UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

DIVISION OF
TRADING AND MARKETS

April 21, 2008

Lawrence Vranka, Jr., Esq.
Linklaters LLP

1345 Avenue of the Americas
New York, NY 10105

United States of America

Re: The Royal Bank of Scotland Group plc and ABN AMRO Holding N.V.
File No. TP 08-48 '

Dear Mr. Vranka:

In your letter dated April 21, 2008, as supplemented by conversations with
members of the staff (the “Staff”) of the Securities and Exchange Commission
(“Commission”), you request on behalf of The Royal Bank of Scotland Group plc, a public
limited company organized under the laws of the United Kingdom and registered in
Scotland (“RBS”), and its affiliate ABN AMRO Holding N.V., a public limited liability
company incorporated in the Netherlands (“ABN AMRO”), an exemption from Rule 102
of Regulation M under the Securities Exchange Act of 1934 (“Exchange Act”) in
connection with the proposed rights offering by RBS (the “Rights Offering”).

You seek an exemption to permit RBS, ABN AMRO and their respective affiliates
to conduct specified transactions outside the United States in RBS Ordinary Shares during
the Rights Offering. Specifically, you request that: (i) the ABN AMRO Market-Making
Branch be permitted to continue to engage in market-making activities as described in your
letter; (ii) the RBS Derivatives Business Units, the ABN AMRO Derivatives Market- .
Making Units and the ABN AMRO Hedging Units be permitted to continue to engage in
derivatives market-making and hedging activities as described in your letter; (iii) the RBS
Asset Manager and the ABN AMRO Asset Managers be permitted to continue to engage
in asset management activities as described in your letter; (iv) the RBS Insurance
Companies be permitted to continue to engage in insurance activities as described in your
letter; (v) the RBS Trustees and Personal Representatives and the ABN AMRO Trustees
and Personal Representatives be permitted to continue to engage in trustee and personal
representative-related activities as described in your letter; (vi) the RBS Brokerage Unit
and the ABN AMRO Brokerage Units be permitted to continue to engage in unsolicited
brokerage activities as described in your letter; and (vii) the RBS Banking Units and the
ABN AMRO Banking Units be permitted to continue to engage in banking-related
activities as described in your letter.
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You also seek an exemption to permit certain RBS affiliates to conduct specified
transactions in the United States in RBS Ordinary Shares during the Rights Offering.
Specifically, you request that Citizens Bank, Inc. (“Citizens”), be permitted to continue to
engage in unsolicited brokerage activities as described in your letter. We have attached a
copy of your correspondence to avoid reciting the facts set forth therein. Unless otherwise
noted, each defined term in our response has the same meaning as defined in your letter.

Response:

Based on the facts and representations that you have made in your letter, but
without necessarily concurring with your analysis, the Commission hereby grants RBS and
ABN AMRO an exemption from Rule 102 of Regulation M to permit the ABN AMRO
Market-Making Branch, the RBS Derivatives Business Units, the ABN AMRO
Derivatives Market-Making Units, the ABN AMRO Hedging Units, RBS Asset Manager,
the ABN AMRO Asset Managers, the RBS Insurance Companies, the RBS Trustees and
Personal Representatives, the ABN AMRO Trustees and Personal Representatives, the
RBS Brokerage Unit, the ABN AMRO Brokerage Units, the RBS Banking Unit, the ABN
AMRO Banking Units, and Citizens (collectively, the “Companies™) to continue to engage
in the transactions described in your letter. In particular, in your correspondence you make
the following key representations:

e During the twelve-month period ended March 31, 2008, the worldwide average
daily trading volume (“ADTV”) of RBS Ordinary Shares was approximately
84,889,608 shares, with a value of £414.24 million (approximately $831.66
million) and RBS’s market capitalization at March 31, 2008 was £33.80 billion
($67.05 billion). During the twelve-month period ended March 31, 2008, the
ADTYV of RBS Ordinary Shares on the LSE was approximately 78,441,254 shares,
with a value of £388.70 million (approximately $780.50 million). As of March 31,
2008, the RBS Ordinary Shares comprised 2.5% of the FTSE 100 index;

e The ADTYV value for RBS Ordinary Shares was £414.24 million (approximately
$831.66 million) for the twelve-month period ended March 31, 2008, and the
public float value for RBS Ordinary Shares was £33.80 billion (approximately
$67.05 billion) as of March 31, 2008;

e The principal trading market for RBS Ordinary Shares is the United Kingdom and
trading on the LSE accounted for approximately 92.4% of the worldwide average
trading volume in RBS Ordinary Shares during the twelve-month period ended
March 31, 2008; ’

e The number of RBS Ordinary Shares to be issued in the Rights Offering will
represent approximately 61% of the RBS Ordinary Shares outstanding prior to the
Rights Offering;
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e RBS and ABN AMRO maintain and enforce written “Chinese Wall” policies and
procedures to prevent material non-public information from passing between the
sales/trading areas and the advisory areas of RBS and ABN AMRO;

e The ABN AMRO Market-Making Branch conducts its market-making activities
outside the United States, and these activities generally do not comprise in excess
of 5% of the worldwide ADTYV in RBS Ordinary Shares on the LSE and the
monthly average percentage of outstanding RBS Ordinary Shares held as a result of
market-making activities has always been below 1%;

e The RBS Derivatives Business Units, the ABN AMRO Derivatives Market-Making
Units, and the ABN AMRO Hedging Units each conducts its derivatives market
making and hedging activities outside the United States and, during the twelve-
month period ended March 31, 2008, the hedging purchases and sales of RBS
Ordinary Shares by RBS Business Units, the ABN AMRO Derivatives Market-
Making Units, and the ABN AMRO Hedging Units each amounted to less than 1%
of the worldwide ADTV of RBS Ordinary Shares;

e The RBS Asset Manager and ABN AMRO Asset Managers conduct their asset
management activities outside the United States;

e The RBS Insurance Companies conduct their insurance activities outside the
United States;

e The RBS Trustees and Personal Representatives and the ABN AMRO Trustees and
Personal Representatives each conducts its trustee and personal representative-
related activities outside the United States and, during the twelve-month period
ended March 31, 2008, the ADTV of RBS Ordinary Shares pursuant to these
activities by the RBS Trustees and Personal Representatives and the ABN AMRO
Trustees and Personal Representatives each represented less than 1% of the
worldwide ADTV of RBS Ordinary Shares;

e The RBS Brokerage Unit and the ABN AMRO Brokerage Units each conducts its
unsolicited brokerage activities outside the United States and, during the twelve-
month period ended March 31, 2008, the unsolicited brokerage activities of RBS
Brokerage Unit and the ABN AMRO Brokerage Units each amounted to less than
1% of the worldwide ADTV in RBS Ordinary Shares;

e The RBS Banking Units and the ABN AMRO Banking Units conduct their
banking-related activities outside the United States;

e The withdrawal from the market for the RBS Ordinary Shares, which are among
the most actively traded in the United Kingdom, for an-extended period of time
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would have harmful effects on the customers and ordinary business of RBS and
ABN AMRO and their respective affiliates;

Each of the ABN AMRO Market-Making Branch, the RBS Derivatives Business
Units, the ABN AMRO Derivatives Market-Making Units, the ABN AMRO
Hedging Units, the RBS Asset Manager, the ABN AMRO Asset Managers, the
RBS Insurance Companies, the RBS Trustees and Personal Representatives, the
ABN AMRO Trustees and Personal Representatives, the RBS Brokerage Unit, the
ABN AMRO Brokerage Units, the RBS Banking Units, and the ABN AMRO
Banking Units has confirmed that the activities for which it is requesting relief will
be conducted in the ordinary course of its businesses and in accordance with the
applicable laws of the United Kingdom, Dutch law, and other non-US laws;

In the United States, RBS conducts a securities business through Citizens, a
separate subsidiary, which is registered with the Commission as a broker-dealer
and is a member of the FINRA and NYSE; and

Citizens will not engage in market-making, derivatives market-making and
hedging, asset management, insurance, trustee and personal representative-related
or banking-related activities but rather will only engage in unsolicited brokerage
activities in the normal course of its business with its customers.

The exemption is subject to the following conditions:

1.

4.

None of the transactions of the Companies described in your letter shall occur in
the United States, with the exception of the unsolicited brokerage activities of
Citizens described in your letter;

All of the transactions described in your letter shall be effected in the ordinary
course of business and not for the purpose of facilitating the Rights Offering;

The Offer document distributed to US holders will disclose the possibility of, or the
intention to make, the transactions described in you letter;

RBS, ABN AMRO, and each of the Companies will provide to the Division of
Trading and Markets (“Division”), upon request, a time-sequenced schedule of all
such transactions made during the Restricted Period. Such schedule will include:

(2) size, broker (if any), time of execution, and price of the transactions;

(b) the exchange, quotation system, or other facility through which the
transactions occurred, and

(c) whether the transactions were made for a customer account of a proprietary
account;
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5. Upon request of the Division, RBS, ABN AMRO, and each of the Companies will
transmit the information requested in item 4 (above) to the Division at its offices in
Washington DC within 30 days of its request;

6. RBS, ABN AMRO, and each of the Companies shall retain all documents and other
information required to be maintained pursuant to this exemption for at least two
years following the completion of the Offer;

7. Representatives of RBS, ABN AMRO, and each of the Companies shall be made
available (in person at the offices of the Commission in Washington, DC or by
telephone) to respond to inquiries of the Division relating to their records; and

8. Except as otherwise exempted by this letter, RBS, ABN AMRO, and each of the
Companies will comply with Regulation M.

The foregoing exemption from Rule 102 of Regulation M is based solely on your
representations and the facts presented to the Staff and is strictly limited to the application
of this rule to the proposed transactions. Such transactions should be discontinued,
pending presentation of the facts for our consideration, in the event that any material
change occurs with respect to any of those facts or representations.

In addition, your attention is directed to the anti-fraud and anti-manipulation
provisions of the Exchange Act, including Sections 9(a) and 10(b), and Rule 10b-5
thereunder. Responsibility for compliance with these and any other applicable provisions
of the federal securities laws must rest with the participants in the various transactions.
The Division expresses no view with respect to any other questions that the proposed
transactions may raise, including, but not limited to, the adequacy of disclosure
concerning, and the applicability of any other federal or state laws to, the proposed
transactions.

For the Commission,
by the Division of Trading and Markets,
pursuant to delegated authority,

2o

Josephine J. Tao
Assistant Director

Z

Attachment
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Linklaters LLP

1345 Avenue of the Americas
New York, NY 10105

United States of America
Telephone (+1) 212 903 9000
Facsimile (+1) 212 903 9100

Josephine J. Tao

Assistant Director

Division of Trading and Markets
Securities and Exchange Commission
100 F Street, NE

Washington, D.C. 20549

April 21, 2008

Re: The Royal Bank of Scotland Group plc and ABN AMRO Holding N.V.: Request for
Exemptive Relief from Rule 102 of Regulation M

Dear Ms. Tao:

We are writing on behalf of our clients, The Royal Bank of Scotland Group plc, a public limited
company organized under the laws of the United Kingdom and registered in Scotland (“RBS”), and its
affiliate ABN AMRO Holding N.V., a public limited liability company incorporated in The Netherlands
(*ABN AMRO”), about the application of Regulation M to transactions in the ordinary shares of RBS
(the “RBS Ordinary Shares”) in connection with the proposed rights offering by RBS (the “Rights
Offering”).

Specifically, as previously discussed with members of the staff (the “Staff’) of the Securities and
Exchange Commission (the “Commission”), we ask the Staff to grant RBS and ABN AMRO
exemptive relief from Rule 102 of Regulation M to permit RBS, ABN AMRO and their respective
affiliates to continue, in the ordinary course of their respective businesses as described below and in
accordance with applicable local law, to engage in the following activities during the Rights Offering:

. ABN AMRO Market-Making Activities: As is customary in Europe for financial
institutions, ABN AMRO engages in market-making activities with respect to RBS
Ordinary Shares through a branch dedicated to that function (the “ABN AMRO Market-
Making Branch”). The ABN AMRO Market-Making Branch makes bids and offers for
RBS Ordinary Shares and sells RBS Ordinary Shares on the London Stock Exchange
(the “LSE”). The ABN AMRO Market-Making Branch effects these transactions for its
own account in order to provide liquidity to the market and to enable it to allow clients to
execute trades in RBS Ordinary Shares with it. The ABN AMRO Market-Making Branch
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conducts its market-making activities solely outside of the United States and manages
these activities from London.

. RBS Derivatives Market-Making and Hedging: As a derivatives market maker, RBS
issues, buys and sells derivatives on RBS Ordinary Shares for the accounts of its
customers and for its own account on Euronext Liffe, other offshore exchanges and in
the global over-the-counter market. These derivatives market-making activities are
conducted through RBS’s futures and options unit (the “RBS Futures and Options
Unit”) and equity derivatives unit (the “RBS Equity Derivatives Unit” and, together with
the RBS Futures and Options Unit, the “RBS Derivatives Business Units”)'. These
derivatives include listed and over-the-counter swaps, options, warrants, convertible
securities and other structured products relating to RBS Ordinary Shares or to baskets
or indices including RBS Ordinary Shares, as well as futures on the foregoing. The RBS
Derivatives Business Units engage in exchange-traded derivatives activities on a
solicited basis in order to facilitate customers’ orders. In addition, the RBS Derivatives
Business Units solicit and effect trades in RBS Ordinary Shares for their own account
and for the accounts of their customers for the purpose of hedging positions (or
adjusting or liquidating existing hedge positions) that are established in connection with
the derivatives market-making activities described above. These hedging transactions
are effected on the LSE and in the over-the-counter market in the United Kingdom (and,
in some cases, elsewhere outside the United States). These hedging purchases and
sales of RBS Ordinary Shares amounted to less than 1% of the average daily trading
volume (the “ADTV”) on all exchanges in RBS Ordinary Shares during the twelve-month
period ended March 31, 2008.

. ABN AMRO Derivatives Market-Making and Hedging: As derivatives market makers,
certain ABN AMRO affiliates (the "ABN AMRO Derivatives Market-Making Units")
create, redeem, issue, buy and sell derivatives on RBS Ordinary Shares for their own
accounts and for the accounts of their customers. In addition, certain ABN AMRO
affiliates (the "ABN AMRO Hedging Units") solicit and effect trades in RBS Ordinary
Shares for their own accounts and for the accounts of their customers for the purpose of
hedging positions (or adjusting or liquidating existing hedge positions) of the ABN AMRO
Derivatives Market-Making Units and their customers that are established in connection
with their derivatives market-making activities. The activities of the ABN AMRO
Derivatives Market-Making Units and the ABN AMRO Hedging Units are conducted
solely outside of the United States.

. Trading in RBS Ordinary Shares by the RBS Asset Manager: RBS Asset
Management Limited, a limited company organized under the laws of the England
("RBSAM” or the “RBS Asset Manager”), an affiliate of RBS, manages the assets of

1

The RBS Derivatives Business Units are business units within Global Banking and Markets, which in turn, is a larger
business unit of RBS and falls within RBS’s Global Markets division. No derivatives market-making and hedging activities
relating to RBS Ordinary Shares are carried out by affiliates or business units of RBS ‘other than the RBS Derivatives
Business Units (and other than the ABN AMRO Derivatives Market-Making Units and ABN AMRO Hedging Units as
discussed herein), and the vast majority of the derivatives market-making and hedging activities described herein are
conducted in the United Kingdom.
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certain mutual funds, pension funds, unregulated collective investment schemes (being
fund of hedge funds, fund of private equity funds, fund of property funds and private
equity funds) and investor portfolios (such funds and investor portfolios, the “RBS
Managed Funds”). As part of its ordinary investment management activities on behalf of
the RBS Managed Funds, the Asset Manager buys and sells RBS Ordinary Shares for
the RBS Managed Funds' accounts. RBSAM also selects non-group investment
managers (each an “RBS Investment Manager’) to undertake the management of
portfolios either through investment in non-group collective investment schemes or by
appointing an RBS Investment Manager under a segregated portfolio mandate. These
appointed RBS Investment Managers and collective investment schemes buy and sell
RBS Ordinary Shares. The market activities of the RBS Asset Manager for which relief
is sought are conducted solely outside of the United States.

. Trading in RBS Ordinary Shares by ABN AMRO Asset Managers: Certain ABN
AMRO affiliates manage the assets of mutual funds, pension funds, group trusts,
common trusts and investor portfolios (such affiliates, the "ABN AMRO Asset
Managers"; such funds, trusts and investor portfolios, the "ABN AMRO Managed
Funds”). As part of their ordinary investment management activities on behalf of the
ABN AMRO Managed Funds, the ABN AMRO Asset Managers buy and sell RBS
Ordinary Shares for the ABN AMRO Managed Funds' accounts. The market activities of
the ABN AMRO Asset Managers for which relief is sought are conducted solely outside
of the United States.

. Trading by Insurance Companies: In the ordinary course of business, certain affiliates
of RBS (the “RBS Insurance Companies.”)2 sell insurance products requiring the
insurer to invest the premiums paid by the purchaser of the policies in equities and other
investments. While no direct investments are made in RBS Ordinary Shares,
investments may be made in funds or indices that include RBS Ordinary Shares. The
RBS Insurance Companies do not provide any investment advice to purchasers with
respect to the investments that may be selected by the customer. The market activities
of the RBS Insurance Companies for which relief is sought are conducted solely outside
of the United States.

. Trading in RBS Ordinary Shares by Trustees and Personal Representatives of
Estates. Certain RBS affiliates (the "RBS Trustees and Personal Representatives")
act as trustees, executors and/or personal representatives of testamentary, inter vivos
and charitable trusts, as well as estates (the "RBS Trusts and Estates"). As part of their
responsibilities, the RBS Trustees and Personal Representatives purchase and sell RBS
Ordinary Shares for the accounts of the RBS Trusts and Estates. The market activities
of the RBS Trustees and Personal Representatives for which relief is sought are
conducted solely outside of the United States.

?  These Insurance Companies are: Direct Line Insurance plc, a public limited liability company organized under the laws of
England; Churchill insurance Company Limited, a limited liability company organized under the laws of England; and the
National Insurance and Guarantee Corporation Limited, a limited liability company organized under the laws of England.
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. Trading in RBS Ordinary Shares by Trustees and Personal Representatives of
Estates. Certain ABN AMRO affiliates (the "ABN AMRO Trustees and Personal
Representatives") act as trustees, executors and/or personal representatives of
testamentary, inter vivos and charitable trusts, as well as estates, (the "ABN AMRO
Trusts and Estates"). As part of their responsibilities, the ABN AMRO Trustees and
Personal Representatives purchase and sell RBS Ordinary Shares for the accounts of
the ABN AMRO Trusts and Estates. The market activities of the ABN AMRO Trustees
and Personal Representatives for which relief is sought are conducted solely outside of
the United States.

. RBS Unsolicited Brokerage Activities: RBS effects unsolicited brokerage transactions
in RBS Ordinary Shares by placing orders on the LSE and other offshore stock
exchanges or effecting trades in over-the-counter markets in the United Kingdom and
elsewhere outside the United States through its brokerage unit (the “RBS Brokerage
Unit’)>. These transactions arise from unsolicited buy or sell orders received by RBS
from its customers, although RBS may solicit the other side of these transactions. The
unsolicited brokerage activities of the RBS Brokerage Unit amounted to less than 1% of
the worldwide ADTV in RBS Ordinary Shares during the twelve-month period ended
March 31, 2008. Additionally, RBS conducts a securities business through an affiliate®
based in the United States that engages in unsolicited brokerage transactions in the
RBS Ordinary Shares with its customers in the United States. These transactions would
be effected in the over-the-counter markets in the United States or in the non-US
markets described above. The unsolicited brokerage activities of RBS’s US securities
affiliate as a percentage of the worldwide ADTV in RBS Ordinary Shares have
historically been even lower than the unsolicited brokerage activities in RBS Ordinary
Shares of the RBS Brokerage Unit.

. ABN AMRO Unsolicited Brokerage Activities. Certain ABN AMRO affiliates (the "ABN
AMRO Brokerage Units") effect unsolicited brokerage transactions in RBS Ordinary by
placing orders for customers. The market activities of the ABN AMRO Brokerage Units
for which relief is sought are conducted solely outside of the United States.

) RBS Banking-Related Activities. In connection with their retail and commercial
banking services, certain RBS affiliates (the "RBS Banking Units") engage in the
marketing and sale of investment products, including funds which may include RBS
Ordinary Shares, to banking customers. In addition, the RBS Banking Units provide
investment advice and financial planning guidance to banking customers, and this
advice and guidance may include information which would assist customers in
determining whether to purchase or sell RBS Ordinary Shares or investment products
that may include RBS Ordinary Shares or baskets or indices including RBS Ordinary

® The RBS Brokerage Unit is NatWest Stockbrokers Limited, a limited liability company organized under the laws of England.

4

No unsolicited brokerage activities relating to RBS Ordinary Shares are carried out by affiliates or business units of RBS
other than the RBS Brokerage Unit and Citizens Bank, Inc. (and other than the ABN AMRO Brokerage Units as discussed
herein), and the vast majority of the unsolicited brokerage activity described herein is conducted in the United Kingdom.

This affiliate is Citizens Bank, Inc., a corporation incorporated under the laws of the State of Delaware.
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Shares. The activities of the RBS Banking Units for which relief is sought are conducted
solely outside of the United States.

. ABN AMRO Banking-Related Activities. In connection with their retail and commercial
banking services, certain ABN AMRO affiliates (the "ABN AMRO Banking Units")
engage in the marketing and sale of investment products, including funds which may
include RBS Ordinary Shares, to banking customers. In addition, the ABN AMRO
Banking Units provide investment advice and financial planning guidance to banking
customers, and this advice and guidance may include information which would assist
customers in determining whether to purchase or sell RBS Ordinary Shares. The
activities of the ABN AMRO Banking Units for which relief is sought are conducted solely
outside of the United States.

The availability of the exemptions RBS and ABN AMRO are requesting would be conditioned on the
disclosure and record-keeping undertakings outlined below.

Linklaters LLP is acting as US counsel to RBS and ABN AMRO. RBS and ABN AMRO have provided
and authorized Linklaters LLP to make on its behalf the factual representations set forth in this letter.
The statements contained in this letter with respect to UK and Dutch regulation have been reviewed by
Linklaters LLP, UK and Dutch counsel to RBS and ABN AMRO.

1 The Market for RBS Ordinary Shares

The principal trading market for the RBS Ordinary Shares is the United Kingdom. The RBS Ordinary
Shares are listed on the LSE and Euronext Amsterdam N.V’s Euronext Amsterdam by NYSE
Euronext (“Euronext Amsterdam”). The RBS Ordinary Shares are also listed on the New York Stock
Exchange (the “NYSE”) in the form of American Depositary Shares (‘RBS ADSs”). Each RBS ADS
represents one RBS Ordinary Share and is evidenced by an American Depositary Receipt issued by
the Bank of New York, as Depositary. In connection with the Rights Offering RBS will apply to list the
newly issued RBS Ordinary Shares on the LSE and Euronext Amsterdam. RBS is a foreign private
issuer as defined in Rule 3b-4(c) under the Exchange Act.

As of March 31, 2008, 10,019,394,371 RBS Ordinary Shares were outstanding, held by 207,466
record holders. Approximately 95% of RBS’s outstanding Ordinary Shares were held of record by
residents of the United Kingdom, and approximately 5% of RBS’s outstanding Ordinary Shares were
held of record non-residents of the United Kingdom. Assuming the maximum number of RBS Ordinary
Shares are subscribed to in the Rights Offering, approximately 6,122,963,227 RBS Ordinary Shares
would be issued in the Rights Offering, amounting to approximately 61% of the RBS Ordinary Shares
outstanding prior to the Rights Offering.

RBS’s market capitalization at March 31, 2008 was £33.80 billion ($67.05 billion).> During the twelve-
month period ended March 31, 2008, the worldwide ADTV of RBS Ordinary Shares was approximately
84,889,608 shares, with a value of £414.24 million (approximately $831.66 million). During the twelve-
month period ended March 31, 2008, the ADTV of RBS Ordinary Shares on the LSE was

®  Throughout this letter, pounds sterling have been translated to dollars at the rate of £1.00 = $1.98, the noon buying rate in
New York City published by the Federal Reserve Bank of New York on March 31, 2008, with regard to data as of or for
periods ended March 31, 2008.
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approximately 78,441,254 shares, with a value of £388.70 million (approximately $780.50 million).
This represents approximately 92.4% of the worldwide ADTV in the RBS Ordinary Shares during such
period.

RBS ADSs were first listed on the NYSE in October 2007. During the six-month period ended March
31, 2008, the ADTV of RBS ADSs on the NYSE was approximately 1,236,744 RBS ADSs, which
represent 1,236,744 RBS Ordinary Shares, with a value of approximately £5.25 million (approximately
US$10.56 million). This represents approximately 1.19% of woridwide ADTV in the RBS Ordinary
Shares (including RBS Ordinary Shares represented by RBS ADSs) during such period. By
comparison, during the six-month period ended March 31, 2008, the ADTV of RBS Ordinary Shares
on the LSE was approximately 94,110,438 shares, with a value of £397.81 million (approximately
$800.14 million). This represents approximately 90.3% of the worldwide ADTV in the RBS Ordinary
Shares during such period.

The LSE provides for trading in equities and bonds principally through three main trading platforms: (i)
the Stock Exchange Electronic Trading System (“SETS”), (ii) SETS Market Maker (“SETSmm”) and
(i) the Stock Exchange Automated Quotation (“SEAQ”). SETS is the central limit order book that
directly matches willing buyers and sellers on a price/time priority basis, creating efficiencies in the
markets by eliminating the need for a wholesaler. As an electronic order book, SETS can execute
hundreds of trades in one second. Securities traded on SETS include the FTSE 100 and the most
liquid FTSE UK AIM50 securities. SETSmm is the LSE’s trading service for Mid Cap, Small Cap and
FTSE UK AIM50 securities. SEAQ is the LSE’s service for less liquid securities and most AIM
securities.

As of March 31, 2008, the market capitalization of UK and international companies on the LSE’s
markets amounted to £3.92 trillion (approximately $7.78 trillion), with £3.65 frillion (approximately
$7.34 trillion) of equity business transacted over the prior twelve-month period. As of March 31, 2008,
there were 3,270 listed companies on the LSE. The primary market index is the FTSE 100, which is
comprised of 100 of the largest companies with primary listings on the LSE, including RBS. The RBS
Ordinary Shares are a significant component of the FTSE 100. The RBS Ordinary Shares comprised
2.5% of the FTSE 100 as of March 31, 2008.

2 RBS’s Market Activities

RBS is one of the world’s largest banking and financial services groups with its headquarters in
Edinburgh, Scotiand. In addition, RBS has subsidiary, branch, representative and similar offices
worldwide. RBS is regulated and licensed under the Financial Services and Markets Act 2000 (the
“FSMA”) and the Financial Services Authority (the “FSA”) in the United Kingdom, and its branches in
the United States are subject to applicable US bank regulations, among other laws and regulations.
RBS has confirmed that the activities described below, for which it is requesting relief, are permitted
under and would be conducted in accordance with applicable UK law in relation to the Rights Offering
and other non-US laws.

In the United States, RBS conducts a securities business through Citizens Bank, Inc., a corporation
incorporated under the laws of the state of Delaware (“Citizens”). Citizens is registered with the SEC
as a broker-dealer and is a member of the Financial Industry Regulatory Authority and the NYSE.
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Citizens will not engage in the activities for which RBS is seeking relief (other than unsolicited
brokerage); furthermore, RBS will only engage in these activities (including unsolicited brokerage)
through the business units and affiliates described herein outside the United States, except to the
limited extent described below.

Each of the RBS Derivatives Business Units, the RBS Asset Manager, the RBS Insurance Companies,
the RBS Trustees and Personal Representatives, the RBS Brokerage Unit and the RBS Banking Units
have confirmed that the activities for which it is requesting relief will be conducted in the ordinary
course of its business and in accordance with the applicable laws of the United Kingdom, Dutch law,
and other non-US laws.

RBS Derivatives Market-Making and Hedging. RBS conducts its derivatives market-making and
hedging activities principally from London through the RBS Derivatives Business Units. RBS issues,
buys and sells derivatives on RBS Ordinary Shares for the accounts of its customers and for its own
account on Euronext Liffe, other offshore exchanges and in the global over-the-counter market. These
derivatives products include listed and/or over-the-counter swaps, options, warrants and securities that
are exercisable or convertible into, or the value of which is determined by reference to, RBS Ordinary
Shares or proprietary third-party baskets or indices including RBS Ordinary Shares. Also included are
futures of the foregoing. The RBS Derivatives Business Units engage in these derivatives activities on
a solicited basis in order to facilitate customers’ orders.®

In addition, as a result of the derivatives market-making activities of the RBS Derivatives Business
Units, RBS’s financial exposure to movements in the price of the RBS Ordinary Shares will vary from
time to time. In order to manage this financial exposure, the RBS Derivatives Business Units enter into
hedging transactions that involve, in whole or in part, purchases and sales of RBS Ordinary Shares.
The hedging transactions in RBS Ordinary Shares described above occur primarily on the LSE, with
the balance occurring in the over-the-counter market in the United Kingdom and, in some cases,
elsewhere outside the United States. These hedging purchases and sales of RBS Ordinary Shares
amounted to less than 1% of the worldwide ADTV in RBS Ordinary Shares during the twelve-month
period ended March 31, 2008.

Trading in RBS Ordinary Shares by the RBS Asset Manager. As part of its investment management
activities, the RBS Asset Manager buys and sells RBS Ordinary Shares outside the United States for
the RBS Managed Funds of RBS’s accounts. Under English law, and subject to the terms of any
contractual arrangements as in effect from time to time between the RBS Asset Manager and the
relevant RBS Managed Fund, the RBS Asset Manager has a fiduciary duty to oversee the RBS
Managed Funds in a manner that is in the best interests of the investors of those funds. The RBS
Asset Manager is prohibited by law from taking into account any factors other than the interests of the
RBS Managed Funds' beneficiaries in making investment decisions. Accordingly, the RBS Asset
Manager would be prohibited by law from following a directive by RBS to cease trading RBS Ordinary
Shares during the Regulation M restricted period, unless the RBS Asset Manager believed that
cessation of such trading was in the best interests of the RBS Managed Funds of RBS’s beneficiaries.
Similarly, the RBS Asset Manager would be prohibited by law from following an RBS directive to bid
for or purchase RBS Ordinary Shares unless the RBS Asset Manager independently concluded that
such bids or purchases were in the best interests of the RBS Managed Funds of RBS’s beneficiaries.

®  The customers for such derivatives include US as well as non-US based customers.
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Additionally, as discussed above, non-group RBS Investment Managers undertake to manage
portfolios either through investment in non-group collective investment schemes or by appointing an
RBS Investment Manager under a segregated portfolio. These appointed RBS Investment Managers
and collective investment schemes buy and sell RBS Ordinary Shares and it would not be appropriate
for RBS to restrict their trading in RBS Ordinary Shares during the Regulation M restricted period,
unless the RBS Investment Managers believed that cessation of such trading was in the best interests
of the relevant portfolios.

Trading by the RBS Insurance Companies. The RBS Insurance Companies purchase funds or indices
that may include RBS Ordinary Shares, in connection with investing premiums paid by their customers
for certain policies. The RBS Insurance Companies conduct these activities outside the United States.

Under UK law, the RBS Insurance Companies have a fiduciary duty to the purchasers of such policies
to oversee the investments with respect to those policies in a manner that is in the best interests of
those purchasers. The RBS Insurance Companies may not take into account any factors other than
interests of its insureds in making investment decisions under these policies. Accordingly, the RBS
Insurance Companies would be prohibited by law from following, with respect to certain of its policies,
a directive by RBS to cease trading in funds or indices that included RBS Ordinary Shares during the
Restricted Period (as defined below), unless such a halt in trading were in the best interests of the
purchasers of those policies. Similarly, the RBS Insurance Companies would be prohibited by law from
following an RBS directive to trade in funds or indices that included RBS Ordinary Shares uniess the
RBS Insurance Companies independently concluded that such bids or purchases were in the best
interests of its insureds under such policies.

Trading in BRBS Ordinary Shares by RBS Trustees and Personal Representatives. The RBS Trustees
and Personal Representatives administer the RBS Trusts and Estates, including through the
investment of their assets. The RBS Trustees and Personal Representatives generally have broad
investment discretion over the assets, similar to the discretion of the RBS Asset Managers with
respect to the RBS Managed Funds, and as with those RBS Asset Managers, they have fiduciary or
similar duties under applicable local laws to oversee the RBS Trusts and Estates in a manner that is in
the best interests of their beneficiaries.

The RBS Trustees and Personal Representatives engage in their market activities solely in the
ordinary course of business and not in contemplation of the Rights Offering. The market activities of
the RBS Trustees and Personal Representatives for which relief is sought are conducted solely
outside of the United States.

RBS Unsolicited Brokerage. RBS effects unsolicited brokerage transactions in the RBS Ordinary
Shares through the RBS Brokerage Unit by placing orders on the LSE and other offshore exchanges
or effecting trades in the over-the-counter market in the United Kingdom and elsewhere outside the
United States, in each case on behalf of customers. These transactions arise from unsolicited buy and
sell orders received from its customers, although RBS may solicit the other side of these transactions.
The unsolicited brokerage activities of the RBS Brokerage Unit amounted to less than 1% of the
worldwide ADTV in RBS Ordinary Shares during the twelve-month period ended March 31, 2008.

As noted above, Citizens may also engage in unsolicited brokerage transactions in the RBS Ordinary
Shares with its customers in the United States. These transactions would be effected in the over-the-
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counter markets in the United States or in the non-US markets described above. The unsolicited
brokerage activities of Citizens as a percentage of the worldwide ADTV in RBS Ordinary Shares have
historically been even lower than the unsolicited brokerage activities in RBS Ordinary Shares of the
RBS Brokerage Unit.

RBS Banking-Related Activities. The RBS Banking Units provide a number of banking services to
retail and commercial customers. These services include the marketing and sale of certain investment
products, including funds which may contain RBS Ordinary Shares or investment products that may
include RBS Ordinary Shares or baskets or indices including RBS Ordinary Shares, 1o banking
customers. Some of these funds are managed by RBS affiliates who are RBS Asset Managers, while
others are managed by third-party fund managers. Most funds marketed and sold by the RBS Banking
Units comply with the requirements set forth in the European Union's Council Directive 85/61 I/EEC,
commonly known as the "UCITS Directive". The UCITS Directive provides, among other things, that
no security included in a fund may represent more than 5% of the fund's assets (although Member
States may raise this limit to 10%, provided that securities which represent more than 5% of the fund's
assets do not in aggregate represent more than 40% of the fund's assets). A limited number of funds
are "Non-UCITS Retail Schemes", or "NURS". NURS are subject to similar restrictions as UCITS-
compliant funds, although NURS may (but generally do not) invest up to 10% of their assets in the
securities of the single issuer.

In addition, the RBS Banking Units provide investment advice and financial planning guidance to
banking customers. This advice and guidance may include providing information which would assist
customers in determining whether to purchase or sell RBS Ordinary Shares. Unlike RBS Asset
Managers, the RBS Banking Units are not necessarily bound by fiduciary duties or specific contractual
obligations in giving this advice and guidance. However, RBS’s wealth management and financial
advisory divisions have enacted internal policies and procedures which prohibit them from making a
recommendation to customers as to whether they should purchase or sell RBS Ordinary Shares; the
units provide only objective information about RBS Ordinary Shares and/or a summary of the views of
a fixed group of research analysts who publish information about RBS.

RBS maintains and enforces written “Chinese Wall” policies and procedures to prevent material non-
public information from passing between the sales/trading areas and the advisory areas of RBS.
Accordingly, during restricted periods prior to announcements of earnings results or other material
developments that have not yet become public, all ordinary course market activities of RBS are
permitted to continue. Under these policies and procedures, RBS’s traders and sales force who
conduct these market activities will generally be able to continue doing so during and outside these
restricted periods, although senior management may restrict such activiies in extraordinary
circumstances. RBS will continue to maintain and enforce these policies and procedures during the
Rights Offering.

Other affiliates of RBS conduct market activities in RBS Ordinary Shares in the ordinary course of their
business. In connection with the Rights Offering, these other affiliates (other than the ABN AMRO
business units described herein as permitted pursuant to the relief requested by this letter) will comply
with Regulation M, either by suspending their market activities during the restricted period or by
conducting those activities in accordance with an available exception from Regulation M. These
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exceptions might include those available for “affiliated purchasers”. Accordingly, RBS is not seeking
relief from the Staff for these activities.

3 ABN AMRO’s Market Activities

ABN AMRO is a leading international banking group offering a wide range of banking products and
financial services on a global basis through a network of more than 4,000 offices and branches in 52
countries as at March 31, 2008. ABN AMRO is the largest banking group in the Netherlands and is
one of the largest banking groups in the world, with total consolidated assets of €1.03 trillion at March
31, 2008. ABN AMRO also has extensive international advisory, capital markets and investment
banking activites and its global asset management business manages €150 billion in specialist
mandates and mutual funds in Europe, the Americas, Asia and Australia.

In October 2007, RFS Holdings B.V., a company formed by Fortis N.V. and Fortis SA/NV, RBS and
Banco Santander, completed the acquisition of a majority of the ordinary shares of ABN AMRO,
resulting in ABN AMRO becoming a consolidated non-wholly owned subsidiary of RBS.

ABN AMRO Market-Making Activities. As is customary in Europe for financial institutions, ABN AMRO
engages in market-making activities with respect to RBS Ordinary Shares through the ABN AMRO
Market-Making Branch. The ABN AMRO Market-Making Branch makes bids and offers for RBS
Ordinary Shares and purchases and sells RBS Ordinary Shares on the LSE. The ABN AMRO Market-
Making Branch effects these transactions for its own account in order to provide liquidity to the market
and to enable it to allow clients to execute trades in RBS Ordinary Shares with it. The ABN AMRO
Market-Making Branch conducts its market-making activities outside the United States and manages
these activities from London.

The LSE is an order-matching system, not an inter-dealer market with formal, officially designated
market makers. The ABN AMRO Market-Making Branch engages in its market-making activities by
placing bids and offers on the LSE, primarily through one of the ABN AMRO Brokerage Units.
However, the ABN AMRO Market-Making Branch is not required to and does not maintain
independently established bid and ask prices. In connection with block trades, if an adequate
counterparty order is not available on the LSE at the time that the bid or offer is placed, the broker
through which the order was placed, or the ABN AMRO Market-Making Branch itself, may solicit
counterparty orders. The ABN AMRO Market-Making Branch is not required to make a market in RBS
Ordinary Shares Shares. Accordingly, the ABN AMRO Market-Making Branch does not act as a
"market maker" as that term is understood in the United States securities markets.

The ABN AMRO Market-Making Branch's market-making activities generally do not comprise in
excess of 5% of the worldwide ADTV in RBS Ordinary Shares on the LSE. The monthly average
percentage of outstanding RBS Ordinary Shares held as a result of market-making activities has
always been below 1%.

During the Rights Offering, the ABN AMRO Market-Making Branch intends to continue its market-
making activities in the ordinary course of business, although the issuance of new RBS Ordinary
Shares upon completion of the Rights Offering is expected to result in increased selling pressure and
thus volumes of fransactions by the ABN AMRO Market-Making Branch may be higher than average
and represent a greater than average percentage of trading volume.

Page 10 of 25



Linklaters

ABN AMRO Derivatives Market-Making and Hedging. The ABN AMRO Derivatives Market-Making
Units create, redeem, issue, buy and sell derivatives and other structured products relating to various
securities, including RBS Ordinary Shares, for their own accounts and for the accounts of their
customers. These derivatives and structured products include listed and over-the-counter options,
warrants, convertible securities, futures, forwards, repurchase agreements, swaps, cash-settled
derivatives, index futures, exchange-traded funds and similar products relating to RBS Ordinary
Shares or to baskets or indices including RBS Ordinary Shares. Some of these derivatives and
structured products are designed by the ABN AMRO Derivatives Market-Making Units for sale to
multiple customers ("ABN AMRO-Designed Derivatives"), while others are custom-made products
that the ABN AMRO Derivatives Market-Making Units create based on the specifications of the
individual customer or customers to whom the product will be sold ("Customer-Designed
Derivatives"). Customer-Designed Derivatives may be linked directly to the performance of individual
securities, including RBS Ordinary Shares, or to baskets or indices of securities which may include
RBS Ordinary Shares. ABN AMRO-Designed Derivatives are not linked to the performance of
individual securities, but some are linked to indices or to baskets of securities which may include RBS
Ordinary Shares. In connection with the redemption of derivatives or other structured products
described in this paragraph, the ABN AMRO Derivatives Market-Making Units may also purchase RBS
Ordinary Shares in order to deliver them to the derivative counterparties. The ABN AMRO Derivatives
Market-Making Units engage in these derivative market-making activities in order to provide liquidity to
the derivatives market and to facilitate customers' derivatives transactions.

The ABN AMRO Hedging Units solicit and effect trades in RBS Ordinary Shares for their own accounts
and for the accounts of their customers for the purpose of hedging positions (or adjusting or liquidating
existing hedge positions) of the ABN AMRO Derivatives Market-Making Units and their customers that
are established in connection with the derivatives market-making activities described above.

The ABN AMRO Derivatives Market-Making and ABN AMRO Hedging Units engage in their market
activities solely in the ordinary course of business and not in contemplation of the Rights Offering. The
derivatives market-making and hedging transactions for which relief is sought are conducted solely
outside of the United States.

Trading in RBS Ordinary Shares by ABN AMRO Asset Managers. As part of their investment
management activities, the ABN AMRO Asset Managers buy and sell securities, including RBS
Ordinary Shares, for Managed Funds' accounts. Each of the ABN AMRO Asset Managers manages
one or more of three types of Managed Funds: those over which they have broad investment
discretion ("Discretionary Managed Funds"); those that require client instruction or consent prior to
making an investment ("Non-Discretionary Managed Funds"); and those that require the ABN
AMRO Asset Managers to track the performance of an underlying index or to follow a prescribed
investment model ("Index- or Model-Driven Funds").

Under applicable local laws the ABN AMRO Asset Managers of Discretionary Managed Funds have a
fiduciary or similar duty to oversee the funds' investments in a manner that is in the best interests of
the investors in those funds, and the ABN AMRO Asset Managers of Non-Discretionary Managed
Funds have a fiduciary and/or contractual duty to make recommendations as to the funds' investments
in a manner that is in the best interests of the investors in, or beneficiaries of, those funds. The ABN
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AMRO Asset Managers also have a contractual duty to follow the investment instructions of the
beneficiaries of the Non-Discretionary Managed Funds.

Under the terms and conditions that govern the management of the Index-or Model-Driven Funds, the
ABN AMRO Asset Managers are required to replicate, as closely as practicable, the performance of a
particular securities market index or to invest the assets of the fund according to a prescribed
investment model. The index to which an Index- or Model-Driven Fund is linked may include RBS
Ordinary Shares, and the investment model which an Index- or Model-Driven Fund is required to
follow may require the purchase or sale of RBS Ordinary Shares.

In certain cases, the beneficial owner of a Managed Fund may be an ABN AMRO affiliate. In the event
that an ABN AMRO affiliate was the beneficial owner of a Non-Discretionary Managed Fund, it would
refrain from instructing the relevant ABN AMRO Asset Manager to purchase or sell RBS Ordinary
Shares during the Rights Offering.

The ABN AMRO Asset Managers engage in their market activities solely in the ordinary course of
business and not in contemplation of the Rights Offering. The market activities of the ABN AMRO
Asset Managers for which relief is sought are conducted solely outside of the United States.

Trading in RBS Ordinary Shares by ABN AMRO Trustees and Personal Representatives. The ABN
AMRO Trustees and Personal Representatives administer the ABN AMRO Trusts and Estates,
including through the investment of their assets. The ABN AMRO Trustees and Personal
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