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PROSPECTUS
€787,522,000 Limited Recourse Secured Notes
issued by
AQUARIUS + INVESTMENTS PLC

(incorporated with limited liability in Ireland)
Issue Price: 98.956%
secured by

€787,522,000 in principal amount of the Fixed-to-Floating Dated Subordinated Notes of
ZURICH INSURANCE COMPANY LTD

This document (this "Prospectus™) has been prepared, amongst other things, for the purpose of giving information with regard to the
Aquarius + Investments Plc (the “Issuer”) and the €787,522,000 Limited Recourse Secured Notes (the “Notes”) issued by the Issuer
pursuant to its U.S.$10,000,000,000 Limited Recourse Secured Debt Issuance Programme (the “Programme”) and secured on
€787,522,000 in principal amount of the Fixed-to-Floating Dated Subordinated Notes (the "Loan Notes") of Zurich Insurance
Company Ltd (the "Loan Notes Issuer").

Claims of the Noteholders will be limited in recourse to the Mortgaged Property (as defined in Annex 1 to the Additional
Terms and Conditions) (excluding the Mortgaged Property subject to the Managers' Security), consisting of, inter alia, the
Charged Assets (as defined herein) and the Issuer's rights to acquire the Loan Notes under the Loan Notes Purchase
Agreement (as defined herein). In particular, the Notes will not be guaranteed by, or otherwise be the responsibility of, the
Loan Notes Issuer or any of its affiliates.

This Prospectus should be read and construed in conjunction with the sections of the base prospectus (the "Base Prospectus") dated
29 June 2012 relating to the Programme of (amongst others) the Issuer that are incorporated herein, subject to the terms of
"Documents Incorporated by Reference" below and the Loan Notes Documents (as defined below).

See "Additional Risk Factors" on page 14 for a discussion of certain factors to be considered in connection with an investment in the
Notes.

This Prospectus constitutes Listing Particulars for the purposes of the Global Exchange Market, which is the exchange regulated
market of the Irish Stock Exchange. Application has been made to the Irish Stock Exchange for the approval of this Prospectus as
Listing Particulars and this Prospectus has been approved by the Irish Stock Exchange as Listing Particulars. This Prospectus does
not constitute a prospectus for the purposes of Article 5.4 of Directive 2003/71/EC (the “Prospectus Directive”). The approval by
the Irish Stock Exchange relates only to the Notes, which are to be admitted to trading on the Global Exchange Market. Application
has been made to the Irish Stock Exchange for the Notes to be admitted to the Official List and trading on the Global Exchange
Market. The Global Exchange Market is not a regulated market for the purposes of Directive 2004/39/EC (the “Directive on
Markets in Financial Instruments™).

It is expected that the Notes will be rated A2 by Moody’s Investors Service Limited (‘“Moody’s’’) and A by Standard & Poor’s
Rating Services, a division of The McGraw-Hill Companies, Inc (‘“S&P’’). The credit ratings included or referred to in this
Prospectus have been issued by Moody’s and S&P. Moody’s is established in the European Union and registered under Regulation
(EC) No 1060/2009 (the ‘‘CRA Regulation’’) on credit rating agencies. S&P is not established in the European Union but is
certified under the CRA Regulation. A rating is not a recommendation to buy, sell or hold securities and may be subject to revision,
suspension or withdrawal at any time by the assigning rating agency.

The Notes will initially be represented by interests in a temporary Global Note in bearer form (a "Temporary Global Note") without
interest coupons, which will be deposited with a common depositary on behalf of Euroclear Bank S.A./N.V. ("Euroclear™) and
Clearstream Banking, société anonyme ("Clearstream, Luxembourg") on 4 March 2013 (the "Issue Date"). Beneficial interests in
the Temporary Global Note will be exchangeable for beneficial interests in a permanent Global Note in bearer form (a "Permanent
Global Note" and, together with the Temporary Global Note, the "Global Notes"), without interest coupons, on the later of (i) 40
days after the date on which the Temporary Global Note is issued and (ii) expiry of the applicable Distribution Compliance Period
(as defined in Regulation S under the Securities Act) (the "Exchange Date"), upon certification as to non-U.S. beneficial ownership.
Interests in the Permanent Global Note will be exchangeable for definitive Notes only in certain limited circumstances—see the
section of the Base Prospectus headed "Form of the Notes" on pages 29 to 31 of the Base Prospectus, which is incorporated by
reference into this Prospectus.

Joint Lead Managers
BNP PARIBAS COMMERZBANK CREDIT AGRICOLE DEUTSCHE BANK LLOYDS BANK

The date of this Prospectus is 28 February 2013



This Prospectus has been prepared by the Issuer solely in connection with the offering of the Notes as
described herein. Save as provided in the following paragraph in respect of the information in the
Appendices, the Issuer accepts responsibility for the information contained in this Prospectus accordingly
and the documents incorporated by reference as described in the section of this Prospectus headed
"Documents Incorporated by Reference — Documents relating to the Issuer and the Programme" below.
The Issuer declares that, having taken all reasonable care to ensure that such is the case, the information
contained in that part of this Prospectus for which it is responsible and the documents incorporated by
reference for which it is responsible as described in the section of this Prospectus headed "Documents
Incorporated by Reference — Documents relating to the Issuer and the Programme" below are, to the best of
its knowledge, in accordance with the facts and contain no omission likely to affect its import.

The information set out in the Appendices comprises information reproduced from the final terms of the
Loan Notes (the “Loan Notes Final Terms”) dated 28 February 2013, the base prospectus dated 15 May
2012 relating to the U.S.$18,000,000,000 Euro Medium Term Note Programme of Zurich Insurance
Company Ltd (the “Loan Notes Base Prospectus”) and the supplement dated 22 February 2013 to the Loan
Notes Base Prospectus (the “Loan Notes Base Prospectus Supplement”. The information set out in the
Appendices has been accurately reproduced from information published by the Loan Notes Issuer. So far as
the Issuer is aware and is able to ascertain from information so published, no facts have been omitted from
the Loan Notes Documents which would render the reproduced or incorporated information inaccurate or
misleading. To the best of the knowledge and belief of the Issuer (which has taken reasonable care to ensure
that such is the case), the Loan Notes Documents contain any and all information concerning the Loan Notes
Issuer as the Issuer deems significant for the purposes of the Notes. Other than as provided for above, the
Issuer shall have no responsibility for the information contained in the Loan Notes Documents. Terms used
but not otherwise defined in this Prospectus shall have the meanings given to them in the Loan Notes
Documents.

None of the Trustee, the Managers' Trustee, the Enforcement Agent or any of the Joint Lead Managers
named on the cover page of this Prospectus (the "Managers™) has separately verified all of the information
contained in this Prospectus or the documents incorporated by reference as described in the section of this
Prospectus headed "Documents Incorporated by Reference — Documents relating to the Issuer and the
Programme" below. Accordingly, no representation, warranty or undertaking, express or implied, is or will
be made and no responsibility or liability is or will be accepted by the Trustee, the Managers' Trustee, the
Enforcement Agent or any Manager as to the accuracy or completeness of the information contained in this
Prospectus or the documents incorporated by reference as described in the section of this Prospectus headed
"Documents Incorporated by Reference — Documents relating to the Issuer and the Programme" below.
The statements made in this paragraph are made without prejudice to the responsibility of the Issuer in
relation to the Notes.

No person is, has been or will be authorised to give any information or to make any representation not
contained in or not consistent with this Prospectus or any other information supplied in connection with the
Notes and, if given or made, such information or representation must not be relied upon as having been
authorised by the Issuer, the Trustee, the Managers' Trustee, the Enforcement Agent or any Manager.

Neither this Prospectus nor any other information supplied in connection with the Notes (a) is intended to
provide the basis of any credit or other evaluation or (b) should be considered as a recommendation or as
constituting an invitation or offer by the Issuer, the Trustee, the Managers' Trustee, the Enforcement Agent
or any Manager, that any recipient of this Prospectus or other information supplied in connection with the
Notes should purchase any Notes. Each investor contemplating purchasing any Notes should make its own
independent investigation of the financial condition and affairs, and its own appraisal of the creditworthiness,
of the Issuer and the Loan Notes Issuer (see the sections of this Prospectus and the Base Prospectus headed
"Additional Risk Factors" and "Risk Factors", respectively, for a discussion of certain factors to be
considered in connection with an investment in the Notes).



contained herein or therein concerning the Issuer or the Loan Notes Issuer is correct at any time subsequent
to the date hereof or thereof (as the case may be) or that any other information supplied in connection with
the Notes is correct as of any time subsequent to the date indicated in the document containing the same.
The Trustee, the Managers' Trustee, the Enforcement Agent and the Managers expressly do not undertake to
review the financial condition or affairs of the Issuer or the Loan Notes Issuer.

This Prospectus does not constitute an offer to sell or the solicitation of an offer to buy any Notes in any
jurisdiction to any person to whom it is unlawful to make such an offer or solicitation in such jurisdiction.
The distribution of this Prospectus and the offer or sale of Notes may be restricted by law in certain
jurisdictions. The Issuer, the Trustee, the Managers' Trustee, the Enforcement Agent and the Managers do
not represent that this Prospectus may be lawfully distributed, or that the Notes may be lawfully offered, in
compliance with any applicable registration or other requirements in any such jurisdiction, or pursuant to an
exemption available thereunder, or assume any responsibility for facilitating any such distribution or
offering. Accordingly, the Notes may not be offered or sold, directly or indirectly, and neither this
Prospectus nor any advertisements or other offering material may be distributed or published, in any
jurisdiction except under circumstances that will result in compliance with any applicable laws and
regulations. Persons into whose possession this Prospectus or any Notes come must inform themselves
about, and observe, any such restrictions. See the section of the Base Prospectus headed "Subscription and
Sale".

Neither this Series Prospectus nor any other offering and marketing material relating to the offering, the
Issuer or the Notes have been or will be filed with or approved by any Swiss regulatory authority. The Notes
are not subject to the supervision by any Swiss regulatory authority, including, the Swiss Financial Market
Supervisory Authority FINMA (“FINMA™), and investors in the Notes will not benefit from protection or
supervision by such authority.

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 has any of the
foregoing authorities passed upon or endorsed the merits of the offering of Notes or the accuracy or the
adequacy of this Prospectus. Any representation to the contrary is a criminal offence in the United States.

Unless otherwise specified or the context requires, references to "euro™ and "€" are to the currency
introduced at the start of the third stage of European economic and monetary union pursuant to the Treaty
establishing the European Community, as amended.



IMPORTANT NOTICES

THE NOTES HAVE NOT BEEN AND WILL NOT BE, REGISTERED UNDER THE UNITED STATES
SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES ACT") OR WITH ANY
SECURITIES REGULATORY AUTHORITY OF ANY STATE OR OTHER JURISDICTION OF THE
UNITED STATES. THE NOTES MAY NOT BE OFFERED, SOLD OR RESOLD WITHIN THE UNITED
STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS (AS DEFINED IN
REGULATION S UNDER THE SECURITIES ACT ("REGULATION S")), EXCEPT IN A
TRANSACTION EXEMPT FROM, OR NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS
OF THE SECURITIES ACT. THE NOTES WILL BE OFFERED AND SOLD ONLY OUTSIDE THE
UNITED STATES TO NON-U.S. PERSONS IN COMPLIANCE WITH REGULATION S UNDER THE
SECURITIES ACT ("REGULATION S NOTES"). THE ISSUER HAS NOT REGISTERED AND WILL
NOT REGISTER UNDER THE INVESTMENT COMPANY ACT. INTERESTS IN THE NOTES WILL
BE SUBJECT TO CERTAIN RESTRICTIONS ON TRANSFER. SEE THE SECTION OF THE BASE
PROSPECTUS ENTITLED "SUBSCRIPTION AND SALE". EACH PURCHASER OF THE NOTES IN
MAKING ITS PURCHASE WiILL BE DEEMED TO HAVE MADE CERTAIN
ACKNOWLEDGEMENTS, REPRESENTATIONS AND AGREEMENTS AS SET OUT UNDER THE
SECTION OF THE BASE PROSPECTUS ENTITLED "SUBSCRIPTION AND SALE".

If you are in any doubt about the contents of this Prospectus you should consult your stockbroker, bank
manager, solicitor, accountant or other financial adviser. It should be remembered that the market value of
the Notes and the income from them can go down as well as up.

General Notice

EACH PURCHASER OF THE NOTES MUST COMPLY WITH ALL APPLICABLE LAWS AND
REGULATIONS IN FORCE IN EACH JURISDICTION IN WHICH IT PURCHASES, OFFERS OR
SELLS SUCH NOTES OR POSSESSES OR DISTRIBUTES THIS PROSPECTUS AND MUST OBTAIN
ANY CONSENT, APPROVAL OR PERMISSION REQUIRED FOR THE PURCHASE, OFFER OR SALE
BY IT OF SUCH NOTES UNDER THE LAWS AND REGULATIONS IN FORCE IN ANY
JURISDICTIONS TO WHICH IT IS SUBJECT OR IN WHICH IT MAKES SUCH PURCHASES,
OFFERS OR SALES, AND NEITHER THE ISSUER, NOR THE MANAGERS SPECIFIED HEREIN
SHALL HAVE ANY RESPONSIBILITY THEREFOR.

THE NOTES ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY
NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER THE SECURITIES ACT
AND THE APPLICABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION OR
EXEMPTION THEREFROM AND PURSUANT TO AND IN ACCORDANCE WITH THE
RESTRICTIONS INDICATED ON THE NOTES. INVESTORS SHOULD BE AWARE THAT THEY
MAY BE REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN
INDEFINITE PERIOD OF TIME.

An investment in the Notes is subject to significant and complex risks which may result in the value of the
Notes being highly volatile and in unexpected losses of unforeseen magnitude. No person should acquire
any Notes unless that person fully understands the nature of the relevant transaction, the nature of the risks
and the extent of that person's exposure to potential loss and has a valid business purpose for acquiring such
Notes and any investment in such Notes is consistent with such person's overall investment strategy. Each
prospective purchaser of the Notes should consider carefully whether the Notes it considers acquiring are
suitable for it in the light of such prospective purchaser's investment objectives, financial capabilities and
expertise. Prospective purchasers of the Notes should consult their own business, financial, investment,
legal, accounting, regulatory, tax and other professional advisers to assist them in determining the suitability
of the Notes for them as an investment. See "Risk Factors" in the Base Prospectus and "Additional Risk
Factors" in this Prospectus.
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OVERVIEW

The following is a brief overview of the Notes and must be read as an introduction to this Prospectus. Any
decision to invest in the Notes should be based on a consideration of this Prospectus as a whole, including
the documentation incorporated herein by reference, and the risks described herein and therein.

PARTIES

Issuer:

Managers:

Manager's Trustee, Trustee
and Enforcement Agent:

Principal Paying  Agent,
Custodian and Account Bank:

Redemption Agent,

Calculation Agent and
Determination Agent:

NOTES

Title:

Specified Denominations:

Issue Price:

Loan Notes:

The Issuer of the Notes is Aquarius + Investments PLC, a public limited
company incorporated with limited liability in Ireland. The Issuer is
established as a special purpose vehicle, the principal activities of which
are the acquisition of financial assets, the issuance of financial
instruments and related transactions.

BNP Paribas

Commerzbank Aktiengesellschaft

Crédit Agricole Corporate and Investment Bank
Deutsche Bank AG, London Branch

Lloyds TSB Bank plc

BNP Paribas Trust Corporation UK Limited

BNP Paribas Securities Services, Luxembourg Branch.

BNP Paribas, London Branch.

€787,522,000 Limited Recourse Secured Notes of the Issuer secured over
€787,522,000 in principal amount of the Fixed-to-Floating Dated
Subordinated Notes of Zurich Insurance Company Ltd (the "Loan Notes
Issuer™).

€100,000 and integral multiples of €1,000 in excess thereof up to and
including €199,000 (or equivalent).

98.956%.

€787,522,000 Fixed-to-Floating Dated Subordinated Notes (the "Loan
Notes").

The Loan Notes are issued by the Loan Notes Issuer pursuant to the final
terms of the Loan Notes dated 4 March 2013 (the "Loan Notes Final
Terms").



Charged Assets:

Redemption:

Interest:

Noteholders’ Security:

Managers' Security:

Mortgaged Property:

Priority of payments and
limited recourse:

Tax:

Restrictions:

The Loan Notes and any proceeds derived therefrom.

Subject to early redemption, the Notes shall be redeemed by the Issuer on
the Maturity Date.

On each date that the Issuer receives an amount in respect of interest on
the Loan Notes, it shall apply such amounts in payment of the Note
Interest Amounts on the Notes, provided that if such day is not a Payment
Day in respect of the Notes such amounts shall be so applied on the
following Payment Day.

As security for its obligations in respect of the Notes, the Issuer will grant
security over, amongst other things, the Charged Assets, its account with
the Custodian in respect of the Notes, its rights under the Custodial
Services Agreement and the Agency Agreement and its rights under the
Loan Notes Purchase Agreement except to the extent subject to the
Managers' Security (as defined in Annex 1 to the Additional Terms and
Conditions). The Loan Notes (which constitute part of the Charged
Assets) will be held for the account of the Issuer.

As security in respect of any claim a Manager may have against the Issuer
under the Subscription Agreement arising from any representation,
warranty, covenant or agreement given therein by the Issuer regarding the
Loan Notes, the Loan Notes Issuer and the Loan Notes Documents
prepared by the Loan Notes Issuer in respect of the Loan Notes, the Issuer
will grant security over its rights in the Loan Notes Purchase Agreement
(as defined in paragraph 41 of the Additional Terms and Conditions)
other than its right to acquire the Loan Notes arising thereunder.

No Noteholder shall have any interest in the Mortgaged Property subject
to the Managers' Security, which shall not form part of the Mortgaged
Property subject to the Noteholders' Security. If the Managers' Security
becomes enforceable, the security for the Notes shall not consequently
become enforceable and the Notes shall not be affected thereby and shall
accordingly remain outstanding.

The assets over which security is created by the Issuer in relation to the
Notes, including the Charged Assets and the contractual rights over which
the Managers' Security is created.

Payments on the Notes following any enforcement of the security therefor
will be made in accordance with a specified priority of payments.
Payments to holders of the Notes will be subordinated to the claims of
certain other creditors, including the Trustee, the Managers' Trustee and
the Agents. Payments on the Notes are subject to limited recourse
provisions.

The Issuer will not be required to make any additional payment to
investors if it is required to withhold or deduct any amount on account of
tax from any payments on the Notes.

So long as any of the Notes remain outstanding, the Issuer will not,
without the written consent of the Trustee, have any subsidiaries, dispose



Listing, approval
admission to trading:

Form of Notes:

Governing law:

Offering:

Selling Restrictions:

Rating:

Risk Factors:

and

of any of its property or other assets or any part thereof or interest therein
other than in accordance with the Terms and Conditions, create or permit
within its control to subsist any charge, mortgage, lien or other
encumbrance over the Mortgaged Property other than as contemplated by
the Terms and Conditions, have any employees, declare any dividends or
make any distributions of any other kind, issue any further shares or
perform such other activities as expressly restricted in the Master Trust
Deed or engage in any other activity except as contemplated by the Terms
and Conditions.

Application has been made to the Irish Stock Exchange for the approval
of this document as Listing Particulars. Application has been made to the
Irish Stock Exchange for the Notes to be admitted to the Official List and
trading on the Global Exchange Market which is the exchange regulated
market of the Irish Stock Exchange. There can be no assurance that any
such application will be successful or that any such listing will be granted
or maintained. The Global Exchange Market is not a regulated market for
the purposes of Directive 2004/39/EC.

The Notes will be issued in bearer form. Notes will be represented by
interests in a global note which will be subject to clearing through
Euroclear and Clearstream, Luxembourg.

The contact details of Euroclear are Euroclear Bank, 1 Boulevard du Roi
Albert 11, B - 1210 Brussels, Tel: +32 (0)2 326 1211, Fax: +32 (0)2 326
1287.

The contact details of Clearstream, Luxembourg are Clearstream Banking
SA, 42 Avenue JF Kennedy, L-1855 Luxembourg, Luxembourg.

The Notes and any related documentation will be governed by English
law.

The Loan Notes will be governed by English law, save for the
subordination provisions which will be governed by Swiss law.

The Notes may be offered and sold in accordance with Regulation S, to
non-U.S. persons (as defined in Regulation S) in offshore transactions.
Sales and transfers of the Notes will be subject to further restrictions.

United States and such other restrictions as may be required in connection
with the offering and sale of the Notes.

The Notes are expected to be rated A2 by Moody’s and A by S&P on
issue.

There are certain factors that may affect the Issuer's ability to fulfil its
obligations under the Notes. Certain of these are set out under the
sections entitled "Additional Risk Factors" below and "Risk Factors™" on
pages 8 to 23 of the Base Prospectus and include the following risk
factors related to the Issuer:

€)) the Issuer is a special purpose vehicle: the Issuer is not an
operating company. The Issuer has, and will have, no assets
other than certain assets relating to the Programme;



(b)

(©)

(d)

the Issuer is not but may become regulated by a regulatory
authority: the Issuer is not, nor is required to be, licensed,
registered or authorised under any current securities, commaodities
or banking laws of its jurisdiction of incorporation and the Issuer
operates and will operate without supervision by any authority in
any jurisdiction. There is no assurance, however, that regulatory
authorities in one or more jurisdictions would not take a contrary
view regarding the applicability of any such laws to the Issuer.
Any investment in the Notes does not have the status of a bank
deposit in Ireland and is not within the scope of the deposit
protection scheme operated by the Central Bank of Ireland. The
Issuer is not regulated by the Central Bank of Ireland by virtue of
the issue of the Notes;

examinership: if an examiner is appointed to the Issuer, the
Trustee would be precluded from enforcing the security over any
Mortgaged Property (as defined in Condition 3(a) (Security))
during the period of the examinership; and

preferred creditors: preferred creditors under Irish law and Fixed
Security: under Irish law, upon an insolvency of an Irish company
such as the Issuer, when applying the proceeds of assets subject
to fixed security which may have been realised in the course of a
liquidation or receivership, the claims of a limited category of
preferential creditors will take priority over the claims of
creditors holding the relevant fixed security. These preferred
claims include the remuneration, costs and expenses properly
incurred by any examiner of the company which have been
approved by the Irish courts.

In addition, there are certain factors which are material for the purpose of
assessing the risks related to the Notes, including the following:

(i)

(i)

(iii)

(iv)

the Notes are limited recourse: all payments to be made by the
Issuer in respect of the Notes will be made only from and to the
extent of the sums received or recovered by or on behalf of the
Issuer or the Trustee in respect of the relevant Mortgaged
Property in respect of the Notes (for the avoidance of doubt,
excluding the Mortgaged Property subject to the Managers'
Security) and the Notes will not be guaranteed by, or otherwise
be the responsibility of, the Loan Notes Issuer or any of its
affiliates;

ranking of claims: the claims of Noteholders rank junior to those
of certain other transaction parties including the claims of the
Trustee for its fees and expenses;

secondary markets: no assurance of market liquidity is given and,
in the unlikely event that a secondary market in the Notes does
develop, there can be no assurance that it will continue;

taxation: each Noteholder will assume and be solely responsible
for any and all taxes of any jurisdiction or governmental or



(v)

(vi)

(vii)

(viii)

(ix)

regulatory authority that may be applicable to any payment to it
in respect of the Notes;

credit risk: a prospective purchaser of the Notes should have such
knowledge and experience in financial and business matters and
expertise in assessing credit risk that it is capable of evaluating
the merits, risks and suitability of investing in the Notes including
any credit risk associated with the Issuer and the Loan Notes;

risks in respect of the Charged Assets: the Issuer's ability to pay
or deliver amounts in respect of the Notes will be limited to it
having received such amounts from the Loan Notes and a
prospective purchaser of the Notes should have regard to the risks
and investment considerations set out in the section of the Loan
Notes Base Prospectus headed "Risk Factors", on pages 16 to 28
(inclusive) thereof;

limitations on enforcement against the Loan Notes Issuer: in no
circumstances shall the Trustee or, as the case may be, the
Managers' Trustee be permitted when acting in its capacity as
trustee for the Noteholders or the Managers, nor shall the
Noteholders or the Managers, (when acting in their respective
capacities) be permitted, to take any action against the Loan
Notes Issuer or enforce any claim that the Issuer may have
against the Loan Notes Issuer under the Loan Notes or otherwise
whether before, upon, or after any security created by or pursuant
to the Trust Deed becoming enforceable, such action only to be
taken by the Redemption Agent or the Enforcement Agent, as
applicable;

restrictions on transfer of the Loan Notes: The Issuer shall be
subject to certain transfer restrictions applicable to the Loan
Notes in relation to any disposal of the Loan Notes. Neither the
Redemption Agent nor the Enforcement Agent acting on behalf
of the Issuer shall, and shall not be required to, dispose of the
Loan Notes where such disposal would violate any such transfer
restrictions. These transfer restrictions may limit the ability of
the Issuer to dispose of the Loan Notes. In addition, the Loan
Notes are not listed or admitted to trading on any exchange and
have not been accepted for clearance through any clearing
system. As a result, there will be no established trading market in
the Loan Notes and the Loan Notes will be illiquid. The
illiquidity of the Loan Notes may have a severely adverse effect
on the market value of the Loan Notes.

provision of information: any of the Issuer, the Trustee, the
Managers or any affiliate may have acquired, or during the term
of the Notes may acquire, non-public information with respect to
the Loan Notes Issuer. None of such persons is under any
obligation to make such information directly available to
Noteholders. None of such persons is under any obligation to
make available any information relating to, or keep under review
on the Noteholders' behalf, the business, financial conditions,
prospects, creditworthiness or status of affairs of the Loan Notes

10



(x)

(xi)

(xii)

(xiii)

(xiv)

(xv)

Issuer or conduct any investigation or due diligence into the Loan
Notes Issuer;

business relationships: the Issuer, the Managers or any affiliate
may have existing or future business relationships with the Loan
Notes Issuer, and will pursue actions and take steps that they
deem or it deems necessary or appropriate to protect their or its
interests arising therefrom without regard to the consequences for
a Noteholder;

legality of purchase: none of the Issuer, the Trustee, the Managers
nor any affiliate has or assumes responsibility for the lawfulness
of the acquisition of the Notes by a prospective purchaser of the
Notes. However, notwithstanding the lawfulness of any
acquisition of the Notes, where a Note is held by or on behalf of a
U.S. person (as defined in Regulation S) who is not an eligible
investor for U.S. securities law purposes at the time it purchases
such Note, the Issuer may, in its discretion, redeem the Notes of
any such holder who holds any Note in violation of the
application transfer restrictions or compel any such holder to
transfer the Notes to an eligible investor, in each case, at the
expense and risk of such holder;

enforcement of legal liabilities: it may not be possible to enforce,
in original actions in Irish courts or Luxembourg courts, liabilities
predicated solely on the U.S. federal securities laws. None of the
shareholders or directors of the Issuer has any direct obligation to
any Noteholders, for payment of any amount by the Issuer in
respect of the Notes;

listing: if at any time the maintenance of any listing is agreed by
each Manager to have become unduly onerous in relation to the
Issuer, the Issuer may obtain and maintain a listing of such Notes
on such other major stock exchange (which may or may not be a
Regulated Market) as it may (with the consent of the Managers)
decide;

ratings: the Notes and the Loan Notes are rated securities. Credit
ratings of debt securities represent the rating agencies’ opinions
regarding their credit quality and are not a guarantee of quality.
Rating agencies do not evaluate the risks of market value
fluctuations and therefore may not fully reflect the true risks of
the Notes. Rating agencies may fail to make timely changes in
credit ratings in response to subsequent events, so that an issuer’s
current financial condition may be better or worse than a rating
indicates. Rating agencies may change their rating methodology,
which could adversely affect the rating of the Notes;

maturity date: if on the Scheduled Maturity Date of the Notes a
“Solvency Event” (as defined in the Loan Notes Conditions) has
occurred and is continuing, then the Maturity Date of the Notes
will be extended and the Noteholders will have no right to
repayment until such event no longer exists or prior approval by
FINMA or any Successor Authority (as defined in the Loan Notes

11



(xvi)

Conditions) is given for such repayment; and

subordination: the obligations of the Loan Notes Issuer under the
Loan Notes are subordinated and will rank junior in priority of
payment to the claims of senior creditors. Interest on the Loan
Notes may be deferred when such interest has accrued in respect
of an interest period which ends on an Optional Interest Payment
Date (as defined in the Loan Notes Conditions) and if a Solvency
Event (as defined in the Loan Notes Conditions) has occurred and
is continuing. Certain Arrears of Interest (as defined in the Loan
Notes Conditions) may only be payable on Loan Notes following
the prior written approval of FINMA or any Successor Authority.
The above events would have an impact on the amount and
timing of any payout under the Notes. There is also a real risk
that the Noteholders may lose all or some of their investment
should the Loan Notes Issuer become insolvent.
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NOTICE TO INVESTORS FROM THE ARRANGER

BNP Paribas, in its capacity as Arranger, has assisted the Issuer in establishing the Programme. Neither the
Arranger, nor any of its affiliates is under any legal or regulatory obligation to purchase any Notes or support
any losses suffered by the Issuer or the purchasers of any Notes or to repurchase or make a market in any
Notes. Neither the Arranger, nor its affiliates guarantees or stands behind the Issuer, the obligations of the
Issuer under the Notes, and will not make good and is under no obligation to make good any losses under
any Notes. The Issuer, the investors and each person into whose possession this document comes will be
deemed to have acknowledged and agreed to the foregoing.

Investors’ attention is specifically directed to the section hereof entitled “Additional Risk Factors” and

investors should be fully aware that they may be required to hold Notes until maturity since no
assurances can be given that a liquid market (or any market at all) will exist in respect of the Notes.
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ADDITIONAL RISK FACTORS

The following risks are supplemental to the risk factors set out in the Base Prospectus (under the section
entitled ““Risk Factors™) and incorporated by reference into this Prospectus. Capitalised terms used in this
section of this Prospectus have the meaning given in the conditions of the Notes or the conditions of the Loan
Notes. Each investor contemplating purchasing any Notes must ensure that it understands the risks
associated with its investment as set out in the Base Prospectus and also the additional risks set out below.

Investors are exposed to the risk of total or partial loss of their investment.
Investor Suitability

Each potential investor in the Notes must determine the suitability of that investment in light of its own
circumstances. In particular, each investor should:

@) have the requisite knowledge and experience in financial and business matters to evaluate the merits
and risks of an investment in the Notes and the rights attaching to the Notes and the information
contained or incorporated by reference in this Prospectus or any applicable supplement;

(b) be capable of bearing the economic risk of an investment in the Notes for an indefinite period of
time;

(c) understand thoroughly the terms of the Notes and be familiar with the behaviour of the relevant
financial markets;

(d) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particular financial situation, an investment in the Notes and the impact the Notes will have on its
overall investment portfolio; and

(e) be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for
economic, interest rate and other factors that may affect its investment and its ability to bear the
applicable risks.

No investigations

No investigations, searches or other enquiries have been made by or on behalf of the Issuer, the Managers,
the Trustee, the Managers' Trustee or the Enforcement Agent in respect of the Loan Notes and no
representations or warranties, express or implied, have been given by the Issuer, the Managers, the Trustee,
the Managers' Trustee, the Enforcement Agent or any other person on their behalf in respect of the Loan
Notes.

Potential conflicts of interest

The Managers and their affiliates have engaged in, or may in the future engage in, investment banking and
other commercial dealings in the ordinary course of business with the Issuer, the Loan Notes Issuer or their
respective affiliates. They have received, or may in the future receive, customary fees and commissions for
these transactions.

In addition, in the ordinary course of their business activities, the Managers and their affiliates may make or
hold a broad array of investments and actively trade debt and equity securities (or related derivative
securities) and financial instruments (including bank loans) for their own account and for the accounts of
their customers. Such investments and securities activities may involve securities and/or instruments of the
Issuer, the Loan Notes Issuer or their respective affiliates. Certain of the Managers or their affiliates that
have a lending relationship with the Issuer, the Loan Notes Issuer or their respective affiliates routinely
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hedge their credit exposure to the Issuer, the Loan Notes Issuer or their respective affiliates consistent with
their customary risk management policies. Typically, such Managers and their affiliates would hedge such
exposure by entering into transactions which consist of either the purchase of credit default swaps or the
creation of short positions in the Issuer’s, the Loan Notes Issuer's or their respective affiliates’ securities,
including potentially the Notes offered hereby. Any such short positions could adversely affect future
trading prices of the Notes offered hereby. The Managers and their affiliates may also make investment
recommendations and/or publish or express independent research views in respect of such securities or
financial instruments and may hold, or recommend to clients that they acquire, long and/or short positions in
such securities and instruments.

Possibility of U.S. withholding tax on payments

In certain circumstances payments to the Issuer may be subject to U.S. withholding tax if it fails to enter into
an agreement with the IRS (as described below). In addition, a holder of the Notes may become subject to
U.S. withholding at a rate of 30 per cent. on all, or a portion of, certain payments in respect of the Notes
made to it after 31 December 2016 in the case of passthru payments if, as expected, the Notes are treated as
equity for U.S. federal tax purposes or if the Notes are treated as debt for U.S. federal tax purposes and are
significantly modified after 31 December 2012. Recently released proposed regulations contain an exception
that provides that the new withholding tax rules will not apply to debt instruments that are outstanding on 1
January 2013 (provided that they are not significantly modified on or after that date). The IRS’s guidance in
this regard is only preliminary, and the scope of these rules remains unclear and potentially subject to
material changes.

On 18 March 2010, the United States enacted sections 1471 through 1474 of the U.S. Internal Revenue
Code. ("FATCA"). Under FATCA, a non-U.S. financial institution generally will be required to enter into an
agreement (an "FFI Agreement”) with the U.S. Internal Revenue Service (the "IRS") to identify “financial
accounts” held by U.S. persons or entities with substantial U.S. ownership, as well as accounts of other
financial institutions that are not themselves participating in (or otherwise exempt from) the FATCA
reporting regime. For these purposes, the term financial institution includes, among others, banks, insurance
companies and entities that are engaged primarily in the business of investing, reinvesting or trading in
securities, commodities or partnership interests, including securitization vehicles. If a participating financial
institution makes a relevant payment to an accountholder that has not provided information requested to
establish that the accountholder is exempt from reporting under the rules, or if the recipient of the payment is
a non-participating financial institution (that is not otherwise exempt), the payor may be required to withhold
30 per cent. on a portion of the payment. The IRS has indicated an intention to treat, for example, interest
and principal paid by a participating financial institution as being subject to this 30% withholding, but only
in proportion to the value of the financial institution's direct and indirect U.S. assets as compared to its total
assets. However, the IRS is further considering the treatment of these so-called "passthru payments™ and it is
not clear how this rule will ultimately apply to the Issuer or the Notes.

If the Issuer is required to enter into an FFI Agreement and fails to do so, or fails to comply with its
obligations under that agreement, the Issuer would be subject to 30 per cent. withholding on all, or a portion
of, payments received from U.S. sources and from participating or deemed compliant Foreign Financial
Institutions. It is unclear whether the Loan Notes Issuer will be a Foreign Financial Institution and, if it were,
whether the Loan Notes would be instruments on which passthru payment withholding would be required.

The relevant rules have not yet been fully developed and the future application of FATCA to the Issuer and
the holders of Notes is uncertain. If the Issuer determines that it must comply with FATCA in order to
receive certain payments free of U.S. withholding tax, Noteholders may be required to provide certain
information or be subject to withholding on certain payments (including payments upon redemption of
Notes) made to them. The withholding obligation in respect of a non-participating financial institution may
apply whether the financial institution is receiving payments for its own account or on behalf of another
person. If a holder is subject to withholding on account of FATCA, there will be no additional amount
payable by way of compensation to the holder for the deducted amount. An investor that is able to claim the
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benefits of an income tax treaty between its own jurisdiction and the United States may be entitled to a
refund of amounts withheld pursuant to the FATCA rules, though the investor would have to file a U.S. tax
return to claim this refund and would not be entitled to interest from the IRS for the period prior to the
refund.

THE FATCA PROVISIONS ARE PARTICULARLY COMPLEX AND THEIR APPLICATION TO
THE ISSUER IS UNCERTAIN AT THIS TIME. EACH HOLDER OF NOTES SHOULD CONSULT
ITS OWN TAX ADVISOR TO OBTAIN A MORE DETAILED EXPLANATION OF THE FATCA
PROVISIONS AND TO LEARN HOW THIS LEGISLATION MIGHT AFFECT EACH HOLDER
IN ITS PARTICULAR CIRCUMSTANCE.

Risk Factors in relation to the Loan Notes

Potential investors should make their own investigations in respect of the Loan Notes Issuer and the Loan
Notes, including having regard to the disclosure, risks (including specific risk factors therein) and investment
considerations set out in the Loan Notes Documents.

Payments on the Notes are dependent on payments on the Loan Notes

Investors should note that payments on the Notes are dependent on payments on the Loan Notes. Any event
that causes the Loan Notes Issuer not to make all or part of any scheduled payments on the Loan Notes, or to
delay any such payments, will result in corresponding reductions and delays in respect of principal and
interest payable in respect of the Notes. The Notes may also be redeemed earlier than anticipated due to
events affecting the Loan Notes such as Accounting Events, Capital Events and Regulatory Events, all as
defined and more particularly set out in the Loan Notes Documents. Certain of these events may cause
significant losses to Noteholders and may result in the Notes paying no interest or redeeming at zero. As
Noteholders are exposed to the market price of the Loan Notes which will generally fluctuate with, among
other things, the liquidity and volatility of the financial markets, general economic conditions, domestic and
international political events, developments or trends in a particular industry and the financial condition of
the Loan Notes Issuer, an early redemption may result in capital losses incurred by the Noteholders at the
time the Notes are redeemed.

Although the terms and conditions of the Loan Notes provide for the possibility of the Loan Notes being
redeemed early at the option of the Loan Notes Issuer (subject to obtaining the prior written consent of
FINMA or any successor authority thereto and provided that such consent is required at that time under
applicable capital or solvency regulations), the Loan Notes Issuer is under no obligation to exercise its option
to redeem the Loan Notes prior to their Scheduled Maturity Date and accordingly holders of the Notes
should be aware that the Notes may not be redeemed prior to the Maturity Date of the Notes.

The Noteholders will have no right to physical delivery of the Loan Notes under the terms of the Notes. Any
enforcement of security over the Loan Notes is subject to the transfer restrictions set forth in the terms and
conditions of the Loan Notes (the “Loan Notes Conditions”). These transfer restrictions severely limit the
potential transferees of the Loan Notes.

The Maturity Date of the Notes may be extended indefinitely

If on the Scheduled Maturity Date of the Notes a “Solvency Event” (as defined in the Loan Notes
Conditions) has occurred and is continuing, then the Maturity Date of the Notes will be extended and the
Noteholders will have no right to repayment until such event no longer exists or prior approval by FINMA or
any Successor Authority (as defined in the Loan Notes Conditions) is given for such repayment.

The Loan Notes Issuer’s obligations under the Loan Notes are subordinated

The obligations of the Loan Notes Issuer under the Loan Notes are subordinated and will rank junior in
priority of payment to the claims of Senior Creditors (as defined in the Loan Notes Conditions).
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Furthermore, the Loan Notes Issuer shall have the option to defer payments of interest on the Loan Notes
when such interest has accrued in respect of an interest period which ends on an Optional Interest Payment
Date (as defined in the Loan Notes Conditions) and shall also be required to defer payment of interest on the
Loan Notes if a Solvency Event (as defined in the Loan Notes Conditions) has occurred and is continuing.
Certain Arrears of Interest (as defined in the Loan Notes Conditions) may only be payable on Loan Notes
following the prior written approval of FINMA or any Successor Authority. The above events would have
an impact on the amount and timing of any payout under the Notes. There is also a real risk that the
Noteholders may lose all or some of their investment should the Loan Notes Issuer become insolvent.

No withholding and early redemption for taxation reasons

If the Issuer (A) would be required by law to withhold or account for tax, (B) would suffer tax in respect of
its income in respect of the Loan Notes or (C) would receive net of tax any payment in respect of the Loan
Notes, so that it would be unable to make payment of the full amount scheduled in respect of the Notes, then
(subject to certain exceptions as specified in Condition 7(c)) the Issuer may use its reasonable endeavours to
arrange the substitution of it as obligor under the Notes in order to cure such withholding or accounting.
However if it is unable to or does not so arrange such substitution, the Issuer shall notify the Noteholders that
all payments in respect of the Notes shall thereafter be made subject to and after deduction of all applicable
taxes. Such deduction shall not constitute an Event of Default under Condition 11 (Events of Default).
Following such notification, Noteholders may (other than in the case of (C) above) require the Issuer to
redeem Notes by Cash Settlement at their Early Redemption Amount, subject to deduction of certain costs
and expenses, all as further described in Condition 7(c) (Redemption for Taxation Reasons). See the section
entitled "Taxation" on pages 170 to 174 of the Base Prospectus.

The Loan Notes Conditions provide that, subject to certain exemptions, the Loan Notes Issuer shall make all
payments of principal and interest on the Loan Notes, free of any withholding or deduction for or on account
of any taxes, duties or assessments or governmental charges in Switzerland unless such withholding or
deduction is required by law. The Issuer and the Managers have received a legal opinion from Swiss counsel
of the Loan Notes Issuer that the Loan Notes Issuer is not at the date of issue of the Loan Notes required by
law to make such deduction or withholding. The Loan Notes Issuer has obtained a tax ruling from the
relevant Swiss authorities that no Swiss tax withholding or deduction will be required to be made by it in
respect of payments due to be made by it to the Issuer under the Loan Notes. However, there can be no
assurance as to the future impact of any possible administrative or judicial decision or change to any relevant
Swiss law and/or administrative practice after the date of issue of the relevant Loan Notes.

Although the Loan Notes provide for the payments of additional amounts to be paid by the Loan Notes
Issuer if the Loan Notes Issuer becomes obliged by Swiss law to make any withholding or deduction in
respect of payments of principal and interest under the Loan Notes, the obligation to pay such additional
amounts may not be enforceable under Swiss law. In that event, the Notes may become subject to
redemption in such circumstances and may result in amounts payable to Noteholders being less than their
principal amount.

If the Loan Notes Issuer becomes obliged to pay additional amounts in respect of the Loan Notes pursuant to
the imposition of any withholding or deduction in respect of payments of principal and interest under the
Loan Notes as a result of a change in, or amendment to the laws and regulations of Switzerland, the Loan
Notes Issuer may, provided that FINMA or any domestic or foreign successor to FINMA or otherwise that
has primary supervisory authority over the Loan Notes Issuer (i) has given (and has not subsequently
withdrawn) its consent to the redemption if such consent is required or (ii) has not objected to such
redemption, redeem all of the Loan Notes which will result in the redemption of all of the Notes.

Purchase, Exchange or Retirement of Notes: Tender Offers and Exchange Offers

The terms of the Notes provide that in certain circumstances (as set out in paragraph 29 under "Additional
Terms and Conditions"), the Issuer may participate in a Tender Offer or an Exchange Offer (each as defined
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in the Additional Terms and Conditions) of the Loan Notes Issuer with respect to the Loan Notes. If, in such
circumstances, the Loan Notes Issuer defaults in the performance of its payment or delivery obligations
under the terms of any such Tender Offer or Exchange Offer, then the Issuer will not be able to satisfy its
corresponding payment or delivery obligations to Noteholders in respect of any corresponding Aquarius
Tender Offer or Aquarius Exchange Offer (each as defined in the Additional Terms and Conditions). Any
failure by the Issuer to make a payment or delivery due in connection with any Aquarius Tender Offer or
Agquarius Exchange Offer shall constitute a default in payment in respect of the Notes for purposes of
Condition 11(a) (Events of Default), leading to the security for the Notes becoming enforceable.
Accordingly, Noteholders must recognise that they will be exposed to the risk of default by the Loan Notes
Issuer in respect of any Tender Offer or Exchange Offer, regardless of whether or not they participate in any
corresponding Aquarius Tender Offer or Aquarius Exchange Offer. Any Aquarius Tender Offer or Aquarius
Exchange Offer is subject to any terms or conditions required by the Trustee and, for so long as the Notes are
listed on the official list of the Irish Stock Exchange and admitted to trading on Global Exchange Market of
the Irish Stock Exchange, all applicable rules and regulations of the Irish Stock Exchange, and to notification
to Moody’s and S&P and confirmation from S&P that the then current rating of the Notes by S&P will not
be adversely affected after the conclusion of any such Aquarius Tender Offer or Aquarius Exchange Offer.

Modification, waivers and substitution

The conditions of the Notes contain provisions for calling meetings of Noteholders to consider matters
affecting their interests generally. These provisions permit defined majorities to bind all Noteholders,
including Noteholders who did not attend and vote at the relevant meeting and Noteholders who voted in a
manner contrary to the majority.

The conditions of the Notes also provide that the Trustee may, in certain circumstances described in
Condition 17 (Meetings of Noteholders; Modification, Waiver and Substitution) and in the Trust Deed,
without the consent of Noteholders, agree to (i) any modification of, or to the waiver or authorisation of any
breach or proposed breach of, any of the provisions of Notes which in the opinion of the Trustee is not
materially prejudicial to the interests of the Noteholders or (ii) any modification of the same which is of a
formal, minor or technical nature or to cure a manifest error.

Transfer restrictions in Loan Notes

The Issuer shall be subject to certain transfer restrictions applicable to the Loan Notes in relation to any
disposal of the Loan Notes. In particular, the Loan Notes can only be transferred to certain Qualifying Banks
(as defined in the Loan Notes Conditions) as set out in Condition 10(j) (Restrictions on Transfer of Certain
Notes) and Condition 10(k) (Grants of Security) of the Loan Notes Conditions. Neither the Redemption
Agent nor the Enforcement Agent acting on behalf of the Issuer shall, and shall not be required to, dispose of
the Loan Notes where such disposal would violate any such transfer restrictions. These transfer restrictions
may limit the ability of the Issuer to dispose of the Loan Notes. In addition, the Loan Notes are not listed or
admitted to trading on any exchange and have not been accepted for clearance through any clearing system.
As a result, there will be no established trading market in the Loan Notes and the Loan Notes will be illiquid.
The illiquidity of the Loan Notes may have a severely adverse effect on the market value of the Loan Notes.

Limitations on enforcement against the Loan Notes Issuer

In no circumstances shall the Trustee or, as the case may be, the Managers' Trustee, be permitted when
acting in its capacity as trustee for the Noteholders or the Managers, nor shall the Noteholders or the
Managers, (when acting in their respective capacities) be permitted, to take any action against the Loan
Notes Issuer or enforce any claim that the Issuer may have against the Loan Notes Issuer under Loan Notes
or otherwise whether before, upon, or after any security created by or pursuant to the Trust Deed becoming
enforceable (the "Enforcement Restriction").
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If the Loan Notes (or part thereof) become due and repayable by reason of default in payment or otherwise,
or if there is a default in payment on exercise of any optional settlement in relation to the Loan Notes that is
continuing after any grace period applicable thereto, then the Issuer may (provided that the Noteholders'
Security has not become enforceable) procure that the Redemption Agent (subject to being secured and/or
indemnified and/or prefunded its satisfaction) takes such steps as are necessary or appropriate to attempt to
enforce the Issuer's rights in respect of the Loan Notes, but shall not, unless so directed by the Trustee acting
at the direction of an Extraordinary Resolution of Noteholders, request that the Redemption Agent disposes
of the Loan Notes in accordance with the Conditions.

Following the occurrence of an Event of Default and acceleration of the Notes in accordance with
Condition 11 (Events of Default), the Trustee at its discretion may, and shall (i) if directed by an
Extraordinary Resolution of the Noteholders or so requested in writing by the holders of at least one-fifth of
the principal amount of the Notes then outstanding and (ii) if indemnified to its satisfaction, institute such
proceedings against the Issuer to enforce the provisions of the Notes and/or the Trust Deed, subject always to
the Enforcement Restriction.

The Enforcement Agent shall, if the Issuer is directed by an Extraordinary Resolution of the Noteholders or
requested in writing by the holders of at least one fifth of the principal amount of the Notes then outstanding,
and subject to having been indemnified and/or secured and/or prefunded to its satisfaction, exercise and/or
enforce on behalf of the Issuer as the Issuer's agent any claim that the Issuer may have against the Loan
Notes Issuer under the Loan Notes and/or the Loan Notes Purchase Agreement or take any action against the
Loan Notes Issuer and/or dispose of the Loan Notes. Any such action brought by the Enforcement Agent
against the Loan Notes Issuer shall be taken by the Enforcement Agent acting as agent of the Issuer and not,
for the avoidance of doubt, as trustee for the Noteholders and no Noteholder shall be entitled to give
directions to the Enforcement Agent in relation to the manner in which any such action is pursued against the
Loan Notes Issuer. In no circumstances will any Loan Notes be delivered to a Noteholder.

The Trustee and the Noteholders are subject to the Enforcement Restriction and may not take enforcement
action even (in the case of the Trustee) if directed to do so by the Noteholders. The Noteholders will have no
right to take possession of the Loan Notes or take any action against the Loan Notes Issuer.

Payments
No person other than the Issuer will be obliged to make payments on the Notes.
Managers' Security

The proceeds of enforcement of the Managers' Security (as defined below) will be held by the Enforcement
Agent on trust for the Managers and, subject to the prior ranking claims of the Managers' Trustee and the
Enforcement Agent, applied in respect of any Managers' Claims (as defined below). Noteholders have no
direct or indirect interest in the Managers' Security and will not be entitled to the proceeds of enforcement of
the Managers' Security.

Credit Ratings

The Notes and the Loan Notes are rated securities. Credit ratings of debt securities represent the rating
agencies’ opinions regarding their credit quality and are not a guarantee of quality. Rating agencies attempt
to evaluate the safety of principal and interest payments and do not evaluate the risks of fluctuations in
market value; therefore, credit ratings may not fully reflect the true risks of an investment. Rating agencies
may fail to make timely changes in credit ratings in response to subsequent events, so that an issuer’s current
financial condition may be better or worse than a rating indicates. Rating agencies may change their rating
methodology, which could adversely affect the rating of the Notes.
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DOCUMENTS INCORPORATED BY REFERENCE
Documents relating to the Issuer and the Programme
This Prospectus should be read and construed in conjunction with:

(@) the following sections of the Base Prospectus dated 29 June 2012 (the "Base Prospectus”) in
relation to the Programme of, amongst others, the Issuer:

Q) "Risk Factors", pages 8 to 23;
(i) "General Description of the Programme and Business of the Issuers", pages 27 to 28;
(iii)  "Form of the Notes", pages 29 to 31;

(iv) "Terms and Conditions of the Notes" (excluding Annex A (Standard Terms for Credit-
Linked Notes) and the Auction Settlement Terms Annex thereto), pages 54 to 101,

(V) "Use of Proceeds", page 161,

(vi) "Aquarius + Investments plc", page 162;

(vii) "Taxation", pages 170 to 174;

(viii) "Book-Entry Clearance Procedures", pages 192 to 195;
(ix) "Transfer Restrictions"”, pages 196 to 200; and

) "Subscription and Sale", pages 201 to 206;

(b) the audited non-consolidated financial statements of Aquarius + Investments plc as at, and for the
years ended, 31 August 2011 and 2012, and the related notes and the statutory auditors' reports
thereon (the "Aquarius + 2011 Accounts" and "Aquarius + 2012 Accounts" respectively),

which will be deemed to be incorporated in, and form part of, this Prospectus, save that any statement

contained in a document all or the relevant portion of which is deemed to be incorporated by reference herein

shall be deemed to be modified or superseded for the purpose of this Prospectus to the extent that such
statement is inconsistent with a statement contained in this Prospectus.

Any information in the sections of the Base Prospectus which are not listed above but included in the Base

Prospectus is given for information purposes only and is either not relevant or covered elsewhere in this

Prospectus.

Any documents incorporated by reference into the Appendices are not incorporated into this Prospectus.

The Issuer will provide, without charge, to each person to whom a copy of this Prospectus has been

delivered, upon the written request of any such person, a copy of any or all of the documents which, or

portions of which, are deemed to be incorporated herein by reference (to the extent that they relate to the

Issuer). Requests for such documents should be directed to the office of the Issuer, being the address set out

at the end of this Prospectus.

Application has been made to the Irish Stock Exchange for the approval of this document as Listing

Particulars. Application has been made to the Irish Stock Exchange for the Notes to be admitted to the
Official List and trading on the Global Exchange Market which is the exchange regulated market of the Irish
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Stock Exchange. There can be no assurance that any such application will be successful or that any such
listing will be granted or maintained. The Global Exchange Market is not a regulated market for the purposes
of Directive 2004/39/EC.
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ADDITIONAL TERMS AND CONDITIONS

The additional terms and conditions below supplement and amend the Terms and Conditions of the Notes set
out in the Base Prospectus. References in the Base Prospectus to "Final Terms" should be construed, for the
purposes of the Notes, as references to the additional terms and conditions below.

Parties

Issuer:

Manager's Trustee and Trustee and
Specified Office:

Principal Paying Agent and Specified
Office:

Registrar  and Specified Office

(Registered Notes only):
Paying Agents and Specified Offices:

Transfer Agents and Specified Offices

(Registered Notes only):

Custodian and Specified Office:

Account Bank and Specified Office:

Agent Bank and Specified Office:

Calculation Agent :

Redemption Agent:

Enforcement Agent:

Determination Agent:

Swap Counterparty:
Repo Counterparty:
Issuer Credit Enhancer:
Swap Guarantor:

Credit Support Provider:

Aquarius + Investments plc.

BNP Paribas Trust Corporation UK Limited of 55 Moorgate,
London EC2R 6PA, England.

BNP Paribas Securities Services, Luxembourg Branch of 33 rue
de Gasperich, Howald-Hesperange, L-2085 Luxembourg.

Not applicable.

Not applicable.

Not applicable.

BNP Paribas Securities Services, Luxembourg Branch of 33 rue
de Gasperich, Howald-Hesperange, L-2085 Luxembourg.

BNP Paribas Securities Services, Luxembourg Branch of 33 rue
de Gasperich, Howald-Hesperange, L-2085 Luxembourg.

BNP Paribas Securities Services, Luxembourg Branch of 33 rue
de Gasperich, Howald-Hesperange, L-2085 Luxembourg.

BNP Paribas, London Branch of 10 Harewood Avenue, London
NW1 6AA, England.

BNP Paribas, London Branch, 10 Harewood Avenue, London
NW1 6AA, England.

BNP Paribas Trust Corporation UK Limited of 55 Moorgate,
London EC2R 6PA, England.

BNP Paribas, London Branch, 10 Harewood Avenue, London
NW1 6AA, England.

Not applicable.
Not applicable.
Not applicable.
Not applicable.

Not applicable.
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Type of Notes

1.

Interest/Payment Basis:

If Instalment Note, insert
Instalment  Amount(s)/Instalment
Date(s):

If Dual Currency Notes, insert the
Rate of Exchange/calculation
agent/fall back provisions/person
at whose option Specified
Currency is to be payable:

Description of the Notes

4,

Notes issued in bearer or
registered form:

Notes in bearer form to be
represented on issue by a
Temporary Global Note or a
Permanent Global Note:

Provisions for exchange of
Temporary Global Notes:

Notes in registered form:

Provisions for exchange of
Registered Global Notes (if
applicable):

@) Coupons to be attached to
Bearer Notes in definitive
form:

(b) Talons for future
Coupons to be attached to
Bearer Notes in definitive
form:

The Notes shall be pass-through interest bearing Notes, with
provisions as to interest described in Annex 1 to these
Additional Terms and Conditions.

Not applicable.

Not applicable.

Bearer.

Temporary Global Note.

Exchangeable for Permanent Global Note and exchangeable
into definitive Bearer Notes in certain limited circumstances as
specified in the relevant Permanent Global Note.

Provisions for exchange of Permanent Global Notes:

Permanent Global Note exchangeable into definitive Bearer
Notes in certain limited circumstances as specified in the
relevant Permanent Global Note.

Not applicable.

Not applicable.

No.

No.
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(©) Date(s) on which the Not applicable.
Talons mature:

10. @) Series Number: 2013-01.
(b) Class of Notes: Not applicable.

(c) Details of the Class Notes  Not applicable.
to which this Class of
Notes relates (including
ranking between
Classes):

(d) Tranche Number: 1.

(e) If forming part of an Not applicable.
existing Class and/or
Series, details of the
Class and/or  Series
(including the date, if
any, on which the Notes
become fungible):

11. @) Nominal Amount of €787,522,000.
Notes to be issued:

(b) Aggregate nominal €787,522,000.
amount of Series and/or,
if applicable, Class (if
more than one issue for
the  Series  or, if
applicable, Class):

(©) Specified Currency (or euro.
Currencies in the case of
Dual Currency Notes):

(d) Specified €100,000 and integral multiples of €1,000 in excess thereof up
Denomination(s): to and including €199,000 (or equivalent).
12. Issue Price: 98.956 per cent.
13. Issue Date: 4 March 2013.
14. Interest Commencement Date: Issue Date.
15. Automatic/optional  conversion  Not applicable.
from one Interest/Payment Basis
to another:

Provisions Relating to Interest (if any) Payable

The Notes are interest bearing. Interest shall accrue and be payable on the basis set out in paragraph 1 of
Annex 1 to these Additional Terms and Conditions.
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Fixed Rate Notes

16. Fixed Rate:

Not applicable.

Floating Rate Notes or Indexed Interest Notes

17. Floating Rate Notes or Indexed
Interest Notes:

18. Floating Rate Notes:

19. Indexed Interest Notes:
Zero Coupon Notes

20. Zero Coupon Notes:
Provisions Regarding Payments

21. Definition of "Payment Day" for
the purpose of Conditions if
different from that set out in
Condition 6(f):

22. Additional Financial Centre(s) or
other special provisions relating
to Payment Days:

Not applicable.

Not applicable.

Not applicable.

Not applicable.

As specified in Condition 6(f).

Not Applicable.

Provisions Regarding Redemption/Maturity

23. Maturity Date:

2 October 2043 (the “Scheduled Maturity Date™), provided
that if a Solvency Event (as defined in the Loan Notes
Conditions) has occurred and is continuing, or would occur as a
result of the relevant redemption of the Loan Notes, the
Maturity Date shall be extended until the first Business Day
following the maturity date of the Loan Notes. The maturity
date of the Loan Notes shall be determined in accordance with
the Loan Notes Conditions.

The Issuer shall notify the Trustee in writing promptly upon
being notified (i) of the occurrence of a Solvency Event (as
defined in the Loan Notes Conditions), (ii) of the date on which
such event is no longer continuing), (iii) of any such written
approval by FINMA or any Successor Authority for repayment
of the Loan Notes and (iv) of the Maturity Date of the Notes
where it is not the Scheduled Maturity Date. Such notification
shall be conclusive and binding on all parties and all
Noteholders

The Trustee shall not assume any responsibility whatsoever for
ascertaining or monitoring whether or not any of the events or
circumstances set out above exists or has occurred and unless
and until it has received express notice to the contrary it shall be
entitled to assume (without any liability to any person) that no
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24,

25.

26.

217.

28.

29.

Final Redemption Amount for
each Note, including the method,
if any, of calculating the same:

Redemption for taxation reasons
applicable to Issuer Credit
Enhancer:

Early Redemption Amount for
each Note payable on redemption
for taxation reasons or upon early
repayment of the Charged Assets
or upon termination of the
Charged Agreements or on an
Event of Default and/or the
method, if any, of calculating the
same:

@) Redemption at Issuer's
option:
(b) Redemption at

Noteholder's option:
Settlement Basis:

Whether the Issuer is able to
purchase any of the Notes
pursuant to Condition 9:

Delivery Option

30.

31.

32.

33.

Asset Amount:

Period of Notice (if different
from that set out in
Condition 8(a):

Delivery Method:

Disruption Cash Settlement Price:

Provisions Relating to the Security

34.

35.

Security over Charged Assets
created in Trust Deed and/or
Charging Document:

Charged Assets:

such event or circumstance exists or has occurred and the Notes
will mature on the Scheduled Maturity Date.

An amount per Note,
Denomination.

equal to such Note's Specified

Not applicable.

An amount per Note, as determined by the Calculation Agent
acting in good faith, equal to such Note's pro rata proportion of
the proceeds of liquidation (in accordance with Condition 3(f))
of the Charged Assets received by or on behalf of the Issuer,
applied in accordance with Condition 3(g) (as modified in
paragraph 43 of these Additional Terms and Conditions) and
Clause 11 of the Master Trust Deed.

No.

No.

Cash Settlement.

Condition 9 shall not apply. The terms on which the Issuer is
able to purchase, exchange or retire the Notes are set out in

paragraph 10 of Annex 1 to these Additional terms and
Conditions.

Not applicable.

Not applicable.

Not applicable.

Not applicable.

Trust Deed.

The Charged Assets are comprised of:

(a) €787,522,000 in principal amount of €787,522,000 Fixed-
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36.

37.

38.

39.

40.

41.

42.

43.

Maturity of the Charged Assets:

Credit Support Document:
Charging Document (if any):
Charged Agreements:

€)) Swap Agreement:

(b) Repurchase Agreement:

Governing law of the Charged
Assets, the Credit Support
Document, the Charged
Agreements and the Charging
Document (if any) (if other than
English law) and jurisdiction
submitted to in the Charging
Document (if any):

Any other applicable security
interests for the purposes of
Condition 3(a)(D):

Whether or not the Mortgaged
Property is secured in favour of
any other Class of Notes:

Security Ranking Basis:

to-Floating Dated Subordinated Notes (the “Loan
Notes”) of Zurich Insurance Company Ltd (the “Loan
Notes Issuer”), which will be registered in the name of
the Issuer and any certificate(s) issued in respect thereof
will be held by the Custodian pursuant to the Custodial
Service Agreement and the Agency Agreement subject to
the security interests in favour of the Trustee created by
the Trust Deed; and

(b) any proceeds derived therefrom.

The Loan Notes are unlisted and have not been admitted to
trading on any stock exchange.

The Loan Notes are scheduled to mature on 2 October 2043.
The Loan Notes Issuer has the benefit of a call option pursuant
to which it may redeem the Loan Notes on 2 October 2023 or
any interest payment date thereafter.

None.

Not applicable.

Not applicable.
Not applicable.

Governing law in respect of the Loan Notes: English law, save
for the subordination provisions, which will be governed by
Swiss law.

All of the Issuer's rights, title and interest in the Loan Notes
Purchase Agreement except to the extent included in the
Managers' Security (as defined in Annex 1 to these Additional
Terms and Conditions).

"Loan Notes Purchase Agreement" means the sale and
purchase agreement dated on or about the Issue Date relating to
the Loan Notes between the Loan Notes Issuer and the Issuer.

No.

Private Basis. The Realisation Amount (as defined in
Condition 3(g)) shall be applied by the Trustee or, as the case
may be, the Enforcement Agent (following payment of all
amounts due to the Trustee, any agent of the Trustee and the
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44,

45.

46.

47.

48.

49.

50.

Custodian's account details:

Swap Counterparty’'s account
details (being the account to
which the Custodian will credit
amounts received by it in respect
of the Charged Assets):

Repo Counterparty's account
details:

Principal Paying Agent's account
details (being the account to
which the Issuer will credit
amounts payable under the Notes
and to which the Swap
Counterparty and Repo
Counterparty (if any) will credit
amounts payable under the Swap
Agreement or the Repurchase
Agreement, as applicable, to the
Principal Paying Agent on behalf
of the Issuer):

Whether the Charged Assets may
be substituted for alternative
security pursuant to
Condition 3(b)(ii), and, if so, any
particular assets and/or terms or
other requirements relating to
such substitution:

Other relevant details relating to
the Charged Assets:

Special terms relating to the
Notes Guarantee:

Credit-Linked Notes

51.

Credit-Linked Notes:

Enforcement Agent) pro rata and on a pari passu basis in
meeting the claims of the Noteholders (and Couponholders, if
any), and the definition of "Private Basis" in Condition 3(g)
shall be modified accordingly. For the avoidance of doubt,
Private Basis shall apply in relation to the application of the
proceeds of enforcement of the Noteholders' Security and shall
not apply to the application of the proceeds of enforcement of
the Managers' Security, which shall be applied in accordance
with paragraph 6.2 of Annex 1 below to these Additional Terms
and Conditions.

Not applicable.

Not applicable.

Not applicable.

To be notified to the Issuer in writing not less than five
Business Days prior to the date upon which any payment in
respect of the Notes is to be made.

No.

None.

Not applicable.

Not applicable.
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General Provisions Applicable to this Issue of Notes

52.

53.

54.

55.

56.

57.

58.

59.

Redenomination applicable:

Other terms or special conditions:

Details of additional/alternative
clearing system approved by the
Issuer and the Principal Paying

Agent:

Applicable  "foreign targeted

obligation” exception:

Additional selling restrictions:

(@)

(b)

Method of distribution

Dealer acting as principal

or agent:

Stabilising Dealer/Manager:

(a)
(b)
(©)
(d)

Notes to be listed:
Stock Exchange(s):
Listing Agent:

Admission to trading:

Operational Information

ISIN (Reg S Notes):

ISIN (Rule 144A Notes):

Common Code (Reg S Notes):

Redenomination not applicable.

Amendments to the Conditions, additional terms and special
conditions are set out in Annex 1 below to these Additional
Terms and Conditions.

Not applicable.

Not applicable.

Not applicable.

Syndicated.

Pursuant to a subscription agreement dated on or about the Issue
Date (the "Subscription Agreement") between the Issuer and
BNP Paribas, Commerzbank Aktiengesellschaft, Crédit
Agricole Corporate and Investment Bank, Deutsche Bank AG,
London Branch and Lloyds TSB Bank plc (each a "Manager"
and together the "Managers").

The Subscription Agreement is supplemental to the Amended
and Restated Programme Agreement dated 21 April 2008
between, amongst others, the Issuer and BNP Paribas as the
"Initial Dealer".

Not applicable.

BNP Paribas.

Yes.

Irish Stock Exchange's Global Exchange Market.

BNP Paribas Securities Services, Luxembourg Branch.
Application has been made for the Notes to be admitted to

trading on the Global Exchange Market of the Irish Stock
Exchange.

XS0897406814
Not applicable.

089740681
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Common Code (Rule 144A Notes):
CUSIP (Rule 144A Notes):

Any clearing system(s) other than
Euroclear Bank S.A/N.V. and
Clearstream Banking société anonyme
and the relevant identification number(s):

Names and addresses of additional Paying
Agent(s) (if any):

Ratings

Ratings:

Responsibility

Not applicable.
Not applicable.

Not applicable.

Not applicable.

The Notes are expected to be rated A2 by Moody’s Investors
Service Limited (“Moody’s”) and A by Standard & Poor’s
Rating Services, a division of The McGraw-Hill Companies,
Inc. (“S&P™), on issue.

Moody’s is established in the European Union and registered
under the Regulation (EC) No 1060/2009 (the ‘‘CRA
Regulation’’) on credit rating agencies. S&P is not established
in the European Union but is certified under the CRA
Regulation. A rating is not a recommendation to buy, sell or
hold securities and may be subject to revision, suspension or
withdrawal at any time by the assigning rating agency.

In general, European regulated investors are restricted from
using a rating for regulatory purposes if such rating is not issued
by a credit rating agency established in the European Union and
registered under the CRA Regulation unless the rating is
provided by a credit rating agency operating in the European
Union before 7 June 2010 which has submitted an application
for registration in accordance with the CRA Regulation and
such registration is not refused.

Save as hereafter provided, the Issuer accepts responsibility for the information contained in these Additional

Terms and Conditions.
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ANNEX 1
OTHER TERMS OR SPECIAL CONDITIONS

Interest

The interest payable in respect of the Notes is linked to interest payments in respect of the Loan
Notes. Any event that causes the Loan Notes Issuer not to make all or part of any scheduled interest
payments in respect of the Loan Notes, or to delay any such scheduled interest payments, will result
in corresponding reductions or delays to the interest payable in respect of the Notes.

If the Loan Notes are not subject to any such reductions or delays and subject as provided below,
each Note will pay interest on the Note Interest Payment Date that is, or is the Payment Day
immediately following, each Scheduled Loan Notes Interest Payment Date, at the applicable Loan
Notes Rate of Interest.

Each Note bears interest from (and including) the Note Interest Commencement Date on the basis of
the relevant Note Interest Amount calculated in respect of each relevant Note Interest Payment Date.
For each Note Interest Payment Date on which a Note is outstanding, the relevant Note Interest
Amount shall be due and payable in respect of the Specified Denomination of the relevant Note on
such Note Interest Payment Date.

Interest will cease to accrue on each Note on the Scheduled Maturity Date unless payment of
principal is improperly withheld or refused, in which event interest will continue to accrue (both
before and after judgment) on any overdue principal from the due date for redemption to the
Relevant Date (as defined in the Loan Notes Conditions) at the rate determined daily by the
Calculation Agent to be the rate for overnight deposits in the applicable currency. Such interest shall
be added annually to the overdue sum and shall itself bear interest accordingly.

“Business Day Convention” means Modified Following Business Day Convention.

“Interest Calculation Date” means in respect of a Loan Notes Interest Amount, the Loan Notes
Interest Payment Date relating thereto or, if later, the later of (i) the date on which the Issuer receives
payment of the Loan Notes Interest Amount relating to such Loan Notes Interest Payment Date and
(ii) the date on which the Calculation Agent is notified by or on behalf of the Issuer of the Loan
Notes Interest Amount relating to such Loan Notes Interest Payment Date and has received any
information required in order to enable the Calculation Agent to determine the related Note Interest
Amount.

“Interest Commencement Date” means the Issue Date of the Loan Notes.

“Loan Notes Conditions” means the detailed terms and conditions of the Loan Notes, set out in the
“Terms and Conditions of the Senior Notes, Dated Subordinated Notes and Undated Subordinated
Notes” in the Loan Notes Trust Deed, as amended and supplemented by the Loan Notes Final
Terms.

“Loan Notes Final Terms” means the final terms issued in respect of the Loan Notes. The form of
the Loan Notes Final Terms are set out at Appendix A to this Prospectus.

“Loan Notes Interest Amount” means any interest amount payable in respect of the Loan Notes,
including but not limited to scheduled Interest Payments and payments of Arrears of Interest (each as
defined in the Loan Notes Conditions), to the extent that the relevant interest amount is actually
received by the Issuer and subject to any adjustments to such amounts as set out in the Loan Notes
Final Terms.
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“Loan Notes Interest Payment Date” means any date on which a Loan Notes Interest Amount is
payable.

“Loan Notes Issue Date” means the “Issue Date” of the Loan Notes (as defined in the Loan Notes
Conditions).

“Loan Notes Rate of Interest” means the applicable “Rate of Interest” (as defined in the Loan
Notes Conditions), being:

Q) in respect of the period from and including the Loan Notes Issue Date, to but excluding the
Scheduled Loan Notes Interest Payment Date falling on 2 October 2023 (the “Loan Notes
First Call Date”), 4.25 per cent. per annum fixed rate; and

(i) thereafter from and including the Loan Notes First Call Date, 3 month Eurozone interbank
offered rate (EURIBOR) plus 3.45 per cent. per annum floating rate.

“Loan Notes Trust Deed” means the amended and restated trust deed of the Loan Notes Issuer
dated 15 May 2012.

“Note Interest Amount” means, in respect of each Note, its pro rata share of an amount equal to
any Loan Notes Interest Amount received by the Issuer in respect of the Interest Calculation Date
relating to such Loan Notes Interest Amount.

“Note Interest Payment Date” means the relevant Interest Calculation Date or, where the
Calculation Agent determines that payment of any related Note Interest Amount on such date is not
possible or practicable, the Payment Day immediately following such Interest Calculation Date.

“Scheduled Loan Notes Interest Payment Date” means 2 January, 2 April, 2 July and 2 October of
each year from and including the first Note Interest Payment Date to and including the Maturity
Date.

Sale of Charged Assets
Condition 3(f) (Sale of Charged Assets) shall be amended as follows:

@) The reference in sub-paragraph (i) to “at least three dealers” shall be replaced with a
reference to “at least five dealers”;

(b) Notwithstanding any term to the contrary, the Redemption Agent:

(1 shall only sell or arrange the sale of the relevant Charged Assets on the earlier to
occur of (i) the day on which firm bid quotations from at least five dealers have been
obtained, or (ii) the day falling 30 days after the date on which the Redemption
Agent first becomes required to sell the relevant Charged Asset (the “Long Stop
Date™); and

(i) the Redemption Agent may only purchase the relevant Charged Assets itself if either
(i) it provides a firm bid quotation at a time when it has received at least one other
firm bid quotation for the purchase of the relevant Charged Assets, or (ii) it has
attempted to obtain firm bid quotations for the purchase of the relevant Charged
Assets but has not been able to obtain such quotations prior to the Long Stop Date.
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Early Redemption - Redemption in relation to the Loan Notes

Condition 7(b) (Redemption in relation to the Charged Assets) shall be deleted and replaced with the
following:

"Early repayment of Loan Notes

If the Loan Notes are to be redeemed in full pursuant to their terms (including, for the avoidance of
doubt, the redemption of the Loan Notes pursuant to the exercise of the Loan Notes Issuer of its
rights under the Loan Notes to redeem the Loan Notes on the Loan Notes First Call Date or any
Loan Notes Interest Payment Date thereafter), the Issuer shall, forthwith upon becoming aware of
such redemption, on giving such period of notice as expires not more than ten nor less than five
Business Days following the date upon which the Issuer is due to receive the redemption proceeds of
such Loan Notes to the Trustee, the Redemption Agent, the Principal Paying Agent and to the
Noteholders in accordance with Condition 16 (Notices), and, if such proceeds are received by the
Issuer on the due date therefor, redeem each Note in full at an amount in cash equal to such Note’s
pro rata share of such proceeds.

If such proceeds are not so received by the Issuer, then:

(A) the Issuer shall not be obliged to redeem the Notes until it has received all of the proceeds of
the Loan Notes or any final amount paid towards satisfaction of the Loan Notes; and

(B) the Issuer shall:

(x) procure that the Redemption Agent, subject to the provisions of the Trust Deed and to
Condition 12 (Enforcement), shall make such filings or claims as the Redemption
Agent shall, in its sole and absolute discretion, deem necessary or appropriate to
pursue the rights and claims of the Issuer in respect of the Loan Notes to the extent
reasonably practicable so to do, provided that (A) the Redemption Agent may, but is
not obliged to, initiate any proceedings against the Loan Notes Issuer and (B) shall not
be obliged to take any action under this Condition 7(b) until it has been indemnified
and/or secured and/or prefunded as to its costs and expenses in so acting to its
satisfaction; or

(y) if the Issuer is so directed in writing by the Trustee (acting at the direction of an
Extraordinary Resolution of Noteholders), the Issuer shall promptly direct in identical
form and substance to such direction, that the Redemption Agent shall arrange for and
administer the sale of the Loan Notes in accordance with Condition 3(f), subject to the
transfer restrictions thereof, on behalf of the Issuer. The Issuer shall at the same time
(unless otherwise agreed by the Trustee) give notice (a) that the Notes are to be
redeemed at the Early Redemption Amount pursuant to this Condition 7(b) following
receipt of the realisation proceeds of the Loan Notes and (b) upon receipt of such
proceeds, of the date upon which the Notes are to be redeemed (which date shall be
not more than ten nor less than five Business Days following receipt of such
proceeds), in both cases to the Noteholders in accordance with Condition 16 (Notices),
the Trustee and the Principal Paying Agent.”

33



6.1

Redemption for Taxation Reasons

Condition 7(c) (Redemption for taxation reasons) shall be modified so that, following the occurrence
of any taxation event listed in paragraph (i)(C) thereof, the substitution procedure set out in
paragraph (ii) thereof shall apply but paragraph (iv)(B) shall not apply in respect of the Notes in such
circumstance.

Mortgaged Property
The last sentence of Condition 3(a) shall be deleted in its entirety and replaced with the following:

"The assets over which the security referred to above are created by the Issuer in relation to the
Notes, including the Charged Assets and the contractual rights over which the Managers' Security is

created, is herein referred to as "Mortgaged Property".
Security
Noteholders’ Security

Pursuant to the Trust Deed in relation to the Notes, for all moneys and other liabilities payable or
owed by the Issuer in relation to the Notes (save in respect of any Managers' Claim), the Issuer with
full title guarantee and as continuing security will:

€)) except to the extent assigned by way of security pursuant to (b) below, charge by way of first
fixed charge in favour of the Trustee for itself and as trustee for the Enforcement Agent and
the Noteholders, the Charged Assets including all sums and/or assets received or receivable
under the Loan Notes, and all rights in respect thereof or relating thereto whether or not
against third parties and any account in which any Charged Assets relating to the Notes may
be deposited from time to time or by which any such Charged Assets may be represented
from time to time, in each case together with the debts represented thereby and all related
interests and all proceeds of such Charged Assets;

(b) assign by way of security in favour of the Trustee for itself and as trustee for the
Enforcement Agent and the Noteholders, all of its rights, title and interest in, to and under
the Loan Notes (including, without limitation, its rights, title and interest in respect of all
moneys and/or assets derived therefrom and held by or on behalf of the Issuer);

(©) assign by way of security in favour of the Trustee for itself and as trustee for the
Enforcement Agent and the Noteholders, all its rights, title and interest in, to and under the
Agency Agreement and the Custodial Services Agreement (including, without limitation, its
rights, title and interest in respect of all moneys and/or assets then or thereafter held by the
Principal Paying Agent and/or the Custodian and/or the Redemption Agent in respect of
such Series whether for the purpose of payment of principal, premium (if any) and/or
interest (if any) in respect of the Notes or otherwise in relation to the Notes to the
Noteholders, or otherwise held by the Principal Paying Agent and/or the Custodian and/or
the Redemption Agent on behalf of the Issuer) and the debts represented thereby;

(d) assign by way of security in favour of the Trustee for itself and as trustee for the
Enforcement Agent and the Noteholders, all its rights, title and interest in, to and under the
Loan Notes Purchase Agreement except to the extent included in the Managers' Security (as
defined in the Supplemental Trust Deed);

(e) assign by way of security in favour of the Trustee for itself and as trustee for the

Enforcement Agent and the Noteholders all its rights, title and interest in, to and under any
of its bank accounts in respect of the Notes and the debts represented thereby (excluding, for
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6.2

the avoidance of doubt, the Issuer’s bank accounts in its country of incorporation or
elsewhere containing the paid up ordinary share capital and any transaction fees of the
Issuer, and any interest accrued thereon, in each case); and

U] assigns by way of security in favour of the Trustee for itself and as trustee for the
Noteholders all its rights, title and interest in, to and under the Trust Deed insofar as the
same relates to the appointment of the Enforcement Agent as the Issuer's agent in connection
with the rights and assets of the Issuer referred to in paragraphs (a) to (e) above,

such assignments and charges, together, the "Noteholders' Security".
Managers' Security

Pursuant to the Trust Deed in relation to the Notes, for any Managers' Claim, the Issuer with full title
guarantee and as continuing security will:

@) assign by way of security in favour of the Managers' Trustee, for itself and as trustee for the
Enforcement Agent and each Manager, the Issuer's rights, title and interest under the Loan
Notes Purchase Agreement other than the Issuer's right to acquire the Loan Notes arising
thereunder;

(b) charge in favour of the Managers' Trustee, for itself and as trustee for the Enforcement
Agent and each Manager, by way of first fixed charge the proceeds of, income from and
sums arising from the enforcement of any claim under the Loan Notes Purchase Agreement,
except for any claim of the Issuer in relation to its right to acquire the Loan Notes; and

(©) assign by way of security in favour of the Managers' Trustee, for itself and as trustee for
each Manager, the Issuer's rights, title and interest under the Trust Deed insofar as the same
relates to the appointment of the Enforcement Agent as the Issuer's agent in connection with
the rights and assets of the Issuer referred to in paragraphs (a) and (b) above,

such assignments and charges, together, the "Managers' Security".

The Managers' Security is granted as continuing security in respect of any claim a Manager may
have (a "Managers' Claim™) against the Issuer under the Subscription Agreement arising from any
representation, warranty, covenant or agreement given therein by the Issuer regarding the Loan
Notes, the Loan Notes Issuer and/or the Loan Notes Documents prepared by the Loan Notes Issuer
in respect of the Loan Notes.

No Noteholder shall have any interest in the Managers' Security. The Managers' Security shall
become enforceable upon a Managers' Claim being made. Upon the Managers' Security becoming
enforceable the Noteholders' Security shall not consequently become enforceable and the Notes shall
not be affected thereby and shall accordingly remain outstanding.

Each Manager (when acting in such capacity) is not permitted to take any action against the Loan
Notes Issuer nor to enforce any claim that the Issuer may have against the Loan Notes Issuer under
the Loan Notes and/or the Loan Notes Purchase Agreement or otherwise whether before, upon, or
after the Managers' Security becoming enforceable. The Managers must rely on similar (but not
identical) rights to those of the Noteholders, including a right of consultation and agreement with the
Issuer (or the Enforcement Agent acting as agent of the Issuer) in relation to any such action or the
enforcement of any such claim and/or a right to remove the Managers' Trustee, in each case in
accordance with the provisions of the Trust Deed in relation to the Notes.

Each Manager, in respect of the Managers' Security, is subject to limited recourse provisions
equivalent to those set out in Condition 3(h) (Limited Recourse) and Condition 12 (Enforcement) in
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respect of the Mortgaged Property, in accordance with the provisions of the Subscription Agreement
and the Trust Deed in relation to the Notes.

The assignment by way of security in favour of the Managers’ Trustee of the Issuer's right under the
Loan Notes Purchase Agreement to acquire the Loan Notes, and the first fixed charge in favour of
the Managers’ Trustee of all proceeds from, income from and sums arising from enforcement of any
claim under the Loan Notes Purchase Agreement but only if such claim relates to the Issuer's right to
acquire the Loan Notes, shall form part of the Managers’ Mortgaged Property.

In respect of the application of the proceeds of realisation or enforcement of the Managers' Security,
the proceeds shall be held on trust and applied:

(1) first, in payment or satisfaction of the fees, costs, charges, expenses and liabilities properly
incurred by the Managers' Trustee or any Appointee in preparing and executing the trusts
under the Trust Deed (including any taxes required to be paid, the costs of realising any such
security and the Managers' Trustee's remuneration) insofar as the same relate to the
Managers' Security;

(i) secondly, in payment or satisfaction of the fees, costs, charges, expenses and liabilities
properly incurred by the Enforcement Agent in acting as Enforcement Agent of the Issuer in
respect of the Managers' Security under the terms of the Trust Deed (including any taxes
required to be paid, the costs of realising or enforcing any such security and the Enforcement
Agent's remuneration);

(iii)  thirdly, in meeting any Managers' Claim (as defined above); and

(iv)  fourthly, in payment of the balance (if any) to the Issuer.

Enforcement

Condition 12 (Enforcement) shall be deleted in its entirety and replaced with the following:

"At any time after the Notes or any of them shall have become due and repayable and have not been
repaid and/or upon any Managers' Claim being made, the Trustee or the Managers' Trustee (as
applicable) may, at its discretion and without notice, institute such proceedings (or take any other
step or action) against the Issuer as it may think fit to enforce repayment thereof together with
accrued interest (if any) and to enforce the provisions of the Notes and the Trust Deed, and subject
always to the Enforcement Restriction (as defined below), but it shall not be bound to institute any
such proceedings (or take any other step or action) unless:

€) in the case of the Trustee, it shall have been so directed by an Extraordinary Resolution of
the Noteholders or so requested in writing by the holders of at least one-fifth of the principal
amount of the Notes then outstanding (in which event it shall be obliged so to act, subject as
provided in Condition 11 (Events of Default) and shall have been indemnified and/or secured
and/or prefunded to its satisfaction;

(b) in the case of the Managers' Trustee, it shall have been so directed in writing by the
Managers and shall have been indemnified and/or secured and/or prefunded to its
satisfaction.

If the Noteholders' Security and/or the Managers' Security has become enforceable, the Enforcement
Agent shall, if directed by the Issuer as directed by an Extraordinary Resolution of the Noteholders
or requested in writing by the holders of at least one fifth of the principal amount of the Notes then
outstanding:
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Q) take such steps or actions or make such filings or claims as specified in the relevant
Extraordinary Resolution or request, as applicable, to pursue the rights and claims of the
Issuer in respect of the Loan Notes (subject to their terms) to the extent reasonably
practicable so to do; or

(i) arrange for and administer the sale of the Loan Notes,

provided that the Enforcement Agent shall not be obliged to take any action which it is directed to
take under this Condition 12 (Enforcement) until it has been indemnified and/or secured and/or
prefunded as to its costs and expenses in so acting to its satisfaction.

The Enforcement Agent shall, if a Managers' Claim is made, take such steps or actions or make such
filings or claims as the Managers may direct in writing to pursue the rights and claims of the Issuer
under the Loan Notes Purchase Agreement (including making any indemnity claim thereunder) in
order to satisfy such Managers' Claim, provided that the Enforcement Agent shall not be obliged to
take any action under this Condition 12 (Enforcement) until it has been indemnified and/or secured
and/or prefunded to its satisfaction by the Managers or any of them as to its costs and expenses in so
acting.

The Enforcement Agent acting in such capacity shall be subject to the transfer restrictions applicable
to the Loan Notes in relation to any disposal of the Loan Notes. The Enforcement Agent shall not,
and shall not be required to, dispose of the Loan Notes where such disposal would violate any such
transfer restrictions.

Without prejudice and subject to the other provisions of this Condition 12, in no circumstances shall
the Trustee or, as the case may be, the Managers' Trustee be permitted when acting in its capacity as
trustee for the Noteholders, or, as the case may be, the Managers, nor shall the Noteholders or the
Managers (when acting in their respective capacities) be permitted, to take any action against the
Loan Notes Issuer or enforce any claim that the Issuer may have against the Loan Notes Issuer under
the Loan Notes and/or the Loan Notes Purchase Agreement or otherwise whether before, upon, or
after any security created by or pursuant to the Trust Deed becoming enforceable (the "Enforcement
Restriction").

In acting as the Issuer's agent for the purpose of this Condition 12, the Enforcement Agent shall be
permitted to take all such actions as would have been permitted to be taken by the Trustee upon the
Noteholders' Security becoming enforceable (save where restricted as a matter of law), disregarding
for such purpose, the Enforcement Restriction that would otherwise have applied in respect of the
Trustee.

After realising the security which has become enforceable and distributing the net proceeds in
accordance with Condition 3 (Security) (in the case of the Noteholders' Security) and paragraph 6.2
below (in the case of the Managers' Security), the obligations of the Issuer with respect to the
Noteholders or the Managers in respect of the Notes, the Subscription Agreement, the Agency
Agreement and the Custodial Services Agreement shall be satisfied and none of the foregoing parties
may take any further steps against the Issuer to recover any further sums in respect thereof and the
right to receive any such sums shall be extinguished.

In particular, none of the Trustee, the Managers' Trustee, the Enforcement Agent, the Principal
Paying Agent, the Custodian, the Agent Bank, the Redemption Agent, the Calculation Agent, the
Determination Agent, the Managers or any Noteholder shall be entitled in respect thereof to petition
or to take any other steps for the insolvency, winding-up or dissolution of the Issuer or the
appointment of an examiner in respect of the Issuer nor shall any of them have any claim in respect
of the Notes for any other Series."
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8.

10.

Limited Recourse
Condition 3(h)(i) (Limited Recourse) shall be deleted in its entirety and replaced with the following

"All payments to be made by the Issuer hereunder in respect of the Notes will be made only from
and to the extent of the sums received or recovered from time to time by or on behalf of the Issuer or
the Trustee or the Enforcement Agent in respect of the Noteholders' Security;"

In particular, but without limitation, none of the Noteholders shall be entitled to petition or take any
other step for the insolvency, examinership, winding-up or liquidation of the Issuer to recover any
Shortfall.

Notices

Upon receipt by the Issuer of any notice from the Loan Notes Issuer pursuant to the conditions of the
Loan Notes, the Issuer shall cause to be published a copy of each such notice to the Noteholders in
accordance with Condition 16 (Notices).

Meetings of Noteholders

Condition 17 (Meetings of Noteholders; Modification, Waiver and Substitution) shall be amended by
adding the following paragraphs at the end thereof:

“The Issuer may exercise any rights in its capacity as holder of, or party to an agreement comprised
in, the Mortgaged Property pursuant to the consent of the Trustee or the authority of an
Extraordinary Resolution of the Noteholders and, if such direction is given, the Issuer will act only
in accordance with such directions (as more specifically set out in the Trust Deed). In particular, the
Issuer will not attend or vote at any meeting of holders of the Loan Notes (if applicable), or give any
consent or notification or make any declaration in relation to the Loan Notes, unless it shall have
been so requested by the Trustee or by any Extraordinary Resolution of the Noteholders.

In addition, the Issuer shall, if so directed in writing by the holders of at least one-fifth in principal
amount of the Notes then outstanding, or if so directed by an Extraordinary Resolution of the
Noteholders (in each case, a “Noteholder Direction™) (subject in each case to its being indemnified
to its satisfaction), exercise any rights in its capacity as holder of the Loan Notes (including to direct
the trustee in respect of the Loan Notes to enforce the terms of the Loan Notes as contemplated
thereby) or its right under the Loan Notes Purchase Agreement to acquire the Loan Notes in
accordance with such direction (as more specifically set out in the Trust Deed).

At any time after the security for the Notes has become enforceable, the Enforcement Agent shall, if
the Issuer is directed to do so by any Noteholder Direction (subject in each case to the Enforcement
Agent being indemnified and/or secured to its satisfaction), exercise on behalf of the Issuer as the
Issuer’s agent any rights of the Issuer in the Issuer’s capacity as holder of the Loan Notes (including
to direct the trustee in respect of the Loan Notes to enforce the terms of the Loan Notes as
contemplated thereby) or the Issuer's right under the Loan Notes Purchase Agreement to acquire the
Loan Notes and the Enforcement Agent will act only in accordance with any Noteholder Direction
(as more specifically set out in the Trust Deed).

Without prejudice to the foregoing, in no circumstances shall the Trustee be permitted when acting
in its capacity as trustee for the Noteholders and the other secured parties, nor shall the Noteholders
and the other secured parties (when acting in their respective capacities) be permitted, to take any
action against the Loan Notes Issuer or enforce any claim that the Issuer may have against the Loan
Notes Issuer under the Loan Notes or the Loan Notes Purchase Agreement or otherwise whether
before, upon, or after any security created by or pursuant to the Trust Deed becoming enforceable.”
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11.

Purchase, exchange or retirement of the Notes by the Issuer

Condition 9 shall not apply in respect of the Notes and the Issuer may purchase, exchange or retire
the Notes on the following terms:

(a)

(b)

(©)

(d)

The Issuer may, provided that no Event of Default has occurred and is continuing, at any
time make an offer to purchase the Notes for cash consideration (at any price) or to receive
the Notes for cancellation (an "Aquarius Tender Offer") or to exchange the Notes for non-
cash assets (an "Aquarius Exchange Offer") (in each case, whether in the open market, by
private treaty or tender offer). Any Aquarius Tender Offer or Aquarius Exchange Offer may
only be made on a limited recourse basis and upon terms that will ensure that after any such
purchase, cancellation or exchange of Notes, the aggregate principal amount of Notes
outstanding will be the same as the aggregate principal amount of Loan Notes outstanding.
The Issuer shall not make an Aquarius Tender Offer or an Aquarius Exchange Offer (A)
other than in the case of the Issuer receiving Notes for cancellation, without first having
entered into an agency agreement with an agent to act as tender agent or, as the case may be,
exchange agent for the Issuer in connection with the Aquarius Tender Offer or the Aquarius
Exchange Offer and (B) without first being satisfied that its costs and expenses in connection
with the same will be met, and subject to Moody's and/or S&P, as the case may be (or any
other applicable rating agency), being notified of the same and, in the case of S&P only,
confirming that the then current rating of the Notes by S&P will not be adversely affected
after the conclusion of any such Aquarius Tender Offer or Aquarius Exchange Offer.

Furthermore, any Aquarius Tender Offer or Aquarius Exchange Offer shall be subject to any
terms and conditions required by the Trustee and shall, for as long as the Notes are listed on
the official list of the Irish Stock Exchange and admitted to trading on the Global Exchange
Market of the Irish Stock Exchange, be in accordance with all applicable rules and
regulations of the Irish Stock Exchange. The Issuer shall forthwith notify Moody’s and/or
S&P, as the case may be (or any other applicable rating agency), if any Notes are purchased
or exchanged pursuant to this provision.

If at any time the Loan Notes Issuer makes an offer to the Issuer to purchase the Loan Notes
for cash consideration or to receive the Loan Notes for cancellation (a "Tender Offer") or
for non-cash assets (an "Exchange Offer"), then the Issuer shall not accept such Tender
Offer or Exchange Offer, and the Trustee shall not be permitted to release the Noteholders’
Security created over the Charged Assets pursuant to the Trust Deed, other than in
accordance with paragraphs (c) and (d) below.

Subject to the requirements of paragraph (a) above, the Issuer shall make an Aquarius
Tender Offer or, as the case may be, an Aquarius Exchange Offer, upon the occurrence of a
Tender Offer or, as the case may be, an Exchange Offer unless (other than in the case of the
Issuer receiving Notes for cancellation) in the reasonable opinion of the Issuer, the Issuer
would be materially disadvantaged by the same.

For the purposes of any Aquarius Tender Offer or Aquarius Exchange Offer, whether or not
relating to any Tender Offer or Exchange Offer, the Trustee shall not release the
Noteholders’ Security created over the Charged Assets pursuant to the Trust Deed except
that it may release the Charged Assets to the extent that after such release and taking into
account any purchase, exchange or cancellation of Notes pursuant to any Aquarius Tender
Offer or Aguarius Exchange Offer, the aggregate principal amount of the Loan Notes
outstanding will be the same as the aggregate principal amount of Notes outstanding. To the
extent that such Aquarius Tender Offer or Aquarius Exchange Offer relates to any Tender
Offer or, as the case may be, Exchange Offer, following the release of such security the
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(€)

(f)

Issuer shall accept (or procure the acceptance of) such Tender Offer or Exchange Offer in
respect of the Charged Assets so released.

All Notes purchased in accordance with these conditions shall be cancelled in accordance
with the provisions of Condition 7(j) (Cancellation).

Any failure by the Issuer to make a payment or delivery due in connection with any
Aquarius Tender Offer or Aquarius Exchange Offer shall constitute a default in payment in
respect of the Notes for the purposes of Condition 11(a) (Events of Default).
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MANAGERS' INTERESTS

Subscription Agreement

Subject to the terms and conditions contained in the subscription agreement (the “Subscription
Agreement”) with BNP Paribas, Commerzbank Aktiengesellschaft, Crédit Agricole Corporate and
Investment Bank, Deutsche Bank AG, London Branch and Lloyds TSB Bank plc (the “Managers™) with
respect to the Notes, the Issuer has agreed to sell to the Managers, and the Managers have jointly and
severally agreed to purchase from the Issuer, the Notes.

The Subscription Agreement provides that the Managers’ obligations are subject to certain conditions
precedent. The Subscription Agreement also entitles the Managers to terminate the Subscription Agreement
in certain circumstances prior to the issue and subscription of the Notes. If the right to terminate the
Subscription Agreement is exercised by the Managers, any previous purported purchase or subscription of
the Notes will be deemed not to have been made. The Issuer has agreed to pay the Managers certain
commissions and meet certain expenses in relation to the issue of the Notes. The Issuer has agreed to
indemnify the several Managers against certain liabilities or to contribute to payments that the Managers may
be required to make in respect of those liabilities.

Relationships and Other Matters

The Managers and their respective affiliates are full service financial institutions engaged in various
activities, which may include securities trading, commercial and investment banking, financial advisory,
investment management, investment research, principal investment, hedging, financing and brokerage
activities.

Some of the Managers and their affiliates have provided from time to time, and may in the future provide,
various financial advisory, investment banking and commercial banking services for the Issuer, for which
they have received or will receive customary fees, commissions and reimbursement of expenses and they
expect to provide these services to the Issuer in the future, for which they expect to receive customary fees
and commissions.

In addition, in the ordinary course of their various business activities, the Managers and their respective
affiliates may make or hold a broad array of investments and actively trade debt and equity securities (or
related derivative securities) and financial instruments (including bank loans) for their own account and for
the accounts of their customers, and such investment and securities activities may involve securities and
instruments of the Issuer. Certain of the Managers and their affiliates that have a lending relationship with
the Issuer routinely hedge their credit exposure to the Issuer consistent with their customary risk
management policies. Typically, such Managers and their affiliates would hedge such exposure by entering
into transactions that consist of either the purchase of credit default swaps or the creation of short positions
in our securities, including potentially the Notes offered hereby, or securities of its affiliates. Any such short
positions could adversely affect future trading prices of the Notes. The Managers and their respective
affiliates may also make investment recommendations or publish or express independent research views in
respect of such securities or financial instruments and may at any time hold, or recommend to clients that
they acquire, long or short positions in such securities and instruments.

The business address of BNP Paribas is 10 Harewood Avenue, London NW1 6AA, the business address of
Commerzbank Aktiengesellschaft is Kaiserstrale 16 (Kaiserplatz), 60311 Frankfurt am Main, Federal
Republic of Germany, the business address of Crédit Agricole Corporate and Investment Bank is 9, Quai du
President Paul Doumer, 92920 Paris La Défense Cedex, France, the business address of Deutsche Bank AG,

41



London Branch is Winchester House, 1 Great Winchester Street, London EC2N 2DB and the business
address of Lloyds TSB Bank plc is 10 Gresham Street, London, EC2V 7AE.
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SWISS TAXATION
General

The following is a summary of certain Swiss tax consequences of the purchase, beneficial ownership and
disposition of the Notes. The summary does not purport to be a comprehensive description of all of the tax
considerations that may be relevant to a decision to purchase, own or dispose of the Notes. The summary
relates only to the position of persons who are the absolute beneficial owners of the Notes and may not apply
to certain other classes of persons.

The summary is based upon Swiss tax laws and tax practice as in effect on the date of this Prospectus, which
are subject to prospective or retroactive change, and a tax ruling with the Swiss federal tax administration.
The summary does not constitute tax or legal advice and the comments below are of a general nature only.
Prospective investors in the Notes should consult their own advisors as to the Swiss or other tax
consequences of the purchase, beneficial ownership and disposition of the Notes.

Withholding Tax

Interest, principal and other payments on the Notes will not be subject to Swiss Federal Withholding Tax
(Verrechnungssteuer).

On August 24, 2011 the Swiss Federal Council issued draft legislation, which, if enacted, may require a
paying agent in Switzerland to withhold Swiss withholding tax at a rate of 35 per cent. on any payment of
interest in respect of a Note to an individual resident in Switzerland. If this legislation or similar legislation
were enacted and an amount of, or in respect of, Swiss withholding tax were to be deducted or withheld from
that payment, neither the Issuer nor any paying agent nor any other person would pursuant to the Conditions
be obliged to pay additional amounts with respect to any Note as a result of the deduction or imposition of
such withholding tax.

Stamp Taxes

The issue and the redemption of the Notes will not be subject to Swiss federal stamp duty on the issue of
securities or Swiss federal stamp duty on the dealing in securities (primary market). Secondary market
dealings in the Notes where a Swiss domestic bank or a Swiss domestic securities dealer (as defined in the
Swiss Federal Stamp Duty Act) is a party, or acts as an intermediary, to the transaction may be subject to
Swiss federal stamp duty on the dealing in securities at a rate of up to 0.3 per cent. of the consideration paid
for the Notes. Where both the seller and the purchaser of the Notes are not resident in Switzerland or the
Principality of Liechtenstein, no Swiss federal stamp duty on the dealing in securities is payable.

Income Taxation on Principal or Interest

Notes held by Non-Swiss holders

Payments by the Issuer of interest on, and repayment of principal of, the Notes, to, and gain realized on the
sale or redemption of Notes by, a holder of Notes, who is not a resident of Switzerland, and who during the
relevant taxation year has not engaged in a trade or business through a permanent establishment or a fixed

place of business in Switzerland to which the Notes are attributable, will not be liable for any Swiss federal,
cantonal or communal income tax.
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Notes held as Private Assets by Swiss Resident Holders

An individual who resides in Switzerland and holds a Note as a private asset is required to include all
payments of interest received on the Note in his or her personal income tax return for the relevant tax period
and will be taxable on any net taxable income (including the payment of interest on the Note) for such tax
period at the then prevailing tax rates. Capital gains realized by such a holder on the sale or other disposition
of a Note will be a tax-free capital gain, including in respect of interest accrued and currency; conversely, a
capital loss is not tax-deductible. See “—Notes held as Swiss business assets” below for a summary on the
tax treatment of individuals classified as “professional securities dealers.”

Notes held as Swiss Business Assets

Individuals who hold Notes as part of a business in Switzerland, and Swiss-resident corporate taxpayers, and
corporate taxpayers residing abroad holding Notes as part of a Swiss permanent establishment or fixed place
of business in Switzerland, are required to recognize payments of interest and any capital gain or loss, as
applicable, realized on the sale or other disposal of such Notes in their income statement for the respective
tax period and will be taxable on any net taxable earnings for such period at the prevailing tax rates. The
same taxation treatment also applies to Swiss-resident individuals who, for Swiss income tax purposes, are
classified as “professional securities dealers” for reasons of, inter alia, frequent dealings, or leveraged
transactions, in securities.

European Directive on the Taxation of Savings Income

On October 26, 2004, the European Community and Switzerland entered into an agreement on the taxation
of savings income pursuant to which Switzerland has adopted measures equivalent to those of the European
Council Directive 2003/48/EC of 3 June 2003 on the taxation of savings income in the form of interest
payments.

Any Swiss paying agent will have to withhold tax at a rate of 35% on interest payments made in respect of a
Note to a beneficial owner who is an individual and resident of an EU member state, with the option of the
individual to have the paying agent and Switzerland provide to the tax authorities of the EU member state the
details of the interest payments in lieu of the withholding.

Final Foreign Withholding Taxes

On 1 January 2013 treaties on final withholding taxes entered into force between Switzerland and the United
Kingdom and Switzerland and Austria. The treaties, inter alia, require a Swiss paying agent to levy final
withholding tax at specified rates in respect of an individual resident in the United Kingdom or Austria, as
applicable, on interest or capital gain paid, or credited to an account, relating to the Notes. The final
withholding tax substitutes the United Kingdom or Austrian income tax, as applicable, on such item of
income. The relevant person may, however, in lieu of the final withholding tax opt for voluntary disclosure
of the relevant asset and item of income to the tax authority of his or her country of residency. Note that
Switzerland may conclude similar treaties with other European countries, negotiations currently being
conducted with Greece and Italy.

44



11

GENERAL INFORMATION
GENERAL

The Issuer is a public limited company, incorporated in and organized under the laws of Ireland,
with its registered office at 4" Floor, 25-28 Adelaide Road, Dublin 2, and registered as Aquarius +
Investments plc under no. 350538. The Issuer has been established as a special purpose vehicle with
its principal activities being the issuance of financial instruments, the acquisition of financial assets
and the entering into of other legally binding arrangements. The Issuer has a share capital in the total
amount of €100,000,000, divided into 100,000,000 ordinary shares with a par value of €1 each. The
Issuer has issued 40,000 shares, all of which are fully paid, and does not have any preference shares
or profit sharing certificates outstanding. The Issuer does not dispose of either authorised or
conditional share capital. The Issuer did not pay any dividends during the last five years. The
directors of the Issuer are Adrian Masterson of 4th Floor, 25-28 Adelaide Road, Dublin 2, Ireland
and Stephen Hodgins of 6 Upper Prince Edward Terrace Blackrock, co. Dublin, both of whom are
Irish citizens.

AUTHORISATION

The Issuer has obtained all necessary consents, approvals and authorisations in connection with the
issue and performance of the Notes to be issued by it. The issue of the Notes was authorised by a
resolution of the board of directors of the Issuer dated 28 February 2013.

USE OF PROCEEDS

The net proceeds of the issue of the Notes, expected to be comprised of approximately (i)
€81,907,000 in nominal amount of the Zurich Finance (USA) Inc €500,000,000 Dated Subordinated
Notes due 2025 (ISIN: XS0221705204) and (ii) €687,000,000, will be applied by the Issuer in
payment under the Loan Notes Purchase Agreement on the Issue Date for the purchase of the Loan
Notes.

EXPENSES

The estimate of the total expenses relating to admission to trading of the Notes on the Irish Stock
Exchange’s Global Exchange Market is €3,041.20.

INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE OFFER

Save as discussed in the section entitled "Subscription and Sale" in the Base Prospectus, so far as the
Issuer is aware, no person involved in the offer of the Notes has an interest material to the offer.

REPORTING

The Issuer will not provide any post-issuance transaction information regarding the securities to be
admitted to trading and the performance of the Loan Notes, except if required by any applicable laws
and regulations.

LITIGATION

There are no governmental, legal or arbitration proceedings (including any such proceedings which
are pending or threatened of which the Issuer is aware) during the previous 12 months which may
have, or have had in the recent past, significant effects on the financial position or profitability of the
Issuer.
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10.

11.

12.

FINANCIAL STATEMENTS

The Issuer issued its annual accounts for the first time in 2002, covering the period from the date of
its incorporation to 31 August 2002. Other than annual accounts, the Issuer is not currently required
to produce any other financial statements. The Issuer has produced financial statements for the
periods ending 31 August 2011 and ending 31 August 2012 which are incorporated by reference in
this Prospectus.

MATERIAL ADVERSE CHANGE IN RELATION TO THE ISSUER

Save as disclosed in this Prospectus, there has been no material adverse change in the financial
trading position or prospects of the Issuer since 31 August 2012 (being the date of its most recently
audited financial statements).

STATUTORY AUDITORS OF THE ISSUER

PricewaterhouseCoopers have audited and rendered unqualified audit reports on the financial
statements of the Issuer referred to in paragraph 8 (Financial Statements) above.
PricewaterhouseCoopers are members of the Institute of Chartered Accountants in Ireland and have
their offices at One Spencer Dock, North Wall Quay, Dublin 1, Ireland.

PricewaterhouseCoopers have given and have not withdrawn their consent to the inclusion in this
Prospectus of their report in the form and content in which it is included by reference herein and
have authorised the contents of such report for the purposes of Paragraph 9.1 of Annex VII to the
Prospectus Regulation.

DOCUMENTS ON DISPLAY

From the date hereof and for so long as any Notes are outstanding copies of the following documents
(in English) will be available for inspection in physical format and obtainable free of charge during
usual business hours on any weekday (Saturdays, Sundays and public holidays excepted) from the
specified office of the Paying Agent for the time being in the Grand Duchy of Luxembourg:

@) the constitutional documents of the Issuer;

(b) this Prospectus (including the Loan Notes Documents);

(c) the Base Prospectus; and

(d) the published audited annual financial statements of the Issuer for the periods ending 31
August 2011 and ending 31 August 2012.

INFORMATION CONCERNING THE LOAN NOTES ISSUER
Information about the Loan Notes Issuer is contained in the Loan Notes Base Prospectus set out in

Appendix B to this Prospectus. Certain of the Loan Notes Issuer’s hybrid/debt securities are listed on
the SIX Swiss Exchange.
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APPENDIX A
LOAN NOTES FINAL TERMS

The page numbering in the Loan Notes Final Terms set out in Appendix A to this Prospectus follows the
page numbering in the Loan Notes Final Terms and not the page numbering in this Prospectus.
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Final Terms of the EUR787,522,000 Fixed to Floating Dated Subordinated Notes
Final Terms dated 28 February 2013

Zurich Insurance Company Ltd
Issue of EUR787,522,000 Fixed to Floating Dated Subordinated Notes due 2043
under the USD18,000,000,000
Euro Medium Term Note Programme
Part A Contractual Terms

Terms used herein shall be deemed to be defined as such for the purposes of the Conditions set
forth in the Amended and Restated Trust Deed dated 15 May 2012 (the “Trust Deed”). This
document constitutes the Final Terms of the Notes described herein and must be read in
conjunction with such Trust Deed.

1 Issuer: Zurich Insurance Company Ltd
2 (i) Series Number: 28
(i) Tranche Number: 1

(If fungible with an existing Series,
details of that Series, including the
date on which the Notes become

Not Applicable

fungible).
3 Specified Currency or Currencies: Euros (“EUR”)
4 Aggregate Nominal Amount of EUR787,522,000
Notes:
(i) Series: EUR787,522,000
(ii) Tranche: EUR787,522,000
5 Issue Price: 98.956 per cent. of the Aggregate Nominal
Amount
6 Specified Denominations: EUR 100,000 and integral multiples of EUR
1,000 in excess thereof up to and including
EUR 199,000 (or equivalent). No Notes in
definitive form will be issued with a
denomination above EUR 199,000
Calculation Amount: EUR 1,000
7 (i) Issue Date: 4 March 2013
(ii) Interest Commencement Issue Date
Date:
8 Maturity Date: The Interest Payment Date falling in October
2043
9 (i) Interest Basis: 4.25 per cent. Fixed Rate up to (but excluding)

the First Call Date (as defined below) and
thereafter 3 month EURIBOR + 3.45 per cent.

(further particulars specified below)




10
11

12

13

14

15
16

(i) Optional Deferral of interest
for Subordinated Notes:

(iii) Optional Deferral limited to
5 years upon loss of
regulatory capital credit:

(iv) Solvency Deferral of
interest for Subordinated
Notes:

(v) Relevant Entity:

(vi) Arrears of Interest payable
at any time at Issuer’s
Election:

Redemption/Payment Basis:

Change of Interest or
Redemption/Payment Basis:

Put/Call Options:

(i) Status of the Notes:

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

Method of distribution:
Condition 7(d)(viii) to apply:

Initial Permitted Non-Qualifying
Lender:

Applicable

No

Applicable

ZIC and/or ZIG

Yes in whole or in part

Redemption at par

See paragraphs 17 and 18 below

Issuer Call
(further particulars specified below)

Subordinated
13 February 2013

Non-syndicated
Yes

Aquarius + Investments plc

Provisions Relating to Interest (if any) Payable

17

Fixed Rate Note Provisions

(i) Rate(s) of Interest:

(i) Interest Payment Date(s):

(iii) Fixed Coupon Amount(s):

(iv) Broken Amount(s):

(v) Day Count Fraction:

(vi) Determination Dates:

Applicable

4.25 per cent. per annum payable annually in
arrear from (and including) the Interest
Commencement Date until (but excluding) the
First Call Date

2 October in each year commencing on 2
October 2013 until and including the First Call
Date (short first coupon)

EURA42.50 per Calculation Amount

EUR24.68 per Calculation Amount payable on
the Interest Payment Date falling on 2 October
2013

Actual/Actual (ICMA)

Not Applicable
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(vii)

Other terms relating to the
method of calculating
interest for Fixed Rate
Notes:

Floating Rate Note Provisions

(i)

(ii)

(iii)
(iv)
(v)

(vi)

(vii)

(viii)

(ix)

Interest Period(s):

Specified Interest Payment
Dates:

First Interest Payment Date:

Business Day Convention;

Additional Business
Centre(s):

Manner in which the
Rate(s) of Interest is/are to
be determined:

Party responsible for
calculating the Rate(s) of
Interest and Interest
Amount(s) (if not the
Agent):

Screen Rate Determination:

- Reference Rate:

- Interest
Determination
Date(s):

- Relevant Screen
Page:

ISDA Determination:

- Floating Rate
Option:

- Designated
Maturity:

- Reset Date:

Not Applicable

Applicable

Floating rate interest will be payable in respect
of the period from and including the First Call
Date to but excluding the First Interest
Payment Date and thereafter for each period
from and including an Interest Payment Date to
but excluding the next Interest Payment Date
(all as defined below)

2 January, 2 April, 2 July and 2 October of
each year from and including the First Interest
Payment Date to and including the Maturity
Date

2 January 2024
Modified Following Business Day Convention

Not Applicable

Screen Rate Determination

Not Applicable

3 month EURIBOR

The second day on which the TARGET System
is open prior to the first day of each Interest
Period

Reuters EURIBORO01

Not Applicable

Not Applicable

Not Applicable




(x) Margin(s):

(xi) Minimum Rate of Interest:
(xii)  Maximum Rate of Interest:
(xiii)  Day Count Fraction:

(xiv)  Fall back provisions,
rounding provisions,
denominator and any other
terms relating to the method
of calculating interest on
Floating Rate Notes, if
different from those set out
in the Conditions:

19 Zero Coupon Note Provisions

20 Index-Linked Interest Note/other
variable-linked interest Note
Provisions

21 Dual Currency Note Provisions

Provisions Relating to Redemption
22 Call Option

(i) Optional Redemption
Date(s):

(ii) Optional Redemption
Amount(s) of each Note
and method, if any, of
calculation of such
amount(s):

(iii) If redeemable in part:

(iv) Minimum Redemption
Amount:

(v) Maximum Redemption
Amount:

(vi) Notice period:

(vii)  Redemption of
Subordinated Notes for
Accounting Event:

(viii)  Initial Accounting Treatment
Methodology:

(ix) Redemption of
Subordinated Notes for
Capital Event:

+3.45 per cent. per annum
Not Applicable

Not Applicable

Actual / 360

Not Applicable

Not Applicable
Not Applicable

Not Applicable

Applicable

Callable on 2 October 2023 (the “First Call
Date”) and any Interest Payment Date
thereafter

EUR1,000 per Calculation Amount

Not Applicable

Not Applicable

Not less than 15 nor more than 30 days

Applicable at the Regular Redemption Price

liabilities

Applicable at the Regular Redemption Price




23
24

25

26
27

General Provisions Applicable to the Notes

28
29
30

31

32

(x) Redemption of
Subordinated Notes for
Regulatory Event:

(xi) Regular Redemption Price:
(xii) Special Redemption Price:
Put Option

Final Redemption Amount of each
Note:

Early Redemption Amount:

Early Redemption Amount(s)
payable on redemption for taxation
reasons or on event of default or
other early redemption and/or the
method of calculating the same (if
required or if different from that set
out in the Conditions):

Instalment Amount:

Maturity Date of Dated
Subordinated Notes extended upon
a Solvency Event in accordance
with Condition 6(a):

Form of Notes:
New Global Note Form:

Payment Business Centre(s) or
other special provisions relating to
Payment Days for the purpose of
Condition 5(c):

Talons for future Coupons or
Receipts to be attached to
Definitive Notes (and dates on
which such Talons mature):

Details relating to Partly Paid
Notes: amount of each payment
comprising the Issue Price and
date on which each payment is to
be made and consequences (if
any) of failure to pay, including any
right of the Issuer to forfeit the
Notes and interest due on late
payment:

Applicable at the Regular Redemption Price

EUR 1,000 per Calculation Amount
Not Applicable
Not Applicable
EUR 1,000 per Calculation Amount

EUR 1,000 per Calculation Amount

Not Applicable

Yes

Individual Registered Notes
No

Not Applicable

No

Not Applicable




33 Details relating to Instalment Notes: Not Applicable
amount of each instalment, date on
which each payment is to be made:

34 Consolidation provisions:

(i) Listed Swiss Franc Note: No
(ii) Identity of Principal Paying Not Applicable
Agent and other Paying
Agents:
35 Relevant Jurisdictions: Not Applicable
36 Other final terms: Not Applicable
37 Restricted Note (Condition 10(j) Yes
shall apply):
(i) Restricted Note Minimum EUR 100,000
Denomination Amount:
(i) Restricted Note Transfer EUR 100,000
Amount:
(iii) Number of Qualifying 5
Banks:
(iv) Number of Permitted Non- 1
Qualifying Lenders:
Distribution
38 (i) If syndicated, names of Not Applicable
Managers:
(ii) Stabilising Manager(s) (if Not Applicable
any):
39 If non-syndicated, name of Dealer: Not Applicable
40 US Selling Restrictions: TEFRA not applicable
41 Additional selling restrictions: Not Applicable

Responsibility

The Issuer accepts responsibility for the information contained in these Final Terms.

Signed on behalf of the Issuer: Signed on behalf of the Issuer:
By By
Duly authorised Duly authorised




PART B — OTHER INFORMATION

Listing and Admission to Trading
(i) Listing:
(i) Admission to trading:

Ratings

Interests of Natural and Legal
Persons Involved in the Issue

Operational Information
(i) ISIN Code:
(i) Common Code:

(iii) Any clearing system(s)
other than Euroclear Bank
S.A./N.V. and Clearstream
Banking société anonyme
and the relevant
identification number(s):

(iv) Delivery:

Names and addresses of
initial Paying Agent(s):

(v) Names and addresses of
additional Paying Agent(s)
(if any):

(vi) Intended to be held in a

manner which would allow
Eurosystem eligibility:

None
Not Applicable
The Notes to be issued have been rated:

S&P:A
Moody’s: A2

Not Applicable

Not Applicable
Not Applicable

Not Applicable — The Notes are not being held
in a clearing system

Delivery free of payment

Citibank, N.A.
Citigroup Centre
Canada Square
Canary Wharf
E14 5LB

Not Applicable

No




APPENDIX B
LOAN NOTES BASE PROSPECTUS

The page numbering in the Loan Notes Base Prospectus set out in Appendix B to this Prospectus follows the
page numbering in the Loan Notes Base Prospectus and not the page numbering in this Prospectus.

48



BASE PROSPECTUS 15 MAY 2012

Zurich Finance (Luxembourg) S.A.
(incorporated with limited liability in the Grandudhy of Luxembourg)

Zurich Finance (USA), Inc.
(incorporated with limited liability in the Staté Delaware, USA.)

Zurich Finance (UK)plc ZU RICH

(incorporated with limited liability in England antlales)

Zurich Bank
(incorporated with unlimited liability in Ireland)

Zurich Insurance Company Ltd
(incorporated with limited liability in Switzerland

irrevocably guaranteed, in the case of Notes isbyecurich Finance (Luxembourg) S.A.,
Zurich Finance (USA), Inc., Zurich Finance (UK) glnd Zurich Bank by

Zurich Insurance Company Ltd
UsSD 18,000,000,000
Euro Medium Term Note Programme

Under this USD18,000,000,000 Euro Medium Term NRyegramme (theProgramme”), Zurich Finance (Luxembourg) S.A.ZF (Luxembourg)”), Zurich Finance
(USA), Inc. (“ZF (USA)"), Zurich Finance (UK) plc @ZF (UK)"), Zurich Bank (‘Zurich Bank”) and Zurich Insurance Company LtdZ(C”, and together with ZF
(Luxembourg), ZF (USA), ZF (UK) and Zurich Banketfilssuers’ and each, anl$suer’) may from time to time issue notes (thBdtes) denominated in any
currency agreed between the relevant Issuer anelineant Dealer (each as defined below). Issuéot#s under the Programme by ZF (Luxembourg),Z&A), ZF
(UK) and Zurich Bank will be guaranteed as providegtein as to payments of principal, interest additeonal amounts by ZIC (theGuarante€’ and the
“Guarantor” respectively).

The Notes may be issued on a continuous basisst@omore of the Dealers below and any additioresl|er appointed under the Programme from timente,tivhich
appointments may be for a specific issue or onregoing basis (each @ealer’ and together theDlealers). References in this Base Prospectus to tie¢evant
Dealer’ shall, in the case of an issue of Notes being (otended to be) subscribed by more than one Dedber, to all Dealers
agreeing to r[])urchase such Notes. References iB#isis Prospectus to theelevant Issuer’ shall, in the case of any issue of Notes, be tdsieer which has agreed
to issue such Notes.

This document constitutes five base prospectuses“‘Base Prospectuy for the purpose of Article 5.4 of Directive 2003/EC, as amended (th@rospectus
Directive”) and the applicable Final Terms (as defined ogep2) shall constitute Final Terms for the purpaofsthe Prospectus Directive.

This Base Prospectus has been approved by the lhowwmCommission d&urveillance du Secteur Financighe “CSSF), which is the Luxembourg competent
authority for the purpose of the Prospectus Divectis a base prospectus issued in compliance létPtospectus Directive and relevant implementiegsures in
Luxembourg for the purpose of giving informationtiwiregard to the issue of notesN@tes) issued under the Euro Medium Term Note Progran{the
“Programme”) described in this Base Prospectus during theogesf twelve months after the date of publicatf@reof. Application has been made for Notes issued
under the Programme to be admitted to trading emdéfjulated market and listed on the Official losthe Luxembourg Stock Exchange. The regulatexketaf the
Luxembourg Stock Exchange is a regulated markethferpurposes of the Markets in Financial Instrumédirective (2004/39/EC). Pursuant to Article 7¢f)the
Luxembourg law dated July 10, 2005 on prospecttmesecurities, by approving this Base Prospedhes,CSSF assumes no responsibility as to the edoram
financial opportuneness of the transactions conltexb under this Base Prospectus or the qualityeosolvency of the Issuers or the Guarantor.

With respect to a particular Series (as definegaye 2) of Notes issued in registered forRggistered Note9, the Registered Notes of each Tranche (as defame
page 2) of such Series will be sold outside thetddniStates in reliance on Regulation S under thitetlrStates Securities Act of 1933, as amended “(th8.
Securities Act). Such Notes will be represented by a global riotegistered form, without interest couponsRej. S Global Not&), which will be registered in the
name of Citivic Nominees Limited as nominee ford amill be deposited with Citibank, N.A. as commoepdsitary for, and in respect of interests heldugh,
Euroclear Bank S.A./N.V. Euroclear”) and Clearstream Banking, société anonyn@edarstream, Luxembourg’). If a Reg. S Global Note is held under the New
Safekeeping Structure (th&lSS)), the Reg. S Global Note will be delivered onpoior to the original issue date of the relevardariahe to a common safekeeper (the
“Common Safekeepef) for Euroclear and Clearstream, Luxembourg. Ptmexpiry of the period that ends 40 days aftengletion of the distribution of each
Tranche of Notes, as certified by the relevant Bgah the case of a non-syndicated issue, or &allManager, in the case of a syndicated issu€'dibibution
compliance period), beneficial interests in the Reg. S Global Natay not be offered or sold to, or for the accounbenefit of, a U.S. person (as defined in
Regulation S under the U.S. Securities Act), angl n@ be held otherwise than through Euroclear@ledrstream, Luxembourg. Registered Notes in iddafi form
will be issued in exchange for interests in the Raipn S Global Note upon compliance with the pdhaes for exchange as described in “Form of thiedNand the
Capital Notes” below in the limited circumstancesctibed in the applicable Final Terms. Registétetes in individual registered form from the dafessue may
also be sold outside the United States in reliamcRegulation S under the U.S. Securities Act.

Each Tranche of Notes issued in bearer forBeéirer Notes) (other than a Tranche of Listed Swiss Franc Boées to which see “Form of the Notes and the &hpit
Notes”) will initially be represented by a tempagrdaearer global Note (alemporary Global Note”) or, if so specified in the applicable Final Texna permanent
Global Note (a Permanent Global Noté, together with the Temporary Global Note, tiearer Global Note$) which if the Bearer Global Notes are not intedde
be issued in new global noteNgw Global Not€, or “NGN”) form, will be deposited on or around the releivissue date with a common depositary (tBerhmon
Depositary’) for Euroclear and Clearstream Luxembourg, anithéf Bearer Global Notes are intended to be issu®iGN form, will be deposited on or around the
relevant issue date with a Common Safekeeper foodizar and Clearstream, Luxembourg. Beneficiarigts in a Temporary Global Note will be exchabigetor
either beneficial interests in a Permanent GlohatbNr Definitive Bearer Notes upon certificationta non-U.S. beneficial ownership as required b§. Oreasury
Regulations and thereafter any Permanent Globad Nty be exchanged for Definitive Bearer Notehi¢dircumstances described in the applicable Hieahs, in
each case in accordance with the procedures deddritfForm of the Notes and the Capital Notesbiael

Arranger

Citigroup

Dealers

Barclays BNP PARIBAS
BofA Merrill Lynch Citigroup
Commerzbank Crédit Agricole CIB
Credit Suisse Deutsche Bank
Goldman Sachs International HSBC

J.P. Morgan Morgan Stanley

The Royal Bank of Scotland UBS Investment Bank



Each of the Issuers accepts responsibility foritf@mation contained in this Base Prospectus,dauares that, having taken all
reasonable care to ensure that such is the casmftihmation contained in this Base Prospectumithe best of their knowledge,
in accordance with the facts and contains no oomsliiely to affect its import.

Information contained in this Base Prospectus utiderheading Zurich Insurance Company Ltdhas been supplied by ZIC,
which accepts responsibility for the accuracy aftsinformation. ZF (Luxembourg), ZF (USA), ZF (Ukhd Zurich Bank do not
accept responsibility for the accuracy of suchiimfation, nor have they independently verified amghsinformation.

Information contained in this Base Prospectus utlgerheading Zurich Finance (Luxembourg) S'Aas been supplied by ZF
(Luxembourg), which, together with ZIC, acceptspassibility for the accuracy of such informatioZF (USA), ZF (UK) and
Zurich Bank do not accept responsibility for thewacy of such information, nor have they indepetlgteverified any such
information.

Information contained in this Base Prospectus utigeheading Zurich Finance (USA), Inthas been supplied by ZF (USA),
which, together with ZIC, accepts responsibilityr filne accuracy of such information. ZF (UK), Ziri8ank and ZF

(Luxembourg) do not accept responsibility for tleewaacy of such information, nor have they indegettly verified any such

information.

Information contained in this Base Prospectus unkerheading Zurich Finance (UK) plt has been supplied by ZF (UK),
which, together with ZIC, accepts responsibility foe accuracy of such information. Zurich Bank, @uxembourg) and ZF
(USA) do not accept responsibility for the accuradysuch information, nor have they independenttyified any such
information.

Information contained in this Base Prospectus unberheading Zurich BanK has been supplied by Zurich Bank, which,
together with ZIC, accepts responsibility for tlee@racy of such information. ZF (Luxembourg), ZFSA) and ZF (UK) do not
accept responsibility for the accuracy of suchiimfation, nor have they independently verified amghsinformation.

This Base Prospectus is to be read in conjunctitimall documents which are incorporated hereimdigrence (see “Documents
Incorporated by Reference” below). This Base Prasgeshall, save as specified herein, be read anstrtied on the basis that
such documents are so incorporated and form pahissBase Prospectus.

Notes will be issued in series (eachSefies) having one or more issue dates and on termgwtbe identical (or identical other
than in respect of the first payment of interetbt®, Notes of each Series being intended to becimgigeable with all other Notes
of that Series. Each Series may be issued in teen@ach aTranche”) on different issue dates.

Notice of the aggregate nominal amount of Notegrast (if any) payable in respect of Notes, tlsaiésprice of Notes and any
other terms and conditions not contained hereirclvare applicable to each Tranche of Notes wilkéieforth in the final terms
(the “applicable Final Terms’) which, with respect to Notes to be listed ontack exchange, will be delivered to the stock
exchange on or before the date of issue of theNotesuch Tranche. Notes that will not be admittedisting, trading and/or
quotation by any listing authority, stock excharmge/or quotation system may also be issued purdaaht Programme by any
of the Issuers.

No representation, warranty or undertaking, expoessiplied, is made and to the fullest extent péed by law the Dealers and
the Trustee disclaim all responsibility or liabilitvhich they might otherwise have as to the acgu@ccompleteness of the
information contained in this Base Prospectus grather information provided by any Issuer in coctian with the Programme
or the Notes or their distribution. The statementgle in this paragraph are made without prejudidbe responsibility of each
Issuer under the Programme.

No person is or has been authorised to give amyrmtion or to make any representation not conthiner not consistent with
this Base Prospectus or any other information se@ph connection with the Programme or the Notes & given or made, such
information or representation must not be reliedrugs having been authorised by any Issuer, thetd&wr any of the Dealers.

Neither this Base Prospectus nor any other infdomatupplied in connection with the Programme or lotes (i) is intended to
provide the basis of any credit or other evaluatiofii) should be considered as a recommendati@oostituting an invitation or

offer by any Issuer, the Trustee or any of the Brsalhat any recipient of this Base Prospectusiprogher information supplied
in connection with the Programme or any Notes shauirchase any Notes. Each investor contemplatimghasing any Notes
should make its own independent investigation effthancial condition and affairs, and its own aggal of the creditworthiness,
of the relevant Issuer or ZIC (where ZIC is not tleéevant Issuer). Neither this Base Prospectusangrother information

supplied in connection with the Programme or teaeasof any Notes constitutes an offer by or on hetiany Issuer, the Trustee
or any of the Dealers to any person to subscriberfeo purchase any Notes.

The delivery of this Base Prospectus does not wtiare imply that the information contained hereimncerning the Issuers is

correct at any time subsequent to the date henetiiad any other information supplied in connectigith the Programme is
correct as of any time subsequent to the date ateticin the document containing the same. The Beaed the Trustee
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expressly do not undertake to review the financtaidition or affairs of the Issuers during the lifethe Programme. Investors
should review, inter alia, the most recently puidid audited annual financial statements and, ifighuded later, the most recently
published interim financial statements (if any}tod relevant Issuer and ZIC (where ZIC is not #levant Issuer) when deciding
whether or not to purchase any Notes.

The Notes have not been and will not be registaretbr the U.S. Securities Act or with any secwsitiegulatory authority of any
state or other jurisdiction of the United Statesl dhe Notes may include bearer Notes that are sulje U.S. tax law
requirements. Notes may not be offered, sold oiveled within the United States or to, or for thec@unt or benefit of,
U.S. persons (as defined in Regulation S undelUtise Securities Act) except in accordance with Regan S under the U.S.
Securities Act or pursuant to an exemption from régistration requirements of the U.S. Securities ee “Subscription and
Sale” below) and hedging transactions involving Netes may not be conducted unless in compliande the U.S. Securities
Act.

The distribution of this Base Prospectus and tHeradr sale of Notes may be restricted by law intae jurisdictions. The
Issuers, the Trustee and the Dealers do not représat this document may be lawfully distributed,that any Notes may be
lawfully offered, in compliance with any applicablegistration or other requirements in any sucksgliction, or pursuant to an
exemption available thereunder, or assume any nssigbty for facilitating any such distribution affering. In particular, no
action has been taken by the Issuers, the Trustde dealers which would permit a public offerioigany Notes or distribution
of this document in any jurisdiction where actiar that purpose is required. Accordingly, no Notesy be offered or sold,
directly or indirectly, and neither this Base Pmdps nor any advertisement or other offering nedtenay be distributed or
published in any jurisdiction, except under circtemses that will result in compliance with any apgble laws and regulations
and the Dealers have represented that all offatssales by them will be made in compliance withliapple law. Persons into
whose possession this Base Prospectus or any Botes must inform themselves about, and observesacly restrictions. In
particular, there are restrictions on the distiifmuif this Base Prospectus and the offer or shMotes in the United States, the
European Economic Area, Ireland, the United Kingdord Japan (see “Subscription and Sale” below).

The Programme has been assigned credit ratingsamgd&d & Poor’s Credit Market Services Europe ltéui(“Standard &
Poor’s”) of A+ for Senior Notes, A+ for dated and undatedbordinated Notes and A for Capital Notes. ThegRrmme has
been assigned credit ratings by Moody's Investersi€& Ltd. (Moody’s”) of Al for Senior Notes, A2 for Subordinated Nate
A3 for Capital Notes (where Trigger Event (as starim is defined in Condition 3(b) of the Terms &@whditions of the Capital
Notes) is not specified as being applicable in rilevant Final Terms) and Baal (where Trigger Evergpecified as being
applicable in the relevant Final Terms). Both Stadd& Poor’s and Moody's are established in the EfA registered under
Regulation (EC) No 1060/2009 of the European Pasiat and of the Council of September 16, 2009 editrating agencies
(the "CRA Regulation”). A list of registered and certified rating agerscpublished by the European Securities and Market
Authority ("ESMA") in accordance with the CRA Regulation can bentbon its website, though this is not conclusivielence
of the status of the relevant rating agency indllidesuch list, as there may be delays betweenioestipervisory measures being
taken against a relevant rating agency and thaqatioin of the updated ESMA list. Standard & Po@rsl Moody’s are included
in this list as at the date of this Base Prospectus

Tranches of Notes may be rated or unrated. Whd@maiache of Notes is rated, the applicable rating()be specified in the

relevant Final Terms. Whether or not each credihgaapplied for in relation to a relevant TranafeNotes will be issued by a
credit rating agency established in the EuropeaiotJand registered under the CRA Regulation wilbdizelosed in the relevant
Final Terms. In general, European regulated investee restricted from using a rating for regukatourposes if such rating is
not issued by a credit rating agency establisheétldrEuropean Union and registered under the CRfuR&on unless the rating
is provided by a credit rating agency operatinthisn European Union before June 7, 2010 which hasigied an application for
registration in accordance with the CRA Regulatiod such registration has not been refused. Agaimot a recommendation
to buy, sell or hold Notes and may be subject 8psosion, change or withdrawal at any time by #ségaing rating agency.

All references in this document to Bémber State’ are references to a Member State of the Europeandatic Area, U.S.
dollars”, “U.S.8, “$’, “USD" and ‘U.S. cent refer to the currency of the United States of Areerithose to éuro”, “€" and
“EUR” are to the single currency adopted by those sp@#diipating in the European Monetary Union frame to time, those
to “Sterling”, “GBP” and ‘£” refer to the currency of the United Kingdom, thds “Swiss Francs, “SFr” and ‘CHF” refer to
the currency of Switzerland. References in thisudoent to Listed Swiss Franc Notesare to Notes denominated or payable in
Swiss Francs and listed on the SIX Swiss Exchange.

To ensure compliance with U.S. Treasury Departn@rdular 230, noteholders are hereby notified tiia):any discussion of
U.S. Federal Tax issues in this Base Prospectustisntended or written to be relied upon, and cartye relied upon, by
Noteholders for the purpose of avoiding penalties thay be imposed on noteholders under the Ut&nial Revenue Code of
1986 (the Code"), (B) such discussion is included herein by theuers in connection with the promotion or markgiwithin
the meaning of Circular 230) by the Issuers andDbalers of the transactions or matters addresseirhand (C) Noteholders
should seek tax advice based on their particutaugistances from an independent tax advisor.
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IN CONNECTION WITH THE ISSUE OF ANY TRANCHE OF NOTE S, THE DEALER OR DEALERS (IF ANY)
NAMED AS THE STABILISING MANAGER(S) IN THE RELEVANT  FINAL TERMS (OR ANY PERSON ACTING
ON BEHALF OF ANY STABILISING MANAGER(S)) MAY OVERAL LOT NOTES OR EFFECT TRANSACTIONS
WITH A VIEW TO SUPPORTING THE MARKET PRICE OF THE N OTES OF THE SERIES OF WHICH SUCH
TRANCHE FORMS PART AT A LEVEL HIGHER THAN THAT WHICH MIGHT OTHERWISE PREVAIL.
HOWEVER, THERE IS NO ASSURANCE THAT THE STABILISING MANAGER(S) (OR ANY PERSON ACTING
ON BEHALF OF ANY STABILISING MANAGER) WILL UNDERTAKE STABILISATION ACTION. ANY
STABILISATION ACTION MAY BEGIN ON OR AFTER THE DATE ON WHICH ADEQUATE PUBLIC
DISCLOSURE OF THE FINAL 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 DAT E
OF THE ALLOTMENT OF THE RELEVANT TRANCHE OF NOTES. ANY STABILISATION ACTION OR OVER-
ALLOTMENT MUST BE CONDUCTED IN ACCORDANCE WITH ALL APPLICABLE LAWS AN D RULES.
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DOCUMENTS INCORPORATED BY REFERENCE

The following documents, which have been filed vifte CSSF and published and are available for vigwn the website of the
Luxembourg Stock Exchange (www.bourse.lu), alldn@dance with the Prospectus Directive, are inm@fed in, and form part
of, this Base Prospectus:

(@) (i) the audited consolidated financial statetegincluding the auditors’ report thereon andesathereto) of ZIC and its

(b)

(©)

(d)

(€)

subsidiaries (collectively theztC Group ") (formerly known as Zurich Insurance Group) ispect of the years ended 2011
and 2010 (the consolidated income statements ksghgut on page 53 and page 47 respectively, dtGis and 2010
annual reports; the consolidated statements of oemepsive income being set out on pages 54 to 85ages 48 to 49
respectively, of its 2011 and 2010 annual repadhis;consolidated balance sheets being set out gesb to 57 and 50 to
51 respectively, of its 2011 and 2010 annual repadnee consolidated statements of cash flows bedtgut on pages 58 to
59 and 52 to 53 respectively, of its 2011 and 28@ual reports; the consolidated statements ofgdsaim equity being set
out on pages 60 to 61 and 54 to 55 respectivelitsat011 and 2010 annual reports; the notes tditla@cial statements
being set out on pages 62 to 167 and 56 to 154c#sply, of its 2011 and 2010 annual reports; tredauditors’ report
being set out on pages 168 to 169 and 155 respbgtief its 2011 and 2010 annual reports). The 28i@ 2011 annual
reports remain titled as Zurich Insurance Groupgl, an

(ii) the audited financial statements (includirge tauditors’ report thereon and notes thereto) IGf, As included in the

annual report mentioned in (i) above, in respedhefyears ended 2011 and 2010 (the income staterbeimg set out on

page 173 and 163 respectively, of the 2011 and 2@hdial reports; the balance sheets being setropages 174 to 175

and 164 to 165 respectively, of the 2011 and 20i@al reports; the notes to the financial statembaing set out on pages
176 to 185 and 166 to 175 respectively, of the 28id 2010 annual reports; and the auditors’ refpeirtg set out on pages
186 to 187 and 176 to 177 respectively, of the 2814d 2010 annual reports).

the audited financial statements (includingdhéitors’ report thereon and notes thereto) of@SA) in respect of the years
ended 2011 and 2010 (the auditors’ report being@sebn page 4 of each of its 2011 and 2010 anmyelrts; the balance
sheets being set out on page 6 and 5 respectifeltg, 2011 and 2010 annual reports; the statenwraperations being set
out on page 7 and 6 respectively, of its 2011 &@tD2annual reports; the statements of changesuitydoping set out on
page 8 and 7 respectively, of its 2011 and 201Qanreports; the statements of cash flow beingoaéton page 9 and 8
respectively, of its 2011 and 2010 annual repantst the notes to the financial statements being@edn pages 10 to 26
and 9 to 22 respectively, of its 2011 and 2010 ahreports).

the audited financial statements (including aleitors’ report thereon and notes thereto) o{UK) in respect of the years
ended 2011 and 2010 (the auditors’ report beingsiedn page 3 of each of its 2011 and 2010 ameyalrts; the profit and

loss accounts being set out on page 4 of eacls @Dit1 and 2010 annual reports; the balance sbheieig set out on page 5
of each of its 2011 and 2010 annual reports; aadcties to the financial statements being set oytages 6 to 13 of each
of its 2011 and 2010 annual reports).

the audited financial statements (including alielitors’ report thereon and notes thereto) of[dkkembourg) in respect of
the years ended 2011 and 2010 (the auditors’ rdyming set out on pages 4 to 5 and 2 to 3 resgdgtiof its 2011 and

2010 annual reports; the balance sheets beinguseingpage 6 and 4 respectively, of its 2011 aridD2dhnual reports; the
profit and loss accounts being set out on paged/amspectively, of its 2011 and 2010 annual ispand the notes to the
financial statements being set out on pages 8 &ntl46 to 11 respectively, of its 2011 and 201Quahreports).

the audited consolidated financial statementduding the auditors’ report thereon and the sdkereto) of Zurich Bank in

respect of the years ended 2011 and 2010 (theoasidieport being set out on pages 8 to 9 of eddts 2011 and 2010

annual reports; the consolidated income statentesitgy set out on page 10 of each of its 2011 ad® 20nual reports; the
consolidated balance sheets being set out on dagéeach of its 2011 and 2010 annual reportsctimsolidated statements
of changes in equity being set out on page 13 oh ed its 2011 and 2010 annual reports; the codatdd cash flow

statements being set out on page 15 of each @dDit4 and 2010 annual reports: and the notes todhsolidated financial

statements being set out on pages 17 to 79 am &7 tespectively, of its 2011 and 2010 annual ntsjpo

None of the Issuers is subject to the reportingiregqnents of the United States Securities Excha@wmy®f 1934, as amended (the
“U.S. Exchange Act).

Each Issuer will provide, without charge, to eaenspn to whom a copy of this Base Prospectus has @elivered, upon the
request of such person, a copy of any or all ofdbeuments incorporated herein by reference. Résjdies such documents
should be directed to the relevant Issuer or ZIGgw ZIC is not the relevant Issuer) at their redpe offices set out at the end
of this Base Prospectus. In addition, such docusneiit be available free of charge from the priradipffice of the listing agent
being Banque Internationale a Luxembourg sociéthyme (formerly Dexia Banque Internationale a Lukenrg S.A.) (the
“Luxembourg Listing Agent”) for Notes listed on the Official List and traded the regulated market of the Luxembourg Stock
Exchange.
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Information

Source

Documents incorporated by reference of the ZIC Grop

Consolidated Income Statement for the year endegmber 31, 2011...........cccceevveeeeee...

2@hhual Report page 53

Consolidated Income Statement for the year endegmber 31, 2010.............cc.cceeeeee....

20bbiual Report page 47

Consolidated Statements of Comprehensive Incomihéoyear ended December 31,

2011 Annual Report pages 54-55

2010 AnnudReport pages 48-49

Consolidated Balance Sheet as at December 31, 2011........cccooevviviiieiiiiiiiieeeereeie,

2011 Annual Report pages 56-57

Consolidated Balance Sheet as at December 31, 2010........ccoooevviviiieieeiiiiieieeeeen,

2010 Annual Report pages 50-51

Consolidated Statement of cash flows for the yeded December 31, 2011 .................

201aAuvah Report pages 58-59

Consolidated Statement of cash flows for the yeded December 31, 2010 .................

2010Auah Report pages 52-53

Consolidated Statement of changes in equity foytee ended December 31, 2011 ......

2011 AnRapbrt pages 60-61

Consolidated Statement of changes in equity foytee ended December 31, 2010 ......

2010 AnRapbrt pages 54-55

Notes to the financial statements for the year éridkecember 31, 2011..........................

..012Annual Report pages 62-167

Notes to the financial statements for the year éidkecember 31, 2010..........................

..01@Annual Report pages 56-154

Auditor’s report for the year ended December 3Q112.............cccovvcvvniviiineeeeeeeee s e

2011 Annual Report pages 168-169

Auditor’s report for the year ended December 3ILM0.........cccvvviveeiieiiirieeeeeeeeeesiiceen.

2010 Annual Report page 155

Documents incorporated by reference of Zurich Insuance Company Ltd

Income Statement for the year ended December 31L,.20............cuvvveviiiiiieeeeieiiiiiiiieeees

2011 Annual Report page 173

Income Statement for the year ended December 3D, 20...........ccevvvvviiiieieeeeiiiiiiiiiieenes

2010 Annual Report(*) page 163

Balance Sheet as at December 31, 2011 ......uoiiiieeiiiiieiieee e

2011 Annual Report pages 174-175

Balance Sheet as at December 31, 2010 ......oiiiieeeiiieiieie e

2010 Annual Report(*) pages 164-16

OT

Notes to the financial statements for the year éridlkecember 31, 2011.........................

..012Annual Report pages 176-185

Notes to the financial statements for the year éridkecember 31, 2010.........................

..01@Annual Report(*) pages 166-175

Auditor’s report for the year ended December 3IL120..........ccccvvveviieiiiiiieeeeeeeisi i,

2011 Annual Report pages 186-187

Auditor’s report for the year ended December 3ILM0..........ccccvvvvveviieiiieiieeeeeeeeesiiceen.

2010 Annual Report(*) pages 176-177

Documents incorporated by reference of Zurich Finane (USA), Inc.

Auditor’s report for the year ended December 3Q112.............ccccvvcnvvnviiiinieeeeeeee s e

2011 Annual Report page 4

Auditor’s report for the year ended December 3QLQ..............ccceecuvvriiirirreeeeerees e

2010 Annual Report page 4

Balance Sheet as at December 31, 2011 .....uuiiiieeeiiiieeieeeee e e

2011 Annual Report page 6

Balance Sheet as at December 31, 2010 ......uciiiieeeiiiiiieiee e

2010 Annual Report page 5

Statement of Operations for the year ended DeceBhet011..........ccceevvveeeeeeeiiiiiiiiiimnns

2011 Annual Report page 7

Statement of Operations for the year ended DeceBHe2010...........ccceevveeeeeeiiiiiiiiiiimnns

2010 Annual Report page 6

Statement of changes in equity for the year endsgeBber 31, 2011 ...,

... 12@nnual Report page 8

Statement of changes in equity for the year endsgeBber 31, 2010 ..............ccceeeennn.

... 1@Annual Report page 7

Statement of cash flow for the year ended Dece@bgP011..........cccccvvvvvvirverieierereeeame..

.2011 Annual Report page 9

Statement of cash flow for the year ended Dece@bgP010............cccvvvvvivreereeiieereeeame..

.2010 Annual Report page 8

Notes to the financial statements for the year éidlecember 31, 2011..........................

..012Annual Report pages 10-26

Notes to the financial statements for the year éidkecember 31, 2010..........................

..01@Annual Report pages 9-22

Documents incorporated by reference of Zurich Finane (UK) plc

Auditor’s report for the year ended December 3IL120..........ccccvvvvvviveiiiiiiieeeeeeisi i,

2011 Annual Report page 3

Auditor’s report for the year ended December 3ILM0.........cccvvvvvveiieiiieiieeeeeeesesiiceen.

2010 Annual Report page 3

Profit and Loss Accounts for the year ended DecerBbe2011 .........ccccevvvvvveviiereennennn..

2011 Annual Report page 4

Profit and Loss Accounts for the year ended DecerBbe2010............cevvvveveviiereeeneenn..

2010 Annual Report page 4

Balance Sheet as at December 31, 2011 .....uuiiieeeiiiiieieeee e e

2011 Annual Report page 5

Balance Sheet as at December 31, 2010 ......oiiiieeeiiiiiieie e

2010 Annual Report page 5

Notes to the financial statements for the year éridlkecember 31, 2011..........................

..012Annual Report pages 6-13

Notes to the financial statements for the year éidlkecember 31, 2010..........................

..01@Annual Report pages 6-13
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Documents incorporated by reference of Zurich Finane (Luxembourg) S.A.

Auditor’s report for the year ended December 3I,120..............uuueieiieiiiiiiiiiiiiiiiiiaeee..

2011 Annual Report pages 4-5

Auditor’s report for the year ended December 3IQ20.............uuuueieiieiiiiiiiieeeaiiaiiace..

2010 Annual Report pages 2-3

Balance Sheet as at December 31, 2011

2011 Annual Report page 6

Balance Sheet as at December 31, 2010

2010 Annual Report page 4

Profit and Loss Accounts for the year ended Decer@be2011

2011 Annual Report page 7

Profit and Loss Accounts for the year ended Decer@be2010

2010 Annual Report page 5

Notes to the financial statements for the year dridlecember 31, 2011

..01PAnnual Report pages 8-14

Notes to the financial statements for the year dridkecember 31, 2010

..01@Annual Report pages 6-11

Documents incorporated by reference of Zurich Bank

Auditor’s report for the year ended December 3I120..............uuueieiieiiiiiiiiiiaaniiiiaeee..

2011 Annual Report pages 8-9

Auditor’s report for the year ended December 3IA0.........cccvvvvreviieiiieiieeeeeeesessiceen.

2010 Annual Report pages 8-9

Consolidated Income Statement for the year endedmber 31, 2011

2@hhual Report page 10

Consolidated Income Statement for the year endedmber 31, 2010

2@bbdual Report page 10

Consolidated Balance Sheet as at December 31, 2011........ccoooeiviviiieiiiiiiiieieeeeenn,

2011 Annual Report page 11

Consolidated Balance Sheet as at December 31, 2010........cccoeevviviieeiiiiiiieieereeinn,

2010 Annual Report page 11

Consolidated Statement of changes in equity foytee ended December 31, 2011

2011 AnRapbrt page 13

Consolidated Statement of changes in equity foyétee ended December 31, 2010

2010 AnRapbrt page 13

Consolidated cash flows statement for the yearémiEember 31, 2011

2B8hhual Report page 15

Consolidated cash flows statement for the year@émember 31, 2010

2B8h@ual Report page 15

Notes to the financial statements for the year dridlecember 31, 2011

..012Annual Report pages 17-79

Notes to the financial statements for the year ddlecember 31, 2010

..01@Annual Report pages 17-80

(*) Asincluded in the respective annual reports ofat@ Group

Any information which is not listed in the crosdernces above but forms part of the documentstwaiie being incorporated
by reference is given solely for information purgs®nly.

Each Issuer and ZIC (where ZIC is not the relevssiier) will, in connection with the listing on tificial List and trading of
the Notes on the regulated market of the Luxemb@iogk Exchange so long as any Note remains oudlistgarand listed and
traded on such exchange, in the event of any naatmiliverse change in the financial condition ohslssuer or ZIC (where ZIC
is not the relevant Issuer) which is not reflectedhis Base Prospectus, prepare a supplementgdBtse Prospectus (to be
approved by the CSSF) in respect of the Notes isbyahat Issuer or ZIC (where ZIC is not the ralgvissuer) to be listed on
the Official List and traded on the regulated madfehe Luxembourg Stock Exchange.

This Base Prospectus applies to issues of Noteg maénd after May 15, 2012. If the terms of thegPamme are modified in a

manner which would make this Base Prospectus, pglemented, inaccurate or misleading, a new Basspectus will be
prepared in replacement for this Base Prospectus.
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GENERAL DESCRIPTION OF THE PROGRAMME

The following general description does not purgorbe complete and is taken from, and is, togethtir the information under
“Terms and Conditions of the Senior Notes, DatethoBdinated Notes and Undated Subordinated Notes™Terms and
Conditions of the Capital Notedielow qualified in its entirety by, the remaindértiois Base Prospectus and, in relation to the
terms and conditions of any particular Tranche aitdd, the applicable Final Terms and must be regéther with the
documentation referred to under the heading “Docummncorporated by Reference” which is availableifispection.

Words and expressions defined undé&efms and Conditions of the Senior Notes, Dat8dbordinated Notes and Undated
Subordinated Not€s or “ Terms and Conditions of th&€apital Note$ below or elsewhere in this Base Prospectus have the
same meanings ithis general description. References herein to“ttedevant Conditions means théferms and Conditions of
the Senior Notes, Dated Subordinated Notes and tedd&ubordinated Notes or, as the case may be, thesTanah Conditions
of the CapitaNotes.
Dealers: Barclays Bank PLC

BNP PARIBAS

Citigroup Global Markets Limited

Commerzbank Aktiengesellschaft

Crédit Agricole Corporate and Investment Bank

Credit Suisse Securities (Europe) Limited

Deutsche Bank AG, London Branch

Goldman Sachs International

HSBC Bank plc

J.P. Morgan Securities Ltd.

Merrill Lynch International

Morgan Stanley & Co. International plc

The Royal Bank of Scotland plc

UBS Limited

Each issue of Notes denominated in a currencyspem of which particular laws,
guidelines, regulations, restrictions or reportmeguirements apply will only be
issued in circumstances which comply with such lagisidelines, regulations,
restrictions or reporting requirements from timetitne (see Subscription and

Salée).
Agent: Citibank, N.A.
Luxembourg Listing Agent: Banque Internationale a Luxembourg société anonyme
Size: USD18,000,000,000 (or its equivalent in other aueres) outstanding at any time.

The Issuers may increase the amount of the Progeamnaccordance with the
terms of the Dealer Agreement.

Distribution: Notes may be distributed by way of private placennpublic offering and in
each case on a syndicated or non-syndicated basis.

Currencies: Subject to any applicable legal or regulatory festmns, such currencies as may be
agreed between the relevant Issuer, the relevaaleDand the Trustee, including,
without limitation, Australian Dollars, Canadian Iws, Czech Koruna, Danish
Kroner, Euro, Hong Kong Dollars, Japanese Yen, N2ealand Dollars,
Norwegian Krone, Sterling, South African Rand, SiskdKrona, Swiss Francs
and United States Dollars (as indicated in the iegple Final Terms, the
“Specified Currency).

Maturities: Such maturities as may be agreed between the reléssuer and the relevant
Dealer(s) and as indicated in the applicable Flrems, subject to such minimum
or maximum maturities as may be allowed or requirech time to time by the
relevant central bank (or equivalent body) or awd or regulations applicable to
the relevant Issuer or the relevant Specified Guuye The Issuers may issue
Undated Subordinated Notes (subject as aforesaitipwt a specified maturity.
ZIC may issue Capital Notes without a specifiedurigt.

Where Notes have a maturity of less than one yeée#her (a) the issue proceeds
are received by the relevant Issuer in the Unitéagdom or (b) the activity of
issuing the Notes is carried on from an establistimaaintained by the relevant
Issuer in the United Kingdom, such Notes musth@iye a minimum redemption
value of £100,000 (or its equivalent in other codies) and be issued only to
persons whose ordinary activities involve themdguaring, holding, managing or
disposing of investments (as principal or agent}tie purposes of their businesses
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Issue Price:

Form of Notes:

Fixed Rate Notes:

Floating Rate Notes:

Indexed Notes:

Other provisions in relation to Floating

Rate Notes and Indexed Interest Notes:
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or who it is reasonable to expect will acquire, dpoinanage or dispose of
investments (as principal or agent) for the purpasietheir businesses; or (ii) be
issued in other circumstances which do not constéLcontravention of section 19
of the Financial Services and Markets Act 2006§MA”) by the relevant Issuer.

Notes may be issued on a fully paid basis and &sare price which is at par or at
a discount to, or premium over, patr.

Notes will be issued in bearer form or registemmunf as described in “Form of the
Notes and the Capital Notes” below. Each Beareb@ldlote (other than a Listed
Swiss Franc Note) which is not intended to be idsuieNGN form and each
Registered Global Note which is not intended tchbll under the NSS, each as
specified in the relevant Final Terms, will be deiped on or around the relevant
issue date with the Common Depositary for Euroclear Clearstream,
Luxembourg and each Bearer Global Note (other thaisted Swiss Franc Note)
which is intended to be issued in NGN form and eRegistered Global Note
which is intended to be held under the NSS, eadpasified in the relevant Final
Terms, will be deposited on or around the relevssiie date with the Common
Safekeeper for Euroclear and Clearstream, Luxenghcubordinated Notes and
Capital Notes will not be issued in NGN form. LidgtBwiss Franc Notes will be
represented by a Permanent Global SIS Note exchhlegéor definitive Notes in
the circumstances set out therein and holders af Blotes will not have the right
to effect or demand the conversion of the Perman@hibal SIS Notes
representing such Listed Swiss Franc Notes intdetivery of, Notes in definitive
or uncertificated form. Each Listed Swiss FranceéNwtich is not intended to be
issued in new global note form (Elassic Global Not& or “CGN"), as specified
in the relevant Final Terms, will be delivered tigh SIX SIS AG (SIS") or such
other intermediary in Switzerland recognised fottspurposes by the SIX Swiss
Exchange Ltd. (81X Swiss Exchang® on or prior to the original issue date of
such Tranche, and each Listed Swiss Franc Notehwhimtended to be issued in
NGN form, as specified in the relevant Final Termil, be deposited on or around
the relevant issue date with a common safekeeperSi§& or such other
intermediary. ZF (USA) may only issue Notes in stglied form and may not issue
Notes in bearer form unless U.S. law, including utaions or agency
interpretations thereof, at the time of issuanceniis Notes issued by ZF (USA)
in bearer form to be treated as if they were insteged form for U.S. Federal
income tax purposes.

Fixed interest will be payable on such date orglagemay be agreed between the
relevant Issuer and the relevant Dealer (as inelicat the applicable Final Terms)
and on redemption. Fixed Rate Notes may includeeNahich pay interest by
reference to a Specified Mid Swap Rate.

Floating Rate Notes will bear interest at a ratehined:

(i) on the same basis as the floating rates undeot@nal interest rate swap
transaction in the relevant Specified Currency goed by an agreement
incorporating the 2006 ISDA Definitions (as pubéishby the International
Swaps and Derivatives Association Inc.); or

(i) on the basis of a reference rate appearinghenagreed screen page of a
commercial quotation service; or

(iii) on such other basis as may be agreed betweernrelevant Issuer and the
relevant Dealer, as indicated in the applicablaFirerms.

The Margin (if any) relating to such floating ratéll be agreed between the
relevant Issuer and the relevant Dealer for eaclesef Floating Rate Notes and
specified in the applicable Final Terms.

Payments of principal in respect of Indexed Red@ampimount or of interest in
respect of Indexed Interest Notes will be calculalty reference to such index
and/or formula as the relevant Issuer and the aefeDealer may agree (as
indicated in the applicable Final Terms).

Floating Rate Notes and Indexed Interest Notes afmy have a maximum interest
rate, a minimum interest rate or both (as indicatetie applicable Final Terms).

Interest on Floating Rate Notes and Indexed Intekeses in respect of each
Interest Period, as selected prior to issue byréfevant Issuer and the relevant
Dealer, will be payable on the Interest PaymeneBbapecified in, or determined
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Dual Currency Notes:

Zero Coupon Notes:

Special provisions in relation to interest
payable under Subordinated Notes:

Special provisions in relation to interest
payable under Capital Notes:

Settlement of Deferred Interest — Capitall
Notes:

Redemption of the Senior Notes and
Subordinated Notes:
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pursuant to, the applicable Final Terms and wilchkulated on the relevant Day
Count Fraction unless otherwise indicated in thaieg@ble Final Terms.

Payments (whether in respect of principal or irge@nd whether at maturity or
otherwise) in respect of Dual Currency Notes wdl inade in the currencies, and
based on the rates of exchange, as the relevargriasd the relevant Dealer may
agree (as indicated in the applicable Final Terms).

Zero Coupon Notes will be offered and sold at alist to their nominal amount
and will not bear interest.

Interest shall be payable on Subordinated Notesuoh date or dates as may be
agreed with the relevant Dealer (as indicated & #pplicable Final Terms),
subject to the provisions relating to the optiodeferral of interest payments or
Solvency Deferral set out under Condition 4 of Teems and Conditions of the
Senior Notes, Dated Subordinated Notes and Und&iedrdinated Notes.

Interest shall be payable on the Capital Notes umh slate or dates as may be
agreed with the relevant Dealer (as indicated i@ #épplicable Final Terms),

subject to the provisions relating to the optional mandatory deferral or, as
applicable, cancellation of interest payments sgtim Condition 3 of the Terms

and Conditions of the Capital Notes.

ZIC shall (if the applicable Final Terms specifidee Capital Note as being
Cumulative with respect to such payment) deferifothé applicable Final Terms
specifies the Capital Note as being Non-Cumulatiith respect to such payment)
cancel any Interest Payment (or relevant part tfesis described herein) on the
Capital Notes if a Solvency Event is specified lie tapplicable Final Terms as
applicable and has occurred and is continuing.

ZIC shall also cancel any Interest Payment (orveele part thereof as described
herein) on the Capital Notes if a Trigger Evenspecified in the applicable Final
Terms as applicable and has occurred and is camginu

In addition, ZIC may elect (if the applicable Fiffarms provides for such election
and specifies the Capital Note as being Cumulatiile respect to such payment)
to defer or (if the applicable Final Terms provides such election and specifies
the Capital Note as being Non-Cumulative with respe such payment) to cancel
such Interest Payment on the Capital Notes by ginigtice of such election to the
Trustee, the Agent and the Noteholders in accoelanith the Terms and

Conditions of the Capital Notes.

If an Interest Payment has not been paid in fultdason of any of the above then,
in the case of Capital Notes specified as Cumudatiith respect to such interest
payment, for so long as such payment remains urgadd in the case of Capital
Notes specified as Non-Cumulative with respectutthdanterest payment, until the
next payment of an Interest Payment in full, (ié thpplicable Final Terms so
provide), ZIC, Zurich Insurance Group LtdZ{G” and, together with its
subsidiaries, theZurich Insurance Group”) and their subsidiaries will be subject
to the restrictions on making certain payments iesd in Condition 3(d) of the
Terms and Conditions of the Capital Notes.

The Issuer may, if the applicable Final Terms dpettiat Cash Settlement is

applicable, elect to pay in cash in whole or int pawy Deferred Interest pursuant to
Condition 3(e). The Issuer and ZIG may elect, dmallsn specified circumstances
be required, to settle Deferred Interest utilisiig APM in accordance with

Condition 3(e) of the Terms and Conditions of ttepital Notes.

The applicable Final Terms will indicate eithertttiae relevant Notes cannot be
redeemed prior (in the case of Senior Notes andd>@ubordinated Notes) to their
stated maturity (other than in specified instalrsernt applicable, for taxation
reasons or following an Event of Default) or thatcts Notes and Undated
Subordinated Notes will be redeemable at the optiotihe relevant Issuer and/or
the Noteholders upon giving the notice requiredhsy applicable Final Terms to
the Noteholders or the relevant Issuer as the o@mg be, on a date or dates
specified, at a price or prices and on such tersnara indicated in the applicable
Final Terms and, where applicable pursuant to QGmmdi6 in the case of
Subordinated Notes, having obtained the prior mithpproval of FINMA or any
successor Authority for such payment. Furtherm8uhordinated Notes may be
redeemed (i) for taxation reasons or (ii) if socfed in the applicable Final
Terms, if an Accounting Event, a Capital Event oRagulatory Event, has
occurred. Upon the occurrence of any of the eveeiscribed in (i) or, if so
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Redemption of the Capital Notes:

Maintenance of Capital — Capital Notes:

Denomination of Notes:
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specified in the applicable Final Terms, (ii) abotree relevant Issuer may at any
time either substitute all (but not some only)ttd Subordinated Notes for, or vary
the terms of the Subordinated Notes so that theaie or, as appropriate, become,
Qualifying Securities.

The applicable Final Terms may provide that Notey tpe redeemable in two or
more instalments of the amounts and on the datksaited in the applicable Final
Terms.

The Capital Notes areither Dated Capital Notes or Undated Capital Nc
Undated Capital Notes are perpetual securitiegspect of which there is no fixed
maturity date and they are redeemable or repayatile in accordance with the
provisions of Conditions 6 and 9 of the Terms andditions of the Capital Notes.
In all cases, ZIC may only redeem, substitute oy Wiae Capital Notes if FINMA
has given and has not subsequently withdrawn itssext to the redemption,
substitution or variation as appropriate, to theeekthat such consent is required.
The Dated Capital Notes may be redeemed upon mafurdvided that, if so
specified in the applicable Final Terms, if a Sole Event has occurred and is
continuing on the Maturity Date or would occur asresult of the relevant
redemption, the Dated Capital Notes shall not bdeeeed, unless the prior written
approval of FINMA or any Successor Authority forchypayment has been given.
Furthermore, the Capital Notes may be redeemedr(tpxation reasons or (ii), if
so specified in the applicable Final Terms, on toeurrence of any of an
Accounting Event, a Capital Event or a Regulatorgii pursuant to Condition 6.

Upon the occurrence of any of the events descriibgd or, if so specified in the

applicable Final Terms, (ii) above, ZIC may at dimye either substitute all (but
not some only) of the Capital Notes for, or varg terms of the Capital Notes so
that they remain or, as appropriate, become, QuradifSecurities.

The Capital Notes may also be redeemed by the rissne any Optional
Redemption Date in whole but not, unless so spetifin the applicable Final
Terms, in part, at the Optional Redemption Amouwpscified in the applicable
Final Terms, in accordance with Condition 6(d)ted Terms and Conditions of the
Capital Notes.

The applicable Final Terms will specify whether Z0€ as the case may be, ZIG
intends to enter into a replacement capital covefarthe benefit of one or more
designated series of ZIC’'s debt securities. Itrifcipated that the terms of any
such replacement capital covenant will provide tE&E will not redeem or
repurchase any of the relevant Capital Notes afidhat permit any subsidiary to
purchase any of the relevant Capital Notes, urdessto the extent the aggregate
redemption, repurchase or purchase price is equat tess than the net proceeds
(or in certain circumstances a specified percentdgaich net proceeds) received
by ZIC, ZIG or their respective subsidiaries durthg twelve months prior to such
redemption, repurchase or purchase date, from rsswances of Qualifying
Securities and that the covenant will terminatetiua redemption of the Capital
Notes if not terminated earlier in accordance wgherms. Any such replacement
capital covenant will continue to be effective €olling any substitution or
variation of the Capital Notes in accordance wlitbitt terms.

Notes issued under the Programme which may be listeon the Official List
and admitted to trading on the regulated market ofthe Luxembourg Stock
Exchange and/or admitted to listing, trading and/orquotation by any other
listing authority, stock exchange and/or quotation system situated or
operating in a Member State may not (a) have a mimum denomination of
less than EUR 100,000 (or its equivalent in anothewurrency), or (b) carry the
right to acquire shares (or transferable securitiesequivalent to shares) issued
by ZF (Luxembourg), ZF (USA), ZF (UK), Zurich Bank, ZIC or by any entity
to whose group ZF (Luxembourg), ZF (USA), ZF (UK),Zurich Bank or ZIC
belong.

Subject thereto, Notes will be issued in such denatibons as may be agreed
between the relevant Issuer and the relevant Dealéndicated in the applicable
Final Terms save that the minimum denomination aifheNote will be such as
may be allowed or required from time to time by tieéevant central bank (or
equivalent body) or any laws or regulations applieato the relevant Specified
Currency.

If so specified in the Final Terms, so long as Naes are represented by a
Temporary Global Note or Permanent Global Note, Nlotes may be tradeable
only in minimum specified denominations of EUR 1) (or equivalent in
another currency) and integral multiples of EUROD,Qor equivalent in another
currency) in excess thereof.
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Taxation:

Negative Pledge:

Cross Default:

Status of the Notes:

Senior Notes:

Subordinated Notes:

Capital Notes:
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Notes issued under the Programme may have a minispatified denomination

of less than EUR 100,000 if it is the intentionttliee Notes will not be listed on

the Official List and admitted to trading on theguéated market of the

Luxembourg Stock Exchange and/or admitted to ligtinading and/or quotation

by any other listing authority, stock exchange andjuotation system situated or
operating in a Member State.

See Condition 7 of the relevant Conditions and &raht Jurisdiction” definition
in Condition 6(c) of the Terms and Conditions of t&enior Notes, Dated
Subordinated Notes and Undated Subordinated NatésCandition 6(b) of the
Terms and Conditions of the Capital Notes.

All payments on Notes issued by each of ZF (Luxemngp ZF (USA), ZF (UK)
and Zurich Bank will be made without deduction éoron account of withholding
tax imposed by Luxembourg and Switzerland (in thsecof Notes issued by ZF
(Luxembourg)), the U.S. and Switzerland (in theeca$ Notes issued by ZF
(USA)), the United Kingdom and Switzerland (in ttese of Notes issued by ZF
(UK)) and Ireland and Switzerland (in the case ofd$ issued by Zurich Bank) or
required pursuant to an agreement described inddeb471(b) of the U.S. Internal
Revenue Code of 1986 (th€d6de’) unless such withholding is required by law
and/or by agreement of the relevant Issuer or tirr&htor. Subject to a number of
exceptions set out in Condition 7 of the relevaahditions, if such withholding is
required, the relevant Issuer will generally beuisgd to pay such additional
amounts as will result in the receipt by the Notdars of such amounts as they
would have received had no such withholding begnired.

All payments on Notes issued by ZIC will be madéjsct to withholding tax
imposed by Switzerland to the extent required by ldo additional amounts will
be paid by ZIC in respect of any such withholdisgsat out in Condition 7 of the
relevant Conditions, save in the case of Restri@agital Notes and Restricted
Notes on which additional amounts will, subjectcetain exceptions, be payable
as discussed in Condition 7 of the Terms and Cmmditof the Capital Notes and
Condition 7 of the Terms and Conditions of the 8eMotes, Dated Subordinated
Notes and Undated Subordinated Notes.

The terms of the Senior Notes issued by ZF (Luxamije ZF (USA) and ZF
(UK) will contain a negative pledge provision astlier described in Condition
3(c) of the Terms and Conditions of the Senior Npfeated Subordinated Notes
and Undated Subordinated Notes.

In relation to any Senior Notes, the terms of sBehior Notes will contain a cross
default provision as further described in Conditi®a)(iii) of the Terms and
Conditions of the Senior Notes, Dated Subordinatédtes and Undated
Subordinated Notes.

Notes issued under the Programme may either berseofes (Senior Notes),
dated subordinated notedD@ted Subordinated Notes) or undated subordinated
notes (Undated Subordinated Note% together with Dated Subordinated Notes,
“Subordinated Note$) or, in the case of Notes issued by ZIC only, itaiNotes
(the “Capital Notes'). The status of any such Subordinated Notes git&laNotes
will be described in Condition 2 of the relevantn@iions and the applicable Final
Terms.

The Senior Notes will constitute direct, unconditih unsubordinated and, subject
to the provision of Condition 3(c) of the Terms a@dnditions of the Senior
Notes, Dated Subordinated Notes and Undated Sufatedi Notes, unsecured
obligations of the relevant Issuer and (subjectfasesaid) will rankpari passu,
without any preference among themselves save &butsty preferred exceptions,
with all other outstanding unsecured and unsubatdhobligations of the relevant
Issuer, present and future, but, in the event eblirency, only to the extent
permitted by applicable laws relating to creditaights.

The Subordinated Notes will rank as set out in #@pplicable provisions of
Condition 2 of the Terms and Conditions of the 8eMotes, Dated Subordinated
Notes and Undated Subordinated Notes, as spedifig@ applicable Final Terms.

The Capital Notes will rank as set out in the aggilie provisions of Condition 2
of the Terms and Conditions of the Capital Notesspecified in the applicable
Final Terms.
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Guarantees by ZIC:

Prescription:

Listing and Admission to Trading:
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The Capital Notes will constitute direct, subordathand unsecured obligations of
ZIC and will rankpari passy without any preference among themselves. The
claims of the holders of Capital Notes will rank anvoluntary or involuntary
insolvency, winding-up, liquidation, dissolution other similar proceedings of or
against ZIC after the claims of any Senior Credit¢as defined in Condition 2) of
ZIC, pari passuwith the claims of the holders of any subordinadétigations of
ZIC which whether now or in the future rank or asgressed to ranfari passu
with the claims of the holders of the Capital Noéesl prior to the claims of the
holders of all classes of issued shares in theestegital of ZIC.

Save as otherwise specified in the applicable Firedms, in the event of a

voluntary or involuntary insolvency, winding-upgliidation, dissolution or other

similar proceedings of or against the Issuer, tisbadl be payable on each Capital
Note, subject to the subordination provisions sgtadbove, an amount equal to the
principal amount of each Capital Note with, unledberwise specified in the

applicable Final Terms, unpaid and outstanding Defk Interest and interest

which has accrued up to, but excluding, the datepdyment.

Holders of Capital Notes will have limited remedias described under Condition
9 of the Terms and Conditions of the Capital Notes.

Each Tranche of Senior Notes issued by ZF (Luxend)odF (USA), ZF (UK) or
Zurich Bank will be unconditionally and irrevocalgjyaranteed by ZIC (each such
guarantee, aSenior ZIC Guarante€’). Each Senior ZIC Guarantee will be
governed by Swiss law, will be issued by ZIC on tbsue date of the relevant
Tranche of Notes and will be limited to its statethximum amount. The
obligations of ZIC under each Senior ZIC Guaramtédebe direct, non-accessory,
unconditional, unsubordinated and unsecured oldigatof ZIC and (subject as
aforesaid) will rankpari passu with all other outstanding unsecured and
unsubordinated obligations of ZIC, present and riytusave for statutorily
preferred exceptions, but, in the event of insotyeronly to the extent permitted
by applicable laws relating to creditors’ right@yfhent under the relevant Senior
ZIC Guarantee shall be made by ZIC within 7 dayseckipt by it of notice from
the Trustee that such payment has become due arainsunpaid.

Notes issued by Zurich Bank under this Programnilenet receive the benefit of
the guaranty and surety bond offered by certaiiusfch Bank’s parent companies
to counterparties under certain other financialdpots and obligations of Zurich
Bank, and therefore such Notes will only be covdrgdhe Senior ZIC Guarantee
or the Subordinated ZIC Guarantee (as applicable).

Each Tranche of Subordinated Notes issued by Zkdinlbourg), ZF (USA), ZF
(UK) or Zurich Bank will be unconditionally and @vocably guaranteed on a
subordinated basis by ZIC by way of an unsecuratl sarbordinated guarantee
(each such guarantee, @ubordinated ZIC Guarante€’). The obligations of ZIC
under each Subordinated ZIC Guarantee will constitdirect, non-accessory,
unconditional, subordinated and unsecured obligatwf ZIC ranking (i) after the
claims of Senior Creditors, (ipari passuwith Subordinated Notes and any other
subordinated obligations of ZIC which whether nowiro the future rank or are
expressed to rangari passuwith the claims of the holders of such Subordidate
Notes or the beneficiaries of the Subordinated Gl@arantee and (iii) prior to the
claims of holders of any Capital Notes and of #liras of issued shares in the
share capital of the Guarantor, it being understbatlZIC’s obligations in respect
of certain guarantees (as more fully described untle section “Form of
Subordinated Guarantee”) shall rank senior to thto&linated ZIC Guarantee.

The Notes, Receipts and Coupons will become voldssnpresented for payment
within a period of ten years (in the case of ppatj and five years (in the case of
interest) after the Relevant Date (as defined imdmn 8 of the relevant
Conditions) therefor.

Applications have been made for the Notes to beitaetinto trading on the
regulated market of the Luxembourg Stock Exchamdedh is a regulated market
pursuant to Directive 2004/39/EC) and listed on tOicial List of the
Luxembourg Stock Exchange for a period of twelventhe from the date hereof.
The Notes may also be admitted to listing, trading/or quotation by any other
listing authorities, stock exchanges and/or quatasystems (including the SIX
Swiss Exchange) as may be agreed between the melsser and the relevant
Dealer in relation to each Series.
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Governing Law:

Selling Restrictions:
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The applicable Final Terms will state whether ot and, if so, on which stock
exchange(s) the Notes are to be listed.

The Notes (other than the provisions of Conditioaf Zhe Terms and Conditions
of the Senior Notes, Dated Subordinated Notes amthtéd Subordinated Notes in
relation to Subordinated Notes which will be gowatnby, and construed in
accordance with, the law of the jurisdiction ofdngoration of the relevant Issuer
of the Subordinated Notes and Condition 2 of themBeand Conditions of the
Capital Notes which will be governed by, and camstrin accordance with, the
laws of Switzerland) will be governed by, and comstl in accordance with,
English law. Holders of Listed Swiss Franc Noteswti note that, among other
things, under the Terms and Conditions of the SeNmtes, Dated Subordinated
Notes and Undated Subordinated Notes, collectipeesentation of investors is
possible, albeit without any guarantee that inwsstmonymity can be assured.

Each Senior ZIC Guarantee and each Subordinated Gl@rantee will be
governed by Swiss law.

There are selling restrictions in relation to th&Jthe European Economic Area,
Ireland, the United Kingdom and Japan and suchratbstrictions as may be
required in connection with the offering and sdl@ @articular Tranche of Notes.
See ‘Subscription and Salé below.
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RISK FACTORS

Prospective investors should carefully consideoflihe information set forth ithis Base Prospectus, the applicable Final Terms
and any documents incorporated tBference before deciding to invest in any Note<apital Notes. Prospectiviavestors
should have particular regard to, among other mattehe considerationset out in this Risk Factors section of the Base
Prospectus. The following is niotended as, and should not be construed as, aaustive list of relevant ristactors. There may
be other risks that a prospective investor showldsider thatare relevant to its own particular circumstancesganerally.

Each of the Issuers and ZIC believe that the faligwfactors may affect thembility to fulfil its obligations under Notes or
Capital Notes issued under tReogramme. Most of these factors are contingenesigish may or may not occur amne of the
Issuers nor ZIC are in a position to express a vienthe likelihood ony such contingency occurring. In addition, fastarhich
are material for theourpose of assessing the market risks associatibdNoites or Capital Notes issuadder the Programme are
also described below. None of the Issuers or Zi€agentthat the statements below regarding the risks ddihg any Notes or
Capital Notesare exhaustive.

Factors that may affect the Issuers’ ability to comly with their obligations under or in connection with Notes or Capital
Notes issued under the Programme or of ZIC to complwith its obligations under its Guarantee

Reliance of investors on the creditworthiness of #hrelevant Issuer and ZIC(as applicable)

The Notes, the Capital Notes and the Guaranteapfagcable) will constitute unsecured, senior dsadinated obligations of the
relevant Issuer and ZIC (as applicable), respdgtivend will rank equally among themselves and éyguaith all other
unsecured, senior or subordinated obligations efréhevant Issuer and ZIC (as applicable), respalgti The Capital Notes will
constitute unsecured, subordinated obligationsli@f @hd rank equally with any subordinated obligagi@f ZIC which whether
now or in the future rank or are expressed to garkpassuwith the claims of the holders of the Capital Notéshould be noted
that mandatory provisions of law may operate shelh ¢ertain other obligations of the relevant IssueZIC must be satisfied in
preference to their obligations under the Notes,Ghpital Notes and the Guarantee (as applicdbl@articular, ZIC is subject to
certain insurance and financial services laws, legiuns and policies which include provisions whireertain assets are tied to
obligations towards the policyholders and cannoubed for settlement of obligations to other cdit This could affect its
position under the Notes, the Capital Notes orGluarantee (as applicable) either in its capacitGaarantor or as Issuer (as
applicable).

Noteholders are dependent solely on the abilitthefrelevant Issuer and ZIC to comply with its ghations under the Notes, the
Capital Notes and the Guarantee (as applicabld)damot have the benefit of collateral or othenfe of credit support.

Any actual or perceived deterioration in the finahcondition, results of operations or cashflowtioé relevant Issuer or ZIC
could have a negative effect on the ability of thlevant Issuer or ZIC, as the case may be, to bowith its obligations under
the Notes, the Capital Notes and the Guaranteaplgcable). In addition, investment in the Notedhe Capital Notes involves
the risk that subsequent changes in actual or pedeareditworthiness of the relevant Issuer an@ Zas applicable) may
adversely affect the market value of the NotedierGapital Notes.

Ratings

The financial strength and issuer credit ratingsigeeed to ZIC and other Zurich Insurance Grouptiestimay be changed,
suspended or withdrawn at any time by rating agench downgrade, or the potential for such a dowader to the financial

strength or issuer credit ratings assigned to Zi@ther Zurich Insurance Group entities may haveadverse effect on their
competitive and financial position. Rating agendmsk at a range of rating factors. For examplgedalosses due to natural
catastrophes could weaken the financial positioBl6for other Zurich Insurance Group entities atgljer a downgrade of their
respective ratings. The Zurich Insurance Groupisgsed debt through various entities. Ultimately ¢hedit ratings of these debt
issues are linked to the financial strength ratinf§ZIC. Changes in credit ratings may affect btth ability to obtain new

financing and the cost of financing.

The businesses, earnings and financial condition @C and its operating subsidiaries are subject tadhe global economic
and financial market environment and thus vulnerabk to any slowdown or potential disruptions.

The performance of ZIC and its operating subsid&tias been and will continue to be influencedhleyeiconomic conditions of
the countries in which it operates. Global grovgldivided between recovering emerging market ecoe®mhere interest rates
are falling and moribund developed economies. @dgregeopolitical risks are elevated and many ecoies, particularly in the

peripheral Eurozone as well as the UK, are fradibeaddition, although the global financial systésnrecovering from the

difficulties which first manifested themselves imgust 2007 and culminated with the bankruptcydiliby Lehman Brothers in
September 2008, a new dislocation of the finamgyatem or the economy cannot be ruled out. SucHitbons could lead to

unprecedented levels of illiquidity, resulting timle development of significant problems for a numbkthe world’s largest

countries, corporate and financial institutions gnaf which are customers and counterparties of Al its operating

subsidiaries in the ordinary course of business.
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The performance of ZIC and its operating subsidsanmnay be affected by economic conditions impactiogereign states
including euro-zone member states. For example fitteacial problems currently experienced by certauro-zone member
states may lead to the issue of significant volumislebt, which may in turn reduce demand for debued by financial
institutions and corporate borrowers. This couldeagely affect the Zurich Insurance Group’s actesbke debt capital markets
and may increase its funding costs, having a negatipact on its earnings and financial condition.

Volatility and disruption of capital and credit rkats (including that arising by reason of the ficiahdifficulties experienced by

sovereign states described above) could affecatadability and cost of credit for financial instiions, including ZIC and its

operating subsidiaries, and could continue to imfae credit quality of customers and counterparttauch conditions, alone or
in combination with regulatory changes or actioh®ther market participants, may cause ZIC anajiterating subsidiaries to
experience reductions in business activity, ina@ddanding costs and funding pressures, decreased @alues, write-downs and
impairment charges and lower profitability or taum losses.

In addition, ZIC and its operating subsidiaries| wibntinue to be exposed to the risk of loss if anajounterparty financial
institutions fail or are otherwise unable to méwitt obligations. Their performance may also bec#d by future recovery rates
on assets and the historical assumptions underlgisget recovery rates, which may no longer be atzugiven the
unprecedented market disruption and general ecanosiability. The precise nature of all the rigked uncertainties faced by
ZIC and its operating subsidiaries as a resultusfent economic conditions cannot be predicted miady of these risks are
outside their control.

The actual or perceived failure or worsening creditiisk of ZIC’s and its subsidiaries’ counterparties has adversely
affected and could continue to adverselgffect ZIC and its subsidiaries.

ZIC’s and its subsidiaries’ ability to engage imitioe financial transactions has been and will icr& to be adversely affected by
the actual or perceived failure or worsening creditits counterparties, including other financiaktitutions and corporate
borrowers. ZIC and its subsidiaries have exposorenany different industries and counterparties amwtinely execute
transactions with counterparties in the financralustry, including brokers and dealers, commero#aiks, investment banks,
mutual and hedge funds, other insurance compani®ther institutional clients. As a result, defaddy, or even the perceived
lack of creditworthiness of or concerns about friahservices institutions, or the financial seegdndustry generally, have led
to market-wide liquidity problems and could leaddsses or defaults by ZIC and its subsidiarielsyoother institutions. Many of
these transactions expose ZIC and its subsidiariesedit risk in the event of default of ZIC’s aitgl subsidiaries’ counterparty
or client. In addition, ZIC’s and its subsidiariegedit risk is exacerbated when the collaterdialds cannot be realised or is
liquidated at prices not sufficient to recover tiid amount of the loan or derivative exposure tigatdue to ZIC and its
subsidiaries, which is most likely to occur durimgriods of illiquidity and depressed asset valuetidAny such losses could have
a material adverse effect on ZIC’s and its subsisaresults of operations and financial condition

ZIC’s and its subsidiaries’ earnings and financialcondition have been, andheir future earnings and financial condition
are likely to continue to be, affectedy depressed asset valuations resulting from poor anket conditions.

Financial markets are subject to significant stressditions, where steep falls in perceived or a@casset values have been
accompanied by a severe reduction in market liggidis exemplified by events affecting asset backeithteralised debt
obligations (CDOs"), the U.S. sub-prime residential mortgage markie, leveraged loan market and peripheral Euroziee
markets. In dislocated markets, hedging and otiskrmanagement strategies have proven not to leffestive as they are in
normal market conditions due in part to the dedéngasredit quality of hedge counterparties, inchgdimonoline and other
insurance companies and credit derivative prodootpanies. Moreover, market volatility and illiquidimakes it difficult to
value certain of ZIC’s and its subsidiaries’ expasu Valuations in future periods, reflecting, amaiher things, then-prevailing
market conditions and changes in the credit ratimigsertain of ZIC’s and its subsidiaries’ assetgy result in significant
changes in the fair values of ZIC’s and its sulasids’ exposures, even in respect of exposuresvifiich the ZIC Group has
previously recorded write-downs. In addition, ttadue ultimately realised by ZIC and its subsidisuieay be materially different
from the current or estimated fair value. Any aégh factors could require ZIC and its subsidignagcognise further significant
write-downs or realise increased impairment chargey of which may adversely affect their capitakition, their financial
condition and their results of operations.

Factors such as consumer spending, business investmh government oversightthe volatility and strength of the capital
markets, and inflation all affect thebusiness and economic environment and, ultimatelyhe amount and profitability of
ZIC’s and its subsidiaries’ business.

In an economic downturn characterised by highempieyment, lower family income, lower corporatereags, lower business
investment and lower consumer spending, the derf@ndiC’s and its subsidiaries’ financial and inaoce products could be
adversely affected. In addition, ZIC and its suiasids may experience an elevated incidence ofmsland lapses or surrenders
of policies. The ZIC Group’s policyholders may ckedo defer paying insurance premiums or stop alyisurance premiums
altogether. Adverse changes in the economy codkttaéarnings negatively and could have a matadizerse effect on its
business, results of operations and financial dmrdiBecause insurance assets serve as colldenablicyholder liabilities in
most regulated jurisdictions, even limited lossesrvested assets can have a severe adverse imp#u value and/or on cash
flows available to service liabilities related ssiuied senior or subordinated debt of ZIC and ibsigiaries. In addition, regulators
or courts may block, confiscate or otherwise infice the status of ZIC and its subsidiaries’ invéstesets, impairing their ability
to service their obligations.
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The current crisis has also raised the possihilftjuture legislative and regulatory actions in iéidd to the enactment of the
Emergency Economic Stabilization Act of 2008 (tiESA”) that could further impact ZIC and its subsidési business. ZIC
and its subsidiaries cannot predict whether or weh actions may occur, or what impact, if anghsactions could have on
ZIC and its subsidiaries’ business, results of afi@ns and financial condition.

Currently, the U.S. federal government does notatiy regulate the business of insurance. Howefegleral legislation and
administrative policies in several other areas sigmificantly and adversely affect insurance congmnThese areas include
financial services regulation, securities regulatipension regulation, privacy, tort reform ledigla and taxation. For example,
in 2010 President Obama signed into law the DodaHEAct which effects sweeping reform of the finahservices industries.
While the Dodd-Frank Act does not implement theefedl regulation of insurance, it does establistefadmeasures that will
impact the U.S. insurance business and preemgilcestate insurance measures. It may then layotredation for ultimately
establishing some form of federal regulation ofunasice in the future. Although various forms afedt federal regulation of
insurance have been proposed in the past, thatepiesent no proposal before Congress to regthlatbusiness of insurance at
the federal level, and it is highly unlikely thatya“optional federal charter” legislation will batroduced in the coming year.
Nevertheless, the experience of the financial mtarad certain financial institutions in recentrgeiacreases the possibility that
the U.S. federal government may seek to heighteroversight of insurers, including possibly througtfederal system of
insurance regulation and/or through the expansioth@® oversight responsibilities and mandates a$tieng or newly created
regulatory bodies. ZIC and its subsidiaries campretlict whether such proposals will be adoptedyloat impact, if any, such
proposals or, if enacted, such laws, could haveherZIC Group’s business, financial condition sulés of operations.

The ZIC Group has credit exposure arising from OTd@rivative contracts

The ZIC Group has credit exposure arising from dlercounter derivative contracts which are caraédair value. The fair
value of these over-the-counter derivatives, ad aglthe ZIC Group’s exposure to the risk of defawy the underlying
counterparties, depends on the valuation and tleeed credit risk of the instrument against whicbtection has been bought.

The ZIC Group relies on third-party vendors for teoology and information systems that are critical its business.

The ZIC Group depends significantly on the effextoperation of its technology and information syse A substantial part of
its technology and information systems are provitdgdhird-party vendors. Accordingly, if any keyndor were unable to
continue to provide its products or services ompkeace with advancements in technology, the ZIQu@may suffer operational
impairments which could have a material adversecefbn its business, financial condition or resoft®perations. In addition,
any failure on the part of any key vendor to protée personal information of the ZIC Group’s cusé&ss, claimants or
employees could interrupt or damage the ZIC Grouop&rations, harm its reputation, lead to a losimpetitive advantage or to
lawsuits or regulatory actions or otherwise havenaterial adverse effect on its business, financaidition or results of
operations.

If the ZIC Group experiences difficulties with datsecurity, its ability to conduct its business cdule negatively impacted.

The ZIC Group’s operations rely on the secure @siog, storage and transmission of confidential @hér information in its
computer systems and networks. Computer viruseens, employee misconduct or other external hazeodld expose its data
systems to security breaches. As part of its basinthe ZIC Group routinely transmits and recejpesonal, confidential and
proprietary information by email and other electicomeans. Although the ZIC Group believes thatas effective controls in
place to secure transmission capabilities withdtpiarty vendors and others with whom it does bssinthere always remains a
residual risk of a data security incident.

The residual risks, and increased regulatory requéints regarding data security, could potentiaijose the ZIC Group to data
loss, monetary or reputational damages or sigmfigacreased compliance costs. As a result, the@i@up’s ability to conduct
its business might be adversely affected.

Risk of insufficiency of loss reserves

ZIC and its operating subsidiaries maintain loserrees for their insurance and run-off reinsurdnesinesses to cover estimated
liability for losses and loss adjustment expensesréported and unreported losses incurred aseoktid of each accounting
period. Such loss reserves may prove to be inadedo@over actual losses and benefits experigkagitional losses, including
losses arising from changes in the interpretatiolegal liability, or the assessment of damagesseduy judicial decisions or
changes in law, the type of magnitude of which catre foreseen, may emerge in the future.

Loss reserves are established such that the pravisr losses and benefits represents an amountstheelieved to be greater
than the mathematically expected amount that wilfdmuired to ultimately settle all claims incurelof the fiscal year-end and
interim statements. As such the provision makesnalhce for identified sensitivities underlying theserve estimates. These
estimates are based on actuarial and statisticfgtions, at a given time, of facts and circumstanknown at that time and
estimates of trends in loss severity and otherabei factors, including new concepts of liability @ther changes in legal
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precedents and general economic conditions. Changesse trends or other variable factors cousdiltén claims in excess of
loss reserves.

For some types of losses, most significantly loaifyéxposures under workers’ compensation and gétiability contracts, as
well as losses related to asbestos and environihaoitation, it has been necessary, and may ovee tbe necessary, to increase
estimated ultimate loss and, therefore, the rellissl reserves. Consequently, actual losses, berefd related expenses paid
may differ from estimates reflected in the lossress in the financial statements of ZIC or itsratiag subsidiaries.

Any insufficiencies in or need to increase losseress maintained by ZIC or its operating subsidmror future claims on
insurance obligations underwritten by ZIC or itsemgiing subsidiaries could have a material adveffert on the financial
condition, results of operations and cash flowZI€f or its operating subsidiaries (as applicable).

Life insurance:

Biometric Risks

Assumptions about mortality and morbidity used nicipg products are based on information providesmf company and
industry statistics and market information. Thessuaptions relate to the ZIC Group’s best estimétihe experience in each
year. However a global pandemic, such as aviaorflswine flu, may produce an increase in mortalitynorbidity in excess of
its assumptions. This will lead to the number ddirds being paid being greater than planned. Thgsestof events are
considered when assessing and reviewing a varidigancial covers, such as reinsurance.

Life expectancies continue to increase in the werttbveloped areas. If mortality estimates, inahgdiates of future mortality
improvement, prove to understate such rates ofdmgnent, liabilities to policyholders in connectiaith pensions and annuity
products will increase at a rate faster than exguecthis may lead to significant unexpected losses.

Surrenders

Surrenders of deferred annuities and life insurgroeucts can result in losses and decreased resehsurrender levels differ
significantly from assumed levels. Surrenders caalflire the ZIC Group to dispose of assets edhian planned, possibly at a
loss. Moreover, surrenders require faster amoitisaif the ZIC Group’s deferred acquisition cosssariated with the original
sale of a product, thus reducing its net income.

Options and guarantees

Some life products contain options and guaranteegdlicyholders, such as guaranteed interest emdssurrender guarantees.
These vary by product and country in which theyehbgen written. Adverse financial market movememy result in increases
in the value of these guarantees. The long termachexistic of the liabilities, especially for arityuand pension products,
represent a potential risk for the ZIC Group’s lifesiness. Asset liability management follows ttig& closely, and financial
hedges are introduced when deemed necessary. Bymaaignificant increase in yield curves mighteurage financially aware
policyholders to lapse their contracts on guarahteems, resulting in significant losses and desgdaevenues.

Guaranteed annuities

Certain of the ZIC Group’s subsidiaries sell valgamsurance products under which premiums are sitggbinto underlying

funds selected by the policyholder and the politgbo bears the full investment risk associated veitich funds. However,
certain of these variable products contain guaesnfer which its subsidiaries have recorded adufitigoolicyholder benefits.

Primarily, the ZIC Group’s subsidiary Zurich Amaait Life Insurance CompanyZALICO ") (formerly known as Kemper
Investors Life Insurance Company or KILICO) hastten variable annuity contracts that provide aranig with certain

guarantees related to minimum death and incomefiteriehe policies are long duration contracts jowg charges and benefits
over a policy life that can be greater than 45 year

Stable value options $VOSs') reduce the volatility of the policyholders’ insenent returns. In the event that a policy is
surrendered, the policyholder would be entitleddoover the excess of the notional SVO derivedevas well as the market
value of the underlying investments. Certain pofiegtures, as well as certain regulations, prodidacentives for surrender.
The ZIC Group monitors the risk of surrender oroagoing basis and considers the likelihood of suee as an input factor to
the model to determine the fair value of the SVOw fair value of the derivative liability recogadsin respect of the SVOs was
U.S.$52 million as of December 31, 2011. The na&id®VO derived value was U.S.$523 million as of &aber 31, 2011,
representing the total loss before surrender ckairgehe unlikely event that all policies would kalveen surrendered on that
date.

Inability of reinsurers to meet their obligations and unavailability of reinsurance
ZIC and its operating subsidiaries transfer exp@s$arcertain risks to others through reinsurancangements. The availability,
amount and cost of reinsurance depend on gener&ktr@nditions and may vary significantly. Althdupgeriodic reviews of the

financial statements and reputations of the relew@insurers are conducted, such reinsurers magnbedinancially unable or
unwilling to honour their commitments by the tinhey are called upon to pay amounts due, which mapccur for many years.
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In addition, reinsurance may prove inadequate dbept against losses or may become unavailableeifiuture at commercially
reasonable rates.

In December 2001, the Zurich Insurance Group dége#s third party reinsurance business operateéruthe “Zurich Re” brand
name by offering shares of the newly establishedv€oum Holding AG to the public (thdPQO”). As part of the formation of
Converium Holding AG and the IPO, members of theiculnsurance Group entered into various contradt Converium
Holding AG and its subsidiaries @onverium”), including Quota Share Retrocession Agreememideu which the Zurich
Insurance Group retroceded certain third party ragsureinsurance business to Converium. These (Glvdae Retrocession
Agreements, together with subsequent amendmemgiderfor the reinsurance premium to Converiumeardtained by Zurich
Insurance Group on a funds withheld basis. SinedRID, the Zurich Insurance Group has continudalitoreinsurance coverage
from Converium. In 2007, Scor SA, a reinsurer basderance, launched an unsolicited tender offetlie shares of Converium
and on August 8, 2007, Scor announced it succépstettled the offer for Converium. On August 3002, Converium held an
extraordinary general meeting and formally becamaraof Scor SA.

Competition risks

ZIC and its operating subsidiaries participate irhighly competitive market. Developments in thisrkes and increased
competition may adversely affect the financial posi of ZIC and its operating subsidiaries. Conéiduconsolidation of the
insurance industry could lead to market-wide prieguctions resulting in pressure on margins. Suchpetitive pressure may
lead to adjustments to policy terms, withdrawahfror reduction of capacity in certain businessdite reduction of prices
resulting in decreased margins.

Foreign currency exchange risks

Due to the international nature of their businesgéS and its subsidiaries are exposed to variaweeacy exchange risks which
can affect liquidity, profit and loss, shareholdegguity, capital position and the overall econongiaterprise value. ZIC's
consolidated financial statements are reported.B Dollars, but its assets, liabilities, incomel @&xpenses are denominated in
many currencies with significant amounts notablyeimo, Swiss Franc, British Pound, and U.S. Dollatserefore, fluctuations
in exchange rates between currencies, could intpactonsolidated financial condition, results oéigtions and cash flow from
year to year of ZIC.

Regulatory investigation, litigation and settlementrisks

ZIC and its subsidiaries are, and may in the fub@einvolved in civil litigation, the outcome otich cannot be predicted.
The initiation of litigation proceedings and theirtcome may adversely affect the financial positbZIC and its subsidiaries.
For further details see “Zurich Insurance Compatty+ Legal Proceedings and Regulatory Investigatidwelow.

Regulatory or legal changes

Insurance laws, regulations and policies curregtlyerning ZIC and its operating subsidiaries magngje at any time in ways
which may adversely affect their business. Furtlmeanit is not possible to predict the timing ornfoof any future regulatory
initiatives. ZIC and its subsidiaries are subjecapplicable government regulation in each of thisglictions in which business is
conducted. The insurance industry is also affebiegolitical, judicial and other legal developmentBich have at times in the
past resulted in new or expanded theories of Itgbil

Satisfaction of increased regulatory requiremerntsld require additional regulatory capital, involeglditional expense or
otherwise adversely affect ZIC’s financial positieamd that of its operating subsidiaries.

In Switzerland, risk based capital requirementsragulated in accordance with the Swiss Solvencst Tine ‘SST’). Swiss
insurers are required to build up sufficient rigabing capital in order to cover their target capiinder the SST since January 1,
2011.

In the European Union, risk-based capital requirgseare also being introduced pursuant to the 8olvdl Directive
(“Solvency II") that is expected to become effective as of Janta 2013, with implementation for insurers benegjuired by
January 2014. The implementation measures that edthplement the Solvency Il directive are beingftdth These
implementation measures are subject to a consutgiocess which is not expected to be finalisetl anater point in 2012,
Consequently there remains significant uncertaiegarding the final outcome of this process. Asslt, there is a risk that the
effect of the measures finally adopted could beecegly for ZIC and its subsidiaries, including pasdht requiring a significant
increase in the amount of capital required to sug®business.

According to Solvency IlI, the European Commissioaymafter consultation with the European Insuraand Occupational

Pensions Authority (theEIOPA™), adopt a decision on equivalence of third-coumstystems. In its first assessments, EIOPA has
positively assessed the equivalency of the Swistesywith Solvency Il. However, the criteria esigtiéd for such assessments
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may still be subject to changes and therefore EI@P@ommitted to revise them. The European Comuoiskas announced that
once such review is complete, it will make its demis on equivalence, which is likely to occur dgrthe first half year of 2013.

In the U.S., new reserving standards are beingldped by the U.S. National Association of Insura@oenmissioners NAIC ")
that would replace current statutory reserving ficas for life insurance products and variable disiwith a principles-based
approach to valuation of capital and reserves. brdd 2010, the U.S. enacted comprehensive heatthreforms including
various health insurance and related provisionswiilhbe phased in over the next eight years. @dninistrative agencies have
not yet developed specific regulations for the ienpéntation of these provisions, certain of whioh laeing challenged in the
U.S. Supreme Court, and as a consequence the ipbtergact on the U.S. health and related insuranaekets remains unclear.
In addition, there is increasing legislative angulatory activity in light of the recent financiadisis which may adversely impact
bank and non-bank financial companies’ businedsitaes and investment activities. These actiorgdude, but are not limited to,
the enactment of the “Dodd-Frank Wall Street Refemmd Consumer Protection Act of 2010” (tHeotld-Frank Act”), which
imposes a new regulatory framework over the Usarftial services industry and the consumer credikats in general, and
requires the Securities and Exchange CommissiBEC") and other federal agencies to propose regulattbat provide more
stringent guidelines and oversight of bank and bank financial companies. The Dodd-Frank Act &lsblished the Financial
Services Oversight CouncilFSOC’) which is authorised to designate certain nonkd@mancial companies (including insurance
companies) as “systemically significant” and thubjsct to oversight by the Board of Governors & federal Reserve. The
Dodd-Frank Act also established a Federal Insur@fiee (“FIO”) and contains provisions that preempt certaitesitasurance
laws. In addition, FSOC and FIO are authorisedttiolysand monitor the insurance industry and itsul&ipn in the U.S. and
report their findings to Congress. These efforty negult in calls for a more active federal rolériaurance regulation. Currently,
the U.S. federal government does not directly ratguthe business of insurance. However, federadl&igpn and administrative
policies in several other areas can significantlgt adversely affect insurance companies. These @melde financial services
regulation, securities regulation, pension regatatprivacy, tort reform legislation and taxatiofor example, in 2010 President
Obama signed into law the Dodd-Frank Act which effesweeping reform of the financial services intdes. While the Dodd-
Frank Act does not implement the federal regulatérinsurance, it does establish federal measunaswill impact the U.S.
insurance business and preempt certain state msiraeasures. It may then lay the foundation imately establishing some
form of federal regulation of insurance in the fetu Although various forms of direct federal reaidn of insurance have been
proposed in the past, there is at present no pabbefore Congress to regulate the business ofanse at the federal level, and
it is highly unlikely that any “optional federal aher” legislation will be introduced in the cominygar. Nevertheless, the
experience of the financial markets and certaiarfgial institutions in recent years increases thasibility that the U.S. federal
government may seek to heighten its oversight siiriers, including possibly through a federal syst#rinsurance regulation
and/or through the expansion of the oversight resibdities and mandates of existing or newly cedategulatory bodies. ZIC
and its subsidiaries cannot predict whether suapgsals will be adopted, or what impact, if anychs proposals or, if enacted,
such laws, could have on the ZIC Group’s busini@sancial condition or results of operations.

Recent financial and economic uncertainties hawgked a number of proposals for reform and adddtiaregulation of
financial institutions and markets from regulatogeyernments, groups of governments (such as ti® @&2d others. These
proposals address the issue of systemic risk amgehceived gaps in the regulatory framework wimnéght have contributed to
the financial crisis, inter alia, possible changesaccounting standards (including fair value actimg), management
remuneration structures, internal control systecagital and liquidity requirements and branch dtries. They seek greater
cooperation and information exchange between régylaupervisors internationally and improved sufson of multinational
groups. These proposals have primarily been focosethe banking sector and many are under developarel have not yet
become specific or precise. Accordingly, the firahconsequences for the insurance sector gendgraily particularly for ZIC
and its subsidiaries) of the implementation obalsome of such proposals cannot yet be determined.

Regarding the insurance sector, it is expectedtitgainternational Association of Insurance Supsamg (the IAIS ™), pursuant to
the mandate given to IAIS by the Financial StapiBoard, will publish a methodology to determinestgynically relevant
insurers in summer 2012. It is to be expecteddhgtinsurer that is being designated as a glotsésyically important financial
institution will be subject to heightened supemsiand possibly increased capital requirementadtition, the IAIS is working
on a project to introduce a common framework ferghpervision of internationally active insuranceups.

The above proposals, if adopted, could requiretimidil regulatory capital of ZIC and its subsideari require changes to the way
in which ZIC and its subsidiaries carry on theisimess, lead to additional expense or otherwiseradly affect ZIC'’s financial
position and that of its operating subsidiaries.

Natural and man-made catastrophe risks

General insurance companies frequently experievgset from catastrophes. Catastrophes may havéedahadverse effect on
the financial condition, results of operations aadh flows of ZIC and its operating subsidiaries.

Natural catastrophes include, but are not limitechtirricanes, floods, windstorms, tidal waves, leprakes, tornadoes, fires,
severe hail and severe winter weather, and arerentig unpredictable in terms of both their occooe and severity.
Catastrophes can also be man-made, such as teatbaisks, explosions, fires and oil spills. Theidience and severity of these
catastrophes in any given period are inherentlyedfiptable.
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Deferred tax assets and liabilities

Deferred tax assets and liabilities of ZIC andsitbsidiaries are recorded in the tax paying estitfieoughout the world, which
may include several legal entities within each jimisdiction. The recoverability of the deferrec tasset of each taxpayer is
based on its ability to utilize the deferred tagedover a reasonable period of time. ZIC or thevent subsidiary may not be able
to fully recover its deferred tax assets in eacisgliction.

Tax authorities may dispute submitted tax returns 6 the Zurich Insurance Group, which could adversely affect it.

Tax authorities throughout the world who examinérsitted tax returns may dispute the basis of coatfr and propose
adjustments which may lead to additional tax chargeerest and/or penalties.

Tax liabilities of the Zurich Insurance Group may be adversely affected by proposed and recently adaat U.S. tax
legislation.

In 2008, the Staff of the U.S. Senate Committed-imance released a discussion drafligcussion Draft) which proposes to

disallow deductions for certain reinsurance prensiysaid by U.S. property and casualty insurance emiag to non-U.S.

affiliates of those companies. The Discussion Dpaftposal is similar to a measure that was intreduo the U.S. House of
Representatives in 2008 and 2009 by Representisida. A similar proposal was also contained in ielers Obama’s Fiscal

Year 2013 Revenue Proposals, with some modificatiirenacted in any of its present forms, the mesmsould adversely affect
the Zurich Insurance Group and certain of its iat#ls by increasing materially their U.S. tax ligpi In addition, if the measure

were enacted it may be necessary for the Zurichrémee Group and certain of its affiliates to takeps to alter the manner in
which they conduct their business. Whether the oreawill be enacted in any of its present formsnoanother form cannot be
predicted. Moreover, until the terms of any finadasure are known, the impact on the Zurich Ins@&mup and certain of its
affiliates of the measure and any business resitingtin response to such a measure cannot beatedlu

Tax legislation enacted pursuant to the Foreignofiot Tax Compliance Act provisions (commonly rederto as FATCA™) of
the Hiring Incentives to Restore Employment Ac26f.0, imposes a 30 per cent U.S. withholding taxemain payments to a
“foreign financial institution” unless such instilon enters into a disclosure agreement with th®. IDepartment of Treasury
regarding its U.S. account holders and certainrotbquirements are met. Under the FATCA legislatiarB0 per cent U.S.
withholding tax may also apply to certain “pasaithpayments by foreign financial institutions. Pogpd Treasury Regulations
provide that the withholding tax will not be impds@) on certain U.S. source payments such asdstemnd dividends until after
December 31, 2013, (ii) on certain other “withhdilgapayments” (including payments of gross procdemts a sale) until after
December 31, 2014, and (jii) on “pass-thru payniehisforeign financial institutions until after Dember 31, 2016 at the
earliest. There is currently some uncertainty asvether a non-U.S. insurance company will be adwered to be a “foreign
financial institution” under the 2010 legislatioRroposed Treasury Regulations, however, generalbyige that foreign
insurance companies that issue insurance contreiths a cash value component would be consideredeifjo financial
institutions”.

The legislation may result in significant U.S. repw requirements for the Zurich Insurance Group additional U.S.
withholding taxes on payments to members of thacBuinsurance Group. To the extent these new rigprules apply, the
Zurich Insurance Group intends to reasonably comyjitly such rules to reduce or eliminate any U.Shholding tax under such
rules. Although the application of the FATCA withtlimg tax to pass-thru payments by foreign finahaiatitutions is still
uncertain, as the scope of these rules are stilgbgetermined by U.S. tax authorities, it is pbksithat in some circumstances
payments by ZF (Luxembourg), ZF (UK), Zurich BankZC on Notes or Capital Notes after December Z116 to persons
failing to meet certain FATCA reporting requirementay be treated as “pass-thru payments” subjddtSo withholding tax, if
the Note or Capital Note is issued or deemed isafted December 31, 2012 or, if the Note or Cap\ale is treated as equity for
U.S. tax purposes, whenever issued. Under the Sema Conditions of the Senior Notes, Dated Subatdd Notes and
Undated Subordinated Notes and the Terms and Gomsliof the Capital Notes, no Additional Amounts due with respect to a
tax imposed under the FATCA rules. Holders of Nated Capital Notes should consult their own taxisete on how these rules
may apply to payments they receive under the Namesthe Capital Notes.

Adequacy of resources to meet pension obligations

There is a risk that provisions for present anéliture obligations to employees under the ZIC Greygension plans and other
defined post-employment benefits may not be adequiatassessing the ZIC Group’s liability for defihbenefit pension plans
and other post-employment plans, critical judgmémtkide estimates of mortality rates, rates of kayrmpent turnover, disability,
early retirement, discount rates, expected longrtetes of return on plan assets, future salamgases, future pension increases,
increases in long-term healthcare costs and ioflatates. These assumptions may differ from aaesllts due to changing
economic conditions, higher or lower withdrawaksabr longer or shorter life spans of participamtsese differences may result
in variability of the ZIC Group’s pension fundingquirements and pension income or expense recondfdure years. In
addition, pension related regulations are subfecttiew and change in many countries in whichzt@ Group operates. Further
changes to actuarial assumptions or capital respgngs in jurisdictions in which the ZIC Group haspdoyees, and other factors
such as business restructuring, could adversedgiits ability to meet its pension funding obligas.
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Farmers Group, Inc.’'s management fees for its serges may dropsignificantly

Farmers Group, Inc. provides non-claims relatedranisce management services for the Farmers Exchahgagement fees
earned by it are based upon the volume of grogsipres earned by the Farmers Exchanges, whoseyaiailitontinue writing
insurance is dependent upamter alia, statutory surplus levels and price competition. Aiegerioration in the volume of gross
premiums earned by the Farmers Exchanges may ¢heraffect the level of management fees receiveBammers Group, Inc.
for its management services.

Risks related to the structure of a particular isse of Notes and CapitaNotes

A wide range of Notes and Capital Notes may beeidaunder the Programme. A number of these NotesCapital Notes may
have features which contain particular risks foteptial investors. Set out below is a descriptidrth® most common such
features:

Notes and Capital Notes may not be a suitable inviesent for all investors

Each potential investor in any Notes and CapitateNanust determine the suitability of that invesimia light of its own
circumstances. In particular, each potential inmeshould:

(i) have sufficient knowledge and experience to enakmeaningful evaluation of the relevant Notes @agital Notes, the
merits and risks of investing in the relevant Noaesl Capital Notes and the information containednoorporated by
reference in this Base Prospectus or any applicalgplement;

(i) have access to, and knowledge of, appropaagytical tools to evaluate, in the context ofggsticular financial situation,
an investment in the relevant Notes and Capitakblaind the impact such investment will have omverall investment
portfolio;

(i) have sufficient financial resources and liditly to bear all of the risks of an investment fie trelevant Notes and Capital
Notes, including where principal or interest is g@lalg in one or more currencies, or where the cuayrdar principal or
interest payments is different from the potentiaeistor’'s currency;

(iv) understand thoroughly the terms of the relévdotes and Capital Notes and be familiar with ble@aviour of any relevant
indices and financial markets; and

(v) be able to evaluate (either alone or with tleéplof a financial adviser) possible scenarios€oonomic, interest rate and
other factors that may affect its investment andfility to bear the applicable risks.

Partly Paid Notes

The Issuers may issue Notes where the issue pigayable in more than one instalment. Failure ag any subsequent
instalment could result in an investor losing dlite investment.

Notes or Capital Notes issued at a substantial disant

The market values of securities issued at a sutistatiscount to their nominal amount tend to flumtie more in relation to
general changes in interest rates than do pricesofoventional interest-bearing securities.

The Issuers’ obligations under Subordinated Notesra subordinated

The obligations of the relevant Issuer under Subatdd Notes will rank junior in priority of paymeto the claims of Senior
Creditors (as defined in Condition 2 of the Termsl &onditions of the Senior Notes, Dated Suborduhdiotes and Undated
Subordinated Notes). Furthermore, the relevantelsshall, if so specified in the Final Terms, héve option to defer payments
of interest on Subordinated Notes when such intdras accrued in respect of an Interest Period lwkitds on an Optional
Interest Payment Date (as such term is defined dnd@ion 4(f) of the Terms and Conditions of theni®e Notes, Dated
Subordinated Notes and Undated Subordinated Netas)shall, if so specified in the Final Terms, atsorequired to defer
payment of interest on Subordinated Notes if a V8oty Event” (as such term is defined in Conditébmof the Terms and
Conditions of the Senior Notes, Dated Subordindetes and Undated Subordinated Notes) has occamdds continuing.
Certain Arrears of Interest may only be payableSoibordinated Notes following the prior written apyal of Swiss Financial
Market Supervisory Authority FINMA EINMA ") or any Successor Authority as more fully set mu€ondition 4 (f) (iii) of the
Terms and Conditions of the Senior Notes, Dated&libated Notes and Undated Subordinated Notes.

Although Subordinated Notes may pay a higher rataterest than comparable Notes which are not glibated, there is a real
risk that an investor in Subordinated Notes widldall or some of his investment should the relelssuer become insolvent.
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The relevant Issuer’s obligations in respect of Da&d Subordinated Notes and Dated Capital Notes to pay the Final
Redemption Amount on the Maturity Date may be exteded indefinitely

If the Maturity Date of a Dated Subordinated NoteDmted Capital Note occurs when a “Solvency Evdas defined in
Condition 4 of the Terms and Conditions of the BeiNotes, Dated Subordinated Notes and Undatedr8imaded Notes and in
Condition 3 of the Terms and Conditions of the @Gapiotes) has occurred and is continuing, them $daturity Date will, if so

specified in the applicable Final Terms, be extendetil such event no longer exists, unless priggraval by FINMA or any
Successor Authority is given for repayment.

The Senior ZIC Guarantee and the Subordinated ZIC Garantee are limited to the Guarantee Amount

The maximum liability of the Guarantor under theni®e ZIC Guarantee and the Subordinated ZIC Guarashall not exceed in
aggregate the Guarantee Amount as defined in teearet Guarantee.

Notes or Capital Notes Redeemable at the relevaréduer'sOption

Notes or Capital Notes which are redeemable abghien of the relevant Issuer (because of the sichuof a call option in the
Final Terms, for tax related reasons or as a re$ulte occurrence of an Accounting Event (in iielato Subordinated Notes and
Capital Notes), a Capital Event (in relation to Sutinated Notes and Capital Notes) or a RegulaErgnt (in relation to
Subordinated Notes and Capital Notes) providechen Rinal Terms or for other specified reasons) iayedeemed at times
when prevailing interest rates may be lower thanrtite borne by such Notes or Capital Notes. Assalt, the holders of such
Notes or Capital Notes may not be able to reintfestredemption proceeds in a comparable securiy aiterest rate as high as
that of the relevant Notes or Capital Notes. Initid, the relevant Issuer’s ability to redeem sitites or Capital Notes at its
option is likely to affect the market value of sudbtes or Capital Notes. In particular, as the ngplion date approaches, the
market value of such Notes generally will not risdbstantially above the redemption price becaugdeobptional redemption
feature. Subordinated Notes and Capital Notes sopt@visions which allow the Issuer to substitatevary the terms of such
security for Qualifying Securities upon the occage of a Capital Event, an Accounting Event, a Reguy Event or for tax
related reasons as applicable.

Fixed/Floating Rate Notes or Capital Notes

Notes or Capital Notes may bear interest at athatiethe relevant Issuer may elect to convert feofixed rate to a floating rate,
or from a floating rate to a fixed rate as setiouthe Final Terms. The relevant Issuer’s abiliyconvert the interest rate will
affect the secondary market and the market valimicfi Notes or Capital Notes. If the relevant Issoaverts from a fixed rate
to a floating rate, the spread on the Fixed/Flapftate Notes or Capital Notes may be less favoertidn then prevailing
spreads on comparable Floating Rate Notes or Caytas tied to the same reference rate. In additioe new floating rate at
any time may be lower than the rates on other Naté&3apital Notes. If the relevant Issuer convédm a floating rate to a fixed
rate, the fixed rate may be lower than then prengalates on its Notes or Capital Notes.

Index Linked Notes or Capital Notes

Notes or Capital Notes may be issued which havecjpal, premium and/or interest determined by efee to an index or
formula, to changes to the prices of securitiesamnmodities, to movements in currency exchanges ratether factors (each, a
Relevant Factor) and these have significant risks that are nob@ated with a conventional fixed rate or floatirge debt
security. Such risks include fluctuation of thetjmadar indices or formulas and the possibilityttlaa investor will receive a
lower amount of principal, premium or interest atdlifferent times than expected. Potential invessstiould be aware that:

(i) the market price of such Notes or Capital Notes/ be volatile;

(i) they may receive no interest;

(iii) payment of principal or interest may occuraadlifferent time or in a different currency thaqpected;

(iv) they may lose all or a substantial portiorthudir principal;

(v) a Relevant Factor may be subject to signifidardtuations that may not correlate with changeterest rates, currencies
or other indices;

(vi) if a Relevant Factor is applied to Notes imgmction with a multiplier greater than one or tains some other leverage
factor, the effect of changes in the Relevant FRamtioprincipal or interest payable will be magnifi@and

(vii) the timing of changes in a Relevant Factorymaffect the actual yield to investors, even if theerage level is consistent
with their expectations. In general, the earlier thange in the Relevant Factor, the greater feetafn yield.
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The historical experience of an index should novieeved as an indication of the future performantsuch index during the
term of any Index Linked Notes or Index Linked QapiNotes. Accordingly, each potential investor wddoconsult its own
financial and legal advisers about the risk assediwith an investment in any Index Linked Notesnatex Linked Capital Notes
and the suitability of such Notes in light of itarpcular circumstances.

In recent years, values of indices and formulashaaen volatile and investors should be awarewblatility may occur in the
future.

Additional risks related specifically to Capital Naes
ZIC’s obligations under the Capital Notes are deepl subordinated

The rights and claims of the holders of the Capitades will be subordinated to the claims of alhi®e Creditors (as defined in
Condition 2 of the Terms and Conditions of the @apNotes), in that the claims of the holders opita Notes rank on a
voluntary or involuntary insolvency, winding-upgliidation, dissolution or other similar proceedimd®or against ZIC after the
claims of any Senior Creditors of ZI@ari passuwith the claims of the holders of any subordinabétigations of ZIC which
rank or are expressed to raoéri passuwith the claims of the Noteholders and prior to theams of the holders of all classes of
issued shares in the share capital of ZIC.

Furthermore, the claims of holders of Capital Naed relative Receipts and Coupons rank, savehesvase specified in the
applicable Final Terms, on a voluntary or involugtasolvency, winding up, liquidation, dissolution other similar proceedings
of or against ZIC, junior to the claims of holdefsany ZIC Subordinated Guarantee.

In the event of a voluntary or involuntary insolegnwinding-up, liquidation, dissolution or othemdar proceedings of or
against ZIC, there shall be payable on each Cdgits, subject to the subordination provisionsosgtabove, an amount equal to
the principal amount of each Capital Note with,assl otherwise specified in the applicable Finaheunpaid Deferred Interest
(as defined in the Terms and Conditions of the tahNotes) and interest which has accrued up tbekaluding, the date of
repayment. Although the Capital Notes may pay ddrigate of interest than comparable Notes whiehuamsubordinated or
which are subordinated but not as deeply suborelihas the Capital Notes, there is a significakt tigt an investor in Capital
Notes will lose all or some of its investment sttbzlC become insolvent.

Deferral or Cancellation of Interest

(A) If a Solvency Event has occurred and is contiguas at the relevant Determination Date (as ddfim the Terms and
Conditions of the Capital Notes), then, in relationany Interest Payment which is otherwise schestlth be paid on an
Interest Payment Date, ZIC shall (if the applicaBleal Terms specifies a Solvency Event as beirgi@ble and the
Capital Note as being Cumulative in relation to @vency Event) defer or, (if the applicable Finatérins specifies a
Solvency Event as being applicable and the Capitaé as being Non-Cumulative in relation to a SobyeEvent) cancel,
any Interest Payment which is otherwise schedwdaktpaid on an Interest Payment Date and shadl def as applicable,
cancel the relevant Solvency Shortfall (as defimethe Terms and Conditions of the Capital Notésyvere ZIC to make
payment of the relevant Interest Payment, a Solw&went would, as at the date of such payment, péawany such case
except that ZIC will not be required to defer ar,aplicable, cancel such Interest Payment or Sow8hortfall, as the case
may be, if FINMA or any Successor Authority applitaat the time has consented to such payment.

(B) If a Trigger Event has occurred and is contiguas at the relevant Determination Date, themglation to any Interest
Payment which is otherwise scheduled to be paidromterest Payment Date, ZIC shall cancel the aly which such
Interest Payment exceeds the New Capital Amoun€aeital Note outstanding at such time.

If the applicable Final Terms so provide, ZIC masoaelect to (if the applicable Final Terms spesfthe Capital Note as being
Cumulative with respect to such payment) deferibthge applicable Final Terms specifies the Capltaite as being Non-

Cumulative with respect to such payment) cancelhole or in part, any Interest Payment which iseotvise scheduled to be
paid on an Optional Interest Payment Date by giviotice of such election to the Trustee, the Agamd the holders of the

Capital Notes in accordance with Condition 13 &f Terms and Conditions of the Capital Notes.

In the case where a payment is specified as afdresabeing Cumulative and the applicable Finalm&especify that Cash
Settlement is applicable, ZIC may elect at any timepay in cash in whole or in part any Deferretedaest. However, any
outstanding Deferred Interest will become immedyatkie and payable in cash in full (or in the cageere limb (iv) of the
definition of APM Deferred Settlement Date (as dedl in the Terms and Conditions of the Capital Klpis specified as
applying as part of the definition of Cash Defergmitlement Date, on a proportionate basis) uperCiédish Deferred Settlement
Date (as defined in the Terms and Conditions ofQapital Notes).

Notwithstanding the foregoing, Deferred Interestlsbnly be due and payable if at the relevant tiheprior written approval of

FINMA or any Successor Authority to such paymerg haen given (if such approval is required undepliépble Regulations at
the relevant time).
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In the case where a payment is specified as afdresabeing Cumulative and the applicable Finalniespecify that APM
Settlement is applicable, ZIC and ZIG may eledrat time to use their commercially reasonable &fftr satisfy in whole or in
part any Deferred Interest utilising the APM (adimkd in Condition 3(e) of the Capital Notes) anCzand ZIG shall use their
commercially reasonable efforts to apply the APNatisfy all (or, in the case where limb (iv) oéttefinition of APM Deferred
Settlement Date applies, on a proportionate basitle outstanding Deferred Interest upon the AP&ered Settlement Date.

Notwithstanding the foregoing, ZIC and ZIG will gnbe obliged to use their commercially reasonalfferts to satisfy any
Deferred Interest as aforesaid if at the relevane tthe prior written approval of FINMA or any Sessor Authority to such
payment has been given.

Once ZIC and ZIG have become obliged to use tlesipective commercially reasonable efforts to opettat APM to settle any
Deferred Interest, ZIC and ZIG must continue to te@r respective commercially reasonable effartsaise sufficient proceeds
from the operation of the APM for certain specifigtie periods following the relevant APM Deferredti®ement Date to the
extent permitted under prevailing applicable retpriacriteria governing the Capital Notes. If, aodthe extent that ZIC and/or
ZIG have not issued Qualifying APM Securities witlsuch time period outlined above, ZIC’s obligatieith respect to such
Deferred Interest will be cancelled. In any casefelired Interest that has not been settled withénperiod of time specified in
the Final Terms of any deferral will be cancelled.

Use of the APM to satisfy Deferred Interest may bsubject torestrictions

Upon ZIC and ZIG becoming obliged to use their caroially reasonable efforts to settle Deferred riedge using the APM
pursuant to Condition 3(e), ZIC and ZIG will useithcommercially reasonable efforts to satisfy sDelfierred Interest by way of
Ordinary Share Settlement (as determined in thend@nd Conditions of the Capital Notes).

Subject as provided in Condition 3(e) of the Teand Conditions of the Capital Notes, ZIC may orijiae the Ordinary Share
Settlement to the extent that the number of Payr8bates (as defined in the Terms and Conditionlseo€Capital Notes) used for
the purpose of the APM in any 12-month period domsexceed 2 per cent of ZIG's outstanding shapéala

Perpetual Securities

ZIC is under no obligation to redeem the Undateg@it@hNotes at any time and the holders of Und&egital Notes have no
right to call for their redemption. Redemption oatBd Capital Notes on their Maturity Date is subfecno Solvency Event
occurring on the Maturity Date, as more fully expéal in Condition 6(a). ZIC or, as the case mayZh&, may from time to time
in connection with the issue of a Series of Capitates, enter into a replacement capital covenanthie benefit of holders of
certain of its outstanding debt. A replacement tedygiovenant would permit ZIC to redeem such SesfeSapital Notes only to
the extent it has raised sufficient net proceedmfthe issuance of qualifying securities. See Gamdi6(f) of the Terms and
Conditions of the Capital Notes for a summary &f tirms of such a replacement capital covenant.

Redemption, Exchange Risk and Substitution

The Capital Notes may, subject as provided in Q@andi6 of the Capital Notes, be redeemed by ZICthatr Optional
Redemption Amount together with any interest aadrtee (but excluding) the relevant Optional Redemp®ate and, if the
Capital Notes are expressed to be Cumulative veisipect to such payment (but not otherwise) anyrefdnterest which will
be satisfied by operation of Condition 3(e) of ff@ms and Conditions of the Capital Notes. In addjtthe Capital Notes may
be redeemed (i) for tax reasons or, if so specificthe applicable Final Terms, (ii) upon the oceunce of any of an Accounting
Event, a Capital Event or a Regulatory Event ptiothe first Optional Redemption Date in whole bot in part at any time.
Upon the occurrence of the events in either obr(i)if so specified in the applicable Final Terrti§,above, the Capital Notes
may be substituted for, or their terms varied st they remain, Qualifying Securities.

No limitation on issuing senior orpari passusecurities

There is no restriction on the amount of securitvbsch ZIC or any other member of the Zurich Insww& Group may issue and
which may rank senior to, guari passuwith, the respective Capital Notes. The issue of succh securities may reduce the
amount recoverable by holders of Capital Notes amirading-up of ZIC and/or may increase the liketidoof a deferral of
payments under the Capital Notes.

Risks related to the market generally

An active trading market may not develop for the Noes or Capital Notes

The Notes or Capital Notes are a new issue of g@sufor which there is no trading market and amey never develop. If such a
market were to develop, the Notes or Capital Notedd trade at prices which may be higher or lothan the initial offering
price. Notes or Capital Notes issued with spedifiestment objectives or strategies will have aerlonited trading market and

may experience more price volatility. Prospectimeesstors should be aware that, at the time they wassell their Notes or
Capital Notes, there may be few or no investoringilto buy the Notes or Capital Notes.
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Exchange rates and exchange controls

Notes or Capital Notes and or coupon payments easiebominated in, or the payment of which is tmbenay be made in or
related to the value of, a currency or compositeericy and significant risks are entailed if suechrency is other than the
currency in which the prospective investor’s finahectivities are denominated. Such risks incltite possibility of significant
changes in the currency exchange rates and thefigkposition or modification of foreign exchangentrols by the relevant
government. Depreciation of the currency in whictN@te or Capital Note is denominated would resuliaidecrease in the
effective yield of such Note or Capital Note and¢ertain circumstances, could result in a logeéanvestor.

Governments have imposed from time to time, and im&lye future impose, exchange controls which @@iffect exchange rates
as well as the availability of a specified foremmrency at the time of payment of principal ofdgremium, if any, or interest, if
any, on a Note or Capital Note.

Interest rate risks

Investment in Fixed Rate Notes or Fixed Rate Chpitdes involves the risk that subsequent changesarket interest rates may
adversely affect the value of the Fixed Rate NoteSapital Notes.

Credit ratings may not reflect all risks

One or more independent credit rating agencies asajgn credit ratings to the Notes or Capital Nofé®e ratings may not
reflect the potential impact of all risks relatedstructure, market and other factors which magafthe value of the Notes or
Capital Notes. A credit rating is not a recommeiuwstato buy, sell or hold securities and may be gedior withdrawn by the
rating agency at any time.

Tax consequences of holding the Notes or Capital ks

Potential investors should consider the tax consecgs of investing in the Notes or Capital Noted @msult their tax advisers
about their own tax situation.

Risks related to the Notes or Capital Notes geneilgl
Set out below is a brief description of certaiksiselating to the Notes or Capital Notes generally
Modification

The conditions of the Notes and the Capital Notegain provisions for calling meetings of holdefd\otes and Capital Notes to
consider matters affecting their interests gengrdlhese provisions permit defined majorities todball holders of Notes and
Capital Notes including holders of Notes and Captates who did not attend and vote at the relevaaeting and holders of
Notes and Capital Notes who voted in a manner apnto the majority.

EU Savings Directive

Under EC Council Directive 2003/48/EC (thEeU Savings Directivé) on the taxation of savings income, each MembateSs
required, to provide to the tax authorities of &eotMember State details of payments of interesttiogr similar income paid by
a person within its jurisdiction to, or collecte¢ buch a person for, an individual resident oraiartimited types of entity
established in that other Member State; howeveraftansitional period, Austria and Luxembourg iastead required (unless
during such period they elect otherwise) to opesatgthholding system in relation to such paymedégjucting tax at rates rising
over time to 35 per cent. The transitional peliwdo terminate at the end of the first full fisgaar following agreement by
certain non-EU countries to the exchange of infdiomarelating to such payments.

Also a number of non-EU countries, including Swikzed, and certain dependent or associated teestaf certain Member
States, have adopted similar measures to the Elngabirective (either provision of information wansitional withholding) in
relation to payments made by a person within itisdliction to, or collected by such a person forjradividual resident or certain
limited types of entity established in a Membent&tin addition, the Member States have enteredprivision of information or
transitional withholding arrangements with certafrthose dependent or associated territories atiogl to payments made by a
person in a Member State to, or collected by suparaon for, an individual resident or certain tiditypes of entity established
in one of those territories.

If a payment were to be made or collected throudWieanber State, or a non-EU country or territory,ickhhas opted for a
withholding system and an amount of, or in respd¢cttax were to be withheld from that payment thenaccordance with
Condition 7 of the relevant Conditions, neither thkevant Issuer nor any Paying Agent nor any opieeson would be obliged to
pay additional amounts with respect to any NoteCapital Note as a result of the imposition of sugthholding tax. The
relevant Issuer and the Guarantor undertake atiG@md 1 of the relevant Conditions that they valisure that they maintain a
Paying Agent in an EU member state that will nobbéged to withhold or deduct tax pursuant to Ei¢ Savings Directive or
any other Directive implementing the conclusionstloé ECOFIN Council meeting of November 26-27, 2@f#0any law
implementing or complying with, or introduced tanéorm to, such Directive.
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The European Commission has proposed certain ameadio the EU Savings Directive which may, if ierpkented, amend or
broaden the scope of the requirement discussedabov

Payment of additional amounts for Swiss withholditgxes may be null and void.

Although the terms of the Notes and the Capitaleqirovide that, in the event of any withholdingdeduction on account of
Swiss tax being required by Swiss law, the Issughe Guarantor, as the case may be, shall, sultjemrtain exceptions, pay
additional amounts or, in the case of Capital Natgsrest at a recalculated rate, so that themetunt received by the holders of
the Notes shall equal the amount which would haenlreceived by such holder in the absence ofwitbholding or deduction,
such obligation may contravene Swiss legislatiosh 3@ null and void.

Proposed Amendment of the Swiss Withholding Tax Act

On August 24, 2011, the Swiss Federal Council gdsdiaft legislation, which, if enacted, may requaepaying agent in
Switzerland to deduct Swiss withholding tax at & r@f 35 per cent on any payment of interest ipeesof a Note or a Capital
Note (including, as the case may be, payment utmeGuarantee) to an individual resident in Switet or to any person (not
only individual) resident outside Switzerland.Hlfg legislation or similar legislation were enactadl an amount of, or in respect
of, Swiss withholding tax were to be deducted ahteld from that payment, neither the Issuer nerGuarantor nor any paying
agent nor any other person would, pursuant to thredfions, be obliged to pay additional amountdhwitspect to any Note or a
Capital Note as a result of the deduction or imgasiof such withholding tax.

Applicable Law

The conditions of the Notes and the Capital Notesgaverned by English law in effect as of the d#téhis Base Prospectus,
save that the provisions relating to subordinatioNotes which are Subordinated Notes will be goedrby the law of the

jurisdiction of incorporation of the Issuer of suShbordinated Notes and the provisions relatingufoordination in the Capital
Notes will be governed by the laws of Switzerlafitie Guarantees by ZIC are governed by Swiss lawaaedrdingly any

dispute arising out of the Guarantees between trabtor and the Trustee, or the Guarantor andldeH@ho is entitled to

proceed against the Guarantor, shall fall exclugiwéthin the courts of the City of Zurich, venueizch 1.

No assurance can be given as to the impact of assilgle judicial decision or change to English Evadministrative practice or
Swiss law or administrative practice, respectivafyer the date of this Base Prospectus.

Denomination (secondary trading)

Although Notes or Capital Notes which are admitedrading on a regulated market in the Europeam&mic Area or offered
to the public in a Member State of the EuropeannBodc Area in circumstances which require the maition of a prospectus
under the Prospectus Directive are required to bavénimum denomination of EUR 100,000 (or where gpecified currency is
not euro, its equivalent in the specified currenoy)an integral multiple of EUR 1,000 (or where tbpecified currency is not
euro, its equivalent in the specified currencygxtess thereof, it is possible that the Notes qit@laNotes may be traded in the
clearing systems in amounts in excess of EUR 1@0(00its equivalent) or an integral multiple of EW,000 (or its equivalent)
in excess thereof that are not integral multiple€dR 100,000 (or its equivalent) or an integralltiple of EUR 1,000 (or its
equivalent) in excess thereof. In such a case,|dlumfinitive Notes or Capital Notes be required&printed, a holder who does
not have an integral multiple of EUR 100,000 (sraguivalent) or an integral multiple of EUR 1,000 its equivalent) in excess
thereof in his account with the relevant cleariggtem at the relevant time may not receive allisfdmtittement in the form of
definitive Notes or Capital Notes unless and wstiith time as his holding becomes an integral malgb EUR 100,000 (or its
equivalent) or an integral multiple of EUR 1,000 (s equivalent) in excess thereof.
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FORM OF THE NOTES AND THE CAPITAL NOTES

The Notes of each Tranche will be either in betoen or registered form.

With respect to a particular Series of Registeretehl the Registered Notes of each Tranche of Sedes offered and sold in
reliance on Regulation S under the U.S. Securkigs(“Reg. S), which will be sold to non-U.S. persons outsitie U.S., will
initially be represented by a Reg. S Global NotécWlwill be registered in the name of Citivic Norags Limited as nominee for,
and will be deposited with Citibank, N.A. as commaepositary for, and in respect of interests hbldugh, Euroclear and
Clearstream, Luxembourg for the accounts of thespective participants. Prior to expiry of the rilsttion compliance period
applicable to each Tranche of Notes, interestsReg@. S Global Note may not be offered or soldrtébothe account or benefit
of, a U.S. person save as otherwise provided indfion 10 of the relevant Conditions and may nothedd otherwise than
through Euroclear or Clearstream, Luxembourg aruh ®Reg. S Global Note will bear a legend regardingh restrictions on
transfer.

Registered Notes will not be exchangeable for Basdotes.

Interests in the Reg. S Global Note will be excheaide for Individual Registered Notes in the follogvlimited circumstances:

(i) if Euroclear or Clearstream, Luxembourg is eldSor business for a continuous period of 14 dayser than by reason of
holiday, statutory or otherwise) or announcesrtention permanently to cease business or doesctndb so and no alternative
clearance system acceptable to the Trustee isablailor (ii) the Trustee has instituted or hasnbeiected to institute any
judicial proceeding in a court to enforce the righf Noteholders under the Notes represented Hy Beg. S Global Note, and
the Trustee has been advised by counsel that imection with such proceedings it is necessary prapiate for the Trustee to
obtain possession of Individual Registered Notpsagenting the Reg. S Global Note.

Individual Registered Notes may also be sold osttii@ U.S. in reliance on Regulation S under ti& Securities Act.

Payments of the principal of, and interest (if aog) the Reg. S Global Notes will be made to thminee of Euroclear and/or
Clearstream, Luxembourg as the registered holdetheoReg. S Global Notes. None of the relevantudssthe Trustee, the
Agent, any Paying Agent or the Registrar will harey responsibility or liability for any aspect dfet records relating to or
payments made on account of beneficial ownershigrésts in the Reg. S Global Notes or for maintanisupervising or
reviewing any records relating to such beneficimhership interests.

Payments of principal on the Reg. S Notes (as défin the Trust Deed) will be made to the perstwsve on the Register at the
close of business on the business day immediataly f the relevant payment date. Payments ofésteon the Reg. S Notes
will be made to, or to the order of, the person sehoame is entered in the Register at the clogrisihess on the Clearing
System Business Day immediately prior to the datgphyment, where Clearing System Business Day saklmday to Friday
inclusive except December 25 and January 1.

Each Tranche of Bearer Notes (other than a TraofHasted Swiss Franc Notes) will be initially reggented by either (i) a
Temporary Global Note or (ii) a Permanent GlobatéNén each case without receipts, interest couponalons, which, if it is
not intended to be issued in new global noté@GN") form, and each Registered Global Note whichas intended to be held
under the NSS, each as specified in the relevamil Hierms, will be delivered to a common depositiany Euroclear and
Clearstream, Luxembourg and each Global Note wisichtended to be issued in NGN form, and each ®egid Global Note
which is intended to be held under the NSS, eadpaesified in the relevant Final Terms, will beideted on or around the issue
date of the relevant Tranche of the Notes withraroon safekeeper for Euroclear and Clearstream,mbrerg.

On June 13, 2006 the European Central Bank (E@B") announced that Notes in NGN form are in comp@mwith the
“Standards for use of EU securities settlementesystin ESCB credit operations” of the central baglsystem for the euro (the
“Eurosystent), provided that certain other criteria are fuéid. At the same time the ECB also announced tthabhgements for
Notes in NGN form will be offered by Euroclear a@tkarstream, Luxembourg as of June 30, 2006 artdd#ia securities in
global bearer form issued through Euroclear andaGteeam, Luxembourg after December 31, 2006 wily de eligible as
collateral for Eurosystem operations if the NGNnfiois used and certain other criteria are fulfilleBrom October 1, 2010,
Registered Global Notes which are cleared througimirnational central securities depositary aridrided to constitute eligible
collateral for Eurosystem monetary policy operatiovill need to be issued under a new safekeepingtate (‘NSS’). Such
Registered Global Notes will be registered in thena of a nominee of the international central séeardepositary acting as
common safekeeper and asset servicing functiorssipect of such Registered Global Notes will bégpered by an agent of the
international central securities depositaries actis common service provider.

Whilst any Note is represented by a Temporary Gldlode and subject to TEFRA D selling restrictioasany successor rules in
substantially the same form as such rules for thipgses of section 4701 of the Code, paymentsintipal and interest (if any)
due prior to the Exchange Date (as defined beloil)be made against presentation of the Tempordob& Note only to the
extent that certification (in a form to be providlad the effect that the beneficial owners of ietrin such Note are not U.S.
persons or persons who have purchased for resaleyttd.S. person, as required by U.S. Treasurylatigas, has been received
by Euroclear and/or Clearstream, Luxembourg and&ear and/or Clearstream, Luxembourg, as apphcaids given a like
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certification (based on the certifications it ha&teaived) to the Agent. Listed Swiss Franc Noted bd represented by a
Permanent Global SIS Note exchangeable for DefmiBearer Notes in the circumstances set out thened holders of such
Notes will not have the right to effect or demahd tonversion of the Permanent Global SIS Notessgmting such Swiss Franc
Notes into, or delivery of, Notes in definitive oncertificated form. Listed Swiss Franc Notes Wil delivered through SIS or
such other intermediary in Switzerland recognisadstich purposes by the SIX Swiss Exchange onior fur the original issue
date of such Notes. Any reference in this sectiorth of the Notes and the Capital Notésto (i) Euroclear and/or Clearstream,
Luxembourg shall, whenever the context so perrbigsgeemed to include a reference to any additionalternative clearance
system (including SIS or such other intermediargwitzerland recognised for such purposes by tikeSliss Exchange on or
prior to the original issue date of such Notes)rappd by the relevant Issuer, ZIC (where ZIC is tha relevant Issuer), the
Trustee and the Agent, and (iN6tes' shall be deemed to include the Permanent GloalNdte issuable in respect of Listed
Swiss Franc Notes. A Permanent Global SIS Noteesgmting Swiss Franc Notes will be exchangeablelédfinitive Notes in
whole but not in part only if the Swiss paying aigshould, after consultation with the Issuer, dedm printing of definitive
Notes to be necessary or useful, or if the pretientaf definitive Notes is required by Swiss ohet applicable laws and
regulations in connection with the enforcementigiits of holders of Swiss Franc Notes, or if theésSwaying agent at any time
at its discretion determines to have definitive @é¢otssued; holders of Swiss Franc Notes will natehidne right to effect or
demand the conversion of the Permanent Global Site Kepresenting such Swiss Franc Notes into, livedlg of, Notes in
definitive or uncertificated form. If definitive Nes are delivered, the relevant Permanent Glol&INgite will be immediately
cancelled by the Swiss paying agent and the definitotes shall be delivered to the relevant haldayainst cancellation of the
relevant Swiss Franc Notes in such holders’ seearéccounts.

On and after the date (th&xXchange Daté) which is 40 days after the date on which any Perary Global Note is issued,
interests in such Temporary Global Note will be texwgeable (free of charge) upon a request as Hedctiherein either for
interests in a Permanent Global Note without réseipterest coupons or talons or for DefinitiveaBer Notes (notwithstanding
the Final Terms may specify that no Definitive B@aNotes will be issued over a certain denominatiith, where applicable,
receipts, interest coupons and talons attacheth@sated in the applicable Final Terms and subjecthe case of Definitive
Bearer Notes, to such prior notice as is specifigtie applicable Final Terms) in each case (ifNo¢es are subject to TEFRA D
selling restrictions, or any successor rules instaftially the same form as such rules for the ggep of section 4701 of the
Code) against certification of beneficial ownershipdescribed in the second sentence of the imbegdjareceding paragraph
unless such certification has already been givdre Aolder of a Temporary Global Note will not beitted to collect any
payment of interest or principal due on or aftex #Exchange Date unless upon due certification exgdhaf the Temporary
Global Note is improperly withheld or refused.

Pursuant to the Agency Agreement (as defined uficeams and Conditions of the Senior Notes, Dateddstinated Notes and
Undated Subordinated Notes” and under “Terms anuifions of the Capital Notes” below) the Agentlsharange that, where
a further Tranche of Notes is issued, the Notesuoh Tranche shall be assigned (where applicaldejranon code and ISIN by
Euroclear and Clearstream, Luxembourg or CUSIP rmumihich are different from the common code andNI$r CUSIP
number assigned to Notes of any other Trancheeobfime Series until at least 40 days (as notifiethé Agent to the relevant
Dealer or, in the case of a syndicated issue, éhd manager) after the completion of the distrdrudf the Notes of such
Tranche.

Payments of principal and interest (if any) on anfBment Global Note will be made through Euroclead/or Clearstream,
Luxembourg against presentation or surrender @sdése may be) of the Permanent Global Note (iP#mnanent Global Note
is not intended to be issued in NGN form) withony aequirement for certification. The applicable&i Terms will specify that

either (i) a Permanent Global Note will be exchaie (free of charge), in whole but not in part,definitive bearer Notes with,
where applicable, receipts, interest coupons aedgattached upon not less than 60 days’ writtgtica from Euroclear and/or
Clearstream, Luxembourg (acting on the instructiohany holder of such Permanent Global Note) ® Algent as described
therein or (ii) a Permanent Global Note will be lexegeable (free of charge), in whole but not irt,gar definitive bearer Notes
with, where applicable, receipts, interest coupand talons attached only upon the occurrence déicespecified events as
described therein. The events described are thanh (Event of Default (as defined in Condition %t Terms and Conditions of
the Senior Notes, Dated Subordinated Notes and tdddaubordinated Notes) or a Dissolution Eventd@fsed in Condition 9

of the Terms and Conditions of the Capital Notaeg)uos in respect of any Note or (ii) Euroclear teastream, Luxembourg are
closed for business for a continuous period of dysd(weekends and public holidays excepted) or @mr® an intention

permanently to cease business or have in fact dorand no alternative clearing system satisfadimithe Trustee is available.
The relevant Issuer will promptly give notice totBleolders in accordance with Condition 13 of tHewant Conditions if any

such event occurs. In the event of the occurrefiGgny such event, Euroclear and/or Clearstreameibourg (acting on the
instructions of any holder of an interest in suelnfanent Global Note) may give notice to the Agequesting exchange.

For so long as any of the Notes is represented Byaser Global Note deposited with, or a Reg. Sh@ldote registered in the
name of a nominee of, a common depositary for Haawm@and Clearstream, Luxembourg, each person s/far ithe time being
shown in the records of Euroclear or of Clearstrelamxembourg as entitled to a particular nominabant of Notes (in which
regard any certificate or other document issuedEbyoclear or Clearstream, Luxembourg or its homiasego the nominal
amount of Notes standing to the account of anygmeshall be conclusive and binding for all purposase in the case of
manifest error) shall be deemed to be the holdeuoch nominal amount of such Notes for all purpagber than with respect to
the payment of principal or interest on the Nofeswhich purpose such common depositary or itsinemshall be deemed to be
the holder of such nominal amount of such Noteaceordance with and subject to the terms of theveslt Bearer Global Note
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or Reg. S Global Note and the Trust Deed (and xpeessions “Noteholder” and “holder of Notes” aethted expressions shall
be construed accordingly).

Notes which are represented by a Global Note veltdansferable only in accordance with the applegaibocedures Euroclear
and Clearstream, Luxembourg, in each case, toxtieaiteapplicable.

The following legend will appear on all Global NstdReg. S Global Notes, Definitive Notes, recegtd interest coupons in
respect of obligations with an original maturityercess of 365 days:

“Any United States person who holds this obligatiowill be subject to limitations under the United States income tax laws,
including the limitations provided in Sections 165(j) and 1287(a) of the Internal Revenugode’

The sections referred to provide that U.S. holdeith certain exceptions, will not be entitled teddict any loss on Bearer Notes,

receipts or interest coupons and will not be exttitio capital gains treatment of any gain on ag, shsposition, redemption or
payment of principal in respect of Bearer Noteseijgts or interest coupons.
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TERMS AND CONDITIONS OF THE SENIOR NOTES, DATED SUBORDINATED NOTES AND UNDATED
SUBORDINATED NOTES

The following are the Terms and Conditions of tkai® Notes, Dated Subordinatétbtes and Undated Subordinated Notes
which will be endorsed oaach Global Note and each Definitive Bearer Notdnalividual Registered Note, ithe latter case
only if permitted by the relevant stock exchangar{y) and agreedy the relevant Issuer and the relevant Dealetattime of
issue but, if not spermitted by the relevant stock exchange (if amg) agreed by the relevant Isswaerd the relevant Dealer at
the time of issue but, if so permitted and agreedhDefinitive Bearer Note or Individual Registered dlatill have endorsed
thereon orattached thereto such Terms and Conditions. Thdicgiyle Final Terms in relation tany Tranche of Notes may
specify other terms and conditions which shalthmextent so specified or to the extent inconsistdht tive following Terms and
Conditions, modify the following Terms and Condisidor the purpose asuch Notes. The applicable Final Terms (or the
relevant provisions thereof) will bendorsed upon, or attached to, each Global Note eadh Definitive Bearer Note or
Individual Registered Note. Reference should beemtatForm of the Notes and theCapital Notes"above for a description of
the content of Final Terms which witiclude the definitions of certain terms used ie fhllowing Terms and Conditiors
specify which of such terms are to apply in relafio the relevant Notes.

This Note is one of a Series (as defined belowNotes issued by Zurich Finance (Luxembourg) S.&F({Luxembourg)”),
Zurich Finance (USA), Inc. ZF (USA)"), Zurich Finance (UK) plc ZF (UK)"), Zurich Bank (‘Zurich Bank™) or Zurich
Insurance Company Ltd ZIC ") and, together with ZF (Luxembourg), ZF (USA), ZBK) and Zurich Bank, thel§suers’ and
each an Issuer’) and references in these Terms and ConditioBddrelevant Issuer’ shall be to the issuer of the Notes named
in the applicable Final Terms (as defined below)stituted by an amended and restated trust deefilither modified and/or
supplemented and/or restated from time to time,“ffreist Deed’) dated May 15, 2012 made between the Issuersicizur
Insurance Group Ltd ZIG") and Citicorp Trustee Company Limited (th&rliste€’, which expression shall include any
successor as trustee).

References herein to thBl6tes' shall be references to the Notes of this Senebshall mean:

() in relation to any Notes represented by a GldWate (which expression shall include any Temppr&@lobal Note or
Permanent Global Note or Permanent Global SIS Moteeg. S Global Note, all as defined below), unitthe lowest
Specified Denomination in the Specified Currenayd a

(ii) in relation to any Notes in definitive bearferm (“Definitive Bearer Notes) issued in exchange for an interest or interests
in a Global Note in bearer formRearer Global Not€), units of the lowest Specified Denomination metSpecified
Currency; and

(iii) in relation to Individual Registered Noteghar issued as such or issued in exchange for alR&lobal Note, units of the
lowest Specified Denomination in the Specified €any.

The Final Terms for this Note (or the relevant [smns thereof) are attached to or endorsed on\tbte and supplements these
Terms and Conditions and may specify other ternt @mnditions which shall, to the extent so spedifag to the extent
inconsistent with these Terms and Conditions, nyatiése Terms and Conditions for the purposesisfiNbte. References to the
“applicable Final Terms’ are to the Final Terms (or the relevant provisitimereof) attached to or endorsed on this Note.

The Notes, the Receipts (as defined below) an€thgons (as defined below) are the subject of aanded and restated agency
agreement (theAgency Agreement which expression shall, where the context permitslude any supplements or amendments
thereto and any agency agreement relating to LiSteéds Franc Notes as referred to in Condition)xajed May 15, 2012 and
made between the Issuers, Citibank, N.A. as issaiyprincipal paying agent and agent bank (thgeht’, which expression
shall include any successor agent specified irafidicable Final Terms), the other paying agentaeththerein (together with
the Agent, the Paying Agents, which expression shall include any additionabaccessor paying agents), Banque Internationale
a Luxembourg société anonyme (tHauXembourg Listing Agent”), the registrars named therein (eachRedistrar”, which
expression shall include any additional or sucaessgistrar), the transfer agents named thereim {tnansfer Agents’, which
expression shall include any additional or sucaesaasfer agents) and the Trustee.

Interest bearing Definitive Bearer Notes (unleskeowise indicated in the applicable Final Termsyehanterest coupons
(“Coupons) and, if indicated in the applicable Final Terntalons for further Coupons Talons”) attached on issue. Any
reference herein to Coupons shall, unless the xbotherwise requires, be deemed to include a eafer to Talons. Definitive
Bearer Notes repayable in instalments have recéiRsceipts) for the payment of the instalments of princigather than the
final instalment) attached on issue. Registereddldb not have Receipts or Coupons attached o&.issu

The Trustee acts for the benefit of the holdersthar time being of the Notes (th&ldteholders) in accordance with the
provisions of the Trust Deed.

As used herein,Tranche” means Notes which are identical in all respeittslding as to listing) andSeries means a Tranche
of Notes together with any further Tranche or Trasc of Notes which are (i) expressed to be corm@edand form a single
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series and (ii) identical in all respects (incluglias to listing) except for their respective Isfmes, Interest Commencement
Dates and/or Issue Prices.

Copies of the Trust Deed, the Agency Agreement, @mglicable Senior ZIC Guarantee (as defined bel@amy applicable

Subordinated ZIC Guarantee (as defined below) &edapplicable Final Terms are available for ingpecduring normal

business hours at the principal London office fag time being of the Trustee (being at the datthefTrust Deed at Citicorp
Trustee Company Limited, 14th Floor, Citigroup GenCanada Square, Canary Wharf, London E14 5LH)aae available at
the specified office of each of the Agent, the otRaying Agents, the Registrar and the Transfem#égyeave that, if this Note is
an unlisted Note of any Series, the applicable IFieams will only be available for inspection aetprincipal London office of
the Agent by a Noteholder holding one or more tedisNotes of that Series and such Noteholder misiuge evidence
satisfactory to the Trustee as to its holding oftddoand as to identity. The Noteholders, the helddrthe Receipts (the
“Receiptholders) and the holders of the Coupons (tf@tiponholders’) are deemed to have notice of, and are bouncibgy,

are entitled to the benefit of, all the provisiookthe Trust Deed, the Agency Agreement, the Sedi@ Guarantee, the
Subordinated ZIC Guarantee and the applicable Hieahs which are applicable to them.

Words and expressions defined in the Trust Dees Aliency Agreement or used in the applicable Fireims shall have the
same meanings where used in these Terms and Qordithless the context otherwise requires or urddsxwise stated and
provided that, in the event of inconsistency betwd® Agency Agreement and the Trust Deed, thetDaed will prevail and,
in the event of any inconsistency between the TDestd or the Agency Agreement and the applicabialAierms, the applicable
Final Terms will prevail.

1. Form, Denomination and Title

The Notes are either in bearer fornB¢arer Notes) or in registered form Registered Note¥ as specified in the applicable
Final Terms and, in the case of Definitive Bearaitd$ or Individual Registered Notes, serially nurede in the Specified
Currency and the Specified Denomination(s) spetifiethe applicable Final Terms. Bearer Notes @& Bpecified Denomination
may not be exchanged for Bearer Notes of anothecifigd Denomination.

This Note is a Fixed Rate Note, a Floating RateeNa Zero Coupon Note, an Indexed Interest Note,lralexed
Redemption Amount Note, an Instalment Note, a Muakency Note, a Partly Paid Note, each as defimeéke applicable Final
Terms, or a combination of any of the foregoingyeteding upon the Interest/Payment Basis shownemfiplicable Final Terms.

This Note is a Listed Swiss Franc Note if it is derinated or payable in Swiss francs and listedhen3IX Swiss Exchange and
the applicable Final Terms so state.

Each Listed Swiss Franc Note will be representedusively by a Permanent Global SIS Note in be&wem which will be
deposited with SIX SIS AG, Olten, Switzerlan@®[S’), or such other intermediary in Switzerland recisgd for such purposes
by the SIX Swiss Exchange (with respect to any sBehmanent Global SIS Note, SIS or such other rimgdiary, the
“Intermediary ™) on or prior to the original issue date of sucht® As a matter of Swiss law, once the Permandéoivab SIS
Note has been deposited with the Intermediary amered into the accounts of one or more particpafthe Intermediary, the
Listed Swiss Franc Notes represented thereby willstitute intermediated securitieBucheffektenwithin the meaning of the
Swiss Federal Intermediated Securities ARucheffektengesététhe ‘Intermediated Securities). The Permanent Global SIS
Note will be exchangeable for definitive Notes ihale but not in part only if the Swiss paying agehould, after consultation
with the relevant Issuer, deem the printing of niéifie Notes to be necessary or useful, or if trespntation of definitive Notes is
required by Swiss or other applicable laws and leggns in connection with the enforcement of rigbf Noteholders, or if the
Swiss paying agent at any time at its discretiorerdeines to have definitive Notes issued; holddrsisted Swiss Franc Notes
will not have the right to effect or demand thelexuge of the Permanent Global SIS Note represesting Listed Swiss Franc
Notes into, or delivery of, Notes in definitive on-certificated form. If definitive Notes are dedied, the relevant Permanent
Global SIS Note will be immediately cancelled by tBwiss paying agent and the definitive Notes shalldelivered to the
relevant holders against cancellation of the reievdsted Swiss Franc Notes in such holders' sBesraccounts. As a matter of
Swiss law, a holder of an interest in the Permaabal SIS Note retains a quotal co-ownershipregeMiteigentumsanteilin
the Permanent Global SIS Note to the extent ofNbies represented by such Permanent Global SISiNethich such holder
has an interest; provided, however, that, for $mlas the Permanent Global SIS Note remains degosith the Intermediary
(i.e., for so long as the Notes represented thecebgtitute Intermediated Securities), the co-owhigrinterest is suspended and
the Notes represented thereby may only be tramesfdoy the entry of the transferred Notes in a sgesraccount of the
transferee. For so long as Notes constitute Intdiated Securities, as a matter of Swiss law, @)rgcords of the Intermediary
will determine the number of Notes held throughheparticipant of the Intermediary and (ii) the herisl of such Notes will be the
persons holding such Notes in a securities acc@fiektenkontp that is in their name or, in the case of interiagds
(Verwahrungsstellen the intermediarieserwahrungsstellgnholding such Notes for their own account in aus#ies account
(Effektenkontpthat is in their name.

Each Tranche of Bearer Notes may be initially repnéed by a temporary Global Note without Receiptajpons or Talons (a
“Temporary Global Note”) or, if so specified in the applicable Final Tespa permanent Global Note (Beérmanent Global
Note"), which, if the Bearer Global Notes are not irded to be issued in new global notBlGN") form will be delivered to the
common depositary for Euroclear Bank S.A./N.VE(foclear”) and Clearstream Bankingsociété anonymelLuxembourg
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(“Clearstream, Luxembourg”) and, if the Bearer Global Notes are intendedbécssued in NGN form, will be delivered to the
Common Safekeeper for Euroclear and Clearstreaxgrhbourg. On or after the end of the Distributicontpliance Period (as
defined above), the Temporary Global Note will beh@mngeable upon a request as described therdier édr interests in a
Permanent Global Note without Receipts, CouponBatons or for Definitive Bearer Notes (as indicabedhe applicable Final
Terms and subject, in the case of Definitive Be&letes to such notice period as is specified inapglicable Final Terms), in
each case against certification to the effect thatbeneficial owner of interests in such Tempoi@tgbal Note is not a U.S.
person or a person who has purchased for resaaytdJ).S. person, as required by U.S. Treasury atigns. Each Tranche of
Bearer Notes may also be initially represented BPyeamanent Global SIS Note (as defined in the TDestd). Unless otherwise
specified in the applicable Final Terms, a Permagabal Note will be exchangeable (free of charge)whole but not in part,
for Definitive Bearer Notes with, where applicabiRgceipts, Coupons and Talons attached (i) if aanEwef Default (as defined
in Condition 9) occurs in respect of any Note, ifituroclear or Clearstream, Luxembourg is cloigdusiness for a continuous
period of 14 days (weekends and public holidaysepterd) or announces an intention to cease busperssanently or in fact
does so and no alternative clearing system satisfato the Trustee is available or (iii), if soesified in the applicable Final
Terms, at the option of the Noteholder, providedt,tlin the case of an issue of Notes with minimuenammination of EUR
100,000 and smaller integral multiples thereof @Xghange events (i) or (ii) above will apply.

With respect to a particular Series of Registeretell the Registered Notes of each Tranche sosddeuthe U.S. in reliance on
Regulation S under the U.S. Securities Act of 1@83amended, will, unless otherwise specified énapplicable Final Terms, be
represented by a permanent global Note in regidtirnen, without Receipts, Coupons or Talons, (tRed. S Global Not&
which will be registered in the name of Citivic Nomees Limited as nominee for, and will be depositgtth Citibank, N.A. as
common depositary for, and in respect of interésigl through, Euroclear and Clearstream, LuxemhoNages in individual
registered form (hdividual Registered Notes) issued in exchange for Reg. S Global Notes bentise sold or transferred in
reliance on Regulation S under the U.S. Securhigs together with the Reg. S Global Notes, aremrefl to herein asReg. S
Notes'. Prior to expiry of the period that ends 40 dafier completion of the distribution of each Traedf Notes, as certified
by the relevant Dealer, in the case of a non-swtditissue, or by the Lead Manager, in the casesghdicated issue interests in
a Reg. S Global Note may be held only through Hesscor Clearstream, Luxembourg.

Individual Registered Notes from the date of issugy, if specified in the applicable Final Terms, ibsued in reliance on
Regulation S under the U.S. Securities Act.

Definitive Bearer Notes are issued with Couponschted, unless they are Zero Coupon Notes in whide ceferences to
Coupons and Couponholders in these Terms and Gomslére not applicable.

Subject as set out below, title to the Bearer NdReceipts and Coupons will pass by delivery atiel to the Registered Notes
will pass upon the registration of transfers incadance with the Agency Agreement and the TrusdD&ke relevant Issuer, ZIC
(where ZIC is not the relevant Issuer), the Trustee Agent, any Paying Agent, the Registrar, amgl Bransfer Agent may

(subject to applicable laws or as otherwise ordéred court of competent jurisdiction or an offlcaaithority) deem and treat the
bearer of any Bearer Note, Receipt or Coupon aedebistered holder of any Registered Note astkelate owner thereof for
all purposes (whether or not it is overdue and itbstanding any notice of ownership, trust or amgiest in it, any writing on it

or on the related Individual Registered Note orfagebdf any previous loss or theft of it) and noswer will be liable for so treating
the holder.

No person shall have any right to enforce any terncondition of this Note or the Trust Deed undee United Kingdom
Contracts (Rights of Third Parties) Act 1999.

Notes which are represented by a Global Note véltransferable only in accordance with the rules grocedures for the time
being of Euroclear or Clearstream, Luxembourg.

References in these Terms and Conditions to Ewapeled/or Clearstream, Luxembourg shall, whendwercbontext so permits,
be deemed to include a reference to any additionalternative clearing system (including SIS) amed by the relevant Issuer,
the Trustee and the Agent and specified in theiegige Final Terms.

2. Status of the Notes
(a) Senior Notes

This Condition 2(a) is only applicable to seniorté (‘Senior Note$) issued by the relevant Issuer which are desdribethe
applicable Final Terms as being issued on an unmdirzied basis.

The Senior Notes and the relative Receipts and @uagonstitute direct, unconditional, unsubordidaaad (subject to the
provisions of Condition 3(c)) unsecured obligatiafishe relevant Issuer and (subject as aforesaik and will rankpari passu,
without any preference among themselves save &utsrily preferred exceptions, with all other aatsling unsecured and
unsubordinated obligations of the relevant Isspersent and future, but, in the event of insolveyy to the extent permitted
by applicable laws relating to creditors’ rights.
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(b) Subordinated Notes

This Condition 2(b) is only applicable to dated eutinated notes Pated Subordinated Note$) and undated subordinated
notes (Undated Subordinated Noted) issued by the relevant Issuer. Dated Subordihddetes and Undated Subordinated
Notes are together referred to &Bubordinated Note$. The provisions of this Condition 2(b) are sulbjéc such further
provisions in respect of Subordinated Notes as Ingagpecified in the applicable Final Terms and Gwrd2(c) below.

(c) Ranking on a winding-up

The Subordinated Notes and the relative ReceipdsGoupons will, save as otherwise specified inghpplicable Final Terms,
constitute direct, subordinated and unsecured afidtigs of the relevant Issuer and will rgodei passuwithout any preference,
among themselves. The Subordinated Notes andvelBeceipts and Coupons will, save as otherwiseifsge in the applicable
Final Terms, rank on a winding-up of the relevasuler:

() after the claims of any Senior Creditors (afrdml below) of the relevant Issuer;

(i) pari passuwith the claims (a) of the holders of other Undatubordinated Notes and Dated Subordinated Ndtéseo
relevant Issuer; (b) of other creditors of the valg Issuer whose claims rank or are expressedriopari passuwith the
claims of the Noteholders of any Undated Subordimhdiotes or Dated Subordinated Notes of that Issuret (c) (in the
case where ZIC is the relevant Issuer) under th®Slinated ZIC Guarantee (as defined below); and

(iii) prior to claims of the holders of any Capitdbtes (as defined in the Trust Deed) (in the aglsere ZIC is the relevant
Issuer), and of any other subordinated obligatiointhe relevant Issuer which rank or are expregeednk junior to the
claims of (a) the Noteholders of any Undated Suibatdd Notes or Dated Subordinated Notes of thsiiels or, as
appropriate, (b) under the Subordinated ZIC Guarant

Save as otherwise specified in the applicable Flieams, in the event of a winding-up, liquidatialissolution or other similar
proceedings of the relevant Issuer, there shalpd@ble in such winding-up, liquidation or dissaaton each Subordinated
Note, subject to and after the claims of all Seroeditors and prior to any payment to the holdsrslebt that ranks or is
expressly designated as ranking junior to the Silibated Notes, or holders of issued shares attsmehin the relevant Issuer, an
amount equal to the principal amount of such Subatdd Notes together with interest which has amtmup to, but excluding,
the date of repayment (including any Arrears oélest (as defined below)).

As used herein, save as otherwise specified iappécable Final TermsSenior Creditors” of an entity means:
(i) all unsubordinated creditors of that entity;

(ii) all creditors of that entity whose claims agbordinated by operation of law or pursuant tar ieems, to the claims of other
unsubordinated creditors of that entity but notter or otherwise; and

(iii) in the case of a relevant Issuer, all oth@loardinated creditors of that entity except thobese claims rank or are expressed
to rank pari passuwith or junior to the claims (a) of the Noteholslenf the Undated Subordinated Notes or Dated
Subordinated Notes of such relevant Issuer orppeogriate, (b) under the Subordinated ZIC Guaeante

Subject to applicable law, neither the Trustee amor Noteholder of the Subordinated Notes may, savetherwise specified in
the applicable Final Terms, exercise or claim aglytrof set-off in respect of any amount owed tbyitthe relevant Issuer arising
under or in connection with the Subordinated Nateg each such Noteholder of such Subordinated $tzth, by virtue of being
the Noteholder of any of the Subordinated Notesjdmmed to have waived all such rights of set-off.

For the avoidance of doubt, the obligations of ZtGelation to either Subordinated Notes issuedtlyr under a Subordinated
ZIC Guarantee (see Condition 3(b) below) will, wsl¢he applicable Final Terms provide otherwisejkran a winding-up,
liquidation, dissolution or other similar proceedist

(a) pari passu with the obligations of ZIC in respef its €425m 7.5% Subordinated Notes due 203Biamespect of its
guarantee of the €500m 5.75% Subordinated Notes2023, the €500m 4.5% Subordinated Notes due 20@F450m
6.625% Undated Subordinated Notes, the CHF700nm%4.258dated Subordinated Notes, the CHF500m 4.625%atéal
Subordinated Notes and any future Subordinated$\isteied by ZIC; and

(b) senior to the obligations of ZIC in respectitsf subordinated support agreements entered intednnection with the
enhanced capital advantaged preferred securitigGAES) issued by ZFS Finance (USA) Trust Il andTiust Preferred
Securities issued by ZFS Finance (USA) Trust IVARE Finance (USA) Trust V and its obligations urtde €143m 12%
Capital Notes, the U.S.$500m 8.250 % Undated Resgital Notes and any future Capital Notes.

3. Senior ZIC Guarantee, Subordinated ZIC Guaranteeand NegativePledge
(a) Senior ZIC Guarantee
Where the relevant Issuer is ZF (Luxembourg), ZIBAY ZF (UK) or Zurich Bank, the payment of prinaipand interest in

respect of Senior Notes (together with any addii@mounts payable under Condition 7 and all otheneys payable under the
Trust Deed) up to a specified maximum amount han henconditionally and irrevocably guaranteed b flursuant to a
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guarantee agreement dated the issue date of teantl Tranche of Notes (th&énior ZIC Guarante€’). Each Senior ZIC
Guarantee provides that the Guarantor will withémes) days of receipt by it of notice from the Tegstonfirming that a payment
referred to in the preceding sentence has becomeudd remains unpaid make such payment, providgdstith notice from the
Trustee shall, however, not be submitted to ther@uar before seven days have passed since theéatie®n which such amount
due under the relevant Tranche of Notes or thetDasd should have been paid. The Senior ZIC Gteeawhich is governed
by Swiss law, is limited to a maximum amount statedhe relevant Senior ZIC Guarantee. The oblayeiof ZIC under the
Senior ZIC Guarantee in respect of unsubordinatededN constitute direct, unconditional, unsubordidaand unsecured
obligations of ZIC and (subject as aforesaid) raarid will rank pari passuwith all other outstanding unsecured and
unsubordinated obligations of ZIC, present andriytsave for statutorily preferred exceptions, buthe event of insolvency,
only to the extent permitted by applicable lawsitiel to creditors’ rights. No Noteholder, Coupoldeo or Receiptholder will be
entitled to proceed directly against ZIC unless Tnestee, having become bound to do so, fails teaavithin a reasonable
period and such failure shall be continuing.

(b) Subordinated ZIC Guarantee

Where the relevant Issuer of Subordinated NotegFgLuxembourg), ZF (USA), ZF (UK) or Zurich Banthe payment of
principal and interest in respect of the Subordidatiotes (together with any additional amounts pkeyander Condition 7 and
all other moneys payable under the Trust Deed)oup $pecified maximum amount has been unconditipaald irrevocably
guaranteed on a subordinated basis by ZIC purgaaniguarantee agreement dated the issue date oflévant Tranche of the
Subordinated Notes (th&ubordinated ZIC Guarante€’). Each Subordinated ZIC Guarantee provides thatGuarantor will,
within seven days of receipt by it of notice fronetTrustee confirming that a payment referred tthenpreceding sentence has
become due and remains unpaid, make such paymensided that such notice from the Trustee shallyéager, not be submitted
to the Guarantor before seven days have passed thiadue date on which such amount due undertheant Tranche of the
Subordinated Notes or the Trust Deed should haga paid. The Subordinated ZIC Guarantee, whiclovemed by Swiss law,
is limited to the maximum amount stated in the vat¢ Subordinated ZIC Guarantee. The obligationsZié¥ under the
Subordinated ZIC Guarantee in respect of the Suatel Notes issued by the relevant Issuer cotsstitinect, subordinated and
unsecured obligations of the Guarantor. Claimsapect of the Subordinated ZIC Guarantee willhm évent of a winding-up,
liquidation, dissolution or other similar proceegnof the Guarantor (likeNachlassstundung), rank pari passuwith the claims
of holders of Subordinated Notes issued by ZICessdbed in Condition 2(c).

(c) Negative Pledge
This Condition 3(c) is only applicable to Seniortbk

So long as any of the Notes of the relevant Seesmins outstanding (as defined in the Trust Detbe) relevant Issuer (except
where ZIC or Zurich Bank is the relevant Issuer) wdt create or permit to subsist any mortgageyrgé, pledge, lien or other
form of encumbrance or security interest upon tele or any part of its undertaking, property, &8 revenues present or
future to secure any Relevant Debt, or to secuyegaarantee of or indemnity in respect of any Raf\Debt, unless, at the same
time or prior thereto, such Issuer’'s obligationglemthe Notes, the Receipts, the Coupons and thst Deed (i) are secured
equally and rateably therewith to the satisfactainthe Trustee, or (ii) have the benefit of sucheotsecurity, guarantee,
indemnity or other arrangement as the Trusteesiralitsolute discretion shall deem to be not makgriess beneficial to the
Noteholders of the relevant Series or as shallgmeowved by an Extraordinary Resolution (as defimethe Trust Deed) of the
Noteholders of the relevant Series.

For the purposes of this ConditiorRélevant Debt means any present or future indebtedness ofdlevant Issuer or any other
person in the form of, or represented by, bondsesiadebentures, loan stock or other securitiesuoh Issuer or such other
person which are, or are capable of being, qudigted or ordinarily traded on any stock exchanmeer-the-counter or other
securities market.

4. Interest
(a) Interest on Fixed Rate Notes

Each Fixed Rate Note bears interest on its outstgmtbminal amount (or, if it is a Partly Paid Notiee amount paid up) from
(and including) the Interest Commencement Datbatrate(s) per annum equal to the Rate(s) of Isterayable in arrear on the
Interest Payment Date(s) in each year and (if agple) on the Maturity Date or other date fixed fedemption if that does not
fall on an Interest Payment Date.

Except as provided in the applicable Final Terms,&mount of interest payable on each Interest PalyDate will amount to the
Fixed Coupon Amount. Payments of interest on angrést Payment Date will, if so specified in thelagable Final Terms,
amount to the Broken Amount so specified.

If interest is required to be calculated for a perénding other than on an Interest Payment Datd, siterest shall be calculated

by applying the Rate of Interest to each calcutatimmount as specified in the applicable Final Teff@alculation Amount”)
multiplying such sum by the applicable Fixed Dayu@oFraction, and rounding the resultant figuréht® nearest sub-unit of the
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relevant Specified Currency, half of any such solt-oeing rounded upwards or otherwise in accordamith applicable market
convention.

For the purposes of these ConditioRéxéd Day Count Fraction” means:
() if “Actual/Actual (ICMA) " is specified in the applicable Final Terms:

(&) where the relevant period (from and including tirst day to but excluding the last day) is édaar shorter than the
Regular Period during which it falls, the actuahther of days in the relevant period divided by pheduct of (1) the
actual number of days in such Regular Period apth&number of Regular Periods normally endingrig year; and

(b) where the relevant period (from and includihg first day to but excluding the last day) is lenthan one Regular
Period, the sum of:

(A) the actual number of days in such relevantqukfalling in the Regular Period in which it begitisided by the
product of (1) the actual number of days in suclyu®e Period and (2) the number of Regular Perindany
year; and

(B) the actual number of days in such relevantagakefalling in the next Regular Period divided by throduct of
(1) the actual number of days in such Regular Beaitd (2) number of Regular Periods normally endingny
year;

(i) if “30/360 is specified in the applicable Final Terms, thanber of days in the period from and including thest recent
Interest Payment Date (or, if none, the Interestn@encement Date) to but excluding the relevant gayndate (such
number of days being calculated on the basis &@t&@day months) divided by 360; and

“Regular Period’ means:

() in the case of Notes where interest is schatlitebe paid only by means of regular paymentsh gariod from and
including the Interest Commencement Date to buluelieg the first Interest Payment Date and eacleessgive period from
and including one Interest Payment Date to butughnly the next Interest Payment Date;

(i) in the case of Notes where, apart from thstfinterest Period, interest is scheduled to bd paly by means of regular
payments, each period from and including a Redb&e falling in any year to but excluding the nBegular Date, where
“Regular Date” means the day and month (but noy#da) on which any Interest Payment Date falls, an

(iii) in the case of Notes where, apart from onedest Period other than the first Interest Peliiniéérest is scheduled to be paid
only by means of regular payments, each period faochincluding a Regular Date falling in any yeabtt excluding the
next Regular Date, where “Regular Date” means theahd month (but not the year) on which any IieRayment Date
falls other than the Interest Payment Date falihthe end of the irregular Interest Period.

“sub-unit” with respect to any currency other than euro, msethe lowest amount of such currency that is abbel as legal
tender in the country of such currency and, wilpeet to euro, means one cent.

If the applicable Final Terms specify that a MidénRate is applicable to interest payable on IstdPayment Dates falling in a
specified period (theReset Period), the Notes will bear interest during such ReBetiod at a rate determined on the Reset
Determination Date as being the aggregate of trsetRdargin and the Specified Mid Swap Rate. ThecEipd Mid Swap Rate
shall be the mid-market swap rate for the SpeciSap Duration, expressed as a percentage, whipbaep on the Mid Swap
Rate Screen Page (or such other page as may répqege, or such other service as may be noetrat the person providing
or sponsoring the information appearing there figr purpose of displaying comparable rates) at 14.60 (local time) on the
Reset Determination Date. If swap rates do not appe the Mid Swap Rate Screen Page, the Spedffiecbwap Rate shall be
determined by the Swap Rate Determination Agenidlivhunless otherwise specified in the applicabt@lFTerms, shall be the
Agent) on the basis of (i) quotations provided by principal office of each of four major bankstlee relevant swap market of
the rates at which swaps in the applicable curreareyoffered by it at approximately 11.00 a.m. &lotme) on the Reset
Determination Date to participants in the relevantip market for the period equal to the SpecifiedSDuration; and (i) the
arithmetic mean rounded, if necessary, to the s€8r80001 (0.000005 being rounded upwards) of guokations.

The Swap Rate Determination Agent will at, or asrsas practicable after, each time at which thecipd Mid Swap Rate is to
be determined, determine the Specified Mid Swape Ratthe relevant Reset Period and notify the Agansoon as practicable
after determining the same.

The Agent will cause the Specified Mid Swap Raté¢onotified to the relevant Issuer and any stoathange on which the

relevant Notes are for the time being listed anticedhereof to be published in accordance withditoon 13 as soon as possible
after their determination but in no event latemtttze fourth London Business Day (as defined belbejeafter.

LON20098286/106 37



If for any reason the Swap Rate Determination Aggrdany time after the Issue Date defaults in litgation to determine the
Specified Mid Swap Rate, the Trustee shall deteentire Specified Mid Swap Rate at such rate astsimbsolute discretion
(having such regard as it shall think fit to theefgoing provisions of this Condition, but subjet¥ays to any minimum or

maximum Rate of Interest specified in the appliedBihal Terms), it shall deem fair and reasonablallithe circumstances and
any such determination shall be deemed to have fheele by the Swap Rate Determination Agent.

All certificates, communications, opinions, detemations, calculations, quotations and decision®mgivexpressed, made or
obtained for the purposes of the provisions of @asmdition 4(a), whether by the Swap Rate DetertionaAgent or the Trustee,
shall (in the absence of wilful default, bad faithmanifest error) be binding on the relevant IssdéC (where ZIC is not the
relevant Issuer), the Trustee, the Agent, the SRafe Determination Agent, the other Paying Agetits, Registrar and any
Transfer Agents and all Noteholders, Receiptholderd Couponholders and (in the absence as afoyesaitlability to the
relevant Issuer, ZIC (where ZIC is not the releviastier), the Noteholders, the Receiptholders @Gbuponholders shall attach
to the Agent, the Trustee or the Swap Rate Deteatioim Agent in connection with the exercise or mxercise by it of its
powers, duties and discretions pursuant to suchigioms.

(b) Interest on Floating Rate Notes and Indexed Imrest Notes
(i) Interest Payment Dates

Each Floating Rate Note and Indexed Interest Netedinterest on its nominal amount (or, if it iBartly Paid Note, the amount
paid up) from (and including) the Interest Commenert Date and such interest will be payable insaroa either:

(A) the Interest Payment Date(s) in each year fipddn the applicable Final Terms; or

(B) if no express Interest Payment Date(s) is/pexified in the applicable Final Terms, each datek an fhterest Payment
Date”) which falls the number of months or other perggbcified as the Specified Period in the appliedtihal Terms after
the preceding Interest Payment Date or, in the b first Interest Payment Date, after thergge Commencement Date.

Such interest will be payable in respect of eatbrést Period (which expression shall, in thesenBesind Conditions, mean the
period from (and including) the Interest Commenceni¥ate to but excluding the first Interest Paynigate and each successive
period from (and including) an Interest Paymentelatbut excluding the next Interest Payment Date).

If the business day convention is specified ingpplicable Final Terms and if any Interest Payniizgate would otherwise fall on
a day which is not a Business Day, then, if ther®ss day convention specified is:

(1) in any case where Specified Periods are specifin accordance with Condition 4(b)(i)(B) abovke tFloating Rate
Convention, such Interest Payment Date shall bgppoed to the next day which is a Business Daysasnitewould thereby
fall into the next calendar month, in which eveh} guch Interest Payment Date shall be broughtdodvwo the immediately
preceding Business Day and (B) each subsequenmesbt@ayment Date shall be the last Business Dayeirmonth which
falls the Specified Period after the preceding i@pple Interest Payment Date occurred; or

(2) the Following Business Day Convention, sucleiest Payment Date shall be postponed to the ragxivtich is a Business
Day; or

(3) the Modified Following Business Day Conventisach Interest Payment Date shall be postponduketagxt day which is a
Business Day unless it would thereby fall into tlext calendar month, in which event such Intereginient Date shall be
brought forward to the immediately preceding BusgBay; or

(4) the Preceding Business Day Convention, suardéat Payment Date shall be brought forward tarttmeediately preceding
Business Day.

In this Condition, Business Day means a day which is both:

(A) a day on which commercial banks and foreignhaxge markets settle payments in any Additionalirgss Centre
specified in the applicable Final Terms; and

(B) either (1) in relation to interest payable ipeSified Currency other than euro, a day on whimimmercial banks and foreign
exchange markets settle payments in the principahtial centre of the country of the relevant Sfigsst Currency (if other
than any Additional Business Centre) or (2) intielato interest payable in euro, a day on whiah TARGET system is
operating.

For the purposes of these ConditiofARGET system’ means the Trans-European Automated Real-Time sG8mtlement
Express Transfer (known as TARGET 2) System whiab l@aunched on November 19, 2007 or any successiato.
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(i) Rate of Interest

The Rate of Interest payable from time to timedspect of Floating Rate Notes and Indexed Intétests will be determined in
the manner specified in the applicable Final Terms.

(A) ISDA Determination for Floating Rate Notes

Where ISDA Determination is specified in the apglie Final Terms as the manner in which the Ratatefest is to be
determined, the Rate of Interest for each IntePestod will be the relevant ISDA Rate plus or mirfas indicated in the
applicable Final Terms) the Margin (if any). Foe thurposes of this sub-paragraph (ARDA Rate” for an Interest Period
means a rate equal to the Floating Rate that wioelldetermined by the Agent under an interest rab@ gransaction if the
Agent were acting as Calculation Agent for that pwansaction under the terms of an agreement piocating the ISDA
Definitions and under which:

(1) the Floating Rate Option is as specified indpplicable Final Terms;
(2) the Designated Maturity is a period specifiedhe applicable Final Terms; and

(3) the relevant Reset Date is either (i) if th@lagable Floating Rate Option is based on the Lonoher-bank offered
rate(LIBOR) or the European inter-bank offered r@JRIBOR) for a currency, the first day of that Interest Béri
or (i) in any other case, as specified in the @aple Final Terms.

For the purposes of this sub-paragraph (&)Jpating Rate’, “ Calculation Agent”, “Floating Rate Option’, “Designated
Maturity " and “Reset Daté have the meanings given to those terms in theAl Slefinitions.

When this sub-paragraph (A) applies, in respeeiach relevant Interest Period the Agent will bentleé to have discharged
its obligations under Condition 4(b)(iv) in respetthe determination of the Rate of Interest tids determined the Rate of
Interest in respect of such Interest Period inntfa@ner provided in this sub-paragraph (A).

(B) Screen Rate Determination for Floating Rateedot

Where Screen Rate Determination is specified irappgicable Final Terms as the manner in whichRhte of Interest is to
be determined, the Rate of Interest for each Istd?eriod will, subject as provided below, be &ithe

(1) the offered quotation; or

(2) the arithmetic mean (rounded if necessary efifth decimal place, with 0.000005 being roundguivards) of the
offered quotations, expressed as a percentag@eatannum) for the Reference Rate which appeaappear, as the
case may be, on the Relevant Screen Page as 8tdlinO(London time or in the case of EURIBOR, Bais time) on
the Interest Determination Date in question plusnarus (as indicated in the applicable Final Terthg) Margin (if
any), all as determined by the Agent. If five orrmof such offered quotations are available onRke&vant Screen
Page, the highest (or, if there is more than owl $ighest quotation, one only of such quotati@ms) the lowest (or,
if there is more than one such lowest quotatior, @mly of such quotations) shall be disregardethkyAgent for the
purpose of determining the arithmetic mean (rouraedrovided above) of such offered quotations.

The Agency Agreement contains provisions for deteimg the Rate of Interest in the event that théeiRant Screen
Page is not available or if, in the case of (1)v&hamo such quotation appears or, in the casa)akdve, fewer than
three such offered quotations appear, in eacha=aaéthe time specified in the preceding paragraph

If the Reference Rate from time to time in respddEloating Rate Notes is specified in the appliedfinal Terms as
being other than the London inter-bank offered catEURIBOR, the Rate of Interest in respect ofrsNotes will be
determined as provided in the applicable Final Berm
(iii) Minimum and/or Maximum Interest Rate
If the applicable Final Terms specify a Minimumdrest Rate for any Interest Period, then, in tlrentthat the Rate of Interest in
respect of such Interest Period determined in aegme with the provisions of paragraph (ii) abavéess than such Minimum
Interest Rate, the Rate of Interest for such IstdPeriod shall be such Minimum Interest Rate.
If the applicable Final Terms specify a Maximumehast Rate for any Interest Period, then, in ttenethat the Rate of Interest
in respect of such Interest Period determined ito@ance with the provisions of paragraph (ii) abey greater than such
Maximum Interest Rate, the Rate of Interest fohsimterest Period shall be such Maximum IntereseRa

(iv) Determination of Rate of Interest and Calculatairinterest Amounts

The Agent, in the case of Floating Rate Notesher@alculation Agent specified in the applicablaaFiTerms, in the case of
Indexed Interest Notes, will at or as soon as piralske after each time at which the Rate of Inteie® be determined, determine
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the Rate of Interest for the relevant Interestd®erin the case of Indexed Interest Notes, the Wation Agent will notify the
Agent of the Rate of Interest for the relevant les¢ Period as soon as practicable after calcgldtie same.

The Agent will calculate the amount of interesi(tinterest Amount”) payable on the Floating Rate Notes or Indexedrbst
Notes in respect of each Calculation Amount forrédlevant Interest Period.

Each Interest Amount shall be calculated by appglytre Rate of Interest to each Calculation Amommtltiplying such sum by
the applicable Day Count Fraction, and roundingrésaltant figure to the nearest sub-unit of tHevant Specified Currency,
half of any such sub-unit being rounded upwardstleerwise in accordance with applicable market eotion.

“Day Count Fraction” means, in respect of the calculation of an amatimterest of any Interest Period:

(A) if “Actual/Actual” or “Actual/Actual/ISDA” is ecified in the applicable Final Terms, the actumamber of days in the
Interest Period divided by 365 (or, if any portimithat Interest Period falls in a leap year, the ©f (A) the actual number
of days in that portion of the Interest Periodifglin a leap year divided by 366 and (B) the dctwenber of days in that
portion of the Interest Period falling in a nongegar divided by 365);

(B) if “Actual/365 (Fixed)” is specified in the alppable Final Terms, the actual number of daysInterest Period divided by
365;

(C) if “Actual/360” is specified in the applicablénal Terms, the actual number of days in the ggePeriod divided by 360;

(D) if “30/360", “360/360" or “Bond Basis” is spdiaed in the applicable Final Terms, the number @jglin the Interest Period
divided by 360, calculated on a formula basis devis:

[360 x (Y2 =Y(1))] +[30 x (Mz)— My))] + (Dgz) — Dyy)
360

Day Count Fraction=

where:
“Y," is the year, expressed as a humber, in whicliitsteday of the Calculation Period falls;

“Y," is the year, expressed as a number, in whichd#yeimmediately following the last day includedtire Calculation Period
falls;

“M " is the calendar month, expressed as a numbarhich the first day of the Calculation Period falls

“M," is the calendar month, expressed as a numbewhich the day immediately following the last daylided in the
Calculation Period falls;

“D," is the first calendar day, expressed as a nunmddehe Calculation Period, unless such number @il 31, in which case
D; will be 30; and

“Dy" is the calendar day, expressed as a number, inateddfollowing the last day included in the Cdhtion Period, unless
such number would be 31, in which casewill be 30;

(E) if “30E/360 or “Eurobond Basis” is specified in the applicatffinal Terms, the number of days in the Interesiod
divided by 360 calculated on a formula basis de¥:

Day Count Fraction= [360 x (Yo = Y))] + [303x68M@1ﬂQ)]—(—1 * (D= D)

where:
“Y," is the year, expressed as a humber, in whicliitsteday of the Calculation Period falls;

“Y," is the year, expressed as a number, in whichd#yeimmediately following the last day includedtire Calculation Period
falls;

“M " is the calendar month, expressed as a humbarhiich the first day of the Calculation Period falls

“M," is the calendar month, expressed as a numbewhich the day immediately following the last daylided in the
Calculation Period falls;

“D," is the first calendar day, expressed as a nundfghe Calculation Period, unless (i) that dayhis last day of February or
(i) such number would be 31, in which casgvidll be 30; and
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“Dy" is the calendar day, expressed as a number, inateddfollowing the last day included in the Cdhtion Period, unless
() that day is the last day of February or (iigBunumber would be 31, in which casgwill be 30.

(F) if “30E/360 (ISDAY) is specified hereon, the number of days in théc@ation Period divided by 360, calculated on a
formula basis as follows:

Day Count Fractiore 380X (Yar= Yl + f303X6(()M@ﬂ@)]L(D@—_D@)

where:
“Y," is the year, expressed as a humber, in whicliitsteday of the Calculation Period falls;

“Y," is the year, expressed as a number, in whichdtheimmediately following the last day includedtie Calculation Period
falls;

“M " is the calendar month, expressed as a numbarhich the first day of the Calculation Period falls

“M," is the calendar month, expressed as a numbewhich the day immediately following the last daylided in the
Calculation Period falls;

“D," is the first calendar day, expressed as a nundie¢he Calculation Period, unless (i) that dayhis last day of February or
(ii) such number would be 31, in which casgevidll be 30; and

“Dy" is the calendar day, expressed as a number, inateddfollowing the last day included in the Cdhtion Period, unless
(i) that day is the last day of February or (iitBunumber would be 31, in which casgvill be 30.

(v) Notification of Rate of Interest and Interest Amisu

The Agent will cause the Rate of Interest and datérest Amount for each Interest Period and theveat Interest Payment
Date to be notified to the relevant Issuer and stogk exchange on which the relevant Floating Réattes or Indexed Interest
Notes are for the time being listed and noticegbkto be published in accordance with Conditiona$3oon as possible after
their determination but in no event later thanftheth London Business Day (as defined below) thiéee. Each Interest Amount
and Interest Payment Date so notified may subselyuea amended (or appropriate alternative arrarmggsnmade by way of

adjustment) without prior notice in the event of@dension or shortening of the Interest Periody Aach amendment will be

promptly notified to each stock exchange, listimgharity and/or quotation system by which the ralgvFloating Rate Notes or
Indexed Interest Notes are for the time being aehhito listing, trading and/or quotation and to Maeholders in accordance
with Condition 13. In these Conditions “London Busss Day” means a day (other than a Saturday anday) on which banks

and foreign exchange markets are open for busindsmdon.

(vi) Determination or Calculation by Trustee

If for any reason the Agent or, as the case mayheeCalculation Agent at any time after the IsBa¢e defaults in its obligation
to determine the Rate of Interest or the Agentuefan its obligation to calculate any Interest dumt in accordance with sub-
paragraphs (i) and (iv) above, the Trustee sheteiinine the Rate of Interest at such rate adsiahisolute discretion (having
such regard as it shall think fit to the foregopmvisions of this Condition, but subject alwaysatmy minimum or maximum
Rate of Interest specified in the applicable Fihatms), it shall deem fair and reasonable in a@ldiicumstances or, as the case
may be, the Trustee shall calculate the Interesbdnt(s) in such manner as it shall deem fair araboeable in all the
circumstances and each such determination or egilonlshall be deemed to have been made by thetAgethe Calculation
Agent, as applicable.

(vii) Certificates to be Final

All certificates, communications, opinions, detemations, calculations, quotations and decision®mgivexpressed, made or
obtained for the purposes of the provisions of tBandition 4(b), whether by the Agent or the Traste, if applicable, the

Calculation Agent, shall (in the absence of wilfldfault, bad faith or manifest error) be binding the relevant Issuer, ZIC
(where ZIC is not the relevant Issuer), the Trustiee Agent, the Calculation Agent (if applicablié)e other Paying Agents, the
Registrar and any Transfer Agents and all Notehie|dReceiptholders and Couponholders and (in tserate as aforesaid) no
liability to the relevant Issuer, ZIC (where ZIC ot the relevant Issuer), the Noteholders, theeRéwolders or the

Couponholders shall attach to the Agent, the Teustethe Calculation Agent (if applicable) in coatien with the exercise or

non-exercise by it of its powers, duties and disons pursuant to such provisions.

(c) Dual Currency Notes

In the case of Dual Currency Notes, if the rat@mount of interest falls to be determined by rafeesto an exchange rate, the
rate or amount of interest payable shall be detexchin the manner specified in the applicable Fireans.
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(d) Partly Paid Notes

In the case of Partly Paid Notes (other than P&digl Notes which are Zero Coupon Notes), intesistaccrue aforesaid on the
paid-up nominal amount of such Notes and otheragssgpecified in the applicable Final Terms.

(e) Accrual of Interest

Each Note (or in the case of the redemption of paly of a Note, that part only of such Note) wilase to bear interest (if any)
from the date for its redemption unless, upon desentation thereof, payment of principal is imntyp withheld or refused. In
such event, interest will continue to accrue avipied in the Trust Deed.

(f) Special provisions in relation to Subordinated\Notes
This Condition 4(f) is only applicable to Subordied Notes:
(i) Optional deferral of interest

If so specified in the applicable Final Terms, themay be paid, on each Optional Interest Paymete, Daterest accrued in
respect of the Interest Period which ends on syafio@al Interest Payment Date but the relevantdsshall have the option to
defer payment of interest on the Notes which watlterwise be payable on such date. If so specifietthe applicable Final
Terms, notwithstanding the other provisions of @ndition 4(f)(i) but without prejudice to the pisions of Condition 4(f)(ii),
if as at any Optional Interest Payment Date FINMAany Successor Authority no longer accords anyleggry capital credit to
the Notes under the Applicable Regulations (asnedfibelow), the relevant Issuer will only be allo\ie exercise its option
under this Condition 4(f)(i) to defer payment ofdrest on the Notes on such Optional Interest PayDate for a period of up to
five years (a Fixed Term Deferred Interest Payment). The deferral of any interest payment on anyi@ml Interest Payment
Date in accordance with this Condition 4(f)(i) wilbt constitute an Event of Default by the relevesstuer and will not give
Noteholders or the Trustee any right to accelettaeNotes or make a demand under the relevant 8aded ZIC Guarantee.
The relevant Issuer, failing whom, the Guarantballsnotify the Trustee and the Noteholders, imratly as soon as it becomes
aware that an Interest Payment Date will be anddptiInterest Payment Date in respect of which mminis deferred of the
amount of such payment otherwise due on that datdtee grounds upon which such deferral has beelenide relevant Issuer
may defer paying interest on each Optional InteRemyment Date until the Notes become due and payabldescribed in
Condition 4(f)(iii).

For the purpose of this Condition 4(fQptional Interest Payment Daté means any Interest Payment Date in respect oflwhi
during the six month period ending thereon, bufexttbas provided in the next paragraph, (i) nodévid has been declared or
paid on any class of share capital of ZIG; and(fifovided at the relevant time the existence & thquirement (ii) does not

cause a Regulatory Event) no interest, distributiorother payments (including payment for the psgpof a redemption or

repurchase) have been made on any securities igsugdaranteed) by (a) ZIC as the relevant Issu&uarantor and the claims
in respect of such securities or, as applicablarantee rank junior to, grari passuwith, the claims of holders of Subordinated
Notes issued by ZIC or, as applicable, under a 3iuBordinated Guarantee or (b) ZIG (unless, in eade aforesaid, such

payment was compulsory on such securities or requiue to the repayment of such securities).

Notwithstanding the immediately preceding paragragpty Interest Payment Date which would otherwiet be an Optional
Interest Payment Date by reason of one or morkeofdllowing events shall be treated as an Optitntakrest Payment Date:

(aa) repurchases, redemptions or other acquisitér&dG’s ordinary shares in connection with anypéoayment contract,
benefit plan or other similar arrangement with or the benefit of one or more employees, officelisectors or
consultants, in connection with a dividend reinkestt or shareholder stock purchase plan or in adimmewith the
issuance of ZIG's ordinary shares (or securitiesivedible into or exercisable for ZIG's ordinary ashs) as
consideration in an acquisition transaction entaramprior to the applicable deferral period;

(bb) as a result of any exchange or conversiompftéass or series of ZIG’s ordinary shares (or @apjital stock of any of its
subsidiaries) for any class or series of commoaokstw of any class or series of its indebtednessofothe indebtedness
of any of its subsidiaries);

(cc) the purchase of fractional interests in ZIGrdinary shares, pursuant to the conversion oran@h provisions of such
ZIG’s ordinary shares, or the security being cotegor exchanged,;

(dd) any declaration of a dividend in connectiothmany shareholders’ rights plan, or the issuarfaggbts, stock or other
property under any shareholders’ rights plan, errdtdemption or repurchase of rights pursuant there

(ee) any dividend or distribution in the form obsk, warrants, options or other rights where thedéind stock or the stock

issuable upon exercise of such warrants, optiorih@r rights is the same stock as that on whiehdikiidend is being
paid or rankgari passuwith or junior to such stock; or

LON20098286/106 42



(ff) payments of interest on any Subordinated Naeted any other obligations which rank pari passih wie Subordinated
Notes rateably and in proportion to the respecii®unts as at such Interest Payment Date of (yuadcand unpaid
interest on such other obligations, on the one hand (z) if applicable, Arrears of Interest ang ather accrued and
unpaid interest on the Subordinated Notes, on tiher dvand.

(ii) Solvency Deferral of Interest

If Solvency Deferral is specified in the applicalflimal Terms as being applicable and a SolvencynEfas occurred and is
continuing as at the relevant Deferral Determimatimte, then, in relation to any Interest Paymelitcivis otherwise scheduled
to be paid on an Interest Payment Date, the retdsaner shall defer such Interest Payment, anill défer the relevant Solvency
Shortfall if, were the relevant Issuer to make pagitrof the relevant Interest Payment, a SolvenasnEwould as at the date of
such payment occur except that the relevant Issilienot be required to defer such Interest Payn@ersolvency Shortfall, as the
case may be, if FINMA or any Successor Authoritplagable at the time has given its consent to queyment. The deferral of
any Interest Payment or part thereof in accordavittethis Condition 4(f)(ii) will not constitute aivent of Default and will not
give Noteholders or the Trustee any right to acetdethe Notes or make a demand under the relesabordinated ZIC
Guarantee. The relevant Issuer, failing whom thar@utor, shall give notice of such deferral to Tmastee (together with the
certificate of the occurrence of a Solvency Evefenred to below), and to the Noteholders in acaocé with Condition 13 not
less than seven days prior to the relevant Intétagiment Date. A certificate as to the occurrerice $olvency Event signed by
two Directors of the relevant Issuer or ZIG, shialthe absence of manifest error, be treated anepded by the relevant Issuer,
the Noteholders, the Trustee, the Receiptholdées,Gouponholders and all other interested partsesoarect and sufficient
evidence thereof. The Trustee shall be entitle@tpupon such certification absolutely withoutliiy to any person.

As used herein:

“Applicable Regulations means, with respect to the Relevant Entity at timg, the regulatory capital requirements applieab
to such entity and/or its group at such time intigdbut not limited to, such insurance regulattawy (for group solvency or
single solvency and/or financial conglomerate pegso as applicable) and/or applicable generallpgeised administrative
practice, if any, of FINMA or any Successor Autltri

“Assets means, where ZIC is specified in the relevantaFiferms as being the Relevant Entity, ZIC’s coitstéd total assets

and, where ZIG is specified in the relevant Finalris as being the Relevant Entity, ZIG’s consoéiddital assets, each as
shown in its latest annual audited balance sheetadjusted for all subsequent events, as reaspdabérmined by the Relevant
Entity, or if the Relevant Entity is being liquidat, its liquidator.

“Deferral Determination Date” means, in respect of an Interest Payment Date2@Adusiness day in Zurich preceding such
Interest Payment Date.

“FINMA” means the Swiss Financial Market Supervisory Alith&INMA in Switzerland.

“Interest Payment” means, with respect to an Interest Payment Dageinterest scheduled to be paid on such Intergshéat
Date.

“Liabilities” means, where ZIC is specified in the applicablgaFTerms as being the Relevant Entity, ZIC's aditsted total
liabilities and, where ZIG is specified in the dppble Final Terms as being the Relevant EntityG'gl consolidated total
liabilities, each as shown in its latest annualiteddbalance sheet, but adjusted for all subseqeeants, as reasonably
determined by the Relevant Entity, or if the Retevantity is being liquidated, its liquidator.

“Relevant Entity” means ZIC and/or ZIG, as specified in the applie&bhal Terms.

A “Solvency Event” shall be deemed to have occurred as at any daseaif such date:

() the Relevant Entity does not at such date tepmropriate funds to cover the required minimunvesoty margin or meet
any other required level of own funds regulatorpita (or another applicable term in case of a dgeam Applicable
Regulations) in accordance with Applicable Regolatiand a deferral or, as applicable, cancellaifanterest is required
under the Applicable Regulations; or

(i) the Relevant Entity is unable to pay its detwged to its Senior Creditors (as defined in Caadi®(c)) as they fall due; or

(iii) the Relevant Entity’'s Assets do not exceedllitabilities (each as defined above) (other thahilities to persons who are
not Senior Creditors); or

(iv) FINMA or a Successor Authority has given (amat withdrawn) notice to the Relevant Entity thatas determined, in view

of the financial and/or capital position of the &elnt Entity, that in accordance with ApplicablegRlations at such time,
the relevant Issuer must take specified actiorliation to payments on the Notes; or
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(v) the Relevant Entity's auditors cannot give afaonation pursuant to Article 725(2) of the SwiSede of Obligations or any
equivalent provision under applicable laws.

“Solvency Shortfall” means the portion of interest that would causeleeBoy Event to occur or be continuing.

“Successor Authority” means any domestic or foreign successor to FINMAtberwise that has primary supervisory authority
over ZIC and/or the Zurich Insurance Group.

(i) Arrears of Interest

Any interest in respect of the Notes not paid oriraarest Payment Date (including any Solvency 8aldy, together with any
other interest in respect thereof not paid on armliex Interest Payment Date, in each case byeidfuthis Condition 4(f), shall,
so long as the same remains unpaid, constitutiee&rs of Interest”. Arrears of Interest and any other amount, paynoérvhich
is deferred in accordance with this Condition 4fhall not themselves bear interest. Any Arreardntdérest and any other
amount, payment of which is deferred in accordamitke this Condition 4(f) may, if so specified inetlapplicable Final Terms
and subject to obtaining the prior written approghlFINMA or any Successor Authority (if such appabis required under
Applicable Regulations at the relevant time), btisad at the option of the relevant Issuer in \ehor in part, at any time upon
the expiry of not less than 15 nor more than 30sdagtice to such effect given by the relevant ¢ssor the Guarantor to the
Trustee and to the Noteholders in accordance withd@ion 13 and in any event such Arrears of Irgeend any other amount
payment of which is deferred in accordance witts tBondition 4(f) will, save as otherwise specifiadthe applicable Final
Terms and as provided below, automatically becammaediately due and payable upon the earliest ofdff@ving dates:

(A) the date upon which a dividend is next declaregaid on any class of share capital of ZIG; or

(B) the date of redemption, substitution or vadatof any Notes pursuant to Condition 6(a), Condité(c), Condition 6(d),
Condition 6(e) or Condition 6(f); or

(C) the commencement of the winding-up or dissohutdf the relevant Issuer or, as the case mayheeGuarantor (except for
the purposes of or pursuant to and followed byresotidation, amalgamation, merger or a reconswadtie terms of which
shall have previously been approved in writing bg Trustee or by an Extraordinary Resolution ofélotders or as a
result of a Permitted Reorganisation); or

(D) the date upon which the relevant Issuer othascase may be, the Guarantor pays interest otaey junior ompari passu
securities of the relevant Issuer or the Guarafuoless such payment was compulsory on such siesuoit required due to
the repayment of such securities); or

(E) in the case of a Fixed Term Deferred Interestnfent only, the fifth anniversary of the Optioivalerest Payment Date on
which such payment was deferred.

Notwithstanding the foregoing, Arrears of Interagsing pursuant to Condition 4(f)(ii) will only lohue and payable by reason of
items (A) and (D) above following the prior writtapproval of FINMA or any Successor Authority (ifch approval is required
under Applicable Regulations at the relevant tian&) provided the relevant dividend or interest paynunder item (A) or (D) is
not one of a type described in paragraphs (adj)tm (Condition 4(f)(i).

5. Payments

(a) Method of Payment

Subject as provided below:

() payments in a Specified Currency other tharoeuitl be made by transfer to an account in theveht Specified Currency
maintained by the payee with, or by a cheque im Specified Currency drawn on, a bank in the ppakfinancial centre
of the country of such Specified Currency (whidlihe Specified Currency is New Zealand dollarglidbe Auckland); and

(i) payments in euro will be made by credit omer to an euro account specified by the payee.

Payments will be subject in all cases to any fiscabther laws and regulations applicable thenetariy jurisdiction (whether by

operation of law or agreement of the relevant Issuethe Guarantor or its Agents and neither tHevemt Issuer nor the

Guarantor will be liable for any taxes or dutiesvdiatever nature imposed or levied by such lawgulegions, directives or

agreements), but without prejudice to the provisiai Condition 7. References to “Specified Curréneyil include any
successor currency under applicable law.
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(b) Presentation of Notes, Receipts and Coupons

Payments of principal in respect of Definitive BeraNotes will (subject as provided below) be madéhe manner provided in
Condition 5(a) above only against presentation sumdender (or, in the case of part payment onlgoesement) of Definitive
Bearer Notes, and payments of interest in resgdaefinitive Bearer Notes will (subject as provideelow) be made as aforesaid
only against presentation and surrender (or, incdee of part payment only, endorsement) of Coupionsach case at the
specified office of any Paying Agent outside th&Uwhich expression, as used herein, means thedJGitates of America
(including the States and the District of Columliigterritories, its possessions and other arebfest to its jurisdiction)).

In respect of Definitive Bearer Notes paymentsnstalments of principal (if any), other than theafiinstalment, will (subject as
provided below) be made in the manner provided andition 5(a) above against presentation and sdere(or, in the case of
part payment only, endorsement) of the relevaneReédn the manner provided in the preceding paalgr Payment of the final
instalment will be made in the manner provided ondition 5(a) above only against presentation andeader of the relevant
Definitive Bearer Note in the manner provided ie fhreceding paragraph. Each Receipt must be pessémt payment of the
relevant instalment together with the DefinitiveaBer Note to which it appertains. Receipts preskemiithout the Definitive

Bearer Note to which they appertain do not constitealid obligations of the relevant Issuer. Upbe date on which any
Definitive Bearer Note becomes due and repayalimatured Receipts (if any) relating thereto (whetbrenot attached) shall
become void and no payment shall be made in resipeetof.

Fixed Rate Notes in definitive bearer form (otheart Dual Currency Notes, Indexed Interest Notelsomg Maturity Notes (as
defined below)) should be presented for paymengéttoey with all unmatured Coupons appertaining tioefehich expression
shall for this purpose include Coupons falling ® ibsued on exchange of matured Talons), failingchvkhe amount of any
missing unmatured Coupon (or, in the case of paymenbeing made in full, the same proportion & &mount of such missing
unmatured Coupon as the sum so paid bears to thedae) will be deducted from the sum due for payimEach amount of
principal so deducted will be paid in the mannemtimmed above against presentation and surrendgin(ahe case of part
payment only, endorsement) of the relative mis€logpon at any time before the expiry of 10 yeatsrdahe Relevant Date (as
defined in Condition 7) in respect of such printipahether or not such Coupon would otherwise hbgeome void under
Condition 8) or, if later, five years from the daie which such Coupon would otherwise have becoo® Hut in no event
thereafter.

Upon any Fixed Rate Note becoming due and repayalblenmatured Talons (if any) appertaining hengiib become void and
no further Coupons will be issued in respect thiereo

Upon the date on which any Floating Rate Note, Oliarency Note, Indexed Interest Note or Long M&fuxlote (as defined
below) in definitive bearer form becomes due amghyable, unmatured Coupons and Talons (if anyjinglahereto (whether or
not attached) shall become void and no paymenasothe case may be, exchange for further Coupalstshmade in respect
thereof. Where any such Definitive Bearer Notersspnted for redemption without all unmatured RatseiCoupons or Talons
relating to it, redemption shall be made only agathe provision of such indemnity as the relevastier may require. A “Long
Maturity Note” is a Fixed Rate Note (other thanigeH Rate Note which on issue had a Talon attactwbdse nominal amount
on issue is less than the aggregate interest payabteon provided that such Definitive Bearer Nsitall cease to be a Long
Maturity Note on the Fixed Interest Date on whikh tiggregate amount of interest remaining to ke gféér that date is less than
the nominal amount of such Note.

If the due date for redemption of any DefinitiveaBer Note is not a Fixed Interest Date or an IstePayment Date, interest (if
any) accrued in respect of such Definitive BeareteNrom (and including) the preceding Fixed Ins¢f@ate or Interest Payment
Date or, as the case may be, the Interest Commeamtddate shall be payable only against presentatishsurrender (or, in the
case of part payment only, endorsement) of thevaekeDefinitive Bearer Note.

Payments of principal and interest (if any) in extpof Notes represented by any Bearer Global Mdtgsubject as provided

below) be made in the manner specified above atiogl to Definitive Bearer Notes and otherwisehia tnanner specified in the
relevant Bearer Global Note against presentatiosuorender, as the case may be, of such BeareaGidie at the specified
office of any Paying Agent outside the U.S.. A mecof each payment made against presentation oerslgr of such Bearer
Global Note, distinguishing between any paymenprafcipal and any payment of interest, will be madesuch Bearer Global
Note by such Paying Agent and such record shatlrinea facie evidence that the payment in questambeen made.

The holder of a Bearer Global Note shall be the pelrson entitled to receive payments in respedtaiés represented by such
Bearer Global Note and the relevant Issuer orhasase may be, ZIC will be discharged by paymenoit to the order of, the
holder of such Bearer Global Note in respect oheamount so paid.

Notwithstanding the foregoing, if any amount ofngipal and/or interest in respect of this Bearesh@l Note is payable in U.S.
dollars, such U.S. dollar payments of principal/anéhterest in respect of this Bearer Global Nwikk be made at the specified
office of a Paying Agent in the U.S. if:

(i) the relevant Issuer and ZIC (where ZIC is rfmé relevant Issuer) have appointed Paying Agentls specified offices
outside the U.S. with the reasonable expectatiahghch Paying Agents would be able to make payimedtS. dollars at
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such specified offices outside the U.S. of the datlount of principal and interest on the Noteshimanner provided above
when due;

(i) payment of the full amount of such principadcainterest at all such specified offices outstie t).S. is illegal or effectively
precluded by exchange controls or other similatri@sns on the full payment or receipt of pringi@nd interest in U.S.
dollars; and

(iii) such payment is then permitted under U.S. laithout involving, in the opinion of the relevalssuer and ZIC (where ZIC
is not the relevant Issuer), adverse tax conse@sdicthe relevant Issuer or ZIC (where ZIC isthetrelevant Issuer).

Payments of principal in respect of Registered Bl¢tehether in individual or global form) will be i@ in the manner provided
in Condition 5(a), above against presentation amceader (or, in the case of part payment of amy due only, endorsement) of
such Registered Global Note or Individual RegistéMetes at the specified office of the Registraatthe specified office of any
Paying Agent. Payments of interest due on a Regstote and payments of instalments (if any) afiggpal on a Registered
Note, other than the final instalment, will be mad¢he person in whose name such Note is regis(@revhere in global form, at
the close of business on the Clearing System Bssibay immediately prior to the date for paymertiee Clearing System
Business Days means Monday to Friday inclusive xBecember 25 and January 1, and (ii) where iividdal form, at the
close of business on the fifteenth day (whethenatrsuch fifteenth day is a business day (beingHerpurpose a day on which
banks are open for business in the city where fleeiied office of the Registrar is located) (tiRetord Dat€)). In the case of
payments by cheque, cheques will be mailed to theehn (or the first named of joint holders) at sindtder’s registered address
on the due date. If payment is required by crediransfer as referred to in Condition 5(a) abaeplication for such payment
must be made by the holder to the Registrar net thian the relevant Record Date.

(c) Payment Day

If the date for payment of any amount in respecarof Note, Receipt or Coupon is not a Payment Breyholder thereof shall
not be entitled to payment of the amount due uhélnext following Payment Day in the relevant pland shall not be entitled
to further interest or other payment in respecsuath delay. For these purposes, and unless otlespicified in the applicable
Final Terms, Payment Day means any day which is:

(i) a day on which commercial banks and foreignhexge markets settle payments and are open foralebesiness
(including dealing in foreign exchange and foreigmrency deposits) in any Payment Business Cempeified in the
applicable Final Terms and, in the case of Noteadividual form only, in the relevant place of pemtation; and

(i) either (1) in relation to any sum payable irSpecified Currency other than euro, a day on wisimmmercial banks and
foreign exchange markets settle payments and aga fgp general business (including dealing in fgmeexchange and
foreign currency deposits) in the principal finalaentre of the country of the relevant Specifrdrency (if other than the
place of presentation, any Additional Business f&grdr (2) in relation to Notes denominated or fégan euro, a day on
which the TARGET system is operating.

(d) Interpretation of Principal and Interest
Any reference in these Terms and Conditions togad in respect of the Notes shall be deemeddiude, as applicable:

(i) any additional amounts which may be payablenwéspect to principal under Condition 7 or pursdanany undertaking
given in addition thereto or in substitution themgbursuant to the Trust Deed;

(i) the Final Redemption Amount (as specifiedhe applicable Final Terms) of the Notes;

(iii) the Early Redemption Amount (as specifiedlie applicable Final Terms) of the Notes;

(iv) the Optional Redemption Amount(s) (as spedifiethe applicable Final Terms) (if any) of thetbiy

(v) inrelation to Notes redeemable in instalmettts,Instalment Amounts (as specified in the ajgplie Final Terms);

(vi) in relation to Zero Coupon Notes, the Amortigeace Amount (as specified in the applicable Fireams); and

(vii) any premium and any other amounts which mayAyable by the relevant Issuer under or in résgebe Notes.

Any reference in these Terms and Conditions toréstein respect of the Notes shall be deemed tadec as applicable, any

additional amounts which may be payable with respednterest under Condition 7 or pursuant to angertakings given in
addition thereto or in substitution therefor pursua the Trust Deed.
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(e) Payments on Listed Swiss Franc Notes

The receipt by the Principal Paying Agent nametheapplicable Final Terms (th@fincipal Paying Agent’) from the relevant
Issuer of each payment in full of principal andfterest then due in respect of any Listed Swissi&MNotes at the time and in
the manner specified in the agency agreement afipgithe Principal Paying Agent to act as suchelation to the Listed Swiss
Franc Notes shall (except to the extent that siiment is avoided or set aside for any reasonjfgatie obligation of the
relevant Issuer under such Notes to make such payamesuch date and shall (except as aforesaidaselit from all further
obligations in respect of such payment.

(f) Definitions
In this Condition 5, the following expressions hélve following meanings:

“Established Raté& means the rate for the conversion of the Spetiierrency (including compliance with rules relgtio
roundings in accordance with applicable Europeami@anity regulations) into Euro established by theudxil of the
European Union pursuant to Article 1091(4) of thredty establishing the European Community;

“Euro” means the single currency adopted by those spatéicipating in European Monetary Union from titodime.

6. Redemption and Purchase

(a) At Maturity
This Condition 6(a) is applicable to Notes otherttndated Subordinated Notes.

Unless previously redeemed or purchased and cadcadl specified below, each Note will be redeenyeithd relevant Issuer at
its Final Redemption Amount specified in, or detierad in the manner specified in, the applicableaFiferms in the relevant
Specified Currency on the Maturity Date providedtthn the case of Dated Subordinated Notes ifpsxifed in the applicable
Final Terms, if a Solvency Event has occurred ancbntinuing on the Maturity Date or would occuraagesult of the relevant
redemption, the Dated Subordinated Notes shalbeatedeemed unless the prior written approval dIMA or any Successor
Authority for such payment has been given. If avBoty Event has occurred and is continuing on théukity Date and no prior
written approval as aforesaid has been given, &atbhd Subordinated Note will be redeemed by thevesit Issuer promptly
following either the obtaining of such written appal or no Solvency Event continuing (including]ldaing the relevant
redemption) and the giving of not more than 30Iess than 15 days’ notice to such effect by thevait Issuer to the Trustee
and to Noteholders in accordance with ConditionR8ferences herein tdviaturity Date ” shall be construed accordingly to
refer to such later date of redemption and, forabeidance of doubt, interest shall continue tawedwithout compounding) as
provided in Condition 4 on any such Dated Subotaich&ote until such later date of redemption.

A certificate as to the occurrence and/or contiomabf a Solvency Event and as to whether or ndtew approval of FINMA or
any Successor Authority as aforesaid has been gigeed by two Directors of the relevant Issueri@s, shall, in the absence of
manifest error be treated and accepted by theaetdgsuer, to Noteholders, the Trustee, the Rewaiters, the Couponholders
and all other interested parties as correct anficerit evidence thereof. The Trustee shall betledtito rely upon such
certification absolutely without liability to anyepson.

(b) Redemption of Undated Subordinated Notes
This Condition 6(b) is only applicable to Undatath8rdinated Notes.

Each Note has no final maturity date and is ontjesmnable or repayable in accordance with the fatigwprovisions of this
Condition 6 and Condition 9(b).

(c) Redemption for Tax Reasons

The Notes of any Series may be redeemed at thenoptithe relevant Issuer, subject to Condition) Gfmwhole, but not in part,
at any time (if this Note is neither a Floating &&tote nor an Indexed Interest Note) or on anyéstePayment Date (if this Note
is either a Floating Rate Note or an Indexed Irstekote) at their principal amount, together, iplgable, with interest accrued
to the date fixed for redemption and any Arreardnbérest, on giving not less than 30 nor more tB@rdays’ notice to the
Trustee and the Agent and, in accordance with Gondil3, the Noteholders (which notice shall bevocable), if the Issuer
satisfies the Trustee immediately before the gidihiguch notice that:

(i) on the occasion of the next payment due undemMNotes, (A) the relevant Issuer is or will becavbéiged to pay additional
amounts as provided or referred to in Conditionr {B) ZIC (where ZIC is not the relevant Issuer)ulbbe unable for
reasons outside its control to procure paymenthbyrélevant Issuer and in making payment itselfld/de required to pay
such additional amounts, in each of cases (A) &)d$¢ a result of (1) any current law (in the cakan issue of Undated
Subordinated Notes) or (2) (in the case of an isfuBenior Notes, Dated Subordinated Notes or Wl&ubordinated
Notes) change in, or amendment to, the laws orlaéigas of the Relevant Jurisdictions (as definetbWw) or any political
subdivision or any authority thereof or therein ingvyower to tax, or any change in the applicatowfficial interpretation
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of such laws or regulations, which change or amesmdrbecomes effective on or after the Issue Datbeofirst Tranche of
the Notes of the relevant Series; and

(i) such obligation cannot be avoided by the ratgvissuer or, as the case may be, ZIC (where ZIf{ the relevant Issuer)
taking reasonable measures available to it, provitiat no such notice of redemption shall be giearlier than 90 days
prior to the earliest date on which the relevasti¢s or, as the case may be, ZIC (where ZIC ishmtelevant Issuer) would
be obliged to pay such additional amounts wereyapat in respect of the Notes then due; or

(i) save as otherwise specified in the applicaBleal Terms, on the next Interest Payment Dateptngnent of interest in
respect of any Undated Subordinated Notes woulceifedr or not as a result of a change in or amentwietaw or
regulation as aforesaid) (i) in the case of Nosssiéd by ZF (UK), be treated as a “distributionthivi the meaning of the
UK Corporation Tax Act 2010 (as amended, re-enacte@placed) or (ii) not be deductible as an egpeor tax purposes
of the relevant Issuer, in each case for reasotsdaeuthe control of and which cannot be avoidedthg relevant Issuer
taking reasonable measures available to it.

Prior to the publication of any notice of redemptioursuant to this Condition, the relevant Issuellsdeliver to the Trustee a
certificate signed by two Directors of the relevdsguer or, as the case may be, two Directors &f @here ZIC is not the
relevant Issuer) stating that the relevant Isssi@ntitled to effect such redemption and settinthfa statement of facts showing
that the conditions precedent to the right of tllevant Issuer so to redeem have occurred, angbiaion of independent legal
advisers of recognised standing to the effectttimatrelevant Issuer or, as the case may be, Zl@rvthe relevant Issuer is not
ZIC), has or will become obliged to pay such addiél amounts as a result of such circumstancesgehar amendment and the
Trustee shall be entitled to accept the certifiestsufficient evidence of the satisfaction of¢baditions precedent set out above,
in which event it shall be conclusive and bindimgtioe Noteholders, the Receiptholders and the Gaugders.

In these Conditions,Relevant Jurisdiction” means, unless otherwise specified in the applécétinal Terms (i) Luxembourg
and Switzerland, in the case of Notes issued by{lZixembourg), (ii) each of the U.S. and Switzerlaimdthe case of Notes
issued by ZF (USA), (iii) Switzerland, in the casfeNotes issued by ZIC, (iv) United Kingdom and &srland, in the case of
Notes issued by ZF (UK); and (v) Ireland and Switegd, in the case of Notes issued by Zurich Bank.

Notes redeemed pursuant to this Condition 6(c) Wi redeemed at their Early Redemption Amount mederto in
Condition 6(f) below together (if appropriate) withterest accrued to (but excluding) the date déneption.

(d) Redemption for Other Reasons

This Condition 6(d) is only applicable to SubordawNotes.

The Notes may, subject to Condition 6(n), be redskat the option of the relevant Issuer in whoig, ot in part, at any time (if
this Note is neither a Floating Rate Note nor areked Interest Note) or on any Interest Paymeng [athis Note is either a
Floating Rate Note or an Indexed Interest Notejo\joled that if at any time the inclusion of a regigion option due to an
Accounting Event and/or a Capital Event (each afinel@ below) would cause a Regulatory Event thevamt date for
redemption may only fall on or after the fifth ampisary of the Issue Date) at the Regular Redemticce or the Special
Redemption Price, as specified in the applicabi@lFierms, together, if applicable, with interestraied to the date fixed for
redemption and any Arrears of Interest on givinglass than 30 nor more than 60 days’ notice toTthuistee and, in accordance
with Condition 13, the Noteholders (which shallitrevocable), if the relevant Issuer satisfies Thastee immediately before the
giving of such notice that:

() if so specified in the applicable Final Termags, Accounting Event has occurred and is continuing;
(ii) if so specified in the applicable Final TernasCapital Event has occurred and is continuing; or
(iii) if so specified in the applicable Final TernssRegulatory Event has occurred and is continuing
As used herein:

“Accounting Event” means that an opinion of a recognised accounting fias been delivered to the Issuer, stating that
obligations of the Issuer in respect of the Notestmot or must no longer be recorded under th@lccounting Treatment
Methodology specified in the applicable Final Terfasher“liabilities” or “equity” ), (being the presentation of the Notes under
IFRS as at the Issue Date) on the balance she#Gopublished in its annual consolidated finansi@tements pursuant to IFRS
and this cannot be avoided by the Issuer or, asdbe may be, ZIG taking such reasonable meassitbg dssuer or ZIG (acting

in good faith) deems appropriate. The Issuer véllwer the applicable opinion to the Trustee.

“Capital Event” means a change by a nationally recognised stafistiting organisation to its equity credit critgrior the
interpretation or application thereof, for secestisuch as the Notes, as such criteria are inteffethe Issue Date (tHfeurrent
criteria” ), which change has been confirmed in writing t® thlevant Issuer or ZIC by such organisation ahithvresults in a
lower equity credit being given to the Notes astld date of such change by such nationally recegniatistical rating
organisation as compared with the equity credispant to its current criteria.
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“Future Regulations’ means the solvency margin, regulatory capitakcapital adequacy regulations (if any) which may be
introduced in Switzerland (or if ZIGbecomes domiciled for regulatory purposes in asgliction other than Switzerland, such

other jurisdiction) and which are applicable to thkevant Issuer and/or ZIG, which would set oet thquirements to be satisfied

by financial instruments in order that they beibliggto be included in Tier Two (or equivalent) ofumds regulatory capital.

“Regulatory Event” means the occurrence of any of the following evevtigch occurrence cannot be avoided by the relevant
Issuer or the Guarantor or ZIG taking such reaslernaleasures as they (acting in good faith) deemogpiate:

(A) prior to the implementation of the Future Regjidns, FINMA or any Successor Authority stateg tha Notes are no longer
eligible to qualify as at least lower additionapital (in the case of Dated Subordinated Notes)pger additional capital (in
the case of Undated Subordinated Notes) pursuafitttal9 in connection with Art. 39 of the SPICCs(defined below),
and no longer fulfil the requirements for such gatg, or equivalent thereof, for group or solo swoley purposes; or

(B) with effect from the implementation of the FrguRegulations, the Notes do not qualify, or itigigualify but cease to so
qualify, as at least Tier Two own funds (or equévd) under such Future Regulations (or an offigipplication or
interpretation of those regulations including aisiea of a court or tribunal)

save, in each case above, where such non-quabfictttereof applicable to the Notes is only as sulteof any applicable
limitation on the amount of such capital.

“SPICO” means the Ordinance on the Supervision of Privedarance Companie¥érordnung tber die Beaufsichtigung von
privaten VersicherungsunternehmenAVO) of November 9, 2005, as amended.

“Special Event” means any of an Accounting Event, a Capital Evert Regulatory Event or any combination of the doiag.

Prior to the publication of any notice of redemptioursuant to this Condition, the relevant Issuellsdeliver to the Trustee a
certificate signed by two Directors of the relevissuer stating that the circumstances describdideimefinitions of Accounting
Event, Capital Event or Regulatory Event (as appatg) have occurred and that, in the case of auRemy Event, such
Regulatory Event cannot be avoided by the Issuear&htor or, as the case may be, ZIG taking sucsunes as are provided for
in the definition of Regulatory Event to avoid suRbgulatory Event and the Trustee shall be enttdesiccept such certificate as
sufficient evidence that the circumstances desdribehe relevant Special Event apply, in whichrenieshall be conclusive and
binding on the Noteholders, Receiptholders anddteponholders. In the case of a Capital Eventy poidhe publication of any
notice of redemption, the relevant Issuer shab aeliver a copy of the relevant written confirnoatiof the rating organisation
referred to in the definition of Capital Event.

The Trustee is under no obligation to ascertaintidreany Special Event or any event which could leathe occurrence of, or
could constitute, any such Special Event, has oeduand, until it shall have actual knowledge otig® pursuant to the
Trust Deed to the contrary, the Trustee may asshateno such Special Event has occurred.

(e) Redemption at the Option of the Relevant Issuer

If the relevant Issuer is specified in the applleabinal Terms as having an option to redeem, dasher may, subject to
Condition 6(n) and having given:

() notless than 15 nor more than 30 days’ ndticihe Noteholders in accordance with Conditiondrg]
(i) not less than 15 days before the giving of le¢ice referred to in (i), notice to the Trusteel she Agent;

(which notices shall be irrevocable), redeem aB@ane only of the Notes then outstanding on anyodat Redemption Date and
at the Optional Redemption Amount(s) specifiecbindetermined in the manner specified in, the applie Final Terms together,
if appropriate, with interest accrued to (but erahg) the relevant Optional Redemption Date. Anghstedemption must be of a
nominal amount not less than the Minimum Redempéiorount or not more than the Maximum Higher RedéampAmount, in
each case as may be specified in the applicablel Fiarms. In the case of a partial redemption ofeNothe Notes to be
redeemed Redeemed Note$ will be selected individually by lot in a mannapproved by the Trustee, in the case of Redeemed
Notes represented by Definitive Notes, and in atamoce with the rules of Euroclear and/or Clearstrdaixembourg, in the case
of Redeemed Notes represented by a Global Notemoot¢ than 30 days prior to the date fixed for nepigon (such date of
selection being hereinafter called the “Selectiated). In the case of Redeemed Notes represent&kfigitive Bearer Notes or
Individual Registered Notes, a list of the seriainbers of such Redeemed Notes will be publishet@ordance with Condition
13 not less than 15 days prior to the date fixedddemption. The aggregate nominal amount of ReddeNotes represented by
Definitive Bearer Notes or Individual Registeredtéshall bear the same proportion to the aggregatenal amount of all
Redeemed Notes as the aggregate nominal amourgfiiitive Bearer Notes or Individual Registered &obutstanding bears to
the aggregate nominal amount of the Notes outstgndin each case on the Selection Date, providadsiach first mentioned
nominal amount shall, if necessary, be rounded deaws to the nearest integral multiple of the SitiDenomination, and the
aggregate nominal amount of Redeemed Notes repiegsby a Global Note shall be equal to the balarfitbe Redeemed Notes.
No exchange of the relevant Global Note will benpietied during the period from and including the eéatibn Date to and
including the date fixed for redemption pursuanthis Condition 6(e) and notice to that effect ki@ given by the relevant
Issuer to the Noteholders in accordance with Camilit3 at least five days prior to the SelectioneDa
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(f) Substitution or Variation
This Condition 6(f) is only applicable to Subordied Notes.

If any of the events described in Condition 6(c)6d) has occurred and is continuing, then theveglelssuer may, subject to
Condition 6(n), (without any requirement for thensent or approval of the Noteholders) and subjedtaving satisfied the

Trustee immediately prior to the giving of suchicetreferred to herein that the provisions of t@iendition 6(f) have been

complied with and having given not less than sedegys’ written notice to the Trustee and, in accoogawith Condition 13, the

Noteholders (which notice shall be irrevocable)amy time either substitute all (but not some owlfyjhe Notes for, or vary the
terms of the Notes so that they remain or, as gy, become, Qualifying Securities and the Beshall (subject as provided
below and to the following provision of this Condit 6(f) being complied with and subject furthetthe receipt by the Trustee of
a certification by the Directors of the relevansuer referred to below) agree to such substitutiorariation. In connection

therewith, all Arrears of Interest (if any) will lpaid.

Upon the expiry of such notice, the relevant Isslell either vary the terms of, or substitute, Mwes in accordance with this
Condition 6(f), as the case may be. The Trustel sbabe obliged to participate in any substitatior variation of the Notes for
any proposed alternative Qualifying Securitiehd terms of the proposed alternative QualifyinguBiies would impose, in the
Trustee’s opinion, more onerous obligations on it.

As used hereirfQualifying Securities” means securities:

(&) having terms (including terms providing for ele&l and/or cancellation of payment of interest/anprincipal) that are not
materially less favourable to an investor thantdrens of the Notes (as reasonably determined bydlesant Issuer after
consulting an independent investment bank of irtional standing, and provided that a certificatiorsuch effect of two
Directors of the relevant Issuer shall have bedinated to the Trustee prior to the issue of tHewant securities); and

(b) issued by the relevant Issuer or issued byremanember of the Zurich Insurance Group with argnt@e by the relevant
Issuer and, as appropriate, Guarantor, such thastars have the same material rights and clainms@sdded by the Notes
(as reasonably determined by the relevant Issuerpeovided that a certification to such effectwb Directors shall have
been delivered to the Trustee prior to the issub®felevant securities); and

(c) ranking at least equal to the Notes and feagutiie same principal amount, interest rate (irioly@pplicable margins and
step-up), Interest Payment Dates and Optional RpiemDates as the Notes; and

(d) containing terms which preserve the obligatiénsluding the obligations arising from the exeeciof any right) of the
relevant Issuer as to redemption of the Notesuding (without limitation) as to timing of and anmds payable on, such
redemption; and

(e) which do not contain any terms providing fosd absorption through principal write-down or cension to ordinary shares,
unless the triggers are objective and measurabte; a

() which, benefit from a guarantee from ZIC whigh subordinated on the same basis, and to the sxtemt, as the
Subordinated ZIC Guarantee in circumstances wiherélotes benefitted from the Subordinated ZIC Gutaxg and

(g) listed on an internationally recognised stox&hange, if the Notes were listed prior to suchs§tdtion or variation.

In addition, any substitution or variation is suttj (A) all interest amounts, including Arreafdmterest, and any other amount
payable under the Notes which, in each case hasextto Noteholders and has not been paid, beiigfisd in full on or prior to
the date thereof; (B) compliance with Condition)6((C) the substitution or variation not itself gig rise to a change in any
published rating of the Notes in effect at suchetias confirmed in writing by the rating organisasovho have given such
published rating of the Notes previously; (D) thubstitution or variation not triggering the right the part of the relevant Issuer
to redeem the Notes pursuant to Condition 6(c) (d);6nd (E) certification by two Directors of thmelevant Issuer that the
securities in question afQualifying Securities” in accordance with the definition set out above #rad the conditions set out
herein have been complied with, which such cegti@cshall be delivered to the Trustee prior tosthiestitution or variation of the
relevant securities and upon which certificate Thestee shall be entitled to rely absolutely withikability to any person.

In connection with any substitution or variationdescribed above, the relevant Issuer will compithwhe rules of any stock
exchange or other relevant authority on which tioéeN are then listed or admitted to trading.

(g) Redemption at the Option of the Noteholders
This Condition 6(g) is only applicable to Seniortbim

If the Noteholders are specified in the applicafilegal Terms as having an option to redeem, uporhthéer of any Note giving
to the relevant Issuer in accordance with Conditidmot less than 15 nor more than 30 days’ ndtiegelevant Issuer will, upon
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the expiry of such notice, redeem, subject to, iaratcordance with, the terms specified in the igpple Final Terms, in whole
(but not in part), such Note on the Optional Red#éonpDate and at the Optional Redemption Amounttbgr, if appropriate,
with interest accrued to (but excluding) the OpsilobRedemption Date.

If a Note is in individual or definitive form, toxercise the right to require redemption of sucheNitie holder of the Note must
deliver such Note in individual or definitive forat the specified office of any Paying Agent at &éime during normal business
hours of such Paying Agent falling within the netjgeriod, accompanied by a duly completed and digotice of exercise in the
form (for the time being current) obtainable fromyaspecified office of any Paying Agent (But Notice”) and in which the
holder must (subject to the terms of Condition fggdfy a bank account (or, if payment is by checue,address) to which
payment is to be made under this Condition.

The Paying Agent with which a Note in individual @efinitive form is so deposited shall deliver dydcompleted receipt for
such Note (aPut Option Receipt’) to the depositing Noteholder. No Definitive Nptance deposited with a duly completed Put
Option Notice in accordance with this Condition }(thay be withdrawn; provided, however, that ifioprto the relevant
Optional Redemption Date, any such Note in indigidor definitive form becomes immediately due aagyagble or, upon due
presentation of any such Note on the relevant @ptilkedemption Date, payment of the redemption yerng improperly
withheld or refused, the Paying Agent shall mailifization thereof to the depositing Noteholdersath address as may have
been given by such Noteholder in the relevant Ratidd and shall hold such Note in individual oridiéfve form at its specified
office for collection by the depositing Noteholdagainst surrender of the relevant Put Option Reécé&pr so long as any
outstanding Note in individual or definitive forra held by a Paying Agent in accordance with thisdtion 6(g), the depositor
of such Note in individual or definitive form anatnsuch Paying Agent shall be deemed to be theehafisuch Note for all
purposes.

If a Note is in global form, the Noteholder shaihaply with the procedures of the relevant Clea@ygtem so as to enable such
Clearing System to procure the giving of a Put diofis provided by this Condition 6(Q).

(h) Early Redemption Amounts

For the purpose of Condition 6(c) above and Cooulifl, the Notes will be redeemed at the Early Rexdiem Amount calculated
as follows:

(i) inthe case of Notes with a Final RedemptioncAmt equal to the Issue Price, at the Final Redempgtmount thereof;

(i) in the case of Notes (other than Zero CoupaneN but including Instalment Notes and Partly Pdades) with a Final
Redemption Amount which is or may be less or gretitan the Issue Price or which is payable in aclipd Currency
other than that in which the Notes are denominatethe amount specified in, or determined in tleaner specified in, the
applicable Final Terms or, if no such amount or nenis so specified in the applicable Final Teraistheir nominal
amount; or

(iii) in the case of Zero Coupon Notes, at an amdtine “Amortised Face Amount) equal to the sum of;

(@) the Reference Price specified in the applickiblal Terms; and

(b) the product of the Accrual Yield (compoundedaally) being applied to the Reference Price framd(including) the
Issue Date to (but excluding) the date fixed fateraption or (as the case may be) the date uponhwghich Note
becomes due and repayable.

Where such calculation is to be made for a peribitivis not a whole number of years, it shall belenan the basis of a 360 day
year consisting of 12 months of 30 days each dn stiwer calculation basis as may be specifiedératiplicable Final Terms.

(i) Instalments

Instalment Notes will be redeemed in the Instalmfamibunts and on the Instalment Dates. In the cAsady redemption, the
Early Redemption Amount will be determined pursuantondition 6(h) above.

(j) Partly Paid Notes

Partly Paid Notes will be redeemed, whether at nitgfiearly redemption or otherwise, in accordandgth the provisions of this
Condition and the applicable Final Terms.

(k) Purchases

The relevant Issuer, ZIC (where ZIC is not the vate Issuer) or any of ZIC's Subsidiaries (as sterim is defined in the
Trust Deed) may subject to Condition 6(n), in thee of Restricted Notes subject to Condition 1&f)any time purchase Notes
(provided that, in the case of definitive Bearerté$p all unmatured Receipts, Coupons and Talonsr&gping thereto are
purchased therewith) at any price in the open ntanketherwise. Such Notes may be held, resoldtahe option of the relevant
Issuer or ZIC (where ZIC is not the relevant Isyusurrendered to any Paying Agent or the Registracancellation.
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() Cancellation

All Notes which are redeemed or purchased and sdered for cancellation will forthwith be cancell@dgether, in the case of
Definitive Bearer Notes, with all unmatured Recgjfioupons and Talons attached thereto or surrethdeerewith at the time of
redemption). All Notes so cancelled and the Noteghmsed and cancelled pursuant to Condition Bfya (together in the case
of Definitive Bearer Notes with all unmatured Retsj Coupons and Talons cancelled therewith) figafbrwarded to the Agent
and cannot be reissued or resold.

(m) Late payment on Zero Coupon Notes

If the amount payable in respect of any Zero Coupinte upon redemption of such Zero Coupon Note yans to

Condition 6(a), (c), (d), (e) or (g) above or upém becoming due and repayable as provided in GondB is improperly

withheld or refused, the amount due and repayablee$pect of such Zero Coupon Note shall be theuamoealculated as
provided in Condition 6(h)(iii) above as though tleéerences therein to the date fixed for the rgatem or the date upon which
such Zero Coupon Note becomes due and payableregeeed by references to the date which is theeeaf:

() the date on which all amounts due in respectuzh Zero Coupon Note have been paid; and

(i) five days after the date on which the full aumo of the moneys payable has been received bjdeat or the Trustee and
notice to that effect has been given to the Notddrslin accordance with Condition 13.

(n) Condition to redemption, substitution or variation of Subordinated Notes

Any redemption, substitution, variation of the teror purchase of Subordinated Notes in accordarite@ondition 6(c), (d),
(e), (f) or (k) is subject to the relevant Issubtaining the prior written consent of FINMA or afyiccessor Authority thereto
provided that such consent is required at that tinger applicable capital or solvency regulatianbe obtained.

7. Taxation
(a) Notes issued by ZF (Luxembourg) or ZF (UK)

In the case of Notes issued by ZF (Luxembourg)(UZK), all payments under the Trust Deed, the Blotiee Receipts and the
Coupons will be made without withholding or dedantifor or on account of any taxes or duties of whet nature imposed or
levied by or on behalf of the Relevant Jurisdictarany political subdivision or any authority teef or therein having power to
tax or required pursuant to an agreement desciib&gction 1471(b) of the U.S. Internal Revenuel€of 1986 (the Codé€’)
unless such withholding or deduction is requiredawy and/or by agreement of the relevant IssugherGuarantor, as the case
may be. In such event, ZF (Luxembourg) or ZF (U&3, the case may be, will pay such additional anso¢Additional
Amounts”) as shall be necessary in order that the net amnaaneived by the holders of the Notes, ReceipiSaupons after
such withholding or deduction shall equal the reigpe amounts of principal and interest which wooltherwise have been
receivable in respect of the Notes, Receipts orpGns, as the case may be, in the absence of stichalding or deduction;
except that no such Additional Amounts shall beghdsy with respect to any Note, Receipt or Coup@sgmted for payment:

(i) in Luxembourg, in the case of Notes issued By(Zuxembourg);

(i) by or on behalf of a Noteholder, ReceiptholderCouponholder who is liable for such taxes otieduin respect of such
Note, Receipt or Coupon by reason of his havingesepnnection with the United Kingdom (in the cas&b (UK)) or
Luxembourg (in the case of ZF (Luxembourg) or Seritand (in the case of payments made by ZIC) otiten the mere
holding of such Note, Receipt or Coupon;

(i) more than 30 days after the Relevant Datedefined below) except to the extent that the hotbereof would have been
entitled to an Additional Amount on presenting ffane for payment on such thirtieth day;

(iv) any U.S. federal withholding tax that is ingsol, assessed, levied or collected by reason ¢ib8€et71 through 1474 of the
Code (or any regulations promulgated thereundexdoninistrative interpretations thereof or agreenveith any Relevant
Jurisdiction or the U.S. relating thereto);

(v) where such withholding or deduction is imposeda payment to an individual or a residual erditg (y) is required to be
made pursuant to European Council Directive 2008@8or any other Directive implementing the conidas of the
ECOFIN Council meeting of November 26-27, 2000 be taxation of savings income or any law implenrentor
complying with, or, introduced in order to confortm, such Directive or (z) is required to be madespant to any
agreements between the European Community and odlwetries or territories providing for measuresieglent to those
laid down in the European Council Directive 20033 or any law or other governmental regulation lenpenting or
complying with, or introduced in order to conform such agreements;

(vi) where such withholding or deduction is imposad a payment and is required to be made pursoal@wts enacted by
Switzerland providing for the taxation of paymeatzording to principles similar to those laid dogy) in the European
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Council Directive 2003/48/EC or (z) in the drafgiglation proposed by the Swiss Federal Councihogust 24, 2011, in
particular the principle to have a person othenttiee Issuer withhold or deduct the tax, includiwithout limitation, any
paying agent; or

(vii) by or on behalf of a Noteholder, Receipthalde Couponholder who would have been able to asaith withholding or
deduction by presenting the relevant Note, Rea®iftoupon to another Paying Agent in a member sifatiee EU.

As used herein, th&Relevant Date” means the date on which such payment first becalmesexcept that, if the full amount of
the moneys payable has not been duly received éAgent or the Trustee on or prior to such due,datmeans the date on
which, the full amount of such moneys having beenreceived, notice to that effect is duly giventbh® Noteholders in
accordance with Condition 13.

(b) Notes issued by ZF (USA)

In the case of Notes issued by ZF (USA), all paymemder the Trust Deed, the Notes, the Receigtsttam Coupons will be
made without withholding or deduction for or on @got of any present or future taxes or duties ohteher nature imposed or
levied by or on behalf of the Relevant Jurisdict@rany political subdivision or any authority thef or therein having power to
tax unless such withholding or deduction is reqliitey law. In such event, ZF (USA) will pay such gidthal amounts
(“Additional Amounts” ) as shall be necessary in order that the net ateageneived by the holders of the Notes, Receipts o
Coupons after such withholding or deduction shalla the respective amounts of principal and istewéhich would otherwise
have been receivable in respect of the Notes, Biscer Coupons, as the case may be, in the absdérmech withholding or
deduction; provided that the obligations of ZF (US4 pay Additional Amounts shall not apply as aule of a withholding or
deduction on account of any one or more of thealhg:

() any tax, assessment or other governmental ehesgich would not have been imposed but for (A) ¢éxéstence of any
present or former connection between such holdebgtween a fiduciary, settlor, beneficiary, meméeshareholder of, or
possessor of a power over, such holder, if suctidnos an estate, a trust, a partnership, a caiporar another entity) and
the U.S. or any political subdivision or territony possession thereof, including, without limitatieuch holder (or such
fiduciary, settlor, beneficiary, member, shareholdepossessor) being or having been a citizeresident or treated as a
resident thereof or being or having been preseenhgaged in trade or business therein or haviteing had a permanent
establishment therein or otherwise having or haviag some connection with the U.S. or such politsbdivision,
territory or possession other than the mere holdingwnership of a Note, Receipt or Coupon or {@)fsholder’s present
or former status as a domestic or foreign persballing company or a controlled foreign corporatigith respect to the
U.S. or a corporation which accumulates earnings/tod U.S. federal income tax;

(i) any tax, assessment or other governmentalgehahich would not have been so imposed but fase&tion by the holder
of a Note, Receipt or Coupon for payment on a daiee than 15 days after the Relevant Date;

(i) any estate, inheritance, gift, sales, transie personal property tax or any similar tax, asggent or other governmental
charge;

(iv) any tax, assessment or other governmentaigehahich would not have been imposed but for #ikirfe to comply with
certification, information, documentation or othreporting requirements concerning the nationafiégidence, identity or
connection with the U.S. or any political subdieisithereof of the holder or beneficial owner of lsidote, Receipt or
Coupon;

(v) any U.S. federal withholding tax that is impdsassessed, levied or collected by reason of @et#71 through 1474 of the
Code (or any regulations promulgated thereundexdoninistrative interpretations thereof or agreenveith any Relevant
Jurisdiction relating thereto);

(vi) any tax, assessment or other governmentalgehahich is (A) payable otherwise than by withhogdfrom payments of or
in respect of principal of or interest on such Nd&eceipt or Coupon or (B) required to be withHajda Paying Agent from
any such payment, if such payment can be made wiiguxh withholding by any other Paying Agent alggine U.S.;

(vii) any tax, assessment or other governmentalrgghdamposed on interest received by a person hgldactually or
constructively, 10 per cent or more of the totahbmed voting power of all classes of stock of ZISQ) or certain of their
respective affiliates entitled to vote;

(viii) where such withholding or deduction is imjgolson a payment to an individual or a residualtgmtnd (y) is required to be
made pursuant to European Council Directive 2008@8or any other Directive implementing the conidas of the
ECOFIN Council meeting of November 26-27, 2000 be taxation of savings income or any law implenrantor
complying with, or, introduced in order to confortm, such Directive or (z) is required to be madespant to any
agreements between the European Community and odlwetries or territories providing for measuresieglent to those
laid down in the European Council Directive 2003E3 or any law or other governmental regulation lenpenting or
complying with, or introduced in order to conform such agreements;
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(ix) where such withholding or deduction is imposad a payment and is required to be made pursoal@wts enacted by
Switzerland providing for the taxation of paymeatsording to principles similar to those laid dogy) in the European
Council Directive 2003/48/EC or (z) in the drafgisation proposed by the Swiss Federal Councihagust 24, 2011, in
particular the principle to have a person othenttiee Issuer withhold or deduct the tax, includiwithout limitation, any
paying agent;

(x) where such Note, Receipt or Coupon is presefibtedpayment by or on behalf of a Noteholder, Rettwlder or
Couponholder who would have been able to avoid stitttholding or deduction by presenting the relevdate, Receipt or
Coupon to another Paying Agent in a member statieeoEU; or

(xi) any combination of items (i) through (x) above

nor will Additional Amounts be paid with respect poincipal or interest on such Note, Receipt or @puto any U.S. Alien

which is a fiduciary or partnership or beneficiarer of such Note, Receipt or Coupon to the exseich payment would be
required by the laws of the U.S. (or any politisabdivision or taxing authority thereof or therein)be included in the income,
for tax purposes, of a beneficiary or settlor wiglspect to such fiduciary or a member of such pestiip or a beneficial owner
who would not have been entitled to the AdditioAadounts had such beneficiary, settlor, member mefieial owner been the
holder of such Note, Receipt or Coupon.

The termU.S. Alien” means any person who, for U.S. federal income teggses, is a foreign corporation, a non-residéaih a
individual, a fiduciary of a foreign estate or fige trust, or a foreign partnership or other entie or more of the members of
which is, for U.S. federal income tax purposespeeifyn corporation, a non-resident alien individoala non-resident alien
fiduciary of a foreign estate or trust.

(c) Notes issued by Zurich Bank

All payments of principal and interest in respefcthee Notes, Receipts and Coupons issued by Zi&tk will be made without
withholding or deduction for, or on account of, goresent or future taxes, duties, assessments \ariguental charges of
whatever nature imposed or levied by or on beHati® Relevant Jurisdiction or any political suhidion thereof or any authority
therein or thereof having power to tax or requipgnisuant to an agreement described in Section bfaf(the U.S. Internal
Revenue Code of 1986 (th€d6d€’) unless such withholding or deduction is requibsdaw and/or by agreement of the Issuer or
the Guarantor, as the case may be. In the evenZtingh Bank or any person acting on its behateiguired by law to make any
such withholding or deduction, Zurich Bank will paych additional amounts as shall be necessargder ¢that the net amounts
received by the holders of the Notes, ReceiptsaupOns after such withholding or deduction shalladhe respective amounts
of principal and interest which would otherwise @ddeen receivable in respect of the Notes, Receipoupons, as the case
may be, in the absence of such withholding or didicexcept that no such additional amounts dimlpayable with respect to
any Note, Receipt or Coupon:

(i) presented for payment in Ireland; or

(i) presented for payment by or on behalf of adthatider, Receiptholder or Couponholder who is &dbk such taxes, duties,
assessments or governmental charges in respeatiofdote, Receipt or Coupon by reason of his hasomge connection
with Ireland other than the mere holding of suche\l&®eceipt or Coupon; or

(iii) presented for payment more than 30 days dfterRelevant Date (as defined in Condition 7 tejva) except to the extent
that the holder thereof would have been entitlegint@dditional amount on presenting the same fgmpat on such thirtieth
day; or

(iv) any U.S. federal withholding tax that is ingsuol, assessed, levied or collected by reason ¢&ib8€@l71 through 1474 of the
Code (or any regulations promulgated thereundexdoninistrative interpretations thereof or agreenveith any Relevant
Jurisdiction or the U.S. relating thereto); or

(v) presented for payment by or on behalf of a Nokger, Receiptholder or Couponholder who is or whle to avoid such
withholding or deduction by presenting any formcertificate or by making a declaration of non-resice or other claim
for exemption; or

(vi) where such withholding or deduction is imposeda payment to an individual or a residual erditg (y) is required to be
made pursuant to European Council Directive 200&@8or any other Directive implementing the conidas of the
ECOFIN Council meeting of November 26-27, 2000 be taxation of savings income or any law implenmantor
complying with, or introduced in order to conform, tsuch Directive or (z) is required to be madespant to any
agreements between the European Community and odlwetries or territories providing for measuresieglent to those
laid down in the European Council Directive 2003E3 or any law or other governmental regulation lenpenting or
complying with, or introduced in order to conform such agreements;
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(vii) where such withholding or deduction is impdsen a payment and is required to be made purdoalaiws enacted by
Switzerland providing for the taxation of paymeatsording to principles similar to those laid dogy) in the European
Council Directive 2003/48/EC or (z) in the drafgisation proposed by the Swiss Federal Councihagust 24, 2011, in
particular the principle to have a person othenttiee Issuer withhold or deduct the tax, includiwithout limitation, any
paying agent;

(viii) presented for payment by or on behalf of@dder who would be able to avoid such withholdimgdeduction by presenting
the relevant Note, Receipt or Coupon to anotheimigaigent in a Member State of the European Union;

(ix) presented for payment where such Note (or sNoke to which a Receipt or Coupon relates) is listéd on a stock
exchange recognised by the Revenue Commissionémslarfid and either:

(a) if such Note does not mature within two yedrghe date of its issue:

(A) itisissued in a denomination of less than@&B00 or its equivalent; or

(B) itis not cleared through a clearing systenogeised by the Revenue Commissioners of Ireland; or

(C) it has been knowingly offered or sold to ashrresident, or to a person whose usual placearfeais Ireland; or
(b) if such Note matures within two years of théedaf its issue:

(A) it is issued in a denomination of less than EB0O0 if the relevant Note is denominated in edess than
USD500,000 if the relevant Note is denominated is.Wollars or, if the relevant Note is denominaitedch
currency other than euro or U.S. dollars, less tharequivalent of €500,000 in that other curreasat the date
the Programme is first publicised; or

(B) itis not cleared through a clearing systenmogeised by the Revenue Commissioners of Ireland.
(d) Notes issued by ZIC

In the case of Notes issued by ZIC, all paymentgrioicipal and interest in respect of the Notes;éRes and Coupons issued by
ZIC will be made without withholding or deductioorf or on account of, any present or future taxkesies, assessments or
governmental charges of whatever nature imposetevoed by or on behalf of the Relevant Jurisdiction any political
subdivision thereof or any authority therein orrdw# having power to tax or required pursuant toagreement described in
Section 1471(b) of the U.S. Internal Revenue Cddi986 (the Code’) unless such withholding or deduction is requibsdiaw
and/or by agreement of the Issuer or the Guaraasothe case may be. In the event that ZIC or anyopm acting on its behalf is
required by law to make any such withholding orwdithn, ZIC will pay such additional amounts aslsha necessary in order
that the net amounts received by the holders oNibtes, Receipts or Coupons after such withholdindeduction shall equal the
respective amounts of principal and interest whickuld otherwise have been receivable in respeth®fNotes, Receipts or
Coupons, as the case may be, in the absence ofwstitiolding or deduction; except that no such &ddal amounts shall be
payable with respect to any Note, Receipt or Coupon

(i) if Notes other than Restricted Notes are issued

(i) presented for payment by or on behalf of aétmider, Couponholder or Receiptholder which ibléao such taxes, duties,
assessments or governmental charges in respduitdfiote, Receipt or Coupon by reason of it hagimme connection with
the Relevant Jurisdiction other than the mere hgldif that Note, Receipt or Coupon;

(i) any U.S. federal withholding tax that is ilmged, assessed, levied or collected by reasonctib8e1471 through 1474 of the
Code (or any regulations promulgated thereundexdoninistrative interpretations thereof or agreenveith any Relevant
Jurisdiction or the U.S. relating thereto);

(iv) presented for payment more than 30 days #ffierRelevant Date (as defined in Condition 7(a)vahoexcept to the extent
that the relevant holder would have been entitegpayment of an additional amount or recalculatgdrest if it had
presented its Note, Receipt or Coupon for paymarthe 30th day after the Relevant Date, on themag8an if such is not
the case, that such last day is a Business Day;

(v) where such withholding or deduction is imposeda payment to an individual or a residual erditg (y) is required to be
made pursuant to European Council Directive 2008@8or any other Directive implementing the conidas of the
ECOFIN Council meeting of November 26-27, 2000 be taxation of savings income or any law implenmmantor
complying with, or introduced in order to conform, tsuch Directive or (z) is required to be madespant to any
agreements between the European Community and otlwetries or territories providing for measuresieglent to those
laid down in the European Council Directive 2003E3 or any law or other governmental regulation lenpenting or
complying with, or introduced in order to conform such agreements;
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(vi) where such withholding or deduction is imposat a payment and is required to be made pursoal@wts enacted by
Switzerland providing for the taxation of paymeatsording to principles similar to those laid dogy) in the European
Council Directive 2003/48/EC or (z) in the drafgisation proposed by the Swiss Federal Councihagust 24, 2011, in
particular the principle to have a person othenttiee Issuer withhold or deduct the tax, includiwithout limitation, any
paying agent;

(vii) presented for payment by or on behalf of &ko who/would be able to avoid such withholdingdeduction by presenting
the relevant Note, Receipt or Coupon to a PayingmAin another Member State of the European Union;

(viii) (if so specified in the applicable Final Tes) if the payment could have been made to thevamteNoteholder,
Couponholder or Receiptholder without such withiradcbr deduction if it were a Qualifying Lender @efined below), but
on that date that Noteholder, Couponholder or Retieeider is not or has ceased to be a Qualifyingdee other than as a
result of any change after the date it became aliddder, Couponholder or Receiptholder under ti@saditions in (or in
the interpretation, administration, or applicatiofy any law or double taxation treaty, or any pshéd practice or
concession of any relevant taxing authority; or

(ix) if the payment could have been made withouthswithholding or deduction if the Noteholders heaimplied with
Conditions 10(j) and 10(k) (if Condition 10(j) igressed in the applicable Final Terms to apply).

As used in the Conditions:

“Guidelines” means, together, the guideline “Interbank Loans” S8é&ptember 22, 1986 (S-02.123Mefkblatt
“Verrechnungssteuer auf Zinsen von Bankguthalweren Glaubiger Banken sind (Interbankguthgbewom 22. September
1986); the guideline “Bonds” of April 1999 (S 02.122 (Mlerkblatt “Obligationen” vom April 1998 the guideline “Syndicated
Loans” of January 2000 (S-02.128Mdrkblatt “Steuerliche Behandlung von Konsortialdarlehen, Schuldscheirataah,
Wechseln undUnterbeteiligungen” vom Januar 20§0; the circular letter No. 15 (1-015-DVS-2007) Bébruary 7, 2007 in
relation to bonds and derivative financial instrumiseas subject matter of Swiss federal incomeSaiss federal withholding tax
and Swiss federal stamp taxdsrdisschreiben Nr. 15 “Obligationen und derivatif@nanzinstrumente als Gegenstaddr
direkten Bundessteuer, der Verrechnungssteuer an&gmpelabgaben” vom Februar 2007 and the circular letter “Deposits”

of July 26, 2011 (1-034-V-2011K(eisschreiberKundenguthaben vom 26. Juli 2Q;1&ach as issued, and as amended from time
to time, by the Swiss federal tax authorities.

“Non-Bank Rules” means the Ten Non-Bank Rule and the Twenty Non-Baulk (each as defined below).

“Permitted Non-Qualifying Lender” means in respect of a Series of Restricted Notggraon or entity which is not a
Qualifying Bank on the date it becomes a Notehoduhet:

() isinitially a Permitted Non-Qualifying Lendéif any) specified in the applicable Final Termsr(§o long as that Permitted
Non-Qualifying Lender continues to be a Noteholdesiccordance with the Conditions), or

(i) is a successor of an initial Permitted Non-@fyang Lender, or any subsequent successor thetepfvay of Transfer (as
defined in Condition 10(j)) of all but not some pmf the Restricted Notes held by such initial Pigled Non-Qualifying
Lender, or such subsequent successor thereofdflang as that successor continues to be a Notehicaccordance with
the Conditions), which:

(&) has prior to its becoming a Noteholder, satishll obligations to be fulfilled by a proposedri#ted Non-Qualifying
Lender in accordance with Condition 10(j), providbait:

(A) within ten (10) Business Days of notificatiamit by the existing Permitted Non-Qualifying Lemax the identity
of such proposed Permitted Non-Qualifying Lendeg Issuer may, as a condition precedent to sughopen
Permitted Non-Qualifying Lender becoming a Notekald

(i) request from that proposed Permitted Non-Quilg Lender a confirmation that it has disclosedthe
Issuer all facts relevant to the determinationcaw/hether it would be a Permitted Non-Qualifyingnter
and would constitute one (1) person only for pugsosf the Non-Bank Rules; and

(i) irrespective of whether a request is made dnoadance with paragraph (a)(A)(i) above, requeshfthat
proposed Permitted Non-Qualifying Lender a taxnmulof the Swiss Federal Tax Administration (at¢bet
of the existing Permitted Non-Qualifying Lender tire proposed Permitted Non-Qualifying Lender),
confirming to the Issuer’s satisfaction that sucbpesed Permitted Non-Qualifying Lender does ctutsti
one (1) person only for purposes of the Non-BanleRwand

(B) the Issuer, acting reasonably, shall confirrthimi ten (10) Business Days of notification of faltts (if a request
in accordance with paragraph (a)(A)(i) above hanlraade) or receipt of a tax ruling (if a requasaécordance
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with paragraph (a)(A)(ii) above has been made) dredr not such disclosure, or such tax rulinghascase may
be, is satisfactory and, in the absence of sucfiiromation, the Issuer shall be deemed to have cowmfil such
disclosure, or such tax ruling, as the case maysten satisfactory on the tenth (10th) Businesg &fter receipt
hereof or thereof; and

(b) has, simultaneously with becoming a Noteholdarcceeded the existing Permitted Non-Qualifyinghder as
“Permitted Non-Qualifying Lender” under all, buttreome only, Restricted Notes of the respectivéeSeand under
any and all other existing or future Series of Retgtd Notes, as the case may be, or similar ingnis, between the
issuer and the existing Permitted Non-Qualifyingndler (or any successor thereof).

“Permitted Non-Qualifying Lenders” means in respect of a Series of Restricted Notstimber of Permitted Non-Qualifying
Lenders specified in the applicable Final Terms.

“Qualifying Bank” means a person or entity which (a) effectively aatsl banking activities with its own infrastructusad
staff as its principal business purpose and whiah & banking licence in full force and effect isbue accordance with the
banking laws in force in its jurisdiction of incam@tion, or if acting through a branch, issueddocadance with the banking laws
in the jurisdiction of such branch and (b) is oiigad under the laws of a country which is a mendfethe Organisation for
Economic Co-operation and Development (OECD).

“Qualifying Lender” means a Noteholder which is a Qualifying Bank &eamitted Non-Qualifying Lender.
“Restricted Notes” means Notes issued by ZIC in accordance with CramgitL0(j) and 10(K).

“Ten Non-Bank Rule” means the rule that the aggregate number of Natel®lunder a Series of Restricted Notes which atre n
Qualifying Banks must not at any time exceed tergdach case in accordance with the meaning of theéeGnes.

“Twenty Non-Bank Rulg’ means the rule that the aggregate number ofdbeer’s lenders (including Noteholders), other than
Qualifying Banks, under all outstanding debts rafévfor classification as debentui€aésenobligatioyy such as intra-Group
loans, facilities and/or private placements (inohgd under Restricted Notes and Notes not classifieda taxable bond
(Anleihensobligatio)) must not at any time exceed twenty, in each gasecordance with the meaning of the Guidelines.

Under existing law, ZIC is obliged to withhold tBwiss federal withholding tax on any payment afragt in respect of a Capital
Note at the current rate of 35 per cent. On Au@4st2011 the Swiss Federal Council issued drafslation, which, if enacted,
would remove such obligation entirely. Instead, ohéigation would be imposed on any paying agerBwitzerland (as defined
in the proposed new law) but only if the paymerintarest in respect of a Capital Note were madariandividual resident in

Switzerland or to any person (not only individuedsident outside Switzerland. In all other caseswithholding obligation

would arise under the proposed new law.

8. Prescription

The Notes, Receipts and Coupons will become voidsgnpresented for payment within a period of l&rydin the case of
principal) and five years (in the case of intereét®r the Relevant Date (as defined in Conditipthérefor.

There shall not be included in any Coupon sheeeid®n exchange of a Talon any Coupon the clainpdgment in respect of
which would be void pursuant to this Condition @n@ition 5(b) or any Talon which would be void pumst to Condition 5(b).

The Luxembourg Act dated September 3, 1996 onrilieluntary dispossession of bearer securitiesn@anded, requires that
any amount that is payable under the Bearer Ndtesy) before opposition (if applicable) in relati to the Bearer Notes has
been filed but not yet been paid to the holdehefBearer Notes is paid to thaisse de Consignatian Luxembourg until the
opposition has been withdrawn or has elapsed.

9. Events of Default
(a) Senior Notes
This Condition 9(a) is only applicable to Seniorték

The Trustee at its discretion may, and if so retpges writing by the holders of not less than 25 pent in nominal amount of
the Notes then outstanding or if so directed b¥simaordinary Resolution (as defined in the Trused) of the Noteholders shall
(subject, in the case of the happening of any efethents set out in Conditions 9(a)(ii), (iii), ,(@i), (vii), (ix) and (x) (to the
extent that it applies to Conditions 9(a)(v), (\{Wii) and (x)) below, to the Trustee having ceeiif in writing that the happening
of such event is in its opinion materially prejudido the interests of the Noteholders and, ircalies to the Trustee having been
indemnified and/or secured to its satisfactionyegiotice (thédefault notice”) in writing to the relevant Issuer and ZIC (where
ZIC is not the relevant Issuer) that the Notes iammediately due and repayable if any of the follegvievents “Events of
Default”) shall have occurred and be continuing:
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(i)

(ii)

(i)

(iv)

(v)

(Vi)

(vii)

(viii)

(ix)

)

there is a failure by the relevant Issuer o€ ZWhere ZIC is not the relevant Issuer) to papgpal or interest on any of the
Notes when due and such failure continues for mgeaf fourteen days; or

a default is made by the relevant Issuer dC Zivhere ZIC is not the relevant Issuer) in thefqrenance or observance of
any other covenant, condition or provision contdimethe Trust Deed or in the Notes and on its patte performed or
observed (other than the covenant to pay prin@pdlinterest in respect of any of the Notes) ardggt where the Trustee
certifies in writing that, in its opinion, such deit is not capable of remedy, when no such na&eentioned below shall
be required) such default continues for the pendB0 days (or such longer period as the Trusteg pgamit) next
following the service by the Trustee on the relévasuer or ZIC, as the case may be, of noticeiregusuch default to be
remedied; or

if any other indebtedness of the relevantukssor ZIC (where ZIC is not the relevant Issuen) horrowed moneys is
declared due and payable prior to the due datpadgment thereof by reason of default on the pathefrelevant Issuer or
ZIC (where ZIC is not the relevant Issuer), ornfyauch indebtedness is not repaid on the duefdapayment thereof (or
by the expiry of any applicable grace period), my guarantee or indemnity in respect of indebteslfi@sborrowed moneys
given by the relevant Issuer or ZIC (where ZICas the relevant Issuer) is not honoured when daecatied upon or at the
expiry of any applicable grace period, save in sungh case where the relevant payment liabilityeisidp contested in good
faith and by appropriate means, provided that nth svent as aforesaid shall constitute an Everidefault unless the
amount declared due and payable or not paid, edtloere or when aggregated with other such amotwets declared due
and payable or not paid by such Issuer or ZIC (@h&fC is not the relevant Issuer), shall amountatoleast
USD300,000,000 or its equivalent in other curresicoe

a resolution is passed or an order of a cotidompetent jurisdiction is made that the relevastier or ZIC (where ZIC is
not the relevant Issuer) be wound up or dissolvethe relevant Issuer or ZIC (where ZIC is not thkevant Issuer) stops
payment or ceases business, or disposes (otheirthha ordinary course of its business) of the mtwr substantially the
whole of its assets, otherwise than in any sucle éasthe purposes of or pursuant to and followgdakconsolidation,

amalgamation, merger or reconstruction the termshic¢h shall have previously been approved in wgitby the Trustee or
by an Extraordinary Resolution of Noteholders oaassult of a Permitted Reorganisation; or

an encumbrancer or a person with similar fwrgi appointed for execution (in Switzerland, Sachwalter or
Konkursverwalter takes possession or a receiver is appointed efuthole or substantially the whole of the assets or
undertaking of the relevant Issuer or ZIC (wher€ 24 not the relevant Issuer) or a distress, exatudr seizure before
judgment is levied or enforced upon or sued ouirsgaany substantial part of the property, assetsevenues of the
relevant Issuer or ZIC (where ZIC is not the retevasuer) unless discharged, stayed or removeddn@0 days thereof (or
such longer period as the Trustee may consideroappte in relation to the jurisdiction concerned)being contested in
good faith and by appropriate means; or

the relevant Issuer or ZIC (where ZIC is noé trelevant Issuer) is insolvent or bankrupt orblmado pay its debts as and
when they fall due or the relevant Issuer or ZIGigve ZIC is not the relevant Issuer) shall initiateconsent or become
subject to proceedings relating to itself under aamyplicable bankruptcy, liquidation, insolvency, ngmosition,
Nachlassvertragfaillite, administration, examinership, or insolvency lawrake a general assignment for the benefit of, or
enter into any composition with, its creditors otifies the court of its financial situation in @acdance with Article 725(2)

of the Swiss Code of Obligations or enters intocaatorium Stundung or

proceedings shall have been initiated agaihstrelevant Issuer or ZIC (where ZIC is not tekevant Issuer), under any
applicable bankruptcy, composition, administrat@ninsolvency law in respect of a sum claimed igragate of at least
USD200,000,000 or its equivalent in other curremcialess such proceedings are discharged or staileith a period of
60 days (or such longer period as the Trustee roagider appropriate in relation to the jurisdictmncerned) or are being
contested in good faith and by appropriate means; o

if the relevant Issuer is ZF (Luxembourg)rZUSA), ZF (UK) or Zurich Bank, if the Senior ZIGuarantee ceases to be, or
is claimed by ZIC not to be, in full force and effeor

where ZIC is not the relevant Issuer, the vatg Issuer (excluding ZF (UK) and Zurich Bank) sesto be a subsidiary
wholly-owned and controlled, directly or indirectlypy ZIC, unless such cessation is as a result dPeamitted
Reorganisation or is previously approved eithewiiting by the Trustee or by an Extraordinary Resioh of Noteholders;
or

any event occurs which under applicable laws #@ analogous effect to any of the events refaoéd paragraphs (iv) to
(vii) above.
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(b) Subordinated Notes

This Condition 9(b) is only applicable to Dated Sudinated Notes and Undated Subordinated Notessasubject to such other
provisions as may be specified in the applicabtaFTerms.

(i) Events of Default for Dated Subordinated Notes @ndated Subordinated Notes

The Trustee at its discretion may, and if so retpaes writing by the holders of not less than 25 pent in nominal amount of
the Notes then outstanding or if so directed b¥simaordinary Resolution (as defined in the TruseB) of the Noteholders shall
(but, in each case, subject to the Trustee haviéem bndemnified and/or secured to its satisfactigije notice to the relevant
Issuer and the Guarantor that the Notes are imn@dgidue and repayable if any of the following egeshall have occurred and
be continuing:

(a) subject to the provisions of Condition 4(fletté is a failure by the relevant Issuer to paygipial or interest on any of
the Notes when due and such failure continues farind of fourteen days; or

(b) a resolution is passed or an order of a cducbmpetent jurisdiction is made that the releviastier or the Guarantor
be wound up or dissolved otherwise than for theppse of or pursuant to and followed by a consaldat
amalgamation, merger or reconstruction the termwiith shall have previously been approved in wgitby the
Trustee or by an Extraordinary Resolution of Notdlcs or as a result of a Permitted Reorganisation.

(ii) Proceedings for Winding-up

If the Notes become due and repayable (whetheupatgo Condition 9(b)(i), Condition 6(c) or 6(d)&(e) or otherwise) and are
not paid when so due and repayable, the Trusteeamay discretion participate in, but not itseifiitute, proceedings for the
winding-up of the relevant Issuer and may take urther action to enforce the obligations of theevaht Issuer for payment of
any principal or interest (including Arrears ofdrast, if any) in respect of the Notes.

If the Guarantor fails to pay to the Trustee (parguto the relevant Subordinated ZIC Guaranteetlaad rust Deed) an amount
claimed under the relevant Subordinated ZIC Guamnhe Trustee may at its discretion participatebut not itself institute,
proceedings for the winding-up of the Guarantor aray take no further action to enforce the oblmyadi of the Guarantor under
the relevant Subordinated ZIC Guarantee.

No payment in respect of the Notes may be mad&dydlevant Issuer pursuant to Condition 9(b)@y, will the Trustee accept
the same, otherwise than during or after a windipgf the relevant Issuer.

(iii) Enforcement

Without prejudice to Condition 9(b)(i) or (ii) abe\including, for the avoidance of doubt, the Tees right to make a demand
under the relevant Subordinated ZIC Guarantee)eliew in the case of Restricted Notes, subjectaied@ions 10(j) and 10(K),
the Trustee may at its discretion and without ferthotice institute such proceedings against theyaet Issuer or, as the case
may be, the Guarantor as it may think fit to endoany obligation, condition or provision binding the relevant Issuer or, as the
case may be, the Guarantor under the Trust Deed\ttbes or the Coupons (other than any obligattrttfe payment of any
principal or interest in respect of the Notes @& @oupons) provided that the relevant Issuer aadstarantor shall not by virtue
of the institution of any such proceedings be daigo pay any sum or sums sooner than the samelvetlubrwise have been
payable by it.

(iv) Rights of Noteholders

No Noteholder or Couponholder shall be entitledptoceed directly against the relevant Issuer orthascase may be, the
Guarantor or to prove in the winding-up of the velet Issuer or, as the case may be, the Guarantesauthe Trustee, having
become so bound to proceed or being able to progecdh winding-up, fails to do so within a reasdeakeriod and such failure
shall be continuing, in which case the Noteholaer€ouponholder shall have only such rights agaimstrelevant Issuer or, as
the case may be, the Guarantor as those which thsteE is entitled to exercise. Any such proceedibgught by any
Noteholder or Couponholder shall be brought in tizene of the Trustee, subject to such NoteholdeiCouponholder
indemnifying the Trustee to its satisfaction.

(v) Extent of Noteholders’ remedy
No remedy against the relevant Issuer or the Guarather than as referred to in this Condition)9@hall be available to the
Trustee or the Noteholders or Couponholders, windtirethe recovery of amounts owing in respecttaf Notes or under the

Trust Deed or in respect of any breach by the eglelssuer of any of its other obligations undermorespect of the Notes or
under the Trust Deed.
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In this Condition:

“Permitted Reorganisation” means an amalgamation, merger, consolidation, aaisgtion or other similar arrangement entered
into by the relevant Issuer or ZIC (where ZIC i$ thee relevant Issuer) under which:

(&) the whole or a substantial part of the businesdertaking and assets of the relevant Issuaasothe case may be, ZIC are
transferred to and all the liabilities and obligat of the Issuer or, as the case may be, ZIC ssensed by the new or
surviving entity either:

(i) automatically by operation of applicable law; o

(i) the new or surviving entity assumes all théigdtions of the Issuer or, as the case may be, di@er the terms of the
Trust Deed, and the Notes and (as the case mapd&enior ZIC Guarantee or the Subordinated Zl@réntee, as
fully as if (and to the same extent in terms ofkiag in a winding-up) it had been named in the Tidsed and the
Notes and (as the case may be) the Senior ZIC Giggrar the Subordinated ZIC Guarantee, in placbefssuer or,
as the case may be, ZIC; and, in either case,

(b) the new or surviving entity will immediatelytaf such amalgamation, merger, consolidation, eegsgtion or other similar
arrangement be subject to the same regulationgrehgsion by the same regulatory authority (if aay the relevant Issuer
or (as the case may be) ZIC was subject immediatédy thereto.

10. Exchange of Notes, transfer of Registered Glob&lotes, interests in Reg. S Notes, Individual Regesed Notes and
Replacement of Notes, Receipts, Coupons aidlons

(a) Exchange of Bearer Notes for Registered Notes

If so specified in the applicable Final Terms, aie Note in definitive form may be exchanged fegRtered Notes of like
aggregate nominal amount (in individual registefardh) by submission of a duly completed requesteiahange substantially in
the form provided in the Agency Agreement (Bxchange Request), copies of which are available from the specifiéiice of
the Registrar or any Transfer Agent, together il Definitive Bearer Note and all unmatured Cowgoralons and Receipts
appertaining thereto, to a Transfer Agent at iec#fed office. Within five business days (being this purpose, a day on which
commercial banks and foreign exchange markets gea ér business in the jurisdiction of the reléva@ransfer Agent) of the
request, in relation to Individual Registered Ndtaswhich the Definitive Bearer Note is to be eanhed, the relevant Transfer
Agent will authenticate (and in the case of an N@fMectuate) and deliver, or procure the authetitinaland in the case of an
NGN, effectuation) and delivery of, at its spedifieffice to the holder or (at the risk of the haldeend by mail to such address
as may be specified by the holder in the ExchareguBst, the Individual Registered Note(s) of a figgregate nominal amount
to the Definitive Bearer Note(s) exchanged and enller the exchange of the Definitive Bearer Notie(she Register maintained
by the Registrar as of the Exchange Date.

Exchange Requests may not be presented on ortiaétdRecord Date (as defined in Condition 5(b))éspect of any Interest
Payment Date up to and including such Interest RayrDate. Interest on Individual Registered Nogssiéd on exchange will
accrue as from the immediately preceding Interestnient Date, as the case may be. No exchanges aseBBlotes for
Registered Notes or interests in Registered Glblodés will be permitted for so long as the Bearetd¥ are represented by a
Temporary Bearer Global Note.

(b) Exchange of interests in Registered Global Natefor Individual Registered Notes

Interests in the Reg. S Global Note will be excheaide for Individual Registered Notes in the follogvlimited circumstances:

(i) if Euroclear or Clearstream, Luxembourg is eldSor business for a continuous period of 14 dayser than by reason of
holiday, statutory or otherwise) or announcesritention permanently to cease business or doesctndb so and no alternative
clearance system acceptable to the Trustee isablaibr (ii) the Trustee has instituted or has bdeected to institute any
judicial proceeding in a court to enforce the rigbf Noteholders under the Notes represented by Registered Global Note,
and the Trustee has been advised by counsel teahimection with such proceedings it is necessaappropriate for the Trustee
to obtain possession of Individual Registered Noggsesenting the Registered Global Note. Uporotdweirrence of any of the
events described in the preceding sentence, tiewam Issuer will cause the appropriate IndividBRagistered Notes to be
delivered, provided that notwithstanding the abawe Individual Registered Notes will be issued luetipiry of the applicable

Distribution Compliance Period.

(c) Transfers of Registered Global Notes

Transfers of a Registered Global Note shall betéichto transfers of such Registered Global Noteyhinle but not in part, to a
nominee of Euroclear or Clearstream, Luxembourg @ successor of any of them or such successon'smee.
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(d) Transfers of interests in Reg. S Notes

Prior to expiry of the applicable Distribution Coliamce Period, transfers by the holder of, or ofraarest in, a Reg. S Note to a
transferee in the U.S. will only be made pursuarthe U.S. Securities Act or an exemption therefreuabject to receipt by the
relevant Issuer of such satisfactory evidence ah $ssuer may reasonably require, which may incladeopinion of U.S.
counsel, that such transfer is in compliance with @pplicable securities laws of any state of th®.[Uuand in accordance with any
applicable securities laws of any state of the dr&ny other jurisdiction.

After expiry of the applicable Distribution Compliee Period such certification requirements will loager apply to such
transfers.

(e) Exchanges and transfers of Registered Notes geally
Registered Notes may not be exchanged for BeartasNo

Transfers of interests in Reg. S Global Notes bélleffected by Euroclear or Clearstream, Luxemboasghe case may be, and,
in turn, by participants and, if appropriate, imdir participants in such clearing systems actingoehalf of transferors and
transferees of such interests. An interest in a Be@lobal Note will be transferable and exchantge#dr Individual Registered
Notes or for an interest in another Reg. S GlobatleNonly in accordance with the rules and operatiragedures for the time
being of Euroclear or Clearstream, Luxembourg {&m@plicable Procedures”).

Upon the terms and subject to the conditions sét fo the Agency Agreement, an Individual RegisteNote may be transferred
in whole or in part (in the authorised Denominasiaet out in the applicable Final Terms) by thed@obr holders surrendering
the Individual Registered Note for registrationthé transfer of the Individual Registered Note {loe relevant part of the
Individual Registered Note) at the specified offafehe Registrar or any Transfer Agent, with thenf of transfer thereon duly
executed by the holder or holders thereof or higeir attorney or attorneys duly authorised intiwg and upon the Registrar or,
as the case may be, the relevant Transfer Ageet, dfie and careful enquiry, being satisfied with documents of title and the
identity of the person making the request and stitbgesuch reasonable regulations as the relesantel and the Registrar, or as
the case may be, the relevant Transfer Agent maly thie prior approval of the Trustee prescribe|uding any restrictions
imposed by the relevant Issuer on transfers of fkegid Notes in individual form originally sold &U.S. person. Subject as
provided above, the Registrar or, as the case raayhe relevant Transfer Agent will, within five diness days (being for this
purpose a day on which banks are open for busingb® city where the specified office of the Régisor, as the case may be,
the relevant Transfer Agent is located) of the esgjor such longer period as may be required toptp with any applicable
fiscal or other laws or regulations) authenticatd deliver, or procure the authentication and @giiof, at its specified office to
the transferee or (at the risk of the transfereg)dsby mail to such address as the transferee etwyest, a new Individual
Registered Note of a like aggregate nominal amtutite Registered Note (or the relevant part ofitldévidual Registered Note)
transferred. In the case of the transfer of paly ohan Individual Registered Note, a new IndivédiiRegistered Note in respect
of the balance of the Registered Note not transfiewill be so authenticated and delivered or (atribk of the transferor) sent to
the transferor.

Exchanges or transfers by a holder of an IndividRedjistered Note for an interest in, or to a pemsbo takes delivery of such

Individual Registered Note through, a Reg. S Gldtate will be made no later than 60 days afterrdoipt by the Registrar or

as the case may be, relevant Transfer Agent ofitfigidual Registered Note to be so exchangedaorsfierred and, if applicable,

upon receipt by the Registrar of a written ceréifion from the transferor.

(f) Registration of transfer upon partial redemption

In the event of a partial redemption of Notes ur@endition 6(e), the relevant Issuer shall notdspiired:

() to register the transfer of Registered Notasp@rts of Registered Notes) during the period frg@igig on the sixty-fifth day
before the date of the partial redemption and endim the date on which notice is given specifying serial numbers of
Notes called (in whole or in part) for redemptidoth inclusive); or

(i) to register the transfer of any Registeredé\Natr part of a Registered Note, called for pargdemption.

(g9) Closed Periods

No Noteholder may require the transfer of a RegistdNote to be registered during the period of @pscending on the due date
for any payment of principal or interest on that&lo

(h) Costs of exchange or registration
The transfer of a Note will be effected without @by or on behalf of the relevant Issuer, theiRey or any Transfer Agent
but against such indemnity as the Registrar orti{ascase may be) such Transfer Agent may requira the Noteholder in

respect of any tax or other duty of whatsoeverneatehich may be levied or imposed in connectiorhwitich transfer.
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(i) Replacement of Notes, Receipts, Coupons and tak

Should any Note, Receipt, Coupon or Talon be ktsien, mutilated, defaced or destroyed, it maydptaced at the specified
office of the Agent, in the case of a Bearer N&egeipt or Coupon, or the Registrar, in the cassndhdividual Registered Note,
or any other place approved by the Trustee of whiatice shall have been published in accordanck @idndition 13, upon
payment by the claimant of such costs and expeasesay be incurred in connection therewith andumh $erms as to evidence
and indemnity as the relevant Issuer may reasonablyire. Mutilated or defaced Notes, Receipts,foms or Talons must be
surrendered before replacements will be issued.

(j) Restrictions on Transfer of Certain Notes

() Inthe case of Notes issued by ZIC, if the é&ggille Final Terms designate the Notes as Restridtges, (but not otherwise)
the provisions of this Condition 10(j) shall applyd the Restricted Notes will be issued as RegidtBiotes and may only
be assigned, or transferred, including upon anreafoent of a security, (afransfer” and “Transferred” shall be
construed accordingly):

(@) inwhole orin part, if the Transfer is to adlifying Bank, or

(b) in whole, but not in part (except for partsRastricted Notes held by Qualifying Banks at tineej, if the Transfer is to
a Permitted Non-Qualifying Lender,

provided that no Transfer under this Condition 1@{ay result in more Permitted Non-Qualifying Lerslbeing Noteholders
than as specified in the applicable Final Terms.

The Restricted Notes will bear a legend settinthftite applicable transfer restrictions providediffiothis Condition 10(j).

(i) A Noteholder may at any time require that tseuer replaces such Noteholder’'s certificate(pjesenting the Restricted
Notes with certificates in minimum denominationsiaigto the Restricted Note Minimum Denomination Ambspecified
in the applicable Final Terms.

(i) Restricted Notes may only be Transferred maants equal to the Restricted Note Transfer Amapwcified in the
applicable Final Terms.

(iv) Any Transfer of a Restricted Note shall beareled by the Registrar in the Register on prodaatio

(a) the relevant certificate representing the Retett Note and certification delivered to the Régisby the transferee to
the effect that it is a Qualifying Bank or Permittdon-Qualifying Lender: and

(b) such other evidence as the Issuer may require.

Any Transfer of a Restricted Note shall only beeefive and shall only be recorded by the Regidtrahe Register if such
Restricted Note is Transferred in accordance wiih €ondition 10(j).

(v) Subject to this Condition 10(j), no Noteholddrall at any time enter into any arrangement withtlaer person under which
such Noteholder transfers all or part of its ins¢ia the Restricted Notes to that other persotessnunder such arrangement
throughout the life of such arrangement:

(a) the relationship between the Noteholder antidtieer person is that of debtor and creditor (idaig in the bankruptcy
or similar event of that Noteholder or the Issuer),

(b) the other person will have no proprietary iattrin the benefit of the Restricted Notes or in mmonies received by the
Noteholder under or in relation to the Restrictaxted held by that Noteholder; and

(c) the other person will under no circumstancebdiothan by way of permitted Transfer under thisi@ition 10(j)) be
subrogated to, or substituted in respect of, theehalder’s claims under its Restricted Notes afgtitise have any
contractual relationship with, or rights againkg tssuer under or in relation to, the RestricteteN.

For the avoidance of doubt, the granting of segumitaccordance with Condition 10(k) shall not diinge a transfer of an interest
under the Restricted Notes for the purposes ofGhisdition 10(j).

(vi) As of the Issue Date and for so long as thetfReed Notes are outstanding, the Issuer wiluemghat it is in compliance
with the Non-Bank Rules, provided that the Issuirvot be in breach if either of the Non-Bank Reilere exceeded solely
by the failure by one or more Noteholders to compith the limitations set forth in this Conditio®() or in Condition
10(Kk).
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(k) Grants of Security

If the applicable Final Terms provide that the Nosee Restricted Notes, then the following provisiof this Condition 10(k)
shall apply but not otherwise. Any Noteholder majthout the consent of the Issuer, at any time ghar create a security
interest in all or any portion of its rights undery Restricted Notes to secure obligations of Nwteholder; provided that:

() no such charge or creation of a security irgeshall:

(a) substitute any such chargee or holder of tmefiteof such security interest for such NoteholdsmMoteholder except
in accordance with the provisions of Condition L0df

(b) require any payments to be made by the Issiher than as required by the Restricted Notes. gy @d any notice of
charge or creation of security interest as envidagehis paragraph shall be delivered to the Agamt the Agent shall
not be obliged to take any action in regard to swatice; and

(i) such charge or security interest shall in eaelse provide that upon any assignment or trarsfféhe interest in the
Restricted Notes or enforcement of such chargeecourgy interest, any resulting assignment or tiemshall be in
accordance with Condition 10(j); and

(iii) the Noteholder promptly notifies the Registiaf any such charge or security interest and dwi®d party’s identity and
status by delivering to the Registrar a notificatio such effect.

11. Agent, Paying Agents, Transfer Agents andRegistrar

The names of the initial Agent, the other initialyihg Agents, the initial Registrar and the iniffahnsfer Agents and their initial
specified offices are set out below.

The relevant Issuer and ZIC (where ZIC is not thlevant Issuer) are, with the prior written apptosgthe Trustee (such
approval not to be unreasonably withheld), entitledsary or terminate the appointment of any Payiggnt or Registrar or
Transfer Agent and/or appoint additional or othayiRg Agents, Registrars, Transfer Agents and/@ramg any change in the
specified office through which any Paying AgentgR&ar or Transfer Agent acts, provided that:

(i) solong as the Notes are listed on any stodhamge, there will at all times be a Paying Agert a Transfer Agent with a
specified office in such place as may be requinethb rules and regulations of the relevant stoahange;

(i) there will at all times be a Paying Agent witspecified office in a city approved by the Tessin continental Europe;
(iii) there will at all times be an Agent and a Rexar;
(iv) there will at all times be a Transfer Agenwhng a specified office in a place approved by Thastee; and

(v) the relevant Issuer and ZIC (where ZIC is e televant Issuer) undertake that they will ensiuaethey maintain a Paying
Agent in an EU member state that will not be oldige withhold or deduct tax pursuant to Europeamnir@d Directive
2003/48/EC or any other Directive implementing tbheclusions of the ECOFIN Council meeting of Novemd6-27, 2000
or any law implementing or complying with, or intiteced to conform to, such Directive; and

(vi) if legislation is enacted in Switzerland prdirig for the taxation of payments according to gptes similar to those laid
down (i) in the European Union Council DirectiveO3M8/EC or (ii) in the draft legislation proposieg the Swiss Federal
Council on August 24, 2011, in particular, the pijake to have a person other than the Issuer withbo deduct tax, the
relevant Issuer and ZIC (where ZIC is not the rafgvssuer) will use reasonable efforts to makermayts in respect of the
Notes through a Paying Agent outside Switzerlamdyiged that the use of such Paying Agent outsidézgrland would
eliminate any Swiss withholding tax that would athise apply to payments from the Issuer.

In addition, the relevant Issuer and ZIC (where #Qot the relevant Issuer) shall forthwith app@nPaying Agent having a
specified office in New York City in the circumstaes described in the penultimate paragraph of Gondb(b). Any variation,
termination, appointment or change shall only teKect (other than in the case of insolvency or mehée Paying Agent is not,
or ceases to be, a FATCA Compliant Entity, wheshiéll be of immediate effect) after not less th@noB more than 45 days’
prior notice thereof shall have been given to tleéeNolders in accordance with Condition 13.

Notwithstanding the foregoing, the relevant Issu#rin respect of any Listed Swiss Franc Notegalatimes maintain a Principal
Paying Agent having a specified office in Switzadaand will at no time maintain a Paying Agent Ingva specified office
outside Switzerland, unless permitted by applicédle

As used herein:

"FATCA Compliant Entity " means a person payments to whom are not subjé@&TCA Withholding; and
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"FATCA Withholding " means any amount required to be withheld or dedustesuant to the rules of U.S. Internal Revenue
Code Sections 1471 through 1474 (or any amendesli@ressor provisions and any regulations and affgiidance issued
thereunder) pursuant to any inter-governmental eagemt, or implementing legislation adopted by aeotjurisdiction in
connection with these provisions, or pursuant toy aagreement with the US Internal Revenue Service.

12. Exchange of Talons

On and after the Interest Payment Date, as aptepidn which the final Coupon comprised in any [@wusheet matures, the
Talon (if any) forming part of such Coupon sheetyrba surrendered at the specified office of therhge any other Paying
Agent in exchange for a further Coupon sheet irolydf such further Coupon sheet does not inclGdepons to (and including)
the final date for the payment of interest duedspect of the Bearer Note to which it appertain&)réher Talon, subject to the
provisions of Condition 8. Each Talon shall, foe fhurposes of these Terms and Conditions, be detmmadture on the Interest
Payment Date (as the case may be) on which thieGmapon of the relative Coupon sheet matures.

13. Notices

All notices regarding the Bearer Notes shall beliphbd (i) in a leading English language daily npager of general circulation
in London, (ii) if and for so long as such Beareotds are listed on the Luxembourg Stock Exchangethe rules of that
exchange so require on the website of the Luxengp&iock Exchange (www.bourse.lu) in Luxembourg) (in the case of
Listed Swiss Franc Notes) in a leading newspapegenferal circulation in Switzerland which is exgecto be theeuille
Officielle Suisse du Commeraad in a daily newspaper in each of Zurich and @ank is expected that such publication will be
made (in the case of (i) above) in the Financiahds in London or any other daily newspaper in Landpproved by the Trustee
or, if this is not possible, in another Englishdange daily newspaper approved by the Trusteegeitieral circulation in Europe
and (in the case of (ii) above) the website of lth@embourg Stock Exchange (www.bourse.lu). Thevaaté Issuer shall also
ensure that notices are duly published in a mamtéch complies with the rules and regulations of ather stock exchange,
listing authority and/or quotation system by whtble Notes are for the time being admitted to Igtimading and/or quotation.
To the extent required by Luxembourg law, noticésllsalso be published in th®lemorial C, Recueil des Sociétés et
Associationg“Memorial C" ).

In the case of Bearer Notes and Registered Ndtes)d to the extent required by the Luxembourg &Ewanuary 11, 2008

relating to transparency obligations of issuersesfurities implementing Directive 2004/109/EC & turopean Parliament and
of the Council of December 15, 2004 on the harnadita of transparency requirements in relationnforimation about issuers
whose securities are admitted to trading on a e¢gdlmarket and amending Directive 2001/34/EC cestwill also be published
in accordance with the provisions of such law anglementing provisions. Any such notice will be aeel to have been given
on the date of the first publication or, where lieggh to be published in more than one newspapetherfirst date on which

publication in all the required newspapers has leade. If publication as provided above is not ficable, notice will be given

in such other manner, and will be deemed to hawm lgiven on such date, as the Trustee shall appReeeiptholders and

Couponholders shall be deemed for all purposesavte notice of the contents of any notice giverh relative Noteholders in

accordance with this Condition.

All notices to holders of Registered Notes will\@id if sent by first-class mail or (if posted an overseas address) by air-mail
to their registered addresses appearing on thesReghny such notice shall be deemed to have gieeem on the fourth day after
the day on which it is mailed. If and for so lorgjthe relevant Registered Notes are listed on thembourg Stock Exchange,
and the rules of that exchange so require, allcastiregarding Registered Notes shall be publishedhe website of the
Luxembourg Stock Exchange (www.bourse.lu).

Until such time as any definitive Notes are issubdre may, so long as the global Note(s) is orhatd in its/their entirety on
behalf of Euroclear and Clearstream, Luxembourgsuiestituted for such publication in such newsp@)ehe delivery of the
relevant notice to Euroclear and Clearstream, Libamg for communication by them to the holdershef Wotes and in addition,
for so long as any Notes are listed on the Luxermip&@tock Exchange and the rules of that exchangemdare, a notice will be
published on the website of the Luxembourg Stockhiarge (www.bourse.lu). Any such notice shall bended to have been
given to the holders of the Notes on the seventh after the day on which the said notice was giterEuroclear and
Clearstream, Luxembourg.

Notices to be given by any holder of the Notesldmlin writing and given by lodging the same, thge with the relative Note

or Notes, with the Agent. Whilst any of the Notes eepresented by a Global Note, such notice mayiven by any holder of a

Note to the Agent and/or the Registrar via Euracteal/or Clearstream, Luxembourg, as the case maylsuch manner as the
Agent and/or the Registrar and Euroclear and/oaiSteeam, Luxembourg, as the case may be, maysmfoothis purpose.
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14. Meetings of Noteholders, Modification and WaiverEntitlement of Trustee, Substitution, Change andndemnification
of Trustee

(a) Single Noteholder

In relation to any Restricted Notes so long aselhigronly one Noteholder thereof, who shall certdfythe Trustee that it is the
sole Noteholder of the Notes and is not holdinghsiNotes as a depositary for, or nominee of, Eussgcl€learstream,
Luxembourg on or prior to any such amendment, waivevariation being made (i) no amendment, waiwerariation of the

Notes or the Trust Deed may be made without ther prritten consent of such Noteholder and partiethe Trust Deed and
(i) the meeting, quorum and voting provisions an@itions 14(b) shall not apply.

(b) Meetings of Noteholders

The Trust Deed contains provisions for conveningetings of the Noteholders to consider any mattérctihg their interests,
including the sanctioning by Extraordinary Resantof a modification of such Notes, the relativee&pts, the relative Coupons
or any relevant provisions of the Trust Deed. Saicheeting may be convened by the relevant Issu€r(&here ZIC is not the
relevant Issuer), the Trustee or at the requebtodéholders holding not less than 10 per cent minal amount of the Notes for
the time being outstanding. The quorum at any suekting for passing an Extraordinary Resolutioorig or more persons
holding or representing not less than 50 per cemdminal amount of the Notes for the time beingstanding, or at any
adjourned meeting one or more persons being oesepting Noteholders whatever the nominal amouth@Notes so held or
represented, except that at any meeting the bisswfeshich includes the modification of certain yisons of the Trust Deed,
the Notes, Receipts or Coupons (including modifytimg date of maturity of the Notes or any datepfayment of interest thereon,
reducing or cancelling the amount of principal loe rate of interest payable in respect of the Notealtering the currency of
payment of the Notes, Receipts or Coupons), theuguahall be one or more persons holding or repteggnot less than two-
thirds in nominal amount of the Notes for the tibbeing outstanding, or at any adjourned such meetivgyor more persons
holding or representing not less than one-thirdjaminal amount of the Notes for the time beingstaniding. An Extraordinary
Resolution passed at any meeting of the Notehokleall be binding on all the Noteholders, whethenat they are present at the
meeting, and on the relevant Receiptholders anddlevant Couponholders. The Trust Deed providas dhwritten resolution
signed by or on behalf of the holders of not lé&1t100 per cent in nominal amount of Notes outhtanshall be as valid and
effective as a duly passed Extraordinary Resolutidre provisions for convening meetings of Notekoddcontained in the
Trust Deed shall not apply to Listed Swiss FrantelNo

The provisions of Articles 1157-1186 of the Swissd€ of Obligations will apply to all meetings ofltiers of Notes issued by
ZIC.

The Trust Deed provides that the Trustee may agrigleout the consent of the Noteholders, Receiptid or Couponholders, to
any modification (subject to certain exceptiongpesvided in the Trust Deed) of, or to any waiverathorisation of any breach
or proposed breach of, any of these Terms and @Gonslior any of the provisions of the Trust Deedmay (in relation to the

Events of Default set out in Condition 9(a)(ii)j)(i(v), (vi), (vii) and (x) (to the extent it afips to Conditions 9(a)(v), (vi) and
(vii)) determine that any condition, event or adtieh, but for such determination, would constitate Event of Default or

Potential Event of Default (as defined in the TiDekd), shall not be treated as such which in aok sase, in the opinion of the
Trustee, is not materially prejudicial to the imtsis of the Noteholders or to any modification of af these Terms and
Conditions of the Senior Notes, Dated Subordinatetes and Undated Subordinated Notes, the Recéigts$soupons or any of
the provisions of the Trust Deed which is of a farnminor or technical nature or which is made dorect a manifest error or to
comply with mandatory provisions of law. Any suclodification, waiver, authorisation or determinatigimall be binding on the

Noteholders, Receiptholders and Couponholdersamidss the Trustee agrees otherwise, any such icetthh shall be notified

to the Noteholders as soon as practicable thergafeecordance with Condition 13.

In connection with the exercise by it of any oftitgsts, powers, authorities or discretions (inigdbut without limitation, any
modification, waiver, authorisation or substitufipthe Trustee shall have regard to the interesisecoNoteholders as a class and,
in particular, but without limitation, shall not V& regard to the consequences of such exercissndridual Noteholders,
Receiptholders or Couponholders resulting fromrtheing for any purpose domiciled or resident ingiherwise connected with,
or subject to the jurisdiction of, any particularritory and the Trustee shall not be entitledequire, nor shall any Noteholder,
Receiptholder or Couponholder be entitled to cldnmm the relevant Issuer, ZIC (where ZIC is na tielevant Issuer), or any
other person any indemnification or payment in eesjf any tax consequence of any such exercise imglividual Noteholders,
Receiptholders or Couponholders except, in the chdhe relevant Issuer, ZIC (where ZIC is not te&evant Issuer), to the
extent provided for in Condition 7 and/or any urnidking given in addition to, or in substitution f&ondition 7 pursuant to the
Trust Deed.

The Trust Deed contains provisions permitting tiesfee to agree, without the consent of the Notkdrs| the Receiptholders or
the Couponholders, to the substitution at any timeémes of any other company in the place of #levant Issuer as the principal
debtor under the Trust Deed and the Notes, RecaitsCoupons issued by the relevant Issuer. Naodtmitiding the above, by

subscribing to or purchasing the Notes, the Notdrs| expressly consent to the substitution of éhevant Issuer and expressly
consent to the release of the Issuer from any Hrodblégations in respect of the Notes and are degto have expressly accepted
such substitution. Such agreement shall be sutgjeitte relevant provisions of the Trust Deed, idotg, except in the case of a
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substituted issuer domiciled in Luxembourg wherprapriate, an irrevocable and unconditional guaarty ZIC in terms
substantially similar to those referred to in Cdiadi 3(a) in respect of any Notes issued by thestsuibed issuer.

The Trust Deed contains general provisions forrétgement and removal of the Trustee and the ayppaint by the relevant
Issuer of a substitute issuer which has previoiebgn approved by the Trustee.

The Trust Deed contains provisions for the indemoaifon of the Trustee and for its relief from respibility, including
provisions relieving it from taking action unlesslemnified and/or secured to its satisfaction.

For the avoidance of doubt, the provisions of Bs@&6 to 94-8 of the Luxembourg Act dated Augukt 1915 on commercial
companies, as amended, are excluded.

15. Enforcement

(a) Subject to the provisions of Condition 9(b}lwe case of Subordinated Notes, the Trustee magyatime, at its discretion
and without notice, however, in the case of ResidNotes, subject to Conditions 10(j) and 10(&ketsuch proceedings
against the relevant Issuer as it may think fietdorce the provisions of the Trust Deed, the Ndies Receipts and the
Coupons, but it shall not be bound to take anygedmgs or any other action in relation to the TReed, the Notes, the
Receipts or the Coupons unless (i) it shall haventso directed by an Extraordinary Resolution ef Moteholders or so
requested in writing by the holders of not less1tB& per cent in principal amount of the Notes thetstanding, and (ii) it
shall have been indemnified and/or secured taaiisfaction.

(b) No Noteholder, Receiptholder or Couponholdalishe entitled to proceed directly against theveaht Issuer unless the
Trustee, having become bound so to proceed, fails do within a reasonable period and such fasinal be continuing, in
which case the Noteholder, Receiptholder or Couplaien shall have only such rights against the @atéVssuer or, as the
case may be, the Guarantor as those which the eErust entitled to exercise. Any such proceedingsudiit by any
Noteholder, Receiptholder or Couponholder shallbbeught in the name of the Trustee, subject to sNokeholder,
Receiptholder or Couponholder indemnifying the Teado its satisfaction.

16. Further Issues

The relevant Issuer shall be at liberty from tirogine without the consent of the Noteholders, Rehelders or Couponholders
to create and issue further notes having termscanditions the same as the Notes or the same fasgiects save for the amount
and date of the first payment of interest therepd so that the same shall be consolidated and #ogimgle Series with the
outstanding Notes.

17. Governing Law and Submission taJurisdiction

(@) The Trust Deed (other than the provisions irgatherein to the Senior ZIC Guarantee and theoRlibated ZIC Guarantee
which shall be governed by, and construed in a@rd with the laws of Switzerland), the Notes, dotian the provisions
relating to Subordinated Notes of Condition 2 wtstiall be governed by, and construed in accordaitbe the laws of the
jurisdiction of incorporation of the relevant Issu# the Subordinated Notes), the Receipts andCitigpons and any non-
contractual obligations arising out of or in coniet with them are governed by, and shall be corestin accordance with,
English law.

(b) The relevant Issuer has agreed in the TrustDéer the exclusive benefit of the Trustee, thetekolders, the
Receiptholders and the Couponholders, that thetsafirEngland are to have jurisdiction to settlg disputes which may
arise out of or in connection with the Notes, thec&pts and/or the Coupons and that accordingly sarity action or
proceedings (together referred to & dceeding$) arising out of or in connection with the Notdhe Receipts and the
Coupons may be brought in such courts.

(c) The relevant Issuer has irrevocably waivech Trust Deed any objection which it may have noweareafter to the laying
of the venue of any such Proceedings in any suadht @nd any claim that any such Proceedings haea beought in an
inconvenient forum.

(d) Nothing contained in this Condition shall linaity right to take Proceedings against the relelssuter in any other court of
competent jurisdiction, nor shall the taking of &edings in one or more jurisdictions precludetétkéng of Proceedings in
any other jurisdiction, whether concurrently or.not

(e) The relevant Issuer (other than ZF (UK)) hgsoamted Zurich Insurance plc, UK branch at its ségjied office for the time
being as its agent for service of process in rdaspieany Proceedings in England and has undertakére Trust Deed that,
in the event of Zurich Insurance plc, UK branchsieg so to act or ceasing to be registered in Eajglé will appoint
another person as its agent for service of praceBagland in respect of any Proceedings in England

() Nothing herein shall affect the right to sepmceedings in any other manner permitted by law.
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(g) Inrespect of Listed Swiss Franc Notes onlg, tilevant Issuer and the Trustee have agreea imrthst Deed for the benefit
of the Noteholders, the Receipts and the Coupoehsltb the additional jurisdiction of the courtstbé City of Zurich,
venue Zurich 1, with the right of appeal, where e permits, to the Swiss Federal Court of Justicéausanne, the

decision of which shall be final.

(h) Each of the Senior ZIC Guarantee and the Sumated ZIC Guarantee are governed by, and shaltdrestrued in
accordance with, the laws of Switzerland. Any legetion or proceedings in respect of each SeniGr@uarantee or each
Subordinated ZIC Guarantee shall be brought exadlysin the courts of the City of Zurich, venue ilr 1, with the right
of appeal, where the law permits, to the Swiss Fdgourt of Justice in Lausanne, the decision loictv shall be final.

18. Contracts (Rights of Third Parties) Act 1999

No person shall have any right to enforce any terntondition of this Note or the Trust Deed undeg United Kingdom
Contracts (Rights of Third Parties) Act 1999.
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TERMS AND CONDITIONS OF THE CAPITAL NOTES

The following, save for the paragraphs in italiese the Terms and Conditions thie Capital Notes which will be endorsed on
each Global Note ané@ach Definitive Bearer Note or Individual Registérdote, in the latter case only permitted by the
relevant stock exchange (if any) and agreed by ai@ the relevanDealer at the time of issue but, if not so perrditby the
relevant stock exchand# any) and agreed by ZIC and the relevant Dealethe time of issue but, if germitted and agreed,
such Definitive Bearer Note or Individual Registeridote will have endorsed thereon or attached thereto such §ema
Conditions. The applicableinal Terms in relation to any Tranche of Capitadts may specify other terms agwhditions which
shall, to the extent so specified or to the exicnsistent witlthe following Terms and Conditions, modify thedeihg Terms
and Conditions for the purpose of such Capital Notdse Bpplicable Final Terms (or thelevant provisions thereof) will be
endorsed upon, or attached to, each Global Namid each Definitive Bearer Note or Individual Reégisd Note. Reference
should bemade to*Form of the Notes and the Capital Notesibove for a description of thentent of Final Terms which will
include the definitions of certain terms usedha following Terms and Conditions or specify whilsuch terms are to apply in
relation in the relevant Capital Notes.

This Capital Note is one of a Series (as definddvieof Capital Notes issued by Zurich Insurancem@any Ltd {ZIC” or the
“Issuer”), constituted by an amended and restated trust @esefurther modified and/or supplemented and#stated from time
to time, the*Trust Deed”) dated May 15, 2012 made betweinter alios,the Issuer, Zurich Insurance Group LtdIG” ) and
Citicorp Trustee Company Limited (tH€rustee” , which expression shall include any successorugsae). ZIG is a party to the
Trust Deed for the purposes of giving certain utaleéngs expressed to be given by it in these TemasConditions.

References herein to th€apital Notes” shall be references to the Capital Notes of thiseeS@nd shall mean:

(i) inrelation to any Capital Notes representedaliylobal Note (which expression shall include &aynporary Global Note or
Permanent Global Note or Permanent Global SIS Nofeg. S Global Note, all as defined in the Tiised), units of the
lowest Specified Denomination in the Specified €nny; and

(ii) in relation to any Capital Notes in definitimearer form (Definitive Bearer Notes) issued in exchange for an interest or
interests in a Global Note in bearer fornBfarer Global Not€’), units of the lowest Specified Denomination imet
Specified Currency; and

(iii) in relation to Individual Registered Notegher issued as such or issued in exchange for aflR&obal Note, units of the
lowest Specified Denomination in the Specified €any.

The Final Terms for this Capital Note (or the relet/provisions thereof) are attached to or endocsethis Capital Note and
supplement these Terms and Conditions and mayfgpsbier terms and conditions which shall, to thest so specified or to
the extent inconsistent with these Terms and Cimmdif modify these Terms and Conditions for theppses of this Capital Note.
References to thapplicable Final Terms” are to the Final Terms (or the relevant provisitheseof) attached to or endorsed on
this Capital Note.

The Capital Notes, the Receipts (as defined betmad)the Coupons (as defined below) are the subfeat amended and restated
agency agreement (tH&gency Agreement” which expression shall, where the context perniitsiude any supplements or
amendments thereto and any agency agreement gelatinsted Swiss Franc Capital Notes as referoed Condition 5(e)) dated
May 15, 2012 and made betwednter alios, the Issuer, Citibank, N.A. as issuing and principa@ying agent and agent bank (the
“Agent” , which expression shall include any successor tagjgecified in the applicable Final Terms), theeothaying agents
named therein (together with the Agent, tRaying Agents”, which expression shall include any additionasoccessor paying
agents), Banque Internationale & Luxembourg soaid@yme as listing agent (thieukembourg Listing Agent”), the registrars
named therein (each, “®Registrar” , which expression shall include any additionalsaccessor registrar), the transfer agents
named therein (th&Transfer Agents”, which expression shall include any additionalsaccessor transfer agents) and the
Trustee.

Definitive Bearer Notes (unless otherwise indicatedhe applicable Final Terms) have interest caoispfCoupons”) and, if
indicated in the applicable Final Terms, talons fiarther Coupons“falons”) attached on issue. Any reference herein to
Coupons shall, unless the context otherwise regjuibe deemed to include a reference to Talons.nigé Bearer Notes
repayable in instalments have receipgtReteipts”) for the payment of the instalments of principathér than the final
instalment) attached on issue. Registered Notewtlbave Receipts or Coupons attached on issue.

The Trustee acts for the benefit of the holdergHertime being of the Capital Notes (titNoteholders”) in accordance with the
provisions of the Trust Deed.

As used hereirfiTranche” means Capital Notes which are identical in all eetp (including as to listing) art&eries” means a
Tranche of Capital Notes together with any furtieanche or Tranches of Capital Notes which areeXpressed to be
consolidated and form a single series and (ii)tidahin all respects (including as to listing) ept for their respective Issue
Dates, Interest Commencement Dates and/or IssoesPri
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Copies of the Trust Deed, the Agency Agreement thedapplicable Final Terms are available for insipecduring normal
business hours at the principal London office fag time being of the Trustee (being at the datthefTrust Deed at Citicorp
Trustee Company Limited, 14th Floor, Citigroup GenCanada Square, Canary Wharf, London E14 5LBediiKingdom) and
are available at the specified office of each ef lyent, the other Paying Agents, the Registrartaad ransfer Agents save that,
if this Capital Note is an unlisted Capital Noteamly Series, the applicable Final Terms will ordyavailable for inspection at the
principal London office of the Agent by a Notehald®lding one or more unlisted Capital Notes ofttBaries and such
Noteholder must produce evidence satisfactory¢oftent as to its holding of Capital Notes andaeisiéntity. The Noteholders,
the holders of the Receipts (tfRReceiptholders”) and the holders of the Coupons (t@®uponholders”) are deemed to have
notice of, are bound by, and are entitled to theekieof, all the provisions of the Trust Deed dhd applicable Final Terms, and
are deemed to have notice of, and be bound byrthasions of the Agency Agreement which are agflie to them.

Words and expressions defined in the Trust Deesl Aliency Agreement or used in the applicable Fireims shall have the
same meanings where used in these Terms and Qorditnless the context otherwise requires or urddexwise stated and
provided that, in the event of inconsistency betwd® Agency Agreement and the Trust Deed, thetDaesd will prevail and,
in the event of any inconsistency between the TDestd or the Agency Agreement and the applicabialAierms, the applicable
Final Terms will prevail.

1. Form, Denomination and Title

The Capital Notes are either in bearer fofiBe@rer Notes”) or in registered form“Registered Notes’) as specified in the
applicable Final Terms and, in the case of DefinitBearer Notes or Individual Registered Notesialgrnumbered, in the
Specified Currency and the Specified Denominatiorfecified in the applicable Final Terms. Bearetds of one Specified
Denomination may not be exchanged for Bearer Nottesiother Specified Denomination.

This Capital Note is a Fixed Rate Capital Note,l@ating Rate Capital Note, an Indexed Interest @aplote, an Indexed
Redemption Amount Capital Note, an Instalment Gapilote, a Dual Currency Capital Note each as édfim the applicable
Final Terms, or a combination of any of the foregpidepending upon the Interest/Payment Basis showre applicable Final
Terms.

This Capital Note is a Listed Swiss Franc CapitateNf it is denominated or payable in Swiss fraaod listed on the SIX Swiss
Exchange and the applicable Final Terms so states.

Each Listed Swiss Franc Capital Note will be repmtsd exclusively by a Permanent Global SIS Notzwivill be deposited
with SIX SIS AG, Olten, Switzerland $1S”), or such other intermediary in Switzerland recizgd for such purposes by the SIX
Swiss Exchange (with respect to any such Perma@lehial SIS Note, SIS or such other intermediarg,‘thtermediary ) on or
prior to the original issue date of such CapitatdNAs a matter of Swiss law, once the Permaneob#ISIS Note has been
deposited with the Intermediary and entered ineoahcounts of one or more participants of the inégliary, the Listed Swiss
Franc Capital Notes represented thereby will ctutstiintermediated securitieBycheffektenwithin the meaning of the Swiss
Federal Intermediated Securities AButheffektengesététhe ‘Intermediated Securities). The Permanent Global SIS Note will
be exchangeable for definitive Capital Notes in lgHaut not in part only if the Swiss paying agemb@ld, after consultation with
the Issuer, deem the printing of definitive Capitates to be necessary or useful, or if the presem of definitive Capital Notes
is required by Swiss or other applicable laws agllations in connection with the enforcement ghts of Noteholders, or if the
Swiss paying agent at any time at its discreticieri@ines to have definitive Capital Notes issuaadérs of Listed Swiss Franc
Capital Notes will not have the right to effectdmmand the exchange of the Permanent Global SIS fdptesenting such Listed
Swiss Franc Capital Notes into, or delivery of, &oin definitive or uncertificated form. If definie Capital Notes are delivered,
the relevant Permanent Global SIS Note will be irdiagely cancelled by the Swiss paying agent andi#iimitive Notes shall be
delivered to the relevant holders against candetiadf the relevant Listed Swiss Franc Capital Ndtesuch holders' securities
accounts. As a matter of Swiss law, a holder dhterest in the Permanent Global SIS Note retaiqgatal co-ownership interest
(Miteigentumsantejlin the Permanent Global SIS Note to the exterthefCapital Notes represented by such PermanetitaGl
SIS Note in which such holder has an interest; ilex}; however, that, for so long as the Permanéoibdb SIS Note remains
deposited with the Intermediary (i.e., for so l@awthe Capital Notes represented thereby constiitéemediated Securities), the
co-ownership interest is suspended and the Capités represented thereby may only be transfersethé entry of the
transferred Capital Notes in a securities accotithetransferee. For so long as Capital Notestdate Intermediated Securities,
as a matter of Swiss law, (i) the records of theermediary will determine the number of Capital &otheld through each
participant of the Intermediary and (ii) the hokl@f such Capital Notes will be the persons holdingh Capital Notes in a
securities accoun€kffektenkontpthat is in their name or, in the case of interiagds {/erwahrungsstellén the intermediaries
(Verwahrungsstellérholding such Notes for their own account in ausities accountEffektenkontpthat is in their name.

Each Tranche of Bearer Notes may be initially repnted by a temporary Global Note without Receiptajpons or Talons (a
“Temporary Global Note”) or, if so specified in the applicable Final Terraspermanent Global Note (Bermanent Global
Note”), which will be delivered to the common depositdoy Euroclear Bank S.A./N.V.“Euroclear”) and Clearstream
Banking,société anonymé.uxembourg (Clearstream, Luxembourg”). On or after the end of the period that ends @& after
completion of the distribution of each Tranche afpal Notes, as certified by the relevant Deatethe case of a non syndicated
issue, or the Lead Manager, in the case of a sgteticissue (thé&Distribution Compliance Period” ), the Temporary Global
Note will be exchangeable upon a request as desttherein either for interests in a Permanent &ldlmte without Receipts,
Coupons or Talons or for Definitive Bearer Notes ifedicated in the applicable Final Terms and sutbja the case of Definitive
Bearer Notes, to such notice period as is specifigtie applicable Final Terms), in each case agaiartification to the effect
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that the beneficial owner of interests in such Terapy Global Note is not a U.S. person or a perga has purchased for resale
to any U.S. person, as required by U.S. Treaswwlagions. Each Tranche of Bearer Notes may alsoitially represented by a
Permanent Global SIS Note (as defined in the Testd). Unless otherwise specified in the applicéial Terms, a Permanent
Global Note will be exchangeable (free of charge)vhole but not in part, for Definitive Bearer Nstwith, where applicable,
Receipts, Coupons and Talons attached (i) if adligen Event (as defined in Condition 9) occursespect of any Capital Note,
(i) if Euroclear or Clearstream, Luxembourg iss#d for business for a continuous period of 14 daysekends and public
holidays excepted) or announces an intention tsecbasiness permanently or in fact does so andtemaive clearing system
satisfactory to the Trustee is available or (iif)so specified in the applicable Final Terms, la¢ bption of the Noteholder,
provided that, in the case of an issue of Capitalell with a minimum denomination of EUR 100,000 anghller integral
multiples thereof only exchange events (i) orglipve will apply.

With respect to a particular Series of Registeretell the Registered Notes of each Tranche sosddeuthe U.S. in reliance on
Regulation S under the U.S. Securities Act of 13383amended (th&J.S. Securities Act”), will, unless otherwise specified in
the applicable Final Terms, be represented by maeent global Note in registered form, without Retse Coupons or Talons,
(the “Reg. S Global Note” which will be registered in the name of CitivimMinees Limited as nominee for, and will be
deposited with Citibank, N.A. as common depositiany and in respect of interests held through, El@ar and Clearstream,
Luxembourg. Capital Notes in individual registefedn (‘Individual Registered Notes”) issued in exchange for Reg. S Global
Notes or otherwise sold or transferred in reliaogeRegulation S under the U.S. Securities Act, ttogrewith the Reg. S Global
Notes, are referred to herein“&eg. S Notes” Prior to expiry of the period that ends 40 daysracompletion of the distribution
of each Tranche of Capital Notes, as certified gy televant Dealer, in the case of a non-syndicetsae, or by the Lead
Manager, in the case of a syndicated issue, iriteiles Reg. S Global Note may be held only throEghoclear or Clearstream,
Luxembourg.

Individual Registered Notes from the date of issugy, if specified in the applicable Final Terms, ibsued in reliance on
Regulation S under the U.S. Securities Act.

Subject as set out below, title to the Bearer NdReeipts and Coupons will pass by delivery atie to the Registered Notes
will pass upon the registration of transfers inadance with the Agency Agreement and the TrustdD&he Issuer, the Trustee,
the Agent, any Paying Agent, the Registrar, andTaaysfer Agent may (subject to applicable laws®otherwise ordered by a
court of competent jurisdiction or an official aatlty) deem and treat the bearer of any Bearer Neéeeipt or Coupon and the
registered holder of any Registered Note as thelafes owner thereof for all purposes (whether ot mds overdue and
notwithstanding any notice of ownership, trust oy énterest in it, any writing on it or on the rgld Individual Registered Note
or notice of any previous loss or theft of it) amalperson will be liable for so treating the holder

No person shall have any right to enforce any terroondition of this Capital Note or the Trust Daswler the United Kingdom
Contracts (Rights of Third Parties) Act 1999.

Capital Notes which are represented by a GlobaéMdll be transferable only in accordance with thies and procedures for the
time being of Euroclear or Clearstream, Luxembourg.

References in these Terms and Conditions to Ewapeled/or Clearstream, Luxembourg shall, whengwercontext so permits,
be deemed to include a reference to any additionallternative clearing system (including SIS) awed by the Issuer, the
Trustee and the Agent and specified in the appicBimal Terms.

2. Status of the Capital Notes

The Capital Notes and the relative Receipts andp@usi constitute, save as otherwise specified imppticable Final Terms,
direct, subordinated and unsecured obligations®fi$suer and rangari passuwithout any preference, among themselves. The
claims of the holders of Capital Notes and relaRezeipts and Coupons rank, save as otherwisefiggkici the applicable Final
Terms, on a voluntary or involuntary insolvencynding-up, liquidation, dissolution or other similaroceedings of or against
the Issuer:

(i) after the claims of any Senior Creditors (afrds below);

(i) pari passuwith any subordinated obligations of the Issueiciiwhether now or in the future rank or are expeesto rank
pari passuwith the claims of the NoteholdersP@rity Obligations”, and “Parity Obligation” shall be construed
accordingly); and

(iii) prior to the claims of the holders of all skes of issued shares in the share capital osuei.

For the avoidance of doubt, the Issuer’'s obligasiamder the subordinated support agreements eniatedn connection with
the enhanced capital advantaged preferred secariiECAPS) issued by ZFS Finance (USA) Trust |l taedTrust Preferred
Securities issued by ZFS Finance (USA) Trust IVAR8 Finance (USA) Trust V and the Issuer’s obiaget under the €143m
12% Capital Notes and U.S.$500m 8.250 % UndatedtRe&apital Notes each constitute Parity Obligations

Save as otherwise specified in the applicable Firmms, in the event of a voluntary or involuntamgolvency, winding-up,

liquidation, dissolution or other similar proceeginof or against the Issuer, there shall be payablsuch voluntary or
involuntary insolvency, winding-up, liquidation,sdiolution or other similar proceedings on each t@apiote, subject to the
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subordination provisions set out in this Conditjran amount equal to the principal amount of SDahital Note together with,
unless otherwise specified in the applicable Firedms, unpaid Deferred Interest (as defined in @amd3(c)) (if applicable)
and interest which has accrued up to, but exclydhrggdate of repayment.

Notwithstanding the preceding paragraph, if theliapple Final Terms specify that Solvency Defertaterest Limitation is
applicable, then the amount payable in respect efeided Interest in the circumstances describesutch paragraph shall be
reduced by an amount equal to the Relevant Exaalssi®y Deferred Interest.

As used herein, save as otherwise specified irafipticable Final Terms'Senior Creditors” means (i) Senior Creditors and
holders of Subordinated Notes (each as definedleduile 1 Part A to the Trust Deed) and (ii) ci@dibf the Issuer in respect of
a ZIC Subordinated Guarantee (as defined in thaetTbeed) or in respect of other actual or contingsigations (including
claims of holders of insurance policies issuedhgylssuer), whether outstanding at the Issue Dragalisequently incurred, other
than any obligation as to which, in the instrumergating or evidencing the obligation or pursuantvhich the obligation is
outstanding, it is expressly provided that suchgalbion is pari passuwith, or junior to, the Capital Notes and/or anyria
Obligations.

Subject to applicable law, neither the Trusteearyr Noteholder may, save as otherwise specifigddrapplicable Final Terms,
exercise or claim any right of set-off in respetiany amount owed to it by the Issuer arising urmlein connection with the
Capital Notes against any claim that the Issuer tmaye against the Noteholder and each such Notehetaall, by virtue of
being the Noteholder of any of the Capital Notesgdbemed to have waived all such rights of set-off.

No security (save as otherwise specified in thdiegdpe Final Terms) of whatever kind is, or witlany time be, provided by the
Issuer or any other person securing the rightshef Noteholders under the Capital Notes. No agreemmatry defeat the
subordination pursuant to the provisions set outhia Condition 2 or shorten any applicable notieziod in respect of the
Capital Notes as provided in these Conditionshéf €apital Notes are redeemed in breach of Comdé{a) (if applicable), (b),
(c) or (d), the amounts so paid to any Noteholdestrbe repaid to the Issuer by such Noteholdespeetive of any agreement to
the contrary, unless (x) the Issuer has been disdar (y) such amounts have been replaced byatgylcapital qualifying for
the same regulatory (sub-) category or equivaleateof or (z) if FINMA or any Successor Authorigath as defined below)
applicable at the time has given its prior writtamsent (if necessary) to the redemption.

The subordination provisions of this Condition 2iethare governed by, and shall be construed inrdeome with, the laws of
Switzerland, are irrevocable.

As used herein:
“FINMA” means the Swiss Financial Market Supervisory Alith&INMA in Switzerland.

“Relevant Excess Solvency Deferred Interésineans the amount by which Solvency Deferred bdearising only by reason of
limb (iii) of the definition of Solvency Event wHichas not been settled through the applicatioh®®PM Settlement exceeds
25 per cent. of the Aggregate Nominal Amount of@apital Notes (then outstanding).

“Successor Authority” means any domestic or foreign successor to FINMAtberwise that has primary supervisory authority
over the Issuer and/or the Zurich Insurance Group.

3. Deferral or Cancellation of Interest
(a) Solvency Event

Condition 3(a) shall only apply in respect of a EapNote where the applicable Final Terms spetlifgt Solvency Event is
applicable.

If Solvency Event is specified in the applicablendti Terms as being applicable and a Solvency Elestoccurred and is
continuing as at the relevant Determination Ddtent in relation to any Interest Payment whichtieeowise scheduled to be paid
on an Interest Payment Date the Issuer shall @éfapplicable Final Terms specify the Capital Nagebaing Cumulative in
relation to a Solvency Event) defer, or (if the laggble Final Terms specify the Capital Note asigéilon-Cumulative in relation
to a Solvency Event) cancel such Interest Paynserd, shall defer or, as applicable, cancel the agleBolvency Shortfall if,
were the Issuer to make payment of the relevaetdst Payment, a Solvency Event would as at the afaguch payment occur,
in any such case except that the Issuer will noteloiired to defer or, as applicable, cancel satérést Payment or Solvency
Shortfall, as the case may be, if FINMA or any Sassor Authority applicable at the time has givercdnsent to such payment.

Noteholders shall have no entitlement to, or clé&m any Interest Payment or Solvency Shortfall cedled pursuant to this
Condition 3(a) and, for the avoidance of doubthsamount shall not constitute Deferred Interestd@fined below) hereunder
and such cancellation shall not constitute a Diggm Event by the Issuer or any other breach faudeunder the Capital Notes
or for any other purpose.
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Any Interest Payment or Solvency Shortfall defepedsuant to this Condition 3(a) is referred toelreias*Solvency Deferred
Interest”.

The Issuer shall give notice of any such deferralamcellation to the Trustee (together with theifteate of the occurrence of a
Solvency Event and as to the quantum of any SolveStwortfall referred to below), the Agent and t@ tNoteholders in
accordance with Condition 13 not less than sevegn gdor to the relevant Interest Payment Date.

A certificate as to the occurrence of a SolvencgriEyas to the quantum of any Solvency Shortfaghed by two Directors of the
Issuer or ZIG, shall, in the absence of manifestrebe treated and accepted by the Issuer, thehdloters, the Trustee, the
Receiptholders, the Couponholders and all otherésted parties as correct and sufficient evidédmeeeof. The Trustee shall be
entitled to rely upon such certification absolutefyhout liability to any person.

As used herein:

“Applicable Regulations” means, with respect to the Relevant Entity at &amg,tthe regulatory capital requirements applicable
to such entity and/or its group at such time inicigdbut not limited to, Swiss insurance regulattay (for group solvency or
single solvency and/or financial conglomerate pegsp as applicable) and/or applicable generallpgeised administrative
practice, if any, of FINMA or any Successor Autltri

“Assets” means, where ZIC is specified in the relevant Firetims as being the Relevant Entity, the Issueissolidated total
assets and, where ZIG is specified in the releiFaml Terms as being the Relevant Entity, ZIG’s salidated total assets, each
as shown in its latest annual audited balance sheétadjusted for all subsequent events, as readpmetermined by the
Relevant Entity, or if the Relevant Entity is beliguidated, its liquidator.

“Determination Date” means, in respect of an Interest Payment Datd@heusiness day in Zurich preceding such date.

“Interest Payment” means, with respect to an Interest Payment Dageinterest scheduled to be paid on such Intergshéat
Date.

“Liabilities” means, where ZIC is specified in the applicableaFirerms as being the Relevant Entity, ZIC's coitstéd total
liabilities and, where ZIG is specified in the dppble Final Terms as being the Relevant EntityG'gl consolidated total
liabilities, each as shown in its latest annualiteddbalance sheet, but adjusted for all subseqeeants, as reasonably
determined by the Relevant Entity, or if the Retevantity is being liquidated, its liquidator.

“Relevant Entity” means ZIC and/or ZIG, as specified in the applie&bhal Terms.

A “Restricted Payments Provision”in any obligation is a provision in such obligation any related transaction agreements
providing for complete or partial prohibitions asgayment of distributions (or similar payments) ather securities that rank
pari passuwith, or junior to, such obligations for so longdistributions (or similar payments) on such oliigas remain unpaid.

A “Solvency Event” shall be deemed to have occurred as at any daseaif such date:

(i) the Relevant Entity does not at such date hepygropriate funds to cover the required minimunvesoty margin or meet
any other required level of own funds regulatoryitd (or a comparable term in case of a changeé\pplicable
Regulations) in accordance with Applicable Regolatiand a deferral or, as applicable, cancellaifanterest is required
under the Applicable Regulations; or

(i) the Relevant Entity is unable to pay its debteed to its Senior Creditors (as defined in Caadi(a) or 2(b), as the case
may be, if ZIC is specified as Relevant Entity e tapplicable Final Terms, and as defined belo#@ is specified as
Relevant Entity in the applicable Final Terms)tasytfall due; or

(iii) the Relevant Entity’'s Assets do not exceedllitabilities (each as defined above) (other thahilities to persons who are
not Senior Creditors); or

(iv) FINMA or a Successor Authority has given (amat withdrawn) notice to the Relevant Entity thatas determined, in view
of the financial and/or capital position of the &ent Entity, that in accordance with ApplicablegRlations at such time,
the Issuer must take specified action in relatipdyments on the Capital Notes; or

(v) the Relevant Entity’s auditors cannot give afaonation pursuant to Article 725(2) of the SwiSede of Obligations or any
equivalent provision under applicable laws.

If ZIG is specified as the Relevant Entity in thi@d Terms, Senior Creditors” means (i) all unsubordinated creditors of ZIG;

and (i) all creditors of ZIG whose claims are sudinated by operation of law or pursuant to therms, to the claims of other
unsubordinated creditors of that entity but notHer or otherwise.
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“Solvency Shortfall” means the portion of interest that would causeleefoy Event to occur or be continuing.

If Solvency Event is specified in the applicabledfiTerms as being not applicable, then solelyespect of Interest Payments
and without prejudice to Condition 2, such Capiates rank senior to any existing or future obiigag of the Issuer‘dther
obligations™) that would otherwise have rankpdri passuwith the Capital Notes, if and to the extent paytm&nsuch Interest
Payments would otherwise be prohibited by any Rastt Payments Provision in such other obligatiass result of solvency
event provisions with respect to such other ohiogest

If payment of an Interest Payment is deferred smplicable, cancelled pursuant to Condition 3fe,Issuer shall not have any
obligation to pay such Interest Payment on thevegieInterest Payment Date and the failure to pep dnterest Payment shall
not constitute a Dissolution Event by the Issuesryy other breach or default under the Capital 8lotfor any other purpose.

(b) Mandatory Cancellation

Condition 3(b) shall only apply in respect of a GalpNote where the applicable Final Terms spetifst Trigger Event is
applicable.

If Trigger Event is specified in the applicable &iTerms as being applicable and a Trigger Evestdtaurred and is continuing
as at the relevant Determination Date, then, iatie@h to any Interest Payment which is otherwideedaled to be paid on an
Interest Payment Date, the Issuer shall cancelatheunt (the Trigger Event Shortfall”) by which such Interest Payment
exceeds the New Capital Amount per Capital Notstanting at such time. The Issuer shall give naifcguch cancellation and
of the relevant Trigger Event Shortfall to the Taes (together with the certificate referred to bglothe Agent and to the
Noteholders in accordance with Condition 13 nas Easn seven days prior to the relevant Intereginat Date.

Noteholders shall have no entitlement to, or cléam any Trigger Event Shortfall cancelled pursutanthis Condition 3(b) and,
for the avoidance of doubt, such cancellation shatlconstitute a Dissolution Event by the Issueamy other breach or default
under the Capital Notes or for any other purpose.

As used herein:
A “Trigger Event” shall be deemed to have occurred at any Deterram&ate if each of the following has occurred:

(i) ZIG’s Trailing Four Quarters Consolidated Natbme Amount is not a positive amount for the ffiswal quarter periods
ending on the last day of ZIG's fiscal quarter tisatwo fiscal quarters prior to the most recemttynpleted fiscal quarter
before that Determination Date; and

(i) ZIG's Adjusted Consolidated Shareholders’ Bguhmount as at the end of ZIG's fiscal quarterttisatwo fiscal quarters
prior to the most recently completed fiscal quakiefore that Determination Date has declined byd&Ocent or more as
compared to ZIG’s Adjusted Consolidated Sharehsldequity Amount at the end of the tenth fiscal geia preceding
ZIG’s most recently completed fiscal quarter befitv@ Determination Date; and

(iii) ZIG’s Adjusted Capital Amount as at the endZdG’s most recently completed fiscal quarter refthat Determination Date
has declined by 10 per cent or more as compargt3s Adjusted Consolidated Shareholders’ Equitydumt at the end of
the tenth fiscal quarter preceding ZIG’s most rédgerompleted fiscal quarter before that DeternmipraDate.

A certificate as to the occurrence or continuatiba Trigger Event and as to the quantum of theveeit Trigger Event Shortfall,
signed by two Directors of the Issuer or ZIG andaltsets out the Issuer’s or ZIG’s determinatiohthe Trailing Four Quarters
Consolidated Net Income Amount, the Adjusted Cadatéd Shareholders’ Equity Amount and the Adjustegbital Amount as
at the dates aforesaid and that as a result, gérrigvent shall have occurred shall, in the absehomanifest error, be treated and
accepted by the Issuer, ZIG, the Trustee, the Nddehs, the Receiptholders, the Couponholders hmodheer interested parties as
correct and sufficient evidence thereof and thesfe® shall be entitled to rely on such certifiaatansolutely without liability to
any person.

“Adjusted Capital Amount” means the Adjusted Consolidated Shareholders’ Edihount plus Qualifying Mandatory
Convertibles.

“Adjusted Consolidated Shareholders’ Equity Amount” means, as at any quarter end and subject to thetadnts referred to
below, ZIG’s total consolidated shareholders’ egjaitcluding preferred securities, net unrealisédgéor losses) on investments
and cumulative translation adjustments, as refteateZIG’s consolidated IFRS balance sheets ascht guarter end.

“IFRS” means, at any date and for any period, InterndtiBimancial Reporting Standards as applied to, r@flécted in, ZIG’s
consolidated financial statements as at the retedates and for the relevant periods.

“New Capital Amount” means, at any date, the net proceeds receivecebgsher or ZIG from new issuances (whether in one
or more public offerings or private placements)/andales of ordinary shares, during the periodroencing on the 180th day
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prior to such date and designated by the Issu@i@rat or before the time of issuance as availéblpay Interest Payments on
the Capital Notes.

“Qualifying Mandatory Convertible” means, securities of ZIG or a subsidiary theretfgothan ordinary shares of ZIG) with
(i) no prepayment obligation in respect of suctusiées on the part of the issuer thereof, whetttahe election of the holders or
otherwise, and (ii) a requirement that such sdesritonvert into ordinary shares of ZIG within #angears from the date of their
issuance at a conversion ratio within a range éstedal at the time of issuance of such securities.

“Trailing Four Quarters Consolidated Net Income Amount” means, for any fiscal quarter and subject to theastents
referred to below, the sum of ZIG’s consolidatetl ineome for the four fiscal quarters ending ashatlast day of such fiscal
quarter.

If the conditions for a Trigger Event are satisffed any Determination Date, the cancellation démast will continue until that
Trigger Event has been deemed cured in the manessrided below on a subsequent Determination Dateddition, if
additional Trigger Events are triggered on one orarsubsequent Determination Dates before thalifitigger Event is deemed
cured (as described below), the cancellation adrest on the Capital Notes will continue until eaclth subsequent Trigger
Event has been deemed cured (as described beldis).ohe or more Trigger Events have occurred ercantinuing, the Issuer
may only begin to pay interest on the Capital Natesny Interest Payment Date if on the relevarteanation Date (i) no new
Trigger Event has occurred and (ii) all of the poer¢ Trigger Events have been deemed cured (asilesbdelow).

A Trigger Event that was triggered on a prior Detieiation Date (théPrevious Determination Date”) will be deemed to be

cured as at a later Determination Date if ZIG's ygligd Capital Amount as at its most recently cotegldiscal quarter before

that later Determination Date has increased, odieakned by less than 10 per cent, as compargtdts Adjusted Consolidated

Shareholders’ Equity Amount as at the end of thgirally specified benchmark fiscal quarter forttifaevious Determination

Date. All financial terms used in this ConditiorbB{vill be determined in accordance with IFRS. éthuse of a change in IFRS
that results in a change in accounting principlea restatement, ZIG’s Adjusted Consolidated Shadehs’ Equity Amount as at

a fiscal quarter end is higher or lower than it ldohave been absent such change, then for the geirpbthe calculation

described in the preceding sentence, ZIG’s Adju§tedsolidated Shareholders’ Equity Amount will lzécalated on a pro forma
basis as if such change had not occurred. Uposfaetion of the conditions described in this paapbr the Issuer will provide a
certificate, signed by two Directors of the Issumsitifying that such conditions have been met gwedTrigger Event has been
deemed to be cured and the Trustee shall be ehtitleely on such certification absolutely withdiability to any person.

If Trigger Event is specified in the applicable &iTferms as being not applicable, then solely speet of Interest Payments and
without prejudice to Condition 2, such Capital Notenk senior to any existing or future obligatiafsthe Issuer “bther
obligations™) that would otherwise have rankpdri passuwith the Capital Notes, if and to the extent paytr&insuch Interest
Payments would otherwise be prohibited by any Reett Payments Provision in such other obligatiass result of a Trigger
Event Occurrence (as defined below) with respesutth other obligations.

A “Trigger Event Occurrence” with respect to any obligation is the mandatoryedefl or cancellation of the payment of any
distributions (or similar payments) on that obligatas a result of any event or condition specifiedhe provisions of such
obligation or any related transaction agreementduding the suspension or the cancellation ofpiéngment of any distributions
(or similar payments) from any source other thaspacific source of funds, but excluding any suchdagory deferral or
cancellation purely as a result of solvency eveatigions analogous to those in Condition 3(a).

(c) Optional Deferral or Cancellation

Condition 3(c) shall only apply in respect of a GapNote where the applicable Final Terms spettit Optional Non-Payment
is applicable.

In addition to the obligation of the Issuer to defe, as applicable, cancel interest in certaiguwirstances set out in, and in
accordance with, Conditions 3(a) and 3(b), thedssnay elect (if the applicable Final Terms spetlify Capital Note as being
Cumulative in relation to Optional Non-Payment)defer, or (if the applicable Final Terms specifg tGapital Note as being
Non-Cumulative in relation to Optional Non-Paymetat)cancel in whole or in part any Interest Paymehich is otherwise
scheduled to be paid on an Optional Interest Payate (as defined below) by giving written notimesuch election to the
Trustee, the Agent and to the Noteholders in acsard with Condition 13 not less than seven days poi the relevant Interest
Payment Date. If so specified in the applicableaFifierms, notwithstanding the other provisions lué tCondition 3(c) but
without prejudice to the provisions of Condition@Band 3(b), if as at any Optional Interest Payreate FINMA or any
Successor Authority no longer accords any reguatapital credit to the Capital Notes under ApphieaRegulations (as defined
below) the Issuer will only be allowed to exerdiseoption under this Condition 3(c) to defer paytseof interest on the Capital
Notes on such Optional Interest Payment Date faoujve years (aFixed Term Deferred Interest Payment), and the Issuer
will only be allowed to exercise its option undkistCondition 3(c) to cancel payments of interestite Capital Notes on such
Optional Interest Payment Date and each Optiortakést Payment Date falling in the period of fiveags following such first
Optional Interest Payment Date, but not thereaffery Fixed Term Deferred Interest Payment shéllldiae on the relevant APM
Deferred Settlement Date, or, as applicable, Casteriied Settlement Date or, if earlier, the fifttneversary of the Optional
Interest Payment Date on which such payment waesreef.
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Noteholders shall have no entitlement to, or climany Interest Payment or, as appropriate, aniythereof cancelled pursuant
to this Condition 3(c) and, for the avoidance olbip such sum shall not constitute Deferred Inteheseunder and such
cancellation shall not constitute a Dissolution ey the Issuer or any other breach or defauleutite Capital Notes or for any
other purpose.

Any Interest Payment, or, as appropriate, any tieteof, deferred pursuant to this Condition 3{s)referred to herein as
“Optionally Deferred Interest” and, together with Solvency Deferred InterestDaferred Interest” .

If payment of an Interest Payment, or as appragriaty part thereof, is deferred pursuant to Candi3(c), the Issuer shall not
have any obligation to pay such Interest Paymanasoappropriate, part thereof on the relevantdpti Interest Payment Date
and the failure to pay such Interest Payment, @pasopriate, part thereof shall not constitutess@lution Event by the Issuer or
any other breach or default under the Capital Notder any other purpose.

As used above,Optional Interest Payment Daté means any Interest Payment Date in respect ofhwturing the six month
period ending thereon, but subject as providedénrtext paragraph, (i) no dividend has been detlargaid on any class of
share capital of ZIG; and (ii) (provided at theerent time the existence of this requirement (@gsl not cause a Regulatory
Event) no interest, distribution or other paymefimsluding payment for the purpose of a redemptiomepurchase) have been
made on any securities issued (or guaranteed))b¥l(@as the relevant Issuer or Guarantor and thiens in respect of such
securities or, as applicable, guarantee rank julgioor pari passuwith, the claims of Noteholders; or (b) ZIG (urdegn each
case aforesaid, such payment was compulsory onsaachities or required due to the repayment ol securities).

Notwithstanding the immediately preceding paragraply Interest Payment Date which would otherwistehe an Optional
Interest Payment Date by reason of one or morkeofdllowing events shall be treated as an Optitmtalrest Payment Date:

(aa) repurchases, redemptions or other acquisitér&G’s ordinary shares in connection with anypéoayment contract,
benefit plan or other similar arrangement with or the benefit of one or more employees, officelisectors or
consultants, in connection with a dividend reinkestt or shareholder stock purchase plan or in adimmewith the
issuance of ZIG's ordinary shares (or securitiesivedible into or exercisable for ZIG's ordinary ashs) as
consideration in an acquisition transaction entaramprior to the applicable deferral period;

(bb) as a result of any exchange or conversiompftéass or series of ZIG’s ordinary shares (or @apjital stock of any of its
subsidiaries) for any class or series of commoaokstw of any class or series of its indebtednessofothe indebtedness
of any of its subsidiaries);

(cc) the purchase of fractional interests in ZI@rdinary shares, pursuant to the conversion orang@h provisions of such
ZIG ordinary shares, or the security being convedeexchanged;

(dd) any declaration of a dividend in connectiottmany shareholders’ rights plan, or the issuarfaggbts, stock or other
property under any shareholders’ rights plan, errddemption or repurchase of rights pursuant there

(ee) any dividend or distribution in the form obsk, warrants, options or other rights where thedéind stock or the stock
issuable upon exercise of such warrants, optiorah@r rights is the same stock as that on whiehdikiidend is being
paid or rankgari passuwith or junior to such stock; or

(ff) payments of interest on any Parity Obligati@ml the Capital Notes rateably and in proportmthe respective amounts
as at such Interest Payment Date of (y) accruediapdid interest on such Parity Obligations, onahe hand, and (z) if
applicable, Deferred Interest and any other accametunpaid interest on the Capital Notes, on therdand.

(d) Payment Restrictions following Deferral or Canellation

In the case of a Capital Note where the applic&@l Terms specify that this Condition 3(d) apglisut not otherwise, the
Issuer and ZIG agree that if an Interest Paymeshloabeen paid in full for an Interest Period égson of Conditions 3(a), (b) or
(c), then, subject as provided below, in the cdse ©apital Note where the applicable Final Termsvjue that it is Cumulative
with respect to events specified under Conditigi@ag, ®r (c), for so long as any such Deferred Bgeremains outstanding and, in
the case of a Capital Note where the applicablalFHierms provide that it is Non-Cumulative with pest to events specified
under Conditions 3(a) or (c), and in the case G&pital Note where the relevant Interest Paymestdieen cancelled by reason of
Condition 3(b), until the next payment of an Ingtr@ayment in full, and in each case subject agiged below, (v) ZIG will not,
nor will it permit any of its subsidiaries to, ma&ry discretionary payment of principal, interaspoemium, if any, on or repay,
purchase or redeem any ZIG Subordinated Debt (@sedebelow); (w) ZIG will not, nor will it permiginy of its subsidiaries to,
make any discretionary guarantee payments witherddp any of its guarantees of the securitiesngfd its subsidiaries if such
guarantee rankpari passuwith, or junior to, any ZIG Subordinated Debt; &G will not, and will not permit any of its
subsidiaries to, redeem, purchase or acquire, &eradiquidation payment with respect to, any &2l ordinary shares and any
of its other capital stock that may then exist;thg Issuer will not, nor will it permit any of isubsidiaries to redeem any of its
securities that rankari passuwith, or junior to, the Capital Notes; and (z) tlesuer will not, nor will it permit any of its

LON20098286/106 75



subsidiaries to, make any discretionary guaranggenpnts with respect to any of its guarantees @fsecurities of any of its
subsidiaries if such guarantee raplsi passuwith, or junior to, the Capital Notes.

As used hereitiZIG Subordinated Debt” means obligations of ZIG which rank or are exprddserank junior to any senior,
unsubordinated obligations of ZIG.

The restrictions set out above in this Conditioh) 3hall not apply to:

(i) repurchases, redemptions or other acquisitanglG’s ordinary shares in connection with any éoyment contract,
benefit plan or other similar arrangement with or the benefit of one or more employees, officelisgctors or
consultants, in connection with a dividend reinrestt or shareholder stock purchase plan or in agimmewith the
issuance of ZIG’s ordinary shares (or securitiesvedible into or exercisable for ZIG’s ordinary asks) as
consideration in an acquisition transaction entaramprior to the applicable deferral period;

(i) as a result of any exchange or conversionmyf @ass or series of ZIG’s ordinary shares (or eapital stock of any of
its subsidiaries) for any class or series of commtwtk or of any class or series of its indebtesines for the
indebtedness of any of its subsidiaries);

(iii) the purchase of fractional interests in ZI@slinary shares, pursuant to the conversion onaxge provisions of such
ZIG ordinary shares, or the security being convedeexchanged;

(iv) any declaration of a dividend in connectiorttwany shareholders’ rights plan, or the issuaragbts, stock or other
property under any shareholders’ rights plan, errfdemption or repurchase of rights pursuant tbere

(v) any dividend or distribution in the form of stq warrants, options or other rights where thedgind stock or the stock
issuable upon exercise of such warrants, optiorghaar rights is the same stock as that on whieldthidend is being
paid or rankgari passuwith or junior to such stock; or

(vi) payments of interest on any Parity Obligaticared the Capital Notes rateably and in proportierthie respective
amount of (aa) accrued and unpaid interest on Bacity Obligations, on the one hand, and (bb) fli@pble, Deferred
Interest and any other accrued and unpaid interetiie Capital Notes, on the other hand.

Further, the restrictions in (y) and (z) above khat apply in the cases of (i) a Trigger Eventétation to Capital Notes where
the securities otherwise rankimgri passuwith the Capital Notes do not themselves contasinailar mandatory deferral or
cancellation feature, (ii) where Intention Stateterapplicable and the securities otherwise ragiari passuwith the Capital
Notes themselves contain a Commercially Reasortiidets provision, (iii) a Solvency Event in relati to Capital Notes where
the securities otherwise rankimari passuwith the Capital Notes do not themselves contasulastantially similar solvency
event, (iv) interest becoming mandatorily due onhseecurities due to a provision analogous to gioms in Condition 3(e)
below or otherwise where the terms of such seesrilio not permit the deferral of interest, or (vnaturity of such securities. In
the event of any of (i) to (iv) of this paragrap&iny applicable, the Issuer and ZIG will each pdeva certificate signed by two
Directors to the Trustee, the Agent and the Notidrsl certifying which of (i) to (iv) above appliesd that, as a result, the
restrictions in (y) and (z) shall not apply whittetTrustee shall rely on absolutely without liakito any person.

For the avoidance of doubt, Deferred Interest dméstself bear interest.
(e) Settlement of Deferred Interest

If the applicable Final Terms specify that CashtlSetent is applicable, the Issuer may (subjectrasiged below) elect at any
time upon the expiry of not less than seven daygten notice to such effect given by the Issuethi Trustee, the Agent and, in
accordance with Condition 13, the Noteholders,apip cash in whole or in part any Deferred Interelewever, any outstanding
Deferred Interest will (subject as provided beld&kfome immediately due and payable in cash indulin the case where limb
(iv) of the definition of APM Deferred Settlementaf® is specified as applying as part of the dédinitof Cash Deferred

Settlement Date, on a proportionate basis) upoiCtsdh Deferred Settlement Date (as defined below).

Notwithstanding the foregoing, Deferred Interestlsbnly be due and payable if at the relevant ttheeprior written approval of
FINMA or any Successor Authority to such paymerg haen given (if such approval is required undepliépble Regulations at
the relevant time). If on the Cash Deferred SetlsnDate no prior written approval as aforesaidbeen given (if such approval
is required under Applicable Regulations at thevaht time), the relevant Deferred Interest willchee and payable promptly
following the obtaining of such written approvdi guch approval is required under Applicable Regoe at the relevant time)
and the giving of not more than 30 nor less thamdys’ notice to such effect by the Issuer to thestiee and to Noteholders in
accordance with Condition 13. References herefiCsh Deferred Settlement Datéshall be construed accordingly to refer to
such later date for payment.

If the applicable Final Terms specify that APM &sttent is applicable, the Issuer and ZIG may (stikgs provided below in
relation to Deferred Interest) elect at any timemghe expiry of not less than seven days’ writtetice to such effect given by
the Issuer to the Trustee, the Agent and, in aecae with Condition 13, the Noteholders, to usér tt@mmercially reasonable
efforts to satisfy in whole or in part any Deferrederest utilising the APM (as defined below) (gdb to the limitations and
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conditions applicable to the APM) and, unless Dreféérinterest has already been satisfied pursuatitet@®PM or cancelled in

accordance with the applicable Final Terms, thadssind ZIG shall (subject as provided below imtieh to Deferred Interest)
use their commercially reasonable efforts to apipéy APM (subject to the limitations and conditi@pplicable to the APM) to

satisfy all (or, in the case where limb (iv) of iiefinition of APM Deferred Settlement Date applies a proportionate basis) of
the outstanding Deferred Interest upon the APM BeteSettlement Date (as defined below).

Notwithstanding the foregoing, the Issuer and ZIiG only be obliged to use their commercially reaable efforts to satisfy any
Deferred Interest as aforesaid if at the relevane tthe prior written approval of FINMA or any Sessor Authority to such
payment has been given. If on the APM Deferred&a#int Date no prior written approval as aforedaisl been given, the Issuer
and ZIG shall be obliged to use their commerciadigsonable efforts to satisfy any Deferred Intepestnptly following the
obtaining of such written approval and the gividgiot more than 30 nor less than 15 days’ noticsuith effect by the Issuer to
the Trustee and to Noteholders in accordance wathd@ion 13. References herein #PM Deferred Settlement Daté shall be
construed accordingly to refer to such later datgphyment.

A certificate as to whether or not written approw&FINMA or any Successor Authority as aforesaés lheen given signed by
two Directors of the Issuer or ZIG, shall, in tHesance of manifest error, be treated and acceptéoeblssuer, the Noteholders,
the Trustee, the Receiptholders, the Couponholiedsall other interested parties as correct anficaift evidence thereof. The
Trustee shall be entitled to rely upon such cegtfon absolutely without liability to any person.

As used herein:

“APM Deferred Settlement Daté means, subject as provided above and in CondRBi@h in relation to Fixed Term Deferred
Interest Payments, the first to occur of the follogvdates:

() the date on which the Capital Notes are caltededemption pursuant to Condition 6 or substitudr varied pursuant
to Condition 6(e);

(i) the date upon which a dividend is next dedfame paid on any class of share capital of ZIG;

(iii) (A) as soon as practicable after cash proseegresenting the full amount of Deferred Inteheste been realised from
the APM which will be implemented following the da@tion or payment by ZIG of any dividends or athayments
(including any nominal value reduction under Swes) on any of its ordinary shares or on any ofoiiser capital
stock that may then exist, except in the circuntstardescribed in subparagraphs (i) to (v) of thetfoparagraph of
Condition 3(d) or (B) in the event that the Ordin&hare Issuance Threshold, as applicable, hasrheeonr a Market
Disruption Event has occurred, in each case pddh¢ realisation of the full amount of Deferredehest from such
APM, in an amount equal to the actual cash proceealssed at the time such threshold has been m=aiah Market
Disruption Event has occurred, as applicable;

(iv) the Interest Payment Date next following al fat partial payment of current or deferred intéres any Parity
Obligation (except for any such current or deferirgdrest payment of which is compulsory in accamawith the
terms of the relevant Parity Obligation (includiag a result of the maturity of such obligation)),which case the
relevant proportion shall be equal to the resuifithe division of the amount of the full or palrfayment actually
paid on the Parity Obligation by the outstandingoant (current or deferred) of the payment to wtscich full or
partial payment relates that is payable on they@fbligation when such payment is made in full ¢fee avoidance of
doubt, the terms of other obligations issued byls$saer may be such as not to make them qualiBeaisy Obligations
specifically for these purposes);

(v) the date on which the Issuer is dissolved pamstio Article 736 of the Swiss Code of Obligatiqogher than for the
purposes of, or pursuant to, an amalgamation, amisgtion or restructuring whilst solvent, where tontinuing
entity assumes substantially all of the assetsobtigations of the Issuer); or

(vi) if none of the events referred to in (i), {i()ii), (iv) or (v) above have already occurreddahe applicable Final Terms
so provide, upon expiration of the time period $fet in the applicable Final Terms following thatd upon which
deferral of the relevant Deferred Interest or SotyeDeferred Interest commenced.

“Cash Deferred Settlement Datemeans, subject as provided above and in CondBi@) in relation to Fixed Term Deferred
Interest Payments, the first to occur of the dapescified in paragraphs (i), (ii), (v) and, if spesified in the applicable Final
Terms, (iv) and/or (vi) of the definition of “APM &erred Settlement Date” above. If limb (vi) of tthefinition of APM Deferred
Settlement Date is specified in the applicable Fiferms as being applicable in the context of teénition of either APM
Deferred Settlement Date or Cash Deferred Settle@ate and the Issuer and ZIG become obliged toopagts appropriate, use
their commercially reasonable efforts to satisfffdbeed Interest by way of the APM, as a resultiwhl (vi) of the definition of
APM Deferred Settlement Date, then solely in respésuch Interest Payment and without prejudic€domdition 2, the Capital
Notes rank senior to any existing or future obiigag of the Issuer ¢ther obligations’) that would otherwise have ranked pari
passu with the Capital Notes, if and to the exigayment of such Deferred Interest would otherwiseplohibited by any
Restricted Payments Provision in such other obitigat as a result of interest being outstanding witbpect to such other
obligations.
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In relation to Optionally Deferred Interest or Sehcy Deferred Interest, limb (vi) above is not specified in the applicaBlaal
Terms as being applicabénd if none of the events in limb (i) to (v) oftsdefinition take place prior to theate specified in the
applicable Final Terms for this purpose followingetinterest Payment Date on whishich Optionally Deferred Interest or
Solvency Deferred Interest was originatlgferred, the Issuer and ZIG intend to raise sigfit proceeds from the operatiaf
the APM to satisfy an@ptionally Deferred Interest or Solvency Deferratklest.

Alternative Payment Mechanism

The Issuer may elect at its discretion to satisfittte relevant Interest Payment Date any Interagimént that would otherwise
have been due on such Interest Payment Date widpplication of Conditions 3(a), 3(b) and 3(c) witimds raised prior to the
Interest Payment Date by way of an APM (as definedondition 3(e)).

If APM Settlement (as aforesaid) is applicable, bsuer and ZIG shall satisfy their obligationsréspect of Deferred Interest
which falls due by way of the alternative paymemctmanism (th€APM” ), on the relevant APM Deferred Settlement Date, by
the operation of Ordinary Share Settlement.

“Ordinary Share Settlement” means using cash proceeds from the sale, duringettied of six months immediately prior to the
relevant APM Deferred Settlement Date (thelevant Period”), of existing or newly issued ordinary shares o6 Zthe
“Payment Shares”) which proceeds are made available by ZIG to $isedr to make the relevant payment.

If APM Settlement (as aforesaid) is applicable, tbguer shall (except in the case of a voluntaryngoluntary insolvency,
winding up, liquidation, dissolution or other siamilproceedings of or against the Issuer) satisfyoliligations in respect of
Deferred Interest only by operation of the APM at@rdance with this Condition 3(e).

In the event of the Issuer and ZIG satisfying tludiligations in respect of Deferred Interest byratien of the APM the Issuer
shall certify, by delivering to the Trustee a dertite signed by two Directors of the Issuer, tinataking use of such APM, the
Issuer or ZIG was in compliance with its obligasamder this Condition 3(e) which the Trustee stail on absolutely without
liability to any person.

As used hereirfQualifying APM Securities” means ordinary shares of ZIG (including, to theekavailable, treasury stock
purchased at least six months prior to the dasalef of such treasury stock).

Restrictions relating to the APM

Upon the Issuer and ZIG becoming obliged to usi tmenmercially reasonable efforts to settle Deddrinterest using the APM
pursuant to this Condition 3(e), the Issuer and &ibuse their commercially reasonable effortstdisfy such Deferred Interest
by way of Ordinary Share Settlement. The Issuer A& may only utilise the Ordinary Share Settleminthe extent that the
number of Payment Shares used for the purposdsecfhPM in any 12-month period does not exceed 2cpat (Ordinary
Share Issuance Threshold) of ZIG’s outstanding share capital.

In the event of the Issuer and ZIG satisfying thahtigations in respect of Deferred Interest byisdtion of Ordinary Share
Settlement, the Issuer shall certify, by deliveriogthe Trustee a certificate signed by two Direstof the Issuer, that the
Ordinary Share Issuance Threshold has not beereéadewhich the Trustee shall rely on absolutelyhait liability to any
person.

Periods of Application of the APM

Once the Issuer and ZIG have become obliged heeeunduse their respective commercially reasonefftats to operate the
APM to settle any Optionally Deferred Interest alv@ncy Deferred Interest, the Issuer and ZIG shaiitinue to use their
respective commercially reasonable efforts to raigHicient proceeds from the operation of the AR up to the period
specified in the applicable Final Terms for thiggmse following the relevant Deferred Settlementelta the extent permitted
under prevailing applicable regulatory criteria gming the Capital Notes. If there exists, in thguker's reasonable opinion, a
Market Disruption Event (as defined below), thea $ipecified period described above shall be extbbgiea period equal to the
time during which the Market Disruption Event egiptus 60 Zurich business days.

If the applicable Final Terms provide that IntentiStatement is applicable, then the applicable IFieams shall specify the
period for which the Issuer and ZIG intend to comdé voluntarily to operate the APM if for any reagbis has not occurred
within the original period of 30 days from the Irgst Payment Date in relation to which a Triggeerivis occurring.

If and to the extent that the Issuer and/or ZIGehawst issued Qualifying APM Securities to settly &eferred Interest in full
within such specified time period, or, if such tiperiods do not otherwise apply, upon expiratiothef period specified in the
applicable Final Terms for this purpose after tlagedon which such Deferred Interest was origindigerred, the Issuer’s
obligation with respect to such unsettled Defetrgdrest will be cancelled.
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As used hereirfMarket Disruption Event” means the occurrence or existence of any of thewolg events or sets of
circumstances: (i) the trading in the shares of g&&erally on any internationally recognised exggann which such securities
are traded has been suspended or the settlemenicbftrading generally shall have been materiakyugted; (ii) a general

moratorium shall have been declared on commeraiaking activities or securities settlement systamSwitzerland, the U.S.,

the U.K. or the region comprised of member stafeth® European Union that adopted the euro in alare with the Treaty

establishing the European Community of March 25%71%s amended, as a result of which trading imeshaf ZIG has been
materially disrupted; (iii) there shall have ocadra change, event or circumstance that could Ipected to result in a
prospective change in Swiss taxation materially addersely affecting the Issuer or ZIG, the ordinshares of ZIG or the

imposition of exchange controls by Switzerland;(iw) there shall have occurred an outbreak or esical of hostilities, any

terrorist attacks or calamity or crisis, or any @ or development involving or likely to involvepeospective change in national
or international financial, political or economioraitions in any country, as a result of which ingdn shares of ZIG has been
materially disrupted. The Trustee shall be entitledely absolutely without liability to any person a certificate given to it by
two Directors of the Issuer as to the occurrendbénissuer’s reasonable opinion of a Market DisampEvent.

4. Interest
(a) Interest on Fixed Rate Capital Notes

Each Fixed Rate Capital Note bears interest oautstanding nominal amount from (and including) lilterest Commencement
Date at the rate(s) per annum equal to the Radé(s}erest payable in arrear on the Interest PayrDate(s) in each year and (if
applicable) on the Maturity Date or other date dier redemption if that does not fall on an Ingtrieayment Date.

Except as provided in the applicable Final Termd smbject to Condition 3, the amount of interestapde on each Interest
Payment Date will amount to the Fixed Coupon Amo&atyments of interest on any Interest Payment Rakteif so specified
in the applicable Final Terms, amount to the BroRemount so specified.

If interest is required to be calculated for a perénding other than on an Interest Payment Datd, siterest shall be calculated
by applying the Rate of Interest to each calcutailmount as specified in the applicable Final Teff@slculation Amount” )
multiplying such sum by the applicable Fixed Dayu@bFraction, and rounding the resultant figuréht® nearest sub-unit of the
relevant Specified Currency, half of any such salHoeing rounded upwards or otherwise in accordamith applicable market
convention.

For the purposes of these Conditi6Rsxed Day Count Fraction” means:
(i) if “Actual/Actual (ICMA) " is specified in the applicable Final Terms:

(&) where the relevant period (from and including first day to but excluding the last day) is édaar shorter than the
Regular Period during which it falls, the actuahther of days in the relevant period divided by pheduct of (1) the
actual number of days in such Regular Period apthé&number of Regular Periods normally endingrig year; and

(b) where the relevant period (from and includihg first day to but excluding the last day) is lenthan one Regular
Period, the sum of:

(A) the actual number of days in such relevantqukfalling in the Regular Period in which it begitisided by the
product of (1) the actual number of days in suclyue Period and (2) the number of Regular Periadsny
year; and

(B) the actual number of days in such relevantagakefalling in the next Regular Period divided by tbroduct of
(1) the actual number of days in such Regular Beaind (2) the number of Regular Periods normallyirein
any year,;

(i) if “30/360 is specified in the applicable Final Terms, thanber of days in the period from and including thest recent
Interest Payment Date (or, if none, the Interestn@encement Date) to but excluding the relevant gayndate (such
number of days being calculated on the basis &@t&@day months) divided by 360; and

“Regular Period” means:

() inthe case of Capital Notes where interesiciseduled to be paid only by means of regular paysneach period from and
including the Interest Commencement Date to buluelieg the first Interest Payment Date and eacleesgive period from
and including one Interest Payment Date to butughiol the next Interest Payment Date;

(i) in the case of Capital Notes where, apart fribre first Interest Period, interest is scheduledbé paid only by means of

regular payments, each period from and includifegular Date falling in any year to but excludihg hext Regular Date,
where “Regular Date” means the day and month (buthe year) on which any Interest Payment Dats;fahd
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(iii) in the case of Capital Notes where, apartfrone Interest Period other than the first InteResiod, interest is scheduled to
be paid only by means of regular payments, eactogpdrom and including a Regular Date falling inyayear to but
excluding the next Regular Date, whéRegular Date” means the day and month (but not the year) on wdmghinterest
Payment Date falls other than the Interest Payiate falling at the end of the irregular Interesti&d.

“sub-unit” with respect to any currency other than euro, mehedowest amount of such currency that is avhlas legal
tender in the country of such currency and, wiipeet to euro, means one cent.

If the applicable Final Terms specify that a MidénRate is applicable to interest payable on IstdPayment Dates falling in a
specified period (theReset Period), the Capital Notes will bear interest during BuReset Period at a rate determined on the
Reset Determination Date as being the aggregdteed®keset Margin and the Specified Mid Swap Ratee Specified Mid Swap
Rate shall be the mid market swap rate for the iBpdcSwap Duration, expressed as a percentagehwdppears on the Mid
Swap Rate Screen Page (or such other page as plagadhat page, or such other service as may benated by the person
providing or sponsoring the information appearingre for the purpose of displaying comparable jatt$1.00 a.m. (local time)
on the Reset Determination Date. If swap ratesatappear on that page, the Specified Mid Swap Blaadl be determined by
the Swap Rate Determination Agent (which, unlebemtise specified in the applicable Final Termslishe the Agent) on the
basis of (i) quotations provided by the principffice of each of four major banks in the relevamap market of the rates at
which swaps in the applicable currency are offdred at approximately 11.00 a.m. (local time) be Reset Determination Date
to participants in the relevant swap market for pleeiod equal to the Specified Swap Duration; afdtife arithmetic mean
rounded, if necessary, to the nearest 0.00001@@®being rounded upwards) of such quotations.

The Swap Rate Determination Agent will at, or asrsas practicable after, each time at which thecipd Mid Swap Rate is to
be determined, determine the Specified Mid Swape Ratthe relevant Reset Period and notify the Agansoon as practicable
after determining the same.

The Agent will cause the Specified Mid Swap Raté¢onotified to the relevant Issuer and any stoathange on which the
relevant Capital Notes are for the time being tlst@d notice thereof to be published in accordavitte Condition 13 as soon as
possible after their determination but in no evatdr than the fourth London Business Day (as éefinelow) thereafter.

If for any reason the Swap Rate Determination Aggrdany time after the Issue Date defaults in litgation to determine the
Specified Mid Swap Rate, the Trustee shall deteentire Specified Mid Swap Rate at such rate astsimbsolute discretion
(having such regard as it shall think fit to theefgpoing provisions of this Condition, but subjetways to any minimum or

maximum Rate of Interest specified in the appliedBihal Terms), it shall deem fair and reasonablallithe circumstances and
any such determination shall be deemed to have fheele by the Swap Rate Determination Agent.

All certificates, communications, opinions, detemations, calculations, quotations and decision®mgivexpressed, made or
obtained for the purposes of the provisions of @imdition 4(a), whether by the Swap Rate DetertionaAgent or the Trustee,
shall (in the absence of wilful default, bad faithmanifest error) be binding on the relevant IssdéC (where ZIC is not the
relevant Issuer), the Trustee, the Agent, the SRafe Determination Agent, the other Paying Agetits, Registrar and any
Transfer Agents and all Noteholders, Receiptholderd Couponholders and (in the absence as afoyesaitlability to the
relevant Issuer, ZIC (where ZIC is not the releviastier), the Noteholders, the Receiptholders @Gbuponholders shall attach
to the Agent, the Trustee or the Swap rate Deteaaticin Agent in connection with the exercise or mowescise by it of its powers,
duties and discretions pursuant to such provisions.

(b) Interest on Floating Rate Capital Notes and Indxed Interest Capital Notes
(i) Interest Payment Dates

Each Floating Rate Capital Note and Indexed InteCapital Note bears interest on its nominal amdrorh (and including) the
Interest Commencement Date and such interest witldyable, subject to Condition 3, in arrear ohegit

(a) the Interest Payment Date(s) in each year fpeén the applicable Final Terms; or

(b) if no express Interest Payment Date(s) is/pezified in the applicable Final Terms, each dateli an fhterest Payment
Date”) which falls the number of months or other pepécified as the Specified Period in the appliciial Terms after
the preceding Interest Payment Date or, in the b first Interest Payment Date, after thergge Commencement Date.

Such interest will be payable, subject to Condiipm respect of each Interest Period (which esgiom shall, in these Terms and

Conditions, mean the period from (and including thterest Commencement Date to but excluding itise Ihterest Payment

Date and each successive period from (and inclj@dindnterest Payment Date to but excluding the hegrest Payment Date).

If the business day convention is specified inagpplicable Final Terms and if any Interest Paynizate would otherwise fall on
a day which is not a Business Day, then, if than®ss day convention specified is:

(1) in any case where Specified Periods are speciin accordance with Condition 4(b)(i)(b) abovke tFloating Rate
Convention, such Interest Payment Date shall bgppoed to the next day which is a Business Daysasnitewould thereby
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()

(3)

(4)

fall into the next calendar month, in which evei} guch Interest Payment Date shall be broughtdodvwo the immediately
preceding Business Day and (B) each subsequemestteayment Date shall be the last Business Déyeimonth which
falls the Specified Period after the preceding i@pple Interest Payment Date occurred; or

the Following Business Day Convention, sucledest Payment Date shall be postponed to the mgxivlich is a Business
Day; or

the Modified Following Business Day Conventisnch Interest Payment Date shall be postpondtietogxt day which is a
Business Day unless it would thereby fall into tlext calendar month, in which event such Intereginient Date shall be
brought forward to the immediately preceding BusgBay; or

the Preceding Business Day Convention, suadrést Payment Date shall be brought forward tarttmediately preceding
Business Day.

In this Condition,'Business Day” means a day which is both:

(@)

(b)

a day on which commercial banks and foreignharge markets settle payments in any Additionaliriss Centre
specified in the applicable Final Terms; and

either (1) in relation to interest payable eSified Currency other than euro, a day on whiminmercial banks and foreign
exchange markets settle payments in the principahtial centre of the country of the relevant Sfigsst Currency (if other

than any Additional Business Centre) or (2) intiefato interest payable in euro, a day on whiah TARGET system is
operating.

For the purposes of these ConditidHR®\RGET system” means the Trans-European Automated Real-Time Betttement
Express Transfer, known as TARGET 2, System whiak launched on November 19, 2007 or any successato.

(i) Rate of Interest

(A)

(B)

The Rate of Interest payable from time to timedspect of Floating Rate Capital Notes and Indexgerést Capital Notes
will be determined in the manner specified in thplecable Final Terms.

ISDA Determination for Floating Rate Capital fde

Where ISDA Determination is specified in the apglie Final Terms as the manner in which the Ratatefest is to be
determined, the Rate of Interest for each IntdPestod will be the relevant ISDA Rate plus or mirfas indicated in the
applicable Final Terms) the Margin (if any). Foe thurposes of this sub-paragraph (A$DA Rate” for an Interest Period
means a rate equal to the Floating Rate that wioelldetermined by the Agent under an interest mag@ gransaction if the
Agent were acting as Calculation Agent for that gpwansaction under the terms of an agreement picating the ISDA
Definitions and under which:

(1) the Floating Rate Option is as specified indpplicable Final Terms;

(2) the Designated Maturity is a period specifiedhie applicable Final Terms; and

(3) the relevant Reset Date is either (i) if th@lagable Floating Rate Option is based on the Lonoher-bank offered
rate (LIBOR) or the European inter-bank offere@ rddURIBOR) for a currency, the first day of thatdrest Period or

(ii) in any other case, as specified in the appliedinal Terms.

For the purposes of this sub-paragraph (Blpating Rate”, “Calculation Agent”, “Floating Rate Option”, “Designated
Maturity” and“Reset Date” have the meanings given to those terms in the 18Bfnitions.

When this sub-paragraph (A) applies, in respeeiach relevant Interest Period the Agent will bentleé to have discharged
its obligations under Condition 4(b)(iv) in respetthe determination of the Rate of Interest tidis determined the Rate of
Interest in respect of such Interest Period inntfa@ner provided in this sub-paragraph (A).

Screen Rate Determination for Floating Rateit@hplotes

Where Screen Rate Determination is specified irapipgicable Final Terms as the manner in whichRhte of Interest is to
be determined, the Rate of Interest for each Iatd?eriod will, subject as provided below, be eithe

(1) the offered quotation; or

(2) the arithmetic mean (rounded if necessary efifth decimal place, with 0.000005 being roundguivards) of the
offered quotations,

LON20098286/106 81



(expressed as a percentage rate per annum) fdRaéfeence Rate which appears or appear, as thenwagéde, on the
Relevant Screen Page as at 11.00 a.m. (London ¢imi the case of EURIBOR, Brussels time) on théerkst
Determination Date in question plus or minus (adicated in the applicable Final Terms) the Margiafy), all as
determined by the Agent. If five or more of sucfecéd quotations are available on the Relevante®cRage, the highest
(or, if there is more than one such highest qumatone only of such quotations) and the lowesti{dhere is more than
one such lowest quotation, one only of such qumta)i shall be disregarded by the Agent for the geepf determining the
arithmetic mean (rounded as provided above) of stfigiied quotations.

The Agency Agreement contains provisions for deieimg the Rate of Interest in the event that théefRnt Screen Page is
not available or if, in the case of (1) above, molsquotation appears or, in the case of (ii) abéewer than three such
offered quotations appear, in each case as aintlkeespecified in the preceding paragraph.

If the Reference Rate from time to time in respdEloating Rate Capital Notes is specified in #pplicable Final Terms
as being other than the London inter-bank offesd br EURIBOR, the Rate of Interest in respecsuath Capital Notes
will be determined as provided in the applicableaFiTerms.

(iii) Minimum and/or Maximum Interest Rate

If the applicable Final Terms specify a Minimumdrest Rate for any Interest Period, then, in tlenethat the Rate of Interest in
respect of such Interest Period determined in @ecwe with the provisions of paragraph (ii) abavéess than such Minimum
Interest Rate, the Rate of Interest for such IstdPeriod shall be such Minimum Interest Rate.

If the applicable Final Terms specify a Maximumehatst Rate for any Interest Period, then, in thenethat the Rate of Interest
in respect of such Interest Period determined ito@ance with the provisions of paragraph (ii) abey greater than such
Maximum Interest Rate, the Rate of Interest fohsimterest Period shall be such Maximum Interese Ra

(iv) Determination of Rate of Interest and Calcidatof Interest Amounts

The Agent, in the case of Floating Rate CapitaleNpbr the Calculation Agent specified in the aggille Final Terms, in the
case of Indexed Interest Capital Notes, will ataersoon as practicable after each time at whichRéte of Interest is to be
determined, determine the Rate of Interest forrtHevant Interest Period. In the case of Indexadrést Capital Notes, the
Calculation Agent will notify the Agent of the Rat# Interest for the relevant Interest Period agnsas practicable after
calculating the same.

The Agent will calculate the amount of interesi(tinterest Amount” ) payable on the Floating Rate Capital Notes oexed
Interest Capital Notes in respect of each Calautathmount for the relevant Interest Period. Eacterest Amount shall be
calculated by applying the Rate of Interest to e@ahculation Amount, multiplying such sum by thepbgable Day Count
Fraction, and rounding the resultant figure to mlearest sub-unit of the relevant Specified Curreheyf of any such sub-unit
being rounded upwards or otherwise in accordante applicable market convention.

“Day Count Fraction” means, in respect of the calculation of an amoftimterest of any Interest Period:

(A) if “Actual/Actual” or “Actual/Actual/ISDA” is pecified in the applicable Final Terms, the actuamnber of days in the
Interest Period divided by 365 (or, if any portiginthat Interest Period falls in a leap year, then ©f (A) the actual number
of days in that portion of the Interest Periodifglin a leap year divided by 366 and (B) the actwenber of days in that
portion of the Interest Period falling in a nongegear divided by 365);

(B) if “Actual/365 (Fixed)” is specified in the alppable Final Terms, the actual number of daysInterest Period divided by
365;

(C) if “Actual/360” is specified in the applicabkénal Terms, the actual number of days in the ggePeriod divided by 360;

(D) if “30/360, “360/360 or “Bond Basis” is specified in the applicable Final Terms, the benmof days in the Interest Period
divided by 360, calculated on a formula basis devis:

[360 X (Y2y = Yyl +[30 X (Mzy = M1))] + (Dzy = Diay)
360

Day Count Fraction =

where:
“Y," is the year, expressed as a number, in whicliitsteday of the Calculation Period falls;

“Y " is the year, expressed as a number, in whichdthyeimmediately following the last day includedtire Calculation
Period falls;
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(E)

(F)

“M 1" is the calendar month, expressed as a numbarhiich the first day of the Calculation Period falls

“M " is the calendar month, expressed as a numbeavhioh the day immediately following the last daglinded in the
Calculation Period falls;

“D," is the first calendar day, expressed as a nuntfehe Calculation Period, unless such number didel 31, in which
case D1 will be 30; and

“D," is the calendar day, expressed as a number, inatedy following the last day included in the Cdhfion Period,
unless such number would be 31 and D1 is greaser28, in which case D2 will be 30;

if “30E/360 or “Eurobond Basis” is specified in the applicable Final Terms, the bamof days in the Interest Period
divided by 360, calculated on a formula basis #e:

[360 X (Yo = Yy)] + [30 X (Mzy = M)l + (Do) — Diay)
360

Day Count Fraction =

where:
“Y,” isthe year, expressed as a number, in whicliitsteday of the Calculation Period falls;

“Y " is the year, expressed as a number, in whichddeimmediately following the last day includedtire Calculation
Period falls;

“M 1" is the calendar month, expressed as a numbarhiich the first day of the Calculation Period falls

“M " is the calendar month, expressed as a numbeavhioh the day immediately following the last daglinded in the
Calculation Period falls;

“D,” is the first calendar day, expressed as a nundfe¢he Calculation Period, unless such number didvel 31, in which
case D1 will be 30; and

“D," is the calendar day, expressed as a number, inatedy following the last day included in the Cdhfion Period,
unless such number would be 31, in which case D2b®#i30; and

if “30E/360 (ISDAY is specified hereon, the number of days in théc@ation Period divided by 360, calculated on a
formula basis as follows:

[360 X (Yo = Yy)l + [30 X (Mzy = M)l + (Do) — Diay)
360

Day Count Fraction =
where:
“Y,” isthe year, expressed as a number, in whicliitsteday of the Calculation Period falls;

“Y " is the year, expressed as a number, in whichddyeimmediately following the last day includedtire Calculation
Period falls;

“M ;" is the calendar month, expressed as a numbarhiich the first day of the Calculation Period falls

“M " is the calendar month, expressed as a numbeavhioh the day immediately following the last daglinded in the
Calculation Period falls;

“D," is the first calendar day, expressed as a numiddfethe Calculation Period, unless (i) that daythie last day of
February or (ii) such number would be 31, in whielse D1 will be 30; and

“D," is the calendar day, expressed as a number, inatedy following the last day included in the Cdhtion Period,
unless (i) that day is the last day of Februargiipsuch number would be 31, in which case D2 wél 30.

(v) Notification of Rate of Interest and Intereshdunts

The Agent will cause the Rate of Interest and datérest Amount for each Interest Period and theveat Interest Payment
Date to be notified to the Issuer and any stockharge on which the relevant Floating Rate Capitatehl or Indexed Interest
Capital Notes are for the time being listed andoeothereof to be published in accordance with @@md13 as soon as possible
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after their determination but in no event latemtiiae fourth London Business Day (as defined beliheyeafter. Each Interest
Amount and Interest Payment Date so notified mdyssquently be amended (or appropriate alternatramgements made by
way of adjustment) without prior notice in the evefian extension or shortening of the Interesid@erAny such amendment
will be promptly notified to each stock exchangstimg authority and/or quotation system by whible televant Floating Rate
Capital Notes or Indexed Interest Capital Notesfarethe time being admitted to listing, tradingdéor quotation and to the
Noteholders in accordance with Condition 13. Irsth€onditionsLondon Business Day”means a day (other than a Saturday or
a Sunday) on which banks and foreign exchange rsaake open for business in London.

(vi) Determination or Calculation by Trustee

If for any reason the Agent or, as the case mayh@eCalculation Agent at any time after the IsBag¢e defaults in its obligation
to determine the Rate of Interest or the Agent ulefain its obligation to calculate any Interest dumt in accordance with
paragraphs (ii) and (iv) above, the Trustee shetiéunine the Rate of Interest at such rate adsiakisolute discretion (having
such regard as it shall think fit to the foregopmvisions of this Condition, but subject alwaysatoy minimum or maximum
Rate of Interest specified in the applicable Fifiatms), it shall deem fair and reasonable in ald¢licumstances or, as the case
may be, the Trustee shall calculate the Interesbuént(s) in such manner as it shall deem fair arabopable in all the
circumstances and each such determination or edicnlshall be deemed to have been made by thetAgehe Calculation
Agent, as applicable.

(vii) Certificates to be Final

All certificates, communications, opinions, detemations, calculations, quotations and decision®mgivexpressed, made or
obtained for the purposes of the provisions of tandition 4(b), whether by the Agent or the Treste, if applicable, the
Calculation Agent, shall (in the absence of wilfidfault, bad faith or manifest error) be bindingtba Issuer, the Trustee, the
Agent, the Calculation Agent (if applicable), thher Paying Agents, the Registrar and any Transfents and all Noteholders,
Receiptholders and Couponholders and (in the absanaforesaid) no liability to the Issuer, thedtolders, the Receiptholders
or the Couponholders shall attach to the AgentTtlistee or the Calculation Agent (if applicablkebnnection with the exercise
or non-exercise by it of its powers, duties andmisons pursuant to such provisions.

(c) Dual Currency Capital Notes

In the case of Dual Currency Capital Notes, if thie or amount of interest falls to be determingddierence to an exchange
rate, the rate or amount of interest payable #leatletermined in the manner specified in the agbleFinal Terms.

(d) Accrual of Interest

Each Capital Note (or, in the case of the redempaifopart only of a Capital Note, that part onlysaich Capital Note) will cease
to bear interest (if any) from the date for itsemybtion unless, upon due presentation thereof, paywf principal is improperly
withheld or refused. In such event, interest walhttnue to accrue as provided in the Trust Deed.

(e) Recalculation of Interest

If a tax deduction or withholding (collectively,“&ax Deduction”) is required by law to be made by the Issuer gpeet of any
interest payable in respect of the Capital Notes stmould Condition 7(a) be unlawful for any reasthre applicable Rate of
Interest in relation to Interest Amounts payabletf@ period ending on that Interest Payment Dalte subject to the exceptions
in Condition 7(b), be the Rate of Interest whichwdohave otherwise been payable for the periodrendn that Interest Payment
Date divided by 1 minus the rate (expressed aaatidin of 1) at which the relevant Tax Deductioneiguired to be made and the
Issuer will (i) be obligated to pay the relevantehest Amount on that Interest Payment Date attljested rate in accordance
with this Condition 4(e) and (ii) make the Tax Detlan on the recalculated interest amount. Witharejudice to the foregoing,
all references to a Rate of Interest in the Coondgishall be construed accordingly and all prowsim Condition 7 (other than
Condition 7(a)) shall apply to the Tax Deductiontbe recalculated interest payment (such recaloulds referred to herein as a
“Recalculation of Interest”).

5. Payments

(a) Method of Payment

Subject as provided below:

() payments in a Specified Currency other tharoeuitl be made by transfer to an account in thevaht Specified Currency
maintained by the payee with, or by a cheque im Specified Currency drawn on, a bank in the ppakfinancial centre

of the country of such Specified Currency (whidhhe Specified Currency is New Zealand dollarslisdhe Auckland); and

(i) payments in euro will be made by credit omser to an euro account specified by the payee.

LON20098286/106 84



Payments will be subject in all cases to any fisecabther laws and regulations applicable thenetariy jurisdiction (whether by
operation of law or agreement of the Issuer oAgents and neither the Issuer or its Agents willible for any taxes or duties
of whatever nature imposed or levied by such laegulations, directives or agreements), but witharefudice to the provisions
of Condition 7. References t8pecified Currency” will include any successor currency under appliedilv.

(b) Presentation of Capital Notes, Receipts and Cpons

Payments of principal in respect of Definitive BeraNotes will (subject as provided below) be maudéhie manner provided in
Condition 5(a) above only against presentation sumdender (or, in the case of part payment onlgoesement) of Definitive
Bearer Notes, and payments of interest in resgdaefinitive Bearer Notes will (subject as provideelow) be made as aforesaid
only against presentation and surrender (or, incee of part payment only, endorsement) of Couponsach case at the
specified office of any Paying Agent outside th&U(which expression, as used herein, means theedJ&tates of America
(including the States and the District of Columliigterritories, its possessions and other areljgst to its jurisdiction)).

In respect of Definitive Bearer Notes, paymentmefalments of principal (if any), other than tlwaf instalment, will (subject as
provided below) be made in the manner provided amdtion 5(a) above against presentation and sdere(or, in the case of
part payment only, endorsement) of the relevanteReat the specified office of any Paying Agentside the U.S. (which
expression, as used herein, means the United Sthfawerica (including the States and the DistatColumbia, its territories,
its possessions and other areas subject to itljation)). Payment of the final instalment will bede in the manner provided in
Condition 5(a) above only against presentationsamdender of the relevant Definitive Bearer Notéhi@ manner provided in the
preceding sentence. Each Receipt must be prestmtgayment of the relevant instalment togethehwite Definitive Bearer
Note to which it appertains. Receipts presentetiowit the Definitive Bearer Note to which they appir do not constitute valid
obligations of the Issuer. Upon the date on whith Befinitive Bearer Note becomes due and repayainimatured Receipts (if
any) relating thereto (whether or not attached)l flewome void and no payment shall be made ineeisereof.

Upon the date on which any Capital Note in defugitbearer form becomes due and repayable, unmafioepgons and Talons
(if any) relating thereto (whether or not attachgldall become void and no payment or, as the casebe, exchange for further
Coupons shall be made in respect thereof. Wheresanii Definitive Bearer Note is presented for repigom without all
unmatured Receipts, Coupons or Talons relating, tedemption shall be made only against the piawisf such indemnity as
the Issuer may require.

If the due date for redemption of any DefinitiveaBer Note is not a Fixed Interest Date or an IstePayment Date, interest (if
any) accrued in respect of such Definitive BeareteNrom (and including) the preceding Fixed Ing¢f@ate or Interest Payment
Date or, as the case may be, the Interest Commemtddate shall, subject to Condition 3, be payalolly against presentation
and surrender (or, in the case of part payment, @mgorsement) of the relevant Definitive BeareteNo

Payments of principal and interest (if any) in extpof Capital Notes represented by any Bearer &lblote will (subject as

provided below) be made in the manner specifiedvabio relation to Definitive Bearer Notes and othise in the manner

specified in the relevant Bearer Global Note aggdnesentation or surrender, as the case may tmjobf Bearer Global Note at
the specified office of any Paying Agent outside th.S.. A record of each payment made against ptatsen or surrender of
such Bearer Global Note, distinguishing between panyment of principal and any payment of interash, be made on such

Bearer Global Note by such Paying Agent and sucbrdeshall be prima facie evidence that the paynrequestion has been
made.

The holder of a Bearer Global Note shall be the gelrson entitled to receive payments in respe@agiital Notes represented
by such Bearer Global Note and the Issuer will isetthrged by payment to, or to the order of, theldroof such Bearer Global
Note in respect of each amount so paid.

Notwithstanding the foregoing, if any amount ofngipal and/or interest in respect of this Bearesh@l Note is payable in U.S.
dollars, such U.S. dollar payments of principal/anéhterest in respect of this Bearer Global Nwtkk be made at the specified
office of a Paying Agent in the U.S. if:

(i) the Issuer has appointed Paying Agents witlcifipel offices outside the U.S. with the reasonadpectation that such
Paying Agents would be able to make payment in do8ars at such specified offices outside the @f3he full amount of
principal and interest on the Capital Notes inttenner provided above when due;

(i) payment of the full amount of such principaidainterest at all such specified offices outstue .S. is illegal or effectively
precluded by exchange controls or other similatrict®ns on the full payment or receipt of pringi@nd interest in U.S.
dollars; and

(iii) such payment is then permitted under U.S. laithout involving, in the opinion of the Issuedwerse tax consequences to
the Issuer.

Payments of principal in respect of Registered Bl¢t¢hether in individual or global form) will be & in the manner provided
in Condition 5(a) above against presentation amgesder (or, in the case of part payment of any dumonly, endorsement) of
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such Registered Global Note or Individual RegistéMetes at the specified office of the Registraatthe specified office of any
Paying Agent. Payments of interest due on a Regstote and payments of instalments (if any) afiggpal on a Registered
Note, other than the final instalment, will be madé¢he person in whose name such Capital Notegistered (i) where in global
form, at the close of business on the Clearinge®ysBusiness Day immediately prior to the date faynpent, where Clearing
System Business Days means Monday to Friday in@wesicept December 25 and January 1, and (ii) wiheralividual form, at
the close of business on the 15th day (whethepbsuch 15th day is a business day (being for thipgse a day on which banks
are open for business in the city where the sptififfice of the Registrar is located) (thee€tord Dat€)). In the case of
payments by cheque, cheques will be mailed to theehn (or the first named of joint holders) at sindtder’s registered address
on the due date. If payment is required by crediransfer as referred to in Condition 5(a) abaeplication for such payment
must be made by the holder to the Registrar net thian the relevant Record Date.

(c) Payment Day

If the date for payment of any amount in respedarof Capital Note, Receipt or Coupon is not a Payrbay, the holder thereof
shall not be entitled to payment of the amount doi#l the next following Payment Day in the relevg@tace and shall not be
entitled to further interest or other payment ispect of such delay. For these purposes, and uotbsswise specified in the
applicable Final TermsPayment Day means any day which is:

(i) a day on which commercial banks and foreignhexge markets settle payments and are open foralebesiness
(including dealing in foreign exchange and foreigmrency deposits) in any Payment Business Cempeified in the
applicable Final Terms and, in the case of Notéadividual form only, in the relevant place of pemtation; and

(i) either (1) in relation to any sum payable irSpecified Currency other than euro, a day on wisimmmercial banks and
foreign exchange markets settle payments and aga gy general business (including dealing in fgmeexchange and
foreign currency deposits) in the principal finalaentre of the country of the relevant Specifrdrency (if other than the
place of presentation, any Additional Business @grir (2) in relation to Capital Notes denominategayable in euro, a
day on which the TARGET system is operating.

(d) Interpretation of Principal and Interest

Any reference in these Terms and Conditions togpad in respect of the Capital Notes shall be deio include, as applicable:

(i) any additional amounts which may be payablenwéspect to principal under Condition 7 or purgsdanany undertaking
given in addition thereto or in substitution themgbursuant to the Trust Deed;

(i) the Early Redemption Amount (as specifiedhe tapplicable Final Terms) of the Capital Notes;
(iii) the Optional Redemption Amount(s) (as spexifin the applicable Final Terms) (if any) of thep@al Notes;

(iv) in relation to Capital Notes redeemable intéments, the Instalment Amounts (as specifiechendpplicable Final Terms);
and

(v) any premium and any other amounts which magayable by the Issuer under or in respect of th@t@laNotes.

Any reference in these Terms and Conditions ta@stein respect of the Capital Notes shall be deetménclude, as applicable,
any additional amounts which may be payable wifipeet to interest under Condition 7 or pursuarmtny undertakings given in
addition thereto or in substitution therefor pursua the Trust Deed.

(e) Payments on Listed Swiss Franc Capital Notes

The receipt by the Principal Paying Agent nameth@applicable Final Terms (tHBrincipal Paying Agent”) from the Issuer
of each payment in full of principal and/or intdrdsen due in respect of any Listed Swiss Frandt@lajdotes at the time and in
the manner specified in the agency agreement afipgithe Principal Paying Agent to act as suchelation to the Listed Swiss
Franc Capital Notes shall (except to the exterit $hah payment is avoided or set aside for anyordasatisfy the obligation of
the Issuer under such Capital Notes to make sugimerat on such date and shall (except as aforesg&Bse it from all further
obligations in respect of such payment.

(g) Definition

In this Condition,‘euro” means the single currency adopted by those statéisipating in European Monetary Union from time
to time.
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6. Redemption and Purchase
(a) At Maturity

Each Capital Note which is specified in the apfileaFinal Terms as being a Dated Capital Nofeafed Capital Notes),
unless previously redeemed or purchased and cadal specified below, will be redeemed by theelsatiits Final Redemption
Amount specified in the applicable Final Terms tbge, if applicable, with interest accrued to tlatedfixed for redemption and,
in the case of Capital Notes which are specifiedhim applicable Final Terms as being Cumulative;, applicable Deferred
Interest on the Maturity Date provided that, in tase of Dated Capital Notes if so specified indpplicable Final Terms, if a
Solvency Event has occurred and is continuing enMiaturity Date or would occur as a result of tekevant redemption, the
Dated Capital Notes shall not be redeemed, unkessptior written approval of FINMA or any Succesgarthority for such
payment has been given. In such circumstancesSdheency Event has occurred and is continuinghenMaturity Date and no
prior written approval as aforesaid has been giwath such Dated Capital Note will be redeemedhieyl$suer promptly
following either the obtaining of such written appal or no Solvency Event continuing (includinglée¥ing the relevant
redemption) and the giving of not more than 30 less than 15 days’ notice to such effect by thedsdo Noteholders in
accordance with Condition 13. References herefrMaturity Date ” shall be construed accordingly to refer to swatied date of
redemption and for the avoidance of doubt, inteshatl continue to accrue (without compoundingpasvided in Condition 4 on
any such Dated Capital Note until such later datredemption.

A certificate as to the occurrence of a Solvencgrifvand as to whether or not written approval MNA or any Successor
Authority as aforesaid has been given signed by Divectors of the Issuer or ZIG, shall, in the almse of manifest error be
treated and accepted by the Issuer, the NoteholttersTrustee, the Receiptholders, the Couponh®lded all other interested
parties as correct and sufficient evidence therEoé Trustee shall be entitled to rely upon sugtifiation absolutely without

liability to any persons.

Each Capital Note which is specified in the apfilleaFinal Terms as an Undated Capital Noten{dated Capital Notes) is
perpetual and has no fixed maturity date and ig cedleemable or repayable in accordance with thewimg provisions of this
Condition 6 or Condition 9.

(b) Redemption for Tax Reasons

The Capital Notes may, subject to Condition 6(j kedeemed at the option of the Issuer prior to fttet Optional
Redemption Date in whole, but not in part, at amet(if this Capital Note is neither a Floating &&apital Note nor an Indexed
Interest Capital Note) or on any Interest Paymeaie[if this Capital Note is either a Floating R&a&pital Note or an Indexed
Interest Capital Note) at the relevant Regular Rgzteon Price or, as appropriate, Special Redemiice referred to below,
together, if applicable, with interest accruedhe tlate fixed for redemption and, in the case gfitabNotes which are specified
in the applicable Final Terms as being Cumulatarey applicable Deferred Interest , on giving nasléhan 30 nor more than
60 days’ notice to the Trustee and the Agent andadcordance with Condition 13, the Noteholdersi¢lvimotice shall be
irrevocable), if the Issuer satisfies the Trustamediately before the giving of such notice that:

() on the occasion of the next payment due uniderQapital Notes, the Issuer has or will becomégetlto pay additional
amounts as provided or referred to in Conditiors @aesult of (a) any law or regulation in exisen the Issue Date (in
which case the Special Redemption Price specifigtlé applicable Final Terms shall apply) or (barode in, or amendment
to, the laws or regulations of the Relevant Jucisadin(s) (as defined below) or any political sulision or any authority
thereof or therein having power to tax, or any deaim the application or official interpretation @ich laws or regulations,
which change or amendment becomes effective offtar the Issue Date of the first Tranche of the i@hpNotes (a Tax
Law Change’) (in which case the Regular Redemption Price gigekin the applicable Final Terms shall applyddan the
case of both (a) and (b) such obligation cannaiumded by the Issuer taking such reasonable mesiswailable to it as it
(acting in good faith) deems appropriate, provitteat no such notice of redemption shall be givatierghan 90 days prior
to the earliest date on which the Issuer would lleged to pay such additional amounts were a payrmerespect of the
Capital Notes then due;

(i) on the occasion of the next payment of intehse under the Capital Notes, the Issuer wouldb®otible to obtain a tax
deduction for the purposes of Swiss corporationféathat payment as a result of (a) any law owtatipn in existence on
the Issue Date (in which case the Special Redemptiwe specified in the applicable Final Termdisdgaply) or (b) a Tax
Law Change (in which case the Regular Redemptiare Rpecified in the applicable Final Terms shajlg) and in the
case of both (a) and (b) such cannot be avoiddtidyssuer taking such reasonable measures aweattalfl as it (acting in
good faith) deems appropriate; or

(iii) on the occurrence of a Recalculation of letgrwhich (a) arises as a result of a Tax Law Chaimgwhich case the Regular
Redemption Price specified in the applicable Firems shall apply or (b) arises otherwise than essalt of a Tax Law
Change, in which case the Special Redemption Bpeeified in the applicable Final Terms shall applyd in the case of
both (a) and (b) such Recalculation of Intereshoame avoided by the Issuer taking such reasomabbsures available to
it as it (acting in good faith) deems approprigiggvided that no such notice of redemption shallghen earlier than
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90 days prior to the earliest date on which thedssvould be obliged to pay such additional amouwese a payment in
respect of the Capital Notes then due.

The Trustee is under no obligation to ascertainthdreany of the events described in this Conditorany event which could
lead to the occurrence of, or could constitute smgh event, has occurred and, until it shall hasteah knowledge or notice
pursuant to the Trust Deed to the contrary, thestBeimay assume that no such event has occurred.

Prior to the publication of any notice of redemptjmursuant to this Condition, the Issuer shallw@glto the Trustee a certificate
signed by two Directors of the Issuer stating that Issuer is entitled to effect such redemptioth setting forth a statement of
facts showing that the conditions precedent torigjiet of the Issuer so to redeem have occurred,aandpinion of independent
legal advisers of recognised standing to such efied the Trustee shall be entitled to accept #éficate and opinion as
sufficient evidence of the satisfaction of the dtinds precedent set out above, in which event thlegll be conclusive and
binding on the Noteholders, the ReceiptholderstaadCouponholders.

In these ConditionsRelevant Jurisdiction(s)” means, unless otherwise specified in the appléckimal Terms, Switzerland.
(c) Redemption for Other Reasons

The Capital Notes may, subject to Condition 6(j tedeemed at the option of the Issuer prior to fitet Optional
Redemption Date in whole, but not in part, at amet(if this Capital Note is neither a Floating &apital Note nor an Indexed
Interest Capital Note) or on any Interest Paymeaiteif this Capital Note is either a Floating R&apital Note or an Indexed
Interest Capital Note) (provided that if at any¢ithe inclusion of a redemption option due to agcdmting Event or a Capital
Event (each as defined below) causes a RegulateentEthe relevant date for redemption may only éal or after the fifth
anniversary of the Issue Date) at the Regular RetlemPrice or the Special Redemption Price, agifipd in the applicable
Final Terms, together, if applicable, with interastrued to the date fixed for redemption andhendase of Capital Notes which
are specified in the applicable Final Terms as d&nmulative, any applicable Deferred Interest iming not less than 30 nor
more than 60 days’ notice to the Trustee, the Agemt, in accordance with Condition 13, the Notebdd(which shall be
irrevocable), if the Issuer satisfies the Trustamediately before the giving of such notice that:

(i) if so specified in the applicable Final Termags, Accounting Event has occurred and is continuing;
(ii) if so specified in the applicable Final TernasCapital Event has occurred and is continuing; or
(iii) if so specified in the applicable Final TerpssRegulatory Event has occurred and is continuing
As used herein:

“Accounting Event” means that an opinion of a recognised accounting fias been delivered to the Issuer, stating that
obligations of the Issuer in respect of the Capitates must not or must no longer be recorded utigeinitial Accounting
Treatment Methodology specified in the applicabilgaFTerms (eithefliabilities” or “equity” ), (being the presentation of the
Capital Notes under IFRS as at the Issue Date)henbtlance sheet of ZIG published in its annualsclithated financial
statements pursuant to IFRS and this cannot beleddiy the Issuer or, as the case may be, ZIGdakinh reasonable measures
as the Issuer or ZIG (acting in good faith) deepyrapriate. The Issuer will deliver the applicabjenion to the Trustee.

“Capital Event” means a change by a nationally recognised stafistiting organisation to its equity credit critgrior the
interpretation or application thereof, for secestisuch as the Capital Notes, as such criteritnagffect on the Issue Date (the
“current criteria” ), which change has been confirmed in writing t® Ifsuer by such organisation and results in ar@gaity
credit being given to the Capital Notes as of thedf such change by such nationally recognisatistal rating organisation
pursuant to its current criteria and the Issuetl stediver such written naotification of such natally recognised statistical rating
organisation to the Trustee.

“Future Regulations’ means the solvency margin, regulatory capitatapital regulations (if any) which may be introddde
Switzerland (or if ZIC becomes domiciled for redaly purposes in a jurisdiction other than Switaed, such other jurisdiction)
and which are applicable to ZIC, which would set the requirements to be fulfilled by financial tinsnents in order to be
eligible to be included in Tier Two (or equivalentyn funds regulatory capital.

“Regulatory Event” means, in respect of Undated Capital Notes, tharomece of any of the following events which oceunxe
cannot be avoided by the Issuer taking such rebsenaeasures as the Issuer (acting in good faghjns appropriate:

(A) prior to the implementation of the Future Remgidns, FINMA or any Successor Authority states tha Capital Notes are
no longer eligible to qualify as at least upperitddal capital (‘bberes ergdnzendes Kapifapursuant to Art. 49 in
connection with Art. 39 of the SPICO (as definedob®, and no longer fulfil the requirements for bucategory, or
equivalent thereof, for group or solo solvency [mses; or

(B) with effect from the implementation of the FrétRegulations, the Capital Notes do not qualifyindially qualify but cease

to so qualify, as at least Tier Two own funds (quigalent) under such Future Regulations (or aiciaff application or
interpretation of those regulations including aisiec of a court or tribunal); or
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(C) FINMA or any Successor Authority issues guidaradter the Issue Date in relation to Tier 1 Capt&ernkapital)
qualifying instruments for group or solo solvenaymoses (by way of law, ordinance, regulation ¢eripretation thereof),
and FINMA or any Successor Authority affords thepital Notes recognition as Tier 1 Capitdkérnkapital”) for group or
solo solvency purposes, and at a subsequent tibl&lor any Successor Authority states that the @&piotes no longer
fulfil the requirements of Tier 1 CapitdlKernkapital”),

save, in each case above, where such non-quatfictitereof applicable to the Capital Notes is amdya result of any applicable
limitation on the amount of such capital.

“Regulatory Event’ means, in respect of Dated Capital Notes, thaioeace of any of the following events which ocemce
cannot be avoided by the Issuer taking such reasenaeasures as the Issuer (acting in good faghjns appropriate:

(A) prior to the implementation of the Future Remjidns, FINMA or any Successor Authority states the Capital Notes
are no longer eligible to qualify as at least lowdditional capital pursuant to Art. 49 in connewtiwith Art. 39 of the
SPICO (as defined below), and no longer fulfil leguirements for such category, or equivalent thfeffer group or
solo solvency purposes; or

(B) with effect from the implementation of the FrguRegulations, the Capital Notes do not qualifyingially qualify but
cease to so qualify, as at least Tier Two own fu@sequivalent) under such Future Regulations gorofficial
application or interpretation of those regulatiomduding a decision of a court or tribunal); or

© FINMA or any Successor Authority issues guidadter the Issue Date in relation to Tier 1 Capit&ernkapital)
qualifying instruments for group or solo solvencyrgoses (by way of law, ordinance, regulation derpretation
thereof), and FINMA or any Successor Authority affothe Capital Notes recognition as Tier 1 Cayftéérnkapital”)
for group or solo solvency purposes, and at a gues# time FINMA or any Successor Authority statest the Capital
Notes no longer fulfil the requirements of Tier &ptal (Kernkapital”),

save, in each case above, where such non-quatfictitereof applicable to the Capital Notes is amdya result of any applicable
limitation on the amount of such capital.

“SPICO” means the Ordinance on the Supervision of Privedarance Companie¥érordnung tber die Beaufsichtigung von
privaten VersicherungsunternehmenAVO) of November 9, 2005, as amended.

“Special Event” means any of an Accounting Event, a Capital Evemt Regulatory Event or any combination of the goiag;
“Tier 1 Capital” means core capital{ernkapital”) pursuant to Art. 48 SPICO.

Prior to the publication of any notice of redemptjmursuant to this Condition, the Issuer shallwv@glto the Trustee a certificate
signed by two Directors of the Issuer stating tthat circumstances described in the definitions o€dnting Event, Capital
Event or Regulatory Event (as appropriate) haveimed and that, where such Special Event requéasonable measures as the
Issuer or, as the case may be, ZIG may deem apat®po be taken, the relevant Special Event cabaatvoided by the Issuer
or, as the case may be, ZIG taking such measutktharTrustee shall be entitled to accept suclificate as sufficient evidence
that the circumstances described in the relevarti8pEvent apply, in which event it shall be casole and binding on the
Noteholders, Receiptholders and the Couponholders.

The Trustee is under no obligation to ascertaintidreany Special Event or any event which could leathe occurrence of, or
could constitute, any such Special Event, has oeduand, until it shall have actual knowledge otig® pursuant to the
Trust Deed to the contrary, the Trustee may asshateo such Special Event has occurred.

(d) Redemption at the Option of the Issuer

Subject to Condition 6(j), the Issuer may, havingog:

() notless than 15 nor more than 30 days’ ndticihe Noteholders in accordance with Conditiondrg]

(i) not less than 15 days before the giving oftiletice referred to in (i), written notice to theu$tee and the Agent,

(which notices shall be irrevocable), redeem allrimt, unless so specified in the applicable Firems, some only of the Capital
Notes then outstanding on any Optional Redemptiate @nd at the Optional Redemption Amount(s) sgektih, or determined

in the manner specified in, the applicable Finahi®together, if appropriate, with interest accrte¢but excluding) the relevant
Optional Redemption Date and, in the case of Clapittes which are specified in the applicable Fif@rms as being

Cumulative, any applicable Deferred Interest.

(e) Substitution or Variation

If any of the events described in Condition 6(b)6(r) has occurred and is continuing, then theeissuay, subject to Condition

6(j), (without any requirement for the consent @pmval of the Noteholders) and subject to haviagsfed the Trustee
immediately prior to the giving of such notice meéal to herein that the provisions of this Conditi&(e) have been complied
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with and having given not less than seven daydtemrinotice to the Trustee, the Agent and, in ataoce with Condition 13, the
Noteholders (which notice shall be irrevocable)amay time either substitute all (but not some owlfyjhe Capital Notes for, or
vary the terms of the Capital Notes so that theyaie or, as appropriate, become, Qualifying Seiesriand the Trustee shall
(subject as provided below and to the followingvsimn of this Condition 6(e) being complied withdasubject further to the
receipt by the Trustee of a certification by theddtors of the Issuer referred to below) agreautth substitution or variation. In
connection therewith, in the case of Capital Notdéch are specified in the applicable Final Terrssbaing Cumulative, all

applicable Deferred Interest (if any) will be sh&d by operation of the APM or otherwise, as aggibie.

Upon the expiry of such notice, the Issuer shaliezivary the terms of, or substitute, the Capitates in accordance with this
Condition 6(e), as the case may be. The Trusteé rebtabe obliged to participate in any substitatior variation of the Capital
Notes for any proposed alternative Qualifying Seéias if the terms of the proposed alternative @yalg Securities would
impose, in the Trustee’s opinion, more onerousgatbidons on it.

As used hereifQualifying Securities” means securities:

(a) having terms (including terms providing for eie&l and/or cancellation of payment of interest/anprincipal) that are not
materially less favourable to an investor thantdrens of the Capital Notes (as reasonably deteminethe Issuer after
consulting an independent investment bank of irtiional standing, and provided that a certificatiorsuch effect of two
Directors of the Issuer shall have been deliveoetti¢ Trustee prior to the issue of the relevaatisges); and

(b) issued by the Issuer or issued by another mewibine Zurich Insurance Group with a guarantedhwgylssuer, such that
investors have the same material rights and clasrnsrovided by the Capital Notes (as reasonabiraéed by the Issuer,
and provided that a certification to such effectwd Directors shall have been delivered to thestigea prior to the issue of
the relevant securities); and

(c) ranking at least equal to the Capital Notes Beaduring the same principal amount, interest (ateluding applicable
margins and step-up), Interest Payment Dates atior@bRedemption Dates as the Capital Notes; and

(d) containing terms which preserve the obligati¢insluding the obligations arising from the exseciof any right) of the
Issuer as to redemption of the Notes, includingti@ut limitation) as to timing of and amounts pdgalon, such
redemption; and

(e) which do not contain any terms providing fosd absorption through principal write-down or cension to ordinary shares,
unless the triggers are objective and measurabte; a

() listed on an internationally recognised stogkleange, if the Capital Notes were listed priostich substitution or variation.

In addition, any substitution or modification isbgect to (A) all interest amounts, including De@atrinterest, and any other
amount payable under the Capital Notes which, ah&ase, has accrued to Noteholders and has notoaéd being satisfied in
full on or prior to the date hereof; (B) compliansgh Condition 6(j); (C) the substitution or vatitan not itself giving rise to a
change in any published rating of the Capital Natesffect at such time as confirmed in writingthye rating organisations who
have given such published rating of the CapitaleNgireviously; (D) the substitution or variatiort triggering the right on the
part of the Issuer to redeem the Capital Notesyaunsto Condition 6(b) or 6(c); and (E) certificatiby two Directors of the
Issuer that the securities in question ‘deialifying Securities” in accordance with the definition set out above #rat the
conditions set out herein have been complied witiich such certificate shall be delivered to thastee prior to the substitution
or variation of the relevant securities and upotictvitertificate the Trustee shall be entitled tiy Bbsolutely without liability to
any person.

In connection with any substitution or variationiadicated above, the Issuer will comply with thies of any stock exchange or
other relevant authority on which the Capital Naesthen listed or admitted to trading.

(f) Maintenance of Capital

The applicable Final Terms will specify whether thsuer or, as the case may be, ZIG intends ta eritea replacement capital
covenant for the benefit of one or more designatatbs of the Issuer’s debt securities. It is guaited that the terms of any such
replacement capital covenant will provide that igsier will not redeem or repurchase any of theveeit Capital Notes and will
not permit any subsidiary to purchase any of thevemnt Capital Notes, unless and to the extentttimtaggregate redemption,
repurchase or purchase price is equal to or lesstthe net proceeds (or in certain circumstancgseaified percentage of such
net proceeds) received by the Issuer, ZIG or trespective subsidiaries during the twelve monthisergo such redemption,
repurchase or purchase date from new issuancasabifying securities and that the covenant wilhtérate on the redemption of
the Capital Notes if not terminated earlier in ademce with its terms. Any such replacement capitaenant will continue to be
effective following any substitution or variatiofithe Capital Notes in accordance with their terms.

In the event of a replacement capital covenantghsepecified in the applicable Final Terms, the ésswill provide a certificate to
the Trustee signed by two Directors of the Issugrgo any redemption, repurchase or purchaseregfeto above that the
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conditions specified in such replacement capitaleoant in relation to any such redemption, repwsehar purchase have been
satisfied which the Trustee shall rely on absojutégthout liability to any person.

If so specified in the applicable Final Terms, thikowing statement shall applyhe Capital Notes will form part of the Issuer’s
capital resources and, as suchisithe Issuer’s intention to redeem the Capitalddatnly to the extent that thesuer, ZIG or any
of their respective subsidiaries have, in the p&ied twelve monthgreceding such redemption, raised funds in an amatleast
equal to the aggregatprincipal amount of the Capital Notes by the exé¢rissuance and sale of amydinary shares or any
securities that have equal or greater equity chégdsticsrelative to the Capital Notes.

(g) Instalments

Instalment Capital Notes will be redeemed in thetdilment Amounts and on the Instalment Dates. & dhse of early
redemption, the relevant redemption amount wiltlbermined as provided in the applicable Final Berm

(h) Purchases

The Issuer or any of its Subsidiaries (as such terdefined in the Trust Deed) may, subject to Qoo 6(j) and, in the case of
Restricted Capital Notes subject to Condition 1Gf)any time purchase Capital Notes (provided, tinathe case of Definitive

Bearer Notes, all unmatured Receipts, Coupons at@h3$ appertaining thereto are purchased therewaitahy price in the open
market or otherwise. Such Capital Notes may be, me&bld or, at the option of the Issuer, surreadiéo any Paying Agent or the
Registrar for cancellation.

(i) Cancellation

All Capital Notes which are redeemed or purchasetlsarrendered for cancellation will forthwith bancelled (together, in the
case of Definitive Bearer Notes, with all unmatuRssteipts, Coupons and Talons attached theretormmalered therewith at the
time of redemption). All Capital Notes so cancelleshd the Capital Notes purchased and cancelledugnoirsto
Condition 6(h) above (together in the case of D@ Bearer Notes with all unmatured Receipts, @ms and Talons cancelled
therewith) shall be forwarded to the Agent and cafre reissued or resold.

() Conditions to Redemption, Substitution, Variation and Purchase

The Issuer may only redeem a Capital Note, or gubsior vary it in accordance with Condition 6(ahd the persons referred to
in Condition 6(h) may only purchase a Capital Not&)INMA or any Successor Authority has given (amas not subsequently
withdrawn) its consent to the redemption (or swbstin or variation or purchase as appropriatej)h extent such consent is
required or otherwise has not objected to suchmetien (or substitution or variation or purchase).

7. Taxation
(&) Additional Amounts

All payments of principal, premium and interestré@spect of the Capital Notes will be made free eledr of, and without
any Tax Deduction for, any taxes, duties, assessnmrgovernmental charges of whatever nature ieghdy Switzerland
or any subdivision thereof{axes”) or required pursuant to an agreement describsddtion 1471(b) of the U.S. Internal
Revenue Code of 1986 (th€dde’), unless the Issuer is compelled by law and/oagseement of the Issuer to make such
Tax Deduction. In the event of such Tax Deductitve Issuer will pay such additional amounts (tielditional
Amounts”) as will result (after such Tax Deduction) in rgtdy the Noteholders of such sums as the Notehmsldould
have received if no Tax Deduction had been required

(b) Exceptions

However, no such Additional Amounts or interestatealated pursuant to Condition 4(e) shall be pkyabth respect to
such Taxes in respect of any Noteholder:

(i) if Capital Notes other than Restricted Caplitates are issued,;

(i) if the Capital Note is presented for paymentdr on behalf of a Noteholder which is liable tack taxes, duties,
assessments or governmental charges in respdehto€apital Note by reason of it having some cotioeavith the
Relevant Jurisdiction other than the mere holdifidpat Capital Note;

(iii) if the Capital Note is presented for paymembre than 30 days after the Relevant Date (as el:fielow), except to the
extent that the relevant holder would have beeitlethto payment of such Additional Amounts or recéated interest
if it had presented its Capital Note for paymentiom 30th day after the Relevant Date, on the aggamif such is not
the case, that such last day is a Business Day;
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(iv) where such Tax Deduction is imposed on a payrte an individual or a residual entity and (yyeégjuired to be made
pursuant to European Council Directive 2003/48/ECamy law implementing or complying with, or inttazkd in
order to conform to, such Directive or (z) is reqdito be made pursuant to any agreements betweeBuropean
Community and other countries or territories pravidfor measures equivalent to those laid downhim European
Council Directive 2003/48/EC or any law or othervgmmental regulation implementing or complying hwibr
introduced in order to conform to, such agreements;

(v) any U.S. federal withholding tax that is inged, assessed, levied or collected by reason ¢ibB8eiet71 through 1474
of the Code (or any regulations promulgated thedeuor administrative interpretations thereof areagnent with any
Relevant Jurisdiction or the U.S. relating thereto)

(vi) where such withholding or deduction is imposeda payment and is required to be made pursodaiMs enacted by
Switzerland providing for the taxation of paymemtscording to principles similar to those laid do@) in the
European Council Directive 2003/48/EC or (z) in tmft legislation proposed by the Swiss Federalir@d on
August 24, 2011, in particular the principle to @aperson other than the Issuer withhold or detthectax, including,
without limitation, any paying agent;

(vii) if the Capital Note is presented for paymegtor on behalf of a Noteholder which would haverbable to avoid such
Tax Deduction by presenting the Capital Note t@gify Agent in another Member State of the Europésaion;

(viii) (if so specified in the applicable Final Tas) if the payment could have been made to theaateNoteholder without
a Tax Deduction if it were a Qualifying Lender @fined below), but on that date that Noteholderasor has ceased
to be a Qualifying Lender other than as a resulamy change after the date it became a Noteholdeeruthese
Conditions in (or in the interpretation, adminisima, or application of) any law or double taxatitreaty, or any
published practice or concession of any relevadnggauthority; or

(ix) if the payment could have been made witholiaa Deduction if the Noteholders had complied witbnditions 10(j)
and 10(k) (if Condition 10(j) is expressed in tippléicable Final Terms to apply).

(c) Evidence

Within 30 days of making either a Tax Deductioragrayment required in connection with a Tax Deduntihe Issuer shall
deliver to the relevant Noteholder evidence sattsfy to that Noteholder (acting reasonably) thegt Tax Deduction has
been made or (as applicable) the appropriate paynasnbeen paid to the relevant taxing authority.

(d) Refund

If the Issuer is required to make a Tax Deductiod the relevant Noteholder (acting in good faite)edmines that (i) a Tax
refund for such Tax Deduction is available to idahhas retained that Tax refund, that Notehokltwall pay within 10
Business Days after such Tax refund an amountedssuer which that Noteholder determines (in dle sliscretion) will

leave it (after that payment) in the same aftergasition as it would have been if the paymenthaf Additional Amount
had not been required to be made by the Issuer.

(e) Definitions
As used in the Conditions:

“Guidelines” means, together, the guideline “Interbank Loans” SEptember 22, 1986 (S-02.123Mefkblatt
“Verrechnungssteuer auf Zinsen von Bankguthalwmren Glaubiger Banken sind (Interbankguthgbevom 22. September
1986); the guideline “Bonds” of April 1999 (S 02.122.(Merkblatt “Obligationen” vom April 1998 the guideline “Syndicated
Loans” of January 2000 (S-02.128Mdrkblatt “Steuerliche Behandlung von Konsortialdarlehen, Schuldscheirataah,
Wechseln undUnterbeteiligungen” vom Januar 20§0; the circular letter No. 15 (1-015-DVS-2007) Bébruary 7, 2007 in
relation to bonds and derivative financial instrumtseas subject matter of Swiss federal incomeSauiss federal withholding tax
and Swiss federal stamp taxdsrdisschreiben Nr. 15 “Obligationen und derivatiVénanzinstrumente als Gegenstaddr
direkten Bundessteuer, der Verrechnungssteuer an&impelabgaben” vom Februar 2007 and the circular letter “Deposits”

of July 26, 2011 (1-034-V-2011K(eisschreiberKundenguthaben vom 26. Juli 2Q;1&ach as issued, and as amended from time
to time, by the Swiss federal tax authorities.

“Non-Bank Rules” means the Ten Non-Bank Rule and the Twenty Non-Baulk (each as defined below).

“Permitted Non-Qualifying Lender” means in respect of a Series of Restricted Calivéds a person or entity which is not a
Qualifying Bank on the date it becomes a Notehotohet.

() isinitially a Permitted Non-Qualifying Lendéif any) specified in the applicable Final Termsr(§o long as that Permitted
Non-Qualifying Lender continues to be a Noteholdesiccordance with the Conditions), or
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(i) is a successor of an initial Permitted Non-@fyang Lender, or any subsequent successor thetepofvay of Transfer (as
defined in Condition 10(j)) of all but not some prif the Capital Notes held by such initial PerpattNon-Qualifying
Lender, or such subsequent successor thereofdflang as that successor continues to be a Notehiichccordance with
the Conditions), which:

(A) has prior to its becoming a Noteholder, satdfall obligations to be fulfilled by a proposedrigtted Non-Qualifying
Lender in accordance with Condition 10(j), providedt:

(a) within ten (10) Business Days of notificatianit by the existing Permitted Non-Qualifying Lemd# the identity of such
proposed Permitted Non-Qualifying Lender, the Issmay, as a condition precedent to such proposenifeed Non-
Qualifying Lender becoming a Noteholder:

(i) request from that proposed Permitted Non-Quizld Lender a confirmation that it has disclosedh® Issuer all facts
relevant to the determination as to whether it wdu a Permitted Non-Qualifying Lender and wouldstitute one
(1) person only for purposes of the Non-Bank Rudest

(ii) irrespective of whether a request is made éooadance with paragraph (A)(a)(i) above, requesinfthat proposed
Permitted Non-Qualifying Lender a tax ruling of tBeviss Federal Tax Administration (at the costh# existing
Permitted Non-Qualifying Lender or the proposednfited Non-Qualifying Lender), confirming to thesiger's
satisfaction that such proposed Permitted Non-®radj Lender does constitute one (1) person ontyplarposes of
the Non-Bank Rules; and

(b) the Issuer, acting reasonably, shall confirnthimi ten (10) Business Days of notification of &icts (if a request in
accordance with paragraph (A)(a)(i) above has bmade) or receipt of a tax ruling (if a request st@dance with
paragraph (A)(a)(ii) above has been made) whethamod such disclosure, or such tax ruling, as thsecmay be, is
satisfactory and, in the absence of such confionathe Issuer shall be deemed to have confirmel disclosure, or such
tax ruling, as the case may be, is so satisfactothe tenth (10th) Business Day after receiptdfesethereof; and

(B) has, simultaneously with becoming a Noteholdeigceeded the existing Permitted Non-Qualifyingdes as “Permitted
Non-Qualifying Lender” under all, but not some griRestricted Capital Notes of the respective Seresunder any and all
other existing or future Series of Restricted Gadplotes, or similar instruments, between the Issuel the existing
Permitted Non-Qualifying Lender (or any succeskergof).

“Permitted Non-Qualifying Lenders” means in respect of a Series of Restricted CaNités the number of Permitted Non-
Qualifying Lenders specified in the applicable Fiharms.

“Qualifying Bank” means a person or entity which (a) effectively aats banking activities with its own infrastructuaad
staff as its principal business purpose and whiah & banking licence in full force and effect isbue accordance with the
banking laws in force in its jurisdiction of incam@tion, or if acting through a branch, issueddocadance with the banking laws
in the jurisdiction of such branch and (b) is oiigad under the laws of a country which is a mendfethe Organisation for
Economic Co-operation and Development (OECD).

“Qualifying Lender” means a Noteholder which is a Qualifying Bank &eamitted Non-Qualifying Lender.

“Relevant Date” means whichever is the later of the date on whiehpayment in question first becomes due and eifftiti
amount payable has not been received by the Agemtr grior to that due date, the date on whichasotif receipt of the full
amount has been given to the Noteholders in acnoedaith Condition 13.

“Restricted Capital Notes” means Capital Notes issued in accordance with @ondil10(j) and 10(Kk).
“Tax Deduction” has the meaning set out in Condition 4(e).

“Ten Non-Bank Rule” means the rule that the aggregate number of Nater®lnder a Series of Restricted Capital Noteshwhi
are not Qualifying Banks must not at any time erdes, in each case in accordance with the meanfitige Guidelines.

“Twenty Non-Bank Rule” means the rule that the aggregate number of theerisslenders (including Noteholders), other than
Qualifying Banks, under all outstanding debts rafgvfor classification as debentut€aésenobligatioy) such as intra-Group
loans, facilities and/or private placements (inglgdunder Restricted Capital Notes and Capital Blotet classified as a taxable
bond @Anleihensobligatioy) must not at any time exceed twenty, in each gasecordance with the meaning of the Guidelines.

Under existing law, ZIC is obliged to withhold tBeiss federal withholding tax on any payment aradt in respect of a Capital
Note at the current rate of 35 per cent On Auguést2D11 the Swiss Federal Council issued draftslagion, which, if enacted,
would remove such obligation entirely. Instead, obdigation would be imposed on any paying agerBwitzerland (as defined
in the proposed new law) but only if the paymerintgrest in respect of a Capital Note were madariandividual resident in
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Switzerland or to any person (not only individuedsident outside Switzerland. In all other caseswithholding obligation
would arise under the proposed new law.

8. Prescription

The Capital Notes, Receipts and Coupons will beceoid unless presented for payment within a peabdlO years (in the case
of principal) and five years (in the case of ingtyafter the Relevant Date (as defined in Condlifiptherefor.

There shall not be included in any Coupon sheeeid®n exchange of a Talon any Coupon the clainpdgment in respect of
which would be void pursuant to this Condition @n@ition 5(b) or any Talon which would be void pumst to Condition 5(b).

The Luxembourg Act dated September 3, 1996 onrilieluntary dispossession of bearer securities n@anded, requires that
any amount that is payable under the Bearer Ndtesy) before opposition (if applicable) in relati to the Bearer Notes has
been filed but not yet been paid to the holdehef Bearer Notes is paid to tlaisse de Consignatian Luxembourg until the
opposition has been withdrawn or has elapsed.

9. Dissolution Event
(a) Dissolution Event

The Trustee at its discretion may, and if so retpaes writing by the holders of not less than 25 pent in nominal amount of
the Capital Notes then outstanding or if so diredy an Extraordinary Resolution (as defined in hrest Deed) of the
Noteholders shall (but, in each case, subjectadltustee having been indemnified and/or securéd &atisfaction), give notice
to the Issuer that the Capital Notes are immediateke and repayable at an amount equal to theipahamount of such Capital
Note together with, unless otherwise specifiedhi@ &pplicable Final Terms, accrued interest andhéncase of Capital Notes
which are specified in the applicable Final Terrasbaing Cumulative, any applicable Deferred Inteifethe following event
(“Dissolution Event”) shall have occurred: a resolution is passed arder of a court of competent jurisdiction is maldat the
Issuer be wound up or dissolved otherwise thanhfempurpose of or pursuant to and followed by asobidation, amalgamation,
merger or reconstruction the terms of which shallehpreviously been approved in writing by the Teasor by an Extraordinary
Resolution of Noteholders or as a result of a P#echiReorganisation (®issolution Event”).

(b) Proceedings for Winding-up

If the Capital Notes become due and repayable (vengiursuant to Condition 9(a), Condition 6 or ottige) and are not paid
when so due and repayable, the Trustee may aisitsetion participate in, but not itself institurpceedings for the winding-up
of the Issuer and may take no further action tmmef the obligations of the Issuer for payment § arincipal or interest
(including, in the case of Capital Notes which apecified in the applicable Final Terms as beingnGlative, applicable
Deferred Interest, if any) in respect of the Cdp\ates.

No payment in respect of the Capital Notes may bhdarby the Issuer pursuant to Condition 9(a), niththe Trustee accept the
same, otherwise than during or after a winding-Lihe Issuer.

(c) Enforcement

Without prejudice to Condition 9(a) or 9(b) abovalain the case of Restricted Capital Notes, stlifp€onditions 10(j) and
10(k), the Trustee may at its discretion and witHatther notice institute such proceedings agaimstissuer as it may think fit to
enforce any obligation, condition or provision bimglon the Issuer under the Trust Deed, the CaNibés or the Coupons (other
than any obligation for the payment of any printipainterest in respect of the Capital Notes @& @oupons) provided that the
Issuer shall not by virtue of the institution ofyasuch proceedings be obliged to pay any sum ossguaner than the same would
otherwise have been payable by it.

(d) Rights of Noteholders

No Noteholder, Receiptholder or Couponholder shalentitled to proceed directly against the Isswep prove in the winding-
up of the Issuer unless the Trustee, having besmr®und to proceed or being able to prove in suioding-up, fails to do so
within a reasonable period and such failure shaltdntinuing, in which case the Noteholders, Rehelders or Couponholders
shall have only such rights against the Issueh@set which the Trustee is entitled to exercise.

(e) Extent of Noteholders’ Remedy
No remedy against the Issuer other than as refeoréa this Condition 9, shall be available to fhristee or the Noteholders,
Receiptholders or Couponholders, whether for tlmwery of amounts owing in respect of the Capitates or under the

Trust Deed or in respect of any breach by the Issfi@ny of its other obligations under or in respef the Capital Notes or
under the Trust Deed.
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In this Condition:*Permitted Reorganisation” means an amalgamation, merger, consolidation, aasgtion or other similar
arrangement entered into by the Issuer under which:

(&) the whole or a substantial part of the businasslertaking and assets of the Issuer are tramdf¢o, and all the
liabilities and obligations of the Issuer are assdray, the new or surviving entity either:

(A) automatically by operation of applicable law; o

(B) by means of the new or surviving entity assugnall of the obligations of the Issuer under themt of the
Trust Deed and the Notes and as fully as if (anthéosame extent in terms of ranking in a windipy-a had
been named in the Trust Deed and the Notes in plisites Issuer, and,

(b) the new or surviving entity will immediatelytaf such amalgamation, merger, consolidation, @etsgtion or other
similar arrangement be subject to the same reguland supervision by the same regulatory authg@fitgny) as the
Issuer was subject to immediately prior thereto.

10. Exchange of Capital Notes, transfer of Regiged Global Notes, interests in Reg. S Notehdividual Registered Notes
and Replacement of NotesReceipts, Coupons and Talons

(a) Exchange of Bearer Notes for Registered Notes

If so specified in the applicable Final Terms, aie Note in definitive form may be exchanged fegRtered Notes of like
aggregate nominal amount (in individual registefardh) by submission of a duly completed requesteiwhange substantially in
the form provided in the Agency Agreement (Bchange Request), copies of which are available from the specifiéiice of
the Registrar or any Transfer Agent, together \liln Definitive Bearer Note and all unmatured Cowgporalons and Receipts
appertaining thereto, to a Transfer Agent at iecifed office. Within five business days (being this purpose, a day on which
commercial banks and foreign exchange markets gea éor business in the jurisdiction of the releévaransfer Agent) of the
request, in relation to Individual Registered Ndtaswhich the Definitive Bearer Note is to be eanhed, the relevant Transfer
Agent will authenticate and deliver, or procure élughentication and delivery of, at its specifidfice to the holder or (at the risk
of the holder) send by mail to such address ashmagpecified by the holder in the Exchange Reqtiestindividual Registered
Note(s) of a like aggregate nominal amount to thediriitive Bearer Note(s) exchanged and will entee £xchange of the
Definitive Bearer Note(s) in the Register maintaity the Registrar as of the date which is 40 ddtesr the date on which any
Temporary Global Note is issued (thexchange Date”).

Exchange Requests may not be presented on ortlaétdRecord Date (as defined in Condition 5(b))é@spect of any Interest
Payment Date up to and including such Interest RayrDate. Interest on Individual Registered Nosssiéd on exchange will
accrue as from the immediately preceding Interestnient Date, as the case may be. No exchanges astBBlotes for
Registered Notes or interests in Registered Glbloaés will be permitted for so long as the Beareted are represented by a
Temporary Global Note.

(b) Exchange of interests in Registered Global Nasefor Individual Registered Notes

Interests in the Reg. S Global Note will be excleaide for Individual Registered Notes in the follogvlimited circumstances:

(i) if Euroclear or Clearstream, Luxembourg is eldgor business for a continuous period of 14 dayiser than by reason of
holiday, statutory or otherwise) or announcesritention permanently to cease business or doesctndb so and no alternative
clearance system acceptable to the Trustee isablaibr (ii) the Trustee has instituted or has bdeected to institute any
judicial proceeding in a court to enforce the rgghf Noteholders under the Capital Notes repreddmyesuch Registered Global
Note, and the Trustee has been advised by coureteint connection with such proceedings it is neagsor appropriate for the
Trustee to obtain possession of Individual RegestdMotes representing the Registered Global NgbenWhe occurrence of any
of the events described in the preceding sentethee Issuer will cause the appropriate IndividuahiBered Notes to be
delivered, provided that notwithstanding the abawe Individual Registered Notes will be issued luetipiry of the applicable

Distribution Compliance Period.

(c) Transfers of Registered Global Notes

Transfers of a Registered Global Note shall betéichto transfers of such Registered Global Noteyhinle but not in part, to a
nominee of Euroclear or Clearstream, Luxembourg @ successor of any of them or such successon'smee.
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(d) Transfers of interests in Reg. S Notes

Prior to expiry of the applicable Distribution Coliamce Period, transfers by the holder of, or ofraarest in, a Reg. S Note to a
transferee in the U.S. will only be made pursuarthe U.S. Securities Act or an exemption therefreuabject to receipt by the
Issuer of such satisfactory evidence as the Igsagrreasonably require, which may include an opimibU.S. counsel, that such
transfer is in compliance with any applicable sé@s laws of any state of the U.S., and in accocgawith any applicable

securities laws of any state of the U.S. or angojhrisdiction.

After expiry of the applicable Distribution Compliee Period such certification requirements will loager apply to such
transfers.

(e) Exchanges and transfers of Registered Notes geally
Registered Notes may not be exchanged for BeartsNo

Transfers of interests in Reg. S Global Notes bélleffected by Euroclear or Clearstream, Luxemboasghe case may be, and,
in turn, by participants and, if appropriate, imdir participants in such clearing systems actingoehalf of transferors and
transferees of such interests. An interest in a Be@lobal Note will be transferable and exchantge#dr Individual Registered
Notes or for an interest in another Reg. S GlobatleNonly in accordance with the rules and operatiragedures for the time
being of Euroclear or Clearstream, Luxembourg {&@plicable Procedures”).

Upon the terms and subject to the conditions sét fo the Agency Agreement, an Individual RegisteNote may be transferred
in whole or in part (in the authorised Denominasiaet out in the applicable Final Terms) by thed@obr holders surrendering
the Individual Registered Note for registrationthé transfer of the Individual Registered Note {loe relevant part of the
Individual Registered Note) at the specified offafehe Registrar or any Transfer Agent, with thenf of transfer thereon duly
executed by the holder or holders thereof or higeir attorney or attorneys duly authorised intiwg and upon the Registrar or,
as the case may be, the relevant Transfer Ageet, dfie and careful enquiry, being satisfied with documents of title and the
identity of the person making the request and stitbgesuch reasonable regulations as the Issueth@Begistrar, or as the case
may be, the relevant Transfer Agent may with thHerpapproval of the Trustee prescribe, including egstrictions imposed by
the Issuer on transfers of Registered Notes inviddal form originally sold to a U.S. person. Sutjas provided above, the
Registrar or, as the case may be, the relevansfe@mAgent will, within five business days (beiray this purpose a day on which
banks are open for business in the city where pleeiied office of the Registrar or, as the caseg iba, the relevant Transfer
Agent is located) of the request (or such longeiopeas may be required to comply with any appliediscal or other laws or
regulations) authenticate and deliver, or prochesduthentication and delivery of, at its specififfite to the transferee or (at the
risk of the transferee) send by mail to such addessthe transferee may request, a new Individegisiered Note of a like
aggregate nominal amount to the Registered Notéhéorelevant part of the Individual Registered éydtansferred. In the case
of the transfer of part only of an Individual Regied Note, a new Individual Registered Note irpees of the balance of the
Registered Note not transferred will be so autlcatgd and delivered or (at the risk of the tramsjesent to the transferor.

Exchanges or transfers by a holder of an IndividRedjistered Note for an interest in, or to a pemsbo takes delivery of such

Individual Registered Note through, a Reg. S Gldtate will be made no later than 60 days afterroeipt by the Registrar or,

as the case may be, the relevant Transfer Agettheofindividual Registered Note to be so exchangetamsferred and, if

applicable, upon receipt by the Registrar of atemitcertification from the transferor.

(f) Registration of transfer upon partial redemption

In the event of a partial redemption of Capital &otinder Condition 6(d), the Issuer shall not lgired:

(i) to register the transfer of Registered Notasp@rts of Registered Notes) during the period fr@igig on the sixty-fifth day
before the date of the partial redemption and endim the date on which notice is given specifying serial numbers of
Capital Notes called (in whole or in part) for reg#ion (both inclusive); or

(i) to register the transfer of any RegisteredéNatr part of a Registered Note, called for pargdemption.

(g) Closed periods

No Noteholder may require the transfer of a RegistdNote to be registered during the period of @pscending on the due date
for any payment of principal or interest on thapita Note.

(h) Costs of exchange or registration
The transfer of a Capital Note will be effectedhmitit charge by or on behalf of the Issuer, the ®egyi or any Transfer Agent

but against such indemnity as the Registrar orti{ascase may be) such Transfer Agent may requira the Noteholder in
respect of any tax or other duty of whatsoeverneatethich may be levied or imposed in connectiorhwsiich transfer.
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(i) Replacement of Capital Notes, Receipts, Coupod Talons

Should any Capital Note, Receipt, Coupon or Talendst, stolen, mutilated, defaced or destroyedpaly be replaced at the
specified office of the Agent, in the case of a lBedNote, Receipt or Coupon, or the Registrar,h@ tase of an Individual
Registered Note, or any other place approved byTtustee of which notice shall have been publisimedccordance with

Condition 13, upon payment by the claimant of scasts and expenses as may be incurred in connabtioewith and on such
terms as to evidence and indemnity as the Issugrressonably require. Mutilated or defaced Capitales, Receipts, Coupons
or Talons must be surrendered before replacemeihtsenssued.

() Restrictions on Transfer of Certain Capital Notes

(i)

(ii)

(i)

(iv)

v)

(Vi)

If the applicable Final Terms designate the i@dNotes as Restricted Capital Notes, (but nbeotise) the provisions of
this Condition 10(j) shall apply and the Restrict€dpital Notes will be issued as Registered Notas may only be
assigned or transferred, including upon an enfoerdrof a security, (dTransfer” and“Transferred” shall be construed
accordingly):

(@) inwhole orin part, if the Transfer is to adlifying Bank, or

(b) in whole, but not in part (except for partsRéstricted Capital Notes held by Qualifying Bankghee time), if the
Transfer is to a Permitted Non-Qualifying Lender,

provided that no Transfer under this Condition 10fay result in more Permitted Non-Qualifying Lersiéeing
Noteholders than as specified in the applicablalFierms.

The Restricted Capital Notes will bear a legendrsgforth the applicable transfer restrictionsypded for in this Condition
10()).

A Noteholder may at any time require that tlssuer replaces such Noteholder’s certificate(pjagenting the Restricted
Capital Notes with certificates in minimum denontioas equal to the Restricted Capital Note MinimD@nomination
Amount specified in the applicable Final Terms.

Restricted Capital Notes may only be Transfdrin amounts equal to the Restricted Capital Notéasfer Amount specified
in the applicable Final Terms.

Any Transfer of a Restricted Capital Note $lva recorded by the Registrar in the Registerrodyrction of:

(a) the relevant certificate representing the Rastt Capital Note and certification delivered tw tRegistrar by the
transferee to the effect that it is a QualifyinghnBa@r Permitted Non-Qualifying Lender; and

(b) such other evidence as the Issuer may require.

Any Transfer of a Restricted Capital Note shallydné effective and shall only be recorded by thgifear in the Register
if such Restricted Capital Note is Transferreddocadance with this Condition 10(j).

Subject to this Condition 10(j), no Noteholdérall at any time enter into any arrangement withtlaer person under which
such Noteholder transfers all or part of its ins¢ri@ the Restricted Capital Notes to that othes@e, unless under such
arrangement throughout the life of such arrangement

(a) the relationship between the Noteholder antidtier person is that of debtor and creditor (idaig in the bankruptcy
or similar event of that Noteholder or the Issuer),

(b) the other person will have no proprietary iatgrin the benefit of the Restricted Capital Nabesn any monies
received by the Noteholder under or in relatiothi Restricted Capital Notes held by that Noteholded

(c) the other person will under no circumstancebgothan by way of permitted Transfer under thamdition 10(j) be
subrogated to, or substituted in respect of, theeNader's claims under its Capital Notes, and otfse have any
contractual relationship with, or rights againkg tssuer under or in relation to the Restrictedit@aNotes.

For the avoidance of doubt, the granting of segumitaccordance with Condition 10(k) shall not ditnge a transfer of an
interest under the Restricted Capital Notes fomptngoses of this Condition 10(j).

As of the Issue Date and for so long as thetieed Capital Notes are outstanding, the Issu#irensure that it is in
compliance with the Non-Bank Rules, provided the tssuer will not be in breach if either of therN®ank Rules are
exceeded solely by the failure by one or more Naltidrs to comply with the limitations set forththiiis Condition 10(j) or
in Condition 10(k).
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(k) Grants of Security

If the applicable Final Terms provide that the GalpNotes are Restricted Capital Notes then thiewdhg provisions of this
Condition 10(k) shall apply but not otherwise. Adgteholder may, without the consent of the Issaeany time charge or create
a security interest in all or any portion of itghis under any Restricted Capital Notes to sechligations of such Noteholder;
provided that:

(i) no such charge or creation of a security irgeshall:

(&) substitute any such chargee or holder of tmefiteof such security interest for such NoteholderNoteholder except
in accordance with the provisions of Condition L0dy

(b) require any payments to be made by the Issther than as required by the Restricted Capitakblof copy of any
notice of charge or creation of security intereseavisaged in this paragraph shall be deliveratig¢cAgent and the
Agent shall not be obliged to take any action garel to such notice; and

(i) such charge or security interest shall in eaelse provide that upon any assignment or trarsfféhe interest in the
Restricted Capital Notes or enforcement of suchigehar security interest, any resulting assignneeritansfer shall be in
accordance with Condition 10(j); and

(iii) the Noteholder promptly notifies the Registiaf any such charge or security interest and deied party’s identity and
status by delivering to the Registrar a notificatio such effect.

11. Agent, Paying Agents, Transfer Agents and Rediar

The names of the initial Agent, the other initialyihg Agents, the initial Registrar and the iniffahnsfer Agents and their initial
specified offices are set out below.

The Issuer is, with the prior written approval bétTrustee (such approval not to be unreasonatthheld), entitled to vary or
terminate the appointment of any Paying Agent, Reai or Transfer Agent and/or appoint additiomabther Paying Agents,
Registrars or Transfer Agents and/or approve amygé in the specified office through which any Rgyhgent, Registrar or
Transfer Agent acts, provided that:

() solong as the Capital Notes are listed onstogk exchange, there will at all times be a Payiggnt and a Transfer Agent
with a specified office in such place as may baiiregl by the rules and regulations of the relewémtk exchange;

(i) there will at all times be a Paying Agent witspecified office in a city approved by the Tegsin continental Europe;
(iii) there will at all times be an Agent and a Rexar;
(iv) there will at all times be a Transfer Agent/tng a specified office in a place approved by Thastee;

(v) the Issuer undertakes that it will ensure thataintains a Paying Agent and a Registrar in BnnkEember state (if any) that
will not be obliged to withhold or deduct tax puasii to European Council Directive 2003/48/EC or atiyer Directive
implementing the conclusions of the ECOFIN Coumaéeting of November 26-27, 2000 or any law impletimgnor
complying with, or introduced to conform to, suchidgtive; and

(vi) if legislation is enacted in Switzerland prdirig for the taxation of payments according to @ples similar to those laid
down (i) in the European Union Council DirectiveO348/EC or (ii) in the draft legislation proposeythe Swiss Federal
Council on August 24, 2011, in particular, the pijike to have a person other than the Issuer withbo deduct tax, the
Issuer will use reasonable efforts to make paymantespect of the Notes through a Paying Agensidat Switzerland,
provided that the use of such Paying Agent outSldézerland would eliminate any Swiss withholdirax tthat would
otherwise apply to payments from the Issuer.

In addition, the Issuer shall forthwith appoint ayldg Agent having a specified office in New YorkyCin the circumstances
described in the penultimate paragraph of Cond#i@r). Any variation, termination, appointment tiaage shall only take effect
(other than in the case of insolvency or whereRhging Agent is not, or ceases to be, a FATCA CanpEntity, when it shall
be of immediate effect) after not less than 30more than 45 days’ prior notice thereof shall hiagen given to the Noteholders
in accordance with Condition 13.

Notwithstanding the foregoing, the Issuer will @spect of any Listed Swiss Franc Capital Notedl &ihges maintain a Principal
Paying Agent having a specified office in Switzadaand will at no time maintain a Paying Agent Ingva specified office
outside Switzerland, unless permitted by applicéle
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As used herein:
"FATCA Compliant Entity " means a person payments to whom are not sulbjé@&TCA Withholding; and

"FATCA Withholding " means any amount required to be withheld or dedugtesuant to the rules of U.S. Internal Revenue
Code Sections 1471 through 1474 (or any amendesli@ressor provisions and any regulations and affgiiidance issued
thereunder) pursuant to any inter-governmental eagemt, or implementing legislation adopted by aeotjurisdiction in
connection with these provisions, or pursuant toy aagreement with the US Internal Revenue Service.

12. Exchange of Talons

On and after the Interest Payment Date, as apptepidn which the final Coupon comprised in any f@wusheet matures, the
Talon (if any) forming part of such Coupon sheetyrba surrendered at the specified office of therige any other Paying
Agent in exchange for a further Coupon sheet inolydf such further Coupon sheet does not inclGdepons to (and including)
the final date for the payment of interest duedspect of the Bearer Note to which it appertainf)réher Talon, subject to the
provisions of Condition 8. Each Talon shall, foe thurposes of these Terms and Conditions, be detomadture on the Interest
Payment Date (as the case may be) on which thieGmapon of the relative Coupon sheet matures.

13. Notices

All notices regarding the Bearer Notes shall beliphbd (i) in a leading English language daily npager of general circulation
in London, (ii) if and for so long as such Bearast®és are admitted to trading on the regulated markthe Luxembourg Stock
Exchange, on the website of the Luxembourg StoathBmge (www.bourseJu(iii) (in the case of Listed Swiss Franc Capital
Notes) in a leading newspaper of general circulatio Switzerland which is expected to be theuille Officielle Suisse du
Commerceand in a daily newspaper in each of Zurich and @ank is expected that such publication will bedadin the case
of (i) above) in the=inancial Timesn London or any other daily newspaper in Londopraped by the Trustee or, if this is not
possible, in another English language daily newspapproved by the Trustee with general circulatofzurope and on the
website of the Luxembourg Stock Exchange (www.beluws The Issuer shall also ensure that notices ale mliblished in a
manner which complies with the rules and regulatiofiany other stock exchange, listing authoritgi/an quotation system by
which the Capital Notes are for the time being dtidito listing, trading and/or quotation. To theemt required by Luxembourg
law, notices shall also be published in iémorial C, Recueil des Sociétés et Associatfviémorial C” ).

In the case of Bearer Notes and Registered Ndtesd to the extent required by the Luxembourg Ewanuary 11, 2008

relating to transparency obligations of issuersesfurities implementing Directive 2004/109/EC o turopean Parliament and
of the Council of December 15, 2004 on the harnaiita of transparency requirements in relationnforimation about issuers
whose securities are admitted to trading on a etgdlmarket and amending Directive 2001/34/EC cretwill also be published
in accordance with the provisions of such law anglementing provisions. Any such notice will be el to have been given
on the date of the first publication or, where iieegl to be published in more than one newspapetherfirst date on which

publication in all the required newspapers has leade. If publication as provided above is not ficable, notice will be given

in such other manner, and will be deemed to hawm lgiven on such date, as the Trustee shall appReeeiptholders and

Couponholders shall be deemed for all purposesvte Inotice of the contents of any notice giverhm relative Noteholders in

accordance with this Condition.

All notices to holders of Registered Notes will\adid if sent by first-class mail or (if posted &o overseas address) by air-mail
to their registered addresses appearing on thesReghny such notice shall be deemed to have gieeem on the fourth day after
the day on which it is mailed. If and for so lorgthe relevant Registered Notes are admitted dingaon the regulated market of
the Luxembourg Stock Exchange, all notices reggréegistered Notes shall be published on the weladithe Luxembourg

Stock Exchange (www.boursé\lu

Until such time as any definitive Notes are issubdre may, so long as the global Note(s) is orhatd in its/their entirety on

behalf of Euroclear and Clearstream, Luxembourgsuiestituted for such publication in such newsp@)ehe delivery of the

relevant notice to Euroclear and Clearstream, Libamg for communication by them to the holdershef €apital Notes and in
addition, for so long as any Capital Notes aredisin the Luxembourg Stock Exchange, a noticebeilpublished on the website
of the Luxembourg Stock Exchange (www.bourge Any such notice shall be deemed to have beesndio the holders of the
Capital Notes on the seventh day after the dayicwthe said notice was given to Euroclear anéGteeam, Luxembourg.

Notices to be given by any holder of the Capitatédashall be in writing and given by lodging thensatogether with the relative
Capital Note or Capital Notes, with the Agent. V8hainy of the Capital Notes are represented byoha@bNote, such notice may
be given by any holder of a Capital Note to the itgend/or the Registrar via Euroclear and/or Clesasn, Luxembourg, as the
case may be, in such manner as the Agent and/dRebestrar and Euroclear and/or Clearstream, Luxamt) as the case may
be, may approve for this purpose.
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14. Meetings of Noteholders, Modification and Waiver Entitlement of Trustee, Substitution, Change andndemnification
of Trustee

(a) Single Noteholder

In relation to any Restricted Capital Notes so lasdghere is only one Noteholder thereof, who stalify to the Trustee that it is
the sole Noteholder of the Capital Notes and ishmdding such Notes as a depositary for, or nomafe&uroclear, Clearstream,
Luxembourg on or prior to any such amendment, waivevariation being made (i) no amendment, waiwewariation of the
Capital Notes or the Trust Deed may be made witttweiprior written consent of such Noteholder aadips to the Trust Deed
and (i) the meeting, quorum and voting provisioh€ondition 14(b) shall not apply.

(b) Meetings of Noteholders

The Trust Deed contains provisions for conveningetings of the Noteholders to consider any mattérctihg their interests,
including the sanctioning by Extraordinary Resantdf a modification of such Capital Notes, theatiee Receipts, the relative
Coupons or any relevant provisions of the TrustdDeguch a meeting may be convened by the IssuerTihstee or at the
request of Noteholders holding not less than 10cpet in nominal amount of the Capital Notes far time being outstanding.
The quorum at any such meeting for passing an &idiaary Resolution is one or more persons holdingepresenting not less
than 50 per cent in nominal amount of the Capitaiel for the time being outstanding, or at any aatjed meeting one or more
persons being or representing Noteholders whataeemominal amount of the Capital Notes so helcbpresented, except that at
any meeting the business of which includes the fiwadion of certain provisions of the Trust Deelge tCapital Notes, Receipts
or Coupons (including modifying the dates for regéon of the Capital Notes or any date for paymehinterest thereon,
reducing or cancelling the amount of principallo tate of interest payable in respect of the @hpibtes, varying the method of
calculating the rate of interest on the Capitalddatr altering the currency of payment of the Gapibtes, Receipts or Coupons,
varying, amending or granting a waiver in relattorCondition 2, 3, 4, 5 or 6, modifying the prowiss concerning the quorum
required at any meeting of the Noteholders or thgorty required to pass an Extraordinary Resofutar modifying the
percentage required to pass any resolution), tleeugu shall be one or more persons holding or reptésy not less than two-
thirds in nominal amount of the Capital Notes fbe time being outstanding, or at any adjourned suebting one or more
persons holding or representing not less than loiné;in nominal amount of the Capital Notes fog thme being outstanding. An
Extraordinary Resolution duly passed at any meatingpe Noteholders shall be binding on all the éhaiders, whether or not
they are present at the meeting, and on the rei®@aeeiptholders and the relevant Couponholders.Trlast Deed provides that
a written resolution signed by or on behalf of ti@ders of not less than 100 per cent in nominabwarh of Capital Notes
outstanding shall be as valid and effective aslg passed Extraordinary Resolution. The provisifarsconvening meetings of
Noteholders contained in the Trust Deed shall pptyato Listed Swiss Franc Capital Notes.

The provisions of Articles 1157-1186 of the Swissl€ of Obligations will apply to all meetings ofltters of Capital Notes.
(c) Madification and Waiver

The Trust Deed provides that the Trustee may agrigleout the consent of the Noteholders, Receiptid or Couponholders, to
any modification (subject to certain exceptiongpesvided in the Trust Deed) of, or to any waiverathorisation of any breach
or proposed breach of, any of these Terms and @onslior any of the provisions of the Trust Deetijolu in any such case, in
the opinion of the Trustee, is not materially pdépial to the interests of the Noteholders or ty arodification of any of these
Terms and Conditions of the Capital Notes, the iRggethe Coupons or any of the provisions of thesTDeed which is of a
formal, minor or technical nature or which is maoeorrect a manifest error or to comply with maodgaprovisions of law. Any
such modification, waiver, authorisation or detaration shall be binding on the Noteholders, Rebeigiers and Couponholders
and, unless the Trustee agrees otherwise, anyraodification, waiver, authorisation or determinatishall be notified to the
Noteholders as soon as practicable thereafterdordance with Condition 13.

(d) Powers and Discretions

In connection with the exercise by it of any oftitgsts, powers, authorities or discretions (inigdbut without limitation, any
modification, waiver, authorisation or substitufiptihe Trustee shall have regard to the interddfiseoNoteholders as a class and,
in particular, but without limitation, shall not V& regard to the consequences of such exercisendividual Noteholders,
Receiptholders or Couponholders resulting fromrtheing for any purpose domiciled or resident mptiverwise connected with,
or subject to the jurisdiction of, any particularritory and the Trustee shall not be entitledequire, nor shall any Noteholder,
Receiptholder or Couponholder be entitled to cldiram the Issuer, or any other person any inderatibn or payment in
respect of any tax consequence of any such exarpise individual Noteholders, Receiptholders or @mholders except, in the
case of the Issuer, to the extent provided for amdition 7 and/or any undertaking given in additton or in substitution for,
Condition 7 pursuant to the Trust Deed.

The Trust Deed contains provisions permitting tiesfee to agree, without the consent of the Notkdrs| the Receiptholders or
the Couponholders, to the substitution at any toméimes of the Issuer as the principal debtor uride Trust Deed and the
Capital Notes, Receipts and Coupons. The Issuerahayy time with the agreement of the Trusteefaesaid, without the
consent or approval of the Noteholders, substhutétself as principal debtor under the Capitalté¥oa successor in business to
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the Issuer or such substitute, being a duly licera®sd regulated entity that carries on the busiésan insurance company
within the Zurich Insurance Group (@uccessor Issuer]).

The Issuer may only transfer its obligations urttier Capital Notes if (i) the rating assigned bytbbtoody’'s Investors Service,
Inc. (‘Moody’s”) and Standard & Poor’'s Rating Services, a divisidnthe McGraw-Hill Companies, Inc'S&P”) or its
successor to the transferee’s senior unsecuredislamjual to or higher than the senior unsecurdat diting of the Issuer
immediately after such transfer (it being underdttiat if such senior unsecured debt is rated thy @me of Moody's or S&P or
their respective successors immediately prior thdtansfer, then only the then existing rating nogsequal to or higher than the
corresponding ratings immediately after such transind the transferee is an affiliate of ZIG am@mgaged in the same line of
business that the Zurich Insurance Group is engeged the date of such transfer or (ii) the trang$ approved by the holders of
the Capital Notes in the manner set out in Conulifid(a) above, provided that the foregoing shallpreclude the Issuer from
transferring its obligations under the Capital NMotere such transfer is pursuant to the trangfenlzstantially all of the Issuer’s
assets and obligations to another entity pursuwaahy merger, consolidation or corporate reorgdéivisar by operation of law in
which case neither the rating condition nor therapal of the holders of the Capital Notes will leguired.

Notwithstanding the above, by subscribing to orcpasing the Capital Notes, the Noteholders expresshsent to the
substitution of the Issuer on the conditions reféno above and expressly consent to the releaedésuer from any and all
obligations in respect of the Capital Notes anddsemed to have expressly accepted such subsiit@ich agreement shall be
subject to the relevant provisions of the Trustdee

The Trust Deed contains general provisions forrdteement and removal of the Trustee and the apmeint by the Issuer of a
substitute issuer which has previously been apprbyethe Trustee.

The Trust Deed contains provisions for the inderoaifon of the Trustee and for its relief from respibility, including
provisions relieving it from taking action unlesslemnified and/or secured to its satisfaction.

15. Further Issues

The Issuer shall be at liberty from time to timehaeiut the consent of the Noteholders, ReceipthsldelCouponholders to create
and issue further notes having terms and conditioesame as the Capital Notes or the same ieglects save for the amount
and date of the first payment of interest therepd so that the same shall be consolidated and #ogimgle Series with the
outstanding Capital Notes.

16. Governing Law and Submission to Jurisdiction

(&) The Trust Deed (other than the provisions irggatherein to subordination which shall be goveriy, and construed in
accordance with, the laws of Switzerland), the @apiotes (other than the provisions of ConditiorwRich shall be
governed by, and construed in accordance withldivs of Switzerland), the Receipts and the Coupamd any non-
contractual obligations arising out of or in corti@t with them are governed by, and shall be coestiin accordance with,
English law.

(b) The Issuer has agreed in the Trust Deed, eitlusive benefit of the Trustee, the Noteholdiies Receiptholders and the
Couponholders, that the courts of England are tee Harisdiction to settle any disputes which maiserout of or in
connection with the Capital Notes, the Receiptsg@nthe Coupons and that accordingly any suit,oactir proceedings
(together referred to as “Proceedings”) arisingafudr in connection with the Capital Notes, thec&pts and the Coupons
may be brought in such courts.

(c) The Issuer has irrevocably waived in the Tidsed any objection which it may have now or heggétfh the laying of the
venue of any such Proceedings in any such courtaaydclaim that any such Proceedings have beengbtan an
inconvenient forum.

(d) Nothing contained in this Condition shall limany right to take Proceedings against the Issmeginy other court of
competent jurisdiction, nor shall the taking of &edings in one or more jurisdictions precludetéikéng of Proceedings in
any other jurisdiction, whether concurrently or.not

(e) The Issuer has appointed Zurich Insurancelyficbranch at its registered office for the timergpas its agent for service of
process in respect of any Proceedings in Engladchae undertaken in the Trust Deed that, in thateseZurich Insurance
plc, UK branch ceasing so to act or ceasing toegestered in England, it will appoint another perss its agent for service
of process in England in respect of any Proceedmgsgland.

() Nothing herein shall affect the right to sepmceedings in any other manner permitted by law.

(g) Inrespect of Listed Swiss Franc Capital Naiely, the Issuer and the Trustee have agreed it Deed for the benefit
of the Noteholders, the Receiptholders and the Goluplders to the additional jurisdiction of the dsuof the City of
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Zurich, venue Zurich 1, with the right of appeahexe the law permits, to the Swiss Federal Coudustice in Lausanne,
the decision of which shall be final.

17. Contracts (Rights of Third Parties) Act 1999

No person shall have any right to enforce any terroondition of this Capital Note or the Trust Daswler the United Kingdom
Contracts (Rights of Third Parties) Act 1999.
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USE OF PROCEEDS

The net proceeds from each issue of Notes by Zkginbourg) and ZF (USA) will be used either to rafine existing debt of
the ZIC Group or, alternatively, for general comder purposes, in each case outside Switzerlandsinige in Switzerland is
permitted under the Swiss taxation laws in foroerfitime to time without payments in respect of Nwtes becoming subject to
withholding or deduction for Swiss withholding tag a consequence of such use of proceeds in Saiider

The net proceeds from each issue of Notes and &d&utes by ZIC will be used in Switzerland to nefince existing debt of ZIC
or, alternatively, for general corporate purposes.

The net proceeds from each issue of Notes by ZF) (Wi be used either to refinance existing debttloé Zurich Insurance
Group or, alternatively, for general corporate jusgs, in each case outside Switzerland unlessnuSwiitzerland is permitted
under the Swiss taxation laws in force from timetitne without payments in respect of the Notes be#ng subject to

withholding or deduction for Swiss withholding tas a consequence of such use of proceeds in SaitdeiReference to the
“Zurich Insurance Group” shall mean ZIG, together with all of its substis.

The net proceeds from each issue of Notes by ZuBmhk will be used either to refinance existing tdebZurich Bank or,
alternatively, for general corporate purposes,dohecase outside Switzerland unless use in Swatzérs permitted under the
Swiss taxation laws in force from time to time waitit payments in respect of the Notes becoming sultgewithholding or
deduction for Swiss withholding tax as a conseqaafcsuch use of proceeds in Switzerland.
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ZURICH INSURANCE COMPANY LTD

GENERAL INFORMATION

Overview of the ZIC Group structure

Zurich Insurance Group Ltd

} Allied Zurich Limited
Zurich Insurance

Company Ltd

Subsidiaries

Including Farmers Group, Inc. and Allied
Zurich Holdings Ltd

1 zIC Group

Zurich Insurance Company Ltd (hereinafter refertedas ZIC”) is a public limited liability companyAktiengesellschaft
founded for an unlimited duration and operatinganttie Swiss Code of Obligations and Swiss inswdae and regulation and
incorporated in the commercial register of the ©anbf Zurich, Switzerland on July 16, 1884. Itsistgyed office is at
Mythenquai 2, CH-8002 Zurich, Switzerland (telepbiordl 44 625 25 25) and its registered numbeH€20.3.929.583-0. The
articles of incorporation of ZIC date from April 8009. The purpose of ZIC is to conduct all kinflsngsurance and reinsurance
businesses, except for direct life insurance bgsin€he fiscal year of ZIC begins on January 1tamdinates on December 31 of
each year.

ZIC and its subsidiaries (collectively thelC Group ") are an insurance-based financial services peswdth a global network
which also distributes non-insurance products featected third-party providers. The ZIC Group apes mainly in Europe, the
USA, Latin America and Asia Pacific through subaids, branch offices and representatiadfi€ as such has a dual function,
firstly as an insurer, operating through branclice in Switzerland and other countries, and sdgasgia holding company.

ZIC is owned by Zurich Insurance Group Lt&IG "), the ultimate parent company of the ZIC GroupG4s a public limited
liability company Aktiengesellschagftunder Swiss Law and is incorporated in Zurich,itdsvland. Its registered office is at
Mythenquai 2, CH-8002 Zurich, Switzerland. ZIG lalésting on the SIX Swiss Exchange.

Share Information
The share capital of ZIC amounts to CHF 825,000,d06ded into 82,500,000 issued and fully paidrapistered shares with a

par value of CHF 10 each. The transfer of sharssiligect to the board of directors’ consent. Tharwf directors may further
delegate such consent.

ZIC paid out an extraordinary dividend in the anmtoainCHF 1.5 billion on December 7, 2011 and anirad; dividend of CHF
2.4 billion on April 5, 2012 in respect of the fimaal year 2011. ZIC did not pay any dividendsha years 2010, 2009 and 2006.
In 2008 it paid a dividend of CHF 1.9 bhillion armd2007 it paid a dividend of CHF 1.3 billion.

Notices

Notices are given by ZIC by publication in the Ssvi3fficial Commercial GazettSchweizerisches Handelsamtsblaiptices

to shareholders are given by ZIC by ordinary maithte addresses registered in the share registessuatherwise provided by
law or the articles of incorporation of ZIC.
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Business and Strategy

The ZIC Group aspires to become a leading glotsalramnce group in its chosen general insuranceifenid$urance markets. The
ZIC Group has reviewed its strategy in 2010 and wintinue building global capabilities by impleniey an agile
organisational and operating model as well as acathg The Zurich Way umbrella program for achigviop-tier performance.
As an insurance-based financial services provither ZIC Group also distributes non-insurance prtgjusuch as mutual funds,
mortgages and other financial services productsn fselected third-party providers. The ZIC Grougrapes mainly in Europe,
the USA, Latin America and Asia Pacific through sidiaries, branch offices and representations.

The Segments

The ZIC Group pursues a customer-centric strategyist managed on a matrix basis, reflecting bosinasses and geography.
The ZIC Group’s operating segments have been fikshton the basis of the businesses operated by BeGroup and how
these are strategically managed to offer diffeqmoiducts and services to specific customer groGegment information is
presented accordingly. The ZIC Group’s reportablgngents are as follows:

» General Insurance is the segment through whichZte Group provides a variety of motor, home and owrtial
products and services for individuals, as wellraalsand large businesses.

» Global Life pursues a strategy of providing mareatding unit-linked protection and corporate pragpmss through
global distribution and proposition pillars to deeleadership positions in its chosen segments.

» Farmers provides through Farmers Group, Inc. andubsidiaries (FGI) non-claims related managersenices to the
Farmers Exchanges. FGI receives fee income fopithssion of services to the Farmers Exchangeschvaie managed
but not owned by Farmers Group, Inc. a wholly owsetisidiary of the Zurich Insurance Group. Thisnsegt also
includes the Farmers Re business, which includdég minsurance assumed from the Farmers Exchariggsners
Exchanges are prominent writers of personal limessanall commercial lines business in the U.S..

For the purpose of discussing financial performaheeZIC Group considers General Insurance, Glotf@aland Farmers to be its
core business segments.

Other Operating Businesses predominantly consigi@¥ZIC Group’s Headquarter and Holding and Fimanactivities. Certain
alternative investment positions not allocatedusiibess operating segments are included withiniRgldnd Financing.

Non-Core Businesses include insurance businessgesh ZIC Group does not consider core to its a@is and that are
therefore mostly managed to achieve a beneficiadoffit Non-core businesses are mainly situateché.S., Bermuda and the
United Kingdom.

The ZIC Group Key Segmental Information

Audited consolidated figures of the ZIC Group

Gross Total Net

in USD millions, written BOP* |income/(loss

as reported for the year ended December 31, 2011 premiums |revenueg before

and income

policy fees taxes
GENETAI INSUFBINCE .....ooiiiiiiiiii ettt mmm e e et e e ekttt e e e e skt e e e aaab bt e e e e e annb e e e e e e e annnes L 34,572 32,809 2,547
L1 [o] o= I = PP PP PR PPPP . 11,58312,904 1,431
FBIMNEIS ..ot e e e et e e e e e e e e e e s e st e e s enrarrrnreees . 3,929 5,948 1,464
Other Operating BUSINESSES ............i.utmmmmmceee et ittteteeesaaibbeeeeeesatbreeeessaanreeeeessabrnreeaesaas 141 1,539 (625)
NON-COrE BUSINESSES ......uuiiiiiiiiiiiiii ettt a e e e e e e e ean e e e e e b e e e s e annreeas 594 989 128
L)z U4 (O €1 {018 o] o) TP P PP PPPPPPPPPPN 50,2p0 51,876 4,945

'Business Operating Profit: This measure is thesbasi which business units are managed. It indicttesunderlying
performance of the business units by eliminating ithpact of financial market volatility and othesmoperational variables.
Business Operating Profit reflects adjustmentssfareholders’ taxes, net capital gains on invessnamd impairments (except
for the capital markets and banking operationsuihet! in Non-Core Businesses and investments ineh&gdgls and certain
securities held for specific economic hedging pegs), policy-holders’ share of investment resudtstlie life businesses, non-
operational foreign exchange movements, and sagmifi items arising from special circumstances,uitdicly restructuring
charges, charges for litigation outside the ordirtaurse of business and gains and losses on diigast of businesses.

LON20098286/106 105



*The Total ZIC Group information j@resented after elimination of the inter-segmesumisactions, and as such does not reflect

the sum ofegment figures.

The ZIC Group Key Financial Information

As atorfor | As at or for
the year the
As at or for | As at or for ended year ended
the the December 31, December 31,
year ended | year ended 2010 2010-as
December 31, December 31, Restatements| previously
in USD millions 2011 2010 (unaudited)* reported
(audited) (unaudited) (audited)
Gross written premiums and policy fees.................... 50,200 49,965 49,965
Net written premiums and policy fees .........cccceeeunnnnns 43,650 44,282 44,282
Net investment result on the ZIC Group investments. 9,47( 8,289 8,289
Net income before income taxes..............cccccccvvvvnneen. 4,945 5,062 (6) 5,067
Net income after taxes attributable to shareholders... 3,888 3,561 (6) 3,567
Total INVESIMENES......ccoiiiiiiiiiiie e 298,754 304,794 304,794
Reserves for insurance contracts...........cceeeeccvvvveeeennn. 240,811 242,719 72 242,646
Total shareholders’ equity...............ccooeeeeeeeeiiiiiiiics 31,381 31,862 (79) 31,941

*For details please refer to “Change in accountipglicies and change in presentation 2011” below.
Change in accounting policies and change in presetion 2011

In the ZIC Group’s General Insurance business imfay, prior year results were misstated for aquedf time due to some
errors in adjustments between local GAAP and IFRSs resulted in incorrect reserves for lossesaum premium reserves
and deferred acquisition costs for some specificipets. The errors identified by management, hasealted in a restatement of
equity of USD 80 million and USD 79 million as okeBember 31, 2010 and January 1, 2010 respectivelythe year ended
December 31, 2010 the impact on net income afierstavas a loss of USD 6 million and on businessatjpgy profit a loss of
USD 5 million. The impact on various line itemsa<December 31, 2010 in the consolidated balaneetsdnd the consolidated
income statement are set out in the restatemelaistabonsolidated income statements, consolideaéthbe sheets, consolidated
statements of cash flows, consolidated statemdrtlamges in equity and notes 8, 11, 12, 20, 2228ndf the Zurich Insurance
Group (which was formerly used to refer to ZIC discsubsidiaries, now the ZIC Group) Annual Refairt1 have been restated
accordingly.

In addition, there have been further restatementshe balance sheet and reclassifications as desdlbelow which have no
material impact on the ZIC Group’s financial pasitior performance.

o Certain balances erroneously reported as cashastderjuivalents amounting to USD 376 million andU23 million as
of December 31, 2010, and January 1, 2010, respdctiare now presented as other loans. In additentain balances
erroneously reported as unit-linked cash and cgsivalents amounting to USD 5,619 million and USP14 million as of
December 31, 2010, and January 1, 2010, respegti@et now presented under unit-linked other loditese changes, as
well as a change in presentation of certain debihg2011 result in a decrease of net cash provijedperating activities of
USD 766 million, a decrease in net cash used ianfimg activities of USD 411 million and a decrea$e&ash and cash
equivalents by USD 5,995 million as of December 3010 as presented in the cash flow statement.eThbanges in
presentation are reflected in the consolidatednealaheets, consolidated income statements, cdatadi statements of cash
flows and note 6 of the Zurich Insurance Group @lthivas formerly used to refer to ZIC and its suiasids, now the ZIC
Group) Annual Report 2011.

0 The ZIC Group erroneously classified certain lifsurance products. The classification was correct@®11 as the impact
on the ZIC Group’s consolidated income statemerg m@ material. The reclassifications in the ba¢asbeet from other
liabilities to future life policyholders’ benefiend liabilities for investment contracts as welffrasn future life policyholders’
benefits to liabilities for investment contractsyrh liabilities for investment contracts to reserver unit-linked contracts and
from reserves for unit-linked contracts to liald# for investment contracts are set out in notesd9 of the Zurich Insurance
Group (which was formerly used to refer to ZIC @sdsubsidiaries, now the ZIC Group) Annual Rejafri 1.

0 Some assets related to non-risk transfer reinsaredaposits reported under receivables and otlsetsaamounting to USD
4 million as of December 31, 2010, are now presenteder deposits made under assumed reinsurant@cetsnn order to
ensure consistency with the treatment of othetedlaems.
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o Certain balances erroneously reported under nefalised gains/losses on available-for-sale investsnemounting to USD
106 million as of December 31, 2010 and 2009 an® presented under retained earnings. This changeeisentation is
reflected in the consolidated balance sheet, catael statements of changes in equity and notetléeoZurich Insurance
Group (which was formerly used to refer to ZIC @sdsubsidiaries, now the ZIC Group) Annual Rejairi 1.

Subsequent Events

Results Release

On May 10, 2012, ZIG, the ultimate parent of Zl@bfished its unaudited consolidated interim finahstatements as of and
for the three-month period ended 31 March 2012.

Redemption of Trust Preferred Securities

On March 9, 2012, the intention to exercise anyeadiemption option on the net amount outstanding.8.$250 million of

subordinated debt was announced. In 2007, ZFS E@ASA) Trust IV issued U.S.$500 million Series Fiked/Floating

Rate Trust Preferred Securities. In 2009, the Zuhitsurance Group repurchased approximately U.8.$2ilion of these

securities. The first call date for these secwitie May 9, 2012. Due to administrative matteratmed to the required
regulatory notification periods, the Zurich InsutanGroup intends to redeem these securities on 2Bn2012 at par plus
accrued interest.

2012 Dividend payment

At the Annual General Meeting held on March 29,2@ie shareholders of ZIG approved an unchangedatid of CHF 17
per share. There were 146,724,373 dividend-payirages on the applicable dividend entitlement dateich amounts to
approximately CHF 2.5 billion (or USD 2.8 billion)n the aggregate. As in the prior year, the dinitiés paid out of the
capital contribution reserve and is exempt fromsSwiithholding tax.

Name Change

Over recent years the Zurich Insurance Group tnaarslined its business portfolio to concentraténsmirance. In recognition
of this strategic focus, the company’s name wagntg changed from Zurich Financial Services LtdZurich Insurance
Group Ltd (‘ZIG ") in order to replace the reference to financiedvices and indicate the insurance activity ofgheup. The

name change was approved by the shareholders ofZtEe Annual General Meeting held on March 29,28nd became
effective in early April 2012 upon entry in the corarcial register of the canton of Zurich.

Issuance under the EMTN Programme
On January 11, 2012, the successful placement®8$B00 million of undated Capital Notes (hybridital, first callable in
2018, primarily to investors in the Asian marketsvemnounced. The hybrid capital has been issueti®@yinder the EMTN
Programme. The coupon has been set at 8.25% pemann
Amendments to and implementation of new accountingtandards
The following amendments to accounting standard$ iaterpretations of standards relevant to the Bfdup have been
implemented for the financial year beginning Japudy 2011 with no material impact on the ZIC Graugosition or
performance:
» Amendments to IAS 24 “Related Party Disclosures”
» Amendments to IFRIC 14 “Prepayments of a minimumdfag requirement”
The following amendments are not yet effective (raitadopted by the ZIC Group):
» IFRS 9 “Financial Instruments”
Amendments to IAS 1 “Financial Statement Preseoriati

Amendments to IFRS 7 “Financial Instruments: Disales”

IFRS 13 “Fair Value Measurement”

vV V V V

IFRS 10 “Consolidated Financial Statements”, IFRS"Joint Arrangements” and IFRS 12 “Disclosure oferests in
Other Entities”

» Amendments to IAS 19 “Employee Benefits”.

» Amendment to IAS 32 “Financial Instruments: Preagon”
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» Amendments to IFRS 7 “Financial Instruments: Disal@s”

Appropriation of Available Earnings

On March 29, 2012, it was approved at the annuatige meeting of ZIC to pay out a dividend of CHE(D,000,000 and to
carry forward available earnings of CHF 6,359,114,3

Board of Directors of ZIC (as at the date of this Bise Prospectus)

Name Nationality Function Principal Occupation

Josef Ackermann............... Swiss Non-Executib@i@nan In 1977 Mr. Ackermann joined Schweizerische
Kreditanstalt (SKA). In 1990, he was appointed he t
executive board of SKA, becoming its president @93
In 1996, Mr. Ackermann joined the management baérd
Deutsche Bank AG, where he was responsible for the
investment banking division. In 2002, he became
spokesman of the management board and chairmdre of t
group executive committee. In 2006, he was appdinte
chairman of the management board.

Mr. Ackermann is a member of the supervisory bazfrd
Siemens AG (second deputy chairman), Germany, a non
executive member of the board of directors of R
Dutch Shell plc, the Netherlands, and vice-chairmoiiie
board of directors of Belenos Clean Power Holdird,
Biel. He also plays an active role in the Institude
International Finance (chairman of the board oécliors),

the World Economic Forum (co-chairman of the
foundation board), the St. Gallen Foundation for
International Studies (chairman), the Foundationdau
Nobel prize winners Meetings at Lake Constance
(Honorary Senate member) and the Metropolitan Opera
New York (advisory director). In 2007, Mr. Ackernran
accepted an appointment as visiting professomianite at
the London School of Economics. In July 2008, he wa
appointed Honorary Professor at Frankfurt's Johann
Wolfgang Goethe University. Furthermore, he is an
Honorary Fellow of the London Business School and
holds an Honorary Doctorate from the Democritus
University of Thrace in Greece.

Tom de Swaan .................. Dutch  Non-executive Vice- Mr. de Swaan joined De Nederlandsche Bank N.V. in
Chairman 1972, and from 1986 until 1998 was a member of the

governing board. In January 1999, he became a nrembe
of the managing board and chief financial officEABN
AMRO Bank. He réred from ABN AMRO on May 1
2006, but continued as an advisor to the managiragdb
until June 2007. Mr. de Swaan is a non-executivenbes
of the board of GlaxoSmithKline Plc and chairmanitef
audit committee. He is a member of the supervisogrd
of Royal DSM, a Netherlands-based chemical group.
Since May 3, 2007, he has also been the vice chaimwh
the supervisory board of Royal Ahold, a global iteta
chain, and since May 10, 2008, he has been chaighan
the supervisory board of Van Lanschot NV, the hadi
company of F. van Lanschot Bankiers, an independent
Dutch bank. Since October 1, 2010, he has beemzbere
of the public interest committee of KPMG ELLP. Fri
1987 to 1988, he was chairman of the Amsterdam
Financial Center, and from 1995 to 1997 chairmathef
banking supervisory sub-committee of the European
Monetary Institute. He was also a member of theeBas
Committee on Banking Supervision from 1991 to 1986,
chairman from 1997 to 1998, and a non-executivecttir
on the board of théJK’s Financial Services Authoril
from January 2001 until the end of 2006. Mr. de &wis
also a director of a number of non-profit organa.
Among other positions, he is chairman of the badrthe
Netherlands Cancer Institute, a member of the boftide
International Franz Liszt Piano Competition,
chairman of the advisory board of the RotterdamoSth
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Susan Bies.......ccooeevvvvnnnnen.

Alison Carnwath................

Victor L.L. Chu.................
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British

British

Noneetiwe director

Non-executidieector

Non-execué director

109

of Management.

Mrs. Bies began her career in 1970 as regional and
banking structure economist twi the Federal Reser
Bank of St. Louis, Missouri, and two years latecdrae
assistant professor of economics at Wayne State
University, Detroit, Michigan. In 1977, she moved t
Rhodes College, Memphis, Tennessee in a simila, rol
and in 1979 joined First Tennessee National Cotmra

in Memphis, where she remained until 2001. Durihg t
early years, her areas of responsibility includactital
planning and corporate development. In 1984 sharbec
chief financial officer and chairman of the assaftility
committee. In 1995, she became executive vice geasi

of risk management, and auditor and chairman of the
executive risk management committee, as well as
continuing her duties with the asset/liability coittae.
From 2001 until 2007, she was a member of the Board
Governors of the Federal Reserve System. Betwe86 19
and 2001, Mrs. Bies was a member of the Emergisgels
Task Force of the Financial Accounting StandardarBo
From 2007 to 2008 she was a member of the Seauritie
and Exchange Commission’s advisory committee on
improving financial reporting, and chairman of its
substantive complexity sub-committee. In June 2008,
Bies became a member of the board of directorshaf T
Bank of America Corporation.

Ms. Carnwath began her career with Peat Man
Mitchell, now KPMG, where from 1975 to 1980 she
trained, qualified and practiced as a charteredwatant.
From 1980 to 1982 she worked as a corporate fieahof
Lloyds Bank International. From 1982 to 1993 sheswa
Assistant Director, then Director at J. Henry Sclero
Wagg & Co in London and New York. From 1993 to 1997
Ms. Carnwath was a Senior Partner at the financial
advisory firm Phoenix Partnership. The firm wasetak
over by Donaldson Lufkin Jenrette (DLJ) in late 199
Ms. Carnwath continued working for DLJ until 2000.

Ms. Carnwath has held several board offices. Fré®02

to 2005 she was the Chairman of the board of \@emup

plc, from 2001 to 2006 a director of Welsh Wategni
2004 to 2007 of Friends Provident plc, from 2002607

of Gallaher Group, and from 2007 to 2010 she was th
independent Chairman of MF Global In¢n July 201(
Ms. Carnwath was awarded an honorary doctorate from
the University of Reading. Ms. Carnwath is a Senior
Advisor of Evercore Partners and an independent
Chairman of ISIS Equity Partners LLP. She is Chaimm
of the Board of Land Securities Group plc and a tmam

of the Board of Barclays plc, Man Group plc and
PACCAR Inc..

Since 1982 Mr. Chu has practiced in the field apooate,
commercial and securities laws, with special emishas
China and regional investment transactions. Fro8518
2000, Mr. Chu was deputy secretary-general of the
International Bar Association. Since 1988 he hageskas
chairman of First Eastern Investment Group, a leg
direct investment firm focusing on China. He isoals
chairman of First Eastern Investment Bank Limited a
FE Securities Limited. Over the past 20 years he ha
served at various times as director and council begrof

the Hong Kong Stock Exchange, a member of the |
Kong Takeovers and Mergers Panel, a member of the
Hong Kong Securities and Futures Commission’s axdyi
committee and a part-time member of the Hong Kong
Government's Central Policy Unit. He is currently
foundation board member of the World Economic Forum
and co-chairs the Forum’s International Businessnco.

He is also vice chairman of Asia House in London, a
trustee of the WWF in Hong Kong and a member of the



Mayor of London’s International Business Aduvisi
Council.

Mr. Chu's other civic associations include servigethe
advisory bodies of the International Crisis
Group, Chatham House, the Beijing Music Festival
Foundation and the Atlantic Council of the USA.

Rafael del Pino............. Spanish Non-executive director ~ Mr. del Pino began his career with Ferrovial before
becoming a consultant with Boston Consulting Graup
Paris, and returned in 1986. From 1992 to 1999 he w
CEO of Grupo Ferrovial, and in 1999 he was appdinte
Executive Vice Chairman. In 2000 Mr del Pino assdme
the position of Executive Chairman and Managing
Director of Ferrovial S.A.. During his career atrfewial
he has transformed the company from a mostly domest
construction company to a leading provider of
infrastructure services around the world.

Mr. del Pino is a member of the board of Banestan(®
Espafiol de Crédito S.A.) and the International Adry
Board of Blackstone. He also maintains contact \tiid
acaemic world through membership on the MIT Ene
Initiative’s External Advisory Board, the MIT
Corporation, the International Advisory Board ofSIE
and the European Advisory Board of Harvard Business
School.

Thomas Escher................. Swiss Non-execudikector In 1974 Mr. Escher joined IBM Corporation as a
marketing representative in New York. In subsequent
years, his career led him through various managkmnia
functions with responsibilities for markets and eali
relationships overseas, in different European atemand
in Switzerland. In 1996, Mr. Escher joined SwissnBa
Corporation and was — as a member of the exechtiged
— CEO for the major market region in Switzerland #&or
the information technology organisation. Followitige
merger of Swiss Bank Corporation and Union Bank of
Switzerland to form UBS AG in 1998, he headed fthe |
business area of the wealth management and business
banking division through mid-2005 as a member @& th
group managing board. As of July 1, 2005, Mr. Esche
assumed the function of vice chairman in the Bissne
Group Global Wealth Management & Swiss Bank of L
AG. In addition, Mr. Escher is a member of the lboaf
the Greater Zurich Area Foundation. This organisati
engages in the active marketing of the City of Zurand
its relevant environment as domicile to foreignibess.

Fred Kindle..........cccceeenee Swiss Non-exeeetilirector Mr. Kindle worked as a marketing project managethwi
Hilti AG in Liechtenstein from 1984 until 1986, atiden
enrolled at Northwestern University, Evanstonnbiss, in
the United States, where he earned an MBA. Fron8198
until 1992 he was a consultant with McKinsey
Company in New York and Zurich. He then joined 8ulz
Chemtech AG in Switzerland as the head of the Mass
Transfer Department and in 1996 became the heddeof
Product Division. In 1999 he was appointed CEC
Sulzer Industries, one of the two operating growps
Sulzer AG. Two years later he became CEO of SWAg&r
where he also served as a board member. Afterng
ABB Ltd. in 2004, Mr.Kindle was appointed CEO
ABB Group in January 2005, a position he held until
February 2008. He then became a partner of CD &R,

a private equity firm based in New York and Londém.
his function as a partner of that firm Mr. Kindlerges as
the chairman of Exova Ltd., Scotland, BCA Groupijtelh
Kingdom, and as a director of Rexel SA, France.i$le
also on the board of VZ Holding Ltd, Zurich and Séa
Rail AG, Bussnang.

Armin Meyer..........cccuveee... Swiss Non-executtiesctor Mr. Meyer joined BBC Brown Boveri Ltd in 1976 as a
development engineer. In 1980, he became head of
research and development for industrial motors, iand
1984, he took over as head of the internationainiess
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Don Nicolaisen ................. American Non-execeatdirector

Rolf U. Watter................... Swiss Non-execatilirector

unit for electrical power generators. In 1988, Mteyer
became president of ABB Drives Ltd. and in 1992,
president of ABB Power Generation Ltd. From 199&lun
2000, he was executive vice president of ABB Litd a
member of that group’s executive committee. In 198¥
became a member of the board of directors of Ciba
Specialty Chemicals at the time of its spin-off nfro
Novartis. He became chairman of the board of Ciba
Specialty Chemicals in autumn 2000 and served &b th
role until April 2009. From January 1, 2001 until
December 31, 2007, he also acted as chief executive
officer.

In April 2010, Mr. Meyer became a member of therdoa
of directors of Amcor Limited in Melbourne, Austial
Mr. Meyer was a member of the executive committez a
the foundation board of the international Institfte
Management Development, IMD, in Lausanne,
Switzerland until December 2011. From 2001 to 2068,
was a member of the European Chemical Industry €ibun
(Cefic) in Brussels, Belgium.

Mr. Nicolaisen joined Price Waterhouse (which
subsequently became PricewaterhouseCoopers), wkere
was admitted to partnership in 1978. He servedanious
capacities, including as an auditor and as chairwian
PricewaterhouseCoopers’ financial services practite
led that company’'s national office for accountingda
Securities and Exchange Commission services fro&8 19
to 1994 and served on both the U.S. and globaldsoar
from 1994 to 2001. From September 2003 to November
2005, he was chief accountant of the U.S. Secsriied
Exchange Commission and was principal adviser & th
Commission on accounting and auditing matters. $Ha i
member of the board of directors of Verizon
Communications Inc., Morgan Stanley and MC(
Investment Corporation. In addition, he is on teard of
advisors of the University of Southern California
Leventhal School of Accounting.

Since 1994 Mr.Watter has been a partner in thefiamw

Bar & Karrer in Zurich and was a member of its exae
board from 2000 and an executive director upon the
incorporation of Bar & Karrer AG in 2007 until
September 2009. He is a non-executive director of
Syngenta AG (since 2000), UBS Alternative PortfdhiG
(since 2000) and A.W. Faber-Castell (Holding) A@¢s
1997) as well as a non-executive dioect(currently
serving as an interim chairman of the boaofl)Nobel
Biocare Holding AG (since 2007). He is also aiane
professor at the Law School of the University ofiZh.

In addition, he is a member of the SIX AdmissioraBb
and of its Disclosure Commission of Experts. Heoals
serves as chairman of two charity institutions.

The business address of each member of the Bodbitexdtors is Mythenquai 2, CH-8002 Zurich, Switaed. All directors are
non-executive, independent of management, and haver held an executive position in the Zurich tasge Group. All
directors also serve on the Board of Directors &.ZAs at the date of this Base Prospectus, thexena potential conflicts of
interests between the duties of any member of terdBof Directors of ZIC owed to ZIC and their g interests and/or other
duties. If a potential conflict arises in the fuguit would be subject to the applicable provisiohsSwiss company law and the
organisational rules of ZIC relating to proceediagmeetings of the Board of Directors.

Group Executive Committee of ZIC (as at the date ofhis Base Prospectus)

Function

Name Nationality
Martin SENN......c.ueiiiieiieeee e e Swiss

Mike FOleY.........coovviiiiv e e U.S American
Mario GreCO......eveeieeieeieeieee et Italian

Kevin Hogan ... U.S American
Jeff Dailey.....uvvieeeeiiiiiiiie e, U.S American
Axel P. Lehmann .........coooviviiiiiiiiiiin e Swiss

LON20098286/106

Chief Executive Officer
CEO North America Commercial and RegicChairman of North
America
CEO General Insurance
CEO Global Life
Chief Executive Officer - Farmers Goplnc.
Chief Risk Officer and Regional Chairman afdpe



Cecilia REYES ....covveveeeeeeeieeveececeecen Swiss/Philippine Chief Investment Officer

Geoffrey (Geoff) Riddell ................oeeeevim. British Regional Chairman of Asia-Pacific & Middiast
T (o) B 1= Y T Belgian Group Head of Operations

Christian OratoT...........ccoeeeveeeeeeeeeeeeeeeenn. Swiss/Austrian  Chief Administrative Officer

Pierre Wauthier..........cccccoevviiiiii e, French/British  Chief Financial Officer

The business address of each member of the Groequbxe Committee of ZIC is Mythenquai 2, CH-8002igh, Switzerland.
As at the date of this Base Prospectus, there@mpotential conflicts of interests between the etif any member of the Group
Executive Committee of ZIC owed to ZIC and theiwvpte interests and/or other duties. If a potert@iflict arises in the future,
it would be subject to the applicable provisionsSefiss company law and the organisational ruledlGfrelating to proceedings
at meetings of the Group Executive Committee of.ZIC

Regulation

ZIC conducts its operations in Switzerland undegraping licences for all lines of general insurabasiness. The operations of
ZIC are subject to continued supervision by thesSvidiinancial Market Supervisory Authority FINMARINMA ") based on the
Swiss Insurance Supervision LawgL") that came into force on January 1, 2006. Swissirance companies must always
maintain net assets or funds free of any encumbkrircthe amount of the “solvency marginS@ivency I'). Swiss regulation
relating to the solvency margin is similar to ther@ean Union EU”) solvency margin regime (Solvency 1). The lawratuced
risk-based capital requirements (target capitaljenrthe Swiss Solvency TestSST’) since January 1, 2011, similar to the
ongoing Solvency Il implementation in the EU. Swissurers also have to maintain tied assets thaireeall known and
estimated liabilities of the insurance companyaags the insureds arising out of insurance cotgrathe law requires Swiss
supervised insurance companies and groups to nraiateask management system appropriate to itsniessi activities and to
establish effective internal control systems. $balequires every Swiss insurance company to detsigm appointed actuary who
has to provide certain reports to management. awefdirther introduces rules regarding the supeisif insurance groups and
insurance conglomerates. These include the reqaireto calculate a group solvency margin as wedl ggoup risk based capital
based on an internal model. The reporting of igh@ip transactions is also required. Under the gsupervision rules and based
on a FINMA decree of December 28, 2011 the Zunutance Group qualifies as an insurance group.

The different insurance and financial services slitases of the Zurich Insurance Group are supediBy their relevant local
regulators and may be subject to regulatory regiris on the amount of dividends, cash loans andirazks which can be
remitted to ZIC or ZIG respectively.

LEGAL PROCEEDINGS AND REGULATORY INVESTIGATIONS
Legal Proceedings

The operating subsidiaries of ZIG are continuousiyolved in legal proceedings, claims and litigatiarising in the ordinary
course of their insurance operations, and whictirageneral the subject of policy claims. Thesbiliges are taken into account
in setting reserves. In addition, certain companighin the Zurich Insurance Group are engagedhim following legal or
arbitration proceedings which may have a signifiedfect on the financial position of the Zurictstmance Group.

(a) Fogel Litigation

ZFS (now named Zurich Insurance Group Ltd) is a&de#ant in a putative class action pending in Califostate court captioned
Benjamin Fogel v. Farmers Group, Ind=¢gel Casé). The case, originally filed in August 2003, isoght on behalf of a
putative class of all policyholders of the FarmErehanges from 1999 to the present. The plaintiégas that Farmers Group,
Inc. and certain of its affiliates Farmers”), which acted as the attorneys-in-fact for potiolders of the Farmers Exchanges,
collected excessive and unreasonable managementThe complaint seeks, amongst other things, diggoent, as well as
damages and injunctive relief. In February 2008, ttial court granted Farmers’ motion for summarggment, and the plaintiff
appealed. In 2008, a California appellate courersed the trial court’s ruling and reinstated ttigdtion. On September 9, 2009,
the plaintiff filed a motion seeking to certify atironwide class of all policyholders of the FarmEsshanges since August 1,
1999. On October 7, 2010, ZFS announced that itFamchers had agreed in principle to a proposedmatde settlement of the
Fogel Case. Under the terms of the settlement,na duUSD 455 million was made available to approadiety 12.5 million
policyholders who may qualify for a distributionder the settlement, with any residual amount géintpe Farmers Exchanges.
ZFS and Farmers will also pay attorneys’ fees ts<laction counsel of up to USD 90 million, as wasl the costs of
administering the settlement. On December 12, 200Oparties executed the settlement agreemenérals of which are subject
to the court’s final approval. On January 12, 284 parties filed a motion seeking preliminary apai of the settlement. On
February 3, 2011, the court granted a motion terugne by a class member who objects to certainctsmpf the proposed
settlement. The hearing on the motion for prelimynapproval was held on March 2, 2011 and the cgrahted the motion.
Notices were mailed and published to class memlzard, a number of objections and opt-out request® wabmitted. On

20n April 3, 2012, the Zurich Insurance Group anmumd that Mr. Orator has decided to pursue new ppities outside of the
Zurich Insurance Group and will be leaving by tmel @f 2012. Mr. Orator will continue to serve irstdurrent role until the
announcement of a successor.
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October 31, 2011, the court granted a motion byState of Montana to intervene so it could objectértain aspects of the
proposed settlement. On December 21, 2011, the goamted final approval of the settlement, ancdtuced the total award of
attorneys’ fees, expenses, and incentive awardppooximately USD 74 million (instead of USD 90 limih). A 60-day appeal
period commenced following entry of the court'sgoeent on December 21, 2011. Five notices of appesé been filed,
including one by intervenor State of Montana. Aefing schedule has not yet been set.

(b) Converium Related Litigation

ZFS (now named Zurich Insurance Group Ltd) is a&deént in putative class-action securities lawseitating to its divestiture

of its interest in Converium (now Scor Holding (8®irland) AG). On July 25, 2008, ZFS and the ckd#on plaintiffs entered

into an amended stipulation of settlement thatedafbr a payment of USD 28 million to settle thee@ two parts on behalf of
all persons and entities who had purchased Cormesicurities between January 7, 2002 and Septem@04: one settlement
in the U.S. court, covering all U.S. persons antities, and all other persons who had purchased/€amm securities on U.S.
markets, and another settlement in the Amsterdaort@b Appeal, in the Netherlands, covering all AdrS. persons and entities
who had purchased Converium securities on non4daBkets. The U.S. and Dutch settlements are bdifestito court approval

and are independent of each other. The U.S. courosed the U.S. settlement on December 12, 208 tlee ruling became

final in June 2009. On January 17, 2012, the ArdsierCourt of Appeal approved the non-U.S. settlérard the time to appeal
has now expired.

(c) Fuller Austin/ API Litigations

An action entitled Fuller-Austin Asbestos Settletérust, et al. v. Zurich American Insurance Compé#éiYAIC "), et al., was
filed in May 2004 in the Superior Court for San fasco County, California. Three other similar ens were filed in 2004 and
2005 and have been coordinated with the FulleriAuwsttion (collectively Fuller-Austin Case’). In addition to ZAIC and four
of its insurance company subsidiaries, Zurich lasae Company Ltd ZIC ") and Orange Stone Reinsurance Dubli®rgnge
Ston€’) are named as defendants. The plaintiffs, wholastorical policyholders of the Home Insurance @amy (‘Home"),
plead claims for fraudulent transfer, alter egbility and unfair business practices relating te thcapitalisation of Home, which
occurred in 1995 following regulatory review andpegval. The plaintiffs allege that pursuant to ttexapitalisation and
subsequent transactions, various Zurich entitiek &ssets of Home without giving adequate consierén return, and contend
that this forced Home into liquidation. The plaifstifurther allege that the defendants should He hesponsible for Home’s
alleged obligations under their Home policies. Tied judge designated the plaintiffs’ claims fanstructive fraudulent transfer
for adjudication before all other claims; he suhssly ordered an initial bench trial on certaimehold elements of those
fraudulent transfer claims and on certain of defentsl affirmative defenses. The trial commencedNmvember 1, 2010, and

trial testimony has concluded. Closing argumenteweard on February 22-23, 2012. A decision igljmen

A similar action entitled A.P.l., Inc. &P1") Asbestos Settlement Trust, et al. v. ZAIC, et alas filed in March 2009 in the
District Court for the Second Judicial District, @ay of Ramsey, Minnesota (th&PI Cas€’). ZAIC and two of its insurance
company subsidiaries were named as defendantsddfieadants removed the case to the U.S. DistrictrtCor the District of
Minnesota, where it is now pending. The plaintgisbsequently amended their complaint to add ZI@n@e Stone and two
additional ZAIC subsidiaries as defendants. Adim FEuller-Austin Case, the plaintiffs allege th&tlAs an insured under policies
issued by Home, primarily in the 1970s. The commplaieeks to hold defendants liable for Home's pobibligations under
various theories of vicarious liability tied to thecapitalisation of Home, and it also alleges tlefendants are liable for damages
under theories of fraudulent transfer and tortimtisrference with contract. In 2010, the court dssad the plaintiffs’ fraudulent
transfer, tortious interference with contract amhsumer fraud claims. Following the conclusion oé-prial discovery, the
defendants filed a motion for summary judgment seplismissal of all remaining claims against théne plaintiffs also filed a
motion for partial summary judgment on their claihrespondeat superior. On March 30, 2012, thetassued a decision
granting the defendants’ motion for summary judgh@nto all remaining claims, and denying the pitigl motion. On April
27, 2012, the plaintiffs filed a notice of appeftertain of the court’s summary judgment rulingshe U.S. Court of Appeals for
the Eighth Circuit.

Zurich Insurance Group maintains that the Fullestftuand API Cases are without merit and intendsotdtinue to defend itself
vigorously.

Regulatory Authorities and Related Litigation

The ZIC Group’s business is subject to extensiyastision, and companies in the ZIC Group are gukar contact with various
regulatory authorities.
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ZURICH FINANCE (LUXEMBOURG) S.A.

Zurich Finance (Luxembourg) S.A. 4F (Luxembourg)”) was incorporated on May 19, 1999, and operaieder the

Luxembourg law dated August 10, 1915 concerningroencial companies, as amended, as a public linligddity company

(société anonymelt is registered with the Luxembourg trade amdnpanies register under number B.69.748. The ergidt
office of ZF (Luxembourg) is at 26, Boulevard Rqyal2449 Luxembourg and its telephone number 82+32 99 99 5735. ZF
(Luxembourg) has no subsidiaries.

ZF (Luxembourg) is a subsidiary of ZIC. The suldsed and fully paid up capital of ZF (LuxembourgEgR 124,000 divided
into 1,240 ordinary shares in registered form, aeaith a par value of EUR 100. ZF (Luxembourg) igraup financing company

and it is not engaged in and does not propose gagein any activity other than issuing the Noted antering into other
financing transactions.

In general, ZF (Luxembourg) may take any contrgliamd supervisory measures and carry out any éperat transaction which
it considers necessary or useful in the accompksitrand development of its corporate purposes.

The corporate objects of ZF (Luxembourg) are prilp&o raise finance for members of the ZIC Group.

The members of the Board of Directors of ZF (Luxenmg) are:

Name Function Business Address
Olga KOSEIS ...ttt Director Mythenquai 2, 8002 Zurich, Switzerland
Xavier Groffils........ooo e Director 26, Bouwted Royal, L-2449 Luxembourg
RODEIM BUIME ...t Director IFSC, Tauche, Dublin 1, Ireland
JaMES DOVYIE ....vviiiiiiiiiiiiiieee e Director Buildirixcio, 37, rue du Puits Romain
L-8070 Bertrange
Luxembourg

As of the date of this Base Prospectus, no memb#reoBoard of Directors of ZF (Luxembourg) has aapnflicts of interests
between his duties to ZF (Luxembourg) and his peivaterests and other duties. If a potential ¢onfirises in the future, it
would be subject to the provisions in the artidéscorporation relating to proceedings at meetiafjthe Board of Directors.

The fiscal year of ZF (Luxembourg) begins on Japdaand terminates on December 31 of each year.
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ZURICH FINANCE (USA), INC.

Zurich Finance (USA), Inc. ZF (USA)") was incorporated in the State of Delaware by fliieg of its certificate of
incorporation with the Delaware Secretary of StateApril 9, 1998 and operates under 8 Del. C. Sdi04eq of the Delaware
General Corporation Law as a corporation. The tegd office of ZF (USA) is 2711 Centerville Ro&ljite 400, Wilmington,
Delaware 19808. ZF (USA) has an office at 1400 Acagr Lane, Schaumburg, lllinois 60196 and its teteme number is +1 847
605 6000. ZF (USA) has a Federal employment tamtifieation (“FEIN”) number of 36-4228642.

The authorised capital stock of ZF (USA) considt4,000 shares of Common Stock par value of USD) @&r share, of which
100 shares are issued and outstanding and all ichvéne owned by Zurich Holding Company of Amerina., a subsidiary of
ZIC.

The primary objective of ZF (USA) is to raise capib finance the operation of members of the ZIGup.

The members of the Board of Directors of ZF (USK: a

Name Function _ Business Address

Michael T. FOIeY.....uuuuriiiiiiiiieeee e, Director 1400 American Lane, Schaumburg, lllindd.86, USA.
Vibhu R. Sharma.......ccccooo Director 1400 American Lane, Schaumburg, lllindd4. 86, USA.
Colm HOIMES ..o Director Mythenquai 2, 8002 Zurich, Switzerland

Barry S. Paul........uuveeiieiiiiiiiiecc s Director 1400 American Lane, Schaumburg, lllindd.86, USA
Richard J. Hauser...........cccccvvvvvveees o e eeeenn DirecCtor 1400 American Lane, Schaumburg, lllindd. 86, USA

As at the date of this Base Prospectus there apotamtial conflicts of interest between the dutiesed by any member of the
Board of Directors of ZF (USA) to ZF (USA) and lisher private interests and/or other duties.

The fiscal year of ZF (USA) begins on January 1 mchinates on December 31 of each year.
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ZURICH FINANCE (UK) PLC

Zurich Finance (UK) plc @F (UK)™) is a subsidiary of ZFS (UKISA) Limited which iturn is a subsidiary of ZIC. It operates
and was incorporated and registered in Englandvdals on June 18, 2002 under the Companies Act 4985 public limited
company with company number 4463547. The registefieck of ZF (UK) is UK Life Centre, Station Roa8windon, Wiltshire
SN1 1EL and its telephone number is +44 1793 5024B3UK) has no subsidiaries. ZF (UK) is a groimahcing company and
does not propose to engage in any activity othem thsuing the Notes and entering into other fimantransactions.

ZF (UK)’s authorised share capital is GBP 50,000,@fvided into 50,000,000 ordinary shares of GBFOZkach. The issued and
fully paid up capital of ZF (UK) is GBP 50,000 did into 50,000 shares of GBP 1.00 each.

The primary purpose of ZF (UK) is to raise capitafinance the operations of members of the Zuimsluirance Group

The members of the Board of Directors of ZF (UKg:ar

Name Function Business Address

Colm Holmes ......ccovvvviiiiiiinnnn Executive Director and Chairman Mythenquai 2, 8808ch, Switzerland

Vince Renni€.......cccooeeeevevnnnnen.nd Executive Director UK Life Centre, Station Road,i8son, Wiltshire SN1
1EL, UK

Neil Evans.................ccccee.o e EXecutive Director UK Life Centre, Station Road,ison,

Wiltshire SN1 1EL, UK
As at the date of this Base Prospectus, there@motential conflicts of interests between the esitbwed by any member of the
Board of Directors of ZF (UK) to ZF (UK) and hisiyate interests or other duties. If a potentialftionarises in the future, it
would be subject to the provisions of the artidéassociation relating to proceedings at meetaighe Board of Directors.

The fiscal year of ZF (UK) begins on January 1 tdchinates on December 31 of each year.
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ZURICH BANK

General

Zurich Bank (registered number 223695) was incatemt on October 24, 1994 and registered as an pustic unlimited
company on August 18, 1999 under the Companies 2888 to 1999 of Ireland. Its registered office @tate of business is La
Touche House, International Financial Services @ei@ublin 1, Ireland (telephone +353 1 417 92@0yich Bank is an indirect
subsidiary of ZIG.

Zurich Bank has an authorised share capital of BJF&® and GBP 150,000,000.
Business and Strategy

Zurich Bank is an authorised Irish credit instibutj having received its banking licence from theni€d Bank of Ireland in
September 2001. Zurich Bank is the parent comp&muabar Assets plc and Zurich Bank Internationahited, which are its
active subsidiaries. Dunbar Assets plc (formerlynBar Bank plc) is registered in England, and wad @Geptember 30, 2011
authorised and regulated by the Financial Serviagthority. Dunbar Bank plc’'s permissions from th& BFinancial Services
Authority were cancelled on September 30, 2011 a&ftéch it changed its name to Dunbar Assets plzich Bank International
Limited is registered in the Isle of Man and liced$y the Financial Supervision Commission to cahtdanking business.

As of the date of this Base Prospectus, Zurich Babksiness encompasses a range of banking aesivitie most significant of
which is the management of its property loan as$et2009 Zurich Bank decided to cease new loagirmation activity in the
property sector. In June 2010 Dunbar Bank plc detithat it too would no longer engage in new lodgimation activity and
shortly thereafter ceased taking new retail depasibunt customers. In February 2011, Dunbar Bdmlagreed to transfer its
structured deposit business to Close Brothers EuiniThe transaction was approved by the High Gafugingland and Wales and
completed in July 2011.

Notes issued by Zurich Bank under this Programnllenat receive the benefit of either:

(i) the Surety Bond, dated September 23, 1997“(1887 Surety Bond’) whereby Zurich Insurance Company Ltd has agreed
to cause Zurich Bank to maintain a specified netthvat all times and to provide Zurich Bank witméls required to make
any payment or delivery required under the termamgf Financial Products Instrument (as such terdefsed in the 1997
Surety Bond) or

(i) the Guaranty dated June 21, 2001 (2001 Guaranty’) whereby ZIG has agreed to provide Zurich Bankhwiunds
required to make any payment or delivery requineden the terms of any Guaranteed Obligation (ak geren is defined in
the 2001 Guaranty) upon the request of a Zurichit@lddarkets party (as that term is defined in 20®1 Guaranty), subject
to certain limitations contained in the 2001 Gu&yan

and therefore, Notes issued by Zurich Bank undisr Bmogramme will only be covered by the Senior ZGarantee or the
Subordinated ZIC Guarantee (as applicable), asribescin the Terms and Conditions of the SenioredpDated Subordinated
Notes and Undated Subordinated Notes.

Board of Directors of Zurich Bank

The members of the Board of Directors of Zurich Bare:

Name Function Business Address

Pierre Wauthier...........ccccccvvvvvevivieeceeeee, Non-Executive Chairman Mythenquai 2, 8002 Zurickijterland

Colm HOIMES ... Executive Director La Touche House, International Financial Services
Centre Dublin 1, Ireland

AiSling SCUllY ... e Executive Director La Touche House, International Financial Services
Centre, Dublin 1, Ireland

Seamus Palmer.................ccoee oo s o EXecutive Director and Chief La Touche House, International Financial Services

Executive Officer Centre, Dublin 1, Ireland

Nicholas Bullman ...........cccccccooiiiiiannnn. Non-Executive Director Dayr House, Prospect RoathBA2 6AY, England

John Cunningham ..........cccocovviiiiiinneeens Non-Executive Director 31 Park Drive, Ranelagh, Dublin 6, Ireland

Mike PitCher.......coovvveeeeeeee e, Non-Executive Director 58D, Tower 8, The Belchers, 89 Pok Fuham Road,
Hong Kong

As of the date of this Base Prospectus there angotential conflicts of interest between the dutiesed by any member of the
Board of Directors of Zurich Bank to Zurich Bankdalnis or her private interests and/or other dutieshe event that a potential
conflict of interest arises in the future, a dicradf Zurich Bank would be subject to a fiduciabligation to avoid such a conflict
under Irish law. In addition, the articles of asation of Zurich Bank and the Irish Companies At863 — 2010 require a
director of Zurich Bank to disclose to the BoardRifectors the nature of any interest he or she e in a contract or
proposed contract with Zurich Bank.
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The fiscal year of Zurich Bank begins on Januaaynd terminates on December 31 of each year.

Regulation

Zurich Bank is regulated by the Central Bank ofdnel and holds a banking licence pursuant to Se&iof the Central Bank Act
1971 of Ireland (as amended).
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FORM OF SENIOR GUARANTEE
This guarantee agreement is made on the dateuaf afghe relevant tranche as specified in the @dechereto between:

(1) ZURICH INSURANCE COMPANY LTD of Mythenquai 2, {8002 Zurich, Switzerland, a company incorporateth w
limited liability under the laws of Switzerland @liGuarantor”); and

(2) CITICORP TRUSTEE COMPANY LIMITED, of 14th Flop€itigroup Centre, Canada Square, Canary Wharidba E14
5LB, acting as trustee for the Noteholders, theeffgholders and the Couponholders (each as defosdow) (the
“Trustee”, which expression shall, where the context soigglnnclude such company and all other personsoarpanies
for the time being the trustee or trustees of thesfiDeed).

WHEREAS

(A) [ZURICH FINANCE (LUXEMBOURG) S.A.] [ZURICH FINANCE (USA), INC.] [ZURICH FINANCE (UK) PLC]
[ZURICH BANK] as issuer, may issue Euro Medium TerNotes in an aggregate nominal amount of up to
USD18,000,000,000 (or its equivalent in other aucres) pursuant to a Euro Medium Term Note Prograrestablished by
them.

(B) The Issuer of the Notes of the relevant trargecified in the Schedule hereto (thgstier’) has agreed to issue the Notes
described in the Schedule hereto (thNetes’) on the issue date specified in the Schedulethere

(C) The Guarantor has agreed to guarantee to th&élr up to a specified maximum amount the obbgatbf the Issuer to pay
principal, interest and all other amounts payabieah outstanding Notes and under the Trust Delkd {Senior ZIC
Guaranteé’) for the benefit of the Trustee, the holderstod Notes (theNoteholders’), the holders of the Receipts (if any)
relating thereto (theReceiptholders and the Receipts, respectively) and the holders of the Couponsa(if/) relating
thereto (the Couponholders’ and the “Coupons” respectively) (the Noteholddrs,Receiptholders and the Couponholders
together theMolders” and the Notes, the Coupons and the Receiptshegéte Securities').

1. GUARANTEE
(1) Senior ZIC Guarantee

The Guarantor hereby irrevocably and unconditignafidertakes in its capacity as primary obligor aotl merely as a surety,
pursuant to Art. 111 of the Swiss Federal Code ldfgations, irrespective of the validity of the 8eties and the Trust Deed and
waiving all rights of objection and defence arisiingm the Securities and the Trust Deed to payh&o Trustee, acting for the
benefit of the Holders, within seven days afterbeeipt by the Guarantor of the Trustee’s firsitten demand for payment and
the Trustee’s confirmation in writing that an ambdoe under the Securities or the Trust Deed wisia@guivalent to the amount
claimed under the Senior ZIC Guarantee has remaingedid on the due date (the last day of such gexfcseven days being
hereinafter referred to as th8eéventh Day), such amount upon the following terms:

(a) the Senior ZIC Guarantee constitutes a diremt;accessory, unconditional, unsubordinated aseéaured obligation of the
Guarantor ranking (subject as aforesaid)i passuwith all its other outstanding unsecured and unsiibated obligations,
present and future, save for statutorily prefem®deptions, but in the event of insolvency, onlyttie extent permitted by
applicable laws relating to creditors’ rights;

(b) the maximum liability of the Guarantor undee tBenior ZIC Guarantee (including, in particuldrasnounts payable under
Clause 3 of the Senior ZIC Guarantee and all ofineounts payable under the Senior ZIC Guaranted!) rsbtaexceed in
aggregate [insert currency and amount] (tBedrantee Amount’) calculated in accordance with Note 1 which may e
reduced for so long as any sum remains payabler thel&ecurities;

(c) all rights arising from the Senior ZIC Guaranhall be held exclusively by the Trustee and olwét may proceed directly
against the Guarantor under the Senior ZIC Guagaméess the Trustee having been so requestedtinguny the Holders
of not less than 25 per cent in nominal amountefNotes then outstanding or so directed by anaBrdinary Resolution
(as defined in the Trust Deed) of the Holders tocped, fails to do so within a reasonable period such failure is
continuing; and

(d) the Guarantor agrees that any payments to ke rog it hereunder shall be made to or to the oofiéhe Trustee in the
place of payment specified in the Schedule herethe currency specified in the Schedule hereimmediately available
funds before close of business in that city on $l®¥enth Day and any such payment shall, to thangxsatisfy the
obligation of the Guarantor under the Senior ZIGfantee.

Such written demand shall, however, not be subdhiitethe Guarantor before seven days have passed #ie due date on
which such amount due under the Securities or thet Deed should have been paid.
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(2) Guarantor’s Obligations Continuing

Subject to Clause 1(1)(b), the Guarantor’s oblgaiunder the Senior ZIC Guarantee are and wilhnenm full force and effect
by way of continuing security until no sum remapeyable under the Securities. Furthermore, thegatiins of the Guarantor
hereunder are additional to, and not instead of,sacurity or other guarantee or indemnity at amgtexisting in favour of any
person, whether from the Guarantor or otherwisd, may be enforced without first having recoursehe Issuer, any other
person, any security or any other guarantee omnmmitg.

(3) Exercise of Guarantor’'s Rights

So long as any sum remains payable by the Isswarihe Securities, no right of the Guarantor,dnson of the performance of
any of its obligations under the Senior ZIC Guaganto be indemnified by the Issuer or to takekibeefit of or enforce any
security or other guarantee or indemnity shall ker@sed or enforced. Until all amounts which mayds become payable in
respect of the Securities have been irrevocablg paifull, the Guarantor shall not by virtue of tBenior ZIC Guarantee be
subrogated to any rights of the Trustee or any efobd claim in competition with the Trustee or thelders against the Issuer.

(4) Avoidance of Payments

Any settlement or discharge between the Guaramtdrtlae Trustee in respect of the Senior ZIC Guakashall be conditional
upon no payment to the Trustee or any Holder byldkaer or any person on the Issuer's behalf bairmided or reduced by
virtue of any provision or enactment relating tomkaiptcy, insolvency or liquidation or similar law§ general application for the
time being in force and, in the event of any sualnpent being so avoided or reduced, the Trustele Ishantitled to recover
from the Guarantor the amount by which such payniersto avoided or reduced as if such settlemerdisoharge had not
occurred.

2. ACCEPTANCE

The Trustee accepts the Senior ZIC Guarantee tajiacity as trustee for the Holders. The Guaraagoges to be bound by the
provisions of Condition 7 (subject to Clause 1(})@f the Terms and Conditions of the Senior NoBeted Subordinated Notes
and Undated Subordinated Notes as if set out Inrftthis guarantee agreement.

3. CURRENCY INDEMNITY

(1) Currency of Account and Payment

The currency of the Notes (th€6ntractual Currency”) is the sole currency of account and paymentfbsums payable by the
Guarantor under or in connection with the Senid@ Auarantee, including damages.

(2) Extent of Discharge

Any amount received or recovered in a currencyrdthan the Contractual Currency (whether as a re$ubr of the enforcement
of, a judgment or order of a court of any jurisiint in the winding-up or dissolution of the Gua@nor otherwise), by the
Trustee in respect of any sum expressed to beditdrom the Guarantor will only discharge the @Grdor to the extent of the
Contractual Currency amount which the recipienalide to purchase with the amount so received avvexed in that other
currency on the date of that receipt or recoveryitat is not practicable to make that purchasetlvat day, on the first date on
which it is practicable to do so).
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(3) Indemnity

If that Contractual Currency amount is less tha @ontractual Currency amount expressed to bealtieetrecipient under the
Senior ZIC Guarantee, the Guarantor will, subjecClause 1(1)(b), indemnify the recipient against boss sustained by it as a
result and will indemnify it against the cost ofkitey any such purchase.

(4) Indemnity separate

This indemnity constitutes a separate and indeperatdigation from the other obligations in the BerZIC Guarantee, will give
rise to a separate and independent cause of agtibrapply irrespective of any indulgence granteyg the Trustee and will
continue in full force and effect despite any judgry order, claim or proof for a liquidated amoimtespect of any sum due
under the Senior ZIC Guarantee or any judgmentagrosubject always to Clause 1(1)(b).

4. NOTICES

Each notice or demand under the Senior ZIC Guagsstiall be made in writing. Each notice or demanioet made or sent to the
Guarantor under the Senior ZIC Guarantee shall ddenor sent (airmail, postage prepaid, if sentdst po another country) to
the Guarantor at the address, and for the attepfitine person, from time to time designated byGuarantor for the purposes of
the Senior ZIC Guarantee. Any such notice or densdradl be effective when actually delivered to saddress. The address,
attention and telefax number of the Guarantor fatices or demands under the Senior ZIC Guarantethéotime being are as
follows:

Zurich Insurance Company Ltd

Mythenquai 2

CHB8002 Zurich Fax: +41 (0)44 625 34 99

Attention; Group Treasury and Capital Management
With a copy to: Fax: +41 (0)44 625 34 99

Attention; Head of Group Treasury and Capital Mamagnt

5. RIGHT OF PRODUCTION

A copy of the Senior ZIC Guarantee will be depasigth each of the paying agents appointed underAjency Agreement.
The Guarantor hereby acknowledges the right of eétler to production of a copy of the Senior ZIGdBantee.

6. GOVERNING LAW AND JURISDICTION

(1) Governing Law

The Senior ZIC Guarantee shall be governed bygcandtrued in accordance with, the substantive Ev@&witzerland.

(2) Jurisdiction

Any dispute arising out of the Senior ZIC Guaranbeéween the Guarantor and the Trustee, or betweeGGuarantor and a
Holder who is entitled to proceed against the Gutargpursuant to Clause 1(1)(c), shall fall exckasy within the jurisdiction of
the courts of the City of Zurich, venue Zurich lithathe right of appeal, where the law permitsttie Swiss Federal Court of

Justice in Lausanne, the decision of which shafirzd.

This guarantee agreement has been entered inteatate stated at the beginning.
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ZURICH INSURANCE COMPANY LTD

By: By:
CITICORP TRUSTEE COMPANY LIMITED

By: By:
Note 1:

* The Guarantee Amount in respect of a relevanidina of Notes (other than Variable Notes (as ddfibelow)) will be
calculated as follows:

For Fixed Rate Notes: For Floating Rate Notes: Zeyp Coupon Notes:
GA=RA+ 3 x1)+AA GA=RA+ (3 xEl) +AA GA RA + AA
where:

“GA” means Guarantee Amount;

“RA” means the greater of the Early Redemption Amoudtthe Final Redemption Amount of the Notes, eaced®ed in
the applicable Final Terms;

“” means the amount of interest payable on the Ngtés the first anniversary of their issue date;

“El"”  means the estimated amount of interest payabl&@iNotes up to the first anniversary of their isdate calculated on
the basis that interest is payable for each intgresod ending on or prior to such first anniveysat 1.5 times the rate
fixed for the first interest period; and

“AA” means USD100,000 (or its equivalent in the curresfcthe Guarantee Amount) representing an additianaunt to
guarantee the payments of the Issuer to be due tiiel@rust Deed but not under the Securities.

For Notes with a variable or partial redemption amtoor for Notes (other than Floating Rate Notekgrg the amount of interest
is not determinable at the Issue Ddiéafiable Notes”), the Guarantee Amount will be signed betweenGharantor and the
relevant Dealer on or before the Issue Date.

[Final Terms annexed]
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THE SCHEDULE

ISSUB: weiieee e e e [Zurich Finance (Luxembourg) S.A.] [Zurich Finan¢®/SA), Inc.] [Zurich
Finance (UK) plc] [Zurich Bank]

Title of Notes being issued:...........c.cccuuumeeene. [ e ]

Date of issue of relevant Tranche:................. [ @ ]

Guarantee AmouUNt .........ccooveviiiiiiiiiir e [ e ]

Place of payment and specified currency for
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FORM OF SUBORDINATED GUARANTEE

This subordinated guarantee agreement is madeeoddte of issue of the relevant tranche as spddifiehe Schedule hereto
between:

(1) ZURICH INSURANCE COMPANY LTD of Mythenquai 2, 8002 Zurich, Switzerland, a company incorporateéth
limited liability under the laws of Switzerland &liGuarantor™); and

(2) CITICORP TRUSTEE COMPANY LIMITED, of 14th Flop€itigroup Centre, Canada Square, Canary Wharidba E14
5LB, acting as trustee for the Noteholders, theeifbolders and the Couponholders (each defineahhdthe ‘Trustee”,
which expression shall, where the context so adimitiude such company and all other persons ompames for the time
being the trustee or trustees of the Trust Deed).

WHEREAS

(A) [ZURICH FINANCE (LUXEMBOURG) S.A.] [ZURICH FINANCE (USA), INC.] [ZURICH FINANCE (UK) plc]
[ZURICH BANK], as issuer, may issue Euro Medium fherNotes in an aggregate nominal amount of up to
USD18,000,000,000 (or its equivalent in other cucres) pursuant to a European Medium Term NoterBrome
established by them.

(B) The Issuer of the Notes of the relevant trargecified in the Schedule hereto (thgster’) has agreed to issue the Notes
described in the Schedule hereto (tBeljordinated Notes’) on the issue date specified in the Scheduletbere

(C) The Guarantor has agreed to guarantee to i€l up to a specified maximum amount the obbgatbf the Issuer to pay
principal, interest and all other amounts payabieall outstanding Subordinated Notes and underTihest Deed (the
“Subordinated ZIC Guarante€’) for the benefit of the Trustee, the holdersttd Subordinated Notes (the “Noteholders”),
the holders of the Receipts (if any) relating theighe “Receiptholders” and the “Receipts”, resiwety) and the holders of
the Coupons (if any) relating thereto (the “Coupadbrs” and the “Coupons” respectively) (the Notdkeos, the
Receiptholders and the Couponholders together teddérs” and the Subordinated Notes and the Coupagether the
“Subordinated Securities”).

1. GUARANTEE
(1) Subordinated ZIC Guarantee

The Guarantor hereby irrevocably and unconditignafidertakes on a subordinated basis in its capasifprimary obligor and
not merely as a surety, pursuant to Art. 111 of Sveiss Federal Code of Obligations, irrespectivetha validity of the
Subordinated Securities and the Trust Deed andimgpiall rights of objection and defence arisingnfradhe Subordinated
Securities and the Trust Deed to pay to the Trusteling for the benefit of the Holders, within savdays after the receipt by the
Guarantor of the Trustee’s first written demand gayment and the Trustee’s confirmation in writthgt an amount due under
the Subordinated Securities or the Trust Deed wisicquivalent to the amount claimed under the 8libated ZIC Guarantee
has remained unpaid on the due date (the lastfdsych period of seven days being hereinafter refieto as the “Seventh Day”),
such amount upon the following terms:

(@) The Subordinated ZIC Guarantee hereunder totestia direct, non-accessory, unconditional, slibated and unsecured
obligation of the Guarantor.

Claims in respect of the Subordinated ZIC Guarantiiein the event of a winding up, liquidationisgdolution, bankruptcy
of or other similar proceedings against the Guarafstuch as bankruptcyKbnkurs) composition (Nachlassvertrag and
moratorium (‘Stundung)), rank

(i) after the claims of any Senior Creditors (aBri below) of the Guarantor;

(ii) pari passuwith any Subordinated Notes (as defined in thesfTideed) of the Guarantor and any other subordinate
obligations of the Guarantor which whether nowrothe future rank or are expressed to rpak passuwith the claims of
the holders of such Subordinated Notes or the bzagés of this Subordinated ZIC GuaranteBdtity Obligations”, and
“Parity Obligation” shall be construed accordingly); and

(iii) prior to the claims of the holders of any Q@p Notes (as defined in the Trust Deed) and bélaksses of issued shares
in the share capital of the Guarantor.

As used abovéSenior Creditors” shall have the meaning ascribed to such term irdfion 2(c) of the Subordinated Notes.
(b) Neither the Trustee nor any Noteholder and/oufidnholder may exercise or claim any right ofafétin respect of any

amount owed to it by the Issuer and/or the Guaraatising under or in connection with the SubortédaNotes or the
Subordinated ZIC Guarantee and the Trustee and Mat#holder, and/or Couponholder and/or Receip#rokhall, by
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virtue of being the holder of any of the SubordatiNotes and/or Coupons and/or Receipts, be detntealve waived all
such rights of set-off.

(c) The maximum liability of the Guarantor undee tBubordinated ZIC Guarantee (including, in paléiclall amounts payable
under Clause 3 of the Subordinated ZIC Guaranteealirother amounts payable under the Subordinat€dGuarantee)
shall not exceed in aggregate [insert currency amdunt] (the Guarantee Amount’), calculated in accordance with
Note 1 which may not be reduced for so long assamy remains payable under the Subordinated Sessuriti

(d) All rights arising from the Subordinated ZIC &antee shall be held exclusively by the TrusteeramHolder may proceed
directly against the Guarantor under the Subordth@C Guarantee unless the Trustee having beeagsested in writing
by the Holders of not less than 25 per cent, ininaframount of the Subordinated Notes then outétgnar so directed by
an Extraordinary Resolution (as defined in the TRmsed) of the Holders to proceed, fails to do sthiw a reasonable
period and such failure is continuing.

(e) The Guarantor agrees that any payments to loke ima it hereunder shall be made to or to the oofléhe Trustee in the
place of payment specified in the Schedule heretmimediately available funds before close of besiin that city on the
Seventh Day and any such payment shall to thahgxatisfy the obligation of the Guarantor under Subordinated ZIC
Guarantee.

Such written demand shall, however, not be subdhitbethe Guarantor before 7 days have passed Hiecdue date on
which such amount due under the Subordinated Sissuor the Trust Deed should have been paid.

(2) Guarantor’s Obligations Continuing

Subject to Clause 1(1)(c), the Guarantor’s obl@aiunder the Subordinated ZIC Guarantee are dhdewiain in full force and
effect by way of continuing security until no suemnrains payable under the Subordinated Securitiethérmore, the obligations
of the Guarantor hereunder are additional to, anidnstead of, any security or other guaranteadeinnity at any time existing
in favour of any person, whether from the Guarantastherwise, and may be enforced without firstifig recourse to the Issuer,
any other person, any security or any other guaeaot indemnity.

(3) Exercise of Guarantor’'s Rights

So long as any sum remains payable by the Isswdaruhe Subordinated Securities, no right of thar@ntor, by reason of the
performance of any of its obligations under the@dimated ZIC Guarantee, to be indemnified by g=iér or to take the benefit
of or enforce any security or other guarantee demnnity shall be exercised or enforced. Until afiomnts which may be or
become payable in respect of the Subordinated Hesunave been irrevocably paid in full, the Gurioa shall not by virtue of

the Subordinated ZIC Guarantee be subrogated toigimg of the Trustee or any Holder or claim inmgetition with the Trustee

or the Holders against Issuer.

(4) Avoidance of Payments

Any settlement or discharge between the Guarantdrthe Trustee in respect of the Subordinated Zl@réntee shall be
conditional upon no payment to the Trustee or anider by the Issuer or any person on the Issuertealh being avoided or
reduced by virtue of any provision or enactmenéatiey to bankruptcy, insolvency or liquidation am#ar laws or general

application for the time being in force and, in #heent of any such payment being so avoided orcestiuthe Trustee shall be

entitled to recover from the Guarantor the amountMiich such payment is so avoided or reduced asi¢h settlement or
discharge had not occurred.

2. ACCEPTANCE

The Trustee accepts the Subordinated ZIC Guaramtié® capacity as trustee for the Holders. Ther@nt@r agrees to be bound
by the provisions of Conditions 7 (subject to Ckagl)(c)) of the Terms and Conditions of the Sdbwmted Notes as if set out
in full in this guarantee agreement.

3. CURRENCY INDEMNITY

(1) Currency of Account and Payment

The currency of the Subordinated Notes (t@eritractual Currency”) is the sole currency of account and paymentafbsums
payable by the Guarantor under or in connectioh e Subordinated ZIC Guarantee, including damages

(2) Extent of Discharge

Any amount received or recovered in a currency otiien the Contractual Currency (whether as a reduhe enforcement of a
judgment or order of a court of any jurisdiction,the winding-up or dissolution of the Guarantootirerwise), by the Trustee in
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respect of any sum expressed to be due to it freGuarantor will only discharge the Guarantohi éxtent of the Contractual
Currency amount which the recipient is able to pase with the amount so received or recoveredanhdther currency on the
date of that receipt or recover (or, if it is notgticable to make that purchase on that day, enfitet date on which it is
practicable to do so).

(3) Indemnity

If that Contractual Currency amount is less than@ontractual Currency amount expressed to bedaltieetrecipient under the
Subordinated ZIC Guarantee, the Guarantor willjestiio Clause 1(1)(c), indemnify the recipientiaghany loss sustained by it
as a result and will indemnify it against the aofstnaking any such purchase.

(4) Indemnity separate

This indemnity constitutes a separate and indepgrataigation from the other obligations in the Stutinated ZIC Guarantee,
will give rise to a separate and independent cafisetion, will apply irrespective of any indulgengranted by the Trustee and
will continue in full force and effect despite ajuggment, order, claim or proof for a liquidated@amt in respect of any sum due
under the Subordinated ZIC Guarantee or any judgameorder, subject always to Clause 1(1)(c).

4. NOTICES

Each notice or demand under the Subordinated Zl&&htee shall be made in writing. Each notice onated to be made or sent
to the Guarantor under the Subordinated ZIC Gueaeashall be made or sent (airmail, postage prefgagdnt by post to another
country) to the Guarantor at the address, anchimattention of the person, from time to time desatgd by the Guarantor for the
purposes of the Subordinated ZIC Guarantee. Any suatice or demand shall be effective when actudéiivered to such
address. The address, attention and telefax nuafibee Guarantor for notices or demands under thm®&linated ZIC Guarantee
for the time being are as follows:

Zurich Insurance Company Ltd

Mythenquai 2

CH-8002 Zurich Fax: +41 (0)44 625 34 99

Attention: Group Treasury and Capital Management
With a copy to: Fax: +41 (0)44 625 34 99

Attention: Head of Group Treasury and Capital Marmagnt

5. RIGHT OF PRODUCTION

A copy of the Subordinated ZIC Guarantee will bpakited by the Guarantor with each of the payirgnégappointed under the
Agency Agreement. The Guarantor hereby acknowletlyesight of each Holder to production of a cofytle Subordinated
ZIC Guarantee.

6. GOVERNING LAW AND JURISDICTION

(1) Governing law

The Subordinated ZIC Guarantee shall be governedri/construed in accordance with, the substataive of Switzerland.

(2) Jurisdiction

Any dispute arising out of the Subordinated ZIC Bnéee between the Guarantor and the Trustee twebe the Guarantor and
a Holder who is entitled to proceed against ther@utar pursuant to Clause 1(1)(d), shall fall esataly within the jurisdiction
of the courts of the City of Zurich, venue Zurichwiith the right of appeal, where the law permitsthe Swiss Federal Court of
Justice in Lausanne, the decision of which shafir.

This guarantee agreement has been entered inteeatate stated at the beginning.

ZURICH INSURANCE COMPANY LTD

By: By:

CITICORP TRUSTEE COMPANY LIMITED

By: By:

Note 1: *The Guarantee Amount in respect of a mh\vranche of Subordinated Notes (other than WMhidlotes (as defined
below)) will be calculated as follows:
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For Fixed Rate Notes: For Floating Rate Notes: Zeyp Coupon Notes:
GA=RA+ 3 x1)+AA GA=RA+ (3 xEl) +AA GA RA + AA

where:

“GA” means Guarantee Amount;

“RA” means the greater of the Early Redemption Amoudtthe Final Redemption Amount of the Subordinatedel, each
as defined in the applicable Final Terms;

uln

means the amount of interest payable on the Sutmtatl Notes up to the first anniversary of thauésdate;

“El"”  means the estimated amount of interest payablé@iSubordinated Notes up to the first anniversampeir issue date
calculated on the basis that interest is payabiledah interest period ending on or prior to surdt &nniversary at 1.5
times the rate fixed for the first interest periadd

“AA” means USD100,000 (or its equivalent in the curresfcthe Guarantee Amount) representing an additianaunt to
guarantee the payments of the Issuer to be due tiiel@rust Deed but not under the Securities.

For Subordinated Notes with a variable or pargalemption amount or for Subordinated Notes (othan t-loating Rate Notes)
where the amount of interest is not determinabléhatissue Date (“Variable Notes”), the Guaranteeodnt will be signed
between the Guarantor and the relevant Dealer tefore the Issue Date.

[Final Terms annexed]
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THE SCHEDULE

11T U= R [Zurich Finance (Luxembourg) S.A.] [Zurich Finan€®/SA), Inc.] [Zurich
Finance (UK) plc] [Zurich Bank]

Title of Subordinated Notes being issued. .........| [Specify details of the Notes (including whethee thotes are Dated or Undated
Subordinated Notes)]

Date of issue of relevant Tranche: ..........cccccec.. [ @ ]

Guarantee AMOUNLE:.........ccovveveveveennnimmmmmeeeeeees [ e ]
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TAXATION

U.S. Taxation (in respect of Notes issued by ZF (L&)
Certain U.S. Federal Income Tax Consequences

The following is a general discussion of the malell.S. Federal income tax considerations appledbl initial Non-U.S.
Holders of the Notes issued by ZF (USA). This sumnisbased upon current provisions of the InteRedenue Code of 1986,
as amended (theCbde’), regulations of the Treasury DepartmeniTrgasury Regulations’), administrative rulings and
pronouncements of the Internal Revenue ServitRY") and judicial decisions currently in effect, af which are subject to
change, possibly with retroactive effect.

For purposes of this discussion,&.S. persori means (i) a citizen or resident (as defined ini8ect701(b)(1) of the Code) of
the U.S., (ii) a corporation or other entity taxalls a corporation created or organised underathie 6f the U.S. or any State
thereof (including the District of Columbia), (ii@n estate or trust described in Section 7701(a)§Béhe Code, or (iv) a person
whose worldwide income or gain is otherwise subject).S. Federal income taxation on a net inconmsband a Non-U.S.
Holder” means any beneficial owner of a Note that is ndt& person.

The following discussion is based upon certainhef ftacts set forth in this Base Prospectus and atbeuments related to the
issuance of Notes and upon compliance with theigiams thereof and the representations and agresrierein.

To ensure compliance with U.S. Treasury Departn@rdular 230, Noteholders are hereby notified tija): any discussion of
U.S. Federal tax issues in this Base Prospectumtigntended or written to be relied upon, and cartve relied upon, by
Noteholders for the purpose of avoiding penaltiest tnay be imposed on Noteholders under the C@&jesuch discussion is
included herein by the Issuers in connection whth promotion or marketing (within the meaning ofdQlar 230) by the Issuers
and the Dealers of the transactions or matterseaddd herein and (C) Noteholders should seek taiceatbased on their
particular circumstances from an independent tajisad

The tax discussion set forth below mayot be always applicable depending upon a Noteholds particular situation. In
addition, the discussion does not consider the effect of afgreign, state, local, gift,estate or other tax laws that may be
applicable to a particular investor. Noteholdersare urged to consult their own tax advisors with repect to the particular
consequences to them of holding and disposing of tde in light of their own particular circumstances including the tax
consequences under local, state, foreigand other tax laws and possible effects of changesU.S. federal income orother
tax laws.

Taxation of Non-U.S. Holders
Under present U.S. Federal income and estate waxdad subject to the discussion of backup withhgldnd FATCA below:

(&) A Non-U.S. Holder generally will not be subjéctthe U.S. Federal income or withholding tax @ympents of interest on a
Note (including original issue discount), providist (i) the holder is not (A) a direct or indiremvner of 10 per cent or
more of the total voting power of all voting stockthe relevant Issuer or (B) a controlled foreggmporation related to the
relevant Issuer through stock ownership, (ii) sirdbrest payments are not effectively connectedh wie conduct by the
Non-U.S. Holder of a trade or business within thé&.U (iii) the Holder is not a bank receiving irgstr described in
Section 881(c)(3)(A) of the Code (iv) the interé&stnot contingent interest described in Section(B){4) of the Code,
related primarily to interest based on or deterchily reference to income, profits, cash flow andeotcomparable
attributes of the obligor or a party related to thdigor (v) the Note must be issued in registeiech and (vi) the Issuer or
its paying agent receives appropriate documentgtienerally an IRS form W-8BEN) establishing tHa hon-U.S. holder
is not a U.S. person.

(b) A Non-U.S. Holder generally will not be subjectU.S. Federal income or withholding tax on gdhosn the sale or other
disposition of a Note, provided that (i) such gaans not effectively connected with the conducth®/Non-U.S. Holder of a
trade or business within the U.S. and (ii) such Mb8. Holder is not an individual who is presenthie U.S. for 183 days
or more in the taxable year of disposition and seettain other requirements; and

(c) Any Note or coupon beneficially owned by aniumdual who at the time of death is not a citizerresident of the U.S. will
not be subject to U.S. Federal estate tax provithed, at the time of death, such individual does$ actually or
constructively own 10 per cent or more of the tetahbined voting power of the relevant Issuer katito vote and interest
on the Notes or coupon was not effectively conrekatith a U.S. trade or business conducted by sudividual.

If a Non-U.S. Holder cannot satisfy the requirerseoft the “portfolio interest” exception described(g) above, payments of
premium, if any, and interest made to such Non-Bi&der will be subject to a 30 per cent withhollitax unless such holder
provides the relevant Issuer or its paying agerthascase may be with a properly executed (1) IBSnFAV8BEN claiming an
exemption from withholding under the benefit ofaa treaty or (2) IRS Form WB8ECI stating that ingtreaid on the Note is not
subject to withholding tax because it is effectivebnnected with the holder’s conduct of a tradbuminess in the U.S..

If a Non-U.S. Holder is engaged in a trade or bessnin the U.S. and premium, if any, or interestlt@Notes is effectively
connected with the conduct of such trade or busingsch holder, although exempt from the withhgdiax discussed above,
will be subject to U.S. Federal income tax on simbérest on a net income basis in the same mamniéitavere a U.S. person. In
addition, if such Non-U.S. Holder is a foreign coration, it may be subject to a branch profits ¢gial to 30 per cent of its
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effectively connected earnings and profits for theable year, subject to adjustments. For this gaeppremium, if any, and
interest on a Note will be included in such foreggmporation’s earnings and profits.

Tax legislation enacted pursuant to the Foreignofiot Tax Compliance Act provisions (commonly rederto as FATCA™”) of
the Hiring Incentives to Restore Employment Act26fL0 may impose additional U.S. withholding taxuiegments for a Note
issued after March 18, 2012. However, recently psed Treasury Regulations provide that the withhgldax will not be
imposed on payments pursuant to a note issuedebdémuary 1, 2013. Under FATCA, a Non-U.S. Holday fime subject to a 30
per cent U.S. withholding tax on a payment mader &fecember 31, 2012 of interest (including oribissue discount) on such a
Note, or gross proceeds from the disposition ohsu®ote, if income from the payment is not efigelty connected with a U.S.
trade or business and the payment is made to“fgraign financial institution” that does not mestrtain U.S. tax reporting
requirements regarding its U.S. account holdergiiprto any recipient (including an intermediaryjat has not otherwise
established an exemption from FATCA withholding.cRatly proposed Treasury Regulations provide thatwithholding tax
applies only to interest on the Notes paid on terafanuary 1, 2014 and to other “withholdable pawyts’ (including payments
of gross proceeds from a sale or disposition olNbtes) made on or after January 1, 2015. A refunctedit may be available to
the extent the payment is otherwise exempt from ta$ (e.g. if the portfolio interest exemption heg), unless the beneficial
owner is a “foreign financial institution” not ex@infrom FATCA withholding and not eligible to claim refund under an
applicable treaty.

Backup Withholding

A holder of a Note may be subject to backup withirgd at a rate of 28 per cent (currently schedtdedcrease to 31 per cent. in
2013) with respect to interest paid on the Note gnodeeds from the sale, exchange, redemptiortioemeent of the Note, unless
such holder (i) is a corporation or comes withimtaia@ other exempt categories and, when requiredhahstrates that fact or
(ii) provides a correct taxpayer identification noen (social security number or employer identifi@atnumber), certifies as to its
exemption from backup withholding and otherwise pbes with applicable requirements of the backugphilding rules. A
Non-U.S. Holder generally will be exempt from bagkuithholding and information reporting requiremrgrtiut may be required
to comply with certification and identification predures in order to obtain an exemption from bactkithholding and
information reporting. Any amount withheld undeetbhackup withholding rules from a payment to a aold allowable as a
credit against such holder's U.S. Federal inconxe(thich might entitle such holder to a refund)pyided that such holder
furnishes the required information to the IRS.

Luxembourg Taxation

The following information is of a general naturdyand is based on ZF (Luxembourg)’'s understandingertain aspects of the
laws and practice in force in Luxembourg as of da¢e of this Base Prospectus. It does not purpoliet a comprehensive
description of all of the tax considerations thadjim be relevant to an investment decision. Itasintended to be, nor should it
be construed to be, legal or tax advice. It is scdption of the essential material Luxembourg ¢arsequences with respect to
the Notes and may not include tax consideratioat dhise from rules of general application or e generally assumed to be
known to holders of Notes. This summary is basetheriaws in force in Luxembourg on the date of tBase Prospectus and is
subject to any change in law that may take efféier such date. Prospective holders of Notes shoaoitsult their professional
advisors with respect to particular circumstantes effects of state, local or foreign laws to vhibey may be subject and as to
their tax position.

Please be aware that the residence concept useat thel respective headings below applies for Luxamip income tax
assessment purposes only. Any reference in themregction to a tax, duty, levy impost or othearge or withholding of a
similar nature refers to Luxembourg tax law anadfoncepts only. Also, please note that a referemdaikembourg income tax
encompasses corporate income tepEt sur le revenu des collectivifgmunicipal business tainfp6t commercial communah
solidarity surchargecpntribution au fonds pour I'emplgipersonal income taxnipét sur le revenu Corporate taxpayers may
further be subject to net worth tarpot sur la fortung as well as other duties, levies or taxes. Ca@fgoincome tax, municipal
business tax, as well as the solidarity surchangariably apply to most corporate taxpayers regiaéri_uxembourg for tax
purposes. Individual taxpayers are generally stibjecpersonal income tax and the solidarity surgearUnder certain
circumstances, where an individual taxpayer actth@écourse of the management of a profession&lusiness undertaking,
municipal business tax may apply as well.

(a) Luxembourg tax residency of the holders of Note

Investors will not become resident nor be deemdsktresident, in Luxembourg by reason only of tbieling of the Notes, or the
execution, performance, delivery and/or enforcenoéttteir rights thereunder.

(b) Withholding Tax
(i) Resident holders of Notes
Under the Luxembourg law dated December 23, 2085 “(taw”), a 10% Luxembourg withholding tax is levied dsJanuary 1,

2006 on interest or similar income payments (aatrsiace July 1, 2005) made by Luxembourg payinghesg& or for the
immediate benefit of an individual beneficial owneno is resident in Luxembourg. This withholding &so applies on accrued
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interest received upon disposal, redemption orndyase of the Notes. Such withholding tax will hell discharge of income
tax if the beneficial owner is an individual actiimgthe course of the management of his/her privagalth.

Further, Luxembourg resident individuals who are lieneficial owners of interest payments and atirailar income made as
from January 1, 2008 by a paying agent establishdgdide Luxembourg in a Member State of the Europédaion or the
European Economic Area or in a jurisdiction havaopcluded an agreement with Luxembourg in conneatith the Savings
Directive may opt for a final 10% levy. In such eathe 10% levy is calculated on the same amournftsrahe payments made by
Luxembourg paying agents. The option for the 108&lflevy must cover all interest payments made &yimg agents to the
beneficial owner during the entire civil year.

(i) Non-resident holders of Notes

Under the Luxembourg tax law currently in effectiaubject to the application of the Luxembourg laated June 21, 2005 (the
“Laws”) implementing the Savings Directive and sevemgieeaments concluded between Luxembourg and cedtgiendant
territories of the European Union, there is no ttlding tax on payments of interest (including aect but unpaid interest) made
to a Luxembourg non-resident holder of Notes. Thewso no Luxembourg withholding tax upon repagtra the principal, or
subject to the application of the Laws, upon red@npor exchange of the Notes. Under the Laws, xembourg based paying
agent (within the meaning of the Savings Directiie)equired since July 1, 2005, to withhold taxioterest and other similar
income (including reimbursement premium receiveghaturity) paid by it to (or under certain circuanstes, to the benefit of) an
individual or a residual entity Residual Entity”) in the sense of article 4.2. of the Savings Bliree (i.e. an entity without legal
personality except for (1) a Finnigtvoin yhtié and kommandiittiyhtié/ 6ppet bolagand kommanditbolagand (2) a Swedish
handelsbolagandkommanditbolagand whose profits are not taxed under the gemerahgements for the business taxation and
that is not, or has not opted to be considerechddCITS recognised in accordance with Council Divec85/611/EEC, as
replaced by Directive 2009/65/EC), resident orldighed in another Member State of the Europeamtninless the beneficiary
of the interest payments elects for an exchangafofmation. The same regime applies to paymenisdividuals or Residual
Entity resident in any of the following territorie&ruba, British Virgin Islands, Guernsey, the IsfeMan, Jersey, Montserrat as
well as the former Netherlands Antilles, i.e. BaralCuracao, Saba, Sint Eustatius and Sint Maarten.

The withholding tax rate is 35% as from July 1, 201

In each case described here above (residents andensigents), responsibility for the withholding taill be assumed by the
Luxembourg paying agent.

(c) Taxation of the holders of Notes
(i) Taxation of Luxembourg non-residents

Holders of Notes who are non-residents of Luxemypcamd who have neither a permanent establishment mermanent
representative in Luxembourg to which the Notesatgbutable are not liable to any Luxembourg imeotax, whether they
receive payments of principal or interest (inclgdiaccrued but unpaid interest) or realise capitahg upon redemption,
repurchase, sale, disposal or exchange, in anyWdratsoever, of any Notes.

Holders of Notes who are non-residents of Luxempaund who have a permanent establishment or a pemheepresentative in
Luxembourg to which the Notes are attributableliatde to Luxembourg income tax on any interesered or accrued, as well
as any reimbursement premium received at matunityeay capital gain realised on the sale or didposany form whatsoever,
of the Notes and may have to include this incont@éir taxable income for Luxembourg income taxeasment purposes.

(il) Taxation of Luxembourg residents
Luxembourg resident individuals

An individual holder of Notes, acting in the coutfeéhe management of his/her private wealth, et to Luxembourg income
tax in respect of interest received, redemptiompuens or issue discounts under the Notes, exceptiithholding tax has been
levied on such payments in accordance with the Law.

Under Luxembourg domestic tax law, gains realisgonuthe sale, disposal or redemption of the Natédéch do not constitute
zero coupon notes, by an individual holder of Nptéso is a resident of Luxembourg for tax purposed who acts in the course
of the management of his/her private wealth, on ghke or disposal, in any form whatsoever, of Naes not subject to
Luxembourg income tax, provided this sale or digbtsok place more than six months after the adipisof the Notes. An
individual holder of Notes, who acts in the courdfethe management of his/her private wealth and weha resident of
Luxembourg for tax purposes, has further to incltideportion of the gain corresponding to accrugtdumpaid income in respect
of the Notes in his/her taxable income, insofathasaccrued but unpaid interest is indicated seéglgran the agreement.
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A gain realised upon a sale of zero coupon Noté&sr&e¢heir maturity by Luxembourg resident holdefdNotes, in the course of
the management of their private wealth, must béudexl in their taxable income for Luxembourg incota® assessment
purposes.

Luxembourg resident individual holders of Notesiragtin the course of the management of a profeasiam business
undertaking to which the Notes are attributabley imave to include any interest received or accrasdyell as any gain realised
on the sale or disposal of the Notes, in any forhataoever, in their taxable income for Luxembourgpoime tax assessment
purposes. Taxable gains are determined as beinglitfeeence between the sale, repurchase or redemptice (including
accrued but unpaid interest) and the lower of thet or book value of the Notes sold or redeemed.

Luxembourg corporate residents

Luxembourg corporate holders of Notes must inclaig interest received or accrued, as well as airyrgalised on the sale or
disposal of the Notes, in their taxable incomelfoxembourg income tax assessment purposes. Tagalie are determined as
being the difference between the sale, repurchasedemption price (including but unpaid interesty the lower of the cost or
book value of the Notes sold or redeemed.

Luxembourg residents benefiting from a speciakégime

Luxembourg holders of Notes who benefit from a gdd¢ax regime, such as, for example, undertakinggollective investment
subject to the law of December 17, 2010, specidlisgestment funds governed by the amended lawebflary 13, 2007 or
family wealth management companies governed byatmended law of May 11, 2007 are exempt from incde@s in
Luxembourg and thus income derived from the Naissyell as gains realised thereon, are not sutjgotome taxes.

(d) Net Wealth Tax

Luxembourg resident holders of Notes and non-resitielders of Notes who have a permanent estabéshmr a permanent
representative in Luxembourg to which the Notesadirgbutable, are subject to Luxembourg wealthdaxsuch Notes, except if
the holder of Notes is (i) an individual, (i) andertaking for collective investment subject to lde of December 17, 2010, (iii)
a securitisation company governed by the amendsdofaMarch 22, 2004 on securitisation, (iv) a compaoverned by the
amended law of June 15, 2004 on venture capitachesh (v) a specialised investment fund governgdhe amended law of
February 13, 2007 or (vi) a family wealth managehoempany governed by the amended law of May 12720

(e) Other Taxes

There is no Luxembourg registration tax, stamp dutgny other similar tax or duty payable in Luxemtyg by the holders of
Notes as a consequence of the issuance of the ,Nuaiesvill any of these taxes be payable as a auresece of a subsequent
transfer, redemption or repurchase of the Notesef@xin case of voluntary registration in Luxemiggur

No estate or inheritance taxes are levied on #iesfer of the Notes upon death of a holder of Ntemses where the deceased
was not a resident of Luxembourg for inheritancegarposes. Gift tax may be due on a gift or damatf Notes if the gift is
recorded in a deed passed in front of a Luxemboatary or otherwise registered in Luxembourg.

Swiss Taxation

The following is a summary of certain Swiss tax £®guences of the purchase, beneficial ownershipdaposition of Notes.
The summary does not purport to be a comprehedsiseription of all of the tax considerations thatyrbe relevant to a decision
to purchase, own or dispose of the Notes. The suynnetates only to the position of persons who thee absolute beneficial
owners of the Notes and may not apply to certanmemotlasses of persons. The summary is based upims &x laws and tax
practice as in effect on the date of this Basep&atsis, which are subject to prospective or retreachange. The summary does
not constitute tax or legal advice and the commbatsw are of a general nature only. Prospectivestors in the Notes should
consult their own advisors as to the Swiss or otherconsequences of the purchase, beneficial @hipeand disposition of the
Notes.

(a) Withholding Tax

Payments by the Issuers (other than ZIC), or by &G5uarantor (in respect of Notes issued by Zufionce (Luxembourg)
S.A., Zurich Finance (USA), Inc., Zurich FinanceK()Uplc and Zurich Bank), of interest on, and repawtof principal of, the
Notes, will not be subject to Swiss federal withding tax, even though the Notes are guaranteed®yag Guarantor (in respect
of Notes issued by Zurich Finance (Luxembourg) SZrich Finance (USA), Inc., Zurich Finance (UK and Zurich Bank),
provided that the relevant Issuer uses the prockeds the offering and sale of the Notes outstagdintside of Switzerland
unless use in Switzerland is permitted under thisStaxation laws in force from time to time witigaayments in respect of the
Notes becoming subject to withholding or deduction Swiss withholding tax as a consequence of sus#h of proceeds in
Switzerland.
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Payments of interest on Notes issued by ZIC wilsbeject to Swiss federal withholding tax at a @ft85 per cent. Certain types
of Notes issued by ZIC may classify as notes witpradominant one-time interest paymen@hligationen mit Gberwiegender
Einmalverzinsung; see beldw-Income Taxation on Principal or Interest”). A “eitime interest payment” will be subject to the
Swiss federal withholding tax upon redemption @& Mhotes. Restricted Notes and Restricted CapitadNwill not be subject to
the Swiss federal withholding tax.

A holder of a Note issued by ZIC who resides int3arand and who, at the time the payment of isteisedue, is the beneficial
recipient of the payment of interest and, in theecaf a holder who is an individual, duly repotts gross payment of interest in
his or her tax return and, in the case of a hold®y is a legal entity or an individual requiredkeep accounting books, includes
such payment as earnings in its income statemsngniitied to a full refund of or a full tax creditr the Swiss federal
withholding tax. A holder of a Note issued by ZI@avdoes not reside in Switzerland may be abledionch full or partial refund
of the Swiss federal withholding tax by virtue dfet provisions of an applicable double taxation tyred any, between
Switzerland and the country of residence of sudtdro

On August 24, 2011the Swiss Federal Council issdiedt legislation, which, if enacted, may requirepaying agent in
Switzerland to deduct Swiss withholding tax atte i& 35 per cent on any payment of interest ipeesof a Note (including, as
the case may be, payment by ZIC as Guarantor gjmeit of Notes issued by Zurich Finance (Luxembp8té., Zurich Finance
(USA), Inc., Zurich Finance (UK) plc and Zurich Barunder the Guarantee) to an individual residenBwitzerland or to a
person (not only individual) resident outside Seitand. If this legislation or similar legislatiavere enacted and an amount of,
or in respect of, Swiss withholding tax were todeelucted or withheld from that payment, neitherlseier nor the Guarantor
nor any paying agent nor any other person wouldyant to the Conditions be obliged to pay additiamaounts with respect to
any Note as a result of the deduction or impositibsuch withholding tax.

(b) Stamp Taxes

The issue and redemption of Notes by the Issuatgtanissue of the Guarantee by ZIC as Guaramae@pect of Notes issued
by Zurich Finance (Luxembourg) S.A., Zurich Finafld&A), Inc., Zurich Finance (UK) plc and Zurichfdg are not subject to
Swiss federal stamp duty on the issue of securitied Swiss federal stamp duty on the dealing irurdges (primary
market).Secondary market dealings in Notes withadunity in excess of 12 months where a Swiss ddmésink or a Swiss
domestic securities dealer (as defined in the Sfedsral stamp duty act) is a party, or acts ami@mmediary, to the transaction
may be subject to Swiss federal stamp duty on nigglin securities at a rate of up to 0.15 per oéhe purchase price of the
Notes in the case of Notes issued by ZIC and ateaaf up to 0.3 per cent of such purchase pridhdrcase of Notes issued by
the other Issuers. Where both the seller and thiehpser of the Notes (whether or not issued by Z@) non-residents of
Switzerland or the Principality of Liechtensteimm, 8wiss federal stamp duty on dealing in securiigsayable. Restricted Notes
are not subject to Swiss federal stamp duty onimlgain securities.

(c) Income Taxation on Principal or Interest
(i) Notes held by non-Swiss holders

Payments by the Issuers, or by ZIC as Guarantore@pect of Notes issued by Zurich Finance (LuxampoS.A., Zurich
Finance (USA), Inc., Zurich Finance (UK) plc andrich Bank), of interest and repayment of princifmgland gain realised on
the sale or redemption of Notes by, a holder ofeNatho is not a resident of Switzerland and whanduthe current taxation
year has not engaged in trade or business thropghnaanent establishment or a fixed place of bgsitre Switzerland to which
such Note is attributable and who is not subjeéhtome taxation in Switzerland for any other reaadll not be subject to any
Swiss federal, cantonal or communal income taxaeerns the Swiss federal withtholding tax seevalie-Withholding Tax").

(if) Notes held by Swiss resident holders as peiassets

Notes without a “predominant one-time interest papth: If the yield-to-maturity of a Note predominantgrives from periodic
interest payments and not from a one-time-intgpagthent such as an original issue discount or ayrapnt premium (see below
"—Notes with a predominant one-time interest paytf)emhen a holder who is an individual residentSwitzerland and who
holds the Note as private asset is required taudelin his or her personal income tax return fa& tblevant tax period any
periodic interest payments and any one-time intgragment received on the Note and will be taxapl@ny net taxable income
(including such amounts) for the relevant tax perid gain, including interest accrued, a loss, eetipely, realised on the sale of
such a Note is a tax-free private capital gainprrtax-deductible private capital loss, respectivel

Notes with a “predominant one-time interest payrhetftthe yield-to-maturity of a Note predominantgrives from a one-time-
interest-payment such as an original issue discourg repayment premium and not from periodic ggepayments, then a
holder who is an individual resident in Switzerlartl holds the Note as private asset, is requirénttude in his or her personal
income tax return for the relevant tax period amyiqaic interest payments received on the Note andddition, any amount
equal to the difference between the value of thiee N redemption or sale, as applicable, and itgevat issuance or secondary
market purchase, as applicable, and convertediwies Francs at the exchange rate prevailing dirtfeof sale or redemption,
issuance or purchase, respectively, and will balikexon any net taxable income (including such arg)uor the relevant tax
period. Any value decreases realised on such Noteate or redemption may be offset by such a hdddginst any gains

LON20098286/106 133



(including periodic interest payments) realised Hiyn or her within the same taxation period from estlsecurities with a
predominant one-time interest payment.

See“Notes held as Swiss business assdislow for a summary on the tax treatment of irdlnals classified as “professional
securities dealers.”

(iii) Notes held as Swiss business assets

Individuals who hold Notes as part of a businesSwitzerland and Swiss-resident corporate taxpagedscorporate taxpayers
residing abroad holding Notes as part of a Swismpeent establishment or fixed place of businesSwitzerland, are required
to recognise the payments of interest and any aagstin or loss realised on the sale or other digipa of such Notes in their
income statement for the respective tax periodvailicbe taxable on any net taxable earnings fohsperiod. The same taxation
treatment also applies to Swiss-resident indivisluaho, for income tax purposes, are classified @meféssional securities
dealers” for reasons dfjter alia, frequent dealings and leveraged transactionsduargties.

United Kingdom Taxation

The following is a summary of the United Kingdomtiwiolding taxation treatment and reporting obligas based on UK law
and HM Revenue & Customs published practice atitite hereof in relation to payments of interesespect of the Notes. The
comments do not deal with other United Kingdomadagects of acquiring, holding or disposing of Nd#ewd for the avoidance
of doubt do not include consideration of directatdon of income on which tax may or may not be hithl). The comments are
made on the assumption that none of ZF (Luxembouifg)(USA), Zurich Bank and ZIC is resident in thaited Kingdom for
United Kingdom tax purposes, is issuing the Notegte purposes of or in the course of a tradelmrdousiness carried on by it
in the United Kingdom or pays interest on the Notdsch has a United Kingdom source. The commerieggaenly to the
position of persons who are absolute beneficialawmf the Notes (and may not apply to certainsela®f Noteholders (such as
dealers and persons who are connected or assouidtethe Issuer for relevant tax purposes)). Peotipe Noteholders should
be aware that the particular terms of issue of serjes of Notes as specified in the relevant Fireaims may affect the tax
treatment of that series and other Tranches of dthe following is a general guide and should feated with appropriate
caution. Noteholders who are in any doubt as to thr position should consult their professiondbiaers. Noteholders who may
be liable to taxation in jurisdictions other thae tJnited Kingdom in respect of their acquisitibnlding or disposal of the Notes
are particularly advised to consult their profesaloadvisers as to whether they are so liable {aad under the laws of which
jurisdictions), since the following comments relatdy to certain United Kingdom taxation aspectpayments in respect of the
Notes. In particular, Noteholders should be awhet they may be liable to taxation under the lawstber jurisdictions in
relation to payments in respect of the Notes e¥euch payments may be made without withholdingleduction for or on
account of taxation under the laws of the Unitedgdiom.

(a) Interest on the Notes issued by ZF (UK)

The Notes issued by ZF (UK) which carry a righirtierest will constitute “quoted Eurobonds” withhre meaning of section 987
of the UK Income Tax Act 2007 (thé\tt”) as long as they are and continue to be listed trecognised stock exchange” within
the meaning of section 1005 of the Act. Securitidsbe treated as listed on a recognised stockeamge if (and only if) they are

admitted to trading on that exchange (the regulatatket of the Luxembourg Stock Exchange is a neisegl stock exchange for
these purposes) and either they are included itJthieed Kingdom Official List (within the meaning ®art 6 of the Financial

Services and Markets Act 2000) or they are offigidisted, in accordance with provisions corresgogdto those generally

applicable in European Economic Area states, imunty outside the United Kingdom in which thereaigecognised stock

exchange.

Accordingly, payments of interest on such Noteseasisby ZF (UK) may be made without withholding faron account of UK
income tax provided such Notes are and remairstadiiand admitted to trading at the time of payment

In all other cases, interest on the Notes issuedFbfUK) may fall to be paid under deduction of téai Kingdom income tax at

the basic rate, which is currently 20 per centjextlto such relief as may be available under gliGable double taxation treaty

or to any other exemption which may apply. Howevkis withholding will not apply if the relevanttigrest is paid on Notes

issued by ZF(UK) with a maturity date of less tlware year from the date of issue and which aregsateid under arrangements
the effect of which is to render such Notes pai bbrrowing with a total term of a year or more.

(b) Payments by the Guarantor

If any payments are made pursuant to a Senior Zi@r&tee or a Subordinated ZIC Guarantee in regfanterest on Notes
issued by ZF (UK) (or other amounts due under Suctes other than the repayment of amounts substfdrethe Notes) such
payments may be subject to United Kingdom withhaddiax at the basic rate, which is currently 20 gemt, subject to the
availability of relief under the provisions of aapplicable double taxation treaty or to any othexneption which may apply
(although such payments may not be eligible forekemptions described in paragraph (a) above).
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(c) Provision of information

Noteholders should note that where any interestiotes is paid to them (or to any person actinghair toehalf) by ZF (UK) or
any person in the United Kingdom acting on beh&lZl (UK), ZF (Luxembourg), ZF (USA), Zurich Bank @IC (a “paying
agent), or is received by any person in the United Kingn acting on behalf of the relevant Noteholdehdotthan solely by
clearing or arranging the clearing of a chequé)lecting agent), then ZF (UK), the paying agent or the collegtiagent (as
the case may be) may, in certain cases, be reqtoredpply to HM Revenue and Customs details ofpimgment and certain
details relating to the Noteholder (including thet&holder's name and address). These provisionsapjly whether or not the
interest has been paid subject to withholding a@ludéon for or on account of United Kingdom incotag and whether or not the
Noteholder is resident in the United Kingdom foritdd Kingdom taxation purposes. In certain circuanses, the details
provided to HM Revenue and Customs may be passedMbyRevenue and Customs to the tax authoritiesesfat other
jurisdictions.

For the purposes of this paragraph (c), “interes$tduld be taken, for practical purposes, as inolygayments made by a
guarantor in respect of interest on Notes.

With effect from April 6, 2012, the provisions refed to in this paragraph (c) may also apply, intaie circumstances, to
payments made on redemption of any Notes wherarttaint payable on redemption is greater than tueiprice of the Notes.

(d) Other rules relating to United Kingdom withholding tax

Notes issued by ZF (UK) may be issued at an issge pf less than 100 per cent of their principabant. Any discount element
on any such Notes should not be subject to anyednitingdom withholding tax pursuant to the prouwsiomentioned in
(a) above, but may be subject to reporting requar@mas outlined in (c) above and in “EU Savinge&ive” below.

Where Notes issued by ZF (UK) are to be, or maytfabe, redeemed at a premium, as opposed to liesngd at a discount,
then any such element of premium may constituteyanent of interest. Payments of interest are stiltpget)nited Kingdom
withholding tax, and to reporting requirements asioed in (c) above and in “EU Savings Directivelow.

The references to “interest” in this United Kingddiaxation section above meantérest” as understood in United Kingdom tax
law. Such statements do not take any account ofldfgrent definitions of “interest” or “principalivhich may prevail under any
other law or which may be created by the termscamdlitions of the Notes or any related documentaf#og. see Condition 5(d)
of the Terms and Conditions of the Senior Notese@&ubordinated Notes and Undated SubordinateesNot

The above description of the United Kingdom witltiog tax position assumes that there will be nosstution of an issuer
pursuant to Condition 14 of the Notes or otherveisd does not consider the tax consequences ofughyssibstitution.

Where interest has been paid under deduction afedri{ingdom income tax, Noteholders who are noidesg in the United
Kingdom may be able to recover all or part of the tleducted if there is an appropriate provisiorary applicable double
taxation treaty and the relevant Noteholder sudoigscompletes a claim for recovery of tax deduactender such double
taxation treaty.

Ireland Taxation

The following is a general summary of Zurich Bankisderstanding of the current law and practicerétahd relating to the
taxation of Notes issued under the Programme. Tinensry relates only to the position of the perseh® are the absolute
beneficial owners of Notes and the interest on tlam some aspects may not apply to certain cladstaxpayers (such as
dealers). Prospective Noteholders should be aweatethe particular terms of issue of any seriefNofes as specified in the
relevant Final Terms may affect the tax treatmédnhat and other series of Notes. This summary do¢sonstitute tax or legal
advice and the comments below are of a generataatuly. Holders of Notes should seek their ownfggsional advice as to
their tax position.

(a) Liability of holders of Notes to Irish income &ix

Persons resident in Ireland for the purposes sh ltax are subject to Irish tax on their worldwideome, which would include
interest paid (premium on redemption is treatethiesest for this purpose) and discounts realisethe Notes (whether issued
by Zurich Bank or another Issuer).

A company that is not resident in Ireland for thegmses of Irish tax but operates in Ireland thtoadranch or agency to which
any Notes are attributable (whether issued by BuBank or another Issuer) is subject to Irish compion tax in respect of
interest paid and discounts realised on the Notes.

Persons not resident in Ireland for the purposebist tax are subject to Irish income tax on iagrpayable and discounts
realised on Notes issued by Zurich Bank, unlessobiige following exemptions is available:
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(i) A company which is not resident in Ireland tbe purposes of Irish tax will not be chargeablénttome tax in respect of
interest paid in the ordinary course of busines&uwfch Bank on the Notes if the company is residera Member State of
the European Union under the laws of that MembateStr in a territory with which Ireland has sigreedouble tax treaty
and where that Member State or territory impostsdhat generally applies to interest receivaldenfsources outside that
Member State or territory, or where the interesd paould be exempted from the charge to incomeuader a double
taxation treaty that is in effect or, if not yet éffect, that has been signed between Ireland lamdetritory in which the
company is a resident for tax purposes.

(i) A person (whether or not a company) who is restident in Ireland for the purposes of tax widt be chargeable to income
tax in respect of interest received or discountdiged on the Notes if the person is resident Member State of the
European Union under the laws of that Member Sigia a territory with which Ireland has signedauble tax treaty; and
in the case of interest only, the interest is eid

(1) a Quoted Eurobond (as defined below); or
(2) a Wholesale Debt Instrumtefas defined below)
A Note issued by Zurich Bank will qualify for exetigm from withholding tax on interest as @uoted Eurobond’ if:
(i) itis quoted on a recognised stock exchange;
(ii) it carries a right to interest; and
(iii) one of the following conditions is satisfied:

(A) the person by or through whom the payment iglénia not in Ireland; or
(B) the payment is made by or through a personelamnd, and either:

(1) the Note is held in a recognised clearing sysfeuroclear, Clearstream, Luxembourg and SIS exegnised for
this purpose); or

(2) the person who is the beneficial owner of theteNand who is beneficially entitled to the intérissnon-Irish

resident and has made a declaration of non-lridideace in the form required by the Irish Revenue
Commissioners.

A Note issued by Zurich Bank will qualify for exetign from withholding tax on interest as holesale Debt Instrument if:

() it matures within two years;

(i) it has a minimum denomination of €500,000 @wminated in euro, USD500,000 if denominated i&. ollars or, in the
case of Debt Obligations which are denominated @uraency other than euro or U.S. dollars, the wjant in that other
currency of €500,000 (such amount to be determmedeference to the relevant rate of exchange extdite of the first
publication of this program); and

(iii) one of the following conditions is satisfied:

(A) the Wholesale Debt Instrument is held in a ggised clearing system; or

(B) the payment is made by or through a persomleasiin Ireland or through a branch or agency thhowhich a company
not resident in Ireland carries on a trade or lrssrin Ireland, and:

(1) the person who is beneficially entitled to thierest is resident in Ireland for the purposetagfand has provided
their Irish tax reference number to the Issuer; or

(2) the person who is the beneficial owner of theusity and who is beneficially entitled to theardgst thereon is not
resident in Ireland for the purposes of tax andrhade a declaration to that effect in the presdrioem.

(b) Withholding tax
Irish tax legislation requires licensed banks sashZurich Bank to withhold deposit interest retemttax (‘DIRT”) on the

payment of interest or discounts on certain “degtsihe term tleposit’ is widely defined and would include Notes issued by
Zurich Bank. There are a number of exceptions éar#guirement to withhold tax, of which the mosévant are as follows:

(i) The interest or discount is paid on a Note witiglisted on a stock exchange.
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(i) The interest or discount is paid on a Notettisaheld in a recognised clearing system (see &biova denomination of not
less than USD500,000 or €500,000, or if denominateainy currency other than U.S. dollars or Eurat, less than the
equivalent of €500,000 in that other currency atdhate the programme is first publicised and sucteN

(A) recognises an obligation to pay a stated amount
(B) matures within two years of the date of issue]
(C) carries aright to interest, is issued at adist, or is issued at a premium.

Where Notes issued by Zurich Bank are not listeé oecognised stock exchange and do not maturénviitto years of the date
of issue, the Irish Revenue Commissioners opergtebéished practice which remains in force andaftes of the date hereof
whereby DIRT which would otherwise be applicabldl wot apply to interest or other returns paid ®rgons not resident in
Ireland who are beneficially entitled to the instrer other returns and where such Notes are isgupdrsons not resident in
Ireland, subject to certain specified conditionise3e conditions require that:

(i) the issuer will not sell any of the Notes tislr residents and will not offer such Notes indre;
(ii) interest on the Notes is paid by a paying ddecated outside of Ireland;

(iii) the Dealers must undertake as a matter ofre@hwith Zurich Bank that they will not knowingtpake primary sales of the
Notes to Irish residents or persons whose usuakpibabode is Ireland (with a statement to thigioebeing included in the
relevant offering documentation);

(iv) the Notes are cleared through a recognisearicig system (see above); and
(v) the minimum denomination in which the Notesues$s made will be €500,000 or its equivalent.

Irish tax legislation contains, in addition to withlding tax on deposit interest, a general withimgjdax at the rate of 20 per cent
which may apply if the withholding tax on depositdrest does not apply. No withholding tax appli¢sere a Note issued by
Zurich Bank qualifies for exemption as a Quoteddband (see above). In the case of Notes issuedubglzBank that do not
qualify for exemption as a Quoted Eurobond (fotanse, Notes which are not listed) no withholdiag applies to interest in
respect of Notes, where such interest paymentmade in the ordinary course of the Zurich Bank’adfide banking business
carried on in Ireland.

(c) Encashment tax

Interest on any Notes issued by Zurich Bank whidhlifly for an exemption from withholding tax on émést as a Quoted
Eurobond (see above) paid to or realised by antageineland on behalf of a holder of the relevaidte will be subject to a
withholding in respect of Irish income tax at thamslard rate of Irish income tax (at the date f Base Prospectus being 20 per
cent) unless the beneficial owner of the relevasteNhat is entitled to the interest is not residentax purposes in Ireland and
makes a declaration in the required form.

Interest on any Note issued by an Issuer other Zngith Bank will be subject to a withholding inspect of Irish income tax at
the standard rate of Irish income tax (at the détihis Base Prospectus being 20 per cent) if pgid paying agent in Ireland.
This is unless the beneficial owner of the relevdote that is entitled to the interest is not residfor tax purposes in Ireland and
makes a declaration in the required form.

(d) Capital gains tax

Provided the Notes are listed on a recognised st@change, or the Notes do not derive their vabughe greater part of their
value from certain Irish land or mineral rightsetha Noteholder will not be subject to Irish taxcapital gains provided that such
Noteholder is neither resident nor ordinarily resitlin Ireland and such Noteholder does not havenserprise, or an interest in
an enterprise, which carries on business in Irellndugh a branch or agency, or a permanent repeses, to which or to
whom the Notes are attributable

The rate of capital gains tax at the date of tliséBProspectus is 30 per cent.

(e) Capital acquisitions tax

If the Notes issued by Zurich Bank are comprised igift or inheritance taken from an Irish residentordinarily resident

disponer or if the disponer’s successor is residentdinarily resident in Ireland, or if any ofetiNotes (whether issued by Zurich
Bank or not) are regarded as property situateceland, the disponer’s successor may be liablepital acquisitions tax.
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The Notes if issued in bearer form would be regarde property situate in Ireland if they were eteebe physically kept or
located in Ireland with a depositary or otherwithe Notes if issued in registered form would beardgd as property situate in
Ireland if the principal register of the Notes iaintained in Ireland.

The rate of capital acquisitions tax at the datthisf Base Prospectus is 30 per cent.
(f) Stamp duty

No Irish stamp duty will be payable on the issu¢hef Notes nor will Irish stamp duty be chargeaiehe transfer by delivery of
Notes.

In the event of a written transfer of Notes issbgdurich Bank no Irish stamp duty is chargeablevjated that such Notes:

() do not carry a right of conversion into stoaks marketable securities (other than loan capitéla company having a
register in Ireland or into loan capital havinglsacright,

(i) do not carry rights of the same kind as shanethe capital of a company, including rights sashvoting rights, a share in
the profits or a share in the surplus upon liqudagt

(iii) are issued for a price which is not less ti®hper cent of their nominal value (e.g. Notesiéssat a discount such as Zero
Coupon Notes may not qualify for this exemptiomy a

(iv) do not carry a right to a sum in respect gfagment or interest which is related to certain emgnts in an index or indices
(based wholly or partly and directly or indirectiyp stocks or marketable securities) specified i iastrument or other
document relating to the Notes (thus the Indexeté®Nwould be excluded from this exemption).

No stamp duty will be payable on redemption ofNwges.

Where an exemption does not apply, a written temnef a Note issued by Zurich Bank (wherever exatuts liable to Irish
stamp duty at the rate of 1 per cent of the comatate paid under the transfer (or, if greater, irerket value of the Note).

EU Savings Directive disclosure

Under the EU Savings Directive on taxation of sggilncome, each Member State is required to prawidee tax authorities of
another Member State details of payments of intesesther similar income paid by a person withis jurisdiction to, or
collected by such a person for, an individual restdor certain limited types of entity establishedhat other Member State.
However, for a transitional period, Austria and embourg may instead apply a withholding systenelation to such payments,
deducting tax at rates rising over time to 35 pErTt@ursuant to EU Savings Directive or any othie®ive implementing the
conclusions of the ECOFIN Council meeting of Novemi26-27, 2000 on the taxation of savings incomeaoy law
implementing or complying with, or, introduced irder to conform to, such Directive. The transitibperiod is to terminate at
the end of the first full fiscal year following aggment by certain non-EU countries to the excharfigeformation relating to
such payments.

Also a number of non-EU countries, including Switzed, and certain dependent or associated tee#taf certain Member
States, have adopted similar measures (eithergoovof information or transitional withholding) nelation to payments made
by a person within its jurisdiction to, or colledtby such a person for, an individual resident entain limited types of entity
established in a Member State. In addition, the klermStates have entered into provision of inforamator transitional
withholding arrangements with certain of those dejemt or associated territories in relation to payta made by a person in a
Member State to, or collected by such a persondioiindividual resident or certain limited typesestity established in one of
those territories.

The European Commission, the Council of the Europgaion and the European Parliament are considainmumber of
proposals to amend the EU Savings Directive. If ahyhe proposed changes are made to the Diredtinay, may amend or
broaden the scope of the requirement discussecabov

On October 26, 2004, the European Community andz8vland entered into an agreement @wdss Savings Tax Agreemet

on the taxation of savings income by way of a wilding tax system and voluntary declaration in tase of transactions
between parties in the EU Member States and SuatmrIn accordance with such agreement, which i®ice since July 1,
2005, paying agents within Switzerland have to hald tax at a rate of 35 per cent on any interestrent made or similar
income paid under the Notes to a beneficial owntes i8 an individual and resident of an EU membatestwith the option of the
individual to have the paying agent and Switzerlgnovide to the tax authorities of the EU membetesthe details of the
interest payments in lieu of the withholding. Thenbficial owner of the interest payments may bdtledtto a tax credit or
refund of the withholding if certain conditions anet.
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SUBSCRIPTION AND SALE

The Dealers have in an amended and restated degleement (as further amended or supplemented tiromto time, the
“Dealer Agreement) dated May 15, 2012greed with the Issuers as the basis upon whighahany of them may from time to
time agree to subscribe for Notes. Any such agreemdl extend to those matters stated under “Fafnthe Notes and the
Capital Notes”, “Terms and Conditions of the Serlimtes, Dated Subordinated Notes and Undated Simaded Notes” and
“Terms and Conditions of the Capital Notes” abdwethe Dealer Agreement, the Issuers have agreeeintburse the Dealers
for certain of their expenses in connection with ¢éstablishment of the Programme and the issu@tsNunder the Programme.

United States

The Notes have not been and will not be registaretbr the U.S. Securities Act or with any secwsitiegulatory authority of any
state or other jurisdiction of the United States] anay not be offered or sold within the Unitedt&seor to, or for the account or
benefit of, U.S. persons (as defined in RegulaBamder the U.S. Securities Act) except in accazdamith Regulation S under
the U.S. Securities Act or pursuant to an exemphiom, or in a transaction not subject to, the sergtion requirements of the
U.S. Securities Act.

Notes in bearer form are subject to U.S. tax lagquirements and may not be offered, sold or delovevithin the United States or
its possessions or to U.S. persons, except inisdrensactions permitted by U.S. tax regulatiohsrms used in the preceding
sentence have the meanings given to them by thedJ8tates Internal Revenue Code of 1986 and rigusahereunder.

Each Dealer has represented and agreed that ibffélt, sell and deliver Notes (i) as part of theistribution at any time and
(i) otherwise until forty days after the completiof the distribution of all Reg. S Notes of thafche of which such Notes are a
part, only outside the United States to non-U.3$sqes in accordance with Rules 903 and 904 of R¢igul S under the U.S.
Securities Act. Accordingly, each Dealer has regma=d and agreed that neither it, nor its affifater any person acting on its or
their behalf has engaged or will engage in anyctie selling efforts (as defined in Rule 902 of ®agon S) with respect to the
Notes, and that it and they have complied and eathply with the offering restrictions of Regulati& Each Dealer has also
agreed that, at or prior to confirmation of saléhaf Notes, it will have sent to each distributiealer or person receiving a selling
concession, fee or other remuneration that purshdeg. S Notes from it or through it during theriisition compliance period a
confirmation or notice setting forth the restrictioon offers and sales of the Notes within the é¢hiStates or to, or for the
account or benefit of, U.S. persons. Terms us¢darabove paragraph have the meanings given toligeRegulation S.

Each issuance of index, commaodity or currency-lthkiotes shall be subject to additional U.S. selliestrictions as the relevant
Dealer or Dealers shall agree as a term of theumsaiand purchase of such Notes. Each Dealer atpates shall offer, sell and
deliver such Notes only in compliance with suchitoldal U.S. selling restrictions.

The Notes are being offered and sold only outdigeUnited States to persons other than U.S. pei§éeign purchasers;
which term includes dealers or other professiomidaries in the United States acting on a dismnetry basis for foreign
beneficial owners, other than an estate or trusteliance upon Regulation S. As used in this disitun of “Subscription and
Sale” — “United States”, the term®©ffshore transaction’, “United States and “U.S. persori have the meanings given to
them in Regulation S.

Each purchaser of Notes will be deemed to haveesgmted and agreed as follows:

(1) It is purchasing the Notes for its own accoomnan account with respect to which it exercisde govestment discretion and
that it and any such account is a foreign purchémeatris outside the United States (or a foreigrcipaser that is a dealer or other
fiduciary as referred to above).

(2) It acknowledges that the Notes have not begistered under the U.S. Securities Act and maybeotffered or sold within
the United States or to, or for the account or bieog U.S. persons except as set forth below.

(3) It agrees that the Issuer has no obligatiaegister the Notes under the U.S. Securities Act.

(4) It will not resell or otherwise transfer any tde within two years after the original issuancahaf Notes except (A) to the
Issuer or any subsidiary of the Issuer, (B) outsideUnited States in an Offshore transaction mm@ance with Rule 904 under
the U.S. Securities Act, (C) pursuant to the exémptrom registration provided by Rule 144 undeg th.S. Securities Act (if
available) or (D) pursuant to an effective registrastatement under the U.S. Securities Act.

(5) It will give to each person to whom it transfétotes notice of any restrictions on transfehoke Notes.
(6) It understands that the Reg. S Notes offerddbei represented by a Reg. S Global Note. Befoseiaterest in a Reg. S.
Global Note may be offered, sold, pledged or otliexwransferred to a person who is not a foreigichmser, the transferee will

be required to provide the Trustee with a writtertiication (the form of which certification carelmbtained from the Trustee) as
to compliance with the transfer restrictions reddrto above.
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(7) 1t understands that each of the Reg. S Noté#dbeéar a legend substantially to the followingeeff unless otherwise agreed by
the Issuer and the holder of particular Notes:

THIS NOTE HAS NOT BEEN REGISTERED UNDER THE U.S. GBRITIES ACT OF 1933, AS AMENDED (THEU.S.
Securities Act), OR WITH ANY SECURITIES REGULATORY AUTHORITY OFANY STATE OR OTHER
JURISDICTION OF THE UNITED STATES, AND, ACCORDINGLYMAY NOT BE OFFERED OR SOLD WITHIN THE
UNITED STATES OR TO, OR FOR THE ACCOUNT OF BENEFOF, U.S. PERSONS. BY ITS ACQUISITION HEREOF,
THE HOLDER (1) REPRESENTS THAT IT IS NOT A U.S. PEEBN AND IS ACQUIRING THIS SECURITY IN AN
OFFSHORE TRANSACTION IN COMPLIANCE WITH RULE 904 UDER THE U.S. SECURITIES ACT, (2) AGREES
THAT IT WILL NOT, PRIOR TO THE DATE THAT IS TWO YEARS AFTER THE LATER OF THE ORIGINAL ISSUANCE
OF THIS SECURITY AND THE LAST DATE ON WHICH THE IS3ER OF THIS SECURITY OR ANY AFFILIATED
PERSON OF THE ISSUER WAS THE OWNER OF THIS SECURITRESELL OR OTHERWISE TRANSFER THIS
SECURITY EXCEPT (A) TO THE ISSUER OR ANY SUBSIDIAR®F THE ISSUER, (B) OUTSIDE THE UNITED STATES
IN AN OFFSHORE TRANSACTION IN COMPLIANCE WITH RULB04 UNDER THE U.S. SECURITIES ACT,
(C) PURSUANT TO THE EXEMPTION FROM REGISTRATION PRMDED BY RULE 144 UNDER THE U.S.
SECURITIES ACT (IF AVAILABLE) OR (D) PURSUANT TO ANEFFECTIVE REGISTRATION STATEMENT UNDER
THE U.S. SECURITIES ACT AND (3) AGREES THAT IT WILGIVE TO EACH PERSON TO WHOM THIS SECURITY IS
TRANSFERRED A NOTICE SUBSTANTIALLY TO THE EFFECT OFHIS LEGEND. AS USED IN THIS STATEMENT,
THE TERMS “OFFSHORE TRANSACTION,” “UNITED STATES” AD “U.S. PERSON” HAVE THE MEANINGS GIVEN
TO THEM BY REGULATION S UNDER THE U.S. SECURITIESGY .

(8) It will not sell or otherwise transfer Notes tmd each purchaser represents and covenanisithabt acquiring the Notes for
or on behalf of, and will not transfer Notes toy &amployee benefit plan” as defined in Section)3{Bthe Employee Retirement
Income Security Act of 1974 ERISA”) which is subject to Title | of ERISA or any “pi& as defined in Section 4975 of the
Code, which is subject to Section 4975 of the C@desuch case, aPlan”), or any entity the assets of which constitutéalp
assets” of any Plan for the purposes of ERISA atiSe 4975 of the Code (d&tan Entity”).

(9) It acknowledges that the Trustee for the Netgisnot be required to accept for registrationti@nsfer any Notes acquired by
it, except upon presentation of evidence satisfadtm the Issuer and the Trustee that the regiristidescribed above have been
complied with.

(10) It acknowledges that the Issuers, the Deaderd others will rely upon the truth and accuracy tloé foregoing
acknowledgments, representations and agreementsgaees that if any of the acknowledgments, reptatiens and agreements
deemed to have been made by its purchase of Niasdonger accurate, it will promptly notify thesuer and the Dealers. If it
is acquiring the Notes as a fiduciary or agentoioe or more investor accounts, it represents thets sole investment discretion
with respect to each such account and it has gy to make the foregoing acknowledgments, reptaiens and agreements
on behalf of each account.

Public Offer Selling Restriction under the Prospeats Directive

In relation to each Member State of the EuropeaonBmic Area which has implemented the Prospectuscive (each, a
“Relevant Member Staté), each Dealer has represented and agreed andwénér Dealer appointed under the Programme will
be required to represent and agree that with effent and including the date on which the Prospeé&irective is implemented
in that Relevant Member State (tHeelevant Implementation Daté) it has not made and will not make an offer oftéwhich
are the subject of the offering contemplated byBhee Prospectus as completed by the relevant Farais in relation thereto to
the public in that Relevant Member State, exceat thmay, with effect from and including the Redet Implementation Date,
make an offer of such Notes to the public in thaeleRant Member State:

(a) at any time to any legal entity which is a dfiead investor as defined in the Prospectus Dikesti

(b) at any time to fewer than 100 or, if the RetdviMember State has implemented the relevant pmvisf the 2010 PD
Amending Directive, 150, natural or legal persoathér than qualified investors as defined in thespectus Directive),
subject to obtaining the prior consent of the Ratg\Dealer or Dealers nominated by the Issuerrgrsach offer; or

(c) at any time in any other circumstances fallivithin Article 3(2) of the Prospectus Directive.

provided that no such offer of Notes referred tdahto (c) above shall require the Issuer or aeglBr to publish a prospectus
pursuant to Article 3 of the Prospectus Directivswpplement a prospectus pursuant to Article i@Prospectus Directive.

For the purposes of this provision, the expressadfer of Notes to the publi¢ in relation to any Notes in any Relevant Member
State means the communication in any form and yna@ans of sufficient information on the termstud tffer and the Notes to
be offered so as to enable an investor to decigritohase or subscribe the Notes, as the same enggrled in that Member
State by any measure implementing the Prospectestidie in that Member State, the expressiBro$pectus Directivé means
Directive 2003/71/EC (and amendments thereto, diolythe 2010 PD Amending Directive, to the extemplemented in the
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Relevant Member State), and includes any relevaptémenting measure in each Relevant Member Statette expression
“2010 PD Amending Directivé means Directive 2010/73/EU.

Ireland

Each Dealer has represented and agreed (and ettedr fDealer appointed under the Programme wilidogiired to represent and
agree) that:

(&) it has complied and will comply with the prdeis of the European Communities (Markets in Finahénstruments)
Regulations 2007, as amended (the MiFID Regulafidngperating in or otherwise involving Irelanddarif acting under
and within the terms of an authorisation to do@wotlfie purposes of Directive 2004/39/EC of the [pean Parliament and
of the Council of April 21, 2004 on markets in ficdal instruments (MiFID), it has complied with ampplicable
requirements of the MiFID Regulations or as impes@ddeemed to have been imposed, by the Centnalt B& Ireland
pursuant to the MiFID Regulations and, if actinghivi the terms of an authorisation granted toiittfee purposes Directive
2006/48/EC of the European Parliament and the Gbahthe June 14, 2006 relating to the taking ag ¢he pursuit of the
business of credit institutions as amended, reflaceconsolidated from time to time, it has congligith any codes of
conduct or practice made under Section 117(1) efGentral Bank Act 1989 of Ireland (as amended) @amgdapplicable
requirements of the MiFID Regulations or as imposeduant to the MiFID Regulations;

(b) it will not offer, sell, underwrite, place obdanything in Ireland in respect of any Notes atlige than in compliance with
the Market Abuse (Directive 2003/6/EC) Regulati@®®5 of Ireland and any rules made by the CentealkBof Ireland
pursuant thereto;

(c) inrespect of Notes issued by an Issuer (dten Zurich Bank) and which have an original mayust less than one year, it
shall not sell such Notes to the public in Irelaxdept in compliance with the exemption set outlatice BSD C 01/02 of
November 12, 2002 issued by the Central Bank d&mak or otherwise in circumstances which do notiregthe relevant
Issuer to hold a licence in Ireland for the cargyom of banking business;

(d) in respect of any Notes issued by Zurich Badrdt &are not listed on any recognised stock exchandethat do not mature
within two years of the date of issue:

(A) its action in any jurisdiction will comply witthe then applicable laws and regulations of thasgliction;
(B) it will not knowingly offer to sell such Notds an Irish resident, or to persons whose usualeptd abode is Ireland,
and it will not knowingly distribute or cause to fistributed in Ireland any offering material inncection with such

Notes;

(C) it will not offer, sell or deliver any such Next to any person in a denomination of less tha®©80 or its equivalent;
and

(D) such Notes will be cleared through a recognidedring system;

(e) in respect of any Notes issued by Zurich Bdrdt tire not listed on any recognised stock exchandethat mature within
two years of the date of issue, it will not offeell or deliver any such Notes to any person iremodination of less than
€500,000 if the Note is denominated in Euro, USD800 if the relevant Note is denominated in Dollansif the relevant
Note is denominated in a currency other than Eurodallars, the equivalent of €500,000 at the dateRrogramme is first
publicised and such Notes will be cleared throughcagnised clearing system;

(H in respect of any local offer of Notes in Imeth as defined in section 38 of the Investment Bur@ompanies and
Miscellaneous Provisions Act 2005 of Ireland, is tamplied with and will comply with section 49safch Act.

United Kingdom

Each Dealer has represented and agreed and edioér fDealer appointed under the Programme willdagiired to represent and
agree that:

(&) No deposit-taking:in relation to any Notes which have a maturityexfd than one year:

() it is a person whose ordinary activities inwlit in acquiring, holding, managing or disposinfgirvestments (as
principal or agent) for the purposes of its businesd

(ii) it has not offered or sold and will not offer sell any Notes other than to persons:

(A) whose ordinary activities involve them in aagug, holding, managing or disposing of investmeais principal
or agent) for the purposes of their businesses; or
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(B) who it is reasonable to expect will acquirelchananage or dispose of investments (as prin@palgent) for the
purposes of their businesses,

where the issue of the Notes would otherwise ctutsta contravention of section 19 of the FSMA Iy televant Issuer;

(b) Financial promotion: it has only communicated or caused to be commuetcanhd will only communicate or cause to be
communicated any invitation or inducement to engegévestment activity (within the meaning of dent21 of the
FSMA) received by it in connection with the issuesale of any Notes in circumstances in which sec#1(1) of the FSMA
does not apply to the relevant Issuer or the Guaraand

(c) General compliance:it has complied and will comply with all applicalpeovisions of the FSMA with respect to anything
done by it in relation to any Notes in, from or@thise involving the United Kingdom.

Japan

The Notes have not been and will not be registemedker Financial Instruments and Exchange Act ofidaphe Financial
Instruments and Exchange Act) and disclosure under the Financial Instrumemni$ Bxchange Act has not been and will not be
made with respect to the Notes. Each Dealer haedgand each further Dealer appointed under thgr&rome will be required
to agree that it has not, directly or indirectlifeced, sold, resold or otherwise transferred aftinet, directly or indirectly, offer
sell, resell or otherwise transfer any Notes or iabgrest therein, in Japan or to, or for the bigréf any resident of Japan (which
term as used herein means any person residenpam Jancluding any corporation or other entity erigad under the laws of
Japan), or to others for re-offering resale or wtiee transferring, directly or indirectly, in Japar to, or for the benefit of, any
resident of Japan except pursuant to an exemption the registration requirements of, and otheniiseompliance with, the
Financial Instruments and Exchange Act and all o#pplicable laws, regulations and guidelines prigiaied by the relevant
Japanese governmental and regulatory authorities.

General

Each Dealer has agreed and each further Dealeimap@ainder the Programme will be required to aginaeit will comply with
all applicable laws and regulations in force in @owyntry or jurisdiction in which it purchases, af, sells or delivers Notes or
possesses or distributes any offering materialelation to such Notes and will obtain any consapiproval or permission
required by it for the subscription, offer, saledalivery by it of Notes or possession or distribatof such offering material
under the laws and regulations in force in anyspligtion to which it is subject or in which it makeuch subscription, offer or
sale.

No Issuer nor any of the Dealers represents thaéNmay at any time lawfully be sold in complianvei#h any applicable
registration or other requirements in any jurisdict or pursuant to any exemption available thedeunor assumes any
responsibility for facilitating such sale.

With regard to each Tranche, the relevant Dealérbwirequired to comply with such other additiorgdtrictions as the relevant
Issuer and the relevant Dealer shall agree anbadisb® set out in the applicable Final Terms.

LON20098286/106 142



FORM OF FINAL TERMS OF THE SENIOR NOTES, DATED SUBO RDINATED NOTES AND UNDATED
SUBORDINATED NOTES

Final Terms dateds]

[Zurich Finance (Luxembourg) S.A*/
Zurich Finance (USA), Inc./Zurich Finance (UK) plc/Zurich Bank/Zurich Insurance Company Ltd]
Issue of [Aggregate Nominal Amount of Tranche] @ibf Notes]
[Guaranteed byurich Insurance Company Ltd]
under the USD18,000,000,000
Euro Medium Term Note Programme
Part A Contractual Terms

Terms used herein shall be deemed to be defineddsfor the purposes of the Conditions set fortthe Base Prospectus dated
[e] [and the supplement to the Base Prospectus (lafkavhich [together] constitute[s] a base prospectugte purposes of the
Prospectus DirectiveDjrective 2003/71/EL (the ‘Prospectus Directivé). This document constitutes the Final Terms dof th
Notes described herein for the purposes of Arbcfeof the Prospectus Directive and must be readmunction with such Base
Prospectus [as so supplemented]. Full informatiothe Issuer[, the Guarantor] and the offer ofNloées is only available on the
basis of the combination of these Final Terms dred Base Prospectus [as so supplemented]. [The Baspectus [and the
supplement to the Base Prospectus] [is] [are] akbdl for viewing at [website] [and] during normaldiness hours at [address]
[and copies may be obtained from [address].]

The following alternative language applies if tistftranche of an issue whichliging increased was issued under a Base
Prospectus with an earlier date.

Terms used herein shall be deemed to be definestics for the purposes of the Conditions contaimethé Trust Deed dated
[original date] and set forth in the Base Prospediated [original date] [and the supplement toBase Prospectus dated] (the
Conditions). This document constitutes the Finalni® of the Notes described herein for the purpadeArticle 5.4 of the
Prospectus Directive (Directive 2003/71/EC) (tHerd'spectus Directive”) and must be read in conjunction with the Base
Prospectus dated [current date] [and the supplencetite Base Prospectus dated],[ which [together] constitute[s] a base
prospectus for the purposes of the Prospectus tidieeé-ull information on the Issuer [, the Guahiaand the offer of the Notes
is only available on the basis of the combinatibthese Final Terms and the Base Prospectuses [daigichal date] and [current
date] [and the supplements to the Base Prospeates @] and [e]]. [The Base Prospectuses [and the supplemente tBake
Prospectus] are available for viewing at [websjiggld] during normal business hours at [addresd] [@wpies may be obtained
from [address].]

[Include whichever of the following apply or spgais “Not Applicable” (N/A). Notéhat the numbering should remain as set out
below, even if “Not Applicable” isndicated for individual paragraphs or sub-paragtap Italics denote guidance foompleting
the Final Terms.]

[When completing final terms or adding any otheafiterms or informatiorwonsideration should be given as to whether such

terms or information constitutsignificant new factors” and consequently triggire need for a supplement to Base
Prospectus under Article 16 of the Prospectus Dived

(* Include where ZF (Luxembourg) is the Issusciété anonym26, Boulevard Royal, L-2449 Luxembourg)
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1. [(1)] Issuer:

[(il) Guarantor (not applicable to Notes issuedZoyich
Insurance Company Ltd):]

2. [()] Series Number:
[(il) Tranche Number:

(If fungible with an existing Series, details ddttl$eries,
including the date on which the Notes become fuegjib

3. Specified Currency or Currencies:

4. Aggregate Nominal Amount of Notes admitted amling:
[()] Series:
[(il) Tranche:

5. Issue Price:

6. (i) Specified Denominations:**

(i) Calculation Amount

7. [(D] Issue Date:
[(i) Interest Commencement Date:
8. Maturity Date (for dated Notes only):

9. [()] Interest Basis:

Zurich Finance (Luxembourg) S.A./Zurich Finance A)S
Inc./Zurich Finance (UK) plc/Zurich Bank/Zurich n@ance
Company Ltd

Zurich Insurance Company Ltd

—
[a—

]

]

[
[
[ ] per cent of the Aggregate Nominal Amb[plus
accrued interest fromrfsert daté (if applicable]

[ ] [EUROO0,000 (or equivalent) and integral multiples
of EUR 1,000 (or equivalent) in excess thereof apahd
including EUR 199,000 (or equivalent). No Notes in
definitive form will be issued with a denominatiabove
EUR 199,000]*

[ ]

[Notes issued under the Programme which may bedlish
the Luxembourg Stock Exchange and/omited to listing,
trading and/or quotation by any other listing auitlyp stock
exchange and/ogquotation system situated or operating i
member state of the European Union may not (a) k&
minimum denomination of less than EUR 100,000 (sr
equivalent in another currency), or (b) carry theghtr to
acquire shares (or transferable securities equivateshares)
issued by ZF (USA), ZIC, ZF (UK), ZF (Luxembourg} o
Zurich Bank or by any entity to whose group ZF (USAIC,
ZF (UK), ZF (Luxembourg) or Zurich Bank belongs.]

[ ]

[ ] IMmpplicable]]
sfecify date or (for Floating Rate Notes) InterBstymen
Date falling in the relevant month and year/Not Aqable]

[[®] per cent Fixed Rate]
[specify reference rafe
+/- [#] per cent

Floating Rate]

[Zero Coupon]
[Index Linked Interest]

[Other Gpecify]
(further particulars specified below)

*  This wording must be included in the case of asue of Notes where the Specified Denominations nairemum
denominations of EUR 100,000 (or equivalent) aneigral multiples of EUR 1,000 (or equivalent).

** |f the Maturity date of the Notes (including Neg¢ denominated in sterling) is less than one yean the Issue Date and
either (a) the issue proceeds are received byelkgant Issuer in the United Kingdom or (b) theétst of issuing the Notes
is carried on from an establishment maintainedHey relevant Issuer in the United Kingdom, (i) thetdéé must have a
minimum redemption value of £100,000 (or its eqglém&in other currencies) or (ii) another appli@keixemption from

section 19 of the FSMA must be available.

LON20098286/106
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[(ii)] Optional Deferral of interest for Subordited Notes:
[(iii)] Optional Deferral limited to 5 years updoss of
regulatory capital credit:

[(iv)] Solvency Deferral of interest for Subordied Notes:

[(v)] Relevant Entity:
[(vi)] Arrears of Interest payable at any timdsguer’s
Election:
10. Redemption/Payment Basis:

11. Change of Interest or Redemption/Payment Basis:

12. Put/Call Options:

13.[(i)] Status of the Notes:

[(il) Status of the Guarantee:

[(iii)] [Date [Board] approval for issuance of
Notes [and]Guarantee] obtained:

[Applicable] [Not Applicable]
[Yes] [No]

[Applicable] [Not Applicable]
[ZIC] [2IG]
[Yes in whole [or in part]] [No]

[Redemption at par]
[Index Linked Redemption]
[Dual Currency]

[Partly Paid]
[Instalment]
[Other &pecify]

[Specify details of any provision for convertibilit§ Notes
into another interest or redemption/payment basis

[Investor Put]
[Issuer Call]
[(further particulars specified below)]

[Unsubordinatedd&ulinated] [nsert details of any
modifications to Conditions 2(b) or 2(@)cluding in respec
of the ability to exercise or claim any right of-gdf]

[Unsubordinated(sdimated]]
[ ][and [ ], respectively]]

(N.B. Only relevant where Board (or similar) auttsation is
required for the particular tranche of Notes or atdd
Guarante€)

[(iv)] Guarantee Amount (for Notes issued by Zarkinance
(Luxembourg) S.A., Zurich Finance (USA), Inc., Ari

Finance (UK) plc or Zurich Bank only):
14. Method of distribution:
15. Condition 7(d)(vii) to apply:
16. Initial Permitted Non-Qualifying Lender][s]:

Provisions Relating to Interest (if any) Payable

17. Fixed Rate Note Provisions:

(i) Rate[(s)] of Interest:

(i) Interest Payment Date(s):
(i) Fixed Coupon Amount[(s)]:
(iv) Broken Amount(s):

(v) Day Count Fraction:
(vi) Determination Dates:

(vii) Other terms relating to the method of calting

LON20098286/106

[ ]
[Syndicated/Non-syndexd
[Yes] [No]

[ ]

[Applicable/Not Apable]

(If not applicable, delete the remaining sp@ragraphs of thi
paragraph)

[ ] per centrsnum [payable [annually/semi
annually/quarterly/monthly/other (specify)] in aarg

[ ]in eaear
[ ] per @alation Amount

[ ] per Calculation Amount payable on the intel
Payment Date falling [in/on] [ |

[30/360/Actual/Actual ([ICAVISDA)/other]

[ ] in each ydarsert regular interest payment dat
ignoring issue date or maturity date in the caseadbng or
short first or last coupon. N.B. only relevant wadday Coun
Fraction is Actual/Actual ([ICMA])
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interest for Fixed Rate Notes:
[(viii) Mid Swap Rate:]
[(ix) Specified Mid Swap Rate:]
[(xX) Mid Swap Rate Screen Page:]
[(xi) Reset Determination Date:]
[(xii) Reset Period:]
[(xiii) Reset Margin:]
[(xiv) Reset Date:]
[(xv) Specified Swap Duration:]

[(xvi) Swap Rate Determination Agent:]

18. Floating Rate Note Provisions:

(i) Interest Period(s):
(i)  Specified Interest Payment Dates:
(iii)  First Interest Payment Dates:
(iv) Business Day Convention:
(v) Additional Business Centre(s):
(vi) Manner in which the Rate(s) of Interest is/tvde
determined:
(vii) Party responsible for calculating the Rateff)nterest
and Interest Amount(s) (if not the [Agent]):
(viii) Screen Rate Determination:
— Reference Rate:
— Interest Determination Date(s):
— Relevant Screen Page:
(ix) ISDA Determination:
— Floating Rate Option:
— Designated Maturity:
— Reset Date:
(x) Margin(s):
(xiy Minimum Rate of Interest:
(xii) Maximum Rate of Interest:
(xiii) Day Count Fraction:
(xiv) Fall back provisions, rounding provisions ndeninator

and any other terms relating to the method of
calculating interest on Floating Rate Notes, ifatint
from those set out in the Conditions:

19. Zero Coupon Note Provisions

(i)
(ii)
(i) Any other formula/basis of determining amount

LON20098286/106

[Amortisation/Accrual] Yield:
Reference Price:

[Not Applicalgmk detail$
[Applicable/Not Applicable]
[Not Applicabtgle detail$

[Not Applicabie¢ detail$
[Not Applicabdg/e detail$
[Not Applicablefive detail$
[Not Applicablefive detail$
[Not Applicablegive detail$
[Not Applicabtgve detail$

[Not Applicablegive detail$

[Applicable/NApplicable] (If not applicable, delete tt
remaining sub-paragnshs of this paragraph. Also consic
whether EURO BBA LIBOR or EURIBOR is the appropt
reference rate)

[ ]
[ ]
[ ]

[Floating Rate Convention/Following Business [
Convention/Modified Following Business D
Convention/Preceding Business Day Convention/ofjgére
detail9)]

[ ]

[Screen Rate Determination/ISDA Determination/otlgive
details)]

[+l
[
[
[

] per cent per annum
] per ¢grer annum
] perrtgper annum

]

]

[Applicable/Not Apable] (If not applicable, delete tt
remaining sub-paragraphs of this paragraph)

[
[

] pecent per annum

]
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payable: [ ]
20. Index-Linked Interest Nother variable-linked interest ~ [Applicable/Not Applicable] (If not applicable, delete tr

Note Provisions remaining sub-paragraphs of this paragraph)
() Index/Formula/other variable: give or annex details
(i)  Party responsible for calculating Rates ofheist and
Interest Amount(s) (if not the [Agent]): [ ]
(i) Provisions for determining Coupon where ca#tad by
reference to Index and/or Formula and/or otheraldei [ ]
(iv) Determination Date(s): [ ]

(v)  Provisions for determining Coupon where caltiola
by reference to Index and/or Formula and/or other
variable is impossible or impracticable or otheewis

disrupted: [ ]
(vi) Interest or calculation period(s): [ ]
(vii) Specified Interest Payment Dates: [ 1]
(viii) Business Day Convention: [Floating Rate Convention/Following Business [
Convention/Modified Following Business D
Convention/Preceding Business Day Convention/ofgére
details)
(ix) Additional Business Centre(s): [ ]
(x)  Minimum Rate/Amount of Interest: [ éipcent per annum
(xiy Maximum Rate/Amount of Interest: [ pér cent per annum
(xii) Day Count Fraction: [ ]
21. Dual Currency Note Provisions [Applicable/NoppAicable] (If not applicable, delete tt

remaining sub-paragraphs of this paragraph)

() Rate of Exchange/method of calculating Rate of
Exchange: [give detail$

(i)  Calculation Agent, if any, responsible for calating  [Insert name and address of Calculation A§ent
the principal and/or interest due:

(i) Provisions applicable where calculation byerence to
Rate of Exchange impossible or impracticable: [ ]

(iv) Person at whose option Specified Currency(ig@sye
payable: [ ]

Provisions Relating to Redemption

22. Call Option: [Applicable/Not Applicable] (If not applicable, delete tr
remaining sub-paragraphs of this paragraph)
(i)  Optional Redemption Date(s): [
(i)  Optional Redemption Amount(s) of each Note and .
method, if any, of calculation of such amount(s): [ ] per Calculation Amount
(iii) If redeemable in part:
(a) Minimum Redemption Amount: [ ] per @alation Amount
(b) Maximum Redemption Amount: [ ] per @ahtion Amount
(iv) Notice period: [ ]
(v)  Redemption of Subordinated Notes for Acting ) )
Event: [Applicable/Not Applicable]
(vi)  Initial Accounting Treatment Methodology: [liabilities/equity]

(vi)  Redemption of Subordinated Notes for @alEvent; [Applicable/Not Applicable]
(viii) Redemption of Subordinated Notes for Riegory

Event: [Applicable/Not Applicable]
(ix) Regular Redemption Price: [ ] per Calculation Amount
(x) Special Redemption Price: [ ] per Calculation Amount
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23. Put Option:

()  Optional Redemption Date(s):
(i)  Optional Redemption Amount(s) of each Note and
method, if any, of calculation of such amount(s):
(i) Notice period:
24. Final Redemption Amount of each Note

In cases where the Final Redemption Amount is Ifideked

or other variable-linked:
(i) Index/Formula/variable:

(i)  Calculation Agent responsible for calculatitinge Final

Redemption Amount:

[Applicable/Not Applicable] (If not applicable, delete tr
remaining sub-paragraphs of this paragraph)

[ ]

[ ] per Calculation Amount

[ ]

[ ]per Calculation Amount

[give or annex detai]ls

(iii) Provisions for determining Final Redemptiomaunt
where calculated by reference to Index and/or Feamu
and/or other variable:

(iv) Determination Date(s):

(v)  Provisions for determining Final Redemption Amb

where calculation by reference to Index and/or kdam

and/or other variable is impossible or impractiead
otherwise disrupted:

(viy Payment Date:
(vii) Minimum Final Redemption Amount:

(viii) Maximum Final Redemption Amount:
25. Early Redemption Amount:

Early Redemption Amount(s) payable on redemption fo
taxation reasons or on event of default or othdyea
redemption and/or the method of calculating theeséiim
required or if different from that set out in ther@litions):

[26. Instalment Amount:

27. Maturity Date of Dated Subordinated Notes exéghupon a

Solvency Event in accordance with Condition 6(a):

General Provisions Applicable to the Notes

28. Form of Notes:

[In the case of Reg. S Notes whether the Notesoare
represented on issue by a Reg. S Global Note ardividual
Registered Notes]:

[In the case of Listed Swiss Franc Notes:]
29. New Global Note Form:

30. Payment Business Centre(s) or other speciglgions
relating to Payment Days for the purpose of Coadi&(c):

31. Talons for future Coupons or Receipts to bechgd to
Definitive Notes (and dates on which such Talonsuneg:
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[ ]

[ ]

[ ]

[ ] per Calculation Amount
[ ] per Calculation Amount
[ ]

[ ]

[ 1l

[Yes] [No]

Bearer Notes: [Temporary Global Note exchangeabtea
Permanent Global Notehich is exchangeable for Definiti
Notes on 40 daysiotice/in the limited circumstances specil
in the Permanent Global Note]

[Temporary Global Note exchangeable for DefinitNates]

[Permanent Global Note exchangeable for Definitilates or
40 days’ notice/in the limited circumstances specified lire
Permanent Global Note]

[Reg. S Global Note exchangeable into IndividuagiReerec
Notes if requested by the holder upon not less #adays’
notice/only in the limited circumstances descrifrethe Bas¢
Prospectus] [Individual Registered Notes]

[Permadobal SIS Note]
[Yes/No]

[Not Applicabldgive details. Note that this item relates to the
date and place of payment, and not interest peeindl dates,
to which items 18(ii), 19(iv) and 21(ix) reléte

[Yes/No.If yes, give details
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32. Details relating to Partly Paid Notes: amourgach payment

comprising the Issue Price and date on which eagmpnt is
to be made and consequences (if any) of failupao
including any right of the Issuer to forfeit the tids and
interest due on late payment:

33. Details relating to Instalment Notes: amoungéath
instalment, date on which each payment is to beemad

34. Consolidation provisions:
(i) Listed Swiss Franc Note:

(i) Identity of Principal Paying Agent and otHeaying
Agents:

35. Relevant Jurisdictions:
36. Other final terms:

37. Restricted Note (Condition 10(j) shall apply):

() Restricted Note Minimum Denomination Amount:
(i)  Restricted Note Transfer Amount:
(i)  Number of Qualifying Banks:

Distribution

38. (i) If syndicated, names of Managers:
(ii) Stabilising Manager(s) (if any):

39. If non-syndicated, name of Dealer:

40. U.S. Selling Restrictions:

41. Additional selling restrictions:

[Listing and Admission to Trading Application

[Not Applicablegive detail$

[Not Applicablegive detail$

[Yes/No]

[ ]
[Specify if differendmn those set out in Condition 6(b)]

[Not Applicablefive detail} (When adding any other fin
terms consideration should be given as to whetbeh ¢erms
constitute a “significant new factorand consequently triggt
the need for a supplement to the Base Prospectler ukrticle
16 of the Prospectus Directive.)

[Yes] [No]
[ ]
[ ]
[ ]

[Not Applicablegive namels
[Not Applicablegive namels

[Not Apptilesgive namg
[Reg. S Compliane¢e@ory: TEFRA C/TEFRA D/TEFRA
not applicable]

[Not ApplicadRegulation S category 1/Regulation S
category 2/Regulation S categorgi®é detail$

These Final Terms comprise the final terms requioedisting on the Official List and for admissida trading on the regulated
market of the Luxembourg/other stock exchargpe(ify of the Notes described herein pursuant to the 183I00,000,000 Euro
Medium Term Note Programme o#][.]

Responsibility

The Issuer [and the Guarantor] accept[s] respdiigibor the information contained in these Finarms. [(Relevant third party
information) has been extracted from (specify seur€he Issuer [and the Guarantor] confirm[s] thath information has been
accurately reproduced and that, so far as it is@wand is able to ascertain from information mh#id by (specify source), no
facts have been omitted which would render theoddyred inaccurate or misleading.]

Signed on behalf of the Issuer:

BY:i, BY:
Duly authorised Duly authorised

[Signed on behalf of the Guarantor:

BY: i, BY:

Duly authorised
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PART B — OTHER INFORMATION

1. Listing and Admission to Trading

(i) Listing: [Luxembourg/othergpecify/None].

(i) Admission to trading: [Application has been made by the Issuer (or obhetsalf) for
the Notes to be admitted to trading on[  with effect from
[ ].] Application is expected to be madetbe Issuer (or
on its behalf) for the Notes to be admitted toitrgcn [ ]

with effect from [ ].] [Not Applicable.M/here
documenting a fungible issue need to indicate dhiginal
Notes are already admitted to trading.)

(iii) Estimate of total expenses related to admis$d trading:| |
2.Ratings:
Ratings: The Notes to be issued have been rated:
[S & P: [@]]

[Moody’s: [@]]
[[Other]: [@]]
[and endorsed by [insert detaifs]]

(The above disclosure should reflect treting allocated tc
Notes of the typbeing issued under the Programngenerally
or, where the issue has bespecifically rated, that rating.)

Insert one (or more) of the following options, @pkcable:

[[insert legal name of particular credit rating agenemntity
providing rating] is established in the EU and has applied for
registration under Regulation (EC) No 1060/200% (tiCRA
Regulation}, although the result of such application has et
been determined.]

[[insert legal name of particular credit rating agenewntity
providing rating] is established in the EU and registered under
Regulation (EC) No 1060/2009 (the "CRA Regulatjgn”

[[insert legal name of particular credit rating agenewntity
providing rating]is not established in the EU and is not certified
under Regulation (EC) No 1060/2009 (the "CRA Retijoié)
and the rating it has given to the [Notes] is nodarsel by a
credit rating agency established in the EU andsteggd under
the CRA Regulatioh

[[insert legal name of particular credit rating agenewntity
providing rating] is established in the EU and is neither
registered nor has it applied for registration unBegulation
(EC) No 1060/2009 (the "CRA Regulatigr"

[[insert legal name of particular credit rating agenewntity
providing rating] is not established in the EU but the rating it
has given to the [Notes] is endorsed by [insertllatame o
credit rating agency], which is established in th& and
registered under Regulation (EC) No 1060/2009 (1BRA
Regulation™).]

[[insert legal name of particular credit rating agenewntity
providing rating] is not established in the EU but is certified

“and endorsed by..” Insert this wording where one or more of therrgti included in the Final Terms has been endorged b
an EU registered credit rating agency for the psegamf Article 4(3) of the CRA Regulation.
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under Regulation (EC) No 1060/2009 (the "CRA Retijoitd).]
3. [Interests of Natural and Legal Persons Involved irthe [Issue/Offer]

Need to include a description of any interestluding conflicting oneghat is material to the issue/offer, detailing thersons
involved and the nature dfe interest. May be satisfied by the inclusiotheffollowingstatement:

“Save as discussed in [“Subscription and Sale'®, far as the Issuer iaware, no person involved in the offer of the Nbtes
an interest material to theffer.”]

4. [Reasons for the Offer, EstimatedNet Proceeds and
Total Expenses
[() Reasons for the offer: [ |
(See ["Use of Proceeds”] wording in Base Prospectusif
reasons for offer different from making profit amdhedging
certain risks will need to include those reasonshg
[(i})] Estimated net proceeds: [ ]
(If proceeds are intended for more than one uskneitd to spli
out and present in order of priority. If proceedssufficient tc
fund all proposed uses state amount and sources of
funding.)
[(iii) Estimated total expenses: [ h¢lude breakdown of expendes.
(Only necessary to include disclosure of net prosemtt tota
expenses at (ii) and (iii) above where discloswéncluded a
(i) above.]]
5. [Yield (Fixed Rate Notes onlyndication of yield: [ ].
The yield is calculated at the Issue Date on tteshaf the Issue
Price. It is not an indication of future yield.]

6. Performance of Index/Formula/other variable and otker information concerning the underlying
(Index-Linked or other variable-linked Notesly)

This needs to include a statement setting outyihe of the underlying andietails of where information on the underlying can
be obtained, and an indicatiomhere information about the past and further parfance of the underlying and ¥slatility
can be obtained.

— Where the underlying is a security, the name ofgbger of the security and the ISIN (InternatioBalcurityldentification
Number) or other such security identificationde need to be provided.

— Where the underlying is an index, the name ofrtlex and a description of the index if it is corsgmb bythe Issuer need to
be provided. If the index is not compo$gdthe Issuer need to include details of wherdrf@mation about the index can
be obtained.

— Where the underlying is an interest ratejescription of the interest rate needs tgbevided.

— Where the underlying does not fall within thategories specified above the securities notel sta@itain equivalent
information.

— Where the underlying is a basket of underlyimtisglosure of the relevant weightings of each ulyiteg in the basket need
to be provided.

Need to include a description of any market disarptor settlementdisruption events that affect the underlying and
adjustment rules in relation tvents concerning the underlying (if applicable).]

7. [Performance of Rate[s] of Exchang€Dual Currency Notes only)
Need to include details of where past and futwndgrmance and volatility dhe relevant rate[s] can be obtainégd

8. Operational Information
(i) ISIN Code: [ ]
(i) Common Code: [ ]

(iii) Any clearing system(s) other than Euroclean®
S.A./N.V. and Clearstream Banking société
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anonyme and the relevant identification number(s):
[Not Applicablegive name(s) and numbei(s)
(iv) Delivery: Delivery [against/free of] payment
Names and addresses of initial Paying Agent(s):[ ]
(v) Names and addresses of additional Paying Aggent(
(if any): [
(vi).Intended to be held in a manner which wouldva [Yes] [No] [Note that the designation “yes” simpfgeans that th
Eurosystem eligibility: Notes are intended upon issue to be depositedomighd the ICSDs
as common safekeeper[, and registered in the ndrmenominee o
one of the ICSDs acting as common safekeep@ijde this text fo
Registered Not§lsand does not necessarily mean that the Notds
be recognised as eligible collateral #eurosystem monetary polii
and intra day credit operations by the Eurosystigheeupon issue ¢
at any or all times during their life. Such recitigm will depend
upon the ECB being satisfied that Eurosystem dligjitcriteria have
been met.Jhclude this text if “yes” selected in which case Bee
Notes must be issued in NGN form

Notes:

1. The Guarantee Amount in respect of a relevaahdive of Notes (other than Variable Notes (as ddfipelow)) will be
calculated as follows:

For Fixed Rate Notes: For Floating Rate Notes: For Zero Coupon Notes:
GA=RA+3xI)+AA GA=RA+ (3xEIl+AA GA RA + AA

“GA” means Guarantee Amount;

“RA” means the greater of the Early Redemption Amoudtthe Final Redemption Amount of the Notes, eacledmed in
the applicable Final Terms;

“” means the amount of interest payable on the Napeto the first anniversary of their issue date;
“El”  means the estimated amount of interest payailthe Notes up to the first anniversary of thesuis date calculated on
the basis that interest is payable for each intgresod ending on or prior to such first anniveysat 1.5 times the rate

fixed for the first interest period; and

“AA” means USD100,000 (or its equivalent in the curresicthe Guarantee Amount) representing an additiansount to
guarantee the payments of the Issuer to be due timel@rust Deed but not under the Securities.

For Notes with a variable or partial redemption amtoor for Notes (other than Floating Rate Notekgme the amount of interest
is not determinable at the Issue Dat¥dfiable Notes’) the Guarantee Amount will be agreed between Zid the relevant
Dealer on or before the Issue Date.

In the event of a discrepancy between the abovadt® and the footnote contained in the [Senior @i@rantee] [Subordinated
ZIC Guarantee], the footnote contained in the [8eBIC Guarantee] [Subordinated ZIC Guarantee] priivail.
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FORM OF FINAL TERMS OF THE CAPITAL NOTES
Final Terms dated e

Zurich Insurance Company Ltd
Issue of [Aggregate Nominal Amount of Tranche] GalpgNotes
under the USD18,000,000,000
Euro Medium Term Note Programme
Part A Contractual Terms

Terms used herein shall be deemed to be defineddlsfor the purposes of the Conditions of Capiliates set forth in the Base
Prospectus dated] [and the supplement to the Base Prospectus dejeavhich [together] constitute[s] a base prospedtus
the purposes of the Prospectus Directiérdctive 2003/71/EL (the ‘Prospectus Directivé). This document constitutes the
Final Terms of the Capital Notes described hereirtlie purposes of Article 5.4 of the Prospectug®ive and must be read in
conjunction with such Base Prospectus [as so somited]. Full information on the Issuer and theeofff the Notes is only
available on the basis of the combination of thEsel Terms and the Base Prospectus [as so suppledje[The Base
Prospectus [and the supplement to the Base Prospéis [are] available for viewing at [websitedrjd] during normal business
hours at [address] [and copies may be obtained fagitress].]

The following alternative language applies if thestftranche of an issue which eing increased was issued under a Base
Prospectus with an earlier date.

Terms used herein shall be deemed to be definsddhsfor the purposes of the Conditions of Capitaties (the Conditions) set
forth in the Base Prospectus dated [original dfaeld the supplement to the Base Prospectus dafeH This document
constitutes the Final Terms of the Notes descritber@in for the purposes of Article 5.4 of the Pextps Directive (Directive
2003/71/EC) (theProspectus Directivé) and must be read in conjunction with the Basaspectus dated [current date] [and the
supplement to the Base Prospectus daégld which [together] constitute[s] a base prospeétughe purposes of the Prospectus
Directive, save in respect of the Conditions whate extracted from the Base Prospectus dated fafigiate] [and the
supplement to the Base Prospectus dat¢ldand are attached hereto. Full information onlfseier and the offer of the Notes is
only available on the basis of the combinationha&fse Final Terms and the Base Prospectuses daigitidbdate] and [current
date] [and the supplements to the Base Prospeates @] and [e]]. [The Base Prospectuses [and the supplementet8dse
Prospectus] are available for viewing at [websjiggld] during normal business hours at [addresd] [@wpies may be obtained
from [address].]

[Include whichever of the following apply or spgdifs “Not Applicable” (N/A). Not¢hat the numbering should remain as set out
below, even if “Not Applicable” isndicated for individual paragraphs or sub-paragtap Italics denote guidander completing
the Final Terms.]

[When completing final terms or adding any otheafiterms or informatiorconsideration should be given as to whether such
terms or information constitutésignificant new factors” and consequently triggéne need for a supplement to tBase
Prospectus under Article 16 of the Prospectus DRived

1. Issuer: Zurich Insurance Company Ltd
2. [(i)] Series Number: [ ]
[(i) Tranche Number: [ ]

(If fungible with an existing Series, details ddttlseries, [ ]
including the date on which the Notes become fuepjb

3. Specified Currency or Currencies: [ ]

4. Aggregate Nominal Amount of Notes admitted tmling: | ]
[(D] Series: [ |
[(il) Tranche: [ 1l
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5. Issue Price:

6. (i) Specified Denominations:**

(ii) Calculation Amount:

7. [(D] Issue Date:
[(ii) Interest Commencement Date:
8. Type of Note:
Solvency Deferred Interest Limitation:

9. Maturity Date (for dated Notes only):

10. (i) Interest Basis:

(ii)

Solvency Event:

(i)
(iv)

Trigger Event:
Optional Non-Payment:

(v) Optional Non-Payment limited to 5 years upass of

regulatory capital credit:
(vi)
(vii)

Relevant Entity:
Cash Settlement:

[ ] per centof the Aggregate Nominal Amount [pl
accrued interest from [insert datéd]dpplicabl]

[ ]

[EUR 100,000 (or equivalent) and integral multiplefsEUR
1,000 (or equivalent) in excess thereof up to amduding
EUR 199,000 (or equivalent). No Notes in definitive forml
be issued with a denomination above EUR 199,000]*

[ ]

[Notes issued under the Programme whitdy be listed on th
Luxembourg Stock Exchange and/or admitted to kg
trading and/or quotation by any other listing auityp stock
exchange and/ogquotation system situated or operating i
member state of the European Union may not havensnum
denomination of less than EUR @,000 (or its equivalent i
another currency)[, or (b) carry the right to acgushares (c
transferablesecurities equivalent to shares) issued by
(USA), ZIC, ZF (UK), ZF (Luxembourg) or Zurich Bartk by
any entity towhose group ZF (USA), ZIC, ZF (UK), Z
(Luxembourg) or Zurich Bank belongs.]]

[ ]

[ 1 [Ngplicable]]
[Dated] [Undated]

[Applicable][Not Applicable]

[Insert details of any modifications to Condition2luding in
respect of the ability to exercise or claim anyhtigf set-off

specify date or (for Floating Rate Notes) Intefleayment
Date falling in the relevant month and year/Not Aqgble]

[[®] per cent. Fixed Rate]
[specify reference rate

+/- per cent. Floating Rate]
[Index Linked Interest]

[Other Gpecify]

(further particulars specified below)
[Applicable] [Not Applicable]
[Cumulative] [Non-Cumulative]
[Applicable] [Not Applicable]
[Applicable] [Not Applicable]
[Cumulative] [Non-Cumulative]

[Yes] [No]
[zIC/zIG]
[Applicable] [Not Applicable]

* This wording must be included in the case of asue of Notes where the Specified Denominations nairgmum
denominations of EUR 100,000 (or equivalent) artiegral multiples of EUR 1,000 (or equivalent).

** |f the Maturity date of the Notes (including Neg denominated in sterling) is less than one yean the Issue Date and either
(a) the issue proceeds are received by the reldsaner in the United Kingdom or (b) the activitfyissuing the Notes is
carried on from an establishment maintained by ¢hevant Issuer in the United Kingdom, (i) the Noeust have a minimum
redemption value of £100,000 (or its equivalertimer currencies) or (ii) another applicable exeampfrom section 19 of the

FSMA must be available.
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(viii) APM Settlement: [Applicable] [Not Applicable]

([If Applicable, specify time period frorhé beginning of deferr:
upon which Deferred Interest is cancelled to theexnot settle
via APM])

(ix) Commercially Reasonable Efforts: [Applicable] [Not Applicable]([If Applicable, specify time period
during which Issuer and ZIG shall continue tase thei
commercially reasonable efforts to operate the APM]

(x) Intention Statement: [Applicable] [Not Applicable]

([If Applicable, specify time period for which Igguand ZIG
intend to continue to voluntarily operate the APMrelation to
Optionally Deferred Interest or Solvency Deferratelest])

(xi) Period for purposes of limb (vi) of defiroth of APM
Deferred Settlement Date: [Not ApplicableJ |
(xii) Cash Deferred Settlement Date applicabigk: [Limbs (iv) and/or (vi) [apply]/[do not apply]]
(xiii) Condition 3(e)(vi) to apply: [Yes] [No]
11. Redemption/Payment Basis: [Redemption at par]
[Index Linked Redemption]
[Dual Currency]
[Instalment]

[Other Gpecify]

12. Change of Interest or Redemption/Payment Basis:  [Specify details of any provision for convertibility Notes intc
another interest or redemption/payment bhsis

13. Call Option: [Issuer Call]
[(further particulars specified below)]
14. Date [Board] approval for issuance of Notesioigtd: [ 1]
15. Method of distribution: [Syndicated/Non-syndexd
16. Condition 7(b)(vi) to apply: [Yes][No]
17. Initial Permitted Non-Qualifying Lender][s]: [1

Provisions Relating to Interest (if any) Payable

18. Fixed Rate Note Provisions [Applicable/Not Aipable](If not applicable, delete the remaining sub-

paragraphs of this paragraph)

() Rate[(s)] of Interest: [ ] percent per annum [payable [annually/semi
annually/quarterly/monthly/other (specify)] in aarg

(i) Interest Payment Date(s): [ lineachyear

(i) Fixed Coupon Amount[(s)]: [ ]per Calculation Amount

(iv) Broken Amount(s): [ / ] per Calculation Amount payable on the iestrPayment Date falling
in/on

(v) Day Count Fraction: {30/3€]5(glActua]I/Actual (ICMA/other]

(vi) Determination Dates: [ ] in each yed(insert regular interest payment dates, ignoringuis date

or maturity date in the case of a long or shorsffior last coupon. N.B. only
relevant where Day Count Fraction is Actual/Act(i@MA)

(vii) Other terms relating to the method of ) ) )
calculating interest for Fixed Rate NotegNot Applicablegive detail$

[(viil) Mid Swap Rate:] [Applicable/Not Applicable
[(iX) Specified Mid Swap Rate:] [Not Applicabtgie detail$
[(x) Mid Swap Rate Screen Page:] [Not Applicabie¢ detail$
[(xi) Reset Determination Date:] [Not Applicalije/e detail$
[(xii)) Reset Period:] [Not Applicablgive detail$
[(xiil) Reset Margin:] [Not Applicablegive detail}

LON20098286/106 155



[(xiv) Reset Date:] [Not Applicablgive detail$

[(xv) Specified Swap Duration:] [Not Applicabtgye detail$
[(xvi) Swap Rate Determination Agent:] [Not Apgable/give details]
19. Floating Rate Note Provisions: [Applicable/Napplicable] (If not applicable, delete the remaining sub-

paragraphs of this paragraph. Also consider whetB&RO BBA LIBOR or
EURIBOR is the appropriate reference rate)

(i) Specified Period(s): [ ]
(i) Interest Payment Dates: [ ]
(iii) First Interest Payment Dates: [ ]
(iv) Business Day Convention: [Floating Rate Convention/Following Business Day n@ntion/Modified

Following Business Day Convention/Preceding Busirigay Convention/other
(give detail3]

(v) Additional Business Centre(s): [ ]
(vi) Manner in which the Rate(s) of Interest [Screen Rate Determination/ISDA Determination/of{géve detail3]
is/are to be determined:

(vii) Party responsible for calculating the
Rate(s) of Interest and Interest Amountis)
(if not the [Agent])):

(viii) Screen Rate Determination:

— Reference Rate: [ ]
— Interest Determination Date(s): [ ]
— Relevant Screen Page: [ |

(ix) ISDA Determination:

— Floating Rate Option: [
— Designated Maturity: [ ]
— Reset Date: [ ]
(x) Margin(s): [+/-10 ] per cent per annum
(xi) Minimum Rate of Interest: [ ] per cent per annum
(xii) Maximum Rate of Interest: [ ] per cent per annum
(xiii) Day Count Fraction: [Actual/Actual/Actual/Actual/ISDA/Actual 365

(Fixed)/Actual/360/30/360/360/360/Bond
Basis/30E/360/Eurobond Basis/30E/360 (IS#)ér

(xiv) Fall back provisions, rounding provisions,
denominator and any other terms relating
to the method of calculating interest on
Floating Rate Notes, if different from
those set out in the Conditions: [ ]

20. Index-Linked Interest Note/other variable- [Applicable/Not Applicable] (If not applicable, delete the remaining sub-
linked interest Note Provisions paragraphs of this paragraph)

(i) Index/Formula/other variable: [give or annex details

(i) Party responsible for calculating Rates of
Interest and Interest Amount(s) (if not the
[Agent]): [ ]

(iii) Provisions for determining Coupon where
calculated by reference to Index and/or
Formula and/or other variable: [ ]

(iv) Determination Date(s): [ ]

(v) Provisions for determining Coupon where
calculation by reference to Index and/or
Formula and/or other variable is
impossible or impracticable or otherwise

disrupted: [ ]
(vi) Interest or calculation period(s): [ ]
(vii) Specified Interest Payment Dates: [ ]
(viii) Business Day Convention: [Floating Rate Convention/Following Business Day n@ention/Modified
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Following Business Day Convention/Preceding Busirigay Convention/other
(give detail}]

(ix) Additional Business Centre(s): [ ]
(x) Minimum Rate/Amount of Interest: [ ] per cent per annum
(xi) Maximum Rate/Amount of Interest: [ ] per cent per annum
(xii) Day Count Fraction: [ ]

21. Dual Currency Note Provisions [Applicable/Nopplicable] (f not applicable, delete the remaining sub-
paragraphs of this paragraph

() Rate of Exchange/method of calculatindgive detail}
Rate of Exchange:
(i) Calculation Agent, if any, responsible for

calculating the principal and/or interest
due:

Provisions applicable where calculation by
reference to Rate of Exchange impossible or
impracticable: Person at whose option [ ]
Specified Currency(ies) is/are payable: [ ]

[Insert name and address of Calculation Agent

Provisions Relating to Redemption

22. Call Option: Applicable

(i) Optional Redemption Date(s): [ NB: This should take account of any regulatogguirements as t
minimum periods for call options].

(i) Optional Redemption Amount(s) of each
Note and method, if any, of calculation of

such amount(s): [ ] per Calculation Amount
(iii) If redeemable in part:
(@ Minimum Redemption Amount; [ ] peal€ulation Amount
(b) Maximum Redemption Amount: [ ] pesl€uilation Amount

(iv) Notice period:
23. (i) Accounting Event

(ii) Initial Accounting Treatment
Methodology:

24. Other Event Redemption Price:

[

]

[Yes/No]

[liabilities/equity]

]

25. Capital Event: [Yes/No]
26. Regulatory Event: [Yes/No]
27. () Replacement Capital Covenant: [Yes/No]

(ii)

28. Final Redemption Amount of each Note:

In cases where the Final Redemption
Amount is Index-Linked or other variable-
linked:

(i)
(ii)

Index/Formula/variable:

Calculation Agent responsible for
calculating the Final Redemption
Amount: [

(iii) Provisions for determining Final
Redemption Amount where calculated
by reference to Index and/or Formula

and/or other variable: [
(iv) Determination Date(s): [
(v) Provisions for determining Final

Redemption Amount where calculation
by reference to Index and/or Formula
and/or other variable is impossible or
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impracticable or otherwise disrupted: [ ]

(vi) Payment Date: [ ]
(vii) Minimum Final Redemption Amount: [ ] per Calculation Amount
(viii) Maximum Final Redemption Amount: [ ] per Calculation Amount

29. Early Redemption Amount: ]

Special Redemption Price:
Regular Redemption Price:
[30. Instalment Amount:]
31. Maturity Date of Dated Capital Notes
extended upon a Solvency Event in
accordance with Condition 6(c): [Yes] [No]

[
[ ]
[ ]
[ ]

General Provisions Applicable to the Notes

32. Form of Notes: Bearer Notes: [Temporary Glodate exchangeable for a Permanent Global
Note which is exchangeable for Definitive Notes #ddays’ notice/in the
limited circumstances specified in the Permanenb@ll Note]

[Temporary Global Note exchangeable for DefinitNetes]

[Permanent Global Note exchangeable for DefinitiNetes on 40 days’
notice/in the limited circumstances specified ia Bermanent Global Note]
Registered Notes: [Reg. S Global Note and/or Inldial Registered Notes
(Specify whether/in what circumstances interestherelevant Reg. S Global
Note will be exchangeable for Individual RegisteMamtes and vice versa).]
[Listed Swiss Franc Notes: Permanent Global SISNot

33. Payment Business Centre(s) or other specfalot applicablegive details. Note that this item relates to théedand place of
provisions relating to Payment Days for the payment, and not interest period end dates, to lwitems 18(ii), 19(iv) and
purpose of Condition 5(c): 20(ix) relatg

34. Talons for future Coupons or Receipts to be
attached to Definitive Notes (and dates on

which such Talons mature): [Yes/No.If yes, give details
35. Principal Paying Agent: [ ]
36. Relevant Jurisdictions: Specify if different from those set out in Conditégb)
37. Restricted Capital Note (Condition 10(j)
shall apply): [Yes][No]
(i) Restricted Capital Note Minimum
Denomination Amount: [ |
(ii) Restricted Capital Note Transfer Amourit: ]
(iil)Number of Qualifying Banks: [ ]
38. Other final terms: [Not Applicablgive detail} (When adding any other final terms considerat

should be given as to whether such terms cons@uggnificant new factor”
and consequently trigger the need for a supplenterthe Base Prospect
under Article 16 of the Prospectus Directive.)

Responsibility

The Issuer accepts responsibility for the informrattontained in these Final Terms. [(Relevant thady information) has been
extracted from (specify source). The Issuer cordithrat such information has been accurately repedland that, so far as it is
aware, and is able to ascertain from informatioblighed by (specify source), no facts have beertethivhich would tender the
reproduced inaccurate or misleading.]

Signed on behalf of the Issuer:

BY:i, BY:
Duly authorised Duly authorised
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PART B — OTHER INFORMATION

1. Listing and Admission to Trading

(i) Listing: [Luxembourg/othergpecify/None].

(i) Admission to trading: [Application has been deaby the Issuer (or on its behalf) for the Notes
to be admitted to trading on [ ] with effefrom [ ]
Application is expected to be made by the Issuepfoits behalf) for the
Notes to be admitted to trading on [ ]hweéffect from [ 1]

[Not Applicable.](Where documenting a fungible issue need to indicat
that original Notes are already admitted to trading

(iii) Estimate of total expenses related to admissi

to trading: [ ]
2. Ratings
Ratings: The Notes to be issued have been rated:
[S & P: [@]]

[Moody’s: [@]]
[[Other]: [@]]
[and endorsed byrsert detail§*

(The above disclosure should reflect théng allocated to Notes of tf
typebeing issued under the Programigenerally or, where the issue h
beenspecifically rated, that rating.)

Insert one (or more) of the following options, @pkcable:

[[insert legal name of particular credit rating agen entity providing
rating] is established in the EU and has applied for reggish under
Regulation (EC) No 1060/2009 (the "CRA Regulatiprelthough the
result of such application has not yet been detesth]

[[insert legal name of particular credit rating agen entity providing
rating] is established in the EU and registered under Réigul (EC) No
1060/2009 (the "CRA Regulation]'

[[insert legal name of particular credit rating agen entity providing

rating] is not established in the EU and is not certifieder Regulation
(EC) No 1060/2009 (the "CRA Regulation") and thiéngait has given to
the [Notes] is not endorsed by a credit rating agesstablished in the
EU and registered under the CRA Regulation

[[insert legal name of particular credit rating agen entity providing
rating] is established in the EU and is neither registachas it applied
for registration under Regulation (EC) No 1060/20(be "CRA
Regulation).]

[[insert legal name of particular credit rating agen entity providing
rating] is not established in the EU but the rating it lgasen to the
[Notes] is endorsed by [insert legal name of crealing agency], whic
is established in the EU and registered under Réiganl (EC) No
1060/2009 (the "CRA Regulation").]

[[insert legal name of particular credit rating agen entity providing
rating] is not established in the EU but is certified ungegulation (EC
No 1060/2009 (the "CRA Regulation™).]

“and endorsed by..” Insert this wording where one or more of therrgti included in the Final Terms has been endorged b
an EU registered credit rating agency for the psegamf Article 4(3) of the CRA Regulation.
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3. [Interests of Natural and Legal Persons Involved irthe [Issue/Offer]

Need to include a description of any interestluding conflicting oneghat is material to the issue/offer, detailing fersons
involved and the nature dfe interest. May be satisfied by the inclusiotheffollowingstatement:

“Save as discussed in [“Subscription and Sale'd, far as the Issuer iaware, no person involved in the offer of the Nbies
an interest material to theffer.”]

4. [Reasons for the Offer, Estimated Net Proceeds
and Total Expenses:
[() Reasons for the offer: [
(See ["Use of Proceeds”] wording in Bagerospectus —if reasons fol
offer different from making profit and/or hedgingriain risks will neec
to include those reasons here.)]
[[(il)] Estimated net proceeds: [ ]
(If proceeds are intended for more than one uskngitd to split out and
present in order of priority. If proceeds insuféini to fund all proposed
uses state amount and sources of other funding.)]
[[(iii) Estimated total expenses:
[Include breakdown of expenses.]
(Only necessary to include disclosure of net proseed total expenst
at (ii) and (iii) above where disclosure is inclutat (i) above]j
5. [Yield (Fixed Rate Notes orly
Indication of yield: [
The yield is calculated at the Issue Date on thegshaf the Issue Price. It
is not an indication of future yield.]

6. [Performance of Index/Formula/other variable andother information concerning the underlying
(Index-Linked or other variable-linked Notesly)

This needs to include a statement setting outyihe of the underlying andetails of where information on the underlying can
be obtained, and an indicatiomhere information about the past and further parfance of the underlying and islatility
can be obtained.

— Where the underlying is a security, the name ofdbeer of the security and the ISIN (Internatio8akurityldentification
Number) or other such security identificatioode need to be provided.

— Where the underlying is an index, the name oirtiex and a description of the index if it is corsgub bythe Issuer need
to be provided. If the index is not compobgdhe Issuer need to include details of whereinf@mation about the index
can be obtained.

— Where the underlying is an interest ratejescription of the interest rate needs topbevided.

— Where the underlying does not fall within tbategories specified above the securities notel stwaitain equivalent
information.

— Where the underlying is a basket of underlyirdisclosure of the relevant weightings of each ulyileg in the basket
need to be provided.

Need to include a description of any market disarmptor settlemendisruption events that affect the underlying and
adjustment rules in relation t®vents concerning the underlying (if applicaljle).

7. [Performance of Rate[s] of Exchang€Dual CurrencyNotes only)

Need to include details of where past and futuréopmance and volatility othe relevant rate[s] can be obtaingd

8. Operational Information
(i) ISIN Code: [ ]
(i) Common Code: [ ]

(i) Any clearing system(s) other than Eurocl&ank
S.A./N.V. and Clearstream Banking société anonyntke a

the relevant identification number(s): [Not Applicablegive name(s) and number(s)]
(iv) Delivery: Delivery [against/free of] payment
(v) Names and addresses of initial Paying Agent(s) [ ]
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(vi)Names and addresses of additional Paying Aggfif
any):
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GENERAL INFORMATION

1. The update of the Programme and the issue afsNws been duly authorised by resolutions of tierdBof Directors of ZF
(USA), ZF (Luxembourg), ZF (UK), and Zurich Bankted April 17, 2012, May 14, 2012, May 9, 2012 arutiA27, 2012
respectively.

2. Application has been made for Notes issued utideiProgramme to be admitted to trading on thelatégd market, and
listed on the Official List, of the Luxembourg Skoéxchange.

3. Solong as Notes are capable of being issuedrdhd Programme, copies of the documents arejllpmilien published, be
available free of charge from the registered offit@ach Issuer and from the specified officeshef Paying Agent for the
time being in Luxembourg and the documents seiroparagraph (iv) and (v) below will also be avhifor viewing on
the Luxembourg Stock Exchange website at www.bolurse

() the constitutional documents (with, if appliéaban English translation thereof) of each Issuer;

(i) the most recent audited annual financial staets of ZF (Luxembourg), ZF (USA), ZF (UK), Zuri®ank and ZIC
(in each case with, if applicable, an English tlatsn thereof). Neither ZF (Luxembourg), ZF (USA)F (UK),
Zurich Bank nor ZIC are required to publish interdetounts;

(iii) the Dealer Agreement, the Trust Deed, the AgeAgreement, the forms of the bearer and regidt&lobal Notes and
the Notes in bearer definitive and individual régied form, the Receipts, the Coupons, the Taleash Senior ZIC
Guarantee, each Subordinated ZIC Guarantee andagacity agreement entered into in relation to suei®f Listed
Swiss Franc Notes (which will contain the form efmanent global certificate in respect of such Elote

(iv) a copy of this Base Prospectus;

(v) any future base prospectuses, information mamda and supplements to this Base Prospectus andther
documents incorporated herein or therein by refareand Final Terms (save that Final Terms relating Note which
is not admitted to listing, trading and/or quotatlny any stock exchange, listing authority andiootgtion system will
only be available for inspection at the registeséftte of the relevant Issuer by a holder of suaiteNand such holder
must produce evidence satisfactory to the relelssuier as to its holding and identity); and

(vi) in the case of each issue of listed Notes stilbsd pursuant to a subscription agreement, thecsiption agreement (or
equivalent document).

4. The Notes have been accepted for clearanceghr&uroclear (Boulevard du Roi Albert Il B-1210 Bsels, Belgium),
Clearstream (42 Avenue J F Kennedy 1855 Luxembplurgembourg and SIS. The appropriate Common Codel aIN
for each Tranche of Notes allocated by Eurocledr@iearstream, Luxembourg or SIS will be specifiethe relevant Final
Terms. The CUSIP numbers for each Tranche of RagidtNotes, together with the relevant ISIN and room code, if
applicable, will be specified in the applicable &iferms. If the Notes are to clear through an tamthl or alternative
clearing system the appropriate information willdpecified in the relevant Final Terms.

5. The auditors of ZIC, for the years commencinguday 1, 2011 and 2010, are PricewaterhouseCody@rBirchstrasse
160, 8050 Zurich, Switzerland who are members ef3wiss Institute of Certified Accountants and Tonsultants. The
auditors of ZF (Luxembourg), for the years commegcianuary 1, 2011 and 2010, are Pricewaterhougeto&.a r.l.,
400, route d’Esch, B. P. 1443, 1014 Luxembourg,dmBiourg who are members of the Institut des Rérss@&ntreprises.
The auditors of ZF (UK), for the years commenciaguhry 1, 2011 and 2010, are PricewaterhouseCobp€rs31 Great
George Street, Bristol BS1 5QD, United Kingdom vate members of the Institute of Chartered Accoustah England
and Wales. The auditors of ZF (USA), for the yeassmencing January 1, 2011 and 2010, are PricelnatseCoopers,
One Spencer Dock, North Wall Quay, Dublin 1, Irelawho are members of the Institute of Charteredofatants of
Ireland. The auditors of Zurich Bank, for the yeassnmencing January 1, 2011 and 2010, are PricehmatseCoopers,
One Spencer Dock, North Wall Quay, Dublin 1, Irelamho are members of the Institute of Charteredofiotants in
Ireland. The financial statements of the Issueid e Guarantor (pages 6, 7 and 8 of this BasepPohss) have been
audited by their respective auditors.

6. Since December 31, 2011 there has been no aladrierse change in the prospects of ZIC, ZF (mbaurg), ZF (USA),
ZF (UK), Zurich Bank or in the ZIC Group.

7. Since December 31, 2011 there has been noismgrtiithange in the financial or trading positidrztC, ZF (Luxembourg),
ZF (USA), ZF (UK), Zurich Bank or the ZIC Group.

8. Save as disclosed in this Base Prospectus assddk-113, there are no governmental, legal atratibn proceedings (or
any such proceedings which are pending or thredteherhich any of the Issuers is aware) duringtBanonths before the
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date of publication of this Base Prospectus whiely tmave or have had in the recent past, signifiefietts on the financial
position or profitability of any of the Issuersam the ZIC Group.

9. The Issuer does not intend to provide any mmiance information in relation to any assets uyidgrissues of Notes
constituting derivative securities except if regdiby any applicable laws and regulations.

10. Certain of the Dealers and their affiliateweh@ngaged, and may in the future engage, in imeadt banking and/or
commercial banking transactions with, and may perfservices for, the Issuers, the Guarantor anil #iffliates in the
ordinary course of business. In addition, in thdirmary course of their business activities, the IBrsaand their affiliates
may make or hold a broad array of investments atidedy trade debt and equity securities (or reladerivative securities)
and financial instruments (including bank loans) fieeir own account and for the accounts of theistemers. Such
investments and securities activities may invokeusities and/or instruments of the Issuers, thar&uor or the Issuer’s or
the Guarantor’s affiliates. Certain of the Dealersheir affiliates that have a lending relatiogskiith the Issuers or the
Guarantor routinely hedge their credit exposurethte Issuers or the Guarantor consistent with tlbastomary risk
management policies. Typically, such Dealers & affiliates would hedge such exposure by engeinto transactions
which consist of either the purchase of credit défawaps or the creation of short positions inuséies, including
potentially the Notes issued under the Programmmg. #uch short positions could adversely affectrtwading prices of
Notes issued under the Programme. The Dealersteid dffiliates may also make investment recommgads. and/or
publish or express independent research views dpect of such securities or financial instrumentd aay hold, or
recommend to clients that they acquire, long ansliort positions in such securities and instruments
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APPENDIX C
LOAN NOTES BASE PROSPECTUS SUPPLEMENT

The page numbering in the Loan Notes Base Prospectus Supplement set out in Appendix C to this Prospectus

follows the page numbering in the Loan Notes Base Prospectus Supplement and not the page numbering in
this Prospectus.
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PROSPECTUSSUPPLEMENT DATED 22 FEBRUARY 2013TO THE BASE PROSPECTUS
DATED 15MAY 2012

Zurich Finance (Luxembourg) S.A.
(incorporated with limited liability in the Grand Duchy of Luxembourg)

Zurich Finance (USA), Inc.
(incorporated with limited liability in the State of Delaware, U.SA.)

Zurich Finance (UK) plc
(incorporated with limited liability in England and Wales)

Zurich Bank
(incorporated with unlimited liability in Ireland)

Zurich Insurance Company Ltd
(incorporated with limited liability in Snvitzerland)

irrevocably guaranteed in the case of Notes isbyedlrich Finance (Luxembourg)
S.A., Zurich Finance (USA), Inc., Zurich Financek(Lplc and Zurich Bank by

ZURICH INSURANCE COMPANY LTD

U.S.$18,000,000,000
Euro Medium Term Note Programme

This document constitutes a prospectus supplententRrospectus Supplement),

to the base prospectus dated 15 May 2012 that wlalssped in connection with the
above-mentioned Euro Medium Term Note Programme“@ase Prospectu¥) for
the purposes of article 16 of the Prospectus Duecas defined below) and must be
read in conjunction with such Base Prospectus.iRfdfmation on the Issuers and the
Guarantor and the offer of any Notes is only avdédan the basis of the combination
of this Prospectus Supplement and the Base Praspe€opies of such Base
Prospectus and this Prospectus Supplement havefibaemvith the Commission de
Surveillance du Secteur Financier (the“CSSF”) and published and are available for
viewing on the website of the Luxembourg Stock Eaxae (www.bourse.juand at
the head office of the Guarantor.

This Prospectus Supplement is supplemental to,saodld be read in conjunction
with, the Base Prospectus.

Terms used herein shall have the same meaningcabeak to them in the Base
Prospectus which constitutes a base prospectukmdopurposes of article 5.4 of the
Prospectus Directive (Directive 2003/71/EC) (as raaeel), approved by the CSSF in
accordance with (i) article 7 of the Luxembourg laf 10 July 2005 on the
prospectuses for securities (tHBrospectus Law”) implementing article 13 of
Directive 2003/71/EC (as amended) of the Europeahafent and of the Council of
4 November 2003 on the prospectus to be publistremhwsecurities are offered to the
public or admitted to trading and amending DireetR001/34/EC (théProspectus
Directive”); and (ii) the relevant annex(es) of the CommisdRegulation (EC) No.
809/2004 of 29 April 2004 as amended.



To the extent that there is any inconsistency betwg) any statement in this
Prospectus Supplement or any statement incorpotayeceference into the Base
Prospectus by this Prospectus Supplement and (i) ofimer statement in or
incorporated in the Base Prospectus, the staterre(da¥ above will prevail.

Except as disclosed in this Prospectus Supplerm@iihe best of the knowledge and
belief of each of the Issuers and the Guarantaretinas been no significant new
factor, material mistake or inaccuracy relatingirttormation included in the Base
Prospectus which is capable of affecting the assestsof Notes issued under the
Programme since the publication of the Base Praspec

The distribution of the Base Prospectus, this Rrogs Supplement and any Final
Terms and the offering or sale of the Notes mayrdsgricted by law in certain
jurisdictions. Persons into whose possession thee Barospectus, this Prospectus
Supplement or any Final Terms come are requirethbéyissuers, the Guarantor, the
Dealers and the Arranger to inform themselves alang to observe any such
restriction. In particular, there are restrictiona the distribution of the Base
Prospectus, this Prospectus Supplement, any Fieahd and other information in
relation to the Issuers, the Guarantor and the $\@ted the offering or sale of Notes
in the United States, the European Economic Aredard, the United Kingdom,
Luxembourg and Japan.

For a further description of restrictions on offesales and transfers of Notes and
distribution of the Base Prospectus, this ProsgeStypplement and any Final Terms,
see “Subscription and Sale” in the Base Prospettus Notes have not been and will
not be registered under the U.S. Securities A&983, as amended, and are subject to
U.S. tax law requirements. Subject to certain etioep, Notes may not be offered,
sold or delivered within the United States or t&persons.

None of the Base Prospectus, this Prospectus Suppteor any Final Terms
constitutes an offer of, or an invitation by or loehalf of the Issuers, the Guarantor,
the Arranger or the Dealers to subscribe for, aclpase, any Notes.

RESPONSIBILITY

Each of the Issuers and the Guarantor accepts neiggldy for the information
contained in its Prospectus Supplement as descabede. Each of the Issuers and
the Guarantor confirms that, having taken all reabte care to ensure that such is the
case, the information contained in this Prospe@ugplement is, to the best of its
knowledge, in accordance with the facts and dogésonut anything likely to affect
the import of such information.

Page 2



TABLE OF CONTENTS
[y =T N ESY =1 I 7 2

SUPPLEMENTAL DISCLOSURE INRELATION TO ZURICH INSURANCECOMPANY

CONDENSEDFINANCIAL STATEMENT S .t ttuttttt ettt teaeeteee et ea e eeseaensrmaaareenreaenreaenrens 6
GROUPEXECUTIVE COMMITTEE AND BOARD OFDIRECTORS

LEGAL PROCEEDINGS ANDREGULATORY INVESTIGATIONS

Page 3



SUPPLEMENTAL DISCLOSURE IN RELATION TO ZURICH INSURANCE COMPANY LTD

The description of Zurich Insurance Company LtdIC” ) on pages 108 to 119
(inclusive) of the Base Prospectus is supplemehtethe addition of the following
disclosures under the heading of “Subsequent Evventpage 107.

“Issuances under the Euro Medium Term Note Progranem

On June 11, 2012, the successful placement of CHF Millibn of 7-year senior notes,
maturing in 2019 to investors in the Swiss Franmelstic market was announced. These
notes have been issued by ZIC under its Euro Mediemm Note Programme (“EMTN
Programme”). The coupon has been set at 1.50%.

On June 20, 2012, the successful placement of EOR raillion 10-year senior notes,
maturing in 2022 to investors in the Euromarket wwasounced. The securities have been
issued by ZIC under its EMTN Programme to a repgickpvehicle, Willow No. 2 (Ireland)
Plc, that in turn issues notes, secured by the siedbirities issued by ZIC. The coupon has
been set at 3.375%.

Result release

On August 16, 2012, Zurich Insurance Group Ltd G2l the ultimate parent company of
ZIC, published its unaudited consolidated interinaficial statements as of and for the six-
month period ended 30 June 2012.

Financial adjustments to German General Insurancediness

On October 17, 2012, ZIG announced that as thdtreka review of its General Insurance
business in Germany (which is conducted by the @&IGup), including an in-depth claims
file review, ZIC Group will strengthen its claimsopisions, primarily in the long-tail liability
lines, and write-off a portion of its deferred aigifion costs and that the financial adjustment
would amount to approximately USD 550 million befoax or USD 390 million after tax.

On February 14, 2013, ZIG announced that in thessowf further review, ZIC Group
determined that improper case reserving practi@es resulted in errors which led to the
insufficient reserves for losses estimated in mesi years. Additionally, ZIC Group
determined that deferred policy acquisition costsenoverstated due to a system error in
Germany. In the aggregate the errors identifieceveeremed material and have resulted in a
restatement of a portion of the financial adjustteeecorded in the third quarter of 2012,
reducing total equity of ZIC Group by USD 198 natiand USD 188 million as of December
31, 2011 and January 1, 2011, respectively.

For the year ended December 31, 2011 the impactebincome after taxes was a loss of
USD 17 million and on business operating profibsslof USD 18 million. This restatement is
already reflected in the Condensed Balance SheePé&h for ZIC Group as of and for the
year ended December 31, 2011. The remainder dfrthecial adjustment is reflected in the
Q3 2012 unaudited condensed income statement. (L&l be impacted by further reserve
strengthening for Germany of approximately USD t8(ion.

Result release
On November 15, 2012, ZIG, the ultimate parent camypof ZIC, published its unaudited

consolidated interim financial statements as of &ndthe nine-month period ended 30
September 2012.
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Santander restatement

In 2011, ZIC Group completed the acquisition of tfie insurance, pension and general
insurance operations of Banco Santander S.A. (8detain Brazil, Argentina, Chile, Mexico
and Uruguay. In the ZIG’s Consolidated financiateiments 2011, total assets of USD 15.6
billion and total liabilities of USD 13.2 billion &e booked to receivables and other assets
and other liabilities, respectively. The unauditednsolidated financial statements for the
nine months to September 30, 2012 included restatanlints as of December 31, 2011 to
reallocate the preliminary numbers to individuallabae sheet line items and for the
subsequent reassessment of the initial purchaselaiteg.

Investor Day announcement

On November 29, 2012, in the announcement to ti@ IAVestors’ Day, Martin Senn, ZIG
CEO, stated, inter alia, that the strategic ROE wahanged and ZIG remained committed to
delivering long-term business operating profit afiex return on equity (BOPaT ROE) of
16%, while in the current environment achievingm of around 2 percentage points below
was more realistic. He also reinforced that ZIG wastrack to reduce run-rate costs in
mature markets by USD 500 million by the end of 2@hd expenses had been cut by USD
200 million to date.

Claims estimate for Storm Sandy

For the year ended December 31, 2012, aggregatasctget of reinsurance of about USD
696 million were estimated relating to Storm Sariyis included USD 36 million related to
Farmers Re in connection with the reinsurance cgvevided to the Farmers Exchanges,
which are managed but not owned by Farmers Group, & wholly-owned subsidiary of
ZIC. In addition, reinstatement premiums due ongeiance covers of USD 60 million were
estimated. These pre-tax estimates were recordétkimesults for the fourth quarter 2012,
which as part of the annual results of ZIG, weteaged on February 14, 2013.

The Eagle Star Insurance Group transfers its genkrasurance portfolio to RiverStone

On December 27, 2012, the Eagle Star InsurancepGieagle Star), which is wholly owned
by ZIC and based in the UK, agreed to transferdtsaining General Insurance business to
RiverStone Insurance (UK) Limited (RiverStone). ZHhd RiverStone have signed a
reinsurance agreement which transfers the bersgftgisks of Eagle Star's general insurance
portfolio as at July 1, 2012 from ZIC to RiverStam&il completion of the full transfer. As a
result, USD 273 million in undiscounted gross lidieis will transfer to RiverStone,
predominantly U.S. asbestos, pollution and heattksrwritten from the mid-1940s to the
mid-1980s. The transaction generated a pre-tavtjina2012 and is expected to release USD
340 million of local capital within two years. Thmmpletion of this transaction will be
subject to regulatory review and court approval.

North America earthquake protection from LakesideeRI Ltd.

On January 3, 2013, it was announced that Zuriclegan Insurance Company (a wholly-
owned subsidiary of ZIC) and ZIC have obtained ge& USD 270 million catastrophe
excess of loss reinsurance protection from Lakedide Ill Ltd. to cover the risk of
earthquakes in specific territories in North Amaridhe cover offers protection on an annual
aggregate basis. This reinsurance transactiorreéplacement of the expiring 2009 Lakeside
Re Il Ltd. transaction. Lakeside Re Il Ltd., irriuhas issued to the capital markets principal
at-risk variable rate notes linked to this risk.eTeatastrophe bond has a floating coupon
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consisting of a fixed 8% plus a variable investmgald received by Lakeside Re lIl Ltd. on

the underlying assets.

Result release

On February 14, 2012, ZIG, the ultimate parent I,2ublished its audited consolidated

annual financial statements as of and for the tevehonth period ended 31 December 2012.

CONDENSED FINANCIAL STATEMENTS

Zurich Insurance Company Ltd and its consolidated s
income statement data for the nine months to 30 Sept

ubsidiaries - Condensed consolidated
ember 2012 and twelve months to 31

December 2011
in USD millions
2012 2011 2011
(unaudited) (unaudited) (audited)
as of as of as of
Septembgl(') December 31 December 31
restatement published
Revenues
Net earned premiums and policy fees $ 33'926 $42'899 $0 $42'899
Farmers management fees & other related revenues $2'134 $2'767 $0 $2'767
Net investment result on Group investments $6'150 $9'470 $0 $9'470
Net investment result on unit-linked investments $8'004 $ (3'544) $0 $ (3'544)
Net gain/(loss) on divestments of businesses $ (35) $6 $0 $6
Other Income $1'282 $1'488 $0 $1'488
Total revenues $ 51'460 $ 53'086 $0 $ 53'086
Benefits, losses and expenses
Insurance benefits and losses, net of reinsurance $ 24'257 $ 33'080 $25 $ 33'054
reinsi(:elliggzolder dividends & participation in profits, net of $ 8799 $ (2'685) $0 $ (2'685)
Underwritin i isiti
inendery g and policy acquisition costs, net of $ 7'245 $8516 $(7) $ 8523
Administrative and other operating expense $6'351 $8'170 $0 $8'170
Interest expense on debt $432 $616 $0 $616
Interest credited to policyholder and other interest $335 $ 463 $0 $ 463
Total benefits, losses and expenses $47'418 $48'160 $19 $48'141
Net income before income taxes $4'043 $ 4'926 $ (19) $ 4'945
Income tax expense $ (1'003) $(982) $2 $(984)
Net income after taxes $ 3'040 $3'944 $(17) $ 3961
Attributable to minority interests $62 $72 $0 $73
Attributable to shareholders $2'978 $3871 $ 16 $3'888
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Zurich Insurance Company Ltd and its consolidated s

in USD millions

ubsidiaries - Condensed consolidated
balance sheet data as of 30 September 2012 and 31 De cember 2011

09/1_30/12 12/31/11 Santander Germany 12/31/11
(unaudited) (unaudited) (audited)
restated restatement restatement published

Assets
Investments
Total Group Investments $204'048 $197'443 $3'293 $0 $194'151
Investments for unit-linked contracts $ 122'765 $114'276 $9'673 $0 $ 104'603
Total investments $ 326'812 $311'719 $ 12'965 $0 $298'754
All other assets $ 75'186 $ 74'949 $ (11'777) $ (85) $86'812
Total assets $401'998 $ 386'668 $1'187 $ (85) $ 385'566
Liabilities
Liabilities for investment contracts $ 55'638 $ 50'958 $ 297 $0 $50'661
Reserves for insurance contracts $ 261'442 $ 253207 $12'211 $ 185 $240'811
Senior and subordinated debt $ 13'010 $12'541 $0 $0 $ 12'541
All other liabilities $ 35'524 $ 35'990 $ (11'475) $(72) $ 47'537
Total liabilities $ 365'614 $ 352'696 $1'033 $ 113 $ 351'550
Equity
Shareholders' equity $ 33'668 $ 31229 $43 $ (196) $31'381
Non-controlling interests $2'715 $2'743 $ 111 $(2) $2'634
Total equity $ 36'384 $ 33972 $ 154 $(198) $34'015
Total liabilities and equity $401'998 $ 386'668 $1'187 $ (85) $ 385'566

Zurich Insurance Company Ltd — Condensed statutory
months to 30 September 2012 and twelve months to 31

in CHF millions

income statement data for the nine
December 2011

2012 2011
(unaudited) (audited)
as of as of
September 30 December 31
published
Revenues
Net earned premiums and policy fees 13,532 16,329
Net investment income 1,768 3,620
Net realized capital gains/losses, write-ups arittvdowns on 547 651
investments
All other income 933 1,186
Total revenues 16,780 21,786
Benefits, losses and expenses
Insurance benefits and losses, net of reinsurance 9,142) (12,202)
Po.IicyhoIder dividends and participation in prafitet of 87) (89)
reinsurance
Underwriting and policy acquisition costs, net @fisurance (3,641) (4,398)
Administrative and other operating expense (707) (807)
All other expense (1,046) (1,712)
Total benefits, losses and expenses (14,623) (19,208)
Net income before taxes 2,157 2,578
Taxes (93) (153)
Net income after taxes 2,064 2,425
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Zurich Insurance Company Ltd - Condensed statutory balance sheet data as of 30 September
2012 and 31 December 2011

in CHF millions

09/30/12 12/31/11
(unaudited) (audited)
published
Assets

Total investments 71,987 70,185
All other assets 8,306 8,297
Total assets 80,293 78,482

Liabilities
Insurance reserves, net 37,127 35,677
Senior debt 10,749 10,543
Subordinated debt 7,187 6,723
All other liabilities 5,655 5,628
Total liabilities 60,718 58,571
Total shareholder’s equity 19,575 19,911
Total liabilities and shareholder’s equity 80,293 78,482

GROUP EXECUTIVE COMMITTEE AND BOARD OF DIRECTORS

The description of the Board of Directors and theup Executive Committee of ZIC
on pages 108 to 112 of the Base Prospectus isesuppted by the addition of the
following paragraphs.

“Mario Greco left and Michael Kerner appointed CEQ General Insurance

On June 4, 2012, it was announced that Mario Gré€&f) General Insurance, has
decided to return to Italy to assume the role afié€ali Group CEO. ZIG CEO Matrtin
Senn led the General Insurance segment on anethnbasis until the appointment
of Michael Kerner as CEO General Insurance.

On August 15, 2012, Michael Kerner (46) was ap@ainCEO of General Insurance
and member of the Group Executive Committee. Mitlkaner took up his new
position after regulatory approval on SeptembeQ1L2.

Monica Méachler for election and three board membdm re-election to the Board
of Directors

On September 17, 2012, ZIG announced that the BofaRirectors will propose at
the next Annual General Meeting on April 4, 201% election of Monica Machler to
the Board of Directors. ZIG also announced that iAriieyer, who has served the
maximum tenure of office under the Group’s intergaildelines, will not stand for re-
election.

On February 13, 2013, it was announced that thedBofDirectors will propose the
re-election of Susan Bies, Victor L. L. Chu and Rdatter at this year's Annual

Page 8



General Meeting of Shareholders on April 4, 2018s&h Bies (U.S. citizen) is
proposed for re-election for a three year term.R&df Watter (Swiss citizen) will
reach the maximum term of office under Zurich’semial guidelines in 2014, he is
proposed for re-election for a one year term. Vfidto L. Chu (British citizen)
informed the Board that he will stand for re-elentfor a one year term.”

L EGAL PROCEEDINGS AND REGULATORY |NVESTIGATIONS

The description of the legal proceedings and reégolanvestigations on page 112 to
113 (inclusive) of the Base Prospectus is suppléademy the addition of the
following paragraph.“in the Fogel litigation, the@peal period expired and all five
appeals were subsequently abandoned. Accordingysettlement is now final, and
the Fogel case has ended.

In the Converium-related litigation, the deadlineopt out of the non-U.S. settlement
was July 31, 2012, and a number of opt-out requests received. To date, none of
the opt-outs has filed suit against Zurich Insuea@ecoup Ltd.

On August 8, 2012, the defendants entered intdteersent with plaintiffs whereby
defendants would make a payment to the plaintiffid 8D 200,000 plus defendants’
forbearance of approximately USD 30,000 of costsnpiffs owed as a result of the
judgment. As no court approval was required, teitiament ended the API Case.”
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	“Scheduled Loan Notes Interest Payment Date” means 2 January, 2 April, 2 July and 2 October of each year from and including the first Note Interest Payment Date to and including the Maturity Date.
	(i) shall only sell or arrange the sale of the relevant Charged Assets on the earlier to occur of (i) the day on which firm bid quotations from at least five dealers have been obtained, or (ii) the day falling 30 days after the date on which the Redem...
	(ii) the Redemption Agent may only purchase the relevant Charged Assets itself if either (i) it provides a firm bid quotation at a time when it has received at least one other firm bid quotation for the purchase of the relevant Charged Assets, or (ii)...

	The last sentence of Condition 3(a) shall be deleted in its entirety and replaced with the following:
	(a) except to the extent assigned by way of security pursuant to (b) below, charge by way of first fixed charge in favour of the Trustee for itself and as trustee for the Enforcement Agent and the Noteholders, the Charged Assets including all sums and...
	(b) assign by way of security in favour of the Trustee for itself and as trustee for the Enforcement Agent and the Noteholders, all of its rights, title and interest in, to and under the Loan Notes (including, without limitation, its rights, title and...
	(c) assign by way of security in favour of the Trustee for itself and as trustee for the Enforcement Agent and the Noteholders, all its rights, title and interest in, to and under the Agency Agreement and the Custodial Services Agreement (including, w...
	(d) assign by way of security in favour of the Trustee for itself and as trustee for the Enforcement Agent and the Noteholders, all its rights, title and interest in, to and under the Loan Notes Purchase Agreement except to the extent included in the ...
	(e) assign by way of security in favour of the Trustee for itself and as trustee for the Enforcement Agent and the Noteholders all its rights, title and interest in, to and under any of its bank accounts in respect of the Notes and the debts represent...
	(f) assigns by way of security in favour of the Trustee for itself and as trustee for the Noteholders all its rights, title and interest in, to and under the Trust Deed insofar as the same relates to the appointment of the Enforcement Agent as the Iss...
	such assignments and charges, together, the "Noteholders' Security".
	such assignments and charges, together, the "Managers' Security".
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