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to hold securities in designated depositories that are not subject to independent evaluation. The less developed a
country’s securities market is, the greater the likelihood of custody problems.

The Underlier and the Index are Different and the Performance of the Underlier May Not Correlate with the
Performance of the Index

The underlier uses a representative sampling strategy (more fully described under “The Underlier”) to attempt to track
the performance of the index. The underlier may not hold all or substantially all of the equity securities included in the
index and may hold securities or assets not included in the index. Therefore, while the performance of the underlier is
generally linked to the performance of the index, the performance of the underlier is also linked in part to shares of
equity securities not included in the index and to the performance of other assets, such as futures contracts, options
and swaps, as well as cash and cash equivalents, including shares of money market funds affiliated with the underlier’s
investment advisor.

Imperfect correlation between the underlier’s portfolio securities and those in the index, rounding of prices, changes to
the index and regulatory requirements may cause tracking error, which is the divergence of the underlier’s performance
from that of the index.

In addition, the performance of the underlier will reflect additional transaction costs and fees that are not included in
the calculation of the index; this may increase the tracking error of the underlier. Also, corporate actions with respect
to the sample of equity securities (such as mergers and spin-offs) may impact the performance differential between the
underlier and the index. Finally, because the shares of the underlier are traded on the NYSE Arca and are subject to
market supply and investor demand, the market value of one share of the underlier may differ from the net asset value
per share of the underlier.

For all of the foregoing reasons, the performance of the underlier may not correlate with the performance of the index.
Consequently, the return on the notes will not be the same as investing directly in the underlier, the index or the
underlier stocks, and will not be the same as investing in a debt security with a payment at maturity linked to the
performance of the index.

The Underlier is Concentrated in Banking Companies and Does Not Provide Diversified Exposure

The underlier is not diversified. The underlier’s assets will be concentrated in banking companies, which means the
underlier is more likely to be adversely affected by any negative performance of banking companies than an underlier
that has more diversified holdings across a number of sectors. Stock prices for banking companies are affected by
extensive governmental regulation which may limit both the amounts and types of loans and other financial
commitments those companies can make, the interest rates and fees they can charge and the amount of capital they
must maintain. Profitability for banking companies is largely dependent on the availability and cost of capital funds
and can fluctuate significantly when interest rates change. Credit losses resulting from financial difficulties of
borrowers can negatively impact banking companies. Banks may also be subject to severe price competition, as
competition is high among banking companies and failure to maintain or increase market share may result in lost
market value. In addition, changes in governmental regulation and oversight of financial institutions such as banks and
broker-dealers may have an adverse effect on the financial condition of a financial institution and changes in the
creditworthiness of financial institutions may adversely affect the values of instruments of issuers in financial
industries.

The Calculation Agent Can Postpone the Determination of the Final Underlier Level if a Market Disruption Event
Occurs or Is Continuing

The determination of the final level may be postponed if the calculation agent determines that a market disruption
event has occurred or is continuing on the determination date with respect to the underlier. If such a postponement
occurs, the calculation agent will use the closing price of the underlier on the first subsequent trading day on which no
market disruption event occurs or is continuing, subject to the limitations set forth in the accompanying product
prospectus supplement PB-1. If a market disruption event occurs or is continuing on a determination date, the stated
maturity date for the notes could also be postponed.

If the determination of the price of the underlier for any determination date is postponed to the last possible day, but a
market disruption event occurs or is continuing on that day, that day will nevertheless be the date on which the price
of the underlier will be determined by the calculation agent. In such an event, the calculation agent will make a good
faith estimate in its sole discretion of the level that would have prevailed in the absence of the market disruption event.
See “General Terms of the Notes—Market Disruption Events” in the accompanying product prospectus supplement PB-1.

Explanation of Responses: 5
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There Is No Affiliation Between the Underlier Stock Issuers or the Underlier’s Investment Advisor and Us or the
Dealer, and Neither We Nor the Dealer Is Responsible for Any Disclosure by Any of the Underlier Stock Issuers or
the Underlier’s Investment Advisor

We are not affiliated with the issuers of the underlier stocks or with the sponsor of the underlier. As discussed herein,
however, we, the dealer, and our other affiliates may currently, or from time to time in the future, engage in business
with the issuers of the underlier stocks. Nevertheless, none of us, the dealer, or our respective affiliates assumes any
responsibility for the accuracy or the completeness of any information about the underlier or any of the underlier
stocks. You, as an investor in the notes, should make your own investigation into the underlier and the underlier
stocks. See the section below entitled “The Underlier” for additional information about the underlier.

None of the underlier’s investment advisor, any of the underlier stock issuers or the index sponsor is involved in this
offering of the notes in any way, and none of them have any obligation of any sort with respect to the notes. Thus,
none of the underlier’s investment advisor, any of the issuers of the underlier stocks, or the index sponsor has any
obligation to take your interests into consideration for any reason, including in taking any corporate actions that might
affect the value of the notes.
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You Have Limited Anti-Dilution Protection

The calculation agent may adjust the final underlier level to reflect certain corporate actions by the underlier, as
described in the section “Description of the Notes — Anti-dilution Adjustments for Exchange Traded Funds” in the
accompanying product prospectus supplement PB-1. The calculation agent will not be required to make an adjustment
for every event that may affect the underlier and will have broad discretion to determine whether and to what extent an
adjustment is required.

You Must Rely on Your Own Evaluation of the Merits of an Investment Linked to the Underlier

In the ordinary course of business, we, the dealer, our other affiliates and any additional dealers, including in acting as
a research provider, investment advisor, market maker, principal investor or distributor, may express research or
investment views on expected movements in the underlier, the index or the underlier stocks, and may do so in the
future. These views or reports may be communicated to our clients, clients of our affiliates and clients of any
additional dealers, and may be inconsistent with, or adverse to, the objectives of investors in the notes. However, these
views are subject to change from time to time. Moreover, other professionals who transact business in markets relating
to the underlier, the index or the underlier stocks may at any time have significantly different views from those of
these entities. For these reasons, you are encouraged to derive information concerning the underlier, the index or the
underlier stocks from multiple sources, and you should not rely solely on views expressed by us, the dealer, our other
affiliates, or any additional dealers.

We May Sell an Additional Aggregate Amount of the Notes at a Different Original Issue Price

At our sole option, we may decide to sell an additional aggregate amount of the notes subsequent to the trade date.
The price of the notes in the subsequent sale may differ substantially (higher or lower) from the principal amount.

If the Original Issue Price for Your Notes Represents a Premium to the Principal Amount, the Return on Your Notes
Will Be Lower Than the Return on Notes for Which the Original Issue Price Is Equal to the Principal Amount or
Represents a Discount to the Principal Amount

The cash settlement amount will not be adjusted based on the original issue price. If the original issue price for your
notes differs from the principal amount, the return on your notes held to maturity will differ from, and may be
substantially less than, the return on notes for which the original issue price is equal to the principal amount. If the
original issue price for your notes represents a premium to the principal amount and you hold them to maturity, the
return on your notes will be lower than the return on notes for which the original issue price is equal to the principal
amount or represents a discount to the principal amount.

In addition, the impact of on the return on your investment will depend upon the price you pay for your notes relative
to the principal amount. For example, if you purchase your notes at a premium to the principal amount, the cap level
will only permit a lower percentage increase in your investment in the notes than would have been the case for notes
purchased at the principal amount or a discount to the principal amount.

Significant Aspects of the Income Tax Treatment of an Investment in the Notes Are Uncertain

The tax treatment of an investment in the notes is uncertain. We do not plan to request a ruling from the Internal
Revenue Service or the Canada Revenue Agency regarding the tax treatment of an investment in the notes, and the
Internal Revenue Service, the Canada Revenue Agency or a court may not agree with the tax treatment described in
this pricing supplement.

The Internal Revenue Service has issued a notice indicating that it and the U.S. Treasury Department are actively
considering whether, among other issues, a holder should be required to accrue interest over the term of an instrument
such as the notes even though that holder will not receive any payments with respect to the notes until maturity or
earlier sale or exchange and whether all or part of the gain a holder may recognize upon sale, exchange or maturity of
an instrument such as the notes could be treated as ordinary income. The outcome of this process is uncertain and
could apply on a retroactive basis.

Please read carefully the section entitled “Supplemental Discussion of U.S. Federal Income Tax Consequences” in the
accompanying product prospectus supplement PB-1, the section entitled “Certain Income Tax Consequences” in the
accompanying prospectus supplement and the section entitled “Tax Consequences” in the accompanying prospectus.
You should consult your tax advisor about your own tax situation.

Non-U.S. Investors May Be Subject to Certain Additional Risks

The notes will be denominated in U.S. dollars. If you are a non-U.S. investor who purchases the notes with a currency
other than U.S. dollars, changes in rates of exchange may have an adverse effect on the value, price or returns of your
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investment.

This pricing supplement contains a general description of certain U.S. tax considerations relating to the notes. If you

are a non-U.S. investor, you should consult your tax advisors as to the consequences, under the tax laws of the country
where you are resident for tax purposes, of acquiring, holding and disposing of the notes and receiving the payments

that might be due under the notes.

For a discussion of certain Canadian federal income tax consequences of investing in the notes, please see the section
entitled “Tax Consequences — Canadian Taxation” in the accompanying prospectus. If you are not a Non-resident Holder
(as that term is defined in “Tax Consequences — Canadian Taxation” in the accompanying prospectus) or if you acquire
the notes in the secondary market, you should consult your tax advisor as to the consequences of acquiring, holding

and disposing of the notes and receiving the payments that might be due under the notes.

PS-12
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Certain Considerations for Insurance Companies and Employee Benefit Plans

Any insurance company or fiduciary of a pension plan or other employee benefit plan that is subject to the prohibited
transaction rules of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), or the Internal
Revenue Code of 1986, as amended (the “Internal Revenue Code”), including an IRA or a Keogh plan (or a
governmental plan to which similar prohibitions apply), and that is considering purchasing the notes with the assets of
the insurance company or the assets of such a plan, should consult with its counsel regarding whether the purchase or
holding of the notes could become a “prohibited transaction” under ERISA, the Internal Revenue Code or any
substantially similar prohibition in light of the representations a purchaser or holder in any of the above categories is
deemed to make by purchasing and holding the notes. This is discussed in more detail under “Employee Retirement
Income Security Act” in the accompanying product prospectus supplement PB-1.

PS-13
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THE UNDERLIER

The SPDR® S&P® Bank ETF

The shares of the SPDR® S&P Bank ETF (the “ETF”) are issued by the SPDRSeries Trust (the “trust™), a registered
investment company. The underlier seeks investment results that, before fees and expenses, correspond generally to
the total return performance of the S&P Banks Select Industry Index (the “index’). The underlier trades on the NYSE
Arca under the ticker symbol “KBE”. SSGA Funds Management, Inc. (“SSGA”) currently serves as the investment
advisor to the underlier. We obtained the following information in this section, including fee information, from the
SPDR® website and the reports referenced below, in each case, without independent verification.

SSGA is entitled to receive a management fee from the underlier based on a percentage of the underlier’s average daily
net assets at an annual rate of 0.35% of the average daily net assets of the underlier. From time to time, SSGA may
waive all or a portion of its fee, although it does not currently intend to do so. SSGA pays all expenses of the underlier
other than the management fee, brokerage expenses, taxes, interest, fees and expenses of the independent trustees
(including any trustee’s counsel fees), litigation expenses, acquired fund fees and expenses and other extraordinary
expenses. As of April 24, 2017, the expense ratio of the underlier was 0.35% per annum.

For additional information regarding the trust or SSGA, please consult the reports (including the Semi-Annual Report
to Shareholders on Form N—CSRS for the period ended December 31, 2016) and other information the trust files with
the SEC. Information provided to or filed with the SEC can be inspected and copied at the public reference facilities
maintained by the SEC or through the SEC’s website at sec.gov. In addition, information regarding the underlier,
including its top portfolio holdings and the performance of the underlier and the index, may be obtained from other
sources including, but not limited to, press releases, newspaper articles, other publicly available documents, and the
SPDR® website at spdrs.com/product/fund.seam?ticker=KBE. We are not incorporating by reference the website, the
sources listed above or any material they include in this pricing supplement.

Investment Objective and Strategy

The underlier seeks to provide investment results that correspond generally to the total return performance, before fees
and expenses, of the S&P Banks Select Industry Index (the “index’). Prior to October 24, 2011, the underlier’s
investment strategy sought to track the total return performance, before fees and expenses, of an index different from
the S&P Banks Select Industry Index. Performance of the underlier prior to October 24, 2011 is therefore based on the
underlier’s investment strategy with respect to the prior index, the KBW Bank Index.

The underlier uses a representative sampling strategy to try to achieve its investment objective, which means that the
underlier is not required to purchase all of the securities represented in the index. Instead, the underlier may purchase
a subset of the securities in the index in an effort to hold a portfolio of securities with generally the same risk and
return characteristics of the index. Under normal market conditions, the underlier generally invests substantially all,
but at least 80%, of its total assets in the securities comprising the index. The underlier will provide shareholders with
at least 60 days’ notice prior to any change in this 80% investment policy. In addition, the underlier may invest in
equity securities not included in the index, cash and cash equivalents or money market instruments, such as repurchase
agreements and money market funds (including money market funds advised by SSGA).

In certain situations or market conditions, the underlier may temporarily depart from its normal investment policies
and strategies provided that the alternative is consistent with the underlier’s investment objective and is in the best
interest of the underlier. For example, the underlier may make larger than normal investments in derivatives to
maintain exposure to the index if it is unable to invest directly in a component security.

The board may change the underlier’s investment strategy, index and other policies without shareholder approval. The
board may also change the underlier’s investment objective without shareholder approval.

Notwithstanding the underlier’s investment objective, the return on your notes will not reflect any dividends paid on
the underlier shares, on the securities purchased by the underlier or on the securities that comprise the index.

The Underlier’s Holdings and Classifications

As of April 24, 2017, the underlier held stocks of companies in the following sub-industries (with their corresponding
weights in the underlier): regional banks (75.34%), diversified banks (11.01%), thrifts and mortgage finance (7.75%),
asset management and custody banks (3.85%), other diversified financial services (1.81%) and unassigned (0.25%).
As of April 24, 2017, the top ten constituents of the underlier and their relative weights in the underlier were as
follows: CIT Group Inc. (2.04%), MGIC Investment Corporation (1.99%), Cullen/Frost Bankers Inc. (1.95%), Radian
Group Inc. (1.94%), Northern Trust Corporation (1.94%), KeyCorp (1.93%), Bank of New York Mellon Corporation
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(1.91%), East West Bancorp Inc. (1.90%), Comerica Incorporated (1.88%) and First Horizon National Corporation
(1.88%).

Correlation

Although SSGA seeks to track the performance of the index (i.e., achieve a high degree of correlation with the index),
the underlier’s return may not match the return of the index. The underlier incurs a number of operating expenses not
applicable to the index, and incurs costs in buying and selling securities. In addition, the underlier may not be fully
invested at times, generally as a result of cash flows into or out of the underlier or reserves of cash held by the
underlier to meet redemptions. SSGA may attempt to replicate the index return by investing in fewer than all of the
securities in the index, or in some securities not included in the index, potentially increasing the risk of divergence
between the underlier’s return and that of the index.

PS-14
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Additional information can be found on the SPDR® website provided above, which compares performance
information for the market value return of the underlier’s shares and the index return for various periods.

Industry Concentration Policy

The underlier’s assets will generally be concentrated in an industry or sector to the extent that the index concentrates in
a particular industry or sector. By focusing its investments in a particular industry or sector, financial, economic,
business and other developments affecting issuers in that industry or sector will have a greater effect on the underlier
than if it had not focused its assets in that industry or sector, which may increase the volatility of the underlier.

Share Prices and the Secondary Market

The trading prices of shares of the underlier will fluctuate continuously throughout trading hours based on market
supply and demand rather than the underlier’s net asset value, which is calculated at the end of each business day. The
trading prices of the underlier’s shares may differ (and may deviate significantly during periods of market volatility)
from the underlier’s daily net asset value. The indicative optimized portfolio value (“IOPV”) of the shares of the
underlier is disseminated every fifteen seconds throughout the trading day by NYSE Arca. The IOPV calculations are
based on estimates of the value of the underlier’s net asset value per share using market data converted into U.S.
dollars at the current currency rates and is based on quotes and closing prices from the securities’ local market and may
not reflect events that occur subsequent to the local market’s close. Premiums and discounts between the IOPV and the
market price may occur. This should not be viewed as a “real-time” update of the net asset value per share of the
underlier, which is calculated only once a day. In addition, the issuance or redemption of ETF shares to or from
certain institutional investors, which are done only in large blocks of at least 25,000, may cause temporary
dislocations in the market price of the shares.

The S&P® Banks Select Industry™ Index

The S&P Banks Select Industry Index (Bloomberg symbol, “SPSIBK Index”) is managed by S&P Dow Jones Indices
LLC (“S&P”) and is an equal-weighted index that is designed to measure the performance of stocks in the S&P Total
Market Index that both (i) are classified under the Global Industry Classification Standard (“GICS) in the asset
management & custody banks, diversified banks, regional banks, other diversified financial services and thrifts &
mortgage finance sub-industries and (ii) satisfy certain liquidity and market capitalization requirements. The S&P
Total Market Index tracks all U.S. common stocks with a primary listing on the NYSE, NYSE Arca, NYSE MKT,
NASDAAQ Global Select Market, NASDAQ Select Market, NASDAQ Capital Market, Bats BZX, Bats BYX, Bats
EDGA or Bats EDGX exchanges. The index is one of the 21 sub-industry sector indices S&P maintains that are
derived from a portion of the stocks comprising the S&P Total Market Index. An equal-weighted index is one where
every stock has the same weight in the index. As such, the index must be rebalanced from time to time to re-establish
the proper weighting.

The ETF tracks the performance of the total version of the index. A total return index represents the total return earned
in a portfolio that tracks the price index and reinvests dividend income in the overall index, not in the specific stock
paying the dividend. The difference between the price return calculation and the total return calculation is that, with
respect to the price return calculation, changes in the index level reflect changes in stock prices, whereas with respect
to the total return calculation of the index, changes in the index level reflect both movements in stock prices and the
reinvestment of dividend income. Notwithstanding that the ETF tracks the performance of the total return version of
the index, the return on your notes will not reflect any dividends paid on the ETF shares, on the securities purchased
by the ETF or on the securities that comprise the index.

Eligibility for Inclusion in the Index

Selection for the index is based on a company’s GICS classification, as well as liquidity and market capitalization
requirements. In addition, only U.S. companies are eligible for inclusion in the index. GICS® classifications are
determined by S&P using criteria it has selected or developed. Index and classification system sponsors may use very
different standards for determining sector designations. In addition, many companies operate in a number of sectors,
but are listed only in one sector. As a result, sector comparisons between indices with different sponsors may reflect
differences in methodology as well as actual differences in the sector composition of the indices.

To be eligible for inclusion in the index, stocks must be in the S&P Total Market Index and have a float-adjusted
market capitalization above $2 billion with a float-adjusted liquidity ratio above 100%. The float-adjusted liquidity
ratio is defined as the dollar value traded over the previous 12 months divided by the float-adjusted market
capitalization as of the index’s rebalancing reference date. All stocks in the related GICS® sub-industries satisfying the
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above requirements are included in the index and the total number of stocks in the index should be at least 35. If there
are fewer than 35 stocks in the index, the market capitalization requirements may be relaxed to reach at least 22
stocks. With respect to liquidity, the length of time to evaluate liquidity is reduced to the available trading period for
companies that recently became public or companies that were spun-off from other companies, the stocks of which
therefore do not have 12 months of trading history.

Current Composition of the Index

As of March 31, 2017, the index was comprised of the stocks of 71 companies. As of April 24, 2017, the top ten
constituents of the index and their relative weights in the index were as follows: CIT Group Inc. (2.04%), MGIC
Investment Corporation (2.00%), Cullen/Frost Bankers Inc. (1.95%), Radian Group Inc. (1.94%), Northern Trust
Corporation (1.94%), KeyCorp (1.94%), Bank of New York Mellon Corporation (1.92%), East West Bancorp Inc.
(1.90%), Comerica Incorporated (1.89%) and First Horizon National Corporation (1.88%).

Calculation of the Total Return of the Index

The price return index is calculated as the index market value divided by the divisor. The total return calculation
begins with the price return of the index. Given the index is an equal-weighted index, the market capitalization of each
stock used in the calculation of the index market value is redefined so that each stock has an equal weight in the index
on each
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rebalancing date. The adjusted market capitalization for each stock in the index is calculated as the product of the
stock price, the number of shares outstanding, the stock’s float factor and the adjustment factor.

A stock’s float factor refers to the number of shares outstanding that are available to investors. S&P indices exclude
shares closely held by control groups from the index calculation because such shares are not available to investors. For
each stock, S&P calculates an Investable Weight Factor (IWF) which is the percentage of total shares outstanding that
are included in the index calculation.

The adjustment factor for each stock is assigned at each rebalancing date and is calculated by dividing a specific
constant set for the purpose of deriving the adjustment factor (often referred to as modified index shares) by the
number of stocks in the index multiplied by the float adjusted market value of such stock on such rebalancing date.
Adjustments are also made to ensure that no stock in the index will have a weight that exceeds the value that can be
traded in a single day for a theoretical portfolio of $2 billion. Theoretical portfolio values are reviewed annually and
any updates are made at the discretion of the index committee, as defined below.

The maximum basket liquidity weight for each stock in the index will be calculated using the ratio of its three-month
median daily value traded to the theoretical portfolio value of $2 billion. Each stock’s weight in the index is then
compared to its maximum basket liquidity weight and is set to the lesser of (1) its maximum basket liquidity weight or
(2) its initial equal weight. All excess weight is redistributed across the index to the uncapped stocks. If necessary, a
final adjustment is made to ensure that no stock in the index has a weight greater than 4.5%. No further adjustments
are made if the latter step would force the weight of those stocks limited to their maximum basket liquidity weight to
exceed that weight. If the index contains exactly 22 stocks as of the rebalancing effective date, the index will be
equally weighted without basket liquidity constraints.

If a company has more than one share class line in the S&P Total Market Index, such company will be represented
once by the primary listing (generally the most liquid share line). In the event that a company issues a secondary share
class to the index share class holders by means of a mandatory distribution, the newly issued share class line will be
added to the index on the distribution ex-date, provided that the distributed class is not considered to be de minimis.
Both share class lines will then remain in the index until the next rebalancing, at which time only the primary share
class line will be considered for continued inclusion.

The index is calculated by using the divisor methodology used in all S&P equity indices. The initial divisor was set to
have a base value of 1,000 on June 20, 2003. The index level is the index market value divided by the index divisor. In
order to maintain index series continuity, it is also necessary to adjust the divisor at each rebalancing. Therefore, the
divisor (after rebalancing) equals the index market value (after rebalancing) divided by the index value before
rebalancing. The divisor keeps the index comparable over time and is one manipulation point for adjustments to the
index, which we refer to as maintenance of the index.

Once the price return index has been calculated, the total return index is calculated. First, the total daily dividend for
each stock in the index is calculated by multiplying the per share dividend by the number of shares included in the
index. Then the index dividend is calculated by aggregating the total daily dividends for each of the index stocks
(which may be zero for some stocks) and dividing by the divisor for that day. Next the daily total return of the index is
calculated as a fraction minus 1, the numerator of which is the sum of the index level plus the index dividend and the
denominator of which is the index level on the previous day. Finally, the total return index for that day is calculated as
the product of the value of the total return index on the previous day times the sum of 1 plus the index daily total
return for that day.

Maintenance of the Index

The composition of the index is reviewed quarterly. Rebalancing occurs after the closing of the relevant U.S. trading
markets on the third Friday of the month ending that quarter. The reference date for float-adjusted market
capitalization and the float-adjusted liquidity ratio is after the closing of the last trading day of the previous month.
The reference date for GICS® classification is as of the rebalancing effective date. Existing stocks in the index are
removed at the quarterly rebalancing if either their float-adjusted capitalization falls below $1 billion or their
float-adjusted liquidity ratio falls below 50%. A company will also be deleted from the index if the S&P Total Market
Index deletes that company. Companies are added between rebalancings only if a company deletion causes the
number of companies in the index to fall below 22. The newly added company will be added to the index at the weight
of the deleted company. If the stock was deleted at $0.00, the newly added stock will be added at the deleted stock’s
previous day’s closing value (or the most immediate prior business day that the deleted stock was not valued at $0.00)
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and an adjustment to the divisor will be made (only in the case of stocks removed at $0.00). At the next rebalancing,
the index will be rebalanced based on the eligibility requirements and equal-weight methodology discussed above. In
the case of GICS® changes, where a stock no longer qualifies to belong to the index after the classification change, it
is removed from the index on the next rebalancing date. In the case of a spin-off, the spin-off company will be added
to the index at a zero price after the close of the trading on the day before the ex-date. In general and subject to certain
exceptions, both the parent company and spin-off companies will remain in the index until the next index rebalancing.
In the case of mergers involving two index constituents, the merged entity will remain in the index provided that it
meets all general eligibility requirements. The merged entity will be added to the index at the weight of the stock
deemed to be the surviving stock in the transaction. The surviving stock will not experience a weight change and its
subsequent weight will not be equal to that of the pre-merger weight of the merged entities.

The table below summarizes the types of index maintenance adjustments:

PS-16
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Divisor
Type of Corporate Action Adjustment Factor Adjustment
Required
In general and subject to certain
Spin-Off exceptions, both the parent stock and spin-off stocks will remain in the No
p index until the next index rebalancing, regardless of whether they
conform to the theme of the index.
. . Price is adjusted to equal (i) price of parent company minus (ii) price
Rights Offering of rights subscription divided by the rights ratio. No
Stock P l.lt (e.g., 2-for-1), Index shares multiplied by split factor (i.e., 2); stock price divided by
stock dividend or reverse . . No
. split factor (i.e., 2)
stock split
Share issuance or share None
No
repurchase

Price of the stock making the special dividend payment is reduced by
Special dividends the per share special dividend amount after the close of trading on the Yes
day before the dividend ex-date.

Index Committee

The Americas Thematic and Strategy Index Committee (the “index committee”) maintains the index and consists of
full-time professional members of S&P staff. At monthly meetings, the index committee reviews pending corporate
actions that may affect index constituents, statistics comparing the composition of the indices to the market,

companies that are being considered as candidates for additions to the index and any significant market events. The
index committee may also revise index policy, such as the rules for selecting constituents, the treatment of dividends,
share counts or other matters.

Unscheduled Market Closures

In situations where an exchange is forced to close early due to unforeseen events, such as computer or electric power
failures, weather conditions or other events, S&P will calculate the closing price of the stocks in the index based on

(1) the closing prices published by the exchange, or (2) if no closing price is available, the last regular trade reported
before the exchange closed. In all cases, the prices will be from the primary exchange for each stock in the index. If an
exchange for a stock fails to open due to unforeseen circumstances, S&P will use the prior day’s closing prices for such
stock. If all exchanges fail to open, S&P may determine not to publish the index for that day.

“SPDR” is a registered trademark of Standard & Poor's Financial Services LLC (“S&P”) and Dow Jones is a registered
trademark of Dow Jones Trademark Holdings LLC (“Dow Jones”) and have been licensed for use by S&P Dow Jones
Indices LLC. The offered notes are not sponsored, endorsed, sold or promoted by S&P Dow Jones Indices LLC, Dow
Jones, S&P or their respective affiliates, and neither S&P Dow Jones Indices LLC, Dow Jones, S&P or their

respective affiliates make any representation regarding the advisability of investing in the offered notes.
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Historical Performance of the Underlier

The price of the underlier has fluctuated in the past and may experience significant fluctuations in the future. Any
historical upward or downward trend in the price of the underlier during any period shown below is not an indication
that the underlier is more or less likely to increase or decrease at any time during the term of the notes.

The historical levels of the underlier are provided for informational purposes only. You should not take the historical
levels of the underlier as an indication of its future performance. We cannot give you any assurance that the future
performance of the underlier or the underlier stocks will result in your receiving an amount greater than the original
issue price at maturity. Neither we nor any of our affiliates makes any representation to you as to the performance of
the underlier. Moreover, in light of current market conditions, the trends reflected in the historical performance of the
underlier may be less likely to be indicative of the performance of the underlier over the term of the notes than would
otherwise have been the case. The actual performance of the underlier over the term of the notes, as well as the cash
settlement amount, may bear little relation to the historical levels shown below.

The graph below shows the daily historical closing prices of the underlier from April 24, 2007 through April 24, 2017.
We obtained the closing prices of the underlier listed in the graph below from Bloomberg Financial Services, without
independent verification.

Historical Performance of the SPDR® S&P® Bank ETF

PS-18

Explanation of Responses: 17



Edgar Filing: GENENTECH INC - Form 4

SUPPLEMENTAL DISCUSSION OF U.S. FEDERAL INCOME TAX CONSEQUENCES

The following disclosure supplements, and to the extent inconsistent supersedes, the discussion in the product
prospectus supplement dated January 14, 2016 under “Supplemental Discussion of U.S. Federal Income Tax
Consequences.”

A “dividend equivalent” payment is treated as a dividend from sources within the United States and such payments
generally would be subject to a 30% U.S. withholding tax if paid to a non-U.S. holder. Under U.S. Treasury
Department regulations, payments (including deemed payments) with respect to equity-linked instruments (“ELIs”) that
are “specified ELIs” may be treated as dividend equivalents if such specified ELIs reference an interest in an “underlying
security,” which is generally any interest in an entity taxable as a corporation for U.S. federal income tax purposes if a
payment with respect to such interest could give rise to a U.S. source dividend. However, U.S. Treasury Department
regulations provide that withholding on dividend equivalent payments will not apply to specified ELIs that are not
delta-one instruments and that are issued before January 1, 2018. Based on our determination that the notes are not
delta-one instruments, non-U.S. holders should not be subject to withholding on dividend equivalent payments, if any,
under the notes. However, it is possible that the notes could be treated as deemed reissued for U.S. federal income tax
purposes upon the occurrence of certain events affecting the underlier or the notes (for example, upon an underlier
rebalancing), and following such occurrence the notes could be treated as subject to withholding on dividend
equivalent payments. Non-U.S. holders that enter, or have entered, into other transactions in respect of the underlier or
the notes should consult their tax advisors as to the application of the dividend equivalent withholding tax in the
context of the notes and their other transactions. If any payments are treated as dividend equivalents subject to
withholding, we (or the applicable withholding agent) would be entitled to withhold taxes without being required to
pay any additional amounts with respect to amounts so withheld.

SUPPLEMENTAL PLAN OF DISTRIBUTION (CONFLICTS OF INTEREST)

We have agreed to sell to RBCCM, and RBCCM has agreed to purchase from us, the principal amount of the notes
specified, at the price specified, on the cover page of this pricing supplement. RBCCM has informed us that, as part of
its distribution of the notes, it will reoffer them at a purchase price equal to 98.17% of the principal amount to one or
more other dealers who will sell them to their customers. The original issue price for notes purchased by certain
fee-based advisory accounts will be 98.17% of the principal amount, which reflects a foregone underwriting discount
with respect to the notes (i.e. the underwriting discount specified on the cover of this pricing supplement with respect
to such notes is 0.00%). In the future, RBCCM or one of its affiliates, may repurchase and resell the notes in
market-making transactions, with resales being made at prices related to prevailing market prices at the time of resale
or at negotiated prices. For more information about the plan of distribution, the distribution agreement and possible
market-making activities, see “Supplemental Plan of Distribution” in the accompanying prospectus supplement. For
additional information as to the relationship between us and RBCCM, please see the section ‘“Plan of

Distribution Conflicts of Interest” in the accompanying prospectus.

We will deliver the notes against payment therefor in New York, New York on May 1, 2017, which is the fifth
scheduled business day after the trade date. Under Rule 15c6-1 of the Securities Exchange Act of 1934, trades in the
secondary market generally are required to settle in three business days, unless the parties to any such trade expressly
agree otherwise. Accordingly, purchasers who wish to trade notes on any date prior to three business days before
delivery will be required, by virtue of the fact that the notes will settle in five business days (T + 5), to specify
alternative settlement arrangements to prevent a failed settlement.

RBCCM may use this pricing supplement in the initial sale of the notes. In addition, RBCCM or any other affiliate of
Royal Bank of Canada may use this pricing supplement in a market-making transaction in a note after its initial sale.
Unless RBCCM or its agent informs the purchaser otherwise in the confirmation of sale, this pricing supplement is
being used in a market-making transaction.

RBCCM or another of our affiliates may make a market in the notes after their issuance date; however, it is not
obligated to do so. The price that it makes available from time to time after the issue date at which it would be willing
to repurchase the notes will generally reflect its estimate of their value. That estimated value will be based upon a
variety of factors, including then prevailing market conditions, our creditworthiness and transaction costs. However,
for a period of approximately three months after the issue date, the price at which RBCCM may repurchase the notes
is expected to be higher than their estimated value at that time. This is because, at the beginning of this period, that
price will not include certain costs that were included in the original issue price, particularly our hedging costs and
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profits. As the period continues, these costs are expected to be gradually included in the price that RBCCM would be
willing to pay, and the difference between that price and RBCCM’s estimate of the value of the notes will decrease
over time until the end of this period. After this period, if RBCCM continues to make a market in the notes, the prices
that it would pay for them are expected to reflect its estimated value, as well as customary bid-ask spreads for similar
trades. In addition, the value of the notes shown on your account statement may not be identical to the price at which
RBCCM would be willing to purchase the notes at that time, and could be lower than RBCCM’s price.
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STRUCTURING THE NOTES

The notes are our debt securities. As is the case for all of our debt securities, including our structured notes, the
economic terms of the notes reflect our actual or perceived creditworthiness. In addition, because structured notes
result in increased operational, funding and liability management costs to us, we typically borrow the funds under
these notes at a rate that is lower than the rate that we might pay for a conventional fixed or floating rate debt security
of comparable maturity. This relatively lower implied borrowing rate, which is reflected in the economic terms of the
notes, along with the underwriting discount and the fees and expenses associated with structured notes, reduced the
initial estimated value of the notes at the time their terms were set.

In order to satisfy our payment obligations under the notes, we may choose to enter into certain hedging arrangements
(which may include call options, put options or other derivatives) with RBCCM and/or one of our other subsidiaries.
The terms of these hedging arrangements take into account a number of factors, including our creditworthiness,
interest rate movements, and the tenor of the notes. The economic terms of the notes and their initial estimated value
depend in part on the terms of these hedging arrangements. Our cost of hedging will include the projected profit that
such counterparties expect to realize in consideration for assuming the risks inherent in hedging our obligations under
the notes. Because hedging our obligations entails risks and may be influenced by market forces beyond the
counterparties’ control, such hedging may result in a profit that is more or less than expected, or could result in a loss.
See “Use of Proceeds and Hedging” on page PS-13 of the accompanying product prospectus supplement PB-1.

The lower implied borrowing rate, the underwriting discount and the hedging-related costs relating to the notes reduce
the economic terms of the notes to you and result in the initial estimated value for the notes on the trade date being
less than their original issue price. See “Risk Factors—Our Initial Estimated Value of the Notes Is Less than the Original
Issue Price.”

TERMS INCORPORATED IN THE MASTER NOTE

All of the terms appearing in the section “Summary Information,” including the items captioned “calculation agent” and
“U.S. tax treatment,” in this pricing supplement, the terms appearing under the caption “General Terms of the
Notes—Defeasance, Default Amount, Other Terms,” the terms appearing in the first five paragraphs under the caption
“—Payment of Additional Amounts,” the terms appearing under the captions “—Unavailability of the Level of the Underlier,”
“—Market Disruption Events,” and “— Default Amount on Acceleration” in the product prospectus supplement PB-1 and the
applicable terms included in the Series G MTN prospectus supplement, dated January 8, 2016 and the prospectus,
dated January 8, 2016 are incorporated into the master global security that represents the notes and is held by The
Depository Trust Company.

VALIDITY OF THE NOTES

In the opinion of Norton Rose Fulbright Canada LLP, the issue and sale of the notes has been duly authorized by all
necessary corporate action of the Bank in conformity with the Indenture, and when the notes have been duly executed,
authenticated and issued in accordance with the Indenture and delivered against payment therefor, the notes will be
validly issued and, to the extent validity of the notes is a matter governed by the laws of the Province of Ontario or
Québec, or the laws of Canada applicable therein, and will be valid obligations of the Bank, subject to equitable
remedies which may only be granted at the discretion of a court of competent authority, subject to applicable
bankruptcy, to rights to indemnity and contribution under the notes or the Indenture which may be limited by
applicable law, to insolvency and other laws of general application affecting creditors’ rights, to limitations under
applicable limitations statutes and subject to limitations as to the currency in which judgments in Canada may be
rendered, as prescribed by the Currency Act (Canada). This opinion is given as of the date hereof and is limited to the
laws of the Provinces of Ontario and Québec and the federal laws of Canada applicable thereto. In addition, this
opinion is subject to customary assumptions about the Trustee’s authorization, execution and delivery of the Indenture
and the genuineness of signatures and certain factual matters, all as stated in the letter of such counsel dated January 8,
2016, which has been filed as Exhibit 5.1 to Royal Bank’s Form 6-K filed with the SEC dated January 8, 2016.

In the opinion of Morrison & Foerster LLP, when the notes have been duly completed in accordance with the
Indenture and issued and sold as contemplated by the prospectus supplement and the prospectus, the notes will be
valid, binding and enforceable obligations of Royal Bank, entitled to the benefits of the Indenture, subject to
applicable bankruptcy, insolvency and similar laws affecting creditors’ rights generally, concepts of reasonableness
and equitable principles of general applicability (including, without limitation, concepts of good faith, fair dealing and
the lack of bad faith). This opinion is given as of the date hereof and is limited to the laws of the State of New York.
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This opinion is subject to customary assumptions about the Trustee’s authorization, execution and delivery of the
Indenture and the genuineness of signatures and to such counsel’s reliance on the Bank and other sources as to certain
factual matters, all as stated in the legal opinion dated January 8, 2016, which has been filed as Exhibit 5.2 to the
Bank’s Form 6-K dated January 8, 2016.
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We have not authorized anyone to provide any information or to make any representations other than those contained

or incorporated by reference in this pricing supplement, the accompanying product prospectus supplement PB-1, the

accompanying prospectus supplement or the accompanying prospectus. We take no responsibility for, and can provide
no assurance as to the reliability of, any other information that others may give you. These documents are an offer to

sell only the notes offered hereby, but only under circumstances and in jurisdictions where it is lawful to do so. The
information contained in each such document is current only as of its respective date.

$6,120,000

Royal Bank of Canada

Leveraged Notes Linked to the SPDR® S&P® Bank ETF, due May 20, 2019

RBC Capital Markets, LLC

Explanation of Responses:

23



