
 

 

SUPPLEMENTARY OFFERING MEMORANDUM DATED JANUARY 22, 2009 

 

The Royal Bank of Scotland Group plc 
(Incorporated in Scotland with limited liability under the Companies Acts 1948 to 1980, registered 

number SC045551) 
as Issuer and Guarantor 

The Royal Bank of Scotland plc 
(Incorporated in Scotland with limited liability under the Companies Acts 1948 to 1980, registered 

number SC090312) 
as Issuer 

U.S.$35,000,000,000 Medium-Term Note Program 
Due Six Months or More From Date of Issue 

This Supplement (the “Supplement”) to the Offering Memorandum (the “Offering Memorandum”) 
dated  June 27, 2008, which comprises, except as set out therein, a base prospectus, constitutes 
a supplementary prospectus for the purposes of Section 87G of the Financial Services and 
Markets Act 2000 (the “FSMA”) and is prepared in connection with the U.S.$35,000,000,000 
Medium-Term Note Program (the “Program”) established by The Royal Bank of Scotland Group plc 
(“RBSG” or the “Guarantor”) and The Royal Bank of Scotland plc (“RBS”) (each, an “Issuer” and 
together, the “Issuers”). Terms defined in the Offering Memorandum have the same meaning when 
used in this Supplement. 

This Supplement is supplemental to, and should be read in conjunction with, the Offering 
Memorandum and the documents incorporated by reference therein. This Supplement should also 
be read and construed in conjunction with the Supplementary Offering Memoranda dated 
September 29, 2008, December 1, 2008 and December 24, 2008 which have been previously 
published and have been approved by the Financial Services Authority (the “FSA”) and filed with it 
and which form part of the Offering Memorandum. 

Each of the Issuers and the Guarantor accepts responsibility for the information contained in this 
Supplement. To the best of the knowledge of each of the Issuers and the Guarantor (each having 
taken all reasonable care to ensure that such is the case) the information contained in this 
Supplement is in accordance with the facts and does not omit anything likely to affect the import of 
such information. 

Incorporation of Information by Reference in the Offering Memorandum 

The following documents, which have been (1) previously published and (2) approved by the FSA 
or filed with it shall be deemed to be incorporated in, and form part of, the Offering Memorandum: 

(a) the press release headed “The Royal Bank of Scotland Group plc announces disposal of 
equity stake in Bank of China” dated January 14, 2009 issued by RBSG; 

(b) the press release headed “The Royal Bank of Scotland Group plc – Appointment of Deputy 
Chairman and Chairman-designate” dated January 16, 2009 issued by RBSG; and 

(c) the press release headed “The Royal Bank of Scotland Group plc – Trading Update and 
Capital Restructuring” dated January 19, 2009 issued by RBSG (the “Trading Update”). 



 

 

Ratings Information 

The first two paragraphs of “Ratings Information” in the Offering Memorandum (as supplemented 
to the date hereof):  

“Standard & Poor’s Ratings Services, a division of The McGraw-Hill Companies, Inc. (“Standard & 
Poor’s”) is expected to rate: senior notes issued by RBSG with a maturity of one year or more “A”; 
senior notes issued by RBSG with a maturity of less than one year “A-1”; dated subordinated 
notes issued by RBSG “A-”; and both undated tier 2 and tier 1 notes issued by RBSG “BBB”. Fitch 
Ratings Limited (“Fitch”) is expected to rate: senior notes issued by RBSG with a maturity of one 
year or more “AA-”; senior notes issued by RBSG with a maturity of less than one year “F1+”; and  
dated subordinated notes, undated tier 2 notes and tier 1 notes issued by RBSG “A+”. Moody’s 
Investors Service Limited (“Moody’s”) is expected to rate: senior notes issued by RBSG with a 
maturity of one year or more “Aa2”; dated subordinated notes issued by RBSG “Aa3”; undated tier 
2 notes issued by RBSG “Aa3”; tier 1 notes issued by RBSG “A1” and senior notes issued by 
RBSG with a maturity of less than one year “P-1”. Tier 3 notes issued by RBSG will be rated on a 
case-by-case basis. 

“Standard & Poor’s is expected to rate: senior notes issued by RBS with a maturity of one year or 
more “A+”; senior notes issued by RBS with a maturity of less than one year “A-1”; dated 
subordinated notes issued by RBS “A”; and undated tier 2 notes issued by RBS “BBB+”. Fitch is 
expected to rate: senior notes issued by RBS with a maturity of one year or more “AA-”; senior 
notes issued by RBS with a maturity of less than one year “F1+”; and both dated subordinated 
notes issued by RBS and undated tier 2 notes issued by RBS “A+”. Moody’s is expected to rate: 
senior notes issued by RBS with a maturity of one year or more “Aa1”; both dated subordinated 
notes issued by RBS and undated tier 2 notes issued by RBS “Aa2”; and senior notes issued by 
RBS with a maturity of less than one year “P-1”. Tier 3 notes issued by RBS will be rated on a 
case-by-case basis.”; 

shall be deleted and replaced with the following: 

“Standard & Poor’s Ratings Services, a division of The McGraw-Hill Companies, Inc. (“Standard & 
Poor’s”) is expected to rate: senior notes issued by RBSG with a maturity of one year or more “A”; 
senior notes issued by RBSG with a maturity of less than one year “A-1”; dated subordinated 
notes issued by RBSG “A-”; and both undated tier 2 and tier 1 notes issued by RBSG “BB”. Fitch 
Ratings Limited (“Fitch”) is expected to rate: senior notes issued by RBSG with a maturity of one 
year or more “AA-”; senior notes issued by RBSG with a maturity of less than one year “F1+”; 
dated subordinated notes issued by RBSG “A+”; undated tier 2 notes issued by RBSG “BB”; and 
tier 1 notes issued by RBSG “BB-“. Moody’s Investors Service Limited (“Moody’s”) is expected to 
rate: senior notes issued by RBSG with a maturity of one year or more “A1”; both dated 
subordinated notes issued by RBSG and undated tier 2 notes issued by RBSG “A2”; tier 1 notes 
issued by RBSG “A3” and senior notes issued by RBSG with a maturity of less than one year “P-1. 
Tier 3 notes issued by RBSG will be rated on a case-by-case basis. 

“Standard & Poor’s is expected to rate: senior notes issued by RBS with a maturity of one year or 
more “A+”; senior notes issued by RBS with a maturity of less than one year “A-1”; dated 
subordinated notes issued by RBS “A”; and undated tier 2 notes issued by RBS “BB+”. Fitch is 
expected to rate: senior notes issued by RBS with a maturity of one year or more “AA-”; senior 
notes issued by RBS with a maturity of less than one year “F1+”; dated subordinated notes issued 
by RBS “A+”; undated tier 2 notes issued by RBS “BB”; and tier 1 notes issued by RBS “BB-“. 
Moody’s is expected to rate: senior notes issued by RBS with a maturity of one year or more 
“Aa3”; both dated subordinated notes issued by RBS and undated tier 2 notes issued by RBS 



 

 

“A1”; and senior notes issued by RBS with a maturity of less than one year “P-1”. Tier 3 notes 
issued by RBS will be rated on a case-by-case basis.” 

The following wording shall be added prior to the last sentence in the third paragraph of “Ratings 
Information”: 

“A “BB” rating means that the ability of the Issuer to meet its financial commitment on the relevant 
notes issued may be impaired by major ongoing uncertainties or exposure to adverse business, 
financial, or economic conditions.” 

The following wording shall be added after the second sentence in the fourth paragraph of 
“Ratings Information”: 

“A “BB” rating indicates that there is a possibility of credit risk developing, particularly as the result 
of adverse economic change over time; however, business or financial alternatives may be 
available to allow the Issuer to meet its financial commitments.” 

Disincorporation of Information Incorporated by Reference in the Offering Memorandum 

Paragraph 22 (No significant change) of Part XI (Additional Information) of the Placing and Open 
Offer Prospectus which is incorporated by reference in the Offering Memorandum shall, by virtue 
of this Supplement, no longer be so incorporated.  

No Significant Change 

By virtue of this Supplement, the following paragraph shall be included in the Offering 
Memorandum: 

“Save (i) for the continued market deterioration, credit market write-downs and increase in risk 
weighted assets as outlined in the paragraph entitled ‘‘Introduction’’ starting on page 40 of the 
Placing and Open Offer Prospectus which is incorporated by reference herein and the credit 
market write-downs in “Credit Market Exposures” on pages 43 to 46 of the Placing and Open Offer 
Prospectus which is incorporated by reference herein; (ii) as disclosed in the Trading Update 
which is incorporated by reference herein; and (iii) in respect of downgrades by Standard & Poor’s, 
Moody’s and Fitch of the ratings assigned to the securities issued by RBS and RBSG (the current 
ratings of such securities being set out under “Ratings Information” in this Offering Memorandum), 
there has been no significant change in the trading or financial position of the Group and RBS and 
its subsidiaries taken as a whole since June 30, 2008 (the date to which the latest published 
financial information of each of the Group and RBS and its subsidiaries was prepared).” 

Material Adverse Change 

The following paragraph entitled “Material Adverse Change” in the Offering Memorandum: 

“Save as regards (i) the continued market deterioration, credit market write-downs and increase in 
risk weighted assets as outlined in the paragraph entitled “Introduction” on page 40 of the Placing 
and Open Offer Prospectus which is incorporated by reference herein, the increased market 
volatility, further slowing of income growth and rising impairments (both recorded and yet to be 
determined) as outlined in the paragraph entitled “Outlook” on page 42 of the Placing and Open 
Offer Prospectus which is incorporated by reference herein and the credit market write-downs in 
“Credit Market Exposures” on pages 43 to 46 of the Placing and Open Offer Prospectus which is 
incorporated by reference herein; and (ii) the results of the Group in the first six months of 2008 as 
disclosed on pages 63 to 80 of the RBSG Interim Information, which is incorporated by reference 
herein, and in the pro forma financial information set out on pages 94 to 105 of the Placing and 
Open Offer Prospectus which is incorporated by reference herein there has been no material 

 



 

 

adverse change in the prospects of the Group and RBS and its subsidiaries taken as a whole 
since December 31, 2007 (the date to which the latest audited published financial information of 
each of the Group and RBS and its subsidiaries taken as a whole was prepared).” 

shall be deleted and replaced with the following: 

“Save (i) as regards the continued market deterioration, credit market write-downs and increase in 
risk weighted assets as outlined in the paragraph entitled “Introduction” starting on page 40 of the 
Placing and Open Offer Prospectus which is incorporated by reference herein and the credit 
market write-downs in “Credit Market Exposures” on pages 43 to 46 of the Placing and Open Offer 
Prospectus which is incorporated by reference herein; (ii) the results of the Group in the first six 
months of 2008 as disclosed on pages 63 to 80 of the RBSG Interim Information, which is 
incorporated by reference herein, and in the pro forma financial information set out on pages 94 to 
98 and 103 of the Placing and Open Offer Prospectus which is incorporated by reference herein; 
(iii) as disclosed in the Trading Update which is incorporated by reference herein; and (iv) in 
respect of downgrades by Standard & Poor’s, Moody’s and Fitch of the ratings assigned to the 
securities issued by RBS and RBSG (the current ratings of such securities being set out under 
“Ratings Information” in this Offering Memorandum), there has been no material adverse change 
in the prospects of the Group and RBS and its subsidiaries taken as a whole since December 31, 
2007 (the date to which the latest audited published financial information of each of the Group and 
RBS and its subsidiaries taken as a whole was prepared).” 

Risk Factors 

The following risk factor shall be included in the Offering Memorandum: 

“HM Treasury has wide-ranging powers under the UK Banking (Special Provisions) Act 2008 
and the Banking Bill 2008. 

Under the Banking (Special Provisions) Act 2008, HM Treasury has been given certain powers in 
relation to authorised UK deposit-taking institutions and their UK subsidiary undertakings, such as 
RBS. These powers last until February 21, 2009 and are capable of having retrospective effect. 
The powers conferred on HM Treasury are wide-ranging and include the ability, in limited 
circumstances, to take various confiscatory, appropriative and similar measures in relation to 
property, rights and liabilities of an authorised UK deposit-taking institution. Given the extent of HM 
Treasury’s powers, were such powers to be exercised in relation to RBS in the future it is difficult 
to predict what effect their exercise might have on the relevant Issuer and securities issued by it. 

On October 7, 2008, the Banking Bill 2008 (the “Banking Bill”) was published which, if enacted, 
would in large part implement on a permanent basis the temporary power granted to HM Treasury 
under the Banking (Special Provisions) Act 2008. The Banking Bill, if enacted in its current form, 
would provide the Bank of England with two stabilisation options in respect of UK-incorporated 
deposit-taking institutions (such as RBS) which are (i) private sale and (ii) transfer to a government 
owned “bridge bank”. There is a third stabilisation option which entails HM Treasury being given 
the option to implement a temporary nationalisation of an institution. Were such powers to be 
exercised in relation to RBS in the future it is difficult to determine to what extent the enactment of 
the Banking Bill and any exercise of any powers granted thereunder might impact the relevant 
Issuer and securities issued by it.” 

A copy of any or all of the information which is incorporated by reference in the Offering 
Memorandum can be obtained from the website of RBSG at www.rbs.com and from the London 
Stock Exchange plc’s website at www.londonstockexchange.com/en-gb/pricesnews/marketnews/. 

 



 

 

If the documents which are incorporated by reference in the Offering Memorandum by virtue of this 
Supplement themselves incorporate any information or other documents therein, either expressly 
or implicitly, such information or other documents will not form part of the Offering Memorandum 
for the purposes of the Prospectus Directive except where such information or other documents 
are specifically incorporated by reference in, or attached to, the Offering Memorandum by virtue of 
this Supplement. 

To the extent that there is any inconsistency between any statement in or incorporated by 
reference in the Offering Memorandum by virtue of this Supplement and any other statement in or 
incorporated by reference in the Offering Memorandum, the statements in or incorporated by 
reference in the Offering Memorandum by virtue of this Supplement will prevail. 

Save as disclosed in this Supplement or in any document incorporated by reference in the Offering 
Memorandum by virtue of this Supplement, no other significant new factor, material mistake or 
inaccuracy relating to information included in the Offering Memorandum has arisen or been noted, 
as the case may be, since the publication of the Offering Memorandum. 

Investors should be aware of their rights under Section 87Q(4) of the FSMA. 

  



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.3
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJDFFile false
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /SyntheticBoldness 1.00
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize false
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveEPSInfo true
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
    /Helvetica
    /Helvetica-Bold
    /Helvetica-BoldOblique
    /Helvetica-Oblique
    /Times-Bold
    /Times-BoldItalic
    /Times-Italic
    /Times-Roman
  ]
  /AntiAliasColorImages false
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputCondition ()
  /PDFXRegistryName (http://www.color.org)
  /PDFXTrapped /Unknown

  /Description <<
    /JPN <FEFF3053306e8a2d5b9a306f30019ad889e350cf5ea6753b50cf3092542b308030d730ea30d730ec30b9537052377528306e00200050004400460020658766f830924f5c62103059308b3068304d306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103057305f00200050004400460020658766f8306f0020004100630072006f0062006100740020304a30883073002000520065006100640065007200200035002e003000204ee5964d30678868793a3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /FRA <>
    /DEU <>
    /PTB <>
    /DAN <>
    /NLD <>
    /ESP <>
    /SUO <>
    /ITA <>
    /NOR <>
    /SVE <>
    /ENU <>
  >>
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


