FINAL TERMS
11 January 2006

- Kaupthing Bank hf.
Issue of GBP 7,100,000 Japanese Superiracker Notes
linked to the Nikkei 225 Index, due January 2012
under the €12,000,000,000 \
. Earo Medlum. Term Note Programme

" PARTA-— CONTRACTUAL TERMS

. Terms used herein shall be deemed to be defined as such for the purposes of the Conditions set forth in the Base
. Prospectus dated 2™ September, 2005 which constitutes a base prospectus for the purposes of the Prospectus
Directive (Directive 2003/71/EC) (the "Prospectus Directive”). This document constitutes the Final Terms of

.. the Notes described herein for the purposes of Article 5.4 of the Prospectus Directive and must be read in

conjunction with the Base Prospectus. Full information on the Issuer and the offer of the Notes is only available

“ - onthe bas1s of the combination of these Final Terms and the Base Prospectus The Base Prospectus is available

. for viewing at the:office of the Issuer at Borgarttm 19, 105 Reykjavic, Iceland and on the Luxembourg Stock

+ - Exchange's ‘website (www.bourse.lu) and copies may be obtained from the Prmmpal Paylng Agent at

Wmchester House 1 Great Wmchester Street, London, EC2N 2DB.

i. Issuer:

2. ()

(i) Tranche Num‘oer'

Series Number:

3. Spec1ﬁed Currency or Currencies: .
4. Aggregate Nommal Amount
. )] Series:

(iD) Tranche:

'Kaupthmg Bank hf.
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1

Pounds Sterling ("GBP") .

GBP 7,100,000

GBP 7,100,000

-5, . Issue Price: - 100.00 per cent. of the Aggregate Nominal
Amount ~
6. Speciﬁed Denominations: GBP 50,000 per Note | |
7. (D) Issue Date; 11 Jamuary 2006
(i) lhterest Comimencement Date Not Apﬁﬁ”é”éﬁ’le

8. Maturity Date:

9. Interest Basis:
" 10.  Redemption/Payment Basis: -
11.  Change of Interest Basis or

Redemption/Payment Basis:

12.  Put/Call Options:

11 January 2012

Not Applicable. There shall be no amount of
interest payable under the Notes

Index Linked Redemption —the provisi.ons of Part

. Capply

Not Applicable

Not Applicable



13,

14,

15.
16
17.
18
N

21.

| (a)  Status of Notes:

(b) DateBoar{I approval for issuance of
Notes obtained:

Method of distribution:

" Fixed Rate Note Provisions:

¥ loating Rate Note Provis_ions: .

Zero Couporni Note Provisione:

Tndex LInI(ed Interest Note Provistoﬁs:

. Dual 'Cun;eocy Inteteet Note Prov'isions" )
Target Redempnon Note Prov151ons .

Range Accrual Note Prowsmns

PROVISION S RELATING TO REDEMPTION

».
23.
g
V ‘.25.'

26.

27.

- Issuer Call

Investor Put:

-Target Redemptlon Prowsmns .
'Fmal Redemptlon Amount of each Note

Early Redemptlon Amounts of each Note

payable on redemption for taxation reasons or
on event of defanlt and/or the method of
calculating the same (if required or if different
from that set out in Condition 7()):

Capital Notes Provisions:

Senior Notes_

Not Applicable

Non-syndicated

' PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE
. ‘Not Applicable -+ -

. Not Applicable

Not Applicable '

: Not Applioable-
_N_ot App]ioable :
" Not Applicable

Not Applicable ~ -

"Not Applicable
 Not Applicable
- Not Apphoable

Apphcable The provisions of Part C apply

The prov151ons of Part C apply

Not Applicable

GENERAL PROVISIONS APPLICABLE TO THE NOTES -

- 28

Form of Notes: .

Temporary Global Note exchangeable for a
Permanent Global Note which is exchangeable for

29.

30.

31.

Additional Financial Centre(s) or other special
prowsrons relatmg to Payment Dates

Talons for future” Coupons or Recelpts to be
attached to Definitive Notes (and dates on
wluch such Talons mature):

Details relatmg to Partly Paid Notes: amount of
each payment comprising the Issue Price and
date on which each payment is to be made and
consequences of failure to pay, including any
right of the issner to forfeif the Notes and
interest due on late payment:

- Definitive Notes only upon an Exchange Event

Not Applicable

- No

Not Applicable



32

. 36.

i 3_8_

Details relating to Iestalment_ Notes:
) Inst'almenf Amouet(s): |
(i) Instalment Date(sj:
.33, Rédenominaﬁo_n applicable:
34, Other final terms:
DISTR[BUTION '
35, (i) _ If syndlcated, names of Managers:.
(ﬁ) _ Stablllsmg Manager (1f any) .
If non;syndleated name of relevant Dealer | .
| .37. _ Whether TEFRA Dor TEFRA C rules
_ _apphcable or ’I“EFRA rules not apphcable
-Addmonal sel]mg restnctlons
RESPONSIBILITY

Not Applicable

Not Apph'cable

3 Redenomination not applicable

See Part C

' Not App]icable _

Not Apﬁiicable

L. P Morgan Securltles Ltd.

- TEFRAD o

.thApplieable o

The Issuer accepts responsibility for the information contained in these Final Terms. The information on the
Nikkei 225 Index appearing in Annex A has been extracted from publicly available information. The Issuer
confirms that such information has been accurately reproduced and that, so far as it is aware and is sble to

Slgned on behalf of the Issuer

Duly authorised

-ascertain from information published by each of the sources specified in Annex A hereto no facts have been_
_ ‘omltted which would render the reprodueed mfermatlon maccurate or m1sleadmg o :




* PART B— OTHER INFORMATION

LISTING

() = Listing: ' - _' © None

() Admission to trading: = " Not Applicable
(iii) Estimate of total expenses related to admission .. Nof Appl_icabig
: - - to tradmg S :
RATINGS

The Notes are not rated.
- : INTERESTS OF NATURAL AND LEGAY, PERSON S ]NVOLVED INTHE ISSUE

' Save for any . fees payab]e to the Dealer so far as the Issuer is aware, no person mvolved in the issue of

o the Notes has an mterest materlal to the offer

"-.REASON S FOR TI{E OFFER, ESTMATED NET PROCEEDS AND TOTAL EXPENSES

@) | 'Reasons for the foer: ' | - Not Applicable
6 I Estimaitéd_ net pr_pces%ds: .' T _' . Not Applicable’ -
: (iii)- ._Estimated .total expensés.: " B : ' ~ Not -A'pp]j.cable. o
) _Indlca‘aon ofyleld Lo B - .Not.Appiicablf.: g

- PERFORMANCE OF ]NDEX/FORMULA EXPLANATION OF EFFECT ON VALUE OF
INVESTMENT AND ASSOCIATED RISKS AND OTHER INFORMATION CONCERNING
THE UNDERLYI.NG

Details of past and future performance and volatility of the Nikkei 225 Index (the "Index") may be

obtained-from the web—51te WWW. nm nikkei.co.jp:

Further: information -on the Index is also set forth in Part C hereof and Annex A hereto. Investors
should also take particular note of Annex B hereto (Certain Investment Considerations).

... The Final-Redemption-Amount of the Notes and the-value-of the-Notes-will- depend on the level ofthe -~~~

Index at the Valuation Time on the Final Valuation Date as against the level of the Index of the

Valuation Time on Strike Date. In the event that the level of the Index at the Valuation Time on the

Final Valuation Date is equal to or less than the level of the Index at the Valuation Time on Strike

Date, then the investor will receive on the maturity of the Notes only its originally invested amount

" with ne additional return. Otherwise, an investor's retwrn on the matunty of the Notes may be.a
positive amount subject to a maximum of 80 per cent.

OPERATIONAL INFORMAT_ION N
()  ISIN Code: . XS0239129884

(i) Common Code: : 023912988



i)

(iv)

{v)

Any clearing system(s) other than EFuroclear
Bank S.A/N.V. and Ciearstream Banking,
soci¢té anonyme and the relevant identification

~ number(s):

Delivery:

Names and addresses of addltlonal Paymg
Agent(s) (if any):

‘Not Applicable -

Delivery against payment

‘Not Applicable



PARTC. -
Final Redemption Amount upon Maturity

- If the Notes have not previously been redeemed or purchased and cancelled in accordance with the
Conditions (as supplemented and amended herein), the Final Redemption Amount payable by the
JIssuer’ on- the. Maturity Date shall be an amount in GBP calculated by ‘the Calculatlon Agent in
accordance with the followmg formula; : : : s
' B - Index
'SDx 41+ 5x Min| 0.16; Max| 0;——L—1
: : _ Indexi

Where:
- "SD" means, in respect of each Note GBP 50, 000 (or if less 1ts outstandmg normnal amount)
"Ihdex means the Index Level on the Fmal Vaiuatlon Date . . . e i
) . "Index. weans 15 957 57 (bemg the Index Level on the Smke Date)
"Max" means maximum (being the greater ot) and |
"Min" means minimum (bemg-.the'lesser of).
Other Def'mitions |

‘The followmg “terms shall have the fo]lowmg deﬁmtlons (and the Condmons are amended :
accordmgly) : : A

"Calculatlon Agent“ means J P Morgan Secnntles Ltd (or any successor thereof)

"Dtsrnpted Day means any Scheduled Tradmg Day on wh1ch the Exchange or the Related Exchange
fails to open for trading during its regular trading session or a Market Disruption Event has occurred.

“Early Closure" means the closure on any Exchange Business Day of the Exchange relating to
- 'securities that comprise 20 per cent. or tore of the level of the Index or the Related Exchange prior to
its Scheduled Closing Time unfess such earlier closing is announced by such Exchange or Related
'-Exchange at least one hour prior to the earlier of (a) the actual closing time for the regular trading -
session on:such Exchange or Related Exchange on such Exchange Business Day and (b) the
-subrmssmn deadline for orders to be entered into the Exchange or Related Exehange system for
- execution af the relevant Valuation Time on such Exchange Business Day. T : )

"Exchange"” means the Tokyo Stock Exchange, any successor to any such exchange or any substitute
- exchange -or quotation system to which trading in shares underlying the Index has temporarily
- relocated: (provided that the Calculation’ Agent has determined that there is comparable liquidity
- relative to the shares underlying the Index on such temporary substitute exchange or quotatlon system
as on the orlgmal Exchange).

' ."Exchange' Business Day" means any Scheduled Trading Day on which each Exchange or Related -
- Exchange “are open for trading during their regular trading sessions, notw1thstandmg any such
Exchange or Related Exchange closing prior to its Scheduled Closing Time. - . '

"Excha-nge Disruption” means any event (other than an Early Closure) that distupts or impairs (as
detéermined by the Calculation Agent) the ability of market participants in general (a) to effect
- transactions in or obtain market values on. the relevant Exchange relating to securities that comprise 20



-per cent. or more of the level of the Index, or (b) to effect transactions in, or obtain market values for,
futures or options contracts relatmg to the Index on the Related Exchange

~"Final Valuation Date" means 21 December 2011 (the "Schedu]ed Flnal Valuatlon Date™),
provided that if such day is not a Scheduled Tradmg Day or-is a Dlsrupted Day, then the Fmal_
Valuatlon Date shall be: :

(a) : -'.the ﬁrst succeedlng Scheduled Tradmg Day that the Calculat10n Agent deternnnes is not-a
+ - ‘Disrupted Day, unless the Calculation Agent determines that each of the eight Scheduled
- Trading Days immediately following the Scheduled Final Vaiuation Date is a Dlsrupted Day.

In that case: = : - :

(x) -that eighth Scheduled Trading Day shall be deemed to be the Final Valuation Date,
notwithstanding the fact that such day is a Disrupted Day; and

'(y) +the Calculation Agent shall determjne the level of the Index as of the Valuahon Time on
AR 5that e1ghth Scheduled ‘Trading Day i n1 accordance wrth the formula for and method of,

: ealculatmg the Index last.in effect pl‘lOl‘ to the occurrence of the first Disrupted Day .

- using the Exchange traded or quoted price as of the relevant Valuation Time on that .
~eighth Scheduled Trading Day. of each security comprised. in the Index. (or if an event -

. ~giving rise to a Disrupted Day has occurred in respect of the relevant security on that' _

- eighth Scheduled Trading Day, its good faith estimate of the value for the relevant

secnnty as of the relevant Valuat1on Tnne on that e1ghth Scheduled Tradmg Day); or

(b) . if earlier than the date that would be the Fmal Valuatlon Date pursuant to paragraph (a} above, |
= the Correction Cut-off Date, provided that if the Correction Cut-off Date is a Disrupted Day,
then the Calculation Agent shall determine the level of the Index as of the Valuation Time on

* - the Correction Cut-off Date pursuant to the provisions of (¥) above, as if each reference therem_ o

“to “that e1ghth Seheduled Tradmg Day were a reference to "the Correctlon Cut—off Date".

'3 "Index" means the N]kkel 225 Index (Bloomberg ticker: NKY Ina’ex) as more fully descnbed m
Annex A ("Informafzon relating to the Nikkei 225 Index").

"Index Level” means the level of the Index as determined by the Calculation Agent as at the relevant
Valuation Time on the relevant date as calculated and pubhshed by the Index Sponsor or detemnned
as othermse specrﬁed hereln :

- "Index Sponsor means Nihon Keizai Shnnbun Ine. or, fallmg that; the corporahon or entrcy that, in
the determination of the Calculation Agent, (a) is responsible for setting and reviewing the rules and

" procedures and the methods of calculation and adjustments, if any, related to the Index and (b} -

announces - (directly or through an agent) the level of the Index on a regular basis’ durmg each
‘Scheduiled Trading Day. '

: '_'Mark_et Disruption Event" means the occurrence or existence of (a) a Trading Disruption; (b) an”
.'Excha_n'ge Disruption, which in either case the Calculation Agent determines is material, at any time

during the one hour period that ends at the relevant Valnation Time, or (c) an Early Closure. For the

purposes of determining whether a Market Disruption Event in respect of the Index exists at any time,
if a Market Disruption Event occurs in respect of a security included in the Index at any time, then the

relevant percentage contribution of that security to the level of the Index shall be based on a

- comparison of (x) the portion of the level of the Index attributable to that security and (y) the overall o

level of the Index, in each case nnmedlately before the occurrence of such Market D1srupt10n Event

 "Related Exehange means Osaka Securities Exchange or any successor to such exchange or

" quotation system or any substitute exchan ge or quotation system to which tradmg in futures or options '
contracts relating to the Index has temporanly relocated (prowded that the Calculation Agent has

¢ determined that there is comparable liquidity relative to the futures or options contracts relating to the -
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" Index on such temporary substltute exchange or quotation system as on the orlglnal Related
Exchange).

~"Scheduled -.Closing Time" means, in respect of the Index and .a Scheduled Trading Day, the
scheduled weekday closing time of the Exchange or Related Exchange on such Scheduled Trading.
Day, w1thout regard to aﬁer hours or any other frading outside of the regular tradmg session hours.

"Scheduled Tradmg Day means any day on wh1ch the Exchange and the Related Exchange are -
scheduled to be open for trading for their respectwe regular tradmg session hours -

-"Strlke Date" means 21 December 2005.

: .“Tradmg DlSrllpthIl means any suspension of or limitation imposed on trading by the Exchange or
Related Exchange or otherwise and whether by reason of movements in price exceeding limits
permitted by the Exchange or Related Exchange or otherwise and whether by reason of movements in
price exceeding limits permitted by the Exchange or Relevant Exchange or otherwise (a) relating to

" :secur1t1es that comprise 20 per cent. or more of the level of the Index on the Exchange or (b) in futures '

“or optlons contracts relatmg to the Index on the Related Exchange _ :

-"Valuatlon Tlme means on any day (a) for the purposes of determjr_ung whether a Market Dlsruptlon
Event, has. occurred in respect of (i) any. component security included in the Index, the Scheduled
- Closing Time on the Exchange in respect of such component security, and (ii) in respect of any
options contracts or futures contracts on the Index, the close of trading on the Related Exchange, and
(b} in all other circumstances, the time at whlch the official closmg level of the Index is calculated and
pubhshed by the Index Sponsor : L

' Early Redemptlon

. The early redemptlon amount (the "Early Redemptlon Amount") payable in respect of any Note
upon redemption of such Note pursuant to Condition 7(b) or upon it becoming due and payable as

. provided in Condition 10 shall be the amount in GBP determined by the ‘Calculation Agent in good .

- faith and in a commercially reasonable manner to be the fair market value of the Notes immediately
prior (and ignoring the circumstances leading) to such early redemption, adjusted to account fully for
any reasonable expenses and costs of unwinding any underlying and/or related hedging and funding
arrangeroents (including but not limited to with JPMorgan Chase Bank, N.A. (or any related entity) or
any other hedging counterparty selling or otherwise realising any units, shares or other instruments of
any type whatsoever hedging the Issuer's obligations under the Notes) all as determmed by the
Calculation Agent in its sole and absolute discretion. : .-

Adjustments to the Index
(a) ) Successor Index Sponsor calculates and announces the Index

If the Tndex is (i) not calculated and announced by the Index Sponsor specified hereon but is
calculated and announced by a successor Index Sponsor (the "Successor Index Sponsor")
acceptable to the Calculation Agent or (ii) replaced by a successor index using, in the

-~ determination of the Calculation Agent, the same or a substantially similar formula for, and
method of, calculation as used in the calculation, of the Index, then in each case that mde.x (the
“Successor Index") will be deemed to be the Index.

by ' Index Modification, Index Can,cellatlon_an_d In_dex Dlsruption -

H, i the determination of the Calculation Agent, in respect of the Index (i) on or before the
- Final Valuation Date or other relevant date specified hereon, as. the case may be, the Index - -
' Sponsor- or (if applicable) Successor Index Sp_onsor armounces that it will make a material
change in the formula for, or. the method of calculating, the Todex or in any other. way



j_tc) :

* materially modifies that Index {(other than a modification preéenbed in that formula or method
" to maintain the Index in the event of changes in constituent stock and capitalization and other

routine events) (an "Index Modification") or permanently cancels the Index and no Successor
Index exists (an "Index Cancellation”); or (ii) on the Final Valuation Date or other relevant

:date specified hereon, as the case may be, the Index Sponsor or (if applicable) Successor Index -

+ Sponsor fails to calculate and announce the lével of the Index (an "Index Disruption”, and,
.together with an Index Modification and .an Index Cancellation, an "Index Adjustment
- Event"), then the Calculation Agent shall determiric if such Index Adjustment Event has a
" material effect on the Notes and, if so, shall calculate the relevant amount uising, in lieu of a
.- published level for such Index, the level for such Index as at the relevant date as determined by
. the Calculation Agent in accordance with the formula for and method of calculating such

Index last in effect prior to that change, failure or cancellation, but using only those securities .

... that comprlsed such Index nnmedlately prior to that Index Adgustment Event and shall notify
- the Fiscal Agent and the Noteholders thereof (in accordance with Condition 14). None of the
‘Calculation Agent or the Paying Agents shall have any responsibility in respect of any error or
- :omission or subsequent correction made in the calculatlon or pubhcatlon of the Index, whether

' caused by neghgence or otherwme : :

.Correctlon of Index Levels

“In the event that any price or level pubhshed by the Index Sponsor and which is utlhzed for
“any calculation or determination i is ‘subsequently corrécted and the correction is pubhshed by
“the..Index Sponsor on or before the Correction Cut-off Date, the Calculation "Agent will

determine the amount that is payable or deliverable as a result of that correctlon and, to the

. extent necessary, will adjust any relevant terms of the Notes to account for such correction and
- .will notify the Flscal Agent and the Noteholders thereof (in accordance w1th CODdltIOIl 14).

B "'Correctmn Cut—off Date" means the second Scheduled Tradmg Day pnor to the Maturlty o a
‘Date. BN - o

Payment Disrnp_t_ion_ Et_fent

(a)

(b

If the Calculation Agent shall, at eny time and from time to time, determine that an event
beyond the control of the Hedging Entity (a "Payment Disruption Event") has occurred or

- will occur as a result of which the Hedging Entity is not able or would not be able to receive

the proceeds from the sale or other disposal of all or any part of the financial products held by

 the Hedging Entity, to hedge the Issuer's obligations in respect of the Notes prior to or on-any

date on which payments in respect of such ‘Notes shall fall due, then the Calculation Agent

- shall as soon as practi_ca_ble notify the holders of the relevant Notes of the occurrence of a
. Payment Disruption Event in accordance with Condition 14, whereupon the provisions of sub-

paragraph (b} below shall become appl_ieable.

The following terms shall have the following definitions (and the Conditions are amended

accordmgly)

"Hedging Entity" means the Tssuer or the Calculation Agent, or an)} affiliate(s) of the Issuer or
the Calculation Agent, or any entity (or entities) acting on behalf of the Issuer engaged in any

- underlying or hedging transactions in respect of the Issuer's obligations under the Notes.

"Payment Event Cut-Off Date” means a date which is one year after the Maturity Date or

any other date on which any amount under the Notes shall be due and payable (as the case may

e be) or as determined by the Calculatlon Agent act}ng in good ﬁnth and as specnf’ied here]n

-Upon the occurrence of a Payment _Dlsr_uptmn Event:



() the Maturity Date or any other date on which:principal or any other amount including
~ - interest in relation to any of the Notes shall be due and payable (as the case may be) in
 respect of the Notes shall, subject to sub-paragraph (c) below, be extended to a date
falling 14 calendar days (or such -other date as may be determined by the Calculation
‘Agent and notified to the Noteholder in accordance with Condition 14) afier the date -
on which the Payment DISI‘uptIOIl Event isno longer operatmg, and

S --the Issuer's obhgatlon to pay the F1na1 Redempuon Amount or any such other amounts
© - in relation to any of the Notes as may be due and payable (as the case may be) in
. - respect of the Notes, subject to sub-paragraph (c) below, shall be postponed until 14
".. calendar days (or such other date as may be determined by the Calculation Agent' and
- notified to the Noteholders.in accordance with. Condition 14) after the date on which
the Payment D1sruptlon Event is no longer operatmg -

--For the avmdance of doubt and notw1thstand1ng any provisions to the. contrary (A) any.such
payments made in accordance with this paragraph (b) shall be made after deduction of any

- costs, expenses or liabilities incurred or to be incurred by the Calculation Agent or Issuer in . '
connectlon with or arising from the resolution of the Televant Payment Disruption Event(s) =

\ (mcludmg, ‘without limitation, any addmonal custodial fees); (B) no accrued interest shall be
.-~ paid by the Issuer in respect of any delay wlhich may occur in the payment of any amounts due
.- and payable under the Notes as a result of the operation of this paragraph and (C) any fallure
- by the Issuer to pay any amounts due and payable under the Notes as a result of the operation

- of this paragraph shall not constitute an Event of Default (as such term is deﬁned in Condltlon :
10) under Condition 10{a)(i) or (ii). ' e - o

: (cy. : iIn the event that a Payment Disrupt1on Event is still occurring on the Payment Event Cut- off

*Date, the Maturity Date shall fall on the Payment Event Cut-off Date and the amount payable
- by the Tssuer in respect of the Notes shall be deemed o be- zero. Thereaﬂer the Issuer shall o
have no.obli gatlons whatsoever under the Notes.™ - : :

Index Dlsclalmer

Each of the Issuer and the Notcholders agrees and acknowledges that the Notes are not sponsored,
« endersed, sold or promoted by the Index or the Index Sponsor and the Index Sponsor does not make
- any representation whatsoever, whether express or implied, either as to the results to be obtained from
~-the-use of the Index and/or the levels at which the Index stands at aty particular time on any particular
date or otherwise. Neither the Index nor Index Sponsor shall be liable (whether in negligence or
' otherwise) to ‘any person for any error in the Index and the Index Spensor is under no obligation to
¢ advise any person of any error therein. ‘The Index Sponsor is not making any representation
whatsoever, whether express or implied, as to the advisability or purchasing or assuming any risk in
. ~connection with the Notes. The Issuer shall have no liability to the Notcholders for any act or failure
© to-act by the Index Sponsor in comnection with the calculation, adjustment or-maintenance of the
- Index.: Except as disclosed prior to the Issue Date specified hereon, neither the Issuer nor its affiliates -
- has any affiliation with or control over the Index or Index Sponsor or any control over the
computation, composition or dissemination of the Index. Although the Calculation Agent will obtain
-information concerning the Index from publlcly available sources it believes reliable, it will not
indepenidently verify this information. Accotdingly, no representation, warranty or undertaking
“(express or implied) is made and no responsibility is accepted by the Issuer, its affiliates or the
- Caleulation” Agent as to the accuracy, completeness and tlmelmess of mformatlon concernmg the '
-Index :

© Calculations and Notifications ‘

“The Calculation Agent shall determine any relevant amounts as soon as reas'onably practicable on the
--relevant date and shall cause such amounts to be notified to the Issver and the Agent as soon as
rea.sonably practlca’ole and the Agent shall notify the holders thereof in accordance w1th Cond.1t1on 14,

C 10



10.

Calculations Binding

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

“be final and binding upon all parties. The Calculation Agent shall have no responsibility for good faith
‘EITOTS Or omissions in any calcolation in respect of the Notes as provided therein,

Determmatnons by the Ca]culatlon Agent

e ) Whenever any matter fa]ls to be determmed cons1dered or othermse dec1ded upon by the Calculatlon

Agent or. any. other person (including where a matter is to be decided by reference to the Calculation _

- “Agent's-er such other person’s Op]IHOD) unless otherw15e stated, that matter shall be determmed,

considered or othervmse decided upon by the Caloulatlon Agent or such other person, ag the case may

- -be, in its sole and absolute dJSCI'BthI’l Any amounts of less than GBP 0.01 shall be rounded down to
ZETO.

Respons:blhty

: '-.'Nelther of the Calculatlon Agent nor the Issuer shall have respons1bﬂ1ty to holders of the Notes for- '
~.good faith errors or omissions in the Calculaﬁon Agent's calculations and determinations as prov1ded o
- in the Condltlons whether caused by neghgenee or othervnse The calculations and determinations of A
v the Calculatlon Agent shall be made in accordance w1th the Cond1t10ns (hawng regard in each case to -
~the criteria stipulated herein and where relevant on the basis of information provided to or obtained by

employees or officers of the Calculation Agent responSJbIe for making the relevant ealculatlon or
determination) and shall, in the absence of manifest error, be final, conclusive and bmdlug on the

- holders of the Notes. Holders of the Notes shall not be entltled to make any clalm agamst the

Calcula.tlon Agent or the Issuer

11



ANNEX A -

- INFORMATION RELATING TO THE NIKKEI 225 INDEX
(for the purposes of this Annex A, the "Index")

The mformatzon mcluded herem with respect to the Index consists only of extracts ﬁom or summaries. of _

:publicly available information. Such information has not been prepared in connection with the offering of the

- Notes. The Issuer accepts responsibility that such information has been accurately extracted or reproduced. No

- further or other-responsibility in respect of such information is accepted by the Issuer and no responsibility -

* whatsoever is accepted by J.P. Morgan Securities Ltd. ("JPMSL"). In particular, neither the Issuer nor JPMSL

*accepts responsibility in respect of the accuracy or completeness of the information set forrh herein concerning
the Index or that there ha.s' not occurred any event whzch would dffect the accuracy or complereness of such
mformatzon ‘ R : S

The Index levels shown in the table below under "Historical Performance” show the high and low closing levels
.of the Index for the periods indicated. While the table below provides some historical data r'egarding the risks of -
+ investing in the Index, past resulls are ‘not necessarily indicative of. future performance Prospective purchasers.
. ‘of the Notes are advised to consult their own legal, tax, accounfancy and other professzonal advisers to assist
: them in determining the swtabzluy of the Notes for them as an investment. Each prospectzve purchaser of the
" Notes should be fully aware of and understand the complexzty and r:sks mherent in the Notes before it makes u‘s _' -
mvestment deczszorz in. accordance wn‘h the objecfrves of its busmess R : Tee :

'_ The Index

- The Nikkei 225-Stock Average (the "lekel 225" or the "Index") is a price Welghted average of 225 top—rated
~ Japanese companies listed in the First Section of the Tokyo Stock Exchange. The Iudex began to be calculated
on7 September 1950 reu‘oactlvely calculated back to 16 May, 1949 ' :

' Source o

Characterzstzcs of the Nzkke: Stock Average
http:/fwww nni nikkei.co_jp/FR/SERV /nikkei mdexes/mfaqzz.‘)' himl
(accessed on 3 January 2006)

Calculation methodelogy

.. The lekel Stock Average is the average price of 225 stocks traded on the first section of the Tokyo Stock

Exchange, but it is different from a simple average in that the divisor is adjusted to maintain continuity and
reduce the effect of external factors not dJreetIy related to the market. The Index is calculated in real time.

(D Equatlon

Nikkei Average = Sum of stock prices of 225 constituents

Divisor
a) Stocks that do not have a par value of 50 yen are converted to 50 yen par value.

b) ' Numbers are rounded to two digits after the decunal pomt, or hundredths to calculate the average.
c) Prlonty in the usage of prlces are:

1L Curre_nt special quotation (closing special quotation):
2. Current price (closing price). :

3. Standard price, which is defined as follows:

The theoretical price of ex-rights, a special quotation from the prev1ous day or the closmg price from the
previons day, in this order of priority.
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@ Adju.stment.of Divisors

_' When components change or when they are affected by changes outside the market, the divisor is

adjusted to keep the index level consistent.

a) .. In the case of ex-rights:

- ‘New Divisor = Old Divisor x (sum of stock prices cum rights — sum of rights prices) -

~Sum of stock prices cum rights .

i

(where rights prices' . Last cum stock price — theoretical value of ex- nghts)

. Theoretical value = Last cum stock price + pald -in amount X pald-m allotment ratio of ex~r1,9;hts

Paid-in allotment ratio + spl1t allotment ratio

'When there is no split or a reverse spl1t the spht-allotment ratio shall be one.

b) . In case of capltal decrease

= Theo_retical valn_e- of = L_EIIS.t.c_llll_.l stock prlce_l_fratlo of capltal decrease |
c) . In the case of replacement of components in the average

nghts price = pr1ce of replaced components price of added components '_
._ d _. In the case of stock buyback by issuer: |

| 5 :D1v1sor not a_djnsted. '

@) _Ma.gniﬁcations. __

225
divisor

Adjusted magnification =

Adjusted average' _sumof stock prices , Sum of stock: pnces C225

: Ad'usted magn. iﬁcation-. =
I mathematlcalaverage " divisor : 225 dmsor _

The mdex is calculated in real- time durmg market hours and 18 pubhshed at www, nm n1kke1 co.jp.
Sowrce:

Calculatzon Methodology
http:/rwww. nni. nikkei. co jn/FR/SERV /nikkei mdexes/mfaa225 hitml
_(accessed on3 January 2 006)

Ma jor Points of Revisi(')n

The Index.is subject to Periodic Review each October, or more frequently as required, Periodic Review entails
reconsideration of 'component issues from the standpomt of changes in the industrial and market structures.
-Extraordinary Review occurs as necessary, and enables the deletion and addition of components in response to
extraordinary developments w1thm the markets, such as bankruptcies or mergers.

- An active approach to delet1ons and addltlon.s is taken, whereby considération is made of changes in the
1ndustr1al structure and market environment, in add1t1on to liquidity.
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Source:

Calculation Methodology
Hitp://www.nni.nikkei.co jp/F R/SERV /nikkei mdexes/mfaq225 html#,qenj’
(accessed on 3 January 2006) '

Hlstorlcal Performance

.The follomng table sets out the }ngh and low levels for the Index for the- perlods mdicated The historical

o performance of the Index should not be taken as an deCatIOIl of future performance

Year ended 31 December _ I-Ilgh E Low
2003 : 11,238.63 L T603.76
. 2004 T 12,195.66 ©10,299.43
2005 0 . T016,445.56 CU T 10,770.58
- Twelve Months to December 2005 © MHigh . - T Low
: January2005 B '_ o 1L,580.60 0 T 1212063
February2005 - T 175490 0 0 1127104
March 2005 S o 1197546 -7 11,506.85
April 2005 - CoILe1e0 T T 10,770.58
May2005 Co13es2 10,788.59
- Jme2005 - . 11,594.57 S 1114836
-+ July 2005 1191350 o C O 11,540.93
co o August2005 0 T 1261206 o Le147
- 'September2005 - - 1367844 . . 1249840 -
. October2005 ~ 13,783.60 . . - 1299629
©'November 2005 - © 0 15,013.24 S 13,706.33
- December 2005 o 16,445.56 - " 14,880.18

Source: Bloomberg® (3 January 2006)
The Index Level of the Index on 4 January 2006 was 16,361.54. .
) -Source Bloomberg@ 8] January 2006)

Dlsclalmer

- THE INDEX IS AN: INTELLECTUAL PROPERTY OF NIHON KEIZAI SHIMBUN INC. (FOR THE

PURPOSES OF THIS SECTION "INFORMATION RELATING TO THE NIKKEI 225 INDEX, THE "INDEX
SPONSOR". "NIKKEI", "NIKKEI STOCK AVERAGE", AND "NIKKEI 225" ARE THE SERVICE MARKS
OF THE INDEX SPONSOR). THE INDEX. SPONSOR RESERVES ALL. THE RIGHTS INCLUDING
COPYRIGHT, TO THE INDEX.

- THE NOTES ARE NOT IN ANY WAY SPONSORED, EN'DORSED OR PROMOTED BY THE INDEX

. SPONSOR. - THE INDEX SPONSOR DOES NOT MAKE ANY WARRANTY OR REPRESENTATION
- 'WHATSOEVER, EXPRESS OR IMPLIED, EITHER AS TQ THE RESULTS TO BE OBTAINED AS TO

- THE USE OF THE INDEX OR THE FIGURE AS WHICH THE INDEX STANDS AT ANY PARTICULAR
" DAY OR OTHERWISE. THE INDEX IS COMPILED AND CALCULATED SOLELY BY THE INDEX
- SPONSOR. -HOWEVER, THE INDEX SPONSOR SHALL NOT BE LIABLE TO ANY PERSON FOR ANY

' ;. ERROR IN THE INDEX AND THE INDEX SPONSOR SHALIL NOT BE UNDER ANY OBLIGATION TO

- ADVISE ANY PERSON, INCLUDING A PURCHASER OR VENDOR OF THE INSTRUMENTS OF ANY
ERROR THEREIN.
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IN' ADDITION, THE INDEX SPONSOR GIVES NO ASSURANCE REGARDING ANY. MOD]FICATION
OR CHANGE IN ANY METHODOLOGY USED IN CALCULATING THE INDEX AND IS UNDER NO

OBLIGATION TO CONTINUE THE CALCULATION, PUBLICATION AND DISSEMINATION OF THE
INDEX.
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ANNEX B
CERTAIN INVESTMENT CONSIDERATIONS

- Prospective investors who consider purchasing any Notes should reach an investment decision only after
. carefully considering the suitability of such Notes in light of their particular circumstances.

No Security

“The obligations of the Issuer in respect of Notes are not secured. Investors in the Notes do not have or receive

- - any rights in. respect of any underlying shares or indices and have no right to call for underlying shares to be

. delivered to them. The Issuer is not obliged by the terms of the Notes to hold any underlying shares.
Hedgmg

~In the ordmary course of their business, whether or not there will be any secondary market making activities, the
“Issuer; the Dealer and:any hedge counterparty to the Tssuer (and any party related to any of the foregoing) may
effect transactions for thelr own account or for the account of their customers and hold long or short positions in

 futures and options contracts relating to the Index. In addition, in connection with the offering of fhe Notes, the_ =
- Issuer may enter into one or more hedgmg transactions ‘with respect to the futures and options contracts relating =

to the Index or related derivatives. In connection with such hedging or market—makmg activities or with respect

. {0 propnetary or. other trading activities by the Issuer, the Dealer and any hedge counterparty to the Issuer (and '

any party related to any of the foregoing) may enter into transactions in fiutures and options contracts relating to
*'the Index ‘or reldted derivatives which may affect the market price, liquidity or value of the Notes and which
: could be deemed to be adverse to the interests of the Noteho]ders :

' Secondaiy Marker _

' There can be no assurance as to how any Notes Wﬂl trade in the secondary market whether there wﬂl be a '_ e
secondary market or whether such market will be liquid or illiquid. Application has not been made to list the-
- Notes on a stock exchange. Asa result, pricing information for the Notes may be more dlfﬁcult to obtam aud
- the liquidity and market prices of such Notes may be adversely affected.

Market Value of Notes

The market value of Notes will be affected by a number of factors mdependent of the eredltworthmess of the
Issuer, mcludmg, but not limited to: : . .

D the value and volatility of the Index;
(ii)  market interest and yield rates; and
(iii)y the time remaining to any redemption date or the Maturity Date.

In addition, the levels of the Index may depend on a number of interrelsted factors, including economic,
financial and pelitical-events in one or more jurisdictions, including factors affecting capital markets generally
and the Exchange(s) on which the shares underlying the Index may be traded. The price at which a Noteholder

- will be able to sell Notes prior to maturity may be at a discount, which could be substantial, to the market value

of siuch Notes on the Issue Date, if, at such time, the level of the Index is below, equal to or not sufficiently
above the market price of the Index on the Issue Date. The historical level of the Index should not be taken asan
: indication of the Index's ﬁlture performance during the term of the Notes. :

Issue Price

The Issue Price specified at provision 5 above may be more than the mérket-va,lﬁe of the Notes as at the date of
. this Pricing-Supplement, and the price, if any, at which the Dealer or any-other person willing to purchase the
Notes in secondary market transactions is likely t()‘b_e lower than the Issue Price. In particular; the Issue Price
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- takes into. account amounts with respect to commissions relatmg to the issue and sale of the Notes as well as
amounts relating to the hedging to the Issuer's obligations under the Notes, and secondary market prices.are

-« likely to exclude such amounts: In add;ltlon, pncmg models of relevant market participants may differ or

produce a different result.
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