOFR notes not using the payment delay convention, compounded SOFR will be determined
in accordance with an “observation period convention,” a “rate cut-off convention” or a “SOFR Index convention” in
accordance with the terms and provisions applicable to such convention as set forth below. The applicable supplement
relating to a series of compounded SOFR notes will specify whether the “observation period convention,” the “rate cut-off
convention” or the “SOFR Index convention” applies to such compounded SOFR notes.

The calculation agent will determine compounded SOFR, the interest rate and accrued interest for each interest period
in arrears as soon as reasonably practicable on or after the last day of the applicable observation period, and in any event on
or prior to the business day immediately preceding the relevant interest payment date, and will notify us of compounded
SOFR and such interest rate and accrued interest for each interest period as soon as reasonably practicable after such
determination, but in any event by the business day immediately prior to the interest payment date.

With respect to a series of compounded SOFR notes using the “observation period convention,” the “rate cut-off
convention” or the “SOFR Index convention,” the following terms will have the meanings set forth below:

“observation period” means, in respect of each interest period, the period from, and including, the date that is two U.S.
government securities business days (or such other number of U.S. government securities business days as we may specify
in the applicable supplement) preceding the first date in such interest period to, but excluding, the date that is two U.S.
government securities business days (or such other number of U.S. government securities business days as we may specify
in the applicable supplement) preceding the interest payment date for such interest period.

“SOFR” means, with respect to any U.S. government securities business day prior to a USD Benchmark Replacement
Date:

(1) the Secured Overnight Financing Rate published for such U.S. government securities business day as such rate
appears on the SOFR Administrator’'s Website at 3:00 p.m., New York City time, on the immediately following U.S.
government securities business day; or

(2) if the rate specified in (1) above does not so appear, the Secured Overnight Financing Rate as published in respect
of the first preceding U.S. government securities business day for which the Secured Overnight Financing Rate
was published on the SOFR Administrator's Website.

Notwithstanding the foregoing, if we or our designee, after consulting with us, determines that a USD Benchmark
Transition Event and related USD Benchmark Replacement Date have occurred prior to the applicable USD Benchmark
Reference Time in respect of any determination of SOFR on any date as described under “—Effect of a USD Benchmark
Transition Event and Related USD Benchmark Replacement Date with Respect to SOFR” below, then the USD benchmark
transition provisions set forth under such heading will thereafter apply to all determinations of the interest rate payable on
the relevant notes. In accordance with the USD benchmark transition provisions, after a USD Benchmark Transition Event
and related USD Benchmark Replacement Date have occurred, the amount of interest that will be payable for each
applicable interest period will be determined by reference to a per annum rate equal to the USD Benchmark Replacement
plus or minus the spread, or multiplied by the spread multiplier, as may be specified in the applicable
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supplement. Certain capitalized terms used in this paragraph have the meanings set forth under “—Effect of a USD
Benchmark Transition Event and Related USD Benchmark Replacement Date with Respect to SOFR.”

“SOFR Administrator” means the FRBNY (or a successor administrator of the Secured Overnight Financing Rate).

“SOFR Administrator's Website” means the website of the FRBNY, or any successor source. The information contained

on such website is not part of this prospectus supplement and is not incorporated in this prospectus supplement by
reference.

Observation Period Convention

If the applicable supplement for a series of compounded SOFR notes specifies that the “observation period convention”
applies, then “compounded SOFR” means, for each applicable interest period, a rate calculated in accordance with the
formula set forth below with respect to the observation period relating to such interest period:

SOFR; x n; 360
ﬂ( ) iy

where:

“do”, for any observation period, is the number of U.S. government securities business days in such observation period;
“i”, for such observation period, is a series of whole numbers from one to do, each representing the relevant U.S.

government securities business days in chronological order from, and including, the first U.S. government securities
business day in such observation period;

“SOFR;” for any U.S. government securities business day “i” in such observation period, is equal to SOFR in respect of
that day, determined by the calculation agent;

" for U.S. government securities business day “i” in such observation period, is the number of calendar days from,
and including, such U.S. government securities business day “i” to, but excluding, the following U.S. government
securities business day; and

“d"”, for such observation period, is the number of calendar days in such observation period.

Rate Cut-Off Convention

If the applicable supplement for a series of compounded SOFR notes specifies that the “rate cut-off convention” applies,
then “compounded SOFR” means, for each applicable interest period, a rate calculated in accordance with the formula set
forth below. For purposes of calculating compounded SOFR in accordance with such formula with respect to any interest
period for an applicable series of compounded SOFR notes, SOFR for each U.S. government securities business day in the
period from, and including, the rate cut-off date to, but excluding, the interest payment date in respect of such interest
period (or, in the case of the final interest period, the maturity date or redemption date, as applicable), will be SOFR in
respect of such rate cut-off date. With respect to each applicable interest period, the “rate cut-off date” will be the fifth U.S.
government securities business day (or such other number of U.S. government securities business days as we may specify
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in the applicable supplement) prior to the interest payment date in respect of such interest period (or, in the case of the final
interest period, the maturity date or redemption date, as applicable).

1—[ SUFRxn 1 360
( 360 ) x d

where:

“do”, for any interest period, is the number of U.S. government securities business days in such interest period;
“i" is a series of whole numbers from one to do, each representing the relevant U.S. government securities business
days in chronological order from, and including, the first U.S. government securities business day in such interest
period;

“SOFR;” for any U.S. government securities business day “i” in such interest period, is equal to SOFR in respect of that
day, determined by the calculation agent; provided that, for purposes of calculating compounded SOFR with respect to
any interest period, SOFR for each U.S. government securities business day in the period from, and including, the rate
cut-off date to, but excluding, the interest payment date in respect of such interest period (or, in the case of the final
interest period, the maturity date or redemption date, as applicable), will be SOFR in respect of such rate cut-off date;

" for U.S. government securities business day “i” in such interest period, is the number of calendar days from, and
mcludlng, such U.S. government securities business day “i” to, but excluding, the following U.S. government securities
business day; and
“d"” is the number of calendar days in such interest period.

SOFR Index Convention

If the applicable supplement for a series of compounded SOFR notes specifies that the “SOFR Index convention”
applies, then “compounded SOFR” means, for each applicable interest period, a rate calculated in accordance with the
formula set forth below with respect to the observation period relating to such interest period:

( SOFR Indexg, 4 1) 360

SOFR Indexs,., ) d

where:

“SOFR Indexend” is the SOFR Index value for the day which is two U.S. government securities business days (or such
other number of U.S. government securities business days as we may specify in the applicable supplement) preceding the
interest payment date relating to such interest period;

“SOFR Indexstart” is the SOFR Index value for the day which is two U.S. government securities business days (or such
other number of U.S. government securities business days as we may specify in the applicable supplement) preceding the
first day of the relevant interest period;
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“d" is the number of calendar days in the applicable observation period;

“SOFR” means the daily Secured Overnight Financing Rate as provided by the SOFR Administrator on the SOFR
Administrator’'s Website; and

“SOFR Index,” with respect to any U.S. Government Securities Business Day, means:

(1) the SOFR Index value as published by the SOFR Administrator as such index appears on the SOFR Administrator’s
Website at 3:00 p.m., New York City time, on such U.S. government securities business day (the “SOFR Index
Determination Time”); or

(2) if a SOFR Index value specified in (1) above does not so appear at the SOFR Index Determination Time, then:

(i) if a USD Benchmark Transition Event and its related USD Benchmark Replacement Date have not occurred
with respect to SOFR, then compounded SOFR shall be the rate determined pursuant to the “SOFR Index
Unavailability” provisions below; or

(ii) if a USD Benchmark Transition Event and its related USD Benchmark Replacement Date have occurred with
respect to SOFR, then compounded SOFR shall be the rate determined in accordance with the terms and
provisions set forth under “—Effect of a USD Benchmark Transition Event and Related USD Benchmark
Replacement Date with Respect to SOFR” below.

SOFR Index Unavailability Provisions - If SOFR Indexstart or SOFR Indexend is not published or otherwise is not available
on the relevant interest determination date and a USD Benchmark Transition Event and its related USD Benchmark
Replacement Date have not occurred with respect to SOFR, “compounded SOFR” will mean, for the applicable interest period
for which such index is not available, the rate of return on a daily compounded interest investment calculated in accordance
with the formula set forth above under “—Observation Period Convention” as if the applicable supplement had specified
“observation period convention” to be applicable to the notes, rather than “SOFR Index convention.”

Compounded SONIA Notes (Other than Compounded SONIA Notes Using the Payment Delay Convention)

For a series of compounded SONIA notes not using the payment delay convention, compounded SONIA will be
determined in accordance with an “observation period convention,” “lookback convention” or “SONIA Compounded Index
convention” in accordance with the terms and provisions applicable to such convention as set forth below. The applicable
supplement relating to a series of compounded SONIA notes will specify whether the “observation period convention,”
“lookback convention” or “SONIA Compounded Index convention” applies to such compounded SONIA notes.

The calculation agent will determine compounded SONIA, the interest rate and accrued interest for each interest period
in arrears as soon as reasonably practicable on or after (a) the last day of the applicable observation period (if “observation
period convention” or “SONIA Compounded Index convention” has been specified in the applicable supplement) or (b) the
date falling “p” London banking days prior to the final London banking day in an applicable interest period (if “lookback
convention” has been specified in the applicable supplement), and in any event on or prior to the business day immediately
preceding the relevant interest payment date, and will notify us of compounded SONIA and such interest rate and accrued
interest for each interest period as soon as reasonably practicable after such determination, but in any event by the business
day immediately prior to the relevant interest payment date.
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With respect to a series of compounded SONIA notes using the “observation period convention,” the “lookback
convention” or the “SONIA Compounded Index convention,” the following terms will have the meanings set forth below:

“observation period” means, in respect of each interest period, the period from, and including, the date that is five
London banking days (or such other number of London banking days as we may specify in the applicable supplement)
preceding the first date in such interest period to, but excluding, the date that is five London banking days (or such other
number of London banking days as we may specify in the applicable supplement) preceding the interest payment date for
such interest period; and

“SONIA” means, in relation to any London banking day, the daily Sterling Overnight Index Average rate for such London
banking day as provided by the administrator of SONIA to authorized distributors and as then published on the SONIA Screen
Page or, if the SONIA Screen Page is unavailable, as otherwise published by such authorized distributors in each case at
12:00 p.m., London time, on the London banking day immediately following such London banking day; provided that if, in
respect of any London banking day, the calculation agent determines that the SONIA rate is not available on the SONIA
Screen Page or has not otherwise been published by the relevant authorized distributors, such SONIA rate shall be:

(1) (i) the BoE’s Bank Rate (the “Bank Rate”) prevailing at 5:00 p.m., London time, (or, if earlier, close of business)
on the relevant London banking day; plus (ii) the mean of the spread of the SONIA rate to the Bank Rate over the
previous five days on which a SONIA rate has been published, excluding the highest spread (or, if there is more
than one highest spread, one only of those highest spreads) and lowest spread (or, if there is more than one
lowest spread, one only of those lowest spreads); or

(2) if the Bank Rate is not published by the BoE at 5:00 p.m., London time (or, if earlier, close of business) on the
relevant London banking day, the SONIA rate published on the SONIA Screen Page (or otherwise published by the
relevant authorized distributors) for the first preceding London banking day on which the SONIA rate was
published on the SONIA Screen Page (or otherwise published by the relevant authorized distributors).

Notwithstanding the foregoing, if we or our designee, after consulting with us, determines that a Non-USD Benchmark
Transition Event and related Non-USD Benchmark Replacement Date have occurred prior to the applicable Non-USD
Benchmark Reference Time in respect of any determination of SONIA on any date as described under “—Effect of a Non-USD
Benchmark Transition Event and Related Non-USD Benchmark Replacement Date with Respect to EURIBOR or SONIA" below,
then the Non-USD benchmark transition provisions set forth under such heading will thereafter apply to all determinations of
the interest rate payable on the relevant notes. In accordance with the Non-USD benchmark transition provisions, after a
Non-USD Benchmark Transition Event and related Non-USD Benchmark Replacement Date have occurred, the amount of
interest that will be payable for each applicable interest period will be determined by reference to a per annum rate equal to
the Non-USD Benchmark Replacement plus or minus the spread, or multiplied by the spread multiplier, as may be specified
in the applicable supplement. Certain capitalized terms used in this paragraph have the meanings set forth under “—Effect
of a Non-USD Benchmark Transition Event and Related Non-USD Benchmark Replacement Date with Respect to EURIBOR or
SONIA.”

Notwithstanding the foregoing provisions, in the event the BoE publishes guidance as to (i) how SONIA is to be
determined or (ii) any rate of interest that is to replace the SONIA rate, the calculation agent shall, in consultation with us,
follow such guidance in order to determine the SONIA rate for so long as the SONIA rate is not available or has not been
published by the authorized distributors.
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“SONIA Screen Page” means Reuters Screen SONIA Page or such other page, section or other part as may replace it as

may be nominated by the person providing or sponsoring the information appearing there for the purpose of displaying rates
or prices comparable to SONIA.

Observation Period Convention

If the applicable supplement for a series of compounded SONIA notes specifies that the “observation period convention”
applies, then “compounded SONIA” means, for each applicable interest period, a rate calculated in accordance with the
formula set forth below with respect to the observation period relating to such interest period:

d
- |, SONIA xn | 365
l_[( 365 ) *d

where:
“do”, for any observation period, is the number of London banking days in such observation period;

“j”, for such observation period, is a series of whole humbers from one to do, each representing the relevant London
banking days in chronological order from, and including, the first London banking day in such observation period;

“SONIA;” means, in relation to any London banking day “i” in such observation period, SONIA in respect of that day,
determined by the calculation agent;

“ni” means, in relation to any London banking day “i” in such observation period, the number of calendar days from,
and including, such London banking day “i” to, but excluding, the next following London banking day; and

“d"”, for such observation period, is the number of calendar days in such observation period.

Lookback Convention

If the applicable supplement for a series of compounded SONIA notes specifies that the “lookback convention” applies,

then “compounded SONIA” means, for each applicable interest period, a rate calculated in accordance with the formula set
forth below:

I'-I'I:l
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where:
“do”, for any interest period, is the number of London banking days in such interest period;

“j", for such interest period, is a series of whole numbers from one to do, each representing the relevant London
banking days in chronological order from, and i