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NBOS

NATIONAL BANK OF OMAN SAOG

(incorporated with limited liability in the Sultanate of Oman)

U.S.$150,400,000 Perpetual Tier 1 Capital Securities

The U.S.$150,400,000 Perpetual Tier 1 Capital Securities (the "Capital Securities") shall be issued by National Bank of Oman SAOG (the "Issuer", "NBO" or the
"Bank") on 23 October 2024 (the "Issue Date").

If a Non-Viability Event occurs, a Write-down shall occur on the relevant Non-Viability Event Write-down Date (each as defined in the Conditions), as more
particularly described in Condition 10 (Write-down at the Point of Non-Viability). In such circumstances, the rights of the holders of the Capital Securities to payment
of any amounts under or in respect of the Capital Securities shall, as the case may be, be cancelled or written-down pro rata among the holders of the Capital
Securities and in each case, not restored under any circumstances. See "Risk Factors — Factors which are material for the purpose of assessing the risks associated
with the Capital Securities — The rights of the holders of the Capital Securities to receive repayment of the principal amount of the Capital Securities and the rights
of the holders of the Capital Securities for any further interest may be written-down permanently upon the occurrence of a Non-Viability Event".

Interest Payment Amounts (as defined in the Conditions (as defined below)) shall be payable subject to and in accordance with the terms and conditions set out in
"Terms and Conditions of the Capital Securities" (the "Conditions") on the outstanding principal amount of the Capital Securities from (and including) the Issue
Date to (but excluding) 23 April 2030 (the "First Reset Date") at a rate of 6.750 per cent. per annum. If the Capital Securities are not redeemed or purchased and
cancelled in accordance with the Conditions on or prior to the First Reset Date, Interest Payment Amounts shall be payable from (and including) the First Reset Date
subject to and in accordance with the Conditions at a fixed rate, to be reset on the First Reset Date and every five years thereafter, equal to the Relevant 5 Year Reset
Rate (as defined in the Conditions) plus a margin of 2.844 per cent. per annum. Interest Payment Amounts will (subject to the occurrence of a Non-Payment Event
(as defined in, and as more particularly provided in, Condition 6.1 (Interest Restrictions — Non-Payment Event))) be payable semi-annually in arrear on 23 April and
23 October in each year, commencing on 23 April 2025 (each, an "Interest Payment Date"). Payments on the Capital Securities will be made without deduction
for, or on account of, taxes, levies, imposts, duties, fees, assessments or other charges of whatever nature, imposed or levied by or on behalf of any Relevant
Jurisdiction (as defined herein) (the "Taxes") to the extent described under Condition 12 (Taxation).

The Bank may elect, and in certain circumstances shall be required, not to pay interest falling due on the Capital Securities. Any Interest Payment Amounts not paid
as aforesaid will not accumulate and the holder of the Capital Security shall not have any claim in respect thereof.

The Capital Securities are undated and have no final maturity. Unless the Capital Securities have previously been redeemed or purchased and cancelled as provided
in the Conditions, the Capital Securities may, at the option of the Bank, subject to the prior approval of the Central Bank of Oman (the "CBO"), be redeemed at par
(in whole but not in part) on 23 October 2029 and any date thereafter up to and including the First Reset Date or any Interest Payment Date thereafter subject as
further described in Condition 9 (Redemption and Variation). In addition, the Capital Securities may, in the event of a Tax Event or Capital Event (each as defined
in the Conditions), be redeemed (in whole but not in part) at other times, subject to the prior approval of the CBO.

An investment in the Capital Securities involves certain risks. See "Risk Factors".

The Capital Securities may only be offered, sold or transferred in registered form in minimum principal amounts of U.S.$200,000 and integral multiples of U.S.$1,000
in excess thereof. Delivery of the Capital Securities in book-entry form will be made on the Issue Date. The Capital Securities will be represented by interests in a
global certificate in registered form (the "Global Certificate") deposited on or about the Issue Date with, and registered in the name of a nominee for, a common
depositary (the "Common Depositary") for Euroclear Bank SA/NV ("Euroclear") and Clearstream Banking S.A. ("Clearstream, Luxembourg"). Interests in the
Global Certificate will be shown on, and transfers thereof will be effected only through, records maintained by Euroclear and Clearstream, Luxembourg. Individual
Certificates (as defined in "Form of the Capital Securities") evidencing holdings of interests in the Capital Securities will be issued in exchange for interests in the
Global Certificate only in certain limited circumstances described herein.

This Prospectus has been approved by the Central Bank of Ireland (the "CBI") as competent authority under Regulation (EU) 2017/1129 (as amended, the "EU
Prospectus Regulation"). This Prospectus constitutes a prospectus for the purposes of the EU Prospectus Regulation. The CBI only approves this Prospectus as
meeting the standards of completeness, comprehensibility and consistency imposed by the EU Prospectus Regulation. Such approval relates only to the Capital
Securities which are to be admitted to trading on the regulated market of the Irish Stock Exchange plc trading as Euronext Dublin ("Euronext Dublin"). Such
approval should not be considered as an endorsement of either the Bank or the quality of any Capital Securities that are the subject of this Prospectus. Investors
should make their own assessment as to the suitability of investing in such Capital Securities. Application has been made to Euronext Dublin for the Capital Securities
to be admitted to its official list (the "Official List") and to trading on its regulated market (the "Euronext Dublin Regulated Market"). The Euronext Dublin
Regulated Market is a regulated market for the purposes of the Markets in Financial Instruments Directive (Directive 2014/65/EU) (as amended, "EU MiFID II").

The Bank has been assigned a long-term credit rating of Bal with a stable outlook by Moody's Investors Service Cyprus Ltd. ("Moody's") and BB with a stable
outlook by Fitch Ratings Limited ("Fitch"). Moody's is established in the Economic Area ("EEA") and is registered under Regulation (EC) No. 1060/2009, as
amended (the "EU CRA Regulation"). As such, Moody's is included in the list of credit rating agencies published by the European Securities and Markets Authority
("ESMA") on its website (at https://www.esma.europa.eu/supervision/credit-rating-agencies/risk) in accordance with the EU CRA Regulation. The rating assigned
to the Bank by Moody's is endorsed by Moody's Investors Service Limited, which is established in the United Kingdom ("UK") and registered under Regulation
(EU) No. 1060/2009 as it forms part of domestic law by virtue of the European Union (Withdrawal) Act 2018 (the "UK CRA Regulation"). Fitch is established in
the UK and registered under the UK CRA Regulation. Fitch appears on the latest update of the list of registered credit rating agencies on the UK Financial Conduct
Authority's Financial Services Register. Fitch is not established in the EEA and has not applied for registration under the EU CRA Regulation. The rating assigned
to the Bank by Fitch is endorsed by Fitch Ratings Ireland Limited, which is established in the EEA and registered under the EU CRA Regulation. As such, Fitch
Ratings Ireland Limited is included in the list of credit rating agencies published by ESMA on its website (at https://www.esma.europa.eu/supervision/credit-rating-
agencies/risk) in accordance with the EU CRA Regulation. The Capital Securities will not be rated by any rating organisation. A rating is not a recommendation
to buy, sell or hold securities and may be subject to suspension, change or withdrawal at any time by the assigning rating agency.

Prospective investors are referred to the section headed "Restrictions on marketing and sales to retail investors" on pages ii and iii of this Prospectus for
information regarding certain restrictions and marketing sales to retail investors.

The Capital Securities 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 and may not be offered, sold or delivered 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 pursuant to an exemption from, or in a
transaction not subject to, the registration requirements of the Securities Act and applicable state securities laws. Accordingly, the Capital Securities may be offered,
sold or delivered solely to persons who are not U.S. Persons (as defined in Regulation S) outside the United States in reliance on Regulation S. Each purchaser of
the Capital Securities is hereby notified that the offer and sale of Capital Securities to it is being made in reliance on the exemption from the registration requirements
of the Securities Act provided by Regulation S.

Sole Lead Manager
National Bank of Oman SAOG
The date of this Prospectus is 21 October 2024



IMPORTANT NOTICE

This Prospectus comprises a prospectus for the purposes of the EU Prospectus Regulation and for the
purpose of giving information with regard to the Bank and the Capital Securities which, according to the
particular nature of the Bank and the Capital Securities, is necessary to enable investors to make an
informed assessment of the assets and liabilities, profit and losses, financial position and prospects of the
Bank and the right attaching to the Capital Securities.

The Bank accepts responsibility for the information contained in this Prospectus and declares that, to the
best of its knowledge, the information contained in this Prospectus is in accordance with the facts and the
Prospectus makes no omission likely to affect the import of such information. The Bank confirms that it
has taken all reasonable care to ensure that such is the case.

Where information has been sourced from a third party, the Bank confirms that such information has been
accurately reproduced and that, so far as it is aware and is able to ascertain from information published by
such third party, no facts have been omitted which would render the reproduced information inaccurate or
misleading. The source of any third-party information contained in this Prospectus is stated where such
information appears in this Prospectus.

No person is or has been authorised by the Bank 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
issuance of the Capital Securities and, if given or made, such information or representation must not be
relied upon as having been authorised by the Bank or the Sole Lead Manager.

Neither the Sole Lead Manager nor any of their respective affiliates (excluding the Bank in its capacity as
the Issuer) have independently verified the information contained herein. Accordingly, neither the Sole
Lead Manager nor any of their respective affiliates (excluding the Bank in its capacity as the Issuer) make
any representation or warranty or accept any responsibility as to the accuracy or completeness of the
information contained in this Prospectus or any other information provided by the Bank in connection with
the issuance of the Capital Securities. Neither the Sole Lead Manager nor any of their respective affiliates
(excluding the Bank in its capacity as the Issuer) accept any liability in relation to the information contained
in this Prospectus or any other information provided by the Bank in connection with the issuance of the
Capital Securities.

Neither the delivery of this Prospectus nor the offering, sale or delivery of any Capital Securities shall in
any circumstances imply that the information contained herein concerning the Bank is correct at any time
subsequent to the date hereof or that any other information supplied in connection with the issuance of the
Capital Securities is correct as of any time subsequent to the date indicated in the document containing the
same. The Sole Lead Manager expressly does not undertake to review the financial condition or affairs of
the Bank during the life of the issuance or to advise any investor in the Capital Securities of any information
coming to their attention. Investors should review, inter alia, the information contained in this Prospectus
when deciding whether or not to purchase any Capital Securities.

Neither this Prospectus nor any other information supplied in connection with the issuance of the Capital
Securities: (a) is intended to provide the basis of any credit or other evaluation; or (b) should be considered
as a recommendation by the Bank or the Sole Lead Manager that any recipient of this Prospectus or any
other information supplied in connection with the issuance of the Capital Securities should purchase any
Capital Securities. Each investor contemplating purchasing any Capital Securities should make its own
independent investigation of the financial condition and affairs, and its own appraisal of the
creditworthiness, of the Bank. Neither this Prospectus nor any other information supplied in connection
with the issuance of the Capital Securities constitutes an offer or invitation by or on behalf of the Bank or
the Sole Lead Manager to any person to subscribe for or to purchase any Capital Securities.

The Capital Securities have not been and will not be registered under the Securities Act and are subject to
U.S. tax law requirements. Subject to certain exceptions, Capital Securities may not be offered, sold,
delivered, pledged or otherwise transferred directly or indirectly within the United States or to, or for the
account or benefit of, U.S. Persons. See "Subscription and Sale".

This Prospectus does not constitute an offer to sell or the solicitation of an offer to buy any Capital Securities
in any jurisdiction to any person to whom it is unlawful to make the offer or solicitation in such jurisdiction.
The distribution of this Prospectus and the offer or sale of Capital Securities may be restricted by law in



certain jurisdictions. The Bank and the Sole Lead Manager do not represent that this Prospectus may be
lawfully distributed, or that any Capital Securities 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. In particular, no
action has been taken by the Bank or the Sole Lead Manager which is intended to permit a public offering
of any Capital Securities or distribution of this Prospectus in any jurisdiction where action for that purpose
is required. Accordingly, no Capital Securities may be offered or sold, directly or indirectly, and neither
this Prospectus nor any advertisement 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 Capital Securities may come must inform
themselves about, and observe, any such restrictions on the distribution of this Prospectus and the offering
and sale of Capital Securities. In particular, there are restrictions on the distribution of this Prospectus and
the offer or sale of Capital Securities in the United States, the European Economic Area ("EEA"), the UK,
Hong Kong, Japan, Singapore, the United Arab Emirates (excluding the Dubai International Financial
Centre (the "DIFC")), the DIFC, the State of Kuwait, the Kingdom of Saudi Arabia, the Kingdom of
Bahrain, the State of Qatar (including the Qatar Financial Centre), the Sultanate of Oman and Switzerland.
See "Subscription and Sale".

The Capital Securities are complex financial instruments. Sophisticated institutional investors generally do
not purchase complex financial instruments as stand-alone investments. They purchase complex financial
instruments as a way to reduce risk or enhance yield with an understood, measured, appropriate addition of
risk to their overall portfolios. A potential investor should not invest in the Capital Securities unless it has
the expertise (either alone or with a financial adviser) to evaluate how the Capital Securities will perform
under changing conditions, the resulting effects on the value of the Capital Securities and the impact this
investment will have on the potential investor's overall investment portfolio.

Legal investment considerations may restrict certain investments. The investment activities of certain
investors are subject to legal investment laws and regulations, or review or regulation by certain authorities.
Each potential investor should consult its legal advisers to determine whether and to what extent: (i) the
Capital Securities are legal investments for it; (ii) the Capital Securities can be used as collateral for various
types of borrowing; and (iii) other restrictions apply to its purchase or pledge of any Capital Securities.
Financial institutions should consult their legal advisers or the appropriate regulators to determine the
appropriate treatment of Capital Securities under any applicable risk based capital or similar rules.

PRESENTATION OF FINANCIAL AND OTHER INFORMATION
Presentation of Financial Information
This Prospectus incorporates by reference:

. the unaudited special purpose condensed consolidated interim financial statements of the Bank as
at and for the six-month period ended 30 June 2024 (the "Interim Financial Statements");

. the audited financial statements of the Bank as at and for the year ended 31 December 2023 (the
"2023 Financial Statements"); and

. the audited financial statements of the Bank as at and for the year ended 31 December 2022 (the
"2022 Financial Statements" and, together with the 2023 Financial Statements, the "Annual
Financial Statements").

The Interim Financial Statements and the Annual Financial Statements are together referred to as the
"Financial Statements".

The financial information presented in this Prospectus should be read in conjunction with the Financial
Statements and the related Capital Securities thereto along with the audit reports to the Annual Financial
Statements and the special purpose review report to the Interim Financial Statements.

Unless otherwise specified, the financial information presented in this Prospectus for 2023 and 2022 has
been extracted without material adjustment from the 2023 Financial Statements and the related Capital
Securities thereto. The Bank's financial year ends on 31 December and references in this Prospectus to
"2023" and "2022" are to the 12-month period ending on 31 December in each such year. Annual
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information presented in this Prospectus is based upon 1 January to 31 December periods (which is the
fiscal year for the Bank), unless otherwise indicated. All interim financial information presented in this
Prospectus corresponding to 30 June 2024 and 30 June 2023 has been extracted without material adjustment
from the Interim Financial Statements.

The language of the Prospectus is English. Certain legislative references and technical terms have been
cited in their original language in order that the correct technical meaning may be ascribed to them under
applicable law.

Unless otherwise indicated, in this Prospectus, all references to:

. "ECL" are to expected credit loss determined in accordance with IFRS 9;

. "Financing" are to the Bank's loans, advances and financing activities for customers;

. "IFRS 9" are to the International Financial Reporting Standard 9 relating to Financial Instruments;
. "IFRS 16" are to the International Financial Reporting Standard 16 relating to Leases; and

. "Non-performing loans" or "non-performing financing" or "NPLs" are to Stage 3 IFRS 9

exposures of the Bank including both funded and non-funded exposures.
Basis of Presentation for the Financial Statements

The Annual Financial Statements have been prepared in accordance with International Financial Reporting
Standards ("IFRS"), the applicable regulations of the CBO and the applicable requirements of the
Commercial Companies Law (as defined below) and the FSA (as defined below). The Interim Financial
Statements have been prepared in accordance with International Accounting Standard 34, "Interim
Financial Reporting".

Reclassifications

There have been no material reclassifications made in the Financial Statements, except as stated in note 33
to the Interim Financial Statements for the period ending 30 June 2024.

Presentation of Alternative Performance Measures

In this Prospectus, the Bank has used certain ratios and measures that are alternative performance measures
("APMs") as defined in the "ESMA Guidelines on Alternative Performance Measures" published by ESMA
(as defined below) on 5 October 2015. See "Selected Financial Information—Selected Financial Ratios".

Exchange Rate

The Financial Statements are presented in Riyals (as defined below), which is the Bank's functional
currency (that is, the currency of the primary economic environment in which the Bank operates) and its
presentation currency, rounded to the nearest thousand, unless otherwise stated. In the Financial Statements
and in this Prospectus, all U.S. dollar amounts presented are only indicative.

The Riyal currently is, and since the mid-1980s has been, pegged to the U.S. dollar at a fixed exchange rate
of RO 0.385 =U.S.$1. Accordingly, translations of amounts from Riyals to U.S. dollars have been made at
this exchange rate for all periods in this Prospectus and the Financial Statements. Translations of amounts
from Riyals to U.S. dollars in this Prospectus and the Financial Statements are solely for the convenience
of the reader. Such translations should not be construed as representations that Riyal amounts have been or
could be converted into U.S. dollars at this or any other rate of exchange.

Rounding
Certain figures and percentages included in this Prospectus have been subject to rounding adjustments.

Accordingly, figures shown in the same category presented in different tables may vary slightly and figures
shown as totals in certain tables may not be an arithmetic aggregation of the figures which precede them.
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Presentation of Other Information

In this Prospectus, unless otherwise specified or the context otherwise requires, any reference to:

"AML" means anti-money laundering;

"AML Law" means the Anti-Money Laundering and Combating the Financing of Terrorism Law
(promulgated by Royal Decree 30/2016);

"ATMs" means automated teller machines;

"Basel ITI" means the reforms to the international regulatory capital framework issued by the Basel
Committee on Banking Supervision and as adopted by the CBO as part of a package of new capital
and liquidity requirements intended to reinforce capital standards and to establish minimum
liquidity standards for international credit institutions (including guidance on the eligibility criteria
for tier 1 capital and tier 2 capital instruments);

"Basel Committee" means the Basel Committee on Banking Supervision;

"BCSB" means the Bank Credit and Statistics Bureau adopted by the board of governors of the
CBO pursuant to Regulation BM/53/9/2011 issued on 11 January 2012;

"CAR" means Capital Adequacy Ratio;
"CBO" means the Central Bank of Oman,;

"CET 1" means common equity tier 1 capital described in the Basel III capital adequacy
requirements implemented by the CBO circular BM1114 CP-1 dated 17 November 2013;

"CFT" means combatting the financing of terrorism;
"CMA" means the Capital Market Authority;

"Commercial Companies Law" means the Commercial Companies Law (promulgated by Royal
Decree 18/2019, as amended);

"ESMA" means the European Securities and Markets Authority;
"EU" means the European Union;
"FSA" means the Financial Services Authority of Oman (formerly the CMA);

"Foreign Capital Investment Law" means the Foreign Capital Investment Law (promulgated by
Royal Decree 50/2019);

"FVOCI" means fair value through other comprehensive income;
"FVTPL" means fair value through profit and loss;

"GCC" means the Gulf Co-operation Council, which comprises Bahrain, Kuwait, Oman, Qatar,
Saudi Arabia and the UAE (as defined below);

"GDP" means Gross Domestic Product;

"Government" means the Government of Oman,;

"IBOR" means Interbank Offer Rate;

"IBRF" means the Islamic Banking Regulatory Framework issued on 18 December 2012;

"IMF" means the International Monetary Fund;
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. "IT" means information technology;

. "KYC" means know your customer;

° "MENA" and/or "MENA region" mean the Middle East and North Africa region;

. "MOCIIP" means the Ministry of Commerce, Industry and Investment Promotion of Oman;

. "MSX" means the Muscat Stock Exchange;

. "NCSI" means the Oman National Centre for Statistics and Information;

. "Old FCIL" means the Foreign Capital Investment Law promulgated by Royal Decree 102/1994;
. "Oman" means the Sultanate of Oman;

. "Oman Banking Law" means the Banking Law of Oman (Royal Decree 114/2000 (as amended));
. "OPEC" means the Organization of Petroleum Exporting Countries;

. "PCA" means Prompt Corrective Action;

. "RO" and "Riyals" mean the lawful currency for the time being of Oman;

. "SMEs" means small and medium-sized enterprises;

. "UAE" means the United Arab Emirates;

. "UK" means the United Kingdom;

. "United States" and /or "U.S." mean the United States of America; and

. "U.S.$", "USD" or "U.S. dollars" mean the lawful currency for the time being of the United States.

No Incorporation of Website Information

The Bank's website is https://www.nbo.om. Other than the information being incorporated by reference
herein, the information on this website or any other website mentioned in this Prospectus or any website
directly or indirectly linked to these websites has not been verified and is not incorporated by reference into
this Prospectus, and investors should not rely on it.

PRESENTATION OF OMAN STATISTICAL INFORMATION

The statistical information in the sections entitled "Overview of Oman" and "Oman Banking System and
Prudential Regulations" has been accurately reproduced from a number of different identified sources. All
statistical information provided in those sections may differ from that produced by other sources for a
variety of reasons, including the use of different definitions and cut-off times. GDP data is not final and
may be subject to revision in future periods and certain other historical GDP data set out in those sections
may also be subject to future adjustment.

CERTAIN PUBLICLY AVAILABLE INFORMATION

Certain information contained in "Risk Factors", "Description of National Bank of Oman SAOG —
Competition and Competitive Strengths", "Overview of Oman" and "Oman Banking System and Prudential
Regulations" (as indicated therein) has been extracted from independent, third party sources. The Bank
confirms that all third party information contained in this Prospectus has been accurately reproduced and
that, as far as it is aware and is able to ascertain from information published by the relevant, third party
sources, no facts have been omitted which would render the reproduced information inaccurate or
misleading. The source of any third party information contained in this Prospectus is stated where such
information appears in this Prospectus.



FORWARD-LOOKING STATEMENTS

This Prospectus contains forward-looking statements. These forward-looking statements can be identified

non non

by the use of forward-looking terminology, including the terms "believes", "estimates", "anticipates",
"projects", "expects", "intends", "may", "will", "seeks" or "should" or, in each case, their negative or other
variations or comparable terminology, or in relation to discussions of strategy, plans, objectives, goals,
future events or intentions. Forward-looking statements are statements that are not historical facts, including
statements about the Bank's beliefs and expectations. These statements are based on current plans, estimates
and projections and, therefore, undue reliance should not be placed on them. Forward-looking statements
speak only as of the date they are made. Although the Bank believes that beliefs and expectations reflected
in such forward-looking statements are reasonable, no assurance can be given that such beliefs and
expectations will prove to have been correct.

Forward-looking statements involve inherent risks and uncertainties. A number of important factors could
cause actual results to differ materially from those expressed in any forward-looking statement. The
information contained in this Prospectus identifies important factors that could cause such differences,
including, but not limited to:

. adverse external factors, such as the global financial crisis, changes in international commodity
prices, high international interest rates and recession, international terrorism, changes in policies
of international institutions or credit downgrades; and

. other adverse factors that may affect the MENA region.
STABILISATION

In connection with the issue of the Capital Securities, National Bank of Oman SAOG (the "Stabilisation
Manager") (or persons acting on behalf of the Stabilisation Manager) may over-allot Capital Securities or
effect transactions with a view to supporting the market price of the Capital Securities during the
stabilisation period at a level higher than that which might otherwise prevail. However, stabilisation may
not necessarily occur. Any stabilisation action or over-allotment may begin on or after the date on which
adequate public disclosure of the terms of the offer of the Capital Securities 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 and 60 days after
the date of the allotment of the Capital Securities. Any stabilisation action or over-allotment must be
conducted by the Stabilisation Manager (or persons acting on behalf of any Stabilisation Manager) in
accordance with all applicable laws and rules.

EU MIFID IT PRODUCT GOVERNANCE / PROFESSIONAL INVESTORS AND ECPS ONLY
TARGET MARKET- There are no manufacturers for the purposes of EU MiFID II. Any person
subsequently offering, selling or recommending the Capital Securities (a "distributor") should consider
(a) the target market for the Capital Securities to be eligible counterparties and professional clients only,
each as defined in EU MIFID 11, and (b) all channels for distribution of the Capital Securities to eligible
counterparties and professional clients to be appropriate. However, a distributor subject to EU MiFID II is
responsible for undertaking its own target market assessment in respect of the Capital Securities (by either
adopting or refining the target market) and determining appropriate distribution channels.

PROHIBITION OF SALES TO EEA RETAIL INVESTORS - The Capital Securities are not intended
to be offered, sold or otherwise made available to and should not be offered, sold or otherwise made
available to any retail investor in the EEA. For these purposes, a retail investor means a person who is one
(or more) of: (a) a retail client as defined in point (11) of Article 4(1) of EU MiFID II; or (b) a customer
within the meaning of Directive (EU) 2016/97 (the "Insurance Distribution Directive"), where that
customer would not qualify as a professional client as defined in point (10) of Article 4(1) of EU MiFID II.
Consequently no key information document required by Regulation (EU) No 1286/2014 (the "EU PRIIPs
Regulation") for offering or selling the Capital Securities or otherwise making them available to retail
investors in the EEA has been prepared and therefore offering or selling the Capital Securities or otherwise
making them available to any retail investor in the EEA may be unlawful under the EU PRIIPs Regulation.

PROHIBITION OF SALES TO UK RETAIL INVESTORS — The Capital Securities are not intended
to be offered, sold or otherwise made available to and should not be offered, sold or otherwise made
available to any retail investor in the UK. For these purposes, a retail investor means a person who is one
(or more) of: (i) a retail client, as defined in point (8) of Article 2 of EU MiFID II as it forms part of
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domestic law in the UK by virtue of the EUWA; or (ii) a customer within the meaning of the provisions of
the FSMA and any rules or regulations made under the Financial Services and Markets Act ("FSMA") to
implement the Insurance Distribution Directive, where that customer would not qualify as a professional
client, as defined in point (8) of Article 2(1) of UK MiFIR. Consequently no key information document
required by Regulation (EU) No 1286/2014 as it forms part of domestic law by virtue of the EUWA (the
"UK PRIIPs Regulation") for offering or selling the Capital Securities or otherwise making them available
to retail investors in the UK has been prepared and therefore offering or selling the Capital Securities or
otherwise making them available to any retail investor in the UK may be unlawful under the UK PRIIPs
Regulation.

NOTICE TO RESIDENTS OF THE KINGDOM OF SAUDI ARABIA

This Prospectus may not be distributed in the Kingdom of Saudi Arabia except to such persons as are
permitted under the Rules on the Offer of Securities and Continuing Obligations issued by the Capital
Market Authority of the Kingdom of Saudi Arabia (the "Capital Market Authority").

The Capital Market Authority does not make any representations as to the accuracy or completeness of this
Prospectus, and expressly disclaims any liability whatsoever for any loss arising from, or incurred in
reliance upon, any part of this Prospectus. Prospective purchasers of the Capital Securities should conduct
their own due diligence on the accuracy of the information relating to the Capital Securities. If a prospective
purchaser does not understand the contents of this Prospectus they should consult an authorised financial
advisor.

NOTICE TO RESIDENTS OF THE KINGDOM OF BAHRAIN

In relation to investors in the Kingdom of Bahrain, Capital Securities issued in connection with this
Prospectus and related offering documents may only be offered in registered form to existing
accountholders and accredited investors as defined by the Central Bank of Bahrain (the "CBB") in the
Kingdom of Bahrain where such investors make a minimum investment of at least U.S.$100,000 or any
equivalent amount in other currency or such other amount as the CBB may determine.

This Prospectus does not constitute an offer of Capital Securities in the Kingdom of Bahrain in terms of
Article (81) of the Central Bank and Financial Institutions Law 2006 (decree Law No. 64 of 2006). This
Prospectus and related offering documents have not been and will not be registered as a prospectus with
the CBB. Accordingly, no Capital Securities may be offered, sold or made the subject of an invitation for
subscription or purchase nor will this Prospectus or any other related document or material be used in
connection with any offer, sale or invitation to subscribe or purchase Capital Securities, whether directly
or indirectly, to persons in the Kingdom of Bahrain, other than to accredited investors (as such term is
defined by the CBB) for an offer outside the Kingdom of Bahrain.

The CBB has not reviewed, approved or registered this Prospectus or related offering documents and it has
not in any way considered the merits of the Capital Securities to be offered for investment, whether in or
outside the Kingdom of Bahrain. Therefore, the CBB assumes no responsibility for the accuracy and
completeness of the statements and information contained in this Prospectus and expressly disclaims any
liability whatsoever for any loss howsoever arising from reliance upon the whole or any part of the content
of this Prospectus. No offer of Capital Securities will be made to the public in the Kingdom of Bahrain and
this Prospectus must be read by the addressee only and must not be issued, passed to, or made available to
the public generally.

NOTICE TO RESIDENTS OF THE STATE OF QATAR
(INCLUDING THE QATAR FINANCIAL CENTRE)

The Capital Securities will not be offered, sold or delivered, at any time, directly or indirectly, in the State
of Qatar (including the Qatar Financial Centre) in a manner that would constitute a public offering. This
Prospectus has not been and will not be reviewed or approved by, or registered with, the Qatar Central
Bank, the Qatar Financial Centre Regulatory Authority, the Qatar Financial Markets Authority or the Qatar
Stock Exchange in accordance with their regulations or any other regulations in the State of Qatar. The
Capital Securities are not and will not be traded on the Qatar Stock Exchange. The Capital Securities and
interests therein will not be offered to investors domiciled or resident in the State of Qatar and do not
constitute debt financing in the State of Qatar under the Commercial Companies Law No. (11) of 2015 or
otherwise under the laws of the State of Qatar.
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NOTICE TO RESIDENTS OF KUWAIT

Unless all necessary approvals from the Kuwait Capital Markets Authority (the "CMA") pursuant to Law
No. 7 of 2010 Concerning the Establishment of the Capital Markets Authority and the Regulating of
Securities Activities and its executive bylaws (each as amended) (the "CML Rules"), and the various
resolutions, regulations, directives and instructions and announcements issued from time to time pursuant
thereto, or in connection therewith (regardless of nomenclature), have been given in relation to the
marketing of, and sale of, the Capital Securities, the Capital Securities may not be offered for sale, nor sold,
in Kuwait. Neither this Prospectus nor any of the information contained herein is intended to lead to the
conclusion of any contract of whatsoever nature within Kuwait.

This Prospectus is not for general circulation to the public in Kuwait nor will the Capital Securities be sold
by way of a public offering in Kuwait. In the event that the Capital Securities are intended to be purchased
onshore in Kuwait, the same may only be so purchased through a licensed person duly authorised to
undertake such activity pursuant to the CML Rules. Investors from Kuwait acknowledge that the CMA and
all other regulatory bodies in Kuwait assume no responsibility whatsoever for the contents of this Prospectus
or verify the validity and accuracy thereof. Prior to purchasing any Capital Securities, it is recommended
that a prospective holder of any Capital Securities seeks professional advice from its advisors in respect to
the contents of this Prospectus so as to determine the suitability of purchasing the Capital Securities.

NOTICE TO RESIDENTS OF THE SULTANATE OF OMAN

The information contained in this Prospectus neither constitutes a public offer of securities in the Sultanate
of Oman as contemplated by the Commercial Companies Law of Oman (Royal Decree 18/2019) or a public
offering or private placement of securities in Oman, pursuant to Article 28 of the Securities Law (Royal
Decree 46/2022), nor does it constitute a prospectus or an offer to sell, or the solicitation of any offer to
buy non-Omani securities in the Sultanate of Oman as contemplated by Article 139 of the Executive
Regulations of the Capital Market Law (CMA Decision 1/2009, as amended) (the "Executive
Regulations"). Additionally, this Prospectus is not intended to lead to the conclusion of any contract of
whatsoever nature within the territory of the Sultanate of Oman.

This Prospectus has not been (and will not be) filed with the Financial Services Authority (except in
accordance with Article 139 of the Executive Regulations), the CBO or any other regulatory authority in
Oman and neither the Financial Services Authority nor the CBO assumes responsibility for the accuracy
and adequacy of the statements and information contained in this Prospectus and shall not have any liability
to any person for damage or loss resulting from reliance on any statements or information contained herein.

This Prospectus may only be made available to investors in the Sultanate of Oman in accordance with the

provisions of Article 139 of the Executive Regulations by an entity duly licenced by the Financial Services
Authority to market non-Omani securities in Oman.
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OVERVIEW OF THE ISSUANCE

The following description does not purport to be complete and is taken from, and is qualified in its entirety
by, the remainder of this Prospectus.

Words and expressions defined in "Form of the Capital Securities" and "Terms and Conditions of the
Capital Securities" shall have the same meanings in the following description.

ISSUCK: ..o National Bank of Oman SAOG.
Issuer Legal Entity Identifier 549300D3B4GI1CT73Z02
("LEI"): i
Description:............cccccoeveveeiecieienne. U.S.$150,400,000 Perpetual Tier 1 Capital Securities.
Sole Lead Manager: ..............c.ccce... National Bank of Oman SAOG.

Fiscal Agent, Calculation Agent and  Citibank, N.A., London Branch.
Transfer Agent: ............cccooeenene.

Registrar: ...........ccoooovvveeeniieeiee, Citibank Europe PLC.

Issue Date:.........ccccevevieireninecnieee, 23 October 2024.

Issue Price:........ccoovviiiiieiieieiee 100.00 per cent.

Interest Payment Dates:..................... 23 April] and 23 October every year, commencing on 23
April 2025.

Interest Payment Amounts:............... Subject to Condition 6 (Interest Restrictions), the Capital

Securities shall bear interest semi-annually in arrear from
(and including) the Issue Date. The Interest Payment Amount
payable on each Interest Payment Date during the Initial
Period shall be U.S.$33.75 per U.S.$1,000 in outstanding
principal amount of the Capital Securities and shall be
payable out of Distributable Items (as defined in the
Conditions). The Interest Rate will be reset on each Reset
Date (as defined in the Conditions) on the basis of the
aggregate of an initial margin of 2.844 per cent. per annum
and the Relevant 5 Year Reset Rate on the relevant U.S.
Securities Determination Date, as determined by the
Calculation Agent. See Condition 5 (Interest).

If the Bank makes a Non-Payment Election or a
Non-Payment Event occurs, the Bank shall not pay the
corresponding Interest Payment Amounts on the relevant
Interest Payment Date and the Bank shall not have any
obligation to make any subsequent payment in respect of any
unpaid Interest Payment Amount as more particularly
described in Condition 6 (Interest Restrictions). In such
circumstances, interest will not be cumulative and any
interest which is not paid will not accumulate or compound
and holders of the Capital Securities will have no right to
receive such interest at any time, even if interest is paid in the
future.

Form of Capital Securities: ............... The Capital Securities will be issued in registered form as
described in "Form of the Capital Securities". The Capital
Securities will be represented on issue by ownership interests
in a Global Certificate which will be deposited with, and
registered in the name of a nominee of, a common depositary
for Euroclear and Clearstream, Luxembourg. Ownership



Clearance and Settlement:.................

Denomination: .....................cceeeens

Status of the Capital Securities: ........

Redemption and Variation: ...............

interests in the Global Certificate will be shown on, and
transfers thereof will only be effected through, records
maintained by each relevant clearing system and its
participants. Individual Certificates evidencing holding of
Capital Securities will be issued in exchange for interests in
the Global Certificate only in limited circumstances.

Holders of the Capital Securities must hold their interest in
the Global Certificate in book-entry form through Euroclear
or Clearstream, Luxembourg. Transfers within and between
Euroclear and Clearstream, Luxembourg will be in
accordance with the usual rules and operating procedures of
the relevant clearing systems.

The Capital Securities will be issued in denominations of
U.S.$200,000 and integral multiples of U.S.$1,000 in excess
thereof.

The payment obligations of the Bank under the Capital
Securities will: (a) constitute Tier 1 Capital of the Bank; (b)
constitute direct, unsecured, unconditional and subordinated
obligations of the Bank that rank pari passu amongst
themselves; (c) rank junior to all Senior Obligations; (d) rank
pari passu with Pari Passu Obligations; and (e) rank in
priority only to all Junior Obligations (each as defined
below).

"Junior Obligations" means all claims of the holders of
Ordinary Shares;

"Pari Passu Obligations" means the Bank's payment
obligations under the Existing Tier 1 Securities and all other
subordinated payment obligations of the Bank which rank, or
are expressed to rank, pari passu with the Obligations; and

"Senior Obligations" means all unsubordinated payment
obligations of the Bank (including deposit holders) and all
subordinated payment obligations (if any) of the Bank to
which the Obligations rank, or are expressed to rank, junior.

The Capital Securities are perpetual securities in respect of
which there is no fixed or final redemption date. The Capital
Securities may be redeemed in whole but not in part, or the
terms thereof may be varied by the Bank only in accordance
with the provisions of Condition 9 (Redemption and
Variation).

Pursuant to Condition 9.1(b) (Redemption and Variation —
Bank's Call Option), the Bank may, (a) any date during the
period from and including the First Call Date, to and
including the First Reset Date or (b) any Interest Payment
Date (each as defined in the Conditions) thereafter, redeem
all, but not some only, of the Capital Securities at the Early
Redemption Amount.

For the avoidance of doubt, the Bank shall not do anything
which creates an expectation that the Bank's call option will
be exercised.

In addition (on any date on or after the Issue Date, whether or
not an Interest Payment Date), upon the occurrence of a Tax



Non-Viability Event: ..........................

Events of Default: ...............................

Withholding Tax: ...,

Ratings: ...,

Event or a Capital Event, all but not some only, of the Capital
Securities may be redeemed or the terms of the Capital
Securities may be varied, in each case in accordance with
Condition 9.1(c) (Redemption and Variation — Redemption or
Variation due to Taxation) and Condition 9.1(d) (Redemption
and Variation — Redemption or Variation for Capital Event).

Any redemption of the Capital Securities is subject to the
conditions described in Condition 9.1 (Redemption and
Variation — Redemption and Variation).

If a Non-Viability Event (as defined in the Conditions)
occurs, a Write-down (as defined in the Conditions) shall
occur on the relevant Non-Viability Event Write-down Date
(as defined in the Conditions), as more particularly described
in Condition 10 (Write-down at the Point of Non-Viability).
In such circumstances, the rights of the holders of the Capital
Securities to payment of any amounts under or in respect of
the Capital Securities shall, as the case may be, be cancelled
or written-down permanently pro rata among the holders of
the Capital Securities. See "Risk Factors — Factors which are
material for the purpose of assessing the risks associated with
the Capital Securities — The rights of the holders of the
Capital Securities to receive repayment of the principal
amount of the Capital Securities and the rights of the holders
of the Capital Securities for any further interest may be
written-down permanently upon the occurrence of a
Non- Viability Event".

Upon the occurrence of an Event of Default, any holder of the
Capital Securities may give written notice to the Bank at the
specified office of the Fiscal Agent, effective upon the date
of receipt thereof by the Fiscal Agent, that such Capital
Security is due and payable, whereupon the same shall,
subject to Condition 9.1 (Redemption and Variation —
Redemption and Variation), become forthwith due and
payable at its Early Redemption Amount, together with
accrued interest (if any) to the date of repayment without
presentation, demand, protest or other notice of any kind.

All payments in respect of the Capital Securities will be made
without deduction for or on account of withholding taxes
imposed by Oman, subject as provided in Condition 12
(Taxation). In the event that any such deduction is made, the
Bank will, save in certain limited circumstances provided in
Condition 12 (Taxation), be required to pay additional
amounts to cover the amounts so deducted.

The Bank has been assigned a long-term credit rating of 'Bal’
with a stable outlook by Moody's and BB with stable outlook
by Fitch. The Capital Securities will not be rated by any rating
organisation.

A rating is not a recommendation to buy, sell or hold
securities and may be subject to suspension, reduction or
withdrawal at any time by the assigning rating agency.

In general, European regulated investors are restricted from
using a rating for regulatory purposes in the EEA, if such
rating is not issued by a credit rating agency established in
the EEA and registered under the EU CRA Regulation unless:



(1) the rating is provided by a credit rating agency not
established in the EEA but is endorsed by a credit rating
agency established in the EEA and registered under the EU
CRA Regulation; or (2) the rating is provided by a credit
rating agency not established in the EEA which is certified
under the EU CRA Regulation. Similarly, in general, UK
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 UK and registered under the
UK CRA Regulation unless: (1) the rating is provided by a
credit rating agency not established in the UK but is endorsed
by a credit rating agency established in the UK; or (2) the
rating is provided by a credit rating agency not established in
the UK which is certified under the UK CRA Regulation.

Listing and Admission to Trading:...  Application has been made to Euronext Dublin for the Capital
Securities to be admitted to the Official List and to trading on
the Euronext Dublin Regulated Market.

Transaction Documents:.................... The Agency Agreement and the Deed of Covenant.

Governing Law and Jurisdiction: ..... The Capital Securities (except for Condition 4.2 (Status,
Subordination — Subordination of the Capital Securities)) and
any non-contractual obligations arising out of or in
connection with the Capital Securities will be governed by,
and shall be construed in accordance with, English law.
Condition 4.2 (Status, Subordination — Subordination of the
Capital Securities) will be governed by, and shall be
construed in accordance with, the laws of Oman.

The Transaction Documents and any non-contractual
obligations arising out of, relating to or having any
connection with the Transaction Documents will be governed
by, and shall be construed in accordance with, English law.
In respect of any dispute, claim, difference or controversy
under the Transaction Documents to which it is a party, the
Bank has consented to arbitration in accordance with the
LCIA Arbitration Rules.

Waiver of Immunity: ........................ The Bank has irrevocably and unconditionally waived with
respect to the Capital Securities and the Transaction
Documents any right to claim sovereign or other immunity
from jurisdiction or execution and any similar defence (see
Condition 19.4 (Governing Law and Dispute Resolution —
Waiver of immunity)).

Selling Restrictions:...............c..cccc..... There are restrictions on the offer, sale and transfer of the
Capital Securities in the United States, the EEA, the UK,
Hong Kong, Japan, Singapore, the United Arab Emirates
(excluding the DIFC), the DIFC, the State of Kuwait, the
Kingdom of Saudi Arabia, the Kingdom of Bahrain, the State
of Qatar (including the Qatar Financial Centre), the Sultanate
of Oman and Switzerland and such other restrictions as may
be required in connection with the offering and sale of the
Capital Securities. See "Subscription and Sale".

Use of Proceeds:............c.cceeeueenrennnn. The proceeds from the issue of Capital Securities will be used
by the Bank: (a) to manage its Tier 1 Capital base and overall
capital adequacy; and (b) for its general corporate purposes.
See "Use of Proceeds".



RISK FACTORS

The purchase of the Capital Securities may involve substantial risks and is suitable only for sophisticated
investors who have the knowledge and experience in financial and business matters necessary to enable
them to evaluate the risks and merits of an investment in the Capital Securities. Before making an
investment decision, prospective purchasers of the Capital Securities should consider carefully, in light of
their own financial circumstances and investment objectives, all of the information in this Prospectus.

The Bank believes that the following factors may affect its ability to fulfil its obligations under the Capital
Securities. Most of these factors are contingencies which may or may not occur. In addition, factors which
are material for the purpose of assessing the market risks associated with the Capital Securities are also
described below. Should any of these risks occur, the Bank's business, results of operations and financial
condition could be affected in the manner described in each risk and this could adversely affect the price
of the Capital Securities such that an investor could lose some or all of his investment.

The Bank believes that the factors described below represent the principal risks inherent in investing in the
Capital Securities but the inability of the Bank to pay interest, principal or other amounts on or in
connection with any Capital Securities may occur for other reasons which may not be considered
significant risks by the Bank based on information currently available to it or which it may not currently
be able to anticipate. The Bank does not represent that the statements below regarding the risks of holding
Capital Securities are exhaustive.

There can be no assurance that payment to holders of the Capital Securities of any interest, principal or
other amounts on or in connection with the Capital Securities will be ensured on a timely basis or at all.
There may also be other considerations, including some which may not be presently known to the Bank or
which the Bank currently deems immaterial, that may impact any investment in the Capital Securities.

Prospective investors should also read the detailed information set out elsewhere in this Prospectus and
reach their own views prior to making any investment decision. Words and expressions defined in the
Conditions and the Global Certificate shall have the same meanings in this section.

Risks Relating to the Bank

The Bank is exposed to credit risks and relies on risk management policies to manage the growth and
quality of its financing assets and investment securities and minimise impairment losses, although there
can be no assurance that these measures will always be successful

Credit risk is the risk that a customer or counterparty will fail to meet its obligations in accordance with
agreed terms and in doing so will cause the Bank to incur a financial loss.

Risks arising from adverse changes in the credit quality and recoverability of loans and amounts due from
counterparties are inherent in a wide range of the Bank's businesses, principally in its lending and
investment activities. Credit risks could arise from a deterioration in the credit quality of specific borrowers,
issuers and counterparties of the Bank, or from a general deterioration in local or global economic
conditions, or from systemic risks within the financial systems. Such credit risks could affect the
recoverability and value of the Bank's assets and require an increase in the Bank's provisions for the
impairment of loans, securities and other credit exposures. Any significant increase in impairment
allowances or a significant change in the Bank's estimate of the risk of loss inherent in its portfolio of non-
impaired loans, as well as the occurrence of loan losses in excess of the impairment allowance allocated
with respect to such losses, could have a material adverse effect on the Bank's business, results of
operations, financial condition, liquidity and prospects and thereby affect the Bank's ability to make
payments in respect of the Capital Securities.

The Bank seeks to control credit risk by monitoring credit exposures, limiting transactions with specific
counterparties, diversification of lending activities and compliance with internal limits to avoid undue
concentrations of risk with individuals or groups of customers in specific locations or businesses, and by
obtaining security when appropriate, although there can be no assurance that these measures will always be
successful. If the Bank fails to maintain the quality of its assets through effective risk management policies
this could lead to higher loan loss provisioning and result in higher levels of defaults and write-offs, which
in turn could have a material adverse effect on the Bank's business, results of operations, financial condition,



liquidity and prospects and thereby affect the Bank's ability to make payments in respect of the Capital
Securities.

The Bank established an allowance for identified and collective impairment losses as prescribed by IFRS
and CBO guidelines that represent its estimate of incurred and collective losses in its loan portfolio. As at
31 December 2023, the Bank had IFRS 9 Stage 3 loans amounting to RO 163,484 thousand and carried
allowances for credit losses of RO 162,746 thousand to cover potential identified and unidentified loan
losses (compared to IFRS 9 Stage 3 loans of RO 173,112 thousand and allowance for credit losses of RO
161,626 thousand as at 31 December 2022). As at 31 December 2023, the total carried allowance for credit
losses covered 99.5 per cent of the Bank's IFRS 9 Stage 3 loans (compared to 93.4 per cent as at 31
December 2022). In accordance with IFRS, the Bank is required to reflect the impairment calculated as a
charge to the income statement. The Bank's management believes that the levels of allowance for credit
losses including reserved interest for IFRS 9 Stage 3 loans and loans under stress as at 31 December 2023
are sufficient to cover the Bank's estimated loan losses as at that date. However, the actual loan losses could
be materially different from the loan impairment allowances and if the loan impairment allowances are
insufficient to cover impairment losses this would require an increase in the allowances which could have
an adverse impact on the Bank's business, results of operations, financial condition, liquidity and prospects
and thereby affect the Bank's ability to make payments in respect of the Capital Securities.

The Bank's non-performing loan levels were 4.5 per cent of its gross loans and advance as at 31 December
2023 and 4.9 per cent. of its gross loans and advances as at 31 December 2022, see "Selected Financial
Information — Selected Financial Ratios". If the Bank is unable to adequately control credit risk it may
suffer a deterioration in its loan portfolio, principally manifested in the form of increasing non-performing
loan levels, and this could have an adverse impact on the Bank's business, results of operations, financial
condition, liquidity and prospects and thereby affect the Bank's ability to make payments in respect of the
Capital Securities.

In addition, the CBO may, at any time, amend or supplement its guidelines and require additional provisions
to be made in respect of the Bank's loan portfolio if it determines (acting in its role as the prudential
regulator for the Omani banking sector) that it is appropriate to do so. If any additional provisions were
required to be made, then depending on the exact quantum and timing, such provisions could have an
adverse impact on the Bank's business, results of operations, financial condition, liquidity and prospects
and thereby affect the Bank's ability to make payments in respect of the Capital Securities.

The Bank is subject to the risk that liquidity may not always be readily available; this risk may be
exacerbated by conditions in the financial markets

Liquidity risk is the risk that the Bank will be unable to meet its obligations, including funding
commitments, as they fall due, which in turn could have a material adverse effect on the Bank's business,
results of operations, financial condition, liquidity and prospects and thereby affect the Bank's ability to
make payments in respect of the Capital Securities.

The Bank seeks to maintain liquid assets at prudent levels to ensure that cash can be made available quickly
to honour its obligations, even under adverse conditions. To further address liquidity risk, the Bank's
management has established liquidity monitoring procedures and is diversifying the Bank's funding sources
in terms of origin and tenor. In addition, the Bank maintains a statutory deposit with the CBO and has a
range of credit lines from banks and financial institutions.

However, any inability on the Bank's part to access funds or to access the markets from which it raises
funds may put the Bank's positions in liquid assets at risk and lead to the Bank being unable to finance its
operations adequately. A dislocated credit environment exposes the Bank to higher risk that it will not be
able to access funds at favourable rates or it will be unable to realise its high quality liquid assets in the
market. These and other factors could also lead creditors to form a negative view of the Bank's liquidity,
which could result in less favourable credit ratings, higher borrowing costs and less accessible funds. If the
Bank is unable to realise its high quality liquid assets to manage its liquidity requirements, this could have
a material adverse effect on the Bank's business, results of operations, financial condition, liquidity and
prospects and thereby affect the Bank's ability to make payments in respect of the Capital Securities.

The Bank receives a significant portion of its funding from deposits. Such deposits are subject to fluctuation
due to certain factors outside the Bank's control, such as any possible loss of confidence in the Bank and



competitive pressures, which could result in a significant outflow of deposits within a short period of time.
Any unexpected withdrawals of its deposits could have a material adverse impact on the Bank's liquidity.

In addition, there are always timing differences between cash payments the Bank owes on its liabilities and
the cash payments due to it on its investments and other assets. The Bank's ability to manage these cash
mismatches and make timely payments in respect of the Capital Securities may be adversely affected if the
financial markets were to experience significant liquidity problems. Also, under certain market conditions,
the Bank could be unable to sell assets, including its portfolio investments, in sufficient amounts to raise
the cash required to pay all amounts due in respect of the Capital Securities.

Furthermore, in circumstances where the Bank's competitors have ongoing limitations on their access to
non-deposit sources of funding, such as wholesale market derived funding, the competition for deposits in
the Bank's markets for funding will increase and the Bank's access to funds and its cost of funding may also
be adversely affected.

The Bank is dependent on short-term funding and liquidity

A substantial portion of the Bank's funding requirements is met through short-term funding sources,
primarily in the form of customer deposits. As at 31 December in each of 2023 and 2022, 52.7 per cent and
57.5 per cent, respectively, of the Bank's customers' deposits and unrestricted investment accounts had
remaining maturities of one year or less or were payable on demand.

Disruptions, uncertainty or volatility in the capital and credit markets may limit the Bank's ability to
refinance maturing liabilities and increase the cost of such funding. The availability to the Bank of any
additional financing it may need will depend on a variety of factors, such as market conditions, the
availability of credit generally and to borrowers in the financial services industry specifically, and the
Bank's financial condition, credit ratings and credit capacity, as well as the possibility that customers or
lenders could develop a negative perception of the Bank's financial prospects if, for example, the Bank
incurs large losses, experiences significant deposit outflows or the level of the Bank's business activity
decreases. In particular, the Bank's access to funds may be impaired if rating agencies downgrade the Bank's
debt ratings.

In the past, a substantial portion of the Bank's customer deposits have been rolled over upon maturity or
maintained with the Bank and, as a result, such deposits have over time been a stable source of funding for
the Bank. The Bank cannot assure, however, that customers will continue to roll over or maintain their
deposits with the Bank. If a substantial number of the Bank's customers fail to roll over their deposits upon
maturity or withdraw their deposits from the Bank, the Bank's liquidity and financial position could be
adversely affected and the Bank may be required to seek funding from more expensive sources, which
could have a material adverse effect on the Bank's business, results of operations, financial condition,
liquidity and prospects and thereby affect the Bank's ability to make payments in respect of the Capital
Securities.

The Bank is exposed to certain concentration risks in both its funding structure and its loan portfolio

Concentrations in the Bank's deposit and unrestricted investment account portfolio subject it to risks of
exposure to the Government, governmental departments and agencies ("Government-related entities")
and pension funds and the risk of default by its larger clients.

A substantial portion of the Bank's funding requirements are met through short term and long term deposits
by the Government and Government-related entities. As at 31 December 2023, Government and
Government-related entities and pension funds accounted for 45.3 per cent. of the Bank's customers'
deposits and unrestricted investment accounts. Furthermore, the Bank's 20 largest depositors represented
42.1 per cent. of the Bank's total customers' deposits and unrestricted investment accounts as at 31
December 2023.

The withdrawal of a significant portion of these large deposits could have a material adverse effect on the
Bank's business, results of operation, financial condition, liquidity and prospects, as well as the Bank's
ability to meet the CBO regulations relating to liquidity, and thereby affect the Bank's ability to make
payments in respect of the Capital Securities. Any such withdrawal may require the Bank to seek additional
sources of funding (whether in the form of deposits or wholesale funding), which may not be available to
the Bank on commercially acceptable terms or at all.



Any failure to obtain any replacement funding may negatively impact the Bank's ability to maintain or grow
its loan portfolio or otherwise increase its overall cost of funding, either of which could have a material
adverse effect on its business, results of operation, financial condition, liquidity and prospects and thereby
affect the Bank's ability to make payments in respect of the Capital Securities.

As at 31 December 2023, the Bank's funded exposure to its 10 largest corporate borrowers accounted for
21.8 per cent. of its gross loans and advances. A significant default by one or more of these borrowers could
have an adverse effect on the Bank's business, financial condition, results of operations, liquidity and
prospects and thereby affect the Bank's ability to make payments in respect of the Capital Securities.

Personal loans accounted for 41.2 per cent. of the Banks total gross loans as at 31 December 2023 and 40.8
per cent. as at 31 December 2022. Retail customer portfolios remain strongly linked to the economic
conditions in Oman, with changes in employment levels and interest rates among the factors that may
impact retail credit exposures. In addition, 97.0 per cent. of the Bank's total gross loans as at 31 December
2023 and 96.4 per cent. as at 31 December 2022 were concentrated in Oman. Reflecting these factors, the
Bank is particularly exposed to adverse economic developments in Oman, see "—Risks Relating to
Investments in Oman—The Bank is dependent on the state of the Omani economy which, in turn, is largely
dependent on developments in international oil and gas prices".

A downturn in the financial position of any of the Bank's depositors or borrowers could cause its depositors
to withdraw their deposits and its borrowers to default on their loans and could therefore have a material
adverse effect on the Bank's business, financial condition, results of operations or prospects, and thereby
affect its ability to perform its obligations in respect of the Capital Securities.

The Bank is exposed to reputational risks related to its operations and industry

All financial institutions depend on the trust and confidence of their customers to succeed in their business.
The Bank is also exposed to the risk that litigation, misconduct, operational failures, negative publicity and
press speculation, whether or not valid, will harm its reputation. The Bank's reputation may also be
adversely affected by the conduct of third parties over whom it has no control, including entities to which
it lends money or in which it has invested. In common with other banks, the Bank is also exposed to, and
may be individually impacted by, adverse publicity relating to the financial services industry as a whole.
Financial scandals unrelated to the Bank or questionable ethical conduct by a competitor may taint the
reputation of all industry participants, including the Bank, and affect the perception of investors, public
opinion and the attitude of regulators. Any damage to the Bank's reputation could cause its existing
customers to withdraw their business and lead the Bank's potential customers to be reluctant to continue to
do business with the Bank. Any of these developments could have an adverse effect on the Bank's business,
results of operations, financial condition and ability to make payments in respect of the Capital Securities.

The Bank may need to raise further capital in the future for a variety of reasons and such capital may
be difficult to raise when needed

As at 31 December 2023, the Bank's tier 1 and total capital adequacy ratios (each as determined in
accordance with Basel III requirements as adopted by the CBO) were 16.34 per cent and 16.92 per cent
compared to 16.34 per cent and 16.94 per cent. as at 31 December 2022, in each case compared to the
CBO's requirements of a minimum tier 1 capital adequacy ratio of 10.25 per cent. and a minimum total
capital ratio of 12.25 per cent. Effective 30 June 2024, CBO's requirements increased to a minimum tier 1
capital adequacy ratio of 11.50 per cent and a minimum total capital ratio of 13.50 per cent.

A variety of factors affect the Bank's capital adequacy levels, including, in particular, changes in its risk
weighted assets and its profitability from period to period. A significant increase in lending in the future is
likely to reduce the Bank's capital adequacy ratios and any future losses experienced by it would have a
similar effect. In addition, regulatory requirements in relation to the calculation of capital adequacy and
required levels of capital adequacy change from time to time. The Bank may also need to increase its capital
as a result of market perceptions of adequate capitalisation levels and the perceptions of rating agencies.

The Bank may need to obtain additional capital in the future. Such capital, whether in the form of debt
financing or additional equity, may not be available on commercially favourable terms, or at all. Moreover,
should the Bank's capital ratios fall close to the regulatory minimum levels or the Bank's own internal
minimum levels, the Bank may need to adjust its business practices, including reducing the risk and
leverage of certain activities. If the Bank is unable to maintain capital adequacy ratios which its rating



agencies regard as satisfactory, its credit ratings may be lowered and its cost of funding may therefore
increase.

The Bank could be adversely affected by the soundness or the perceived soundness of other financial
institutions and counterparties, which could result in significant systemic liquidity problems, losses or
defaults

The Bank is subject to the risk of deterioration in the commercial and financial soundness, or perceived
soundness, of other financial services institutions. Within the financial services industry the default of any
one institution could lead to defaults by other institutions, as was evidenced in the global financial crisis.
Concerns about, or a default by, one institution could lead to significant liquidity problems, losses and
defaults by other institutions, because the commercial and financial soundness of many financial institutions
may be closely related as a result of their credit, trading, clearing or other relationships. Even the perceived
lack of creditworthiness of, or questions about, a counterparty may lead to market-wide liquidity problems
and losses or defaults by the Bank or by other institutions. This risk is sometimes referred to as "systemic
risk" and may adversely affect financial intermediaries, such as clearing agencies, clearing houses, banks,
securities firms and exchanges with whom the Bank interacts on a daily basis. The failure of other financial
institutions or counterparties could have a material adverse effect on the Bank's ability to raise new funding
and on its business, results of operations, financial condition and ability to make payments in respect of the
Capital Securities.

The Bank's business, financial condition and results of operations are materially affected by conditions
in regional and global financial markets and economic conditions

The Bank operates in the Omani financial services industry, which is integrated with, and is dependent on,
regional and global financial markets. Such regional and global financial markets are in turn affected by
regional and global economic conditions. Enhanced credit risks for the Bank could arise from a general
deterioration in regional or global economic conditions or from systemic risks within the regional or global
financial systems.

The global financial services industry generally prospers in periods of economic growth and stable
geopolitical conditions and benefits from capital markets that are transparent, liquid and buoyant and
experience positive investor sentiment. However, any future increase in market volatility resulting from
adverse regional or global events could result in a material reduction in the availability of financing, both
for the Bank and its customers, in turn compelling the Bank to rely on the CBO or the Government to
provide liquidity and, in some cases, additional capital.

There has been considerable volatility and periods of reduced liquidity in the financial markets in recent
years, including as a result of the restrictive measures imposed to combat the spread of COVID-19 in the
first half of 2020 and more recently as a result of the Russia-Ukraine and Israel-Palestine conflicts. If
significant market disruptions and high levels of volatility occur and persist for a long period of time, the
Bank may experience reductions in business activity, increased funding costs and funding pressures,
decreased asset values, increased credit losses and impairment charges, and lower profitability and cash
flows. The Bank's business and financial performance may also be adversely affected by future recovery
rates on assets (including real estate and equity securities which it has accepted as security), particularly as
the historical assumptions underlying asset recovery rates may prove to be inaccurate.

In addition, changes in interest rates and/or widening credit spreads can create a less favourable
environment for certain of the Bank's businesses and could lead to a decrease in the demand for certain
financing arrangements and other products and services offered by the Bank.

The Bank has significant off-balance sheet credit-related commitments that may lead to potential losses

As part of the Bank's lending and trade-related activities, the Bank provides guarantees and documentary
letters of credit, which are commitments to make payments on behalf of customers contingent upon the
failure of the customer to satisfy its obligations supported by the commitment. In addition, the Bank makes
irrevocable commitments to lend which may not be immediately drawn. Although these commitments are
contingent and therefore off-balance sheet, they nonetheless subject the Bank to credit risk. Credit-related
commitments are subject to the same credit approval and compliance procedures as loans and advances,
and commitments to extend credit are contingent on customers maintaining specific credit standards. As at



31 December in each of 2023 and 2022, the Bank had RO 422,591 thousand and RO 524,391 thousand of
guarantees, documentary letters of credit and undrawn commitments outstanding, respectively.

Although the Bank anticipates that only a portion of its obligations in respect of these commitments will be
triggered, it may become obliged to make payments in respect of a greater than anticipated amount. If this
were to happen, this could have a material adverse effect on its business, results of operations, financial
condition, liquidity and prospects and thereby affect the Bank's ability to make payments in respect of the
Capital Securities.

Some of the Bank's debtors are unable or unwilling to provide the quality and quantity of financial data
sought by the Bank

Although the Bank requires regular disclosure of its debtors' financial information, some debtors, especially
retail customers and SMEs, do not, or are unable to, provide the quality and quantity of information
typically sought by the Bank. Furthermore, such financial data may not always present a complete and
comparable picture of each such debtor's financial condition. For example, the financial statements of the
Bank's debtors are not (unless publicly listed) required to be presented in accordance with IFRS or audited
in accordance with International Standards on Auditing.

The unavailability of an adequate quantity or quality of financial data in respect of some of its debtors may
result in the Bank's failure to accurately assess the financial condition and creditworthiness of these debtors,
leading to an increase in the rate of default for the Bank's loan portfolio. This could have a material adverse
effect on the Bank's business, results of operations, financial condition, liquidity and prospects and thereby
affect the Bank's ability to make payments in respect of the Capital Securities.

Security interests or loan guarantees provided in favour of the Bank may not be sufficient to cover any
losses and may not be legally enforceable

The collateral held by the Bank as security against impaired loans primarily relates to commercial and
residential property and pledged deposits. The practice of mortgaging or pledging assets (such as share
pledges or legal mortgage security over real estate assets) to obtain a bank loan is subject to certain
limitations and administrative restrictions under Oman law. As a result, security over certain assets may
not be enforced in Omani courts. Furthermore, there are no self-help remedies available to creditors in an
enforcement scenario under Oman law and therefore recourse is only available through a formal court
process. Accordingly, the Bank may have difficulty foreclosing on collateral (including any real estate
collateral) or enforcing guarantees or other third party credit support arrangements when debtors default on
their loans.

In addition, even if the Bank's security interests are enforceable in the Omani courts, the time and costs
associated with enforcing these security interests in Oman may make it uneconomic for the Bank to pursue
such proceedings, adversely affecting the Bank's ability to recover its loan losses. Even in the event that the
Bank acquires real estate assets as a result of its enforcement of security, the Banking Law of Oman (Royal
Decree 114/2000 (as amended)) (the "Oman Banking Law") requires the Bank to dispose of the real estate
within 12 months of it being acquired unless an extension has been obtained from the CBO.

As at 31 December 2023, the Bank had a loan portfolio amounting to RO 3,653,609 thousand with the
collateral available to the Bank being RO 2,525,177 thousand, although the amount of the Bank's total
secured loans and advances was less than the total value of the collateral.

The Bank typically requires additional collateral in the form of cash, investment securities and/or other
assets in situations where the Bank may not be able to exercise rights over pledged shares or where it enters
into guarantees or other third party credit support arrangements for loans made to individuals and
corporations. Any decline in the value or liquidity of such collateral may prevent the Bank from foreclosing
on such collateral for its full value or at all in the event that a borrower becomes insolvent and enters
bankruptcy, and could thereby adversely affect the Bank's ability to recover any losses.

The occurrence of the foregoing could have a material adverse effect on the Bank's business, results of
operations, financial condition, liquidity and prospects and thereby affect the Bank's ability to make
payments in respect of the Capital Securities.
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The Bank is exposed to declining property values in Oman on the collateral supporting its retail banking,
wholesale banking and commercial banking loans secured by mortgages over real estate

The Bank's total gross customer loan portfolio as at 31 December 2023 was RO 3,653,609 thousand, which
included loans secured by mortgages over real estate. Negative economic and other factors could lead to a
contraction in the residential mortgage and commercial lending markets and to decreases in residential and
commercial property prices. This would adversely affect the value of the Bank's collateral and could lead
to increased impairment charges which would reduce the Bank's profitability.

The Bank is exposed to fluctuations in interest rates and foreign exchange rates and to changes in the
market value of its investment securities portfolio

Fluctuations in interest rates could adversely affect the Bank's financial condition and results of operations
in many ways. In particular, an increase in interest rates generally may decrease the value of the Bank's
fixed-rate loans and the debt securities in its investment securities portfolio and may raise the Bank's
funding costs. As a result, the Bank may experience a reduction in its net interest income. See note 32.3 to
the 2023 Financial Statements which illustrates the Bank's interest rate sensitivity as at 31 December 2023.
Interest rates are sensitive to many factors beyond the Bank's control, including the policies of central banks,
such as the CBO and the U.S. Federal Reserve, political factors and domestic and international economic
conditions.

As a financial intermediary, the Bank is exposed to foreign exchange rate risk. In general, the Bank aims
to make foreign currency loans on terms that are generally similar to its foreign currency borrowings,
thereby naturally hedging its exposure. Where this is not possible, it generally employs cross currency
forwards, options and swaps to match the currencies of its assets and liabilities. Any open currency position
is maintained within the limits set by the CBO. However, where the Bank is not so hedged, it is exposed to
fluctuations in foreign exchange rates. Adverse movements in foreign exchange rates also may impact the
creditworthiness of its depositors and borrowers negatively, which in turn may impact on its deposit base
and the quality of its exposures to certain borrowers. Any volatility in foreign exchange rates, including as
a result of the re-fixing of the pegged Riyal - U.S. dollar exchange rate (or the elimination of that peg
altogether), could have a material adverse effect on the Bank's business, results of operations, financial
condition, liquidity and prospects and thereby affect the Bank's ability to make payments in respect of the
Capital Securities.

The Bank's financial condition and results of operations may also be affected by changes in the market
value of its investment securities portfolio. The Bank earns interest income on the debt securities comprised
in the portfolio. It also realises gains and losses on the sale of securities and records unrealised gains and
losses resulting from the fair valuation of the securities at each balance sheet date in its statement of
comprehensive income. The level of the Bank's income from its investment securities depends on numerous
factors beyond the Bank's control, such as overall market trading activity, interest rate levels, fluctuations
in currency exchange rates and general market volatility. In addition, the fair value of the Bank's fixed
income investment securities changes in response to perceived changes in the credit quality of the issuers
of the securities as well as changes in interest and currency exchange rates and a decline in the credit quality
of any of the issuers of the debt securities held by the Bank could result in the Bank making impairments
or write-offs in respect of those securities.

The Bank may become subject to increasingly intense competition

The Omani banking sector has become increasingly competitive, driven by factors such as an increase in
the number of financial institutions operating or investing in the country. Increasing investment in the sector
by Omani financial institutions other than banks (such as trade finance companies), as well as non-Omani
financial institutions (particularly with respect to large scale financing, such as project finance), has
facilitated the use of a wider range of financing sources by corporate customers (such as bond and share
issuances) and increased the range and technological sophistication of products and services being offered
to both the corporate and retail banking markets in Oman. In February 2024, the Oman Investment Bank,
which is wholly owned by the government, was launched, having been established to lend support to the
government's strategic goals and meet the aspirations of local and regional investors. Although the Bank
offers a wide range of financing and continues to focus on enhancing its product and service offerings,
furthering the quality of its customer service and improving its delivery channels, the Bank cannot be certain
that its customers will not choose to transfer some or all of their business to its competitors or to seek
alternative sources of financing from those competitors. Such choices could have a material adverse effect
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on the Bank's business, results of operations, financial condition, liquidity and prospects and thereby affect
the Bank's ability to make payments in respect of the Capital Securities. Increased competition in the UAE
where the Bank currently operates could also result in similar competition for its operations in the UAE.

Impact of consolidations or mergers

The Omani banking industry is concentrated with the top four banks (including the Bank) accounting for
nearly three fourths of total credit and banking profits according to the published financials of seven listed
Omani Banks including the Bank. As at 30 June 2023, the Bank was the third largest bank in Oman by total
loans, representing approximately 12.7 per cent of total credit and 13.2 per cent of total deposits according
to the published financials of seven listed Omani Banks including the Bank. Given the overlap in services
offered and the customer base in Oman, it is possible that one or more of the Bank's competitors may choose
to merge or consolidate their operations. For example, in July 2020 Alizz Islamic Bank SAOG was acquired
by Oman Arab Bank SAOG and in August 2023, Sohar International Bank SAOG completed its acquisition
of HSBC Bank Oman S.A.O.G. The benefits which may result from any merger or consolidation may
enable the Bank's competitors to significantly enhance their financial resources, access to funding and
product offerings. The Bank's future growth, revenue, cash flows and ability to make payments in respect
of the Capital Securities could therefore be adversely affected if any of its competitors were to merge or
consolidate.

The Bank's business is dependent on its IT systems which are subject to potential cyber-attack

The Bank is dependent on sophisticated IT systems, the failure, ineffectiveness or disruption of which could
materially adversely affect the Bank's businesses. The proper functioning of the Bank's financial control,
risk management, credit analysis and reporting, accounting, customer service and other information
technology systems, as well as the communication networks between its branches and main data processing
centres, are critical to the Bank's business and ability to compete effectively. The Bank's business activities
would be materially disrupted if there is a partial or complete failure of any of these IT systems or
communications networks. Such failures can be caused by a variety of factors, many of which are wholly
or partially outside the Bank's control including natural disasters, extended power outages and computer
viruses or other malicious intrusions.

The proper functioning of the Bank's IT systems also depends on accurate and reliable data and other system
input, which are subject to human errors. Any failure or delay in recording or processing the Bank's
transaction data could subject it to claims for losses and regulatory fines and penalties. The Bank has
implemented and tested business continuity plans and processes as well as disaster recovery procedures,
but there can be no assurance that these safeguards will be fully effective and any failure may have a
material adverse effect on the Bank's business and reputation.

In common with other financial institutions based in the GCC and elsewhere in the world, the threat to the
security of the Bank's information and customer data from cyber-attacks is real and continues to grow.
Activists, rogue states and cyber criminals are among those targeting computer systems around the world.
Risks to technology and cyber-security change rapidly and require continued focus and investment to
manage. Given the increasing sophistication and scope of potential cyber-attack, it is possible that future
attacks may lead to significant breaches of security. Any failure by the Bank to adequately manage cyber-
security risk and continually review and update current processes in response to new threats could disrupt
the Bank's business, result in the disclosure of confidential information, create significant financial and/or
legal exposure and damage the Bank's reputation and/or brands, which could have a material adverse effect
on the Bank's business, results of operations and financial condition.

The Bank's risk management policies and procedures may not be effective in all circumstances and may
leave it exposed to unidentified or unanticipated risks

The Bank's risk management strategies and internal controls may not be effective in all circumstances and
may leave the Bank exposed to unidentified or unanticipated risks. There can be no assurance that the
Bank's risk management and internal control policies and procedures will adequately control, or protect the
Bank against, all credit, liquidity, market, operational and other risks. In addition, certain risks may not be
accurately quantified by the Bank's risk management systems. Some of the Bank's methods of managing
risk are based upon the use of historical market data which, as evidenced by events caused by the global
financial crisis, may not always accurately predict future risk exposures, which could be significantly
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greater than historical market data indicates. In addition, certain risks could be greater than the Bank's
empirical data would otherwise indicate.

Other risk management methods depend upon evaluation of information regarding the markets in which
the Bank operates, its clients or other matters that are publicly available or information otherwise accessible
to the Bank. This information may not be accurate, complete, up-to-date or properly evaluated in all cases.
Any material deficiency in the Bank's risk management or other internal control policies or procedures may
expose it to significant credit, liquidity, market or operational risk, which may in turn have a material
adverse effect on the Bank's business, results of operations and financial condition.

The Bank's ability to manage operational risks is dependent upon its internal compliance systems, which
might not be fully effective in all circumstances

Operational risk and losses can result from fraud, errors by employees, failure to document transactions
properly or to obtain proper internal authorisation, failure to comply with regulatory requirements and
conduct of business rules, systems and equipment failures, natural disasters or the failure of external
systems (for example, those of the Bank's counterparties or vendors). The Bank has implemented risk
controls and loss mitigation strategies, and substantial resources are devoted to developing efficient
procedures and to staff training, but it is not possible to eliminate entirely each of the potential operational
risks the Bank faces.

The Bank's ability to manage operational risk, including its ability to comply with all applicable regulations
is largely dependent on its maintenance of compliance, audit and reporting systems and procedures, and its
ability to attract and retain personnel qualified to manage and monitor such systems and procedures.
Although the Bank is subject to external audit and oversight by regulatory authorities, including regular
examination activity, and the Bank performs regular internal audits to monitor and test its compliance
systems, the Bank cannot be certain that these systems and procedures will be fully effective in all
circumstances, particularly in the case of deliberate employee misconduct or other frauds perpetrated
against the Bank. In the case of actual or alleged non-compliance with applicable regulations, the Bank
could be subject to investigations and judicial or administrative proceedings that may result in substantial
penalties or civil lawsuits for damages. Any of these could have a material adverse effect on the Bank's
business, results of operations and financial condition.

The interests of the Bank's principal shareholder may conflict with those of holders of the Capital
Securities

The Bank's principal shareholder is The Commercial Bank (P.S.Q.C.) ("Commercial Bank"), a Qatari
bank which holds approximately 34.9 per cent. of the Bank's share capital as at 31 December 2023. By
virtue of such shareholding, Commercial Bank has the ability to influence the Bank's business significantly
through its ability to control and/or block certain actions that require shareholder approval. If circumstances
were to arise where the interests of Commercial Bank conflict with the interests of holders of the Capital
Securities, holders of the Capital Securities could be disadvantaged by any such conflict.

A downgrade in the Bank's credit ratings could negatively impact the Bank

The Bank's credit ratings, which are intended to measure its ability to meet its debt obligations as they
mature, are an important factor in determining the Bank's cost of borrowing funds. The interest rates of the
Bank's borrowings are partly dependent on its credit ratings. The Bank has been assigned the following
rates:

. a long-term issuer default rating of 'BB' (stable outlook) by Fitch Ratings Limited ("Fitch") in June
2024,
. a senior unsecured bond rating of 'Bal' (stable outlook) by Moody's Investors Service Cyprus Ltd.

("Moody's Cyprus") in December 2023; and
a foreign currency long-term rating of BB+ (stable outlook) by Capital Intelligence in May 2024.
The Bank's ratings are impacted by changes in the Government's ratings, with recent changes in the

Government's ratings having been reflected in changes in the Bank's ratings shortly thereafter. Both the
Government's rating and the Bank's ratings declined in recent years, but have been upgraded recently.
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Any potential downgrade of Oman's sovereign rating or a change in rating agency methodologies relating
to systemic support provided by Oman could negatively affect the perception by ratings agencies of the
Bank's rating. There can also be no assurance that the rating agencies will maintain the Bank's current
ratings or outlooks or those of Oman.

A downgrade of the Bank's credit ratings (or the announcement of a negative change in the outlook for the
ratings) may limit the Bank's ability to raise funding or capital. Moreover, actual or anticipated changes in
the Bank's credit ratings generally may affect the market value of the Capital Securities. In addition, ratings
assigned to the Capital Securities (if applicable) may not reflect the potential impact of all risks related to
the transaction, the market or any additional factors discussed in this Prospectus and other factors may
affect the value of the Capital Securities.

A securities rating is not a recommendation to buy, sell or hold securities. Ratings may be subject to revision
or withdrawal at any time by the assigning rating organisation and each rating should be evaluated
independently of any other rating.

Climate change can create risks that could adversely affect the Bank

Climate change has emerged as one of the most significant global challenges of the time, impacting
economies, societies, and ecosystems across the planet. As the effects of climate change become
increasingly apparent, businesses and institutions must recognize the urgent need to address climate risks.
Among these institutions, banks play a crucial role in shaping the global financial landscape and have a
unique responsibility to manage climate-related financial risks within their operations. Climate change may
imply two primary drivers of financial risk that could adversely affect the Bank: (a) transition risks, being
the risks arising from the process of adjustment to a low-carbon economy, in order to limit global
temperature rise; and (b) physical risks, being the risks arising from increasing frequency and severity of
acute weather-related events and longer-term chronic shifts in climate patterns.

Transition risks may result in policy, regulatory and technological changes which could increase the Bank's
regulatory, compliance or other costs and impact its strategies. In particular, the possibility of regulatory
fragmentation across regions in which the Bank operates, together with existing guidance and expectations,
may have a significant impact on the Bank by, for instance, requiring investment in terms of resources to
comply with regulations across the Bank's markets. The Bank's customers and counterparties may also be
subject to similar risks and, as a result, may face reduced corporate earnings and/or business disruption due
to new regulations or market shifts which could, in turn, adversely affect the Bank credit exposure.

Physical risks related to discrete events (such as flooding and wildfires) and extreme weather impacts and
longer-term shifts in climate patterns (such as extreme heat, sea level rise and more frequent and prolonged
drought) could result in financial losses that could impair asset values and the creditworthiness of the Bank's
customers. For example, the UAE experienced heavy thunderstorms on 15 and 16 April 2024 causing flash
floods across the UAE including cities such as Abu Dhabi and Dubai and impacting the cities' infrastructure.
Such events could disrupt the Bank's operations or those of its customers or third parties on which the Bank
relies and does business with, including through direct damage to assets and indirect impacts from supply
chain disruption and market volatility.

The implementation of climate change solutions could result in market changes in carbon-intensive sectors
and may, therefore, affect energy and commodity prices, corporate bonds, equities and certain derivatives
contracts. Accordingly, any climate change related solutions could also affect macroeconomic conditions,
weakening fundamental factors such as economic growth, employment and inflation which may, in turn,
expose companies (including the Bank, its customers and its counterparties) to liquidity risks including as
a result of cash outflows to improve their reputation in the market or solve climate-related problems. If the
above liquidity risk materialises, the bank may also be required to arrange additional capital resulting fro
potential defaults.

The bank has developed a comprehensive climate risk policy, duly approved by the Board, which serves as
a roadmap to identify, assess, and mitigate the risks and opportunities associated with climate change.
However, since the timing and severity of climate change may not be predictable, and is rapidly evolving,
the Bank's climate risk policy may not be effective in mitigating climate risk exposure. Furthermore, as the
risks, perspective and focus of regulators, shareholders, employees and other stakeholders regarding climate
change are evolving rapidly, it can be difficult to assess the ultimate impact on the Bank of climate change-
related risks, compliance risks and uncertainties. The Bank may not be able to meet its estimates, targets or
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commitments or it may not be able to achieve them within the timelines it announces. Actual or perceived
shortcomings with respect to the foregoing could result in litigation or regulatory enforcement as well as
reputational damage to the Bank.

Any of the conditions described above, or the Bank's failure to identify other climate-related risks, could
have a material adverse effect on the Bank's business, financial condition, results of operations and
prospects.

Risks Relating to legal, regulatory, compliance, tax and corporate governance

The Bank is a highly regulated entity and changes to applicable laws or regulations, the interpretation
or enforcement of such laws or regulations or the failure to comply with such laws or regulations could
have a material adverse effect on the Bank

The Bank is subject to a number of regulations designed to maintain the safety and soundness of banks,
ensure their compliance with economic and other obligations and limit their exposure to risk. See "Oman
Banking System and Prudential Regulations". These regulations include Omani laws and regulations
(particularly those of the CBO), as well as the laws and regulations of the other countries in which the Bank
operates. These regulations may limit the Bank's activities and changes in these regulations may increase
its cost of doing business. In addition, a breach of regulatory guidelines could expose the Bank to potential
liabilities and sanctions. Changes in these laws and regulations (such as pursuant to Basel III) and the
manner in which they are interpreted or enforced may have a material adverse effect on the Bank's business,
results of operations and financial condition, liquidity and prospects and thereby affect its ability to make
payments in respect of the Capital Securities.

The Bank is also required to comply with applicable know your customer, anti-money laundering and
counter-terrorism financing laws and regulations, including those related to countries subject to national or
international sanctions, and applicable anti-corruption laws in the jurisdictions in which it conducts
business. To the extent that the Bank fails or is perceived to fail to comply with these and other applicable
laws and regulations, its reputation could be materially damaged, with consequent adverse effects on its
business and prospects.

The Bank is exposed to the risk of changing regulation that adversely affects its business

The Bank operates in a highly regulated industry and is exposed to the risk that changing regulation may
adversely affect its business. For example, in September 2021, the CBO issued the Financial Consumer
Protection regulatory framework which gives the CBO broad powers to regulate Omani banks.

The Bank is subject to regulation relating to the amount of capital the Bank is required to maintain. Whilst
the Bank is currently in compliance with all CBO capital adequacy and liquidity requirements, it should be
noted that, pursuant to the CBO's laws and regulations, the CBO is entitled to amend capital adequacy
requirements at its sole discretion and any significant increases in capital requirements could limit the
Bank's activities. In addition, other changes in supervision and regulation in Oman could adversely affect
the Bank's business, results of operations and financial condition, liquidity and prospects and thereby affect
the Bank's ability to make payments in respect of the Capital Securities.

In addition, it has been announced that the CBO is currently reviewing a draft of a new banking law which
is currently under the process of legislative procedures. The new banking law is expected to take into
account current and emerging trends and developments in the banking and financial services industry. The
draft has not been issued to the public. There is currently no announced timing for the release of the draft
law.

Requirements imposed by regulators, including capital adequacy requirements, are designed to ensure the
integrity of the financial markets and to protect customers and other third parties with whom the Bank deals.
These requirements are not designed to protect the holders of the Capital Securities. Consequently, these
regulations may limit the Bank's activities, including its financing, and may increase the Bank's costs of
doing business, or require the Bank to seek additional capital (which may not be available on attractive
terms or at all) in order to maintain Omani capital adequacy requirements or different varieties of funding
to satisfy the Omani liquidity requirements. In addition, a regulatory breach of guidelines in Oman could
expose the Bank to potential liability and other sanctions, including the loss of its general banking licence.
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Further, any such development may require the Bank to change how it conducts its business, including by
reducing the risk and leverage of certain activities, or otherwise have an adverse impact on its business, the
products and services it offers and the value of its assets. The Bank may also become subject to mandatory
guidelines and direct monitoring by the CBO should its capital position weaken.

If the Bank is unable to maintain its capital ratios at a sufficiently high level, its credit ratings may drop, its
cost of funding may increase and its ability to enter into financial arrangements and thereby generate
revenue may be affected which in turn could have a material adverse effect on the Bank's business, results
of operations and financial condition, liquidity and prospects and thereby affect the Bank's ability to make
payments in respect of the Capital Securities.

The Bank's ability to achieve its strategic objectives could be impaired if it is unable to maintain or obtain
required licences, permits, approvals and consents

In order to carry out and expand its businesses, it is necessary for the Bank to maintain or obtain a variety
of licences, permits, approvals and consents from various regulatory, legal, administrative, tax and other
governmental authorities and agencies. The processes for obtaining these licences, permits, approvals and
consents are often lengthy, complex, unpredictable and costly. If the Bank is unable to maintain or obtain
the relevant licences, permits, approvals and consents, the Bank's ability to achieve its strategic objectives
could be impaired, which could have a material adverse effect on its business, results of operations, financial
condition, liquidity and prospects and thereby affect the Bank's ability to make payments in respect of the
Capital Securities.

Oman's legal system continues to develop and this may create an uncertain environment for investment
and business activity

Oman is still developing the legal and regulatory institutions that are characteristic of more developed
markets. As a result, procedural safeguards as well as formal regulations and laws may not be applied
consistently. In some circumstances it may not be possible to obtain the legal remedies provided under the
relevant laws and regulations in a timely manner. As the legal environment remains subject to continuous
development, investors in Oman may face uncertainty as to the security of their investments. Any
unexpected changes in the legal systems in Oman may have a material adverse effect on the rights of holders
of the Capital Securities or the investments that the Bank has made or may make in the future, which may
in turn have a material adverse effect on the Bank's business, results of operations, financial condition,
liquidity and prospects and thereby affect the Bank's ability to make payments in respect of the Capital
Securities.

Regulation of interest rates under Omani law

The CBO and the MOCIIP each have the power to regulate interest rates in Oman. Ministerial Decision
329/2022 (Determining Return in Exchange of Procurement of Loan or Commercial Debt), which is issued
pursuant to Article 80 of the Oman Commercial Law (Royal Decree 55/90, as amended) (the "Ministerial
Decision"), specifies that the maximum rate of "return" that a creditor has the right to receive on a loan or
commercial debt is 6 per cent. Whilst it is the Bank's understanding that the MOCIIP have verbally
confirmed that the Ministerial Decision is not intended to regulate instruments such as the Capital
Securities, the matter has not been considered before the Omani courts.

There is a possibility that the Omani courts, pursuant to Royal Decree 29/2013 (the "Civil Transactions
Law"), may decide not to enforce provisions of a contract governed by foreign law or a judgment from a
foreign court or arbitral award in relation to any provisions which are deemed contrary to Shari'a principles,
such as the charging of interest, even if it is permitted by the chosen governing foreign law, although this
is at odds with the current practice of the courts in Oman which regularly enforce contracts charging interest
and the fact that the charging of interest is expressly permitted under Omani law.

In addition to the regulations of the MOCIIP and the CBO, Omani courts will not enforce interest claims
in excess of what the relevant court considers just and reasonable. Accordingly, no assurance can be given
as regards the enforceability of interest in excess of such amounts to the extent that the matter fell to be
considered by an Omani court.
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The Bank may be exposed to an increased tax burden as a result of future changes in the Omani tax law

Pursuant to an amendment (the "Tax Amendment") to Article 52 of the Income Tax Law (Royal Decree
28/2009, as amended) (the "Tax Law"), withholding tax was levied on additional kinds of cross-border
payments including interest and dividends. Under the Tax Amendment, which came into force on 27
February 2017, withholding tax is to be levied on the gross amount of dividends or interest, paid to persons
who are not Oman Tax Residents (as defined in "Taxation - Oman"), at the rate of 10 per cent., and remitted
to the Oman Tax Authority or any successor entity.

An amendment to the Executive Regulations of the Tax Law (MD 30/2012) (the "Executive Regulations")
by Ministerial Decision 14/2019 ("MD 14/2019") clarified that interest payable on bonds and sukuk issued
by the Government or banks incorporated in Oman, would not be subject to withholding tax under Article
52 of the Tax Law.

Subsequently, the CMA on 15 May 2019 announced that on the basis of a Royal Directive, withholding tax
applicable on cross-border payments of interest and dividends would be suspended for a period of three
years effective from 6 May 2019 (the "Tax Suspension"). The Tax Suspension applies to all Omani
companies and is not restricted to the Government and banks incorporated in Oman (as provided for in the
amendment to the Executive Regulations pursuant to MD 14/2019). The Tax Suspension was further
extended up to 2024 as part of an incentive in an economic stimulus plan announced by His Majesty Sultan
Haitham bin Tarik on 9 March 2021.

Currently, companies in Oman, including the Bank, making payment of interest and dividends to persons
who are not Oman Tax Residents are not obliged to deduct withholding tax on such payments. However,
any obligation to gross up withholding tax on interest payments to persons who are not Oman Tax
Residents, in future, is expected to increase the Bank's finance costs in connection with its borrowings,
including the Capital Securities.

In addition, with effect from 27 February 2017, the threshold below which income is not taxed was
eliminated (from RO 30,000), and the rate of tax to which the Bank is subject was increased to 15 per cent.
(from 12 per cent.). Any future increases in the Bank's tax burden could have a material adverse effect on
the Bank's business, results of operations, financial condition liquidity and prospects and, if continued,
could adversely affect the Bank's ability to fulfil its obligations in respect of the Capital Securities.

Additionally, as part of a broader, regional framework, Oman implemented value-added tax ("VAT") on
16 April 2021 at the rate of 5 per cent. With effect from 16 April 2021, VAT is now payable on most goods
and services exported to or imported from Oman.

Risks Relating to Investments in Oman

The Bank's principal operations are in Oman, which is an emerging market and as such is subject to
greater risks than more developed markets; furthermore volatility in one emerging market may have a
spillover effect into other emerging markets and could negatively impact the Bank's business, financial
condition and results of operations

Investment in emerging markets is generally only suitable for sophisticated investors who fully appreciate
the significance of the risks involved in, and are familiar with, investing in emerging markets. Investors
should also note that emerging markets such as Oman are subject to rapid change. Moreover, financial
turmoil in any emerging market country tends to adversely affect confidence in other emerging market
countries as investors move their money to more developed markets. As has happened in the past, financial
problems or an increase in the perceived risks associated with investing in emerging economies could
dampen foreign investment in Oman and adversely affect the Omani economy. In addition, during such
times, companies that operate in emerging markets can face severe liquidity constraints as foreign funding
sources are withdrawn. Thus, even if the Omani economy remains relatively stable, financial turmoil in any
other emerging market country could adversely affect the Bank's business, results of operations, financial
condition, liquidity and prospects and thereby affect the Bank's ability to make payments in respect of the
Capital Securities, as well as result in a decrease in the price of the Capital Securities. Companies such as
the Bank and many of its borrowers and creditors, which are located in countries in the emerging markets,
may be particularly susceptible to disruptions in the capital markets and the reduced availability of credit
or the increased cost of debt, which could result in them experiencing financial difficulty. In addition, the
availability of credit to entities operating within the emerging markets is significantly influenced by levels
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of investor confidence in such markets as a whole and so any factors that impact market confidence (for
example, a decrease in credit ratings or state or central bank intervention) could affect the price or
availability of funding for entities within any of these markets.

The Bank's business, operating results, cash flows and financial condition may be materially impacted by
regional political instability in the MENA region, including: government or military regime changes, riots
or other forms of civil disturbance or violence (such as acts of terrorism); an increase in inflation and the
cost of living in the jurisdictions in which the Bank conducts business; cancellation of the Bank's contractual
rights, expropriation of its assets and/or an inability of the Bank to repatriate profits and/or dividends;
changing tax regimes, including the imposition or increase of taxes in the jurisdictions in which the Bank
conducts business; difficulties in enforcing the collateral held in respect of loans issued to the Bank's
customers; and potential adverse changes in laws and regulatory practices in the jurisdictions in which the
Bank conducts business including legal structures and tax laws.

There can be no assurance that either the economic performance of, or political stability in, Oman or other
countries in which the Bank may in the future operate can or will be sustained. Investors should note that a
worsening of financial market conditions, instability in certain sectors of the Omani economy or a major
political upheaval in Oman could lead to decreased investor and consumer confidence, market volatility,
economic disruption, and declines in real estate markets and, as a result, could have a material adverse
effect on the Bank's business, financial condition, results of operations, liquidity and prospects and thereby
affect the Bank's ability to make payments in respect of the Capital Securities.

The Bank is dependent on the state of the Omani economy which, in turn, is largely dependent on
developments in international oil and gas prices

The Bank's operations are concentrated in Oman. As at 31 December 2023, 90.5 per cent of the Bank's total
assets and 89.4 per cent of the Bank's total liabilities were in Oman. Therefore, the financial performance
of the Bank is heavily dependent on the macroeconomic performance of the Omani economy, which, in
turn, is relatively dependent on the price of crude oil.

The Bank's business, results of operations and financial condition depend on the condition of the economy
in Oman. Customers' ability to pay their obligations on time is significantly affected by gross domestic
product ("GDP") growth, which in turn is substantially dependent on the success of key sectors of the
Omani economy. Although Oman has made efforts to develop its non-hydrocarbon economy, the oil sector
accounted for 30.6 per cent. of Oman's nominal GDP in 2023. Any change in oil prices significantly affects
macroeconomic and other aspects of the Omani economy including, but not limited to, GDP, government
revenues and foreign trade.

Oil prices have fluctuated considerably in recent years and Oman's average realised price of oil was
U.S.$69.7 per barrel in 2018, U.S.$63.6 per barrel in 2019, U.S.$46.0 per barrel in 2020, U.S.$64.3 per
barrel in 2021, U.S.$95.4 per barrel in 2022 and U.S.$82.0 per barrel in 2023. The significant increase in
the 2022 period principally reflected sanctions imposed on Russia following its invasion of Ukraine.

Oil prices remain volatile and sustained low oil prices have the potential to adversely affect the economy
of all oil producing countries, including Oman through their impact on Government revenues and spending
and the indirect impact on other sectors of the economy, including the banking, trade, construction, real
estate and tourism sectors in particular. These effects could have a material adverse effect on the Bank by:

. reducing the demand from its customers for financing and by adversely affecting the quality of its
outstanding financing, thus potentially increasing its impairment losses and so reducing
profitability; and/or

. causing certain large depositors of the Bank to withdraw their deposits (in whole or in part) to
address their own liquidity needs, resulting in the Bank having to source alternative and more
expensive sources of funding.

Further, any reduction in the Government revenues would reduce the likelihood and/or extent of the
Government financial support being available to Omani banks, including the Bank, should such support be
needed in the future.

In addition, any negative change in one or more macroeconomic factors, such as interest rates (which are
influenced by U.S. interest rates given the fixed exchange rate between the Riyal and the U.S. dollar),
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inflation, wage levels, unemployment, foreign investment and international trade, could have a material
adverse effect on the Bank's business, results of operations, financial condition and ability to make
payments in respect of the Capital Securities.

The Bank's business, financial condition and results of operations may be materially affected by geo-
political events in or affecting Oman

Although Oman enjoys domestic political stability and generally healthy international relations, as a
country located in the MENA region, there is a risk that regional geopolitical instability could impact the
country. In recent years there has been significant political and social unrest in a number of countries in the
MENA region, ranging from public demonstrations, sometimes violent, in countries such as Algeria,
Bahrain, Egypt, Lebanon, Tunisia and Turkey, to armed conflict and even civil war in countries such as
Iraq, Libya, Syria, Palestine and Yemen. The Bank does not have operations in any countries other than
Oman, UAE and Egypt (see "Description of National Bank of Oman SAOG - Branch Network and Product
Distribution").

Although Oman has not recently experienced terrorist attacks, such as those experienced by a number of
countries in the MENA region including Egypt and Turkey, there can be no assurance that extremists or
terrorist groups will not initiate violent activity in Oman. Any terrorist incidents in, or affecting, Oman or
increased regional geopolitical instability (whether or not directly involving Oman) may have a material
adverse effect on Oman's attractiveness for foreign investment and capital, its ability to engage in
international trade, its tourist industry and, consequently, its economic, balance of payment and fiscal
positions.

Other potential sources of instability in the region include the ongoing security situation in Iraq and Syria,
the ongoing civil war in Yemen, further escalations in the Israeli-Palestinian conflict and periodic attacks
on oil facilities in Saudi Arabia. There has also been an escalation of tension between Iran and a number of
western governments following the United States' withdrawal from the Joint Comprehensive Plan of
Action, including the attack on a number of oil tankers in the Strait of Hormuz, the seizure of foreign-
flagged oil tankers, the military strike by the United States which killed a senior Iranian military commander
and the retaliatory Iranian missile strike on United States military bases in Iraq and the decision of Iran to
resume uranium enrichment activities and, in April 2024, limited conflict between Israel and Iran. Any
further deterioration in political stability in the region, or increase in conflict between the United States and
certain governments in the MENA region, such as Iran or Syria, has the potential to adversely affect regional
security, as well as global oil and gas prices. Such a deterioration in relations, should it materialise, could
adversely impact Oman and broader regional security, potentially including the outbreak of a regional
conflict.

These recent and continued developments, along with historic regional wars and terrorist acts, acts of
maritime conflict and other forms of instability in the MENA region, could have an adverse effect on
Oman's economy and its ability to engage in international trade which, in turn, could have a material adverse
effect on the Bank's business, financial condition, results of operations, liquidity and prospects and thereby
affect the Bank's ability to make payments in respect of the Capital Securities.

Risks Relating to Enforcement under Omani Law
Choice of Law

If any proceedings were brought in Oman in relation to the Capital Securities (whether in connection with
the enforcement of an English judgment or otherwise), pursuant to the Civil Transactions Law of Oman
(Royal Decree 29/2013) (the "Civil Code"), the Omani court would recognise and give effect to the choice
of English law as the governing law of the Capital Securities, unless any provision of English law was
considered to be contrary to a mandatory provision of law, public order or morality of Oman or Islamic
Shari'a principles.

Enforcing foreign judgments in Oman

Although Omani law provides for the enforcement of foreign judgments in Oman subject to certain
requirements being met, there have not been any foreign judgments (other than a judgment subject to a
GCC reciprocity treaty) enforced in Oman.
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There may be a possibility that the Oman courts, pursuant to the Civil Code, decide not to enforce provisions
of a contract governed by foreign law or a judgment from a foreign court or arbitral award in relation to
such provisions which are deemed contrary to Islamic Shari'a principles, such as the charging of interest,
even if it is permitted by the chosen governing foreign law although this is at odds with the current practice
of the courts in Oman which regularly enforce contracts charging interest and the fact that the charging of
interest is expressly permitted under Oman law.

Enforcing foreign arbitral awards in Oman

Foreign arbitration awards may be enforced in Oman pursuant to: (a) treaty obligations; (b) the Law of
Civil and Commercial Procedures (SD 29/2002, as amended) (the "Law of Civil and Commercial
Procedures"); or (c) the Law of Arbitration (SD 47/1997, as amended) (the "Law of Arbitration"). Oman
has acceded to the New York Convention on the Recognition and Enforcement of Foreign Arbitral Awards
of 1958 (Royal Decree 36/1998) (the "Convention"), and ratified the Riyadh Arab Convention of 1983
(Royal Decree 34/1999). In accordance with the Law of Civil and Commercial Procedures, the Omani
courts possess an inherent jurisdiction to enforce foreign awards. Arbitral awards are assimilated to
judgments, and their enforceability in Oman depends on the court being satisfied that the following
conditions are satisfied (reading "judgment" as "award"): (a) that the foreign judgment was given by a
competent arbitration in accordance with the law of the country the judgment was given in; (b) that the
parties to the action in which the foreign judgment was rendered were summoned to appear and were validly
represented; and (c) that the judgment or order contained nothing involving a violation of any law in force
in Oman, and that it does not conflict with a judgment or order previously rendered by a court in Oman,
and includes nothing which offends morals or public order. The Law of Civil and Commercial Procedures
also requires that the matter in which the award is rendered is competent to be arbitrated under Omani law
and that the award is enforceable in the country in which it is issued. Enforcement of foreign arbitral awards
in Oman is also directly available under the provisions of the Law of Arbitration, where the award in
question has been rendered: (a) in Oman; or (b) in an international commercial arbitration (for example, an
arbitration under London Court of International Arbitration ("LCIA") or International Chamber of
Commerce ("ICC") rules) in which parties have specified that the Law of Arbitration shall apply.

However, although Oman is a party to the Convention, the Bank is aware of only one case which has come
before the courts of Oman where a claimant has sought to enforce a foreign arbitral award issued by a
contracting state. The Bank has no reason to believe that the courts of Oman would not enforce such an
arbitral award (without the need to re-examine or re-litigate), subject only to no valid argument being put
forward that the enforcement of that arbitral award should be refused on one or more of the grounds set out
in Article V of the Convention or such matter is against public order or morality in Oman. It should be
noted, however, that there is no doctrine of binding precedent under Omani law, although decisions of the
Supreme Court of Oman should be persuasive.

No binding precedent

There is no established system of precedent that would be binding on the courts in Oman. If it was sought
to enforce the Capital Securities before the courts in Oman, it is difficult to forecast in advance with any
degree of certainty how some of the provisions relating to the Capital Securities would be interpreted and
applied by those courts and whether all of the provisions of the Capital Securities would be enforceable.

Factors which are material for the purpose of assessing the risks associated with the Capital
Securities

The Capital Securities are subordinated and unsecured obligations of the Bank

Prospective investors should note that the payment obligations of the Bank under the Conditions (the
"Obligations") are subordinated to the Senior Obligations (as defined in the Conditions), rank pari passu
with the Pari Passu Obligations (as defined in the Conditions) and rank in priority only to all Junior
Obligations (as defined in the Conditions). Accordingly, the payment obligations of the Bank under the
Conditions rank junior to all unsubordinated payment obligations of the Bank (including depositors of the
Bank in respect of their due claims) and all subordinated payment obligations of the Bank to which the
payment obligations under the Conditions rank or are expressed to rank junior, and pari passu with all
subordinated payment obligations of the Bank which rank or are expressed to rank pari passu with the
payment obligations under the Conditions.
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Further, the payment obligations of the Bank under the Conditions (which include obligations relating to
the repayment of principal amounts and/or the payment of interest amounts) are neither secured nor
guaranteed by any entity and are not subject to any other arrangement that legally or economically enhances
the seniority of the claims of holders of the Capital Securities vis-a-vis depositors, general creditors and
holders of other subordinated debt or sukuk of the Bank, to which such payment obligations rank, or are
expressed to rank, junior.

A holder of the Capital Securities may exercise its enforcement rights in relation to the Capital Securities
only in the manner provided in Condition 11 (Events of Default). If the Bank were wound up, liquidated or
dissolved, the Bank's liquidator would apply the assets of the Bank to satisfy all claims of creditors in
respect of Senior Obligations in priority to the claims of the holders of the Capital Securities and pari passu
with creditors whose claims are in respect of Pari Passu Obligations. In such case, there may not be
sufficient assets to satisfy the claims of the holders of the Capital Securities in full.

No limitation on issuing senior securities; subordination

Other than the limitations in relation to the issue of further Tier 1 Capital (as defined in the Conditions) by
the Bank as set out in Condition 4.3 (Status, Subordination — Other issues) which (subject to the limited
exceptions set out therein) limits the circumstances in which Tier 1 Capital of the Bank can be issued that
ranks senior to the Capital Securities, there is no restriction on the Bank incurring additional indebtedness
or on issuing securities or creating any guarantee or contractual support arrangement which would rank
pari passu with, or senior to, the Capital Securities. The issue of or the creation of any such Senior
Obligations (as defined in the Conditions) may reduce the amount recoverable by holders of the Capital
Securities on a winding-up of the Bank. Accordingly, in the winding-up of the Bank and after payment of
the claims of creditors in respect of Senior Obligations, there may not be a sufficient amount to satisfy the
amounts owing to the holders of the Capital Securities. See also "Risk Factors — Factors which are material
for the purpose of assessing the risks associated with the Capital Securities — The Capital Securities are
subordinated and unsecured obligations of the Bank".

Payments of Interest Payment Amounts are conditional upon certain events and may be cancelled and
are noncumulative

No Interest Payment Amounts are payable if either a Non-Payment Event (as defined below) or a
Non-Payment Election (as defined in the Conditions) occurs.

Pursuant to Condition 6.2 (Interest Restrictions — Non-Payment Election), in the event of a Non-Payment
Election, the Bank may not make payment of an Interest Payment Amount to holders of the Capital
Securities on the corresponding Interest Payment Date.

In each of the following events (each, a "Non-Payment Event"), Interest Payment Amounts shall not be
paid on any Interest Payment Date:

(a) the Interest Payment Amounts payable, when aggregated with any distributions or amounts payable
by the Bank on any Pari Passu Obligations (as defined in the Conditions), having the same dates
in respect of payment of such distributions or amounts as, or otherwise due and payable on, the
dates for payment of Interest Payment Amounts, exceed, on the relevant date for payment of such
Interest Payment Amounts, the Bank's Distributable Items (as defined in the Conditions);

(b) the Bank is, on that Interest Payment Date, in breach of the Applicable Regulatory Capital
Requirements (as defined in the Conditions) (including any payment restrictions due to a breach
of capital buffers imposed on the Bank by the Regulator) or payment of the relevant Interest
Payment Amount would cause it to be in breach thereof; or

©) the Regulator requires that Interest Payment Amount due on that Interest Payment Date shall not
be paid.

In the event of a Non-Payment Event or a Non-Payment Election, certain restrictions on declaration of
dividends and payment of certain amounts otherwise payable under, or redemption of, certain securities by
the Bank will take effect in accordance with Condition 6.4 (Interest Restrictions — Dividend and
Redemption Restrictions). However, the holders of the Capital Securities shall have no claim in respect of
any Interest Payment Amount not paid as a result of either a Non-Payment Election or a Non-Payment
Event and the consequential non-payment of any Interest Payment Amount in such a circumstance shall
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not constitute an Event of Default (as defined in the Conditions). The Bank shall not have any obligation
to make any subsequent payment in respect of any such unpaid amount.

As at 30 June 2024, the Bank's Distributable Items amounted to RO 258.61 million.

In such case, the holders of the Capital Securities will not receive Interest Payment Amounts on their
investment in the Capital Securities and shall not have any claim in respect thereof.

The Capital Securities are perpetual securities

The Capital Securities are perpetual securities which have no fixed or final redemption date. Holders of the
Capital Securities have no ability to require the Bank to redeem their Capital Securities unless an Event of
Default (as defined in the Conditions) occurs. The Bank has the option to redeem the Capital Securities in
certain circumstances as more particularly described in Condition 9 (Redemption and Variation), although
there is no assurance that it will do so.

This means that the holders of the Capital Securities have no ability to cash in their investment, except:

(a) if the Bank exercises its rights to redeem the Capital Securities in accordance with Condition 9
(Redemption and Variation),

(b) upon the occurrence of an Event of Default (subject to Condition 4.2 (Status, Subordination —
Subordination of the Capital Securities)); or

(¢) by selling their Capital Securities.

There can be no assurance that holders of the Capital Securities will be able to reinvest the amount received
upon redemption or sale at a rate that will provide the same rate of return as their investment in the Capital
Securities. See also "Risk Factors — Factors related to market risks generally — Absence of secondary
market/limited liquidity" for a description of the risks relating to the ability of holders of the Capital
Securities to sell the Capital Securities in the secondary market.

Basel regulatory framework as implemented in Oman may have an effect on the Capital Securities

The Basel Committee on Banking Supervision (the "Basel Committee") has adopted a number of
fundamental reforms to the regulatory capital framework for internationally active banks. On 16 December
2010 and on 13 January 2011, the Basel Committee issued guidance on the eligibility criteria for Tier 1 and
Tier 2 capital instruments as part of a package of new capital and liquidity requirements intended to
reinforce capital standards and to establish minimum liquidity standards for credit institutions ("Basel III").
The international implementation of the Basel III reforms began on 1 January 2013; however, the
requirements are subject to a series of transitional arrangements that will be phased in over a period of time.
The Basel Committee's press release dated 13 January 2011 entitled "Minimum requirements to ensure loss
absorbency at the point of non-viability" (the "January 2011 Press Release") included an additional
qualification requirement for additional Tier 1 and Tier 2 capital instruments under Basel I11.

This requirement (the "Non-Viability Requirement") requires contractual or legislative provisions for the
writing-off of the principal amount of additional Tier 1 instruments and Tier 2 instruments or the conversion
of such additional Tier 1 instruments and Tier 2 instruments into ordinary shares upon the occurrence of
the earlier of: (a) a decision that a write-off, without which the relevant bank would become non-viable, is
necessary; and (b) the decision to make a public sector injection of capital, without which the relevant bank
would become non-viable, in each case as determined by the relevant authority (a "Basel III Non-Viability
Event"). This definition is for illustrative purposes only and may not necessarily reflect the meaning
ascribed to the term "Basel III Non-Viability Event" (or any term equivalent thereto) pursuant to any law
or regulation implementing Basel III in Oman.

The January 2011 Press Release states that instruments issued after 1 January 2013 must meet the
Non-Viability Requirement in order to be recognised as additional Tier 1 or Tier 2 instruments for
regulatory capital purposes.

On 17 November 2013, the CBO published its guidelines on regulatory capital under Basel III through
CBO Circular BM1114 (the "Guidelines"). The CBO has provided the Bank with a letter of no objection
to the issuance of the Capital Securities as Tier 1 Capital in accordance with the Guidelines. To the extent
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that the relevant statutory and/or regulatory authorities in Oman introduce any amendments to the
Guidelines, or introduce a statutory resolution regime to implement loss absorbency upon the occurrence
of a Basel III Non-Viability Event, either through the writing-off of the principal amount of the instruments
or the conversion of such instruments into ordinary shares, it is possible that such amendments or statutory
regime, if applicable to the Capital Securities, could: (i) supersede the write-down provisions contained in
Condition 10 (Write-down at the Point of Non-Viability); or (ii) give rise to a Capital Event as a consequence
of which the Capital Securities may be redeemed or varied pursuant to Condition 9.1(d) (Redemption and
Variation — Redemption or variation for Capital Event). The introduction (or anticipation) of any such
amendments or new statutory resolution regime, could, therefore materially adversely affect the value of
the Capital Securities. See "Risk Factors — Factors which are material for the purpose of assessing the risks
associated with the Capital Securities — Variation upon the occurrence of a Capital Event or a Tax Event"
and "Risk Factors — Factors which are material for the purpose of assessing the risks associated with the
Capital Securities — The Capital Securities may be subject to early redemption; redemptions are
conditional".

The rights of the holders of the Capital Securities to receive repayment of the principal amount of the
Capital Securities and the rights of the holders of the Capital Securities for any further interest may be
written-down permanently upon the occurrence of a Non-Viability Event

If a Non-Viability Event occurs at any time, the Capital Securities will be cancelled (in the case of a
Write-down in whole) or written-down in part on a pro rata basis (in the case of a Write-down in part) and
all rights of any holder of Capital Securities for payment of any amounts under or in respect of the Capital
Securities (including, without limitation, any amounts arising as a result of, or due and payable upon the
occurrence of, an Event of Default) shall, as the case may be, be cancelled or written-down pro rata among
the holders of the Capital Securities and, in each case, not restored under any circumstances, irrespective
of whether such amounts have become due and payable prior to the date of the Non-Viability Event or
notice in relation thereto and even if the Non-Viability Event has ceased. Further, whilst it is intended that
the ordinary shares of the Bank should absorb losses prior to the Capital Securities, a Write-down in full or
in part of the Capital Securities could occur prior to the ordinary shares of the Bank absorbing losses in full
or at all. A Write-down shall not constitute an Event of Default. As a result, holders of the Capital Securities
may lose the entire amount or, as the case may be, a material amount of their investment in the Capital
Securities. Investors should also be aware that the application of a non-viability loss absorption feature
similar to Condition 10 (Write-down at the Point of Non-Viability) has not been tested in Oman and
therefore some degree of uncertainty may exist in its application.

The circumstances triggering a Write-down are unpredictable

The occurrence of a Non-Viability Event is inherently unpredictable and depends on a number of factors,
many of which are outside the Bank's control.

The occurrence of a Non-Viability Event is subject to, infer alia, a subjective determination by the
Regulator in circumstances that may be beyond the control of the Bank and with which the Bank or the
holders of the Capital Securities may not agree.

Variation upon the occurrence of a Capital Event or a Tax Event

Upon the occurrence and continuation of a Capital Event or a Tax Event, the Bank may, subject as provided
in Condition 9.1(c) (Redemption and Variation — Redemption or Variation due to Taxation) or Condition
9.1(d) (Redemption and Variation — Redemption or Variation for Capital Event) (as the case may be) and
without the need for any consent or approval of the holders of the Capital Securities, either redeem or vary
the terms of the Capital Securities such that they become or remain (as appropriate) Qualifying Tier 1
Instruments (as defined in the Conditions).

A Capital Event will arise if the Bank is notified by the Regulator to the effect that the outstanding principal
amount (or the amount that qualifies as regulatory capital, if some amount of the Capital Securities are held
by the Bank or whose purchase is funded by the Bank) of the Capital Securities will cease or has ceased to
qualify, in full or in part, for inclusion in the consolidated Tier 1 Capital of the Bank (save where such
non-qualification is only as a result of any applicable limitation on the amount of such capital).

A Tax Event will arise if the Bank would become required to pay Additional Amounts, whether or not a
Non-Payment Event has occurred, as a result of any change in, or amendment to or interpretation of, the
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laws, published practice or regulations of Oman, or any change in the application or interpretation of such
laws or regulations, which change or amendment becomes effective on or after 21 October 2024 (and such
requirement cannot be avoided by the Bank taking reasonable measures available to it).

The tax and stamp duty consequences of holding the Capital Securities following variation as contemplated
in Condition 9.1 (Redemption and Variation — Redemption and Variation) could be different for certain
holders of the Capital Securities from the tax and stamp duty consequences for them of holding the Capital
Securities prior to such variation and the Bank shall not be responsible to any holder of the Capital
Securities for any such consequences in connection therewith. Further, while the Conditions stipulate that
the variation (as contemplated by the Conditions) must not be materially less favourable to the holders of
the Capital Securities (as reasonably determined by the Bank), no assurance can be given as to whether any
of these changes will negatively affect any particular holder of the Capital Securities.

The Capital Securities may be subject to early redemption; redemptions are conditional

Upon the occurrence of a Tax Event or a Capital Event, the Bank may, at any time, having given not less
than 30 nor more than 60 days' prior notice to the holders of the Capital Securities in accordance with
Condition 15 (Notices) (which notice shall be irrevocable) redeem in accordance with the Conditions, all,
but not some only, of the Capital Securities together with any Outstanding Payments (as more particularly
described in Condition 9.1(c) (Redemption and Variation — Redemption or Variation due to Taxation) in
relation to a Tax Event, and Condition 9.1(d) (Redemption and Variation — Redemption or Variation for
Capital Event) in relation to a Capital Event).

Any redemption of the Capital Securities is subject to the requirements in Condition 9.1(a) (Redemption
and Variation — No Fixed Redemption Date and Conditions for Redemption and Variation), including
obtaining the prior written consent of the Regulator. There can be no guarantee that the consent of the
Regulator will be received on time or at all.

There is no assurance that the holders of the Capital Securities will be able to reinvest the amount received
upon redemption at a rate that will provide the same rate of return as their investment in the Capital
Securities. During any period when the Bank may redeem the Capital Securities, the market value of the
Capital Securities generally will not rise substantially above the Tax Redemption Amount or the Capital
Event Redemption Amount (each as defined in the Conditions) payable, as the case may be. Potential
investors should consider the re-investment risk in light of other investments available at that time.

Modification

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

The Conditions also provide that the Fiscal Agent and the Bank may agree, without the consent of holders
of the Capital Securities, to any modification of any Capital Securities, in the circumstances specified in
Condition 17 (Meetings of Holders of the Capital Securities and Modification).

The Conditions also provide that the Bank may, without the consent or approval of the holders of the Capital
Securities, vary the Conditions so that they remain or, as appropriate, become, Qualifying Tier 1
Instruments, as provided in Condition 9.1(c)) (Redemption and Variation — Redemption or Variation due
to Taxation) and Condition 9.1(d) (Redemption and Variation — Redemption or Variation for Capital
Event). See "Risk Factors — Factors which are material for the purpose of assessing the risks associated
with the Capital Securities — Variation upon the occurrence of a Capital Event or a Tax Event".

Trading in the clearing systems

As the Capital Securities have a denomination consisting of the minimum Authorised Denomination (as
defined in the Conditions and further described in Condition 2.1 (Form, Denomination and Title — Form
and Denomination)) plus one or more higher integral multiples of another smaller amount, it is possible
that such Capital Securities may be traded in amounts that are not integral multiples of such minimum
Authorised Denomination. In such a case a holder of the Capital Securities who, as a result of trading such
amounts, holds an amount which is less than the minimum Authorised Denomination in his account with
the relevant clearing system at the relevant time may not receive an Individual Certificate (as defined in the
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Conditions) in respect of such holding (should Individual Certificates be printed) and would need to
purchase a principal amount of Capital Securities such that its holding amounts to at least an Authorised
Denomination in order to be eligible to receive an Individual Certificate.

If Individual Certificates are issued, holders should be aware that Individual Certificates which have a
denomination that is not an integral multiple of the minimum Authorised Denomination may be illiquid
and difficult to trade.

Reliance on Euroclear and Clearstream, Luxembourg procedures

The Capital Securities will be represented on issue by a Global Certificate (as defined in the Conditions)
that will be deposited with a common depositary for Euroclear and Clearstream, Luxembourg. Except in
the circumstances described in the Global Certificate, investors will not be entitled to receive Individual
Certificates. Euroclear and Clearstream, Luxembourg and their respective direct and indirect participants
will maintain records of the beneficial interests in the Global Certificate. While the Capital Securities are
represented by the Global Certificate, investors will be able to trade their beneficial interests only through
Euroclear and Clearstream, Luxembourg and their respective participants. While Capital Securities are
represented by the Global Certificate, the Bank will discharge its payment obligations under such Capital
Securities by making payments through the relevant clearing systems. A holder of a beneficial interest in
the Global Certificate must rely on the procedures of the relevant clearing system and its participants to
receive payments under the relevant Capital Securities. The Bank has no responsibility or liability for the
records relating to, or payments made in respect of, beneficial interests in the Global Certificate.

Holders of beneficial interests in the Global Certificate will not have a direct right to vote in respect of the
Capital Securities so represented. Instead, such holders will be permitted to act only to the extent that they
are enabled by the relevant clearing system and its participants to appoint appropriate proxies.

Factors related to market risks generally
Absence of secondary market/limited liquidity

There is no assurance that a secondary market for the Capital Securities will develop or, if it does develop,
that it will provide the holders of the Capital Securities with sufficient liquidity of investment or that it will
continue for the life of the Capital Securities. The Capital Securities generally may have a more limited
secondary market liquidity and may be subject to greater price volatility than conventional debt securities
as they are perpetual securities (see "Risk Factors — Factors which are material for the purpose of assessing
the risks associated with the Capital Securities — The Capital Securities are perpetual securities"), are
subordinated (see "Risk Factors — Factors which are material for the purpose of assessing the risks
associated with the Capital Securities — The Capital Securities are subordinated and unsecured obligations
of the Bank") and payments of Interest Payment Amounts may be cancelled in certain circumstances (see
"Risk Factors — Factors which are material for the purpose of assessing the risks associated with the
Capital Securities — Payments of Interest Payment Amounts are conditional upon certain events and may
be cancelled and are noncumulative").

Application has been made to Euronext Dublin for the Capital Securities to be admitted to the official list
and to trading on its regulated market. However, there can be no assurance that any such listing will occur
or will enhance the liquidity of the Capital Securities.

Iliquidity may have an adverse effect on the market value of the Capital Securities. Accordingly, a holder
of the Capital Securities may not be able to find a buyer to buy its Capital Securities readily or at prices
that will enable the holder of the Capital Securities to realise a desired yield. The market value of the Capital
Securities may fluctuate and a lack of liquidity, in particular, can have a material adverse effect on the
market value of the Capital Securities. Accordingly, the purchase of Capital Securities is suitable only for
investors who can bear the risks associated with a lack of liquidity in the Capital Securities and the financial
and other risks associated with an investment in the Capital Securities.

Exchange rate risks and exchange controls

The Bank will pay principal and interest on the Capital Securities in U.S. dollars. This presents certain risks
relating to currency conversions if an investor's financial activities are denominated principally in a
currency or currency unit (the "Investor's Currency") other than U.S. dollars. These include the risk that
exchange rates may significantly change (including changes due to devaluation of U.S. dollars or
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revaluation of the Investor's Currency) and the risk that authorities with jurisdiction over the Investor's
Currency may impose or modify exchange controls. An appreciation in the value of the Investor's Currency
relative to U.S. dollars would decrease: (a) the Investor's Currency-equivalent yield on the Capital
Securities; (b) the Investor's Currency-equivalent value of the principal payable on the Capital Securities;
and (c) the Investor's Currency-equivalent market value of the Capital Securities.

Government and monetary authorities may impose (as some have done in the past) exchange controls that
could adversely affect an applicable exchange rate. As a result, investors may receive less interest or
principal than expected, or no interest or principal.

Emerging markets

Investors in emerging markets should be aware that these markets are subject to greater risks than more
developed markets, including, in some cases, significant legal, economic and political risks. Accordingly,
investors should exercise particular care in evaluating the risks involved and must decide for themselves
whether, in light of those risks, their investment is appropriate. Generally, investment in emerging markets
is only suitable for sophisticated investors who fully appreciate the significance of the risk involved.

Taxation risks on payments

Payments made by the Bank in respect of the Capital Securities could become subject to taxation. Condition
12 (Taxation) requires the Bank to pay additional amounts in certain circumstances in the event that any
withholding or deduction is imposed by the Sultanate of Oman in respect of payments under the Capital
Securities such that net amounts received by the holders of the Capital Securities after such withholding or
deduction shall equal the respective amounts of principal and interest which would otherwise have been
receivable in respect of the Capital Securities in the absence of such withholding or deduction.
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DOCUMENTS INCORPORATED BY REFERENCE

The following documents which have previously been published and have been filed with the CBI shall be
incorporated in, and form part of, this Prospectus:

(@)

(b)

(©

the unaudited special purpose condensed consolidated interim financial statements of the Bank as
at and for the six-month period ended 30 June 2024 together with the special purpose review report
(an electronic copy of which is available at

https://nbo.om/en/Documents/NBO%200Q2%20FS%20English.pdf);

the 2023 Financial Statements, together with the audit report thereon (an electronic copy of which
is available at
https://www.nbo.om/en/Documents/NBO%20Annual%20Report%202023%20Eng.pdf on pages
104 to 201); and

the 2022 Financial Statements together with the audit report thereon (an electronic copy of which

is available at https://www.nbo.om/en/Publishinglmages/Pages/Forms/Allltems/DJ102235-NBO-
Annual-Report-2022-Eng-lores.pdf on pages 98 to 197).

Copies of the documents incorporated by reference in this Prospectus will be available for inspection during
normal business hours at the registered office of the Bank and the specified office of the Agents.

Any parts of the documents referred to in paragraphs (a) to (c) above which are not expressly incorporated
by reference in this Prospectus as provided above are either not relevant for investors or are covered
elsewhere in this Prospectus.

Any documents themselves incorporated by reference in the documents incorporated by reference in this
Prospectus shall not form part of this Prospectus.

Unless specifically incorporated by reference into this Prospectus, information contained on any website
referred to in this Prospectus does not form part of this Prospectus.
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FORM OF THE CAPITAL SECURITIES

The Global Certificate contains the following provisions which apply to the Capital Securities whilst they
are represented by the Global Certificate, some of which modify the effect of the Conditions. Unless
otherwise defined, words and expressions defined in "Terms and Conditions of the Capital Securities" shall
have the same meanings in the following description.

Form of the Capital Securities

The Capital Securities will be in registered form and will be issued outside the United States to persons
who are not U.S. Persons in reliance on Regulation S.

The Capital Securities will be represented by ownership interests in a global certificate in registered form
(the "Global Certificate"). The Global Certificate will be deposited with a common depositary for
Euroclear and Clearstream, Luxembourg (the "Common Depositary") and will be registered in the name
of a nominee for the Common Depositary. Persons holding ownership interests in the Global Certificate
will be entitled or required, as the case may be, under the circumstances described below, to receive physical
delivery of Individual Certificates in fully registered form.

Holders

For so long as the Capital Securities are represented by the Global Certificate and the Global Certificate is
held on behalf of Euroclear and/or Clearstream, Luxembourg, the registered holder of the Global Certificate
shall, except as ordered by a court of competent jurisdiction or as required by law, be treated as the owner
thereof (the "Registered Holder"). Each of the persons (other than another clearing system) who is for the
time being shown in the records of either such clearing system as the holder of a particular aggregate
principal amount of such Capital Securities (the "Accountholders") (in which regard any Capital Security
or other document issued by a clearing system as to the aggregate principal amount of such Capital
Securities standing to the account of any person shall be conclusive and binding for all purposes save in the
case of manifest error) shall be deemed to be the holder of the Capital Securities in respect of the aggregate
principal amount of such Capital Securities standing to its account in the records of Euroclear or
Clearstream, Luxembourg, as the case may be, other than for the purpose of payments in respect thereof,
the right to which shall be vested solely in the Registered Holder, as against the Bank and an Accountholder
must look solely to Euroclear or Clearstream, Luxembourg, as the case may be, for its share of each payment
made to the Registered Holder, and the expressions "holder of Capital Securities" and related expressions
shall be construed accordingly. In addition, holders of ownership interests in the Global Certificate will not
have a direct right to vote in respect of the relevant Capital Securities. Instead, such holders will be
permitted to act only to the extent that they are enabled by the relevant clearing system and its participants
to appoint appropriate proxies.

Cancellation

Cancellation of any Capital Security represented by the Global Certificate will be effected by reduction in
the aggregate principal amount of the Capital Securities in the Register.

Payments

Payments of any amount in respect of the Global Certificate will, in the absence of any provision to the
contrary, be made:

(a) in the case of a Global Certificate, to the person shown on the Register as the registered holder of
the Global Certificate at the close of business (in the relevant clearing system) on the Clearing
System Business Day before the due date for such payment (the "Record Date") where "Clearing
System Business Day" means a day on which each clearing system for which the Global
Certificate is being held is open for business; and

(b) in the case of an Individual Certificate, to the persons shown on the Register on the relevant Record

Date (as defined in the Conditions) immediately preceding the due date for payment in the manner
provided in Condition 7.1 (Payments — Payments in respect of Individual Certificates).
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None of the Bank or any Agent will have any responsibility or liability for any aspect of the records relating
to or payments or deliveries made on account of ownership interests in the Capital Securities or for
maintaining, supervising or reviewing any records relating to such ownership interests.

Payments of the Redemption Amount in respect of Capital Securities represented by the Global Certificate
will be made upon presentation and surrender of the Global Certificate at the specified office of the
Registrar or such other office as may be specified by the Registrar subject to and in accordance with the
Conditions and the Agency Agreement. Distributions of amounts with respect to book-entry interests in the
Capital Securities held through Euroclear or Clearstream, Luxembourg will be credited to the cash accounts
of participants in the relevant clearing system in accordance with the relevant clearing system's rules and
procedures. A record of each payment made in respect of the Capital Securities will be entered into the
Register by or on behalf of the Registrar and shall be prima facie evidence that payment has been made.

Notices

So long as all the Capital Securities are represented by the Global Certificate and the Global Certificate is
held on behalf of Euroclear and/or Clearstream, Luxembourg, notices may be given by delivery of the
relevant notice to those clearing systems for communication to their Accountholders rather than by
publication and delivery as required by the Conditions except that, so long as the Capital Securities are
listed on any stock exchange, notices shall also be published in accordance with the rules of such stock
exchange. Any such notice shall be deemed to have been given on the day on which such notice is delivered
to the relevant clearing systems.

Whilst any of the Capital Securities held by a holder of the Capital Securities are represented by the Global
Certificate, notices to be given by such holder of the Capital Securities may be given (where applicable)
through Euroclear and/ or Clearstream, Luxembourg and otherwise in such manner as the Registrar and
Euroclear and Clearstream, Luxembourg may approve for this purpose.

Registration of Title

The Registrar will not register title to the Capital Securities in a name other than that of a nominee for the
Common Depositary for a period of seven calendar days preceding the due date for any payment of any
Interest Payment Amount or the Redemption Amount in respect of the Capital Securities.

Transfers

Transfers of book-entry interests in the Capital Securities will be effected through the records of Euroclear
or Clearstream, Luxembourg and their respective direct and indirect participants in accordance with their
respective rules and procedures.

Exchange for Individual Certificates

Interests in the Global Certificate will be exchangeable (free of charge), in whole but not in part, for
Individual Certificates only upon the occurrence of an Exchange Event. The Bank will promptly give notice
to holders of the Capital Securities in accordance with Condition 15 (Notices) if an Exchange Event occurs.
For these purposes, "Exchange Event" means that: (a) an Event of Default (as defined in the Conditions)
has occurred; or (b) the Bank has been notified that both Euroclear and Clearstream, Luxembourg have
been closed for business for a continuous period of 14 days (other than by reason of legal holiday) or have
announced an intention permanently to cease business or have in fact done so and, in any such case, no
successor clearing system satisfactory to the Bank is available. In the event of the occurrence of an
Exchange Event, Euroclear and/or Clearstream, Luxembourg (acting on the instructions of any holder of
an interest in the Global Certificate) may give notice to the Registrar requesting exchange.

In such circumstances, the Global Certificate shall be exchanged in full for Individual Certificates and the
Bank will, at the cost of the Bank (but against such indemnity as the Registrar or any relevant Transfer
Agent may require in respect of any tax or other duty of whatever nature which may be levied or imposed
in connection with such exchange), cause sufficient Individual Certificates to be executed and delivered to
the Registrar within 10 days following the request for exchange for completion and dispatch to the holders
of the Capital Securities. A person having an interest in the Global Certificate must provide the Registrar
with a written order containing instructions (and such other information as the Bank and the Registrar may
require) to complete, execute and deliver such Individual Certificates.
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General

In this Prospectus, "Individual Certificate" means a Capital Security in definitive registered form issued
by the Bank in accordance with the provisions of the Agency Agreement in exchange for the Global
Certificate, such Capital Security substantially in the form set out in schedule 2 to the Agency Agreement.

Any reference herein to Euroclear and/or Clearstream, Luxembourg shall, whenever the context so permits,
be deemed to include a reference to any additional or alternative clearing system as may be approved by
the Bank and the Fiscal Agent.

A Capital Security may be accelerated by the holder thereof in certain circumstances described in Condition
11 (Events of Default). In such circumstances, where any Capital Security is still represented by a Global
Certificate and the Global Certificate (or any part thereof) has become due and repayable in accordance
with the Conditions of such Capital Securities and payment in full of the amount due has not been made in
accordance with the provisions of the Global Certificate, then the Global Certificate will become void at
8.00 p.m. (London time) on such day. At the same time, holders of interests in such Global Certificate
credited to their accounts with Euroclear and/or Clearstream, Luxembourg, as the case may be, will become
entitled to proceed directly against the Bank on the basis of statements of account provided by Euroclear
and/or Clearstream, Luxembourg on and subject to the terms of a deed of covenant (the "Deed of
Covenant") dated 23 October 2024 and executed by the Bank.
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TERMS AND CONDITIONS OF THE CAPITAL SECURITIES

Each of the U.S.$150,400,000 Perpetual Tier 1 Capital Securities, and any further capital securities issued
pursuant to Condition 16 (Further Issues), (the "Capital Securities") is issued by National Bank of Oman
SAOG in its capacity as issuer (the "Bank") pursuant to the Agency Agreement (as defined below).

Payments relating to the Capital Securities will be made pursuant to an agency agreement dated the Issue
Date (the "Agency Agreement") and made between the Bank, Citibank, N.A., London Branch as fiscal
agent with its specified office at Citigroup Centre, Canada Square, Canary Wharf, London E14 5LB, United
Kingdom (in such capacity, the "Fiscal Agent" and together with any further or other paying agents
appointed from time to time in respect of the Capital Securities, the "Paying Agents"), Citibank Europe
PLC as registrar with its specified office at 1 North Wall Quay, Dublin 1, Ireland (in such capacity, the
"Registrar"), Citibank N.A., London Branch as transfer agent with its specified office at Citigroup Centre,
Canada Square, Canary Wharf, London E14 5LB, United Kingdom (in such capacity, the "Transfer Agent"
and, together with the Registrar and any further or other transfer agents appointed from time to time in
respect of the Capital Securities, the "Transfer Agents") and Citibank, N.A., London Branch as calculation
agent with its specified office at Citigroup Centre, Canada Square, Canary Wharf, London E14 SLB, United
Kingdom (the "Calculation Agent", which expression includes the Calculation Agent for the time being).
The Paying Agents, the Registrar, the Transfer Agent and the Calculation Agents are together referred to
in these terms and conditions (the "Conditions") as the "Agents". References to the Agents or any of them
shall include their successors.

Any reference to "holders" in relation to any Capital Securities shall mean the persons in whose name the
Capital Securities are registered and shall, in relation to any Capital Securities represented by a Global
Certificate, be construed as provided below.

The holders of the Capital Securities are entitled to the benefit of a deed of covenant dated the Issue Date
(the "Deed of Covenant") and executed by the Bank. The original Deed of Covenant is held by the common
depositary for Euroclear and Clearstream, Luxembourg (each as defined in Condition 2.1 (Form,
Denomination and Title — Form and Denomination)).

Copies of the Agency Agreement and the Deed of Covenant are obtainable during normal business hours
at the specified office of the Agents. The holders of the Capital Securities are deemed to have notice of,
and are entitled to the benefit of, all the provisions of the Agency Agreement and the Deed of Covenant.
The statements in the Conditions include summaries of, and are subject to, the detailed provisions of the
Agency Agreement.

1. INTERPRETATION

Words and expressions defined in the Agency Agreement shall have the same meanings where
used in these Conditions unless the context otherwise requires or unless otherwise stated and
provided that, in the event of any inconsistency between any such document and these Conditions,
these Conditions will prevail. In addition, in these Conditions the following expressions have the
following meanings:

"Additional Amounts" has the meaning given to it in Condition 12 (7Taxation);

"Applicable Regulatory Capital Requirements" means any requirements contained in the
Capital Regulations for the maintenance of capital from time to time applicable to the Bank,
including transitional rules and waivers granted in respect of the foregoing;

"Authorised Denomination" has the meaning given to that term in Condition 2.1 (Form,
Denomination and Title — Form and Denomination);

"Authorised Signatories" means the persons listed from time to time on the Bank's signatory card
registered with the Ministry of Commerce, Industry and Investment Promotion in Oman,;

"Basel Committee" means the Basel Committee on Banking Supervision;
"Basel III" means the reforms to the international regulatory capital framework issued by the Basel

Committee as part of a package of new capital and liquidity requirements intended to reinforce
capital standards and to establish minimum liquidity standards for international credit institutions
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(including guidance on the eligibility criteria for tier 1 capital instruments and tier 2 capital
instruments);

"Basel III Documents" means the Basel Committee on Banking Supervision document "A global
regulatory framework for more resilient banks and banking systems" released by the Basel
Committee on 16 December 2010 and revised in June 2011 and the Annex contained in its
document "Basel Committee issues final elements of the reforms to raise the quality of regulatory
capital" released by the Basel Committee on 13 January 2011 each as revised, amended or
supplemented from time to time;

"Business Day" means a day, other than a Friday, Saturday, Sunday or public holiday, on which
registered banks are open for general business (including dealings in foreign exchange and foreign
currency deposits) in New York City, London and Muscat, Oman;

"Call Date" means the First Call Date and any date thereafter up to and including the First Reset
Date and any Interest Payment Date thereafter;

"Capital Event" is deemed to have occurred if the Bank is notified in writing by the Regulator to
the effect that the outstanding principal amount (or the amount that qualifies as regulatory capital,
if some amount of the Capital Securities are held by the Bank or whose purchase is funded by the
Bank) of the Capital Securities would cease to qualify, in full, for inclusion in the consolidated
Tier 1 Capital of the Bank (save where such non-qualification is only as a result of any applicable
limitation on the amount of such capital);

"Capital Event Redemption Amount" in relation to a Capital Security means its outstanding
principal amount together with any Outstanding Payments;

"Capital Regulations" means, at any time, the regulations, requirements, guidelines and policies
relating to capital adequacy then in effect in Oman, including those of the Regulator (which shall
include, without limitation, the Regulator's CP-1 Guidelines on regulatory capital under Basel III
issued via the CBO circular BM1114 dated 17 November 2013);

"CBO" means the Central Bank of Oman,;

"Common Equity Tier 1 Capital" means capital qualifying as, and approved by the Regulator as,
common equity tier 1 capital in accordance with the Capital Regulations and, as common equity
tier 1 capital as implemented in the Applicable Regulatory Capital Requirements at such time;

"Day-count Fraction" means the number of days in the relevant period divided by 360 (the number
of days to be calculated on the basis of a year of 360 days with 12 30-day months and, in the case
of an incomplete month, the number of days elapsed of the Interest Period in which the relevant
period falls (including the first such day but excluding the last));

"Directors" means the executive and non-executive directors of the Bank who make up its board
of directors;

"Dispute" has the meaning given to it in Condition 19.2 (Governing Law and Dispute Resolution
— Arbitration);

"Distributable Items" means the Bank's accumulated and realised profits (to the extent not
previously distributed or capitalised), less accumulated losses, all as set out in the most recent
audited or (as the case may be) auditor reviewed financial statements of the Bank as approved by
the CBO;

"Dividend Stopper Date" has the meaning given to it in Condition 6.4 (Interest Restrictions —
Dividend and Redemption Restrictions);

"Early Redemption Amount" means, in relation to a Capital Security, its outstanding principal
amount together with any Outstanding Payments;
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"Event of Default" means:

(2) Non-payment: the Bank fails to pay an amount in the nature of principal or interest due
and payable by it pursuant to the Conditions and the failure continues for a period of seven
days in the case of principal and 14 days in the case of interest (save in each case where
such failure occurs solely as a result of the occurrence of a Non-Payment Event or the
Bank making a Non-Payment Election); or

(b) Insolvency: a final determination is made by a court or other official body that the Bank
is insolvent or bankrupt or unable to pay its debts; or

(©) Winding-up: an administrator is appointed, an order is made by a court of competent
jurisdiction or an effective resolution passed for the winding-up or dissolution or
administration of the Bank or the Bank shall apply or petition for a winding-up or
administration order in respect of itself or cease, or through an official action of its board
of directors threaten to cease, to carry on all or substantially all of its business or operations,
in each case except: (i) for the purpose of and followed by a reconstruction, amalgamation,
reorganisation, merger or consolidation on terms approved by an Extraordinary Resolution
of the holders of the Capital Securities; or (ii) for any step or procedure which is part of a
solvent reconstruction or amalgamation approved by any court of competent jurisdiction
or other competent authority; or

(d) Analogous Event: any event occurs which under the laws of Oman has an analogous effect
to any of the events referred to in paragraph (b) or (c) above.

References in paragraph (b) above to "debts" shall be deemed to include any debt or other
financing arrangement issued (or intended to be issued) in compliance with the principles of Shari'a
and which is treated as debt for the purposes of applicable law, in each case whether entered into
directly or indirectly by the Bank;

"Existing Tier 1 Securities" means the U.S.$300,000,000 Perpetual Tier 1 Capital Securities
issued by the Bank on 1 April 2021 and U.S.$134,111,000 Perpetual Tier 1 Capital Securities
issued by the Bank on 29 November 2022;

"Extraordinary Resolution" has the meaning given to it in the Agency Agreement;
"First Call Date" means 23 October 2029;

"First Interest Payment Date" means 23 April 2025;

"First Reset Date" means 23 April 2030;

"Global Certificate" means the global registered certificate;

"H.15 (519)" means the weekly statistical release designated as such, or any successor or
replacement publication, published by the Board of Governors of the United States Federal Reserve
System and "most recent H.15 (519)" means the H.15 (519) published closest in time but prior to
the applicable Interest Rate determination date. The H.15 (519) may be currently obtained at the
following website: https://www.federalreserve.gov/releases/h15/;

"Individual Certificate" means a registered certificate in definitive form;
"Initial Interest Rate" has the meaning given to it in Condition 5.1 (Interest — Interest Payments);
"Initial Margin" has the meaning given to it in Condition 5.1 (Interest — Interest Payments);

"Initial Period" means the period from and including the Issue Date to, but excluding, the First
Reset Date;

"Interest Payment Amount" means the amount of interest payable, subject to Condition 6
(Interest Restrictions) and Condition 7 (Payments), on each Interest Payment Date;
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"Interest Payment Date" means each 23 April] and 23 October in each year, starting on (and
including) 23 April 2025;

"Interest Period" means the period from and including the Issue Date to, but excluding, the First
Interest Payment Date, and each successive period from and including an Interest Payment Date to
but excluding the next Interest Payment Date;

"Interest Rate" means, in respect of the Initial Period, the Initial Interest Rate, and, in respect of
each Reset Period thereafter, the rate calculated in accordance with the provisions of Condition 5.1
(Interest — Interest Payments);

"Issue Date" means 23 October 2024;
"Junior Obligations" means all claims of the holders of Ordinary Shares;
"LCIA" means the London Court of International Arbitration;

"Non-Payment Election" has the meaning given to it in Condition 6.2 (Interest Restrictions —
Non-Payment Election);

"Non-Payment Event" has the meaning given to it in Condition 6.1 (Interest Restrictions — Non-
Payment Event),

"Non-Viability Event" means that:

(a) the Regulator has notified the Bank in writing that it has determined that the Bank is, or
will become, Non-Viable without a Write-down; or

(b) a decision is taken to make a public sector injection of capital (or equivalent support)
without which the Bank is, or will become, Non-Viable,

whichever is earlier;

"Non-Viability Event Write-down Date" shall be the date on which the Write-down will take
place as specified in the Non-Viability Notice, which date shall be no later than 10 Business Days
(or such earlier date as determined by the Regulator) after the date of the Non-Viability Notice;

"Non-Viability Notice" has the meaning given to it in Condition 10 (Write-down at the Point of
Non-Viability),

"Non-Viable" in relation to the Bank, means: (a) insolvent, bankrupt, unable to pay a material part
of its obligations as they fall due or unable to carry on its business; or (b) any other event or
circumstance which is specified as constituting non-viability by the Regulator or as is set out in the
applicable banking regulations;

"Obligations" has the meaning given to it in Condition 4.2 (Status, Subordination — Subordination
of the Capital Securities);,

"Oman" means the Sultanate of Oman;
"Ordinary Shares" means ordinary shares of the Bank;

"Other Common Equity Tier 1 Instruments" means securities issued by the Bank that constitute
Common Equity Tier 1 Capital of the Bank other than Ordinary Shares;

"Qutstanding Payments" means, in relation to any amounts payable on redemption of the Capital
Securities, an amount representing any due and payable but unpaid interest for the Interest Period
during which redemption occurs to the date of redemption. For the avoidance of doubt, the
obligation to pay Outstanding Payments is without prejudice to the Bank's right to elect not to pay
earlier Interest Payment Amounts or to the non-payment of such amounts as a result of a Non-
Payment Event having occurred;
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"Pari Passu Obligations" means the Bank's payment obligations under the Existing Tier 1
Securities and all other subordinated payment obligations of the Bank which rank, or are expressed
to rank, pari passu with the Obligations;

"Payment Day" has the meaning given to it in Condition 7.4 (Payments — Payment Day);,

"Proceedings" has the meaning given to it in Condition 19.3 (Governing Law and Dispute
Resolution — Consent to enforcement);

"Qualifying Tier 1 Instruments" means instruments (whether securities, trust certificates,
interests in limited partnerships or otherwise) other than Ordinary Shares or Other Common Equity
Tier 1 Instruments, issued directly or indirectly by the Bank that:

(2) will be eligible to constitute (or would, but for any applicable limitation on the amount of
such capital, constitute) Tier 1 Capital;

(b) have terms and conditions not materially less favourable to a holder of the Capital
Securities than the Capital Securities (as reasonably determined by the Bank (provided
that, in making this determination, the Bank is not required to take into account the tax
treatment of the new instrument in the hands of all or any holders of the Capital Securities,
or any transfer or similar taxes that may apply on the acquisition of the new instrument)
provided that a certification to such effect of two Directors shall have been delivered to
the Fiscal Agent prior to the variation of the terms of the Conditions);

(©) continue to be obligations of the Bank, directly or indirectly or by a guarantee or
equivalent support undertaking by the Bank;

(d rank on a winding up at least pari passu with the Obligations;

(e) have the same outstanding principal amount and interest payment dates as the Capital
Securities and at least equal interest or distribution rate or rate of return as the Capital
Securities;

(H (where the instruments are varied prior to the First Call Date) have the same first call date

as the Capital Securities; and
(2) have the same optional redemption dates as the Capital Securities,

and which may include such technical changes as necessary to reflect the requirements of Tier 1
Capital under the Capital Regulations then applicable to the Bank (including, without limitation,
such technical changes as may be required in connection with, or as a result of the adoption or
implementation in Oman of the Basel III Documents);

"Record Date" means in the case of the payment of interest, the date falling on the 15" day before
the relevant Interest Payment Date and, in the case of the payment of a Redemption Amount, the
date falling two Payment Days before the date for payment of the relevant Redemption Amount
(as the case may be);

"Redemption Amount" means the Early Redemption Amount, the Tax Redemption Amount or
the Capital Event Redemption Amount (as the case may be);

"Register" has the meaning given to it in Condition 2.1 (Form, Denomination and Title — Form
and Denomination);

"Regulator" means the CBO or any successor entity having primary bank supervisory authority
with respect to the Bank in Oman,;

"Relevant 5 Year Reset Rate" means: (a) the per annum rate (expressed as a decimal) equal to
the weekly average yield to maturity for U.S. Treasury securities with a maturity of five years and
trading in the public securities markets; or (b) in respect of any Reset Period, if there is no such
published U.S. Treasury security with a maturity of five years and trading in the public securities
markets, then the rate will be determined on the relevant U.S. Securities Determination Date by
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interpolation between the most recent weekly average yield to maturity for two series of U.S.
Treasury securities trading in the public securities market: (i) one maturing as close as possible to,
but earlier than, the immediately following Reset Date; and (ii) the other maturing as close as
possible to, but later than, the immediately following Reset Date, in each case as published in the
most recent H.15 (519). In respect of any Reset Period, if the Bank cannot procure the
determination of the Relevant 5 Year Reset Rate on the relevant U.S. Securities Determination
Date pursuant to the methods described in (a) and (b) above, then the Relevant 5 Year Reset Rate
will be: (I) equal to the rate applicable to the immediately preceding Reset Period; or (b) in the
case of the Reset Period commencing on the First Reset Date, 3.906 per cent.;

"Relevant Date" means the date on which the payment first becomes due, except that, if the full
amount of the moneys payable has not been duly received by the Fiscal Agent on or prior to the
due date, Relevant Date means the date on which, the full amount of the moneys having been so
received, notice to that effect is duly given to holders of the Capital Securities in accordance with
Condition 15 (Notices);

"Replacement Agent" means the Registrar and the Transfer Agents;
"Reset Date" means the First Reset Date and every fifth anniversary thereafter;

"Reset Period" means the period from and including the First Reset Date to, but excluding, the
following Reset Date, and each successive period thereafter from and including such Reset Date
to, but excluding, the next succeeding Reset Date;

"Rules" has the meaning given to it in Condition 19.2 (Governing Law and Dispute Resolution —
Arbitration);

"Senior Obligations" means all unsubordinated payment obligations of the Bank (including
deposit holders) and all subordinated payment obligations (if any) of the Bank to which the
Obligations rank, or are expressed to rank, junior;

"Tax Event" means on the occasion of the next payment due under the Capital Securities, the Bank
has or will become obliged to pay Additional Amounts (whether or not a Non-Payment Event has
occurred or a Non-Payment Election has been made), as a result of any change in, or amendment
to or interpretation of, the laws, published practice or regulations of Oman or any change in the
application or interpretation of such laws or regulations, which change or amendment becomes
effective on or after 21 October 2024 and such requirement cannot be avoided by the Bank taking
reasonable measures available to it;

"Tax Redemption Amount" in relation to a Capital Security, means its outstanding principal
amount together with any Outstanding Payments;

"Taxes" has the meaning given to it in Condition 12 (Taxation);

"Tier 1 Capital" means capital qualifying as, and approved by the Regulator as, tier 1 capital in
accordance with the Capital Regulations;

"Tier 2 Capital" means capital qualifying as, and approved by the Regulator as, tier 2 capital in
accordance with the Capital Regulations;

"U.S. Government Securities Business Day" means any day except for a Saturday, Sunday or a
day on which the U.S. Securities Industry and Financial Markets Association recommends that the
fixed income departments of its members be closed for the entire day for purposes of trading in
U.S. government securities;

"U.S. Securities Determination Date" means the second U.S. Government Securities Business
Day before the commencement of the Reset Period for which the rate will apply; and
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"Write-down" means:

(2) the Capital Securities shall be cancelled (in the case of a write-down in whole) or written-
down in part on a pro rata basis (in the case of a write-down in part) as determined by the
Bank in conjunction with the Regulator in accordance with the Capital Regulations; and

(b) all rights of any holder of Capital Securities for payment of any amounts under or in
respect of the Capital Securities (including, without limitation, any amounts arising as a
result of, or due and payable upon the occurrence of, an Event of Default) shall, as the
case may be, be cancelled in whole or written-down in part pro rata among the holders of
the Capital Securities and, in each case, not restored under any circumstances, irrespective
of whether such amounts have become due and payable prior to the date of the Non-
Viability Notice or the Non-Viability Event Write-down Date and even if the Non-
Viability Event has ended.

For the avoidance of doubt, with respect to paragraphs (a) and (b) of this definition, the Write-
down will be full and permanent where the Regulator has determined, under paragraph (b) in the
definition of "Non-Viability Event", that a public sector injection of capital or equivalent support
is required and shall occur prior to any public sector injection of such capital or equivalent support.

All references in these Conditions to "U.S. dollars", "U.S.$" and "$" are to the lawful currency of
the United States of America.

FORM, DENOMINATION AND TITLE
Form and Denomination

The Capital Securities are issued in registered form in principal amounts of U.S.$200,000 each and
integral multiples of U.S.$1,000 in excess thereof (each an "Authorised Denomination"). A
Capital Security will be issued to each holder of the Capital Securities in respect of its registered
holding of Capital Securities. Each Individual Certificate will be numbered serially with an
identifying number which will be recorded on the relevant Individual Certificate and in the register
of holders of the Capital Securities (the "Register").

Upon issue, the Capital Securities will be represented by a Global Certificate which will be
deposited with, and registered in the name of a nominee for, a common depositary for Euroclear
Bank SA/NV ("Euroclear") and Clearstream Banking S.A. ("Clearstream, Luxembourg").
Ownership interests in the Global Certificate will be shown on, and transfers thereof will only be
effected through, records maintained by Euroclear and Clearstream, Luxembourg (as applicable),
and their respective participants. The Conditions are modified by certain provisions contained in
the Global Certificate.

Except in certain limited circumstances, owners of interests in the Global Certificate will not be
entitled to receive Individual Certificates representing their holdings of Capital Securities. See
"Form of the Capital Securities".

Title

The holder of any Capital Security will (except as otherwise required by law) be treated as its
absolute owner for all purposes (whether or not it is overdue and regardless of any notice of
ownership, trust or any interest or any writing on, or the theft or loss of, the certificate issued in
respect of it) and no person will be liable for so treating the holder.

For so long as any of the Capital Securities is represented by a Global Certificate held on behalf of
Euroclear and/or Clearstream, Luxembourg, each person (other than Euroclear or Clearstream,
Luxembourg) who is for the time being shown in the records of Euroclear or of Clearstream,
Luxembourg as the holder of a particular principal amount of such Capital Securities (in which
regard any certificate or other document issued by Euroclear or Clearstream, Luxembourg as to the
principal amount of such Capital Securities standing to the account of any person shall be
conclusive and binding for all purposes save in the case of manifest error) shall be treated by each
of the Bank and the Agents as the holder of such principal amount of such Capital Securities for
all purposes other than with respect to the payment of principal or interest on such principal amount
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of such Capital Securities, for which purpose the registered holder of the Global Certificate shall
be treated by each of the Bank and any Agent as the holder of such principal amount of such Capital
Securities in accordance with and subject to the terms of the Global Certificate.

TRANSFERS OF CAPITAL SECURITIES
Transfers of interests in the Global Certificate

Capital Securities which are represented by the Global Certificate will be transferable only in
accordance with the rules and procedures for the time being of Euroclear and/or Clearstream,
Luxembourg (as the case may be).

Transfer of Individual Certificates

Subject to the conditions set forth in the Agency Agreement, an Individual Certificate may be
transferred in whole or in part (in Authorised Denominations). In order to effect any such transfer:
(a) the holder or holders must: (i) surrender the Capital Security for registration of the transfer of
the Capital Security (or the relevant part of the Capital Security) at the specified office of any
Transfer Agent, with the form of transfer thereon duly executed by the holder or holders thereof or
his or their attorney or attorneys duly authorised in writing; and (ii) complete and deposit such
other certifications as may be required by the relevant Transfer Agent; and (b) the relevant Transfer
Agent must, after due and careful enquiry, be satisfied with the documents of title and the identity
of the person making the request. Any such transfer will be subject to such reasonable regulations
as the Bank and the Registrar may from time to time prescribe (the initial such regulations being
set out in schedule 5 to the Agency Agreement). Subject as provided above, the relevant Transfer
Agent will, within five business days (being for this purpose a day on which banks are open for
business in the city where the specified office of the Registrar and the relevant Transfer Agent is
located) of the request (or such longer period as may be required to comply with any applicable
fiscal or other laws or regulations), authenticate and deliver, or procure the authentication and
delivery of, at its specified office to the transferee or (at the risk of the transferee) send by uninsured
mail, to such address as the transferee may request, a new Individual Certificate of a like aggregate
principal amount to the Capital Security (or the relevant part of the Capital Security) transferred.
In the case of the transfer of part only of an Individual Certificate, a new Individual Certificate in
respect of the balance of the Capital Security not transferred will be so authenticated and delivered
or (at the risk of the transferor) sent to the transferor.

Costs of registration

Holders of the Capital Securities will not be required to bear the costs and expenses of effecting
any registration of transfer as provided above, except for any costs or expenses of delivery other
than by regular uninsured mail and except that the Bank may require the payment of a sum
sufficient to cover any stamp duty, tax or other governmental charge that may be imposed in
relation to the registration.

Other

References to Euroclear and/or Clearstream, Luxembourg shall, whenever the context so permits,
be deemed to include a reference to any additional or alternative clearing system as shall have been
approved by the Bank and the Fiscal Agent.

STATUS, SUBORDINATION
Status of the Capital Securities

Each Capital Security will rank pari passu without preference or priority, with all other Capital
Securities.

Subordination of the Capital Securities
(2) The payment obligations of the Bank under the Capital Securities (the "Obligations") will:

(i) constitute Tier 1 Capital of the Bank; (ii) constitute direct, unsecured, unconditional
and subordinated obligations of the Bank that rank pari passu amongst themselves;
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(iii) rank junior to all Senior Obligations; (iv) rank pari passu with all Pari Passu
Obligations; and (v) rank in priority only to all Junior Obligations.

(b) Subject to applicable law, no holder of the Capital Securities may exercise or claim any
right of set-off in respect of any amount owed to it by the Bank arising under or in
connection with the Capital Securities and each holder of the Capital Securities shall, by
virtue of being a holder of the Capital Securities, be deemed to have waived all such rights
of set-off.

(©) In accordance with these Conditions, the Obligations shall be neither secured nor
guaranteed by any entity and shall not be subject to any other arrangement which, either
legally or economically or otherwise, enhances the seniority of the claims of holders of
the Capital Securities in respect of the Obligations compared with the claims of holders or
beneficiaries of Senior Obligations (including deposit holders and general creditors of the
Bank and holders of other subordinated payment obligations of the Bank, to which the
Obligations rank, or are expressed to rank, junior).

Other Issues

So long as any of the Capital Securities remain outstanding, the Bank will not issue any securities
(regardless of name or designation) or create any guarantee of, or provide any contractual support
arrangement in respect of, the obligations of any other entity which in each case constitutes
(whether on a solo, or a solo consolidated or a consolidated basis) issued Tier 1 Capital of the Bank
if claims in respect of such securities, guarantee or contractual support arrangement would rank
(as regards distributions on a return of assets on a winding up or in respect of distribution or
payment of dividends and/or any other amounts thereunder) senior to the Obligations. This
prohibition will not apply if at the same time or prior thereto: (a) these Conditions are amended to
ensure that the Bank obtains; and/or (b) the Obligations have, the benefit of, such of those rights
and entitlements as are contained in or attached to such securities or under such guarantee or
contractual support arrangement as are required so as to ensure that claims in respect of the
Obligations rank pari passu with, and contain substantially equivalent rights of priority as to
distributions or payments on, such securities or under such guarantee or contractual support
arrangement.

INTEREST
Interest Payments

Subject to Condition 6 (Interest Restrictions), the Capital Securities bear interest from (and
including) the Issue Date to (but excluding) the First Reset Date at a rate of 6.750 per cent. per
annum (the "Initial Interest Rate") on the outstanding principal amount of the Capital Securities
(being the aggregate of an initial margin of 2.844 per cent. per annum (the "Initial Margin") and
the Relevant 5 Year Reset Rate as determined for the Issue Date) in accordance with the provisions
of this Condition 5. The Interest Payment Amount payable on each Interest Payment Date during
the Initial Period shall be U.S.$33.75 per U.S.$1,000 in principal amount of the Capital Securities.

Subject to Condition 6 (Interest Restrictions), interest shall be payable on the Capital Securities
semi-annually in arrear on each Interest Payment Date, in each case as provided in this Condition
5. Interest will not be cumulative and any interest which is not paid will not accumulate or
compound and holders of the Capital Securities will have no right to receive such interest at any
time, even if interest is paid in respect of any subsequent Interest Period.

If interest is required to be calculated in respect of a period of less than a full Interest Period (the
"Relevant Period"), it shall be calculated as an amount equal to the product of: (a) the applicable
Interest Rate; (b) the outstanding principal amount of the relevant Capital Security; and (c) the
applicable Day-count Fraction for the Relevant Period, rounding the resultant figure to the nearest
cent (half a cent being rounded upwards).

(a) Interest Rate

For the purpose of calculating payments of interest on and from the First Reset Date, the
interest rate will be reset on each Reset Date on the basis of the aggregate of the Initial
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Margin and the Relevant 5 Year Reset Rate on the relevant U.S. Securities Determination
Date, as determined by the Calculation Agent. For the avoidance of doubt, the reset shall
apply to the Relevant 5 Year Reset Rate and not to the Initial Margin.

The Calculation Agent will, as soon as practicable upon determination of the Interest Rate
which shall apply to the Reset Period commencing on the relevant Reset Date, cause the
applicable Interest Rate and the corresponding Interest Payment Amount to be notified to
each of the Paying Agents and the Irish Stock Exchange plc trading as Euronext Dublin
and to be notified to holders of the Capital Securities in accordance with Condition 15
(Notices) as soon as possible after their determination but in no event later than the second
Business Day thereafter.

(b) Determinations of Calculation Agent Binding

All notifications, opinions, determinations, certificates, calculations, quotations and
decisions given, expressed, made or obtained for the purposes of this Condition 5, shall
(in the absence of wilful default, bad faith or manifest error) be binding on the Calculation
Agent, the Paying Agents and the holders of the Capital Securities and (in the absence of
wilful default, bad faith or manifest error) no liability to the holders of the Capital
Securities shall attach to the Calculation Agent in connection with the exercise or non-
exercise by it of any of its powers, duties and discretions.

INTEREST RESTRICTIONS
Non-Payment Event

Notwithstanding Condition 5.1 (Interest — Interest Payments), if any of the following events occurs
(each, a "Non-Payment Event"), Interest Payment Amounts shall not be paid on any Interest
Payment Date:

(a) the Interest Payment Amount payable, when aggregated with any distributions or amounts
payable by the Bank on any Pari Passu Obligations, having the same dates in respect of
payment of such distributions or amounts as, or otherwise due and payable on, the dates
for payment of Interest Payment Amounts, exceed, on the relevant date for payment of
such Interest Payment Amounts, Distributable Items; or

(b) the Bank is, on that Interest Payment Date, in breach of the Applicable Regulatory Capital
Requirements (including any payment restrictions due to a breach of capital buffers
imposed on the Bank by the Regulator) or payment of the relevant Interest Payment
Amount would cause it to be in breach thereof; or

(©) the Regulator requires that the Interest Payment Amount due on that Interest Payment Date
shall not be paid.

Non-Payment Election

Notwithstanding Condition 5.1 (Interest — Interest Payments), the Bank may in its sole discretion
elect that Interest Payment Amounts shall not be paid to holders of the Capital Securities on any
Interest Payment Date (each a "Non-Payment Election"). The foregoing shall not apply in respect
of any amounts due on any date on which the Capital Securities are to be redeemed in full in
accordance with Condition 9.1 (Redemption and Variation — Redemption and Variation).

For the avoidance of doubt, the Bank will have the right to otherwise use any Interest Payment
Amounts not paid to holders of the Capital Securities and such non-payment will not impose any
restriction on the Bank other than as set out in Condition 6.4 (Interest Restrictions — Dividend and
Redemption Restrictions).

Effect of Non-Payment Event or Non-Payment Election
If the Bank makes a Non-Payment Election or a Non-Payment Event occurs, the Bank shall: (a) in

the case of a Non-Payment Election, 14 calendar days prior to such event, and (b) in the case of a
Non-Payment Event, as soon as practicable thereafter but in any case no later than one Business
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Day prior to the relevant Interest Payment Date, give notice to the holders of the Capital Securities
and the Fiscal Agent in accordance with Condition 15 (Notices) in each case providing details of
the Non-Payment Election or Non-Payment Event (as the case may be). Holders of the Capital
Securities shall have no claim in respect of any Interest Payment Amount not paid as a result of
either a Non-Payment Election or a Non-Payment Event and any non-payment of an Interest
Payment Amount in such circumstances shall not constitute an Event of Default. The Bank shall
not have any obligation to make any subsequent payment in respect of any such unpaid Interest
Payment Amount.

Dividend and Redemption Restrictions

If any Interest Payment Amount is not paid as a consequence of a Non-Payment Event or a Non-
Payment Election pursuant to Condition 6.1 (Interest Restrictions — Non-Payment Event) or
Condition 6.2 (Interest Restrictions — Non-Payment Election) (as the case may be), then, from the
date of such Non-Payment Event or Non-Payment Election (the "Dividend Stopper Date"), the
Bank will not, so long as any of the Capital Securities are outstanding:

(2) declare or pay any distribution or dividend or make any other payment on, and will procure
that no distribution or dividend or other payment is made on, Ordinary Shares (other than
to the extent that any such distribution, dividend or other payment is declared before such
Dividend Stopper Date); or

(b) pay interest, profit or any other distribution on any of its Other Common Equity Tier 1
Instruments or securities, ranking, as to the right of payment of dividend, distributions or
similar payments, junior to or pari passu with the Obligations (excluding securities the
terms of which do not at the relevant time enable the Bank to defer or otherwise not to
make such payment), only to the extent such restriction on payment or distribution is
permitted under the Applicable Regulatory Capital Requirements; or

(c) directly or indirectly redeem, purchase, cancel, reduce or otherwise acquire Ordinary
Shares; or
(d) directly or indirectly redeem, purchase, cancel, reduce or otherwise acquire Other

Common Equity Tier 1 Instruments or any securities issued by the Bank ranking, as to the
right of repayment of capital, junior to or pari passu with the Obligations (excluding
securities the terms of which stipulate a mandatory redemption or conversion into equity),
only to the extent such restriction on redemption, purchase, cancellation, reduction or
acquisition is permitted under the Applicable Regulatory Capital Requirements,

in each case unless or until one Interest Payment Amount following the Dividend Stopper Date has
been paid in full.

PAYMENTS
Payments in respect of Individual Certificates

Subject as provided below, payments will be made by credit or transfer to an account maintained
by the payee with, or, at the option of the payee, by a cheque drawn on, a bank in New York City.

Payments of principal in respect of each Capital Security will be made against presentation and
surrender of the Individual Certificate at the specified office of the Registrar or any of the Paying
Agents. Such payments will be made by transfer to the Designated Account (as defined below) of
the holder (or the first named of joint holders) of the Individual Certificate appearing in the Register
at the close of business on the third business day (being for this purpose a day on which banks are
open for business in London) before the relevant due date. Notwithstanding the previous sentence,
if: (a) a holder does not have a Designated Account; or (b) the principal amount of the Capital
Securities held by a holder is less than U.S.$200,000 (or its approximate equivalent in any other
Specified Currency), payment will instead be made by a cheque in U.S. dollars drawn on a
Designated Bank (as defined below). For these purposes, "Designated Account" means the
account maintained by a holder with a Designated Bank and identified as such in the Register and
"Designated Bank" means a bank in New York City.
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Interest payments in respect of each Capital Security will be made by a cheque in U.S. dollars
drawn on a Designated Bank and mailed by uninsured mail on the business day in the city where
the specified office of the Registrar is located immediately preceding the relevant due date to the
holder (or the first named of joint holders) of the Capital Security appearing in the Register at the
close of business on the 15" day (whether or not such 15" day is a business day) before the relevant
due date (the "Record Date") at his address shown in the Register on the Record Date and at his
risk. Upon application of the holder to the specified office of the Registrar not less than three
business days in the city where the specified office of the Registrar is located before the due date
for any interest payment in respect of an Individual Certificate, the payment may be made by
transfer on the due date in the manner provided in the preceding paragraph. Any such application
for transfer shall be deemed to relate to all future interest payments (other than interest payments
due on redemption) in respect of the Capital Securities which become payable to the holder who
has made the initial application until such time as the Registrar is notified in writing to the contrary
by such holder. Interest Payments due in respect of each Capital Security on redemption will be
made in the same manner as payment of the principal amount of such Capital Security.

Holders of Capital Securities will not be entitled to any interest or other payment for any delay in
receiving any amount due in respect of any Capital Security as a result of a cheque posted in
accordance with this Condition 7.1 arriving after the due date for payment or being lost in the post.
No commissions or expenses shall be charged to such holders by the Registrar in respect of any
payments of principal or interest in respect of the Capital Securities.

Payments in respect of the Global Certificate

The holder of the Global Certificate shall be the only person entitled to receive payments in respect
of Capital Securities represented by the Global Certificate and the Bank will be discharged by
payment to, or to the order of, the holder of such Global Certificate in respect of each amount so
paid. Each of the persons shown in the records of Euroclear or Clearstream, Luxembourg as the
beneficial holder of a particular principal amount of Capital Securities represented by such Global
Certificate must look solely to Euroclear or Clearstream, Luxembourg (as the case may be), for his
share of each payment so made by the Bank, or to the order of, the holder of such Global Certificate.

Payments Subject to Laws

All payments are subject in all cases to: (a) any applicable laws, regulations and directives in the
place of payment, but without prejudice to the provisions of Condition 12 (Taxation); and (b) any
withholding or deduction required pursuant to an agreement described in Section 1471(b) of the
U.S. Internal Revenue Code of 1986, as amended (the "Code") or otherwise imposed pursuant to
Sections 1471 through 1474 of the Code, any regulations or agreements thereunder, official
interpretations thereof, or any law in any jurisdiction implementing an intergovernmental approach
thereto. No commission or expenses shall be charged to the holders of the Capital Securities in
respect of such payments.

Payment Day

If the date for payment of any amount in respect of the Capital Securities is not a Payment Day,
the holder thereof shall not be entitled to payment until the next following Payment Day in the
relevant place and shall not be entitled to further interest or other payment in respect of such delay.
For these purposes, "Payment Day" means any day which (subject to Condition 13 (Prescription))
is a day on which commercial banks and foreign exchange markets settle payments and are open
for general business (including dealing in foreign exchange and foreign currency deposits) in New
York City and London.

Interpretation of principal and interest

Any reference in the Conditions to principal in respect of the Capital Securities shall be deemed to
include, as applicable:

(2) any Additional Amounts which may be payable with respect to principal under Condition
12 (Taxation);

(b) the Early Redemption Amount of the Capital Securities;
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(c) the Capital Event Redemption Amount of the Capital Securities; and
(d) the Tax Redemption Amount of the Capital Securities.

Any reference in the Conditions to interest in respect of the Capital Securities shall be deemed to
include, as applicable, any Additional Amounts which may be payable with respect to distributions
under Condition 12 (Taxation).

The Capital Securities, on issue, will be represented by the Global Certificate registered in the
name of, and held by a nominee on behalf of, a common depository for Euroclear and/or
Clearstream, Luxembourg. All payments in respect of Capital Securities represented by the Global
Certificate will be made to, or to the order of, the person whose name is entered in the Register at
the close of business on the Clearing System Business Day immediately prior to the date of
payment, where "Clearing System Business Day" means Monday to Friday inclusive except 25
December and 1 January.

AGENTS

The names of the initial Agents and their initial specified offices are set out in the preamble to the
Conditions.

The Bank is entitled to vary or terminate the appointment of any Agent and/or appoint additional
or other Agents and/or approve any change in the specified office through which any Agent acts,
provided that:

(a) there will at all times be a Fiscal Agent and a Registrar;

(b) with effect from the U.S. Securities Determination Date prior to the First Reset Date, and
so long as any Capital Securities remain outstanding thereafter, there will be a Calculation
Agent; and

(©) so long as the Capital Securities are listed on any stock exchange or admitted to listing by

any other relevant authority, there will at all times be a Paying Agent and a Transfer Agent
with a specified office in such place as may be required by the rules and regulations of the
relevant stock exchange or other relevant authority.

Any variation, termination, appointment or change shall only take effect (other than in the case of
insolvency, when it shall be of immediate effect) after not less than 30 nor more than 45 days' prior
notice thereof shall have been given to the holders of the Capital Securities in accordance with
Condition 15 (Notices).

In acting under the Agency Agreement, the Agents act solely as agents of the Bank and do not
assume any obligation to, or relationship of agency or trust with, any holders of the Capital
Securities. The Agency Agreement contains provisions permitting any entity into which any Agent
is merged or converted or with which it is consolidated or to which it transfers all or substantially
all of its assets to become the successor paying agent.

REDEMPTION AND VARIATION
Redemption and Variation
(a) No Fixed Redemption Date and Conditions for Redemption and Variation

The Capital Securities are perpetual securities in respect of which there is no fixed or final
redemption date and the Bank shall (subject to the provisions of Condition 11 (Events of’
Default) and without prejudice to the provisions of Condition 13 (Prescription)) only have
the right to redeem the Capital Securities or vary the terms thereof in accordance with the
following provisions of this Condition 9.
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The redemption of the Capital Securities or variation of the Conditions, in each case
pursuant to this Condition 9, is subject to the following conditions:

(i) the prior consent of the Regulator;

(i) the requirement that, at the time when the relevant notice of redemption or
variation is given and immediately following such redemption or variation (as
applicable), the Bank is or will be (as the case may be) in compliance with the
Applicable Regulatory Capital Requirements; and

(iii) (in the case of Condition 9.1(c) (Redemption and Variation — Redemption or
Variation due to Taxation) or Condition 9.1(d) (Redemption and Variation —
Redemption or Variation for Capital Event) only) the change of law or regulation
or change in interpretation giving rise to the right to redeem the Capital Securities
becomes effective after 21 October 2024,

(in the case of paragraphs (i) and (ii) above only, except to the extent that the Regulator
no longer so requires).

Bank's Call Option

Subject to Condition 9.1(a) (Redemption and Variation — No Fixed Redemption Date and
Conditions for Redemption and Variation), the Bank may, by giving not less than 10 nor
more than 15 days' prior notice to the Fiscal Agent, the Registrar and the holders of the
Capital Securities in accordance with Condition 15 (Notices) (which notices shall be
irrevocable and specify the date fixed for redemption), redeem all, but not some only, of
the Capital Securities at the Early Redemption Amount.

Redemption of the Capital Securities pursuant to this Condition 9.1(b) may only occur on
a Call Date.

For the avoidance of doubt, the Bank shall not do anything which creates an expectation
that the Bank's call option will be exercised.

Redemption or Variation due to Taxation

(i) Subject to Condition 9.1(a) (Redemption and Variation — No Fixed Redemption
Date and Conditions for Redemption and Variation), upon the occurrence of a
Tax Event, the Bank may, by giving not less than 10 nor more than 15 days' prior
notice to the Fiscal Agent, the Registrar and the holders of the Capital Securities
in accordance with Condition 15 (Notices), which notices shall be irrevocable:
(A) redeem all, but not some only, of the Capital Securities at the Tax Redemption
Amount; or (B) vary the terms of the Capital Securities so that they remain or, as
appropriate, become, Qualifying Tier 1 Instruments, in each case without any
requirement for consent or approval of the holders of the Capital Securities.

(i) Redemption of the Capital Securities, or variation of the Conditions, pursuant to
this Condition 9.1(c) may occur on any date on or after the Issue Date (whether
or not an Interest Payment Date), provided that no such notice of redemption
shall be given earlier than 90 days prior to the earliest date on which the Bank
would be obliged to pay such Additional Amounts were a payment in respect of
the Capital Securities then due.

(iii) Prior to the publication of any notice of redemption or variation (as the case may
be) pursuant to this Condition 9.1(c), the Bank shall give to the Fiscal Agent: (A)
a certificate signed by two Authorised Signatories of the Bank stating that: (I) the
conditions set out in Condition 9.1(a) (Redemption and Variation — No Fixed
Redemption Date and Conditions for Redemption and Variation) have been
satisfied; (II) a Tax Event has occurred; and (III) in the case of a variation only,
the varied Capital Securities are Qualifying Tier 1 Instruments and that the
Regulator has confirmed that they satisfy limb (a) of the definition of Qualifying
Tier 1 Instruments; and (B) an opinion of independent legal advisors of
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recognised standing to the effect that the Bank has or will become obliged to pay
Additional Amounts as a result of the Tax Event. Such certificate delivered in
accordance with this Condition 9.1(c)(iii) shall be conclusive and binding
evidence of the satisfaction of the conditions precedent set out above. Upon
expiry of such notice, the Bank shall redeem or vary the terms of the Capital
Securities (as the case may be).

The Capital Regulations, as in force from time to time, may oblige the Bank to demonstrate
to the satisfaction of the Regulator that (among other things) the Tax Event was not
reasonably foreseeable at the Issue Date.

Redemption or Variation for Capital Event

) Subject to Condition 9.1(a) (Redemption and Variation — No Fixed Redemption
Date and Conditions for Redemption and Variation), upon the occurrence of a
Capital Event, the Bank may, by giving not less than 10 nor more than 15 days'
prior notice to the Fiscal Agent, the Registrar and the holders of the Capital
Securities in accordance with Condition 15 (Notices), which notices shall be
irrevocable: (A) redeem all, but not some only, of the Capital Securities at the
Capital Event Redemption Amount; or (B) solely for the purpose of ensuring
compliance with Applicable Regulatory Capital Requirements vary the terms of
the Capital Securities so that they remain or, as appropriate, become, Qualifying
Tier 1 Instruments without any requirement for consent or approval of the holders
of the Capital Securities.

(ii) Redemption of the Capital Securities, or variation of the Conditions, pursuant to
this Condition 9.1(d) may occur on any date on or after the Issue Date (whether
or not an Interest Payment Date).

(iii) At the same time as the delivery of any notice of redemption or variation (as the
case may be) pursuant to this Condition 9.1(d) the Bank shall give to the Fiscal
Agent a certificate signed by two Authorised Signatories stating that: (A) the
conditions set out in Condition 9.1(a) (Redemption and Variation — No Fixed
Redemption Date and Conditions for Redemption and Variation) have been
satisfied; (B) a Capital Event has occurred; and (C), in the case of a variation only,
the varied Capital Securities are Qualifying Tier 1 Instruments and that the
Regulator has confirmed that they satisfy limb (a) of the definition of Qualifying
Tier 1 Instruments. Such certificate shall be conclusive and binding evidence of
the satisfaction of the conditions precedent set out above. Upon expiry of such
notice the Bank shall redeem or vary the terms of the Capital Securities (as the
case may be).

The Capital Regulations (as in force from time to time) may oblige the Bank to
demonstrate to the satisfaction of the Regulator that (among other things) the Capital
Event was not reasonably foreseeable at the Issue Date.

Taxes upon Variation

In the event of a variation in accordance with Condition 9.1(c) (Redemption and Variation
— Redemption or Variation due to Taxation) or Condition 9.1(d) (Redemption and
Variation — Redemption or Variation for Capital Event), the Bank will not be obliged to
pay and will not pay any liability of any holder of the Capital Securities to corporation tax,
corporate income tax or tax on p