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PROSPECTUS SUPPLEMENT
(to prospectus dated September 28, 2012)

The Royal Bank of Scotland Group plc

$2,000,000,000
6.00% Subordinated Tier 2 Notes due 2023

The 6.00% Subordinated Tier 2 Notes due 2023 will be due on December 19, 2023 (the “Subordinated Notes”) and will
bear interest at a rate of 6.00% per year from (and including) the date of issuance to (but excluding) the maturity of the
Subordinated Notes on December 19, 2023. Interest will be paid on the Subordinated Notes on June 19 and December
19 of each year, commencing on June 19, 2014.

The Subordinated Notes will constitute our direct, unconditional, unsecured and subordinated obligations ranking pari
passu without any preference among themselves and ranking junior in right of payment to the claims of any existing
and future unsecured and unsubordinated indebtedness. In a winding up or in the event that an administrator has been
appointed in respect of us and notice has been given that it intends to declare and distribute a dividend, all payments
on the Subordinated Notes will be subordinated to, and subject in right of payment to the prior payment in full of, all
claims of all of our creditors other than claims in respect of any liability that is, or is expressed to be, subordinated to
the claims of all or any of our creditors, whether only in the event of a winding up or otherwise. The ranking of our
obligations shall be set out in the manner provided in the subordinated indenture between The Royal Bank of Scotland
Group plc (“RBSG”) and The Bank of New York Mellon, acting through its London Branch, as trustee (the “Trustee”),
dated December 4, 2012 (the “Base Subordinated Indenture”), as supplemented by a first supplemental indenture dated
December 4, 2012 (the “First Supplemental Subordinated Indenture”) and a third supplemental indenture to be dated
December 19, 2013 (the “Third Supplemental Subordinated Indenture” and, together with the First Supplemental
Subordinated Indenture and the Base Subordinated Indenture, the “Subordinated Indenture”).

In addition, by purchasing the Subordinated Notes, each holder (including each beneficial holder) of the Subordinated
Notes acknowledges, agrees to be bound by and consents to the exercise of any U.K. bail-in power (as defined below)
by the relevant U.K. resolution authority that may result in (i) the cancellation of all, or a portion, of the principal
amount of, or interest on, the Subordinated Notes and/or (ii) the conversion of all, or a portion, of the principal amount
of, or interest on, the Subordinated Notes into shares or other securities or other obligations of RBSG or another
person, which U.K. bail-in power may be exercised by means of variation of the terms of the Subordinated Notes
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solely to give effect to the above.  With respect to (i) and (ii) above, references to principal and interest shall include
payments of principal and interest that have become due and payable (including principal that has become due and
payable at the Maturity Date), but which have not been paid, prior to the exercise of any U.K. bail-in power. Each
holder of the Subordinated Notes further acknowledges and agrees that the rights of the holders under the
Subordinated Notes are subject to, and will be varied, if necessary, solely to give effect to, the exercise of any U.K.
bail-in power by the relevant U.K. resolution authority expressed to implement such a cancellation or conversion.

For these purposes, a “U.K. bail-in power” is any write-down and/or conversion power existing from time to time under
any laws, regulations, rules or requirements relating to the resolution of banks, banking group companies, credit
institutions and/or investment firms incorporated in the United Kingdom in effect and applicable in the United
Kingdom to RBSG or other members of the Group (as defined herein), including but not limited to any such laws,
regulations, rules or requirements which are implemented, adopted or enacted within the context of a European Union
directive or regulation of the European Parliament and of the Council establishing a framework for the recovery and
resolution of credit institutions and investment firms and/or within the context of a U.K. resolution regime by way of
amendment to the Banking Act 2009 or otherwise, pursuant to which obligations of a bank, banking group company,
credit institution or investment firm or any of its affiliates can be reduced, cancelled, transferred and/or converted into
shares or other
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securities or obligations of the obligor or any other person (and a reference to the “relevant U.K. resolution authority” is
to any authority with the ability to exercise a U.K. bail-in power).

By purchasing the Subordinated Notes, each holder (including each beneficial holder) of the Subordinated Notes, to
the extent permitted by the Trust Indenture Act of 1939 as amended (the “Trust Indenture Act”), waives any and all
claims against the Trustee for, agrees not to initiate a suit against the Trustee in respect of, and agrees that the Trustee
shall not be liable for, any action that the Trustee takes, or abstains from taking, in either case in accordance with the
exercise of the U.K. bail-in power by the relevant U.K. resolution authority with respect to the Subordinated Notes.

We may redeem the Subordinated Notes, in whole but not in part, at 100% of their principal amount plus accrued but
unpaid interest (i) upon the occurrence of certain tax events or (ii) upon the occurrence of certain regulatory events,
provided that, in each case, in our opinion, the circumstance that entitles us to exercise such right of redemption was
not reasonably foreseeable to us at the date of issuance and provided that upon CRD IV (as defined below) taking
effect in the United Kingdom, such right of redemption shall only apply if, when and to the extent not prohibited by
CRD IV, as described in this prospectus supplement or the accompanying prospectus. Any such redemption shall be
subject to a requirement to give notice to or obtain the consent of the U.K. Prudential Regulation Authority (“PRA”)
and/or such other body having supervisory authority with respect to us to the extent required, as described in this
prospectus supplement.

We intend to apply to list the Subordinated Notes on the New York Stock Exchange in accordance with its rules.

Investing in the Subordinated Notes involves risks.  See “Risk Factors” beginning on page S-9 and as incorporated by
reference herein.

By its purchase of the Subordinated Notes, each holder (including each beneficial holder) shall be deemed to have (i)
consented to the exercise of any U.K. bail-in power as it may be imposed without any prior notice by the relevant
U.K. resolution authority of its decision to exercise such power with respect to the Subordinated Notes and (ii)
authorized, directed and requested The Depositary Trust Company (“DTC”) and any direct participant in DTC or other
intermediary through which it holds such Subordinated Notes to take any and all necessary action, if required, to
implement the exercise of any U.K. bail-in power with respect to the Subordinated Notes as it may be imposed,
without any further action or direction on the part of such holder.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these
securities or passed upon the accuracy or adequacy of this prospectus supplement or the accompanying
prospectus.  Any representation to the contrary is a criminal offense.

Per
Subordinated

Note Total
Price to the public 99.098% $ 1,981,960,000
Underwriting discounts 0.400% $ 8,000,000
Proceeds, before expenses, to us 98.698% $ 1,973,960,000

The initial price to public set forth above does not include accrued interest, if any.  Interest on the Subordinated Notes
will accrue from December 19, 2013 and must be paid by the purchaser if the Subordinated Notes are delivered
thereafter.

We expect that the Subordinated Notes will be ready for delivery through the book-entry facilities of DTC and its
participants on or about December 19, 2013.
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Global Co-ordinator and Structuring Advisor, Joint Bookrunner and Joint Lead Manager
RBS

Joint Bookrunners and Joint Lead Managers
Credit Suisse J.P. Morgan Morgan Stanley

Co-Managers
BMO Capital Markets BNY Mellon Capital Markets, LLC Capital One Securities

CIBC Citigroup Danske Markets Inc.
Mischler Financial Group, Inc. RBC Capital Markets

TD Securities Wells Fargo Securities

Prospectus Supplement dated December 16, 2013
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We have not authorized anyone to provide any information other than that contained or incorporated by reference in
this prospectus supplement and the accompanying prospectus or in any free writing prospectus prepared by or on
behalf of us or to which we have referred you.  We take no responsibility for, and can provide no assurance as to the
reliability of, any other information that others may give you.  We are not making an offer to sell these securities in
any state or jurisdiction where the offer or sale is not permitted.  You should assume that the information contained in
this prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein is
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ABOUT THIS PROSPECTUS SUPPLEMENT

In this prospectus supplement, we use the following terms:
• “we”, “us”, “our”, “Issuer” and “RBSG” mean The Royal Bank of Scotland Group plc;

•“Group” means RBSG together with its subsidiaries consolidated in accordance with International Financial Reporting
Standards;

• “RBS plc” means The Royal Bank of Scotland plc;

• “SEC” refers to the Securities and Exchange Commission;

• “pounds”, “sterling”, “pence”, “£” and “p” refer to the currency of the United Kingdom;

• “dollars” and “$” refer to the currency of the United States; and

•“euro” and  “€” refer to the currency of the member states of the European Union (“EU”) that have adopted the single
currency in accordance with the treaty establishing the European Community, as amended.

INCORPORATION OF INFORMATION BY REFERENCE

We are subject to the informational requirements of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), and in accordance therewith, we file reports and other information with the SEC.  You may read and copy any
document that we file with the SEC at the SEC’s Public Reference Room, 100 F Street, N.E., Washington, D.C.
20549.  You can call the SEC on 1-800-SEC-0330 for further information about the Public Reference Room.  The
SEC’s website, at http://www.sec.gov, contains reports and other information in electronic form that we have
filed.  You may also request a copy of any filings referred to below (other than exhibits not specifically incorporated
by reference) at no cost, by contacting us at RBS Gogarburn, P.O. Box 1000, Edinburgh EH12 1HQ, Scotland,
telephone +44 131 626 0000.

The SEC allows us to incorporate by reference much of the information we file with them.  This means:

• incorporated documents are considered part of this prospectus supplement;

• we can disclose important information to you by referring you to these documents; and

• information that we file with the SEC will automatically update and modify or supersede some of the information
included or incorporated by reference into this prospectus supplement.

This means that you must look at all of the SEC filings that we incorporate by reference to determine if any of the
statements in this prospectus supplement or in any document previously incorporated by reference have been modified
or superseded.  The accompanying prospectus lists documents that are incorporated by reference into this prospectus
supplement.  In addition to the documents listed in the accompanying prospectus, we incorporate by reference:

•our Annual Report on Form 20-F for the year ended December 31, 2012 filed with the SEC on March 27, 2013 (File
No. 001-10306) (the “2012 Annual Report”);
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•our interim results on Form 6-K for the half-year ended June 30, 2013 filed with the SEC on August 30, 2013 (File
No. 001-10306) (the “H1 2013 Interim Report”);

•our interim results on Form 6-K for the nine-months ended September 30, 2013 filed with the SEC on November 7,
2013 (File No. 001-10306) (the “Q3 2013 Interim Report”);

•our announcement on Form 6-K relating to the appointment of Robert Gillespie as a Non-executive Director of
RBS, filed with the SEC on 28 November, 2013 (File No. 001-10306);

S-2
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•our announcement on Form 6-K relating to the settlement reached with the European Commission with respect to
competition law breaches concerning certain interest rate derivatives referenced to the London Interbank Offered
Rate based on Japanese Yen (Yen LIBOR) and the Euro Interbank offered Rate (EURIBOR), filed with the SEC on
December 4, 2013 (File No. 001-10306);

•our announcement on Form 6-K confirming Nathan Bostock’s announcement to the Board of his intention to resign
from his role as Group Finance Director, filed with the SEC on December 11, 2013 (File No. 001-10306); and

•our announcement on Form 6-K relating to the settlement reached with the Board of Governors of the Federal
Reserve System ("Fed"), the New York State Department of Financial Services ("DFS"), and the Office of Foreign
Assets Control ("OFAC") with respect to RBS plc's historical compliance with US economic sanction regulations
outside the United States, filed with the SEC on December 11, 2013 (File No. 001-10306).

We also incorporate by reference into this prospectus supplement and accompanying prospectus any future documents
we may file with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act from the date of this prospectus
supplement until the offering contemplated in this prospectus supplement is completed.  Reports on Form 6-K we may
furnish to the SEC after the date of this prospectus supplement (or portions thereof) are incorporated by reference in
this prospectus supplement only to the extent that the report expressly states that it (or such portions) is incorporated
by reference in this prospectus supplement.

S-3
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FORWARD-LOOKING STATEMENTS

From time to time, we may make statements, both written and oral, regarding our assumptions, projections,
expectations, intentions or beliefs about future events.  These statements constitute “forward-looking statements” for
purposes of the Private Securities Litigation Reform Act of 1995.  We caution that these statements may and often do
vary materially from actual results.  Accordingly, we cannot assure you that actual results will not differ materially
from those expressed or implied by the forward-looking statements.  You should read the sections entitled “Risk
Factors” in this prospectus supplement, “Cautionary Statement on Forward-Looking Statements” in the accompanying
prospectus and “Forward-Looking Statements” in our 2012 Annual Report, our H1 2013 Interim Report and our Q3
2013 Interim Report, which are incorporated by reference herein.

Any forward-looking statements made herein or in the documents incorporated by reference herein speak only as of
the date they are made. Except as required by the Financial Conduct Authority, any applicable stock exchange or any
applicable law, we expressly disclaim any obligation or undertaking to release publicly any updates or revisions to any
forward-looking statement contained in this prospectus supplement or the documents incorporated by reference herein
to reflect any changes in expectations with regard thereto or any new information or any changes in events, conditions
or circumstances on which any such statement is based. The reader should, however, consult any additional
disclosures that we have made or may make in documents we have filed or may file with the SEC.

S-4
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SUMMARY

The following is a summary of this prospectus supplement and should be read as an introduction to, and in
conjunction with, the remainder of this prospectus supplement, the accompanying prospectus and any documents
incorporated by reference herein and therein.  You should base your investment decision on a consideration of this
prospectus supplement, the accompanying prospectus and any documents incorporated by reference herein and
therein, as a whole.  Words and expressions defined in “Description of the Subordinated Notes” below shall have the
same meanings in this summary.

General

Issuer The Royal Bank of Scotland Group plc
Subordinated Notes $2,000,000,000 aggregate principal amount of the 6.00% subordinated Tier 2 notes due 2023

(the “Subordinated Notes”).
Issue Date December 19, 2013
Maturity Date We will pay the Subordinated Notes at 100% of their principal amount plus accrued and

unpaid interest on December 19, 2023 subject to any early redemption as described in
“Description of the Subordinated Notes—Redemption”.

Interest Rate The Subordinated Notes will bear interest from (and including) the Issue Date at a rate of
6.00% per annum.

Interest Payment Dates June 19 and December 19 in each year, commencing on June 19, 2014.
Regular Record Dates Every June 5 and December 5 of each year, commencing on June 5, 2014.
Ranking The Subordinated Notes will constitute our direct, unconditional, unsecured and subordinated

obligations ranking pari passu, without any preference among themselves and ranking junior
in right of payment to the claims of any existing and future unsecured and unsubordinated
indebtedness.  In a winding up or in the event that an administrator has been appointed in
respect of us and notice has been given that it intends to declare and distribute a dividend, all
payments on the Subordinated Notes will be subordinated to, and subject in right of payment
to the prior payment in full of, all claims of all of our creditors other than claims in respect of
any liability that is, or is expressed to be, subordinated to the claims of all or any of our
creditors, whether only in the event of a winding up or otherwise. The ranking of our
obligations shall be set out in the manner provided in the Subordinated Indenture.

Agreement with
Respect to the Exercise
of U.K. Bail-in Power

By purchasing the Subordinated Notes, each holder (including each beneficial holder) of the
Subordinated Notes acknowledges, agrees to be bound by and consents to the exercise of any
U.K. bail-in power (as defined below) by the relevant U.K. resolution authority that may
result in (i) the cancellation of all, or a portion, of the principal amount of, or interest on, the
Subordinated Notes and/or (ii) the conversion of all, or a portion, of the principal amount of,
or interest on, the Subordinated Notes into shares or other securities or other obligations of
RBSG or another person, which U.K. bail-in power may be exercised by means of variation
of the terms of the Subordinated Notes solely to give effect to the above.  With respect to (i)
and (ii) above, references to principal and interest shall include payments of principal and
interest that have become due and payable (including principal that has become due and
payable at the Maturity Date), but which have not been paid, prior to the exercise of any U.K.
bail-in power. Each
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holder of the Subordinated Notes further acknowledges and agrees that the rights of the
holders under the Subordinated Notes are subject to, and will be varied, if necessary, solely to
give effect to, the exercise of any U.K. bail-in power by the relevant U.K. resolution
authority expressed to implement such a cancellation or conversion.

For these purposes, a “U.K. bail-in power” is any write-down and/or conversion power existing
from time to time under any laws, regulations, rules or requirements relating to the resolution
of banks, banking group companies, credit institutions and/or investment firms incorporated
in the United Kingdom in effect and applicable in the United Kingdom to us or other
members of the Group, including but not limited to any such laws, regulations, rules or
requirements which are implemented, adopted or enacted within the context of a European
Union directive or regulation of the European Parliament and of the Council establishing a
framework for the recovery and resolution of credit institutions and investment firms and/or
within the context of a U.K. resolution regime by way of amendment to the Banking Act
2009 or otherwise, pursuant to which obligations of a bank, banking group company, credit
institution or investment firm or any of its affiliates can be reduced, cancelled, transferred
and/or converted into shares or other securities or obligations of the obligor or any other
person (and a reference to the “relevant U.K. resolution authority” is to any authority with the
ability to exercise a U.K. bail-in power).

Repayment of Principal
and Payment of Interest
After Exercise of U.K.
Bail-in Power

No repayment of the principal amount of the Subordinated Notes or payment of interest on
the Subordinated Notes shall become due and payable after the exercise of any U.K. bail-in
power by the relevant U.K. resolution authority unless, at the time that such repayment or
payment, respectively, is scheduled to become due, such repayment or payment would be
permitted to be made by us under the laws and regulations of the United Kingdom and the
European Union applicable to us or other members of the Group.

Purchases of the
Subordinated Notes

We may at any time purchase beneficially or procure others to purchase beneficially for our
account the Subordinated Notes in the open market, by tender or by private agreement,
provided that, upon CRD IV (as defined below) taking effect in the United Kingdom,
purchases are only permitted if, when and to the extent not prohibited by CRD IV. Any such
purchase will be subject to a requirement to give notice to or obtain the consent of the PRA,
as set forth below under “Description of the Subordinated Notes—Redemption—Prudential
Regulation Authority” in this prospectus supplement.

Cancellation Subordinated Notes purchased or otherwise acquired by us may be (i) held, (ii) resold or (iii)
at our sole discretion, surrendered to the Trustee for cancellation (in which case all
Subordinated Notes so surrendered will forthwith be cancelled in accordance with applicable
law and thereafter may not be re-issued or resold).

Additional Issuances We may, from time to time, without the consent of the holders of the Subordinated Notes,
issue additional notes under the Subordinated Indenture, having the same ranking and same
interest rate, maturity date, redemption terms and other terms, except for the price to the
public and issue date. Any such additional notes, together with the Subordinated Notes
offered by this prospectus supplement, may constitute a single series of Subordinated Notes
under the Subordinated Indenture, provided that if such additional notes have the same
CUSIP, ISIN or other identifying number as the outstanding Subordinated Notes, such
additional notes must be fungible
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with the Subordinated Notes for U.S. federal income tax purposes.
Tax Redemption We may redeem the Subordinated Notes at any time, in whole but not in part, at 100% of

their principal amount plus accrued but unpaid interest, in the event of certain changes in the
tax laws of the United Kingdom and in other limited circumstances as described under
“Description of the Subordinated Notes—Redemption—Tax  Redemption” in this prospectus
supplement and “Description of Debt Securities—Redemption” in the accompanying prospectus,
provided that, in our opinion, the circumstance that entitles us to exercise such right of
redemption was not reasonably foreseeable to us at the Issue Date and provided that upon
CRD IV (as defined herein) taking effect in the United Kingdom, such right of redemption
shall only apply if, when and to the extent not prohibited by CRD IV. Any such redemption
will be subject to a requirement to give notice to or obtain the consent of the PRA, as set forth
below under “Description of the Subordinated Notes—Redemption—Prudential Regulation
Authority” in this prospectus supplement.

Regulatory Redemption We may redeem the Subordinated Notes at any time, in whole but not in part, at 100% of
their principal amount plus accrued and unpaid interest, in the event of certain regulatory
changes that result in the principal amount of the Subordinated Notes being fully excluded
from inclusion in our Tier 2 capital, as described under “Description of the Subordinated
Notes—Redemption—Redemption due to a Capital Disqualification Event” in this prospectus
supplement, provided that, in our opinion, the circumstance that entitles us to exercise such
right of redemption was not reasonably foreseeable to us at the Issue Date and provided that
upon CRD IV taking effect in the United Kingdom, such right of redemption shall only apply
if, when and to the extent not prohibited by CRD IV. Any such redemption will be subject to
a requirement to give notice to or obtain the consent of the PRA, as set forth below under
“Description of the Subordinated Notes—Redemption—Prudential Regulation Authority” in this
prospectus supplement.

Book-Entry Issuance,
Settlement and
Clearance

We will issue the Subordinated Notes in fully registered form in denominations of $2,000 and
integral multiples of $1,000 in excess thereof.  The Subordinated Notes will be represented
by one or more global securities registered in the name of a nominee of The Depository Trust
Company (“DTC”).  You will hold beneficial interests in the Subordinated Notes through DTC
and its direct and indirect participants, including Euroclear S.A./NV (“Euroclear”) and
Clearstream Banking, société anonyme (“Clearstream Banking”) and DTC and its direct and
indirect participants will record your beneficial interest on their books.  We will not issue
certificated notes except as described in the accompanying prospectus.  Settlement of the
Subordinated Notes will occur through DTC in same day funds.  For information on DTC’s
book-entry system, see “Description of Debt Securities—Form of Debt Securities; Book-Entry
System” in the accompanying prospectus.

Business Day
Convention Following unadjusted.

Day Count Fraction 30/360
ISIN US780097AZ42
CUSIP 780097AZ4
Conflicts of Interest RBS Securities Inc. (“RBSSI”), an affiliate of RBSG, is a Financial Industry Regulatory

Authority (“FINRA”) member and an Underwriter in
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this offering and has a “conflict of interest” within the meaning of FINRA Rule
5121.  Accordingly, this offering will be made in compliance with the applicable provisions
of FINRA Rule 5121. RBSSI is not permitted to sell Subordinated Notes in this offering to an
account over which it exercises discretionary authority without the prior specific written
approval of the account holder.

Listing and Trading We intend to apply to list the Subordinated Notes on the New York Stock Exchange in
accordance with its rules.

Trustee and Principal
Paying Agent

The Bank of New York Mellon, acting through its London Branch, a banking corporation
duly organized and existing under the laws of the State of New York, as trustee (the “Trustee”),
having its Corporate Trust Office at One Canada Square, London E14 5AL, United Kingdom,
will act as the trustee and initial principal paying agent for the Subordinated Notes.

Timing and Delivery We currently expect delivery of the Subordinated Notes to occur on December 19, 2013.
Use of Proceeds We intend to use the net proceeds of the offering for general corporate purposes. See “Use of

Proceeds”.
Governing Law The Subordinated Indenture and the Subordinated Notes will be governed by, and construed

in accordance with, the laws of the State of New York except that, as the Subordinated
Indenture specifies, the subordination provisions and the waiver of the right to set-off by the
holders and by the Trustee acting on behalf of the holders with respect to the Subordinated
Notes will be governed by and construed in accordance with the laws of Scotland.

S-8
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RISK FACTORS

Prospective investors should consider carefully the risk factors incorporated by reference into this prospectus
supplement and as set out below as well as the other information set out elsewhere in this prospectus supplement
(including any other documents incorporated by reference herein) and reach their own views prior to making any
investment decision with respect to the Subordinated Notes.

Set out below and incorporated by reference herein are certain risk factors that could have a material adverse effect on
the business, operations, financial condition or prospects of RBSG and cause RBSG’s future results to be materially
different from expected results.  RBSG’s results could also be affected by competition and other factors.  These factors
should not be regarded as a complete and comprehensive statement of all potential risks and uncertainties RBSG
faces.  RBSG has described only those risks relating to its operations that it considers to be material.  There may be
additional risks that RBSG currently considers not to be material or of which it is not currently aware, and any of
these risks could have the effects set forth above.  All of these factors are contingencies which may or may not occur
and RBSG is not in a position to express a view on the likelihood of any such contingency occurring.  Investors
should note that they bear RBSG’s solvency risk.  Each of the risks highlighted could have a material adverse effect on
the amount of principal and interest which investors will receive in respect of the Subordinated Notes.  In addition,
each of the highlighted risks could adversely affect the trading price of the Subordinated Notes or the rights of
investors under the Subordinated Notes and, as a result, investors could lose some or all of their investment.  You
should consult your own financial, tax and legal advisers regarding the risks of an investment in the Subordinated
Notes.

We believe that the factors described below with respect to the Subordinated Notes represent the principal risks
inherent in investing in Subordinated Notes, but we may be unable to pay interest, principal or other amounts on or in
connection with the Subordinated Notes for other reasons, including as a result of the exercise of any U.K. bail-in
power, and we do not represent that the statements below regarding the risks of holding the Subordinated Notes are
exhaustive. Prospective investors should also read the detailed information set out elsewhere in this prospectus
supplement (including any documents deemed to be incorporated by reference herein) and reach their own views prior
to making any investment decision.

Risks relating to RBSG

For a description of risks associated with RBSG as well as certain risks associated with investments in RBSG’s
securities, see the section entitled “Risk Factors” in our 2012 Annual Report, our H1 2013 Interim Report and our Q3
2013 Interim Report which are incorporated by reference herein.

Risks relating to the Subordinated Notes

RBSG’s obligations under the Subordinated Notes are subordinated

The obligations of RBSG under the Subordinated Notes will be unsecured and subordinated and will rank junior in
priority of payment to the current and future claims of RBSG’s creditors, other than claims in respect of any liability
that is, or is expressed to be, subordinated. We expect from time to time to incur additional indebtedness or other
obligations that will constitute senior indebtedness, and the Subordinated Indenture does not contain any provisions
restricting our ability to incur senior indebtedness. Although the Subordinated Notes may pay a higher rate of interest
than comparable notes which are not so subordinated, there is a real risk that an investor in such Subordinated Notes
will lose all or some of its investment should RBSG become insolvent since the assets of RBSG would be available to
pay such amounts only after all the senior creditors of RBSG have been paid in full. See also “The Subordinated Notes
are the subject of the U.K. bail-in power which may result in your Subordinated Notes being written down to zero or
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converted into other securities, including equity securities”.

The Subordinated Notes are obligations exclusively of RBSG

The Subordinated Notes are obligations exclusively of RBSG. RBSG is a holding company and conducts substantially
all of its operations through its subsidiaries.  RBSG’s subsidiaries are separate and distinct legal entities, and have no
obligation to pay any amounts due or to provide RBSG with funds to meet any of its payment obligations. RBSG’s
rights to participate in the assets of any subsidiary if it is liquidated will be subject to the prior claims of its creditors.

S-9
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The Subordinated Notes are the subject of the U.K. bail-in power which may result in your Subordinated Notes being
written down to zero or converted into other securities, including equity securities

The Basel Committee on Banking Supervision (the “Basel Committee”) proposed a number of fundamental reforms to
the regulatory capital framework for internationally active banks which are designed, in part, to ensure that capital
instruments issued by such banks fully absorb losses before tax payers are exposed to loss (the “Basel III Reforms”).
The Basel III Reforms provide that all non-common equity Tier 1 instruments  and Tier 2 instruments, such as the
Subordinated Notes, which do not contain any contractual terms providing for their writing off or conversion into
ordinary shares, at the option of the relevant authority, upon the occurrence of a Non-Viability Event (as defined
below), would cease to be eligible to count in full as Additional Tier 1 or Tier 2 capital (as the case may be) from
January 1, 2013 unless, among other things, the jurisdiction of the relevant bank has in place laws that (i) require such
instruments to be written off upon the occurrence of a Non-Viability Event or (ii) otherwise require such instruments
fully to absorb losses before tax payers are exposed to loss.

The principal elements of the Basel III Reforms will be implemented in the European Union under CRD IV (as
defined below) and such reforms are now expected to become effective on January 1, 2014 and are subject to a series
of transitional arrangements and are expected to be fully effective by 2019. On August 2, 2013, the PRA published its
consultation paper (CP5/13: Strengthening Capital Standards: Implementing CRD IV) setting out the proposed
changes to the PRA’s rules to implement CRD IV in the United Kingdom and relevant discretions provided in CRD
IV. The final PRA policy statement and rules are expected to be published in December 2013, after approval by the
PRA Board.

As used above, “Non-Viability Event” means the earlier of (a) a decision that a write off, without which the relevant
bank would become non-viable, is necessary as determined by the relevant authority; and (b) the decision to make a
public sector injection of capital, or equivalent support, without which the relevant bank would have become
non-viable, as determined by the relevant authority.

On June 6, 2012, the European Commission published a legislative proposal for a directive providing for the
establishment of an EU-wide framework for the recovery and resolution of credit institutions and investment firms,
known as the Recovery and Resolution Directive (the “RRD”) which has been subsequently subject to amendment but
has not yet been adopted. On June 27, 2013, at a meeting of the Economic and Financial Affairs Council, the Council
of the European Union agreed its position on the RRD. The EU Member States and the European Parliament reached
a political agreement as announced on December 12, 2013 on the RRD (which remains subject to technical
finalization and formal approval by the co-legislators) and current expectations are that the RRD will be finalized
early in 2014. The stated aim of the draft RRD is to provide supervisory authorities with common tools and powers to
address banking crises pre-emptively in order to safeguard financial stability and minimize taxpayers’ exposure to
losses. The powers proposed to be granted to supervisory authorities under the draft RRD include a “bail-in” tool, which
would give such authorities the power to write down or write off the claims (potentially including the Subordinated
Notes) of certain unsecured creditors of a failing institution and/or to convert certain debt claims to equity. Except for
the general bail-in tool, which is now expected to be implemented by January 1, 2016, it is currently contemplated that
the measures set out in the draft RRD (including the power of authorities to write off Additional Tier 1 and Tier 2
instruments) will be implemented with effect from January 1, 2015. As the RRD is not in final form changes may be
made to it in the course of the legislative process.

On October 1, 2013, the U.K. Government published amendments to the Financial Services (Banking Reform) Bill,
amended further on October 24, 2013 (the “Banking Reform Bill”), which include amendments to the Banking Act 2009
to insert a bail-in option among the powers of the U.K. resolution authority. The bail-in option will be introduced as
an additional power available to the Bank of England, to enable it to recapitalize a failed institution by allocating
losses to its shareholders and unsecured creditors in a manner that seeks to respect the hierarchy of claims in
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liquidation. The bail-in option includes the power to cancel or write-down a liability such as the Subordinated Notes,
to modify the form of a liability (including, for example, the power to convert the Subordinated Notes into equity) or
to provide that a contract under which the institution has a liability is to have effect as if a specified right had been
exercised under it, each for the purposes of reducing, deferring or cancelling the liabilities of the bank under
resolution, as well as to transfer a liability. The conditions for use of the bail-in option are, in summary, that (i) the
regulator determines that the bank is failing or likely to fail, (ii) it is not reasonably likely that a
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