THIS DOCUMENT IS HAPORTANT AND REGUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt as to the aclion you should 1ake,
you are recommended o seek your own financial advice immediately from your sipckbroker, bank manager, solicitor, accountant or other
independent financial adviser duly autharised under the Financial Services Act 1986 if you are resident in the United Kingdom, or, if not,
from another appropriately authorised independent financial adviser.

If you have sold or otherwise transferred alt your NatWest Ordinary Shares or, in the case of a holder of RBS shares, your RBS Ordinary
Shares, 11% Cumulative Preference Shares or 5% Cumulative Preference Shares, please forward this document, fogether with the
accompanylng documents, immediately 1o the purchaser or ransferee, or to the bank, stockbroker or cther agent through whom the sale
or transfer was effected for fransmission to the purchaser or transferse. This document and the aecompanying documents must not,
however, be forwarded, distributed or transraiited In or into Canada, Ausiralia, or Japan.

This Koy Information Sheet comprises further supplementary listing particuiars which are supplementary o the Listing Particulars and he
Suppiamentary Listing Particulars. it should be read in conjunction with those documenis and o argomaanying biue Form of Acceptance and the
increased Offer Document and, in the case of a nolder of RBS shares, the Clroular, Copies of these further supplementary listing particulars, the
Listing Particuars and the Suppiementary Listing Padicuiars, which have been preparad anca whih the Listing Rules made undar section
142 of the Financlal Sarvices Acl 1986, have been dsliverad 1o the Registrar of Gompanies in Soottand for registration in accordance with section
149 of that Act.
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Key Information Sheet

1. Increased Offer for NatWest

The Board of RBS is pleased to announce the terms of an increased and final® offer, to be made by
Merrill Lynch and Goldman Sachs on behalf of RBS, to acquire all of the NatWesl Ordinary Shares.
RBS's Increased Offer is being made on the following basis:

{a) Basic Terms

For each NatWest Ordinary Share 0.968 New RBS Ordinary Shares; and
400 pence in cash

(b}  Partial Cash Alternative

NatWest Ordinary Shareholders who validly accept the Increased Offer may elect to receive cash
instead of 4.96 per cent, {the “Relevant Percentage”) of the New RBS Ordinary Shares which they
would otherwise be entitied to receive under the Basic Terms. For each NaiWest Ordinary Share in
respect of which an accepting NatWest Ordinary Shareholder makes a valid election for the Partial
Cash Allernative, such NatWeast Crdinary Shareholder will receive:

For each NatWest Ordinary Share 0.620 New RBS Ordinary Shares; and
450 pence in cash

{) The Mix and Match Election

NatWest Ordinary Shargholders who validly accept the Increased Offer may elect, subject to availability,
to use the Mix and Match Election to vary the proportions in which they receive New RBS Ordinary
Shares and cash in respect of their holdings of NatWest Ordinary Shares,

{d)  The Loan Nole Alternative

NatWest Ordinary Shareholders who validly accept the Increased Offer may elect to receive Loan Notes
instead of (i) the cash consideration to which they would otherwise be entitled under the Basic Terms
and/or (i) the cash consideration to which they would otherwise be entitled pursuant to a cash election
under the Mix and Match Election. However, such shareholders will not be entitled to any Loan Notes
instead of any cash for which they elect under the Partial Cash Alternative.
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Further details of the Increased Offer are contained in paragraph 1 of the Supplementary Listing
Particulars. The dividend of 20.3p that would have been paid on the New RBS Ordinary Shares under
the Original Offer has been included in the cash under the Basic Terms of the Increased Offer.

On the Basic Terms of the increased Offer and the #lustrative bases and assumptions set out in the
Appendix to this document, an accepting NatWest Ordinary Shareholder will receive an uplift in capiial
of approximately 12 per cent. and an uplift in income of approximately 13 per cent.

if you have any questions regarding the Increased Offer, please call Computershare Services PLG on
0870 702 0167,

This document should be read in conjunction with the accompanying Increased Offer Document, the
biue Form of Acceptance , the Listing Particulars and the Supplementary Listing Particulars. The fermal
offer for NatWest Ordinary Shares, together with the full terms and conditions of the Increased Offer
and other important information, is contained in the Increased Offer Document,

2. Share Capital of the Enlarged BBS Group

Full acceptance of the increasad Offer on the Basic Terms will result in the issue of approximately
1,616.552,781 New FBS Ordinary Shares to NatWest Ordinary Shareholders. On that basis:

o RBS Ordinary Sharshoiders {including BSCH, other than pursuant to the BECH Underwriting) wilt
hold approximately 38 per cent. of the issued ordinary share capital of the Enlarged
RBS Group; and

e NatWest Ordinary Shareholders will hold approximately 62 per cent. and will receive
approximately £6.7 billion in cash or nominal amount in Loan Notes,

This takes into account the New RBS Ordinary Shares to be issuad pursuant to the BSUH Share Issue
and assumss no exercise of options under the NatWest Share Bchemaes and the RBS share option
schemes.

Based on the assumpiions set out in note (2) to paragraph 6.1 of the Supplementary Listing Particulars,
the authorised and issued BBS Ordinary Share capital following completion of the Increased Offer will
pe as follows:

Authorised tssued and fully paid
Number Armount (£) Mumber Amount {£)
4,079,375,406 1,019,843,851.50 2.623.679,003 855 919,750.75
3. Proposed issue of Additional Value Shares

In view of its level of profitability, the Enlarged RBS Group is likely to generate excess capital, even
without asset sales. RBS intends that the Enlarged BBS Group will return excess capital fo
shareholders if it cannot be re-invested within a reasonable period at a higher rate of return than the
Enlarged RBS Group's long-term cost of capital,

On the basis of ils inifial appraisal of the prospects of the Entarged BBS Group and its likely capital
position®, the RBS Board intends to issue Additional Value Shares within four months of the Increased
Offer becoming wholly unconditional, subject to sharehotder and reguiatory approval. The issue will be
= borus issue (o all ordinary shareholders in the Enlarged FIBS Group on a ene-for-one basis, resuliing
inan issue of approximately 2.62 billion Additional Value Shares of 1 penny gach.

The Additional Value Shares will be structured to provide, at the election of the RBS Board:

@ dividends, in aggregate, of £1 per Additional Value Share in the period to 1 December 2003, or
8 conversion o RBE Ordinary Shares and a sale mechanism as described below.

RBS’s intention is to alect o pay dividends, subject to regulatory approval and to the availabiiity of
adeguate distributable reserves, as foliows:

% 15 pence per Additional Value Share on 1 December 2001;
® 20 pence per Additional Value Share on 1 December 2002; and
% the balance of 55 pence by 1 December 2003,

The Additional Value Shares will carry no further right to participate in dividends beyond £1 per
Additional Value Share.

statements should be interpreted to mean that the sarnings per share of the Entarged 885 Group for the current or hullre tnancial
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if dividends of £1 in aggregate per Additional Value Share have not been paid in full by 1 December
2003, the Additional Value Shares will convert into RBS Ordinary Shares. RBS will use reasonable
endeavours to esiablish a sale mechanism under whicn it will procure bids so as to result in the
proceeds from the sale of such RBS Ordinary Shares to equal £1 per Additional Value Share (less any
dividends paid on the shares).

RBS also intends that the Frlarged RBS Group will continue BBS's progressive dividend policy.

Application will be made to list the Additional Value Shares on the London Stock kxchange.
Underwriting arrangaments have been entered into such that sharehoiders in the Enlarged RBS Group
who would wish 1o sell their Additional Value Shares at the time of issue couid do so. Those
arrangements are described in paragraph 4 below.

FBS's financial advisars, Merrill Lynch and Goldman Sachs, and its joint stockbroker, Warburg Dillon
Read, have advised on the basis of the assumptions set out below that each Additicnal Value Share
would have a value of approximately 70 pence at the issue date {currently expected to be around 30
June 2000). This valuation estimate is based on prevailing market conditions on 28 January 2000
(being the latest practicable date prior to the publication of this document), including yields on relevant
gili-edged securities and pravailing credit spreads. It has been assumed that there is no material supply
and demand imbalance. The estimaled valuation also reflects current expectations regarding the
financial condition of the Enlarged RBS Group foliowing the completion of the Increased Offer. It is not
a guarantee of the market price obtainable at the time of issuance or in future sales.

The detailed rights to be aftached to the Additional Value Shares and a summary of the likely tax
consequences for holders will be set out in & circular which will be sent to shareholders in due course.

4. Material Contract — Underwriting Letler

To enable shareholders of the Enlarged RBS Group to receive cash instead of Additional Value Shares,
RBS has entered into an underwriting arrangement with Merrill Lynch, Goldman Sachs and Warburg
Dilon Read. By a letter agreement dated 30 January 2000, Merrifi Lynch, Goldman Sachs and Warburg
Dillon Read have confirmad to RBS that upon request by RBS (subject to certain conditions) they will
severally {as to 37.5 per cent, 37.5 per cent. and 25 per cenl. respectively) purchase or procure
purchasers for such of the Additional Value Shares which RBS Ordinary Sharehoiders wish fo sell. This
is expected to be done on a book building basis so as to provide cash.

5. Additional Information

(a)  The Increased Offer is being made in the United States pursuant 1o a prospectus meeting the
requiremeants of the U.S. securities laws and containing detailed information about RBS and ils
management, as well as financial statements. This prospectus and other apgpropriate
documentation for use in the United States is available from RBS and should be used in the
United States in fieu of this document.

(b)  RBS has applied to the London Stock Exchange for the New RBS Ordinary Shares to be
admitted to the Official List. 1t is expected that Admission will become effective and dealings will
commance on the first business day following the day on which the Increased Offer becomes or
is deciared unconditional in all respects (subject only to the condition relating to Admission). The
New RBS Ordinary Shares will only be made available to NatWest Ordinary Sharehoiders and to
RSCH and otherwise pursuant to the Partial Cash Alternative and will not be generally made
available or marketed to the public in the United Kingdom. The Loan Notes fo be issued in
connection with the Increased Offer will not be listed on, or dealt in under the rules of, any
recognised stock exchange.

{c)  Words and expressions defined in the Increased Offer Document or the Supplementary Listing
Particulars have the same meanings when used in this document.

{d}  The contents of this document, which have been prepared by and are the sole responsibility of
the directors of RBS, have been approved by Merrill Lynch and Goldman Sachs  solely for the
purpose of section 57 of the Financial Services Act 1986,

(&)  Merrill Lynch and Goldman Sachs, each of which is regulated in the United Kingdom by The
Securities and Futures Authority Limited, are acting for RBE and no-one else in caonnection with
the Increased Offer and will not be responsible to anyone other than RBS for providing the
protections afforded to the customers of Merrill Lynch and Goldman Sachs, nor for giving advice
in refation to the Increased Offer.



{f)

The directors of RBS, whose names arg set oul in the Supplementary Lisling Particulars, accept
responsibility for the information contained in this docurment. To the best of the knowledge,
information and beltefl of the directors of RBS (who have taken ali reasonabile care (o ensure that
such is the case), the information contained in this document is in accordance with the facts and
does not omit anything likely to affect the import of such information.

Altention is specifically drawn to, and all statements relating to the business, financial position
and prospects of each of RBS and NatWaest should be viewed in the light of, the Year 2000
compliance issues which are set out in the Supplementary Listing Particulars and Part 1 of the
Listing Particulars.

RBS reserves the right to increase, amend, revise, improve or change the terms of the Increased
Offer if & new competitive situation arises (as determined by the Panel).

The Increased Offer is not being made in or into, and is not capable of acceptance in or from
Canada, Australia or Japan. Accordingty, copigs of this document and any other document
relating to the Original Offer or the Increased Offer are nol being, and must not be, mailed or
otherwise distributed or sent in or into Canada, Australia or Japan. Custodians, nominees and
trustees should observe these restrictions and should not send or distribute this document in or
into Canada, Australia or Japan,

The relevant clearances in relation fo the New RBS Ordinary Shares and the Loan Notes have
not been, nor is it intended that they will be, obtained from the securities commission or similar
authority of any province or territory of Canada and no prospectus has been, nor is it intended
that one wilt be, filed or registration made under any securities laws of any province or territory
of Canada, nor has a prospectus in relalion 1o the New BBS Ordinary Shares or the Loan Notes
peen lodged, nor is it intended that one will be lodged with, or registered by the Australian
Securities Commission, nor have any steps been taken, nor is it intended that any steps will be
taken, to enable the New RBS Ordinary Shares or the Loan Notes to be offered in compliance
with applicable securities laws of Japan. Accordingly, unless an exemption under applicable
securities laws is available, or such steps are consequently taken, neither the New RBS Ordinary
Shares nor the Loan Notes may be offered, sold, re-sold, transferred or defivered, directly or
indirectly, in, or into or from, Canada, Australia or Japan or any other jurisdiction in which the offer
of the New RBS Ordinary Shares or the Loan Notes would constitute a viclation of relevant laws
or require registration theraol,

Certain statemenis in this document are “forward looking statemenis”. All forward looking
siatements involve risks and unceriainties and are based on current expectations regarding
important risk factors. Statements contained herein regarding the consummation and benefits of
the proposed transaction, as well as expectations with respect to future interest receivabie, ability
to sustain marging, and realisation of financial and operating synergies and efiiciencies. are
subject to known or unknown risks, uncertainties and mntingencies, many of which are bayond
the control of The Royal Bank of Scotland Group ple, which may cause actual results,
performance, or achievements to differ materially from anticipated resuits, performance or
achievements. Factors that might cause forward looking statements to differ materially from
actual resulis include, among other things, requirements imposed by regulatory authorities to
permit the transaction to be consummated, competitive factors in the industries in which RBS and
NatWest compete, changes in the monstary and interest rate policies of the Bank of England and
other G-7 central banks, inflation, deflation, the timing, impact and other uncertainties of future
acquisitions or combinations within relevant industries, fluctuations in interest rates, equity prices
and foreign currencies, the adequacy of loss reserves, the inability to hedge certain risks
aconomically, changes in consumer spending and other habits, as well as the impact of tax and
other legislation and other regulations in the jurisdictions in which BBS and NaitWest and their
respective affiliates operate.

Merrill Lynch has given and has not withdrawn its wrillen consent to the inclusion in this
document of it nama in the form and context in which it appears and the references therelo.

Goldman Sachs has given and has not withdrawn its written consent to the inclusion in this
document of its name in the form and centext in which it apgears and the references thereto.

Warburg Dilon Read has given and has not withdrawn its written consent to the inclusion in this
document of its name in the form and context in which it appears and the references thereto.



{0)  This document does not constitute an offer for sale or an invitation to subscribe for or purchase
{directy or indirectly) Additional Value Shares. Additional Value Shares wilt not be offered to

persons in jurisdictions where such an offering would be illegal or entail regulatory difficuity.

8. Documenis Available for Inspection

Copies of the following documents will be available ior inspection at the offices of Freshfields at 65 Fleot
Street. London, EC4Y 1HS, during normal business hours on any day (weekends and public holidays
excepted) from the date of this document while the Increased Offer remains open for acceptance:

{(a) the documents referred to in paragraph 16 of the Supplementary Listing Pariculars;
(b)  the material contract referred to in paragraph 4 of these further supplementary listing particulars;

©) a letter of valuation of the Additional Value Shares from Goldman Sachs, Merrill Lynch and
Warburg Dillon Read dated 30 January 2000; and

(d)  the written consents referred to in paragraph 6 of these further supplementary fisting pariiculars.



Appendix

Financial Effects of Acceptance of the Increased Offer

On the basis of the closing middle-market price of an RBS Ordinary Share of 1,060 pence On
28 January 2000 (being the latest practicable date before the publication of this document), the
Inereasad Offer values each NatWest Ordinary Share at approximately 1,426 pence and the issued
ordinary share capital of NatWest at approximately £23.8 billion.

The value of the Increased Offer represents a premium of approximately:

@ 36 per cent, to the NatWest Ordinary Share price of 1,046 pence on 23 September 1999 {the day
hefore the announcement of the initial offer for NatWest by Bank of Seotland);

@ 12 per cent. to the NatWest Ordinary Share price of 1,276 pence on 28 January 2000 {being the
iatest practicable date before the publication of this document).

The following tables set out, for illustrative purposes only and on the bases and assumptions set outin
the notes below, the financial effects on capital value and gross income for & hotder of 10 NatWest
Ordinary Shares accepting the Increased Offer on either the Basic Terms or the Partial Cash Alternative,
if the Increased Offer becornes or is declared unconditional in all respects:

{(a) Increase in capital value

Partial Cash
Basgic Terms Alernative
£

£
Market value of 3.68 New RBS Crdinary Shares {i) 103 -
Market value of 9.20 New RBS Ordinary Shares (1) 98
Cash consideration 40 45
Value of consideration 143 143
Less market value of 10 NatWest Ordinary Shares {i) (128) (128)
increase in capital value 15 15
This represents an increase in capital value of 12% 12%
(b) Increase in gross income

£ i
Gross income from cash consideration {iii} 2.60 2.92
Gross dividend income on 9.68 New RBS Ordinary Shares {iv) 3.07 -
Gross dividend income on 9.20 New RBS Ordinary Shares i) 2.91
Total income 5.67 5.83
Less gross dividend income on 10 NatWesl Ordinary Shares (v {5.00 (5.00)
ncrease in gross income 0.67 0.83
This represents an increase in gross income of 13% 17%

Nates!

n The mrearket valuo of the New RBS Ordinary Shares is basad on the closing middie-market price of 1,060 pence per ABS Ordinary Share
ag provided by the Londen Slook Exchange on 28 January 2000, being the latest nractinabic date before the puthcation of this dogument.

(i The market value of he NafWest Grdinary Shares is based on the closing i el niice af 1,276 pence per NatWest Ordinary
Share, as provided by the London Stock Exchange on 28 January 2000, being the lawst practicable date before the publication of this
doomned,

{iit} [ insoms from cash consideration has been cateulated on the assurption that she cash is roinvested in government ssourities so as to
vieki approximatety 5.49 par cenl. gross per annum Being the five year vield index for British Government fixed interest securities, as
derived from the B Actuanies Gavernment Bocuriies UK index. as published in the Finas sial Tirmes on 28 January 2000, being the
jatest pracficable date before the publication of this documant,

tl The dividend incorme from New ABS Ordinary Shares is based on aggregate dividonds of 26 5 pence (netj per RBS Ordinary Share, being
iner total of the B.2 pe tneth intarim dividend tor the six manths onded 3t March 1999 and the 20.3 pance (net) firal dividand for the
finiancial year endsd 30 Seplomber 1899, grossad up by @ factor of 100/20.

) The dividend inceme from NatWest Ordinary Shares s hased on &g lvidlends of 45.0 pence (net) per NatWest Ordinary Share,
baing the oial of the 131 pence neth intarim dividend for the aix monthe nd the proposed 31.9 pence {net} final
dividend for the financial year ended 31 December 1898 annaunced on 27 8 wermnber 1906, grossed up by A facior of 100/90,

{wi I 4556551 e finandal effects of acceplance of e Increassd Offer. po account has beoon taken of the treaiment of any fractions o of

asy potential Eability 1o xation of a NatWast Ondinary Shareholder
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