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FINAL TERMS DATED MAY 16, 2008 

 

WARNING 
 
ANY POTENTIAL INVESTOR IS INFORMED THAT PAYMENT OF THE PRINCIPAL OF THE NOTES IS 

PROTECTED ONLY IF THE NOTES ARE HELD UNTIL THE MATURITY DATE. NOTE HOLDERS WILLING 

TO REDEEM THE NOTES PRIOR TO THE MATURITY DATE ARE EXPOSED TO THE FLUCTUATION OF 

THE PERFORMANCE OF THE NOTES WHICH DEPEND ON MARKET CONDITIONS; THEREFORE THE 

REDEMPTION AMOUNT OF THE NOTES REDEEMED PRIOR TO THE MATURITY DATE MAY BE 

HIGHER OR LOWER THAN THE PROTECTED AMOUNT. 
 

 

 

Issue of Up to EUR 20,000,000 Equity Linked Notes due 2013 

(“CEDOLA + PLUS Notes June 27, 2013”) 

under the €40,000,000,000 

Structured Euro Medium Term Note Programme 

 

CALYON FINANCIAL PRODUCTS (GUERNSEY) LIMITED 

 

unconditionally and irrevocably guaranteed by 

CALYON 

The Base Prospectus referred to below (as completed by these Final Terms) has been prepared on the basis 

that, except as provided in sub-paragraph  below (ii), any offer of Notes in any Member State of the 

European Economic Area which has implemented the Prospectus Directive (2003/71/EC) (each, a 

Relevant Member State) will be made pursuant to an exemption under the Prospectus Directive, as 

implemented in that Relevant Member State, from the requirement to publish a prospectus for offers of the 

Notes.  Accordingly any person making or intending to make an offer of the Notes may only do so: 

(i) in circumstances in which no obligation arises for the Issuer or any Dealer to publish a prospectus 

pursuant to Article 3 of the Prospectus Directive or supplement a prospectus pursuant to Article 16 

of the Prospectus Directive, in each case, in relation to such offer; or 

(ii) in those Public Offer Jurisdictions mentioned in Paragraph 45 of Part A below, provided such 

person is one of the persons mentioned in Paragraph 45 of Part A below and that such offer is 

made during the Offer Period specified for such purpose therein. 

Neither the Issuer nor any Dealer has authorised, nor do they authorise, the making of any offer of Notes in 

any other circumstances. 

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 

Base Prospectus dated September 27, 2007, the first supplement to the Base Prospectus dated January 30, 

2008 and the second supplement to the Base Prospectus dated March 10, 2008 which together constitute a 

base prospectus for the purposes of Directive 2003/71/EC (the Prospectus Directive).  This document 

constitutes the Final Terms of the Notes described herein for the purposes of Article 5.4 of the Prospectus 

Directive and must be read in conjunction with such Base Prospectus.  Full information on the Issuer and 

the offer of the Notes is only available on the basis of the combination of these Final Terms and the Base 

Prospectus.  The Base Prospectus is available for viewing on the Luxembourg Stock Exchange website 

(www.bourse.lu) and during normal business hours at the registered office of CALYON and the specified 

office of the Principal Paying Agent. 
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1. Issuer: 

Guarantor: 

 

Calyon Financial Products (Guernsey) Limited 

CALYON 

2. (a) Series Number: 9484 

(b) Tranche Number: 1 

3. Status of the Notes: Unsubordinated 

4. Specified Currency or Currencies: Euro ("EUR") 

5. Aggregate Nominal Amount:  

- Series:  Up to EUR 20,000,000 

- Tranche:  Up to EUR 20,000,000 

6.  Issue Price: 100 per cent. of the Aggregate Nominal Amount 

7. (a)         Specified Denominations: 

 

EUR 1,000 

(b)         Calculation Amount: EUR 1,000 

8. (a) Issue Date: June 27, 2008 

(b) Interest Commencement Date: Issue Date 

9. Maturity Date: June 27, 2013 

10. Interest Basis: In respect of Interest Period1 (ie from and 

including the Issue Date to but excluding June 29, 

2009): 6.50 per cent Fixed Rate 

 

- In respect of each subsequent Interest Periodt 

(as defined in Appendix A): Equity Linked 

Interest 

 

(further particulars specified below) 

11. Redemption/Payment Basis: 
 

Redemption at par 

12. Change of Interest Basis or 

Redemption/ Payment Basis: 

 

Not Applicable 

13. Put/Call Options: 
 

Not Applicable 

14. Date of approval for issuance of Notes 

obtained: 

 

 

Not Applicable 

15. Method of distribution: Non-syndicated 

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE AND/OR REDEMPTION  

16. Fixed Rate Note Provisions: 
 

Applicable for the first Interest Period  

(i)  Rate(s) of Interest: 
 

6.50 per cent. per annum payable gross annually 

in arrear 
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(ii)  Interest Payment Date(s): 
 

June 29, 2009  

(iii) Fixed Coupon Amount(s): 
 

Not Applicable 

(iv) Broken Amount(s): 
 

Not Applicable 

(v) Day Count Fraction: Actual/Actual (ICMA) 

Interest Amount will be unadjusted 

(vi) Business Day Convention: Modified Following Business Day Convention 

(vii) Additional Business Centre(s): Not Applicable 

(viii) Determination Date(s): June 29, 2009 

(ix) Other terms relating to the method of 

 calculating interest for Fixed Rate Notes: 

 

 

None 

17. Floating Rate Note Provisions: 
 

Not Applicable 

18. Zero Coupon Note Provisions: 
 

Not Applicable 

19. Dual Currency Note Provisions: 
 

Not Applicable 

20. Credit Linked Note Provisions: 
 

Not Applicable 

21. Commodity Linked Note Provisions: 
 

Not Applicable 

22. Equity Linked Note Provisions: 
 

Applicable to interest only 

(a) Provisions applicable to interest: 
 

Applicable.  

See Appendix A. 

(i) Underlying security(ies) and/or 

formula(s) to be used to determine the 

Equity Linked Interest Rate and/or the 

Interest Amount: 

 

See Appendix A 

(ii) Method of calculation of the Equity 

Linked Interest Rate and/or the Interest 

Amounts (if different from the method 

specified in Condition 5(c)): 

See Appendix A 

(iii) Provisions for determining the Equity 

Linked Interest Rate and/or the Interest 

Amounts where calculation by reference 

to the underlying security(ies)  and/or 

formula is impossible or impracticable (if 

different from the provisions specified in 

Condition 10): 

 

See Appendix A 

(iv) Maximum Linked Interest Rate: 
 

Not Applicable 

(v) Minimum Linked Interest Rate:  Not Applicable 

(vi) Day Count Fraction: Not Applicable 
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(vii) Valuation Date(s): See Appendix A 

(viii) Details of Stock Exchanges(s) and 

Related Exchange(s), if any: 

See Appendix A 

(ix) Rate Multiplier: Not Applicable 

(x) Name(s) of Sponsor(s): Not Applicable 

(xi) Stock Exchange(s)/Related 

Exchange(s): 

See Appendix A 

(xii) Specified Interest Payment Dates: See Appendix A 

(xiii) Business Day Convention: Following Business Day Convention 

(xiv) Additional Business Centre(s) Not Applicable 

(xiii) Details of any other additional 

terms or provisions as may be required 

(including, without limitation, definitions 

of Company(ies), Share(s), Settlement 

Disruption Event(s), Potential Adjustment 

Events and Market Disruption Events): 

See Appendix A 

(b) Provisions applicable to redemption: Not Applicable  

23. Index Linked Note Provisions 

24. Fund Linked Note Provisions: 

 

Not Applicable 

 

Not Applicable 

GENERAL PROVISIONS RELATING TO REDEMPTION 

25. Issuer Call: 
 

Not Applicable  

26. Investor Put: 
 

Not Applicable 

27. Final Redemption Amount: 
 

See Appendix A 

28. Early Redemption Amount(s) payable 

on redemption for taxation reasons, if 

applicable, or on Event of Default or on 

termination due to Illegality or Force 

Majeure (if applicable) and/or the 

method of calculating the same (if 

required or if different from that set out 

in Condition 7(g): 

 

 

 

 

 

 

See Appendix A 

GENERAL PROVISIONS APPLICABLE TO THE NOTES 

29. (a)  Form: Bearer Notes: 

Temporary Bearer Global Note exchangeable for 

a Permanent Bearer Global Note which is 

exchangeable for Definitive Notes only upon an 

Exchange Event 

(b)  New Global Note: No 
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30. "Payment Business Day" election in 

accordance with Condition 6(f) or other 

special provisions relating to Payment 

Business Days: Following Payment Business Day 

31. Additional Financial Centre(s) or other 

special provisions relating to Payment 

Days: 

 

 

Not Applicable 

32. Talons for future Coupons or Receipts 

to be attached to Definitive Bearer 

Notes (and dates on which such Talons 

mature): No 

33. 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 of failure to pay, 

including any right of the Issuer to 

forfeit the Notes and interest due on late 

payment: 

 

 

 

 

 

 

 

Not Applicable 

34. Details relating to Instalment Notes:   

(i) Instalment Amount(s): 

(ii) Instalament Date(s): 

Not Applicable 

Not Applicable 

35. Redenomination applicable: 
 

Not applicable 

36. Condition 12(b) (Gross-up): Not Applicable 

37. Illegality and Force Majeure (Condition 

23): 

 

Applicable 

38. Calculation Agent: 

39. Delivery Agent (Equity Linked 

Notes/Credit Linked Notes):  

CALYON 

 

Not Applicable 

40. Other terms or special conditions: Not Applicable 

 

 

DISTRIBUTION 

41. (a) If syndicated, names and 

addresses of Managers and 

underwriting commitments: Not Applicable 

(b) Date of Agreement: Not Applicable 

(c) Stabilising Manager (if any): Not Applicable 
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42. If non-syndicated, name and address of 

relevant Dealer: 

 

CALYON 

9 quai du Président Paul Doumer 

92920 Paris La Défense Cedex 

France 

43. Total commission and concession: Not Applicable 

44. US.Selling Restrictions: TEFRA D 

45. Non exempt Offer: 
 

An offer of the Notes may be made in Italy 

(Public Offer Jurisdiction) during the period 

from May 22, 2008 until June 25, 2008 (Offer 

Period). 

46. Additional selling restrictions: 
 

Not Applicable 

47. Conditions of Offer: 
 

Applicable. See "Part B" below  

OPERATIONAL INFORMATION  

48. Branch of Account for the purposes of 

Condition 6(e): 

 

Not Applicable 
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RESPONSIBILITY 

 

The Issuer and the Guarantor accept responsibility for the information contained in these Final Terms. 

Signed on behalf of the Issuer:  

By:  …………………….  

Duly authorised 

 

  

 

Signed on behalf of the Guarantor: 

By:  ……………………. 

Duly authorised 
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PART B – OTHER INFORMATION 

 

1. LISTING AND ADMISSION TO 

TRADING 

 

Not Applicable 

2. RATINGS  

 Ratings: 
  

Not Applicable 

 

3. INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE 

Save for any fees payable to the Dealer, so far as the Issuer is aware, no person involved in the issue 

of the Notes has an interest material to the offer. 

 

4. REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL 

EXPENSES 

(i) Reasons for the offer For general funding purposes 

(ii) Estimated net proceeds: 
 

Up to 93.20% of the Aggregate Nominal Amount 

(iii) Estimated total expenses: Not Applicable 

 

5. YIELD   

Indication of yield: Not Applicable 

6. HISTORIC INTEREST RATES  

Not Applicable 

7. PERFORMANCE OF INDEX/FORMULA, EXPLANATION OF EFFECT ON VALUE OF 

INVESTMENT AND ASSOCIATED RISKS AND OTHER INFORMATION CONCERNING 

THE UNDERLYING  

Not Applicable 

Post-issuance information 

The Issuer does not intend to publish post-issuance information in relation to any underlying element 

to which the Notes are linked. 

8.  PERFORMANCE OF RATE OF EXCHANGE AND EXPLANATION OF EFFECT ON 

VALUE OF INVESTMENT  

 

Not Applicable 
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9. OPERATIONAL INFORMATION 

(i) ISIN Code: XS0363254888 

(ii) Common Code: 036325488 

(iii) Any clearing system(s) other than 

Euroclear Bank S.A./N.V. and 

Clearstream Banking, société 

anonyme and the relevant 

identification number(s): 

 

Not Applicable 

 

(iv) Delivery: Delivery free of payment 

(v) Names and addresses of additional 

Paying Agent(s) (if any): 

 

Not Applicable 

 

 

(vi) Intended to be held in a manner 

which would allow Eurosystem 

eligibility: 

 

 

No 

 

10.  TERMS AND CONDITIONS OF THE OFFER 
 

 Offer Price: Issue Price 

 Conditions to which the offer is subject: The Issuer reserves the right to withdraw the offer 

of the Notes at any time on or prior to the Offer 

End Date (as defined below). For the avoidance of 

doubt, if any application has been made by a 

potential investor and the Issuer exercises such a 

right, each such potential investor shall not be 

entitled to subscribe or otherwise acquire the 

Notes and any applications will be automatically 

cancelled and any purchase monies will be 

refunded to the applicant. 

 Description of the application process: The offer period shall begin and include May 22, 

2008 and shall end at 17.00 hours (Paris time) on 

June 25, 2008 (the "Offer End Date"). The Issuer 

reserves the right to end the offer period of the 

Notes at any time prior to the Offer End Date. 

 Details of the minimum and/or maximum 

amount of application:  

There is no maximum subscription application 

amount.  

Minimum subscription application amounts must 

equal at least EUR 1,000 and be in multiples of 

EUR 1,000 thereafter. 

 Description of possibility to reduce 

subscriptions and manner for refunding 

excess amount paid by applicants: 

Subscription application orders may be reduced in 

the case of oversubscriptions, with any excess 

amount of funds paid being refunded without 

delay with no entitlement for compensation. 



 10 

 Details of the method and time limits for 

paying up and delivering the Notes: 

Not Applicable 

 Manner in and date on which results of the 

offer are to be made public: 

Publication on the website of the Luxembourg 

Stock Exchange (www.bourse.lu) and on the 

website of Banca Popolare FriulAdria SpA 

(www.friuladria.it) 

 Procedure for exercise of any right of pre-

emption, negotiability of subscription 

rights and treatment of unexercised 

subscription rights: 

Not Applicable 

 Categories of potential investors to which 

the Notes are offered and whether 

tranche(s) have been reserved for certain 

countries:  

Retail, private and institutional investor 

 Process for notification to applicants of the 

amount allotted and indication whether 

dealing may begin before notification is 

made: 

In the case of oversubscription, allotted amounts 

will be notified to applicants by way of ordinary 

mail. In all other cases, allotted amounts will be 

equal to the amount of the application, and no 

further notification shall be made. 

No dealing in the Notes may begin before the 

earlier of (i) the date any such notification is made 

and (ii) the Issue Date. 

 Amount of any expenses and taxes 

specifically charged to subscriber or 

purchaser: 

Not Applicable  

 

 

11.  PLACING AND UNDERWRITING 
 

 Name and address of the co-ordinator(s) of 

the global offer and of single parts of the 

offer:  

Banca Popolare FriulAdria SpA  

Piazza XX Settembre, 2  

33170 Pordenone  

 

 Name and address of any paying agents 

and depository agents in each country (in 

addition to the Principal Paying Agent): 

Not Applicable 

 Entities agreeing to underwrite the issue on 

a firm commitment basis, and entities 

agreeing to place the issue without a firm 

commitment or under “best efforts” 

arrangements:  

Not Applicable 

 When the underwriting agreement has been 

or will be reached: 

Not Applicable 
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APPENDIX A 
(This Appendix forms part of the Final Terms to which it is attached) 

 

 

1/ FINAL REDEMPTION AMOUNT 
 
Unless previously redeemed or purchased and cancelled as specified below and in the Terms and 

Conditions of the Base Prospectus, the Final Redemption Amount payable by the Issuer on the Maturity 

Date upon redemption of each Note will be an amount of EUR 1,000 (i.e 100% of the Specified 

Denomination). 

 

 

2/ EQUITY LINKED INTEREST NOTE PROVISIONS 
 

Accordingly to the item 22 "Equity Linked Note Provisions", each Note bears equity linked interest on its 

outstanding nominal amount, payable on each Specified Interest Payment Date(t), for t equal to 2, 3, 4 and 5 

(as defined below) in amounts in EUR (each an “Equity Linked Interest Amount(t)”) according to the 

following provisions: 

 

• Each of the Equity Linked Interest Amount(2), the Equity Linked Interest Amount(3) and the Equity 

Linked Interest Amount(4) will be an amount calculated according to the following formula: 

 

Perft x Specified Denomination 

 

• The Equity Linked Interest Amount(5) will be an amount calculated according to the following 

formula: 

 

(Perf5 + Bonus) x Specified Denomination 

 

With: 

 

“Perft” means a percentage determined by the Calculation Agent, on Valuation Datet, according to the 

following formula: 

���� If t

n

BarrierMin ≥








=
n

initial

n

t
8

1 Share

Share
, then Perft = ( ) ∑

−

=

−−×
1

1

1%7
t

k

kPerft  

���� Otherwise, Perft = 0% 

  

"k" means a series of whole numbers from 1 to t-1; 

  

“Barriert” means a percentage determined by according to the following table: 

 

t Barriert 

2 100% 

3 95% 

4 90% 

5 80% 

 

“Perf1” equals to 0. 

 

“Bonus” means a percentage determined by the Calculation Agent, on Valuation Date5, according to the 

following formula: 
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���� If ∑
=

5

2t

tPerf  = 0%, then Bonus = 3% * M. 

���� Otherwise, Bonus = 0%. 

 

“M” means the total number of Share(n) for which the following condition is fulfilled on all Valuation Datet 

(for t equals 2. 3 .4 and 5): 

%100
Share

Share
n

initial

n

t ≥







 

 

 

Where, unless the context otherwise requires, the following defined terms beginning by a capital letter 

shall have the meanings set forth below: 

 

"Basket" means a basket composed of each Share(n) listed in the table below: 

 

Share
(n)

 Companies Isin code Bloomberg 

Code Exchange 
Related Exchange 

Share
(1)

 CANON INC JP3242800005 7751 JT Tokyo Stock 

Exchange 

Osaka Securities 

Exchange 

Share
(2)

 ENEL SPA IT0003128367 ENEL IM Italian Stock 

Exchange 
IDEM 

Share
(3)

 France TELECOM 

SA 

FR0000133308 FTE FP Euronext Paris 

SA 
Euronext LIFFE Paris 

Share
(4)

 TAKEDA 

PHARMA CO LTD 

JP3463000004 4502 JT 
Tokyo Stock 

Exchange 

Osaka Securities 

Exchange 

Share
(5)

 PFIZER INC US US7170811035 PFE UN 
New York Stock 

Exchange 

American Exchange, 

Chicago Board of 

Options Exchange, 

Chicago Mercantile 

Exchange, Pacific Stock 

Exchange and/or 

Philadelphia Stock 

Exchange 

Share
(6)

 TERNA SPA IT0003242622 TRN IM 
Italian Stock 

Exchange 

IDEM 

Share
(7)

 NIPPON STEEL 

CORPORATION 

JP3381000003 5401 JT 
Tokyo Stock 

Exchange 

Osaka Securities 

Exchange 

Share
(8)

 ERICSSON LM-B 

SHS (SEK) 

SE0000108656 ERICB SS 
Stockholm Stock 

Exchange 

Swedish Futures and 

Options Market 

 

"Disrupted Day" means, in respect of each Share(n), any Scheduled Trading Day on which the Exchange 

or the Related Exchange fails to open for trading during its regular trading session or on which a Market 

Disruption Event has occurred; 

 

"Early Closure" means the closure on any Exchange Business Day of the Exchange or the Related 

Exchange prior to its Scheduled Closing Time unless such earlier closing time is announced by such 

Exchange or Related Exchange at least one hour prior to the earlier of (i) the actual closing time for the 

regular trading session on such Exchange or Related Exchange on such Exchange Business Day and (ii) 
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the submission deadline for orders to be entered into the Exchange or Related Exchange system for 

execution at the Valuation Time on such Exchange Business Day; 

 

"Exchange" or "Stock Exchange" means, means, in respect of each particular Share
(n)

, the exchange the 

name of which appears beside the name of the Share(n) under the column "Exchange" in the definition of 

"Basket" or any successor to such exchange or quotation system or any substitute exchange or quotation 

system to which trading in the Share
(n)

 has temporarily relocated (provided that the Calculation Agent has 

determined that there is comparable liquidity relative to such Share(n) on such temporary substitute 

exchange or quotation system as on the original Exchange); 

 
"Exchange Business Day" means, in respect of each Share(n), any Scheduled Trading Day on which the 

Exchange and the Related Exchange are open for trading during their respective regular trading sessions, 

notwithstanding any such Exchange or Related Exchange closing prior to its Scheduled Closing Time;  

 
"Exchange Disruption" means any event (other than an Early Closure) that disrupts or impairs (as 

determined by the Calculation Agent) the ability of market participants in general to (i) effect transactions 

in, or obtain market values for, the Shares on the Exchange, or (ii) to effect transactions in, or obtain 

market values for, futures or options contracts relating to the Share on the Related Exchange; 

 

“Interest Periodt” means each period from Valuation Datet (included) to the relevant Specified Payment 

Datet (excluded).  

 

"Market Disruption Event" means, in respect of each Share(n), the occurrence or existence of (i) a 

Trading Disruption, (ii) an Exchange Disruption, which in either case the Calculation Agent determines is 

material, at any time during the one hour period that ends at the Valuation Time or (iii) an Early Closure; 

 

"n" means a series of whole numbers from 1 to 8; 

 

“Number of Share
(n)

” or “N
(n)

” means in respect of each Share(n), 1 (subject to adjustment pursuant to the 

Section 4/ "Adjustments and Extraordinary Events affecting the Shares comprising the Basket”); 

 
"Related Exchange" means in respect of each particular Share(n), the relevant exchange or quotation 

system, if any, on which options or futures contracts on such Share(n) are traded or quoted and the name of 

which appears besides the name of the Share
(n)

 under the column "Related Exchange" in the definition of 

"Basket" or any successor to such exchange or quotation system or any substitute exchange or quotation 

system to which trading in futures or options contracts relating to the Share(n) has temporarily relocated 

(provided that the Calculation Agent has determined that there is comparable liquidity relative to the 

futures or options contracts relating to such Share
(n)

 on such temporary substitute exchange or quotation 

system as on the original Related Exchange); 

 

"Scheduled Closing Time" means, in respect of a Scheduled Trading Day, the scheduled weekday 

closing time of the Exchange or, as the case may be, the Related Exchange on such Scheduled Trading 

Day, without regard to after hours or any other trading outside of the regular trading session hours; 

 
"Scheduled Trading Day" means, in respect of each Share(n), any day on which the Exchange and the 

Related Exchange are scheduled to be open for trading for their respective regular trading sessions; 

 

"Share
(n)

" means, in respect of each Share(n) comprised in the Basket, the share of any company (the 

"Company") the name of which appears in rank "n" in the list of Shares under the definition of "Basket" 

(collectively referred as the "Shares" and the "Companies"); 

 

“Share
n

t” means the closing price of a Share(n) on each Valuation Datet; 

 

“Share
n

initial” means the closing price of a Share(n) on Valuation Dateinitial; 

 

“Specified Interest Payment Datet” means June 28
th
, 2010 (the “Specified Interest Payment Date(2)”), 

June 27th, 2011 (the “Specified Interest Payment Date(3)”), June 27th, 2012 (the “Specified Interest Payment 

Date(4)”) and June 27th, 2013 (the “Specified Interest Payment Date(5)”), or if such date is not a Business 

Day, the next following Business Day; 
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"t" means a series of whole numbers from 2 to 5; 

 

"Trading Disruption" means any suspension of or limitation imposed on trading by the Exchange or 

Related Exchange or otherwise and whether by reason of movements in price exceeding limits permitted 

by the Exchange or Related Exchange or otherwise (i) relating to the Share on the Exchange, or (ii) in 

futures or options contracts relating to the Share on the Related Exchange;   

 

“Valuation Dateinitial” means June 27
th
, 2008; 

 

"Valuation Date(t)" June 14th, 2010 (the “Valuation Date(2)”), June 13th, 2011 (the “Valuation Date(3)”), 

June 13th, 2012 (the “Valuation Date(4)”) and June 13th, 2013 (the “Valuation Date(5)”), or if such date is not 

an Exchange Business Day in respect of all the Shares, the next following Exchange Business Day in 

respect of all the Shares; unless such day is a Disrupted Day in respect of any Share(n). If the scheduled 

Valuation Date is a Disrupted Day in respect of any Share(n), then the Valuation Date for each Share(n) 

being not affected by a Disrupted Day shall be the scheduled Valuation Date and the Valuation Date for 

that Share(n)
 only shall be the first succeeding Exchange Business Day that is not a Disrupted Day, unless 

each of the two Exchange Business Days immediately following the scheduled Valuation Date is a 

Disrupted Day. 

In that case, (i) that second Exchange Business Day shall be deemed to be the Valuation Date, 

notwithstanding the fact that such day is a Disrupted Day, and (ii) the Calculation Agent shall determine its 

good faith estimate of the value for the Share as of the Valuation Time on that second Exchange Business 

Day; 

 

"Valuation Time" means, in respect of each Share
(n)

, the Scheduled Closing Time of the Exchange 

without regard to after hours or any other trading outside of the regular trading session hours. 

 

 

3/ EARLY REDEMPTION AMOUNT 

 
The early redemption amount payable upon early redemption of each Note of EUR 1,000 following the 

occurrence of an Event of Default in accordance with Condition 14 or for Illegality or Force Majeure in 

accordance with provision 23 (the "Early Redemption Amount") will be an amount in EUR calculated by 

the Calculation Agent and being equal to, notwithstanding anything to the contrary set forth in the Base 

Prospectus, the market value of a Note on the fifth Business Day prior to the early redemption date (the 

"Early Redemption Date") (as determined by the Calculation Agent in its sole and absolute discretion on 

the basis of the market conditions (such as the level of the Index, the mid-market implied volatility or any 

other relevant market data for the Index) of the Index on the Exchange as of the Valuation Time on such 

fifth Business Day prior to the Early Redemption Date less the cost (if any, and without taking account of 

profit) to the Issuer of unwinding any underlying related hedging arrangements). 

 

The Early Redemption Date would be determined in accordance with Conditions 14 and/or 23 and 18. 

 

 

4/ ADJUSTMENTS AND EXTRAORDINARY EVENTS AFFECTING THE 

SHARES COMPRISING THE BASKET  
 

Upon the occurrence of certain events affecting the value of any Share
(n)

 comprised in the Basket from the 

Issue Date to the last Valuation Date (both dates inclusive), the Calculation Agent may make the following 

adjustments listed below. 

 

To make such adjustments, the Calculation Agent may (at its choice) either (i) adopt the treatment used by 

the relevant authority of the Related Exchange (using the method of adjustment and calculations elected by 

the relevant Related Exchange) or (ii) use the methods of adjustment defined below. Nevertheless the 

adjustments made by the Calculation Agent may comply with local practices and/or legislation. 
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(a) Adjustments 
 

Upon the occurrence in respect of any Share
(n)

 of a Potential Adjustment Event (as defined below) prior to 

the last Valuation Date, then the Calculation Agent will make the corresponding adjustment(s), if any, to 

the Number of Share
(n)

 (which will be adjusted from the last known Number of Share
(n)

, thus recalculated 

and rounded downwards to the nearest 0.001) and/or the Share
(n)

 initial closing price and/or to any other 

terms of the Terms and Conditions which is necessary, in such a manner as it determines appropriate to 

account for the diluting or concentrative effect of such Potential Adjustment Event and to preserve as far as 

possible the economic equivalent of the obligation of the Issuer. 

 

For the purpose of this Section 5/ "Adjustments and Extraordinary Events affecting the Shares comprising 

the Basket": 

 
"Effective Date" means either (i) in relation to a De-listing Event of one (or several, as the case may be) 

of the Shares comprised in the Basket, the date on which such De-listing Event becomes effective in 

accordance with applicable law and regulations, (ii) in relation to a Merger Event of one (or several, as the 

case may be) of the Companies, the date on which such Merger Event becomes effective in accordance 

with the applicable law and regulations or (iii) in relation to a Potential Adjustment Event, the date on 

which such Potential Adjustment Event is announced in a form which is binding on the holders of 

Shares(n); 

 

"Ex-Right Date" means the date on which the security or cash amount is detached from the relevant 

Share(n); 

 

"Payment Date" means the date on which any cash amount or securities relating to the Share(n)
 is paid or 

are delivered; 

 

“Potential Adjustment Event” means a Share(n)
 Capital Transaction, a Distribution of rights or securities 

in respect of any Share(n) or a Distribution of cash amount or amortisation of capital in respect of any 

Share
(n)

 each as described below; 

 

"Right Valuation Date" means the date on which D is determined. 

 

i)  Share(n) Capital Transactions 

 

In the case of (a) free allotment of Shares
(n)

 resulting from, but not limited to, the capitalisation of reserves, 

profits or premiums or (b) Share(n) subdivision or consolidation of Share(n), the relevant Number of Share(n)
 

shall be adjusted in accordance with the following formula: 

N(n) (after adjustment) = N(n)
 (before adjustment) x 

event  thebefore Shares ofnumber 

event after the Shares ofnumber 
(n)

(n)

 

 

(ii)  Distribution of rights or securities in respect of any Share
(n)

  

 

In the case of (a) the distribution of reserves in quoted shares or any other quoted securities, (b) the issue 

with quoted preferential subscription rights for shareholders, quoted priority rights or quoted allotment 

rights or (c) free allotment to the shareholders of quoted securities, the relevant Number of Share(n)
 shall be 

adjusted in accordance with the following formula: 

 

N
(n)

 (after adjustment) = N
(n)

 (before adjustment) x 
price Share

price Share  D
(n)

(n)
+

 

 

For the purposes hereof, in the case of distribution of outstanding securities, “D” shall be the first quoted 

price of the distributed security per Share
(n)

 on the Ex-Right Date (as defined above) and Share
(n)

 price is 

the price of the Share(n) taken simultaneously. However if such date is not an Exchange Business Day, then 

“D” and the Share(n) price shall be determined on the first following Exchange Business Day where “D” 

and the Share
(n)

 price are quoted simultaneously; provided that, with regard to distributed rights or 

securities whose Ex-Right Date is prior to the official announcement of such distribution, then the Ex-Right 
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Date will be deemed to be the official announcement date of the distribution of the rights or securities by 

the relevant Exchange.  

In the case of distribution of newly quoted rights or securities, “D” shall be the first quoted price of the 

distributed right or security per Share
(n)

 on the Payment Date and Share
(n)

 price is the price of the Share
(n)

 

taken simultaneously. However if such date is not an Exchange Business Day, then “D” and the Share(n) 

price shall be determined on the first following Exchange Business Day where “D” and the Share
(n)

 price 

are quoted simultaneously. 

 

However, if the distributed rights or securities are not quoted within 5 Business Days following the 

Payment Date, “D” will be determined by the Calculation Agent in accordance with the Discounting 

Method (if necessary) on the basis of the market conditions determined by the Calculation Agent in its sole 

and absolute discretion on the first Business Day following such 5 Business Days-period and the Share
(n) 

price shall be the first quoted price at the open of trading on the same Exchange Business Day. 

 

(iii)  Distribution of cash amount or amortisation of capital in respect of any Share(n)  

 

In the case of distribution of cash amount (such as reserves, premiums, profits etc.) or amortisation of 

capital, the relevant Number of Share(n) shall be adjusted in accordance with the following formula: 

 

N
(n)

 (after adjustment) = N
(n)

 (before adjustment) x 
price Share

price Share  D
(n)

(n)
+

 

 

For the purposes hereof, “D” is the distributed cash amount per Share(n) (minus any relevant withholding 

tax, if applicable) and may be discounted (if necessary) in accordance with the Discounting Method (in this 

case the Right Valuation Date is the day on which the Share(n) price can be ascertained) if the Ex-Right 

Date is not the Payment Date, and the Share(n) price shall be the first quoted price of the Share(n) on the Ex-

Right Date or on the following Exchange Business Day if the Ex-Right Date is not an Exchange Business 

Day.  

 

(iv)  Events which do not involve an adjustment  
 

� the payment of ordinary dividends whether or not in the form of cash; 

 

� exercise of rights attached to equity warrants or securities giving immediate or future right to a quantity 

of the Share(n) capital; 

 

� issue without preferential subscription rights for shareholders, priority rights or allotment rights, of 

equity warrants or securities which either give an immediate right or a future right to the delivery of an 

amount of capital; 

� increase in the nominal value of the Share
(n)

 by incorporation of reserves, profits or premiums; 

 

� decrease in the nominal value of the Share
(n)

 other than in the case of subdivision of a Share
(n)

; 

 

� the distribution of material advantages to shareholders; 

 

� Share
(n)

 buy-back or cancellation of Shares
(n)

; 

 

� the distribution of unquoted securities of the portfolio or any other unquoted assets, issue with 

unquoted preferential rights for shareholders, unquoted priority rights, unquoted allotment rights or free 

allotment (other than a free allotment of Shares(n)
 or a free allotment for shareholders of quoted 

securities) referring to unquoted securities or unquoted rights giving immediate or future right to a 

quantity of capital. Should the value distributed per Share
(n)

 during the accounting period of the 

Company represents more than 10 per cent. of the Share(n) closing price on the last Exchange Business 

Day of the relevant accounting period as determined by the Calculation Agent, an application will be 

made of the adjustment provisions set forth above for the fraction exceeding the 10 per cent. 
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(b) Merger Events, De-listing Events, Nationalisation Events and Insolvency Event 
 

Upon the occurrence prior to the last Valuation Date of a Merger Event, a De-listing Event, a 

Nationalisation Event or an Insolvency Event and in respect of any Share(n) (such Share(n) being defined as 

an “Affected Share”), then, subject to the immediately following paragraph, the Affected Share will be 

substituted with the consideration to which a holder of such Affected Share, would be entitled to receive in 

respect of such holding upon consummation of the Merger Event, the De-listing Event, the Nationalisation 

Event or the Insolvency Event (i.e. either New Shares or Other Consideration or Combined Consideration 

as the case may be). The Calculation Agent will make all necessary valuations and adjustments that it shall 

consider fair and appropriate in each such case, it being understood that, without limiting the generality of 

the foregoing, (i) any New Shares and their issuer will generally be deemed to be the relevant Share(n) and 

relevant Company, respectively, and (ii) in the case of Combined Consideration or Other Consideration, 

the Other Consideration will generally be converted into New Shares (if any), and such New Shares and 

their issuer will be deemed to be the relevant Share(n) and the relevant Company, respectively. 

 

The Calculation Agent will make the corresponding adjustment(s), if any, to the Number of Share(n) (which 

will be adjusted from the last known Number of Share(n)
, thus recalculated and rounded downwards to the 

nearest 0.001), and/or the Share
(n)

 initial price and/or to any other terms of the Terms & Conditions which 

is necessary on the basis of the exchange or merger ratio which is applicable. 

 

However in the event that the Calculation Agent determines that the foregoing methods do not constitute a 

fair and appropriate reflection of the effect of the Merger Event, the De-listing Event, the Nationalisation 

Event or the Insolvency Event on the Affected Shares, the Calculation Agent will (i) substitute ordinary 

shares or shares of the common stock of another issuer (the “Substitute Share”) to maintain at any time 

between the Issue Date and the Valuation Date a number of three (3) Shares in the Basket and (ii) 

determine in respect of such Substitute Share its Share(n) initial closing price, notably in the following 

cases: 

 

� in the event of a Merger Event affecting two Companies belonging to the Basket, the Calculation 

Agent will select a Substitute Share in accordance with the method described hereabove (replacing the 

absorbed Company’s Share), in addition to the New Share (absorbing Company’s Share) resulting 

from such Merger Event, in order to maintain the same number of Shares comprised the Basket on 

such date; 

 

� in the event where a Company is taking a stake exceeding 20 per cent. of the share capital of another 

Company (which belongs to the Basket), the Calculation Agent may, but is not obliged, select a 

Substitute Share for the latter Company’s Share; 

 

� in the event of de-merger, the Affected Share shall be replaced by the Calculation Agent in its sole and 

absolute discretion by one of the shares (the “Retained Share”) resulting from such de-merger. 

 

For the purpose hereof, the following definitions will apply: 

 

"Combined Consideration" means New Shares in combination with Other Consideration; 

 

"De-listing Event" means, in respect of any Share
(n)

, that such Share
(n)

 is de-listed from the Exchange or 

from the relevant listing compartment of such exchange and either case ceases definitively to be quoted on 

any other recognised exchange or listing compartment of the Exchange or has its listing maintained in 

inappropriate conditions (including but not limited to inappropriate conditions of liquidity) in the opinion 

of the Calculation Agent; 

 

"Merger Event" means in respect of any Share
(n)

: 

 

(i) any reclassification or change of such Shares(n) (that will include a de-merger event (scission) 

that results in a transfer of or an irrevocable commitment to transfer all of such Shares
(n)

 

outstanding; or 
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(ii) any consolidation, amalgamation or merger of the relevant Company with or into another entity 

(other than a consolidation, amalgamation or merger in which such Company is the continuing 

entity and which does not result in any such reclassification or change of all such Shares
(n)

 

outstanding); or 

 

(iii) other take-over offer for such Shares
(n)

 that results in a transfer of or an irrevocable 

commitment to transfer part of or all such Shares
(n)

 (other than such Shares
(n)

 owned or 

controlled by the offeror); 

 
"Nationalisation Event" means that all the Shares or all the assets or substantially all the assets of a 

Company are nationalised, expropriated or are otherwise required to be transferred to any governmental 

agency, authority or entity; 

 

"New Shares" means shares (whether of the offeror or a third party) that are listed or quoted on, a 

recognised exchange; 

 

"Other Consideration" means cash and/or any securities (other than New Shares) or assets (whether of 

the offeror or a third party); 

 

"Substitute Share" means a share selected by the Calculation Agent in its sole and absolute discretion to 

replace the Affected Share provided that such share: 

 

� is not already comprised in the Basket; and 

 

� has a similar standing (in the opinion of the Calculation Agent), financial strength and creditworthiness 

(and as far as possible of the same economic sector) as the Company the Affected Shares of which are 

being substituted for; and 

 

� is the subject of a large and liquid market. 

 

"Insolvency Event" means, in respect of the Company, that by reason of the voluntary or involuntary 

liquidation, bankruptcy or insolvency of or any analogous proceeding affecting the Company (i) all the 

Shares are required to be transferred to a trustee, liquidator or other similar official or (ii) holders of the 

Shares become legally prohibited from transferring them. 

 

 

5/ CALCULATION BINDING 

 
The calculations and determinations of the Calculation Agent shall (save in the case of manifest error) be 

final and binding upon all parties. The Calculation Agent shall have no responsibility for good faith errors 

or omissions in the calculations and determinations of the Final Redemption Amount or, as the case may 

be, the Early Redemption Amount or, as the case my be, the early redemption amount (see Section 5/ 

"Adjustments and Extraordinary Events Affecting The Shares Comprising The Basket") of any Note as 

provided herein. 
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6/ INFORMATION RELATING TO THE SHARES 
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7/ SPLIT OF THE ISSUE PRICE 

 
The Issue Price of each Note can be split, under a financial point of view, between the following 

components, in accordance with the market conditions available on April 30, 2008: 

 

���� value of the Obligation component:   84.8% 

���� value of the derivative component:   8.40% 

���� value of the distribution commissions:   6.80% 

________________________________________________________________ 

���� Issue Price      100% 

 
The distribution commissions will be subject to variation because they are depending on the market 

conditions until the end of the Offer Period, when the Aggregate Nominal Amount will be know. It is 

specified however that such distribution commissions will not exceed 8% of the Aggregate Nominal 

Amount. 

 

8/ EXAMPLES AND HYPOTHESES OF PERFORMANCE 

 
All the following examples are based on the following initial closing prices of the Shares observed on May 

2nd, 2008:  

 

Share
1

initial 5400 

Share
2

initial 7.06 

Share
3

initial 20.61 

Share
4

initial 5640 

Share
5

initial 20.61 

Share
6

initial 2.856 

Share
7

initial 604 

Share
8

initial 14.55 

 

Hypotheses of Final Redemption Amount 

 

A) Positive scenario: the performance of all Shares is always above the Barrier. 

 

t 1

initial

1

t

Share

Share  
2

initial

2

t

Share

Share  
3

initial

3

t

Share

Share  
4

initial

4

t

Share

Share  
5

initial

5

t

Share

Share  
6

initial

6

t

Share

Share    
7

initial

7

t

Share

Share  
8

initial

8

t

Share

Share  
Min(*) 

Barrier  

Level t 
Interests 

0 100.00% 100.00% 100.00% 100.00% 100.00% 100.00% 100.00% 100.00%      

1            6.50% 

2 101.85% 100.57% 101.89% 101.06% 111.60% 101.54% 107.62% 109.97% 100.57% 100% 7.00% 

3 105.56% 103.40% 111.60% 104.61% 111.60% 112.04% 114.24% 106.53% 103.40% 95% 7.00% 

4 109.26% 111.90% 121.30% 115.25% 116.45% 122.55% 115.89% 116.84% 109.26% 90% 7.00% 

5 107.41% 117.56% 140.71% 104.61% 121.30% 140.06% 115.89% 130.58% 104.61% 80% 7.00% 

 

 (*) “Min” means 








=
n

initial

n

t
8

1 Share

Share
Min

n

 

 

In the example above:  

Each year, from year 2 to the Maturity Date, Min is above the Barrier. As a consequence, the Note pays an 

interest of 7%. 

The Bonus is equal to zero, because Min is never below the Barrier from year 2 to maturity. 

In this case, the corresponding internal Rate of Return is equal to 6.89%. 
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B) Intermediate scenario: the performance of all Shares is not always above the Barrier. 

 

t 1

initial

1

t

Share

Share  
2

initial

2

t

Share

Share  
3

initial

3

t

Share

Share  
4

initial

4

t

Share

Share  
5

initial

5

t

Share

Share  
6

initial

6

t

Share

Share  
7

initial

7

t

Share

Share  
8

initial

8

t

Share

Share  
Min(*) 

Barrier 

Level t 
Interests 

0 100.00% 100.00% 100.00% 100.00% 100.00% 100.00% 100.00% 100.00%    

1           6.50% 

2 101.85% 100.57% 101.89% 101.06% 111.60% 101.54% 107.62% 109.97% 100.57% 100% 7.00% 

3 105.56% 103.40% 111.60% 104.61% 111.60% 87.54% 114.24% 106.53% 87.54% 95% 0.00% 

4 109.26% 111.90% 121.30% 115.25% 116.45% 94.54% 115.89% 116.84% 94.54% 90% 14.00% 

5 107.41% 117.56% 140.71% 104.61% 121.30% 70.03% 115.89% 130.58% 70.03% 80% 0.00% 

 

 (*) “Min” means 








=
n

initial

n

t
8

1 Share

Share
Min

n

 

 

In the example above:  

At the end of the third year, Min (87.5%) is below the barrier (95%): the corresponding interest of that year 

is 0%. 

At the end of the fourth year, Min (94.5%) is above the Barrier (90%). The corresponding interest that year 

is 14%, which is equal to 7% plus the previous and not received 7% interest. 

The Bonus is equal to zero, because Min is never below the Barrier from year 2 to maturity. 

In this case, the corresponding internal Rate of Return is equal to 5.56%. 

 

C) Negative scenario: each year, the Min is below the Barrier, but the Bonus is 15%. 

 

t 
1

initial

1

t

Share

Share

 

2

initial

2

t

Share

Share

 

3

initial

3

t

Share

Share

 

4

initial

4

t

Share

Share

 

5

initial

5

t

Share

Share

 

6

initial

6

t

Share

Share

 

7

initial

7

t

Share

Share

 

8

initial

8

t

Share

Share

 
Min(*) 

Barrier  

Level t 
Interests

0 100.00% 100.00% 100.00% 100.00% 100.00% 100.00% 100.00% 100.00%    

1           6.50% 

2 101.85% 100.57% 101.89% 101.06% 111.60% 87.54% 107.62% 109.97% 87.54% 100% 0.00% 

3 105.56% 103.40% 111.60% 104.61% 111.60% 84.03% 114.24% 106.53% 84.03% 95% 0.00% 

4 109.26% 111.90% 121.30% 115.25% 101.89% 70.03% 99.34% 116.84% 70.03% 90% 0.00% 

5 107.41% 117.56% 140.71% 104.61% 92.19% 52.52% 91.06% 130.58% 52.52% 80% 15.00% 

 

 (*) “Min” means 








=
n

initial

n

t
8

1 Share

Share
Min

n

 

 

In the example above:  

Each year, Min is below the Barrier. It means that each year, the corresponding interest is 0% except the 

last year.  

The Bonus is equal to 15% (=3%*5), because Min is always below the Barrier from year 2 to maturity 

(0%), and the total number of Shares which closing prices were always above their initial closing prices is 

equal to 5 (Share
1

t, Share
2

t, Share
3

t, Share
4

t and Share
8

t). 

In this case, the corresponding internal Rate of Return is equal to 4.17%. 
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D) Negative scenario: each year, the Min is below the Barrier, and the Bonus is 0%. 

 

t 
1

initial

1

t

Share

Share

 

2

initial

2

t

Share

Share

 

3

initial

3

t

Share

Share

 

4

initial

4

t

Share

Share

 

5

initial

5

t

Share

Share

 

6

initial

6

t

Share

Share

 

7

initial

7

t

Share

Share

 

8

initial

8

t

Share

Share

 
Min(*) 

Barrier  

Level t 
Interests 

0 100.00% 100.00% 100.00% 100.00% 100.00% 100.00% 100.00% 100.00%      

1            6.50% 

2 101.85% 100.57% 101.89% 97.52% 111.60% 87.54% 107.62% 82.47% 82.47% 100% 0.00% 

3 105.56% 103.40% 97.04% 104.61% 111.60% 84.03% 114.24% 89.35% 84.03% 95% 0.00% 

4 101.85% 99.15% 92.19% 115.25% 101.89% 70.03% 99.34% 89.35% 70.03% 90% 0.00% 

5 94.44% 117.56% 67.93% 104.61% 92.19% 52.52% 91.06% 96.22% 52.52% 80% 0.00% 

(*) “Min” means 








=
n

initial

n

t
8

1 Share

Share
Min

n

 

 

In the example above:  

Each year, Min is below the Barrier. It means that each year, the corresponding interest is 0%.  

The Bonus is equal to 0% (=3%*0), because Min is always below the Barrier from year 2 to maturity is 

0%, but the total number of Shares which closing prices were always above their initial closing prices is 

equal to 0. 

In this case, the corresponding internal Rate of Return is equal to 1.33%. 

 


