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THIRD PROSPECTUS SUPPLEMENT UPDATING THE BASE PROSPECTUS 

Banco Santander Chile (the “Issuer” or with its consolidated subsidiaries “Santander Chile 

Group”) has prepared this third prospectus supplement (the “Third Prospectus Supplement”) in 

connection with Medium Term Notes (the “Notes”) issued from time to time under the Issuer’s Medium 

Term Note Program (the “Program”). The Issuer has also prepared a prospectus dated June 24, 2022 (the 

“Base Prospectus,” as amended or updated from time to time and including all information incorporated 

by reference therein), a first prospectus supplement dated August 25, 2022 (the “First Prospectus 

Supplement”) and a second prospectus supplement dated September 7, 2022 (the “Second Prospectus 

Supplement” and, together with the Base Prospectus, the “Prospectus”) for use in connection with the 

issue of Notes under the Program. This Third Prospectus Supplement amends and updates the Prospectus, 

and should be read in conjunction with the Prospectus and constitutes a supplement for the purposes of 

Article 23 of the Prospectus Regulation. 

The Third Prospectus Supplement has been approved by the Central Bank of Ireland (the “Central 

Bank”) as competent authority under the Prospectus Regulation. The Central Bank only approves this 

Third Prospectus Supplement as meeting the standards of completeness, comprehensibility and consistency 

imposed by the Prospectus Regulation.  Such approval should not be considered as an endorsement of the 

Issuer. 

The Issuer accepts responsibility for the information contained in this Third Prospectus 

Supplement. To the best of the knowledge of the Issuer, the information contained in this Third Prospectus 

Supplement is in accordance with the facts and does not omit anything likely to affect the import of such 

information. 

 On September 30, 2022, the Issuer entered into a Fiscal and Paying Agency Agreement with 

Citibank, N.A., London Branch as fiscal agent, paying agent and transfer agent (in such capacity, the “New 

Fiscal and Paying Agent”) and as Registrar (as further amended and supplemented from time to time, the 

“New Fiscal Agency Agreement”).  All Notes issued under the Program on or after September 30, 2022 

will be issued pursuant to the New Fiscal Agency Agreement, in registered or bearer form as specified in 

the Final Terms. 

The purpose of this Third Prospectus Supplement is to (i) update the Prospectus to reflect the 

appointment of the New Fiscal and Paying Agent, and (ii) amend and update certain sections of the Base 

Prospectus in connection with such appointment, as set forth in more detail below. 

 This Third Prospectus Supplement hereby: 

(i) amends and restates the “General Description of the Program” section of the Base 

Prospectus in order to reflect the appointment of the New Fiscal and Paying Agent under the 

New Fiscal Agency Agreement; 
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(ii) amends and restates the “Description of the Notes” section of the Base Prospectus in order to 

(a) reflect the appointment of the New Fiscal and Paying Agent under the New Fiscal 

Agency Agreement, (b) modify certain terms applicable to Bearer Notes issued under the 

Program, (c) appoint Citibank, N.A., London Branch as calculation agent for each Series of 

Floating Notes issued under the Program after September 30, 2022, and (d) update certain 

other provisions in regard to matters arising under the New Fiscal Agency Agreement and 

the obligations of the New Fiscal and Paying Agent thereunder;  

(iii) amends and restates the “Form of Final Terms” section of the Base Prospectus to (a) update 

the Day Count Fraction applicable to Fixed Rate Notes issued under the Program to provide 

greater flexibility to the Issuer with respect to issuances under the Program after September 

30, 2022 and (b) incorporate certain updates to the form; 

(iv) amends and updates the “Changing the Specified Currency of Foreign Currency Notes” sub-

section of the “Special Provisions Relating to Foreign Currency Notes” section of the Base 

Prospectus to appoint the New Fiscal and Paying Agent as “Exchange Rate Agent” under all 

new issues of Notes under the Program on or after September 30, 2022; and 

(v) updates the “Names and Addresses” section of the Base Prospectus to include the contact 

information of the New Fiscal and Paying Agent. 

General Description of the Program  

The “General Description of the Program” section of the Base Prospectus shall be amended and 

replaced in its entirety as set forth in Annex A hereto. 

Description of the Notes  

The “Description of the Notes” section of the Base Prospectus shall be amended and replaced in 

its entirety as set forth in Annex B hereto. 

Form of Final Terms  

 The “Form of Final Terms” section of the Base Prospectus shall be amended and replaced in its 

entirety as set forth in Annex C hereto. 

Special Provisions Relating to Foreign Currency Notes  

The second paragraph of the “Changing the Specified Currency of Foreign Currency Notes” sub-

section on page 127 of the Base Prospectus shall be amended and replaced in its entirety as follows: 

“Amounts so payable on any such date in such Specified Currency shall be converted into U.S. 

Dollars at a rate determined by the Exchange Rate Agent (as defined below) on the basis of the most 

recently available Market Exchange Rate. The “Exchange Rate Agent” under all existing issues of Notes 

under the Program is Bank of America, National Association.  The “Exchange Rate Agent” under all new 

issues of Notes under the Program on or after September 30, 2022 will be Citibank, N.A, London Branch. 

Any payment required to be made on Foreign Currency Notes denominated in a Specified Currency that is 

instead made in U.S. Dollars under the circumstances described above will not constitute a default of any 

obligation of the Issuer under such Notes.” 

Contact Information  

 The contact information of the New Fiscal Agent and Paying Agent and Registrar on page 152 of 

the Base Prospectus shall be added as follows: 
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Fiscal Agent, Paying Agent, Transfer Agent and Registrar 

Citibank, N.A., London Branch 
Citigroup Centre  

Canary Wharf 

London E14 5LB 

United Kingdom 

 General 

 This Third Prospectus Supplement will be published in electronic form on the website of the 

Issuer (https://santandercl.gcs-web.com/debt-market-risk) and will be available until the Base Prospectus 

expires on June 23, 2023. 

This Third Prospectus Supplement, the Second Prospectus Supplement, the First Prospectus 

Supplement and the Base Prospectus should be read in conjunction with all documents which are deemed 

to be incorporated by reference, and for a particular issue of Notes in conjunction with any applicable Final 

Terms.  

 To the extent there is any inconsistency between (a) any statement in this Third Prospectus 

Supplement and (b) any other statement in or incorporated by reference into the Prospectus prior to the date 

of this Third Prospectus Supplement, the statements in (a) will prevail. 

 Save as disclosed in this Third Prospectus Supplement, there has been no other significant new 

factor, material mistake or material inaccuracy relating to information included in the Base Prospectus, the 

First Prospectus Supplement or the Second Prospectus Supplement since their respective publication dates. 

 See “Risk Factors” in the Base Prospectus for a discussion of certain risks that should be 

considered in connection with certain types of Notes which may be offered under the Program. 

https://santandercl.gcs-web.com/debt-market-risk
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Annex A 

 

GENERAL DESCRIPTION OF THE PROGRAM 

GENERAL 

Under this Program, the Issuer may from time to time issue Notes to one or more of the following Dealers: 
BNP Paribas, London Branch, BNP Paribas Securities Corp., Citigroup Global Markets Inc., Citigroup Global 
Markets Limited, Crédit Agricole Corporate and Investment Bank, Credit Suisse Securities (USA) LLC, Daiwa 
Capital Markets America Inc., Deutsche Bank Aktiengesellschaft, Deutsche Bank Securities Inc., Goldman 
Sachs & Co. LLC, HSBC Bank plc, HSBC Securities (USA) Inc., J.P. Morgan Securities LLC, BofA Securities, 
Inc., Mizuho International plc, Mizuho Securities USA LLC, , Morgan Stanley & Co. International plc, Santander 
Investment Securities Inc., Scotia Capital (USA) Inc., SMBC Nikko Securities America, Inc., Standard 
Chartered Bank, UBS AG London Branch, UBS Securities LLC, UniCredit Bank AG, Wells Fargo Securities, 
LLC and any other Dealer appointed from time to time in accordance with the Fourth Amended and Restated 
Dealer Agreement which appointment may be for a specific issue or on an ongoing basis (each a “Dealer” 
and together the “Dealers”). References in this Base Prospectus to the “relevant Dealer” shall, in the case of 

an issue of Notes being (or intended to be) subscribed by more than one Dealer, be to all Dealers agreeing to 
purchase such Notes. 

Each Series of Notes is issued either in bearer form or in registered form and Notes comprising each such 
Series will be issued in each case in the nominal amount of the denomination specified (the “Specified 
Denomination”) in the applicable final terms (the “Final Terms”). The maximum aggregate principal amount 

of all Notes from time to time outstanding under the Program will not exceed U.S.$5,500,000,000 (or its 
equivalent in other currencies calculated as described in the Fourth Amended and Restated Dealer 
Agreement), subject to increase in accordance with the terms of the Fourth Amended and Restated Dealer 
Agreement. 

Notes will be issued by the Issuer through its head office in Santiago, Chile. 

Notes may be distributed by way of public offer (in jurisdictions in which a public offer of the Notes is permitted) 
or private placement and, in each case, on a syndicated or non-syndicated basis. The method of distribution 
of each Tranche will be stated in the applicable Final Terms. 

Notes will be issued on a continuous basis in tranches (each a “Tranche”), each Tranche consisting of Notes 

that are identical in all respects (including as to admission to trading and listing). One or more Tranches that 
are (i) expressed to be consolidated and forming a single series and (ii) identical in all respects (except for 
different issue dates, interest commencement dates, issue prices and dates for first interest payments) may 
form a series (“Series”) of Notes. Further Notes may be issued as part of existing Series. The specific terms 

of each Tranche will be set forth in the applicable Final Terms. 

Notes will be issued in such denominations as may be agreed between the Issuer and the relevant Dealer(s) 
and as indicated in the applicable Final Terms. Unless otherwise specified in the Final Terms, the minimum 
Specified Denomination of the Notes will be €100,000 (or, if the Notes are denominated in a currency other 
than the Euro, the equivalent amount in such currency) or such higher amount as may be allowed or required 
from time to time by the relevant Central Bank (or equivalent body) or any laws or regulations applicable to 
the relevant Specified Currency.  

Notes may be issued at an issue price which is at par or at a discount to, or premium over, par, as specified 
in the applicable Final Terms. 

References in this Base Prospectus to Notes which are intended to be listed (and all related references) shall 
mean that such Notes have been admitted to the Official List and trading on the regulated market of Euronext 
Dublin. The Program provides that Notes may be listed or admitted to trading on other or further stock 
exchanges including, but not limited to, the Luxembourg Stock Exchange, the Frankfurt Stock Exchange and 
the SIX Swiss Exchange, as may be agreed between the Issuer and the relevant Dealer(s) in relation to each 
issue. The Issuer may also issue unlisted Notes and/or Notes not admitted to trading on any market. 

Prospective purchasers of Notes should ensure that they understand the nature of the relevant Notes 
and the extent of their exposure to risks and that they consider the suitability of the relevant Notes as 
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an investment in the light of their own financial situation. Certain issues of Notes involve a high degree 
of risk and potential investors should be prepared to sustain a loss of all or part of their investment. 
It is the responsibility of prospective purchasers to ensure that they have sufficient knowledge, 
experience and professional advice to make their own legal, financial, tax, accounting and other 
business evaluation of the merits and risks of investing in the Notes and are not relying on the advice 
of the Issuer or any Dealer in that regard. See “Risk Factors” on pages 8 to 47 of this Base Prospectus.  

Bearer Notes will be accepted for clearing through one or more Clearing Systems as specified in the applicable 
Final Terms. These Clearing Systems will include those operated by Clearstream Banking AG, Frankfurt 
(“CBF”), Clearstream Banking, S.A., Luxembourg (“CBL”) and Euroclear Bank S.A./N.V. (“Euroclear”). 

Registered Notes will either (i) be deposited with a custodian for, and registered in the name of a nominee of, 
The Depository Trust Company (“DTC”), (ii) be deposited with a common depositary for, and registered in the 

name of a common nominee of, Euroclear and CBL, or (iii) be deposited with a custodian or depositary for, 
and registered in the name of, a nominee of any other clearing system specified for a particular Tranche or 
Series of Notes, in each case, as specified in the applicable Final Terms.  No beneficial owner of an interest 
in a Registered Note will be able to transfer such interest, except in accordance with the applicable procedures 
of DTC, Euroclear and CBL, in each case to the extent applicable. 

For all issuances of Notes under the Program prior to September 30, 2022, (i) Bank of America, National 
Association, London Branch acts as fiscal agent (the “Existing Fiscal Agent”), non-U.S. transfer agent (the 
“Existing Non-U.S. Transfer Agent”) and the non-U.S. paying agent (the “Existing Non-U.S. Paying 
Agent”), (ii) Bank of America, National Association acts as U.S. transfer agent (the “Existing U.S. Transfer 
Agent” and, together with the Existing Non-U.S. Transfer Agent, the “Existing Transfer Agents”), the U.S. 
paying agent (the “Existing U.S. Paying Agent” and, together with the Existing Non-U.S. Paying Agent, the 
“Existing Paying Agents”) and the U.S. registrar (the “Existing U.S. Registrar”) and (iii) Bank of America 
Europe DAC acts as European registrar (the “Existing European Registrar” and, together with the Existing 
U.S. Registrar, the “Existing Registrar”), in each case unless it was otherwise stated in the applicable Final 

Terms. The Existing Fiscal Agent, Existing Paying Agents, Existing Transfer Agents and Existing Registrars 
are collectively referred to as the “Existing Agents.”  

For all issuances under the Program after September 30, 2022, Citibank, N.A., London Branch will act as 
fiscal agent (the “New Fiscal Agent”), transfer agent (together with any other transfer agent appointed by the 
Issuer, the “New Transfer Agents”), paying agent (together with any other paying agent appointed by the 
Issuer, the “New Paying Agents”) and registrar (together with any other registrar appointed by the Issuer, the 
“New Registrars”), in each case, unless otherwise stated in the applicable Final Terms. The New Fiscal 
Agent, New Paying Agents and New Transfer Agents are collectively referred to as the “New Agents.” 

McCann Fitzgerald Listing Services Limited will act as the Irish listing agent (the “Irish Listing Agent”). 

All references to the Fiscal Agent, any Paying Agent, any Transfer Agent or any Registrar refer to the Existing 
Fiscal Agent, Existing Paying Agents, Existing Transfer Agents and Existing Registrars for all periods prior, 
and all Notes issued prior, to September 30, 2022 and to the New Fiscal Agent, New Transfer Agents, New 
Paying Agents and New Registrars thereafter.  References to the “Agents” herein refer to the Existing Agents 
for all periods prior, and all Notes issued prior, to September 30, 2022 and to the New Agents thereafter. 
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Annex B 

 

DESCRIPTION OF THE NOTES 

General 

The Issuer may issue and have outstanding from time to time up to U.S.$5,500,000,000 principal amount in 
the aggregate of Medium-Term Notes (the “Notes”) under this Program. Unless otherwise specified in the 

Final Terms, the minimum specified denomination of the Notes will be €100,000 (or, if the Notes are 
denominated in a currency other than the Euro, the equivalent amount in such currency) or such higher amount 
as may be allowed or required from time to time by the relevant Central Bank (or equivalent body) or any laws 
or regulations applicable to the relevant Specified Currency. The Notes will have the terms described below, 
including, as described below, the terms specified in the Final Terms of the applicable Series of Notes, except 
that references below to interest payments and interest-related information do not apply to certain OID Notes 
(as defined in “Taxation”). 

The Notes issued under the Program before September 30, 2022 were issued under a Fiscal and Paying 
Agency Agreement dated as of June 30, 2016 among the Issuer, Bank of America, National Association, 
London Branch as fiscal agent, paying agent and transfer agent,  Bank of America, National Association, as 
U.S. paying agent, U.S. registrar and U.S. transfer agent, Bank of America Europe DAC as the European 
Registrar, and the other paying agents and transfer agents named therein (the “Existing Fiscal Agency 
Agreement”).  

On September 30, 2022, the Issuer entered into a Fiscal and Paying Agency Agreement with Citibank, N.A., 
London Branch as fiscal agent, paying agent and transfer agent (in such capacity, the “New Fiscal and 
Paying Agent”) and as Registrar (as further amended and supplemented from time to time, the “New Fiscal 
Agency Agreement”).  All Notes issued under the Program on or after September 30, 2022 will be issued 

pursuant to the New Fiscal Agency Agreement, in registered or bearer form as specified in the Final Terms. 

All references to the Fiscal and Paying Agent for issues of Notes under the Program and all references to the 
Fiscal Agency Agreement in this section refer to the New Fiscal and Paying Agent and the New Fiscal Agency 
Agreement, respectively. 

The following description of certain provisions of the Fiscal Agency Agreement is subject to, and qualified in 
its entirety by reference to, all the provisions of the Fiscal Agency Agreement, including the definitions therein 
of certain terms. 

The Issuer may, from time to time, open one or more series of Notes (each, a “Series”) and issue Additional 

Notes (as defined below in “Additional Notes”) with the same terms (including maturity and interest payment 
terms but excluding original issue date and public offering price) as Notes issued on an earlier date; provided 
that a Series of Notes may not comprise both Notes in bearer form and Notes in registered form. After such 
Additional Notes are issued they will be fungible with the previously issued Notes to the extent specified in the 
applicable Final Terms, provided further that if the Additional Notes are not fungible with the earlier Notes for 
United States federal income tax purposes, the Additional Notes will have a separate CUSIP number. Each 
such Series may contain one or more tranches of Notes (each, a “Tranche”) having identical terms, including 

the original issue date and the public offering price; provided that a Tranche of Notes may not comprise both 
Notes in bearer form and Notes in registered form. 

Each Note will be unsecured and will be either a senior or a subordinated debt obligation. Notes which are 
senior debt obligations will rank equally with all other unsecured and unsubordinated obligations of the Issuer 
thereof. Notes which are subordinated debt obligations will rank junior in right of payment to all senior 
indebtedness as specified in the applicable Final Terms, which will set forth the precise terms of such 
subordination. 

The Final Terms relating to a Tranche of Notes issued by the Issuer will describe the following terms: (i) the 
currency or composite currency in which the Notes of such Tranche will be denominated (each such currency 
or composite currency, a “Specified Currency”) and, if other than the Specified Currency, the currency or 

composite currency in which payments on the Notes of such Series will be made (and, if the Specified 
Currency or currency or composite currency of payment is other than U.S. Dollars, certain other terms relating 
to such Notes (a “Foreign Currency Note”) and such Specified Currency or such currency or composite 
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currency of payment); (ii) whether such Notes are Fixed Rate Notes or Floating Rate Notes (including whether 
such Notes are Regular Floating Rate Notes, Floating Rate/Fixed Rate Notes or Inverse Floating Rate Notes, 
each as defined below); (iii) the price at which such Notes will be issued (the “Issue Price”); (iv) the date on 
which such Notes will be issued (the “Original Issue Date”); (v) the date on which such Notes will mature; (vi) 

whether such notes are senior or subordinated and, if subordinated, the terms of the subordination; (vii) if such 
Notes are Fixed Rate Notes, the rate per annum at which such Notes will bear interest, if any; (viii) if such 
Notes are Floating Rate Notes, the base rate (the “Base Rate”), the initial interest rate (the “Initial Interest 
Rate”), the minimum interest rate (the “Minimum Interest Rate”) (provided that if no Minimum Interest Rate 

is specified or if indicated that the Minimum Interest Rate is “not applicable,” the Minimum Interest Rate shall 
be zero), the maximum interest rate (the “Maximum Interest Rate”), the Interest Payment Dates, the period 

to maturity of the instrument, obligation or index with respect to which the calculation agent will calculate the 
interest rate basis or bases (the “Index Maturity”), the Spread and/or Spread Multiplier (all as defined below), 

if any, (ix) whether such Notes may be redeemed at the option of the Issuer, or repaid at the option of the 
holder, prior to its stated maturity as described under “Optional Redemption” and “Repayment at the 
Noteholders’ Option; Repurchase” below and, if so, the provisions relating to such redemption or 

repayment; (x) any relevant tax consequences associated with the terms of the Notes which have not been 
described under “Taxation—United States Federal Income Taxation” below; and (xi) if such Notes are 

Additional Notes (as defined below), a description of the original issue date and aggregate principal amount 
of the prior Tranche of Notes having terms (other than the original issue date and public offering price) identical 
to such Additional Notes. In addition, each Final Terms with respect to a Tranche of Notes will identify the 
Dealer(s) participating in the distribution of such Notes. See “Plan of Distribution.” Each Final Terms relating 
to Notes will be in, or substantially in, the relevant forms included under “Form of Final Terms” below. 

If any Notes are to be issued as Foreign Currency Notes, the applicable Final Terms will specify the currency 
or currencies, which may be composite currencies, in which the purchase price of such Notes are to be paid 
by the purchaser, and the currency or currencies, which may be composite currencies, in which the principal 
at maturity or earlier redemption, premium, if any, and interest, if any, with respect to such Notes may be paid, 
if applicable. See “Special Provisions Relating to Foreign Currency Notes.” 

Subject to such additional restrictions as are described under “Special Provisions Relating to Foreign 
Currency Notes,” Notes of each Tranche will mature on a day specified in the applicable Final Terms, as 

selected by the initial purchaser and agreed to by the Issuer. In the event that such maturity date of any Notes 
or any date fixed for redemption or repayment of any Notes (collectively, the “Maturity Date”) is not a Business 

Day (as defined below), principal and interest payable at maturity or upon such redemption or repayment will 
be paid on the next succeeding Business Day with the same effect as if such Business Day were the Maturity 
Date. No interest shall accrue for the period from and after the Maturity Date to such next succeeding Business 
Day. Except as may be specified in the applicable Final Terms, all Notes will mature at par. 

In the case of Fixed Rate Notes, the applicable Final Terms will specify the yield as of the Original Issue Date. 
The yield is calculated at the Original Issue Date on the basis of the Issue Price. It is not an indication of future 
yield. 

“Business Day” means, unless otherwise specified in the applicable Final Terms, any day other than a 

Saturday or Sunday or any other day on which banking institutions are generally authorized or obligated by 
law or regulation to close in (i) the principal financial center of the country in which the Issuer is incorporated, 
(ii) the principal financial center of the country of the currency in which the Notes are denominated (if the Note 
is denominated in a Specified Currency other than Euro) and (iii) any additional financial center specified in 
the applicable Final Terms (as the case may be); provided, however, that with respect to Notes denominated 
in Euro, such day is a day on which the Trans-European Automated Real-Time Gross Settlement Express 
Transfer (TARGET) System is open. 

Forms of Notes 

Bearer Notes 

If specified in the applicable Final Terms, Notes of each Tranche will be in bearer form (“Bearer Notes”) and 

will initially be represented by one or more temporary global Notes or permanent global Notes, without interest 
coupons attached and, in the case of definitive Notes, will be serially numbered and will: 

(i)  if any such global Note is intended to be issued in new global note (“NGN”) form, as stated in the 
applicable Final Terms, be delivered to a common safekeeper (the “Common Safekeeper”) for 
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Euroclear Bank S.A./N.V. as operator of the Euroclear System (“Euroclear”) and Clearstream 
Banking, S.A. (“Clearstream, Luxembourg”) (each an “ICSD” and together the “ICSDs”): 

(a)  records of the ICSDs. The principal amount and/or number of each Note represented by the 

global Note shall be the amount from time to time entered in the records of both ICSDs, provided, 
however, that the aggregate principal amount of Notes represented by a global Note shall be as 
set forth on the face of such note. The records of the ICSDs (which expression means the 
records that each ICSD holds for its customers which reflect the amount of such customer’s 
interest in the Notes) shall be conclusive evidence of the principal amount and/or number of 
each Note represented by the global Note and, for these purposes, a statement (which statement 
shall be made available to the bearer upon request) issued by an ICSD stating the principal 
amount and/or number of Notes so represented at any time shall be conclusive evidence of the 
records of the relevant ICSD at that time; 

(b)  on any redemption or payment of an installment or interest being made in respect of, or purchase 
and cancellation of, any of the Notes represented by such global Note the Issuer shall procure 
that details of any redemption, payment, or purchase and cancellation (as the case may be) in 
respect of the global Note shall be entered pro rata in the records of the ICSDs and, upon any 
such entry being made, the principal amount and/or number of the Notes recorded in the records 
of the ICSDs and represented by the global Note shall be reduced by the aggregate principal 
amount and/or number of the Notes so redeemed or purchased and cancelled or by the 
aggregate amount of such installment so paid; and 

(ii)  if any such global Note is to be issued in classic global note form (“CGN”), be delivered to a common 
depositary (the “Common Depositary”) for Euroclear and Clearstream, Luxembourg or any other 

recognized or agreed clearing system. 

Bearer Notes in definitive form will be issued with coupons attached. Except as set out below, title to Bearer 
Notes and any coupons will pass by delivery. The Issuer, the Fiscal Agent and any Paying Agent (as defined 
below) may deem and treat the bearer of any Bearer Note or coupon as the absolute owner thereof (whether 
or not overdue and notwithstanding any notice of ownership or writing thereon or notice of any previous loss 
or theft thereof) for all purposes but, in the case of any global Note, without prejudice to the provisions set out 
in the next succeeding sentence. For so long as any of the Notes are represented by a global Note, each 
person who is for the time being shown in the records of Euroclear or Clearstream, Luxembourg as the holder 
of a particular principal amount of Notes (in which regard any certificate or other document issued by Euroclear 
or Clearstream, Luxembourg as to the principal amount of such Notes standing to the account of any person 
shall be conclusive and binding for all purposes except in the case of manifest error) shall be treated by the 
Issuer, the Fiscal Agent and any Paying Agent as the holder of such principal amount of such Notes for all 
purposes other than with respect to the payment of principal or interest on the Notes, the right to which shall 
be vested, as against the Issuer, the Fiscal Agent and any Paying Agent solely in the bearer of the relevant 
global Note in accordance with and subject to its terms (and the expressions “Noteholder” and “Holder of 
Notes” and related expressions shall be construed accordingly). Notes which are represented by a global 

Note will be transferable only in accordance with the rules and procedures for the time being of Euroclear or 
of Clearstream, Luxembourg, as the case may be. 

References herein to “Bearer Notes” shall, except where otherwise indicated, include interests in a temporary 

or permanent global Note as well as definitive Notes and any coupons attached thereto. 

The applicable Final Terms will specify whether (i) United States Treasury Regulation §1.163-5(c)(2)(i)(C) (or 
any successor rules in substantially the same form as such rules for purposes of Section 4701 of the U.S. 
Internal Revenue Code of 1986, as amended), (the “TEFRA C Rules”), (ii) United States Treasury Regulation 

§1.163-5(c)(2)(i)(D) (or any successor rules in substantially the same form as such rules for purposes of 
Section 4701 of the U.S. Internal Revenue Code of 1986, as amended) (the “TEFRA D Rules”) or (iii) if the 

Notes do not have a maturity of more than 365 days (including unilateral rights to rollover or extend), neither 
the TEFRA C Rules nor the TEFRA D Rules, are applicable to the Notes. If so specified in the applicable Final 
Terms, in the case of a Bearer Note to which the TEFRA C Rules have been specified to apply, the Bearer 
Notes may be represented upon issue by one or more permanent global Notes.  In all other cases, the Bearer 
Notes may be represented upon issue by one or more temporary global Notes or permanent global Notes, as 
specified in the applicable Final Terms; provided that, in the case of Bearer Notes to which the TEFRA D 
Rules have been specified to apply and which are represented upon issue by one or more permanent global 
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Notes, the beneficial owners of such global Note shall deliver on the issue date of such Bearer Notes the 
relevant Ownership Certificates (as defined below). 

Each Bearer Note having a maturity of more than 365 days (including unilateral rights to rollover or extend) 
and interest coupons pertaining to such Note, if any, will bear the following legend: “Any United States person 
who holds this obligation will be subject to limitations under the United States income tax laws, including the 
limitations provided in sections 165(j) and 1287(a) of the Internal Revenue Code.” 

In general, Bearer Notes that are subject to the TEFRA C Rules or the TEFRA D Rules may not be offered, 
sold or delivered within the United States or to United States persons. In particular, if the applicable Final 
Terms specify that the TEFRA D Rules apply, the Bearer Notes may not be delivered, offered, sold or resold, 
directly or indirectly, in connection with their original issuance or during the Restricted Period (as defined 
below), in the United States (as defined below) or to or for the account of any United States person (as defined 
below), other than to certain persons as provided under United States Treasury Regulations. An offer or sale 
will be considered to be made to a person within the United States if the offeror or seller has an address within 
the United States for the offeree or purchaser with respect to the offer or sale. In addition, any underwriters, 
agents and dealers will represent that they have procedures reasonably designed to ensure that their 
employees or agents who are directly engaged in selling Bearer Notes are aware of the restrictions on the 
offering, sale, resale or delivery of Bearer Notes. 

As used herein, “United States” means the United States (including the States and the District of Columbia), 
its territories and its possessions. “United States person” means (i) a citizen or individual resident of the 

United States, (ii) a corporation, partnership or other entity created or organized in or under the laws of the 
United States, any state thereof or the District of Columbia or (iii) an estate or a trust the income of which is 
subject to U.S. federal income taxation regardless of its source. “Restricted Period” with respect to each 

Tranche of Notes means the period which begins on the earlier of the settlement date (or the date on which 
the Issuer receives the proceeds of the sale of Bearer Notes of such Tranche), or the first date on which the 
Bearer Notes of such Tranche are offered to persons other than the Dealers, and which ends 40 days after 
the settlement date (or the date on which the Issuer receives the proceeds of the sale of such Bearer Notes); 
provided that with respect to a Bearer Note held as part of an unsold allotment or subscription, any offer or 
sale of such Bearer Note by the Issuer or any Dealer shall be deemed to be during the Restricted Period. An 
“Ownership Certificate” is a certificate (in a form to be provided), signed or sent by the beneficial owner of 

the relevant Bearer Note or by a financial institution or clearing organization through which the beneficial owner 
holds the Bearer Note providing certification that the beneficial owner is not a United States person or person 
who has purchased for resale to any United States person as required by United States Treasury Regulations. 

Unless otherwise specified in the applicable Final Terms, each Bearer Note will be represented initially by a 
temporary global Note, without interest coupons which will (a) if the temporary global Note is intended to be 
issued in NGN form, as stated in the applicable Final Terms, be delivered on or prior to the Original Issue Date 
of the Tranche of Notes to a Common Safekeeper for Euroclear and Clearstream, Luxembourg or (b) if the 
temporary global Note is to be issued in CGN form, be delivered on or prior to the Original Issue Date of the 
Tranche of Notes to a Common Depositary for Euroclear and Clearstream, Luxembourg, or any other 
recognized or agreed clearing system in the case of a temporary global Note issued in CGN form. Upon 
deposit of each such temporary global Note, Euroclear or Clearstream, Luxembourg, as the case may be, will 
credit each subscriber with a principal amount of Notes equal to the principal amount thereof for which it has 
subscribed and paid. The interests of the beneficial owner or owners in a temporary global Note will be 
exchangeable after the expiration of the Restricted Period (the “Exchange Date”) for an interest in a 

permanent global Note which will (a) if the permanent global Note is intended to be issued in NGN form, as 
stated in the applicable Final Terms, be delivered to a Common Safekeeper for Euroclear and Clearstream, 
Luxembourg or (b) if the permanent global Note is not intended to be issued in NGN form, be delivered to a 
Common Depositary for Euroclear and Clearstream, Luxembourg, for credit to the account designated by or 
on behalf of the beneficial owner thereof, or for definitive Bearer Notes or definitive Registered Notes, as 
provided in the applicable Final Terms; provided, however, that such exchange will be made only upon receipt 
of Ownership Certificates in the case of Bearer Notes to which the TEFRA D Rules have been specified to 
apply. 

Registered Notes 

If specified in the applicable Final Terms, Notes of each Tranche will be in fully registered form (“Registered 
Notes”). The Registered Notes of each Tranche offered and sold in reliance on Regulation S, which will be 

sold to non-U.S. persons outside the United States, will be represented by a global note in registered form (a 
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“Regulation S Global Note”). Prior to expiry of the distribution compliance period (as defined in Regulation 

S) applicable to each Tranche of Notes, beneficial interests in a Regulation S Global Note may not be offered 
or sold to, or for the account or benefit of, a U.S. person and may not be held otherwise than through Euroclear 
or Clearstream, Luxembourg and such Regulation S Global Note will bear a legend regarding such restrictions 
on transfer. 

The Registered Notes of each Tranche may only be offered and sold in the United States or to U.S. persons 
in private transactions to “qualified institutional buyers” within the meaning of Rule 144A under the Securities 
Act (“QIBs”). The Registered Notes of each Tranche sold to QIBs will be represented by a global note in 
registered form (a “Rule 144A Global Note” and, together with a Regulation S Global Note, the “Registered 
Global Notes”). 

Registered Global Notes will either (i) be deposited with a custodian for, and registered in the name of a 
nominee of, The Depository Trust Company (“DTC”), (ii) be deposited with a common depositary for, and 

registered in the name of a common nominee of, Euroclear and Clearstream, Luxembourg, as specified in the 
applicable Final Terms (and in either case the “Register”). Persons holding beneficial interests in Registered 

Global Notes will be entitled or required, as the case may be, under the circumstances described below, to 
receive physical delivery of definitive Notes in fully registered form. 

The Rule 144A Global Note will be subject to certain restrictions on transfer set forth therein and will bear a 
legend regarding such restrictions. 

Payments of principal, interest and any other amount in respect of the Registered Global Notes will be made 
to the person shown on the Register as the registered holder of the Registered Global Notes. None of the 
Issuer, any Paying Agent or any Registrar (as defined below) will have any responsibility or liability for any 
aspect of the records relating to or payments or deliveries made on account of beneficial ownership interests 
in the Registered Global Notes or for maintaining, supervising or reviewing any records relating to such 
beneficial ownership interests. 

Payments of principal, interest or any other amount in respect of the Registered Notes in definitive form will 
be made to the persons shown on the Register on the relevant Record Date (as defined below) immediately 
preceding the due date for payment in the manner provided in that paragraph. 

Interests in a Registered Global Note will be exchangeable (free of charge), in whole but not in part, for 
definitive Registered Notes without interest coupons, receipts or talons attached only upon the occurrence of 
an Exchange Event. For these purposes, “Exchange Event” means that (i) in the case of Notes registered in 

the name of a nominee for DTC, either DTC has notified the Issuer that it is unwilling or unable to continue to 
act as depositary for the Notes and no alternative clearing system is available or DTC has ceased to constitute 
a clearing agency registered under the Exchange Act, (ii) in the case of Notes registered in the name of a 
nominee for a common depositary for Euroclear and Clearstream, Luxembourg, the Issuer has been notified 
that both Euroclear and Clearstream, Luxembourg have been closed for business for a continuous period of 
fourteen days (other than by reason of holiday, statutory or otherwise) or have announced an intention to 
permanently cease business or have in fact done so and, in any such case, no successor clearing system is 
available or (iii) the Issuer is in default. 

In the event of the occurrence of an Exchange Event, DTC, Euroclear and/or Clearstream, Luxembourg (acting 
on the instructions of any holder of an interest in such Registered Global Note) may give notice to the Registrar 
requesting exchange. Any such exchange shall occur not later than ten days after the date of receipt of the 
first relevant notice by the relevant Registrar. 

Exchange and Transfer of Notes 

A temporary global Note will be exchangeable in whole but not in part for definitive Bearer Notes (i) if Euroclear 
and/or Clearstream, Luxembourg or any other agreed clearing system, as applicable, has informed the Issuer 
that it has or they have, as the case may be, ceased or will cease to act as the clearing system(s) in respect 
of the relevant temporary global Note or, (ii) if required by law; but only, in each case, in the case of Bearer 
Notes to which the TEFRA D Rules have been specified to apply and which are represented upon issue by 
one or more temporary global Notes, on or after the Exchange Date and upon delivery of Ownership 
Certificates. No definitive Bearer Note will be delivered in or to the United States or to a United States person, 
except as specifically provided by applicable United States Treasury Regulations. In the event that the relevant 
temporary global Note is not, in the case of (i) or (ii) above, duly exchanged for definitive Bearer Notes then 
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the terms of such temporary global Note provide for relevant account holders with Euroclear and Clearstream, 
Luxembourg and any other agreed clearing system, as applicable, to be able to enforce against the Issuer all 
rights which they would have had if they had been holding definitive Bearer Notes of the relevant value at the 
time of such event. Payments by the Issuer to the relevant account holders will be considered as payments to 
the relevant Noteholder and operate as full and final discharge to the Issuer in this respect. 

A permanent global Note will be exchangeable in whole but not in part for definitive Bearer Notes (i) if Euroclear 
and/or Clearstream, Luxembourg or any other agreed clearing system, as applicable, has informed the Issuer 
that it has or they have, as the case may be, ceased or will cease to act as the clearing system(s) in respect 
of the relevant permanent global Note or, (ii) if an Event of Default occurs, unless such event is remedied 
within seven days of its occurrence. In order to make such request the holder must, not less than 45 days 
before the date on which delivery of definitive Bearer Notes is required, deposit the relevant permanent global 
Note with the relevant Paying Agent (as defined below) at its specified office outside the United States for the 
purposes of the Notes with the form of exchange notice endorsed thereon duly completed. No definitive Bearer 
Note will be delivered in or to the United States or to a United States person, except as specifically provided 
by applicable United States Treasury Regulations. In the event that the relevant permanent global Note is not, 
in the case of (i) or (ii) above, duly exchanged for definitive Bearer Notes then the terms of such permanent 
global Note provide for relevant account holders with Euroclear and Clearstream, Luxembourg and any other 
agreed clearing system as applicable, to be able to enforce against the Issuer all rights which they would have 
had if they had been holding definitive Bearer Notes of the relevant value at the time of such event. Payments 
by the Issuer to the relevant account holders will be considered as payments to the relevant Noteholder and 
operate as full and final discharge to the Issuer in this respect. 

If specified in the applicable Final Terms, and subject to the terms of the Fiscal Agency Agreement, definitive 
Bearer Notes (along with all unmatured coupons, and all matured coupons, if any, in default) will be 
exchangeable at the option of the holder into Registered Notes of any authorized denominations of like tenor 
and in an equal aggregate principal amount, in accordance with the provisions of the Fiscal Agency Agreement 
at the office of the relevant Registrar or at the office of any Transfer Agent outside the United States designated 
by the Issuer for such purpose. See “Registrars and Transfer Agents” below. Definitive Bearer Notes 

surrendered in exchange for Registered Notes after the close of business at any such office (i) on or after any 
record date for the payment of interest (a “Regular Record Date”) on a Registered Note on an Interest 

Payment Date (as defined below) and before the close of business at such office on the date prior to the 
relevant Interest Payment Date, or (ii) on or after any record date to be established for the payment of defaulted 
interest on a Registered Note (“Special Record Date”) and before the opening of business at such office on 

the related proposed date for payment of defaulted interest, shall be surrendered without the coupon relating 
to such date for payment of interest. Definitive Bearer Notes will be exchangeable for definitive Bearer Notes 
in other authorized denominations, in an equal aggregate principal amount, in accordance with the provisions 
of the Fiscal Agency Agreement and at the offices of any Paying Agent outside the United States appointed 
by the Issuer for such purpose. See “Registrars and Transfer Agents” below. 

Registered Notes will be exchangeable for Registered Notes in other authorized denominations, in an equal 
aggregate principal amount upon surrender of any such Notes to be exchanged at the offices of the relevant 
Registrar or any transfer agent designated by the Issuer for such purpose. Registered Notes will not be 
exchangeable for Bearer Notes. Registered Notes may be presented for registration of transfer at the offices 
of the relevant Registrar or any transfer agent designated by the Issuer and for such purpose. See “Registrars 
and Transfer Agents” below. No service charge will be made for any registration of transfer or exchange of 

Notes but the Issuer may require payment of a sum sufficient to cover any transfer taxes payable in connection 
therewith. Except as described above, Bearer Notes and any coupons appertaining thereto will be transferable 
by delivery. See “Forms of Notes—Bearer Notes” above. 

The Issuer shall not be required (i) to register the transfer of or exchange Notes to be redeemed for a period 
of fifteen calendar days preceding the first publication of the relevant notice of redemption, or if Registered 
Notes are outstanding and there is no publication, the mailing of the relevant notice of redemption, (ii) to 
register the transfer of or exchange any Registered Note selected for redemption or surrendered for optional 
repayment, in whole or in part, except the unredeemed or unpaid portion of any such Registered Note being 
redeemed or repaid, as the case may be, in part, (iii) to exchange any Bearer Note selected for redemption or 
surrendered for optional repayment, except that such Bearer Note may be exchanged for a Registered Note 
of like tenor, provided that such Registered Note shall be simultaneously surrendered for redemption or 
repayment, as the case may be, or (iv) to register transfer of or exchange any Notes surrendered for optional 
repayment, in whole or in part. 
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Payments and Paying Agents 

Principal and premium, if any, and interest, if any, payable on a Bearer Note represented by a temporary 
global Note or any portion thereof in respect of an Interest Payment Date will be paid in the Specified Currency 
(unless otherwise specified in the applicable Final Terms) by the relevant Paying Agent to each of Euroclear 
and Clearstream, Luxembourg, as the case may be, with respect to that portion of such temporary global Note 
held for its account (upon presentation to the Paying Agent of the temporary global Note, if the temporary 
global Note is not issued in NGN form) and, in the case of a Note to which the TEFRA D Rules have been 
specified to apply, upon delivery of an Ownership Certificate signed by Euroclear or Clearstream, Luxembourg, 
as the case may be, dated no earlier than such Interest Payment Date, which certificate must be based on 
Ownership Certificates provided to Euroclear or Clearstream, Luxembourg, as the case may be, by its member 
organizations. Each of Euroclear and Clearstream, Luxembourg, as the case may be, will in such 
circumstances credit any principal and interest received by it in respect of such temporary global Note or any 
portion thereof to the accounts of the beneficial owners thereof. 

Principal and premium, if any, and interest, if any, payable on a Bearer Note represented by a permanent 
global Note in respect of an Interest Payment Date will be paid in the Specified Currency (unless otherwise 
specified in the applicable Final Terms) by the relevant Paying Agent to each of Euroclear and Clearstream, 
Luxembourg, as the case may be, with respect to that portion of such permanent global Note held for its 
account (upon presentation to the relevant Paying Agent of the permanent global Note if the permanent global 
Note is not issued in NGN form). Each of Euroclear and Clearstream, Luxembourg will in such circumstances 
credit any principal and interest received by it in respect of such permanent global Note to the respective 
accounts of the beneficial owners of such permanent global Note at maturity, redemption or repayment or on 
such Interest Payment Date, as the case may be. If a Registered Note is issued in exchange for a permanent 
global Note after the close of business at the office or agency where such exchange occurs (a) on or after any 
Regular Record Date and before the opening of business at such office or agency on the relevant Interest 
Payment Date, or (b) on or after any Special Record Date and before the opening of business at such office 
or agency on the related proposed date for payment of defaulted interest, any interest or defaulted interest, 
as the case may be, will not be payable on such Interest Payment Date or proposed date for payment, as the 
case may be, in respect of such Registered Note, but will be payable on such Interest Payment Date or 
proposed date for payment, as the case may be, only to Euroclear and Clearstream, Luxembourg, and 
Euroclear and Clearstream, Luxembourg will in such circumstances credit any such interest to the account of 
the beneficial owner of such permanent global Note on such Regular Record Date or Special Record Date, 
as the case may be. Payment of principal and of premium, if any, and any interest due at maturity, redemption 
or repayment (in the event, with respect to payment of interest, that any such maturity date or redemption or 
repayment date is other than an Interest Payment Date) in respect of any permanent global Note will be made 
to Euroclear and Clearstream, Luxembourg in immediately available funds. 

Payments of principal and of premium, if any, and interest on definitive Bearer Notes will be made in 
immediately available funds in the Specified Currency (unless otherwise specified in the applicable Final 
Terms), subject to any applicable laws and regulations, only against presentation and surrender of such Note 
and any coupons at the offices of a Paying Agent outside the United States or, at the option of the holder by 
wire transfer of immediately available funds to an account maintained by the payee with a bank located outside 
the United States if appropriate wire instructions have been received by a Paying Agent not less than 10 
calendar days prior to an applicable payment date. No payment with respect to any Bearer Note will be made 
at any office or agency of the Issuer in the United States or by wire transfer to an account maintained with a 
bank located in the United States, except as may be permitted under United States federal tax laws and 
regulations then in effect. Notwithstanding the foregoing, payments of principal and of premium, if any, and 
interest on Bearer Notes denominated and payable in U.S. Dollars will be made at the office of the paying 
agent of the Issuer, in the Borough of Manhattan, The City of New York, if and only if (i) payment of the full 
amount thereof in U.S. Dollars at all offices or agencies outside the United States is illegal or effectively 
precluded by exchange controls or other similar restrictions and (ii) such paying agent in the Borough of 
Manhattan, The City of New York, under applicable law and regulations, would be able to make such payment. 

Payment of principal and of premium, if any, and interest on Registered Notes at maturity or upon redemption 
or repayment will be made in immediately available funds in the Specified Currency (unless otherwise 
specified in the applicable Final Terms) against presentation of such Note at the office of the relevant Paying 
Agent. Payment of interest on Registered Notes will be made to the person in whose name such Note is 
registered at the close of business on the Regular Record Date next preceding the Interest Payment Date 
either by check mailed to the address of the person entitled thereto as such address shall appear in the 
security register or by wire transfer to an account selected by the person entitled thereto if appropriate wire 
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instructions have been received by the relevant Paying Agent not less than 10 calendar days prior to the 
applicable payment date; provided, however, that (i) if the Issuer fails to pay such interest on such Interest 
Payment Date, such defaulted interest will be paid to the person in whose name such Note is registered at 
the close of business on the Special Record Date and (ii) interest payable at maturity, redemption or 
repayment will be payable to the person to whom principal shall be payable. The first payment of interest on 
any Registered Note originally issued between a Regular Record Date and an Interest Payment Date will be 
made on the Interest Payment Date following the next succeeding Regular Record Date to the registered 
owner on such next Regular Record Date. Interest rates and interest rate formulae are subject to change by 
the Issuer from time to time but no such change will affect any Note theretofore issued. Unless otherwise 
specified in the applicable Final Terms, the Interest Payment Dates and the Regular Record Dates for Fixed 
Rate Notes shall be as described below under “Fixed Rate Notes.” The Interest Payment Dates for Floating 

Rate Notes shall be as indicated in the applicable Final Terms and in such Note, and, unless otherwise 
specified in the applicable Final Terms, each Regular Record Date for a Registered Floating Rate Note will be 
the calendar day (whether or not a Business Day) next preceding each Interest Payment Date. 

Payments of principal, interest and any other amount in respect of the Registered Notes will, in the absence 
of provision to the contrary, be made to the person shown on the Register on the relevant Record Date (as 
defined below) as the registered holder of the Registered Notes. None of the Issuer, any Paying Agent, any 
Transfer Agent or any Registrar will have any responsibility or liability for any aspect of the records relating to 
or payments or deliveries made on account of beneficial ownership interests in the Notes or for maintaining, 
supervising or reviewing any records relating to such beneficial ownership interests. Payments of interest in 
respect of Registered Notes shall be made to the person shown on the Register at the close of business on 
the date specified in the applicable Final Terms (the “Record Date”).  For the avoidance of doubt, the Record 

Date for Registered Notes that are held through an ICSD shall be the business day prior to each Interest 
Payment Date. 

Pursuant to the Fiscal Agency Agreement, the Issuer has initially designated Citibank, N.A., London Branch 
as its Paying agent (in such capacity, and including any successor non-U.S. paying agent appointed 
thereunder, the “Paying Agent” and, together with any other paying agents appointed by the Issuer, the 
“Paying Agents”) for all issuances of Notes under the Program after September 30, 2022. 

So long as any Notes are listed and/or admitted to trading on or by any stock exchange, competent authority 
and/or market, there will at all times be a Paying Agent with a specified office in each location, if any, required 
by the rules and regulations of the relevant stock exchange(s), competent authority(ies) and/or market(s) on 
or by which such Notes are listed and/or admitted to trading. So long as any Notes are listed and/or admitted 
to trading on or by any stock exchange, competent authority and/or market and the rules of such exchange, 
competent authority and/or market so require, the Issuer will notify the holders of its Notes in the manner 
specified under “Notices” below in the event that the Issuer appoints a Paying Agent with respect to such 

Notes other than the Paying Agents designated as such in this Base Prospectus or in the applicable Final 
Terms.  

Any monies paid by the Issuer to any Paying Agent for the payment of principal of, premium, if any and interest 
(and Additional Amounts, if any) with respect to the Notes and remaining unclaimed at the end of one month 
after the date on which such monies first became payable shall be repaid to the Issuer and the holders of the 
Notes shall thereafter look only to the Issuer for payment. The Notes shall become void unless presented for 
payment within a period of ten years (in the case of principal) and five years (in the case of interest) after the 
Relevant Date therefor. 

“Entitlement” is defined to include any distribution of cash or securities, being the payment due date, as 

determined by the terms and conditions, for cash or the settlement date for securities. 

“Relevant Date” means the date on which such payment first becomes due, except that, if the full amount of 

moneys payable has not been duly received by the Fiscal Agent on or prior to such due date, it means the 
date on which, the full amount of such moneys having been so received, notice to that effect is duly given to 
the holders of the Notes as described under “Notices” below. 

Registrars and Transfer Agents 

For all issuances of Notes under the Program after September 30, 2022, pursuant to the Fiscal Agency 
Agreement, the Issuer has initially designated Citibank, N.A., London Branch as registrar (in such capacity 
and including any successor  registrar appointed thereunder, the “Registrar,” and, together with any other 
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registrar appointed by the Issuer, the “Registrars”) in respect of (i) the Rule 144A Global Notes and also the 

Regulation S Global Notes which are deposited with a custodian for, and registered in the name of a nominee 
of, DTC and (ii) in respect of the Regulation S Global Notes which are deposited with a common depositary 
for, and registered in the name of a common nominee of Euroclear, Clearstream or any other clearing system. 
Additionally, pursuant to the Fiscal Agency Agreement, the Issuer has initially designated Citibank, N.A., 
London Branch as transfer agent (in such capacity and including any successor transfer agent appointed 
thereunder, the “Transfer Agent,” and, together with any other transfer agent appointed by the Issuer, the 
“Transfer Agents”) in respect of the Notes for all issuances of Notes under the Program after September 30, 

2022.  

For so long as any Notes are listed and/or admitted to trading on or by any stock exchange, competent 
authority and/or market, the Issuer will maintain a Transfer Agent with a specified office in each location 
required by the rules and regulations of the relevant stock exchange, competent authority and/or market. Any 
initial designation by the Issuer of a Registrar or a Transfer Agent may be rescinded at any time. The Issuer 
may at any time designate additional Transfer Agents with respect to the Notes. So long as any Notes are 
listed and/or admitted to trading on or by any stock exchange, competent authority and/or market and the 
rules of such exchange, competent authority and/or market so require, the Issuer will notify the holders of its 
Notes in the manner specified under “Notices” below in the event that the Issuer appoints a Registrar or 

Transfer Agent with respect to such Notes other than the Registrar and Transfer Agents designated as such 
in this Base Prospectus or in the applicable Final Terms. 

Optional Redemption 

Each applicable Final Terms will indicate either that the relevant Tranche of Notes of a Series cannot be 
redeemed prior to maturity (other than as provided under “Redemption Prior to Maturity Solely for Taxation 
Reasons” below) or that the Notes will be redeemable at the option of the Issuer, and such Final Terms shall 
specify the price at which such Notes are to be redeemed, including, but not limited to, any USD Make Whole 
Amount or Non-USD Make Whole Amount, in each case as defined below (the “Optional Redemption Price”) 
and the relevant date upon which such Notes will be so redeemed (each such date, an “Issuer Optional 
Redemption Date”); provided, however, that Notes denominated in currencies other than U.S. Dollars may 

be subject to different restrictions on redemption as set forth under “Special Provisions Relating to Foreign 
Currency Notes—Minimum Denominations, Restrictions on Maturities, Repayment and Redemption” herein. 
Notice of any redemption to holders of Bearer Notes shall be published as described under “Notices” below 
once in each of three successive calendar weeks, the first publication to be not less than 30 nor more than 60 
calendar days prior to the Issuer Optional Redemption Date. Notice of any redemption to holders of Registered 
Notes shall be provided as described under “Notices” below at least 30 and not more than 60 calendar days 
prior to the Issuer Optional Redemption Date. 

Optional Redemption by Issuer in Foreign Currency 

The “Non-USD Make Whole Amount” per Note shall be an amount equal to the sum of: (i) the principal 

amount of the relevant Note to be redeemed; (ii) the Applicable Premium; and (iii) accrued interest thereon to 
the Issuer Optional Redemption Date and any Additional Amounts payable with respect thereto. “Applicable 
Premium” means the excess, if any, of (i) the present value, discounted with the Benchmark Yield plus a 

spread to be indicated in the applicable Final Terms, on such redemption date of  (A) the principal amount per 
Note, plus (B) all remaining scheduled interest payments per Note to (but excluding interest accrued through 
the Issuer Optional Redemption Date), over (ii) the principal amount per Note. The “Benchmark Yield” shall 

be the yield to maturity at the Redemption Calculation Date of a benchmark security with a constant maturity 
(as compiled and published in a publicly available source of market data selected by the Issuer) most nearly 
equal to the period from the Issuer Optional Redemption Date to the Maturity Date; provided, however, that if 
the period from the Issuer Optional Redemption Date to the Maturity Date is not equal to the constant maturity 
of such benchmark security for which a weekly average yield is given, the Benchmark Yield shall be obtained 
by a linear interpolation (calculated to the nearest one-twelfth of a year) from the weekly average yields of 
such benchmark security for which such yields are given, except that if the period from the Issuer Optional 
Redemption Date to the Maturity Date is less than one year, the weekly average yield on such actually traded 
benchmark security adjusted to a constant maturity of one year shall be used. “Redemption Calculation 
Date” means the sixth Business Day prior to the date on which the Notes are redeemed pursuant to this 

section. 

Optional Redemption by Issuer in USD 



 

B-10 
 

The “USD Make Whole Amount” per Note shall be an amount equal to the greater of (i) 100% of the principal 

amount of the Notes and (ii) the sum of the present values of the remaining scheduled payments of principal 
and interest thereon (exclusive of interest accrued to the date of redemption) discounted to the redemption 
date on a semiannual basis (assuming a 360-day year consisting of twelve 30-day months) at the Treasury 
Rate plus an amount of basis points to be specified in the applicable Final Terms, plus, in each case, accrued 
interest thereon to the date of redemption and any Additional Amounts payable with respect thereto. 

On and after the redemption date, interest on the Notes or any portion of the Notes called for redemption will 
cease to accrue (unless the Issuer defaults in the payment of the redemption price and accrued interest). On 
or before the redemption date, the Issuer will deposit with the relevant Paying Agent funds sufficient to pay 
the redemption price and accrued interest, through the redemption date, on the Notes subject to redemption. 
If the redemption date falls after a record date but on or prior to the corresponding interest payment date, the 
Issuer will pay accrued interest to the holder of record on the corresponding record date, which may or may 
not be the person who will receive payment of the redemption price (which will exclude such accrued interest). 
If less than all the Notes are to be redeemed, the Notes to be redeemed that are held through a clearing 
system will be selected in accordance with the procedures of such clearing system and Notes not held through 
a clearing system by lot or pro rata. 

“Comparable Treasury Issue” means the United States Treasury security or securities selected by an 

Independent Investment Banker as having an actual or interpolated maturity comparable to the remaining 
term of the Notes to be redeemed that would be utilized, at the time of selection and in accordance with 
customary financial practice, in pricing new issues of corporate debt securities of a comparable maturity to the 
remaining term of the Notes. 

“Comparable Treasury Price” means, with respect to any redemption date, (A) the average, as calculated 

by the Issuer, of the Reference Treasury Dealer Quotations for such redemption date, after excluding the 
highest and lowest such Reference Treasury Dealer Quotations, or (B) if the Issuer obtains fewer than four 
such Reference Treasury Dealer Quotations, the average of all such quotations. 

“Independent Investment Banker” means one of the Reference Treasury Dealers appointed by the Issuer.  

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer and any 

redemption date, the average, as determined by the Issuer, of the bid and asked prices for the Comparable 
Treasury Issue (expressed in each case as a percentage of its principal amount) quoted in writing to the Issuer 
by such Reference Treasury Dealer at 3:30 p.m. New York time on the third business day preceding such 
redemption date. 

“Treasury Rate” means, with respect to any redemption date, the rate per annum equal to the semiannual 

equivalent yield to maturity or interpolated (on a day count basis) of the Comparable Treasury Issue, assuming 
a price for the Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the 
Comparable Treasury Price for such redemption date. 

“Reference Treasury Dealer” means each of the Dealers specified in the applicable Final Terms, or their 

respective affiliates or successors which are primary U.S. government securities Dealers, and no less than 
two other leading primary U.S. government securities Dealers in the City of New York reasonably designated 
by the Issuer; provided, however, that if any of the foregoing or their affiliates shall cease to be a primary U.S. 
government securities dealer in the City of New York (a “Primary Treasury Dealer”), the Issuer shall substitute 
therefor another Primary Treasury Dealer. 

 

Repayment at the Noteholders’ Option; Repurchase 

If applicable, the Final Terms applicable to the Notes of a Tranche will indicate that such Notes will be 
repayable at the option of the holder on a date or dates specified prior to their stated maturity date (such 
option, “Optional Repayment” and each such date, a “Noteholder Optional Redemption Date”) and, unless 

otherwise specified in the applicable Final Terms, at a price equal to 100% of the principal amount outstanding 
thereof, together with accrued interest to, but not including, the relevant Noteholder Optional Redemption 
Date; provided, however, that Notes denominated in currencies other than U.S. Dollars may be subject to 
different restrictions on repayment as set forth under “Special Provisions Relating to Foreign Currency 
Notes—Minimum Denominations, Restrictions on Maturities, Repayment and Redemption” herein. If no 
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Noteholder Optional Redemption Date is included with respect to a Note, such Note will not be repayable at 
the option of the holder prior to its maturity. 

In order for such a Note to be repaid, and unless provided otherwise in the applicable Final Terms, the relevant 
Paying Agent must receive at least 30 but not more than 60 calendar days prior to the Noteholder Optional 
Redemption Date, (i) the Note with the form entitled “Option to Elect Repayment” on the reverse of the Note 

duly completed or (ii) a telegram, facsimile transmission or letter from a commercial bank or trust company in 
Western Europe or the United States which must set forth the name of the holder of the Note (in the case of 
a Registered Note only), the principal amount of the Note, the principal amount of the Note to be repaid, the 
certificate number or a description of the tenor and terms of the Note, a statement that the option to elect 
repayment is being exercised thereby and a guarantee that the Note to be repaid, together with the duly 
completed form entitled “Option to Elect Repayment” on the reverse of the Note, will be received by the 

relevant Paying Agent not later than the fifth Business Day after the date of such telegram, facsimile 
transmission or letter; provided, however, that such telegram, facsimile transmission or letter from a 
commercial bank or trust company in Western Europe or the United States shall only be effective in such case 
if such Note and form duly completed are received by the relevant Paying Agent by such fifth Business Day. 
In the case of Global Notes, holders who wish to tender their Notes will be required to comply with the operating 
procedures for the relevant clearing system where such Notes are deposited. Exercise of the repayment option 
by the holder of a Note will be irrevocable. The repayment option may be exercised by the holder of a Note 
for less than the entire principal amount of the Note but, in that event, the principal amount of the Note 
remaining outstanding after repayment must be an authorized denomination. Partial redemption with respect 
to Notes in NGN form will be reflected in the records of Euroclear and Clearstream, Luxembourg as either 
pool factor (whereby a percentage reduction is applied to the nominal amount) or reduction in nominal amount, 
at their discretion. 

The Issuer may at any time purchase Notes at any price in the open market or otherwise. Notes purchased 
by the Issuer will be surrendered to the Fiscal Agent for cancellation. 

Redemption Prior to Maturity Solely for Taxation Reasons 

The Issuer may at its election, subject to applicable Chilean law, redeem any Series of the Notes in whole, 
but not in part, upon giving not less than 30 nor more than 60 days’ notice to the holders of the Notes of such 
Series, at their principal amount outstanding, plus Additional Amounts (as defined in “—Payment of Additional 
Amounts”), if any, together with accrued but unpaid interest to the date fixed for redemption, if: 

(i) the Issuer certifies to the Fiscal and Paying Agent and any other relevant Paying Agent immediately 
prior to the giving of such notice that the Issuer has or will become obligated to pay Additional 
Amounts with respect to such Series of Notes (in excess of the 4.0% withholding tax payable on 
payments of interest on such Series of Notes) as a result of any change in or amendment to the laws 
or regulations of a Relevant Taxing Jurisdiction (as defined below), or any change in the application 
or official interpretation of such laws or regulations, which change or amendment occurs after the 
date of issuance of such Series of Notes; and 

(ii) such obligation cannot be avoided by the Issuer taking reasonable measures available to the Issuer; 

provided, however, that no such notice of redemption shall be given earlier than 60 days prior to the earliest 
date on which the Issuer would be obligated to pay such Additional Amounts if a payment in respect of any 
such Series of Notes were then due. For the avoidance of doubt, a change in the jurisdiction of the Paying 
Agents shall be considered a reasonable measure. 

Before giving notice of redemption, the Issuer shall deliver to the Fiscal and Paying Agent and any other 
relevant Paying Agent an officers’ certificate stating that the Issuer is entitled to effect such redemption in 
accordance with the terms set forth in the Fiscal Agency Agreement and setting forth in reasonable detail a 
statement of the facts relating thereto. The statement will be accompanied by a written opinion of counsel to 
the effect, among other things, that: 

(i) the Issuer has become obligated to pay the Additional Amounts as a result of a change or amendment 
described above; 

(ii) the Issuer cannot avoid payment of the Additional Amounts by taking reasonable measures available 
to the Issuer; and 
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(iii) all governmental approvals necessary for the Issuer to effect the redemption have been obtained 
and are in full force and effect or specifying any such necessary approvals that as of the date of such 
opinion have not been obtained. 

Interest and Interest Rates 

General 

Each Note will bear interest at either: 

(a) a fixed rate; or  

(b) a floating rate determined by reference to an interest rate basis, which may be adjusted by a Spread 
and/or Spread Multiplier (as defined below). Any Floating Rate Note may also have either or both of 
the following: 

(i) a maximum interest rate limitation, or ceiling, on the rate at which interest may accrue during 
any interest period; and 

(ii) a minimum interest rate limitation, or floor, on the rate at which interest may accrue during 
any interest period, provided that if no minimum interest rate is specified or if the Final Terms 
indicate that the minimum interest rate is “not applicable,” then the minimum interest rate 
shall be zero. 

The applicable Final Terms will designate: 

(a) a fixed rate per annum, in which case such Notes will be “Fixed Rate Notes”; or 

(b) one or more of the following interest rate bases as applicable to such Notes, in which case such 
Notes will be “Floating Rate Notes”: 

(i) the CD Rate, in which case such Notes will be “CD Rate Notes”; 

(ii) the Commercial Paper Rate, in which case such Notes will be “Commercial Paper Rate 
Notes”; 

(iii) the Eleventh District Cost of Funds Rate, in which case such Notes will be “Eleventh 
District Cost of Funds Rate Notes”; 

(iv) the Federal Funds Rate, in which case such Notes will be “Federal Funds Rate Notes”; 

(v) LIBOR, in which case such Notes will be “LIBOR Notes”; 

(vi) EURIBOR, in which case such Notes will be “EURIBOR Notes”; 

(vii) SOFR, in which case such Notes will be “SOFR Notes”; 

(viii) the Treasury Rate, in which case such Notes will be “Treasury Rate Notes”; or 

(ix) the Prime Rate, in which case such Notes will be “Prime Rate Notes.” 

Each Note will bear interest from its date of issue or from the most recent date to which interest on such Note 
has been paid or duly provided for, at the annual rate, or at a rate determined pursuant to an interest rate 
formula, stated herein. Interest will accrue on a Note until the principal thereof is paid or made available for 
payment. 

Interest will be payable on each Interest Payment Date and at maturity or on redemption or repayment, if any, 
except for: 
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(a) certain OID Notes; and 

(b) Notes originally issued between a Regular Record Date and an Interest Payment Date. 

The first payment of interest on any Registered Note originally issued between a Regular Record Date and an 
Interest Payment Date will be made on the Interest Payment Date following the next succeeding Regular 
Record Date. Such interest will be payable by the Issuer to the registered owner on such next Regular Record 
Date.  

Interest will be payable on a Registered Note on each Interest Payment Date to the person in whose name 
such Note is registered at the close of business on the Regular Record Date next preceding the Interest 
Payment Date; provided, however, that: 

(a) if the Issuer fails to pay such interest on such Interest Payment Date, such defaulted interest will be 
paid to the person in whose name such Registered Note is registered at the close of business on the 
record date to be established for the payment of defaulted interest; and 

(b) interest payable at maturity, redemption or repayment will be payable to the person to whom principal 
shall be payable. 

Unless otherwise specified in the applicable Final Terms: 

(a) for Fixed Rate Notes, the Interest Payment Dates and any Regular Record Dates shall be as 
described below under “Fixed Rate Notes”; and 

(b) for Floating Rate Notes: 

(i) the Interest Payment Dates shall be as indicated in the applicable Final Terms and in such 
Note; and 

(ii) any Regular Record Date will be the Business Day next preceding each Interest Payment 
Date. 

“LIBOR” means the London Inter-bank Offered Rate for deposits in a Designated LIBOR Currency. 

“Spread” means the number of basis points expressed as a percentage (one basis point equals one-hundredth 

of a percentage point) that the calculation agent will add or subtract from the related Interest Rate Basis or 
Bases applicable to a Floating Rate Note. 

“Spread Multiplier” means the percentage of the related Interest Rate Basis or Bases applicable to a Floating 

Rate Note by which the calculation agent will multiply such Interest Rate Basis or Bases to determine the 
applicable interest rate on such Floating Rate Note. 

Fixed Rate Notes 

General. Each Fixed Rate Note will bear interest at the annual rate specified in the Note and in the applicable 
Final Terms (the “Fixed Rate of Interest”). Interest on the Fixed Rate Notes will be paid on the dates specified 
in the applicable Final Terms (each, a “Fixed Interest Payment Date”). The Regular Record Dates for Fixed 

Rate Notes in registered form will be on the dates specified in the applicable Final Terms. In the event that 
any Fixed Interest Payment Date or Maturity Date for any Fixed Rate Note is not a Business Day, interest on 
such Fixed Rate Note will be paid on the next succeeding Business Day without additional interest. If interest 
is required to be calculated for a period other than a Fixed Interest Period (as defined below), such interest 
shall be calculated by applying the Fixed Rate of Interest to each specified denomination of the Notes of such 
Series, multiplying such sum by the applicable Fixed Day Count Fraction, and rounding the resultant figure to 
the nearest sub-unit of the relevant Specified Currency, half of any such sub-unit being rounded upwards, or 
otherwise in accordance with applicable market convention. 

Day Count Fraction. “Fixed Day Count Fraction” means: 
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(1) unless otherwise specified in the Final Terms, in the case of Notes denominated in a currency other 
than U.S. Dollars, “Actual/Actual (ICMA),” meaning: 

(a) in the case of Notes where the number of days in the relevant period from (and including) the 
most recent Fixed Interest Payment Date (or, if none, the interest commencement date (the 
“Interest Commencement Date”) (as specified in the applicable Final Terms)) to (but excluding) 
the relevant payment date (the “Calculation Period”) is equal to or shorter than the 

Determination Period (as defined below) during which the Calculation Period ends, the number 
of days in such Calculation Period divided by the product of (1) the number of days in such 
Determination Period and (2) the number of determination dates (each, a “Determination Date”) 

(as specified in the applicable Final Terms) that would occur in one calendar year; or 

(b)  in the case of Notes where the Calculation Period is longer than the Determination Period during 
which the Calculation Period ends, the sum of: 

(i) the number of days in such Calculation Period falling in the Determination Period in which 
the Calculation Period begins divided by the product of (x) the number of days in such 
Determination Period and (y) the number of Determination Dates (as specified in the 
applicable Final Terms) that would occur in one calendar year; and 

(ii) the number of days in such Calculation Period falling in the next Determination Period 
divided by the product of (x) the number of days in such Determination Period and (y) the 
number of Determination Dates that would occur in one calendar year; and 

(2) in the case of Notes denominated in U.S. Dollars “30/360,” meaning the number of days in the period 
from and including the most recent Fixed Interest Payment Date (or, if none, the Interest 
Commencement Date (as specified in the applicable Final Terms)) to but excluding the relevant 
payment date (such number of days being calculated on the basis of a year of 360 days with twelve 
30-day months) divided by 360. 

Where: 

“Determination Period” means the period from (and including) a Determination Date to (but excluding) the 

next Determination Date (including, where either the Interest Commencement Date (as specified in the 
applicable Final Terms) or the final Fixed Interest Payment Date is not a Determination Date, the period 
commencing on the first Determination Date prior to, and ending on the first Determination Date falling after, 
such date). 

“Fixed Interest Period” means the period from (and including) a Fixed Interest Payment Date (or, if none, the 

Interest Commencement Date (as specified in the applicable Final Terms)) to (but excluding) the next (or first) 
Fixed Interest Payment Date. 

“sub-unit” means, with respect to any currency other than Euro, the lowest amount of such currency that is 

available as legal tender in the country of such currency and, with respect to Euro, means one cent. 

Floating Rate Notes 

General. Floating Rate Notes generally will be issued as described below. Each applicable Final Terms will 
specify the following terms with respect to which such Floating Rate Note is being delivered: 

(a) whether such Floating Rate Note is a Regular Floating Rate Note, a Floating Rate/Fixed Rate Note 
or an Inverse Floating Rate Note, each as defined below; 

(b) the Interest Rate Basis or Bases, Initial Interest Rate, Interest Reset Dates, Interest Reset Period, 
Regular Record Dates (if any) and Interest Payment Dates; 

(c) the Index Maturity; 

(d) the Spread and/or Spread Multiplier, if any; 
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(e) the maximum interest rate and minimum interest rate, if any (provided that if no minimum interest 
rate is specified or if the Final Terms indicate that the minimum interest rate is “not applicable,” then 
the minimum interest rate shall be zero); and 

(f) the Designated LIBOR Currency, if one or more of the specified Interest Rate Bases is LIBOR. 

The Issuer may change the Spread, Spread Multiplier, Index Maturity and other variable terms of the Floating 
Rate Notes from time to time. However, no such change will affect any Floating Rate Note previously issued 
or as to which an offer has been accepted by the Issuer. 

The interest rate in effect on each day shall be: 

(a) if such day is an Interest Reset Date, the interest rate determined on the Interest Determination Date 
immediately preceding such Interest Reset Date; or 

(b) if such day is not an Interest Reset Date, the interest rate determined on the Interest Determination 
Date immediately preceding the next preceding Interest Reset Date. 

Regular Floating Rate Note; Floating Rate/Fixed Rate Note; Inverse Floating Rate Note 

The Interest Rate Basis applicable to each Regular Floating Rate Note, Floating Rate/Fixed Rate Note and 
Inverse Floating Rate Note may be subject to a Spread or Spread Multiplier, provided that the interest rate on 
an Inverse Floating Rate Note will not be less than zero. 

Regular Floating Rate Note. A Regular Floating Rate Note will bear interest at the rate determined by reference 
to the applicable Interest Rate Basis. The rate at which interest shall be payable shall be reset as of each 
Interest Reset Date commencing on the Initial Interest Reset Date. However: 

(a) the interest rate in effect for the period from the Original Issue Date to the Initial Interest Reset Date 
will be the Initial Interest Rate; and 

(b) the interest rate in effect for the ten calendar days immediately prior to a Maturity Date shall be that 
in effect on the tenth calendar day preceding such Maturity Date, unless otherwise specified in the 
applicable Final Terms. 

Floating Rate/Fixed Rate Note. A Floating Rate/Fixed Rate Note will initially bear interest at the rate 
determined by reference to the applicable Interest Rate Basis. The rate at which interest shall be payable shall 
be reset as of each Interest Reset Date commencing on the Initial Interest Reset Date. However: 

(a) the interest rate in effect for the period from the Original Issue Date to the Initial Interest Reset Date 
will be the Initial Interest Rate; 

(b) the interest rate in effect for the 10 calendar days immediately prior to the fixed rate commencement 
date shall be that in effect on the tenth calendar day preceding the fixed rate commencement date, 
unless otherwise specified in the applicable Final Terms; and 

(c) the interest rate in effect commencing on, and including, the fixed rate commencement date to the 
Maturity Date shall be the Fixed Interest Rate, if such rate is specified in the applicable Final Terms, 
or if no such Fixed Interest Rate is so specified and the Floating Rate/Fixed Rate Note is still 
outstanding on such day, the interest rate in effect thereon on the day immediately preceding the 
fixed rate commencement date. 

Inverse Floating Rate Note. An Inverse Floating Rate Note will bear interest equal to the Fixed Interest Rate 
specified in the related Final Terms minus the rate determined by reference to the Interest Rate Basis. The 
rate at which interest is payable shall be reset as of each Interest Reset Date commencing on the Initial Interest 
Reset Date. However: 

(a) the interest rate in effect for the period from the Original Issue Date to the Initial Interest Reset Date 
will be the Initial Interest Rate; and 
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(b) the interest rate in effect for the ten calendar days immediately prior to a Maturity Date shall be that 
in effect on the tenth calendar day preceding such Maturity Date, unless otherwise specified in the 
applicable Final Terms. 

Interest Rate Bases 

Each Floating Rate Note will have one or more of the following interest rate bases, as specified in the Final 
Terms: 

(a) the CD Rate; 

(b) the Commercial Paper Rate; 

(c) the Eleventh District Cost of Funds Rate; 

(d) the Federal Funds Rate; 

(e) LIBOR; 

(f) EURIBOR; 

(g) SOFR; 

(h) the Treasury Rate; 

(i) the Prime Rate; or 

(j) the lowest of two or more Interest Rate Bases. 

Date of Interest Rate Change 

The interest rate on each Floating Rate Note may be reset daily, weekly, monthly, quarterly, semi-annually or 
annually, as specified in the applicable Final Terms (this period is the “Interest Reset Period” and the first 
day of each Interest Reset Period is the “Interest Reset Date”). 

If an Interest Reset Date for any Floating Rate Note falls on a day that is not a Business Day, it will be 
postponed to the following Business Day, except that if that Business Day is in the next calendar month, the 
Interest Reset Date will be the immediately preceding Business Day. 

How Interest Is Calculated 

General. The Issuer will appoint a calculation agent to calculate interest rates on the Floating Rate Notes. 
Unless it was otherwise specified in the applicable Final Terms, Bank of America, National Association, 
London Branch is the calculation agent for each Series of Floating Rate Notes issued under the Program prior 
to September 30, 2022 and Citibank, N.A, London Branch will be the calculation agent for each Series of 
Floating Rate Notes issued under the Program after September 30, 2022. Floating Rate Notes will accrue 
interest from and including the original issue date or the last date to which the Issuer has paid or provided for 
interest, to but excluding the applicable Interest Payment Date, as described below, or the Maturity Date, as 
the case may be. However, in the case of Registered Notes that are Floating Rate Notes on which the interest 
rate is reset daily or weekly, each interest payment will include interest accrued from and including the date 
of issue or from but excluding the last Regular Record Date on which, unless otherwise specified in the 
applicable Final Terms, interest has been paid, through and including the Regular Record Date next preceding 
the applicable Interest Payment Date, and provided further that the interest payments on Floating Rate Notes 
made on the Maturity Date will include interest accrued to but excluding such Maturity Date. 

Day Count Fraction. The amount of interest (the “Interest Amount”) payable on any Series of Floating Rate 

Notes shall be calculated with respect to each specified denomination of such Floating Rate Notes of such 
Series for the relevant Interest Reset Period. Each Interest Amount shall be calculated by applying the relevant 
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Interest Rate Basis, Spread and/or Spread Multiplier to each specified denomination and multiplying such sum 
by the applicable Floating Day Count Fraction. 

“Floating Day Count Fraction” means, in respect of the calculation of the Interest Amount for any Interest 
Reset Period: 

if “Actual/Actual” or “Actual/Actual (ISDA)” is specified in the applicable Final Terms, the actual number of 

days in the Interest Reset Period divided by 365 (or, if any portion of that Interest Reset Period falls in a leap 
year, the sum of (A) the actual number of days in that portion of the Interest Reset Period falling in a leap year 
divided by 366 and (B) the actual number of days in that portion of the Interest Reset Period falling in a non-
leap year divided by 365); 

(a) if “Actual/365 (Fixed)” is specified in the applicable Final Terms, the actual number of days in the 

Interest Reset Period divided by 365; 

(b) if “Actual/360” is specified in the applicable Final Terms, the actual number of days in the Interest 

Reset Period divided by 360; 

(c) if “30/360,” “360/360” or “Bond Basis” is specified in the applicable Final Terms, the number of days 

in the Interest Reset Period divided by 360, calculated on a formula basis as follows: 

 Day Count Fraction = [360 x (Y2 – Y1)] + [30 x (M2 – M1)] + (D2 – D1) 
 360 

where: 

“Y1” is the year, expressed as a number, in which the first day of the Interest Reset Period falls; 

“Y2” is the year, expressed as a number, in which the day immediately following the last day of the Interest 
Reset Period falls; 

“M1” is the calendar month, expressed as a number, in which the first day of the Interest Reset Period 
falls; 

“M2” is the calendar month, expressed as a number, in which the day immediately following the last day 
of the Interest Reset Period falls; 

“D1” is the first calendar day, expressed as a number, of the Interest Reset Period, unless such number 
is 31, in which case D1 will be 30; and 

“D2” is the calendar day, expressed as a number, immediately following the last day included in the 
Interest Reset Period, unless such number would be 31 and D1 is greater than 29, in which case D2 will 
be 30; 

(d) if “30E/360” or “Eurobond Basis” is specified in the applicable Final Terms, the number of days in 

the Interest Reset Period divided by 360, calculated on a formula basis as follows: 

 Day Count Fraction = [360 x (Y2 – Y1)] + [30 x (M2 – M1)] + (D2 – D1) 
 360 

where: 

“Y1” is the year, expressed as a number, in which the first day of the Interest Reset Period falls; 

“Y2” is the year, expressed as a number, in which the day immediately following the last day of the Interest 
Reset Period falls; 

“M1” is the calendar month, expressed as a number, in which the first day of the Interest Reset Period 
falls; 
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“M2” is the calendar month, expressed as a number, in which the day immediately following the last day 
of the Interest Reset Period falls; 

“D1” is the first calendar day, expressed as a number, of the Interest Reset Period, unless such number 
would be 31, in which case D1 will be 30; and 

“D2” is the calendar day, expressed as a number, immediately following the last day included in the 
Interest Reset Period, unless such number would be 31, in which case D2 will be 30; and 

(e) if “30E/360 (ISDA)” is specified in the applicable Final Terms, the number of days in the Interest 
Reset Period divided by 360, calculated on a formula basis as follows: 

 Day Count Fraction = [360 x (Y2 – Y1)] + [30 x (M2 – M1)] + (D2 – D1) 
 360 

where: 

“Y1” is the year, expressed as a number, in which the first day of the Interest Reset Period falls; 

“Y2” is the year, expressed as a number, in which the day immediately following the last day of the Interest 
Reset Period falls; 

“M1” is the calendar month, expressed as a number, in which the first day of the Interest Reset Period 
falls; 

“M2” is the calendar month, expressed as a number, in which the day immediately following the last day 
of the Interest Reset Period falls; 

“D1” is the first calendar day, expressed as a number, of the Interest Reset Period, unless (i) that day is 
the last day of February or (ii) such number would be 31, in which case D1 will be 30; and  

“D2” is the calendar day, expressed as a number, immediately following the last day included in the 
Interest Reset Period, unless (i) that day is the last day of February but not the Maturity Date or (ii) such 
number would be 31, in which case D2 will be 30. 

Unless otherwise specified in the applicable Final Terms, the Day Count Fraction in respect of the calculation 
of the Interest Amount on any Floating Rate Note will (a) in the case of a Note denominated in U.S. Dollars, 
be Actual/360 or (b) in the case of a Note denominated in any other Specified Currency, be Actual/Actual. 
Notes for which the interest rate may be calculated with reference to two or more Interest Rate Bases will be 
calculated in each period by selecting one such Interest Rate Basis for such period. For these calculations, 
the interest rate in effect on any Interest Reset Date will be the new reset rate. 

The calculation agent will round all percentages resulting from any calculation of the rate of interest on a 
Floating Rate Note, to the nearest 1/100,000 of 1% (0.0000001), with five one-millionths of a percentage point 
rounded upward (e.g., 9.876545% (or 0.09876545) would be rounded to 9.87655% (or 0.0987655)) and the 
calculation agent will round all currency amounts used in or resulting from any calculation to the nearest one-
hundredth of a unit (with 0.005 of a unit being rounded upward). 

The calculation agent will promptly, and no later than the fourth Business Day, notify the Fiscal Agent and the 
Issuer of each determination of the interest rate. The calculation agent will also notify the relevant stock 
exchange, competent authority and/or market (in the case of Notes that are listed or admitted to trading on or 
by a stock exchange, competent authority and/or market) and the relevant Paying Agents of the interest rate, 
the interest amount, the interest period and the Interest Payment Date related to each Interest Reset Date as 
soon as such information is available, and no later than the first Business Day of the interest period. The 
relevant Paying Agents will make such information available to the holders of Notes. The Fiscal Agent will, 
upon the request of the holder of any Floating Rate Note, provide the interest rate then in effect and, if 
determined, the interest rate which will become effective as a result of a determination made with respect to 
the most recent Interest Determination Date relating to such Note. 
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So long as any Notes are listed on or by any exchange, competent authority and/or market and the rules of 
such exchange(s), competent authority(ies) and/or market(s) so require, the Issuer shall maintain a calculation 
agent for the Notes, and the Issuer will notify the holders of its Notes in the manner specified under “Notices” 
below in the event that the Issuer appoints a calculation agent with respect to such Notes other than the 
calculation agent designated as such in the applicable Final Terms. 

When Interest Is Paid 

The Issuer will pay interest on Floating Rate Notes on the dates specified in the applicable Final Terms. Each 
such date upon which the Issuer is required to pay interest is an “Interest Payment Date.” The Issuer will 

also pay interest on the relevant Floating Rate Notes at the Maturity Date.  

If an Interest Payment Date (other than the Maturity Date) for a Floating Rate Note falls on a day that is not a 
Business Day, the Issuer will postpone payment of interest to the following Business Day at which time the 
Issuer will pay additional interest that has accrued up to but excluding such following Business Day, except 
that if that Business Day would fall in the next calendar month, the Interest Payment Date will be the 
immediately preceding Business Day. 

If the Maturity Date for a Floating Rate Note falls on a day that is not a Business Day, the Issuer will make the 
payment on the next Business Day, without additional interest. 

Date of Interest Rate Determination 

The interest rate for each Interest Reset Period commencing on the Interest Reset Date will be the rate 
determined on the relevant Interest Determination Date for such Interest Reset Date for the relevant type of 
Floating Rate Note, as set forth in the applicable Final Terms. 

Types of Floating Rate Notes 

CD Rate Notes 

Each CD Rate Note will bear interest at a specified rate that will be reset periodically based on the CD Rate 
and any Spread and/or Spread Multiplier. 

“CD Rate” means, with respect to any Interest Determination Date, the rate on that Interest Determination 

Date for negotiable certificates of deposit having the specified Index Maturity as published in H.15(519) under 
the heading “CDs (secondary market).”  

The following procedures will apply if the rate cannot be set as described above: 

(a) If the rate is not published in H.15(519) prior to 3:00 p.m., New York City time, on the Interest 
Determination Date, then the CD Rate will be the rate for negotiable certificates of deposit having the 
specified Index Maturity as published in H.15 Daily Update, or such other recognized electronic 
source used for the purpose of displaying such rate, under the caption “CDs (secondary market).” 

(b) If the rate is not yet published in H.15(519), H.15 Daily Update or another recognized electronic 
source by 3:00 p.m., New York City time, on the Interest Determination Date, the CD Rate will be the 
average of the secondary market offered rates, as of 10:00 a.m., New York City time, of three leading 
non-bank dealers of negotiable U.S. Dollar certificates of deposit in The City of New York selected 
by the Issuer or its designee (which may be an affiliate of the Issuer) for negotiable certificates of 
deposit of major money market banks with a remaining maturity closest to the specified Index Maturity 
in a denomination of U.S.$5,000,000. 

(c) If fewer than three dealers are providing quotes, the rate will be the same as the rate used in the 
prior interest period. 

“H.15(519)” means the publication entitled “Statistical Release H.15(519), Selected Interest Rates,” or any 

successor publication published by the Board of Governors of the United States Federal Reserve System. 
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“H.15 Daily Update” means the daily update of H.15(519), available through the world-wide web site of the 

Board of Governors of the United States Federal Reserve System at 

http://www.federalreserve.gov/releases/H15/update/, or any successor service. 

Commercial Paper Rate Notes 

Each Commercial Paper Rate Note will bear interest at a specified rate that will be reset periodically based on 
the Commercial Paper Rate and any Spread and/or Spread Multiplier. 

“Commercial Paper Rate” means, with respect to any Interest Determination Date, the Money Market Yield 

of the rate on that Interest Determination Date for commercial paper having the specified Index Maturity as 
published in H.15(519) under the heading “Commercial Paper Nonfinancial.” 

The following procedures will apply if the rate cannot be set as described above: 

(a) If the rate is not published in H.15(519) prior to 3:00 p.m., New York City time, on the Interest 
Determination Date, then the Commercial Paper Rate will be the Money Market Yield of the rate for 
commercial paper having the specified Index Maturity as published in H.15 Daily Update, or such 
other recognized electronic source used for the purpose of displaying such rate, under the caption 
“Commercial Paper Nonfinancial.” 

(b) If the rate is not published in H.15(519), H.15 Daily Update or another recognized electronic source 
by 3:00 p.m., New York City time, on the Interest Determination Date, the Commercial Paper Rate 
will be the Money Market Yield of the average for the offered rates, as of 11:00 a.m., New York City 
time, on that Interest Determination Date, of three leading dealers of commercial paper in The City 
of New York selected by the Issuer or its designee (which may be an affiliate of the Issuer) for 
commercial paper having the specified Index Maturity placed for an industrial issuer whose bond 
rating is “AA,” or the equivalent, by a nationally recognized rating agency. 

(c) If fewer than three dealers are providing quotes, the rate will be the same as the rate used in the 
prior interest period. 

“Money Market Yield” means a yield (expressed as a percentage) calculated in accordance with the following 

formula: 

Money Market Yield =            D × 360           × 100 
 360 – (D x M) 

where “D” refers to the applicable per annum rate for commercial paper quoted on a bank discount basis and 
expressed as a decimal, and “M” refers to the actual number of days in the period for which interest is being 
calculated. 

Eleventh District Cost of Funds Rate Notes 

Each Eleventh District Cost of Funds Rate Note will bear interest at a specified rate that will be reset 
periodically based on the Eleventh District Cost of Funds Rate and any Spread and/or Spread Multiplier. 

“Eleventh District Cost of Funds Rate” means, with respect to any Interest Determination Date, the rate 

equal to the monthly weighted average cost of funds for the calendar month preceding such Interest 
Determination Date as set forth under the caption “11th District” on Reuters Screen COFI/ARMS (or such 

other page as is specified in the applicable Final Terms) as of 11:00 a.m. San Francisco time, on such Interest 
Determination Date. 

The following procedures will apply if the rate cannot be set as described above: 

(a) If such rate does not appear on Reuters Screen COFI/ARMS, the Eleventh District Cost of Funds 
Rate shall be the monthly weighted average cost of funds paid by member institutions of the Eleventh 
Federal Home Loan Bank District that was most recently announced by the Federal Home Loan Bank 

http://www.federalreserve.gov/releases/H15/update/
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of San Francisco as such cost of funds for the calendar month preceding the date of such 
announcement. 

(b) If the Federal Home Loan Bank of San Francisco fails to announce such rate for the calendar month 
next preceding such Interest Determination Date, then the Eleventh District Cost of Funds Rate will 
be the same as the rate used in the prior interest period. 

Federal Funds Rate Notes 

Each Federal Funds Rate Note will bear interest at a specified rate that will be reset periodically based on the 
Federal Funds Rate and any Spread and/or Spread Multiplier. 

“Federal Funds Rate” means, with respect to any Interest Determination Date unless otherwise specified in 

any applicable Final Terms, the rate on specified dates for federal funds published in H.15(519) prior to 11:00 
a.m., New York City time, under the heading “Federal Funds Effective,” as such rate is displayed on Reuters 

Screen FEDFUNDS1 Page (or any such other page as specified in the applicable Final Terms). 

The following procedures will apply if the rate cannot be set as described above: 

(a) If the rate does not appear on Reuters Screen FEDFUNDS1 Page (or any other pages as may 
replace such pages on such service) or is not published in H.15(519) prior to 11:00 a.m., New York 
City time, on the Interest Determination Date, then the Federal Funds Rate will be the rate on such 
Interest Determination Date published in H.15 Daily Update, or such other recognized electronic 
source used for the purpose of displaying such rate, under the caption “Federal Funds (Effective).” 

(b) If the rate does not appear on Reuters Screen FEDFUNDS1 Page (or any other pages as may 
replace such pages on such service) or is not published in H.15(519), H.15 Daily Update or another 
recognized electronic source by 3:00 p.m., New York City time, on the Interest Determination Date, 
the Federal Funds Rate will be the average of the rates, as of 11:00 a.m., New York City time, on 
that Interest Determination Date, for the last transaction in overnight federal funds arranged by three 
leading brokers of federal funds transactions in The City of New York selected by the Issuer or its 
designee (which may be an affiliate of the Issuer). 

(c) If fewer than three brokers are providing quotes, the rate will be the same as the rate used in the 
prior interest period. 

LIBOR Notes 

Each LIBOR Note will bear interest at a specified rate that will be reset periodically based on LIBOR and any 
Spread and/or Spread Multiplier. 

The calculation agent will determine LIBOR on each Interest Determination Date as follows: 

(a) With respect to any Interest Determination Date, LIBOR will be generally determined as either: 

(i) If at least two offered rates appear on the Designated LIBOR Page, the average of the offered 
rates for deposits in the Designated LIBOR Currency having the specified Index Maturity 
beginning on the relevant Interest Reset Date, that appear on the Designated LIBOR Page as 
of 11:00 a.m., London time, on that Interest Determination Date; or 

(ii) If fewer than two offered rates appear on the Designated LIBOR Page, the rate for deposits in 
the London interbank market in the Designated LIBOR Currency having the specified Index 
Maturity beginning on the relevant Interest Reset Date, that appears on the Designated LIBOR 
Page as of 11:00 a.m., London time, on that Interest Determination Date. 

(iii) If no rate appears on the Designated LIBOR Page, LIBOR for that Interest Determination Date 
will be determined based on the rates on that Interest Determination Date at approximately 11:00 
a.m., London time, at which deposits on that date in the Designated LIBOR Currency for the 
period of the specified Index Maturity beginning on the relevant Interest Reset Date are offered 
to prime banks in the London interbank market by four major banks (one of which may be an 



 

B-22 
 

affiliate of the calculation agent) in that market selected by the Issuer or its designee (which may 
be an affiliate of the Issuer) and in a Representative Amount. The Issuer or its designee will 
request the principal London office of each of these banks to quote its rate. If the Issuer or its 
designee receives at least two quotations, LIBOR will be the average of those quotations. 

(b) If fewer than two quotations are provided, LIBOR will be the average of the rates quoted at 
approximately 11:00 a.m., New York City time, on the Interest Determination Date by three major 
banks (one of which may be an affiliate of the calculation agent) in the principal financial center 
selected by the Issuer or its designee (which may be an affiliate of the Issuer). The rates will be for 
loans in the Designated LIBOR Currency to leading European banks having the specified Index 
Maturity beginning on the relevant Interest Reset Date and in a Representative Amount. 

(c) If fewer than three banks provide quotes, the rate will be the same as the rate used in the prior 
interest period. 

“Designated LIBOR Currency” means the currency (including composite currencies and Euro) specified in 

the Final Terms as to which LIBOR shall be calculated. If no such currency is specified in the Final Terms, the 
Designated LIBOR Currency shall be U.S. Dollars. 

“Designated LIBOR Page” means Capital Markets Report Screen LIBOR01 of Reuters, or any other page as 

may replace such page on such service. 

Effect of a Benchmark Transition Event and Related Benchmark Replacement Date 

Benchmark Replacement. If the Issuer or its designee (which may be an affiliate of the Issuer), after consulting 

with the Issuer, determines on or prior to the relevant Reference Time (as defined below) that a Benchmark 

Transition Event and related Benchmark Replacement Date have occurred with respect to the then-current 

Benchmark for the LIBOR Notes, the applicable Benchmark Replacement will replace the then-current 

Benchmark for the LIBOR Notes for all purposes relating to such LIBOR Notes during the Interest Reset Period 

in respect of all determinations on such date and for all determinations on all subsequent dates. 

Benchmark Replacement Conforming Changes. In connection with the implementation of a Benchmark 

Replacement, the Issuer or its designee (which may be an affiliate of the Issuer), after consulting with the 

Issuer, will have the right to make Benchmark Replacement Conforming Changes from time to time. 

Decisions and Determinations. Any determination, decision or election that may be made by the Issuer or its 

designee (which may be an affiliate of the Issuer) pursuant to the benchmark transition provisions set forth 

herein, and any decision to take or refrain from taking any action or any selection: 

 will be conclusive and binding absent manifest error; 

 if made by the Issuer, will be made in its sole discretion; 

 if made by the Issuer’s designee, will be made after consultation with the Issuer, and the Issuer’s 

designee will not make any such determination, decision or election to which the Issuer objects; and 

 notwithstanding anything to the contrary in the Fiscal Agency Agreement or the LIBOR Notes, shall 

become effective without consent from the holders of the LIBOR Notes or any other party. 

 

The calculation agent shall have no liability for not making any determination, decision or election pursuant to 

the benchmark transition provisions. The Issuer may designate an entity (which entity may be a calculation 

agent or an affiliate of the Issuer) to make any determination, decision or election that the Issuer has the right 

to make in connection with the benchmark transition provisions. 

Certain Defined Terms. As used in this Base Prospectus with respect to any Benchmark Transition Event and 

implementation of the applicable Benchmark Replacement and Benchmark Replacement Conforming 

Changes: 
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“Benchmark” means, initially, LIBOR; provided that if a Benchmark Transition Event and related Benchmark 

Replacement Date have occurred with respect to LIBOR or the then-current Benchmark, then “Benchmark” 

means the applicable Benchmark Replacement. 

“Benchmark Replacement” means the Interpolated Benchmark with respect to the then-current Benchmark 

(if applicable), plus the Benchmark Replacement Adjustment for such Benchmark (if applicable); provided that 

if the Issuer or its designee (which may be an affiliate of the Issuer) cannot determine the Interpolated 

Benchmark as of the Benchmark Replacement Date, then “Benchmark Replacement” means the first 

alternative set forth in the order below that can be determined by the Issuer or its designee, after consulting 

with the Issuer, as of the Benchmark Replacement Date: 

1. the sum of: (a) Term SOFR and (b) the Benchmark Replacement Adjustment; 

2. the sum of: (a) Compounded SOFR and (b) the Benchmark Replacement Adjustment; 

3. the sum of: (a) the alternate rate of interest that has been selected or recommended by the Relevant 

Governmental Body as the replacement for the then-current Benchmark for the applicable 

Corresponding Tenor (if any) and (b) the Benchmark Replacement Adjustment; 

4. the sum of: (a) the ISDA Fallback Rate and (b) the Benchmark Replacement Adjustment; 

5. the sum of: (a) the alternate rate of interest that has been selected by the Issuer or its designee, after 

consulting with the Issuer, as the replacement for the then-current Benchmark for the applicable 

Corresponding Tenor giving due consideration to any industry-accepted rate of interest as a 

replacement for the then-current Benchmark for U.S. dollar-denominated floating rate notes at such 

time and (b) the Benchmark Replacement Adjustment. 

“Benchmark Replacement Adjustment” means the first alternative set forth in the order below that can be 

determined by the Issuer or its designee (which may be an affiliate of the Issuer), after consulting with the 

Issuer, as of the Benchmark Replacement Date: 

1. the spread adjustment (which may be a positive or negative value or zero) that has been selected 

or recommended by the Relevant Governmental Body or determined by the Issuer or its designee, 

after consulting with the Issuer, in accordance with the method for calculating or determining such 

spread adjustment that has been selected or recommended by the Relevant Governmental Body, 

in each case for the applicable Unadjusted Benchmark Replacement; 

2. if the applicable Unadjusted Benchmark Replacement is equivalent to the ISDA Fallback Rate, 

then the ISDA Fallback Adjustment; 

3. the spread adjustment (which may be a positive or negative value or zero) that has been selected 

by the Issuer or its designee, after consulting with the Issuer, giving due consideration to any 

industry-accepted spread adjustment, or method for calculating or determining such spread 

adjustment, for the replacement of the then-current Benchmark with the applicable Unadjusted 

Benchmark Replacement for U.S. dollar-denominated floating rate notes at such time. 

 
“Benchmark Replacement Conforming Changes” means, with respect to any Benchmark Replacement, 

changes to (1) any Interest Determination Date, Interest Payment Date, Interest Reset 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 notes during the Interest Reset Period and the conventions relating to such 

determination and calculations with respect to interest, (3) the timing and frequency of making interest 

payments, (4) rounding conventions, (5) tenors and (6) any other terms or provisions of the notes during 

the Interest Reset Period, in each case that the Issuer or its designee (which may be an affiliate of the 

Issuer), after consulting with the Issuer, determines, from time to time, to be appropriate to reflect the 

determination and implementation of such Benchmark Replacement in a manner substantially consistent 

with market practice (or, if the Issuer or the calculation agent or the Issuer’s designee, after consulting with 

the Issuer, decides that implementation of any portion of such market practice is not administratively feasible 

or if the Issuer or its designee, after consulting with the Issuer, determines that no market practice for use 
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of the Benchmark Replacement exists, in such other manner as the Issuer or its designee, after consulting 

with the Issuer, determines is appropriate). 

“Benchmark Replacement Date” means the earliest to occur of the following events with respect to 

the then-current Benchmark: 

1. in the case of clause (1) or (2) of the definition of “Benchmark Transition Event,” the later of (a) 

the date of the public statement or publication of information referenced therein and (b) the date 

on which the administrator of the Benchmark permanently or indefinitely ceases to provide the 

Benchmark; or 

2. in the case of clause (3) of the definition of “Benchmark Transition Event,” the date of the public 

statement or publication of information referenced therein. 

 

For the avoidance of doubt, if the event giving rise to the Benchmark Replacement Date occurs on the 

same day as, but earlier than, the Reference Time in respect of any determination, the Benchmark 

Replacement Date will be deemed to have occurred prior to the Reference Time for such determination. 

“Benchmark Transition Event” means the occurrence of one or more of the following events with respect 

to the then-current Benchmark: 

1. a public statement or publication of information by or on behalf of the administrator of the 

Benchmark announcing that such administrator has ceased or will cease to provide the 

Benchmark, permanently or indefinitely, provided that, at the time of such statement or publication, 

there is no successor administrator that will continue to provide the Benchmark; 

2. a public statement or publication of information by the regulatory supervisor for the administrator 

of the Benchmark, the central bank for the currency of the Benchmark, an insolvency official with 

jurisdiction over the administrator for the Benchmark, a resolution authority with jurisdiction over 

the administrator for the Benchmark or a court or an entity with similar insolvency or resolution 

authority over the administrator for the Benchmark, which states that the administrator of the 

Benchmark has ceased or will cease to provide the Benchmark permanently or indefinitely, 

provided that, at the time of such statement or publication, there is no successor administrator 

that will continue to provide the Benchmark; or 

3. a public statement or publication of information by the regulatory supervisor for the administrator 

of the Benchmark announcing that the Benchmark is no longer representative. 

“Compounded SOFR” means the compounded average of SOFRs for the applicable Corresponding 

Tenor, with the rate, or methodology for this rate, and conventions for this rate being established by the 

Issuer or its designee (which may be an affiliate of the Issuer), after consulting with the Issuer, in 

accordance with: (1) the rate, or methodology for this rate, and conventions for this rate selected or 

recommended by the Relevant Governmental Body for determining Compounded SOFR; provided that: (2) 

if, and to the extent that, the Issuer or its designee, after consulting with the Issuer, determines that 

Compounded SOFR cannot be determined in accordance with clause (1) above, then the rate, or 

methodology for this rate, and conventions for this rate that have been selected by the Issuer or its 

designee, after consulting with the Issuer, giving due consideration to any industry-accepted market 

practice for U.S. dollar-denominated floating rate notes at such time. 

“Corresponding Tenor” with respect to a Benchmark Replacement means a tenor (including overnight) 

having approximately the same length (disregarding business day adjustment) as the applicable tenor for the 

then-current Benchmark. 

“Federal Reserve Bank of New York’s Website” means the website of the FRBNY at 

http://www.newyorkfed.org, or any successor source. 

“Interpolated Benchmark” with respect to the Benchmark (if applicable) means the rate determined for the 

Corresponding Tenor by interpolating on a linear basis between: (1) the Benchmark for the longest period (for 

which the Benchmark is available) that is shorter than the Corresponding Tenor and (2) the Benchmark for 

the shortest period (for which the Benchmark is available) that is longer than the Corresponding Tenor.  

http://www.newyorkfed.org/
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“Benchmark” as used in clause (1) and (2) of the foregoing definition means the then-current Benchmark for 

the applicable periods specified in such clauses without giving effect to the applicable index maturity (if any). 

“ISDA Definitions” means the 2006 ISDA Definitions published by the International Swaps and Derivatives 

Association, Inc. or any successor thereto, as amended or supplemented from time to time, or any successor 

definitional booklet for interest rate derivatives published from time to time. 

“ISDA Fallback Adjustment” means the spread adjustment (which may be a positive or negative value or 

zero) that would apply for derivatives transactions referencing the ISDA Definitions to be determined upon the 

occurrence of an index cessation event with respect to the Benchmark for the applicable tenor. 

“ISDA Fallback Rate” means the rate that would apply for derivatives transactions referencing the ISDA 

Definitions to be effective upon the occurrence of an index cessation date with respect to the Benchmark for 

the applicable tenor excluding the applicable ISDA Fallback Adjustment. 

“Reference Time” with respect to any determination of the Benchmark means (1) if the Benchmark is LIBOR, 

11:00 a.m. (London time) on the relevant Interest Determination Date, and (2) if the Benchmark is not LIBOR, 
the time determined by the Issuer or its designee (which may be an affiliate of the Issuer), after consulting with 
the Issuer, in accordance with the Benchmark Replacement Conforming Changes. 

“Relevant Governmental Body” means the Federal Reserve and/or the FRBNY, or a committee officially 

endorsed or convened by the Federal Reserve and/or the FRBNY or any successor thereto. 

“SOFR” with respect to any day means the secured overnight financing rate published for such day by the 

FRBNY, as the administrator of the benchmark, (or a successor administrator) on the Federal Reserve Bank 

of New York’s Website, or any successor source. 

“Term SOFR” means the forward-looking term rate for the applicable Corresponding Tenor based on SOFR 

that has been selected or recommended by the Relevant Governmental Body. 

“Unadjusted Benchmark Replacement” means the Benchmark Replacement excluding the 

Benchmark Replacement Adjustment. 

 

Additional Information about SOFR 

As further described in this Base Prospectus, the rate of interest on the notes during the floating rate period, 

as applicable, will, in certain circumstances, be determined by reference to a rate based on SOFR. 

In general, the following discussion relating to SOFR is based on information available on the Federal Reserve 

Bank of New York’s Website. SOFR is published by the FRBNY and is intended to be a broad measure of the 

cost of borrowing cash overnight collateralized by U.S. Treasury securities. FRBNY reports that SOFR includes 

all trades in the Broad General Collateral Rate, plus bilateral Treasury repurchase agreement (“repo”) 

transactions cleared through the delivery-versus-payment service offered by the Fixed Income Clearing 

Corporation (the “FICC”), a subsidiary of The Depository Trust & Clearing Corporation (“DTCC”). SOFR is 

filtered by FRBNY to remove a portion of the foregoing transactions considered to be “specials.” According to 

FRBNY, “specials” are repos for specific-issue collateral which take place at cash-lending rates below those 

for general collateral repos because cash providers are willing to accept a lesser return on their cash in order 

to obtain a particular security. 

FRBNY reports that SOFR is calculated as a volume-weighted median of transaction-level tri-party repo data 

collected from The Bank of New York Mellon, which currently acts as the clearing bank for the tri-party repo 

market, as well as General Collateral Finance Repo transaction data and data on bilateral U.S. Treasury repo 

transactions cleared through the FICC’s delivery-versus-payment service. FRBNY notes that it obtains 

information from DTCC Solutions LLC, an affiliate of DTCC. 

If data for a given market segment were unavailable for any day, then the most recently available data for that 

segment would be utilized, with the rates on each transaction from that day adjusted to account for any change 

in the level of market rates in that segment over the intervening period. SOFR would be calculated from this 
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adjusted prior day’s data for segments where current data were unavailable, and unadjusted data for any 

segments where data were available. To determine the change in the level of market rates over the intervening 

period for the missing market segment, the FRBNY would use information collected through a daily survey 

conducted by its trading desk of primary dealers’ repo borrowing activity. On June 3, 2019, the FRBNY used 

this daily survey mechanism to calculate SOFR for May 31, 2019, when access was disrupted to one of the 

three primary data sources used to calculate the SOFR. 

FRBNY currently publishes SOFR daily on its website at https://apps.newyorkfed.org/markets/autorates/sofr. 

FRBNY states on its publication page for SOFR that use of SOFR is subject to important disclaimers, 

limitations and indemnification obligations, including that FRBNY may alter the methods of calculation, 

publication schedule, rate revision practices or availability of SOFR at any time without notice. 

Each U.S. government securities business day, the FRBNY publishes SOFR on its website at approximately 

8:00 a.m., New York City time. If errors are discovered in the transaction data provided by The Bank of New 

York Mellon or DTCC Solutions LLC, or in the calculation process, subsequent to the initial publication of 

SOFR but on that same day, SOFR and the accompanying summary statistics may be republished at 

approximately 2:30 p.m., New York City time. Additionally, if transaction data from The Bank of New York 

Mellon or DTCC Solutions LLC had previously not been available in time for publication, but became available 

later in the day, the affected rate or rates may be republished at around this time. Rate revisions will only be 

effected on the same day as initial publication and will only be republished if the change in the rate exceeds 

one basis point. Any time a rate is revised, a footnote to the FRBNY’s publication would indicate the revision. 

This revision threshold will be reviewed periodically by the FRBNY and may be changed based on market 

conditions. 

SOFR is published by FRBNY based on data received from other sources, and the Issuer has no control over 

its determination, calculation or publication. 

FRBNY started publishing SOFR in April 2018. FRBNY has also published historical indicative Secured 

Overnight Financing Rates dating back to 2014, although such historical indicative data inherently involves 

assumptions, estimates and approximations. Investors should not rely on such historical indicative data or on 

any historical changes or trends in SOFR as an indicator of the future performance of SOFR. 

EURIBOR Notes 

Each EURIBOR Note will bear interest at a specified rate that will be reset periodically based on EURIBOR 
and any Spread and/or Spread Multiplier. 

“EURIBOR” means the European Interbank Offered Rate and, with respect to each Interest Determination 

Date, the rate for deposits in Euro having the Index Maturity beginning on the relevant Interest Reset Date 
that appears on the Designated EURIBOR Page as of 11:00 a.m., Brussels time, on that Interest 
Determination Date. 

The following procedures will apply if the rate cannot be set as described above: 

(a) If such rate does not appear on the Designated EURIBOR Page as of 11:00 a.m., Brussels time, on 
the related Interest Determination Date, then the Issuer or its designee (which may be an affiliate of 
the Issuer) will request the principal offices of four major banks (one of which may be an affiliate of 
the calculation agent) in the Euro-zone selected by the Issuer or its designee to provide such bank’s 
offered quotation to prime banks in the Euro-zone interbank market for deposits in Euro having the 
Index Maturity beginning on the relevant Interest Reset Date as of 11:00 a.m., Brussels time, on such 
Interest Determination Date and in a Representative Amount. If at least two quotations are provided, 
EURIBOR for that date will be the average (if necessary rounded upwards) of the quotations. 

(b) If fewer than two quotations are provided, EURIBOR will be the average (if necessary rounded 
upwards) of the rates quoted by major banks (which may include an affiliate of the calculation agent) 
in the Euro-zone, selected by the Issuer or its designee, at approximately 11:00 a.m., Brussels time, 
on the Interest Determination Date for loans in Euro to leading European banks for a period of time 
corresponding to the Index Maturity beginning on the relevant Interest Reset Date and in a 
Representative Amount. 



 

B-27 
 

(c) If no rates are quoted by major banks, the rate will be the same as the rate used for the prior interest 
period. 

Notwithstanding the foregoing, if the Issuer or its designee (which may be an affiliate of the Issuer), after 
consulting with the Issuer, determines on or prior to an Interest Determination Date that EURIBOR has been 
permanently discontinued and the Issuer or its designee has notified the calculation agent of such 
determination, the calculation agent will use, as a substitute for EURIBOR (the “EURIBOR Alternative Rate”) 

for that Interest Determination Date and each Interest Determination Date thereafter, the reference rate 
selected as an alternative to EURIBOR by the central bank, reserve bank, monetary authority or any similar 
institution (including any committee or working group thereof) in the jurisdiction of the currency in which the 
EURIBOR Notes are denominated and that is consistent with accepted market practice regarding the selection 
and use of a substitute for EURIBOR. As part of such substitution, the calculation agent will, after consultation 
with the Issuer, make such adjustments (“Adjustments”) to the EURIBOR Alternative Rate or the spread 

thereon, as well as the business day convention, Interest Determination Dates and related provisions and 
definitions, in each case that are consistent with accepted market practice for the use of such EURIBOR 
Alternative Rate for the EURIBOR Notes. If the calculation agent determines, following consultation with the 
Issuer, that there is no clear market consensus as to whether any rate has replaced EURIBOR in customary 
market usage, the Issuer may appoint, in its sole discretion, a new calculation agent, which may be the Issuer’s 
affiliate, to determine the EURIBOR Alternative Rate and make any EURIBOR Adjustments thereto, and the 
determinations of such calculation agent will be binding on the Issuer, the trustee and the holders of the 
EURIBOR Notes. If, however, the Issuer or new calculation agent determines that EURIBOR has been 
discontinued, but for any reason a EURIBOR Alternative Rate has not been determined, EURIBOR will be 
equal to such rate as the rate in effect for the EURIBOR Notes on such Interest Determination Date. 

“Designated EURIBOR Page” means Capital Markets Report Screen EURIBOR01 of Reuters, or any other 

page as may replace such page on such service. 

SOFR Notes 

Each SOFR Note will bear interest at a specified rate that will be reset periodically based on SOFR and any 
Spread or Spread Multiplier. 

If the Final Terms specify that the Interest Rate Basis will be SOFR, the following terms and conditions shall 
apply to the SOFR Notes: 

(a) The rate of interest for each Interest Payment Period will be the Compounded Daily SOFR on the 
relevant Interest Determination Date plus or minus (as indicated in the relevant Final Terms) the 
Spread or Spread Multiplier (if any), all as determined by the calculation agent, with the resulting 
percentage being rounded, if necessary, to the fifth decimal place, with 0.000005 being rounded 
upwards. 

(b) The following definitions shall apply for the purpose of paragraph (a) above: 

“Bloomberg Screen SOFRRATE Page” means the Bloomberg screen designated “SOFRRATE” or any 

successor page or service; 

“Compounded Daily SOFR” means, with respect to an Interest Payment Period, an amount equal to the rate 

of return for each calendar day during the Interest Payment Period, compounded daily, calculated by the 
calculation agent on the Interest Determination Date, as follows: 

(i) if “SOFR Compound with Lookback” is specified in the relevant Final Terms: 

 

 Where: 

“d” means, in respect of an Interest Payment Period, the number of calendar days in the relevant 

Interest Payment Period; 
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“d0” means, in respect of an Interest Payment Period, the number of U.S. Government Securities 

Business Days in the relevant Interest Payment Period; 

“i” means a series of whole numbers from one to d0, 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 the relevant Interest Payment Period; 

“Interest Determination Date” means the date falling the number of U.S. Government Securities 

Business Days equal to the Lookback Period before each Interest Payment Date; 

“Interest Payment Dates” shall have the meaning specified in the relevant Final Terms; 

“Lookback Period” or “p” means the number of U.S. Government Securities Business Days 

specified in the applicable Final Terms; 

“ni” means, in respect of a U.S. Government Securities Business Dayi in the relevant Interest 

Payment Period, the number of calendar days from, and including, such U.S. Government 
Securities Business Dayi to, but excluding, the following U.S. Government Securities Business 
Dayi+1; 

“SOFRi” means, in respect of each U.S. Government Securities Business Dayi, the SOFR in 

respect of such U.S. Government Securities Business Day; and 

“SOFRi-pUSBD” means, in respect of a U.S. Government Securities Business Dayi in the relevant 

Interest Payment Period, SOFRi in respect of the U.S. Government Securities Business Day falling 
the number of U.S. Government Securities Business Days equal to the Lookback Period prior to 
such U.S. Government Securities Business Dayi (“pUSBD”). 

(ii) if “SOFR Compound with Payment Delay” is specified in the relevant Final Terms: 

 

Where: 

“d” means, in respect of an Interest Payment Period, the number of calendar days in the relevant 

Interest Payment Period; 

“d0” means, in respect of an Interest Payment Period, the number of U.S. Government Securities 

Business Days in the relevant Interest Payment Period; 

“i” means a series of whole numbers from one to d0, 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 the relevant Interest Payment Period; 

“Interest Determination Date” shall be the Interest Payment Period End Date at the end of each 

Interest Payment Period; provided that the Interest Determination Date with respect to the final 
Interest Payment Period will be the SOFR Cut-Off Date; 

“Interest Payment Dates” shall be the dates occurring the number of Business Days equal to the 

Interest Payment Delay following each Interest Payment Period End Date; provided that the 
Interest Payment Date with respect to the final Interest Payment Period will be the Maturity Date or, 
if the Notes are to be redeemed prior to the Maturity Date, such earlier date on which the Notes 
become due and payable; 
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“Interest Payment Delay” means the number of Business Days specified in the relevant Final 

Terms; 

“Interest Payment Period End Dates” shall have the meaning specified in the relevant Final 

Terms; 

“ni” means, in respect of a U.S. Government Securities Business Dayi in the relevant Interest 

Payment Period, the number of calendar days from, and including, such U.S. Government 
Securities Business Dayi to, but excluding, the following U.S. Government Securities Business 
Dayi+1;  

“SOFRi” means, for any U.S. Government Securities Business Dayi in the relevant Interest 

Payment Period, the SOFR in respect of such U.S. Government Securities Business Dayi. For 
purposes of calculating SOFR Compound with Payment Delay with respect to the final Interest 
Payment Period, the level of SOFR for each U.S. Government Securities Business Day in the 
period from and including the SOFR Cut-Off Date to but excluding the Maturity Date or any earlier 
date on which the Notes become due and payable, as applicable, shall be the level of SOFR in 
respect of such SOFR Cut-Off Date; and 

“SOFR Cut-Off Date” means the fourth U.S. Government Securities Business Day prior to the 

Maturity Date or, if the Notes are to be redeemed prior to the Maturity Date, such earlier date on 
which the Notes become due and payable (or such other number of U.S. Government Securities 
Business Days specified in the relevant Final Terms); 

“Interest Payment Period” shall have the meaning specified in the relevant Final Terms; 

“NY Federal Reserve” means the Federal Reserve Bank of New York; 

“NY Federal Reserve's Website” means the website of the NY Federal Reserve, currently at 

www.newyorkfed.org, or any successor website of the NY Federal Reserve or the website of any successor 
administrator of SOFR; 

“Reuters Page USDSOFR=” means the Reuters page designated “USDSOFR=” or any successor page or 

service; 

“SOFR” means the rate determined by the calculation agent in respect of a U.S. Government Securities 

Business Day, in accordance with the following provisions: 

(i) the Secured Overnight Financing Rate in respect of such U.S. Government Securities Business 
Day that appears on the NY Federal Reserve's Website (the “SOFR Screen Page”) at 

approximately 3:00 p.m. (New York City time) on such U.S. Government Securities Business Day 
(the “SOFR Determination Time”), of, if no such rate is reported on the SOFR Screen Page for 

such U.S. Government Securities Business Day, then the Secured Overnight Financing Rate that is 
reported on the Bloomberg Screen SOFRRATE Page at the SOFR Determination Time or, if no 
such rate is reported on the Bloomberg Screen SOFRRATE Page, then the Secured Overnight 
Financing Rate that is reported on the Reuters Page USDSOFR= at the SOFR Determination Time; 
or 

(ii) if the rate specified in (i) above does not so appear, unless both a SOFR Transition Event and its 
related SOFR Replacement Date have occurred, the Secured Overnight Financing Rate published 
on the NY Federal Reserve’s Website for the first preceding U.S. Government Securities Business 
Day for which the Secured Overnight Financing Rate was published on the NY Federal Reserve’s 
Website; and 

“U.S. Government Securities Business Day” means any day except for a Saturday, Sunday or a day on 

which the Securities Industry and Financial Markets Association (SIFMA) recommends that the fixed income 
departments of its members be closed for the entire day for purposes of trading in U.S. government 
securities. 
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Notwithstanding paragraphs (a) and (b) above, if the Issuer or, in its sole discretion, its designee (which may 
be an affiliate of the Issuer), after consultation with the Issuer, determines on or prior to the SOFR 
Determination Time, that a SOFR Transition Event and its related SOFR Replacement Date have occurred 
with respect to the relevant SOFR Benchmark (as defined below), then the provisions set forth under “SOFR 
Replacement Provisions” below will apply to all determinations of SOFR for each Interest Payment Period 
thereafter. 

SOFR Replacement Provisions 

If the Issuer or, in its sole discretion, its designee (which may be an affiliate of the Issuer), after consultation 
with the Issuer, determines on or prior to the SOFR Determination Time that a SOFR Transition Event and 
its related SOFR Replacement Date have occurred with respect to the then-current SOFR Benchmark, the 
Issuer will appoint an agent (the “Replacement Rate Determination Agent”) which will determine the 

SOFR Replacement. The SOFR Replacement will replace the then-current SOFR Benchmark for the 
purpose of determining the relevant rate of interest in respect of the relevant Interest Payment Period and 
each subsequent Interest Payment Period, subject to the occurrence of a subsequent SOFR Transition 
Event and related SOFR Replacement Date. The Replacement Rate Determination Agent may be (w) a 
leading bank, broker-dealer or benchmark agent in the principal financial centre of the Specified Currency as 
appointed by the Issuer, (x) the Issuer, (y) an affiliate of the Issuer or the calculation agent or (z) such other 
entity that the Issuer or its designee determine to be competent to carry out such role. 

In connection with the implementation of a SOFR Replacement, the Replacement Rate Determination Agent 
will have the right to make appropriate SOFR Replacement Conforming Changes from time to time. 

Any determination, decision or election that may be made by the Issuer, its designee (which may be an 
affiliate of the Issuer) or the Replacement Rate Determination Agent (as the case may be) pursuant to these 
provisions: (i) will (in the absence of manifest error) be conclusive and binding on the Issuer, the calculation 
agent, the Paying Agents and the Noteholders; (ii) will be made in the sole discretion of the calculation 
agent, the Issuer or the Replacement Rate Determination Agent (as the case may be); and (iii) 
notwithstanding anything to the contrary in the documentation relating to any SOFR Notes, shall become 
effective without consent from the Noteholders or any other party. 

Following the designation of a SOFR Replacement, the calculation agent, failing which the Issuer, may 
subsequently determine that a SOFR Transition Event and its related SOFR Replacement Date have 
occurred in respect of such SOFR Replacement, provided that such SOFR Replacement has already been 
substituted for the SOFR Benchmark which it replaced and any SOFR Replacement Conforming Changes in 
connection with such substitution have been applied. In such circumstances, the SOFR Replacement shall 
be deemed to be the SOFR Benchmark and all relevant definitions shall be construed accordingly. 

In connection with the SOFR Replacement Provisions above, the following definitions shall apply: 

“ISDA Definitions” means the 2006 ISDA Definitions published by the International Swaps and Derivatives 

Association, Inc. or any successor thereto, as amended or supplemented from time to time, or any 
successor definitional booklet for interest rate derivatives published from time to time; 

“ISDA Fallback Adjustment” means the spread adjustment (which may be a positive or negative value or 

zero) that would apply for derivatives transactions referencing the ISDA Definitions to be determined upon 
the occurrence of an index cessation event with respect to the SOFR Benchmark for the applicable tenor; 

“ISDA Fallback Rate” means the rate that would apply for derivatives transactions referencing the ISDA 

Definitions to be effective upon the occurrence of an index cessation date with respect to the SOFR 
Benchmark for the applicable tenor excluding the applicable ISDA Fallback Adjustment; 

“Relevant Governmental Body” means the Board of Governors of the Federal Reserve System and/or the 

NY Federal Reserve or a committee officially endorsed or convened by the Board of Governors of the 
Federal Reserve System and/or the NY Federal Reserve or any successor thereto; 

“SOFR Benchmark” means, initially, Compounded Daily SOFR, as such term is defined above; provided 

that if the Replacement Rate Determination Agent determines on or prior to the SOFR Determination Time 
that a SOFR Transition Event and its related SOFR Replacement Date have occurred with respect to 
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Compounded Daily SOFR (or the published daily SOFR used in the calculation thereof) or the then-current 
SOFR Benchmark, then “SOFR Benchmark” means the applicable SOFR Replacement; 

“SOFR Replacement” means any one (or more) of the SOFR Replacement Alternatives to be determined 

by the Replacement Rate Determination Agent as of the SOFR Replacement Date in accordance with: 

(i) the order of priority specified SOFR Replacement Alternatives Priority in the relevant Final Terms; 
or 

(ii) if no such order of priority is specified, in accordance with the priority set forth below: 

(1) Relevant Governmental Body Replacement; 

(2) ISDA Fallback Replacement; and 

(3) Industry Replacement, 

provided that, in each case, if the Replacement Rate Determination Agent is unable to determine the SOFR 
Replacement in accordance with the first SOFR Replacement Alternative listed, it shall attempt to determine 
the SOFR Replacement in accordance with each subsequent SOFR Replacement Alternative until a SOFR 
Replacement is determined; 

“SOFR Replacement Alternatives” means: 

(i) the sum of: (1) the alternative rate that has been selected or recommended by the Relevant 
Governmental Body as the replacement for the then-current SOFR Benchmark and (ii) the SOFR 
Replacement Adjustment (the “Relevant Governmental Body Replacement”); 

(ii) the sum of: (1) the ISDA Fallback Rate and (2) the SOFR Replacement Adjustment (the “ISDA 
Fallback Replacement”); or 

(iii) the sum of: (i) the alternative rate that has been selected by the Replacement Rate Determination 
Agent as the replacement for the then-current SOFR Benchmark giving due consideration to any 
industry-accepted rate as a replacement for the then-current SOFR Benchmark for U.S. dollar-
denominated floating rate securities at such time and (ii) the SOFR Replacement Adjustment (the 
“Industry Replacement”); 

“SOFR Replacement Adjustment” means the first alternative set forth in the order below that can be 

determined by the Replacement Rate Determination Agent as of the applicable SOFR Replacement Date: 

(i) the spread adjustment, or method for calculating or determining such spread adjustment (which 
may be a positive or negative value or zero) that has been selected or recommended by the 
Relevant Governmental Body for the applicable Unadjusted SOFR Replacement; 

(ii) if the applicable Unadjusted SOFR Replacement is equivalent to the ISDA Fallback Rate, the ISDA 
Fallback Adjustment; or 

(iii) the spread adjustment (which may be a positive or negative value or zero) determined by the 
Replacement Rate Determination Agent giving due consideration to any industry-accepted spread 
adjustment, or method for calculating or determining such spread adjustment, for the replacement 
of the then-current SOFR Benchmark with the applicable Unadjusted SOFR Replacement for U.S. 
dollar-denominated floating rate securities at such time; 

“SOFR Replacement Conforming Changes” means, with respect to any SOFR Replacement, any 

technical, administrative or operational changes (including, but not limited to, changes to timing and 
frequency of determining rates with respect to each Interest Payment Period and making payments of 
interest, rounding of amounts or tenors, day count fractions, business day convention and other 
administrative matters) that the Replacement Rate Determination Agent decides may be appropriate to 
reflect the adoption of such SOFR Replacement in a manner substantially consistent with market practice 
(or, if the Replacement Rate Determination Agent determines that adoption of any portion of such market 
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practice is not administratively feasible or if the Replacement Rate Determination Agent determines that no 
market practice for use of the SOFR Replacement exists, in such other manner as the Replacement Rate 
Determination Agent determines is reasonably necessary, acting in good faith and in a commercially 
reasonable manner); 

“SOFR Replacement Date” means the earliest to occur of the following events with respect to the then-

current SOFR Benchmark (including the daily published component used in the calculation thereof): 

(i) in the case of sub-paragraphs (i) or (ii) of the definition of “SOFR Transition Event,” the later of (1) 
the date of the public statement or publication of information referenced therein and (2) the date on 
which the administrator of the SOFR Benchmark permanently or indefinitely ceases to provide the 
SOFR Benchmark (or such component); or 

(ii) in the case of sub-paragraph (iii) of the definition of “SOFR Transition Event,” the date of the public 
statement or publication of information referenced therein; or 

(iii) in the case of sub-paragraph (iv), the last such consecutive U.S. Government Securities Business 
Day on which the SOFR Benchmark has not been published. 

For the avoidance of doubt, if the event giving rise to the SOFR Replacement Date occurs on the same day 
as, but earlier than, the SOFR Determination Time in respect of any determination, the SOFR Replacement 
Date will be deemed to have occurred prior to the SOFR Determination Time for such determination. 

“SOFR Transition Event” means the occurrence of any one or more of the following events with respect to 

the then-current SOFR Benchmark (including the daily published component used in the calculation thereof): 

(i) a public statement or publication of information by or on behalf of the administrator of the SOFR 
Benchmark (or such component, if relevant) announcing that such administrator has ceased or will 
cease to provide the SOFR Benchmark (or such component, if relevant), permanently or 
indefinitely, provided that, at the time of such statement or publication, there is no successor 
administrator that will continue to provide the SOFR Benchmark (or such component, if relevant); 

(ii) a public statement or publication of information by the regulatory supervisor for the administrator of 
the SOFR Benchmark (or such component, if relevant), the central bank for the currency of the 
SOFR Benchmark (or such component, if relevant), an insolvency official with jurisdiction over the 
administrator for the SOFR Benchmark (or such component, if relevant), a resolution authority with 
jurisdiction over the administrator for the SOFR Benchmark (or such component, if relevant) or a 
court or an entity with similar insolvency or resolution authority over the administrator for the SOFR 
Benchmark (or such component, if relevant), which states that the administrator of the SOFR 
Benchmark (or such component, if relevant) has ceased or will cease to provide the SOFR 
Benchmark (or such component, if relevant) permanently or indefinitely, provided that, at the time 
of such statement or publication, there is no successor administrator that will continue to provide 
the SOFR Benchmark (or such component, if relevant); 

(iii) a public statement or publication of information by the regulatory supervisor for the administrator of 
the SOFR Benchmark (or such component, if relevant) announcing that the SOFR Benchmark (or 
such component, if relevant) is no longer representative, the SOFR Benchmark (or such 
component, if relevant) has been or will be prohibited from being used or that its use has been or 
will be subject to restrictions or adverse consequences, either generally or in respect of the Notes; 
or 

(iv) the SOFR Benchmark is not published by its administrator (or a successor administrator) for six 
consecutive U.S. Government Securities Business Days; and 

“Unadjusted SOFR Replacement” means the SOFR Replacement excluding the SOFR Replacement 

Adjustment. 
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Treasury Rate Notes 

Each Treasury Rate Note will bear interest at a specified rate that will be revised periodically based on the 
Treasury Rate and any Spread and/or Spread Multiplier. 

“Treasury Rate” means, with respect to any Interest Determination Date, the rate for the most recent auction 
of direct obligations of the United States (“Treasury bills”) having the specified Index Maturity as it appears 
under the caption “INVEST RATE” on either Reuters Screen USAUCTION10 Page or Reuters Screen 

USAUCTION11 Page (or any other pages as may replace such pages on such service). 

The following procedures will apply if the rate cannot be set as described above: 

(a) If the rate is not so published by 3:00 p.m., New York City time, on the Interest Determination Date, 
the rate will be the auction average rate for such Treasury bills (expressed as a bond equivalent, on 
the basis of a year of 365 or 366 days as applicable, and applied on a daily basis) for such auction 
as otherwise announced by the U.S. Department of the Treasury. 

(b) If the results of the auction of Treasury bills are not so published by 3:00 p.m., New York City time, 
on the Interest Determination Date, or if no such auction is held, the Treasury Rate will be the rate 
(expressed as a bond equivalent on the basis of a year of 365 or 366 days, as applicable, and applied 
on a daily basis) on such Interest Determination Date of such Treasury bills having the specified 
Index Maturity as published in H.15(519) under the caption “U.S. Government Securities/Treasury 
Bills/Auction high.” 

(c) If such rate is not so published in H.15(519) by 3:00 p.m., New York City time, on the related Interest 
Determination Date, the rate on such Interest Determination Date of such Treasury bills will be as 
published in H.15 Daily Update, or such other recognized electronic source used for the purpose of 
displaying such rate, under the caption “U.S. Government Securities/Treasury Bills/Auction 
high.” 

(d) If such rate is not yet published in H.15(519), H.15 Daily Update or another recognized electronic 
source, then the Treasury Rate will be a yield to maturity (expressed as a bond equivalent on the 
basis of a year of 365 or 366 days, as applicable, and applied on a daily basis) of the average of the 
secondary market bid rates as of approximately 3:30 p.m., New York City time, on the Interest 
Determination Date, of three leading primary U.S. government securities dealers in The City of New 
York selected by the Issuer or its designee (which may be an affiliate of the Issuer) for the issue of 
Treasury bills with a remaining maturity closest to the specified Index Maturity. 

(e) If fewer than three dealers are providing quotes, the rate will be the same as the rate used in the 
prior interest period. 

Prime Rate Notes 

Each Prime Rate Note will bear interest at a specified rate that will be reset periodically based on the Prime 
Rate and any Spread and/or Spread Multiplier. 

“Prime Rate” means, with respect to any Interest Determination Date, unless otherwise specified in any 

applicable Final Terms, the rate set forth on that Interest Determination Date in H.15(519) under the heading 
“Bank Prime Loan.” 

The following procedures will apply if the rate cannot be set as described above: 

(a) If the rate is not published in H.15(519) by 3:00 p.m., New York City time, on the Interest 
Determination Date, then the Prime Rate will be the rate as published on such Interest Determination 
Date in H.15 Daily Update, or such other recognized electronic source used for the purpose of 
displaying such rate under the caption “Bank Prime Loan.” 

(b) If the rate is not published in H.15(519), H.15 Daily Update or another recognized electronic source 
by 3:00 p.m., New York City time, on the Interest Determination Date, then the Prime Rate will be the 
average (rounded upwards, if necessary, to the next higher one-hundred thousandth of a percentage 
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point) of the rates publicly announced by each bank on the Reuters Screen USPRIME1 Page as its 
prime rate or base lending rate for that Interest Determination Date. 

(c) If fewer than four, but more than one, rates appear on the Reuters Screen USPRIME1 Page, the 
Prime Rate will be the average of the prime rates (quoted on the basis of the actual number of days 
in the year divided by a 360-day year) as of the close of business on the Interest Determination Date 
by four major money center banks in The City of New York selected by the Issuer or its designee 
(which may be an affiliate of the Issuer). 

(d) If fewer than two rates appear, the Prime Rate will be determined based on the rates furnished in 
The City of New York by the appropriate number of substitute banks or trust companies organized 
and doing business under the laws of the United States, or any State thereof, having total equity 
capital of at least U.S.$500 million and being subject to supervision or examination by a Federal or 
State authority, as selected by the Issuer or its designee (which may be an affiliate of the Issuer). 

(e) If no banks are providing quotes, the rate will be the same as the rate used for the prior interest 
period. 

Extendible Notes 

Notes may be issued with an initial maturity date (the “Initial Maturity Date”) which may be extended from 
time to time upon the election of the holders on specified dates (each, an “Election Date”) up to a final maturity 
date (the “Final Maturity Date”) as set forth in the applicable Final Terms (“Extendible Notes”). The Final 

Terms relating to each issue of Extendible Notes will set forth the terms of such Notes, including the Initial 
Maturity Date, the Final Maturity Date and the Election Dates, and will also describe the manner in which 
holders may elect to extend the Notes and such other terms and conditions as may apply to such issue. 

Additional Notes 

The Issuer may issue Notes from time to time having terms identical to a prior Tranche of Notes but for the 
original issue date and the public offering price (“Additional Notes”). Any such Additional Notes that are 

Regulation S Global Notes will be issued in the form of a temporary global Note which will be exchangeable 
for a beneficial interest in a permanent global Note on or after the Exchange Date specified in the applicable 
Final Terms relating to such Additional Notes. Additional Notes may be issued prior to or after the Exchange 
Date relating to such prior Tranche of Notes of the same Series. In the event Additional Notes are issued prior 
to the Exchange Date for the prior Tranche, the Exchange Date relating to such prior Tranche shall be moved 
to a date not earlier than 40 calendar days after the original issue date of the related Additional Notes; 
provided, however, in no event shall the Exchange Date for a Tranche of Notes be extended to a date more 
than 160 calendar days after the date such Tranche was issued. Once any Additional Notes have been issued, 
whether Regulation S Global Notes or Rule 144A Global Notes, such Additional Notes together with each prior 
and subsequent Tranche of Notes of the same Series, shall constitute one and the same Series of Notes for 
all purposes; provided, however, that in the case of Regulation S Global Notes, or Bearer Notes that were 
issued in the form of a temporary global Note, such consolidation of Additional Notes issued after the 
Exchange Date will occur only following the exchange of interests in the temporary global Note for interests in 
the permanent global Note upon receipt of certificates described below; and provided further that if the 
Additional Notes are not fungible with the earlier Notes for United States federal income tax purposes, the 
Additional Notes will have a separate CUSIP number. The Final Terms relating to any Additional Notes will 
set forth matters related to the issuance, exchange and transfer of Additional Notes, including identifying the 
prior Tranche of Notes, their original issue date and aggregate principal amount. Any Additional Notes that 
are Bearer Notes will be subject to the same restrictions as are set forth under “Forms of Notes—Bearer 
Notes” above. 

Covenants 

The Issuer has agreed to restrictions on its activities for the benefit of holders of each Series of Notes. The 
following restrictions will apply separately to each Series of Notes: 
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Consolidation, Merger, Sale or Conveyance 

The Issuer may not consolidate with or merge into any other corporation or convey or transfer its properties 
and assets substantially as an entirety to any person, unless: 

(i) the corporation formed by such consolidation or into which the Issuer is merged or the person which 
acquires by conveyance or transfer the properties and assets of the Issuer substantially as an entirety 
shall be a corporation organized and existing under the laws of the Republic of Chile and shall 
expressly assume, by a supplemental Fiscal Agency Agreement, executed and delivered to the 
Fiscal and Paying Agent, in form satisfactory to the Fiscal and Paying Agent, the due and punctual 
payment of the principal of (and premium, if any) and interest on all the outstanding Notes and the 
performance of every covenant of the Fiscal Agency Agreement on the part of the Issuer to be 
performed or observed; 

(ii) immediately after giving effect to such transaction, no Event of Default, and no event which, after 
notice or lapse of time or both would become an Event of Default, shall have happened and be 
continuing; and 

(iii) The Issuer shall have delivered to the Fiscal Agent an officers’ certificate and an opinion of counsel, 
each stating that such consolidation, merger, conveyance or transfer and such supplemental Fiscal 
Agency Agreement comply with the foregoing provisions relating to such transaction and all 
conditions precedent in the Fiscal Agency Agreement relating to such a transaction have been 
complied with.  

(iv) In case of any such consolidation, merger, conveyance or transfer such successor corporation will 
succeed to and be substituted for the Issuer as obligor on each Series of Notes with the same effect 
as if it had issued such Series of Notes. Upon the assumption of its obligations by any such successor 
corporation in such circumstances subject to certain exceptions, the Issuer will be discharged from 
all obligations under the Notes and the Fiscal Agency Agreement. 

Periodic Reports 

The Fiscal Agency Agreement provides that if the Issuer is not required to file with the Securities and Exchange 
Commission information, documents, or reports pursuant to Section 13 or Section 15(d) of the Exchange Act, 
it will file with the Fiscal Agent and the Securities and Exchange Commission the supplementary and periodic 
information, documents and reports required pursuant to Section 13 of the Exchange Act in respect of a 
security of a “foreign private issuer” (as defined in Rule 3b-4 under the Exchange Act) listed and registered on 
a national securities exchange. 

Events of Default 

An “Event of Default,” with respect to each Series of Notes is defined in the Fiscal Agency Agreement as: 

(i) The Issuer’s default in the payment of any principal of any of the Notes of such Series (including 
Additional Amounts), when due and payable, whether at maturity or otherwise; or 

(ii) The Issuer’s default in the payment of any interest or any Additional Amounts when due and payable 
on any of the Notes of such Series and the continuance of such default for a period of 30 days; or 

(iii) The Issuer’s default in the performance or observance of any other term, covenant, warranty, or 
obligation in respect of the Notes of such Series or the Fiscal Agency Agreement, not otherwise 
expressly defined as an Event of Default in (i) or (ii) above, and the continuance of such default for 
more than 60 days after written notice of such default has been given to the Issuer by the Fiscal and 
Paying Agent on behalf of the Noteholders, or the holders of at least 25% in aggregate principal 
amount of the Notes of such Series outstanding specifying such default or breach and requiring it to 
be remedied and stating that such notice is a “Notice of Default”; or 

(iv) if any of the Issuer’s Indebtedness (as defined below) or that of its subsidiaries becomes due and 
repayable prematurely by reason of an event of default (however described) or the Issuer or any of 
its subsidiaries fails to make any payment in respect of any Indebtedness on the due date for such 



 

B-36 
 

payment or within any originally applicable grace period or any security given by the Issuer or any of 
its subsidiaries for any Indebtedness becomes enforceable and steps are taken to enforce the same 
or if the Issuer or any of its subsidiaries default in making any payment when due (or within any 
originally applicable grace period in respect thereof) under any guarantee and/or indemnity given by 
the Issuer or such subsidiary (as the case may be) in relation to any Indebtedness of any other 
person, provided that no such event as aforesaid shall constitute an Event of Default unless such 
Indebtedness either alone or when aggregated with other Indebtedness in respect of which one or 
more of the events mentioned in this paragraph has occurred shall amount to at least 
U.S.$40,000,000 (or its equivalent in any other currency on the basis of the middle spot rate for any 
relevant currency against the U.S. dollar as quoted by any leading bank on the day on which this 
paragraph operates); or 

(v) the entry of an order for relief against the Issuer under any Bankruptcy Law by a court or regulatory 
entity having jurisdiction in the premises or a decree or order by a court or regulatory entity having 
jurisdiction in the premises adjudging the Issuer a bankrupt or insolvent under any other applicable 
law, or the entry of a decree or order approving as properly filed a petition seeking reorganization, 
arrangement, adjustment or composition of or in respect of the Issuer under any Bankruptcy Law, or 
appointing a receiver, liquidator, assignee, trustee, sequestrator (or other similar official under any 
Bankruptcy Law, including a “síndico”) of the Issuer or of any substantial part of its property, or 
ordering the winding up or liquidation of its affairs, and the continuance of any such decree or order 
unstayed and in effect for a period of 60 consecutive days; or 

(vi) the consent by the Issuer to the institution of bankruptcy or insolvency proceedings against it, or the 
filing by it of a petition or answer or consent seeking reorganization or relief under any Bankruptcy 
Law, or the consent by it to the filing of any such petition or to the appointment of a custodian, 
receiver, liquidator, assignee, trustee, sequestrator (or other similar official under any Bankruptcy 
Law, including a “síndico”) of the Issuer or of any substantial part of its property, or the making by it 
of an assignment for the benefit of creditors, or the admission by it in writing of its inability to pay its 
debts generally as they become due, or the taking of corporate action by the Issuer in furtherance of 
any such action. 

The term “Bankruptcy Law” as used in this Section means (i) articles 120 et seq. of the Chilean Banking Law 

(D.F.L. 3 of 1997, as amended), (ii) the Chilean “Ley de Quiebras” (Law No. 20,720, as amended) or (iii) any 
other applicable law that amends, supplements or supersedes the Chilean Banking Law and/or the Ley de 
Quiebras, and any applicable bankruptcy, insolvency, reorganization or other similar law of any applicable 
jurisdiction. 

For purposes of the above, “Indebtedness” means (a) any liability of such person (1) for borrowed money or 

under any reimbursement obligation relating to a letter of credit, financial bond or similar instrument or 
agreement, (2) evidenced by a bond, note, debenture or similar instrument or agreement (including a purchase 
money obligation) given in connection with the acquisition of any business, properties or assets of any kind 
(other than a trade payable or a current liability arising in the ordinary course of business or a performance 
bond or similar obligation) or (3) for the payment of money relating to any obligations under any capital lease 
of real or personal property; (b) any liability of others described in the preceding clause (a) that the person has 
guaranteed or that is otherwise its legal liability; and (c) any amendment, supplement, modification, deferral, 
renewal, extension or refunding of any liability of the types referred to in clauses (a) and (b) above.  For the 
purpose of determining any particular amount of Indebtedness under this definition, guarantees of (or 
obligations with respect to letters of credit or financial bonds supporting) Indebtedness otherwise included in 
the determination of such amount shall also not be included. 

The Fiscal Agency Agreement provides that if an Event of Default with respect to any Series of Notes 
described in paragraph (i), (ii), (iii) and (iv) above occurs and is continuing with respect to the Notes of any 
Series, then and in each and every such case, unless the principal of all the Notes of such Series shall have 
already become due and payable, the holders of not less than 25% in aggregate principal amount of the Notes 
of such Series then outstanding hereunder (each such Series acting as a separate class), by notice in writing 
to the Issuer and to the Fiscal Agent, may declare the principal amount of all the Notes of such Series then 
outstanding and all accrued interest thereon to be due and payable immediately, and upon any such 
declaration the same shall become and shall be immediately due and payable, anything in the Fiscal Agency 
Agreement or in the Notes of such Series contained to the contrary notwithstanding. If an Event of Default 
with respect to any Series of Notes described in paragraph (v) or (vi) of the above occurs and is continuing, 
then the principal amount of the Notes then outstanding and all accrued interest thereon shall, without any 
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notice to the Issuer or any other act on the part of the Fiscal Agent or any holder of the Notes, become and 
be immediately due and payable, anything in the Chilean Banking Law, the Fiscal Agency Agreement or in 
the Notes contained to the contrary notwithstanding. 

At any time after such a declaration of acceleration has been made with respect to the Notes of such Series, 
the holders of a majority in aggregate principal amount of the outstanding Notes of such Series, by written 
notice to the Issuer and the Fiscal Agent, may rescind and annul such declaration and its consequences if: 
(1) the Issuer has paid or deposited with the Fiscal and Paying Agent a sum sufficient to pay: (i) all overdue 
installments of interest on the outstanding Notes of such Series, (ii) the principal of (and premium, if any, on) 
any outstanding Notes of such Series which have become due otherwise than by such declaration of 
acceleration, and interest thereon at the rate or rates prescribed therefor by the terms of the Notes of such 
Series, to the extent that payment of such interest is lawful, (iii) interest upon overdue installments of interest 
at the rate or rates prescribed therefor by the terms of the Notes of such Series, to the extent that payment of 
such interest is lawful, and all sums paid or advanced by the Fiscal and Paying Agent hereunder and the 
reasonable compensation, expenses, disbursements and advances of the Fiscal and Paying Agent, its agents 
and counsel and all other amounts due the Fiscal and Paying Agent under Section 11(a); and (2) all Events 
of Default with respect to such Series of Notes, other than the nonpayment of the principal of the Notes of 
such Series which have become due solely by such acceleration, have been cured or waived. No such 
rescission shall affect any subsequent default or impair any right consequent thereon. 

Payment of Additional Amounts 

The Issuer is required to make all payments in respect of each Series of Notes free and clear of, and without 
withholding or deduction for or on account of, any present or future taxes, duties, fines, penalties, assessments 
or other governmental charges (or interest on those taxes, duties, fines, penalties, assessments or other 
governmental charges) (collectively, “Taxes”) imposed, levied, collected, withheld or assessed by, within or 
on behalf of the Republic of Chile (or any political subdivision or governmental authority thereof or therein 
having power to tax), or any other jurisdiction from or through which the Issuer makes any payment under a 
Series of Notes (or any political subdivision or governmental authority thereof or therein having power to tax) 
(each, a “Relevant Taxing Jurisdiction”) unless such withholding or deduction is required by law. In that 

event the Issuer will pay to the Holders of such Series of Notes, or the relevant Paying Agent, as the case 
may be, such additional amounts (“Additional Amounts”) as may be necessary to ensure that the net 

amounts received by the Holders of such Series of Notes or the relevant Paying Agent after such withholding 
or deduction shall not be less than the amounts of principal, interest and premium, if any, which would have 
been received in respect of such Series of Notes in the absence of such withholding or deduction, except that 
no such Additional Amounts shall be payable in respect of any Note: 

(i) in the case of payments for which presentation of such Note is required, presented for payment more 
than 30 days after the later of: 

(a) the date on which such payment first became due, and 

(b) if the full amount payable has not been received in the place of payment by the relevant Paying 
Agent on or prior to such due date, the date on which, the full amount having been so received, 
notice to that effect shall have been given to the Holders by the relevant Paying Agent, except 
to the extent that the Holder would have been entitled to such Additional Amounts on presenting 
such Note for payment on the last day of such period of 30 days; 

(ii) held by or on behalf of a Holder who is liable for Taxes or other governmental charges imposed in 
respect of such Note by reason of such Holder having some present or former direct or indirect 
connection with the taxing jurisdiction imposing such tax, other than the mere holding of such Note 
or the receipt of payments or the enforcement of rights in respect thereto; 

(iii) with respect to Taxes imposed on a payment to a Holder that would not have been imposed but for 
the failure of the Holder to comply with certification, information or other reporting requirements 
concerning the nationality, residence or identity of the Holder, if compliance is required by statute or 
by regulation of a Relevant Taxing Jurisdiction as a precondition to relief or exemption from such 
Taxes; 

(iv) with respect to Taxes imposed under: (a) Sections 1471 to 1474 of the Code (including regulations 
and official guidance thereunder), (b) any successor version thereof that is substantially comparable 
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and not materially more onerous to comply with, (c) any agreement entered into pursuant to Section 
1471(b) of the Code or (d) any law, regulation, rule or practice implementing an intergovernmental 
agreement entered into in connection with the implementation of such Sections of the Code; 

(v) in the case of payments for which presentation of such Note is required, with respect to Taxes that 
would not have been imposed but for the presentation of such Note in the Relevant Taxing 
Jurisdiction, unless such Note could not have been presented for payment elsewhere; 

(vi) with respect to any payment on a Note to a Holder who is a fiduciary, a partnership, a limited liability 
company or other than the sole beneficial owner of that payment to the extent that payment would 
be required by the laws of a Relevant Taxing Jurisdiction (or any political subdivision thereof) to be 
included in the income, for tax purposes, of a beneficiary or settlor with respect to the fiduciary, a 
member of that partnership, an interestholder in a limited liability company or a beneficial owner who 
would not have been entitled to the Additional Amounts had that beneficiary, settlor, member or 
beneficial owner been the Holder; or 

(vii) any combination of (i) through (vi). 

As used in this section, a “Holder” shall mean, (a) with respect to any Registered Note, the person in whose 
name at the time such Registered Note is registered on the Register or (b) with respect to any Bearer Note, 
the bearer thereof. 

References to principal, interest, premium or other amounts payable in respect of any Series of Notes also 
refer to any Additional Amounts that may be payable. Refunds, if any, of taxes with respect to which the Issuer 
pays Additional Amounts are for the Issuer’s account. 

Notwithstanding the foregoing, the limitations on the obligations of the Issuer to pay Additional Amounts set 
forth in clause (iii) will not apply if the provision of any certification, identification, information, documentation 
or other reporting requirement described in such clause (iii) would be materially more onerous, in form, in 
procedure or in the substance of information disclosed, to a Holder or beneficial owner of a note (taking into 
account any relevant differences between U.S. law, rules, regulations or administrative practice and the law, 
rules, regulations or administrative practice of the Relevant Taxing Jurisdiction) than comparable information 
or other reporting requirements imposed under U.S. tax law, regulations and administrative practice (such as 
Internal Revenue Service Forms W-8BEN and W-9). 

Except as described in the Fiscal Agency Agreement, the Issuer will pay when due any present or future 
stamp, transfer, court or documentary taxes or any other excise or property taxes, charges or similar levies 
imposed by the Republic of Chile (or any political subdivision or governmental authority thereof or therein 
having power to tax) with respect to the initial execution, delivery or registration of each Series of Notes or any 
other document or instrument relating thereto. 

Modification of Fiscal Agency Agreement and Notes 

The Fiscal Agency Agreement may be amended by the Issuer and the Fiscal Agent, without the consent of 
the holder of any Note of a Series for the purposes, among others, of curing any ambiguity, or of correcting or 
supplementing any defective or inconsistent provisions contained therein or to effect any assumption of the 
Issuer’s obligations thereunder and under the Notes of a Series under the circumstances described under 
“Consolidation, Merger, Sale or Conveyance” above or in any other manner which the Issuer and the Fiscal 

Agent may deem necessary or desirable and which, in the sole determination of the Issuer, will not adversely 
affect the interests of the holders of Notes of a Series outstanding on the date of such amendment. Nothing 
in the Fiscal Agency Agreement prevents the Issuer and the Fiscal Agent from amending the Fiscal Agency 
Agreement in such a manner as to only have a prospective effect on Notes issued on or after the date of such 
amendment. 

Modifications and amendments to the Fiscal Agency Agreement and, to the terms and conditions of the Notes 
of a Series may also be made, and future compliance therewith or past Events of Default by the Issuer may 
be waived, by holders of a majority in aggregate principal amount of the Notes of such Series (or, in each 
case, such lesser amount as shall have acted at a meeting of holders of such Notes, as described below), 
provided, however, that no such modification or amendment to the Fiscal Agency Agreement, or to the terms 
and conditions of the Notes of a Series may, without the consent of the holders of each Note of such Series 
affected thereby, among other things, (a) change the stated maturity of the principal of any Note of such Series 
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or extend the time for payment of interest thereon; (b) reduce the principal amount of any Note of such Series 
or reduce the amount of interest payable thereon or the amount payable thereon in the event of redemption 
or acceleration (or in the case of OID Notes, change the amount that would be due and payable upon an 
acceleration thereof); (c) change the currency of payment of principal of or any other amounts payable on any 
Note of such Series; (d) impair the right to institute suit for the enforcement of any such payment on or with 
respect to any Note of such Series; (e) reduce the above-stated percentage of the principal amount of Notes 
of such Series, the consent of whose holders is necessary to modify or amend the Fiscal Agency Agreement, 
the terms and conditions of the Notes or reduce the percentage of Notes of such Series required for the taking 
of action or the quorum required at any such meeting of holders of Notes of such Series; or (f) modify the 
foregoing requirements to reduce the percentage of outstanding Notes of such Series necessary to waive any 
future compliance or past default. The persons entitled to vote a majority in principal amount of the Notes of 
a Series outstanding shall constitute a quorum at a meeting of Noteholders of such Series except as 
hereinafter provided. In the absence of such a quorum, a meeting of Noteholders called by the Issuer shall be 
adjourned for a period of not less than 10 days, and in the absence of a quorum at any such adjourned 
meeting, the meeting shall be further adjourned for another period of not less than 10 days, at which further 
adjourned meeting persons entitled to vote 25% in principal amount of Notes of a Series at the time 
outstanding shall constitute a quorum. Except for modifications or amendments in (a) to (f) above which require 
the consent of the holders of each Note of such series affected thereby, any modifications, amendments or 
waivers to the Fiscal Agency Agreement, the terms and conditions of the Notes of a Series at a meeting of 
Noteholders require a favorable vote of holders of the lesser of (i) a majority in principal amount of the 
outstanding Notes of such Series or (ii) 75% of the principal amount of Notes of such Series represented and 
voting at the meeting. Any such modifications, amendments or waivers will be conclusive and binding on all 
holders of Notes of such Series, whether or not they have given such consent or were present at such meeting 
and whether or not notation of such modifications, amendments or waivers is made upon the Notes, and on 
all future holders of Notes of such Series. Any instruments given by or on behalf of any holder of a Note of a 
Series in connection with any consent to any such modification, amendment or waiver will be irrevocable once 
given and will be conclusive and binding on all subsequent holders of such Note. 

Replacement of Notes and Coupons 

Any Notes or coupons that become mutilated, destroyed, lost or stolen or are apparently destroyed, lost or 
stolen will be replaced by the Issuer at the expense of the holder upon delivery of the Notes or coupons or 
satisfactory evidence of the destruction, loss or theft thereof to the Issuer and the Fiscal Agent. In each case, 
an indemnity satisfactory to the Issuer and the Fiscal Agent may be required at the expense of the holder of 
such Note or coupon before a replacement Note or coupon will be issued. For so long as the Notes are listed 
or admitted to trading on or by any other stock exchange, competent authority and/or market and the rules of 
such stock exchange(s), competent authority(ies) and/or market(s) so require, a noteholder shall be able to 
obtain a replacement Note or coupon at the offices of the paying agent located in each location required by 
the rules and regulations of such stock exchange(s), competent authority(ies) and/or market(s). 

Applicable Law 

The Fiscal Agency Agreement and the Notes will be governed by, and construed in accordance with, the laws 
of the State of New York, United States of America. 

Notices 

The Issuer shall ensure that notices are duly published in a manner which complies with the rules and 
regulations of any stock exchange or any other relevant authority on which the Notes are for the time being 
listed or by which they have been admitted to listing.  Any notice so given will be deemed to have been validly 
given on the date of such publication (or, if published more than once, on the date of the first such publication). 

Notices to holders of Registered Notes will also be given by mailing such notices to each holder by first class 
mail, postage prepaid, at the respective address of each holder as that address appears upon the books of 
the relevant Registrar. 

So long as no definitive Bearer Notes are in issue in respect of a particular Series, there may, so long as the 
global Note(s) for such Series is or are held in its or their entirety on behalf of Euroclear and Clearstream, 
Luxembourg, and/or another clearance system, as the case may be, and the Notes for such Series are not 
listed and/or admitted to trading on a stock exchange, competent authority and/or market, or if so listed or 
admitted to trading, for so long as the relevant stock exchange, competent authority and/or market so permits, 
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be substituted for such publication in such newspaper(s) the delivery of the relevant notice to Euroclear, 
Clearstream, Luxembourg and/or such other clearance system for communication by them to the holders of 
the Notes. Any such notice shall be deemed to have been given to the holders of the Notes on the seventh 
day after the day on which the said notice was given to Euroclear, Clearstream, Luxembourg and/or such 
other clearance system. 

Notices to be given by a Noteholder shall be in writing and given by lodging the same, together with the related 
Note or Notes, with the Fiscal Agent. While any Notes are represented by a global Note, such notice may be 
given by a Noteholder to the Fiscal Agent via Euroclear, Clearstream, Luxembourg, and/or such other 
clearance system, as the case may be, in such manner as the Fiscal Agent and Euroclear, Clearstream, 
Luxembourg and/or such other clearance system may approve for this purpose. 

Consent to Service 

The Issuer has designated CT Corporation System, presently located at 28 Liberty Street, New York, New 
York 10005, as authorized agent for service of process in any legal action or proceeding arising out of or 
relating to the Fiscal Agency Agreement or the Notes brought in any federal or state court in the Borough of 
Manhattan, the City of New York, State of New York. 

Consent to Jurisdiction 

(a)  The Issuer irrevocably consents to the nonexclusive jurisdiction of any court of the State of New York 
or any United States Federal court sitting, in each case, in the Borough of Manhattan, The City of 
New York, New York, United States of America, and any appellate court from any thereof, and waives 
any immunity from the jurisdiction of such courts over any suit, action or proceeding that may be 
brought by the Fiscal and Paying Agent or a holder in connection with the Fiscal Agency Agreement 
or the Notes. The Issuer irrevocably waives, to the fullest extent permitted by law, any objection to 
any suit, action or proceeding that may be brought in connection with the Fiscal Agency Agreement 
or the Notes in such courts on the grounds of venue or on the ground that any such suit, action or 
proceeding has been brought in an inconvenient forum. The Issuer agrees that final judgment in any 
such suit, action or proceeding brought in such court shall be conclusive and binding upon the Issuer 
and may be enforced in any court to the jurisdiction of which the Issuer is subject by a suit upon such 
judgment; provided that service of process is effected upon the Issuer in the manner provided by the 
Fiscal Agency Agreement. Notwithstanding the foregoing, any suit, action or proceeding brought in 
connection with the Fiscal Agency Agreement or the Notes against the Issuer may be instituted in 
any competent court in the Chile. 

(b)  The Issuer agrees that service of all writs, process and summonses in any suit, action or proceeding 
brought in connection with the Fiscal Agency Agreement or the Notes against the Issuer in any court 
of the State of New York or any United States Federal court sitting, in each case, in the Borough of 
Manhattan, The City of New York, may be made upon CT Corporation System, presently located at 
28 Liberty Street, New York, New York 10005. 

(c)  Nothing in this Section shall affect the right of any party to serve legal process in any other manner 
permitted by law or affect the right of any party to bring any action or proceeding against any other 
party or its property in the courts of other jurisdictions. 

Judgment Currency 

The Issuer agrees, to the fullest extent that it may effectively do so under applicable law, that (a) if for the 
purpose of obtaining judgment in any court it is necessary to convert the sum due in respect of the principal 
of, or premium or interest, if any, on the Notes of any Series (the “Required Currency”) into a currency in 
which a judgment will be rendered (the “Judgment Currency”), the rate of exchange used shall be the rate 

at which, in accordance with normal banking procedures, the Fiscal and Paying Agent could purchase the 
Required Currency with the Judgment Currency and (b) its obligations under the Fiscal Agency Agreement to 
make payments in the Required Currency (i) shall not be discharged or satisfied by any tender, or any recovery 
pursuant to any judgment (whether or not entered in accordance with subsection (a)), in any currency other 
than the Required Currency, except to the extent that such tender or recovery shall result in the actual receipt, 
by the payee, of the full amount of the Required Currency expressed to be payable in respect of such 
payments, (ii) shall be enforceable as an alternative or additional cause of action for the purpose of recovering 
in the Required Currency the amount, if any, by which such actual receipt shall fall short of the full amount of 
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the Required Currency so expressed to be payable and (iii) shall not be affected by judgment being obtained 
for any other sum due under the Fiscal Agency Agreement. 
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Annex C 

 
[Set out below is the form of Final Terms which will be completed for each Tranche of Notes issued under the 
Program (1) with a denomination equal to or higher than €100,000 (or its equivalent in another currency) 
and/or (2) are to be admitted to trading only on a regulated market, or a specific segment of a regulated 
market, to which only qualified investors (as defined in the Prospectus Regulation) have access.]1 

 
FORM OF FINAL TERMS 

 FINAL TERMS NO. [●]  

 Dated [●] 

BANCO SANTANDER-CHILE (the “Issuer”) 
ISSUE OF MEDIUM-TERM NOTES 

[●]% [Fixed Rate][Floating Rate] Notes Due [●] 
Series No.: [●] 

 
PART A CONTRACTUAL TERMS 

 
[MIFID II PRODUCT GOVERNANCE / PROFESSIONAL INVESTORS AND ELIGIBLE COUNTERPARTIES 
ONLY TARGET MARKET – Solely for the purposes of [the/each] manufacturer’s product approval process, 

the target market assessment in respect of the Notes has led to the conclusion that: (i) the target market for 
the Notes is eligible counterparties and professional clients only, each as defined in MiFID II; and (ii) all 
channels for distribution of the Notes to eligible counterparties and professional clients are appropriate. 
[Details of any negative target market to be included if applicable]. Any person subsequently offering, selling 
or recommending the Notes (a “distributor”) should take into consideration the manufacturer[’s/s’] target 

market assessment; however, a distributor subject to MiFID II is responsible for undertaking its own target 
market assessment in respect of the Notes (by either adopting or refining the manufacturer[’s/s’] target market 
assessment) and determining appropriate distribution channels.] 

[UK MIFIR PRODUCT GOVERNANCE / PROFESSIONAL INVESTORS AND ECPS ONLY TARGET 
MARKET – Solely for the purposes of [the/each] manufacturer’s product approval process, the target market 

assessment in respect of the Notes has led to the conclusion that: (i) the target market for the Notes is only 
eligible counterparties, as defined in the FCA Handbook Conduct of Business Sourcebook (“COBS”), and 
professional clients, as defined in Regulation (EU) No 600/2014 as it forms part of domestic law by virtue of 
the European Union (Withdrawal) Act 2018 ("UK MiFIR"); and (ii) all channels for distribution of the Notes to 
eligible counterparties and professional clients are appropriate. [Details of any negative target market to be 
included if applicable] . Any person subsequently offering, selling or recommending the Notes (a "distributor") 

should take into consideration the manufacturer[’s/s’] target market assessment; however, a distributor subject 
to the FCA Handbook Product Intervention and Product Governance Sourcebook (the “UK MiFIR Product 
Governance Rules”) is responsible for undertaking its own target market assessment in respect of the Notes 

(by either adopting or refining the manufacturer[’s/s’] target market assessment) and determining appropriate 
distribution channels.] 

[BENCHMARKS REGULATION – Amounts payable under the Notes will be calculated by reference to 

[specify benchmark (as this term is defined in the Benchmarks Regulation)] which is provided by [legal name 
of the benchmark administrator]. As at the date of these Final Terms, [legal name of the benchmark 
administrator] [appears/does not appear] on the register of administrators and benchmarks established and 
maintained by the European Securities and Markets Authority pursuant to Article 36 of Regulation (EU) 
2016/1011 (the “Benchmarks Regulation”). 

[As far as the Issuer is aware, [specify benchmark (as this term is defined in the Benchmarks Regulation)] 
[does not fall within the scope of the Benchmarks Regulation/the transitional provisions in Article 51 of the 

                                                 
1 Where the Note is (i) not the subject of a public offer which requires the publication of a prospectus under the 

Prospectus Regulation and (ii) not listed on the Official List of Euronext Dublin and not admitted to trading on the 
regulated market of Euronext Dublin or on any other regulated market in the European Economic Area and in the United 
Kingdom, all references to the Prospectus Regulation and final terms for the purposes of the Prospectus Regulation, shall 
be deleted. 
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Benchmarks Regulation apply] such that [legal name of the benchmark administrator] is not currently required 
to obtain authorization or registration (or, if located outside the EU, recognition, endorsement or equivalence).]] 

[PROHIBITION OF SALES TO 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 European Economic Area (“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 (“MiFID II”); 
(ii) a customer within the meaning of Directive 2016/97/EU (as amended or superseded, 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 Regulation (EU) 2017/1129, as amended 
or superseded (the “Prospectus Regulation”). Consequently, no key information document required by 
Regulation (EU) No 1286/2014 (the “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 PRIIPS 
Regulation.] 

[PROHIBITION OF SALES TO UNITED KINGDOM 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.  For the purposes of this provision: (a) the expression retail 
investor means a person who is one (or more) of the following: (i) a retail client, as defined in point (8) of Article 
2 of Regulation (EU) No 2017/565 as it forms part of domestic law by virtue of the European Union 
(Withdrawal) Act 2018 (“EUWA”); or (ii) a customer within the meaning of the provisions of the Financial 
Services and Markets Act 2000 (as amended, 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 domestic law by virtue 
of the EUWA; or (iii) not a qualified investor as defined in Article 2 of Regulation (EU) 2017/1129 as it forms 
part of domestic law by virtue of the EUWA; and (b) the expression an offer includes the communication in 
any form and by any means of sufficient information on the terms of the offer and the Notes to be offered so 
as to enable an investor to decide to purchase or subscribe for the Notes.] 

[SINGAPORE SECURITIES AND FUTURES ACT PRODUCT CLASSIFICATION – Solely for the purposes 

of its obligations pursuant to sections 309B(1)(a) and 309B(1)(c) of the SFA, the Issuer has determined, and 
hereby notifies all relevant persons (as defined in Section 309A of the SFA) that the Notes are "prescribed 
capital markets products" (as defined in the Securities and Futures (Capital Markets Products) Regulations 
2018) and Excluded Investment Products (as defined in MAS Notice SFA 04-N12: Notice on the Sale of 
Investment Products and MAS Notice FAA-N16: Notice on Recommendations on Investment Products).] 

THE NOTES DESCRIBED HEREIN HAVE NOT BEEN, AND WILL NOT BE, REGISTERED UNDER THE 
U.S. SECURITIES ACT OF 1933, AS AMENDED (THE SECURITIES ACT), OR THE SECURITIES LAWS 
OF ANY STATE OF THE U.S. OR OTHER JURISDICTION AND THE NOTES DESCRIBED HEREIN MAY 
NOT BE OFFERED OR SOLD WITHIN THE U.S. OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S. 
PERSONS (AS DEFINED IN REGULATION S UNDER THE SECURITIES ACT) EXCEPT PURSUANT TO 
AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT.  

THESE FINAL TERMS MAY NOT BE FORWARDED OR DISTRIBUTED TO ANY OTHER PERSON AND 
MAY NOT BE REPRODUCED IN ANY MANNER WHATSOEVER, AND IN PARTICULAR, MAY NOT BE 
FORWARDED TO ANY U.S. PERSON OR TO ANY U.S. ADDRESS.  ANY FORWARDING, DISTRIBUTION 
OR REPRODUCTION OF THIS DOCUMENT IN WHOLE OR IN PART IS UNAUTHORISED.  FAILURE TO 
COMPLY WITH THIS DIRECTIVE MAY RESULT IN A VIOLATION OF THE SECURITIES ACT OR THE 
APPLICABLE LAWS OF OTHER JURISDICTIONS. 

This document constitutes the Final Terms of the Notes described herein and must be read in conjunction with 
the base prospectus dated June 24, 2022 [, together with the supplement(s) thereto dated [●]] ([collectively,] 
the “Base Prospectus”). Full information on the Issuer and the offer of the Notes is only available on the basis 

of the combination of these Final Terms and the Base Prospectus. The Base Prospectus has been, and these 
Final Terms will be, published on the website of the Issuer (https://santandercl.gcs-web.com/debt-market-
risk). None of the information contained on the Issuer’s website is incorporated by reference into, or forms part 
of, this document. 

https://santandercl.gcs-web.com/debt-market-risk
https://santandercl.gcs-web.com/debt-market-risk
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[The following alternative language applies if the first Tranche of an issue which is being increased was issued 
under a Base Prospectus with an earlier date and the relevant terms and conditions from that Base Prospectus 
with an earlier date were incorporated by reference in this Base Prospectus: 

Terms used herein shall be deemed to be defined as such for the purposes of the Conditions (the “Conditions”) 
set forth in the Base Prospectus dated [date] [and the supplemental Base Prospectus dated [date]], which are 
incorporated by reference in the Base Prospectus dated June 24, 2022. This document constitutes the Final 
Terms of the Notes described herein for the purposes of the EU Prospectus Regulation and must be read in 
conjunction with the Base Prospectus dated June 24, 2022 [and the supplemental Base Prospectus dated 
[date]], which [together] constitute[s] a base prospectus (the “Base Prospectus”) for the purposes of the EU 
Prospectus Regulation, including the Conditions incorporated by reference in the Base Prospectus in order to 
obtain all the relevant information. 

The Base Prospectus and the Base Prospectus dated [date], including the Conditions have been published 
on the websites of Euronext Dublin and the Issuer ([address]).] 

1. General Information: 

(i) Series Number:  [●] 

(ii) Tranche Number: [●] [If fungible with an existing Series, provide details of 
that Series, including the date on which the Notes 
become fungible.]  

(iii) Trade Date: [●] 

(iv) Settlement Date (Original Issue Date): [●] 

(v) Maturity Date: [●] 

(vi) Specified Currency: [●] 

(vii) Principal Amount (in Specified 
Currency): 

[●] 

(viii) Dealer’s Discount or Commission: [●] 

(ix) Issue Price: [●] 

(x) Ranking: [Senior][Subordinated] 

2. Payment of Additional Amounts: [Applicable/Not applicable] 

3. Authorization/Approval  

(i) Date of Board approval  
for issuance of Notes obtained: 

 
[●] [Not applicable] 

4. Fixed Rate Notes Only Interest Rate: [Applicable/Not applicable] (If not applicable, delete the 
remaining subparagraphs of this paragraph) 

(ii) Fixed Interest Rate: [●] 

(iii) Interest Payment Period: [Annual] 
[Semi-Annual]  
[Quarterly] [Monthly] 

(iv) Fixed Interest Payment Dates: Each [●], commencing [●] 
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(v) Day Count Fraction: [30/360] [Actual/Actual (ICMA)] 

(vi) Regular Record Dates (if any): [The 15th calendar day prior to each Interest Payment 
Date] [The business day prior to each Interest Payment 
Date]  

(vii) Determination Dates: [Each [●]] [Not applicable] [relevant only to Registered 
Notes] 

(viii) Interest Commencement Date: [●] [Not applicable] 

5. Floating Rate Notes Only Interest Rate: [Applicable/Not applicable] (If not applicable, delete the 
remaining subparagraphs of this paragraph) 

(i) Interest Calculation:  [Regular Floating Rate] 
[Floating Rate/Fixed Rate] 
[Inverse Floating Rate] 
 

(ii) Interest Rate Basis: [CD Rate] [Commercial Paper Rate] [Eleventh District 
Cost of Funds Rate] [Federal Funds Rate] [LIBOR] 
[EURIBOR] [SOFR] [Treasury Rate] [Prime Rate] 
 

(iii) Benchmark Administrator [●] 

(iv) Spread (Plus or Minus): [plus/minus [●]%] 

(v) Spread Multiplier: [●] 

(vi) Index Maturity: [●] Months 

(vii) Designated LIBOR Currency: [●] 

(viii) Maximum Interest Rate: [●] 

(ix) Minimum Interest Rate: [●] 

(x) Interest Payment Period: [Daily/Monthly/Quarterly/Semi-annually] 

(xi) Interest Payment Date: Each [list interest payment dates] 

(xii) Initial Interest Rate Per Annum: To be determined [●] Business Days prior to the Original 
Issue Date based upon [interest rate basis plus/minus 
the spread amount] 

(xiii) Interest Reset Periods and Dates: [Daily/monthly/quarterly/semi-annually] on each Interest 
Payment Date 

(xiv)  Interest Determination Date: [●] Business Days prior to each Interest Reset Date 

(xv) Regular Record Dates (if any): [The 15th calendar day prior to each Interest Payment 
Date] [The business day prior to each Interest Payment 
Date] [relevant only to Registered Notes] [Not applicable]  

(xvi) Day Count Fraction: [Actual/Actual] [Actual/Actual (ISDA)] [Actual/365 
(Fixed)] [Actual/360] [30/360] [360/360] [Bond Basis] 
[30E/360] [Eurobond Basis] [30E/360 (ISDA)] 

(xvii)  Calculation Agent: [Fiscal Agent] [Other][if Other, insert name] 
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(xviii) Calculation Method: [Not Applicable] [SOFR Compound with 
Lookback]/[SOFR Compound with Payment Delay] 
(Include where the Reference Rate is SOFR) 

(xix) Interest Payment Delay: [Not Applicable] [[specify] U.S. Government Securities 
Business Day(s)] (Include where the Reference Rate is 
SOFR and the Calculation Method is SOFR Compound 
with Payment Delay) 

(xx) Interest Payment Period End Dates: [Not Applicable] [specify] (Include where the Reference 
Rate is SOFR and the Calculation Method is SOFR 
Compound with Payment Delay) 
 

(xxi) SOFR Cut-Off Date: [Not Applicable] [As per the Base Prospectus]/[[specify] 
U.S. Government Securities Business Days] (Include 
where the Reference Rate is SOFR and the Calculation 
Method is SOFR Compound with Payment Delay) 

 
(xxii) SOFR Replacement Alternatives 

Priority: 
[Not Applicable] [As per the Base Prospectus]/[specify 
order of priority of SOFR Replacement Alternatives 
listed in item (ii) of the definition of “SOFR 
Replacement” contained in the Base Prospectus] 
(Include where the Reference Rate is SOFR) 
 

(xxiii) Lookback Period (“p”): [Not Applicable] [[specify] U.S. Government Securities 
Business Days] (Include where the Reference Rate is 
SOFR and the Calculation Method is SOFR Compound 
with Lookback)) 
 

6. Repayment and Redemption:  

(i) Issuer Optional Redemption Date: [Applicable/Not Applicable][if applicable, provide date] 

(ii) Noteholder Optional Redemption Date: [Applicable/Not Applicable][if applicable, provide date] 

(iii) Optional Redemption Price: [Applicable/Not applicable] [if applicable, specify agent 
calculating the Make Whole Amount] [if applicable, 
specify spread] 

(iv) Tax Redemption: [Applicable. The Notes are redeemable at the Issuer’s 
option in whole (but not in part), upon giving not less than 
30 nor more than 60 days’ notice to the holders of the 
Notes, at the principal amount outstanding plus 
Additional Amounts, if any, together with accrued and 
unpaid interest to the date fixed for redemption if the 
Issuer has or will become obligated to pay Additional 
Amounts with respect to the Notes in excess of the 4.0% 
withholding tax currently payable on payments of interest 
on such Notes as a result of any change in or 
amendment to the laws or regulations in Chile, and such 
obligation cannot be avoided by the Issuer taking 
reasonable measures available to the Issuer, as set forth 
in the Base Prospectus under “Description of the 
Notes— Redemption Prior to Maturity Solely for Taxation 
Reasons.”][Not applicable.]  

(v) Calculation Agent: [Applicable/Not Applicable] [Fiscal Agent] [Other] 

7. Extendible Notes:  
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(i) Initial Maturity Date: [●] 

(ii) Election Date: [●] 

(iii) Final Maturity Date: [●] 

8. Form of Notes:  

(i) Temporary global Note to permanent 
global Note 

[Applicable/Not applicable][Bearer/Registered] 

(ii) Permanent global Note [Applicable/Not applicable][Bearer/Registered] 

(iii) Bearer Note [Applicable/Not applicable] 

(iv) Registered Notes [Applicable/Not applicable] 

(v) New Global Note (“NGN”) [Applicable/Not applicable][Bearer] 

(vi) Exchange of temporary global Notes 
into definitive Bearer Notes: 

[Not applicable][Specify Exchange Date] 

(vii) Exchange of permanent global Notes 
into definitive Bearer Notes: 

[Not applicable] [Specify Exchange Date] 

(viii) Exchange of definitive Bearer Notes 
into Registered Notes: 

[Not applicable] [Specify Exchange Date] 

(ix) Exchange of Registered Notes into 
Registered Notes in other authorized 
denominations: 

[Not applicable] [Specify Exchange Date] 

  
 
9. U.S. Selling Restrictions: 
 
 
 
10. Prohibition of Sales to EEA Retail Investors: 

 
11. Prohibition of Sales to UK Retail Investors 

 
12. Prospectus Regulation: 

 
13. Distribution: 

 
14. Denominations: 
 
 
 
15. Managers: 
 

 (i) The Notes are being purchased[, on a several and 
not joint basis,] by the following financial institutions 
(each a “Manager” and collectively, the “Managers”) in 
the respective amounts set forth next to the name of 
each Manager pursuant to a Terms Agreement 
between Issuer and the Managers dated [●], executed 
under the Dealer Agreement.  To the extent that any 
of the Managers are not named as Dealers in the 

 
[Rule 144A restrictions on transfers and 
Regulation S Compliance Category 2]; 
[TEFRA C/TEFRA D/TEFRA not applicable] 
 
[Applicable/Not Applicable] 
 
[Applicable/Not Applicable] 
 
[Exempt/Non-exempt Offer] 
 
[Rule 144A/Regulation S] 
 
The Notes will be available in 
denominations of [●] and integral multiples 
of [●] in excess thereof. 
 
[●]: [●](List all Managers (legal names) (List 
amount) 
 
Total: [●] 
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Dealer Agreement, Banco Santander-Chile has 
appointed them as Dealers thereunder for this 
transaction pursuant to the relevant Terms Agreement. 

 

 (ii) Stabilizing manager(s)  [●][Not applicable] 
 

Part B Other Information 
 

 

1. Admissions to Listing and Trading: 
 

[(i) Application [has been][is expected to be] made by the Issuer (or on its behalf) for the Notes to 
be admitted to the Official List and trading on the regulated market of Euronext Dublin with effect from [•] 
[the Issue Date].] 

[(ii) Application [has been][is expected to be] made by the Issuer (or on its behalf) for the Notes to 
be admitted to trading on the [regulated market of the Luxembourg Stock Exchange]/[[regulated market] 
[Freiverkehr] of the Frankfurt Stock Exchange]/[regulated market of the SIX Swiss Exchange] with effect 
from [•] [the Issue Date].] 

[Estimated total expenses related to the admission to trading [•]] 

[Not Applicable] 

  
2. Ratings:  

  
The Notes to be issued [have been][are expected to be] 
rated: 
 

 

(i) Moody’s:   [●][Not applicable] 
 

(ii) Standard & Poor’s:   [●][Not applicable] 
 

(iii) Fitch:   [●][Not applicable] 
 

(iv) [Other]:   [●][Insert the full legal name of credit rating 
agency] 
 
[[Insert the full legal name of credit rating 
agency] is [not] incorporated in the European 

Union [or][and] registered under Regulation 
(EC) No 1060/2009, as amended by 
Regulation (EC) No 513/2011.] 

  
 
3. Interests of Natural and Legal Persons Involved in the Issue: 

  
[●]/[So far as the Issuer is aware, no person involved in the offer of the Notes has an interest material 

to the offer.  The Dealers and their affiliates have engaged, and/or may in the future engage, in 
investment banking and/or commercial banking transactions with, and/or may perform other services 
for, the Issuer and its affiliates in the ordinary course of business.] 
  

4. Use of Proceeds, Estimated Net Proceeds and 
Total Expenses: 

 

  
(i) Use of proceeds: 
(ii) Estimated net proceeds to Banco Santander-Chile 

(in Specified Currency): 

[General corporate purposes][●] 
 
[●] 
 

(iii) Estimated total expenses: [●] 
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5. Fixed Rate Notes only Yield:  
  

(i) Indication of yield as of the Original Issue Date:   
 

[●][Not applicable] 
 

  
6. Operational Information:  

  
(i) ISIN: [●] 
(ii) Common Code: [●] 
(iii) Book-entry Clearing Systems: [Euroclear Bank S.A./N.V.][Clearstream 

Banking, S.A.][The Depository Trust 
Company] 

(iv) Names and addresses of additional Paying 
Agent(s) (if any): [Not applicable] [●] 

  
7. Intended to be held in a manner which would allow 

Eurosystem eligibility: 
[Yes. Note that the designation “yes” simply 
means that the Notes are intended upon 
issue to be deposited with one of the ICSDs 
as common safekeeper [(and registered in 
the name of a nominee of one of the ICSDs 
acting as common safekeeper,][include this 
text for registered notes] and does not 
necessarily mean that the Notes will be 
recognized as eligible collateral for 
Eurosystem monetary policy and intra day 
credit operations by the Eurosystem either 
upon issue or at any or all times during their 
life. Such recognition will depend upon the 
ECB being satisfied that Eurosystem 
eligibility criteria have been met.] / 
 
[No. Whilst the designation is specified as 
"no" at the date of these Final Terms, 
should the Eurosystem eligibility criteria be 
amended in the future such that the Notes 
are capable of meeting them the Notes may 
then be deposited with one of the ICSDs as 
common safekeeper [(and registered in the 
name of a nominee of one of the ICSDs 
acting as common safekeeper,][include this 
text for registered notes] . Note that this 
does not necessarily mean that the Notes 
will then be recognised as eligible collateral 
for Eurosystem monetary policy and intra 
day credit operations by the Eurosystem at 
any time during their life. Such recognition 
will depend upon the ECB being satisfied 
that Eurosystem eligibility criteria have been 
met.]] 

 


