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BASE PROSPECTUS

NG _

BANK

N.V. Bank Nederlandse Gemeenten

(Incorporated in the Netherlands with limited liability and having its statutory domicile in The Hague)
Euro 100,000,000,000

Debt issuance programme

N.V. Bank Nederlandse Gemeenten (the "Issuer” or "BNG Bank™) may from time to time offer debt
instruments (the "Notes") pursuant to a programme of issuance established on 7 December 1993 (as
amended) (the "Programme™). The sum of the aggregate principal amount of Notes outstanding at any
time under the Programme will not exceed Euro 100,000,000,000 (or its equivalent in other currencies).
The Programme amount may be increased from time to time subject to the preparation of a supplemental
prospectus which shall be subject to the prior approval of the Netherlands Authority for the Financial
Markets (Stichting Autoriteit Financiéle Markten) (the "AFM").

The Programme has been rated AAA by Standard & Poor's Credit Market Services Europe Limited
("Standard & Poor's"), AA+ by Fitch Ratings Limited ("Fitch™) and Aaa by Moody's Investors Service
Limited ("Moody's"). Tranches (as defined herein) of Notes may be rated or unrated. Where a Tranche of
Notes is rated, such rating will not necessarily be the same as the ratings assigned to the Programme or
the Issuer. A security rating is not a recommendation to buy, sell or hold securities and may be subject to
suspension, reduction or withdrawal at any time by the assigning rating agency. The rating of a certain
Series or Tranche of Notes may be specified in the applicable Final Terms. Whether or not each credit
rating applied for in relation to a relevant Series or Tranche of Notes will be issued by a credit rating
agency established in the European Union and registered under Regulation (EC) No. 1060/2009 of 16
September 2009 on credit rating agencies, as amended (the "CRA Regulation") will be disclosed clearly
and prominently in the Final Terms. Each of Standard & Poor's, Fitch and Moody's is established in the
European Union and registered under the CRA Regulation as of the date of this base prospectus (the
"Base Prospectus").

The Base Prospectus has been approved by the AFM, which is the Netherlands competent authority for
the purpose of Directive 2003/71/EC (the "Prospectus Directive", which term includes any amendments
thereto, to the extent implemented in a relevant Member State of the European Economic Area to which
is referred (a "Relevant Member State")) and relevant implementing measures in the Netherlands, as a
base prospectus issued in compliance with the Prospectus Directive, Commission Regulation (EC) No.
809/2004 (as amended, the "Prospectus Regulation™) and relevant implementing measures in the
Netherlands for the purpose of giving information with regard to the issue of Notes under the Programme
during the period of twelve months after the date hereof.

The AFM shall notify the European Securities and Markets Authority ("ESMA™), a European
Supervisory Authority, of the approval of this Base Prospectus and any supplement hereto at the same
time as such approval is notified to the Issuer. In addition, the AFM shall provide ESMA with a copy of
this Base Prospectus and any supplement hereto.

Application may be made for Notes to be admitted to trading on Euronext in Amsterdam ("Euronext
Amsterdam"), the regulated market of Euronext Amsterdam N.V., SIX Swiss Exchange Ltd and the
regulated market of the Luxembourg Stock Exchange. The Programme also permits Notes to be issued on
the basis that they will not be admitted to listing, trading and/or quotation by any listing authority, stock
exchange and/or quotation system.
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The AFM has been requested by the Issuer to provide the Luxembourg Commission de Surveillance du
Secteur Financier (the "CSSF") with a certificate of approval attesting that the Base Prospectus has been

drawn up in accordance with the Prospectus Directive.

The Notes have not been and will not be registered under the U.S. Securities Act of 1933, as amended
(the "Securities Act") or any U.S. state securities laws and the Notes may not be offered, sold or
delivered within the United States, or to or for the account or benefit of U.S. persons (as defined in
Regulation S ("Regulation S™) under the Securities Act), except pursuant to an exemption from, or in a
transaction not subject to, the registration requirements of the Securities Act and applicable U.S. state
securities laws, or pursuant to an effective registration statement. The Notes may be offered and sold (a)
in bearer form or registered form outside the United States to non-U.S. persons in reliance on Regulation
S and (b) in registered form within the United States to persons who are "qualified institutional buyers"
("QIBs") in reliance on Rule 144A ("Rule 144A™) under the Securities Act. Prospective purchasers who
are QIBs are hereby notified that sellers of the Notes may be relying on the exemption from the
provisions of Section 5 of the Securities Act provided by Rule 144A. For a description of these and
certain further restrictions on offers, sales and transfers of Notes and distribution of this Base Prospectus,
see "Plan of Distribution” and "Transfer Restrictions". The Notes in bearer form are subject to United

States tax law requirements.

PROSPECTIVE INVESTORS SHOULD HAVE REGARD TO THE FACTORS DESCRIBED

UNDER THE SECTION HEADED "RISK FACTORS™ IN THIS BASE PROSPECTUS.

This Base Prospectus must be read and construed together with any supplement hereto and with the
documents incorporated by reference herein (which can be found on the website of the Issuer,
https://www.bngbank.com/funding/issuance-programmes) and in relation to any Tranche of Notes, this

Base Prospectus should be read and construed together with the applicable Final Terms.

Arranger
RBC Capital Markets

Principal Dealers
Barclays

BNP PARIBAS
Citigroup

Crédit Agricole CIB
Daiwa Capital Markets Europe
DZ BANK AG
HSBC

J.P. Morgan
Mizuho Securities
Natixis

Nomura

Rabobank
Scotiabank

BofA Merrill Lynch

BMO Capital Markets
Commerzbank

Credit Suisse

Deutsche Bank

Goldman Sachs International
ING

Landesbank Baden-Wiirttemberg
Morgan Stanley

NatWest Markets

NORD/LB

RBC Capital Markets

TD Securities

The date of this Base Prospectus is 24 May 2017 and it replaces the Base Prospectus dated 27 May 2016.

50106066 M 21503900 / 2


http://www.oblible.com

TABLE OF CONTENTS

SUMMARY ... veessssos oo e s e 4
RISK FACTORS ..o veevvsvss oo e e e 21
IMPORTANT NOTICES w...ooovovvvvvvvvs oot ssssss s 43
NON-EXEMPT OFFERS OF NON-EXEMPT OFFER NOTES IN THE EUROPEAN ECONOMIC
AREA ... voevss oo e e e 46
ENFORCEMENT OF FOREIGN JUDGMENTS............ocoomisnnsnessessssoosoossssss s 51
FORWARD LOOKING STATEMENTS......ccoovvvvvvvvvovsoosossssassssees e sssssssss s sesssoss s 52
DOCUMENTS INCORPORATED BY REFERENCE ...........ciireesveesvoosssoosssssssssssss s sessssssios s 53
FORMS OF NOTES........corvvcvvvvvvovsosssssss e e ssssss s 55
USE OF PROCEEDS .......oovvvvvvvvvvvsocsssssse e s ssssss oo 61
TERMS AND CONDITIONS OF THE NOTES ......couumiimsveevvsvssoossssssssssssss e ssessssss s 62
FORM OF FINAL TERMS .....o.oooooovormmammmmsssssssesssssssoss s sesssssss s sssss s 98
N.V. BANK NEDERLANDSE GEMEENTEN..............ceimmsimsrisnssossosseosonssssssssssssss s sessssosssssssss s 125
CAPITALISATION 1. vovvvvvvocsocesssssss oo sss s s 145
SELECTED FINANCIAL DATA 2016-2012 ..........ocoooovrmmiisessieeossoosoossssssssssssssssss s 146
OPERATING AND FINANCIAL REVIEW.............ccooiimiiisissssscssossossoos s sossssossss s 148
TAXATION oo e 185
BENEFIT PLAN INVESTOR CONSIDERATIONS.........cesiimismnsoresvvooseoesssosssssssssss s seessssssssss s 195
PLAN OF DISTRIBUTION ......o.oocooommrimmiisssseessosoosoossss s ssssss s 196
TRANSFER RESTRICTIONS ..o veevvevvvovsooosssssss s sessssss s sesssssss oo 204
GENERAL INFORMATION ... eeesseossoosssssss s e ssssssosssss s e sesssssss s 208

3

50106066 M 21503900 / 2



SUMMARY

Summaries are made up of disclosure requirements known as "Elements". These Elements are numbered
in Sections A — E (A.1 — E.7). This Summary contains all the Elements required to be included in a
summary for this type of securities and the Issuer. Because some Elements are not required to be
addressed, there may be gaps in the numbering sequence of the Elements. Even though an Element may
be required to be inserted in a summary because of the type of securities and Issuer, it is possible that no
relevant information can be given regarding the Element. In this case a short description of the Element
should be included in the summary with the mention of ‘Not Applicable'.

Section A — Introduction and Warnings

Al

Introduction
and warnings:

This summary should be read as an introduction to the Base Prospectus. Any
decision to invest in the Notes should be based on consideration of the Base
Prospectus as a whole by the investor including any documents incorporated
by reference. Where a claim relating to the information contained in the Base
Prospectus is brought before a court, the plaintiff investor might, under the
national legislation of the Member State, have to bear the costs of translating
the Base Prospectus before the legal proceedings are initiated. Civil liability
attaches only to those persons who have tabled the summary including any
translation thereof, but only if the summary is misleading, inaccurate or
inconsistent when read together with the other parts of the Base Prospectus or
it does not provide, when read together with the other parts of the Base
Prospectus, key information in order to aid investors when considering
whether to invest in the Notes.

A2

Consent to use
of the Base
Prospectus:

Certain Tranches of Notes with a denomination of less than €100,000 (or its
equivalent in any other currency) may be offered in circumstances where
there is no exemption from the obligation under the Prospectus Directive to
publish a prospectus. Any such offer is referred to as a "Non-exempt Offer".

Issue specific summary: [Not Applicable. No Non-exempt Offer of the Notes
will be made.]

[Consent: Subject to the conditions set out below, the Issuer consents to the
use of the Base Prospectus in connection with a Non-exempt Offer of Notes
in a Non-exempt Offer Jurisdiction by the Dealer[s], [ ,] [and] [names of
specific financial intermediaries listed in final terms] [and] [each financial
intermediary whose name is published on the Issuer's website and identified
as an Authorised Offeror in respect of the relevant Non-exempt Offer] [and
any financial intermediary which is authorised to make such offers under the
applicable legalisation implementing the Directive 2004/39/EC, as amended]
and publishes on its website the following statement (with the information in
square brackets completed with the relevant information):

"We [insert legal name of financial intermediary], refer to the [insert title of
relevant Non-exempt Offer Notes] (the "Notes™) described in the Final Terms
dated [insert date] (the "Final Terms") published by N.V. Bank Nederlandse
Gemeenten (the "lIssuer™). We hereby accept the offer by the Issuer of its
consent to our use of the Base Prospectus (as defined in the Final Terms) in
connection with the offer of the Notes in [Austria, Belgium, Denmark,
Finland, France, Germany, Ireland, Italy, Luxembourg, the Netherlands,
Norway, Portugal, Spain, Sweden and the United Kingdom] (the "Non-exempt
Offer™) in accordance and subject to the conditions to such consent, each as
specified in the Base Prospectus, and we are using the Base Prospectus
accordingly.”

In connection with this Non-exempt Offer, the Issuer accepts responsibility
for the consent of the Base Prospectus in relation to any investor to whom an
offer of any Notes in this Non-exempt Offer is made by any financial
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intermediary to whom the Issuer has given its consent to use the Base
Prospectus (an "Authorised Offeror"), provided that such Non-exempt Offer
has been made in accordance with all the conditions as described under
"Consent" above and "Conditions to consent™ below.

Offer period: The Issuer's consent referred to above is given for Non-exempt

Offers of Notes in
[Austria][, ][Belgium][, ][Denmark][, J[Finland][, J[France][, 1[Germany][, ][I
reland][, 1[italy][, 1[Luxembourg][, 1[the

Netherlands][, ]J[Norway][, ][Portugal][, ][Spain][, ][Sweden][ and ][the
United Kingdom] (the "Non-exempt Offer Jurisdiction[s]") during the
period from [ ] to [ ] (the "Offer Period").

Conditions to consent:

The conditions to the Issuer's consent [(in addition to the conditions referred
to above)] are such that such consent (a) is only valid in respect of the
relevant Tranche of Notes; (b) is only valid during the Offer Period; [and] (c)
only extends to the use of the Base Prospectus to make Non-exempt Offers of
the relevant Tranche of Notes in Non-exempt Offer Jurisdiction[s] [and (d)
[specify any other condition applicable to the Non-exempt Offer of the
particular Tranche, as set out in the Final Terms]].

An investor intending to acquire or acquiring Notes in a Non-exempt
Offer from an Authorised Offeror other than the Issuer will do so, and
offers and sales of such Non-exempt Offer Notes to an investor by such
Authorised Offeror will be made, in accordance with any terms and
other arrangements in place between such Authorised Offeror and such
investor including as to price, allocations, expenses and settlement
arrangements.

The Issuer will not be a party to any such arrangements with such
investors in connection with the Non-exempt Offer or sale of the Non-
exempt Offer Notes concerned and, accordingly, the Base Prospectus and
any Final Terms will not contain such information.

Each investor must look to the relevant Authorised Offeror at the time of
any such Non-exempt Offer for the provision of information regarding
the terms and conditions of the Non-exempt Offer and the Authorised
Offeror will be solely responsible for such information (other than where
such information is contained in the Base Prospectus, as completed by
the applicable Final Terms).]

Section B — The Issuer

B.1 Legal and The legal name of the Issuer is N.V. Bank Nederlandse Gemeenten. The
commercial commercial name of the Issuer is BNG Bank.
name:

B.2 Domicile and BNG Bank is a public company with Ilimited liability (naamloze
legal form, vennootschap) incorporated under the laws of the Netherlands, having its
applicable statutory seat at The Hague, the Netherlands. BNG Bank is registered in the
legislation and | trade register of the Chamber of Commerce under no. 27008387.
country of

incorporation:
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B.4b

Description of
any known
trends affecting
the Issuer and
the industries
in which it
operates:

BNG Bank's business and results of operations are affected by local and
global economic conditions, perceptions of those conditions and future
economic prospects. The outlook for the global economy in the near- to
medium-term remains uncertain due to several factors, including geopolitical
risks, concerns around global growth and price and currency stability. Risks
to growth and stability stem from, amongst other things, continued
imbalances in Europe and elsewhere, low growth levels in foreign markets
and conflicts in Ukraine and the Middle East. Furthermore, uncertainty about
how economies will respond to the European Central Bank's (the "ECB")
monetary policy measures, including the continued implementation of the
guantitative easing ("QE") programme that commenced in March 2015 and
has since expanded to exceed €2.4 trillion, and the U.S. Federal Reserve's
interest rate increases, affect growth and stability. In addition, there is a risk
that Europe may suffer from deflation causing consumers and businesses to
cut back on spending. The outlook for the economy in the Netherlands
remains modest.

BNG Bank's business is impacted generally by the business and economic
environment in which it operates, which itself is impacted by factors such as
changes in interest rates, securities prices, credit and liquidity spreads,
exchange rates, consumer spending, business investment, real estate
valuations, government spending, inflation, the volatility and strength of the
capital markets and other de-stabilising forces such as geopolitical tensions or
acts of terrorism.

The introduction of, and changes to, taxes, levies or fees applicable to BNG
Bank's operations (such as the imposition of a financial transaction tax and
bank levy) has had and may in the future have an adverse effect on its
business and/or results of operations.

Although it is difficult to predict what impact the recent regulatory changes,
developments and heightened levels of scrutiny will have on BNG Bank, the
enactment of legislation and regulations in the Netherlands, changes in other
regulatory requirements and the transition to direct supervision by the ECB,
have resulted in increased capital and liquidity requirements, changes in the
level of contributions to resolution funds, and/or increased operating costs and
have impacted, and are expected to continue to impact, BNG Bank's business.

B.5 Description of | The outstanding shares in the share capital of BNG Bank are held by the
the Issuer's Dutch State (50%), with the remainder held by more than 95% of Dutch
group and the municipalities, 11 of the 12 Dutch provinces, and one water board.

Issuer's
position within | BNG Bank has a number of wholly owned subsidiaries that provide services
the group: ancillary to the principal activity of BNG Bank of lending to the public sector.
These subsidiaries are:
o BNG Gebiedsontwikkeling B.V.
o Hypotheekfonds voor Overheidspersoneel B.V.

B.9 Profit forecast | Not Applicable. BNG Bank has not made any public profit forecasts or profit
or estimate: estimates.

B.10 | Qualifications Not Applicable. The audit reports with respect to BNG Bank's audited
in the financial statements as of and for the financial years ended 31 December
Auditors’ 2016, 31 December 2015 and 31 December 2014 incorporated by reference in
report: the Base Prospectus are unqualified.

B.12 | Selected The selected historical key financial information for BNG Bank is set out
Financial below:

Information - 2016 2015 2014 2013 2012

Material/Signif
icant Change:

(€ millions, except percentages, per share,
funding and employee data or otherwise
specified)
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Total assetS .......ccevvrvverrennn, 154,000 149,511 153,505 131,183 142,228
Loans and advances ........... 87,576 89,366 90,732 92,074 90,725
— of which granted to or
guaranteed by  public
authorities..........cocevevvnen, 79,304 80,159 81,036 81,701 79,666
— of which reclassified
from the ‘Financial assets
available-for-sale’ item ...... 1,195 1575 1,779 2,259 2,603
Shareholders’ Equity1 3,753 3,739 3,582 3,430 2,752
- Hybrid capital.................. 733 424 - - -
Equity per share (in
BUIOS) oo, 67.39 67.14 6432 6159 49.41
Leverage ratio’.................. 30% 26% 20% 23%  2.0%
Common Equity Tier 1
LU0 RO 26%  23% @ 24%  24%  22%
Tier Lratio”.....cooovevevenenne, 32%  27%  24% @ 24% @ 22%
Total — Risk-Weighted 1) 308 1797 11681 11,530 11,729
ASSBES .o
Profit before tax................. 503 314 179 397 460
Net profit........cocooeeeerenenen, 369 226 126 283 332
— of which attributable to
the holders of hybrid
capital......cccoeiviiiiiciiin, 4 - - - -
— of which attributable to 365 296 126 283 332
shareholders........c...ccoovv.e.
Profit per share (in euros)... 6.62 4.06 2.26 5.08 5.96
Proposed dividend.............. 91 57 32 71 83
Dividend as a % of
consolidated net profit........ 25% 25% 25% 25% 25%
Dividend per share (in
LETT]{o1S) R 1.64 1.02 0.57 1.27 1.49
Employees ‘(in full-time 55, 595 978 273 279
equivalents) at year-end” ....
— of which subsidiaries....... 15 25 27 29 36
Sickness absence................ 3.4% 2.9% 2.4% 2.8% 2.8%
Funding due to placing
SRI bonds (in billions of
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BUI0S) eveveerierieesieesrveiea e 1.56 0.65 0.50 - -
Environment
Carbon dioxide emissions 506 511 480 560 585

(total, in tonnes) .................

— per full-time equivalent 17 18 17 21 21

(intonNnes)........cceeveervveenn,

Electricity — consumption 4 39, 1593 1564 1,480 1401
(MW oo ’ ’ ’ ’ ’
District heating (GJ).......... 3372 2473 2220 2,939 2326

1 Excluding hybrid capital.

2 The solvency ratios (the leverage, BIS Tier 1 and BIS ratios) were calculated and presented in
accordance with the applicable Basel Il regulations up to and including 2013. The CRD IV/CRR
regulations apply from 1 January 2014 and the solvency ratios (leverage ratio, Common Equity
Tier 1 ratio and Tier 1 ratio) have therefore been calculated and presented on the basis of these
regulations, as phased in. The comparative figures have not been adjusted in line with the new
regulations.

% For the year ended 31 December 2016, the full-time equivalent (“FTE”) of functions for
which a 40-hour week has been agreed, was determined based on a 36-hour work week, and thus
amounts to more than 1.1 FTE. Accordingly, the number of FTEs increased by more than seven
between the year ended 31 December 2015 and the year ended 31 December 2016.

Material/Significant Change

There has been no material adverse change in the prospects of BNG Bank
since 31 December 2016.

B.13 | Recent Not Applicable. There are no recent events particular to BNG Bank which are
material events | to a material extent relevant to the evaluation of BNG Bank's solvency.
particular to
the Issuer's
solvency:

B.14 | Dependency of | BNG Bank has a number of wholly owned subsidiaries that provide services
Issuer upon ancillary to the principal activity of BNG Bank of lending to the public sector.
other entities
within group:

B.15 | Principal BNG Bank is a specialised lender to local and regional authorities as well as
activities of the | to public-sector institutions such as utilities, housing, healthcare, welfare and
Issuer: educational institutions, and is the largest public-sector lender in the

Netherlands and the principal bank for the Dutch public sector in terms of
loans, advances and inter-governmental money transfers. BNG Bank also
provides limited lending to public-private partnerships.

B.16 | Direct or BNG Bank's shareholders are exclusively Dutch public authorities. The Dutch
Indirect State's shareholding is 50%, with the remainder held by more than 95% of
ownership or Dutch municipalities, 11 of the 12 Dutch provinces, and one water board.
control of the
Issuer:

B.17 | Credit ratings | The Programme has been rated AAA by Standard & Poor's, AA+ by Fitch

assigned to the
Issuer or its
debt securities:

and Aaa by Moody's. Tranches of Notes issued under the Programme may be
rated or unrated. Where a tranche of Notes is rated, such rating will not
necessarily be the same as the ratings assigned to the Programme and/or BNG
Bank.

On 24 November 2015, Standard & Poor's upgraded BNG Bank's rating from
"AA+" to "AAA" with a stable outlook. On 5 December 2016, Standard &
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Poor's affirmed such AAA rating and stable outlook.

In May 2015, Fitch revised BNG Bank's AAA rating to AA+ and changed its
outlook from negative to stable, following Fitch's review of sovereign support
for banks globally. On 28 April 2016, Fitch affirmed such AA+ rating and
stable outlook.

In March 2015, Moody's confirmed BNG Bank's Aaa rating and revised its
outlook to stable from negative, following Moody's final assessment of the
Bank Recovery and Resolution Directive (the "BRRD"), the Single
Resolution Mechanism regulation (Regulation 806/2014, the "SRM
Regulation™) and the application of its new methodology for banks. On 2
January 2017, Moody's affirmed such Aaa rating and stable outlook.

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

Issue specific summary: [The Notes to be issued[have been][are expected to
be] specifically rated [specify rating(s) of Tranche being issued] by [specify
rating agency].][The Notes to be issued have not been rated.]

Section C — Securities

C1

Type and class
of the Notes
and Security
Identification
Number(s):

The Notes described in this summary are debt securities which may be issued
under the EUR 100,000,000,000 Programme.

The Notes are issued in series (each a "Series") comprising one or more
Tranches of Notes of that Series, and each Series will be the subject of the
final terms (each the "Final Terms") prepared by or on behalf of BNG Bank.
The Notes of each Series will be intended to be interchangeable among
themselves and will all be subject to identical terms (other than in respect of
the date of issue, the issue price and the date of first payment of interest),
whether as to currency, denomination, interest or maturity or otherwise. The
Notes of each Tranche will all be subject to identical terms in all respects save
that a Tranche may comprise Notes of different denominations.

The Notes may be issued in bearer form ("Bearer Notes") or in registered
form ("Registered Notes"). Bearer Notes will not be exchangeable for
Registered Notes and Registered Notes will not be exchangeable for Bearer
Notes. No single series or Tranche may comprise both Bearer Notes and
Registered Notes. Notes denominated in Swiss francs ("Swiss Franc Notes")
will be issued in bearer form and will be represented exclusively by a
Permanent Global Note and if such Notes have a term of more than 365 days
(taking into account any unilateral right to extend or rollover), issued in
compliance with the provisions of United States Treasury Regulation §1.163-
5(c)(2)(i)(C) or any successor rules in substantially the same form as the rules
in such regulations for purposes of Section 4701 of the Internal Revenue
Code of 1986, as amended.

A Note may be a Note bearing interest on a fixed rate basis ("Fixed Rate
Note"), a Note bearing interest on a floating rate basis ("Floating Rate
Note"), a Note issued on a non-interest bearing basis ("Zero Coupon Note"),
a Note in respect of which interest is determined on another basis (“Variable
Interest Rate Note™), a Note in respect of which interest is or may be payable
in one or more currencies other than the Specified Currency in which it is
denominated ("Dual Currency Interest Note"), depending on the Interest
Basis specified in the applicable Final Terms. A Note may be a Note
redeemable in installments ("Installment Note"), a Note in respect of which
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principal is or may be payable in one or more currencies other than the
Specified Currency in which it is denominated ("Dual Currency
Redemption Note"), depending on the Redemption/Payment Basis specified
in the applicable Final Terms.

The security identification number(s) will be specified in the applicable Final
Terms.

Issue specific summary: Type: debt instruments.

The Notes are [Fixed Rate Notes][Floating Rate Notes][Zero Coupon
Notes][Dual Currency Interest Notes][Installment Notes][Dual Currency
Redemption  Notes][Variable Interest Rate Notes] and are in
[bearer/registered] form.

The Notes are issued as Series Number [specify Series No.]. The Aggregate
Nominal Amount of the Notes is [specify Aggregate Nominal Amount].

Security Identification Number(s):
[ISIN Code: [ 1]

[Common Code: [ 1]
[CUSIP: [ ]]

C.z2

Currencies:

Notes may be denominated in any currency (including, without limitation, the
Euro, the Japanese yen, the New Zealand dollar, the British pound, the Swiss
franc, the Chinese Renminbi and the United States dollar) subject to
compliance with all applicable legal or regulatory requirements. Notes may be
issued as Dual Currency Interest Notes and Dual Currency Redemption
Notes.

Issue specific summary: The Specified Currency of the Notes is
[Euro][Japanese  yen][New  Zealand  dollar][British  pound][Swiss
franc][Chinese Renminbi][United States dollar][specify any other currency
that is applicable].

C5

A description
of any
restrictions on
the free
transferability
of the Notes:

BNG Bank and the Dealers have agreed certain customary restrictions on
offers, sale and delivery of Notes and of the distribution of offering material
in the United States of America, the European Economic Area, the United
Kingdom, the Netherlands, the Republic of Italy, France, Spain, Japan, the
People's Republic of China, Hong Kong and Singapore.

Issue specific summary: U.S. Selling Restrictions: [Regulation S Category 2;
TEFRA [C*/D ?] Rules applicable][TEFRA C and D Rules not
applicable®][Regulation S Category 2 and 144A; TEFRA C and D Rules not
applicable].

C8

Description of
the rights
attached to the
Notes:

Ranking (status)

The Notes constitute direct and unsecured obligations of the Issuer and rank
pari passu without any preference among themselves and with all other
present and future unsecured and unsubordinated obligations of the Issuer
save for those preferred by mandatory operation of law.

Negative Pledge

To be used for Bearer Notes that are issued as Permanent Global Notes or Definitive Notes, which may not be
offered or sold in the United States or to U.S. persons.

2 To be used for Notes represented by a Temporary Global Note exchangeable for Definitive Notes or a Temporary
Global Note exchangeable for interests in a Permanent Global Note.

% To be used for offerings of Registered Notes, or Bearer Notes with a term of one year or less (including unilateral

rights to roll over or extend).
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So long as any Notes remain outstanding the Issuer will not secure any other
loan or indebtedness represented by bonds, notes or any other publicly issued
debt securities which are, or are capable of being, traded or listed on any
stock exchange or over-the-counter or similar securities market without
securing the Notes equally and rateably with such other loan or indebtedness.

Taxation

All amounts payable (whether in respect of principal, redemption amount,
interest or otherwise), in respect of the Notes, will be made free and clear of
and without withholding or deduction for or on account of any present or
future taxes, duties, assessments or governmental charges of whatever nature
imposed or levied by or on behalf of the Netherlands or any political
subdivision thereof or any authority or agency therein or thereof having
power to tax, unless the withholding or deduction of such taxes, duties,
assessments or governmental charges is required by law. In that event, subject
to certain exceptions, the Issuer will pay such additional amounts as may be
necessary in order that the net amounts receivable by the Holders after such
withholding or deduction shall equal the respective amounts which would
have been receivable in the absence of such withholding or deductions.

Events of Default
The Terms and Conditions of the Notes contain the following events of
default:

@) if default is made in the payment of any principal or interest due on
the Notes or any of them and such default continues for a period of 30
days; or

(i) if the Issuer fails to perform or observe any of its other obligations
under the Notes and (except where such failure is incapable of
remedy, when no such notice will be required) such failure continues
for a period of 60 days next following the service on the Issuer of
notice requiring the same to be remedied; or

(iii)  if any order shall be made by a competent court or other authority or
resolution passed for the dissolution or winding-up of the Issuer or for
the appointment of a liquidator or receiver of the Issuer or of all or
substantially all of its respective assets or if the Issuer enters into a
composition with its creditors or a declaration in respect of the Issuer
is made to apply the emergency regulation (noodregeling) under
Chapter 3, Section 3.5.5.1 of the Dutch Financial Supervision Act
(Wet op het financieel toezicht) as amended, modified or re-enacted
from time to time, admits in writing that it cannot pay its debts
generally as they become due, initiates a proceeding in bankruptcy, or
is adjudicated bankrupt.

Meetings

Meetings of Noteholders may be convened to consider matters affecting their
interests generally. These provisions permit defined majorities to bind all
Noteholders including Noteholders who did not attend and vote at the relevant
meeting and Noteholders who voted in a manner contrary to the majority.

Governing Law
The Notes and all related contractual documentation will be governed by, and
construed in accordance with, the laws of the Netherlands.

C9 Interest, Interest
maturity and Notes may be interest-bearing and/or non-interest-bearing. Interest (if any)
redemption may be at a fixed or floating rate and may vary during the lifetime of the
provisions, relevant Series. In each case, interest will be payable on such date or dates as
yield and may be agreed between BNG Bank and the relevant Dealer at the time of
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representative
of the
Noteholders:

issue of the Notes, specified in the applicable Final Terms. In addition, the
interest rate and yield in respect of Notes bearing interest at a fixed rate will
also be so agreed and specified.

Maturities

Any maturity, subject, in relation to specific currencies, to compliance with
all applicable legal and/or regulatory and/or central bank requirements as
agreed between BNG Bank and the relevant Dealer at the time of issue of the
relevant Notes, shall be specified in the applicable Final Terms.

For fixed-rate Renminbi Notes where Interest Payment Dates are subject to
modification, the maturity date will be the Interest Payment Date falling in or
nearest to the relevant month and year of such maturity.

Unless previously redeemed or purchased and cancelled, each Note will be
redeemed by BNG Bank at its Final Redemption Amount specified in the
applicable Final Terms in the relevant Specified Currency on the Maturity
Date.

Payments of principal (whether at maturity or otherwise) in respect of Dual
Currency Redemption Notes will be made in such currencies, and based on
such rates of exchange, as may be specified in the applicable Final Terms.

Early redemption

BNG Bank will be permitted to redeem all (but not some only) Notes if, as a
result of any change in or amendment to applicable law (which change or
amendment is announced and becomes effective on or after the Issue Date of
the first Tranche of such Notes), BNG Bank determines that it would or will
be required to pay additional amounts in accordance with Condition 8 with
respect to payments relating to such Notes.

In addition, the Notes may be redeemed prior to their maturity date in certain
circumstances, including pursuant to an Issuer Call Option or an Investor Put
Option.

The terms under which the Notes may be redeemed early will be agreed
between BNG Bank and the relevant Dealer at the time of issue of the
relevant Notes, specified in the applicable Final

Representative of the Noteholders
Not Applicable.

Issue specific summary: [Fixed Rate Notes: The Notes are Fixed Rate Notes.
The Notes bear interest from [ ] at a rate of [ ] per cent. per annum [payable
[annually/semi-annually/quarterly/monthly] in arrear on [ ] in each year.
Indication of yield: [[ ]/Not Applicable]/[ ] per cent. per annum.]

[Floating Rate Notes: The Notes are Floating Rate Notes. The Notes bear a
floating rate of interest from [ ] of [LIBOR/EURIBOR/EONIA/CMS
London/CMS Brussels] [+/-][ ] per cent. [per annum] payable
[annually/semi-annually/quarterly/monthly] in arrear on [ ] in each year,
subject to adjustment in accordance with the [ ] Business Day Convention.]

[Zero Coupon Notes: The Notes are Zero Coupon Notes and do not bear
interest. The Accrual Yield is [ ] per cent. per annum.]

[Dual Currency Interest Notes: The Notes are Dual Currency Interest Notes.
Payments of interest will be made in the following currency: [ ] and based on
the following rate of exchange: [ ].
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[Reverse Floater Interest Notes: The Notes are Notes to which the Reverse
Floater Interest terms apply.

(In respect of any Interest Period for which "Fixed Interest Period" is
specified as "Applicable" in the applicable Final Terms)

Each Note bears interest on its outstanding nominal amount from [ ] for each
Interest Period specified in the table below (each a "Fixed Rate Interest
Period") at a fixed rate equal to the Rate of Interest(Fixed)(t).

Interest will be paid [annually/semi-annually/quarterly/monthly] in arrear at
this rate on each Interest Payment Date specified in the table below (each a
"Fixed Rate Interest Payment Date") [to (and including) [ ]][, subject to
adjustment for non-business days]. The Fixed Rate Interest Periods, Fixed
Rate Interest Payment Dates and the Rate of Interest(Fixed) for each Fixed
Rate Interest Period are specified in the table below:

Fixed Rate Interest Rate of
Payment Date(t) Interest(Fixed)(t)
(Insert Date) (Insert rate in respect
of each Interest
Period(t))

Fixed Rate Interest
Period(t)
(Insert period)

(In respect of (i) any Interest Period for which "Fixed Interest Period" is
specified as "Not Applicable™ in the applicable Final Terms, and (ii) any
Variable Rate Interest Period)

[In respect of each Interest Period thereafter, each] [Each] Note bears interest
on its outstanding nominal amount at a variable rate equal to (i) Fix(t) minus
(ii) the product of the Multiplier(t) and the Underlying Rate(t), subject to a
maximum rate of interest equal to Cap(t) and a minimum rate of interest equal
to Floor(t). Interest will be paid [annually/semi-annually/quarterly/monthly]
in arrear at this rate on each Interest Payment Date from (and including) [ ] [to
(and including) [ J/[the Maturity Date]][, subject to adjustment for non-
business days]. The Interest Periods, Interest Payment Dates Fix, Multiplier,
Cap and Floor for each Interest Period are specified in the table below:

Interest Period(t)

(Insert Period)

Fix(t)
(Insert percentage in
respect of each Interest
Period(t))

Cap(t)
(Insert percentage in
respect of each Interest
Period(t))

Underlying Rate(t)
(Insert rate in respect
of each Interest
Period(t))

Interest Payment
Date(t)
(Insert Date)

Multiplier(t)
(Insert percentage in
respect of each Interest
Period(t))

Floor(t)
(Insert percentage in
respect of each Interest
Period(t))
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[Step-Down Interest Notes: The Notes are Notes to which the Step-Down
Interest terms apply.

(In respect of any Interest Period for which "Fixed Interest Period" is
specified as "Applicable" in the applicable Final Terms)

Each Note bears interest on its outstanding nominal amount from the Interest
Commencement Date for each Interest Period specified in the table below
(each, a "Fixed Rate Interest Period") at a fixed rate equal to the Rate of
Interest(Fixed)(t).

Interest will be paid [annually/semi-annually/quarterly/monthly] in arrear at
this rate on each Interest Payment Date specified in the table below (each a
"Fixed Rate Interest Payment Date") [to (and including) [ ]][, subject to
adjustment for non-business days]. The Fixed Rate Interest Periods, Fixed
Rate Interest Payment Dates and the Rate of Interest(Fixed) for each Fixed
Rate Interest Period are specified in the table below:

Fixed Rate Interest Fixed Rate Interest Rate of
Period(t) Payment Date(t) Interest(Fixed)(t)
(Insert period) (Insert Date) (Insert rate in respect
of each Interest
Period(t))

(If the Final Terms do not specify that Fixed Rate Period is "Applicable”, and
the Interest Period is the first Interest Period:)

Each Note bears interest on its outstanding nominal amount from (and
including) the Interest Commencement Date to (but excluding) the Interest
Payment Date falling on [ ] [, subject to adjustment for non-business days,] at
a fixed rate equal to [ ] per cent. per annum (the "Rate of
Interest(Fixed)(t)").

(In respect of (i) the second and any subsequent Interest Period where "Fixed
Interest Period" is specified as "Not Applicable" in the applicable Final
Terms, or (ii) "Fixed Interest Period" is specified as "Applicable" in the
applicable Final Terms but the Fixed Rate Period has ended and such
Interest Period is a Variable Rate Interest Period)

In respect of each Interest Period thereafter, each Note bears interest on its
outstanding nominal amount at a variable rate equal to the sum of (i) the rate
of interest in respect of the previous Interest Period (and related Interest
Payment Date) and (ii) the Step-Down(t). Interest will be paid [annually/semi-
annually/quarterly/monthly] in arrear at this rate on each Interest Payment
Date from (and including) [ ] [to (and including) [ ]/[the Maturity Date]][,
subject to adjustment for non-business days]. The Interest Periods, Interest
Payment Dates, and the Step-Down for each Interest Period are specified in
the table below:

Interest Period(t) Interest Payment
Date(t)
(Insert Period) (Insert Date)

Step-Down(t)
(Insert percentage in respect of
each Interest Period(t))
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]

[Step-Up Interest Notes: The Notes are Notes to which the Step-Up Interest
terms apply.

(In respect of any Interest Period for which "Fixed Interest Period" is
specified as "Applicable" in the applicable Final Terms)

Each Note bears interest on its outstanding nominal amount from the Interest
Commencement Date for each Interest Period specified in the table below
(each, a "Fixed Rate Interest Period") at a fixed rate equal to the Rate of
Interest(Fixed)(t).

Interest will be paid [annually/semi-annually/quarterly/monthly] in arrear at
this rate on each Interest Payment Date specified in the table below (each a
"Fixed Rate Interest Payment Date") [to (and including) [ ]][, subject to
adjustment for non-business days]. The Fixed Rate Interest Periods, Fixed
Rate Interest Payment Dates and the Rate of Interest(Fixed) for each Fixed
Rate Interest Period are specified in the table below:

Fixed Rate Interest Fixed Rate Interest Rate of
Period(t) Payment Date(t) Interest(Fixed)(t)
(Insert period) (Insert Date) (Insert rate in respect
of each Interest
Period(t))

(If the Final Terms do not specify that Fixed Rate Period is "Applicable”, and
the Interest Period is the first Interest Period:)

Each Note bears interest on its outstanding nominal amount from (and
including) the Interest Commencement Date to (but excluding) the Interest
Payment Date falling on [ ] [, subject to adjustment for non-business days,] at
a fixed rate equal to [ ] per cent. per annum (the "Rate of
Interest(Fixed)(t)").

(In respect of (i) the second and any subsequent Interest Period where "Fixed
Interest Period" is specified as "Not Applicable" in the applicable Final
Terms, or (ii) "Fixed Interest Period" is specified as "Applicable" in the
applicable Final Terms but the Fixed Rate Period has ended and such
Interest Period is a Variable Rate Interest Period)

In respect of each Interest Period thereafter, each Note bears interest on its
outstanding nominal amount at a variable rate equal to the sum of (i) the rate
of interest in respect of the previous Interest Period (and related Interest
Payment Date) and (ii) the Step-Up(t). Interest will be paid [annually/semi-
annually/quarterly/monthly] in arrear at this rate on each Interest Payment
Date from (and including) [ ] [to (and including) [ ]/[the Maturity Date]][,
subject to adjustment for non-business days]. The Interest Periods, Interest
Payment Dates, and the Step-Up for each Interest Period are specified in the
table below:

Interest Period(t) Interest Payment
Date(t)
(Insert Period) (Insert Date)
Step-Up(t)

(Insert percentage in respect of
each Interest Period(t))
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]

Maturity

The maturity date of the Notes is [[ ]/the Interest Payment Date falling in or
nearest to [the relevant month and year]. Unless previously redeemed or
purchased and cancelled, the Issuer will redeem the Notes at [ ] per
Calculation Amount in [insert specified currency] on [ ].

[Dual Currency Redemption Notes: The Notes are Dual Currency
Redemption Notes. Payments of principal will be made in the following
currency: [ ] and based on the following rate of exchange: [ ].

Issuer Call Option
[Applicable/Not Applicable] (If not applicable, delete the remaining sub-
paragraphs of this paragraph)

Optional Redemption Date(s): [ 1

Optional Redemption Amount(s) of each Note: [
Amount

If redeemable in part:

Minimum Redemption Amount:
Maximum Redemption Amount:
Notice Period: [ ]

Investor Put Option
[Applicable/Not Applicable] (If not applicable, delete the remaining sub-
paragraphs of this paragraph)

] per Calculation

[ 1 per Calculation Amount
[ 1 per Calculation Amount

Optional Redemption Date(s): [ 1

Optional Redemption Amount(s) of each Note: [
Amount
Notice Period: [ ]

] per Calculation

C.10

Derivative
component in
interest

Not Applicable. The securities issued under the Programme do not have a
derivative component in the interest payment.

payments:

C.11 | Listing and The Notes may be admitted to listing on the regulated market of the
admission to Luxembourg Stock Exchange, Euronext Amsterdam, or SIX Swiss Exchange
trading: Ltd or may be issued on an unlisted basis.

Issue specific summary: [Application has been made][Application is
expected to be made] by the Issuer (or on its behalf) for the Notes to be
admitted to trading on [ ] with effect from [ ]/[Not Applicable. The Notes are
not intended to be admitted to trading on a stock exchange.]

C.21 | Market for See the above element, C.11.
which a
prospectus has
been
published:

Section D — Risks
D.2 Key By investing in Notes issued under the Programme, investors assume the risk

information on
the key risks
that are
specific to the
Issuer:

that BNG Bank may become insolvent or otherwise unable to make all
payments due in respect of the Notes. There is a wide range of factors which
individually or together could result in BNG Bank becoming unable to make
all payments due in respect of the Notes. It is not possible to identify all such
factors or to determine which factors are most likely to occur. The inability of
BNG Bank to pay interest, principal or other amounts on or in connection
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with any Notes may occur for other reasons. Additional risks and
uncertainties not presently known to the Issuer or that it currently believes to
be immaterial could also have a material impact on its business operations.
BNG Bank has identified a number of factors which could materially
adversely affect its business and ability to make payments due under the
Notes.

These factors include:

¢ local and global economic and financial market conditions;

o the weakening of the nascent economic recovery in Europe and
uncertainties surrounding the United Kingdom’s exit from the European
Union;

liquidity risks and adverse capital and credit market conditions;

volatility in interest rates, credit spreads and markets;

rating downgrades;

not all market risks may be successfully managed through derivatives;
counterparty risk exposure;

risk management methods may leave exposure to risk;

operational risk exposure;

significant regulatory developments and changes in the approach of BNG
Bank's regulators;

e amendments to the regulation on Treasury Banking;

o failure and inadequacy of IT and other systems; and

o failure and inadequacy of third parties to which it has outsourced.

D.3 Key
information on
the key risks
that are
specific to the
Notes:

There are also risks associated with the Notes. These include:
Risks related to the market for the Notes:

liquidity risk;

exchange rate risk and exchange controls;
interest rate risk; and

credit rating risk.

Factors which might affect an investor's ability to make an informed
assessment of the risks associated with Notes issued under the Programme.

Risks related to Notes generally:

modification and waiver of the terms and conditions of the Notes;
adverse tax consequences for the holder of Notes;

risks related to Notes held in global form;

risks related to restrictions on transfer;

risks related to nominee arrangements;

risks related to Notes in New Global Note form;

possible change to Dutch law or administrative practice;
implemented and proposed banking legislation for ailing banks; and
legal investment considerations that may restrict certain investors.

Risks related to the structure of a particular issue of Notes:

e an optional redemption feature of Notes by BNG Bank is likely to limit
their market value;

o risks related to Dual Currency Interest Notes and Dual Currency
Redemption Notes in particular;
risks related to Variable Interest Rate Notes; and

o risks related to Reverse Floater Interest Notes, Step-Up Interest Notes and
Step-Down Interest Notes.
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In addition to the above, there are risks specific to Renminbi-denominated
Notes:

e Renminbi is not freely convertible - Capital account convertibility
restrictions may affect the ability of the Issuer to source Renminbi to
finance its obligations under Notes denominated in Renminbi;

¢ limited availability of Renminbi outside of the People's Republic of China
- The limited availability of the Renminbi outside the People's Republic
of China (due to restrictions) may affect the ability of the Issuer to source
Renminbi to finance its obligations under Notes denominated in
Renminbi;

e investment is subject to exchange rate, currency and interest rate risks -
Changes in economic and political conditions may have an impact on the
value of the Renminbi against the U.S. dollar. Furthermore, changes in
policies may also heighten the interest rate volatility. These factors could
result in a decline of the value of a holder's investment; and

o restricted methods of payment - All payments may be made only in the
manner designated in terms and conditions and no other means of
payment may be utilised by the Issuer.

Section E — Offer

E.2b | Reasons for Unless otherwise specified in the relevant Final Terms, the net proceeds of each
the offer and | issue of Notes will be used by the Issuer for its general corporate purposes.
use of
proceeds: Issue specific summary: [The net proceeds of the issue of the Notes will be

used by the Issuer for general corporate purposes]/[give details].

E.3 Terms and The terms and conditions of each offer of Notes, if applicable, will be
Conditions of | determined by agreement between the Issuer and the relevant Dealer(s) at the
the Offer: time of issue and specified in the applicable Final Terms.

Issue specific summary: [Not Applicable. The Notes are issued in
denominations of at least €100,000 (or its equivalent in any other currency).]

Conditions to which the offer is subject: [Offers of the Notes are conditional on
their issue. As between the Authorised Offerors and their customers, offers of
the Notes are further subject to conditions as may be agreed between them
and/or as specified in the arrangements in place between them.]/[The Offer
Period in Austria shall not commence until the day after the registration of the
issue terms with the Registration Office (Meldestelle) has been duly made as
required by the Austrian Capital Markets Act/give details].

Total amount of the offer; if the amount is not fixed, description of the
arrangements and time for announcing the definitive amount to the public: [ ]

Description of the application process, including offer period, including any
possible amendments, during which the offer will be open: [A prospective
Noteholder should contact the applicable Authorised Offeror in the applicable
Non-exempt Offer Jurisdiction prior to the end of the Offer Period. A
prospective Noteholder will subscribe for the Notes in accordance with the
arrangements existing between such Authorised Offeror and its customers
relating to the subscription of securities generally. Noteholders will not be
required to enter into any contractual arrangements directly with the Issuer in
connection with the subscription of the Notes.]/[ ]

Description of possibility to reduce subscriptions: [Not Applicable/give details]

Description of manner for refunding excess amount paid by applicants: [Not
Applicable/give details]
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Details of the minimum and/or maximum amount of application: [There are no
pre-identified allotment criteria. The Authorised Offeror will adopt allotment
criteria in accordance with customary market practices and applicable laws and
regulations.]/[give details]

Details of the method and time limits for paying up and delivering the Notes:
[Investors will be notified by the relevant Authorised Offeror of their allocations
of Notes and the settlement arrangements in respect thereof.]/[give details]

Manner in and date on which results of the offer are to be made public:
[Investors will be notified by the applicable Authorised Offeror of their
allocations of Notes and the settlement procedures in respect thereof on or
around [date.]/[give details]

Procedure for exercise of any right of pre-emption, negotiability of subscription
rights and treatment of subscription rights not exercised: [Not Applicable/give
details]

Categories of potential investors to which the Notes are offered and whether
tranche(s) have been reserved for certain countries: [Offers may be made by the
Authorised Offerors in each of the Non-exempt Offer Jurisdictions to any
person during the Offer Period. In other EEA countries and in all jurisdictions
(including the Non-exempt Offer Jurisdictions) outside of the Offer Period,
offers will only be made by the [Dealers] pursuant to an exemption under the
Prospectus Directive, as implemented in such countries. All offers of the Notes
will be made in compliance with all applicable laws and regulations.]/[give
details]

Process for notification to applicants of the amount allotted and the indication
whether dealing may begin before notification is made: [Prospective
Noteholders will be notified by the relevant Authorised Offeror in accordance
with the arrangements in place between such Authorised Offeror and the
prospective Noteholders.]

Name(s) and address(es), to the extent known to the Issuer, of the placers in the
various countries where the offer takes place: The Initial Authorised Offerors
identified in the Final Terms [and any additional Authorised Offerors who have
or obtain the Issuer's consent to use the Prospectus in connection with the Non-
exempt Offer and who are identified on the Issuer's website as an Authorised
Offeror] (together, the "Authorised Offerors").

Amount of any expenses and taxes specifically charged to the subscriber or
purchaser: [Not Applicable/give details]

E.4

Interests of
natural and
legal persons
involved in
the issue of
the Notes:

The relevant Dealer(s) may be paid commission or other agreed deductibles (if
any) in relation to any issue of Notes under the Programme. In addition, in the
Dealer Agreement, the Issuer has agreed to reimburse the Dealers for certain of
their expenses in connection with the maintenance of the Programme and to
indemnify the Dealers against certain liabilities incurred by them in connection
therewith.

A description of any interest, including conflicting ones, that is material to the
issue/offer, detailing the persons involved and the nature of the interest will be
specified in the applicable Final Terms. This description may be satisfied by
disclosure that, except for the commissions payable to the Dealers, so far as the
Issuer is aware, no person involved in the offer of the Notes has an interest
material to the offer. The Dealers and their affiliates have engaged, and may in
the future engage, in investment banking and/or commercial banking
transactions with, and may perform other services for, the Issuer and its
affiliates in the ordinary course of business.
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Issue specific summary: [Except for the commissions payable to the Dealers, so
far as the Issuer is aware, no person involved in the offer of the Notes has an

interest material to the offer.]/[ ]

E.7

Estimated
expenses
charged by
the Issuer:

There are no expenses charged to the investor by the Issuer.
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RISK FACTORS
Prospective investors should read the entire Base Prospectus.

The Issuer believes that the factors described below represent the principal risks inherent in investing in
the Notes, but the inability of the Issuer to pay interest, principal or other amounts on or in connection
with any Notes may occur for other reasons. The risks described below are not the only risks the Issuer
faces. Additional risks and uncertainties not presently known to the Issuer or that it currently believes to
be immaterial could also have a material impact on its business operations and the price of the Notes.
Prospective investors should also read the detailed information set out elsewhere in this Base Prospectus
and reach their own views prior to making any investment decision.

Words and expressions defined in the Conditions or elsewhere in this Base Prospectus have the same
meanings in this section, unless otherwise stated. Prospective investors should consider, among other
things, the following.

Factors that may affect the Issuer's ability to fulfil its obligations under the Notes

BNG Bank's business and results of operations may be negatively affected by actual or perceived local
and global economic and financial market conditions.

BNG Bank's business and results of operations are affected by local and global economic conditions,
perceptions of those conditions and future economic prospects. The outlook for the global economy in the
near- to medium-term remains uncertain due to several factors, including geopolitical risks, concerns
around global growth and price and currency stability. Risks to growth and stability stem from, amongst
other things, continued imbalances in Europe and elsewhere, low growth levels in foreign markets and
conflicts in Ukraine and the Middle East. Furthermore, uncertainty about how economies will respond to
the European Central Bank's (the "ECB™) monetary policy measures, including the continued
implementation of the quantitative easing ("QE"™) programme that commenced in March 2015 and has
since expanded to exceed €2.4 trillion, and the U.S. Federal Reserve’s interest rate increases, affect
growth and stability. In addition, there is a risk that Europe may suffer from deflation causing consumers
and businesses to cut back on spending. The outlook for the economy in the Netherlands remains modest.
The Dutch economy improved by 2.1% in 2016, and growth is expected to remain at 2.1% 2017.* In 20186,
levels of government consumption increased, levels of private consumption remained stable and exports
and investments decreased compared to 2015.° The unemployment rate in the Netherlands, which was
around 3.8% in 2008 before the global economic and financial crisis, is expected to be around 5.3% in
2017.% Inflation in the Netherlands was approximately 0.1% in 2016° and projections suggest it is set to
increase to approximately 0.9% in 2017.% However, these forecasts may prove inaccurate and conditions
may worsen, including if any of the risks described herein or other risks materialize.

BNG Bank's business is impacted generally by the business and economic environment in which it
operates, which itself is impacted by factors such as changes in interest rates, securities prices, credit and
liquidity spreads, exchange rates, consumer spending, business investment, real estate valuations,
government spending, inflation, the volatility and strength of the capital markets and other de-stabilising
forces such as geopolitical tensions or acts of terrorism. The Dutch economy improved in 2015 and 2016.
The level of employment is expected to rise, property markets are expected to recover, consumer
spending is expected to rise and the estimated EMU balance is expected to rise in the next two years.’
BNG Bank believes these impacts will have a positive effect on the financial requirements of its public
sector clients over time. However, these expectations may prove inaccurate and conditions may worsen,
including if any of the risks described herein or other risks materialise.

In particular, BNG Bank's ability to generate revenues and expand its loan portfolio in the future largely
depends on continued economic and market recovery within the Netherlands, which in turn relies on
recovery in Western Europe. Long-term lending volumes have not returned to pre-global economic and

* CPB Netherlands Bureau for Economic Policy Analysis (Centraal Planbureau).
® CPB Netherlands Bureau for Economic Policy Analysis (Centraal Planbureau).
® CPB Netherlands Bureau for Economic Policy Analysis (Centraal Planbureau).
" CPB Netherlands Bureau for Economic Policy Analysis (Centraal Planbureau).
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financial crisis levels and investment levels of BNG Bank’s public sector clients remain under pressure.
During 2016, BNG Bank's lending to housing associations, its largest client base, decreased to €40.0
billion (2015: €41.2 billion). A number of factors resulted in slightly subdued lending in the past few
years based on principal amounts to local and regional authorities and housing associations. These factors
include weak demand generally, budgetary constraints affecting local and regional authorities, a
lower level of investments in housing as a result of amendments to the Dutch Housing Act (Woningwet)
(the "Housing Act"), the decentralisation of certain tasks from the central government to the
municipalities, and, to a lesser extent, increased competition.

The amendments to the Housing Act, which entered into force on 1 July 2015, limit the scope of business
activities of housing associations. The amendments, together with the Landlord levy, initially resulted in
the delay of investments by housing associations. The legal conditions under which these investments
must take place under the Housing Act have since been confirmed and accordingly, investments have re-
commenced. Therefore, BNG Bank expects an increase in investments in the coming years (although
2017 is too early to expect an increase in lending volumes). However, these expectations may prove
inaccurate and conditions may worsen. See "N.V. Bank Nederlandse Gemeenten - Products and Services -
Housing Associations" for more information. During 2016, although BNG Bank's lending to the
healthcare sector remained stable at 9.0% of total lending by BNG Bank (2015: 8.9%), the healthcare
sector experienced higher financing requirements, mainly due to the ongoing effects of a substantial
reform of the Dutch healthcare system, which incorporated de-institutionalisation (keeping patients
outside healthcare institutions) and strong cost-cutting incentives for healthcare institutions. The
insecurity caused by a large number of policy changes has made healthcare institutions hesitant to enter
into long-term commitments. Mainly due to the higher financial risks in the healthcare sector, the
Healthcare Sector Guarantee Fund (Waarborgfonds voor de Zorgsector, "WfZ") has become more
restrictive in respect of providing guarantees, thereby limiting access to the guaranteed funding structure
for BNG Bank's clients.

Local and regional authorities' obligation to engage in treasury banking with the Dutch central
government effective as of 1 January 2014 (as described in more detail below) resulted in excess cash on
deposit being lent between municipalities and/or provinces, which reduced the need for long-term loans in
this sector. Furthermore, the Dutch Sustainability of Public Finances Act (Wet houdbare
overheidsfinancién), which took effect in December 2013, depressed financing requirements of the Dutch
public sector as it imposed budgetary rules for local and regional authorities that fit in the broader policy
of lowering European Monetary Union ("EMU") debt. This act places a macro-level cap on the local and
regional authorities' EMU deficit, thereby limiting their scope for investments and thus financing needs.
These factors may continue to reduce demand for long-term loans in the public sector in 2017, but the
expected effect is relatively limited.

While BNG Bank's position as a specialised lender to local and regional authorities as well as public
sector institutions means it has a low-risk weighted portfolio, it also means that the diversification of its
loan portfolio is limited. Accordingly, any reduction in BNG Bank's primary clients' financing
requirements may in turn negatively affect BNG Bank's financial condition and results of operations.

BNG Bank's business and results of operations are also affected by financial market conditions.
Following a period of relative stability, financial markets have experienced high volatility since the last
quarter of 2014 and periods of volatility continued through 2015 and 2016. In addition, credit markets
experienced elevated levels of volatility during 2016, partly due to low commodities prices. Further, the
European markets may be negatively impacted by uncertainties surrounding the exit of the United
Kingdom and, potentially, other European Union member states. Such an exit could also negatively
impact the European markets. See "A weakening of the economic recovery in Europe and uncertainties
surrounding the United Kingdom’s exit from the European Union may adversely affect BNG Bank's
business and results of operations".

During the next few years, a combination of anticipated recovery in private sector demand and a reduced
pace of fiscal austerity is expected to result in moderate economic growth in Europe and the United States.
The U.S. Federal Reserve ended its QE programme in October 2014 and in December 2015 raised its
target range for the federal funds rate for the first time since June 2006. In December 2016, the U.S.
Federal Reserve raised its target range for the federal funds rate by 25 basis points, to a range of 0.50% to
0.75%. In addition, in March 2017, the U.S. Federal Reserve announced an interest rate increase of 25
basis points. On the contrary, in the Eurozone, monetary policy is expected to remain highly
accommodative. The ECB announced in September 2014 its decision to further ease its monetary policy
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and, in March 2015, commenced a €1 trillion QE programme (which has since expanded to €2.4 trillion),
in which it expects to purchase government bonds worth up to €60 billion per month until December 2017.
In addition, in December 2015 the ECB announced a number of new monetary policy easing measures
which aim to secure a return of inflation rates towards the ECB’s definition of price stability.

The contrast that has arisen between the United States and the Eurozone manifests itself in, among other
things, a significant difference in interest rate expectations between U.S. and EU capital markets. Further
market volatility may occur as interest rates are increased in certain economies and markets await the
outcome of the ECB's QE programme. The possibility of one or more central banks or governments, in
particular the U.S. Federal Reserve and the ECB, starting and/or accelerating the process of tightening or
unwinding historically unprecedented loose monetary policy or extraordinary measures in coming years,
could lead to generally weaker than expected growth, or even contracting gross domestic product
("GDP"), reduced business confidence, higher levels of unemployment, adverse changes to levels of
inflation, potentially higher interest rates and falling property prices, and consequently to an increase in
delinquency rates and default rates among customers. The resulting uncertainty in financial markets
combined with challenging economic conditions in the Netherlands create a somewhat difficult operating
environment for financial institutions, including BNG Bank, as they place strain on funding needs and
may continue to cause significant volatility to funding costs.

Any slowing of monetary stimulus and the actions and commercial soundness of other financial
institutions have the potential to impact market liquidity. The adverse impact on the credit quality of BNG
Bank's customers and counterparties, coupled with a decline in collateral values, could lead to a reduction
in recoverability and value of BNG Bank's assets and higher levels of impairment allowances, which
could have an adverse effect on BNG Bank's prospects, financial condition and results of operations.

Should volatility in the financial and credit markets continue, or global economic recovery stagnate, BNG
Bank may experience reductions in business activity, increased and volatile funding costs and funding
pressures, decreased asset values and/or lower profitability. As a result of changing market conditions and
the influence of financial, economic and/or other cycles, BNG Bank's results of operations are subject to
volatility that may be outside the control of BNG Bank. BNG Bank's financial condition and results of
operations may, therefore, vary significantly from year to year depending on market and general
economic conditions.

A weakening of the economic recovery in Europe and uncertainties surrounding the United Kingdom’s
exit from the European Union may adversely affect BNG Bank's business and results of operations.

Countries such as Greece, Italy, Ireland, Portugal and Spain ("GIIPS") have been particularly affected by
macroeconomic and financial conditions since 2008 and consensus forecasts of growth in 2017 for some
of the largest European economies such as Italy are low compared to historical averages. Greece’s
economy remained in recession during 2016, with continued uncertainty about potential sovereign default.
Pressure from the European Union over the refugee crises and ongoing Greek bailout tranche talks may
negatively impact the European markets. The potential impact a sovereign default could have on the
Eurozone countries, including the possibility that some member states of the European Union ("Member
States™) could leave the Eurozone (either voluntarily or involuntarily), continues to raise concerns about
the ongoing viability of the euro currency and the EMU. While the QE programme of the ECB that
commenced in March 2015 is designed to improve confidence in Eurozone equities and encourage private
bank lending, there remains considerable uncertainty as to whether such measures will sustain the
economic recovery or avert the threat of sovereign default.

In addition, in a referendum held in the United Kingdom on 23 June 2016, a majority voted for the United
Kingdom to leave the European Union. There is now uncertainty relating to the negotiation and form of
the United Kingdom’s relationships with the European Union, with other multilateral organizations and
with individual countries at the time of its exit from the European Union (which is expected to take place
in 2019) and beyond. The uncertainty surrounding such exit could negatively impact the European
markets. Further, the outcome of general elections in the United Kingdom and Germany in 2017 could
result in general market volatility or instability, including due to potential discussions about those
countries’ place in the European Union, which could negatively impact the European markets.

The full effects on the Dutch, European and global economies of the United Kingdom’s exit from the
European Union, the 2017 general elections in Germany, an exit of one or more EU Member States from
the EMU, or a potential dissolution of the EMU and a consequential re-introduction of individual
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currencies in one or more EMU Member States, are impossible to predict. However, if any such event
were to occur it would likely:

e result in significant market dislocation;
e result in significant volatility in the value of the euro against other currencies;
¢ heighten counterparty risk;

o result in downgrades of credit ratings for European borrowers, giving rise to increases in credit
spreads and decreases in security values;

o disrupt and adversely affect the economic activity of the Dutch and other European markets; and

o adversely affect the management of market risk and in particular asset and liability management
due, in part, to the redenomination of financial assets and liabilities and the potential for
mismatch.

The occurrence of any of these events could have a material adverse effect on BNG Bank's prospects,
financial condition and results of operations.

BNG Bank is subject to liquidity risks and adverse capital and credit market conditions may impact BNG
Bank's ability to access liquidity as well as the cost of credit.

Liquidity risk is the risk that BNG Bank, although solvent, is at any given moment unable to meet its
payment obligations due to insufficient financial resources or can only secure such financial resources at
excessive cost. BNG Bank requires liquidity in its day-to-day business activities primarily to replace or
repay its maturing liabilities, pay interest on its debt and pay its operating expenses. The principal source
of liquidity for BNG Bank is the wholesale lending markets, although further liquidity is available
through deposits and entrusted funds and cash flow from its investment portfolio and assets, consisting
mainly of cash or assets that are readily convertible into cash, by using it as collateral for lending from the
ECB. A significant amount of collateral is permanently deposited at the ECB for immediate use in case of
severe market stress.

During the global economic and financial crisis credit markets worldwide experienced severe reductions
in the availability of financing for prolonged periods. During the first part of 2012, credit markets were
disrupted mainly due to the sovereign debt crises associated with the GIIPS, which resulted in funding
being difficult to obtain and terms for certain borrowers continuing to remain less favourable than prior to
the global economic and financial crisis. Interventions of the ECB and its long-term refinancing
operations made available in December 2011 and February 2012 reduced this liquidity problem that was
adversely affecting banks across Europe and had shut many European banks out of the wholesale public
markets. In addition, the ECB announced in June 2014 that it would conduct a series of targeted longer-
term refinancing operations aimed at improving bank lending to the non-financial private sector over a
period of two years. Following a period of relative stability, there have been periods of market volatility
(including early 2015 and early 2016) and certain European banks, in particular in Spain, Portugal,
Greece and Italy, remained reliant on the ECB as one of their principal sources of liquidity. Volatility in
the global credit markets could have a material adverse impact on the availability of funding and the cost
of obtaining such funding.

In addition, the market perception of counterparty risk between banks changed significantly as a result of
the global economic and financial crisis. Uncertainty regarding the perception of credit risk across
financial institutions has led to, and may continue to lead to, reductions in access to traditional sources of
funding, such as the wholesale lending markets, or increases in the costs of accessing such funding.
During 2016, BNG Bank’s total long-term funding increased to €18.1 billion (2015: €15.8 billion).

The availability and cost of financing depend on a variety of factors such as the market conditions
referred to above, as well as the general availability of credit, the volume of trading activities, the
availability of credit to the financial services industry, counterparty risk, an issuer's credit ratings and
credit capacity, as well as the possibility that customers or lenders could develop a negative perception of
an issuer's long- or short-term financial prospects. BNG Bank's access to funds and the cost of obtaining
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such funds is significantly influenced by the views of rating agencies. If BNG Bank's access to the capital
markets were to decline or the cost of accessing such markets should increase significantly or if BNG
Bank is unable to attract other sources of financing, these developments could have an adverse effect on
BNG Bank's liquidity position and its financial condition and results of operations.

Volatility in interest rates, credit spreads and markets may adversely affect BNG Bank's prospects,
financial condition and results of operations.

BNG Bank is exposed to market risk and, in particular, to interest rate risk. In a period of changing
interest rates, interest expense may increase at different rates than the interest earned on assets.
Accordingly, changes in interest rates could decrease interest income, BNG Bank's primary source of
revenue. In addition, changes in interest rates may negatively affect the value of BNG Bank's assets and
its ability to realise gains or avoid losses from the sale of those assets, all of which also ultimately affect
BNG Bank's profitability. Changes in interest rates may also result in unrealised losses that may be
required to be recognised in the income statement or in equity on the balance sheet. Furthermore, an
increase in interest rates (or credit spreads) may decrease the demand for loans. Accordingly, changes in
the absolute level of interest rates, credit spreads included in interest rates (caused by the market
perception of credit risk, liquidity risk or other risks) and changes between different types of interest rates
may negatively affect BNG Bank's prospects, financial condition and results of operations.

BNG Bank's revenues and exposure to interest rate risk also depend on its ability to properly identify any
mark-to-market changes in the value of financial instruments caused by changes in market prices, rates
and spreads. The volatile market conditions over the past several years have resulted in significant
changes in the value of mark-to-market assets. Although BNG Bank recorded an (unrealised) positive
market value adjustment in 2016, 2013 and 2012, it recorded (unrealised) negative market value
adjustments in 2015 and 2014 due to changes in credit and liquidity spreads.

Continued market disruption makes it extremely difficult to value certain financial instruments for which
observable market data is not available. In addition, market volatility may result in significant unrealised
losses or impairment losses on such instruments. If observable prices or inputs are not available for
certain classes of financial instruments, fair value is determined in these cases using valuation techniques
BNG Bank believes to be appropriate for the particular instrument. The application of valuation
techniques to determine fair value involves estimation and management judgment, the extent of which
will vary with the degree of complexity of the instrument and liquidity in the market. Management
judgment is required in the selection and application of the appropriate parameters, assumptions and
modelling techniques. If any of the assumptions change due to negative market conditions or for other
reasons, subsequent valuations may result in significant changes in the fair values of financial instruments,
requiring BNG Bank to record losses.

Rating downgrades could have an adverse impact on BNG Bank's operations and financial condition.

Ratings are important to BNG Bank's business for a number of reasons. Among these reasons are BNG
Bank's ability to issue debt instruments and the risk weighting of certain assets held by BNG Bank. BNG
Bank has credit ratings from Standard & Poor's, Fitch and Moody's. Each of the rating agencies reviews
its ratings and rating methodologies on a recurring basis and may decide on a downgrade BNG Bank at
any time, including as a result in a change to its methodology.

On 2 December 2013, Standard & Poor’s lowered the long-term rating of BNG Bank from AAA to AA+.
The downgrade of BNG Bank reflected a similar action on the credit rating of the State of Netherlands on
29 November 2013. On 24 November 2015, Standard & Poor's upgraded BNG Bank's rating from "AA+"
to "AAA" with a stable outlook. The upgrade reflected a similar action on the credit rating of the State of
Netherlands on 20 November 2015. On 5 December 2016, Standard & Poor's affirmed such AAA rating
and stable outlook. In accordance with Standard & Poor's criteria for rating government-related entities,
they believe that there is an "almost certain" likelihood that BNG Bank as a government-related entity
would receive sufficient extraordinary support from the Dutch government in the event of financial
distress. As a result, Standard & Poor's has equalised BNG Bank's long-term ratings with that of the
Netherlands. Standard & Poor's opinion of an "almost certain” likelihood of government support for BNG
Bank reflects its view that BNG Bank plays a “critical role" for the Dutch government through its key
public policy mandate and has an "integral” link with the Dutch government as Standard & Poor's
considers BNG Bank as an extension of the government.
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On 29 May 2014, while affirming the Aaa long-term rating of BNG Bank, Moody's changed the outlook
on BNG Bank's long-term rating from "stable" to "negative." This outlook change followed uncertainty
on the impact for European banks of the Bank Recovery and Resolution Directive ("BRRD") (adopted by
the European Parliament and Council in May 2014) and the Single Resolution Mechanism regulation
(approved by the European Parliament in April 2014) (Regulation 806/2014, "SRM Regulation"). On 17
March 2015, Moody's changed the outlook on BNG Bank's long-term rating from negative to stable
following Moody's final assessment of the BRRD and the SRM Regulation and the application of its new
methodology for banks. On 2 January 2017, Moody's affirmed BNG Bank’s Aaa long-term rating and
stable outlook.

On 19 May 2015, Fitch revised BNG Bank's AAA rating to AA+ and changed its outlook from negative
to stable, following Fitch's review of sovereign support for banks globally. On 28 April 2016, Fitch
affirmed such AA+ rating and stable outlook. Fitch believes legislative, regulatory and policy initiatives
have substantially reduced the likelihood of sovereign support for, amongst others, European Union
commercial banks. Fitch continues to factor in Dutch state support for BNG Bank.

Notwithstanding Standard & Poor's view, which is shared by Moody's, that BNG Bank is a "government-
related entity", investors should note that BNG Bank is not a government entity and its debt (including the
Notes) are not direct or indirect obligations of the State of the Netherlands or guaranteed in any way by
the State of the Netherlands.

As evidenced by the 2013 rating action taken by Standard & Poor’s, any rating action taken by Standard
& Poor’s or Moody’s with respect to the State of the Netherlands can be expected to impact BNG Bank's
ratings. In the event of a downgrade or a notice of a possible downgrade or negative outlook with respect
to BNG Bank or if BNG Bank is placed on credit watch, BNG Bank's cost of issuing debt instruments
might increase, having an adverse effect on net profit and potentially impacting BNG Bank's competitive
position with its clients in the public sector and its financial condition.

BNG Bank may be unable to manage its risks successfully through derivatives.

BNG Bank employs various economic hedging strategies with the objective of mitigating the market risks
that are inherent in its business and operations. These risks include currency fluctuations, changes in the
fair value of its investments and the impact of interest rate and credit and liquidity spread changes as well
as other factors described in this section. BNG Bank seeks to mitigate these risks by, among other things,
entering into a number of derivative instruments, such as swaps, options, futures and forward contracts.
To limit the volatility in year-on-year earnings, BNG Bank uses micro and macro fair value hedging
under IFRS as well as economic activities hedging.

Developing an effective strategy for dealing with these risks is complex, and no strategy can completely
insulate BNG Bank from all risks associated with market fluctuations and market stresses. BNG Bank's
hedging strategies inevitably rely on assumptions and projections regarding its assets and liabilities,
general market factors and the creditworthiness of its counterparties that may prove to be incorrect or
prove to be inadequate. Accordingly, BNG Bank's hedging activities may not have the desired beneficial
impact on its financial condition, results of operations or in limiting volatility in earnings. Poorly
designed strategies or improperly executed transactions could actually increase BNG Bank's risks and
lead to financial losses. If BNG Bank terminates a hedging arrangement, it may also be required to pay
additional costs, such as transaction fees or breakage costs. BNG Bank's hedging strategies and the
derivatives that it uses and may use may not adequately mitigate or offset the risk of interest rate and
currency volatility, and BNG Bank's hedging transactions may result in losses.

BNG Bank has significant counterparty risk exposure, which could negatively affect BNG Bank's
financial condition and results of operations.

BNG Bank is subject to general credit risks, including counterparty risks of borrowers. Third parties that
owe BNG Bank money, securities or other assets may not pay or perform under their obligations. These
parties include borrowers under loans issued by BNG Bank, the issuers whose securities BNG Bank holds,
customers, trading counterparties, counterparties under swap and credit and other derivative contracts,
clearing agents and central clearing houses, exchanges and other financial intermediaries. These parties
may default on their obligations to BNG Bank due to bankruptcy, lack of liquidity, downturns in the
economy, operational failure, systemic failure or for other reasons. Any such defaults could lead to losses
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for BNG Bank which could have a material adverse effect on BNG Bank's financial condition and results
of operations.

BNG Bank's risk management methods may leave it exposed to unidentified, unanticipated, or incorrectly
quantified risks, which could lead to material losses or material increases in liabilities.

In the course of its business activities, BNG Bank is exposed to a variety of risks, the most significant of
which are market risk, in particular, interest rate risk, liquidity risk, credit and counterparty risk, model
risk and operational risk. While BNG Bank believes it has implemented, and will continue to implement,
the appropriate policies, systems and processes to control and mitigate these risks, including to manage
fluctuations in fair value, investors should note that any failure to adequately control these risks could
result in adverse effects on BNG Bank's financial condition, results of operations and reputation.

BNG Bank devotes significant resources to developing risk management policies, procedures and
assessment methods for its banking business. BNG Bank analyses the susceptibility to interest rate
fluctuation per time interval (delta analysis) and rating models as well as unexpected loss models for
credit risk. It also makes use of other risk assessment methods, such as scenario analysis and stress testing.
Together, these risk assessment methods provide a basis for ensuring the transparency and manageability
of risks. Nonetheless, such risk management techniques and strategies may not be fully effective in
mitigating risk exposure in all economic market environments or against all types of risk, including risks
that BNG Bank fails to identify or anticipate. Some of BNG Bank's qualitative tools and metrics for
managing risk are based upon the use of observed historical market behaviour. BNG Bank applies
statistical and other tools to these observations to arrive at quantifications of risk exposures. These tools
and metrics may fail to predict or may incorrectly predict future risk exposures. Moreover, these
observations or information may not be accurate, complete, up-to-date or properly evaluated in all cases.
Thus BNG Bank's losses could be significantly greater than such measures would indicate. In addition,
BNG Bank's quantified modelling does not take all risks into account. BNG Bank's more qualitative
approach to managing risks takes into account a broader set of risks, but is less precise than quantified
modelling and could prove insufficient. In addition, certain risks could be greater than BNG Bank's
empirical data would otherwise indicate. There can, therefore, be no assurance that BNG Bank's risk
management and internal control policies and procedures will adequately control, or protect BNG Bank
against, all credit and other risks. Unanticipated or incorrectly quantified risk exposures could result in
material losses for BNG Bank.

While BNG Bank manages its operational risks, these risks remain an inherent part of BNG Bank's
businesses and failure to manage these risks could harm BNG Bank's business and reputation.

BNG Bank's business inherently generates operational risks. Its business is dependent on processing a
large number of complex transactions across numerous and diverse products, and is subject to a number
of different legal and regulatory regimes.

The operational risks that BNG Bank faces include the possibility of inadequate or failed internal or
external processes or systems, human error, regulatory breaches, including inadequate compliance with
internal and external laws, errors resulting from faulty computer or telecommunications systems,
employee misconduct and external events such as fraud. These events could result in financial loss and
harm BNG Bank's reputation. Additionally, the loss of key personnel could adversely affect BNG Bank's
operations and results.

Although BNG Bank has devoted substantial resources to developing its operational risk management
policies and procedures, and expects to continue to do so in the future, there can be no assurance that
these will be adequate or effective. Any material deficiency in BNG Bank's operational risk management
or other internal control policies or procedures may expose BNG Bank to significant credit, liquidity, or
market risks, which may in turn have a material adverse effect on BNG Bank's business, results of
operations and financial condition.

BNG Bank is subject to substantial regulation and oversight. Significant regulatory developments and
changes in the approach of BNG Bank's regulators could have a material adverse effect on BNG Bank's
operations or profitability.

BNG Bank is subject to detailed banking and other financial services laws and government regulation in
the Netherlands. De Nederlandsche Bank N.V. ("DNB") and the Netherlands Authority for the Financial
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Markets (Stichting Autoriteit Financiéle Markten, "AFM") have broad administrative powers over many
aspects of the financial services business, permitted investments, ethical issues, anti-money laundering,
privacy, record keeping, and marketing and selling practices.

As of 4 November 2014, BNG Bank has been subject to direct supervision by the ECB under the new
system of supervision, which comprises the ECB and the national competent authorities of participating
EU Member States, the Single Supervisory Mechanism ("SSM"). The SSM is one of the elements of the
so-called EU banking union. The ECB has far-reaching powers over the prudential aspects of BNG
Bank's business, including liquidity and capital adequacy.

Banking and other financial services laws, regulations and policies governing BNG Bank have been
changing and becoming increasingly stringent, and are subject to further changes at any time in ways
which may have an adverse effect on BNG Bank's business. It is difficult to predict the timing or form of
any future regulatory or enforcement initiatives in respect thereof.

As a relatively small organisation, BNG Bank is burdened financially and operationally by the pressure of
increasing regulations which need to be reconciled and implemented in line with BNG Bank's business
and the heightened duty to provide reports to its regulators. In light of the responses to the global
economic and financial crisis, financial institutions have been confronted with a succession of new
legislation and regulations, including, in particular, rules and regulations regarding capital adequacy,
liquidity, leverage, accounting and other factors affecting banks.

Specifically, in December 2010, the Basel Committee on Banking Supervision (the "Basel Committee™)

published its final standards on the revised capital adequacy framework known as "Basel I11". These
standards are significantly more stringent than previous requirements. In order to facilitate the
implementation of the Basel Il capital and liquidity standards for banks and investment firms, the

legislative package to strengthen the regulation of the banking sector known as "CRD V" was adopted.
CRD IV consists of a directive (Directive 2013/36/EU, "CRD IV Directive™) and a regulation
(Regulation 575/2013, "CRR") and aims to contribute to the safety and soundness of the financial system.
The CRD IV Directive governs among other things the access to deposit-taking activities, while the CRR
establishes the majority of prudential requirements that institutions need to abide by.

The CRR entered into force on 1 January 2014, and has direct effect in the Netherlands. The CRD IV
Directive was implemented in Dutch law on 1 August 2014. A number of the requirements introduced
under CRD IV have been and will be further supplemented through the Regulatory and Implementing
Technical Standards produced by the European Banking Authority ("EBA™). The application in full of all
measures under CRD 1V (including any national implementation thereof in the Netherlands) will have to
be completed before 1 January 2019.

CRD 1V, in implementing Basel Il is intended to increase the quality and quantity of capital, requires
increased capital against derivative positions and introduced a capital conservation buffer, a counter-
cyclical buffer, a systemic risk buffer, a systemic importance buffer, a new liquidity framework, a
liquidity coverage ratio ("LCR") and net stable funding ratio ("NSFR") as well as a leverage ratio. The
systemic importance buffer is aimed at enhancing a bank's viability. In this regard, DNB classified BNG
Bank as a bank of national systemic importance in December 2015. Based on a decision by DNB, BNG
Bank is currently not required to maintain a systemic risk buffer but is required to maintain a systemic
importance buffer of 1%. This systemic importance buffer is being phased-in gradually over the period
2016-2019. As such, the 1% charge resulted in a 0.25% charge in 2016 and a 0.50% charge will result in
2017. In view of BNG Bank's high current CET 1 and Tier 1 ratios, the current CET 1 and Tier 1 ratio are
well above the required CET 1 and Tier 1 ratio including the systemic importance buffer. The LCR
addresses the sufficiency of high quality liquid assets to meet short-term liquidity needs under a specified
acute stress scenario, which may not fall below 100% of the estimated net cash outflows for the following
30 days. The NSFR requires that banks maintain a stable funding profile in relation to their on- and off-
balance sheet activities, i.e. that long-term assets are covered with sufficient stable funding.

The leverage ratio is defined as Tier-1 capital divided by a measure of non-risk weighted assets (including
specific off-balance sheet items). The aim of Basel III/CRD IV is to constrain the build-up of leverage
and to reinforce the capital requirements with a simple, non-risk based “backstop” measure. On an EU
level, the leverage ratio requirements are phased in with (i) a reporting obligation to the competent
supervisory authority during 2013-2018, (ii) a disclosure obligation as of 1 January 2015 and (iii) the
migration to a binding harmonised requirement (which is not expected to take effect before 2019). If
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Basel 111 is followed under CRD 1V, the leverage ratio may not fall below 3%, though there is still
uncertainty as to the exact percentage and scope of the leverage ratio under CRD IV. The EU rules
deviate from the Basel 11 rules in certain aspects (e.g. in imposing an additional systemic risk buffer) and
(in respect of some provisions) provide national flexibility to apply more stringent prudential
requirements than set in the EU (or Basel) framework. In this respect, the European Commission has
proposed a binding leverage ratio of 3% pursuant to the EU Banking Reforms (as further described
below). The Dutch government has announced earlier that it wishes to implement a leverage ratio of at
least 4% for significant Dutch banks. However, the Dutch Minister of Finance indicated that this 4%
leverage requirement does not necessarily have to apply to BNG Bank, given its specific business model
of lending exclusively to municipal governments and other public entities. In addition, the Dutch Minister
of Finance stated that he will try to obtain appropriate leverage ratio agreements on a European level in
respect of banks, with business models similar to BNG Bank. There is no guarantee such views will not
change or such endeavors will be successful. Although the EU Banking Reforms' 3% leverage ratio is
expected to become applicable to BNG Bank, it does propose to provide for certain (further) adjustments
to the measure of exposures that would have to be included in the leverage ratio calculation, in light of the
constraints that such leverage ratio may entail for certain business models and lines of business. Such
adjustments may to a certain extent become applicable to exposures of BNG Bank. The timing for the
final implementation of the EU Banking Reforms as at the date of this Base Prospectus is unclear.
Furthermore, until the EU Banking Reforms are in final form, it is uncertain how the proposals will affect
BNG Bank or Noteholders. In any case, in the aforementioned statement, the Minister of Finance stressed
that banks, such as BNG Bank, should continue to improve their leverage ratio, because it is currently
unclear what a harmonized European leverage ratio framework would entail for BNG Bank. Finally,
international discussions are ongoing regarding a possible leverage ratio surcharge for global systemically
important banks ("G-SIBs"). BNG Bank does not currently expect to qualify as a G-SIB.

In order to meet a leverage ratio in the future, BNG Bank has, among other things, reduced the dividend
pay-out percentage from 50% to 25% since 2011, and in 2015 and 2016, BNG Bank raised hybrid capital
amounting to €424 million and €309 million, respectively, that qualifies as additional Tier 1 capital.
Partly on account of the hybrid capital issues, BNG Bank's leverage ratio was at the level of 3% at the end
of 2016, as would be required under the EU Banking Reforms. If the capital planning for the leverage
ratio should necessitate this in the near future, BNG Bank would expressly consider a further issue of
hybrid capital. In order to increase its Tier-1 capital and in order to prevent threats to client lending due to
a constrictive leverage ratio, in addition to retaining profits, BNG Bank may be required to issue further
capital instruments, such as hybrid debt instruments, which may carry a higher cost of funding than its
existing long-term debt. Having to increase Tier-1 capital and/or reduce lending could have an adverse
effect on BNG Bank's business and/or results of operations.

In addition, CRD IV requires BNG Bank to calculate its primary capital ratio as the common equity tier 1
("CET 1") ratio. The CET 1 ratio, which should at least be 4.5% (although the actual amount of required
CET | capital may be higher, subject to a pillar 2 add-on imposed by the competent authority or the
applicability of one or more of the capital buffers referred to above), compares a bank's common equity
capital with the total of risk-weighted assets. The pillar 2 add-on imposed on BNG Bank in December
2016, and taking effect in 2017 is 2.25%. In calculating its risk-weighted assets, BNG Bank applies the
‘standardised approach’ for credit risk. Regulatory initiatives may impact the calculation of BNG Bank’s
risk-weighted assets, being the denominator of its CET 1 ratio. Since the introduction of the Basel Il
framework, the Basel Committee published several consultation documents for the amendment of Basel
11l. These consultations include, among others, proposals for revision of the standardised approaches for
credit, operational and market risk and the introduction of capital floors based on standardised approaches.
Although the timing for adoption, contents and impact of these proposals remain subject to considerable
uncertainty, any amendments resulting from these and possible future consultations are likely to affect
rules contained in CRD IV and/or the application of CRD IV and the rules and regulations based thereon
and could, as a result, impact the calculation of BNG Bank’s risk-weighted assets and, consequently, its
CET 1 ratio.

In addition to the capital requirements, CRD IV also deals with market access and license requirements
for credit institutions. The definition of ‘credit institution' is set out in the CRR, an EU regulation which
has direct effect in the Netherlands. As a consequence thereof and as a result of the CRD IV
implementation into Dutch law, the Dutch Financial Supervision Act (Wet op het financieel toezicht,
"DFSA") includes a definition of '‘bank’ that merely refers to the definition of ‘credit institution’ in the
CRR. This means that the notion of a bank and the question whether an entity falls within the scope of the
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banking license requirement is primarily decided at the EU level. DNB has confirmed that BNG Bank
qualifies as a 'credit institution' as set out in the CRR. There may be a risk that once an EU level
definition of credit institution is available, BNG Bank may not fall under the scope thereof.

On 23 November 2016, the European Commission announced a further package of reforms to CRD IV,
the BRRD and the SRM Regulation (the "EU Banking Reforms™), including measures to increase the
resilience of EU institutions and enhance financial stability. The EU Banking Reforms are wide-ranging
and cover multiple areas, including a binding 3% leverage ratio, the introduction of a binding detailed
NSFR, permission for reducing own funds and eligible liabilities, macroprudential tools, a new category
of 'non-preferred' senior debt, the implementation of the Total Loss-Absorbing Capacity ("TLAC")
standard, an amendment of the minimum requirement for own funds and eligible liabilities ("MREL")
framework to integrate the TLAC standard, a revised calculation method for derivatives exposures and
the transposition of the fundamental review of the trading book ("FRTB") conclusions into EU legislation.
As such, the EU Banking Reforms may affect BNG Bank (including with regard to the MREL it must
maintain) and the Notes (including with regard to their ranking in insolvency and their being at risk of
being bailed-in) (as described in more detail under ‘Bank Recovery and Resolution Directive and Bail-in
Tool' below). The timing for the final implementation of these reforms as at the date of this Base
Prospectus is unclear. Furthermore, until the EU Banking Reforms are in final form, it is uncertain how
the proposals will affect the Issuer or Noteholders.

Furthermore, the expansion and adjustments of several IFRS measures announced by the International
Accounting Standards Board in 2011 could have an adverse impact on BNG Bank's reported results and
financial condition. Implementation of IFRS 9, Financial Instruments, which will replace almost entirely
IAS 39, Financial Instruments, is compulsory for financial years commencing on or after 1 January 2018.
With regard to the classification and valuation of financial assets under IFRS 9, BNG Bank does not
anticipate any significant changes compared to the classification and valuation of financial assets under
IAS 39. A limited number of transactions that are measured at fair value under IAS 39 will be recognised
at amortised cost under IFRS 9. The differences in carrying amount will be incorporated in the IFRS 9
opening balance sheet under the other reserves in equity. This is expected to have a limited positive effect
on the size of the equity. The classification and valuation of financial liabilities remains unchanged,
except for financial liabilities classed as measured at fair value through the income statement.

The change in accounting standards with respect to impairment included in IFRS 9 may have a substantial
effect on the volatility of BNG Bank's reported results and financial condition. In particular, as the new
impairment system (which applies to all exposures for financial assets at amortised cost, financial assets
at fair value with value movements through equity (only interest-bearing securities), committed credit
facilities and financial guarantee contracts) has a larger scope and the calculations by definition lead to
higher provisions, BNG Bank anticipates a substantial impact on the size of its incurred loss provision.
The IFRS 9 amendments to hedge accounting are expected to have a limited impact on BNG Bank's
results. Under IFRS 9, cross-currency basic risk is not treated as hedged risk, but as ‘cost of hedging'. This
means that value movements arising from the cross-currency basis spread can no longer be included
under the cash flow hedge reserve. Instead, this ‘cost of hedging' will be included under a separate item in
the unrealised portion of the equity.

In response to these accounting changes BNG Bank has made and may need to continue to make
adjustments to its risk management processes which in turn may require additional investment in systems
and additional staff.

The introduction of, and changes to, taxes, levies or fees applicable to BNG Bank's operations (such as
the imposition of a financial transaction tax and bank levy) has had and may in the future have an adverse
effect on its business and/or results of operations. For example, in 2012 a Dutch bank levy was introduced,
which, at an amount of €35 million for 2016 (2015: €37 million and 2014: €30 million), had a significant
adverse impact on BNG Bank's results of operations in recent years. Furthermore, pursuant to the BRRD
and SRM Regulation, BNG Bank is required make contributions to the single resolution fund ("SRF"). In
2016, BNG Bank contributed €16 million (2015: €9 million) to the SRF.

Although scheduled implementation deadlines are commonly not met, no reversals of proposed new laws
and regulations should be expected. Nearly all of the proposals will increase, either directly or indirectly,
the burden on financial institutions. In addition to the implementation costs, measures such as the bank
levy, the obligation to centrally clear swap transactions imposed by the European Market Infrastructure
Regulation, contributions to the SRF and the significant increase in disclosure requirements will result in
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permanently higher costs. BNG Bank expects to be most affected by the requirements under Basel
III/CRD 1V and the expansion and adjustments of IFRS. In addition, the government decision to obligate
local governments to treasury banking has adversely impacted BNG Vermogensbeheer. See "Amendments
to the regulation on Treasury Banking may adversely affect BNG Bank's financial condition and results of
operations".

Although it is difficult to predict what impact the recent regulatory changes, developments and
heightened levels of scrutiny will have on BNG Bank, the enactment of legislation and regulations in the
Netherlands, changes in other regulatory requirements and the transition to direct supervision by the ECB,
have resulted in increased capital and liquidity requirements, changes in the level of contributions to
resolution funds, and/or increased operating costs and have impacted, and are expected to continue to
impact, BNG Bank's business.

Amendments to the regulation on Treasury Banking may adversely affect BNG Bank's financial condition
and results of operations.

As a public sector bank, BNG Bank attracts funds from and lends funds to local and regional authorities.
In this respect, the developments under Dutch regulation of "treasury banking" are having an impact on
BNG Bank. Treasury banking means the structuring of funds of Dutch ministries, social security funds
and a large number of (semi) public organisations, whereby the Dutch State Treasury Agency ("DSTA")
is viewed as the central treasury.

On 15 December 2013, the Act on Mandatory Treasury Banking (Wet verplicht schatkistbankieren)
entered into force. Pursuant to this Act, the Local and Regional Authorities Funding Act (Wet
financiering decentrale overheden) was amended. This Act contains rules on mandatory treasury banking
(verplicht schatkistbankieren), which was one of the measures announced in the national budget for 2013.
With the introduction of mandatory treasury banking for local and regional authorities, the government
aims to decrease the EMU debt of the public sector. Local and regional authorities are required to hold
their surplus liquid funds in accounts held at the Netherlands Ministry of Finance (Ministerie van
Financién). These amendments aim to decrease the external funding needs of the State of the Netherlands,
which is intended to result in a reduction of public debt. Within the Ministry of Finance, treasury banking
is executed by the DSTA. The participating local and regional authorities have been required to conclude
agreements under private law with the DSTA. Public sector banks such as BNG Bank have maintained
their core business of financing local and regional authorities, public housing associations and healthcare
institutions and the semi-public sector. However, with the introduction of mandatory treasury banking in
the Netherlands at the end of 2013, BNG Bank experienced a decline in commission income in 2013 of
approximately €1 million compared to 2012. There is no assurance that the treasury banking regime and
loss of access to these funds will not continue to negatively impact BNG Bank's financial condition and
results of operations.

The IT and other systems on which BNG Bank depends for its day-to-day operations may fail for a variety
of reasons that may be outside BNG Bank's control and there is an increasing risk of cyber-attacks.

BNG Bank's operations are highly dependent on its ability to process and monitor, on a daily basis, a
large number of transactions, some of which are complex, while complying with applicable laws and
regulations. BNG Bank's financial, accounting, data processing or other operating systems and facilities
may fail to operate properly or may become disabled, which may have an adverse effect on BNG Bank's
ability to process transactions or provide services. Other factors which could cause BNG Bank's operating
systems to fail or not operate properly include a deterioration in the quality of IT development, support
and operations processes and, in particular, high turnover of employees, resulting in an inadequate
number of personnel to handle the growth and increasing complexity of operations. Critical system failure
and/or prolonged loss of service could cause serious damage to BNG Bank's ability to service its clients
and could cause long-term damage to BNG Bank's business and reputation. For example, any breach in
security of BNG Bank's systems from increasingly sophisticated attacks by cybercrime groups, could
have a significant negative effect on BNG Bank's reputation, result in the disclosure of confidential
information, and create potential financial and legal exposure. In this regard, BNG Bank has noted a
generally increasing number of attempted electronic intrusions in the industry in recent years, some of
which have resulted in severe disruptions of the IT systems of other Dutch financial institutions,
particularly Dutch commercial banks. Despite BNG Bank's significant expenditures on its IT systems,
there can be no assurance that these expenditures will be sufficient or that its IT systems will function as
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planned. Any disruption in, or any breach in security of, BNG Bank's IT or other systems may have a
material adverse effect on its business, financial condition or results of operations.

BNG Bank is reliant on third parties to which it has outsourced certain functions.

BNG Bank relies on a third-party provider for substantial parts of its IT services. Any interruption in the
services of this third party or deterioration in its performance of the outsourced services could impair the
timing and quality of BNG Bank's services to its clients. Furthermore, if the contract with this third-party
provider is terminated (or with any third-party provider of critical services in the future), BNG Bank may
not find alternative service providers on a timely basis or on as favourable terms or may suffer disruption
as a result of the transition of functions to the new services provider. The occurrence of any of these
events could adversely affect BNG Bank's business, reputation, results of operations or financial
condition.

Risks related to the market for the Notes

Set out below is a description of the principal market risks, including liquidity risk, exchange rate risk,
interest rate risk and credit rating risk.

Liquidity risk

Notes may have no established trading market when issued, and one may never develop. If a market does
develop, it may not be very liquid. Liquidity could be affected by a number of factors, including the
introduction of a financial transaction tax. Investors may not be able to sell their Notes easily or at prices
that will provide them with a yield comparable to similar investments that have a developed secondary
market. This is particularly the case for Notes that are especially sensitive to interest rate, currency or
market risks, are designed for specific investment objectives or strategies or have been structured to meet
the investment requirements of limited categories of investors. These types of Notes will generally have a
more limited secondary market and more price volatility than conventional debt securities. Illiquidity may
have a material adverse effect on the market value of Notes.

Exchange rate risk and exchange controls

Unless the Issuer makes use of the exceptions stated in Conditions 9(m), 9(m.1) and 9(n), the Issuer will
pay principal and interest on the Notes in the currency specified in the applicable Final Terms (the
"Specified Currency"). This presents certain risks relating to currency conversions if an investor's
financial activities are denominated principally in a currency or currency unit (the "Investor's Currency")
other than the Specified Currency. These include the risk that exchange rates may change significantly
(including changes due to devaluation of the Specified Currency or revaluation of the Investor's Currency)
and the risk that authorities with jurisdiction over the Investor's Currency may impose or modify
exchange controls. An appreciation in the value of the Investor's Currency relative to the Specified
Currency would decrease (i) the Investor's Currency-equivalent yield on the Notes, (ii) the Investor's
Currency-equivalent value of the principal payable on the Notes and (iii) the Investor's Currency-
equivalent market value of the Notes.

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

Payment of principal and/or interest on the Notes may be made in a currency other than the Specified
Currency, in accordance with Conditions 9(m), 9(m.1) and 9(n), if:

@) the Notes are denominated in Renminbi ("Renminbi Notes"): The Issuer may settle payments
due in Renminbi (in whole or in part) in U.S. dollars on the due date at the U.S. Dollar
equivalent of any such Renminbi amount. See also "Risks relating to Renminbi Notes" below;

(ii) non-U.S. dollar Notes held through Depositary Trust Company ("DTC") and represented by the
Restricted Global Note Certificate: Payments of principal and interest in respect of such Notes
will be made in U.S. dollars unless the holder of such Notes elects to receive payments in the
Specified Currency; or
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(iii) the Notes are non-Euro denominated: If so specified in the applicable Final Terms, the Issuer
may settle any payment due in respect of such Notes in a currency other than the Specified
Currency on the due date for such payment if the Specified Currency is not available on the
foreign exchange markets due to (i) the imposition of exchange controls, (ii) the Specified
Currency's replacement or disuse, or (iii) other circumstances beyond the Issuer's control.

If any of the above events occurs, a prospective investor should be aware that payment of principal and/or
interest may occur in a different currency than expected. As a result, investors may need to convert
payments made in such a different currency into the Specified Currency for hedging purposes or if the
investor's financial activities are denominated principally in the Specified Currency.

Interest rate risk

Investment in Fixed Rate Notes involves the risk that subsequent changes in market interest rates may
adversely affect the value of the Fixed Rate Notes.

Credit rating risk

As of the date of this Base Prospectus, the Programme has been rated AAA by Standard & Poor's, AA+
by Fitch and Aaa by Moody's. Tranches of Notes that may be issued under the Programme can be rated or
unrated. Where a Tranche of Notes is rated, the applicable rating(s) will be specified in the applicable
Final Terms. Such ratings will not necessarily be the same as the rating(s) assigned to the Programme, the
Issuer or to Notes already issued. One or more independent credit rating agencies may also assign credit
ratings to the Notes and/or BNG Bank.

Credit or corporate ratings may not reflect the potential impact of all risks related to structure, market,
additional factors discussed above, and other factors that may affect the value of any Tranche of Notes. In
addition, any negative change in the credit rating of BNG Bank could adversely affect the trading price of
the Notes. A credit rating and/or a corporate rating is not a recommendation to buy, sell or hold securities
and may be revised or withdrawn by the rating agency at any time. In the event a rating assigned to the
Notes and/or BNG Bank is lowered for any reason, the market value of the Notes may be adversely
affected, but no person or entity is obliged to provide any additional support or credit enhancement with
respect to the Notes.

Factors which might affect an investor's ability to make an informed assessment of the risks
associated with the Notes

Each potential investor in the Notes must be able to make an informed assessment of the Notes, based
upon full knowledge and understanding of the facts and risks. Each potential investor must determine the
suitability of that investment in light of its own circumstances. The following factors might affect a
potential investor's ability to appreciate the risk factors outlined below, placing such potential investor at
a greater risk of receiving a lesser return on its investment:

@) if such an investor does not have sufficient knowledge and experience to make a meaningful
evaluation of the Notes and the merits of investing in the Notes in light of the risk factors
outlined below;

(ii) if such an investor does not have access to, and knowledge of, appropriate analytical tools to
evaluate, in the context of his particular financial situation, the significance of these risk factors
and the impact the Notes will have on its overall investment portfolio;

(iii) if such an investor does not have sufficient financial resources and liquidity to bear all of the
risks of an investment in the Notes, including where the currency for principal or interest
payments is different from the potential Investor's Currency;

(iv) if such an investor does not understand thoroughly the terms of the Notes and is not familiar with
the behaviour of any relevant indices in the financial markets (including the risks associated
thereof) as such an investor is more vulnerable from any fluctuations in the financial markets
generally; and

v) if such an investor is not able to evaluate (either alone or with the help of a financial adviser)
possible scenarios for economic, interest rate and other factors that may affect its investment and
its ability to bear the applicable risks.
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Risks related to the structure of a particular issue of Notes

Several types of Notes may be issued under the Programme. A number of these Notes may have features
which contain particular risks for potential investors. Set out below is a description of the most common
of such features.

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

Notes subject to optional redemption by the Issuer

An optional redemption feature of Notes is likely to limit their market value. During any period when the
Issuer may elect to redeem Notes, the market value of those Notes will generally not rise substantially
above the price at which they can be redeemed. This may also be true prior to any redemption period.

The Issuer may be expected to redeem Notes when its cost of borrowing is lower than the interest rate on
the Notes. At those times, an investor generally would not be able to reinvest the redemption proceeds at
an effective interest rate as high as the interest rate on the Notes being redeemed and may only be able to
do so at a significantly lower rate. Potential investors should consider reinvestment risk in light of other
investments available at that time.

Dual Currency Interest Notes

The Issuer may issue Notes with interest payable in one or more currencies which may be different from
the currency in which the Notes are denominated. Prospective investors should be aware that:

@) the market price of such Notes may be very volatile;
(ii) they may receive no interest; and
(iii) payment of interest may occur at a different time or in a different currency than expected.

Dual Currency Redemption Notes

The Issuer may issue Notes with principal payable in one or more currencies which may be different from
the currency in which the Notes are denominated. Prospective investors should be aware that:

@) payment of principal may occur at a different time or in a different currency than expected; and
(ii) they may lose all or a substantial portion of their principal.
Variable Interest Rate Notes with a multiplier or other leverage factor

The Issuer may issue Notes with variable interest rates. Such Notes can be volatile investments. If they
are structured to include multipliers or other leverage factors, or caps or floors, or any combination of
those features, their market values may be even more volatile than those for Notes that do not include
those features.

Reverse Floater Interest Notes

The Issuer may issue Reverse Floater Interest Notes. If "Fixed Rate Period" is specified as being
"Applicable" in the applicable Final Terms, such Notes will bear interest at a fixed rate of interest as
specified in the applicable Final Terms (being Rate of Interest(Fixed)(t)) during any interest period
specified in the applicable Final Terms (being Interest Period(t)) falling within the Fixed Rate Interest
Period. During such Fixed Rate Interest Period, any increases in market interest rates may adversely
affect the value of the Notes.

The Notes will bear interest at a variable Rate of Interest during any Variable Rate Interest Period, equal
to the Fix(t), as specified in the applicable Final Terms, minus the Underlying Rate(t) (multiplied by a
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Multiplier(t) specified in the applicable Final Terms), which will be subject to market fluctuations. The
market values of those Notes typically are more volatile than market values of other conventional floating
rate debt securities based on the same reference rate (and with otherwise comparable terms) as the
Underlying Rate(t). Reverse Floater Interest Notes are more volatile because an increase in the
Underlying Rate(t) not only decreases the interest rate of the Notes, but may also reflect an increase in
prevailing interest rates, which further adversely affects the market value of these Notes.

As a Multiplier(t) is applied to the Underlying Rate(t), if the Multiplier(t) is higher than 100 per cent. the
positive performance of the Underlying Rate(t) will be magnified, thereby reducing the interest rate of the
Notes even further. If the Multiplier(t) is higher than 100 per cent. the negative performance of the
Underlying Rate(t) will also be magnified, meaning that the interest rate of the Notes will be lower than if
such negative performance of the Underlying Rate(t) was multiplied by a Multiplier(t) equal to 100 per
cent. If the Multiplier(t) is less than 100 per cent. any positive performance and negative performance of
the Underlying Rate(t) will be scaled down. Following positive performance of the Underlying Rate(t), it
is possible that investors will only receive a Rate of Interest equal to the Floor(t) (to the extent that a
Floor is applicable). Finally, the Rate of Interest in respect of any Variable Rate Interest Period will be
capped at the Cap(t), which is specified in the applicable Final Terms. To the extent the difference when
the Underlying Rate(t) (multiplied by the Multiplier(t)) is subtracted from the Fix(t) is greater than the
Cap(t), investors may not benefit from the full extent of any negative performance of the Underlying
Rate(t) as the Rate of Interest will be capped.

Step-Up Interest Notes

The Issuer may issue Step-Up Interest Notes. If "Fixed Rate Period" is specified as being "Applicable" in
the applicable Final Terms, such Notes will bear interest at a fixed rate of interest as specified in the
applicable Final Terms (being Rate of Interest(Fixed)(t)) during any interest period specified in the
applicable Final Terms (being Interest Period(t)) falling within the Fixed Rate Interest Period. During
such Fixed Rate Interest Period, any increases in market interest rates may adversely affect the value of
the Notes.

The Notes will pay interest at fixed rates during any Variable Rate Interest Period, which increase
periodically during the life of the Notes by the Step-Up(t), as specified in the applicable Final Terms. Any
investors holding these Notes will be subject to the risk that any periodic increases in the Rate of Interest
for the Notes may not keep pace with any increase in market interest rates, with the consequence that the
real return on the Notes (and the value of the Notes) will fall.

Step-Down Interest Notes

The Issuer may issue Step-Down Interest Notes. If "Fixed Rate Period" is specified as being "Applicable"
in the applicable Final Terms, such Notes will bear interest at a fixed rate of interest as specified in the
applicable Final Terms (being Rate of Interest(Fixed)(t)) during any interest period specified in the
applicable Final Terms (being Interest Period(t)) falling within the Fixed Rate Interest Period. During
such Fixed Rate Interest Period, any increases in market interest rates may adversely affect the value of
the Notes.

The Notes will pay interest at fixed rates during any Variable Rate Interest Period, which decrease
periodically during the life of the Notes by the Step-Down(t), as specified in the applicable Final Terms.
Any investors holding these Notes will be subject to the risk that any periodic decreases in the Rate of
Interest for the Notes may not keep pace with any decrease in market interest rates, with the consequence
that the real return on the Notes (and the value of the Notes) will fall.

Risks related to Notes generally

Modification and waiver

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

35
50106066 M 21503900 / 2



Tax consequences of holding the Notes

Any potential investor should consult its own independent tax adviser for more information about the tax
consequences of acquiring, owning and disposing of Notes in its particular circumstances. See "Taxation".

Notes in bearer form ("Bearer Notes") generally may not be offered or sold in the United States or to U.S.
persons. Unless an exemption applies, a U.S. person holding a Bearer Note or Coupon will not be entitled
to deduct any loss on the Bearer Note or Coupon and must treat as ordinary income any gain realised on
the sale or other disposition (including the receipt of principal) of the Bearer Note or Coupon.

Notes held in global form

The Notes will initially be held by a common depositary or, as the case may be, a common safekeeper on
behalf of Euroclear and/or Clearstream, Luxembourg and/or by a custodian on behalf of DTC in the form
of either a Global Note or a Global Note Certificate which will be exchangeable for Definitive Notes or,
as the case may be, Individual Note Certificates only in limited circumstances as more fully described in
the section headed "Form of the Notes™ below. Notes held by a custodian on behalf of DTC must be in
registered form. For as long as any Notes are represented by a Global Note or a Global Note Certificate
held by a common depositary or a common safekeeper on behalf of Euroclear and/or Clearstream,
Luxembourg and/or by a custodian on behalf of DTC, payments of principal, interest (if any) and any
other amounts due in respect of the Notes will be made through Euroclear and/or Clearstream,
Luxembourg and/or DTC (as the case may be) against presentation or surrender (as the case may be) of
the relevant Global Note or, as applicable, Global Note Certificate and, in the case of a Temporary Global
Note, certification as to non-U.S. beneficial ownership. In the case of Bearer Notes, the bearer of the
relevant Global Note, being the common depositary or, as the case may be, common safekeeper for
Euroclear and/or Clearstream, Luxembourg, shall be treated by the Issuer and any Paying Agent as the
sole holder of the relevant Notes represented by such Global Note with respect to the payment of
principal, interest (if any) and any other amounts payable in respect of the Notes. In the case of notes in
registered form ("Registered Notes"), each Note represented by a Global Note Certificate will be
registered in the name of a nominee for Euroclear and Clearstream, Luxembourg or DTC and such
nominee shall be treated by the Issuer and any Paying Agent as the sole holder of the relevant Notes
represented by such Global Note Certificate with respect to the payment of principal, interest (if any) and
any other amounts payable in respect of such Notes. A holder of a beneficial interest in a Global Note or a
Global Note Certificate must rely on the procedures of Euroclear, Clearstream, Luxembourg and/or DTC
to receive payments under the relevant Notes.

In relation to any issue of Bearer Notes which have denominations consisting of a minimum Specified
Denomination plus a higher integral multiple of another smaller amount, it is possible that the Notes may
be traded in amounts in excess of the minimum Specified Denomination that are not integral multiples of
the minimum Specified Denomination. In such a case a Noteholder who, as a result of trading such
amounts, holds a principal amount of less than the minimum Specified Denomination (a "Stub Amount")
may not receive a definitive Note in respect of such holding (should definitive Notes be printed) and
would need to purchase a principal amount of Notes such that its holding amounts to a Specified
Denomination. As long as the Stub Amount is held in the relevant clearing system, the Noteholder will be
unable to transfer this Stub Amount.

Notes which are represented by a global Note or a Global Note Certificate will be transferable only in
accordance with the rules and procedures for the time being of Euroclear and/or Clearstream,
Luxembourg and/or DTC, as the case may be.

Restrictions on transfer

The Notes have not been and will not be registered under the Securities Act or any U.S. state securities
laws and the Notes may not be offered, sold or delivered within the United States, or to or for the account
or benefit of U.S. persons (as defined in Regulation S), except pursuant to an exemption from, or a
transaction not subject to, the registration requirements of the Securities Act and applicable U.S. state
securities laws, or pursuant to an effective registration statement. The Notes and the Issuing and Paying
Agency Agreement (as defined in the Terms and Conditions) will contain provisions that will restrict the
Notes from being offered, sold or otherwise transferred except pursuant to the exemptions available
pursuant to Rule 144A and Regulation S, or other exemptions under the Securities Act. In addition, any
offer, sale or transfer of Notes into the United States may be made only to QIBs. Investors must ensure
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that their offers and sales of the Notes within the United States and other countries comply with all
applicable laws, including securities laws. Bearer Notes are subject to United States tax law requirements.
Bearer Notes may generally not be offered, sold or delivered within the United States or to United States
persons, as those terms are defined in the U.S. Internal Revenue Code of 1986, as amended (the "Code"),
and by the U.S. Treasury Regulations thereunder. See "Plan of Distribution" and "Transfer Restrictions".
Investors must ensure that their offers and sales of the Notes within the United States and other countries
comply with all applicable laws, including, amongst others, the laws mentioned above. If offers and sales
of Notes do not comply with all applicable laws in relevant jurisdictions, Notes may not be able to be sold,
transferred or delivered to certain investors and investors may not be able to sell, transfer and deliver
Notes to third parties who are residents, citizens or holders of securities accounts in such jurisdictions.

Nominee arrangements

Where, in the case of an issue of Notes a nominee service provider is used by an investor to hold the
relevant Notes or such investor holds interests in any Series of Notes through accounts with a clearing
system (such as Euroclear, Clearstream, Luxembourg or DTC), such investor will receive payments in
respect of principal, interest (if any) or any other amounts due, as applicable, solely on the basis of the
arrangements entered into by the investor with the relevant nominee service provider or clearing system,
as the case may be. Furthermore, such investor must rely on the relevant nominee service provider or
clearing system to distribute all payments attributable to the relevant Notes which are received from the
Issuer. Accordingly, such an investor will be exposed to the credit risk of, and default risk in respect of,
the relevant nominee service provider or clearing system, as well as the Issuer.

For the purposes of (a) distributing any notices to Noteholders, and (b) recognising Noteholders for the
purposes of attending and/or voting at any meetings of Noteholders, the Issuer will recognise as
Noteholders only those persons who are at any time shown as accountholders in the records of Euroclear
and/or Clearstream, Luxembourg and/or DTC as persons holding a principal amount of the relevant Series
of Notes. Accordingly, an investor must rely upon the nominee service provider which is the
accountholder with the relevant clearing system through which the investor made arrangements to invest
in the Notes (and, if applicable, the domestic clearing system through which the Notes are held), to
forward notices received by it from Euroclear and/or Clearstream, Luxembourg and/or DTC and to return
the investor's voting instructions or voting certificate application to Euroclear and/or Clearstream,
Luxembourg and/or DTC. Accordingly, such an investor will be exposed to the risk that the relevant
nominee service provider or clearing system may fail to pass on the relevant notice to, or fail to take
relevant instructions from, the investor.

In addition, such a Noteholder will only be able to sell any Note held by it prior to its stated maturity date
with the assistance of the relevant nominee service provider.

None of the Issuer, the Arranger, any Dealer to be appointed under the Programme or the Agent shall be
responsible for the acts or omissions of any relevant nominee service provider or clearing system nor
makes any representation or warranty, express or implied, as to the services provided by any relevant
nominee service provider or clearing system.

Notes in New Global Note form

The New Global Note ("NGN") form has been introduced to allow for the possibility of debt instruments
being issued and held in a manner which will permit them to be recognised as eligible collateral for
monetary policy of the central banking system for the euro (the "Eurosystem™) and intra-day credit
operations by the Eurosystem either upon issue or at any or all times during their life. However, in any
particular case, such recognition will depend upon satisfaction of the Eurosystem eligibility criteria at the
relevant time. Investors should make their own assessment as to whether the Notes meet such Eurosystem
eligibility criteria.

Change of law and jurisdiction

The conditions of the Notes are governed by Dutch law in effect as at the date of this Base Prospectus. No
assurance can be given as to the impact of any possible change to Dutch law or administrative practice
after the date of this Base Prospectus.

Prospective investors should note that the courts of the Netherlands shall have jurisdiction in respect of
any disputes involving any Series of Notes. Noteholders may take any suit, action or proceedings arising
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out of or in connection with the Notes against the Issuer in any court of competent jurisdiction. The laws
of the Netherlands may be materially different from the equivalent law in the home jurisdiction of
prospective investors in its application to the Notes.

Bank Recovery and Resolution Directive and Bail-In Tool

The Bank Recovery and Resolution Directive ("BRRD") and the Single Resolution Mechanism
Regulation ("SRM Regulation") provide for the European framework for the recovery and resolution of
(amongst others) ailing banks, certain investment firms and certain of their group entities.

The BRRD has been transposed into Dutch law pursuant to the Act implementing the European
framework for the recovery and resolution of banks and investment firms (Implementatiewet Europees
kader voor herstel en afwikkeling van banken en beleggingsondernemingen), which entered into force on
26 November 2015. BNG Bank is subject to the BRRD as implemented in Dutch law.

The SRM Regulation applies to banks subject to the single supervisory mechanism ("SSM") pursuant to
Council Regulation (EU) No 1024/2013 and Regulation (EU) No 1022/2013, such as BNG Bank, and
provides for a single resolution framework ("SRM") in respect of such banks. This includes both
significant and less significant banks. The SRM Regulation is applicable since 1 January 2016 and
prevails over the implementation in national law of the BRRD where it concerns the resolution of such
banks. The SRM Regulation also provides for the establishment of a European Single Resolution Board
(*SRB’), which will be responsible for the effective and consistent functioning of the SRM. The SRB acts
as the competent resolution authority for (inter alia) significant banks under the SSM, such as BNG Bank,
and is in that capacity responsible for adopting resolution decisions in respect of such banks.

The BRRD, as implemented in Dutch law, provides DNB in its capacity as competent national resolution
authority with the powers necessary to implement the resolution decisions taken by the SRB in respect of
significant banks in the Netherlands, such as BNG Bank. In addition, the ECB, as the competent
supervisory authority in respect of significant banks, is allowed to take certain recovery measures in the
event the financial condition of a bank is deteriorating (subject to further conditions). Such measures
could pertain, amongst others, to a change of the legal or operational structure, the removal of
(individuals within) senior management or the management body and the appointment of a temporary
administrator.

If BNG Bank is deemed no longer viable (or one or more other conditions apply) the SRB may decide to
write-down, cancel or convert relevant capital instruments of BNG Bank, independently or in
combination with a resolution action. The SRB shall ensure that DNB will exercise the write-down and
conversion powers pursuant to the BRRD, as implemented in Dutch law, in order to write-down, cancel
or convert the relevant capital instruments into shares or other instruments of ownership, and in
accordance with a certain order of priority.

If BNG Bank is deemed to be failing or likely to fail and the other resolution conditions would also be
met, the SRB may decide to place BNG Bank under resolution. As part of the resolution scheme to be
adopted by the SRB, it may decide to apply certain resolution tools, subject to the general resolution
objectives and principles laid down in the SRM Regulation. These resolution tools include the sale of the
business tool, the bridge institution tool and the asset separation tool, each of which, in summary,
provides for a transfer of certain assets and/or liabilities of the institution under resolution to a third party.
In addition, the SRM provides for the bail-in tool. The bail-in tool may be applied to recapitalise BNG
Bank or convert to equity or reduce the principal amount of claims or debt instruments (such as the Notes)
of BNG Bank that have been transferred pursuant to one of the aforementioned transfer tools. The bail-in
tool extends further than the relevant capital instruments of BNG Bank, and may also result in the write-
down or conversion of eligible liabilities of BNG Bank (such as the Notes) in accordance with a certain
order of priority. In order to ensure the effectiveness of the bail-in tool, the SRM prescribes at all times a
minimum requirement for own funds and eligible liabilities which may be subject to the bail-in tool.

According to the SRM Regulation, the national resolution authorities shall take the necessary action to
implement decisions of the SRB. They shall exercise their powers granted to them under the BRRD, as
implemented in national law. In addition to the resolution powers described above, DNB has been granted
certain other resolution and ancillary powers to implement any resolution decision by the SRB in respect
of BNG Bank. It may for instance decide to terminate or amend any agreement (including a debt
instrument) to which BNG Bank is a party or replace BNG Bank as a party thereto. Furthermore, DNB
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may, subject to certain conditions, suspend the exercise of certain rights of counterparties vis-a-vis BNG
Bank or suspend the performance of payment or delivery obligations of BNG Bank. In addition, pursuant
to Dutch law, certain counterparty rights may be excluded in the event such rights come into existence or
become enforceable as a result of any recovery or resolution measure or any event in connection
therewith (subject to further conditions).

The EU Banking Reforms (as described above under 'BNG Bank is subject to substantial regulation and
oversight. Significant regulatory developments and changes in the approach of BNG Bank's regulators
could have a material adverse effect on BNG Bank's operations or profitability’) include various
amendments to the BRRD and SRM framework. Among others, the EU Banking Reforms contain a
proposal for the implementation of the TLAC standard as well as an amendment of the MREL framework
to integrate the TLAC standard. The TLAC standard adopted by the Financial Stability Board aims to
ensure that G-SIBs have sufficient loss-absorbing and recapitalisation capacity available in resolution. To
maintain coherence between the MREL rules (which apply to both G-SIBs and non-G-SIBs) and the
TLAC standards, the EU Banking Reforms also propose a number of changes to the MREL rules
applicable to non-G-SIBs, such as BNG Bank, including (without limitation) the criteria for eligibility of
liabilities for MREL. The EU Banking Reforms further provide for the resolution authorities to give
guidance to an institution to have own funds and eligible liabilities in excess of the requisite levels for
certain purposes. Furthermore, the EU Banking Reforms also include an EU-harmonised approach on
bank creditors' insolvency ranking that would enable banks to issue debt in a new statutory category of
unsecured debt, ranking just below the most senior debt and other senior liabilities for the purposes of
resolution, while still being part of the senior unsecured debt category. The EU Banking Reforms also
propose a moratorium tool allowing for the suspension of certain contractual obligations for a short period
of time in resolution as well as in the early intervention phase. As such, the EU Banking Reforms may
affect the BNG Bank (including with regard to the MREL it must maintain) and the Notes (including with
regard to their ranking in insolvency and their being at risk of being bailed-in). The timing for the final
implementation of these reforms as at the date of this Base Prospectus is unclear. Furthermore, until the
EU Banking Reforms are in final form, it is uncertain how the proposals will affect BNG Bank or
Noteholders.

Finally, the Dutch Intervention Act (Wet bijzondere maatregelen financiéle ondernemingen or
Interventiewet) provides the Dutch Minister of Finance with certain powers to intervene in a bank or its
parent undertaking established in the Netherlands, such as BNG Bank, if the Minister of Finance deems
that the stability of the financial system is in serious and immediate danger due to the situation that bank
is in. These powers may result in the expropriation by the Dutch State of assets or liabilities of BNG Bank,
claims against it, and securities issued by or with the cooperation of BNG Bank. Also, the Minister of
Finance may take certain immediate measures which may deviate from statutory provisions or from the
articles of association of BNG Bank. As a result of the entry into force of the SRM and the
implementation of the BRRD, the foregoing powers have been referred to by the Dutch legislator as
constituting state emergency regulations and it is expected that these will only be applied if the SRM and
BRRD regime would not be effective. The exclusion of certain rights against BNG Bank, as discussed
above, applies similarly in this context.

The rights of the holders of the Notes may be directly or indirectly affected as a result of the exercise by
the competent authority of the bail-in tool or other recovery or resolution power in respect of BNG Bank.

With the implementation of the BRRD into Dutch law, the entry into force of the SRM Regulation and
the Dutch Intervention Act, the competent authority may decide to take certain measures and exercise
certain powers thereunder, including the bail-in tool or other recovery or resolution power, in such a
manner that could result in debt instruments or other liabilities of BNG Bank, including the Notes,
absorbing losses. The taking of such measures and the exercise of such powers could negatively affect the
rights of the holders of the Notes or the enforcement thereof, and could result in losses being incurred by
the holders of the Notes to the extent that the holder of the Notes could lose part or all of its investment in
the Notes, including any accrued but unpaid interest. The taking of any recovery or resolution measures
or exercise of any power pursuant thereto could also indirectly negatively affect the position of the
holders of the Notes. Even if no measures are taken or powers are exercised directly in respect of the
Notes, any remedies by the holders of the Notes may be restricted, the market value of the Notes may be
affected and the powers could increase BNG Bank's cost of funding and thereby have an adverse impact
on BNG Bank's financial position.
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In addition, whether all or part of the principal amount of the Notes will be subject to the bail-in tool is
unpredictable and may depend on a number of factors which may be outside BNG Bank's control.
Trading behaviour in respect of Notes which are subject to the bail-in tool is not necessarily expected to
follow trading behaviour associated with other types of securities. Any indication herein that the Notes
may become subject to the bail-in tool could have an adverse effect on the market price of the relevant
Notes.

The circumstances under which the competent resolution authority would take any recovery or resolution
measure are uncertain.

Despite there being certain conditions for the taking of recovery or resolution measures, and the exercise
of any powers to implement such measures, there is uncertainty regarding the specific factors which the
competent authority would consider in deciding whether to take any recovery or resolution measure, and
how to implement such measure, with respect to BNG Bank and its assets or liabilities, such as the Notes.
The criteria that the competent authority would consider provide it with considerable discretion. Holders
of the Notes may not be able to refer to publicly available criteria in order to anticipate a potential taking
of any recovery or resolution measure or the exercise of any power pursuant thereto, and consequently its
potential effect on BNG Bank and the Notes.

The rights of holders of the Notes to challenge the exercise of the bail-in tool or other recovery or
resolution powers by the competent authority are likely to be limited.

Holders of the Notes may have limited rights to challenge, to demand compensation for losses, seek a
suspension or nullification of any decision of the competent authority to take certain recovery or
resolution measures, and exercise the bail-in tool or other recovery or resolution powers to implement
such measures, to have that decision reviewed by a judicial or administrative process or otherwise, or to
exercise any other remedy in this context.

Future bank recovery and resolution regimes may affect the rights of holders of the Notes even further.

It is possible that under the BRRD, the SRM Regulation, the Intervention Act, the EU Banking Reforms
or any other future similar proposals, any new resolution powers granted by way of statute to the SRB,
DNB, the ECB, the Dutch Minister of Finance and/or any other relevant authority could be used in such a
way as to result in the debt instruments of BNG Bank, such as the Notes, absorbing losses or otherwise
affecting the rights of Noteholders in the course of any resolution of BNG Bank.

Legal investment considerations may restrict certain investments

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

Risks related to Renminbi Notes

Renminbi Notes may be issued under the Programme. Renminbi Notes contain particular risks for
potential investors, including:

Renminbi is not freely convertible and there are significant restrictions on the remittance of Renminbi
into and out of the PRC which may adversely affect the liquidity of Renminbi Notes.

Renminbi is not freely convertible at present. The government of the People's Republic of China
(excluding the Hong Kong Special Administrative Region of the PRC, the Macau Special Administrative
Region of the PRC and Taiwan, the "PRC") (the "PRC Government") continues to regulate conversion
between Renminbi and foreign currencies, including the Hong Kong dollar.

However, there has been significant reduction in control by the PRC Government in recent years,
particularly over trade transactions involving import and export of goods and services as well as other
frequent routine foreign exchange transactions. These transactions are known as current account items.
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On the other hand, remittance of Renminbi by foreign investors into the PRC for the settlement of capital
amount items, such as capital contributions, is generally only permitted upon obtaining specific approvals
from, or completing specific registrations or filings with, the relevant authorities on a case-by-case basis
and is subject to a strict monitoring system. Regulations in the PRC on the remittance of Renminbi into
the PRC for settlement of capital account items are being developed.

Although starting from 1 October 2016, the Renminbi will be added to the Special Drawing Rights basket
created by the International Monetary Fund, there is no assurance that the PRC Government will continue
to gradually liberalise control over cross-border remittance of Renminbi in the future, that the schemes for
Renminbi cross-border utilisation will not be discontinued or that new regulations in the PRC will not be
promulgated in the future which have the effect of restricting or eliminating the remittance of Renminbi
into or out of the PRC. In the event that cannot be repatriated out of the PRC in Renminbi, this may affect
the overall availability of Renminbi outside the PRC and the ability of the Issuer to source Renminbi to
finance its obligations under Notes denominated in Renminbi.

There is only limited availability of Renminbi outside the PRC, which may affect the liquidity of the
Renminbi Notes and the Issuer's ability to source Renminbi outside the PRC to service Renminbi Notes.

As a result of the restrictions by the PRC Government on cross border Renminbi fund flows, the
availability of Renminbi outside the PRC is limited.

While the People's Bank of China (the "PBoC") has entered into agreements on the clearing of Renminbi
business with financial institutions in a number of financial centres and cities (the "Renminbi Clearing
Banks"), including but not limited to Hong Kong and are in the process of establishing Renminbi clearing
and settlement mechanisms in several other jurisdictions (the "Settlement Arrangements"), the current
size of Renminbi-denominated financial assets outside the PRC is limited.

There are restrictions imposed by the PBoC on Renminbi business participating banks in respect of cross-
border Renminbi settlement, such as those relating to direct transactions with PRC enterprises.
Furthermore, Renminbi business participating banks do not have direct Renminbi liquidity support from
the PBoC. The Renminbi Clearing Banks only have access to onshore liquidity support from the PBoC
for the purpose of squaring open positions of participating banks for limited types of transactions and are
not obliged to square for participating banks any open positions resulting from other foreign exchange
transactions or conversion services. In such cases, the participating banks will need to source Renminbi
from outside the PRC to square such open positions.

Although it is expected that the offshore Renminbi market will continue to grow in depth and size, its
growth is subject to many constraints as a result of PRC laws and regulations on foreign exchange. There
is no assurance that new PRC regulations will not be promulgated or the Settlement Arrangements will
not be terminated or amended in the future which will have the effect of restricting availability of
Renminbi outside the PRC. The limited availability of Renminbi outside the PRC may affect the liquidity
of the Renminbi Notes. To the extent the Issuer is required to source Renminbi in the offshore market to
service its Renminbi Notes, there is no assurance that the Issuer will be able to source such Renminbi on
satisfactory terms, if at all. If Renminbi is not available in certain circumstances as described in the Terms
and Conditions applicable to Renminbi Notes, the Issuer can make payments in U.S. dollars.

Investment in Renminbi Notes is subject to exchange rate risks.

The value of Renminbi against other foreign currencies fluctuates from time to time and is affected by
changes in the PRC and international political and economic conditions as well as many other factors.
Recently, the PBoC implemented changes to the way it calculates the Renminbi's daily mid-point against
the U.S. dollar to take into account market-maker quotes before announcing such daily mid-point. This
change, and others that may be implemented, may increase the volatility in the value of the Renminbi
against foreign currencies. All payments of interest and principal will be made with respect to Renminbi
Notes in Renminbi unless otherwise specified. As a result, the value of these Renminbi payments in
foreign currencies may vary with the changes in the prevailing exchange rates in the marketplace. If the
value of Renminbi depreciates against another foreign currency, the value of the investment made by a
holder of the Renminbi Notes in that foreign currency will decline.

Investment in the Renminbi Notes is subject to currency risk.
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If the applicable Final Terms specify that Condition 10(m)(ii) applies, if by reason of Inconvertibility,
Non-transferability or Illiquidity (each as defined in the Conditions), the Issuer is not able, or it is
impracticable for it, to satisfy payments of principal or interest (in whole or in part) in respect of
Renminbi Notes when due in Renminbi, the Issuer may settle any such payment (in whole or in part) in
U.S. dollars on the due date at the U.S. Dollar Equivalent (as defined in the Conditions) of any such
Renminbi amount.

Investment in the Renminbi Notes is subject to interest rate risks.

The PRC Government has gradually liberalised its regulation of interest rates in recent years. Further
liberalisation may increase interest rate volatility. In addition, the interest rate for Renminbi in markets
outside the PRC may significantly deviate from the interest rate for Renminbi in the PRC as a result of
foreign exchange controls imposed by PRC law and regulations and prevailing market conditions.

As Renminbi Notes may carry a fixed interest rate, the trading price of the Renminbi Notes will
consequently vary with the fluctuations in the Renminbi interest rates. If holders of the Renminbi Notes
propose to sell their Renminbi Notes before their maturity, they may receive an offer lower than the
amount they have invested.

Payments in respect of Renminbi Notes will only be made to investors in the manner specified in the terms
and conditions of the relevant Notes.

All payments to investors in respect of the Renminbi Notes will be made solely (i) for so long as the
Renminbi Notes are represented by Global Notes held with the common depositary or common
safekeeper, as the case may be, for Euroclear and Clearstream, Luxembourg or any alternative clearing
system, by transfer to a Renminbi bank account maintained in Hong Kong, or (ii) for so long as the
Renminbi Notes are represented by Notes in definitive form, by transfer to a Renminbi bank account
maintained in Hong Kong in accordance with prevailing rules and regulations. The Issuer cannot be
required to make payment by any other means (including in any other currency or by transfer to a bank
account in the PRC).
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IMPORTANT NOTICES

The Issuer has confirmed that this Base Prospectus contains all information regarding the Issuer, the
Programme and (subject to being completed by any final terms (each the "Final Terms") as referred to on
page [98] hereof) the Notes which is (in the context of the Programme and the issue of the Notes) material
and such information is true and accurate in all respects and is not misleading. The Issuer accepts
responsibility for the information contained in this Base Prospectus. To the best of the knowledge of the
Issuer (which has taken all reasonable care to ensure that such is the case), the information contained in
this Base Prospectus is in accordance with the facts and does not omit anything likely to affect the import
of such information.

This Base Prospectus has been prepared on the basis that, except to the extent sub-paragraph (ii) below
may apply, any offer of Notes in any Member State of the European Economic Area which has
implemented the Prospectus Directive (each, a "Relevant Member State™) will be made pursuant to an
exemption under the Prospectus Directive, as implemented in that Relevant Member State, from the
requirement to publish a prospectus for offers of Notes. Accordingly any person making or intending to
make an offer in that Relevant Member State of Notes which are the subject of an offering contemplated
in this Base Prospectus as completed by Final Terms in relation to the offer of those Notes may only do
so:

@) in circumstances in which no obligation arises for the Issuer or any Dealer to publish a
prospectus pursuant to Article 3 of the Prospectus Directive or supplement a prospectus pursuant
to Article 16 of the Prospectus Directive, in each case, in relation to such offer, or

(i) in the circumstances described under "Non-exempt Offers of Non-exempt Offer Notes in the
European Economic Area" below.

Except to the extent sub-paragraph (ii) above may apply, neither the Issuer nor any Dealer have
authorised, nor do they authorise, the making of any offer of Notes in circumstances in which an
obligation arises for the Issuer or any Dealer to publish or supplement a prospectus for such offer. The
expression "Prospectus Directive" means Directive 2003/71/EC (and any amendments thereto), and
includes any relevant implementing measure in the Relevant Member State.

The Issuer has not authorised the making or provision of any representation or information regarding the
Issuer or the Notes other than as contained or incorporated by reference in this Base Prospectus or any
Final Terms or as approved in writing for such purpose by the Issuer. Any such representation or
information should not be relied upon as having been authorised by the Issuer or the Dealers.

Neither the Dealers nor any of their respective affiliates (excluding the Issuer) have authorised the whole
or any part of this Base Prospectus and none of them makes any representation or warranty or accepts any
responsibility as to the accuracy or completeness of the information contained in this Base Prospectus.
The delivery of this Base Prospectus or any Final Terms and the offering, sale or delivery of any Notes
shall not in any circumstances create any implication that there has been no adverse change in the
financial situation of the Issuer since the date hereof or, as the case may be, the date upon which the Base
Prospectus has been most recently amended or supplemented or that there has been no adverse change, or
any event reasonably likely to involve any adverse change, in the prospects or financial position of the
Issuer since the date hereof or, if later, the date upon which this Base Prospectus has been most recently
amended or supplemented or that any other information supplied in connection with the Programme is
correct at any time subsequent to the date on which it is supplied or, if different, the date indicated in the
document containing the same.

The distribution of this Base Prospectus and any Final Terms and the offering, sale and delivery of the
Notes in certain jurisdictions may be restricted by law. Persons into whose possession this Base
Prospectus comes are required by the Issuer and the Dealers to inform themselves about and to observe
any such restrictions. For a description of certain restrictions on offers, sales and deliveries of Notes and
on distribution of this Base Prospectus and other offering material relating to the Notes see "Plan of
Distribution" below.

In particular, the Notes have not been and will not be registered under the Securities Act or any U.S. state
securities laws and the Notes may not be offered, sold or delivered within the United States, or to or for
the account or benefit of U.S. persons (as defined in Regulation S), except pursuant to an exemption from,
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or in a transaction not subject to, the registration requirements of the Securities Act and applicable U.S.
state securities laws, or pursuant to an effective registration statement. Bearer Notes are subject to United
States tax law requirements. Bearer Notes may generally not be offered, sold or delivered within the
United States or to United States persons, as those terms are defined in the Code, and by the U.S.
Treasury Regulations thereunder.

The Notes may be offered and sold (A) in bearer form or registered form outside the United States to non-
U.S. persons in reliance on Regulation S and (B) in registered form within the United States to QIBs in
reliance on Rule 144A. Prospective purchasers are hereby notified that sellers of the Notes may be relying
on the exemption from the provisions of Section 5 of the Securities Act provided by Rule 144A. For a
description of these and certain further restrictions on offers, sales and transfers of Notes, see "Plan of
Distribution" and "Transfer Restrictions".

The Programme and the Notes have not been approved or disapproved by the U.S. Securities and
Exchange Commission (the "SEC"), any state securities commission in the United States or any other U.S.
regulatory authority, nor have any of the foregoing authorities passed upon or endorsed the merits of the
offering of the Notes or the accuracy of this Base Prospectus. Any representation to the contrary is a
criminal offence in the United States.

This Base Prospectus does not constitute an offer of, or an invitation to subscribe for or purchase, any
Notes and should not be considered as a recommendation by the Issuer or the Dealers that any recipient of
this Base Prospectus should subscribe for or purchase any Notes. Each recipient shall be taken to have
made its own investigation and appraisal of the financial condition of the Issuer.

The Issuer has given undertakings in connection with the listing of the Notes on the regulated market of
the Luxembourg Stock Exchange and Euronext Amsterdam to the effect that, so long as any Note remains
outstanding and listed on the regulated market of the Luxembourg Stock Exchange or Euronext
Amsterdam (as the case may be), in the event of any material adverse change in the financial condition of
the Issuer which is not reflected in this Base Prospectus or if a significant new factor, material mistake or
inaccuracy relating to information included in this Base Prospectus arises or is noticed, the Issuer will
prepare a supplement to the Base Prospectus or publish a new Base Prospectus for use in connection with
any subsequent issue of Notes to be listed on the regulated market of the Luxembourg Stock Exchange or
Euronext Amsterdam (as the case may be). If the terms of the Programme are modified or amended in a
manner which would make the Base Prospectus, as supplemented, inaccurate or misleading, a new Base
Prospectus or a supplement to the Base Prospectus will be prepared.

In connection with the issue of Notes under the Programme, the Dealer or Dealers (if any) specified in the
Final Terms as the Stabilising Manager(s) (or any person acting for the Stabilising Manager(s)) in relation
to the relevant series of Notes may over-allot Notes or effect transactions with a view to supporting the
market price of the Notes of such Series at a level higher than that which might otherwise prevail for a
limited period. However, there may be no obligation on any Stabilising Manager (or any agent of a
Stabilising Manager) to do this. Any stabilisation action may begin on or after the date on which adequate
public disclosure of the terms of the offer of the relevant Tranche of Notes is made and, if begun, may be
ended at any time, but it must end no later than the earlier of 30 days after the issue date of the relevant
Tranche of Notes and 60 days after the date of the allotment of the relevant Tranche of Notes. Such
stabilising or over-allotment shall be in compliance with all applicable laws, regulations and rules.

IMPORTANT - EEA RETAIL INVESTORS - If the Final Terms in respect of any Notes includes a
legend entitled ‘Prohibition of Sales to EEA Retail Investors’, the Notes are not intended to be offered,
sold or otherwise made available to and should not be offered, sold or otherwise made available to any
retail investor in the European Economic Area (‘EEA’). For these purposes, a retail investor means a
person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of Directive
2014/65/EU (“MIFID II’); (ii) a customer within the meaning of Directive 2002/92/EC (‘IMD’), where
that customer would not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID
II; or (iii) not a qualified investor as defined in the Prospectus Directive. Consequently no key
information document required by Regulation (EU) No 1286/2014 (the ‘PRIIPs Regulation’) for
offering or selling the Notes or otherwise making them available to retail investors in the EEA has been
prepared and therefore offering or selling the Notes or otherwise making them available to any retail
investor in the EEA may be unlawful under the PRIIPs Regulation.
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AVAILABLE INFORMATION

The Issuer has agreed that, for so long as any Notes are "restricted securities" within the meaning of Rule
144(a)(3) under the Securities Act, it will, during any period in which it is neither subject to sections 13 or
15(d) of the United States Securities Exchange Act of 1934, as amended (the "Exchange Act") nor
exempt from reporting pursuant to Rule 12g3-2(b) under the Exchange Act, furnish to each holder of such
Notes in connection with any resale thereof and to any prospective purchaser of such Notes from such
holder, in each case upon request, the information specified in, and meeting the requirements of, Rule
144A(d)(4) under the Securities Act.
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NON-EXEMPT OFFERS OF NON-EXEMPT OFFER NOTES IN THE
EUROPEAN ECONOMIC AREA

Certain Tranches of Notes with a denomination of less than EUR 100,000 ("Non-exempt Offer Notes")
may, subject as provided below, be offered in a Relevant Member State in circumstances where there is
no exemption from the obligation under Article 3(2) of the Prospectus Directive to publish a prospectus.
Any such offer is referred to in this Base Prospectus as a "Non-exempt Offer".

This Base Prospectus has been prepared on a basis that permits Non-exempt Offers of Non-exempt Offer
Notes in Austria, Belgium, Denmark, Finland, France, Germany, lIreland, Italy, Luxembourg, the
Netherlands, Norway, Portugal, Spain, Sweden and the United Kingdom (together, the "Non-exempt
Offer Jurisdictions™). Any person making or intending to make a Non-exempt Offer of Non-exempt
Offer Notes in a Non-exempt Offer Jurisdiction on the basis of this Base Prospectus must do so only with
the Issuer's consent - see "Consent given in accordance with Article 3(2) of the Prospectus Directive
(Retail Cascades)" below.

If the Issuer intends to make or authorise any Non-exempt Offer of Non-exempt Offer Notes to be made
in one or more Relevant Member States other than in a Non-exempt Offer Jurisdiction, it will prepare a
supplement to this Base Prospectus specifying such Relevant Member State(s) and any additional
information required by the Prospectus Directive in respect thereof. Such supplement will also set out
provisions relating to the Issuer's consent to use this Base Prospectus in connection with any such Non-
exempt Offer.

Save as provided above, neither the Issuer nor any Dealer has authorised, nor do they authorise, the
making of any Non-exempt Offer of Notes in circumstances in which an obligation arises for either the
Issuer or any Dealer to publish or supplement a prospectus for such offer.

Consent given in accordance with Article 3(2) of the Prospectus Directive (Retail Cascades)

In the context of any Non-exempt Offer of Non-exempt Offer Notes in a Non-exempt Offer Jurisdiction,
the Issuer accepts responsibility, in each of the Non-exempt Offer Jurisdictions, for the content of this
Base Prospectus in relation to any person (an "Investor™) who purchases any Non-exempt Offer Notes by
a Dealer and also with respect to subsequent resale or final placement of securities by any financial
intermediary which was given consent to use this Base Prospectus (an "Authorised Offeror"), where the
offer is made in compliance with all conditions attached to the giving of the consent. Such consent and
conditions are described below under "Consent™ and "Common conditions to consent". Neither the Issuer
nor any Dealer has any responsibility for any of the actions of any Authorised Offeror, including
compliance by an Authorised Offeror with applicable conduct of business rules or other local regulatory
requirements or other securities law requirements in relation to such Non-exempt Offer.

Save as provided below, neither the Issuer nor any Dealer (other than the Swiss Dealers) has
authorised the making of any Non-exempt Offer and the Issuer has not consented to the use of this
Base Prospectus by any other person in connection with any Non-exempt Offer of Non-exempt
Offer Notes in any jurisdiction. Any Non-exempt Offer made without the consent of the Issuer is
unauthorised and neither the Issuer nor any Dealer accepts any responsibility or liability for the
actions of the persons making any such unauthorised offer. If, in the context of a Non-exempt Offer,
an Investor to whom an offer of any Non-exempt Offer Notes is made is offered Non-exempt Offer Notes
by a person which is not an Authorised Offeror, the Investor should check with such person whether
anyone is responsible for this Base Prospectus for the purpose of Article 6 of the Prospectus Directive in
the context of the Non-exempt Offer and, if so, who that person is. If the Investor is in any doubt about
whether it can rely on this Base Prospectus and/or who is responsible for its contents it should take legal
advice.

The Issuer will publish information with respect to Authorised Offerors unknown at the time of the
approval of the Base Prospectus or the filing of the applicable Final Terms, as the case may be, on its
website.

Consent

Subject to the conditions set out below under "Common conditions to consent":
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A the Issuer consents to the use of this Base Prospectus (as supplemented as at the relevant time, if
applicable) in connection with a Non-exempt Offer of Non-exempt Offer Notes in any Non-
exempt Offer Jurisdiction by:

(i) the Dealer(s) specified in the relevant Final Terms;

(ii) any financial intermediary named as an Initial Authorised Offeror in the applicable Final
Terms; and

(iii) any financial intermediary appointed after the date of the applicable Final Terms and whose
name and address is published on the Issuer's website and identified as an Authorised
Offeror in respect of the relevant Non-exempt Offer; and

B. if (and only if) Part A of the relevant Final Terms specifies "General Consent" as "Applicable”,
the Issuer hereby offers to grant its consent to the use of this Base Prospectus (as supplemented
as at the relevant time, if applicable) in connection with a Non-exempt Offer of Non-exempt
Offer Notes in a Non-exempt Offer Jurisdiction by any financial intermediary which satisfies the
following conditions:

(i) it is authorised to make such offers under the legislation implementing the MIFID (as
defined below) as applicable in each relevant jurisdiction; and

(ii) it accepts such offer by publishing on its website the following statement (with the
information in square brackets duly completed with the relevant information):

"We, [insert legal name of financial intermediary], refer to the [insert title of relevant Non-
exempt Offer Notes] (the "Notes") described in the Final Terms dated [insert date] (the
"Final Terms") published by N.V. Bank Nederlandse Gemeenten (the "Issuer™). We hereby
accept the offer by the Issuer of its consent to our use of the Base Prospectus (as defined in
the Final Terms) in connection with the offer of the Notes in [Austria, Belgium, Denmark,
Finland, France, Germany, Ireland, Italy, Luxembourg, the Netherlands, Norway, Portugal,
Spain, Sweden and the United Kingdom] (the "Non-exempt Offer") in accordance with the
Authorised Offeror Terms and subject to the conditions to such consent, each as specified
in the Base Prospectus, and we are using the Base Prospectus in connection with the Non-
exempt Offer accordingly.”

The "Authorised Offeror Terms" are that the relevant financial intermediary:

() will, and it agrees, represents, warrants and undertakes for the benefit of the Issuer and the
relevant Dealer(s) that it will, at all times in connection with the relevant Non-exempt Offer:

(&) act in accordance with, and be solely responsible for complying with, all applicable
laws, rules, regulations and guidance of any applicable regulatory bodies (the "Rules")
from time to time including, without limitation, Rules relating to both the
appropriateness or suitability of any investment in the Non-exempt Offer Notes by any
person and disclosure to any potential Investor, and will immediately inform the
Issuer and the relevant Dealer(s) if at any time such financial intermediary becomes
aware or suspects that it is or may be in violation of any Rules and take all appropriate
steps to remedy such violation and comply with such Rules in all respects;

(b) comply with the restrictions set out under "Plan of Distribution" in this Base
Prospectus which would apply as if it were a Dealer;

(c) ensure that any fee (and any other commissions or benefits of any kind) received or
paid by that financial intermediary in relation to the offer or sale of the Non-exempt
Offer Notes does not violate the Rules and, to the extent required by the Rules, is fully
and clearly disclosed to Investors or potential Investors;

(d) hold all licenses, consents, approvals and permissions required in connection with
solicitation of interest in, or offers or sales of, the Non-exempt Offer Notes under the
Rules;
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(e) comply with and take appropriate steps in relation to, applicable anti-money
laundering, anti-bribery, anti-corruption and "know your client" Rules (including,
without limitation, taking appropriate steps, in compliance with such Rules, to
establish and document the identity of each potential Investor prior to initial
investment in any Non-exempt Offer Notes by the Investor), and will not permit any
application for Non-exempt Offer Notes in circumstances where the financial
intermediary has any suspicions as to the source of the application moneys;

(f) retain Investor identification records for at least the minimum period required under
applicable Rules, and shall, if so required and permitted, make such records available
to the relevant Dealer(s) and the Issuer or directly to the appropriate authorities with
jurisdiction over the Issuer and/or the relevant Dealer(s) in order to enable the Issuer
and/or the relevant Dealer(s) to comply with anti-money laundering, anti-bribery, anti-
corruption and "know your client" Rules applying to the Issuer and/or the relevant
Dealer(s);

(g) ensure that no holder of Non-exempt Offer Notes or potential Investor in Non-exempt
Offer Notes shall become an indirect or direct client of the Issuer or the relevant
Dealer(s) for the purposes of any applicable Rules from time to time, and, to the extent
that any client obligations are created by the relevant financial intermediary under any
applicable Rules, then such financial intermediary shall perform any such obligations
so arising;

(h) cooperate with the Issuer and the relevant Dealer(s) in providing such information
(including, without limitation, documents and records maintained pursuant to
paragraph (f) above) upon written request from the Issuer or the relevant Dealer(s) as
is available to such financial intermediary or which is within its power and control
from time to time, together with such further assistance as is reasonably requested by
the Issuer or the relevant Dealer(s):

(i) in connection with any request or investigation by the AFM and/or any relevant
regulator of competent jurisdiction in relation to the Non-exempt Offer Notes,
the Issuer or the relevant Dealer(s); and/or

(ii) in connection with any complaints received by the Issuer and/or the relevant
Dealer(s) relating to the Issuer and/or the relevant Dealer(s) or another
Authorised Offeror, including, without limitation, complaints as defined in rules
published by the AFM and/or any relevant regulator of competent jurisdiction
from time to time: and/or

(iii) which the Issuer or the relevant Dealer(s) may reasonably require from time to
time in relation to the Non-exempt Offer Notes and/or as to allow the Issuer or
the relevant Dealer(s) fully to comply within its own legal tax and regulatory
requirements,

in each case, as soon as is reasonably practicable and, in any event, within any
timeframe set by any such regulator or regulatory process;

(i)  during the primary distribution period of the Non-exempt Offer Notes: (i) not sell the
Non-exempt Offer Notes at any price other than the Issue Price specified in the
applicable Final Terms (unless otherwise agreed with the relevant Dealer(s)); (ii) not
sell the Non-exempt Offer Notes otherwise than for the settlement on the Issue Date
specified in the applicable Final Terms; (iii) not appoint any sub-distributors (unless
otherwise agreed with the relevant Dealer(s) and the Issuer); (iv) not pay any fee or
remuneration or commissions or benefits to any third parties in relation to the offering
or sale of the Non-exempt Offer Notes (unless otherwise agreed with the relevant
Dealer(s)); and (v) comply with such other rules of conduct as may be reasonably
required and specified by the relevant Dealer(s).

(j) either (i) obtain from each potential Investor an executed application for the Non-
exempt Offer Notes, or (ii) keep a record of all requests such financial intermediary (x)
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makes for its discretionary management clients, (y) receives from its advisory clients
and (z) receives from its execution-only clients, in each case, prior to making any
order for the Non-exempt Offer Notes on their behalf, and, in each case, maintain the
same on its files for so long as is required by any applicable Rules;

(k) ensure that it does not, directly or indirectly, cause the Issuer or the relevant Dealer(s)
to breach any Rule or subject the Issuer or the relevant Dealer(s) to any requirement to
obtain or make any filing, authorisation or consent in any jurisdiction;

() comply with the conditions to the consent referred to under "Common conditions to
consent" below and any further requirements relevant to the Non-exempt Offer as
specified in the applicable Final Terms;

(m) make available to each potential Investor in the Non-exempt Offer Notes the Base
Prospectus (as supplemented as at the relevant time, if applicable), the applicable
Final Terms and any applicable information booklet provided by the Issuer for such
purpose, and not convey or publish any information that is not contained in or entirely
consistent with this Base Prospectus; and

(n) if it conveys or publishes any communication (other than the Base Prospectus or any
other materials provided to such financial intermediary by or on behalf of the Issuer
for the purpose of the relevant Non-exempt Offer) in connection with the relevant
Non-exempt Offer, it will ensure that such communication (i) is fair, clear and not
misleading and complies with the Rules, (ii) states that such financial intermediary has
provided such communication independently of the Issuer, that such financial
intermediary is solely responsible for such communication and that none of the Issuer
nor the relevant Dealer(s) accept any responsibility for such communication and (iii)
does not, without the prior written consent of the Issuer or the relevant Dealer(s) (as
applicable), use the legal or publicity names of the Issuer or, respectively, the relevant
Dealer(s) or any other name, brand or logo registered by an entity within their
respective groups or any material over which any such entity retains a proprietary
interest, except to describe the Issuer as issuer of the relevant Non-exempt Offer Notes
on the basis set out in this Base Prospectus;

(1) agrees and undertakes to indemnify each of the Issuer and the relevant Dealer(s) (in each
case, on behalf of such entity and its respective directors, officers, employees, agents,
affiliates and controlling persons) against any losses, liabilities, costs, claims, charges,
expenses, actions or demands (including reasonable costs of investigation and any defence
raised thereto and counsel's fees and disbursements associated with any such investigation
of defence) which any of them may incur or which may be made against any of them
arising out of or in relation to, or in connection with, any breach of any of the foregoing
agreements, representations, warranties or undertakings by such financial intermediary,
including (without limitation) any unauthorised action by such financial intermediary or
failure by such financial intermediary to observe an of the above restrictions or
requirements or the making by such financial intermediary of any unauthorised
representation or the giving or use by it or any information which has not been authorised
for such purposes by the Issuer or the relevant Dealer(s); and

(11 agrees and accepts that;

(a) the contract between the Issuer and the financial intermediary formed upon acceptance
by the financial intermediary of the Issuer's offer to use the Base Prospectus with its
consent in connection with the relevant Non-exempt Offer (the "Authorised Offeror
Contract™), and any non-contractual obligations arising out of or in connection with
the Authorised Offeror Contract, shall be governed by, and construed in accordance
with, the laws of the Netherlands; and

(b) the competent courts of The Hague, the Netherlands are to have exclusive jurisdiction
to settle any disputes which may arise out of or in connection with the Authorised
Offeror Contract (including a dispute relating to any non-contractual obligations
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arising out of or in connection with the Authorised Offeror Contract) and accordingly
submits to the exclusive jurisdiction of such courts.

Any financial intermediary falling within sub-paragraph (B) above who wishes to use this Base
Prospectus in connection with a Non-exempt Offer is required, for the duration of the relevant
Offer Period, to publish on its website the statement (duly completed) specified at paragraph (B)(ii)
above.

Common conditions to consent

The conditions to the Issuer's consent are (in addition to the conditions described in paragraph (B)
above if Part B of the applicable Final Terms specifies "General Consent™ as "Applicable") that such
consent:

(@) isonly valid in respect of the relevant Tranche of Non-exempt Offer Notes;
(b) s only valid during the Offer Period specified in the relevant Final Terms; and

(c) only extends to the use of this Base Prospectus to make Non-exempt Offers of the relevant
Tranche of Non-exempt Offer Notes in one or more of Austria, Belgium, Denmark, Finland,
France, Germany, Ireland, Italy, Luxembourg, the Netherlands, Norway, Portugal, Spain,
Sweden and the United Kingdom, as specified in the applicable Final Terms.

ARRANGEMENTS BETWEEN INVESTORS AND AUTHORISED OFFERORS

AN INVESTOR INTENDING TO ACQUIRE OR ACQUIRING ANY NON-EXEMPT OFFER
NOTES IN A NON-EXEMPT OFFER FROM AN AUTHORISED OFFEROR OTHER THAN
THE ISSUER WILL DO SO, AND OFFERS AND SALES OF SUCH NON-EXEMPT OFFER
NOTES TO AN INVESTOR BY SUCH AUTHORISED OFFEROR WILL BE MADE, IN
ACCORDANCE WITH ANY TERMS AND OTHER ARRANGEMENTS IN PLACE BETWEEN
SUCH AUTHORISED OFFEROR AND SUCH INVESTOR INCLUDING AS TO PRICE,
ALLOCATIONS, EXPENSES AND SETTLEMENT ARRANGEMENTS. THE ISSUER WILL
NOT BE A PARTY TO ANY SUCH ARRANGEMENTS WITH SUCH INVESTORS IN
CONNECTION WITH THE NON-EXEMPT OFFER OR SALE OF THE NON-EXEMPT OFFER
NOTES CONCERNED AND, ACCORDINGLY, THIS BASE PROSPECTUS AND ANY FINAL
TERMS WILL NOT CONTAIN SUCH INFORMATION. THE INVESTOR MUST LOOK AT
THE RELEVANT AUTHORISED OFFEROR AT THE TIME OF SUCH OFFER FOR THE
PROVISION OF SUCH INFORMATION. NEITHER THE ISSUER NOR ANY DEALER
(EXCEPT WHERE SUCH DEALER IS THE RELEVANT AUTHORISED OFFEROR) HAS ANY
RESPONSIBILITY OF LIABILITY TO AN INVESTOR IN RESPECT OF SUCH
INFORMATION.

Non-exempt Offers: Issue Price and Offer Price

Non-exempt Offer Notes to be offered pursuant to a Non-exempt Offer will be issued by the Issuer at the
Issue Price specified in the applicable Final Terms. The Issue Price will be determined by the Issuer in
consultation with the relevant Dealer(s) at the time of the relevant Non-exempt Offer and will depend,
amongst other things, on the interest rate applicable to the Non-exempt Offer Notes and prevailing market
conditions at any time. The offer price of such Non-exempt Offer Notes will be the Issue Price or such
other price as may be agreed between an Investor and the Authorised Offeror making the offer of the
Non-exempt Offer Notes to such Investor. The Issuer will not be party to arrangements between an
Investor and an Authorised Offeror, and the Investor will need to look to the relevant Authorised Offeror
to confirm the price at which such Authorised Offeror is offering the Non-exempt Offer Notes to such
Investor.
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ENFORCEMENT OF FOREIGN JUDGMENTS

The Issuer is a limited liability company incorporated under the laws of the Netherlands. All of the
officers and directors named herein reside outside of the United States and all or a substantial portion of
the assets of the Issuer and its officers and directors are located outside the United States. As a result,
prospective investors may have difficulties effecting service of process in the United States upon the
Issuer or such persons in connection with any lawsuits related to the Notes, including actions arising
under the federal securities laws of the United States. In addition, investors may have difficulties in
enforcing original actions brought in courts in jurisdictions outside the United States, liabilities predicated
upon U.S. securities laws.

In the absence of an enforcement treaty between the Netherlands and the United States, a judgment of a
United States court cannot be enforced in the Netherlands. In order to obtain a judgment that can be
enforced in the Netherlands against the Issuer, the dispute will have to be re-litigated before the
competent Netherlands court. The basic premise is that a final judgment for payment given by a court in
the United States will, in principle, be recognised and given effect to by a Dutch court if (i) the
jurisdiction of the U.S. court is based on a ground of jurisdiction that is generally acceptable according to
international standards, (ii) the judgment by the U.S. court was rendered in legal proceedings that comply
with the standards of the proper administration of justice that includes sufficient safeguards (behoorlijke
rechtspleging), (iii) the judgment of the U.S. court is not contrary to Dutch public policy (openbare orde),
and (iv) the judgment by the U.S. court is not incompatible with a decision rendered between the same
parties by a Dutch court, or with a previous decision rendered between the same parties by a foreign court
in a dispute that concerns the same subject and is based on the same cause, provided that the previous
decision qualifies to be recognised and given effect to in the Netherlands. Moreover, even if a judgment
by a U.S. court satisfies the above requirements, a Dutch court may still deny a claim for a judgment if
such U.S. court judgment is not, not yet or no longer, formally enforceable according to the relevant U.S.
State and Federal laws. Dutch courts may deny the recognition and enforcement of punitive damages or
other similar awards. Moreover, a Dutch court may reduce the amount of damages granted by a U.S. court
and recognise damages only to the extent that they are necessary to compensate actual losses or damages.
In addition, there is doubt as to whether a Dutch court would impose civil liability on the Issuer, its
officers or directors or any experts named in this Base Prospectus in an original action predicated solely
upon the U.S. federal securities laws brought in a court of competent jurisdiction in the Netherlands
against the Issuer or such directors or experts, respectively.
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FORWARD LOOKING STATEMENTS

This Base Prospectus includes "forward-looking statements”. All statements other than statements of
historical fact included in this Base Prospectus, including, without limitation, those regarding the Issuer's
financial position, business strategy, plans and objectives of management for future operations, are
forward-looking statements. These forward-looking statements are identified by their use of terms and
phrases such as "anticipate”, "believe", "could", "estimate"”, "expect"”, "intend", "may", "

"project”, "will" and similar terms and phrases, including references to assumptions.

plan”, "predict",

Such forward-looking statements involve known and unknown risks, uncertainties and other factors
which may cause the actual results, performance or achievements, or industry results to be materially
different from those expressed or implied by these forward-looking statements. These factors include, but
are not limited to, the following:

. economic and financial market conditions, in particular, the Dutch and European economies;

. negative occurrences in the markets in which the Issuer's loan portfolio is concentrated;

. volatility in interest rates;

. a downgrade in the Dutch State's or the Issuer's credit ratings;

. perceived risk of sovereign default in the European Union and associated risks relating to the

Euro, the uncertainties surrounding the United Kingdom's exit from the European Union and the
possible exit of certain countries from the Eurozone;

. operational risk;

. credit and counterparty risk;

. liquidity risk and adverse capital and credit market conditions;

. the Issuer's inability to manage risks through derivatives;

. the occurrence of catastrophic events, terrorist attacks and similar events;

. significant adverse regulatory developments;

. an interruption, failure or breach of the Issuer's operational system including the Issuer's IT

systems and other systems on which it depends;
. the ineffectiveness of the Issuer's risk management policies and procedures; and
. failure to deliver by third parties to which the Issuer has outsourced certain functions.

The Issuer's risks are more specifically described under "Risk Factors". If one or more of these risks or
uncertainties materialise, or if underlying assumptions prove incorrect, the Issuer's actual results,
performance or achievements or industry results may be materially different from any future results,
performance or achievements expressed or implied by such forward-looking statements. Such forward-
looking statements are based on numerous assumptions regarding the Issuer's present and future business
strategies and the environment in which the Issuer will operate in the future. These forward-looking
statements speak only as of the date of this Base Prospectus (or any supplement hereto) or as of such
earlier date at which such statements are expressed to be given. The Issuer expressly disclaims any
obligation or undertaking to release publicly any updates or revisions to any forward-looking statement
contained herein (or in any supplement) to reflect any change in the Issuer's expectations with regard
thereto or any change in events, conditions or circumstances on which any such statement is based.
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DOCUMENTS INCORPORATED BY REFERENCE

The following documents have been filed with the AFM and shall be deemed to be incorporated in, and to
form part of, this Base Prospectus:

o The annual reports of the Issuer for the years ended 31 December 2014, 31 December 2015 and
31 December 2016, that include the audited financial statements (including the notes) and the
audit reports of Ernst & Young Accountants LLP (for the years ended 31 December 2014 and 31
December 2015) and PricewaterhouseCoopers (for the year ended 31 December 2016) on the
following pages:

Annual Report | Audit report Financial Statements (including the Notes)
2014 Pages 285-291 Pages 94-283

2015 Pages 360-367 Pages 115-358

2016 Pages 382-399 Pages 125-380

) The Articles of Association of the Issuer.

. The terms and conditions as referred to on pages 38 up to and including 61 of the base
prospectus of the Issuer relating to the Programme, dated 12 August 2010 (the "2010 Terms and
Conditions").

. The terms and conditions as referred to on pages 43 up to and including 67 of the base
prospectus of the Issuer relating to the Programme, dated 2 August 2011 (the "2011 Terms and
Conditions").

. The terms and conditions as referred to on pages 43 up to and including 67 of the base
prospectus of the Issuer relating to the Programme, dated 13 June 2012 (the "2012 Terms and
Conditions").

. The terms and conditions as referred to on pages 58 up to and including 86 of the base
prospectus of the Issuer relating to the Programme, dated 3 July 2013 (the "2013 Terms and
Conditions").

. The terms and conditions as referred to on pages 61 up to and including 95 of the base
prospectus of the Issuer relating to the Programme, dated 19 June 2014 (the "2014 Terms and
Conditions").

. The terms and conditions as referred to on pages 61 up to and including 96 of the base
prospectus of the Issuer relating to the Programme, dated 27 May 2015 (the "2015 Terms and
Conditions").

. The terms and conditions as referred to on pages 60 up to and including 95 of the base
prospectus of the Issuer relating to the Programme, dated 27 May 2016 (the "2016 Terms and
Conditions").

Any other information which is contained in any document mentioned above but not specifically stated as
being incorporated by reference is either not relevant for investors or covered elsewhere in the Base
Prospectus.

The Issuer will, at the specified offices of the Paying Agents for the Notes, provide, without charge, to
any person, upon the oral or written request of such person, a copy of any or all of the documents
incorporated herein by reference as well as the Issuing and Paying Agency Agreement and a copy of this
Base Prospectus and, where appropriate, English translations of any or all such documents (i.e. Deutsche
Bank London (phone number: +44 20 754 58000, department: Trust and Securities Services), ABN
AMRO Bank N.V., e-mail address: corporate.banking@nl.abnamro.com, or Deutsche Bank Luxembourg
(phone number: +35 24 212 2639, e-mail address: ctas.pricings@db.com, department: CTAS Paying
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Agency). Written or oral requests for such documents should be directed to the specified office of any
Paying Agent or, in the case of Notes listed on the regulated market of the Luxembourg Stock Exchange
or Euronext Amsterdam, the specified office of the Listing Agent in Luxembourg or the Listing Agent in
Amsterdam, respectively.

Documents incorporated by reference may also be found on the investor relations section of the BNG
Bank website: https://www.bngbank.com/funding/issuance-programmes.
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FORMS OF NOTES

The Notes will either be issued as Global Notes, without interest coupons attached, or Global Note
Certificates, without interest coupons attached. Bearer Notes will be issued outside the United States to
non-U.S. persons in reliance on Regulation S and Registered Notes may be issued outside the United
States to non-U.S. persons in reliance on Regulation S and/or within the United States to QIBs in reliance
on Rule 144A.

Bearer Notes

Each Tranche of Bearer Notes will (unless otherwise specified in the applicable Final Terms) be initially
represented by a Temporary Global Note (or, if so specified in the applicable Final Terms, a Permanent
Global Note), without receipts, interest coupons or talons. Each Global Note which is intended to be
issued in CGN form, as specified in the applicable Final Terms, will be delivered to a common depositary
for Euroclear and Clearstream, Luxembourg and/or any other agreed clearing systems and each Global
Note which is intended to be issued in NGN form, as specified in the applicable Final Terms, will be
deposited on or around the Issue Date of the relevant Tranche of Notes with a common safekeeper for
Euroclear and/or Clearstream, Luxembourg.

On 13 June 2006 the ECB announced that Notes in NGN form are in compliance with the "Standards for
the use of EU securities settlement systems in ESCB credit operations™ of the central banking system for
the Euro (the "Eurosystem"); provided that certain other criteria are fulfilled. At the same time the ECB
also announced that arrangements for Notes in NGN form will be offered by Euroclear and Clearstream,
Luxembourg as of 30 June 2006 and that debt securities in global bearer form issued through Euroclear
and Clearstream, Luxembourg after 31 December 2006 will only be eligible as collateral for Eurosystem
operations if the NGN form is used.

The applicable Final Terms will specify whether United States Treasury Regulation §1.163-5(c)(2)(i)(C)
or any successor rules in substantially the same form as the rules in such regulations for purposes of
Section 4701 of the Internal Revenue Code of 1986, as amended (the "C Rules") or United States
Treasury Regulation §1.163-5(c)(2)(i)(D) or any successor rules in substantially the same form as the
rules in such regulations for purposes of Section 4701 of the Internal Revenue Code of 1986, as amended
(the "D Rules™) are applicable in relation to the Notes.

Whilst any Bearer Note issued in accordance with the D Rules is represented by a Temporary Global
Note, payments of principal and interest (if any) due prior to the Exchange Date (as defined below) will
be made against presentation of the Temporary Global Note only to the extent that certification (in a form
set forth in the Temporary Global Note) to the effect that the beneficial owners of such Temporary Global
Note are not U.S. persons or persons who have purchased for resale to any U.S. person, as required by
U.S. Treasury regulations, has been received by the relevant clearing system(s) and the relevant clearing
system(s) has or have given a like certification (based on the certifications it has or they have received) to
the Issuing and Paying Agent. Any reference in this section to the relevant clearing system(s) shall mean
the clearing and/or settlement system(s) specified in the applicable Final Terms.

On and after the date (the "Exchange Date™) which will be 40 days after the date on which the
Temporary Global Note is issued, interests in the Temporary Global Note will be exchangeable (free of
charge) upon request as described therein, either for interests in a Permanent Global Note without receipts,
interest coupons or talons, or for Definitive Notes (as specified in the applicable Final Terms) in each
case (if the Bearer Notes are subject to the D Rules) against certification as to non-U.S. beneficial
ownership unless such certification has already been given. The holder of a Temporary Global Note will
not be entitled to collect any payment due on or after the Exchange Date unless, upon due certification,
exchange of an interest in the Temporary Global Note for an interest in a Permanent Global Note or for
Definitive Bearer Notes is improperly withheld or refused.

If the applicable Final Terms specifies the form of Bearer Notes as being "Temporary Global Note
exchangeable for Definitive Bearer Notes" and also specifies that the C Rules are applicable, then the
Bearer Notes will initially be in the form of a Temporary Global Note which will be exchangeable, in
whole but not in part, for Definitive Bearer Notes from 40 days after the issue date of the relevant
Tranche of Notes.
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If the applicable Final Terms specifies the form of Bearer Notes as being "Temporary Global Note
exchangeable for Definitive Bearer Notes" and also specifies that the D Rules are applicable, then the
Bearer Notes will initially be in the form of a Temporary Global Note which will be exchangeable, in
whole or in part, for Definitive Bearer Notes from 40 days after the issue date of the relevant Tranche of
Notes upon certification as to non-U.S. beneficial ownership. Payments in respect of Bearer Notes to
which the D Rules apply cannot be collected without such certification of non-U.S. beneficial ownership.

In case of Bearer Notes which have a denomination consisting of the minimum Specified Denomination
plus a higher integral multiple of another smaller amount, it is possible that the Bearer Notes may be
traded in amounts that are not integral multiples of such minimum Specified Denomination. So long as
such Notes are represented by a Temporary Global Note or Permanent Global Note and the relevant
clearing system(s) so permit, these Bearer Notes will be tradable only in the minimum Specified
Denomination increased with integral multiples of such a smaller amount, notwithstanding that Definitive
Notes shall only be issued up to, but excluding, twice the minimum Specified Denomination.

Definitive Notes will be in the standard euromarket form.

Payments of principal and interest (if any) on a Permanent Global Note will be made through the relevant
clearing system(s) against presentation or surrender (as the case may be) of the Permanent Global Note to
or to the order of any Paying Agent at its office outside the United States without any requirement for
certification. A Permanent Global Note will be exchangeable in whole but not in part for Definitive Notes
(i) if Euroclear and/or Clearstream, Luxembourg or any other agreed clearing system, as applicable, has
informed the Issuer that it has or they have, as the case may be, ceased or will cease to act as the clearing
system(s) in respect of the relevant Permanent Global Note or, (ii) if any of the events referred to in Condition
6 of the Terms and Conditions of the Notes takes place, unless such event is remedied within seven days of
its occurrence, or (iii) if so specified in the applicable Final Terms at any time at the request of the Holder of
the relevant Permanent Global Note, except that in each case a Permanent Global Note which forms part of a
securities deposit (girodepot) with Euroclear Netherlands shall only be exchangeable within the limited
circumstances as described in the Netherlands Securities Giro Act (Wet giraal effectenverkeer) and such
exchange will be made in accordance therewith, the Euroclear Netherlands' terms and conditions and
operational documents. In order to make a request in the case of (iii) above the Holder must, not less than
forty-five days before the date on which delivery of Definitive Notes is required, deposit the relevant
Permanent Global Note with the Issuing and Paying Agent at its specified office outside the United States for
the purposes of the Notes with the form of exchange notice endorsed thereon duly completed. In the event
that the relevant Permanent Global Note is not, in the case of (i) or (ii) above, duly exchanged for Definitive
Notes or, in the case of (iii) above, duly exchanged for Definitive Notes by 6:00 p.m. (London time) on the
thirtieth day after the time at which the preconditions to such exchange are first satisfied then the terms of such
Permanent Global Note provide for relevant account holders with Euroclear and Clearstream, Luxembourg
and any other agreed clearing system as applicable, to be able to enforce against the Issuer all rights which
they would have had if they had been holding Definitive Notes to the relevant value at the time of such event.
Payments by the Issuer to the relevant account holders will be considered as payments to the relevant
Noteholder and operate as full and final discharge to the Issuer in this respect.

The following legend will appear on all Global Notes, Definitive Notes and interest coupons (including
talons) which are issued in compliance with the D Rules:

"Any United States person who holds this obligation will be subject to limitation under the United
States income tax laws, including the limitations provided in sections 165(j) and 1287(a) of the
Internal Revenue Code of 1986."

The sections referred to provide that United States holders, with certain exceptions, will not be entitled to
deduct any loss on Bearer Notes or interest coupons and will not be entitled to capital gains treatment of
any gain on any sale, disposition, redemption or payment of principal in respect of Bearer Notes or
interest coupons.

A Bearer Note may be accelerated by the Holder thereof, amongst others in certain circumstances
described in Condition 7 of the Terms and Conditions of the Notes. In such circumstances, where any
Bearer Note is still represented by a Global Note and a holder of an interest in such Bearer Note so
represented and credited to his account with the relevant clearing system(s) gives notice that it wishes to
accelerate such Bearer Note, unless within a period of 15 days from the giving of such notice payment has
been made in full of the amount due in accordance with the terms of such Global Note, holders of
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interests in such Global Note credited to their accounts with the relevant clearing system(s) will become
entitled to proceed directly against the Issuer on the basis of statements of account provided by the
relevant clearing system(s) on and subject to the terms of the relevant Global Note.

Notes which are represented by a Global Note will be transferable only in accordance with the rules and
procedures for the time being of Euroclear and Clearstream, Luxembourg and/or another relevant clearing
system as specified in the applicable Final Terms.

Registered Notes
Registered Notes will be represented by either:
@) Individual Note Certificates; or

(i) one or more Unrestricted Global Note Certificate(s) in the case of Regulation S Notes and/or one
or more Restricted Global Note Certificate(s) in the case of Rule 144A Notes,

in each case as specified in the applicable Final Terms, and references in this Base Prospectus to "Global
Note Certificates" shall be construed as a reference to Unrestricted Global Note Certificates and/or
Restricted Global Note Certificates.

In a press release dated 22 October 2008, "Evolution of the custody arrangement for international debt
securities and their eligibility in Eurosystem credit operations”, the ECB announced that it had assessed
the new holding structure and custody arrangements for registered notes which the ICSDs had designed in
cooperation with market participants and that Notes to be held under such structure (the "New
Safekeeping Structure” or "NSS") would be in compliance with the "Standards for the use of EU
securities settlement systems in ESCB credit operations" of the Eurosystem, subject to the conclusion of
the necessary legal and contractual arrangements. The press release also stated that the new arrangements
for Notes to be held in NSS form will be offered by Euroclear and Clearstream, Luxembourg as of 30
June 2010 and that registered debt securities in global registered form held issued through Euroclear and
Clearstream, Luxembourg after 30 September 2010 will only be eligible as collateral in Eurosystem
operations if the New Safekeeping Structure is used.

Each Note represented by an Unrestricted Global Note Certificate will either be: (a) in the case of a
Certificate which is not to be held under the New Safekeeping Structure, registered in the name of a
common depositary (or its nominee) for Euroclear and/or Clearstream, Luxembourg, registered in the
name of Cede & Co. as nominee for DTC if such Unrestricted Global Note Certificate will be held for the
benefit of Euroclear and/or Clearstream through DTC and/or any other relevant clearing system and the
relevant Unrestricted Global Note Certificate will be deposited on or about the issue date with the
common depositary or such other nominee or custodian; or (b) in the case of an Unrestricted Global Note
Certificate to be held under the New Safekeeping Structure, be registered in the name of a common
safekeeper (or its nominee) for Euroclear and/or Clearstream, Luxembourg and/or any other relevant
clearing system and the relevant Unrestricted Global Note Certificate will be deposited on or about the
issue date with the common safekeeper for Euroclear and/or Clearstream, Luxembourg.

Each Note represented by a Restricted Global Note Certificate will be registered in the name of Cede &
Co. (or such other entity as is specified in the applicable Final Terms) as nominee for DTC and the
relevant Restricted Global Note Certificate will be deposited on or about the issue date with the custodian
for DTC (the "DTC Custodian"). Save as otherwise specified in the applicable Final Terms, beneficial
interests in Notes represented by a Restricted Global Note Certificate may only be held through DTC at
any time.

If the applicable Final Terms specifies the form of Notes as being "Individual Note Certificates", then the
Notes will at all times be represented by Individual Note Certificates issued to each Noteholder in respect
of their respective holdings.

If the applicable Final Terms specifies the form of Notes as being "Global Note Certificate exchangeable
for Individual Note Certificates", then the Notes will initially be represented by one or more Global Note
Certificates each of which will be exchangeable in whole, but not in part, for Individual Note Certificates:

@) on the expiry of such period of notice as may be specified in the applicable Final Terms;
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(i) at any time, if so specified in the applicable Final Terms ; or

(iii) if the applicable Final Terms specifies "in the limited circumstances described in the Global Note
Certificate", then:

a. in the case of any Global Note Certificate held by or on behalf of DTC, if DTC notifies
the Issuer that it is no longer willing or able to discharge properly its responsibilities as
depositary with respect to the Global Note Certificate or DTC ceases to be a "clearing
agency" registered under the Exchange Act or if at any time DTC is no longer eligible
to act as such, and the relevant Issuer is unable to locate a qualified successor within 90
days of receiving notice or becoming aware of such ineligibility on the part of DTC;

b. in the case of any Global Note Certificate held by or on behalf of Euroclear,
Clearstream Luxembourg or any other relevant clearing system, if Euroclear,
Clearstream, Luxembourg or any other relevant clearing system is closed for business
for a continuous period of 14 days (other than by reason of legal holidays) or announces
an intention permanently to cease business; and

c. in any case, if any of the circumstances described in Condition 7 of the Terms and
Conditions of the Notes occurs.

Whenever a Global Note Certificate is to be exchanged for Individual Note Certificates, each person
having an interest in a Global Note Certificate must provide the relevant Registrar (through the relevant
clearing system) with such information as the Issuer and the relevant Registrar may require to complete
and deliver Individual Note Certificates (including the name and address of each person in which the
Notes represented by the Individual Note Certificates are to be registered and the principal amount of
each such person's holding). In addition, whenever a Restricted Global Note Certificate is to be
exchanged for Individual Note Certificates, each person having an interest in the Restricted Global Note
Certificate must provide the relevant Registrar (through the relevant clearing system) with a certificate
given by or on behalf of the holder of each beneficial interest in the Restricted Global Note Certificate
stating either (i) that such holder is not transferring its interest at the time of such exchange or (ii) that the
transfer or exchange of such interest has been made in compliance with the transfer restrictions applicable
to the Notes and that the person transferring such interest reasonably believes that the person acquiring
such interest is a QIB and is obtaining such beneficial interest in a transaction meeting the requirements
of Rule 144A. Individual Note Certificates issued in exchange for interests in the Restricted Global Note
Certificate will bear the legends and be subject to the transfer restrictions set out under "Transfer
Restrictions".

Whenever a Global Note Certificate is to be exchanged for Individual Note Certificates, the Issuer shall
procure that Individual Note Certificates will be issued in an aggregate principal amount equal to the
principal amount of the Global Note Certificate within five business days of the delivery, by or on behalf
of the registered holder of the Global Note Certificate to the relevant Registrar of such information as is
required to complete and deliver such Individual Note Certificates against the surrender of the Global
Note Certificate at the specified office of the relevant Registrar.

Such exchange will be effected in accordance with the provisions of the Issuing and Paying Agency
Agreement and the regulations concerning the transfer and registration of Notes scheduled to the Issuing
and Paying Agency Agreement and, in particular, shall be effected without charge to any holder, but
against such indemnity as the relevant Registrar may require in respect of any tax or other duty of
whatsoever nature which may be levied or imposed in connection with such exchange.

The terms and conditions applicable to any Individual Note Certificate will be endorsed on that Individual
Note Certificate and will consist of the Terms and Conditions of the Notes and the provisions of the
applicable Final Terms which supplement, amend and/or replace the Terms and Conditions of the Notes.

A Registered Note may be accelerated by the Holder thereof, amongst others in certain circumstances
described in Condition 7 of the Terms and Conditions of the Notes. In such circumstances, where any
Registered Note represented by a Global Note Certificate is not timely exchanged, whether in whole or in
part, for Individual Note Certificates, holders of interests in such Global Note Certificates will be able to
enforce against the Issuer all rights which the Noteholder in question would have had if it had been the
holder of Individual Note Certificates issued on the issue date of the Global Note Certificate.
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Summary of Provisions relating to the Notes while in Global Form
Clearing System Accountholders

In relation to any Tranche of Notes represented by a Global Note, references in the Terms and Conditions
of the Notes to "Noteholder" are references to the holder of the relevant Global Note which, for so long as
the Global Note is held by a depositary or a common depositary, in the case of a CGN, or a common
safekeeper, in the case of an NGN for Euroclear and/or Clearstream, Luxembourg and/or any other
relevant clearing system, will be that depositary or common depositary or, as the case may be, common
safekeeper.

In relation to any Tranche of Notes represented by one or more Global Note Certificates, references in the
Terms and Conditions of the Notes to "Noteholder" are references to the person in whose name the
relevant Global Note Certificate is for the time being registered in the Register which (a) in the case of a
Restricted Global Note Certificate held by or on behalf of DTC, will be Cede & Co. (or such other entity
as is specified in the applicable Final Terms) as nominee for DTC; and (b) in the case of any Unrestricted
Global Note Certificate which is held by or on behalf of a depositary or a common depositary or a
common safekeeper for Euroclear and/or Clearstream, Luxembourg and/or any other relevant clearing
system, will be that depositary or common depositary or common safekeeper or a nominee for that
depositary or common depositary or common safekeeper.

Each of the persons shown in the records of DTC, Euroclear, Clearstream, Luxembourg and/or any other
relevant clearing system as being entitled to an interest in a Global Note or a Global Note Certificate
(each an "Accountholder") must look solely to DTC, Euroclear, Clearstream, Luxembourg and/or such
other relevant clearing system (as the case may be) for such Accountholder's share of each payment made
by the Issuer to the holder of such Global Note or Global Note Certificate and in relation to all other
rights arising under such Global Note or Global Note Certificate. The extent to which, and the manner in
which, Accountholders may exercise any rights arising under a Global Note or Global Note Certificate
will be determined by the respective rules and procedures of DTC, Euroclear and Clearstream,
Luxembourg and any other relevant clearing system from time to time. For so long as the relevant Notes
are represented by a Global Note or Global Note Certificate, Accountholders shall have no claim directly
against the Issuer in respect of payments due under the Notes and such obligations of the Issuer will be
discharged by payment to the holder of such Global Note or Global Note Certificate.

Transfers of Interests in Global Notes and Global Note Certificates

Transfers of interests in Global Notes and Global Note Certificates within DTC, Euroclear and
Clearstream, Luxembourg or any other relevant clearing system will be in accordance with their
respective rules and operating procedures. None of the Issuer, the Registrars, the Dealers or the Agents
will have any responsibility or liability for any aspect of the records of any DTC, Euroclear and
Clearstream, Luxembourg or any other relevant clearing system or any of their respective participants
relating to payments made on account of beneficial ownership interests in a Global Note or Global Note
Certificate or for maintaining, supervising or reviewing any of the records of DTC, Euroclear and
Clearstream, Luxembourg or any other relevant clearing system or the records of their respective
participants relating to such beneficial ownership interests.

The laws of some states of the United States require that certain persons receive individual certificates in
respect of their holdings of Notes. Consequently, the ability to transfer interests in a Global Note
Certificate to such persons will be limited. Because clearing systems only act on behalf of participants,
who in turn act on behalf of indirect participants, the ability of a person having an interest in a Global
Note Certificate to pledge such interest to persons or entities which do not participate in the relevant
clearing systems, or otherwise take actions in respect of such interest, may be affected by the lack of an
Individual Note Certificate representing such interest.

Subject to compliance with the transfer restrictions applicable to the Registered Notes described under
"Transfer Restrictions”, transfers between DTC participants, on the one hand, and Euroclear or
Clearstream, Luxembourg accountholders, on the other will be effected by the relevant clearing systems
in accordance with their respective rules and through action taken by the DTC Custodian, the relevant
Registrar and the Issuing and Paying Agent.
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On or after the issue date for any Series, transfers of Notes of such Series between accountholders in
Euroclear and/or Clearstream, Luxembourg and transfers of Notes of such Series between participants in
DTC will generally have a settlement date three business days after the trade date (T+3). The customary
arrangements for delivery versus payment will apply to such transfers.

Transfers between DTC participants, on the one hand, and Euroclear or Clearstream, Luxembourg
accountholders, on the other will need to have an agreed settlement date between the parties to such
transfer. Because there is no direct link between DTC, on the one hand, and Euroclear and Clearstream,
Luxembourg, on the other, transfers of interests in the relevant Global Note Certificates will be effected
through the Issuing and Paying Agent, the DTC Custodian, the relevant Registrar and any applicable
Transfer Agent receiving instructions (and where appropriate certification) from the transferor and
arranging for delivery of the interests being transferred to the credit of the designated account for the
transferee. Transfers will be effected on the later of (i) three business days after the trade date for the
disposal of the interest in the relevant Global Note Certificate resulting in such transfer and (ii) two
business days after receipt by the Issuing and Paying Agent or the relevant Registrar, as the case may be,
of the necessary certification or information to effect such transfer. In the case of cross-market transfers,
settlement between Euroclear or Clearstream, Luxembourg accountholders and DTC participants cannot
be made on a delivery versus payment basis. The securities will be delivered on a free delivery basis and
arrangements for payment must be made separately. The customary arrangements for delivery versus
payment between Euroclear and Clearstream, Luxembourg account holders or between DTC participants
are not affected.

For a further description of restrictions on the transfer of Notes, see "Plan of Distribution" and "Transfer
Restrictions".

Upon the issue of a Restricted Global Note Certificate to be held by or on behalf of DTC, DTC or the
DTC Custodian will credit the respective nominal amounts of the individual beneficial interests
represented by such Global Note Certificate to the account of DTC participants. Ownership of beneficial
interests in such Global Note Certificate will be held through participants of DTC, including the
respective depositaries of Euroclear and Clearstream, Luxembourg. Ownership of beneficial interests in
such Global Note Certificate will be shown on, and the transfer of such ownership will be effected only
through, records maintained by DTC or its nominee. DTC has advised the Issuer that it will take any
action permitted to be taken by a holder of Registered Notes represented by a Global Note Certificate held
by or on behalf of DTC (including, without limitation, the presentation of such Global Note Certificates
for exchange as described above) only at the direction of one or more participants in whose account with
DTC interests in such Global Note Certificate are credited, and only in respect of such portion of the
aggregate nominal amount of such Global Note Certificate as to which such participant or participants has
or have given such direction. However, in certain circumstances, DTC will exchange the relevant Global
Note Certificate for Individual Note Certificates (which will bear the relevant legends set out in "Transfer
Restrictions").

Although DTC, Euroclear and Clearstream, Luxembourg have agreed to the foregoing procedures in
order to facilitate transfers of interests in the Global Note Certificates among participants and account
holders of DTC, Euroclear and Clearstream, Luxembourg, they are under no obligation to perform or
continue to perform such procedures, and such procedures may be discontinued at any time. None of the
Issuer, the Registrars, the Dealers or the Agents will have any responsibility for the performance by DTC,
Euroclear or Clearstream, Luxembourg or their respective direct or indirect participants or account
holders of their respective obligations under the rules and procedures governing their respective
operations.

While a Global Note Certificate is lodged with DTC, Euroclear, Clearstream, Luxembourg or any
relevant clearing system, Individual Note Certificates for the relevant Series of Notes will not be eligible
for clearing and settlement through such clearing systems.
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USE OF PROCEEDS

The net proceeds of the issue of each Tranche of Notes will be used by the Issuer for general corporate
purposes.
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TERMS AND CONDITIONS OF THE NOTES

The following is the text of the Terms and Conditions of the Notes which (subject to completion) will be
attached to or incorporated by reference into each Global Note and each Global Note Certificate and
which will be attached to or endorsed upon each definitive Note and each Individual Note Certificate. The
applicable Final Terms will be endorsed or incorporated by reference into or attached to each Global
Note, each Global Note Certificate and each definitive Note, and will be applicable to each Individual
Note Certificate.

The Notes are issued in accordance with an amended and restated issuing and paying agency agreement
(the "Issuing and Paying Agency Agreement", which expression shall include any supplement thereto)
dated 7 December 1993 and most recently amended and restated on 24 May 2017 and made between N.V.
Bank Nederlandse Gemeenten (the "Issuer"), Deutsche Bank AG, London Branch (Winchester House, 1
Great Winchester Street, London EC2N 2DB, England), in its capacity as issuing and paying agent (the
"Issuing and Paying Agent", which expression shall include any successor to Deutsche Bank AG,
London Branch in its capacity as such), Deutsche Bank Trust Company Americas as U.S. registrar (the
"U.S. Registrar", which expression shall include any successor U.S. registrar appointed from time to
time in connection with the Notes), Deutsche Bank Luxembourg S.A. as non-U.S. registrar (the "Non-U.S.
Registrar"”, which expression shall include any successor non-U.S. registrar appointed from time to time
in connection with the Notes, and together with the U.S. Registrar, the "Registrars" and each a
"Registrar"), the paying agents named therein (the "Paying Agents", which expression shall include the
Issuing and Paying Agent and any substitute or additional paying agents appointed in accordance with the
Issuing and Paying Agency Agreement) and the transfer agents named therein (together with the
Registrars, the "Transfer Agents", which expression shall include any successor or additional transfer
agents appointed from time to time in connection with the Notes). In these Terms and Conditions,
references to the "Agents" are to the Paying Agents and the Transfer Agents and any reference to an
"Agent" is to any one of them. A copy of the Issuing and Paying Agency Agreement is available for
inspection at the specified office of each of the Paying Agents. All persons from time to time entitled to
the benefit of obligations under any Notes shall be deemed to have notice of and to be bound by all of the
provisions of the Issuing and Paying Agency Agreement insofar as they relate to the relevant Notes.

For the purposes of Notes denominated in Swiss francs (the "Swiss Franc Notes"), the Issuer will,
together with the Issuing and Paying Agent and the Swiss paying agent specified in the Final Terms
relating to the relevant issue of Notes as principal Swiss paying agent (the "Principal Swiss Paying
Agent"), enter into a supplemental issuing and paying agency agreement. In addition, all references in the
Terms and Conditions of the Notes to the "Issuing and Paying Agent" and the "Paying Agents" shall, so
far as the context permits, be construed as references only to the relevant Swiss paying agents, as set out
in Part B of the Final Terms and references in the Terms and Conditions of the Notes to "Euroclear"
and/or "Clearstream, Luxembourg" shall be construed as including references to SIX SIS Ltd, the Swiss
securities services corporation in Olten, Switzerland ("SIS"), which expression shall include any other
clearing institution recognised by SIX Swiss Exchange Ltd with which the Permanent Global Note may
be deposited from time to time), which shall be considered an additional or alternative clearing system for
the purposes of the final paragraph of Condition 1(d) of the Terms and Conditions of the Notes.

The Notes are issued in series (each a "Series™), and each Series will be the subject of the final terms
(each, the "Final Terms") prepared by or on behalf of the Issuer, a copy of which will be available free of
charge at the specified office of each of the Paying Agents and:

@) a copy of which will, in the case of a Series in relation to which application has been made for
admission to the regulated market of the Luxembourg Stock Exchange, be lodged with the
Luxembourg Stock Exchange; or

(ii) a copy of which will, in the case of a Series in relation to which application has been made for
admission to Euronext in Amsterdam ("Euronext Amsterdam™), the regulated market of
Euronext Amsterdam N.V., be lodged with Euronext Amsterdam N.V.; or

(iii) a copy of which will, in the case of a Series in relation to which application has not been made
for admission to any such listing, be attached to or incorporated by reference into each Note of
such Series.
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FORM AND DENOMINATION

The Notes may be issued in bearer form ("Bearer Notes™) or in registered form ("Registered
Notes"). Bearer Notes will not be exchangeable for Registered Notes and Registered Notes will
not be exchangeable for Bearer Notes. No single series or Tranche may comprise both Bearer
Notes and Registered Notes. A Note may be a Note bearing interest on a fixed rate basis ("Fixed
Rate Note"), a Note bearing interest on a floating rate basis ("Floating Rate Note"), a Note
issued on a non-interest bearing basis ("Zero Coupon Note"), a Note in respect of which interest
is determined on another basis (“Variable Interest Rate Note") or a Note in respect of which
interest is or may be payable in one or more currencies other than the Specified Currency in
which it is denominated ("Dual Currency Interest Note™) depending on the Interest Basis
specified in the applicable Final Terms. A Note may be a Note redeemable in installments
("Installment Note"), a Note in respect of which principal is or may be payable in one or more
currencies other than the Specified Currency in which it is denominated ("Dual Currency
Redemption Note") depending on the Redemption/Payment Basis specified in the applicable
Final Terms. All payments in respect of such Note shall, without prejudice to Article 8.1 of
Council Regulation no. 974/98 of 3 May 1998, be made in the currency shown on its face unless
it is stated on its face to be a Dual Currency Interest Note, a Dual Currency Redemption Note or
a Note where Condition 10 has been applied, in which case payments shall be made on the basis
stated in the applicable Final Terms.

Notes may be denominated in any currency (including, without limitation, the Australian dollar,
the Euro, the Japanese yen, the New Zealand dollar, the British pound, the Swiss franc and the
United States dollar) subject to compliance with all applicable legal or regulatory requirements.

Bearer Notes
Paragraphs (c) to (j) of this Condition 1 shall apply to Bearer Notes only.

Bearer Notes will be issued in accordance with the provisions of United States Treasury
Regulation § 1.163-5(c)(2)(i)(D) or any successor rules in substantially the same form as the
rules in such regulations for purposes of Section 4701 of the Code (the "D Rules"), unless the
applicable Final Terms specify that the Notes will be issued in accordance with the provisions of
United States Treasury Regulation § 1.163-5(c)(2)(i)(C) or any successor rules in substantially
the same form as the rules in such regulations for purposes of Section 4701 of the Code (the "C
Rules"), or, in the case of Bearer Notes with a term of one year or less (including unilateral
rights to roll over or extend), that neither the C Rules nor D Rules apply. Unless otherwise
specified in the Final Terms, Bearer Notes will be represented upon issue by a temporary global
note (a "Temporary Global Note") in substantially the form (subject to amendment and
completion) scheduled to the Issuing and Paying Agency Agreement. On or after the date (the
"Exchange Date™) which will be 40 days after the original issue date of the Notes of the relevant
Series and provided, in the case of Notes issued in accordance with the D Rules, that certification as to
the beneficial ownership thereof as required by U.S. Treasury regulations (in the form set out in the
Temporary Global Note) has been received, interests in the Temporary Global Note may be
exchanged for:

(i) interests in a permanent global note (a "Permanent Global Note") representing the Notes in
that Series of Bearer Notes and in substantially the relevant form (subject to amendment
and completion) scheduled to the Issuing and Paying Agency Agreement; or

(ii) if so specified in the applicable Final Terms, definitive Bearer Notes ("Definitive Notes")
in substantially the form (subject to amendment and completion) scheduled to the Issuing
and Paying Agency Agreement.

If any date on which a payment is due on the Bearer Notes of a Series occurs whilst any of the
Notes of that Series are represented by the Temporary Global Note, the related payment will, in the
case of Notes issued in accordance with the D Rules, be made on the Temporary Global Note only to
the extent that certification as to the beneficial ownership thereof as required by U.S. Treasury
regulations (in the form set out in the Temporary Global Note) has been received by Euroclear Bank
SA/NV ("Euroclear”) or Clearstream Banking, société anonyme ("Clearstream, Luxembourg") or
any other agreed clearing system, as applicable, and based on such certification, the relevant clearing
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system has issued a like certification to the Issuer as Paying Agent. Payments of principal or interest
(if any) on a Permanent Global Note will be made without any requirement for certification.
References to Euroclear and/or Clearstream, Luxembourg shall, whenever the context so permits, be
deemed to include a reference to any additional or alternative clearing system specified in the
applicable Final Terms.

The Permanent Global Note will be exchangeable in whole but not in part for Definitive Notes (i)
if Euroclear and/or Clearstream, Luxembourg or any other agreed clearing system, as applicable,
has informed the Issuer that it has or they have, as the case may be, ceased or will cease to act as
the clearing system(s) in respect of the relevant Permanent Global Note or, (ii) if any of the events
referred to in Condition 7 takes place, unless such event is remedied within seven days of its
occurrence, or (iii) if so specified in the applicable Final Terms at any time at the request of the
Holder of the relevant Permanent Global Note, except that in each case a Permanent Global Note
which forms part of a securities deposit (girodepot) with Euroclear Netherlands shall only be
exchangeable within the limited circumstances as described in the Netherlands Securities Giro Act
(Wet giraal effectenverkeer) and such exchange will be made in accordance therewith, the
Euroclear Netherlands' terms and conditions and operational documents. In order to make such
request the Holder must, not less than forty-five days before the date on which delivery of Definitive
Notes is required, deposit the relevant Permanent Global Note with the Issuing and Paying Agent at
its specified office for the purposes of the Notes with the form of exchange notice endorsed thereon
duly completed. In the event that the relevant Permanent Global Note is not, in the case of (i) or (ii)
above, duly exchanged for Definitive Notes or, in the case of (iii) above, duly exchanged for
Definitive Notes by 6:00 p.m. (London time) on the thirtieth day after the time at which the
preconditions to such exchange are first satisfied then the terms of such Permanent Global Note
provide for relevant account holders (which, for purposes hereof, shall be deemed to be the Holder of
the relevant Note as referred to in Condition 7 below) with Euroclear and Clearstream,
Luxembourg and any other agreed clearing system as applicable, to be able to enforce against the
Issuer all rights which they would have had if they had been holding Definitive Notes to the relevant
value at the time of such event. Payments by the Issuer to the relevant account holders will be
considered as payments to the relevant Noteholder and operate as full and final discharge to the
Issuer in this respect.

If so specified in the Final Terms, the Bearer Notes may be represented upon issue by one or more
Permanent Global Notes.

Swiss Franc Notes will be issued in bearer form and will be represented exclusively by a
Permanent Global Note, issued in compliance with the C Rules if such Notes have a term of more
than 365 days (taking into account any unilateral right to extend or rollover) which shall be
deposited with SIS or such other depositary as may be approved by the Regulatory Board of SIX
Swiss Exchange Ltd. The Permanent Global Note will be exchangeable for Definitive Notes only
if (i) Euroclear and/or Clearstream, Luxembourg and/or SIS and/or any other agreed clearing system,
as applicable, has informed the Issuer that it has or they have, as the case may be, ceased or will
cease to act as the clearing system(s) in respect of the Permanent Global Note, or (ii) any of the
events referred to in Condition 7 (Events of Default) takes place, unless such event is remedied
within seven days of its occurrence but not at the request of the Holder of the Permanent Global
Note, or (iii) the principal Swiss paying agent considers, after consultation with the Issuer, the
printing of Definitive Notes to be necessary or useful, or (iv) the presentation of Definitive Notes
and Coupons is required by Swiss or other applicable laws or regulations in connection with the
enforcement of rights of noteholders, or (v) such exchange is required by the Issuer as a result of
changes to the tax regime in the United States of America, except that in each case a Permanent
Global Note which forms part of a securities deposit (girodepot) with Euroclear Netherlands shall
only be exchangeable within the limited circumstances as described in the Netherlands Securities
Giro Act (Wet giraal effectenverkeer) and such exchange will be made in accordance therewith, the
Euroclear Netherlands' terms and conditions and operational documents. Holders of Swiss Franc
Notes will not have the right to request delivery of definitive notes.

Interest-bearing Definitive Notes will, if so specified in the applicable Final Terms, have attached
thereto at the time of their initial delivery coupons ("Coupons"), presentation of which will be a
prerequisite to the payment of interest in certain circumstances specified below. Definitive Notes
will be in the standard euromarket form. Definitive Notes and Global Notes will be bearer
instruments.
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Bearer Notes will be in the denomination or denominations (each of which denominations must be
integrally divisible by each smaller denomination) specified in the applicable Final Terms
("Specified Denomination™). Bearer Notes will be issued in such denominations as may be
specified in the applicable Final Terms, subject to compliance with all applicable legal and/or
regulatory and/or central bank requirements. Bearer Notes of one denomination will not be
exchangeable after their initial delivery for Bearer Notes of any other denomination.

For the purposes of these Terms and Conditions, references to Notes shall, as the context may require,
be deemed to be to Temporary Global Notes, Permanent Global Notes, interests in Temporary
Global Notes, interests in Permanent Global Notes or, as the case may be, Definitive Notes.

Registered Notes

Paragraphs (k) to (m) of this Condition 1 shall apply to Registered Notes only.

Each Tranche of Registered Notes will be represented by either:

(i) individual Note Certificates in registered form ("Individual Note Certificates"); or
(ii) one or more global note certificates (each a "Global Note Certificate"),

in each case as specified in the applicable Final Terms.

If the applicable Final Terms specifies the form of Notes as being "Global Note Certificate
exchangeable for Individual Note Certificates", then the Notes will initially be represented by
one or more Global Note Certificates each of which will be exchangeable in whole, but not in
part, for Individual Note Certificates:

(i) on the expiry of such period of notice as may be specified in the applicable Final Terms;
(ii) atany time, if so specified in the applicable Final Terms ; or

(iii) if the applicable Final Terms specifies "in the limited circumstances described in the Global
Note Certificate", then:

(A) in the case of any Global Note Certificate held by or on behalf of The Depositary
Trust Company ("DTC"), if DTC notifies the Issuer that it is no longer willing or
able to discharge properly its responsibilities as depositary with respect to the
Global Note Certificate or DTC ceases to be a "clearing agency" registered under
the United States Securities Exchange Act of 1934, as amended or if at any time
DTC is no longer eligible to act as such, and the Issuer is unable to locate a
qualified successor within 90 days of receiving notice or becoming aware of such
ineligibility on the part of DTC;

(B) in the case of any Global Note Certificate held by or on behalf of Euroclear,
Clearstream, Luxembourg or any other relevant clearing system, if Euroclear,
Clearstream, Luxembourg or any other relevant clearing system is closed for
business for a continuous period of 14 days (other than by reason of legal
holidays) or announces an intention permanently to cease business; and

(C) in any case, if any of the circumstances described in Condition 7 (Events of
Default) occurs.

Registered Notes will be in such Specified Denomination(s), specified in the applicable Final
Terms and which may include a minimum denomination specified in the applicable Final Terms
and higher integral multiples of a smaller amount specified in the applicable Final Terms.

TITLE AND TRANSFER
The Holder (as defined below) of any Note or Coupon shall (except as otherwise required by law)

be treated as its absolute owner for all purposes (whether or not it is overdue and regardless of
any notice of ownership, trust or any other interest therein, any writing thereon or, in the case of
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(9)

Registered Notes, on the Note Certificate relating thereto (other than the endorsed form of
transfer) or any notice of any previous loss or theft thereof) and no person shall be liable for so
treating such Holder.

Bearer Notes
Paragraph (b) of this Condition 2 shall apply to Bearer Notes only.

Subject as set out below, title to Bearer Notes and Coupons passes inter alia by delivery. In the
case of Bearer Notes, references herein to the "Holders" of Notes or of Coupons or
"Noteholders" or "Couponholders" signify the bearers of such Notes or such Coupons.

Registered Notes
Paragraphs (c) to (i) of this Condition 2 shall apply to Registered Notes only.

A Registrar will maintain a register (the "Register”) in respect of each Series of Registered
Notes in accordance with the provisions of the Issuing and Paying Agency Agreement. A
certificate (each, a "Note Certificate™) will be issued to each Holder of Registered Notes in
respect of its registered holding. Each Note Certificate will be numbered serially with an
identifying number which will be recorded in the Register. In the case of Registered Notes,
"Holder" means the person in whose name such Registered Note is for the time being registered
in the Register (or, in the case of a joint holding, the first named thereof) and "Noteholder™" shall
be construed accordingly.

Transfers of beneficial interests in Global Note Certificates will be effected by Euroclear,
Clearstream, Luxembourg and/or DTC, as the case may be, and in turn, by other participants and,
if appropriate, indirect participants in such clearing systems acting on behalf of beneficial
transferors and transferees of such interests. A beneficial interest in a Global Note Certificate
will, subject to compliance with all applicable legal and regulatory restrictions, be exchangeable
for Individual Note Certificates or for a beneficial interest in another Global Note Certificate
only in the authorised denominations set out in the applicable Final Terms and only in
accordance with the rules and operating procedures for the time being of DTC, Euroclear or
Clearstream, Luxembourg, as the case may be, and in accordance with the terms and conditions
specified in the Issuing and Paying Agency Agreement.

Subject to paragraphs (h) and (i) of this Condition 2, Registered Notes represented by an
Individual Note Certificate may be transferred upon surrender of the relevant Individual Note
Certificate, with the endorsed form of transfer duly completed, at the Specified Office of the
relevant Registrar or any Transfer Agent, together with such evidence as such Registrar or (as the
case may be) such Transfer Agent may reasonably require to prove the title of the transferor and
the authority of the individuals who have executed the form of transfer; provided, however, that a
Registered Note may not be transferred unless the principal amount of Registered Notes
transferred and (where not all of the Registered Notes held by a Holder are being transferred) the
principal amount of the balance of Registered Notes not transferred are Specified Denominations.
Where not all the Registered Notes represented by the surrendered Individual Note Certificate
are the subject of the transfer, a new Individual Note Certificate in respect of the balance of the
Registered Notes will be issued to the transferor.

Within five business days of the surrender of a Note Certificate in accordance with paragraph (e)
of this Condition 2, the relevant Registrar will register the transfer in question and deliver a new
Note Certificate of a like principal amount to the Registered Notes transferred to each relevant
Holder at its Specified Office or (as the case may be) the Specified Office of any Transfer Agent
or (at the request and risk of any such relevant Holder) by uninsured first class mail (airmail if
overseas) to the address specified for the purpose by such relevant Holder. In this paragraph,
"business day" means a day on which commercial banks are open for general business
(including dealings in foreign currencies) in the city where the relevant Registrar or (as the case
may be) the relevant Transfer Agent has its Specified Office.

The transfer of a Registered Note will be effected without charge by or on behalf of the Issuer or
either Registrar or any Transfer Agent but against such indemnity as the relevant Registrar or (as
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5A.(1)

5A.(2)

the case may be) such Transfer Agent may require in respect of any tax or other duty of
whatsoever nature which may be levied or imposed in connection with such transfer.

Noteholders may not require transfers to be registered during the period of 15 days ending on the
due date for any payment of principal or interest in respect of the Registered Notes.

All transfers of Registered Notes and entries on the Register are subject to the detailed
regulations concerning the transfer of Registered Notes scheduled to the Issuing and Paying
Agency Agreement. The regulations may be changed by the Issuer with the prior written
approval of the relevant Registrar. A copy of the current regulations will be mailed (free of
charge) by the relevant Registrar to any Noteholder who requests in writing a copy of such
regulations.

STATUS

The Notes of each Series constitute direct and unsecured obligations of the Issuer and rank pari
passu without any preference among themselves and with all other present and future unsecured
and unsubordinated obligations of the Issuer save for those preferred by mandatory operation of
law.

NEGATIVE PLEDGE

So long as any Notes remain outstanding the Issuer will not secure any other loan or
indebtedness represented by bonds, notes or any other publicly issued debt securities which are,
or are capable of being, traded or listed on any stock exchange or over-the-counter or similar
securities market without securing the Notes equally and rateably with such other loan or
indebtedness.

INTEREST
Interest on Fixed Rate Notes

Fixed Rate Notes shall bear interest from their Issue Date (as specified in the applicable Final
Terms) at the rate or rates per annum specified in the applicable Final Terms. Such interest will
be payable in arrear on each Interest Payment Date as specified in the applicable Final Terms.
Each Note will cease to bear interest from the due date for final redemption unless, upon due
presentation, payment of the redemption amount is improperly withheld or refused, in which
case it will continue to bear interest in accordance with this Condition 5 (as well after as before
judgment) until whichever is the earlier of (i) the day on which all sums due in respect of such
Note up to that day are received by or on behalf of the relevant Noteholder and (ii) the day which
is seven days after the Issuing and Paying Agent has notified the Noteholders that it has received
all sums due in respect of the Notes up to such seventh day (except to the extent that there is any
subsequent default in payment).

The amount of interest payable in respect of each Note for any Interest Period shall be the
relevant Fixed Coupon Amount and, if the Notes are in more than one Specified Denomination,
shall be the relevant Fixed Coupon Amount in respect of the relevant Calculation Amount or, if
so specified in the applicable Final Terms, the Broken Amount.

The amount of interest payable in respect of each Note for any period for which a Fixed Coupon
Amount is not specified shall be calculated by applying the Fixed Rate of Interest to the
Calculation Amount in respect of such Note, multiplying the product by the relevant Day Count
Fraction and rounding the resulting figure to the nearest sub-unit of the Specified Currency (half
a sub-unit being rounded upwards) and multiplying such rounded figure by a fraction equal to
the Specified Denomination of the relevant Note divided by the Calculation Amount. For this
purpose a "sub-unit" means, in the case of any currency other than Euro, the lowest amount of
such currency that is available as legal tender in the country of such currency and, in the case of
Euro, means one cent.

This Condition 5A.(2) shall apply to Renminbi Notes which are Fixed Rate Notes only where the

Final Terms for such Notes specify that the Interest Payment Dates are subject to adjustment.
The relevant Fixed Coupon Amount for such Notes shall be calculated by the Calculation Agent
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5B.(1)

5B.(2)

5B.(3)

by multiplying the product of the Interest Rate and the Calculation Amount by the Day Count
Fraction and rounding the resultant figure to the nearest CNY0.01, with CNY0.005 being
rounded upwards. The Calculation Agent shall cause the relevant Fixed Coupon Amount and the
relevant Interest Payment Date to be notified to the Issuer, the Paying Agents, the Registrars (in
the case of Registered Notes) and the Holders in accordance with Condition 15 (Notices) and, if
the Notes are listed on a stock exchange and the rules of such exchange so requires, such
exchange as soon as possible after their determination or calculation but in no event later than the
fourth London Business Day thereafter or, if earlier in the case of notification to the stock
exchange, the time required by the rules of the relevant stock exchange.

Interest on Floating Rate Notes

Floating Rate Notes shall bear interest at the rates per annum determined in accordance with this
Condition 5B.

Such Notes shall bear interest from their Issue Date (as specified in the applicable Final Terms).
Such interest will be payable on each Interest Payment Date. Each Note will cease to bear
interest from the due date for final redemption unless, upon due presentation, payment of the
redemption amount is improperly withheld or refused, in which case it will continue to bear
interest in accordance with this Condition (as well after as before judgment) until whichever is
the earlier of (i) the day on which all sums due in respect of such Note up to that day are received
by or on behalf of the relevant Noteholder and (ii) the day which is seven days after the Issuing
and Paying Agent has notified the Noteholders that it has received all sums due in respect of the
Notes up to such seventh day (except to the extent that there is any subsequent default in
payment).

Where "Screen Rate Determination™ is specified in the applicable Final Terms as the manner in
which the Rate of Interest is to be determined (the "Rate of Interest"), the Rate of Interest for
each Interest Period will, subject as provided below, be either:

(i) the offered quotation for the Reference Rate (if there is only one quotation on the Relevant
Screen Page); or

(ii) the arithmetic mean (rounded if necessary to the fifth decimal place, with 0.000005 being
rounded upwards) of the offered quotations, (expressed as a percentage rate per annum) for
the Reference Rate

which appears or appear, as the case may be, on the Relevant Screen Page as at 11.00 a.m.
(London time, in the case of LIBOR or CMS London, or Brussels time, in the case of
EURIBOR, EONIA or CMS Brussels) on the Interest Determination Date in question

plus or minus (as specified in the applicable Final Terms) the Relevant Margin (if any), all
as determined by the Calculation Agent. If five or more such offered quotations are
available on the Relevant Screen Page, the highest (or, if there is more than one such
highest quotation, one only of such quotations) and the lowest (or, if there is more than one
such lowest quotation, one only of such quotations) shall be disregarded by the Calculation
Agent for the purpose of determining the arithmetic mean (rounded as provided above) of
such offered quotations.

If the Relevant Screen Page is not available or if no such offered quotation appears, in each case
as at the time specified in the preceding paragraph, the Calculation Agent shall request each of
the Reference Banks (as defined below) to provide the Calculation Agent with its offered
quotation (expressed as a percentage rate per annum) for the Reference Rate at approximately the
Specified Time (as defined below) on the Interest Determination Date in question. If two or more
of the Reference Banks provide the Calculation Agent with such offered quotations, the Rate of
Interest for such Interest Period shall be the arithmetic mean (rounded if necessary to the fifth
decimal place with 0.000005 being rounded upwards) of such offered quotations plus or minus
(as appropriate) the Relevant Margin (if any), all as determined by the Calculation Agent.

If on any Interest Determination Date one only or none of the Reference Banks provides the

Calculation Agent with such offered quotations as provided in the preceding paragraph, the Rate
of Interest for the relevant Interest Period shall:
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(i) if the Reference Rate is EURIBOR, LIBOR or EONIA, be the rate per annum which the
Calculation Agent determines as being the arithmetic mean (rounded if necessary to the
fifth decimal place, with 0.000005 being rounded upwards) of the rates, as communicated
to (and at the request of) the Calculation Agent by the Reference Banks or any two or more
of them, at which such banks were offered, at approximately the Specified Time on the
relevant Interest Determination Date, deposits in the Specified Currency for the relevant
Interest Period by leading banks in the London inter-bank market (if the Reference Rate is
LIBOR) or the Eurozone inter-bank market (if the Reference Rate is EURIBOR or EONIA)
plus or minus (as appropriate) the Relevant Margin (if any) or, if fewer than two of the
Reference Banks provide the Calculation Agent with such offered rates, the offered rate for
deposits in the Specified Currency for the relevant Interest Period, or the arithmetic mean
(rounded as provided above) of the offered rates for deposits in the Specified Currency for
the relevant Interest Period, at which, at approximately the Specified Time on the relevant
Interest Determination Date, any one or more banks (which bank or banks is or are in the
opinion of the Issuer suitable for such purpose) informs the Calculation Agent it is quoting
to leading banks in the London inter-bank market (if the Reference Rate is LIBOR) or the
Eurozone interbank market (if the Reference Rate is EURIBOR or EONIA) plus or minus
(as appropriate) the Relevant Margin (if any), provided that, if the Rate of Interest cannot
be determined in accordance with the foregoing provisions of this paragraph, the Rate of
Interest shall be determined as at the last preceding Interest Determination Date (though
substituting, where a different Relevant Margin is to be applied to the relevant Interest
Period from that which applied to the last preceding Interest Period, the Relevant Margin
relating to the relevant Interest Period, in place of the Relevant Margin relating to that last
preceding Interest Period); and

(ii) if the Reference Rate is CMS Brussels or CMS London, a rate determined on the basis of
the mid-market annual swap rate as selected by the Calculation Agent in its sole discretion
on the Interest Determination Date at approximately the Specified Time. The mid-market
annual swap rate as referred to in the preceding sentence means the arithmetic mean of the
bid and offered rates for the annual fixed leg, calculated on a 30/360 day count basis, of a
fixed-for-floating interest rate swap transaction denominated in EUR with respect to CMS
Brussels and GBP with respect to CMS London with a maturity equal to the Designated
Maturity for in an amount that is representative for a single transaction in the relevant
market commencing on the first day of the Interest Period with an acknowledged dealer of
good credit in the swap market, where the floating leg, in each case calculated on an
Actual/360 day count basis, is equivalent to 6 months.

In this clause 4B.(3) the expression "Reference Banks" means, in the case of a determination of
LIBOR or CMS London, the principal London office of four major banks in the London inter-
bank market and, in the case of a determination of EURIBOR, EONIA or CMS Brussels, the
principal Eurozone office of four major banks in the Eurozone inter-bank market, in each case
selected by the Calculation Agent; and the expression "Specified Time" means 11.00 a.m.
(London time, in the case of a determination of LIBOR or CMS London, or Brussels time, in the
case of a determination of EURIBOR, EONIA or CMS Brussels).

Where "ISDA Determination™ is specified in the applicable Final Terms as the manner in which
the Rate of Interest is to be determined, the Rate of Interest for each Interest Period will be either
the EURIBOR Rate or the LIBOR Rate (as specified in the applicable Final Terms) plus or
minus (as specified in the applicable Final Terms) the Relevant Margin (if any).

"EURIBOR Rate" means, with respect to any Interest Determination Date relating to a Floating
Rate Note, the rate for Euro swaps with a Designated Maturity for a specified number of years
(as specified in the applicable Final Terms) which appears on Reuters relevant ISDAFIX1 Page
as of 11:00 a.m., Brussels time, on the related Interest Determination Date.

"LIBOR Rate" means, with respect to any Interest Determination Date relating to a Floating
Rate Note, the rate for Designated Reference swaps with a Designated Maturity for a specified
number of years (as specified in the applicable Final Terms) which appears on Reuters relevant
ISDAFIX1 Page as of 11:00 a.m., London time, on the related Interest Determination Date.
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The following procedures will be used if the EURIBOR Rate or the LIBOR Rate cannot be
determined as described above:

(i)  If the above rate is no longer displayed on the relevant ISDAFIX1 Page, or if not displayed
by 11:00 a.m., Brussels time in the case of an EURIBOR Rate or 11:00 a.m. London time
in the case of a LIBOR Rate, on the Interest Determination Date, then the EURIBOR Rate
will be the rate for Euro swaps, with the same maturity as the notes designated in the
applicable Final Terms, which appears on the relevant ISDAFIX1 Page as of 11:00 a.m.,
Brussels time, on the Interest Determination Date and the LIBOR Rate will be the rate for
Designated Reference swaps, with the same maturity as the notes designated in the
applicable Final Terms, which appears on the relevant ISDAFIX Page as of 11:00 a.m.
London time, on the Interest Determination Date.

(i)  If the information set out under (i) is no longer displayed by 11:00 a.m. Brussels time in
the case of an EURIBOR Rate or 11:00 a.m. London time in the case of a LIBOR Rate, on
the Interest Determination Date, then the EURIBOR Rate or LIBOR Rate will be a
percentage determined on the basis of the mid-market, semi-annual swap rate quotations
provided by five leading swap dealers in the Eurozone interbank market at approximately
11:00 a.m., Brussels time with respect to an EURIBOR Rate or in the London interbank
market at approximately 11:00 a.m. London time with respect to a LIBOR Rate on the
Interest Determination Date. For this purpose, the semi-annual swap rate means the mean of
the bid and offered rates for the semi-annual fixed leg, calculated on a 30/360 day count
basis, of a fixed-for-floating Euro interest rate swap with respect to an EURIBOR Rate, or
fixed-for-floating Designated Reference interest rate swap with respect to a LIBOR Rate
transaction with a term equal to the maturity of the notes designated in the applicable Final
Terms on that Interest Determination Date with an acknowledged dealer of good credit in
the swap market, where the floating leg, calculated on an Actual/360 day count basis, is
equivalent to the rate for deposits in Euro (with respect to an EURIBOR Rate) or with
respect to the Designated Reference (with respect to a LIBOR Rate) with a maturity of
three months which appears on the EURIBORO001 page (with respect to EURIBOR Rate) or
LIBORO1 page (with respect to LIBOR Rate). The Calculation Agent will select the five
swap dealers after consultation with the Issuer and will request the principal Eurozone or
London office of each of those dealers to provide a quotation of its rate. If at least three
quotations are provided, the EURIBOR Rate or LIBOR Rate for that Interest Determination
Date will be the arithmetic mean of the quotations, eliminating the highest and lowest
quotations or, in the event of equality, one of the highest and one of the lowest quotations.

(iii) If fewer than three leading swap dealers selected by the Calculation Agent are quoting as
described above, the EURIBOR Rate or LIBOR Rate will remain the EURIBOR Rate or
LIBOR Rate, as applicable, in effect on that Interest Determination Date or, if that Interest
Determination Date is the first Interest Determination Date, the EURIBOR Rate or LIBOR
Rate in effect on the Interest Commencement Date.

For the purposes of this sub-paragraph "Designated Reference" means either Swiss Franc, Euro,
Sterling, Japanese Yen, U.S. Dollars or any other currency (as specified in the applicable Final
Terms).

Minimum and Maximum Rate of Interest

If the applicable Final Terms specify a Minimum Rate of Interest for any Interest Period, then, in
the event that the Rate of Interest in respect of such Interest Period determined in accordance
with this Condition is less than such Minimum Rate of Interest, the Rate of Interest for such
Interest Period shall be such Minimum Rate of Interest.

If the applicable Final Terms specify a Maximum Rate of Interest for any Interest Period, then, in
the event that the Rate of Interest in respect of such Interest Period determined in accordance
with this Condition is greater than such Maximum Rate of Interest, the Rate of Interest for such
Interest Period shall be such Maximum Rate of Interest.

Calculation of interest amount
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5B.(7)

5B.(8)

5C.

SD.

The Calculation Agent will, as soon as practicable after determining the Rate of Interest in
relation to each Interest Period, calculate the amount of interest (the "Interest Amount™) payable
in respect of the Calculation Amount in respect of such Notes specified in the applicable Final
Terms for the relevant Interest Period. The Interest Amount will be calculated by applying the
Rate of Interest for such Interest Period to such Calculation Amount, multiplying the product by
the relevant Day Count Fraction and rounding the resulting figure to the nearest sub-unit of the
Specified Currency (half a sub-unit being rounded upwards) and multiplying such rounded figure
by a fraction equal to the Specified Denomination of the relevant Note divided by the
Calculation Amount. For this purpose a "sub-unit" means, in the case of any currency other than
Euro, the lowest amount of such currency that is available as legal tender in the country of such
currency and, in the case of Euro, means one cent.

Linear Interpolation

Where Linear Interpolation is specified as applicable in respect of an Interest Period in the
applicable Final Terms, the Rate of Interest for such Interest Period shall be calculated by the
Calculation Agent by straight line linear interpolation by reference to two rates based on the
relevant Reference Rate (where Screen Rate Determination is specified to be applicable in the
relevant Final Terms) or either, whichever is applicable, the EURIBOR Rate or the LIBOR Rate
(where ISDA Determination is specified to be applicable in the relevant Final Terms), one of
which shall be determined as if the Applicable Maturity were the period of time for which rates
are available next shorter than the length of the relevant Interest Period and the other of which
shall be determined as if the Applicable Maturity were the period of time for which rates are
available next longer than the length of the relevant Interest Period provided however that if
there is no rate available for the period of time next shorter or, as the case may be, next longer,
then the Calculation Agent shall determine such rate at such time and by reference to such
sources as it determines appropriate.

For the purpose of this sub-paragraph "Applicable Maturity" means: (a) in relation to Screen
Rate Determination, the period of time designated in the Reference Rate, and (b) in relation to
ISDA Determination, the Designated Maturity.

Unless otherwise specified in the applicable Final Terms, in no event shall the Rate of Interest or
Interest Amount be less than zero.

Interest on Dual Currency Interest Notes

In case of Dual Currency Interest Notes payments by the Issuer of interest will be made in
another currency or currencies than the Specified Currency. Such currency or currencies and the
Rate of Exchange used to calculate payments of interest will be specified in the applicable Final
Terms.

Interest on Variable Interest Rate Notes
(i) Interest Payment Dates

Each Variable Interest Rate Note bears interest in the manner specified in the Final Terms and
determined in accordance with Condition 5D.(iii) below from (and including) the Interest
Commencement Date at the rate (expressed as a percentage) equal to the Rate of Interest, such
interest will be payable in arrear on each Interest Payment Date specified in the applicable Final
Terms. Such interest will be payable in respect of each Interest Period.

If a Business Day Convention is specified in the applicable Final Terms and (x) if there is no
numerically corresponding day in the calendar month in which an Interest Payment Date should
occur or (y) if any Interest Payment Date would otherwise fall on a day which is not a Business
Day, then, the Interest Payment Date shall be determined in accordance with the relevant
Business Day Convention in accordance with Condition 5G (Definitions) below.

(ii) Rate of Interest

The Rate of Interest applicable from time to time in respect of the Variable Interest Rate Notes
will be determined in the manner as set out in Condition 5D.(1) (Rate of Interest on Reverse
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5D.(1)

5D.(2)

Floater Interest Notes), Condition 5D.(2) (Rate of Interest on Step-Down Interest Notes) and
Condition 5D.(3) (Rate of Interest on Step-Up Interest Notes) respectively below and
supplemented by the applicable Final Terms. The terms in Condition 5D.(1), Condition 5D.(2)
and Condition 5D.(3) each relate to a different method of calculating the Rate of Interest in
respect of each Interest Payment Date (as may be specified in the applicable Final Terms).

(iii) Determination of Rate of Interest and Calculation of Interest Amounts

The Agent or the Calculation Agent, as specified in the applicable Final Terms, will, at or as
soon as practicable after each time at which the Rate of Interest is to be determined, determine
the Rate of Interest for the relevant Interest Period. The Agent or the Calculation Agent, as
specified in the applicable Final Terms will calculate the Interest Amount payable on the
Variable Interest Rate Note in respect of each Specified Denomination (or the Calculation
Amount if one is specified to be applicable in the applicable Final Terms) for the relevant
Interest Period. Each Interest Amount shall be calculated by applying the Rate of Interest to the
Specified Denomination (or the Calculation Amount if one is specified to be applicable in the
applicable Final Terms), multiplying the resulting sum by the applicable Day Count Fraction (as
defined in Condition 5G (Definitions) below) and rounding the resultant figure to the nearest
sub-unit of the relevant Specified Currency, half of any such sub-unit being rounded upwards or
otherwise in accordance with applicable market convention. If a Calculation Amount is specified
to be applicable in the applicable Final Terms, the amount of interest payable in respect of a
Variable Interest Rate Note shall be the product of the amount (determined in the manner
provided above) for the Calculation Amount and the amount by which the Calculation Amount is
multiplied to reach the Specified Denomination of such Note without any further rounding. If,
however, the applicable Final Terms specify that Aggregate Nominal Amount Determination is
applicable, then each Interest Amount or any other amount of interest payable in respect of a
Variable Interest Rate Note for any period shall be calculated by applying the Rate of Interest to
the outstanding aggregate nominal amount of the relevant series of Variable Interest Rate Notes,
multiplying the resulting sum by the applicable Day Count Fraction, dividing the resultant figure
by the number of such Notes and rounding the resultant figure(s) down to the nearest sub-unit of
the relevant Specified Currency.

Rate of Interest on Reverse Floater Interest Notes

The Rate of Interest per Note in respect of each Interest Period(t) ending on but excluding, an
Interest Payment Date (“Interest Payment Date(t)") shall be the relevant Rate of Interest (the
"Rate of Interest(t)"), calculated in accordance with the following formula:

(i) If "Fixed Rate Period" is specified as being "Applicable” in the applicable Final Terms and
the related Interest Period(t) is a Fixed Rate Interest Period:

Rate of Interest(Fixed)(t)

(ii) If (a) "Fixed Rate Period" is specified as being "Not Applicable" in the applicable Final
Terms or (b) "Fixed Rate Period" is specified as being "Applicable” in the applicable Final
Terms and the related Interest Period(t) is a Variable Rate Interest Period:

Min[Cap(t);Max[Floor(t); Fix(t) - Multiplier(t) x Underlying Rate(t)]]
Rate of Interest on Step-Down Interest Notes

The Rate of Interest per Note in respect of each Interest Period(t) ending on but excluding, an
Interest Payment Date (“Interest Payment Date(t)") shall be the relevant Rate of Interest (the
"Rate of Interest(t)"), calculated in accordance with the following formula:

(i) if (A) t =1 or (B) "Fixed Rate Period" is specified as being "Applicable" in the applicable
Final Terms and the related Interest Period(t) is a Fixed Rate Interest Period:

Rate of Interest(Fixed)(t)
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SE.

5E.(1)

5E.(2)

5E.(3)

SF.

5G.

(ii) if (A) tis greater than 1 and (B)(l) "Fixed Rate Period" is specified as "Not Applicable" in the
applicable Final Terms or (2) "Fixed Rate Period" is specified as "Applicable" in the applicable
Final Terms and the related Interest Period(t) is a Variable Rate Interest Period:

Rate of Interest(t-1)-Step-Down(t)
Rate of Interest on Step-Up Interest Notes

The Rate of Interest per Note in respect of each Interest Period(t) ending on but excluding, an
Interest Payment Date (“Interest Payment Date(t)") shall be the relevant Rate of Interest (the
"Rate of Interest(t)"), calculated in accordance with the following formula:

(i) if (A) t =1 or (B) "Fixed Rate Period" is specified as being "Applicable" in the applicable
Final Terms and the related Interest Period(t) is a Fixed Rate Interest Period:

Rate of Interest(Fixed)(t)

(ii) if (A) tis greater than 1 and (B)(l) "Fixed Rate Period" is specified as "Not Applicable" in the
applicable Final Terms or (2) "Fixed Rate Period" is specified as "Applicable" in the applicable
Final Terms and the related Interest Period(t) is a Variable Rate Interest Period:

Rate of Interest(t-1)+Step-Up(t)

Interest — Supplemental Provision and Notification of Rates of Interest, Interest Amounts
and Interest Payment Dates

Condition 5E.(2) shall be applicable in relation to Floating Rate Notes and Condition 5E.(3) shall
be applicable in relation to all interest-bearing Notes.

The Calculation Agent will cause each Rate of Interest, Floating Rate, Interest Payment Date,
final day of a Calculation Period, Interest Amount or Floating Amount, as the case may be,
determined by it to be notified to the Paying Agents (from whose respective specified offices
such information will be available) as soon as practicable after such determination, but in any
event not later than the fourth London Banking Day thereafter and, in the case of Notes admitted
to listing on the Luxembourg Stock Exchange and/or Euronext Amsterdam, cause each such Rate
of Interest, Floating Rate, Interest Amount or Floating Amount, as the case may be, to be
notified to the Luxembourg Stock Exchange and/or Euronext Amsterdam N.V., as the case may
be. The Calculation Agent will be entitled to amend any Interest Amount, Floating Amount,
Interest Payment Date or last day of a Calculation Period (or to make appropriate alternative
arrangements by way of adjustment) without notice in the event of the extension or abbreviation
of the relevant Interest Period or Calculation Period. If the Calculation Amount is less than the
minimum Specified Denomination, the Calculation Agent shall not be obliged to publish each
Interest Amount but instead may publish only the Calculation Amount and the Interest Amount
in respect of a Note having the minimum Specified Denomination.

All determinations and calculations made by the Calculation Agent shall be made by it in its sole
discretion and in good faith, acting reasonably and on an arms-length basis. All such
determinations and calculations so made shall be final and binding (save in the case of manifest
error) on all parties. The Calculation Agent shall have no liability or responsibility to any person
in relation to the determinations or calculations provided in connection herewith, except in the
case of wilful default or bad faith.

Zero Coupon Notes

Zero Coupon Notes will not bear interest other than in relation to interest due after the Maturity
Date.

Definitions

In this Condition 5 the following expressions have the following meanings:
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"Additional Business Centre(s)" means the city or cities specified as such in the applicable
Final Terms;

"Business Day" means:

(i) in relation to any sum payable in Euro, a TARGET Business Day and a day on which
commercial banks and foreign exchange markets settle payments generally in each (if any)
Additional Business Centre; and

(ii) in relation to any sum payable in a currency other than Euro, a day on which commercial
banks and foreign exchange markets settle payments generally in the Relevant Financial
Centre of the relevant currency and in each (if any) Additional Business Centre;

"Business Day Convention”, in relation to any particular date, has the meaning given in the
applicable Final Terms and, if so specified in the applicable Final Terms, may have different
meanings in relation to different dates and, in this context, the following expressions shall have
the following meanings:

(i) "Following Business Day Convention™ means that the relevant date shall be postponed to
the first following day that is a Business Day;

(i) "Modified Following Business Day Convention" means that the relevant date shall be
postponed to the first following day that is a Business Day unless that day falls in the next
calendar month in which case that date will be the first preceding day that is a Business Day;

(iii) "Preceding Business Day Convention" means that the relevant date shall be brought
forward to the first preceding day that is a Business Day;

(iv) "Floating Rate Convention" means that each relevant date shall be the date which
numerically corresponds to the preceding such date in the calendar month which is the
number of months specified in the applicable Final Terms as the Specified Period after the
calendar month in which the preceding such date occurred; provided, however, that:

(A) if there is no such numerically corresponding day in the calendar month in which
any such date should occur, then such date will be the last day which is a
Business Day in that calendar month;

(B) if any such date would otherwise fall on a day which is not a Business Day, then such
date will be the first following day which is a Business Day unless that day falls
in the next calendar month, in which case it will be the first preceding day which
is a Business Day; and

(C) if the preceding such date occurred on the last day in a calendar month which
was a Business Day, then all subsequent such dates will be the last day which is a
Business Day in the calendar month which is the specified number of months after
the calendar month in which the preceding such date occurred; and

(v) "No Adjustment” means that the relevant date shall not be adjusted in accordance with any
Business Day Convention;

"Cap(t)" means, in respect of any Interest Period(t) and related Interest Payment Date(t)
specified under the heading "Cap Schedule" in the table in the applicable Final Terms, the
percentage specified under the heading "Cap(t)" in such table adjacent to the relevant Interest
Period(t) and related Interest Payment Date(t). If Cap is specified as "Not Applicable" in the
applicable Final Terms Cap(t) shall be infinity;

"Calculation Agent" means the Issuing and Paying Agent, or, if different, the entity as specified
in the applicable Final Terms.

"Calculation Amount" has the meaning given in the Final Terms;
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"CMS Brussels" or "CMS London" means a rate for the Designated Maturity determined in
accordance with the Floating Rate Option for each relevant Reset Date, each as specified in the
Final Terms and having the meanings given to them in the ISDA Definitions;

"Day Count Fraction" means, in respect of the calculation of an amount for any period of time
(the "Calculation Period"), such day count fraction as may be specified in these Terms and
Conditions or the applicable Final Terms and:

(i) if "Actual/Actual (ICMA)" is so specified, means:

(@ where the Calculation Period is equal to or shorter than the Regular Period during
which it falls, the actual number of days in the Calculation Period divided by the
product of (1) the actual number of days in such Regular Period and (2) the number of
Regular Periods in any year; and

(b) where the Calculation Period is longer than one Regular Period, the sum of:

(A) the actual number of days in such Calculation Period falling in the Regular
Period in which it begins divided by the product of (1) the actual number of days in
such Regular Period and (2) the number of Regular Periods in any year; and

(B) the actual number of days in such Calculation Period falling in the next Regular
Period divided by the product of (a) the actual number of days in such Regular
Period and (2) the number of Regular Periods in any year;

(ii) if "Actual/Actual (ISDA)" is so specified, means the actual number of days in the
Calculation Period divided by 365 (or, if any portion of the Calculation Period falls in a
leap year, the sum of (A) the actual number of days in that portion of the Calculation Period
falling in a leap year divided by 366 and (B) the actual number of days in that portion of the
Calculation Period falling in a non-leap year divided by 365);

(iii) if "Actual/365 (Fixed)" is so specified, means the actual number of days in the Calculation
Period divided by 365;

(iv) if "Actual/360" is so specified, means the actual number of days in the Calculation Period
divided by 360;

(v) if "Actual/365L" is so specified, means the actual number of days in the Calculation Period
divided by 366 if the Calculation Period includes February 29th or 365 if the Calculation
Period does not contain February 29th;

(vi) if "30/360" is so specified, the number of days in the Calculation Period divided by 360,
calculated on a formula basis as follows:

[360x(Y, — Y,)] +[30x(M, —M,)] + (D, - D))
360

Day Count Fraction =

where:

"Y," is the year, expressed as a number, in which the first day of the Calculation Period
falls;

"Y," is the year, expressed as a number, in which the day immediately following the last
day included in the Calculation Period falls;

"M;" is the calendar month, expressed as a number, in which the first day of the Calculation
Period falls;

"M," is the calendar month, expressed as number, in which the day immediately following
the last day included in the Calculation Period falls;
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"D," is the first calendar day, expressed as a number, of the Calculation Period, unless such
number would be 31, in which case D; will be 30; and

"D," is the calendar day, expressed as a number, immediately following the last day
included in the Calculation Period, unless such number would be 31 and D, is greater than
29, in which case D, will be 30;

(vii) if "30E/360" or "Eurobond Basis" is so specified, the number of days in the Calculation
Period divided by 360, calculated on a formula basis as follows:

[360X(Y2 —Yl)]+[3OX(M 2 Ml)] + (Dz — Dl)
360

Day Count Fraction =

where:

"Y," is the year, expressed as a number, in which the first day of the Calculation Period
falls;

"Y," is the year, expressed as a number, in which the day immediately following the last
day included in the Calculation Period falls;

"M;" is the calendar month, expressed as a number, in which the first day of the Calculation
Period falls;

"M," is the calendar month, expressed as a number, in which the day immediately
following the last day included in the Calculation Period falls;

"D," is the first calendar day, expressed as a number, of the Calculation Period, unless such
number would be 31, in which case D; will be 30; and

"D," is the calendar day, expressed as a number, immediately following the last day
included in the Calculation Period, unless such number would be 31, in which case D, will
be 30; and

(viii)if "30E/360 (ISDA)" is so specified, the number of days in the Calculation Period divided
by 360, calculated on a formula basis as follows:

o = [360x(Y, —Y)] +[30x(M, - M,)] + (D, — D)

Day Count Fractio
360

where:

"Y," is the year, expressed as a number, in which the first day of the Calculation Period
falls;

"Y," is the year, expressed as a number, in which the day immediately following the last
day included in the Calculation Period falls;

"M;" is the calendar month, expressed as a number, in which the first day of the Calculation
Period falls;

"M," is the calendar month, expressed as a number, in which the day immediately
following the last day included in the Calculation Period falls;

"D," is the first calendar day, expressed as a number, of the Calculation Period, unless (i)
that day is the last day of February or (ii) such number would be 31, in which case D; will
be 30; and

"D," is the calendar day, expressed as a number, immediately following the last day
included in the Calculation Period, unless (i) that day is the last day of February but not the
Maturity Date or (ii) such number would be 31, in which case D, will be 30;
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"Fixed Coupon Amount" has the meaning given in the applicable Final Terms;

"Fixed Rate Interest Period" means each Interest Period falling within the Fixed Rate Period (if
any);

"Fixed Rate of Interest" has the meaning given in the applicable Final Terms;

"Fixed Rate Period" means the period (if any) from and including the Fixed Rate Period Start
Date to and including the Fixed Rate Period End Date;

"Fixed Rate Period End Date" means the date specified as such (if any) in the applicable Final
Terms;

"Fixed Rate Period Start Date" means the date specified as such (if any) in the applicable Final
Terms;

"Fixing Day City" means the city specified as such in the applicable Final Terms;

"Fixing Days" means any day on which commercial banks are open for general business
(including dealings in foreign exchange and foreign currency deposits) in the Fixing Day City;

"Fix(t)" means, in respect of any Interest Period(t) and related Interest Payment Date(t) specified
under the heading "Fix Schedule" in the table in the applicable Final Terms, the percentage
specified under the heading "Fix(t)" in such table adjacent to the relevant Interest Period(t) and
related Interest Payment Date(t);

"Floor(t)" means, in respect of any Interest Period(t) and related Interest Payment Date(t)
specified under the heading "Floor Schedule” in the table in the applicable Final Terms, the
percentage specified under the heading "Floor(t)" in such table adjacent to the relevant Interest
Period(t) and related Interest Payment Date(t). If Floor is specified as "Not Applicable™ in the
applicable Final Terms Floor(t) shall be zero;

"Interest Commencement Date" means the Issue Date of the Notes or such other date as may
be specified as the Interest Commencement Date in the applicable Final Terms;

"Interest Determination Date" means the interest determination date as specified in the
applicable Final Terms;

"Interest Payment Date" means the date or dates specified as such in, or determined in
accordance with the provisions of, the applicable Final Terms and, if a Business Day Convention
is specified in the applicable Final Terms:

(i) asthe same may be adjusted in accordance with the relevant Business Day Convention; or

(ii) if the Business Day Convention is the Floating Rate Convention and an interval of a
number of calendar months is specified in the applicable Final Terms as being the Specified
Period, each of such dates as may occur in accordance with the Floating Rate Convention at
such Specified Period of calendar months following the Interest Commencement Date (in
the case of the first Interest Payment Date) or the previous Interest Payment Date (in any
other case);

"Interest Payment Date(t-1)" means the Interest Payment Date immediately preceding Interest
Payment Date(t);

"Interest Period" means each period beginning on (and including) the Interest Commencement
Date or any Interest Payment Date and ending on (but excluding) the next Interest Payment Date;

"Interest Period(t)" means, in respect of an Interest Payment Date(t), the period from (and
including) Interest Payment Date(t-1) (or, if Interest Payment Date(t) is the first Interest Payment
Date, the Interest Commencement Date) to (but excluding) Interest Payment Date(t);

"Issue Date" has the meaning given in the applicable Final Terms;
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"Linear Interpolation” means the method for determining the interest rate on Floating Rate Notes as
specified in Condition 5B.(7);

"Max" followed by a series of amounts inside brackets, means whichever is the greater of the amounts
separated by a semi colon inside those brackets;

"Min" followed by a series of amounts inside brackets, means whichever is the lesser of the amounts
separated by a semi colon inside those brackets;

"Multiplier(t)" means, in respect of any Interest Period(t) and related Interest Payment Date(t)
specified under the heading "Multiplier Schedule” in the table in the applicable Final Terms, the
percentage specified under the heading "Multiplier(t)" in such table adjacent to the relevant Interest
Period(t) and related Interest Payment Date(t). If no Multiplier is specified in the applicable Final
Terms the Multiplier(t) shall be 100 per cent;

"Number of Fixing Days" means the number of Fixing Days specified in the applicable Final Terms;

"Rate of Interest(Fixed)(t)" means, in respect of any Interest Period(t) and related Interest Payment
Date(t) specified under the heading "Rate of Interest(Fixed) Schedule" in the table in the applicable
Final Terms, the rate specified under the heading "Rate of Interest(Fixed)(t)" in such table adjacent to
the relevant Interest Period(t) and related Interest Payment Date(t);

"Rate of Interest(t-1)" means the Rate of Interest in respect of Interest Payment Date(t-1);

"Reference Rate" means the rate specified as such in the applicable Final Terms being either
CMS London, CMS Brussels, LIBOR, EURIBOR or EONIA;

"Regular Period" means:

(i) in the case of Notes where interest is scheduled to be paid only by means of regular
payments, each period from and including the Interest Commencement Date to but
excluding the first Interest Payment Date and each successive period from and including one
Interest Payment Date to but excluding the next Interest Payment Date;

(ii) in the case of Notes where, apart from the first Interest Period, interest is scheduled to be
paid only by means of regular payments, each period from and including a Regular Date
falling in any year to but excluding the next Regular Date, where "Regular Date" means
the day and month (but not the year) on which any Interest Payment Date falls; and

(iii) in the case of Notes where, apart from one Interest Period other than the first Interest Period,
interest is scheduled to be paid only by means of regular payments, each period from and
including a Regular Date falling in any year to but excluding the next Regular Date, where
"Regular Date" means the day and month (but not the year) on which any Interest Payment
Date falls other than the Interest Payment Date falling at the end of the irregular Interest
Period.

"Relevant Margin" means the margin applicable to the Notes as may be specified in the applicable
Final Terms;

"Relevant Screen Page" means such page, section, caption or column or other part of a particular
information service as may be specified in the applicable Final Terms;

"Relevant Screen Page(Underlying)" means the screen page specified as such in the applicable
Final Terms;

"Specified Currency" has the meaning given in the applicable Final Terms;
"Specified Period" has the meaning given in the applicable Final Terms;

"Step-Down(t)" means, in respect of any Interest Period(t) and related Interest Payment Date(t)
specified under the heading "Step-Down Schedule" in the table in the applicable Final Terms, the

78
50106066 M 21503900 / 2



percentage specified under the heading "Step-Down(t)" in such table adjacent to the relevant Interest
Period(t) and related Interest Payment Date(t);

"Step-Up(t)" means, in respect of any Interest Period(t) and related Interest Payment Date(t)
specified under the heading "Step-Up Schedule” in the table in the applicable Final Terms, the
percentage specified under the heading "Step-Up(t)" in such table adjacent to the relevant Interest
Period(t) and related Interest Payment Date(t);

"t" is an ascending series of unique positive integers starting from and including 1 (one) up to and
including T, each dencting one Interest Period (and its related Interest Payment Date) in
chronological order;

"T" means the total number of Interest Periods (or related Interest Payment Dates);

"Underlying ISDA Rate(t)" means, in respect of an Interest Period(t) and related Interest Payment
Date(t), a rate equal to the EURIBOR Rate or the LIBOR Rate (as specified in the applicable Final
Terms). "EURIBOR Rate" means, with respect to any Underlying Rate Determination Date(t)
relating to a Reverse Floater Interest Note, the rate for Euro swaps with a Designated Maturity for a
specified number of years (as specified in the applicable Final Terms) which appears on Reuters
relevant ISDAFIX1 Page as of 11:00 a.m., Brussels time, on the related Underlying Rate
Determination Date(t). "LIBOR Rate™ means, with respect to any Underlying Rate Determination
Date(t) relating to a Reverse Floater Interest Rate, the rate for Designated Reference swaps with a
Designated Maturity for a specified number of years (as specified in the applicable Final Terms)
which appears on Reuters relevant ISDAFIX1 Page as of 11:00 a.m., London time, on the related
Underlying Rate Determination Date(t);

"Underlying Rate(t)" means, in respect of an Interest Period(t) and related Interest Payment Date(t),
the rate determined in accordance with the provisions of Underlying ISDA Rate(t) or Underlying
Screen Rate(t), as specified in the applicable Final Terms;

"Underlying Rate Determination Date(t)" means, in respect of an Interest Period(t) and related
Interest Payment Date(t), (i) if" Fixing in Advance" is specified in the applicable Final Terms, the
Number of Fixing Days prior to the first day of such Interest Period(t), (ii) if "Fixing in Arrear" is
specified in the applicable Final Terms, the Number of Fixing Days prior to the last day of such
Interest Period(t), (iii) in any other case, as specified in the applicable Final Terms;

"Underlying Reference Rate" means the rate specified as such in the applicable Final Terms;

"Underlying Screen Rate(t)" means, in respect of an Interest Period(t) and related Interest Payment
Date(t), and subject as provided below, either:

(i) the offered quotation for the Underlying Reference Rate (if there is only one quotation on the
Relevant Screen Page(Underlying); or

(ii) the arithmetic mean (rounded if necessary to the fifth decimal place, with 0.000005 being
rounded upwards) of the offered quotations, (expressed as a percentage rate per annum) for the
Underlying Reference Rate which appears or appear, as the case may be, on the Relevant
Screen Page(Underlying) as at 11.00 am. (London time, in the case of LIBOR or CMS
London, or Brussels time, in the case of EURIBOR, EONIA or CMS Brussels) on the
Underlying Rate Determination Date(t) in question all as determined by the Issuing and Paying
Agent. If five or more such offered quotations are available on the Relevant Screen
Page(Underlying), the highest (or, if there is more than one such highest quotation, one only of
such quotations) and the lowest (or, if there is more than one such lowest quotation, one only of
such quotations) shall be disregarded by the Issuing and Paying Agent for the purpose of
determining the arithmetic mean (rounded as provided above) of such offered quotations.

If the Relevant Screen Page(Underlying) is not available or if in the case of (i) above, no such
offered quotation appears or, in the case of (ii) above, fewer than three such offered quotations
appear, in each case as at the time specified in the preceding paragraph, the Issuing and Paying
Agent shall request each of the Reference Banks (as defined below) to provide the Issuing and
Paying Agent with its offered quotation (expressed as a percentage rate per annum) for the
Underlying Reference Rate at approximately the Specified Time on the Underlying Rate
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Determination Date(t) in question. If two or more of the Reference Banks provide the Issuing and
Paying Agent with such offered quotations, the Underlying Screen Rate(t) for such Interest Period(t)
shall be the arithmetic mean (rounded if necessary to the fifth decimal place with 0.000005 being
rounded upwards) of such offered quotations.

If on any Underlying Rate Determination Date(t) one only or none of the Reference Banks provides
the Issuing and Paying Agent with such offered quotations as provided in the preceding paragraph,
the Underlying Screen Rate(t) for the relevant Interest Period(t) shall:

(i) if the Underlying Reference Rate is EURIBOR, LIBOR or EONIA, be the rate per annum
which the Issuing and Paying Agent determines as being the arithmetic mean (rounded if
necessary to the fifth decimal place, with 0.000005 being rounded upwards) of the rates, as
communicated to (and at the request of) the Issuing and Paying Agent by the Reference Banks
or any two or more of them, at which such banks were offered, at approximately the Specified
Time on the relevant Underlying Rate Determination Date(t), deposits in the Specified
Currency for the relevant Interest Period(t) by leading banks in the London inter-bank market
(if the Underlying Reference Rate is LIBOR) or the Eurozone inter-bank market (if the
Underlying Reference Rate is EURIBOR or EONIA) or, if fewer than two of the Reference
Banks provide the Issuing and Paying Agent with such offered rates, the offered rate for
deposits in the Specified Currency for the relevant Interest Period(t), or the arithmetic mean
(rounded as provided above) of the offered rates for deposits in the Specified Currency for the
relevant Interest Period(t), at which, at approximately the Specified Time on the relevant
Underlying Rate Determination Date(t), any one or more banks (which bank or banks is or are
in the opinion of the Issuer suitable for such purpose) informs the Issuing and Paying Agent it
is quoting to leading banks in the London inter-bank market (if the Underlying Reference Rate
is LIBOR) or the Eurozone interbank market (if the Underlying Reference Rate is EURIBOR
or EONIA), provided that, if the Underlying Screen Rate(t) cannot be determined in
accordance with the foregoing provisions of this paragraph, the Underlying Screen Rate(t) shall
be determined as at the last preceding Underlying Rate Determination Date(t); and

(i) if the Underlying Reference Rate is CMS Brussels or CMS London, be the rate determined on
the basis of the mid-market annual swap rate quotations provided by five leading swap dealers
in the inter-bank swap market, as selected by the Calculation Agent in its sole discretion on the
Underlying Rate Determination Date(t) at approximately the Specified Time. The mid-market
annual swap rate as referred to in the preceding sentence means the arithmetic mean of the hid
and offered rates for the annual fixed leg, calculated on a 30/360 day count basis, of a fixed-
for-floating EUR interest rate swap transaction with a maturity equal to the term mentioned in
the relevant interest rate swap transaction for in an amount that is representative for a single
transaction in the relevant market commencing on the first day of the Interest Period(t) with an
acknowledged dealer of good credit in the swap market, where the floating leg, in each case
calculated on an Actual/360 day count basis, is equivalent to 6 months.

In this clause the expression "Reference Banks" means, in the case of a determination of LIBOR or
CMS London, the principal London office of four major banks in the London inter-bank market and,
in the case of a determination of EURIBOR, EONIA or CMS Brussels, the principal Eurozone office
of four major banks in the Eurozone inter-bank market, in each case selected by the Calculation
Agent; and the expression "Specified Time" means 11.00 a.m. (London time, in the case of a
determination of LIBOR or CMS London, or Brussels time, in the case of a determination of
EURIBOR, EONIA or CMS Brussels); and

"Variable Rate Interest Period" means each Interest Period(t) falling outside of the Fixed Rate
Period.

REDEMPTION AND PURCHASE
Redemption at Maturity

Unless previously redeemed or purchased and cancelled as specified below, each Note will be
redeemed by the Issuer at its Final Redemption Amount specified in the applicable Final Terms
in the relevant Specified Currency on the Maturity Date.
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(d)
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Early Redemption for Taxation Reasons

If, in relation to any Series of Notes and as a result of any change in or amendment to applicable
law (which change or amendment is announced and becomes effective on or after the Issue Date
of the first Tranche of such Notes or, in the case of a Substituted Debtor which is organised or
tax resident in a jurisdiction different to that of the Issuer, the date on which such successor
jurisdiction becomes a successor jurisdiction), the Issuer (or Substituted Debtor) determines that
it would, on the occasion of the next payment due in respect of such Notes, be required to pay
additional amounts in accordance with Condition 8 and that such obligation is not avoidable by
the taking of reasonable measures available to the Issuer (or Substituted Debtor), then the Issuer
(or Substituted Debtor) may, upon the expiry of the appropriate notice, redeem all (but not some
only) of the Notes comprising the relevant Series at their Early Redemption Amount referred to
in Condition 6(g) below, together with accrued interest (if any) thereon.

Optional Early Redemption (Issuer Call Option)

If "Issuer Call Option" is specified in the applicable Final Terms as being applicable, then the
Issuer may, upon the expiry of the appropriate notice, redeem all or some only of the Notes of
the relevant Series then outstanding on the optional redemption date(s) (the "Optional
Redemption Date(s)") at the optional redemption amount (the "Optional Redemption
Amount") specified in the applicable Final Terms. Any such redemption must be of a principal
amount not less than the minimum redemption amount ("Minimum Redemption Amount™) and
not more than the maximum redemption amount ("Maximum Redemption Amount"), both as
specified in the applicable Final Terms.

Appropriate Notice

The appropriate notice referred to in Conditions 6(b) and 6(c) of these Terms and Conditions is a
notice given by the Issuer to the Issuing and Paying Agent and the Holders of the Notes of the
relevant Series (in accordance with Condition 15(a)), which notice shall be duly signed on behalf
of the Issuer and shall specify:

e the Series of Notes subject to redemption;

e whether such Series is to be redeemed in whole or in part only and, if in part only, the
aggregate principal amount of the Notes of the relevant Series which are to be redeemed,;

e the due date for such redemption, which shall be a Business Day which is not less than
thirty days (or such lesser period as may be specified in the applicable Final Terms) after
the date on which such notice is validly given, which is (in the case of a redemption
pursuant to Condition 6(b)) not earlier than sixty days before the earliest date on which the
Issuer would (if a payment were then to be made in respect of such Notes) be obliged to
pay additional amounts in accordance with Condition 8, and which is (in the case of Notes
which bear interest at a floating rate) a date upon which interest is payable;

e  (in the case of a redemption pursuant to Condition 6(b)) the circumstances giving rise to the
Issuer's entitlement to effect such redemption in accordance with Condition 6(b); and

e  (inthe case of a redemption pursuant to Condition 6(b)) that a named firm of lawyers in the
applicable jurisdiction of recognised standing has given an opinion (a copy of which is
attached to the notice) to the effect that the Issuer would, on the occasion of the next
payment in respect of such Notes, be obliged to pay additional amounts in accordance with
Condition 8.

Any such notice shall be irrevocable, and the delivery thereof shall oblige the Issuer to make the
redemption therein specified.

Partial Redemption

If some only of the Notes of a Series are to be redeemed in part only on any date in accordance
with Condition 6(c), in the case of Bearer Notes, the Notes to be redeemed shall be drawn by lot
in such European city as the Issuing and Paying Agent may specify, or identified in such other
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(9)

manner or in such other place as the Issuing and Paying Agent may approve and deem
appropriate and fair, subject always to compliance with all applicable laws and the requirements
of any stock exchange on which the relevant Notes may be listed and, in the case of Registered
Notes, each Note shall be redeemed in part in the proportion which the aggregate principal
amount of the outstanding Notes to be redeemed on the relevant Optional Redemption Date bears
to the aggregate principal amount of outstanding Notes on such date, provided that for so long as
the relevant Notes are represented by a Temporary Global Note and/or a Permanent Global Note
or one or more Global Note Certificates, the Notes to be redeemed will be selected in accordance
with the rules and procedures of DTC, Euroclear and/or Clearstream, Luxembourg (to be
reflected in the records of DTC, Euroclear and/or Clearstream, Luxembourg as either a pool
factor or a reduction in principal amount, at their discretion), provided further, that any Note
represented by a Temporary Global Note shall only be accepted for redemption upon
certification as to non-U.S. beneficial ownership.

Optional Early Redemption (Investor Put Option)

If "Investor Put Option" is specified in the applicable Final Terms as being applicable, then the
Issuer shall, upon the exercise of the relevant option by the Holder of any Note of the relevant
Series, redeem such Note on the Optional Redemption Date(s) specified in the applicable Final
Terms, at its principal amount (or such other Optional Redemption Amount as may be specified
in the applicable Final Terms), together with accrued interest (if any) thereon. In order to
exercise such option, the Holder must, not less than forty-five days before the date so specified
(or such other period as may be specified in the applicable Final Terms), deposit the relevant
Note (together, in the case of an interest-bearing Definitive Note, with any unmatured Coupons
appertaining thereto) with any Paying Agent, together with a duly completed redemption notice
in the form which is available from the specified office of any of the Paying Agents or, in the
case of a Permanent Global Note, with the form of redemption notice endorsed thereon duly
completed, and, in the case of Bearer Notes which were issued in accordance with the D Rules
and are represented by a Temporary Global Note exchangeable for interests in a Permanent
Global Note or Definitive Notes, certification of non-U.S. beneficial ownership has been
received as required under the D Rules.

Early Redemption Amounts

For the purpose of Condition 6(b) and Condition 7, each Note will be redeemed at its early
redemption amount ("Early Redemption Amount") calculated as follows:

(i) in the case of a Note (other than a Zero Coupon Note but including an Installment Note)
with a Final Redemption Amount which is or may be less or greater than the principal
amount or which is payable in a Specified Currency other than that in which the Note is
denominated, at the Early Redemption Amount specified in the applicable Final Terms or,
if no such amount is specified in the applicable Final Terms, at its principal amount; or

(ii) in the case of a Zero Coupon Note, at an amount (the "Amortised Face Amount™)
calculated in accordance with the following formula:

Early Redemption Amount = RP x (1 + AY)

where:

"RP" means the reference price ("Reference Price") as specified in the Final Terms; and
"AY" means the accrual yield ("Accrual Yield") as specified in the Final Terms; and

'y is a fraction, the numerator of which is equal to the number of days (calculated on the
basis of a Day Count Fraction (specified in the applicable Final Terms)) from (and
including) the Issue Date of the first Tranche of the Notes to (but excluding) the date fixed
for redemption or (as the case may be) the date upon which such Note becomes due and
repayable and the denominator of which is calculated on the basis of a Day Count Fraction
specified in the applicable Final Terms; or
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(iii) in any other case, at the Final Redemption Amount specified in the applicable Final Terms
or if no such amount is specified in the applicable Final Terms, at its principal amount.

Redemption of Dual Currency Redemption Notes

In the case of Dual Currency Redemption Notes, payments by the Issuer of principal will be
made in another currency or currencies than the Specified Currency. Such currency or currencies
and the Rate of Exchange used to calculate payments of principal will be specified in the
applicable Final Terms.

Installment Notes

Installment Notes will be repaid in the installment amounts ("Installment Amounts") and on the
installment dates (“Installment Dates") specified in the applicable Final Terms. In the case of
early redemption, the Early Redemption Amount will be determined pursuant to Condition 6(g)
above.

Purchase of Notes

The Issuer may at any time purchase Notes in the open market or otherwise and at any price,
provided that, in the case of interest-bearing Definitive Notes, any unmatured Coupons
appertaining thereto are purchased therewith. Notes so purchased by the Issuer may be held or
resold or surrendered for cancellation.

Cancellation of Redeemed Notes

All unmatured Notes redeemed in accordance with this Condition 6 and, in the case of interest-
bearing Definitive Notes, any unmatured Coupons attached thereto or surrendered therewith will
be cancelled and may not be reissued or resold.

Late Payment on Zero Coupon Notes

If the amount payable in respect of any Zero Coupon Note upon redemption of such Zero
Coupon Note pursuant to this Condition or upon its becoming due and repayable as provided in
Condition 7 is improperly withheld or refused, the amount due and repayable in respect of such
Zero Coupon Note shall be the amount calculated as provided in Condition 6(g) above as though
the references therein to the date fixed for the redemption or the date upon which such Zero
Coupon Note becomes due and payable were replaced by references to the date which is the
earlier of:

(i) the date on which all amounts due in respect of such Zero Coupon Note have been paid;
and

(ii) five days after the date on which the full amount of the moneys payable has been received
by the Issuing and Paying Agent or the Registrar and notice to that effect has been given to
the Noteholders in accordance with Condition 15.

EVENTS OF DEFAULT

The Holder of any Note may give written notice to the Issuing and Paying Agent that such Note
is, and such Note shall accordingly immediately become, without further notice being required,
save as specified in (ii) below, due and repayable at its Early Redemption Amount (as described
in Condition 6(g)), together with interest accrued to the date of repayment, upon the occurrence
of any of the following events ("Events of Default") unless, prior to the giving of such notice,
all Events of Default shall have been cured or otherwise made good:

(i) if default is made in the payment of any principal or interest due on the Notes or any of
them and such default continues for a period of 30 days; or

(ii) if the Issuer fails to perform or observe any of its other obligations under the Notes and
(except where such failure is incapable of remedy, when no such notice will be required)
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such failure continues for a period of 60 days next following the service on the Issuer of
notice requiring the same to be remedied; or

(iii) if any order shall be made by a competent court or other authority or resolution passed for
the dissolution or winding-up of the Issuer or for the appointment of a liquidator or receiver
of the Issuer or of all or substantially all of its respective assets or if the Issuer enters into a
composition with its creditors or a declaration in respect of the Issuer is made to apply the
emergency regulation (noodregeling) under Chapter 3, Section 3.5.5.1 of the Dutch
Financial Supervision Act (Wet op het financieel toezicht) as amended, modified or re-
enacted from time to time, admits in writing that it cannot pay its debts generally as they
become due, initiates a proceeding in bankruptcy, or is adjudicated bankrupt.

TAXATION

All amounts payable (whether of principal, redemption amount, interest or otherwise), in respect
of the Notes, will be made free and clear of and without withholding or deduction for or on
account of any present or future taxes, duties, assessments or governmental charges of whatever
nature imposed or levied by or on behalf of the Netherlands or any political subdivision thereof
or any authority or agency therein or thereof having power to tax, unless the withholding or
deduction of such taxes, duties, assessments or governmental charges is required by law. In that
event the Issuer will pay such additional amounts as may be necessary in order that the net
amounts receivable by the Holders after such withholding or deduction shall equal the respective
amounts which would have been receivable in the absence of such withholding or deductions,
except that no such additional amounts shall be payable in respect of payment in respect of any
Note or Coupon under any of the following circumstances:

(i) the Holder or beneficial owner of the Note or Coupon is liable to such taxes, duties,
assessments or governmental charges in respect of such Note or Coupon by reason of its
having or having had some connection with the Netherlands other than the mere holding of
the Note or Coupon or the mere receipt of payments under such Note or Coupon;

(ii) the Holder or beneficial owner of the Note or Coupon would otherwise not be liable or
subject to such withholding or deduction by making a declaration of non-residence or other
similar claim for exemption or reduction as foreseen in the laws of the Netherlands or in the
relevant treaties for the avoidance of double taxation to the relevant tax authorities or could
avoid such withholding or deduction by providing information or a certification concerning
nationality, residence, or identity or satisfying any other information or reporting
requirement imposed by the relevant authority;

(iii) the Note or Coupon is presented (where presentation is required) more than 30 days after
the Relevant Date, except to the extent that the relevant Holder would have been entitled to
such additional amounts on presenting the same for payment on the expiry of such period of
30 days; or

(iv) the withholding or deduction is imposed on a holder or beneficial holder who would have
been able to avoid such withholding or deduction by presenting the relevant Note or
Coupon (where presentation is required) to another Paying Agent.

For the avoidance of doubt, no additional amounts will be paid by BNG Bank or any Paying
Agent on account of any deduction or withholding from a payment on, or in respect of, the Notes
or Coupons where such deduction or withholding is imposed pursuant to, or in connection with,
FATCA (as defined below).

In addition, additional amounts will not be paid with respect to any payment on or with respect
to the Notes or Coupons to any Holder that is a fiduciary, a partnership, a limited liability
company or any person other than the sole beneficial owner of the Notes or Coupons to the
extent such payment would be required under Dutch tax laws to be included in the income of a
beneficiary or settlor with respect to such fiduciary, a member of such partnership, an interest
holder in such limited liability company or a beneficial owner that would not have been entitled
to such additional amounts had such beneficiary, settlor, member, interest holder or beneficial
owner been the Holder of the relevant Notes or Coupons.
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For the purposes of these Terms and Conditions, the "Relevant Date" means the date on which
such payment first becomes due and payable, but if the full amount of the moneys payable has
not been received by the Issuing and Paying Agent or, in respect of Swiss Franc Notes only, the
Principal Swiss Paying Agent on or prior to such due date, it means the first date on which the
full amount of such moneys has been so received and notice to that effect shall have been duly
given to the Holders of the Notes of the relevant Series in accordance with Condition 15.

Any reference in these Terms and Conditions to payments in respect of the Notes shall be
deemed also to refer to any additional amounts which may be payable under this Condition 8 or
any undertaking given in addition thereto or in substitution therefor.

PAYMENTS

All payments will be subject in all cases to any applicable fiscal or other laws and regulations,
but without prejudice to the provisions of Condition 8, including any withholding or deduction
required pursuant to an agreement described in Section 1471(b) of the U.S. Internal Revenue
Code of 1986, as amended (the "Code") or otherwise imposed pursuant to sections 1471 through
1474 of the Code, any regulations thereunder, any official interpretations thereof, any
intergovernmental agreement with respect thereto or any law implementing, or relating to, an
intergovernmental agreement ("FATCA"). Neither BNG Bank nor any Paying Agent will be
liable for, or required to pay any additional amounts as a result of the withholding or deduction
from a payment on the Notes pursuant to, or in connection with, FATCA.

Bearer Notes
Paragraphs (b) to (f) of this Condition 9 shall apply to Bearer Notes only.

Payment of amounts (including accrued interest) due on the redemption of Bearer Notes will be
made against presentation (and in the case of a Temporary Global Note, upon due certification as
required therein) and, save in the case of a partial redemption by reason of insufficiency of funds,
surrender of the relevant Bearer Notes at the specified office of any of the Paying Agents outside
the United States.

Payment of amounts due in respect of interest on Bearer Notes will be made:

(i) inthe case of a Temporary Global Note or Permanent Global Note, against presentation of
the relevant Temporary Global Note or Permanent Global Note at the specified office of
any of the Paying Agents outside the United States and, in the case of a Temporary Global
Note, upon due certification as required therein;

(ii) in the case of Definitive Notes without Coupons attached thereto at the time of their initial
delivery, against presentation of the relevant Definitive Notes at the specified office of any
of the Paying Agents outside the United States; and

(iii) in the case of Definitive Notes and delivered with Coupons attached thereto, against
surrender of the relevant Coupons at the specified office of any of the Paying Agents
outside the United States.

(iv) Notwithstanding paragraphs (b) and (i), (ii) and (iii) above, payments may be made at the
specified office of a Paying Agent in the United States if (i) the Issuer has appointed Paying
Agents outside the United States with the reasonable expectation that such Paying Agents
will be able to make payment of the full amount of the interest on the Notes in United
States dollars, (ii) payment of the full amount of such payment at the offices of all such
Paying Agents is illegal or effectively precluded by exchange controls or other similar
restrictions and (iii) payment is permitted by applicable United States law.

If the due date for payment of any amount due (whether in respect of principal, interest or
otherwise) in respect of any Notes is not a Payment Business Day in the place of presentation,
then the Holder thereof will not be entitled to payment thereof in such place until the next
following such Payment Business Day in such place and no further payment shall be due in
respect of such delay save in the event that there is a subsequent failure to pay in accordance
with these Terms and Conditions.
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Each Definitive Note initially delivered with Coupons attached thereto should be surrendered for
final redemption together with all unmatured Coupons appertaining thereto, failing which:

(i) unmatured Coupons will be deducted from the amount otherwise payable on such final
redemption, the amount so deducted being payable against surrender of the relevant
Coupon at the specified office of any of the Paying Agents at any time prior to the fifth
anniversary of the due date of such final redemption; and

(ii) in the case of Definitive Notes which bear interest at, or at a margin above or below, a
floating rate, all unmatured Coupons relating to such Definitive Notes (whether or not
surrendered therewith) shall become void and no payment shall be made thereafter in
respect of them.

Payments of amounts due (whether in respect of principal, interest or otherwise) in respect of
Notes will be made by cheque drawn on, or by transfer to, an account maintained by the payee
with a bank in the Relevant Financial Centre. Payments will, without prejudice to the provisions
of Condition 8, be subject in all cases to any applicable fiscal or other laws and regulations.

Registered Notes
Paragraphs (g) to (k) of this Condition 9 shall apply to Registered Notes only.

Payments of principal in respect of each Registered Note (whether or not in global form) will be
made against presentation and surrender (or, in the case of part payment of any sum due,
endorsement) of the relevant Note Certificate at the specified office of the Registrar or any of the
Paying Agents. Such payments will be made by transfer to the Designated Account (as defined
below) of the Holder appearing in the Register at the close of business on the third business day
(being for this purpose a day on which banks are open for business in the city where the specified
office of the relevant Registrar is located) before the relevant due date for payment.
Notwithstanding the previous sentence, if (i) a Holder does not have a Designated Account or (ii)
the principal amount of the Notes held by a holder is less than U.S.$250,000 (or its approximate
equivalent in any other Specified Currency), payment will instead be made by a cheque in the
Specified Currency drawn on a Designated Bank (as defined below). For these purposes,
"Designated Account" means the account designated in the Specified Currency (which, in the
case of a payment in Japanese yen to a non-resident of Japan, shall be a non-resident account)
maintained by a holder with a Designated Bank and identified as such in the Register and
"Designated Bank™ means (in the case of payment in a Specified Currency other than Euro) a
bank in the principal financial centre of the country of such Specified Currency (which, if the
Specified Currency is Australian or New Zealand dollars, shall be Sydney or Auckland,
respectively) and (in the case of a payment in Euro) any bank which processes payments in Euro.

Payments of interest in respect of each Registered Note (whether or not in global form) will be
made by a cheque in the Specified Currency drawn on a Designated Bank and mailed by
uninsured mail on the business day in the city where the specified office of the relevant Registrar
is located immediately preceding the relevant due date to the Holder of the Registered Note
appearing in the relevant Register at the close of business on the Record Date at its address
shown in the relevant Register on the Record Date and at his risk. Upon application of the Holder
to the specified office of the relevant Registrar not less than three business days in the city where
the specified office of the relevant Registrar is located before the due date for any payment of
interest in respect of a Registered Note, the payment may be made by transfer on the due date in
the manner provided in the preceding paragraph. Any such application for transfer shall be
deemed to relate to all future payments of interest (other than interest due on redemption) in
respect of the Registered Notes which become payable to the Holder who has made the initial
application until such time as the relevant Registrar is notified in writing to the contrary by such
holder. Payment of the interest due in respect of each Registered Note on redemption will be
made in the same manner as payment of the principal amount of such Registered Note.

Where payment is to be made by transfer to an account, payment instructions (for value the due
date, or, if the due date is not Payment Business Day, for value the next succeeding Payment
Business Day) will be initiated and, where payment is to be made by cheque, the cheque will be
mailed (i) (in the case of payments of principal and interest payable on redemption) on the later
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of the due date for payment and the day on which the relevant Note Certificate is surrendered (or,
in the case of part payment only, endorsed) at the Specified Office of a Paying Agent and (ii) (in
the case of payments of interest payable other than on redemption) on the due date for payment.
Holders of Registered Notes will not be entitled to any interest or other payment for any delay in
receiving any amount due in respect of any Registered Note as a result of any delay in payment
resulting from the due date for a payment not being a Payment Business Day or a cheque posted
in accordance with this Condition arriving after the due date for payment or being lost in the mail.

If a Paying Agent makes a partial payment in respect of any Registered Note, the Issuer shall
procure that the amount and date of such payment are noted on the Register and, in the case of
partial payment upon presentation of a Note Certificate, that a statement indicating the amount
and the date of such payment is endorsed on the relevant Note Certificate.

None of the Issuer or the Agents will have any responsibility or liability for any aspect of the
records relating to, or payments made on account of, beneficial ownership interests in the Global
Note Certificates or for maintaining, supervising or reviewing any records relating to such
beneficial ownership interests.

Swiss Franc Notes
Paragraph (l) of this Condition 9 shall apply to Swiss Franc Notes only.

For Swiss Franc Notes, payments will be made without taking account of any future transfer
restrictions and/or regardless of any bilateral or multilateral payment or clearing agreement
which may be applicable at the time of such payments.

Payment to the Principal Swiss Paying Agent by the Issuer and the receipt by the Principal Swiss
Paying Agent of the due and punctual payment of the funds in Swiss francs in Switzerland shall
release the Issuer of its obligations under the Notes and Coupons for the purposes of payment of
principal and interest due on the respective payment dates to the extent of such payments.

Payment of principal and/or interest shall be made in freely disposable Swiss francs without
collection costs in Switzerland to the Noteholders and/or Couponholders, without any
restrictions, whatever the circumstances may be, irrespective of nationality, domicile or
residence of the Noteholders and/or Couponholders and without requiring any certification,
affidavit or the fulfillment of any other formality.

Renminbi Notes

This Condition 9(m) applies to Renminbi Notes only. Notwithstanding the foregoing provisions
of this Condition 9:

(i)

(A) Payments in Renminbi will be made by credit or transfer to an account
denominated in that currency and maintained by the payee with a bank in
Hong Kong; and

(B) Payments of the U.S. Dollar Equivalent of the relevant Renminbi amount,
determined in accordance with this Condition 9(m), will be made by credit or
transfer to a U.S. dollar account (or any other account to which U.S. dollar
may be credited or transferred) specified by the payee or, at the option of the
payee, by a U.S. dollar cheque, provided, however, that no payment will be
made by transfer to an account in, or by cheque mailed to an address in, the
United States.

(i) If the applicable Final Terms specify that this Condition 9(m)(ii) applies, if by reason of
Inconvertibility, Non-transferability or Illiquidity, the Issuer is not able to satisfy
payments of principal or interest (in whole or in part) in respect of Renminbi Notes
when due in Renminbi, the Issuer may settle any such payment (in whole or in part) in
U.S. dollars on the due date at the U.S. Dollar Equivalent of any such Renminbi
amount. Upon the determination that a condition of Inconvertibility, Non-transferability
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or llliquidity prevails, the Issuer shall no later than 10:00 a.m. (Hong Kong time) on the
Rate Calculation Date, (i) notify the Calculation Agent and the Paying Agents, and (ii)
notify the Holders in accordance with Condition 15 (Notices) of such determination.

Any payment made in the U.S. Dollar Equivalent of a Renminbi amount under this Condition
9(m) will constitute valid payment, and will not constitute a default in respect of the Renminbi
Notes.

For the purposes of these Terms and Conditions, "U.S. Dollar Equivalent" of a Renminbi
amount means the relevant Renminbi amount converted into U.S. dollars using the Spot Rate for
the relevant Rate Calculation Date as determined by the Calculation Agent at or around 11.00
a.m. (Hong Kong time) on the Rate Calculation Date.

For this purpose:

(A) "Governmental Authority” means any de facto or de jure government (or any agency
or noteality thereof), court, tribunal, administrative or other governmental authority or
any other entity (private or public) charged with the regulation of the financial markets
(including the central bank) of Hong Kong or the PRC;

(B) "Hliquidity" means the general Renminbi exchange market in Hong Kong becomes
illiquid, other than as a result of an event of Inconvertibility or Non-transferability, as
determined by the Issuer in good faith and in a commercially reasonable manner
following consultation with two Renminbi Dealers, as a result of which the Issuer
cannot, having used its reasonable endeavours, obtain sufficient Renminbi in order fully
to satisfy its obligation to pay interest or principal (in whole or in part) in respect of the
Renminbi Notes;

© "Inconvertibility" means that the Issuer determines (in good faith and in a
commercially reasonable manner) that it is impossible or, having used its reasonable
endeavours, impracticable, for it to convert any amount due in respect of the Renminbi
Notes in the general Renminbi exchange market in Hong Kong, other than where such
impossibility or impracticability is due solely to the failure of the Issuer to comply with
any law, rule or regulation enacted by any Governmental Authority (unless such law,
rule or regulation is enacted after the Issue Date and it is impossible or, having used its
reasonable endeavours, impracticable for the Issuer, due to an event beyond its control,
to comply with such law, rule or regulation);

(D) "Non-transferability” means that the Issuer determines (in good faith and in a
commercially reasonable manner) that it is impossible or, having used its reasonable
endeavours, impracticable, for it to deliver Renminbi (i) between accounts inside Hong
Kong or (ii) from an account outside Hong Kong to an account inside Hong Kong, other
than where such impossibility or impracticability is due solely to the failure of the
Issuer to comply with any law, rule or regulation enacted by any Governmental
Authority (unless such law, rule or regulation is enacted after the Issue Date and it is
impossible or, having used its reasonable endeavours, impracticable for the Issuer due
to an event beyond its control, to comply with such law, rule or regulation);

(E) "PRC" means the People's Republic of China;
(3 "Rate Calculation Business Day" means a day (other than a Saturday or Sunday) on
which commercial banks are open for general business (including dealings in foreign

exchange) in Hong Kong and New York City;

(G) "Rate Calculation Date" means the day which is two Rate Calculation Business Days
before the due date of the relevant amount under these Terms and Conditions;

(H) "Renminbi" or "CNY" means the official currency of the People's Republic of China;
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0] "Renminbi Dealer" means an independent foreign exchange dealer of international
repute active in the Renminbi exchange market in Hong Kong; and

) "Spot Rate" means, for a Rate Calculation Date, the spot USD/CNY exchange rate for
the purchase of U.S. dollars with Renminbi in the over-the-counter Renminbi exchange
market in Hong Kong, as determined by the Calculation Agent at or around 11.00 a.m.
(Hong Kong time) on a deliverable basis by reference to Reuters Screen Page
TRADCNY3, or if no such rate is available, on a non-deliverable basis by reference to
Reuters Screen Page TRADNDF. If neither rate is available, the Calculation Agent will
determine the spot rate at or around 11.00 a.m. (Hong Kong time) on the Rate
Calculation Date as the most recently available USD/CNY official fixing rate for
settlement on the due date for payment reported by The State Administration of Foreign
Exchange of the PRC, which is reported on the Reuters Screen Page CNY=SAEC.
Reference to a page on the Reuters Screen means the display page so designated on the
Reuter Monitor Money Rates Service (or any successor service) or such other page as
may replace that page for the purpose of displaying a comparable currency exchange
rate.

All notifications, opinions, determinations, certificates, calculations, quotations and decisions
given, expressed, made or obtained for the purposes of the provisions of this Condition 9(m) by
the Calculation Agent, will (in the absence of wilful default, bad faith or manifest error) be
binding on the Issuer, the Paying Agents, the Registrars (in the case of Registered Notes) and all
Holders of Notes and Holders of Coupons.

Notes cleared through DTC denominated in a currency other than U.S. dollars

This Condition 9(m.1) applies to Notes in a Specified Currency other than U.S. dollars held
through DTC only. Notwithstanding any other provision of these Conditions:

(i) Notes held through, and payments made through, DTC

Payments of principal and interest in respect of Notes held through DTC and represented by a
Global Note Certificate which are denominated in a Specified Currency other than U.S. dollars
will be made in U.S. dollars, unless the holder of such Notes elects to receive payments in
respect of all or part of its Notes in the relevant Specified Currency in accordance with the
procedures set out under item (ii) below. To the extent that holders of such Notes shall not have
made such election in respect of any payment of principal or interest, the aggregate amount
designated for all such holders of Notes in respect of such payment (the "Conversion Amount™)
will be converted by Deutsche Bank AG, London Branch in its capacity as exchange agent (the
"Exchange Agent™) into U.S. dollars and paid by wire transfer of same-day funds to, or to the
order of, the registered holder for payment through DTC's settlement system to the relevant DTC
participants. All costs of any such conversion will be deducted from such payments. Any such
conversion will be based on the Exchange Agent's bid quotation, at or prior to 11.00 a.m., New
York City time, on the second business day preceding the relevant payment date, for the
purchase by the Exchange Agent of the Conversion Amount with U.S. dollars for settlement on
such payment date. If such bid quotation is not available, the Exchange Agent will obtain a bid
quotation from a leading foreign exchange bank in New York City selected by the Exchange
Agent in its discretion for such purpose. If no bid quotation from a leading foreign exchange
bank is available, payment of the Conversion Amount will be made in the Specified Currency to
the account or accounts specified by DTC to the Exchange Agent. Until such account or accounts
are so specified, the funds still held by the Exchange Agent will bear interest at the rate of
interest quoted by the Exchange Agent for deposits with it on an overnight basis, to the extent
that the Exchange Agent is reasonably able to reinvest such funds.

(ii) Notes held through DTC, and payments made outside, DTC

Any holder of Notes held through DTC and represented by a Global Note Certificate which are
denominated in a Specified Currency other than U.S. dollars may elect to receive payment of
principal and interest with respect to all or part of its Notes in the Specified Currency by causing
DTC, through the relevant DTC participant, to notify the Exchange Agent of (i) such
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Noteholder's election to receive all or a portion of such payment in the Specified Currency and
(ii) wire transfer instructions to an account in the Specified Currency. Such election in respect of
any payment may be made by the Noteholder at the time and in the manner required by the DTC
procedures applicable from time to time and will, in accordance with such procedures, be
irrevocable. DTC's notification of such election, wire transfer instructions and the amount
payable in the Specified Currency pursuant to this paragraph must be received by the Exchange
Agent prior to 5.00 p.m. New York City time, on the fifth New York business day prior to the
relevant Interest Payment Date in the case of interest and prior to 5.00 p.m., New York City time,
on the eighth New York business day prior to the Maturity Date for the payment of principal.
Any such payment in the Specified Currency will be made in accordance with the Agency
Agreement by wire transfer of same-day funds to accounts denominated in the Specified
Currency designated to the Exchange Agent by DTC. Paragraphs (g) and (h) of this Condition 9
do not apply to payments made pursuant to this item (ii).

Alternative Currency

If so specified in the relevant Final Terms, whenever the Issuer is due to make any payment in a
currency other than Euro in respect of any Notes and such currency (the "Original Currency")
is not available on the foreign exchange markets due to the imposition of exchange controls or
due to the Original Currency's replacement or disuse or other circumstances beyond the Issuer's
control, the Issuer will be entitled to satisfy its obligation in respect of that payment by making
that payment in another currency (the "Alternative Currency"). The amount of the payment in
the Alternative Currency and the applicable exchange rate will be determined by the Calculation
Agent in its sole and absolute discretion, acting in good faith and in a commercially reasonable
manner. Any payment made by the Issuer under such circumstances in the Alternative Currency
shall constitute valid payment and shall not constitute an Event of Default under Condition 7.

For the purposes of these Terms and Conditions:

(i) "Additional Financial Centre(s)" means the city or cities specified as such in the
applicable Final Terms;

(i) "Clearing System Business Day" means a day on which each clearing system for which
the Global Note Certificate is being held is open for business;

(iii) "Eurozone" means the region comprised of the countries whose lawful currency is the Euro;
(iv) "Payment Business Day" means:
(A) if the currency of payment is Euro, any day which is:

(1) inthe case of a Definitive Note or an Individual Note Certificate only, a day
on which banks in the relevant place of presentation are open for
presentation and payment of bearer debt securities and for dealings in
foreign currencies; and

(2) a TARGET Business Day and a day on which dealings in foreign
currencies may be carried on in each (if any) Additional Financial Centre;
or

(B) if the currency of payment is not Euro, any day which is:

(1) inthe case of a Definitive Note or an Individual Note Certificate only, a day
on which banks in the relevant place of presentation are open for
presentation and payment of bearer debt securities and for dealings in
foreign currencies; and

(2) a day on which dealings in foreign currencies may be carried on in the

Relevant Financial Centre of the currency of payment and in each (if any)
Additional Financial Centre;
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(v) "Record Date" means the 15" day (whether or not such 15" day is a business day) before
the due date of the relevant payment, provided that for so long as the Notes are represented
by a Global Note Certificate and such Global Note Certificate is held by or on behalf of
DTC, Euroclear, Clearstream, Luxembourg or any other relevant clearing system, "Record
Date" shall mean the Clearing System Business Day before the due date of the relevant
payment.

(vi) "Relevant Financial Centre" means (unless varied or restated in the applicable Final
Terms):

e in relation to Notes denominated in Australian dollars, Melbourne;

e inrelation to Notes denominated in Japanese yen, Tokyo;

e inrelation to Notes denominated in New Zealand dollars, Auckland and Wellington;
e inrelation to Notes denominated in British pounds, London;

e in relation to Notes denominated in Swiss francs, Zirich;

e inrelation to Notes denominated in United States dollars, New York City;

e in relation to Notes denominated in Canadian dollars, Toronto; and

e in relation to Notes denominated in any other currency, such financial center or
centers as may be specified in relation to the relevant currency and for the purposes
of the definition of "Business Day" in the 2000 or 2006 ISDA Definitions (as
amended and updated from time to time), as published by the International Swaps
and Derivatives Association, Inc.;

(vii) "TARGET" means the Trans-European Automated Real-Time Gross Settlement Express
Transfer payment system (TARGET2) which utilises a single shared platform and which
was launched on 19 November 2007; and

(viii)"TARGET Business Day" means a day on which TARGET?2 is operating, and, in all cases,
as the same may be modified in the applicable Final Terms.

REDENOMINATION

Notes denominated in the currency of a member state of the European Union in relation to which
"Redenomination” is specified in the applicable Final Terms as being applicable, may be
redenominated into Euro in accordance with this Condition 10.

Notwithstanding the provisions of Condition 14, the Issuer may, without the consent of the
Holders of Notes or Coupons, on giving at least 30 days' prior notice to the Holders of Notes and
Coupons in accordance with Condition 15, designate a Redenomination Date with respect to a
Series of Notes.

With effect from the Redenomination Date:

(i) each Note and, in the case of a Fixed Rate Note each amount of interest specified in the
Coupons, shall (unless already so provided by mandatory provisions of applicable law) be
deemed to be redenominated into such amount of Euro as is equivalent to its denomination
in the Specified Currency converted into Euro at the fixed rate for conversion of the
relevant currency into Euro established by the Council of the European