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30 years from the date of issue

Under the globa! medium-term note program (the “Program”) Banco do Brasil S.A. (“*Banco do Brasil” or the “Bank™) (whether acting through its
head office ar through a specified branch outside Brazil) or the Bank acting jointly and severally with any one of its designated subsidiaries named herein
or a subsequently appointed designated subsidiary (each a “Designated Subsidiary™) (the “Issuer”) may from time to time issue global medium-term notes
(the “Notes”) denominated in such currencies as may be agreed with the Dealers (as defined below). The Notes may be issued on a continuing basis to one
or more of the Dealers. The Notes will have maturities from 30 days to 30 years from the date of issue (except as set out herein). The Notes will bear
interest on a fixed or floating rate basis, or be issued on a fully discounted basis and not bear interest. Subject as set out herein, the maximum aggregate
nominal amount of all Notes issued under the Program will not exceed U.S.$1,000,000,000 {or its equivalent in other currencies at the time of agreement
to issue, subject as further set out herein). Notes will be issued in one or more series (each a “Series”} having one or more issue dates and the same
maturity date, bearing interest on the same basis and at the same rate, and on terms otherwise identical (except in relation to interest commencement dates
and matters related thereto). Each Series shall be all in bearer form or all in registered form and may be issued in one or more tranches (each a “Tranche™)
on different issue dates. Details applicable 1o each Tranche and Series will be specified in a supplement to this document {(a “Pricing Supplement”). The
Notes will be issued on a continuing basis to or through J.P. Morgan Europe Limited, J.P. Morgan Securities Inc., BB Securities Limited, Citigroup Global
Markets Limited, Citicorp Sccurities, Inc., Credit Suisse First Boston LLC, Credit Suisse First Boston {Europe) Limited, ING Bank N.V., Curagao branch,
Merrill Lynch International, Mermill Lynch Pierce Fenner & Smith Incorporated and other dealers appointed in respect of a particular Tranche (each a
“Dealer” and together the “Dealers™).

Prospective investors should have regard 1o the considerations described under “'Risk Factors"™ included in Part B of this Program Circular.

Application has been made to list the Notes under the Program on the Official List of the Luxembourg Stock Exchange and for such Notes to be
admitted to trading on the Euro MTF market of the Luxembourg Stock Exchange. The Bank may apply te, but is not obliged to, admit the Notes to be
issued under the Program to listing on the Official List of the Luxembourg Stock Exchange and to trading on the Euro MTF market. The Pricing
Supplement applicable to a Series will specify whether or not Notes of such Series have been admitted to listing on the Official List of the Luxembourg
Stock Exchange and 1o trading on the Euro MTF market. In case the Notes are not admitted 1o listing on the Luxembourg Stock Exchange and to trading
on the Euro MTF market, the Bank is not obliged to list the Notes on any other stock exchange. Notes that are sold to qualified institutional buyers are
expected 1o be designated as being eligible for trading in the PORTAL™ Market, a subsidiary of the NASDAQ Stock Market Inc.

This Program Circular constitutes a base prospectus for the purposes of listing Notes on the Luxembourg Stock Exchange and trading on the Euro
MTF market for the purpose of the Luxembourg Law dated July 10, 2005 on Prospectuses for Securities, It should be read and constried together with any
Pricing Supplement, which constitutes the final terms for the purpose of the Luxembourg Law dated July 10, 2005 on Prospectuses for Securities, and
supplemental information memorandum and with any documents incorporated by reference herein. Information in this Program Circular replaces and
supersedes any information in the Program Circular of the Bank dated December 15, 2004 and should only be used as base for the Notes to be issued
under the Program as set forth in the Pricing Supplement.

Notes of each Tranche of each Series to be issued in bearer form (“Bearer Notes™ comprising a “Bearer Series™) will initially be represented by
interests in a temporary global Note or by a permanent global Note, in either case in bearer form (a “Temporary Global Note” and a “Global Note”,
respectively), without interest coupons, which will be deposited with a common depositary on behalf of Clearstream Banking, société anonyme
(*Clearstream, Luxembourg™) and Euroclear Bank $.A/N.V. as operator of the Euroclear Sy stem (“Euroclear™) on the relevant issue date. As indicated in
the relevant Pricing Supplement, interests in a Temporary Global Note will be exchangeable, in whole or in part, for interests in a Global Note on or after
the date 40 days after the later of the commencement of the offering and the issue date (the “Exchange Date™), upon certification as to non-U.S. beneficial
ownership. Definitive Bearer Notes will only be available in certain limited circumstances as described herein, Notes of each Tranche of each Series to be
issued in registered form (“Registered Notes” comprising a “Registered Series™) and which are sold in “offshore transactions” in reliance on Regulation S
under the U.S. Securities Act of 1933 (the “Securities Act™) will initially be represented by interests in one or more definitive global unrestricted
Registered Notes {each a “DTC Unrestricted Global Note™), without interest coupons, which will be deposited with a custodian for, and registered in the
name of a nominee of, The Depository Trust Company (“DTC™). Until the expiration of 40 days after the later of the commencement of the offering of a
Tranche of a Registered Series and the issue date thereof, beneficial interests in a DTC Unrestricted Global Note may be held only through Euroclear or
Clearstream, Luxembourg. Notes in each Tranche of each Registered Series sold within the United States to a “qualified institutional buyer” in reliance on
Rule 144A under the Securities Act, as referred to in, and subject to the transfer restrictions described in, “Subscription and Sale and Transfer
Restrictions”, will initially be represented by a definitive global restricted Registered Note (each a “DTC Restricted Global Note™ and, together with any
DTC Unrestricted Global Notes, the “DTC Global Notes™), without interest coupons, which will be deposited with a custodian for, and registered in the
name of a nominee of, DTC on its issue date. Beneftcial interests in a DTC Unrestricted Global Note and a DTC Restricted Global Note will be shown on,

and transfers thereof will be effected only through, records maintained by DTC and its participants, including depositaries for Clearstream, Luxembourg
and Eurcclear. Notes in each Tranche of a Registered Series sold within the United States to an institutional “accredited investor” in reliance on
Regulation D under the Securities Act, as referred to in, and subject to the transfer restrictions described in, “Subscription and Sale and Transfer
Restrictions”, will initially be represented by individual definitive restricted Registered Notes, without interest coupons, which will be delivered to or to
the oeder of, and registered in the name of, such institutionat accredited investors or a nominee thereof. See “Clearing and Seu]PR"OC ESSED
The date of this Program Circular is July 13, 2007.

YL MAY 1 22008
THOMSON REUTERS



Each of the Bank and each Designated Subsidiary, having made all reasonable enquiries, confirms that
this Program Circular contains all information with respect to the Bank, each Designated Subsidiary, the
Bank and its subsidiaries and affiliates taken as a whole (the "Group”), Brazil, the Program and the Notes
to be issued under the Program which is material in the context of the issue and offering of the Notes, that
such information contained in this Program Circular is true and accurate in all material respects and is not
misleading, that the opinions and intentions expressed in this Program Circular are honestly held and have
been reached after considering all relevant circumstances and are based on reasonable assumptions, that
there are no other facts the omission of which would, in the context of the offering and issue of the Notes
hereunder, make any statement in this Program Circular as a whole misleading in any material respect.
Each of the Bank and each Designated Subsidiary accepts responsibility accordingly. The obligations of the
Bank and the Designated Subsidiaries in respect of the Notes are not in any way guaranteed by, or otherwise
backed by the credit of, Brazil or any agency or political subdivision thereof.

This Program Circular (composed of Parts A, B and C) does not constitute an offer of, or an invitation
by or on behalf of the Bank, any Designated Subsidiary, any of the Dealers (as set out in “Summary of
Terms and Conditions of the Program and the Notes”) or the Trustee (as defined herein) to subscribe or
purchase, any of the Notes. The distribution of this Program Circular and the offering of the Notes in certain
Jurisdictions may be restricted by law. Persons into whose possession this Program Circular comes are
required by the Bank, the Designated Subsidiaries, the Dealers and the Trustee to inform themselves about
and to observe any such restrictions. For a description of certain further restrictions on offers and sales of
Notes and distribution of this Program Circular, see "Subscription and Sale and Transfer Restrictions”.

No person is authorised to give any information or to make any representation not contained in this
Program Circular and any information or representation not so contained must not be relied upon as having
been authorised by or on behalf of the Bank, any Designated Subsidiary, any of the Dealers, or the Trustee.
The delivery of this Program Circular at any time does not imply that the information contained in it is
correct as at any time subsequent to its date.

THE NOTES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE U.S. SECURITIES
AND EXCHANGE COMMISSION, ANY STATE SECURITIES COMMISSION IN THE UNITED
STATES OR ANY OTHER U.S. REGULATORY AUTHORITY, NOR HAVE ANY OF THE
FOREGOING AUTHORITIES PASSED UPON THE ACCURACY OR THE ADEQUACY OF THIS
PROGRAM CIRCULAR. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL
OFFENCE IN THE UNITED STATES.

THE NOTES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE
SECURITIES ACT, OR WITH ANY SECURITIES REGULATORY AUTHORITY OF ANY STATE
OR OTHER JURISDICTION OF THE UNITED STATES, AND THE NOTES MAY INCLUDE
BEARER NOTES THAT ARE SUBJECT TO US. TAX LAW REQUIREMENTS. SUBJECT TO
CERTAIN EXCEPTIONS, THE NOTES MAY NOT BE OFFERED OR SOLD OR, IN THE CASE
OF BEARER NOTES, DELIVERED WITHIN THE UNITED STATES OR TO, OR FOR THE
ACCOUNT OR BENEFIT OF, U.S. PERSONS (AS DEFINED IN REGULATION 8§ UNDER THE
SECURITIES ACT (“REGULATION §”)). THIS PROGRAM CIRCULAR HAS BEEN PREPARED
BY THE BANK AND THE DESIGNATED SUBSIDIARIES FOR USE IN CONNECTION WITH
THE OFFER AND SALE OF THE NOTES OUTSIDE THE UNITED STATES TO NON-U.S.
PERSONS IN RELIANCE ON REGULATION S AND WITHIN THE UNITED STATES TO
“QUALIFIED INSTITUTIONAL BUYERS” IN RELIANCE ON RULE 144A UNDER THE
SECURITIES ACT (“RULE 144A™) AND TO INSTITUTIONAL “ACCREDITED INVESTORS” IN
RELIANCE ON REGULATION D UNDER THE SECURITIES ACT AND FOR THE LISTING OF
THE NOTES ON THE LUXEMBOURG STOCK EXCHANGE. PROSPECTIVE PURCHASERS
ARE HEREBY NOTIFIED THAT SELLERS OF THE NOTES MAY BE RELYING ON THE
EXEMPTION FROM THE PROVISIONS OF SECTION 5 OF THE SECURITIES ACT PROVIDED
BY RULE td44A. FOR A DESCRIPTION OF THESE AND CERTAIN FURTHER RESTRICTIONS
ON OFFERS AND SALES OF THE NOTES AND DISTRIBUTION OF THIS PROGRAM
CIRCULAR, SEE “SUBSCRIPTION AND SALE AND TRANSFER RESTRICTIONS",




TO NEW HAMPSHIRE RESIDENTS: NEITHER THE FACT THAT A REGISTRATION
STATEMENT OR AN APPLICATION FOR A LICENCE HAS BEEN FILED UNDER RSA 421-B
OF THE NEW HAMPSHIRE REVISED STATUTES WITH THE STATE OF NEW HAMPSHIRE
NOR THE FACT THAT A SECURITY IS EFFECTIVELY REGISTERED OR A PERSON IS
LICENSED IN THE STATE OF NEW HAMPSHIRE CONSTITUTES A FINDING BY THE
SECRETARY OF STATE OF NEW HAMPSHIRE THAT ANY DOCUMENT FILED UNDER RSA
421-B IS TRUE, COMPLETE AND NOT MISLEADING. NEITHER ANY SUCH FACT NOR THE
FACT THAT AN EXEMPTION OR EXCEPTION IS AVAILABLE FOR A SECURITY OR A
TRANSACTION MEANS THAT THE SECRETARY OF STATE HAS PASSED IN ANY WAY
UPON THE MERITS OR QUALIFICATIONS OF, OR RECOMMENDED OR GIVEN APPROVAL
TO, ANY PERSONS, SECURITY OR TRANSACTION. IT IS UNLAWFUL TO MAKE, OR CAUSE
TO BE MADE, TO ANY PROSPECTIVE PURCHASER, CUSTOMER OR CLIENT, ANY
REPRESENTATION INCONSISTENT WITH THE PROVISIONS OF THIS PARAGRAPH.

Certain amounts included in this Program Circular have been subject to rounding adfjustments;
accordingly, figures shown for the same category presented in different tables may vary slightly and figures
shown as totals in certain tables may not be an arithmetical aggregation of the figures preceding them.

References herein to “US.$", "8, “US. Dollars” or “Dollars” are to United States Dollars,
references to “Brazilian Real,” “Brazilian Reais,” "Real,” "Reais” or "R$" are to Brazilian Reais and
references to "Pounds” and “Sterling” are to Pounds Sterling. References to "billions” are to thousands of
millions.

The operations of the Group are based primarily in Brazil and the financial statements contained in
this Program Circular are expressed in Reais. The bank selling rate of Reais for U.S. Dollars on July 12,
2007, the Commercial Market rate was R31.87 per US.31.00. Further information regarding the exchange
rate system in Brazil is given under " Foreign Exchange Rates and Exchange Controls”.

In connection with the issue of any Tranche of Notes, the Dealer or Dealer (if any) named as the
Stabilising Manager(s) (or persons acting on behalf of any Stabilising Mananger(s)) in the applicable
Pricing Supplement may over-allot Notes or effect transactions with a view to supporting the market
price of the Notes at a level higher than that which might otherwise prevail. However, there is no
assurance that the Stabilising Manager(s) (or persons acting on behalf of a Stabilising Manager) will
undertake stabilisation action. Any stabilisation action may begin on or after the date on which
adequate public disclosure of the terms of the offer of the relevant Tranche of Notes is made and, if
begun, may be ended at any time, but it must end no later than the earlier of 30 days after the issue
date of the relevant Tranche of Notes and 60 days after the date of the allotment of the relevant
Tranche of Notes. Any stabilisation action or over-allotment must be conducted by the relevant
Stabilising Manager(s) (or person(s) acting on behalf of any stabilising Manager(s)) in accordance
with all applicable laws and rules.

A-3




TABLE OF CONTENTS

Page

Part A
Documents Incorporated in the Program Circular. ... A-5
Forward-LooKing StatemMENTS .....c..o.ioiiiie ettt ee st e et s s es e s s aaesnreseeaseeenenene A-6
Description 0f the PROBIA c..c...eoe ettt e e s et e e e smee e e snen e A-7
Summary of Terms and Conditions of the Program and the Notes ... A-8
Terms and Conditions 0f the NOTES........cviiii i bt e ass s eases e snsssnasran A-12
Form of the NOES........c e et r s ere s e e srastarse e srasasess s eannesesotessnsasessasmnassersensennere A-34
Clearing and SEttIEMENT ..ottt vt e e b sne e ee s res e e s s aees s e rasasssraen A-37
UUSE Of PrOCEEUS...c.e ettt e et e sne st en s e s senrersnsnnnassnnensesesnsnnes PA=8]
Designated Subsidiaries .. e eeteeeteearesseestsreseseereestesseentestisasineeiseinsateeatesaretesnrnsreessssesserssssestessaensesnesncere  PA=B2
The Brazilian Financial System USROS CY. X
Foreign Exchange Rates and Exchange Controis ..................................................................................... A-63
TAXALIOM.......oeetiirieiei ettt sttt et sae st e e st se e b e see e s et e s eeea s eaEebsem e b e b neensaRE e b b s rRt et entsh e e aerberensaneen A-64
Certain ERISA COnSIAErations...........cocoeiceiiiiieieceieieeeceteee e e set e e teesee st snesas seebessaeresesesessesasansesnennen A-75
Subscription and Sale and Transfer ReSUCtIONS. ...c.vceiiiiceiiniiii et aes A-77
General INfOTMALION ..c..oii ettt s e st e e eseae s s e e b e srtnas sansaseensnannseessseasasstesresernnenstinte A-84
Form of Pricing Supplement ... s st s s A-86
Part B — Business Description of Banco do Brasil S.A.
181 T 14T )L U U SO U USROS O RSOV STUUUUTUUUUOUUUSTUPR - =" |
Banco do Brasnl S OO OO OO OO PSP USURU SR TUTORTRR B-8
RUSK FAOUOIS ... eeeetee ettt ettt e s e ettt et e e2 b 150 b s bt s es s s b b emeat s o8 e b b ea bt s s se bt es bbbt ababnants B-19
DHVIAENAS .....rvcverrireecirieneces e reesrecstesresreeransse e srssasses srestasatesnsass sasersssesasessessssnnsseeeres saseneeseessensesaes sessnenss B-27
CAPILALIZALION w.vvioviireeieiirieeitis s rbeene et e sa et st rsbstaas b e sb b ens sresseessasseens sansare st eeasesssesnassaessesen srernsesrsesass sannns B-28
Selected Financial INfOIMAION ....e..iiiiiieniiieiici ettt et e e e e eeene B-29
Other Financial INfOrMation ... iiriiisrcsreerneeesererssanssreesnsraessesrasans sesrarssessesnsssrsrasssesseras B-34
Management’s Discussion and Analysis of Financial Condition and Results of Operations................. B-51
Recent Developments and ALY SIS ... csree e s e cres e e s e s s e measaesnras st s stsease sasbasses B-89
Business of Banco do Brasil S.A ... eeeeeeeeeeeeeseaeneee e sessssneesmsnsseesnssnsesnasessesrennnnes | B-08
Material EQUity PArtICIPALION .c.oeiirieit ettt r st e e e e e aeasem et e ans e amben e e sae g e mes e pesransars B-143
Management and EMPIOYEES .......cocrveeriiririrircrireesrienorssieernessmiessersssiessiessesssssnesesssssssssessessesssesssssennes B-145
Related Party TranSACHON ...vieueietoi ittt seete i tesirtet s ettt et be et et e e sa e et e e smeeanae e semenseannnse e bannees B-l6l
Part C - Report of Independent Auditor and Consolidated Financial Statements of Banco do

Brasil S.A.
ACCOUNTNG PraCliCeS ..v vttt e b b e e meb e et ke s e C-2
Description of Certain Differences Between Accounting Practices Adopted in Brazil and Generally

Accepted Accounting Principles in The United States of AMErica.........c.covvveiinrerrevrersrresnersiennreens C-3
Description of Certain Differences Between Accounting Practices Adopted in Brazi! and International

Financial Repotting Standards.........covvriririciriniiniisiirsseesesrs e ssessesse s ssesssesnessresssnessssessesssssssssasessseass C-17
Financial Staternents of Banco do Brasil S.A. oo C-24

A-4



DOCUMENTS INCORPORATED IN THE PROGRAM CIRCULAR

This Program Circular is comprised of:
{1) this Part A;
{2} the information describing the Bank up to March 31, 2007 set out in Part B;

(3) the information summarizing certain differences between Accounting Practices Adopted in Brazil
or Brazilian GAAP and United States generally accepted accounting principles (“U.S. GAAP™) and certain
differences between Accounting Practices Adopted in Brazil and International Financial Reporting Standards
set out in Part C; and

The following documents shall be deemed to form part of, and shall be incorporated by reference in,
this Program Circular:

(1} the most recently published annual financial statements of each of the Bank and the Designated
Subsidiaries covering the two financial years most recently ended, from time to time (which, as of the date of
this Program Circular, are as at, and for the years ended, December 31, 2006 and 2005 and are set out in Part
C) and the most recently published quarterly financial statements of each of the Bank and its Subsidiaries,
each prepared in accordance with accounting practices adopted in Brazil and, in the case of non-Brazilian
Designated Subsidiaries, prepared under generally accepted accounting principles of their jurisdiction of
incorporation and, in each case, in the English language;

(2} all amendments and supplements to this Program Circular prepared from time to time in
accordance with the undertaking by each of the Bank and each Designated Subsidiary in the Dealer
Agreement described below; and

(3) the applicable Pricing Supplement prepared in respect of any Series of Notes issued under the
Program;

save that any statement contained herein or in a document all or the relative portion of which is incorporated
by reference herein shall be deemed to be modified or superseded for the purpose of this Program Circular to
the extent that a statement contained in any such subsequent document all or the relative portion of which is
or is deemed to be incorporated by reference herein modifies or supersedes such earlier statement.

References to this “Program Circular” shall be taken to mean this document and all the documents from
time to time incorporated by reference herein and forming part hereof.

Each of the Bank and each Designated Subsidiary will, at the specified offices of the Paying Agents and
Transfer Agents (each as defined under “Terms and Conditions of the Notes™), provide, without charge, to
each person to whom a copy of this Program Circular has been delivered, upon the oral or written request of
any such person, a copy of any or all of the documents incorporated herein by reference. Written or oral
requests for such documents should be directed to the specified office of any Paying Agent or Transfer
Agent or the specified office of the Paying Agent in Luxembourg.

Each of the Bank and each Designated Subsidiary has agreed to comply with any undertakings given by
it from time to time to the Luxembourg Stock Exchange in connection with the Notes and, without prejudice
to the generality of the foregoing, shall furnish to the Luxembourg Stock Exchange all such information as
the Luxembourg Stock Exchange may require in connection with the listing on the Luxembourg Stock
Exchange of the Notes. The Bank and the Designated Subsidiaries shall, during the continuance of the
Program, prepare a supplement to this Program Circular or publish a new Program Circular whenever
requited by the rules of the Luxembourg Stock Exchange and in any event if there is a significant change
affecting any matter contained in this Program Circular or a significant new matter arises the inclusion of
information in respect of which would have been so required if it had arisen when this Program Circular was
prepared.
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FORWARD-LOOKING STATEMENTS

This Program Circular contains statements that constitute forward fooking statements within the
meaning of Section 27A of the Securities Act and Section 21E of the U.S. Securities Exchange Act of 1934,
as amended (the “Exchange Act™). These statements appear in a number of places in this Program Circular,
principally in “Risk Factors”, “Management’s Discussion and Analysis of Financial Condition and Resuits
of Operations”, “Recent Developments” and “Business of Banco do Brasil 8.A.”, and include statements
regarding the intent, belief or current expectations of the Bank or those of its officers with respect to, among
other things, the use of proceeds of the offering, the Bank’s financing plans, trends affecting the Bank’s
financial condition or results of operations, the impact of competition and future plans and strategies. These
statements reflect the Bank’s views with respect to such matters and are subject to risks, uncertainties and
assumptions, including, among other things:

«  general economic, political and business conditions, both in Brazil and abroad;

e  management’s expectations and estimates concerning the Bank’s future financial performance,
financing plans and programs, and the effects of competition;

¢  the Bank’s level of capitalization and debt;

e  anticipated trends and competition in the Brazilian banking and financial services industries;
s  the market value of Brazilian government securities;

* interest rate fluctuations, inflation and the value of the Real in relation to the U.S. Dollar;

»  existing and future governmental regulation and tax matters;

s increases in defaults by borrowers and other loan delinquencies and increases in the provision for
loan losses;

¢ customer loss, revenue loss and deposit attrition;
s the Bank’s ability to sustain or improve performance;
e  credit and other risks of lending and investment activities; and

¢ other risk factors as set forth under “Risk Factors”.

LIINYS LLI Y &L LERNNY (LI LIRS

The words “believe”, “may”, “will”, “estimate”, *“continue”, “anticipate”, “intend”, “expect”, “plan™,
“target”, “project”, “forecast”, “guideline”, “should”, and similar words are intended to identify forward
looking statements but are not the exclusive means of identifying such statements. The Bank does not
undertake any obligation to update publicly or revise any forward looking statements because of new
information, future events or other factors. In light of these risks and uncertainties, the forward looking
events and circumstances discussed in this Program Circular might not occur. The Bank’s actual results

could differ substantially from those anticipated in such forward looking statements.

In this Program Circular, unless otherwise specified, references to “U.S.8”, “8”, “U.S. Dollar” or
“Dollar” are to the United States Dollar; references to “R$”, “Real” or “Reais” are to Brazilian Reais, the
official currency of Brazil since July 1, 1994,



DESCRIPTION OF THE PROGRAM

The Issuer may, from time to time, issue Notes denominated in such currencies as may be agreed with
the relevant Dealer(s).

The issue price, issue date, maturity date, nominal amount and interest rate (if any) applicable to any
Note and any other relevant provisions of such Note will be agreed between the Issuer and the relevant
Dealer(s) at the time of agreement to issue and will be specified in the applicable Pricing Supplement, as
more fully described under “Form of the Notes™.

Subject as set out herein, this Program Circular and any supplement hereto will only be valid for listing
Notes on the Luxembourg Stock Exchange up to an aggregate nominal amount of U.S.51,000,000,000 (or its
equivalent in the other currencies specified herein), calculated by reference to the Exchange Rate (as
described in the penultimate paragraph of “Form of the Notes™) and otherwise on the basis specified in
“Form of the Notes”.
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SUMMARY OF TERMS AND CONDITIONS OF THE PROGRAM AND THE NOTES

The following does not purport to be complete and is taken from, and is qualified in its entirety by, the
remainder of this Program Circular and, in relation to the terms and conditions of any particular Tranche of
Notes, the applicable Pricing Supplement. Words and expressions defined or used in “Form of the Notes"
and “Terms and Conditions of the Notes” shall have the same meaning in this Summary:

Issuer:

Arranger:

Dealers:

Specified Currencies:

Amount:

Maturities:

Issue Price:

Method of Issue:

Rate of Interest:

Fixed Rate Notes:

Banco do Brasil S.A. (whether acting through its head office or through
a specified branch outside Brazil) or Banco do Brasil S.A. jointly and
severally with any one of the Designated Subsidiaries.

J.P. Morgan Europe Limited

J.P. Morgan Europe Limited, J.P. Morgan Securities Inc., BB Securities
Limited, Citigroup Global Markets Limited, Citicorp Securities, Inc.,
Credit Suisse First Boston LLC, Credit Suisse First Boston (Europe)
Limited, ING Bank N.V., Curagiio branch, Merritl Lynch International,
Merrill Lynch Pierce Fenner & Smith Incorporated and such other
dealers as may be appointed in respect of the Program or a particular
Tranche.

U.S. Dollars, Euro, Sterling or such other currency as may be agreed
between the Issuer, the relevant Dealer{s} and the Trustee.

Up to U.5.$1,000,000,000 (or its equivalent in other currencies
calculated as set out herein) aggregate nominal amount of Notes. Under
the Dealer Agreement, the nominal amount of Notes which may be
issued under the Program may be increased, subject to the satisfaction of
certain conditions set out therein. For the purpose of calculating the
aggregate nominal amount of Notes outstanding, Notes issued at a
discount shall be treated as having been issued at their accrued original
issue discount calculated by reference to the amortisation yield formula
as specified in the applicable Pricing Supplement or, if none is specified
in the applicable Pricing Supplement, their face amount and Notes
issued at a premium shall be treated as having been issued at the amount
of their net proceeds received by the Issuer,

Subject to compliance with all relevant laws and directives, any maturity
between 30 days and 30 years, or in each case such other maximum or
minimum maturity as may be allowed or required from time to time by
the relevant central bank {or equivalent body (however called)) or any
laws or regulations applicable to the relevant currency or currencies.

Notes may be issued at par or at a discount or premium to par.

The Notes will be issued on a continuous basis, which may include
syndicated placements. Further Notes may be issued as part of an
existing Series.

Notes maybe issued on a fixed rate, a floating rate or zero coupon basis.

Fixed rate interest will be payable in arrear on the date or dates as agreed
between the Issuer and the relevant Dealer(s) in each year (as specified
in the applicable Pricing Supplement).

Interest will be calculated on the basis specified in the applicable Pricing
Supplement.
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Floating Rate Notes:

Interest Periods for Floating
Rate Notes:

Zero Coupon Notes:

Dual Currency Notes:

Index Linked Notes:

Equity-Linked Option:

Withholding Tax:

Denominations:

Floating Rate Notes will bear interest set separately for each Series
either:

(i) on the same basis as the floating rate under a notional interest
rate swap transaction in the relevant Specified Currency
governed by an agreement incorporating the 2000 ISDA
Definitions as published by the International Swaps and
Derivatives Association, Inc.; or

(ii}) by reference to LIBOR, LIBID, LIMEAN, EURIBOR or such
other benchmark as may be specified in the applicable Pricing
Suppiement, as adjusted for any applicable margin.

Floating Rate Notes may have a maximum interest rate, a minimum
interest rate or both.

Interest on Floating Rate Notes will be payable on each Specified
Interest Payment Date and will be calculated on the basis specified in
the applicable Pricing Supplement.

Such period(s) as the Issuer and the relevant Dealer(s}) may agree (as
indicated in the applicable Pricing Supplement).

Zero Coupon Notes do not bear interest but will ordinarily be issued ata
discount to their nominal amount. The amount payable on early
redemption of a Zero Coupon Note will be specified in the applicable
Pricing Supplement.

Payments (whether in respect of principal or interest and whether at
maturity or otherwise) in respect of Dual Currency Notes will be made
in such currencies, and based on such rates of exchange, as may be
specified in the applicable Pricing Supplement.

Payments of principal in respect of Index Redemption Notes or of
interest in respect of Index Linked Interest Notes will be calculated by
reference to such index and/or formula as may be specified in the
applicable Pricing Supplement.

Equity-linked Notes may be issued under the Program on an
underwritten basis as agreed between the relevant Dealer(s) and the
Issuer. Equity-linked Notes may include Fixed Interest Rate Notes with
detachable equity call warrants exercisable into shares of third parties or
Notes exchangeable into shares of third parties, subject to all applicable
laws and regulations and to such amendments to the Trust Deed, the
Agency Agreement and the Terms and Conditions as may be required
and to the preparation of any appropriate Pricing Supplement, any
additional disclosure document and any other additional documentation
which may be required.

All payments of principal and interest will be made free and clear of
withholding for or on account of any taxes imposed by or within Brazil
or any other jurisdiction to which the Issuer is subject, in each case
subject to certain exceptions (including the IPMA Standard EU
Exception)} and in each case subject to gross-up by the Issuer.

Registered Notes sold in the United States to qualified institutional
buyers within the meaning of Rule 144A (“QIBs”) will be subject to a
minimum purchase requirement of U.8.$100,000 (or the equivalent in
another Specified Currency). Registered Notes sold in the United States
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Redemption:

Optional Redemption:

Listing:

Status of Notes:

Negative Pledge:

1o institutional accredited investors within the meaning of Rule 301
under the Securities Act who are not also QIBs (“Accredited Investors”)
will be in minimum denominations of 1J.5.5250,000 (or the equivalent
in another Specified Currency) for as long as such Notes are held by
Accredited Investors. Subject to the above, Definitive Bearer Notes and
Definitive Registered Notes will be in such denominations as may be
agreed between the Issuer and the relevant Dealer(s) and specified in the
applicable Pricing Supplement, subject to any minimum denomination
as may be prescribed from time to time by relevant governmental and
regulatory authorities.

Notes will be redeemable at par, or at such other redemption amount as
may be specified in the applicable Pricing Supplement.

The Pricing Supplement issued in respect of each issue of Notes will
state whether such Notes may be redeemed prior to their stated maturity
at the option of the lssuer and/or the holders, and if so the terms
applicable to such redemption including whether partial redemption is
permissible.

Application has been made to admit certain series of Notes to be issued
under the Program to listing on the Official List of the Luxembourg
Stock Exchange and to trading on the Euro MTF market of the
Luxembourg Stock Exchange. However, Notes may be issued under the
Program that will not be listed on the QOfficial List of the Luxembourg
Stock Exchange and traded on the Euro MTF market of the Luxembourg
Stock Exchange or any other stock exchange, and the Pricing
Supplement applicable to a Series will specify whether or not Notes of
such Series will be listed on the Official List of the Luxembourg Stock
Exchange and traded on the Euro MTF market of the Luxembourg Stock
Exchange or any other stock exchange. In particular, in respect of Notes
of any Series initially listed on the Official List of the Luxembourg
Stock Exchange and traded on the Euro MTF market of the Luxembourg
Stock Exchange or any stock exchange in the European Union, the Bank
may seek to terminate such listing and list such Notes on an alternative
stock exchange outside the European Union in the event that the regime
established under the EU Transparency Directive (Directive
2004/109/EC) imposes excessively onerous obligations on the Bank at
such time as it takes effect in relation to the Bank, such as any
requirement to publish financial statements in the European Union
prepared in accordance with, or reconciled to, International Financial
Reporting Standards.

Unsecured obligations of the Issuer ranking pari passu and without
preference among themselves. The payment obligations of the Issuer
under the Notes and the Coupons shall, save for such exceptions as shall
be provided by applicable legislation and subject to “Terms and
Conditions of the Notes — Negative Pledge”, at all times rank at least
cqually with all the other present and future unsecured and
unsubordinated obligations (including deposits) of the Bank or any
Designated Subsidiary.

Subject to certain exceptions, neither the Bank nor any Subsidiary will
create or permit to subsist any security to secure any of its Public
External Indebtedness or its Affected Guarantees or the Public External
Indebtedness or Affected Guarantees of any other person or any claim



Cross Default:

Governing Law:

Selling Restrictions:

Clearing Systems:

Pricing Supplement

on the Bank or any Subsidiary in respect of any Affected Guarantee of
the Public External Indebtedness of the Bank or any Subsidiary, other
than in respect of Public External Indebtedness or Affected Guarantees
not exceeding U.S.35,000,000 in aggregate nominal amount without
securing the Notes equally and rateably therewith all as more fully
described in “Terms and Conditions of the Notes ~ Negative Pledge”.
Terms used in this paragraph are as defined under “Terms and
Conditions of the Notes — Negative Pledge”.

The Notes will have the benefit of a cross default clause in respect of
External indebtedness (as defined under “Terms and Conditions of the
Notes — Negative Pledge”) or guarantees thereof of the Bank or any
Subsidiary of at least U.8.$50,000,000, all as more fully described under
“Terms and Conditions of the Notes — Events of Default™.

English..

There are restrictions on the sale of Notes and the distribution of
offering material. See “Subscription and Sale and Transfer Restrictions”.

Euroclear and Clearstream, Luxembourg for Bearer Notes, Euroclear,
Clearstream, Luxembourg and DTC for Registered Notes. Application
has been made for publication of quotations for Notes issued in
registered form in PORTAL, a subsidiary of The Nasdaq Stock Market,
Inc. and may be made for designation of such Notes as “Portal
securities”, as specified in the applicable Pricing Supplement.

The issue price, issue date, maturity date, nominal amount and interest
rate (if any) applicable to any Notes and any other relevant provisions of
such Notes will be agreed between the Issuer and the relevant Dealer(s)
at the time of agreement to issue such Notes and will be specified in the
applicable Pricing Suppiement.




TERMS AND CONDITIONS OF THE NOTES

The following is the text of the terms and conditions which, subject to completion and amendment and
as supplemented or varied in accordance with the provisions of the applicable Pricing Supplement, will
apply to the Notes referred to in such Pricing Supplement.—

The Notes (as defined in Condition 1(a)) are constituted by an Amended and Restated Trust Deed dated
July 3, 2003 (as amended from time to time, the “Trust Deed’) and made between Banco do Brasil S.A. (the
“Bank™), BB-Leasing S.A. Arrendamento Mercantil (“BB-Leasing™} and The Law Debenture Trust
Corporation p.l.c. (the “Trustee”, which expression shall include all persons for the time being the trustee or
trustees under the Trust Deed) as trustee for the Noteholders (as defined in Condition 1(c)). In these terms
and conditions {these “Conditions™) the “Issuer” means the Bank (acting through its head office or through
any specified branch outside Brazil) or the Bank acting jointly and severally with any one Designated
Subsidiary (as defined in the Trust Deed), as the case may be. These Conditions include summaries of, and
are subject to, the detailed provisions of the Trust Deed, which includes the form of the Notes and the
Coupons (if any) relating to them (the “Coupons™). Copies of the Trust Deed and of the Amended and
Restated Agency Agreement dated July 3, 2003 (as amended from time to time, the “Agency Agreement™)
and made between the Issuer, the Trustee, JPMorgan Trust Bank Limited as principal paying agent (the
“Principal Paying Agent”) and the other Agents (as defined below) are available for inspection during usual
business hours at the principal office of the Trustee, being at the date of the Trust Deed at Fifth Floor, 100
Wood Street, London EC2V 7EX, and at the specified office of cach of the paying agent in London, the
paying agent in New York, the other paying agents, the calculation agent, the registrar, the exchange agent
and the transfer agents for the time being. Such persons are referred to below respectively as the “London
Paying Agent”, the “New York Paying Agent”, the “Paying Agents” (which expression shall include the
London Paying Agent and the New York Paying Agent, but shall exclude the Principal Paying Agent), the
“Calculation Agent”, the “Registrar”, the “Exchange Agent” and the “Transfer Agents” and, together with
the Principal Paying Agent, as the “Agents”. The Noteholders and the holders of the Coupons (if any) (the
“Couponholders™) and, where applicable in the case of interest-bearing Notes in bearer form, talons for
further Coupons (the “Talons”) are entitled to the benefit of, are bound by, and are deemed to have notice of,
all of the provisions of the Trust Deed and of the relevant Pricing Supplement {as defined in Condition 1(e))
and are deemed to have notice of those applicable to them of the Agency Agreement.

1. Form, Denomination, Title, Specified Currency and Pricing Supplement

(a) Form: Each Series (as defined in Condition 1{c)) of Motes of which the Note to which these
Conditions are attached forms part (in these Conditions, the “Notes”) is issued either in bearer form (“Bearer
Notes™) or in registered form (“Registered Notes”), and Notes comprising each such Series will be issued in
each case in the nominal amount of a Specified Denomination (as defined in Condition 1(b)). These
Conditions must be read accordingly. The Specified Denomination of each Note is specified on it.

Where required with respect to a particular Series or holder of Registered Notes, or otherwise as
required, a definitive Note will be issued to each holder of such Registered Note(s) in respect of its
registered holding or holdings (each a “Definitive Registered Note"). Each such Definitive Registered Note
will be numbered serially with an identifying number which will be recorded in the register (the “Register”)
which the Issuer shall procure to be kept by the Registrar,

Bearer Notes which bear interest are issued with Coupons and, where appropriate, Talons attached.

Registered Notes may not be exchanged for Bearer Notes and Bearer Notes may not be exchanged for
Registered Notes.

(b) Denomination: “Specified Denomination” means the denomination or denominations specified on
such Note. Bearer Notes of one Specified Denomination may not be exchanged for Bearer Notes of another
Specified Denomination (if any).

(c) Title: Title to the Bearer Notes, the Coupons relating thereto and, where applicable, the Talons
relating thereto shall pass by delivery. Title to the Registered Notes shall pass by registration in the Register.




Except as ordered by a court of competent jurisdiction or as required by law, the holder of any Note, Coupon
or Talon shall be deemed to be and may be treated as the absolute owner of such Note, Coupon or Talon, as
the case may be, for the purpose of receiving payment thereof or on account thereof and for all other
purposes, whether or not such Note, Coupon or Talon shall be overdue and notwithstanding any notice of
ownership, theft or loss thereof or any writing thereon made by anyone.

In these Conditions, “Notecholder” and, in relation to a Note, Coupon or Talen, “holder”, means the
bearer of any Bearer Note, Coupon or Talon or the person in whose name a Registered Note is registered (as
the case may be), “Series” means Notes which have identical terms and conditions, other than in respect of
the Issue Date (as defined in Condition 5(1I1}), the date on which interest commences to accrue and related
matters, and “Tranche” means, in relation to a Series, those Notes of such Series which have the same lssue
Date.

(d) Specified Currency: The Specified Currency of any Note and, if different, any Specified Principal
Payment Currency and/or Specified Interest Payment Currency, are as specified on such Note, All payments
of principal in respect of a Note shall be made in the Specified Currency or, if applicable, the Specified
Principal Payment Currency and all payments of interest in respect of a Note shall be made in the Specified
Currency or, if applicable, the Specified Interest Payment Currency.

(e) Pricing Supplement and Additional Terms: References in these Conditions to terms specified on a
Note shall be deemed to include references to terms specified in the applicable Pricing Supplement issued in
respect of a Tranche which includes such Note (each a “Pricing Supplement”). Capitalised terms used in
these Conditions in respect of a Note, and not specifically defined in these Conditions, have the meaning
given to them in the applicable Pricing Supplement issued in respect of a Tranche which includes such Note.
Additional provisions relating to the Notes may be contained in the Pricing Supplement or specified on the
Note and will take effect as if originally specified in these Conditions. The Pricing Suppiement in respect of
Index Linked Interest Notes, Instalment Notes, Dual Currency Notes and other types of Notes the terms of
which are not specifically provided for herein, shall set out in full all terms applicable to such Notes.

Words and expressions defined in the Trust Deed, the Agency Agreement or used in the applicable
Pricing Supplement shall have the same meanings where used in these Conditions unless the context
otherwise requires or unless otherwise stated and provided that, in the event of inconsistency between the
Trust Deed and the Agency Agreement, the Trust Deed will prevail and, in the event of inconsistency
between the Trust Deed or the Agency Agreement and the applicable Pricing Supplement, the applicable
Pricing Supplement will prevail.

2. Transfers of Registered Notes and Issue of Definitive Registered Notes

(a) Transfer of Registered Notes: A Registered Note may be transferred in whole or in part in a
Specified Denomination upon the surrender of the Definitive Registered Note issued in respect of the
Registered Note to be transferred, together with the form of transfer endorsed on it duly completed and
executed, at the specified office of the Registrar or any Transfer Agent. In the case of a transfer of part only
of a Registered Note a new Definitive Registered Note in respect of the balance not transferred will be issued
to the transferor. Each new Definitive Registered Note to be issued upon transfer of such Registered Note
will, withiti three business days of receipt of such form of transfer, be mailed at the risk of the holder entitled
to the new Definitive Registered Note to such address as may be specified in such form of transfer.

(b) Transfer Free of Charge: Registration of transfer will be effected without charge by or on behalf
of the Issuer, the Registrar or the Transfer Agents, but upon payment (or the giving of such indemnity as the
Registrar or the relevant Transfer Agent may require) in respect of any tax or other governmental charges
which may be imposed in relation to it.

(c) Closed Periods: No Noteholder may require the transfer of a Registered Note to be registered (i)
during the period of 15 days ending on the due date for any payment of principal (being, for the purposes of
these Conditions, unless the context otherwise requires, the amount payable on redemption of a Note) of that
Note, (i) during the period of 60 days prior to any date on which Notes of the relevant Series may be
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redeemed by the Issuer at its option pursuant to Condition 6(e) or (ii1) after any such Note has been called for
redemption in whole or in part in accordance with Condition 6.

(d) Regulations: All transfers of Registered Notes and entries on the Register will be made subject to
the detailed regulations concemning transfers of Registered Notes scheduled to the Agency Agreement. The
regulations may be changed by the Issuer, with the prior written approval of the Trustee, the Transfer
Agents, the New York Paying Agent and the Registrar. A copy of the current regulations will be made
available by the Registrar to any holder of a Registered Note upon request.

3. Status

The Notes and Coupons of all Series constitute (subject to Condition 4} unsecured obligations of the
Bank or the Bank and any Designated Subsidiary, as the case may be, and shall at all times rank pari passu
and without any preference among themselves. The payment obligations of the Bank and any Designated
Subsidiary, as the case may be, under the Notes and the Coupons shall, save for such exceptions as may be
provided by applicable legislation and subject to Condition 4, at all times rank at least equally with all its
other present and future unsecured and unsubordinated obligations {including deposits) of the Bank or the
Bank and any Designated Subsidiary, as the case may be.

4. Negative Pledge
So long as any Note or Coupon remains outstanding (as defined in the Trust Deed):

(a) the Bank will not create or permit to subsist any Security upon the whole or any part of its
undertaking or assets, present or future (including any uncalled capital), to secure (i} any of its
Public External Indebtedness; (ii) any of its Affected Guarantees; (iii) the Public External
Indebtedness or Affected Guarantees of any other person; or (iv) any claim on the Bank which a
guarantor may have in respect of an Affected Guarantee of such guarantor of the Public External
Indebtedness of the Bank; and

(b) the Bank will procure that none of its Subsidiaries will create or permit to subsist any Security
upon the whole or any part of its undertaking or assets, present or future (including any uncalled
capital), to secure (i) any of the Public External Indebtedness of the Bank; (ii) any of its own
Public External Indebtedness or Affected Guarantees; (jii) the Public External Indebtedness or
Affected Guarantees of any other person; or (iv) any claim on any such Subsidiary which a
guarantor may have in respect of an Affected Guarantee of such guarantor of the Public External
indebtedness of such Subsidiary,

other than in respect of Public External Indebtedness or Affected Guarantees not exceeding U.5.$5,000,000
in aggregate nominal amount (in the case of Affected Guarantees, taking them at the nominal amount of the
Indebtedness guaranteed), without at the same time or prior thereto securing the Notes equally and rateably
therewith to the satisfaction of the Trustee or providing such other security for the Notes as the Trustee in its
absolute discretion shall deem to be not materially less beneficial to the Noteholders or which shall be
approved by an Extraordinary Resolution (as defined in the Trust Deed)} of the Noteholders.

For the purposes of these Conditions:

(1) *Affected Guarantee” means any obligation of a person to pay the Public External Indebtedness of
another person including without limitation:

(a) an obligation to pay or purchase such Public External Indebtedness;

(b) an obligation to lend money or to purchase or subscribe shares or other securities or to purchase
assets or services in order to provide funds for the payment of such Public External Indebtedness;
or

(c) an indemnity against the consequences of a default in the payment of such Public External
Indebtedness.




(2) “Extemnal Indebtedness™” means Indebtedness which is payable (or may be paid) (i) in a currency or
by reference to a currency other than the currency of Brazil and (ii) to a person resident or having its
principal place of business outside Brazil or outside Iraq.

(3) “Indebtedness” means any obligation (whether present or future, actual or contingent) for the
payment or repayment of money which has been borrowed or raised (including money raised by acceptances
and leasing).

(4) “person” means any individual, company, corporation, firm, partnership, joint venture, association,
organisation, state or agency of a state or other entity, whether or not having a separate legal personality.

(5) “Public External Indebtedness” means any External Indebtedness which is in the form of, or
represented by, bonds, notes or other securities which are for the time being or are capable of being or are
intended to be quoted, listed or ordinarily dealt in on any stock exchange, automated trading system, over-
the-counter or other securities market.

(6) “Security” means any mortgage, pledge, lien, hypothecation, security interest or other charge or
encumbrance including, without limitation, any equivalent created or arising under the laws of Brazil,

(7) “Subsidiary” means, at any particular time, in respect of a company or corporation, any company or
corporation:

(a) more than half the issued equity share capital of which, or more than half the issued share capital
carrying voting rights of which, is beneficially owned, directly or indirectly, by the first-
mentioned company or corporation; or

(b) which is a subsidiary of another subsidiary of the first-mentioned company or corporation,

provided, however, that for the purposes of these Conditions (other than Condition 6(b)), neither (i)
COBRA-Computadores e Sistemas Brasileiros S.A. nor (ii) any company or corporation which does not
conduct financial services, investment services or banking business as its principal business, nor (iii)
any company or corporation which the Noteholders have agreed by an Ordinary Resolution (as defined
in the Trust Deed) to exclude from this definition shall be deemed to be a Subsidiary of the Bank or any
of its Subsidiaries.

5. Interest

One or more of the following provisions apply to each Note, as specified on such Note.

(I) Fixed Rate Notes

This Condition 5(1} applies to a Note in respect of which the Fixed Rate Note Provisions are specified
on such Note as being applicable (a “Fixed Rate Note™). ’

{a) Interest Rate and Accrual: Each Note bears interest on its outstanding nominal amount from (and
including) the Interest Commencement Date (as defined in Condition S(III)} in respect thereof to (but
excluding) the next succeeding (or first) Interest Payment Date specified on such Note at the rate per annum
(expressed as a percentage) equal to the Rate of Interest specified on such Note. Such interest is payable in
arrear on each Interest Payment Date and on the Maturity Date specified on such Note if that date does not
fall on an Interest Payment Date. The amount(s) of interest payable in respect of such Note may be specified
on such Note as the Fixed Coupon Amount(s) or, if so specified, the Broken Amount.

The first payment of interest on a Note will be made on the tnterest Payment Date next following the
relevant Interest Commencement Date. If the peried between the Interest Commencement Date and the first
Interest Payment Date is different from the period between Interest Payment Dates, the first payment of
interest on a Note will be the amount specified on the relevant Note as being the initial Broken Amount. If
the Maturity Date is not an Interest Payment Date, interest from (and including) the preceding Interest
Payment Date (or from (and including) the Interest Commencement Date, as the case may be) to (but
excluding) the Maturity Date will be the amount specified on the relevant Note as being the final Broken
Amount.




Interest will cease to accrue on each Note on the due date for redemption unless, upon due presentation
or surrender, payment of principal is improperly withheld or refused. In such event interest will continue to
accrue at the rate and in the manner provided in this Condition 5(I) (both before and after judgment) until the
Relevant Date (as defined in Condition 8) (except to the extent that there is failure in the subsequent
payment to the relevant holders under these Conditions).

(b) Calculations: Interest in respect of a period of less than the period between Interest Payment Dates
(or, in the case of the first interest period, the period between the Interest Commencement Date and the first
Interest Payment Date) will be calculated using the applicable Day Count Fraction (as defined in Condition
5(1I).

(IT) Floating Rate Notes

This Condition 5(I1) applies to a Note in respect of which the Floating Rate Note Provisions are
specified on such Note as being applicable (a “Floating Rate Note™).

(a) Specified Interest Payment Dates: Each Note bears interest on its outstanding nominal amount
from (and including) the Interest Commencement Date (as defined in Condition 5(I11)) in respect thereof and
such interest will be payable in arrear on each Specified Interest Payment Date (as defined in Condition

5(11).

(b} Rate of Interest: Each Note bears interest at a floating rate which may be based on one or more
interest rate or exchange rate indices or as otherwise specified on such Note (each a “Benchmark”). The
dates on which interest shall be payable on a Note, the Benchmark and the basis for calculation of each
amount of interest payable in respect of such Note on each such date and on any other date on which interest
becomes payable in respect of such Note, and the rate (or the basis of calculation of such rate) at which
interest will accrue in respect of any amount due but unpaid in respect of such Note shall be as set out below,
unless otherwise specified on such Note. Subject to Condition 5(11)(c), the Rate of Interest payable from time
to time will, unless otherwise specified on such Note, be determined by the Calculation Agent on the basis of
the following provisions:—

(i) At or about the Relevant Time (as defined in Condition 5(1II)) on the relevant Interest
Determination Date (as defined in Condition 5(1I1)} in respect of each Interest Period (as
defined in Condition 5(1H)), the Calculation Agent will:—

(A) in the case of a Note which specifies that the Primary Source for Floating Rate shall be derived from a
specified page, section or other part of a particular information service {each as specified on such Note),
determine the Rate of Interest for such Interest Period which shall, subject as provided below, be (x) the
Reference Rate (as defined in Condition 5(111)) so appearing in or on that page, section or other part of
such information service (where such Reference Rate is a composite quotation or interest rate per annum
or is customarily supplied by one person) or (y) the arithmetic mean (rounded up, if necessary, to the
next one-hundred thousandth of a percentage point) of the Reference Rates of the persons at that time
whose Reference Rates so appear in or on that page, section or other part of such information service, in
any such case in respect of deposits in the relevant Specified Currency made with or by such person or
persons for a period equal to the duration of such Interest Period; and

(B) in the case of a Note which specifies that the Primary Source for Floating Rate shall be the Reference
Banks specified on such Note and in the case of a Note falling within Condition 5(II)(b)(i)(A) but in
respect of which (x) no Reference Rate appears at or about such Relevant Time or (y) the Rate of
Interest for which is to be determined by reference to quotations of persons appearing in or on the
relevant page, section or other part of such information service as provided in Condition S(IXb)}(i){(A)
but in respect of which less than two Reference Rates appear at or about such Relevant Time, request the
principal offices in the Relevant Banking Centre (as defined in Condition 5(II1)} of each of the
Reference Banks specified on such Note (or, as the case may be, any substitute Reference Bank
appointed from time to time pursuant to Condition 5(1I)(h)) to provide the Calculation Agent with its
Reference Rate quoted to leading banks for deposits in the relevant Specified Currency for a period
equivalent to the duration of such Interest Period. Where this Condition 5(11)}(b)(i}(B) applies, the Rate




of Interest for the relevant Interest Period shall, subject as provided below, be the arithmetic mean
(rounded up, if necessary, to the next one-hundred thousandth of a percentage point) of such Reference
Rates as calculated by the Calculation Agent.

(ii) If at or about the Relevant Time on any Interest Determination Date where the Rate of
Interest is to be determined pursuant to Condition S(ID(b)(i)(B) in respect of a Note, more
than one but not all of such Reference Banks provide such relevant quotations, the Rate of
Interest for the relevant Interest Period shall, subject as provided below, be determined as
aforesaid on the basis of the Reference Rates quoted by those Reference Banks.

(iit) If at or about the Relevant Time on any Interest Determination Date where the Rate of
Interest is to be determined pursuant to Condition S(H)b)(i){B), only one or none of such
Reference Banks provide such Relevant Rates, the Rate of Interest for the relevant Interest
Period shall, subject as provided below, be whichever is the higher of:—

(C) the Rate of Interest in effect for the last preceding Interest Period to which Condition 5(II)(b)(i)(A) or
(B) or Condition 5(I){(b)(ii} applied; and

(D) the rate per annum (expressed as a percentage) which the Calculation Agent determines to be the
arithmetic mean (rounded up, if necessary, to the next one-hundred thousandth of a percentage point) of
the Reference Rates in respect of the relevant currency which banks in the Relevant Financial Centre for
such Specified Currency or, if the Specified Currency is euro, in Europe as selected by the Calculation
Agent (after consultation with the Issuer) are quoting at or about the Relevant Time on the relevant
Interest Determination Date for a period equivalent to such Interest Period to leading banks carrying on
business in that Relevant Financial Centre or, if the Specified Currency is euro, in Europe, provided that,
if the banks so selected by the Calculation Agent are not quoting as aforesaid, the Rate of Interest shall,
subject as provided below, be the rate of interest specified in Condition 5(I1)(b)(iii}{A).

(iv) In the case of a Note which specifies that the manner in which the Rate of Interest is to be
determined shali be ISDA Determination, the Rate of Interest for each Interest Period shall be
determined by the Calculation Agent as a rate equal to the relevant ISDA Rate plus or minus
{as specified on such Note) the Margin (if any). For the purposes of this sub-paragraph (iv),
“ISDA Rate” for an Interest Period means a rate equal to the Floating Rate that would be
determined by the Calculation Agent under a Swap Transaction under the terms of an
agreement incorporating the ISDA Definitions and under which:

(x) the Floating Rate Option is as specified on such Note;
{y) the Designated Maturity is a period specified on such Note; and

{z) the relevant Reset Date is the first day of that Interest Period unless otherwise specified
on such Note.

For the purposes of this sub-paragraph (iv), “Floating Rate”, “Calculation Agent”, “Floating Rate
Option”, “Designated Maturity”, “Reset Date” and “Swap Transaction” have the meanings given to those
terms in the ISDA Definitions.

(c} Minimum/Maximum Rates: If a Minimum Rate of Interest is specified on a Note, then the Rate of
Interest applicable to that Note shall in no event be less than it and if a Maximum Rate of Interest is
specified on a Note, then the Rate of Interest applicable to that Note shall in no event exceed it.

(d) Determination of Rate of Interest and Calculation of Interest Amounts; The Calculation Agent
will, as soon as practicable after the Relevant Time on each Interest Determination Date, determine the Rate
of Interest in the manner provided for in this Condition 5 and calculate the amount of interest payable (the
“Interest Amounts™} in respect of each Specified Denomination of the relevant Notes (in the case of Bearer
Notes) and the minimum Specified Denomination (in the case of Registered Notes) for the relevant Interest
Peried. The Interest Amounts shall be calculated by applying the Rate of Interest adjusted, if necessary, by
any Margin (as defined in Condition 5(III)) and/or Rate Multiplier (as defined in Condition 5(III)) to each
Specified Denomination (in the case of Bearer Notes) and the minimum Specified Denomination (in the case




of Registered Notes), and multiplying such product by the applicable Day Count Fraction {as defined in
Condition 5(IIT}) rounding, if necessary, the resultant figure to the nearest unit of the relevant currency (half
of such unit being rounded upwards or, in the case of Yen, downwards). The determination of the Rate of
Interest and the Interest Amounts by the Calculation Agent shall (in the absence of manifest or proven error}
be final and binding upon all parties.

(e) Notification of Rate of Interest and Interest Amounts: The Calculation Agent will cause the Rate of
Interest and the Interest Amounts for each Interest Period and the relevant Specified Interest Payment Date
to be notified to the Trustee, the Issuer, each of the Agents, the Noteholders (in accordance with Condition
16) and if the relevant Notes are for the time being listed on any stock exchange (each an “Exchange”) and
the rules of that Exchange so require, the Exchange as soon as possible after their determination but in no
event later than two Relevant Business Days (as defined in Condition 5(II1)) after their determination. The
Interest Amounts and the Specified Interest Payment Date so notified may subsequently be amended by the
Calculation Agent (or appropriate alternative arrangements made by way of adjustment) without notice in
the event of an extension or shortening of the Interest Period.

(f) Interest Accrual: Interest will cease to accrue on each Note on the due date for redemption unless,
upon due presentation or surrender, payment of principal is improperly withheld or refused. In such event
interest will continue to accrue at the rate and in the manner provided in this Condition 5(I1) (both befere and
after judgment) until the Relevant Date (as defined in Condition 8) (except to the extent that there is failure
in the subsequent payment to the relevant holders under these Conditions).

(g) Determination or Calculation by the Trustee: 1f the Calculation Agent does not at any time for any
reason determine the Rate of Interest or calculate the Interest Amounts for an Interest Period, the Trustee
shall do so and such determination or calculation shall be deemed to have been made by the Calculation
Agent. In doing so, the Trustee shall apply the foregoing provisions of this Condition 5(II), with any
necessary consequential amendments, to the extent that, in its opinion, it can do so, and in all other respects
it shall do so in such manner as it shall deem fair and reasonable in all the circumstances.

(h) Calculation Agent and Reference Banks: The Issuer will procure that, so long as any Note to which
this Condition 5(11) applies remains outstanding, there shall at ail times be a Calculation Agent for such Note
and, so long as the Primary Source for Floating Rate for such Note is Reference Banks, there shall at all
times be four Reference Banks with offices in the Relevant Banking Centre. The Issuer will also ensure that,
in the case of any Note the determination of interest for which falls within Condition 5(1I)(b)(i){(A) and in
respect of which no Reference Rate appears at or about the Relevant Time, or in respect of which less than
two Reference Rates appear at or about the Relevant Time, there shall be four Reference Banks appointed
for such Note with offices in the Relevant Banking Centre. If any Reference Bank (acting through its
relevant office) is unable or unwilling to continue to act as a Reference Bank then the Issuer will appoint
another Reference Bank with an office in the Relevant Banking Centre to act as such in its place, If the
Calculation Agent is unable or unwilling to act as such or if the Calculation Agent fails duly to establish the
Rate of Interest for any Interest Period or to calculate the Interest Amounts, the Issuer will appoint the
London office of a leading bank engaged in the London and international interbank markets approved by the
Trustee (such approval not to be unreasonably withheld) to act as such in its place. The Calculation Agent
may not resign its duties without a successor having been appointed as aforesaid.

(1) Certificates to be final: All certificates, communications, opinions, determinations, calculations,
quotations and decisions given, expressed, made or obtained for the purposes of the provisions of this
Condition, whether by the Agent or, if applicable, the Calculation Agent or the Trustee shall (in the absence
of wilful default, bad faith or manifest error or proven error) be binding on the Issuer the Agent, the
Calculation Agent (if applicable), the other Agents and all Noteholders, and (in the absence as aforesaid) no
liability to the [ssuer or the Noteholders shall attach to the Agent or, if applicable, the Calculation Agent or
the Trustee in connection with the exercise or non-exercise by it of its powers, duties and discretions
pursuant to such provisions.

(I11) Definitions
As used in these Conditions:—




“Business Day Convention” means either:—

{A) the “Floating Rate Business Day Convention”, in which case interest on a Note shall be payable
on each Specified Interest Payment Date which numerically corresponds to its Interest
Commencement Date or, as the case may be, the preceding Specified Interest Payment Date in the
calendar menth which is the Specified Period specified on such Note after the calendar month in
which such Interest Commencement Date or, as the case may be, the preceding Specified Interest
Payment Date occurred, provided that:—

(1) if there is no such numerically corresponding day in the calendar month in which a Specified
Interest Payment Date should occur, then the relevant Specified Interest Payment Date will
be the last day which is a Relevant Business Day (as defined below)} in that calendar month;

(2) if a Specified Interest Payment Date would otherwise fall on a day which is not a Relevant
Business Day, then the relevant Specified Interest Payment Date will be the first following
day which is a Relevant Business Day unless that day falls in the next calendar month, in
which case it will be the first preceding day which is a Relevant Business Day; and

" (3) if such Interest Commencement Date or the preceding Specified Interest Payment Date
occurred on the last day in a calendar month which was a Relevant Business Day, then all
subsequent Specified Interest Payment Dates in respect of such Note will be the last day
which is a Relevant Business Day in the catendar month which is the Specified Period
specified on such Note after the calendar month in which such Interest Commencement Date
or, as the case may be, the preceding Specified Interest Payment Date occurred; or

(B) the “Modified Following Business Day Convention”, in which case interest on a Note shall be
payable on such Specified Interest Payment Dates as may be specified on such Note, provided
that, if any Specified Interest Payment Date would otherwise fall on a date which is not a Relevant
Business Day, the relevant Specified Interest Payment Date will be the first following day which
is a Relevant Business Day unless that day falls in the next calendar month, in which case the
relevant Specified Interest Payment Date will be the first preceding day which is a Relevant
Business Day; or

(C) the “Following Business Day Convention”, in which case interest on a Note shall be payable on
such Specified Interest Payment Dates as may be specified on such Note, provided that, if any
Specified Interest Payment Date would otherwise fall on a date which is not a Relevant Business
Day, the relevant Specified Interest Payment Date will be the first following day which is a
Relevant Business Day; or

(D) the “Preceding Business Day Convention”, in which case interest on a Note shall be payable on
such Specified Interest Payment Dates as may be specified on such Note, provided that, if any
Specified Interest Payment Date would otherwise fall on a date which is not a Relevant Business
Day, the relevant Specified Interest Payment Date will be the first preceding day which is a
Relevant Business Day; or

(E) such other Business Day Convention as may be specified on the relevant Note.

“Day Count Fraction” means, in respect of the calculation of an amount of interest on any Note for any
period of time (from (and including) the first day of such period to (but excluding) the last) (whether or not
constituting an Interest Period, the “Calculation Period™):

(i) if “Actual/365” or “Actual/Actual - ISDA" is specified on such Note, the actual number of
days in the Calculation Period divided by 365 (or, if any portion of that Calculation Period
falls in a leap year, the sum of {A) the actual number of days in that portion of the
Calculation Period falling in a leap year divided by 366 and (B) the actual number of days in
that portion of the Calculation Period falling in a non-leap year divided by 365);

(i) if “Actual/365 (Fixed)” is specified on such Note, the actual number of days in the
Calculation Period divided by 365;




(iii) if “Actual/360” is specified on such Note, the actual number of days in the Calculation
Period divided by 360; ’

(iv) if“30/3607, *“360/360” or “Bond Basis” is specified on such Note, the number of days in the
Calculation Period divided by 360 (the number of days to be calculated on the basis of a year
of 360 days with 12 30-day months (unless (a) the last day of the Calculation Period is the
31st day of a month but the first day of the Calculation Period is a day other than the 30th or
31st day of a month, in which case the month that includes that last day shall not be
considered to be shortened to a 30-day month, or (b) the last day of the Calculation Period is
the last day of the month of February, in which case the month of February shall not be
considered to be lengthened to a 30-day month));

(v) if “30E/360” or “Eurobond Basis” is specified on such Note, the number of days in the
Calculation Period divided by 360 (the number of days to be calculated on the basis of a year
of 360 days with 12 30-day months, without regard to the date of the first day or last day of
the Calculation Period unless, in the case of a Calculation Period ending on the Maturity
Date, the Maturity Date is the last day of the month of February, in which case the month of
February shall not be considered to be lengthened to a 30-day month); and

(vi) if “Actoal/Actual - ISMA” is specified on such Note, (a) if the Calculation Period is equal to
or shorter than the Determination Period during which it falls, the number of days in the
Calculation Period divided by the product of (x} the number of days in such Determination
Period and (y)} the number of Determination Periods normally ending in any year; and (b) if
the Calculation Period is longer than one Determination Period, the sum of: (x) the number of
days in such Calculation Period falling in the Determination Period in which it begins
divided by the product of (1) the number of days in such Determination Period and (2) the
number of Determination Periods normally ending in any year; and (y) the number of days in
such Calculation Period falling in the next Determination Period divided by the product of
(1) the number of days in such Determination Period and (2) the number of Determination
Periods normally ending in any year.

For the purposes of this definition of Day Count Fraction:

“Determination Period” means the period from (and including) a Determination Date in any
year to (but excluding) the next Determination Date.

“Interest Commencement Date™ means, in the case of the first issue of a Note or Notes of a Series, the
Issue Date or such other date as may be specified as the Interest Commencement Date on such Note,

“Interest Determination Date™ means, in respect of any Interest Period, the date which falls that number
of days specified on the relevant Note on which banks and foreign exchange markets are open for business in
the Relevant Banking Centre prior to the first day of such Interest Period or, if none is so specified, the day
falling two Relevant Business Days prior to the first day of such Interest Period.

“Interest Period” means the period beginning on (and including) the Interest Commencement Date to
{but excluding)} the first Specified Interest Payment Date and each successive period beginning on (and
including) a Specified Interest Payment Date to (but excluding) the next succeeding Specified Interest
Payment Date. '

“ISDA Definitions™ means the 2000 ISDA Definitions published by the International Swaps and
Derivatives Association, Inc., unless otherwise specified on the relevant Note.

“Issue Date” means, in respect of any Note or Notes, the date of issue of such Note or Notes.
“Margin™ means the percentage raie per annum specified on the relevant Note.

“Rate Multiplier” means the percentage rate or number applied to the relevant Rate of Interest, as
specified on the relevant Note.
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“Reference Rate” means, for any Note, the bid, offered or mean of bid and offered rate, as specified on
such Note, for the floating rate specified on such Note.

“Relevant Banking Centre"” means, for any Note, the Relevant Banking Centre specified on such Note
or, if none is so specified, the banking centre with which the relevant Benchmark is most closely connected
{which, in the case of EURIBOR shall be Europe) or, if none is so connected, London.

“Relevant Business Day” means:—

(A) in the case of a currency other than euro, a day {other than a Saturday or a Sunday)} on which banks
and foreign exchange markets are open for business in the Relevant Financial Centre; or

(B) in the case of euro, a TARGET Business Day; and

(C) in the case of any currency, a day (other than a Saturday or a Sunday) on which banks and foreign
exchange markets are open for business in the Additional Business Centre(s) specified in the relevant Note.

“Relevant Financial Centre” means the principal financial centre for the relevant currency (which in the
case of euro shall be Europe.

“Relevant Time” means the local time in the Relevant Banking Centre at which it is customary to
determine bid, mean and offered rates in respect of deposits in that currency in the interbank market in that
Relevant Banking Centre and for this purpose “local time” means, with respect to Europe as a Relevant
Banking Centre, 11:00 hours, Brussels time.

“Specified Interest Payment Date” means each date which falls the Specified Period specified on the
relevant Note after the preceding Specified Interest Payment Date or, in the case of the first Specified
Interest Payment Date, after the Interest Commencement Date or as is otherwise specified as such on the
relevant Note, in each case as adjusted by the Business Day Convention specified on such Note.

“TARGET Business Day" means a day on which the TARGET System is operating,.

“TARGET System” means the Trans-European Automated Real-Time Gross Settlement Express
Transfer (TARGET) System or any successor thereto.

(1V) Zero Coupon

This Condition 5(IV) applies to a Note in respect of which the Zero Coupon Note Provisions are
specified on such Note as being applicable.

References to the amount of interest payable (other than as provided below), Coupons and Talons in
these Conditions are not applicable. Where a Note becomes repayable prior to its Maturity Date and is not
paid when due, the amount due and payable in respect of such Note shall be the Amortised Face Amount of
such Note as determined in accordance with Condition 6(d)(iii}. Where a Note is to be redeemed on its
Maturity Date, any overdue principal of such Note shall bear interest at a rate per annum (expressed as a
percentage) equal to the Amortisation Yield specified on such Note. Such interest shali continue to accrue
(on the same basis as referred to in Condition 5(1)) (both before and after judgment) to the Relevant Date.

6. Redemption and Purchase

{a) Final Redemption: Unless previously redeemed or purchased and cancelled, each Note will be
redeemed at its redemption amount (“Final Redemption Amount”} being its nominal amount or such other
amount as is specified on such Note on the applicable Maturity Date or, if such Note has applicable to it on
the Maturity Date an interest basis which is specified on such Note as Floating Rate, on the applicable
Specified Interest Payment Date falling in the applicable Redemption Month specified on such Note.

(b) Purchases: The Bank and any of its Subsidiaries may at any time purchase Notes at any price
(provided that in the case of Bearer Notes they are purchased together with all unmatured Coupons and
unexchanged Talons relating to them) in the open market or otherwise, provided that in any such case such
purchase or purchases are in compliance with all relevant laws, regulations and directives. The Notes so
purchased, while held by or on behalf of the Bank or any of its Subsidiaries, shall not entitle the holder to
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vote at any meetings of Noteholders and shall not be deemed to be outstanding for the purposes of
calculating quorums at meetings of the Noteholders or for the purposes of Conditions 9, 11 and 12. Neither
the Bank nor any of its Subsidiaries will acquire any beneficial interest in any Registered Note unless it gives
prior written notice of each acquisition to the Trustee and the Registrar, The Trustee and the Registrar and all
holders of Registered Notes shalt be entitled to rely without further investigation on any such notification (or
lack thereof). If the Bank (other than in its capacity as a Dealer (as defined in the Trust Deed)) or any of its
Subsidiaries buys back any of the Notes, except in its or their ordinary course of a business of dealing in
securities or if purchased by COBRA-Computadores e Sistemas Brasileiros S.A., such Notes will be
immediately cancelled.

{c) Redemption for Taxation Reasons: Notes may be redeemed at the option of the Issuer in whole, but
not in part, at any time (in the case of a Note the interest basis for which is specified on such Note as Fixed
Rate or Zero Coupon) or on any Specified Interest Payment Date (in the case of a Note the interest basis for
which is specified on such Note as Floating Rate), on giving not less than 30 nor more than 60 days’ notice
to the Noteholders in accordance with Condition 16 (which notice shall be irrevocable), at their Early
Redemption Amount, (together with interest accrued to the date fixed for redemption) or (in the case of
Notes the interest basis for which is specified on such Note as Zero Coupon) at their Amortised Face
Amount (as determined in accordance with Condition 6(d)(iii)), if (i} the Issuer satisfies the Trustee
immediately prior to the giving of such notice that it has or will become obliged to pay additional amounts as
provided or referred to in Condition 8 in excess of the additional amounts which would be payable in respect
of deductions or withholdings made at the rate of the Original Withholding Level, if any, specified on such
Notes as a result of (I) any change in, or amendment to, the laws or regulations of Brazil or any political
subdivision or any authority thereof or therein having power to tax, or any change in the application or
official interpretation of such laws or regulations, which change or amendment becomes effective on or after
the Issue Date in respect of the relevant Series, and/or (II} any change in, or amendment to, the laws or
regulations of any jurisdiction in which'a branch of the Bank through which the Bank is acting as Issuer or
any political subdivision or any authority thereof or therein having power to tax, or any change in the
application or official interpretation of such laws or regulations, which change or amendment becomes
effective on or after the Issue Date in respect of the relevant Series, and/or (11} in the case of Notes issued
by the Bank jointly and severally with any Designated Subsidiary, any change or amendment to, the laws or
regulations of the taxing jurisdiction to which the Designated Subsidiary is subject or any political
subdivision or any authority thereof or therein having power to tax, or any change in the application or
official interpretation of such laws or regulations, which change or amendment becomes effective on or after
the Issue Date in respect of the relevant Series, and (ii) such obligation cannot be avoided by the Issuer
taking reasonable measures available to it, provided that no such notice of redemption shall be given earlier
than 90 days prior to the earliest date on which the Issuer would be obliged to pay such additional amounts
were a payment in respect of such Notes then due. Prior to the publication of any notice of redemption
pursuant to this Condition 6(c), the Issuer shall deliver to the Trustee a certificate signed by two Directors of
the Bank (or a certificate signed by two Directors of each of the Bank and the relevant Designated
Subsidiary, as the case may be) stating that the obligation referred to in (i) above cannot be avoided by the
Issuer taking reasonable measures available to it and the Trustee shall be entitled to accept such certificate as
sufficient evidence of the satisfaction of the condition precedent set out in (ii) above, in which event it shall
be conclusive and binding on the Noteholders and the Couponholders.

(d) Early Redemption of Notes the Interest Basis for which is Zero Coupon: This Condition 6(d)
applies to a Note the interest basis for which is specified on such Note as Zero Coupon.

(i) The amount payable in respect of any Note upon redemption of such Note pursuant to
Condition 6(c), (e) or (f), if applicable, or upon it becoming due and payable as provided in
Condition 9, shall be the Amortised Face Amount (calculated as provided below) of such
Note.

(ii) Subject to Condition 6(d)(iii), the “Amortised Face Amount” of any Note shall be the sum of
(A) the Reference Price specified on such Note and (B) the aggregate amortisation of the
difference between the Reference Price and the nominal amount of such Note from the Issue
Date to the date on which the Note becomes due and payable calculated at a rate per annum
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{expressed as a percentage) equal to the Amortisation Yield specified on such Note applied to
the Reference Price in the manner specified on such Note. Where the specified calculation is
to be made for a period of iess than one year, it shall be made using the applicable Day Count
Fraction.

(iii) If the amount payable in respect of any Note upon redemption of such Note pursuant to
Condition 6(c), {e) or (f), if applicable, or upon it becoming due and payable as provided in
Condition 9, is not paid when due, the amount due and payable in respect of such Note shall
be the Amortised Face Amount of such Note as defined in Condition 6(d)(ii), except that
Condition 6 shall have effect as though the reference therein to the date on which the Note
becomes due and payable were replaced by a reference to the Relevant Date. The calculation
of the Amortised Face Amount in accordance with this Condition 6(d)(iii) will continue to be
made (both before and after judgment) until the Relevant Date unless the Relevant Date falls
on or after the Maturity Date, in which case the amount due and payable shall be the nominal
amount of such Note together with any interest which may accrue on such Note in
accordance with Condition 5{IV).

{e) Redemption at the Option of the Issuer (Call Option): 1f so provided on a Note, the Issuer may,
subject to compliance with all relevant laws, regulations and directives, on giving to the holder of such Note
(and, if such Notes are listed on an Exchange, to the Exchange) irrevocable notice in accordance with
Condition 16 of not less than 30 nor more than 45 days (or such other notice period as specified on such
Note) redeem or procure the purchase of all or, if so specified on such Note, some of the Series of Notes of
which such Note forms part, on the Optional Redemption Date(s) specified on such Notes (which shall, in
the case of a Note which has applicable to it at the time of redemption or purchase an interest basis which is
specified on such Note as Floating Rate, be a Specified Interest Payment Date) at the amount specified on
such Note as the Optional Redemption Amount together with interest accrued to (but excluding) the date
fixed for redemption or purchase. All Notes in respect of which any such notice is given shall be redeemed
or purchased on the Optional Redemption Date(s) specified in such notice in accordance with this Condition
6(e). If some only of the Notes of a Series are to be redeemed or purchased at any time, the Notes to be
redeemed or purchased shall be determined by the drawing of lots. In the case of a partial redemption by way
of lot, the notice to Noteholders shall also contain the certificate numbers and nominal amount of the Notes
to be redeemed or purchased, which shall have been drawn in such place as the Trustee may approve and in
such manner as it deems appropriate, subject to compliance with any applicable laws, clearing system and
Exchange requirements,

(f) Redemption at the Option of Noteholders (Put Option}: 1f so provided on a Note, the Issuer shall,
subject to compliance with all relevant laws, regulations and directives, at the option of the holder of such
Note, redeem or (at the option of the Issuer) procure the purchase of such Note on the QOptional Redemption
Date(s) specified on such Note (which shall, in the case of 2 Note which has applicable to it at the time of
redemption an interest basis which is specified on such Note as Floating Rate, be a Specified Interest
Payment Date} at the amount specified on such Note as the Optional Redemption Amount together with
interest accrued to (but excluding) the date fixed for redemption or purchase. To exercise such option the
holder must deposit such Note with any Paying Agent (in the case of Bearer Notes) or the Registrar or any
Transfer Agent (in the case of Registered Notes) at their respective specified offices, together with a duly
completed notice of redemption (“Redemption Notice™) in the form obtainable from any Agent other than
the Principal Paying Agent not more than 60 nor less than 46 days (or such other deposit period as may be
specified on such Note) prior to the relevant date for redemption. Unless otherwise specified on such Note,
no Note (or Redemption Notice) so deposited may be withdrawn (except as provided in the Agency
Agreement) without the prior consent of the Issuer. Notice of not more nor less than the number of days
specified on such Note of the commencement of any period for the deposit of Notes for redemption pursuant
to this Condition 6(f} shall be given by the Issuer to Noteholders (and, if such Notes are listed on an
Exchange, to the Exchange) in accordance with Condition 16.

(g} Cancellatiom: All Notes redeemed in accordance with this Condition 6 and any unmatured
Coupons or Talons attached to them will be cancelled. Any Notes purchased in accordance with this
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Condition 6, and any unmatured Coupons or Talons purchased with them, may at the option of the Issuer be
cancelled or may be resold. Cancelled Notes may, at the option of the Issuer, be re-issued.

7. Payments

{a) Bearer Notes:

0]

(i)

(iii)

Payments of Principal and Interest

Payments of principal and interest in respect of Bearer Notes will, subject as mentioned
below, be made against presentation and surrender of the relevant Bearer Notes or Coupons,
as the case may be, at the specified office of any Paying Agent outside the United States and
its possessions:—

(1) in respect of payments denominated in a Specified Currency other than U.S. Dollars, at
the option of the holder either by a cheque in such Specified Currency drawn on, or by
transfer to an account in such Specified Currency maintained by the payee with, a bank
in the Relevant Financial Centre of such Specified Currency, or in the case of euro, in a
city in which banks have access to the TARGET System;

(2) in respect of payments denominated in U.S. Dotlars, subject to Condition 7(a)(ii), at the
option of the holder either by a U.S. Dollar cheque drawn on a bank in New York City
or by transfer to a U.S. Dollar account maintained by the payee with a bank outside the
United States; or :

{3) as may otherwise be specified on such Notes as an Alternative Payment Mechanism,.
Payments in the United States

Notwithstanding the foregoing, payments in respect of Bearer Notes denominated in U.S.
Dollars may be made at the specified office of the New York Paying Agent in the same
manner as aforesaid if (1) the Maturity Date of such Bearer Notes is not more than one year
from the Issue Date for such Bearer Notes or (2) (a) the Issuer shall have appointed Paying
Agents with specified offices outside the United States with the reasonable expectation that
such Paying Agents would be able to make payment of the amounts on the Bearer Notes in
the manner provided above when due, (b) payment in full of such amounts at all such offices
is illegal or effectively precluded by exchange controls or other similar restrictions on
payment or receipt of such amounts and {c) such payment is then permitted by United States
law. If, under such circumstances, a Bearer Note is presented for payment of principal at the
specified office of the New York Paying Agent in circumstances where interest (if any is
payable against presentation of the Bearer Note) is not to be paid there, the relevant Paying
Agent will annotate the Bearer Note with the record of the principal paid and return it to the
holder for the obtaining of interest elsewhere.

Payments on Business Days

Subject as provided on a Note, if any date for payment in respect of any Bearer Note or
Coupon comprising all or part of a Tranche is not a business day, the holder shall not be
entitled to payment until the next following business day nor to any interest or other sum in
respect of such postponed payment. In this Condition 7(a}, “business day” means a day on
which banks are open for business in the relevant place of presentation, in such jurisdictions
as shall be specified on such Note as “Additional Financial Centres” and:—

(1) (in the case of a payment in a currency other than euro} where payment is to be made by
transfer to an account maintained with a bank in the relevant Specified Currency, on
which dealings may be carried on in the Relevant Financial Centre of such Specified
Currency; or

(2) in the case of payment in euro, a day which is a TARGET Business Day.
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If the due date for redemption or repayment of any Bearer Note is not a due date for payment of
interest, interest accrued from the preceding due date for payment of interest or the Interest
Commencement Date, as the case may be, shall only be payable against presentation (and
surrender if appropriate) of the relevant Bearer Note. Interest (if any) accrued on a Bearer Note the
interest basis for which is specified on such Note as Zero Coupon from its Maturity Date shall be
payable on repayment of such Bearer Note against presentation thereof.

(b) Registered Notes:

(1) Payments of Principal and Interest

Payments of principal and interest in respect of Registered Notes will be made or procured to
be made by the New York Paying Agent to the person shown on the Register at the close of
business on the fifieenth DTC business day before the due date for payment thereof (the
“Record Date");—

(1) by cheque drawn on, or by transfer to an account in such Specified Currency maintained
by the payee with, a bank in the Relevant Financial Centre of such Specified Currency
or, in the case of euro, in a city in which banks have access to the TARGET System; or

(2) as may otherwise be specified on such Notes as an Alternative Payment Mechanism,

subject in each case to Condition 7(b)(iii). For the purposes of this Condition 7(b), “DTC business
day” means any day on which DTC (as defined in Condition 7(b)(iii)) is open for business.

Payments of principal in respect of Registered Notes will only be made against surrender of the
relevant Definitive Registered Note at the specified office of any Transfer Agent. Upon
application by the holder to the specified office of any Transfer Agent not less than 15 days before
the due date for any payment in respect of a Note, such payment will be made by transfer to an
account maintained by the payee with a bank in the Relevant Financial Centre or, in the case of
euro, in a city in which banks have access to the TARGET System. Details of the account to
which a registered holder’s payments will be made should be notified by the holder to the
specified office of the New York Paying Agent before the Record Date preceding the relevant date
for payment. If the amount of principal being paid is less than the nominal amount of the relevant
Definitive Registered Note, the Registrar will annotate the Register with the amount of principal
so paid and will (if so requested by the Issuer or a Noteholder) issue a new Definitive Registered
Note with a nominal amount equal to the remaining unpaid noeminal amount.

(ii) Payment Initiation

Where payment is to be made by transfer to an account in the relevant Specified Currency,
payment instructions (for value the due date or, if that is not a Relevant Business Day, for
value the first following day which is a Relevant Business Day) will be initiated, and, where
payment is to be made by cheque, the cheque will be mailed on the last day on which the
New York Paying Agent is open for business preceding the due date for payment or, in the
case of payments of principal where the relevant Definitive Registered Note has not been
surrendered at the specified office of any Transfer Agent, on a day on which the New York
Paying Agent is open for business and on which the relevant Definitive Registered Note is
surrendered.

(iii) Payments Through the Deposttory Trust Company

Registered Notes, if so specified on them, will be issued in the form of one or more
Definitive Registered Notes registered in the name of, or the name of a nominee for, The
Depository Trust Company (“DTC”). Payments of principal and interest in respect of
Registered Notes denominated in U.8. Dollars will be made in accordance with Conditions
7(b)(i) and (ii). Payments of principal and interest in respect of Registered Notes registered in
the name of, or in the name of a nominee for, DTC and denominated in a Specified Currency
other than U.S. Dollars will be made or procured to be made by the New York Paying Agent
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in the relevant Specified Currency in accordance with the following provisions. The amounts
in such Specified Currency payable by the New York Paying Agent or its agent to DTC with
respect to Registered Notes held by DTC or its nominee will be received from the Principal
Paying Agent by the New York Paying Agent who will make payments in such Specified
Currency by wire transfer of same day funds to the designated bank account in such
Specified Currency of those DTC participants entitled to receive the relevant payment who
have made an irrevocable election to DTC, in the case of interest payment, on or prior to the
third DTC business day after the Record Date for the relevant payment of interest and, in the
case of payments of principal, at least 12 DTC business days prior to the relevant payment
date, to receive that payment in such Specified Currency. The New York Paying Agent, after
the Exchange Agent has converted amounts in such Specified Currency into U.S. Dollars,
will deliver such U.S. Dollar amount in same day funds to DTC for payment through its
settlement system to those DTC participants entitled (o receive the relevant payment who did
not elect to receive such payment in such Specified Currency. The Agency Agreement sets
out the manner in which such conversions are to be made.

(iv) Delay in Payment

Noteholders will not be entitled to any interest or other payment for any delay after the due
date in receiving the amount due on a Note if the due date is not a Relevant Business Day, if
the Noteholder is late in surrendering or cannot surrender its Definitive Registered Note (if
required to do so0) or if a cheque mailed in accordance with Condition 7{b)(ii} arrives after the
due date for payment.

(v) Payment Not Made in Full

If the amount of principal or interest which is due on any Registered Note is not paid in full,
the Registrar will annotate the Register with a record of the amount of principal or interest, if
any, in fact paid on such Registered Note.

(c) Payments Subject to Law, etc.: All payments are subject in all cases to any applicable fiscal or
other laws, regulations and directives, but without prejudice to the provisions of Condition 8. No
commission or expenses shall be charged to the Noteholders or Couponholders in respect of such payments.

(d) Appointment of Agenis: The Principal Paying Agent, the Paying Agents, the Registrar, the
Calculation Agent, the Exchange Agent and the Transfer Agents initially appointed by the Issuer and their
respective specified offices are listed below. The Issuer reserves the right at any time to vary or terminate the
appointment of any Paying Agent, the Principal Paying Agent, the Registrar, the Calculation Agent, the
Exchange Agent or any Transfer Agent, to appoint another Principal Paying Agent, Registrar or Calculation
Agent and to appoint additional or other Paying Agents or Transfer Agents, provided that the Issuer will at
all times maintain (i} a London Paying Agent, (ii) a New York Paying Agent, (iii) a Registrar, an Exchange
Agent and a Transfer Agent in New York City, (iv) a Paying Agent and a Transfer Agent having a specified
office in a European city which, so long as the Exchange on which the Notes are admitted to listing on the
Official List of the Luxembourg Stock Exchange and admitted to trading on the Euro MTF market of the
Luxembourg Stock Exchange and the rules of that exchange so require, shall be Luxembourg, (v) a Paying
Agent having a specified office in a Member State of the European Union, which Member State will not be
obliged to withhold or deduct tax pursuant to any European Union Directive on the taxation of savings
implementing the conclusions of the ECOFIN Council meeting of November 26-27, 2000 or any law
implementing or complying with, or introduced in order to conform to, such Directive, and (vi) a Calculation
Agent. Notice of any such change or any change in the specified office of any Agent will promptly be given
to the Noteholders in accordance with Condition 16.

(e) Urnmatured Coupons and Unexchanged Talons:

(i} Bearer Notes the interest basis for which is specified on such Notes as being Fixed Rate,
other than Notes which are specified to be Long Maturity Notes {being Notes whose nominal
amount is less than the aggregate interest payable thereon on the relevant dates for payment
of interest under Condition 5(I){(a)), should be surrendered for payment of principal together
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with all unmatured Coupons (if any) appertaining thereto, failing which an amount equal to
the face value of each missing unmatured Coupon (or, in the case of payment not being made
in full, that proportion of the amount of such missing unmatured Coupon which the sum of
principal so paid bears to the total principal due) will be deducted from the Final Redemption
Amount, Early Redemption Amount or Optional Redemption Amount, as the case may be,
due for payment on such Note. Any amount so deducted will be paid in the manner
mentioned above against surrender of such missing Coupen within a period of 10 years from
the Relevant Date for the payment of such principal (whether or not such Coupon has
become void pursuant to Condition 10). If the date for payment of principal is any date other
than a date for payment of interest, the accrued interest on such principal shall be paid only
upon presentation of the relevant Note.

(ii) Ifso specified on a Bearer Note, upon the due date for redemption of any Bearer Note either
the interest basis for which is specified on such Note as being Floating Rate at any time or
which is a Long Maturity Note, unmatured Coupons relating to such Note {(whether or not
attached) shall become void and no payment shall be made in respect of such Coupons.

{iii) Upon the due date for redemption of any Bearer Note, any unexchanged Talon relating to
such Note (whether or not attached) shall become void and no Coupon shall be delivered in
respect of such Talon.

(iv) Where any Bearer Note either the interest basis for which is specified on such Note as being
Floating Rate at any time or which is a Long Maturity Note, is presented for redemption
without all unmatured Coupons relating to it, and where any Bearer Note is presented for
redemption without any unexchanged Talon relating to it, redemption of such Bearer Note
shall be made only against the provisions of such indemnity as the Issuer may require.

(f) Talons: Except where such Talon has become void pursuant to Condition 7(e)(iii), on or after the
Interest Payment Date or, as the case may be, the Specified Interest Payment Date for the final Coupon
forming part of a Coupon sheet issued in respect of any Note, the Talon forming part of such Coupon sheet
may be surrendered at the specified office of the London Paying Agent in exchange for a further Coupon
sheet (but excluding any Coupons which may have become void pursuant to Condition 10).

8. Taxation

All payments by or on behalf of the Issuer in respect of the Notes and the Coupons will be made free
and clear of, and without withholding or deduction for, or on account of, any taxes, duties, assessments or
governmental charges (together, the “Taxes”) of whatever nature imposed, levied, collected, withheld or
assessed by or within Brazil and/or any other jurisdiction to which the Issuer is subject or any authority
therein or thereof having power to tax, unless such withholding or deduction is required by law. In such
event, the Issuer shall pay such additional amounts as will result in receipt by the Noteholders or, as the case
may be, the Couponholders of such amounts as would have been received by them had no such withholding
or deduction been required, except that no such additional amounts shall be payable with respect to any Note
or Coupon:—

(i) in the case of Bearer Notes or Coupons:—

(a) toa holder (or to a third party on behalf of a holder) where such holder is liable to such Taxes
in respect of such Bearer Note or Coupon by reason of it having some connection with Brazi)
and/or any other jurisdictions to which the Issuer is subject other than the mere holding of
such Bearer Note or Coupon; or

(b) presented for payment more than 30 days after the Relevant Date except to the extent that the
holder thereof would have been entitled to additional amounts on presenting the same for
payment on the last day of such period of 30 days; or

(c) where such withholding or deduction is imposed on a payment to an individual and is
required to be made pursuant to any European Union Directive on the taxation of savings
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implementing the conclusions of the ECOFIN Council meeting of November 26-27, 2000 or
any law implementing or complying with, or introduced in order to conform to, such
Directive; or

(d) presented for payment by or on behalf of a Noteholder or a Couponholder who would have
been able to avoid such withholding or deduction by presenting the refevant Note or Coupon
to another Paying Agent in a Member State of the European Union.

(it)y  inthe case of Registered Notes:—

(a)} toa holder (or to a third party on behalf of a holder) where such holder is liable to such Taxes
in respect of such Registered Note by reason of it having some connection with Brazil and/or
any other jurisdictions to which the Issuer is subject, other than the mere holding of such
Registered Note or the receipt of the relevant payment in respect thereof; or

(b) if the Definitive Registered Note in respect of such Registered Note is required to be
surrendered and is surrendered more than 30 days after the Relevant Date except to the extent
that the holder thereof would have been entitled to additional amounts on presenting the same
for payment on the last day of such period of 30 days; or

(c} where such withholding or deduction ts imposed on a payment to an individual and is
required to be made pursuant to any European Union Directive on the taxation of savings
implementing the conclusions of the ECOFIN Council meeting of November 26-27, 2000 or
any law implementing or complying with, or introduced in order to conform to, such
Directive.

As used in these Conditions, “Relevant Date” in respect of any Note or Coupon means the date on
which payment in respect thereof first becomes due or (if the full amount of the money payable has not been
received by the Trustee or the Principal Paying Agent on or prior to such due date) the date on which notice
is duly given to the Noteholders in accordance with Condition 16 that such moneys have been so received
and are available for payment. References in these Conditions to *“principal” shall be deemed to include
“Amortised Face Amount”, “Final Redemption Amount”, “Optional Redemption Amount” and “Early
Redemption Amount” and any premium payable in respect of the Notes and any reference to “principal”
and/or “interest” shall be deemed to include any additional amounts which may be payable under this
Condition 8.

9. Events of Default
If any of the following events occurs:—

(a) Non-Payment: the Issuer fails to pay any principal of or interest on any of the Notes when due and,
in the case of interest on any of the Notes, such failure continues for a period of five days; or

(b) Breach of Other Obligations: any one of the Bank or any Designated Subsidiary does not perform
or comply with any one or more of their respective other obligations in the Notes or the Trust Deed which
default is incapable of remedy or, if in the opinion of the Trustee capable of remedy, is in the opinion of the
Trustee not remedied within 30 days after notice of such default shall have been given to the Bank by the
Trustee; or

(c) Cross Default: (i) any other present or future External Indebtedness of the Bank or any of its
Subsidiaries for or in respect of moneys borrowed or raised becomes (or becomes capable of being declared)
due and payable prior to its stated maturity otherwise than at the option of the Bank by reason of the
occurrence of an event of default howsoever described, or (ii) any such External Indebtedness is not paid
when due or, as the case may be, within any applicable grace period, or (iii) the Bank or any of its
Subsidiaries fails to pay when due any amount payabte by it under any present or future guarantee in respect
of External Indebtedness, provided that the aggregate amount of the External Indebtedness, or guarantee in
respect of External Indebtedness, in respect of which one or more of the events mentioned above in this
Condition 9{c) have occurred equals or exceeds U.5.$50,000,000 or its equivalent in another currency or
currencies (as reasonably determined by the Trustee); or
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(d) Enforcement Proceedings: a distress, attachment, execution or other legal process is levied,
enforced or sued out on or against any part of the property, assets or revenues of any of the Bank, any
Designated Subsidiary or any of their respective Subsidiaries and is not discharged or stayed within 30 days
after notice thereof has been received by the Bank; or

(e) Security Enforced: any mortgage, charge, pledge, lien or other encumbrance, present or future,
created or assumed by any of the Bank, any Designated Subsidiary or any of their respective Subsidiaries
becomes enforceable and any step is taken to enforce it {including the taking of possession or the
appointment of a receiver, administrative receiver, manager or other similar person) and such step is not
discharged or stayed within 30 days; or

(f) Insolvency: any of the Bank, any Designated Subsidiary or any of their respective Subsidiaries is
insolvent or bankrupt or unable to pay its debts, or stops, suspends or threatens to stop or suspend payment
of all or a material part of (or of a particular type of) its debts; or

(g) Moratorium: any of the Bank, any Designated Subsidiary or any of their respective Subsidiaries
proposes or makes any agreement for the deferral, rescheduling or other readjustment of its debts generally,
proposes or makes a general assignment or an arrangement or composition with or for the benefit of
creditors in respect of its debts generalty or a moratorium is agreed or declared in respect of or affecting all
or any part of (or of a particular type of) the debts of any of the Bank, any Designated Subsidiary or any of
their respective Subsidiaries; or

(h) Winding Up: an order is made or an effective resolution passed for the winding up or dissolution
or administration of any of the Bank, any Designated Subsidiary or any of their respective Subsidiaries, or
any of the Bank or any Designated Subsidiary ceases or threatens 1o cease to carry on all or a material part of
its business or operations, except for the purpose of and followed by a reconstruction, amalgamation,
reorganisation, merger or consolidation (i} on terms approved by the Trustee or by an Extraordinary
Resolution of the Noteholders, or (ii) in the case of a Subsidiary, whereby the undertaking and the assets of
the Subsidiary are transferred to or otherwise vested in the Bank or any Designated Subsidiary, as the case
may be, or another of their respective Subsidiaries; or

(i} Control: (I} the Bank ceases to be owned as to at least 51% of its voting share capital by the
Government of Brazil, or (IT) any Designated Subsidiary jointly and severally liable with the Bank under the
Notes ceases to be owned as to at least 51% of its respective voting share capital by the Bank; or

(i) Analogous Events: any event occurs which under the laws of the jurisdictions of any Subsidiary
has an analogous effect to any of the events referred to in Conditions 9(d) to (h);

then the Trustee at its discretion may in respect of the Notes of any Series, and if so requested by holders of
at least one-fifth in nominal amount of the Notes of such Series then outstanding or if so directed by an
Extraordinary Resolution of the holders of Notes of such Series shall, give notice to the Issuer that the Notes
of such Series are, and they shall immediately become due and payable at their Early Redemption Amount
specified on such Notes or, if none is so specified, at the nominal amount specified on such Notes together
with interest accrued to the date of redemption or, in relation to Notes the interest basis for which is specified
on such Notes as Zero Coupon, the Amortised Face Amount of such Notes provided that in the case of
paragraphs (b) and (d) to (h) and, in the case of Subsidiaries only, paragraphs (c) and (j), the Trustee shail
have certified that in its opinion such event is materially prejudicial to the interests of the Noteholders.

10. Prescription

Claims against the Issuer for payment in respect of the Notes and Coupons (which, for this purpose
shall not include Talons) shall be prescribed and become void unless made within 10 years (in the case of
principal) and 5 years (in the case of interest) from the appropriate Relevant Date in respect thereof.

11. Meetings of Noteholders, Modification, Waiver and Substitution

(a)} Meetings of Noteholders: The Trust Deed contains provisions for convening meetings of
Noteholders of a Series to consider any matter affecting their interests, including modification by
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Extraordinary Resolution of the Notes of such Series {including these Conditions insofar as the same may
apply to such Notes). Such a meeting may be convened by the Issuer or the Trustee, and the Trustee (subject
to being indemnified to its satisfaction against all costs and expenses thereby occastoned) shall convene such
a meeting upon written request of Noteholders holding not less than 10% in nominal amount of the Notes of
the relevant Series for the time being outstanding. The quorum for any meeting to consider an Extraordinary
Resolution will be two or more persons holding or representing in aggregate more than 50% in nominal
amount of the Notes of the relevant Series for the time being outstanding, or at any adjourned meeting two or
more persons holding or representing holders of Notes of the relevant Series whatever the nominal amount
of the Notes of the relevant Series held or represented, unless the business of such meeting includes
consideration of proposals, inter alia, (i) to amend the dates of maturity or redemption of the Notes of any
Series or any date for payment of interest thereon, (ii) to reduce or cancel the nominal amount, Final
Redemption Amount, Optional Redemption Amount or Early Redemption Amount (if any) of the Notes of
any Series, (iii) to reduce the rate or rates of interest in respect of the Notes of any Series or to vary the
method or basis of calculating the rate or rates or amount of interest, (iv) if there is specified on the Notes of
any Series a Minimum Rate of Interest and/or a Maximum Rate of Interest, to reduce such Minimum Rate of
Interest and/or such Maximum Rate of Interest, (v) to change the method of calculating the Amortised Face
Amount (if any), the Amortisation Yield (if any), the Early Redemption Amount (if any), or the Optional
Redemption Amount (if any) of any Series, (vi} to change the Specified Currency, Specified Principal
Payment Currency or Specified Interest Payment Currency of the Notes of any Series or (vii) to modify the
provisions concerning the quorum required at any meeting of Noteholders of any Series or the majority
required to pass an Extraordinary Resolution, in which case the necessary quorum will be two or more
persons holding or representing not less than 75%, or at any adjourned meeting not less than 25%, in
nominal amount of the Notes of the relevant Series for the time being outstanding. An “Extraordinary
Resolution” is defined in the Trust Deed to mean a resolution passed at a meeting of Noteholders duly
convened and held in accordance with the provisions of the Trust Deed by a majority of not less than 75% of
the votes cast. A written resolution of holders of not less than 90% in nominal amount of the Notes of the
relevant Series for the time being outstanding shall take effect as an Extraordinary Resolution for all
purposes. Any Extraordinary Resolution duly passed shall be binding on all holders of Notes of the relevant
Series (whether or not they were present or represented at the meeting at which such resolution was passed)
and on all Couponholders (if any).

(b) Modification, Waiver and Determination: The Trustee, the Bank and the Designated Subsidiaries
may, without the consent of the Noteholders or Couponholders, (i) agree to any modification of any of the
provisions of the Trust Deed which, in the opinion of the Trustee, is of a formal, minor or technical nature or
is made to correct a manifest or proven error and (ii) agree to any other modification {except as mentioned
in the Trust Deed), and any waiver or authorisation of any breach or proposed breach, of any of the
provisions of the Trust Deed and the Trustee may, without the consent of the Noteholders or Couponholders,
subject as provided in the Trust Deed, determine that any Event of Default or Potential Event of Default (as
defined in the Trust Deed) will not be treated as such, provided that any such modification referred to in (ii)
above or any waiver or determination is, in the opinion of the Trustee, not materially prejudicial to the
interests of the Noteholders. Any such modification, authorisation or waiver shall be binding on the
Noteholders and the Couponholders and, if the Trustee so requires, such modification and any substitution
referred to in (¢) below shall be notified to the Noteholders in accordance with Condition 16 as soon as
practicable.

{c) Substitution: The Trust Deed contains provisions permitting the Trustee to agree, subject to such
amendment of the Trust Deed and such other conditions as the Trustee may require, but without the consent
of the Noteholders or Couponholders, to the substitution of the Bank’s successor in business or any
Subsidiary of the Bank or its successor in business in place of the Bank or any previous substituted
company, as principal debtor under the Trust Deed and the Notes. In the case of such a substitution the
Trustee may agree, without the consent of the Noteholders or Couponholders, subject to the provisions of the
Trust Deed, to a change of the law governing the Notes, the Coupons and/or the Trust Deed provided that
such change would not in the opinion of the Trustee be materially prejudicial to the interests of the
Noteholders.
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{(d) Entitlement of the Trustee: In connection with the exercise by it of any of its trusts, powers,
authorities and discretions (including, without limitation, any modification, waiver, authorisation,
determination or substitution), the Trustee shall have regard to the general interests of the Noteholders as a
class (but shall not have regard to any interests arising from circumstances particular to individual
Noteholders whatever their number) and, in particular but without limitation, shall not have regard to the
consequences of any such exercise for individual Noteholders (whatever their number) resulling form their
being for any purpose domiciled or resident in, or otherwise connected with, or subject to the jurisdiction of],
any particular territory or any political sub-division thereof and the Trustee shall not be entitled to require,
nor shall any Noteholder be entitled to claim, from the Issuer, the Trustee or any other person any
indemnification or payment in respect of any tax consequences of any such exercise upon individual
Noteholders except to the extent already provided for in Condition 8 and/or any undertaking or covenant
given in addition to, or in substitution for, Condition 8 pursuant to the Trust Deed.

12. Enforcement

At any time after the Notes of any Series become due and payable, the Trustee may, at its discretion
and without further notice, institute such proceedings against the Issuer as it may think fit to enforce the
terms of the Trust Deed, the Notes and the Coupons, but it need not take any such proceedings unless (a) it
shall have been so directed by an Extraordinary Resolution or so requested in writing by Noteholders
holding at least 20% in nominal amount of the Notes of such Series outstanding, and (b) it shall have been
indemnified to its satisfaction. No Noteholder or Couponholder may proceed directly against the Issuer
unless the Trustee, having become bound so to proceed, fails to do so within a reasonable time and such
failure is continuing.

13. Indemnification of the Trustee

The Trust Deed contains provisions for the indemnification of the Trustee and for its relief from
responsibility. The Trustee and its parent, subsidiaries and affiliates are entitled to enter into business
transactions with any of the Bank, any Designated Subsidiary and any entity related to any of them without
accounting for any profit.

14. Replacement of Bearer Notes, Coupons, Talons and Definitive Registered Notes

If any Bearer Note, Coupon, Talon or Definitive Registered Note is lost, stolen, mutilated, defaced or
destroyed it may be replaced at the specified office of the Paying Agent in Luxembourg, identified at the
back of this Program Circular (in the case of Bearer Notes, Coupons and Talons) or the Transfer Agent in
New York City (in the case of Registered Notes) subject to all applicable laws and stock exchange
requirements, upon payment by the claimant of the taxes and expenses incurred in connection with such
replacement and on such terms as to evidence, security, indemnity and otherwise as the Issuer may require
{provided that the requirement is reasonable in the light of prevailing market practice). Mutilated or defaced
Notes, Coupons, Talons or Definitive Registered Notes must be surrendered before replacements will be
issued.

15. Further Issues

The Issuer may from time to time without the consent of the Noteholders or Couponholders create and
issue further securities having the same terms and conditions as the Notes of any Series in all respects (or in
all respects except for the first payment of interest on them) so that such further issue shall be consolidated
and form a single series with the outstanding securities of any series (including the Notes of any Series).
References in these Conditions to the Notes of any Series include (unless the context requires otherwise) any
other securities issued pursuant to this Condition 15 and forming a single series with the Notes of such
Series. Any further securities forming a single series with the outstanding securities of any series (including
the Notes of any Series) constituted under the Trust Deed or any deed supplemental to it shall be constituted
under a deed supplemental to the Trust Deed. The Trust Deed contains provisions for convening a single
meeting of the Noteholders of a Series and the holders of securities of other series (including the Notes of
any other Series) where the Trustee so decides.
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16. Notices

Notices to holders of Registered Notes will be mailed to them at their respective addresses in the
Register and shall be published (so long as the Notes are admitted to listing on the Luxembourg Stock
Exchange and admitted to trading on the Euro MTF market of the Luxembourg Stock Exchange and the
rules of that Exchange so require) either on the website of the Luxembourg Stock Exchange
(wwyw.bourse.lu) or in a daily newspaper with general circulation in Luxembourg (which is expected to be
the d Wort). Any such notice shall be deemed to have been given on the later of the date of such publication
and the fourth weekday (being a day other than a Saturday or a Sunday) afier the date of mailing. Notices to
the holders of Bearer Notes will be valid if published in a daily newspaper having general circulation in
London and (so long as the Notes admitted to listing on the Luxembourg Stock Exchange and admitted to
trading on the Euro MTF market of the Luxembourg Stock Exchange and the rules of that Exchange so
require) either on the website of the Luxembourg Stock Exchange (www.bourse.lu) or in a daily newspaper
with general circulation in Luxembourg or, if in the opinion of the Trustee any such publication is not
practicable, in another leading daily English language newspaper having general circulation in Europe
approved by the Trustee). It is expected that such publication will be made in the Financial Times in London
and the d'Wort in Luxembourg. Notices will be deemed to have been given on the date of the first
publication in both such newspapers. If it is not practicable to give notice as specified above notice will be
given in such other manner, and be deemed to have been given on such date, as the Trustee shall approve.

Couponholders shall be deemed for all purposes to have notice of the contents of any notice to the
helders of Bearer Notes in accordance with this Condition 16.

17. Contracts (Rights of Third Parties) Act 1999

No person shall have any right to enforce any term or condition of the Notes under the Contracts
{Rights of Third Parties) Act 1999.

18. Governing Law and Jurisdiction

(a} Governing Law: The Trust Deed, the Notes, the Coupons and the Talons are governed by, and
shall be construed in accordance with, English law,

(b) Jurisdiction: The courts of England and the courts of the State of New York and the Federal courts
sitting in the State of New York are to have jurisdiction to settle any disputes which may arise out of or in
connection with the Notes, the Coupons, the Talons or the Trust Deed and accordingly any legal action or
proceedings arising out of or in connection with the Notes, the Coupons, the Talens or the Trust Deed
(“Proceedings™) may be brought in such courts. Each of the Bank and each Designated Subsidiary has in the
Trust Deed irrevocably submitted to the jurisdiction of such courts.

(c) Agent for Service of Process: Each of the Bank and each Designated Subsidiary has in the Trust
Deed appointed an agent in England to receive service of process in any Proceedings in England and an
agent in New York to receive service of process in any Proceedings in New York State. If for any reason the
Bank or any of the Designated Subsidiaries does not have either such an agent in England or in New York, it
will promptly appoint a substitute process agent and notify the Noteholders of such appointment. Nothing
herein shall affect the right to serve process in any other manner permitted by taw.

(d) Waiver of fmmunity: Each of the Bank and each Designated Subsidiary has in the Trust Deed
irrevocably agreed, that, should any Proceedings be taken anywhere (whether for an injunction, specific
performance, damages or otherwise), no immunity (to the extent that it may at any time exist, whether on the
grounds of sovereignty or otherwise) from those Proceedings, from attachment (whether in aid of execution,
before judgment or otherwise) of their respective assets or from execution of judgment shall be claimed by
any of them or on their respective behalves or with respect to their respective assets, any such immunity
being irrevocably waived. Each of the Bank and each Designated Subsidiary has in the Trust Deed
irrevocably agreed that they and their respective assets are, and shall be, subject to such Proceedings,
attachment or execution in respect of their respective obligations under the Trust Deed, the Notes and the
Coupons.
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Each of the Bank and each Designated Subsidiary has in the Trust Deed irrevocably and generally
consented in respect of any Proceedings anywhere to the giving of any relief or the issue of any process in
connection with those Proceedings including, without limitation, the making, enforcement or execution
against any assets whatsoever (irrespective of their use or intended use) of any order or judgment which may
be made or given in those Proceedings.
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FORM OF THE NOTES

Bearer Notes

Bearer Notes of each Tranche of a Bearer Series will initially be represented by a Temporary Global
Note, or by a Global Note, each without Coupons, which will be deposited with a common depositary on
behatf of Clearstream, Luxembourg and Euroclear on the relevant Issue Date. Interests in the Temporary
Global Note will be exchanged in whole or in part for interests in a Global Note representing Bearer Notes
of the relevant Tranche, not earlier than 40 days after the later of the commencement of the offering of the
relevant tranche and the relevant Issue Date, upon certification as to non-U.S. beneficial ownership.

Each Temporary Global Note, Global Note and any Bearer Note, Talons and Coupons 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 1635(j) and 1287(a) of the Internal
Revenue Code.”

The sections of the U.S. Internal Revenue Code referred to in the legend provide that a United States
taxpayer, with certain exceptions, will not be permitted to deduct any loss, and will not be eligible for capital
gains treatment with respect to any gain, realised on any sale, exchange or redemption of Bearer Notes or
any related Coupons.

Summary of provisions relating to Bearer Notes while in Global Form

Each Temporary Global Note and each Global Note will contain provisions which apply to the Bearer
Notes while they are in global form, some of which modify the effect of the terms and conditions of the
Notes set out in this document. The following is a summary of certain of those provisions:

(1) Exchange: The Temporary Global Note is exchangeable in whole or in part for interests in the
Global Note representing Bearer Notes not earlier than 40 days after the later of the
commencement of the offering of the relevant trache and the relevant Issue Date upon certification
as to non-U.S. beneficial ownership in the form set out in the Temporary Global Note. The Global
Note is exchangeable in whole, but not in part {free of charge to the holder), for definitive Bearer
Notes if the Global Note is held on behalf of a clearing system and such clearing system is closed
for business for a continuous period of 14 days (other than by reason of holidays, statutory or
otherwise) or announces an intention permanently to cease business or does in fact do so, by such
holder giving notice to the London Paying Agent.

On or after any Exchange Date, the holder of the Global Note may surrender the Global Note to or
to the order of the London Paying Agent. In exchange for the Global Note, the Issuer will deliver,
or procure the delivery of, an equal aggregate nominal amount of duly executed and authenticated
definitive Bearer Notes (having attached to them all Coupons and Talons in respect of interest
which has not already been paid on the Global Note), security printed in accordance with any
applicable legal and stock exchange requirements and in or substantially in the form set out in
Schedule 1 to the Trust Deed. On exchange of the Global Note, the Issuer will, if the holder so
requests, procure that it is cancelled and returned to the holder together with the relevant definitive
Bearer Notes.

“Exchange Date” means a day falling not less than 40 days after that on which the notice requiring
exchange is given and on which banks are open for business in the city in which the specified
office of the London Paying Agent is located and, except in the case of exchange of the Global
Note as set out in the first paragraph above, in the cities in which the relevant clearing systems are
located.

(2) Payments: No payments will be made on the Temporary Global Note unless exchange for
definitive Notes or an interest in the Global Note is improperly withheld or refused. Payments of
principal and interest in respect of Bearer Notes represented by the Global Note will be made
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(3)

(4)

(5

(6)

(N

(8)

9}

against presentation for endorsement and, if no further payment remains to be made in respect of
the Bearer Notes, surrender of the Global Note to or to the order of the London Paying Agent or
such other Paying Agent as shall have been notified to the Noteholders for such purpose. A record
of each payment so made will be endorsed in the appropriate schedule to the Global Note, which
endorsement will be prima facie evidence that such payment has been made in respect of the
Bearer Notes. Condition 8 (i) (d) will apply to definitive Bearer Notes only.

Notices: So long as the Bearer Notes are represented by the Global Note and the Global Note is
held on behalf of a clearing system, notices to Notecholders may be given by delivery of the
relevant notice to that clearing system for communication by it to entitled accounthelders and shall
be deemed to have been given on the second business day following such delivery, except that so
long as the Bearer Notes are listed on the Euro MTF market of the Luxembourg Stock Exchange
and the rules of that Exchange so require, notices shall be published in a leading newspaper having
general circulation in Luxembourg (which is expected to be the d"Wort) or on the website of the
Luxembourg Stock Exchange www .bourse.lu.

Prescription: Claims against the Issuer in respect of principal and interest in respect of the Global
Note will become prescribed unless the Global Note is presented for payment within a period of
10 years (in the case of principal) and five years {(in the case of interest) from the appropriate
Relevant Date {as defined in Condition 8).

Meetings: The holder of the Global Note will (unless the Global Note represents only one Bearer
Note) be treated as being two persons for the purposes of any quorum requirements of a meeting
of Noteholders and, at any such meeting, as having one vote in respect of each minimum Specified
Denotnination for which the Global Note may be exchanged.

Purchase and cancellation: Cancellation of any Bearer Note required by the Conditions to be
cancelled following its purchase will be effected by reduction in the nominal amount of the Global
Note and evidenced by the appropriate notation in the relevant schedule to such Global Note.

Default: The Global Note provides that the holder may cause the Global Note to become due and
payable in the circumstances described in Condition 9 by giving notice thereof to the Trustee.

Trustee'’s powers: In considering the interests of Noteholders while the Global Note is held on
behalf of a clearing system, the Trustee may have regard to any information provided to it by such
clearing system or its operator as to the identity (either individually or by category) of its
accountholders with entitlements to the Global Note and may consider such interests as if such
accountholders were the holder of the Global Note.

Call option: The Issuer’s call option in Condition 6(e) may be exercised by the Issuer giving
notice 1o the Noteholders within the time limits set out in and containing the information required
by Condition 6(e) except that the notice shall not be required contain the certificate numbers of
Notes drawn for redemption in the case of a partial redemption of Notes and accordingly no
drawing of Notes for redemption shall be required.

(10) Put option: The Noteholders’ put option in Condition 6(f) may be exercised by the holder of the

Global Note giving notice to the London Paying Agent of the nominal amount of Bearer Notes in
respect of which the option is exercised and presenting the Global Note for endorsement of
exercise within the time limits specified in Condition 6(f).

Registered Notes

Registered Notes of each Tranche of a Registered Series which are sold in an “offshore transaction” in
reliance on Regulation § (“Unrestricted Notes™) will initially be represented by interests in a DTC
Unrestricted Global Note, without interest coupons, deposited with a custodian for, and registered in the
name of a nominee of, DTC on its Issue Date. Registered Notes of such Tranche resold in the United States
to QIBs (“Restricted Notes™), as referred to in, and subject to the transfer restrictions described in,
“Subscription and Sale and Transfer Restrictions”, will initially be represented by a DTC Restricted Global
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Note, without interest coupons, deposited with a custodian for, and registered in the name of a nominee of,
DTC on its Issue Date. Registered Notes originally sold to Accredited Investors will initially be in the form
of Definitive Registered Notes, Any DTC Restricted Global Note and any individual definitive Restricted
Notes registered in the name of a QIB (or its nominee) in the circumstances set out under “Clearing and
Settlement — Individual Definitive Registered Notes™) will bear a legend applicable to purchasers who
purchase the Registered Notes pursuant to Rule 144A described in “Subscription and Sale and Transfer
Restrictions”. Any individual definitive Restricted Notes sold to an Accredited Investor will bear a legend
applicable to such purchaser described in “Subscription and Sale and Transfer Restrictions”.

For the purpose of calculating the U.S. Dollar equivalent of the nominal amount of Notes outstanding
under the Program from time to time, the U.S. Dollar equivatent of Notes denominated in another currency
shall be determined, at the discretion of the Issuer, either as of the date of agreement to issue such Notes (the
“Agreement Date™) or on the preceding day on which commercial banks and foreign exchange markets are
open for business in London, in either case on the basis of the Exchange Rate on the relevant date of
calculation. As used herein, the “Exchange Rate” means the spot rate for the sale of U.S. Dollars against the
purchase of such other relevant currency in the London foreign exchange market as quoted by any leading
bank selected by the Issuer at its discretion on the Agreement Date or on the preceding day on which
commercial banks and foreign exchange markets are open for business in London.

The U.S. Dollar equivalent of any Zero Coupon Note and any other Note issued at a discount shali be
calculated, in relation to the Specified Currency, in the manner specified in the previous paragraph with the
Exchange Rate so determined to apply in respect of any other U.S. Dollar equivalent determination for the
same Zero Coupon Notes and, in relation to the nominal amount, by reference to the amortisation yield
formula as specified in the Conditions applicable to such Notes as of the same dates as specified in the
preceding paragraph or, if no formula is so specified, the nominal amount of the Notes. The U.S. Dollar
equivalent of a Note issued at a premium shall be calculated in the manner specified above by reference to
the net proceeds received by the Issuer for the relevant issue.
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CLEARING AND SETTLEMENT

Book-Entry Ownership
Bearer Notes

The Issuer will make applications to Clearstream, Luxembourg and Euroclear for acceptance in their
respective book-entry systems, in respect of any Bearer Series of Notes. In respect of Bearer Notes, a
Temporary Global Note and/or a Global Note in bearer form without coupons will be deposited with a
common depositary for Clearstream, Luxembourg and Euroclear. Transfers of interests in a Temporary
Global Note or a Global Note wil! be made in accordance with the normal Euromarket debt securities
operating procedures of Clearstream, Luxembourg and Euroclear.

Registered Notes

The Issuer and The Bank of New York will make application in respect of each Tranche to DTC for
acceptance in its book-entry settlement system of the Unrestricted Notes and the Restricted Notes
represented by each DTC Unrestricted Global Note and each DTC Restricted Global Note, respectively.
Each DTC Unrestricted Global Note will have a CINS number and each DTC Restricted Global Note will
have a CUSIP number. Each DTC Restricted Global Note will be subject to restrictions on transfer contained
in a legend appearing on the front of such Note, and set out under “Subscription and Sale and Transfer
Restrictions”, In certain circumstances, as described below in “Transfers of Registered Notes”, transfers may
be made as a result of which such legend is no longer applicable.

The custodian with whom the DTC Global Notes are deposited (the “Custodian™) and DTC will
electronicalty record the nominal amount of the Unrestricted Notes and Restricted Notes, as the case may be,
held within the DTC system. Until the expiration of 40 days after the later of the commencement of the -
offering and the Issue Date of a Series, investors in Notes of such Series may hold their interests in a DTC
Unrestricted Global Note only through Clearstream, Luxembourg or Euroclear. Thereafier, investors may
additionally hold such interests directly through DTC, if they are participants in such system, or indirectly
through organizations which are participants in DTC. Clearstream, Luxembourg and Euroclear will hold
interests in a DTC Unrestricted Global Note on behalf of their accountholders through customers® securities
accounts in Clearstream, Luxembourg’s or Euroclear’s respective names on the books of their respective
depositaries, which in turn will hold such interests in a DTC Unrestricted Global Note in customers’
securities accounts in the depositaries’ names on the books of DTC. Citibank, N.A. will initially act as
depositary for Clearstream, Luxembourg, and JPMorgan Chase Bank, N.A. will act as depositary for
Euroclear. Investors may hold their interests in a DTC Restricted Global Note directly through DTC if they
are participants in such system, or indirectly through organizations which are participants in such system.

Payments of the principal of, and interest on, each DTC Global Note registered in the name of DTC’s
nominee will be to or to the order of its nominee as the registered owner of such DTC Global Note. The
Issuer expects that the nominee, upon receipt of any such payment, will immediately credit DTC
participants’ accounts with payments in amounts proportionate to their respective beneficial interests in the
principal amount of the relevant DTC Global Note as shown on the records of DTC or the nominee. The
Issuer also expects that payments by DTC participants to owners of beneficial interests in such DTC Global
Note held through such DTC participants will be governed by standing instructions and customary practices,
as is now the case with securities held for the accounts of customers registered in the names of nominees for
such customers. Such payments will be the responsibility of such DTC participants. None of the Issuer, the
Trustee or any Agent will have any responsibility or liability for any aspect of the records relating to or
payments made on account of ownership interests in the DTC Global Notes or for maintaining, supervising
or reviewing any records relating to such ownership interests.

Registered Notes originally sold to Accredited Investors will initially be in the form of individual
Definitive Registered Notes in minimum denominations of U.5.$250,000 (or its equivalent rounded upwards
as agreed between the Issuer and the relevant Dealer(s)) or integral multiples of U.S.$1,000 in excess
thereof. All other Registered Notes will initially be in the form of one or more DTC Unrestricted Global
Notes and/or one or more DTC Restricted Global Notes. Individual Definitive Registered Notes will be
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available in respect thereof in denominations of U.S.$100,000 (or its equivalent rounded upwards as agreed
between the Issuer and the relevant Deater(s)) or higher multiples of U.S.$1,000 in excess thereof, only in
certain limited circumstances described below.

Application will be made on behalf of the Issuer to Clearstream, Luxembourg and Euroclear for
acceptance in their respective book-entry systems in respect of the Notes. Restricted Notes will not be
eligible for clearing or settiement through Clearstream, Luxembourg.

Individual Definitive Registered Notes

Registered Notes originally seld to Accredited Investors will be registered in the name of the holder
thereof or any nominee for such holder. Except as provided in the preceding sentence, registration of title to
Registered Notes in a name other than a depositary or its nominee for DTC will not be permitted unless (i)
DTC notifies the Issuer that it is no longer willing or able to discharge properly its responsibilities as
depositary with respect to the DTC Global Notes, or ceases to be a “clearing agency” registered under the
U.S. Securities Exchange Act of 1934, as amended (the “Exchange Act™), or is at any time no longer eligible
to act as such and the Issuer is unable to locate a qualified successor within 90 days of receiving notice of
such ineligibility on the part of DTC or (ii) the Trustee has instituted or has been directed to institute any
judicial proceeding in a court to enforce the rights of the Noteholders under the Notes and the Trustee has
been advised by counsel that in connection with such proceeding it is necessary or appropriate for the
Trustee to obtain possession of the Notes. In such circumstances, the Issuer will cause sufficient individual
Definitive Registered Notes to be executed and delivered to the Registrar for completion, authentication and
despatch to the relevant Noteholder(s). A person having an interest in a DTC Global Note must provide the
Registrar with:

{a) a written order containing instructions and such other information as the Issuer and the Registrar
may require to complete, execute and deliver such individual Definitive Registered Notes; and

{b) in the case of a DTC Restricted Global Note only, a fully completed, signed certification

_substantially to the effect that the exchanging holder is not transferring its interest at the time of

such exchange, or in the case of a simultaneous resale pursuant to Rule 1444, a certification that

the transfer is being made in compliance with the provisions of Rule 144A. Individual Definitive

Registered Notes issued pursuant to this paragraph (b) shall bear the legend set out in
“Subscription and Sale and Transfer Restrictions™.

Transfers of Registered Notes

Transfers of interests in DTC Global Registered Notes within DTC, Clearstream, Luxembourg and
Euroclear will be in accordance with the usual rules and operating procedures of the relevant system. The
laws of some states in the United States require that certain persons take physical delivery in definitive form
of securitics. Consequently, the ability to transfer interests in a DTC Global Note to such persons may be
limited. Because DTC can only act on behalf of participants, who in turn act on behalf of indirect
participants, the ability of a person having an interest in a DTC Global Note to pledge such interest to
persons or entities that do not participate in DTC, or otherwise take action in respect of such interest, may be
affected by the lack of a physical certificate in respect of such interest,

Until the expiration of 40 days afier the later of the commencement of the offering of a Series of Notes
and the Issue Date thereof, beneficial interests in a DTC Unrestricted Global Note for such Series may be
held only through Clearstream, Luxembourg or Euroclear. Transfers may be made at any time by a holder of
an interest in a DTC Unrestricted Global Note to a transferee who wishes to take delivery of such interest
through a DTC Restricted Global Note provided that any such transfer made on or prior to the expiration of
the Distribution Compliance Period (as defined in “Subscription and Sale and Transfer Restrictions”)
relating to the Notes represented by such DTC Unrestricted Global Note will only be made upon receipt by
the Registrar or any Transfer Agent of a written certificate from the transferor to the effect that such transfer
is being made to a person whom the transferor reasonably believes is a QIB in a transaction meeting the
requirements of Rule 144A and in accordance with any applicable securities law of any state of the United
States or any other jurisdiction. Thereafter, the Registrar will make the appropriate entries in the Register.

A-38




Transfers at any time by a holder of any interest in the DTC Restricted Global Note to a transferee who takes
delivery of such interest through a DTC Unrestricted Global Note will only be made upon delivery to the
Registrar or any Transfer Agent of a certificate setting forth compliance with the provisions of Regulation S
and giving details of the account at Euroclear or Clearstream, Luxembourg, as the case may be, and DTC to
be credited and debited, respectively, with an interest in the relevant DTC Global Notes..

Subject to compliance with the transfer restrictions applicable to the Registered Notes described above
and under “Subscription and Sale and Transfer Restrictions”, cross-market transfers between DTC, on the
one hand, and directly or indirectly through Clearstreamn, Luxembourg or Euroclear accountholders, on the
other, will be effected in DTC in accordance with DTC rules on behalf of Clearstream, Luxembourg or
Euroclear, as the case may be, by its respective depositary. However, such cross-market transactions will
require delivery of instructions to Clearstream, Luxembourg or Euroclear, as the case may be, by the
counterparty in such system in accordance with its rules and procedures and within its established deadlines,
Clearstream, Luxembourg or Euroclear, as the case may be, will, if the transaction meets its settlement
requirements, deliver instructions to its respective depositary to take action to effect final settlement on its
behalf by delivering or receiving beneficial interests in the relevant DTC Global Note, and making or
receiving payment in accordance with normal procedures for same-day funds settlement applicable to DTC.
Clearstream, Luxembourg accountholders and Euroclear accountholders may not deliver instructions directly
to the depositaries for Clearstream, Luxembourg or Euroclear.

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

Cross-market transfers between accountholders in Clearstream, Luxembourg or Euroclear and DTC
participants will need to have an agreed settlement date between the parties to such transfer. However, as a
result of time-zone differences, securities received in Clearstream, Luxembourg or Euroclear as a result of a
transaction with DTC participant will be credited to the relevant account at Clearstream, Luxembourg or
Euroclear during the securities settlement processing day dated the business day (T+4) following the DTC
settlement date. Similarly, cash received in Clearstream, Luxembourg or Euroclear as a result of a sale of
securities by or through a Clearstream, Luxembourg or Euroclear as a result of a sale of securities by or
through a Clearstream, Luxembourg or Euroclear accountholder to a DTC participant will be available in the
relevant Clearstream, Luxembourg or Euroclear cash account only on a business day (T+4) following the
DTC settlement date. In the case of cross-market transfers, settlement between Euroclear or Clearstream.
Luxembourg accountholders and DTC participants cannot be made on a delivery versus payment basis. The
securities will be delivered on a free delivery basis and arrangements for payment must be made separately.

For a further description of restrictions on transfer of Registered Notes, see “Subscription and Sale and
Transfer Restrictions”.

DTC has advised the Issuer that it will take any action permitted to be taken by a holder of Registered
Notes (including, without limitation, the presentation of DTC Global Notes for exchange as described above)
only at the direction of one or more participants in whose account with DTC interests in DTC Global Notes
are credited and only in respect of such portion of the aggregate nominal amount of the relevant DTC Global
Notes as to which such participant or participants has or have given such direction. However, in the
circumstances described above, DTC will surrender the relevant DTC Global Notes for exchange for
individual Definitive Registered Notes {which will, in the case of Restricted Notes, bear the legend
applicable to transfers pursuant to Rule 144A).

DTC has advised the Issuer as follows: DTC is a limited purpese trust company organized under the
laws of the State of New York, a “banking organisation” under the laws of the State of New York, a
member of the U.S. Federal Reserve System, a “clearing corporation” within the meaning of the New York
Uniform Commercial Code and a “Clearing Agency” registered pursuant to the provisions of Section 17A of
the Exchange Act. DTC was created to hold securities for its participants and facilitate the clearance and
settlement of securities transactions between participants through electronic book-entry changes in accounts
of its participants, thereby eliminating the need for physical movement of certificates. Direct participants
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include securities brokers and dealers, banks, trust companies and clearing corporations and may include
certain other organizations. Indirect access to DTC is available to others, such as banks, securities brokers,
dealers and trust companies, that clear through or maintain a custodial relationship with a DTC participant,
either directly or indirectly.

Although DTC, Clearstream, Luxembourg and Euroclear have agreed to the foregoing procedures in
order to facilitate transfers of beneficial interests in the DTC Global Notes among participants and
accountholders of DTC, Clearstream, Luxembourg and Euroclear, they are under no obligation to perform or
continue to perform such procedures, and such procedures may be discontinued at any time. None of the
Issuer, the Trustee or any Agent will have any responsibility for the performance by DTC, Clearstream,
Luxembourg or Euroclear or their respective direct or indirect participants or accountholders of their
respective obligations under the rules and procedures governing their operations.

Registered Notes represented by individual Definitive Registered Notes will not be eligible for clearing
or settlement through DTC, Clearstream, Luxembourg or Euroclear.

Transfers of individual Definitive Registered Notes will be effected in accordance with the Conditions
as described under “Terms and Conditions of the Notes — Transfer of Registered Notes and Issue of
Definitive Registered Notes”. In addition, upon written request and delivery by a holder to the Registrar of a
certificate to the effect that an individual Definitive Registered Note is to be transferred pursuant to
Regulation S, or to QIBs under Rule 144A, and upon surrender of such individual Definitive Registered
Note for registration of transfer, the Registrar shall exchange such individual Definitive Registered Note for
an interest in the relevant DTC Unrestricted Global Note or DTC Restricted Global Note, as the case may be,

Pre-issue Trades Settlement

It is expected that delivery of Notes will be made against payment on the relevant Issue Date, which
could be more than three business days following the date of pricing. Under Rule 15¢6-1 of the U.S,
Securities and Exchange Commission under the Exchange Act, trades in the United States secondary market
generally are required to settle within three business days (T+3), unless the parties to any such trade
expressly agree otherwise. Accordingly, purchasers who wish to trade Notes in the United States on the date
of pricing or the next succeeding business days until the relevant [ssue Date will be required, by virtue of the
fact the Notes initially will settle beyand T+3, to specify an alternate settlement cycle at the time of any such
trade to prevent a failed settlement. Settlement procedures in other countries will vary. Purchasers of Notes
may be affected by such local settlement practices and purchasers of Notes who wish to trade Notes between
the date of pricing and the relevant Issue Date should consult their own adviser.
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USE OF PROCEEDS

The net proceeds from the sale of the Notes will be used by the Issuer to fund its lending and leasing
operations in Brazil or as otherwise specified in the relevant Pricing Supplement.
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DESIGNATED SUBSIDIARIES

Issues of Notes under the Program may be made by the Bank or by the Bank acting jointly and
severally with any one Designated Subsidiary. BB-Leasing S.A. Arrendamento Mercantil (“BB Leasing”)
was appointed as a Designated Subsidiary at the date of the establishment of the Program. BB Leasing has
not and does not currently intend to issue any Notes under the Program. Accordingly, in the case of an issue
of Notes under the Program made by BB Leasing or any other Designated Subsidiary, the Program Circular
will be supplemented to include all relevant information relating to BB Leasing or such other Designated
Subsidiary thereby updating the information contained in the Bank’s Program Circular dated October 7,
1994 in the case of BB Leasing.

The Bank may, with the consent of the Trustee, appoint additional Designated Subsidiaries at any time,
provided that any such additional Designated Subsidiary complies with the relevant conditions for such
appointment as contained in the Trust Deed.
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THE BRAZILIAN FINANCIAL SYSTEM

The basic institutional framework of the Brazilian financial system was established in 1964 through
Law No. 4,595 (the “Banking Reform Law”). The Banking Reform Law created the Brazilian Monetary
Council (Conselho Monetdrio Nacional of “CMN™) and made it the body responsible for establishing
Brazilian currency and credit policies directed towards economic and social development. The following is a
brief description of the Brazilian financial system as it currently exists under the framework established by
the Banking Reform Law.

Principal Regulatory Agencies

The CMN: The CMN, currently the highest authority responsible for monetary and financial policy in
Brazil, is responsible for the overall supervision of Brazilian monetary, credit, budgetary, fiscal and public
debt policies. In accordance with the changes introduced by the Real Plan, the CMN is comprised of the
president of the Central Bank of Brazil (the “Central Bank™), the minister of planning and budget and the
minister of finance, and is chaired by the latter. The CMN is authorised to regulate the credit operations
engaged in by Brazilian financial institutions, to regulate the Brazilian currency, to supervise Brazil’s
reserves of gold and foreign exchange, to determine Brazilian savings and investment policies and to
regulate the Brazilian capital markets. In this regard, the CMN also oversees the activities of the Central
Bank and the CVM.

The Central Bank: The Central Bank is responsible for implementing policies of the CMN as they
relate to monetary policy and exchange control matters, regulating public and private sector Brazilian
financial institutions, monitoring and registration of foreign investment in Brazil and overseeing the
Brazilian financial markets. The president of the Central Bank is appointed by the president of Brazil for an
indefinite term of office subject to ratification by the Brazilian Senate. Since January 2003, the president of
the Central Bank has been Mr. Henrique de Campos Meirelles.

The CVM: The Securities and Exchange Commission of Brazil {(ComissdGo de Valores Mobilidrios
“CVM?) is the body responsible for regulating the Brazilian securities and derivative markets in accordance
with the general regulatory framework determined by the CMN. The CVM also regulates companies whose
securities are traded on the Brazilian securities market, as well as financial and investment funds.

Principal Limitations and Restrictions on Financial Institutions
The principal restrictions on banking activities established by the Banking Reform Law are as follows:

e o financial, banking or credit institution may operate in Brazil without the prior approval of the
Central Bank. In addition, foreign banks, in order to operate in Brazil, must be expressly
authorised to do so by presidential decrees;

¢ a financial, banking or credit institution may not invest in the equity of any other company without
Central Bank approval based upon certain standards established by the CMN. Such investments
may, however, be made through the investment banking unit of a multiple-service bank or through
an investment bank subsidiary;

e a financial, banking or credit institution may not own real estate except where it occupies such
property and subject to certain limitations imposed by the CMN. Where a financial, banking or
credit institution receives real estate in satisfaction of a debt, such property must be sold within
one year, unless otherwise authorised by the Central Bank;

¢ a financial, banking or credit institution may not lend more than a certain percentage of its net
worth, as established by the CMN, to any single person or group (this percentage has been fixed
by the CMN at 25% of an institution’s net worth);
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* a financial, banking or credit institution may not grant loans to or guarantee transactions of any
company which holds more than 10% of its shares, except (subject to prior approval of the Central
Bank) in certain limited circumstances;

* a financial, banking or credit institution may not grant loans to or guarantee transactions of any
company in which it holds more than 10% of the share capital; and

* a financial, banking or credit institution may not grant loans to or guarantee transactions of its
executive officers and directors (including the immediate and extended family of such executive
officers or directors) or to any company in which such executive officers and directors (including
the immediate and extended family of such executive officers or directors} hold more than 10% of
the share capital.

Principal Financial Institutions

Public Sector: The federal and state governments of Brazil control several commercial banks and
financial institutions devoted to fostering economic development, primarily with respect to the agriculture
and industry sectors. State development banks act as independent regional development agencies in addition
to performing commercial banking activities. In the last five years, several public sector multiple service
banks have been privatized and acquired by Brazilian and foreign financial groups. Government-controlled
banks include:

*  Banco do Brasil S.A., which is a federal government-controlled bank. Banco do Brasil S.A.
provides a fult range of banking products to the public and private sectors. It is the largest multiple
bank in Brazil and is the primary financial agent of the federal government;

*  Banco Nacional de Desenvolvimento Econdmico e Social, or BNDES, which is the federal
government-controlled development bank primarily engaged in the provision of medium- and
long-term finance to the Brazilian private sector, particularly to industry, either directly or
indirectly, through other public and private sector financial institutions;

e Caixa Econdmica Federal, or CEF, which is a federal government-controlled multiple-service
bank and the principal agent of the National Housing Finance System. CEF is involved principally
in deposit-taking, savings accounts and the provision of finance for housing and urban
infrastructure; and

¢  other federal public sector development and multiple service banks, including those controlled by
the various state governments.

Private Sector: The private financial sector includes commercial banks, investment, finance and credit
companies, investment banks, multiple-service banks, securities deaiers, stock brokerage firms, credit co-
operatives, leasing companies, insurance companies and others. In Brazil, the largest participants in the
financial markets are financial conglomerates involved in commercial banking, investment banking,
financing, leasing, securities dealing, brokerage and insurance. As of December 31, 2006, there were 606
financial institutions operating in the private sector, including;

»  commercial banks — approximately 21 private-sector commercial banks engaged in wholesale and
retail banking, and were particularly active in taking demand deposits and lending for working
capital purposes;

* investment banks — approximately 20 private investment banks engaged primarily in taking time
deposits, specialized lending and securities underwriting and trading; and

*  multiple-service banks (bancos miiltiplos) — 135 private-sector multiple-service banks providing,
through different departments, a full range of commercial banking, investment banking (including
securities underwriting and trading), consumer financing and other services including fund
management and real estate finance.
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In addition to the above, the Central Bank also supervises the operations of consumer credit companies
(financeiras), securities dealerships (distribuidoras de titulos e valores mobilidrios), stock brokerage
companies (corretoras de valores), leasing companies {sociedades de arrendamento mercantil), savings and
credit associations (associagdes de poupanca e empréstimo) and real estate credit companies (sociedades de
crédito imobilidrio).

Regulation by the Central Bank

The Banking Reform Law empowered the Central Bank to implement the currency and credit policies
{aid down by the CMN and to control and supervise all public sector and private sector financial institutions.
No financial institution may operate in Brazil without the prior approval of the Central Bank.

All corporate documents of a financial institution and any amendments thereto, as well as any increase
in capital, the setting up or transfer of its principal place of business or any branch {whether in Brazil or
abroad) and changes of control must be approved by the Central Bank. Central Bank approval is also
necessary to enable a financial institution to merge with or acquire another financial institution or in relation
to any transaction resulting in a change in control of a financial institution. The Central Bank is alse
responsible for determining the minimum capital requirements, the compulsory reserve requirements and the
lending limits of financial institutions and for ensuring that the accounting and statistical requirements laid
down by the CMN are observed.

Financial institutions must submit annual and semi-annual financial statements audited by the
institution’s independent auditors, and a formal audit opinion, as wel!l as monthly unaudited financial
statements prepared in compliance with the standard accounting rules promulgated by the Central Bank for
each type of financial institution. In addition, as part of the Central Bank’s control over their activities,
financial institutions are required to make fuli disclosure of credit transactions, foreign exchange
transactions, destination of proceeds raised from export and import transactions and any other related
economic activity. Such data is usually supplied to the Central Bank on a daily basis through computer
systems and written reports and statements. The duty of a financial institution to make available for
inspection by the Central Bank its corporate records and any other document which the Central Bank may
require in order to carry out its activities is extended to the corporate or individual which controls such
financial institution.

The Central Bank currently imposes several compulsory reserve and related requirements upon
Brazilian financial institutions, including ours.

Capital Adequacy and Leverage

Pursuant to CMN Resolution No. 2,099 passed on August 17, 1994, as amended (“Resolution 2,099™),
Brazilian financial institutions are required to comply with a framework similar to the international
framework for capital measurement adopted by the Basle Commi