
TERMS AND CONDITIONS OF THE RABOBANK NEDERLAND 

GLOBAL MEDIUM-TERM NOTE PROGRAMME  

DATED 14 MAY 2007 

The following is the text of the terms and conditions provided in the EUR 100,000,000,000 

Global Medium-Term Note Programme dated May 14, 2007 (the 'Rabobank GMTN 2007 

Programme'). These terms and conditions shall apply to notes issued under the Rabobank GMTN 

2009 Programme if such notes are to be consolidated and form a single series with notes issued 

under the Rabobank GMTN 2007 Programme (e.g. second and further tranche issues). 

 

The following is the text of the terms and conditions that, subject to completion and amendment and as 

supplemented or varied in accordance with the provisions of the relevant Final Terms, shall be 

applicable to the Notes in definitive form (if any) issued in exchange for the Global Note(s) 

representing each Series. These terms and conditions as completed, amended, supplemented or varied 

by the Final Terms (and subject to simplification by the deletion of non-applicable provisions) (the 

‘Conditions’) shall be endorsed on such Bearer Notes or on the Certificates relating to such 

Registered Notes. All capitalised terms that are  

not defined in these Conditions will have the meanings given to them in Part A of the relevant Final 

Terms. Those definitions will be endorsed on the Definitive Notes or Certificates, as the case may be. 

References in the Conditions to ‘Notes’ are to the Notes of one Series only, not to all Notes that may be 

issued under the Programme.  

The Notes are issued pursuant to an Agency Agreement (as amended or supplemented as at the date of  

issue  of  the  Notes (the ‘Issue  Date’),  the ‘Agency Agreement’) dated May  14,  2007, between 

Coöperatieve Centrale Raiffeisen-Boerenleenbank B.A. (Rabobank Nederland) (‘Rabobank 

Nederland’ or the ‘Issuer’), acting through its head office or through one of the following of its 

branches, Coöperatieve Centrale Raiffeisen-Boerenleenbank B.A. (Rabobank Nederland) Australia 

Branch (‘Rabobank Australia Branch’) and Coöperatieve Centrale Raiffeisen-Boerenleenbank B.A. 

(Rabobank Nederland) Singapore Branch (‘Rabobank Singapore Branch’), Deutsche Bank AG, 

London Branch as fiscal agent and the other agents named in it and with the benefit of a Covenant (as 

amended or supplemented as at the Issue Date, the ‘Covenant’) dated May 14, 2007 executed by the 

Issuer and the fiscal agent in relation to the Notes. The fiscal agent, the paying agents, the registrar, the 

exchange agent, the transfer agents and the calculation agent(s) for the time being (if any) are referred 

to below, respectively, as the ‘Fiscal Agent’, the ‘Paying Agents’ (which expression shall include the 

Fiscal Agent), the ‘Registrar’, the ‘Exchange Agent’, the ‘Transfer Agents’ and the ‘Calculation 

Agent(s)’. The Noteholders (as defined below), the holders of the interest coupons (the ‘Coupons’) 

relating to interest bearing Notes in bearer form and, where applicable in the case of such Notes, talons 

for further Coupons (the ‘Talons’) (the ‘Couponholders’) and the holders of the receipts for the 

payment of instalments of principal (the ‘Receipts’) relating to Notes in bearer form of which the 

principal is payable in instalments (the ‘Receiptholders’) are deemed to have notice of all of the 

provisions of the Agency Agreement applicable to them.  

Copies of the Agency Agreement and the Covenant are available for inspection at the specified offices 

of each of the Paying Agents, the Registrar and the Transfer Agents.  

As used in these Conditions, ‘Tranche’ means Notes which are identical in all respects.  

 

 

 

 

 

 



1.    Definitions  

(a)   In these Conditions, unless the context otherwise requires, the following defined terms shall have 

the meanings set out below:  

'Additional Disruption Event' means Hedging Disruption, Increased Cost of Hedging, or any other 

Additional Disruption Event, in each case if specified in the relevant Final Terms.  

‘Affected Index’ means, in respect of Index Linked Notes that relate to a Basket of Indices, an Index 

for which an Index Valuation Date or Averaging Date is affected by the occurrence of a Disrupted Day.  

‘Affected Security’ means, in respect of Equity Linked Notes that relate to a Basket of underlying 

Securities, an Underlying Security for which an Equity Valuation Date or averaging Date is affected by 

the occurrence of a Disrupted Day.  

‘Affected Underlying Securities’ has the meaning contained in Condition 7(f)(iii).  

‘Affiliate’  means, in relation to any person, any entity controlled, directly or indirectly, by the person, 

any entity that controls, directly or indirectly, the person or any entity directly or indirectly under 

common control with the person (for such purposes, ‘control’ of any entity or person means ownership 

of a majority of the voting power of the entity or person).  

‘Amortisation Yield’ shall have the meaning contained in Condition 7(b)(i)(B).  

‘Amortised Face Amount’ shall have the meaning contained in Condition 7(b)(i)(B).  

‘Averaging Date’ means each date specified as an Averaging Date, or otherwise as provided, in the 

relevant Final Terms.  

‘Basket’ means, in respect of Index Linked Notes, a Basket comprised of each Index specified in the 

Final Terms in the relative weighting specified in the Final Terms, and in respect of Equity Linked 

Notes, a Basket comprised of each Underlying Security specified in the Final Terms in the relative 

proportion/number specified in the Final Terms.  

‘Bearer Notes’ shall have the meaning contained in Condition 2.  

‘Broken Amount’ means, in respect of any Interest Payment Date, the amount specified in the relevant 

Final Terms.  

‘Business Centre(s)’ shall have the meaning given to it in the relevant Final Terms.  

‘Business Day’ means:  

(i)  in the case of a currency other than euro, a day (other than a Saturday or Sunday) on which 

commercial banks and foreign exchange markets settle payments in the principal financial centre for 

such currency (which in the case of Australian Dollars shall be Sydney and in the case of New Zealand 

Dollars shall be Wellington); and/or  

(ii)  in the case of a currency and/or one or more Business Centres, a day (other than a Saturday or 

Sunday) on which commercial banks and foreign exchange markets settle payments in such currency 

in the Business Centre(s) or, if no currency is indicated, generally in each of the Business Centre(s); 

and/or  

(iii) in the case of euro, a day on which the TARGET system is operating (a ‘TARGET Business 

Day’). 

‘Certificates’ shall have the meaning contained in Condition 2.  

‘Clearing System Business Day’ means, in respect of a clearing system, any day on which such 

clearing system is (or, but for the occurrence of a Settlement Disruption Event, would have been) open 

for the acceptance and execution of settlement instructions.  

‘Company’ means, in respect of an Underlying Security, the issuer of the Underlying Securities 

specified as such in the relevant Final Terms.  



‘Control’ shall have the meaning contained in Condition 14(e)(v).  

‘Conversion Right’ means, in respect of any Series, the right of the Noteholders, as specified in the 

relevant Final Terms, to have any Notes redeemed either by delivery of the Underlying Securities or 

by payment of the Equity Linked Redemption Amount, all in accordance with and subject to the 

provisions of these Conditions.  

‘Day Count Fraction’ means, in respect of the calculation of an amount of interest on any Note for any 

period of time (from and including the first day of such period to but excluding the last) (whether or 

not constituting an Interest Period, the ‘Calculation Period’):  

(i)  if  ‘Actual/365’ or ‘Actual/Actual-ISDA’ is specified hereon, the actual number of days in the 

Calculation Period divided by 365 (or, if any portion of that 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);  

(ii) if ‘Actual/365 (Fixed)’ is specified hereon, the actual number of days in the Calculation Period 

divided by 365; 

(iii) if‘Actual/360’ is specified hereon, the actual number of days in the Calculation Period divided 

by 360; 

(iv)  if ‘30/360’,  ‘360/360’ or ‘Bond Basis’ is specified hereon, the number of days in the 

Calculation Period divided by 360 (the number of days to be calculated on the basis of a  

year of 360 days with 12 30-day months (unless (a) the last day of the Calculation Period is the 31st 

day of a month but the first day of the Calculation Period is a day other than the 30th or 31st day of a 

month, in which case the month that includes that last day shall not be considered to be shortened to a 

30-day month, or (b) the last day of the Calculation Period is the last day of the month of February, in 

which case the month of February shall not be considered to be lengthened to a 30-day month));  

(v)  if ‘30E/360’ or ‘Eurobond Basis’ is specified hereon, the number of days in the Calculation 

Period divided by 360 (the number of days to be calculated on the basis of a year of 360 days with 12 

30-day months, without regard to the date of the first day or last day of the Calculation Period unless, 

in the case of a Calculation Period ending on the Maturity Date,  

the Maturity Date is the last day of the month of February, in which case the month of  

February shall not be considered to be lengthened to a 30-day month); and  

(vi) if ‘Actual/Actual-ICMA’ is specified hereon, 

(a) if  the Calculation Period is equal to or shorter than the Determination Period during 

which it falls, the number of days in the Calculation Period divided by the product of (x)  the  number  

of  days  in  such  Determination  Period  and (y)  the  number  of Determination Periods normally 

ending in any year; and  

(b)    if the Calculation Period is longer than one Determination Period, the sum of:  

(x)  the number of days in such Calculation Period falling in the Determination Period  

 in which it begins divided by the product of (1) the number of days in such  

 Determination Period and (2) the number of Determination Periods normally  

 ending in any year; and  

(y)  the number of days in such Calculation Period falling in the next Determination  

 Period divided by the product of (1) the number of days in such Determination  

 Period and (2) the number of Determination Periods normally ending in any year.  



‘Delisting’ means, in respect of an Underlying Security, that the Exchange announces that, pursuant to 

the rules of such Exchange, the Underlying Security ceases (or will cease) to be listed, traded or 

publicly quoted on the Exchange for any reason (other than a Merger Event or Tender Offer) and is not 

immediately re-listed, re-traded or re-quoted on an exchange or quotation system located in the same 

country as the Exchange (or, where the Exchange is within the European Union, in any member state 

of the European Union) and such Underlying Security is no longer listed on an Exchange acceptable to 

the Issuer.  

‘Delivery  Agent’  means  Coöperatieve  Centrale  Raiffeisen-Boerenleenbank  B.A. (Rabobank 

International) or, if different, as specified in the applicable Final Terms.  

‘Delivery Day’ means, in respect of an Underlying Security, a day on which Underlying Securities 

comprised in the Underlying Security Amount may be delivered to Noteholders in the manner which 

the Calculation Agent has determined in its sole and absolute discretion to be appropriate.  

‘Delivery Expenses’ means the expenses, including all costs, taxes, duties and/or expenses including 

stamp duty reserve tax and/or other costs, duties or taxes arising from or in connection with the 

delivery and/or transfer of any Underlying Securities Amount.  

‘Delivery Notice’ means a written notice substantially in such form as the Issuer may determine, 

which must specify the name and address of the relevant Noteholder and the securities account in 

Euroclear, Clearstream, Luxembourg or other clearing system to be credited with the relevant 

Underlying Securities Amount and authorise the production of such notice in any applicable 

administrative or legal proceedings and copies may be obtained from any Agent.  

‘Determination Date’ means the date specified as such hereon or, if none is so specified, the Interest 

Payment Date.  

‘Determination Period’ means the period from and including a Determination Date in any year to but 

excluding the next Determination Date.  

‘Disrupted Day’ means (i) in respect of an Underlying Security or an Index, any Scheduled Trading 

Day on which (a) the Exchange fails to open for trading during its regular trading session, (b) any 

Related Exchange fails to open for trading during its regular trading session or (c) a Market Disruption 

Event has occurred and (ii) in respect of a Multi-Exchange Index, the Sponsor fails to publish the level 

of the Index.  

‘Disruption Cash Settlement Price’ means, in respect of each Note, an amount in the Specified 

Currency equal to the fair market value of the Affected Underlying Securities less the cost to the Issuer 

of unwinding any underlying related hedging arrangements, all as determined by the Issuer in its sole 

and absolute discretion.  

‘Documents’ shall have the meaning contained in Condition 14(c)(i)(a).  

‘DTC’ shall mean the Depository Trust Company or any successor thereto.  

‘Early Closure’ means (i) in respect of an Index, the closure on any Exchange Business Day of any 

relevant Exchange or any Related Exchange prior to its Scheduled Closing Time unless such earlier 

closing time is announced by such Exchange or Related Exchange at least one hour prior to the earlier 

of (a) the actual closing time for the regular trading session on such Exchange or Related Exchange on 

such Exchange Business Day and (b) the submission deadline for orders to be entered into the 

Exchange or Related Exchange system for execution at the Valuation Time on such Exchange 

Business Day and (ii) in respect of an Underlying Security, the closure on any Exchange Business Day 

of any relevant Exchange or any Related Exchange prior to its Scheduled Closing Time unless such 

earlier closing time is announced by such Exchange or Related Exchange at least one hour prior to the 

earlier of (a) the actual closing time for the regular trading session on such Exchange or Related 

Exchange on such Exchange Business Day and (b) the submission deadline for orders to be entered 

into the Exchange or Related Exchange system for execution at the Valuation Time on such Exchange 

Business Day.  



‘Equity Linked Interest Note’ means a Note in respect of which the amount in respect of interest 

payable is calculated by reference to an Underlying Security and/or Underlying Securities and/or a 

formula as agreed between the Issuer and the relevant Dealer(s), as indicated in the relevant Final 

Terms.  

‘Equity Linked Note’ means an Equity Linked Interest Note or an Equity Linked Redemption Note.  

‘Equity Linked Redemption Note’ means a Note in respect of which the amount in respect of principal 

payable is calculated by reference to an Underlying Security and/or Underlying Securities and/or a 

formula as agreed between the Issuer and the relevant Dealer(s), as indicated in the relevant Final 

Terms.  

‘Equity Valuation Date’ means the date or dates specified as such in the relevant Final Terms or if that 

day is not a Scheduled Trading Day for the Underlying Security, the next following day that is a 

Scheduled Trading Day for the Underlying Securities.  

‘Euro-zone’ means the region comprised of member states of the European Union that adopt the single 

currency in accordance with the Treaty establishing the European Community as amended by the 

Treaty on European Union.  

‘Event of Default’ shall have the meaning contained in Condition 13.  

‘Exchange’ means (i) in respect of any securities comprised in an Index, the stock exchange(s) (from 

time to time) on which, in the determination of the Sponsor for the purposes of that Index, such 

securities are listed and (ii) in respect of an Underlying Security, the exchange specified in the relevant 

Final Terms, or such other stock exchange on which such Underlying Security is, in the determination 

of the Calculation Agent, traded or quoted as the Calculation Agent may (in its absolute discretion) 

select and as notified to Noteholders by the Issuer in accordance with Condition 17 or (in any such 

case) any transferee or successor exchange.  

‘Exchange Business Day’ means, in respect of an Underlying Security or an Index, as the case may be, 

any Scheduled Trading Day on which each Exchange and each Related Exchange are open for trading 

during their respective regular trading sessions, notwithstanding any such Exchange or Related 

Exchange closing prior to its Scheduled Closing Time.  

‘Exchange Disruption’ means (i) in respect of an Underlying Security, any event (other than an Early 

Closure) that disrupts or impairs (as determined by the Calculation Agent in its sole and absolute 

discretion) the ability of market participants in general (a) to effect transactions in, or obtain market 

values for, the Underlying Security on the Exchange, or (b) to effect transactions in, or obtain market 

values for, futures or options contracts relating to the Underlying Security on any relevant Related 

Exchange and (ii) in respect of an Index, any event (other than an Early Closure) that disrupts or 

impairs (as determined by the Calculation Agent in its sole and absolute discretion) the ability of 

market participants in general (a) to effect transactions in, or obtain market values for, in the case of a 

Multi-Exchange Index, any security comprised in the Index on any relevant Exchange or, in the case 

of any other Index, securities that comprise 20 per cent. or more of the level of the Index on any 

relevant Exchange or (b) to effect transactions in, or obtain market values for, futures or options 

contracts relating to the relevant Index on any relevant Related Exchange.  

‘Exchangeable Bearer Notes’ shall have the meaning contained in Condition 2.  

‘Exercise Notice’ shall have the meaning contained in Condition 7(e).  

‘Extraordinary Dividend’ means, in respect of an Underlying Security, an amount specified or  

otherwise determined as provided in the relevant Final Terms. If no Extraordinary Dividend is  

specified or otherwise determined as provided in the relevant Final Terms, the characterisation of a 

dividend or portion thereof as an Extraordinary Dividend shall be determined by the Calculation 

Agent.  

‘Final Price’ means, in respect of an Underlying Security, the price of one Underlying Security as at 

the Valuation Time on the Valuation Date, determined by the Calculation Agent.  



‘Fractional  Amount’  means  any fractional  interest  in  one  Underlying  Security  to  which  a 

Noteholder would be entitled pursuant to Condition 7(f)(ii).  

‘Fractional Cash Amount’ means, in respect of each Note and in respect of Underlying Securities of a 

Company, the amount in the Specified Currency (rounded to the nearest smallest transferable Unit of 

such currency, half such a unit being rounded downwards) determined by the Calculation Agent in its 

sole and absolute discretion in accordance with the following formula:  

Fractional Cash Amount = (the Final Price x Fractional Amount x FX Rate). Where:  

‘FX Rate’ means, in respect of an Underlying Security, the prevailing spot rate determined by the 

Calculation Agent in its sole and absolute discretion as the number of units of the Specified Currency 

that could be bought with one unit of the currency in which the relevant Underlying Security is quoted 

on the relevant Exchange on the relevant Valuation Date.  

'Hedging Disruption'  means  the  Issuer  and/or  any  of  its  Affiliates  is  unable,  after  using  

commercially reasonable efforts, to  (a) acquire, establish, re-establish, substitute, maintain,  

unwind or dispose of any transaction(s) or asset(s) it deems necessary to hedge the Underlying 

Security and/or Index or other price risk of the Issuer issuing and performing its obligations with 

respect to the Notes, or (b) realise, recover or remit the proceeds of any such transaction(s) or asset(s)  

‘Holder’ shall have the meaning contained in Condition 2.  

'Increased Cost of Hedging' means that the Issuer and/or any of its Affiliates would incur a materially 

increased (as compared with circumstances existing on the Issue Date) amount of tax, duty, expense or 

fee (other than brokerage commissions) to (a) acquire, establish, re-establish, substitute, maintain, 

unwind or dispose of any transaction(s) or asset(s) it deems necessary to hedge the Underlying 

Security and/or Index or other price risk of the Issuer issuing and performing its obligations with 

respect to the Notes, or (b) realise, recover or remit the proceeds of any such transaction(s) or asset(s), 

provided that any such materially increased amount that is incurred solely due to the deterioration of 

the creditworthiness of the Issuer and/or any of its Affiliates shall not be deemed an Increased Cost of 

Hedging.  

‘Index’ or ‘Indices’ means, subject to adjustment in accordance with Condition 9, the Index or Indices 

specified as such in the relevant Final Terms.  

‘Index Cancellation’ means, in respect of an Index, that on or prior to any Valuation Date a relevant 

Sponsor cancels the Index and no Successor Index exists.  

‘Index Disruption’ means, in respect of an Index, that on any Valuation Date the Sponsor fails to 

calculate and announce a relevant Index.  

‘Index Linked Interest Note’ means a Note in respect of which the amount in respect of interest 

payable is calculated by reference to an Index and/or Indices and/or a formula as agreed between the 

Issuer and the relevant Dealer(s), as indicated in the relevant Final Terms.  

‘Index Linked Note’ means an Index Linked Interest Note and/or an Index Linked Redemption Note.  

‘Index Linked Redemption Note’ means a Note in respect of which the amount in respect of principal 

payable is calculated by reference to an Index and/or Indices and/or a formula as agreed between the 

Issuer and the relevant Dealer(s), as indicated in the relevant Final Terms.  

‘Index Modification’ means, in respect of an Index, that on or prior to any Valuation Date a relevant 

Sponsor announces that it will make (in the opinion of the Calculation Agent) a material change in the 

formula for or the method of calculating that Index or in any other way materially modifies that Index 

(other than a modification prescribed in that formula or method to maintain the Index in the event of 

changes in constituent securities and capitalisation and other routine events).  

‘Index Valuation Date(s)’ means the date or dates specified as such in the relevant Final Terms or if 

that day is not a Scheduled Trading Day for the Underlying Security, the next following day that is a 

Scheduled Trading Day for the Underlying Securities.  



‘Insolvency’ means by reason of the voluntary or involuntary liquidation, bankruptcy, insolvency, 

dissolution or winding-up of, or any analogous proceedings affecting, a Company, at any time (i) all  

the  Underlying Securities of such Company are required to be transferred to a trustee, liquidator or 

other similar official or (ii) holders of the Underlying Securities of such Company become legally 

prohibited from transferring them.  

‘Interest’ shall have the meaning contained in Condition 11.  

‘Interest  Accrual  Period’  means  the  period  beginning  on (and  including)  the  Interest 

Commencement Date and ending on (but excluding) the first Interest Period Date and each successive 

period beginning on (and including) an Interest Period Date and ending on (but excluding) the next 

succeeding Interest Period Date.  

‘Interest Amount’ means the amount of interest payable and, in the case of Fixed Rate Notes, means 

the Fixed Coupon Amount or Broken Amount, as the case may be.  

‘Interest Commencement Date’ means the Issue Date or such other date as may be specified in the 

relevant Final Terms.  

‘Interest Determination Date’ means, with respect to a Rate of Interest and Interest Accrual Period, the 

date specified in the relevant Final Terms or, if none is so specified, (i) the first day of such Interest 

Accrual Period if the Specified Currency is Sterling, (ii) the day falling two Business Days in London 

for the Specified Currency prior to the first day of such Interest Accrual Period if the Specified 

Currency is neither Sterling nor euro or (iii) the day falling two TARGET Business Days prior to the 

first day of such Interest Accrual Period if the Specified Currency is euro.  

‘Interest Payment Date’ means the date on which interest for the relevant period falls due.  

‘Interest Period’ means the period beginning on (and including) the Interest Commencement Date and 

ending on (but excluding) the first Interest Payment Date and each successive period beginning on 

(and including) an Interest Payment Date and ending on (but excluding) the next succeeding Interest 

Payment Date.  

‘Interest Period Date’ means each Interest Payment Date unless otherwise specified hereon.  

‘ISDA Definitions’ means the 2000 ISDA Definitions published by the International Swaps and 

Derivatives Association, Inc., unless otherwise specified hereon.  

‘Market Disruption Event’ means (i) in respect of an Underlying Security, the occurrence or existence 

on any Scheduled Trading Day of any Trading Disruption or an Exchange Disruption, which in either 

case the Calculation Agent determines in its sole and absolute discretion is material, or an Early 

Closure, and (ii) in respect of an Index, the occurrence or existence on any Scheduled Trading Day of 

a Trading Disruption or an Exchange Disruption, which in either case the Calculation Agent 

determines in its sole and absolute discretion is material, or an Early Closure, provided that, in the case 

of a Multi-Exchange Index, the securities comprised in the Index in respect of which a Trading 

Disruption, Exchange Disruption or an Early Closure occurs or exists amount, in the determination of 

the Calculation Agent, in aggregate to 20 per cent. or more of the level of the Index. For the purpose of 

determining whether a Market Disruption Event exists at any time in respect of a security/commodity 

included in the relevant Index at any time, then the relevant percentage contribution of that 

security/commodity to the level of the Index shall be based on a comparison of (i) the portion of the 

level of the relevant Index attributable to that security/commodity relative to (ii) the overall level of 

the relevant Index, in each case immediately before the occurrence of such Market Disruption Event, 

as determined by the Calculation Agent.  

‘Merger Date’ means the closing date of a Merger Event or, where a closing date cannot be determined 

under the local law applicable to such Merger Event, such other date as determined by the Calculation 

Agent.  

‘Merger Event’ means, in respect of any Underlying Securities, any (i) reclassification or change of the 

Underlying Securities that results in a transfer of or an irrevocable commitment to transfer all  of  such 



Underlying Securities outstanding, to another entity or person,  (ii) consolidation, amalgamation, 

merger or binding share exchange of the relevant Company with or into another entity or person (other 

than a consolidation, amalgamation, merger or binding share exchange in which the relevant Company 

is the continuing entity and which does not result in reclassification or change of all of such 

Underlying Securities outstanding),  (iii) takeover offer, tender offer, exchange offer, solicitation, 

proposal or other event by any entity or person to purchase or otherwise obtain 100 per cent. of the 

outstanding Underlying Securities of the relevant Company that results in a transfer of or an 

irrevocable commitment to transfer all of such Underlying Securities (other than such Underlying 

Securities owned or controlled by such other entity or person), or (iv) consolidation, amalgamation, 

merger or binding share exchange of the relevant Company or its subsidiaries with or into another 

entity in which such Company is the continuing entity and which does not result in a reclassification 

or change of all of such Underlying Securities outstanding but results in the outstanding Underlying 

Securities (other than Underlying Securities owned or controlled by such other entity) immediately 

prior to such event collectively representing less than 50 per cent. of the outstanding Underlying 

Securities immediately following such event (a ‘Reverse Merger’), in each case if the Merger Date is 

on or before the relevant Valuation Date.  

‘Multi-Exchange Index’ means an Index in respect of which there is more than one Exchange.  

‘Nationalisation’ means the event in which all the assets or substantially all the assets of a Company or 

the Underlying Securities of such a Company are nationalised, expropriated or are otherwise  required  

to  be  transferred  to  any  governmental  agency,  authority,  entity  or instrumentality thereof. 

‘Noteholder’ shall have the meaning contained in Condition 2.  

‘Potential Adjustment Event’ means, with respect to any Company, any of the following:  

(i)  a subdivision, consolidation or reclassification of the relevant Underlying Securities (unless 

resulting in  a Merger Event) or a free distribution or dividend of any such Underlying Securities to 

existing holders by way of bonus, capitalisation or similar issue;  

(ii)  a distribution, issue or dividend to existing holders of the relevant Underlying Securities of (a) 

such Underlying Securities or (b) other share capital or securities granting the right to payment of 

dividends and/or the proceeds of liquidation of the issuer of the Company  

equally or proportionately with such payments to holders of such Underlying Securities or (c) share 

capital or other securities of another issuer acquired or owned (directly or indirectly)by the Company 

as a result of a spin-off or other similar transaction or (d) any other type of securities, rights or 

warrants or other assets, in any case for payment (in cash or otherwise) at less than the prevailing 

market price as determined by the Calculation Agent;  

(iii) an Extraordinary Dividend; 

(iv) a call by it in respect of any Underlying Securities that are not fully paid; 

(v) a repurchase by the Company or any of its subsidiaries of its Underlying Securities, whether 

out of profits or capital and whether the consideration for such repurchase is in cash, new shares, 

securities or otherwise;  

(vi)  in respect of the Company, an event that results in any shareholder rights being distributed or 

becoming separated from shares of common stock or other shares of the capital stock of the Company 

pursuant to a shareholder rights plan or arrangement directed against  

hostile takeovers that provides upon the occurrence of certain events for a distribution of preferred 

stock, warrants, debt instruments or stock rights at a price below their market value, as determined by 

the Calculation Agent in its sole and absolute discretion, provided that any adjustment effected as a 

result of such an event shall be readjusted upon any redemption of such rights; or  

(vii)  any other event that may have, in the opinion of the Calculation Agent, a diluting or  

 concentrative effect on the theoretical value of the Underlying Securities.  



‘Presentation Date’ means the date specified in the relevant Final Terms. ‘Principal’ shall have the 

meaning contained in Condition 11.  

‘Rate of Interest’ means the rate of interest payable from time to time in respect of this Note and that is 

either specified or calculated in accordance with the provisions hereon.  

‘Record Date’ shall have the meaning contained in Condition 10(b)(ii).  

‘Reference Banks’ means, in the case of a determination of LIBOR, the principal London office of 

four major banks in the London inter-bank market and, in the case of a determination of EURIBOR, 

the principal Euro-zone office of four major banks in the Euro-zone inter-bank market, in each case 

selected by the Calculation Agent or as specified hereon.  

‘Reference Price’ means the price specified as such hereon.  

‘Reference Rate’ means the rate specified as such hereon.  

‘Register’ shall have the meaning contained in Condition 2.  

‘Registered Notes’ shall have the meaning contained in Condition 2.  

‘Related Exchange’ means, in respect of an Underlying Security or Index, as the case may be, an 

exchange or quotation system (as specified in the relevant Final Terms or notified from time to time to 

Noteholders in accordance with Condition 17), if any, on which the Underlying Securities, the Index 

or Indices, are traded or quoted, and as may be selected from time to time by the Calculation Agent.  

‘Relevant Date’ shall have the meaning contained in Condition 11.  

‘Relevant Screen Page’ means such page, section, caption, column or other part of a particular 

information service as may be specified hereon.  

‘Restricted Global Certificate’ shall mean a permanent registered global certificate which will initially 

represent Registered Notes issued by Rabobank Nederland which are sold in the United States to 

qualified institutional buyers within the meaning of Rule 144A under the United States Securities Act 

of 1933 (the ‘Securities Act’).  

‘Reverse Conversion Right’ means the right of the Issuer, as specified in the relevant Final Terms, to 

redeem any Notes either by delivery of Underlying Securities or by payment of the Equity Linked 

Redemption Amount, all in accordance with and subject to the provisions of these Conditions.  

’Reverse Merger’ has the meaning given to it in the definition of Merger Event.  

‘Scheduled Closing Time’ means, in respect of an Exchange or Related Exchange and a Scheduled 

Trading Day, the scheduled weekday closing time of such Exchange and Related Exchange on such 

Scheduled Trading Day, without regard to after hours or any other trading outside the hours of the 

regular trading session.  

‘Scheduled Trading Day’ means, (i) in respect of an Underlying Security or an Index (other than a 

Multi-Exchange Index), any day on which each Exchange and Related Exchange are scheduled to be 

open for trading for their respective trading sessions, and (ii) in respect of a Multi-Exchange Index, 

any day on which the Sponsor is scheduled to publish the level of the Index and each Related 

Exchange is scheduled to be open for trading for its respective trading session.  

‘Scheduled Valuation Date’ means any original date that, but for the occurrence of an event causing a 

Disrupted Day, would have been a Valuation Date.  

‘Senior Note’ means a Note specified as such in the relevant Final Terms.  

‘Settlement Disruption Event’ means, in respect of any Series, (i) an event beyond the control of the 

Issuer as a result of which, in the opinion of the Calculation Agent, delivery of (one of) the Underlying 

Securities comprised in any Underlying Securities Amount by or on behalf of the Issuer, in accordance 

with these Conditions and/or applicable Final Terms, is not reasonably practicable; or (ii) the existence 

of any prohibition or material restriction imposed by applicable law (or by order, decree or regulation 



of any governmental entity, stock exchange or self-regulating body having jurisdiction), including 

prohibitions or restrictions resulting from action taken or not taken by the Issuer and/or any Affiliate of 

the Issuer on the ability of the Issuer or any of its Affiliates engaged in hedging transactions relating to 

the Underlying Securities to transfer the Underlying Securities or a particular class of Underlying 

Securities comprised in any Underlying Securities Amount.  

‘Solvency Rules’ means the solvency rules pursuant to the Dutch Financial Supervision Act (Wet op 

het financieel toezicht) to which the Issuer is subject.  

‘Specified Currency’ means the currency specified as such hereon or, if none is specified, the currency 

in which the Notes are denominated.  

‘Sponsor’ means, in respect of an Index, the corporation or other entity specified as such in the 

relevant Final Terms.  

‘Subordinated Notes’ means Tier 2 Notes, Tier 3 Notes and subordinated perpetual Notes.  

‘Substituted Debtor’ shall have the meaning contained in Condition 14(c)(i).  

‘Successor Index’ shall have the meaning contained in Condition 9(a).  

‘Successor Sponsor’ shall have the meaning contained in Condition 9(a).  

‘TARGET Business Day’ means a day on which the TARGET System is open for business.  

‘TARGET System’ means the Trans-European Automated Real-Time Gross Settlement Express 

Transfer (TARGET) System or any successor thereto.  

‘Tender Offer’ means, in respect of any Underlying Security, a takeover offer, tender offer, exchange 

offer, solicitation, proposal or other event by any entity or person that results in such entity or person 

purchasing, or otherwise obtaining or having the right to obtain, by conversion or other means, more 

than 10 per cent. and less than 100 per cent. of the outstanding voting shares of the relevant Company, 

as determined by the Calculation Agent, in its sole and absolute discretion, based upon the making of 

filings with governmental or self-regulatory agencies, or such other information as the Calculation 

Agent determines to be relevant.  

‘Tender Offer Date’ means, in respect of a Tender Offer, the date on which voting shares in the amount 

of applicable thresholds are actually purchased or otherwise obtained, as determined by the 

Calculation Agent in its sole and absolute discretion.  

‘Tier 2 Notes’ means Subordinated Notes which qualify as ‘Tier 2 Capital’ under the Solvency Rules.  

‘Tier 3 Notes’ means Subordinated Notes which qualify as ‘Tier 3 Capital’ under the Solvency Rules.  

‘Trading Disruption’ means (i) in respect of an Underlying Security, any suspension of or limitation 

imposed on trading by the relevant Exchange or Related Exchange or otherwise and whether by reason 

of movements in price exceeding limits permitted by the relevant Exchange or Related Exchange or 

otherwise (a) relating to the Underlying Security on the Exchange or (b) in futures or options contracts 

relating to the Underlying Security on any relevant Related Exchange, and (ii) in respect of an Index, 

any suspension of or limitation imposed on trading by the relevant Exchange or Related Exchange or 

otherwise and whether by reason of movements in price exceeding limits permitted by the relevant 

Exchange or Related Exchange or otherwise (a) on any relevant Exchange(s) relating to (in the case of 

a Multi-Exchange Index) any security comprised in the Index or (in the case of any other Index) 

securities that compromise 20 per cent. or more of the level of the relevant Index or (b) in futures or 

options contracts relating to the relevant Index on any relevant Related Exchange.  

‘Underlying Securities’ means the shares or other securities or different classes of shares or other 

securities specified as such in the relevant Final Terms.  

‘Underlying Securities Amount’ means, subject to Conditions 7 and 8, in respect of each Note, the 

number of Underlying Securities so specified in the relevant Final Terms.  



‘Underlying Securities Delivery Date’ means, in respect of an Underlying Security, subject to 

Condition 7, the Maturity Date or, if such day is not a Delivery Day, the first succeeding day that is a 

Delivery Day.  

‘Unit’ shall have the meaning contained in Condition 6(i)(iii).  

‘Valuation Date’ means each Equity Valuation Date, Index Valuation Date and Averaging Date, as 

applicable.  

‘Valuation Time’ means, the time specified as such in the relevant Final Terms or if no such time is 

specified (i) in respect of an Underlying Security, the close of trading on the relevant Exchange in 

relation to that Underlying Security, or (ii) in respect of an Index the time with reference to which the 

Sponsor calculates the closing level of the Index or, in each case, such other time as the Calculation 

Agent may select and as notified to Noteholders by the Issuer in accordance with Condition 17. If the 

Exchange closes prior to its Scheduled Closing Time and the specified Valuation Time is after the 

actual closing time for its regular trading session, then the Valuation Time shall be such actual closing 

time.  

(b)   References to capitalised terms not defined in Condition 1(a) above are to those terms as defined 

in the first paragraph of the preamble to these Conditions or in the relevant Final Terms.  

 

2.  Form, Denomination and Title  

The Notes are issued in bearer form (‘Bearer Notes’, which expression includes Notes that are 

specified to be Exchangeable Bearer Notes), in registered form (‘Registered Notes’) or in bearer form 

exchangeable for Registered Notes (‘Exchangeable Bearer Notes’) in each case in the Specified 

Denomination(s) shown hereon.  

All Registered Notes shall have the same Specified Denomination. Where Exchangeable Bearer Notes 

are issued, the Registered Notes for which they are exchangeable shall have the same Specified 

Denomination as the lowest denomination of Exchangeable Bearer Notes.  

This Note is a Fixed Rate Note, a Floating Rate Note, a Zero Coupon Note, an Index Linked Interest 

Note, an Index Linked Redemption Note, an Equity Linked Interest Note, an Equity Linked 

Redemption Note, an Instalment Note, a Dual Currency Note or a Partly Paid Note, a combination of 

any of the foregoing or any other kind of Note, depending upon the Interest and Redemption/Payment 

Basis shown hereon.  

This Note is a Senior Note or a Subordinated Note, in each case as indicated in the relevant Final 

Terms.  

Bearer Notes are serially numbered and are issued with Coupons (and, where appropriate, a Talon) 

attached, save in the case of Zero Coupon Notes in which case references to interest (other than in 

relation to interest due after the Maturity Date), Coupons and Talons in these Conditions are not 

applicable. Instalment Notes are issued with one or more Receipts attached.  

Registered Notes are represented by registered certificates (‘Certificates’) and, save as provided in 

Condition 3(c), each Certificate shall represent the entire holding of Registered Notes by the same 

holder. Notes issued by Rabobank Nederland and sold in the United States to qualified institutional 

buyers pursuant to Rule 144A under the Securities Act will initially be represented by a Restricted 

Global Certificate in registered form.  

Title to the Bearer Notes and the Receipts, Coupons and Talons appertaining thereto shall pass by 

delivery and title to the Registered Notes shall pass by registration in the register which the Issuer 

shall procure to be kept by the Registrar in accordance with the provisions of the Agency Agreement 

(the  ‘Register’), unless applicable law provides otherwise or provides for additional formalities for 

transfer of title. In so far as applicable law requires notification to the debtor for a valid transfer of title 

to the Registered Notes, the registration of the transfer by the Registrar shall constitute evidence of 



this notification. Except as ordered by a court of competent jurisdiction or as required by law, the 

holder (as defined below) of any Note, Receipt, Coupon or Talon shall be deemed to be and may be 

treated as its absolute owner for all purposes, whether or not it is overdue and regardless of any notice 

of ownership, trust or an interest in it, any writing on it (or on the Certificate representing it) or its 

theft or loss (or that of the related Certificate) and no person shall be liable for so treating the holder.  

In these Conditions, ‘Noteholder’ means the bearer of any Bearer Note and the Receipts relating to it 

or the person in whose name a Registered Note is registered (as the case may be), and ‘holder’ (in 

relation to a Note, Receipt, Coupon or Talon) means the bearer of any Bearer Note, Receipt, Coupon 

or Talon or the person in whose name a Registered Note is registered (as the case may be).  

 

3. Exchanges of Exchangeable Bearer Notes and Transfers of Registered Notes 

(a) Exchange of Exchangeable Bearer Notes 

Subject as provided in Condition 3(f), Exchangeable Bearer Notes may be exchanged for the same 

nominal amount of Registered Notes at the request in writing of the relevant Noteholder and upon 

surrender of each Exchangeable Bearer Note to be exchanged, together with all unmatured Receipts, 

Coupons and Talons relating to it, at the specified office of any Transfer Agent; provided, however, 

that where an Exchangeable Bearer Note is surrendered for exchange after the Record Date for any 

payment of interest, the Coupon in respect of that payment of interest need not be surrendered with it. 

Registered Notes may not be exchanged for Bearer Notes. Bearer Notes of one Specified 

Denomination may not be exchanged for Bearer Notes of another Specified Denomination. Bearer 

Notes that are not Exchangeable Bearer Notes may not be exchanged for Registered Notes.  

(b)  Transfer of Registered Notes  

One or more Registered Notes may be transferred upon the surrender (at the specified office of the 

Registrar or any Transfer Agent) of the Certificate representing such Registered Notes to be 

transferred, together with the form of transfer endorsed on such Certificate (or such other form of  

transfer  substantially  in  the  same  form  and  containing  the  same  representations  and 

certifications (if any), unless otherwise agreed by the Issuer and the Fiscal Agent), duly completed and 

executed, together with any other evidence as the Registrar or Transfer Agent may reasonably require. 

In so far as applicable law requires notification to the debtor for a valid transfer of title to the 

Registered Notes, the registration of the transfer by the Registrar shall constitute evidence of this 

notification. In the case of a transfer of part only of a holding of Registered Notes represented by one 

Certificate, a new Certificate shall be issued to the transferee in respect of the part transferred and a 

further new Certificate in respect of the balance of the holding not transferred shall be issued to the 

transferor.  

(c)  Exercise of Options or Partial Redemption in Respect of Registered Notes  

In the case of an exercise of an Issuer’s or Noteholder’s option, or a partial redemption of, in respect of 

a holding of Registered Notes represented by a single Certificate, a new Certificate shall be issued to 

the holder to reflect the exercise of such option or in respect of the balance of the holding not 

redeemed. In the case of a partial exercise of an option resulting in Registered Notes of the same 

holding having different terms, separate Certificates shall be issued in respect of those Notes of that 

holding that have the same terms. New Certificates shall only be issued against surrender of the 

existing Certificates to the Registrar or any Transfer Agent. In the case of a transfer of Registered 

Notes to a person who is already a holder of Registered Notes, a new Certificate  representing the 

enlarged holding shall only be issued against surrender of the Certificate representing the existing 

holding.  

(d)  Delivery of New Certificates  

Each new Certificate to be issued pursuant to Conditions 3(a), (b) or (c) shall be available for delivery 

within three business days of receipt of the request for exchange, form of transfer or Exercise Notice 



or surrender of the Certificate for exchange. Delivery of the new Certificate(s) shall be made at the 

specified office of the Transfer Agent or the Registrar (as the case may be) to whom delivery or 

surrender of such request for exchange, form of transfer, Exercise Notice or Certificate shall have been 

made or, at the option of the holder making such delivery or surrender as aforesaid and as specified in 

the relevant request for exchange, form of transfer, Exercise Notice or otherwise in writing, be mailed 

by uninsured post at the risk of the holder entitled to the new Certificate to such address as may be so 

specified, unless such holder requests otherwise and pays in advance to the relevant Agent (as defined 

in the Agency Agreement) the costs of such other method of delivery and/or such insurance as it may 

specify. In this Condition 3(d), ‘business day’ means a day, other than a Saturday or Sunday, on which 

banks are open for business in the place of the specified office of the relevant Transfer Agent or the 

Registrar (as the case may be).  

(e)   Exchange Free of Charge  

Exchange and transfer of Notes and Certificates on registration, transfer, partial redemption or exercise 

of an Option shall be effected without charge by or on behalf of the Issuer, the Registrar or the 

Transfer Agents, but upon payment of any tax or other governmental charges that may be imposed in 

relation to it (or the giving of such indemnity as the Registrar or the relevant Transfer Agent may 

require).  

(f) Closed Periods 

No Noteholder may require the transfer of a Registered Note to be registered or an Exchangeable 

Bearer Note to be exchanged for one or more Registered Note(s) (i) during the period of 15 days 

ending on the due date for redemption of, or payment of any Instalment Amount in respect of, that 

Note, (ii) during the period of 15 days before any date on which Notes may be called for redemption 

by the Issuer at its option pursuant to Condition 7(d), or (iii) after any such Note has been called for 

redemption. An Exchangeable Bearer Note called for redemption may, however, be exchanged for one 

or more Registered Note(s) in respect of which the Certificate is simultaneously surrendered not later 

than the relevant Record Date.  

 

4. Status of Notes 

(a) Senior Notes 

The Senior Notes and the Receipts and Coupons relating to them constitute unsubordinated and 

(subject to Condition 5) unsecured obligations of the Issuer and such Senior Notes or, as the case may 

be, Receipts and Coupons of that Issuer shall at all times rank pari passu and without any preference 

among themselves (save for certain mandatory exceptions provided by law). The payment obligations 

of the Issuer under the Senior Notes and the Receipts and Coupons relating to them shall, save for 

such exceptions as may be provided by applicable law and subject to Condition 5, at all times rank 

equally with all other unsecured and unsubordinated indebtedness and monetary obligations of the 

Issuer, present and future.  

(b) Subordinated Notes 

Subject to exceptions provided by mandatory applicable law, the payment obligations under each of 

the Subordinated Notes constitute unsecured obligations of the Issuer and shall, in case of (a) the 

bankruptcy of the Issuer; (b) a situation in which an ‘emergency regulation’ (noodregeling) as 

contemplated in paragraph 3.5.5.1 of the Dutch Financial Supervision Act (Wet op het financieel 

toezicht), as modified or re-enacted from time to time, (such situation hereinafter being referred to as a 

‘Moratorium’) is applicable to the Issuer; or (c) dissolution (ontbinding) of the Issuer, rank:  

(i) subordinate and junior only to present and future unsubordinated indebtedness of the Issuer; 

(ii)  pari passu amongst themselves and with any other present and future indebtedness which 

ranks by or under its own terms or otherwise, pari passu with the Subordinated Notes; and  



(iii)  senior to any other present and future indebtedness which ranks by or under its own terms or 

otherwise, subordinate or junior to the Subordinated Notes.  

By virtue of such subordination (i) payments to the holders of the Subordinated Notes will, in case of 

bankruptcy or dissolution of the Issuer or in the event of a Moratorium with respect to the Issuer, only 

be made after all payment obligations of the Issuer ranking senior to the Subordinated Notes have been 

satisfied, (ii) any right of set-off by the holder of any Subordinated Note in respect of any amount 

owed to such holder by the Issuer under or in connection with such Subordinated Note shall be 

excluded and (iii) each holder of a Subordinated Note shall, by virtue of being the holder of any 

Subordinated Note, be deemed to have waived all such rights of set-off.  

5. Negative Pledge relating to the Senior Notes 

So long as any of the Senior Notes, Receipts or Coupons remain outstanding (as defined in the Agency 

Agreement), the Issuer undertakes not to secure any of its other indebtedness, whether present or 

future, which is both (a) represented by bonds, notes or other securities which have an initial life  

exceeding two years and which are for the time being, or are intended to be, quoted, listed, ordinarily 

dealt in or traded on any stock exchange or over-the-counter or other similar securities market and (b) 

not Domestic Indebtedness.  

In this Condition 5, ‘Domestic Indebtedness’ means the indebtedness as referred to under (a) above of 

the Issuer which is denominated or payable (at the option of any party) in euro unless 50 per cent. or 

more thereof in aggregate principal amount is initially offered or sold outside the Netherlands.  

 

6. Interest and other Calculations 

 

(a) Interest on Fixed Rate Notes 

Each Fixed Rate Note bears interest on its outstanding nominal amount from the Interest 

Commencement Date at the rate per annum (expressed as a percentage) equal to the Rate of Interest, 

such interest being payable in arrear on each Interest Payment Date.  

If a Fixed Coupon Amount or a Broken Amount is specified in the relevant Final Terms, the amount of 

interest payable on each Interest Payment Date will amount to the Fixed Coupon Amount or, if  

applicable, the Broken Amount so specified and in the case of the Broken Amount will be payable on 

the particular Interest Payment Date(s) specified in the relevant Final Terms.  

 

(b) Interest on Floating Rate Notes, Index Linked Interest Notes and Equity Linked Interest Notes 

(i)  Interest Payment Dates: Each Floating Rate Note, Index Linked Interest Note and Equity 

Linked Interest Note bears interest on its outstanding nominal amount from the Interest 

Commencement Date at the rate per annum (expressed as a percentage) equal to the Rate of Interest, 

such interest being payable in arrear on each Interest Payment Date. Such Interest Payment Date(s) 

is/are either shown hereon as Specified Interest Payment Date(s) or, if no Specified Interest Payment 

Date(s) is/are specified in the relevant Final Terms, ‘Interest Payment Date’ shall mean each date 

 which falls the number of months or other period specified in the relevant Final Terms as the 

Interest Period after the preceding Interest Payment Date or, in the case of the first Interest Payment 

Date, after the Interest Commencement Date.  

(ii)  Business Day Convention: If any date referred to in these Conditions that is specified to be 

subject to adjustment in accordance with a Business Day Convention would otherwise fall on a day 

that is not a Business Day, then, if the Business Day Convention specified is (A) the Floating Rate 

Business Day Convention, such date shall be postponed to the next day that is a Business Day unless it 

would thereby fall into the next calendar month, in which event (x) such date shall be brought forward 

to the immediately preceding Business Day and (y) each subsequent such date shall be the last 



Business Day of the month in which such date would have fallen had it not been subject to adjustment, 

(B) the Following Business Day Convention, such date shall be postponed to the next day that is a 

Business Day, (C) the Modified Following Business Day Convention, such date shall be postponed to 

the next day that is a Business Day unless it would thereby fall into the next calendar month, in which 

event such date shall be brought forward to the immediately preceding Business Day or (D) the 

Preceding Business Day Convention, such date shall be brought forward to the immediately preceding 

Business Day.  

(iii)  Rate of Interest on Floating Rate Notes: The Rate of Interest in respect of Floating Rate Notes 

for each Interest Accrual Period shall be determined in the manner specified in the relevant Final 

Terms and the provisions below relating to ISDA Determination, Screen Rate Determination or any 

other method of determination which may be provided in the relevant Final Terms shall apply if  

specified in the relevant Final Terms.  

(A)   ISDA Determination for Floating Rate Notes  

Where ISDA Determination is specified hereon as the manner in which the Rate of Interest is to be 

determined, the Rate of Interest for each Interest Accrual Period shall be determined by the 

Calculation Agent as a rate equal to the relevant ISDA Rate. For the purposes of this sub-paragraph 

(A), ‘ISDA Rate’ for an Interest Accrual Period means a rate equal to the Floating Rate that would be 

determined by the Calculation Agent under a Swap Transaction under the terms of an agreement 

incorporating the ISDA Definitions and under which:  

(x) the Floating Rate Option is as specified in the relevant Final Terms; 

(y) the Designated Maturity is a period specified in the relevant Final Terms; and 

(z) the relevant Reset Date is the first day of that Interest Accrual Period unless otherwise 

specified in the relevant Final Terms.  

For the purposes of this sub-paragraph (A), ‘Floating Rate’, ‘Calculation Agent’, ‘Floating Rate 

Option’, ‘Designated Maturity’, ‘Reset Date’ and ‘Swap Transaction’ have the meanings given to those 

terms in the ISDA Definitions.  

(B) Screen Rate Determination for Floating Rate Notes 

(x) Where Screen Rate Determination is specified hereon as the manner in which the Rate of 

Interest is to be determined, the Rate of Interest for each Interest Accrual Period will, subject as 

provided below, be either: 

(1) the offered quotation; or 

(2) the arithmetic mean 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 either 11.00 a.m. (London  

time in the case of LIBOR or Brussels time in the case of EURIBOR) on the Interest  

Determination Date in question as determined by the Calculation Agent. If five or more of  

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 of  

such offered quotations.  

If the Reference Rate from time to time in respect of Floating Rate Notes is specified hereon as being 

other than LIBOR or EURIBOR, the Rate of Interest in respect of such Notes will be determined as 

provided hereon.  

(y)  if  the Relevant Screen Page is not available or, if sub-paragraph (x)(1) applies and no such 

offered quotation appears on the Relevant Screen Page, or, if sub-paragraph (x)(2) applies and fewer 



than three such offered quotations appear on the Relevant Screen Page, in each case as at the time 

specified above, subject as provided below, the Calculation Agent shall request, if the Reference Rate 

is LIBOR, the principal London office of each of the Reference Banks or, if the Reference Rate is 

EURIBOR, the principal Euro-zone office of each of the Reference Banks, to provide the Calculation 

Agent with its offered quotation (expressed as a percentage rate per annum) for the Reference Rate if 

the Reference Rate is LIBOR, at approximately 11.00 a.m. (London time),  or  if  the  Reference  Rate  

is  EURIBOR, at approximately 11.00 a.m. (Brussels time) 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 of such offered 

quotations as determined by the Calculation Agent; and  

(z)  if  paragraph (y) above applies and the Calculation Agent determines that fewer than two 

Reference Banks are providing offered quotations, subject as provided below, the Rate of  

Interest shall be the arithmetic mean of the rates per annum (expressed as a percentage) 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, if the Reference Rate is LIBOR,  

at  approximately  11.00 a.m.  (London time) or, if the Reference Rate is EURIBOR, at  

approximately  11.00 a.m. (Brussels time) on the relevant Interest Determination Date,  

deposits in the Specified Currency for a period equal to that which would have been used  

for the Reference Rate by leading banks in, if the Reference Rate is LIBOR, the London inter- 

bank market or, if the Reference Rate is EURIBOR, the Euro-zone inter-bank market, as the  

case may be, 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 a period equal to 

that which would have been used for the Reference Rate, or the arithmetic mean of the offered rates 

for deposits in the Specified Currency for a period equal to that which would have been used for the 

Reference Rate, at which, if the Reference Rate is LIBOR, at approximately 11.00 a.m. (London time)  

or,  if  the  Reference  Rate  is  EURIBOR,  at approximately 11.00 a.m. (Brussels time), on the 

relevant Interest Determination Date, any one or more banks (which bank or banks is or are in the 

opinion of the Trustee and the Issuer suitable for such purpose) informs the Calculation Agent it is 

quoting to leading banks in, if the Reference Rate is LIBOR, the London inter-bank market or, if the 

Reference Rate is EURIBOR, the Euro-zone inter-bank market, as the case may be, 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 Margin or Maximum or Minimum Rate of Interest is to be 

applied to the relevant Interest Accrual Period from that which applied to the last preceding Interest 

Accrual Period, the Margin or Maximum or Minimum Rate of Interest relating to the relevant Interest 

Accrual Period, in place of the Margin or Maximum or Minimum Rate of Interest relating to that last 

preceding Interest Accrual Period).  

 

(c)  Rate of Interest for Index Linked Interest Notes  

The Rate of Interest in respect of Index Linked Interest Notes for each Interest Accrual Period shall be 

determined in the manner specified in the relevant Final Terms and interest will accrue by reference to 

an Index or a Basket of Indices or formula as specified in the relevant Final Terms.  

 

(d)  Rate of Interest on Equity Linked Notes  

In the case of Equity Linked Notes, the Rate of Interest or amount of interest payable in respect of 

each Interest Accrual Period or on each specified Interest Payment Date, as the case may be, shall be 

determined by reference to an Underlying Security or a Basket of Underlying Securities or formula in 

the manner specified in the relevant Final Terms.  

 



(e) Zero Coupon Notes 

Where a Note the Interest Basis of which is specified to be Zero Coupon is repayable prior to the 

Maturity Date and is not paid when due, the amount due and payable prior to the Maturity Date shall 

be the Early Redemption Amount of such Note. As from the Maturity Date, the Rate of Interest for any 

overdue principal of such a Note shall be a rate per annum (expressed as a percentage) equal to the 

Amortisation Yield (as described in Condition 7(b)(i)).  

 

(f) Dual Currency Notes 

In the case of Dual Currency Notes, if the rate or amount of interest falls to be determined by reference 

to a Rate of Exchange or a method of calculating the Rate of Exchange, the rate or amount of interest 

payable shall be determined in the manner specified in the relevant Final Terms.  

 

(g) Partly Paid Notes 

In the case of Partly Paid Notes (other than Partly Paid Notes which are Zero Coupon Notes), interest 

will accrue as aforesaid on the paid-up nominal amount of such Notes and otherwise as specified in 

the relevant Final Terms.  

 

(h) Accrual of Interest 

Interest shall cease to accrue on each Note on the due date for redemption unless, upon due 

presentation, payment is improperly withheld or refused, in which event interest shall continue to 

accrue (as well after as before judgment) at the Rate of Interest in the manner provided in this 

Condition 6 to the Relevant Date (as defined in Condition 11).  

 

(i) Margin, Maximum/Minimum Rates of Interest, Instalment Amounts and Redemption 

Amounts and Rounding 

(i)  If any Margin is specified hereon (either (x) generally, or (y) in relation to one or more Interest 

Accrual Periods), an adjustment shall be made to all Rates of Interest in the case of (x), or the Rates of 

Interest for the specified Interest Accrual Periods in the case of (y), calculated in accordance with 

paragraph (b) above by adding (if a positive number) or subtracting the absolute value (if a negative 

number) of such Margin subject always to the next paragraph.  

(ii)  If any Maximum or Minimum Rate of Interest, Instalment Amount or Redemption Amount is 

specified hereon, then any Rate of Interest, Instalment Amount or Redemption Amount shall be subject 

to such maximum or minimum, as the case may be.  

(iii)  For the  purposes of any calculations  required  pursuant  to  these  Conditions (unless  

otherwise specified), (x) all percentages resulting from such calculations shall be rounded, if  

necessary, to the nearest one hundred-thousandth of a percentage point (with halves being  

rounded up), (y) all figures shall be rounded to seven significant figures (with halves being  

rounded up) and (z) all currency amounts that fall due and payable shall be rounded to the  

nearest unit of such currency (with halves being rounded up), save in the case of yen, which  

shall be rounded down to the nearest yen. For these purposes ‘unit’ means the lowest  

amount of such currency that is available as legal tender in the country of such currency.  

 

(j) Calculations 

The amount of interest payable in respect of any Note for any period shall be calculated by 

multiplying the product of the Rate of Interest and the outstanding nominal amount of such Note by 



the Day Count Fraction, unless an Interest Amount (or a formula for its calculation) is specified in 

respect of such period, in which case the amount of interest payable in respect of such Note for such 

period shall equal such Interest Amount (or be calculated in accordance with such formula). Where 

any Interest Period comprises two or more Interest Accrual Periods, the amount of interest payable in 

respect of such Interest Period shall be the sum of the amounts of interest payable in respect of each of 

those Interest Accrual Periods.  

 

(k) Determination and Publication of Rates of Interest, Interest Amounts, Final Redemption 

Amounts, Early Redemption Amounts, Optional Redemption Amounts and Instalment Amounts 

The Calculation Agent shall as soon as practicable on such date as the Calculation Agent may  

be required to calculate any rate or amount, obtain any quotation or make any determination or 

calculation, determine such rate and calculate the Interest Amounts in respect of each Specified 

Denomination of the Notes for the relevant Interest Accrual Period, calculate the Final Redemption 

Amount, Early Redemption Amount, Optional Redemption Amount or Instalment Amount, obtain 

such quotation or make such determination or calculation, as the case may be, and cause the Rate of 

Interest and the Interest Amounts for each Interest Period and the relevant Interest Payment Date and, 

if required to be calculated, the Final Redemption Amount, Early Redemption Amount, Optional 

Redemption Amount or any Instalment Amount to be notified to the Fiscal Agent, the Issuer, each of 

the Paying Agents, the Noteholders, any other Calculation Agent appointed in respect of the Notes that 

is to make a further calculation upon receipt of such information and, if the Notes are listed on a stock 

exchange and the rules of such exchange so require, such exchange as soon as possible after their 

determination but in no event later than (i) the commencement of the relevant Interest Period, if 

determined prior to such time, in the case of notification to such exchange of a Rate of Interest and 

Interest Amount, or (ii) in all other cases, the fourth Business Day after such determination. Where any 

Interest Payment Date or Interest Period Date is subject to adjustment pursuant to Condition 6(b)(ii), 

the Interest Amounts and the Interest Payment Date so published may subsequently be amended (or 

appropriate alternative arrangements made by way of adjustment) without notice in the event of an 

extension or shortening of the Interest Period. If the Notes become due and payable under Condition 

13, the accrued interest and the Rate of Interest payable in respect of the Notes shall nevertheless 

continue to be calculated as previously in accordance with this Condition 6 but no publication of the 

Rate of Interest or the Interest Amount so calculated need be made. The determination of any rate or 

amount, the obtaining of each quotation and the making of each determination or calculation by the 

Calculation Agent(s) shall (in the absence of manifest error) be final and binding upon all parties.  

 

(l) Calculation Agent 

The Issuer shall procure that there shall at all times be one or more Calculation Agents if provision is 

made for them hereon and for so long as any Note is outstanding (as defined in the Agency 

Agreement). Where more than one Calculation Agent is appointed in respect of the Notes, references 

in these Conditions to the Calculation Agent shall be construed as each Calculation Agent performing 

its respective duties under the Conditions. If the Calculation Agent is unable or unwilling to act as 

such or if the Calculation Agent fails duly to establish the Rate of Interest for an Interest Period or 

Interest Accrual Period or to calculate any Interest Amount, Instalment Amount, Final Redemption 

Amount, Early Redemption Amount or Optional Redemption Amount, as the case may be, or to 

comply with any other requirement, the Issuer shall appoint a leading bank or investment banking firm 

engaged in the interbank market (or, if appropriate, money, swap or over-the-counter index options 

market) that is most closely connected with the calculation or determination to be made by the 

Calculation Agent (acting through its principal London office or any other office actively involved in 

such market) to act as such in its place. The Calculation Agent may not resign its duties without a 

successor having been appointed as aforesaid.  

 



(m)  Deferral of Interest on Tier 3 Notes  

Notwithstanding anything to the contrary contained elsewhere in this Condition 6, interest on the Tier 

3 Notes will not be payable on any Interest Payment Date if and to the extent that at the time of, or as a 

result of such payment the Issuer’s actual Own Funds (as defined below) would amount to less than 

100 per cent. of the Issuer’s required minimum amount of Own Funds under the Solvency Rules. Any 

interest in respect of the Tier 3 Notes not paid on an interest payment Date on which such interest 

would otherwise be payable will constitute arrears of interest (‘Arrears of Interest’) and will become 

payable and will be paid by the Issuer as soon as and to the extent that the Issuer will, after such 

payment has been made, meet the solvency test referred to in the previous sentence. Any Arrears of 

Interest will also become fully payable on the date of the dissolution of the Issuer, the date on which 

the Issuer is declared bankrupt or the date on which a Moratorium is declared in respect of the Issuer. 

Where any amount of interest or Arrears of Interest is not paid in full, each part payment shall be made 

pro rata to the Tier 3 Noteholders and shall be in respect of the interest accrued furthest from the date 

of payment. Any Arrears of Interest shall not themselves bear interest.  

‘Own Funds’ means the amount of shareholders’ and other funds which qualify as actual own funds 

(toetsingsvermogen) under the Solvency Rules.  

 

7.  Redemption, Purchase and Options  

 

(a)   Redemption by Instalments and Final Redemption  

(i)  Unless previously redeemed, purchased and cancelled as provided in this Condition 7, each 

Note that provides for Instalment Dates and Instalment Amounts shall be partially redeemed on each 

Instalment Date at the related Instalment Amount. The outstanding nominal amount of each such Note 

shall be reduced by the Instalment Amount (or, if such Instalment Amount is calculated by reference to 

a proportion of the nominal amount of such Note, such proportion) for all purposes with effect from 

the related Instalment Date, unless payment of the Instalment Amount is improperly withheld or 

refused, in which case, such amount shall remain outstanding until the Relevant Date relating to such 

Instalment Amount.  

(ii)  Unless previously redeemed, purchased and cancelled as provided below, each Note shall be 

finally redeemed on the Maturity Date at its Final Redemption Amount (which, unless otherwise 

provided in these Terms and Conditions or in the relevant Final Terms, is its nominal amount) or, in 

the case of a Note falling within paragraph (i) above, its final Instalment Amount.  

 

(b)   Early Redemption  

(i) Zero Coupon Notes 

(A)   The Early Redemption Amount payable in respect of any Zero Coupon Note, the Early  

Redemption Amount of which is not linked to an index and/or a formula, upon redemption  

of such Note pursuant to Condition 7(c) or upon it becoming due and payable as provided  

in Condition 13 shall be the Amortised Face Amount (calculated as provided below) of such  

Note unless otherwise specified in the relevant Final Terms.  

(B)   Subject to the provisions of sub-paragraph (C) below, the Amortised Face Amount of any such 

Note shall be the scheduled Final Redemption Amount of such Note on the Maturity Date discounted 

at a rate per annum (expressed as a percentage) equal to the Amortisation Yield (which, if none is 

specified in the relevant Final Terms, shall be such rate as would produce an Amortised Face Amount 

equal to the issue price of the Notes if they were discounted back to their issue price on the Issue Date) 

compounded annually.  



(C)   If the Early Redemption Amount payable in respect of any such Note upon its redemption 

pursuant to Condition 7(c) or upon it becoming due and payable as provided in Condition 13 is not 

paid when due, the Early Redemption Amount due and payable in respect of such Note shall be the 

Amortised Face Amount of such Note as defined in sub-paragraph (B) above, except that such sub-

paragraph shall have effect as though the reference therein to  

the date on which the Note becomes due and payable were replaced by a reference to the  

Relevant Date. The calculation of the Amortised Face Amount in accordance with this sub- 

paragraph shall continue to be made (both before and after judgment) until the Relevant  

Date, unless the Relevant Date falls on or after the Maturity Date, in which case the amount  

due and payable shall be the scheduled Final Redemption Amount of such Note on the  

Maturity Date together with any interest that may accrue in accordance with Condition 6(d).  

Where such calculation is to be made for a period of less than one year, it shall be made on the basis of 

the Day Count Fraction specified in the relevant Final Terms.  

(ii)  Other Notes: The Early Redemption Amount payable in respect of any Note (other than Notes 

described in (i) above), upon redemption of such Note pursuant to Condition 7(c) or upon it becoming 

due and payable as provided in Condition 13, shall be the Final Redemption Amount unless otherwise 

specified in the relevant Final Terms.  

 

(c)  Redemption for Taxation Reasons  

The Notes may be redeemed at the option of the Issuer in whole, but not in part, on any Interest 

Payment Date (if this Note is either a Floating Rate Note, an Index Linked Note or an Equity Linked 

Note) or at any time (if this Note is neither a Floating Rate Note, an Index Linked Note nor an Equity 

Linked Note) (but subject to consent thereto having been obtained from the Dutch Central Bank (De 

Nederlandsche Bank N.V.) in the case of Subordinated Notes) on giving not less than 30 nor more than 

45 days’ notice to the Noteholders (which notice shall be irrevocable), at their Early Redemption 

Amount (as described in Condition 7(b) above) (together with interest accrued to the date fixed for 

redemption), if (i) the Issuer has or will become obliged to pay additional amounts as provided or 

referred to in Condition 11 as a result of any change in, or amendment to, the laws or regulations of the 

Netherlands, in respect of any Issuer, Australia in respect of Rabobank Australia Branch and Singapore 

in respect of Rabobank Singapore Branch or any political subdivision or any authority thereof or 

therein having power to tax, or any change in the application or official interpretation of such laws or 

regulations, which change or amendment becomes effective on or after the date on which agreement is 

reached to issue the first Tranche of the Notes, and (ii) such obligation cannot be avoided by the Issuer 

taking reasonable measures available to it, provided that no such notice of redemption shall be given 

earlier than 90 days prior to the earliest date on which the Issuer would be obliged to pay such 

additional amounts were a payment in respect of the Notes then due. Before the publication of any 

notice of redemption pursuant to this paragraph, the Issuer shall deliver to the Fiscal Agent a 

certificate signed by two Directors of the Issuer stating that the Issuer is entitled to effect such 

redemption and setting forth a statement of facts showing that the conditions precedent to the right of 

the Issuer so to redeem  

have occurred, and an opinion of independent legal advisers of recognised standing to the effect that 

the Issuer has or will become obliged to pay such additional amounts as a result of such change or 

amendment.  

 

(d)  Redemption at the Option of the Issuer  

If  Call Option is specified in the relevant Final Terms, the Issuer may, on giving not less than 15 nor 

more than 30 days’ irrevocable notice to the Noteholders (or such other notice period as may be 

specified in the relevant Final Terms) redeem all or, if so provided, some of the Notes on any Optional 

Redemption Date. Any such redemption of Notes shall be at their Optional Redemption Amount 

together with interest accrued to the date fixed for redemption. Any such redemption or exercise must 



relate to Notes of a nominal amount at least equal to the Minimum Redemption Amount to be 

redeemed specified hereon and no greater than the Maximum Redemption Amount to be redeemed 

specified hereon.  

All Notes in respect of which any such notice is given shall be redeemed on the date specified in such 

notice in accordance with this Condition 7.  

In the case of a partial redemption, the notice to Noteholders shall also contain the certificate  

numbers of the Bearer Notes, or in the case of Registered Notes shall specify the nominal amount of 

Registered Notes drawn and the holder(s) of such Registered Notes, to be redeemed, which shall have 

been drawn in such place and in such manner as may be fair and reasonable in the circumstances, 

taking account of prevailing market practices, subject to compliance with any applicable laws and 

stock exchange requirements. So long as the Notes are listed on the Luxembourg Stock Exchange and 

the rules of that stock exchange so require, the Issuer shall, once in each year in which there has been a 

partial redemption of the Notes, cause to be published either on the website of the Luxembourg Stock 

Exchange (www.bourse.lu) or in a leading newspaper of general circulation in Luxembourg a notice 

specifying the aggregate nominal amount of Notes outstanding and a list of the Notes drawn for 

redemption but not surrendered.  

 

(e)  Redemption at the Option of Noteholders  

If  Put Option is specified in the relevant Final Terms, the Issuer shall, at the option of the holder of 

any such Note, upon the holder of such Note giving not less than 15 nor more than 30 days’ notice to 

the Issuer (or such other notice period as may be specified in the relevant Final Terms), redeem such 

Note on the Optional Redemption Date(s) at its Optional Redemption Amount together with interest 

accrued to the date fixed for redemption.  

To exercise such option the holder must deposit (in the case of Bearer Notes) such Note (together with 

all unmatured Receipts and Coupons and unexchanged Talons) with any Paying Agent or (in the case 

of Registered Notes) the Certificate representing such Note(s) with the Registrar or any Transfer Agent 

at its specified office, together with a duly completed option exercise notice (‘Exercise Notice’) in the 

form obtainable from any Paying Agent, the Registrar or any Transfer Agent (as applicable) within the 

notice period. No Note or Certificate so deposited and option exercised may be withdrawn (except as 

provided in the Agency Agreement) without the prior consent of the Issuer.  

 

(f) Delivery of Underlying Securities 

(i) If  the  relevant  Final  Terms specifies that the Notes will be redeemed by way of delivery of 

Underlying Securities, the Issuer will transfer, or procure the delivery by the Delivery Agent of, in 

respect of each Note, the Underlying Securities Amount to or to the order of the Noteholder (as 

specified by the Noteholder). In order to obtain delivery of the Underlying Securities Amount, the 

relevant Noteholder must deliver to any Paying Agent, on or before the Presentation Date, the relevant 

Note(s) and a duly completed Delivery Notice. No Delivery Notice may be withdrawn after receipt 

thereof by a Paying Agent. Any determination as to whether such notice has been properly completed 

and delivered shall be made by the relevant Paying Agent, after consultation with the Issuer and shall 

be conclusive and binding on the Issuer and the relevant Noteholder. If the relevant Note and the 

related Delivery Notice are delivered or are deemed to be delivered to any Paying Agent on a day that 

is not a Business Day, such Note and Delivery Notice shall be deemed to be delivered on the next 

following Business Day.  

If  the holder of a Note does not deliver the Note and a Delivery Notice, in each case as set out above, 

on or before the Presentation Date as provided above, then the Issuer shall have no obligation to make 

delivery of the Underlying Securities Amount in respect of such Note unless and until a duly 

completed Delivery Notice (together with the relevant Note) are each delivered as provided above and 
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delivery of such Underlying Securities Amount shall be made as soon as possible thereafter but not 

earlier than the Underlying Securities Delivery Date.  

All Delivery Expenses shall be for the account of the relevant Noteholder and no delivery and/or 

transfer of any Underlying Securities Amount shall be required to be made until all Delivery Expenses 

have been paid to the satisfaction of the Issuer by such Noteholder.  

For the avoidance of doubt, the relevant holder of a Note shall not be entitled to any additional or 

further payment by reason of the delivery of the Underlying Securities Amount in respect of such Note 

occurring after the Underlying Securities Delivery Date as a result of such Delivery Notice or Note 

being delivered after the Presentation Date.  

The Issuer shall on the Underlying Securities Delivery Date, deliver or procure the delivery of the 

Underlying  Securities  Amount  in  respect  of  each  Note  to  such  account  at  Clearstream, 

Luxembourg, Euroclear or the other clearing system as may be specified in the relevant Delivery 

Notice at the risk and expense of the relevant Noteholder. As used herein, ‘delivery’ in relation to any 

Underlying Securities Amount means the carrying out of the steps required of the Issuer (or such 

person as it may procure to make the relevant delivery) in order to effect the transfer of the relevant 

Underlying Securities Amount in accordance with the relevant Delivery Notice and ‘deliver’ shall be 

construed accordingly. The Issuer shall not be responsible for any delay or failure in the transfer of 

such Underlying Securities Amount once such steps have been carried out, whether resulting from 

settlement periods of clearing systems, acts or omissions of registrars, incompatible or incorrect 

information being contained in the Delivery Notice or otherwise and shall have no responsibility for 

the lawfulness of the acquisition of the Underlying Securities comprising the Underlying Securities 

Amount or any interest therein by any Noteholder or any other person.  

Noteholders should note that the actual date on which they become holders of the Underlying 

Securities comprising the Underlying Securities Amount will depend, among other factors, on the 

procedures of the relevant clearing systems and share registrar and the effect of any Settlement 

Disruption Events.  

No Noteholder will be entitled to receive dividends or other distributions declared or paid in respect of 

the Underlying Securities to which such Note gives entitlement or to any other rights relating to or 

arising out of such Underlying Securities if the date on which the Underlying Securities are quoted ex-

dividend or ex-the relevant right falls before the date on which the Underlying Securities are credited 

into the securities account of the Noteholder.  

(ii)  Notes to be redeemed in accordance with this Condition 7 to the same Noteholder will be 

aggregated for the purpose of determining the Underlying Securities Amount to which such Notes give 

entitlement (and, for the avoidance of doubt, in the case of a Basket per particular class of Underlying 

Securities comprised in that Basket). The Noteholders will not be entitled to any interest or other 

payment or compensation if and to the extent that the delivery of the Underlying Securities Amount 

will take place after the earlier of the (a) Optional Redemption Date or (b) the Maturity Date (as 

specified in these Conditions). The number of Underlying Securities comprising the Underlying 

Securities Amount in respect of a Note will be calculated on the basis of the prevailing formula in the 

relevant Final Terms rounded down to the next whole integral number of Underlying Securities. 

Entitlement to the remaining fractions of Underlying Securities will be settled by payment of the 

Fractional Cash Amount in respect of those fractions rounded up to two decimals, as calculated by the 

Calculation Agent.  

(iii) Settlement Disruption 

If the Calculation Agent determines that delivery of any Underlying Securities Amount in respect of 

any Note by the Issuer in accordance with these Conditions is not practicable or permitted by reason of 

a Settlement Disruption Event subsisting, then the Underlying Securities Delivery Date in respect of 

such Note shall be postponed to the first following Delivery Day in respect of which no such 

Settlement Disruption Event is subsisting and notice thereof shall be given to the relevant Noteholder 

by mail addressed to it at the address specified in the relevant Delivery Notice or in accordance with 



Condition 17 provided that the Calculation Agent may determine in its sole discretion that the Issuer 

satisfy its obligations in respect of the relevant Note by delivering or procuring the delivery of such 

Underlying Securities Amount using such other commercially reasonable manner as it may select and 

in such event the Underlying Securities Delivery Date shall be such day as the Calculation Agent 

deems appropriate in connection with delivery of such Underlying Securities Amount in such other 

commercially reasonable and lawful manner. No Noteholder shall be entitled to any payment whether 

of interest or otherwise on such Note in the event of any delay in the delivery of the Underlying 

Securities Amount pursuant to this paragraph and no liability in respect thereof shall attach to the 

Issuer.  

Where a Settlement Disruption Event affects some but not all of the Underlying Securities comprising 

the Underlying Securities Amount, the Underlying Securities Delivery Date for the Underlying 

Securities comprising such Underlying Securities Amount but not affected by the Settlement 

Disruption Event will be the originally designated Underlying Securities Delivery Date.  

For so long as delivery of part or all of the Underlying Securities comprising the Underlying Securities 

Amount (the ‘Affected Underlying Securities’) in respect of any Note is not practicable or permitted 

by reason of a Settlement Disruption Event, then in lieu of physical delivery of the Affected 

Underlying Securities and notwithstanding any other provision hereof, the Issuer may elect in its sole 

discretion to satisfy its obligations in respect of each relevant Note by payment to the relevant 

Noteholder of the Disruption Cash Settlement Price on the third Business Day following the date that 

notice of such election is given to the Noteholders in accordance with Condition 17. Payment of the 

Disruption Cash Settlement Price will be made in such manner as shall be notified to the Noteholders 

in accordance with Condition 17.  

The Issuer shall give notice as soon as practicable to the Noteholders in accordance with Condition 17 

that a Settlement Disruption Event has occurred.  

(g) Redemption of Equity Linked Notes following Nationalisation, Delisting or Insolvency 

If  the  Calculation Agent determines that a Nationalisation, Delisting or Insolvency event has 

occurred, the Issuer may, having given: 

(i) not less than 5 days’ notice to the Noteholders in accordance with Condition 17; and 

(ii) not less than 7 days before the giving of the notice referred to in (i) above, notice to the Fiscal 

Agent, redeem all, but not some only, of the Notes then outstanding on the date specified in the notice 

referred to in (i) above at the Early Redemption Amount specified in the relevant Final  Terms together 

with, if so specified in the Final Terms, interest accrued to  (but excluding) the date of redemption.  

 

(h) Redemption of Equity Linked Notes and Index Linked Notes following an Additional 

Disruption Event  

If  Additional Disruption Events are specified as applicable in the relevant Final Terms then, if an 

Additional Disruption Event occurs, the Issuer in its sole and absolute discretion may redeem all, but 

not some only, of the Notes at the Early Redemption Amount, together with, if so specified in the 

applicable Final Terms, interest accrued to (but excluding) the date of redemption.  

Any determination made that the Notes are to be redeemed in accordance with this Condition shall be 

notified to Noteholders in accordance with Condition 17, together with the date of such redemption.  

 

(i) Redemption of Index Linked Notes following an Index Modification, Index Cancellation or 

Index Disruption Event 

If an Index Modification, Index Cancellation or Index Disruption Event occur, the Issuer in its sole and 

absolute discretion may redeem all, but not some only, of the Notes at the Early Redemption Amount 



together with, if so specified in the applicable Final Terms, interest accrued to (but excluding) the date 

of redemption.  

Any determination made that the Notes are to be redeemed in accordance with this Condition shall be 

notified to Noteholders in accordance with Condition 17, together with the date of such redemption.  

 

(j) Partly Paid Notes 

Partly Paid Notes will be redeemed, whether at maturity, early redemption or otherwise, in accordance 

with the provisions of this Condition 7 and the provisions specified hereon.  

 

(k) Purchases 

The Issuer and any of its subsidiaries (with the consent of the Dutch Central Bank in the case of 

Subordinated Notes) may at any time purchase Notes (provided that all unmatured Receipts and 

Coupons and unexchanged Talons relating thereto are attached thereto or surrendered therewith) in the 

open market or otherwise at any price.  

 

(l) Cancellation 

All Notes purchased by or on behalf of the Issuer or any of its subsidiaries (other than Bearer Notes 

purchased in the ordinary course of business of dealing in securities or in the name of another party) 

may be surrendered for cancellation and, in each case, if so surrendered, will be cancelled forthwith 

together with all Notes redeemed by the Issuer (together with all unmatured Receipts and Coupons and 

unexchanged Talons attached thereto or surrendered therewith), and may not be reissued or resold and 

the obligations of the Issuer in respect of any such Notes shall be discharged. Notes may be 

surrendered for cancellation, in the case of Bearer Notes, by surrendering each Note, together with all 

unmatured Receipts and Coupons and all unexchanged Talons to the Fiscal Agent and, in the case of 

Registered Notes, by surrendering the Certificate representing such Notes to the Registrar.  

 

(m)  Deferral of Principal of Tier 3 Notes  

The principal of Tier 3 Notes will not be repayable on the due date thereof if and to the extent that at 

the time or as a result of such payment the Issuer’s actual Own Funds (as defined in Condition 6 (l))  

would amount to less than 100 per cent of the Issuer’s required minimum amount of Own Funds under 

the Solvency Rules. Any principal of Tier 3 Notes not paid on the date on which such principal would 

otherwise be payable will be paid by the Issuer and to the extent that the Issuer will meet the solvency 

test referred to in the previous sentence. Any arrears of principal will also become fully payable on the 

date of the dissolution of the Issuer, the date on which the Issuer is declared bankrupt or the date on 

which a Moratorium is declared in respect of the Issuer. Where any amount of interest or principal is 

paid in part, each part payment shall be made pro rata to the Tier 3 Noteholders. Any arrears of 

principal shall continue to bear interest at the rate applicable to the relevant Tier 3 Notes.  

 

(n)   Condition to Early Redemption  

Early redemption of the Subordinated Notes may only be effected after the Issuer has obtained the 

prior written consent of the Dutch Central Bank (De Nederlandsche Bank N.V.).  

 

 

 



8.  Provisions Applicable to Equity Linked Notes  

The following provisions apply to Equity Linked Notes:  

 

(a) Adjustments 

As soon as reasonably practicable, following the occurrence of any Potential Adjustment Event or 

where there has been an adjustment to the settlement terms of listed contracts on any Underlying 

Security traded on a Related Exchange, the Calculation Agent shall, in its sole discretion, determine 

(as soon as practicable thereafter) whether such Potential Adjustment Event has a diluting or 

concentrative effect on the theoretical value of the Underlying Security and, if so, the appropriate 

adjustment, if any, to be made to any of these Conditions (including without limitation to the 

Redemption Amount and/or Underlying Securities Amount) or the relevant Final Terms in relation to 

the Notes to account for the diluting or concentrative effect of such event or otherwise necessary to 

preserve the economic equivalent of the rights of the Noteholders under the Notes immediately prior 

to such event, such adjustment to be effective as of the date determined by the Calculation Agent 

(provided that no adjustments will be made to account solely for changes in volatility, except dividend, 

stock loan rate or liquidity).  

In determining whether an adjustment should be made as a result of the occurrence of a Potential 

Adjustment Event or adjustment to the settlement terms of listed contracts on any Underlying Security, 

if options contracts or futures contracts on the Underlying Securities are traded on any stock exchange, 

the Calculation Agent may have regard to, but shall not be bound by, any adjustment to the terms of 

the relevant options contract or futures contract made and announced by such stock exchange. Any 

adjustments made in accordance with this Condition shall be notified to Noteholders in accordance 

with Condition 17.  

 

(b) Disrupted Days 

(i) If  the Calculation Agent determines that any Equity Valuation Date is a Disrupted Day in 

respect of an Underlying Security, then:  

(A)   where the Notes are specified in the relevant Final Terms to relate to a single Underlying  

Security, the Equity Valuation Date in respect of that Underlying Security will be the first  

succeeding Scheduled Trading Day that is not a Disrupted Day in respect of that  

Underlying Security, unless each of the eight Scheduled Trading Days immediately following the 

Scheduled Valuation Date is a Disrupted Day. In that case, (a) the eighth Scheduled Trading Day will 

be deemed to be the Equity Valuation Date in respect of that Underlying Security, notwithstanding the 

fact that such day is a Disrupted Day, and (b) the Calculation Agent shall determine the price of one 

such Underlying Security as its good faith estimate of the value for the Underlying Security as at the 

Valuation Time on that eighth Scheduled Trading Day; or  

(B)   where the Notes are specified in the relevant Final Terms to relate to a Basket of  

Underlying Securities, the Equity Valuation Date in respect of each Underlying Security  

not affected by the occurrence of a Disrupted Day shall be the Scheduled Valuation  

Date, and the Equity Valuation Date in respect of each Underlying Security affected  

(each an ‘Affected Security’) by the occurrence of a Disrupted Day shall be the first  

succeeding Scheduled Trading Day that is not a Disrupted Day in respect of the  

Affected Security unless each of the eight Scheduled Trading Days immediately  

following the Scheduled Valuation Date is a Disrupted Day in respect of the Affected  

Security. In that case, (a) the eighth Scheduled Trading Day will be deemed to be the  

Equity Valuation Date in respect of the Affected Security, notwithstanding the fact that  

such day is a Disrupted Day, and (b) the Calculation Agent shall determine the price of  

the Affected Security as its good faith estimate of the value for the Affected Security  

as at the Valuation Time on that eighth Scheduled Trading Day.  



(ii) If  the Calculation Agent determines that any Averaging Date is a Disrupted Day in respect of 

an Underlying Security, then: 

(A)  if ‘Omission’ is specified in the relevant Final Terms, such Averaging Date will be  

 deemed not to be a relevant Averaging Date for purposes of determining the relevant  

 Final Price. If no Averaging Date would occur with respect to the relevant Valuation  

 Date, then for the purposes of determining the Final Price on the final Averaging Date,  

 such Averaging Date shall be deemed to be a Valuation Date;  

(B)  if ‘Postponement’ is specified in the relevant Final Terms, then such Averaging Date  

 shall be deemed to be a Valuation Date that was a Disrupted Day irrespective of  

 whether, pursuant to such determination, that deferred Averaging Date would fall on a  

 date that already is or is deemed to be an Averaging Date for the Equity Linked Notes;  

 or  

(C) if ‘Modified Postponement’ is specified in the relevant Final Terms, then: 

(a) where the Notes are specified in the relevant Final Terms to relate to a single 

Underlying Security, the Averaging Date in respect of that Underlying Security will  

be the first succeeding Scheduled Trading Day that is not a Disrupted Day in  

respect of that Underlying Security, unless each of the eight Scheduled Trading  

Days immediately following the Scheduled Valuation Date is a Disrupted Day. In  

that  case, (i)   the  eighth  Scheduled  Trading  Day  will  be  deemed to be the  

Averaging Date in respect of that Underlying Security, notwithstanding the fact  

that such day is a Disrupted Day, and (ii) the Calculation Agent shall determine  

the price of one such Underlying Security as its good faith estimate of the value  

for the Underlying Security as at the Valuation Time on that eighth Scheduled  

Trading Day; or  

(b)    where the Notes are specified in the relevant Final Terms to relate to a Basket of  

Underlying Securities, the Averaging Date in respect of each Underlying Security  

not affected by the occurrence of a Disrupted Day shall be the Scheduled  

Valuation Date, and the Averaging Date in respect of each Underlying Security  

affected (each an ‘Affected Security’) by the occurrence of a Disrupted Day shall  

be the first succeeding Scheduled Trading Day that is not a Disrupted Day in  

respect of the Affected Security unless each of the eight Scheduled Trading Days  

immediately following the Scheduled Valuation Date is a Disrupted Day in respect  

of the Affected Security. In that case, (i) the eighth Scheduled Trading Day will be  

deemed to  be  the  Averaging  Date  in  respect  of  the  Affected  Security,  

notwithstanding the fact that such day is a Disrupted Day, and (ii) the Calculation  

Agent shall determine the price of the Affected Security as its good faith estimate of the value for the 

Affected Security as at the Valuation Time on that eighth Scheduled Trading Day.  

Such determinations shall be notified to Noteholders and any stock exchange on which the Notes are 

listed (if any).  

 

(c)  Consequences of a Merger Event or Tender Offer  

If  a Merger Event or Tender Offer, as the case may be, is specified as applicable in the relevant Final 

Terms then on, or after the relevant Merger Date or Tender Offer Date, as the case may be, the 

Calculation Agent shall (i)(A) make such adjustment to the exercise, settlement, payment or any other 

terms of the Notes, as the Calculation Agent determines appropriate to account for the economic effect 

on the Notes of such Merger Event or Tender Offer, as the case may be, (provided that no adjustments 

will be made to account solely for changes in volatility, excepted dividends, stock loan rate or liquidity 

relative to the relevant Underlying Securities or to the Notes), which may, but need not be determined 

by reference to the adjustment(s) made in respect of such Merger Event or Tender Offer, as the case 



may be, by an options exchange to options on the relevant Underlying Securities traded on such 

options exchange, and (B) determine the effective date of any adjustment or (ii) if the Calculation 

Agent determines that no adjustment that it could make under (i) will produce a commercially 

reasonable result, then the Issuer shall redeem the Notes at their Early Redemption Amount as at the 

Merger Date or the Tender Offer Date, as the case may be. Any adjustment made in accordance with 

this Condition or any determination made that the Notes are to be redeemed in accordance with this 

Condition shall be notified to Noteholders in accordance with Condition 17, together with, in the case 

of redemption of the Notes, the date of such redemption.  

 

(d)  Consequences of a Nationalisation, Delisting or Insolvency  

If  Nationalisation, Delisting or Insolvency are specified as applicable in the relevant Final Terms then, 

if a Nationalisation, Delisting or Insolvency event occurs, as the case may be, the Issuer, in its sole and 

absolute discretion, may:  

(i)  (A)  require  the Calculation Agent to determine in its sole and absolute discretion the  

appropriate adjustment to any one or more of the Final Redemption Amount and/or the  

Underlying Securities Amount and/or any other terms of these Terms and Conditions and/or  

the relevant Final Terms to account for the Nationalisation, Delisting or Insolvency event, as  

the case my be, and (B) determine the effective date of any adjustment.   In determining  

whether an adjustment should be made as a result of the occurrence of a Nationalisation,  

Delisting or Insolvency, as the case may be, if options contracts or futures contracts on the  

Underlying Securities are traded on any stock exchange, the Calculation Agent may have  

regard to, but shall not be bound by, any adjustment to the terms of the relevant options  

contract  or  futures  contract  made  and  announced  by  such  stock  exchange.  Any  

adjustments made in accordance with this Condition shall be notified to Noteholders in  

accordance with Condition 17; or  

(ii) redeem the Notes in accordance with Condition 7(g). 

 

(e) Consequences of an Additional Disruption Event 

If  Additional Disruption Events are specified as applicable in the relevant Final Terms then, if an 

Additional Disruption Event occurs, the Issuer in its sole and absolute discretion may:  

(i)  (A)  require  the Calculation Agent to determine in its sole and absolute discretion the  

appropriate adjustment to any one or more of the Final Redemption Amount and/or the  

Underlying Securities Amount and/or any other terms of these Terms and Conditions and/or  

the relevant Final Terms to account for the Additional Disruption Event, and (B) determine the 

effective date of any adjustment; or  

(ii)  redeem the Notes at their Early Redemption Amount in accordance with Condition 7(h).  

Any adjustment made in accordance with this Condition shall be notified to Noteholders in accordance 

with Condition 17.  

(f) Adjustments for Equity Linked Redemption Notes in respect of Underlying Securities quoted 

in European Currencies  

In respect of Equity Linked Redemption Notes relating to Underlying Securities originally quoted, 

listed and/or dealt as of the Issue Date in a currency of a member state of the European Union that has 

not adopted the single currency in accordance with the Treaty, if such Underlying Securities are at any 

time after the Issue Date quoted, listed and/or dealt exclusively in Euro on the relevant Exchange or, 

where no Exchange is specified in the relevant Final Terms, the principal market on which those 

Underlying Securities are traded, then the Calculation Agent will adjust any one or more of the Final 

Redemption Amount and/or the Underlying Securities Amount and/or any of the other terms of these 



Terms and Conditions and/or the relevant Final Terms as the Calculation Agent determines in its sole 

and absolute discretion to be appropriate to preserve the economic terms of the Notes. The calculation 

Agent will make any conversion necessary for purposes of any such adjustment as of the Valuation 

Time at an appropriate mid-market spot rate of  exchange determined by the Calculation Agent 

prevailing as of the Valuation Time. No adjustments under this Condition will affect the currency 

denomination of any payment obligation arising out of the Notes.  

 

9.  Provisions Applicable to Index Linked Notes  

The following provisions apply to Index Linked Notes:  

 

(a) Adjustment 

If  the Index or one of the Indices is (i) not calculated and announced by the Sponsor but is  

calculated and published by a successor to the Sponsor (the ‘Successor Sponsor’) acceptable  

to the Calculation Agent or (ii) replaced by a successor index using, in the determination of the 

Calculation Agent, the same or a substantially similar formula for and method of calculation as used in 

the calculation of the relevant Index or (iii) not in existence on or prior to the Valuation Date, but the 

Calculation Agent considers there to be in existence at such time an alternative index which, if 

substituted for the relevant Index, would materially preserve the economic equivalent of the rights of 

the Noteholders under the Notes immediately prior to such substitution, then the relevant successor 

Index (the ‘Successor Index’) will be deemed to be the Index so calculated and published by the 

Successor Sponsor or that successor or the alternative index, as the case may be.  

If the Calculation Agent determines in its sole and absolute discretion that an Index Modification, 

Index Cancellation or Index Disruption has occurred, then the Issuer may:  

(i)  require the Calculation Agent to determine if such Index Modification, Index Cancellation or 

Index Disruption has a material effect on the Notes and, if so, the Rate of Interest, the Final 

Redemption Amount and/or any other relevant terms, using, in lieu of a published level of the relevant 

Index, the level for the relevant Index as at the relevant Valuation Time at the  relevant Valuation 

Date, as determined by the Calculation Agent in accordance with the formula for and method of 

calculating the relevant Index last in effect prior to that change or failure,  but  using only those 

securities/commodities that comprised the relevant Index immediately prior to that change or failure 

(other than those securities that have since ceased to be listed on the relevant stock exchange); or  

(ii) redeem the Notes at their Early Redemption Amount in accordance with Condition 7(i). 

 

(b) Correction of the Index 

In the event that the level of the relevant Index published by the Sponsor which is used by the 

Calculation Agent for any calculation or determination made under the Notes is subsequently 

corrected and the correction is published by the Sponsor within  20 days of the original publication, 

the Calculation Agent shall notify the Issuer and the Fiscal Agent of (a) that correction and (b) the 

amount of principal and/or interest (if any) that is payable as a result of that correction and as soon as 

reasonably practicable thereafter, the Issuer shall make payment of such amount in accordance with 

Condition 10.  

(c) Disrupted Days 

(i) If the Calculation Agent determines that any Valuation Date is a Disrupted Day in respect of 

an Index, then:  

 



(A)  where the Notes are specified in the relevant Final Terms to relate to a single Index, the Index 

Valuation Date for such Index will be the first succeeding Scheduled Trading Day  

that is not a Disrupted Day for such Index, unless each of the eight Scheduled Trading  

Days immediately following the Scheduled Valuation Date is a Disrupted Day. In that  

case, (a) the eighth Scheduled Trading Day will be deemed to be the Index Valuation  

Date in respect of that Index, notwithstanding the fact that such day is a Disrupted Day,  

and (b) the Calculation Agent shall determine the level of the Affected Index as at the  

Valuation Time on that eighth Scheduled Trading Day in accordance with the formula  

for and method of calculating the Index last in effect prior to the occurrence of the first  

Disrupted Day, using the Exchange traded price or quoted price as of the Valuation  

Time on that eighth Scheduled Trading Day of each security/commodity comprised in  

the Index (or, if an event giving rise to a Disrupted Day has occurred in respect of the  

relevant security/commodity on that eighth Scheduled Trading Day, its good faith  

estimate of the value for the relevant security/commodity as of the Valuation Time on  

that eighth Scheduled Trading Day; or  

(B)  where the Notes are specified in the relevant Final Terms to relate to a Basket of  

Indices,  the  Index  Valuation  Date in  respect of each Index not affected by the  

occurrence of a Disrupted Day shall be the Scheduled Valuation Date, and the Index  

Valuation Date in respect of each Index affected (each an ‘Affected Index’) by the  

occurrence of a Disrupted Day shall be the first succeeding Scheduled Trading Day  

that is not a Disrupted Day in respect of the Affected Index unless each of the eight  

Scheduled Trading Days immediately following the Scheduled Valuation Date is a  

Disrupted Day in respect of the Affected Index. In that case, (a) the eighth Scheduled  

Trading Day will be deemed to be the Index Valuation Date in respect of the Affected  

Index, notwithstanding the fact that such day is a Disrupted Day, and (b) the Calculation  

Agent shall determine the level of the Affected Index as at the Valuation Time on that  

eighth Scheduled Trading Day in accordance with the formula for and method of  

calculating the Index last in effect prior to the occurrence of the first Disrupted Day,  

using the Exchange traded price or quoted price as of the Valuation Time on that eighth  

Scheduled Trading Day of each security/commodity comprised in the Index (or, if an  

event  giving  rise  to  a  Disrupted  Day  has  occurred  in  respect  of  the  relevant  

security/commodity on that eighth Scheduled Trading Day, its good faith estimate of  

the value for the relevant security/commodity as of the Valuation Time on that eighth  

Scheduled Trading Day.  

(ii) If  the Calculation Agent determines that any Averaging Date is a Disrupted Day in respect of 

an Index, then: 

(A)   if ‘Omission’ is specified in the relevant Final Terms, such Averaging Date will be  

deemed not to be a relevant Averaging Date for purposes of determining the  

relevant Final Price. If no Averaging Date would occur with respect to the relevant  

Valuation Date, then for the purposes of determining the Final Price on the final  

Averaging Date, such Averaging Date shall be deemed to be a Valuation Date;  

(B)   if ‘Postponement’ is specified in the relevant Final Terms, then such Averaging  

Date shall  be  deemed to be a Valuation Date that was a Disrupted Day  

irrespective of whether, pursuant to such determination, that deferred Averaging  

Date would fall on a date that already is or is deemed to be an Averaging Date for  

the Index Linked Notes; or  

C)   if ‘Modified Postponement’ is specified in the relevant Final Terms, then:  

(a)  where the Notes are specified in the relevant Final Terms to relate to a  

single Index, the Averaging Date in respect of that Index will be the first  

succeeding Scheduled Trading Day that is not a Disrupted Day in respect  

of  that  Index,  unless  each  of  the  eight  Scheduled  Trading  Days  



immediately following the Scheduled Valuation Date is a Disrupted Day. In  that case, (i) the eighth 

Scheduled Trading Day will be deemed to be the Averaging Date in respect of that Index, 

notwithstanding the fact that such day is a Disrupted Day, and (ii) the Calculation Agent shall 

determine the level  of  the  Affected  Index  as  at  the  Valuation  Time  on  that  eighth Scheduled 

Trading Day in accordance with the formula for and method of  

calculating the Index last in effect prior to the occurrence of the first Disrupted Day, using the 

Exchange traded price or quoted price as of the Valuation  Time  on  that  eighth  Scheduled  Trading  

Day  of  each security/commodity comprised in the Index (or, if an event giving rise to a Disrupted 

Day has occurred in respect of the relevant security/commodity on that eighth Scheduled Trading Day, 

its good faith estimate of the value for the relevant security/commodity as of the Valuation Time on 

that eighth Scheduled Trading Day; or  

(b)  where the Notes are specified in the relevant Final Terms to relate to a Basket of Underlying 

Indices, the Averaging Date in respect of each Underlying Index not affected by the occurrence of a 

Disrupted Day shall be the Scheduled Valuation Date, and the Averaging Date in respect of each Index 

affected (each an ‘Affected Index’) by the occurrence of a Disrupted Day shall be the first succeeding 

Scheduled Trading Day that is not a Disrupted Day in respect of the Affected Index unless each of the 

eight  Scheduled  Trading  Days  immediately  following  the  Scheduled Valuation Date is a Disrupted 

Day in respect of the Affected Index. In that case, (i) the eighth Scheduled Trading Day will be 

deemed to be the  

Averaging Date in respect of the Affected Index, notwithstanding the fact that such day is a Disrupted 

Day, and (ii) the Calculation Agent shall  determine the level of the Affected Index as at the 

Valuation Time on that eighth Scheduled Trading Day in accordance with the formula for and method 

of calculating the Index last in effect prior to the occurrence of the  

first Disrupted Day, using the Exchange traded price or quoted price as of the  Valuation  Time  on  

that  eighth  Scheduled  Trading  Day  of  each security/commodity comprised in the Index (or, if an 

event giving rise to a Disrupted Day has occurred in respect of the relevant security/commodity on that 

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

for the relevant security/commodity as of the Valuation Time on that eighth Scheduled Trading Day.  

Such determinations shall be notified to Noteholders and any stock exchange on which the Notes are 

listed (if any).  

 

(d)  Consequences of an Additional Disruption Event  

If  Additional Disruption Events are specified as applicable in the relevant Final Terms then, if an 

Additional Disruption Event occurs, the Issuer in its sole and absolute discretion may:  

(i)  (A)  require  the Calculation Agent to determine in its sole and absolute discretion the  

appropriate adjustment to any one or more of the Final Redemption Amount and/or any other terms of 

these Terms and Conditions and/or the relevant Final Terms to account for the Additional Disruption 

Event, and (B) determine the effective date of any adjustment; or  

(ii)  redeem the Notes at their Early Redemption Amount in accordance with Condition 7(h).  

Any adjustment made in accordance with this Condition shall be notified to Noteholders in accordance 

with Condition 17.  

 

 

 

 

 

 



10.  Payments and Talons  

(a)   Bearer Notes  

Payments of principal and interest in respect of Bearer Notes shall, subject as mentioned below, be 

made against presentation and surrender of the relevant Receipts (in the case of payments of 

Instalment Amounts other than on the due date for redemption and provided that the Receipt is 

presented for payment together with its relative Note), Notes (in the case of all other payments of 

principal and, in the case of interest, as specified in Condition 10(f)(vi)) or Coupons (in the case of 

interest, save as specified in Condition 10(f)(vi)), as the case may be, at the specified office of any 

Paying Agent outside the United States and Australia by a cheque payable in the relevant currency 

drawn on, or, at the option of the holder, by transfer to an account denominated in such currency with, 

a bank in the principal financial centre for such currency, or in the case of euro, in a city in which 

banks have access to the TARGET System and in the case of Japanese yen, the transfer shall be to a 

non-resident Japanese yen account with a bank in Japan (in the case of payment to a non-resident of 

Japan).  

 

(b) Registered Notes 

(i) Payments of principal (which for the purposes of this Condition 10(b) shall include final 

Instalment Amounts but not other Instalment Amounts) in respect of Registered Notes shall be made 

against presentation and surrender of the relevant Certificates at the specified office of any of the 

Transfer Agents or of the Registrar and in the manner provided in paragraph (ii) below.  

(ii)  Interest (which for the purpose of this Condition 10(b) shall include all Instalment Amounts 

other than final Instalment Amounts) on Registered Notes shall be paid to the person shown  on the 

Register at the close of business on the fifteenth day before the due date for payment thereof or in case 

of Registered Notes to be cleared through DTC, on the fifteenth DTC  business day before the due 

date for payment thereof (the ‘Record Date’). For the purpose of this Condition 10(b), ‘DTC business 

day’ means any day on which DTC is open for business. Payments of interest on each Registered Note 

shall be made in the relevant  

currency by cheque drawn on a bank mailed to the holder (or to the first-named of joint  

holders) of such Note at its address appearing in the Register, provided that no such cheque  

will be mailed to an address in Australia. Upon application by the holder to the specified  

office of the Registrar or any Transfer Agent before the Record Date, such payment of  

interest may be made by transfer to an account in the relevant currency specified by the  

payee with a bank in the principal financial centre for such currency, or in the case of euro,  

in a city in which banks have access to the TARGET System and in the case of Japanese  

yen, the transfer shall be to a non-resident Japanese yen account with a bank in Japan (in  

the case of payment to a non-resident of Japan).  

(iii)  Payments through DTC: Registered Notes, if specified in the relevant Final Terms, will be 

issued in the form of one or more Global Certificates and may be registered in the name of, or in the 

name of a nominee for, DTC. Payments of principal and interest in respect of Registered Notes 

denominated in U.S. Dollars will be made in accordance with (i) and (ii)  

above. Payments of principal and interest in respect of Registered Notes registered in the  

name of, or in the name of a Nominee for, DTC and denominated in a Specified Currency  

other than U.S. Dollars will be made or procured to be made by the Fiscal Agent in the  

Specified Currency in accordance with the following provisions. The amounts in such  

Specified Currency payable by the Fiscal Agent or its agent to DTC with respect to  

Registered Notes held by DTC or its nominee will be received from the Issuer by the Fiscal  

Agent who will make payments in such Specified Currency by wire transfer of same day  

funds to the designated bank account in such Specified Currency of those DTC participants  

entitled to receive the relevant payment who have made an irrevocable election to DTC, in  

the case of interest payments, on or prior to the third DTC business day after the Record  



Date for the relevant payment of interest and, in the case of payments or principal, at least  

12 DTC business days prior to the relevant payment date, to receive that payment in such  

Specified Currency. The Fiscal Agent, after the Exchange Agent has converted amounts in  

such Specified Currency into U.S. Dollars, will cause the Exchange Agent to deliver such U.S. Dollar 

amount in same day funds to DTC for payment through its settlement system to those DTC 

participants entitled to receive the relevant payment who did not elect to receive such payment in such 

Specified Currency. The Agency Agreement sets out the manner in which such conversions are to be 

made.  

 

(c)  Payments in the United States  

Notwithstanding the foregoing, if any Bearer Notes are denominated in U.S. Dollars, payments in 

respect thereof may be made at the specified office of any Paying Agent in New York City in the same 

manner as aforesaid if (i) the Issuer shall have appointed Paying Agents with specified offices outside 

the United States with the reasonable expectation that such Paying Agents would be able to make 

payment of the amounts on the Notes in the manner provided above when due, (ii) payment in full of 

such amounts at all such offices is illegal or effectively precluded by exchange controls or other 

similar restrictions on payment or receipt of such amounts and (iii) such payment is then permitted by 

United States law, without involving, in the opinion of the Issuer, any adverse tax consequence to such 

Issuer.  

 

(d)  Payments Subject to Fiscal Laws  

All  payments are subject in all cases to any applicable fiscal or other laws, regulations and directives 

in the place of payment, but without prejudice to the provisions of Condition 11. No commission or 

expenses shall be charged to the Noteholders or Couponholders in respect of such payments.  

 

(e)  Appointment of Agents  

The Fiscal Agent, the Paying Agents, the Registrar, the Transfer Agents, the Exchange Agent and the 

Calculation Agent initially appointed by the Issuer and its respective specified offices are listed below. 

The Fiscal Agent, the Paying Agents, the Registrar, the Transfer Agents, the Exchange Agent and the 

Calculation Agent(s) act solely as agents of the Issuer and do not assume any obligation or relationship 

of agency or trust for or with any Noteholder or Couponholder. The Issuer reserves the right at any 

time to vary or terminate the appointment of the Fiscal Agent, any Paying Agent, the Registrar, any 

Transfer Agent, the Exchange Agent or the Calculation Agent(s) and to appoint additional or other 

Paying Agents or Transfer Agents, provided that the Issuer shall at all times maintain (i) a Fiscal 

Agent, (ii) a Registrar in relation to Registered Notes, (iii) a Transfer Agent in relation to Registered 

Notes in Luxembourg, (iv) one or more Calculation Agent(s) where the Conditions so require,  (v) 

Paying Agents having specified offices in at least two major European cities (including Luxembourg) 

so long as the Notes are listed on the Luxembourg Stock Exchange, (vi) an Exchange Agent, (vii) such 

other agents as may be required by the rules of any other stock exchange on which the Notes may be 

listed and (viii) a Paying Agent with a specified  

office in a European Union member state that will not be obliged to withhold or deduct tax  

pursuant to European Council Directive 2003/48/EC or any other European Union Directive  

implementing the conclusions of the ECOFIN Council meeting of 26-27 November 2000 on the 

taxation of savings income or any law implementing or complying with, or introduced in order to 

conform to, such Directive.  

In addition, the Issuer shall forthwith appoint a Paying Agent in New York City in respect of any 

Bearer Notes denominated in U.S. Dollars in the circumstances described in paragraph (c) above.  



Notice of any such change or any change of any specified office shall promptly be given to the 

Noteholders.  

 

(f) Unmatured Coupons and Receipts and unexchanged Talons 

(i) Upon the due date for redemption of Bearer Notes which comprise Fixed Rate Notes (other 

than Dual Currency Notes, Index Linked Notes or Equity Linked Notes), they should be surrendered 

for payment together with all unmatured Coupons (if any) relating thereto, failing which an amount 

equal to the face value of each missing unmatured Coupon (or, in the case of payment not being made 

in full, that proportion of the amount of such missing unmatured Coupon that the sum of principal so 

paid bears to the total principal due) shall be deducted from the Final Redemption Amount, Early 

Redemption Amount or Optional Redemption Amount, as the case may be, due for payment. Any 

amount so deducted shall be paid in the manner mentioned above against surrender of such missing 

Coupon within a period of 10 years from the Relevant Date for the payment of such principal (whether 

or not such Coupon has become void pursuant to Condition 12).  

(ii)  Upon the due date for redemption of any Bearer Note comprising a Floating Rate Note, Dual 

Currency Note, Index Linked Note or an Equity Linked Note, unmatured Coupons relating to such 

Note (whether or not attached) shall become void and no payment shall be made in respect of them.  

(iii) Upon the due date for redemption of any Bearer Note, any unexchanged Talon relating to such 

Note (whether or not attached) shall become void and no Coupon shall be delivered in respect of such 

Talon.  

(iv)  Upon the due date for redemption of any Bearer Note that is redeemable in instalments, all 

Receipts relating to such Note having an Instalment Date falling on or after such due date (whether or 

not attached) shall become void and no payment shall be made in respect of them.  

(v)  Where any Bearer Note that provides that the relative unmatured Coupons are to become void 

upon the due date for redemption of those Notes is presented for redemption without all unmatured 

Coupons and any unexchanged Talon relating to it, and where any Bearer  Note is presented for 

redemption without any unexchanged Talon relating to it, redemption shall be made only against the 

provision of such indemnity as the Issuer may require.  

(vi)  If the due date for redemption of any Note is not a due date for payment of interest, interest 

accrued from the preceding due date for payment of interest or the Interest Commencement Date, as 

the case may be, shall only be payable against presentation (and surrender if appropriate) of the 

relevant Bearer Note or Certificate representing it, as the case may be.  

Interest accrued on a Note that only bears interest after its Maturity Date shall be payable  

on redemption of such Note against presentation of the relevant Note or Certificate  

representing it, as the case may be.  

 

(g) Talons 

On or after the Interest Payment Date for the final Coupon forming part of a Coupon sheet issued in 

respect of any Bearer Note, the Talon forming part of such Coupon sheet may be surrendered at the 

specified office of the Fiscal Agent in exchange for a further Coupon sheet (and if necessary another 

Talon for a further Coupon sheet) (but excluding any Coupons that may have become void pursuant to 

Condition 12).  

 

(h) Non-Business Days 

If  any date for payment in respect of any Note, Receipt or Coupon is not a business day, the holder 

shall not be:  



(A)   entitled to payment until the next following business day nor to any interest or other sum in 

respect of such postponed payment; or  

(B)   entitled to payment until the next following business day, unless it would thereby fall into the 

next calendar month, in which event such date for payment shall be brought forward to the 

immediately preceding business day, nor to any interest or other sum in respect of such early or 

postponed payment,  

in each case as specified hereon.  

In this paragraph, ‘business day’ means a day (other than a Saturday or a Sunday) on which banks and 

foreign exchange markets are open for business in the relevant place of presentation, in such 

jurisdictions as shall be specified as ‘Financial Centres’ in the relevant Final Terms and:  

(i)  (in the case of a payment in a currency other than euro) where payment is to be made by 

transfer to an account maintained with a bank in the relevant currency, on which foreign  

exchange transactions may be carried on in the relevant currency in the principal financial  

centre of the country of such currency (which in the case of Australian Dollars shall be  

Sydney and in the case of New Zealand Dollars shall be Wellington); or  

(ii) (in the case of a payment in euro) which is a TARGET Business Day. 

 

11. Taxation 

All payments of principal and interest in respect of the Notes, the Receipts and the Coupons by the 

Issuer to the Principal Paying Agent shall be made free and clear of, and without withholding or 

deduction for, any taxes, duties, assessments or governmental charges of whatever nature imposed, 

levied,  collected,  withheld or assessed by or within the Netherlands  (in the case of Rabobank 

Nederland, Rabobank Australia Branch and Rabobank Singapore Branch), Australia (in the case of 

Rabobank Australia Branch) and Singapore (in the case of Rabobank Singapore Branch), or any 

authority therein or thereof having power to tax, unless such withholding or deduction is required by 

law. In that event, the Issuer shall pay such additional amounts (the ‘Additional Amounts’) as shall 

result in receipt by the Noteholders and the Couponholders of such amounts as would have been 

received by them had no such withholding or deduction been required, except that no Additional 

Amounts shall be payable with respect to any Note, Receipt or Coupon presented for payment:  

(i)  in  the country of incorporation of the Issuer (or in the case of Rabobank Australia Branch, 

Australia, or in the case of Rabobank Singapore Branch, Singapore) (each, as the case may be, a 

‘Relevant Taxing Jurisdiction’);  

(ii)  in a Relevant Taxing Jurisdiction of the Issuer (wherein and whereof the Issuer is obliged to 

withhold tax) by or on behalf of a holder who is liable to such taxes, duties, assessments or 

governmental charges of whatever nature imposed, levied, collected, withheld or assessed by or within 

such Relevant Taxing Jurisdiction in respect of such Note, Receipt or Coupon by reason of such holder 

having some connection with the Relevant Taxing Jurisdiction of the Issuer other than by reason only 

of holding such Note or Coupon or the receipt of the relevant payment in respect thereof;  

(iii)  by or on behalf of a holder who could lawfully avoid (but has not so avoided) such deduction 

or withholding  by  complying,  or  procuring  that  any  third  party  complies,  with  any  statutory 

requirements or by making or procuring that a third party makes a declaration of non-residence or 

other similar claim for exemption to any tax authority in the place where the relevant Note (or the 

Certificate representing it), Receipt or Coupon is presented for payment;  

(iv)  where such deduction or withholding is imposed on a payment to an individual and is required 

to be made pursuant to European Council Directive 2003/48/EC or any other Directive implementing 

the conclusions of the ECOFIN Council meeting of 26-27 November 2000 on the taxation of savings 

income or any law implementing or complying with, or introduced in order to conform to, such 

Directive;  



(v)  (except in the case of Registered Notes) by or on behalf of a holder who would have been able 

to avoid such withholding or deduction by presenting the relevant Note, Receipt or Coupon to another 

Paying Agent in a Member State of the European Union;  

(vi)  more than 30 days after the Relevant Date except to the extent that the holder thereof would 

have been entitled to such Additional Amounts on presenting the same for payment on the expiry of 

such period of 30 days;  

(vii) if  the Issuer and the relevant Dealer or Dealers in respect of any issue as set forth in the 

relevant Final Terms provide hereon that the Notes are Domestic Notes for the purpose of this 

Condition; 

or 

(viii)  in relation to Notes issued by Rabobank Australia Branch, if such Additional Amounts are 

payable by reason of the Noteholder being an associate of the Issuer for the purposes of Section 

128F(6) of the Income Tax Assessment Act 1936 of Australia.  

As used in these Conditions, ‘Relevant Date’ in respect of any Note, Receipt or Coupon means the 

date on which payment in respect of it first becomes due or (if any amount of the money payable is 

improperly withheld or refused) the date on which payment in full of the amount outstanding is made 

or (if earlier) the date on which notice is duly given to the Noteholders that, upon further presentation 

of the Note (or relative Certificate), Receipt or Coupon being made in accordance with the Conditions, 

such payment will be made, provided that payment is in fact made upon such presentation. References 

in these Conditions to (i) ‘principal’ shall be deemed to include any premium payable in respect of the 

Notes, all Instalment Amounts, Final Redemption Amounts, Early Redemption Amounts, Optional 

Redemption Amounts, Amortised Face Amounts and all other amounts in the nature of principal 

payable pursuant to Condition 7 or any amendment or supplement to it, (ii) ‘interest’ shall be deemed 

to include all  Interest  Amounts and all other amounts payable pursuant to Condition  6 or any 

amendment or supplement to it and (iii) ‘principal’ and/or ‘interest’ shall be deemed to include any 

Additional Amounts that may be payable under this Condition 11.  

 

12.  Prescription  

Claims against the Issuer for payment of principal or interest in respect of the Notes, Receipts and 

Coupons (which for this purpose shall not include Talons) shall be prescribed and become void unless 

made within five years from the date on which such payment first becomes due.  

 

13. Events of Default  

If, in the case of an issue of Senior Notes, any of the following events (each an ‘Event of Default’) 

occurs or, in the case of an issue of Subordinated Notes, the event specified in (iv) occurs, the holder 

of any Note may by written notice to the Issuer at its specified office declare such Note to be forthwith 

due and payable, whereupon the Early Redemption Amount of such Note together with accrued 

interest to the date of payment shall become immediately due and payable, unless such Event of 

Default shall have been remedied prior to the receipt of such notice by the Issuer and provided that 

repayment of any Subordinated Note under this Condition will only be effected after the Issuer has 

obtained the prior written consent of the Dutch Central Bank (De Nederlandsche Bank N.V.):  

(i) default by the Issuer is made for more than 30 days in the payment of interest or principal in 

respect of any of the Notes; or 

(ii)  the Issuer fails to perform or observe any of its other obligations under the Notes and such 

failure continues for the period of 60 days next following the service on the Issuer of notice requiring 

the same to be remedied; or  



(iii)  the Issuer fails in the due repayment of borrowed money which exceeds euro 35,000,000 or its 

countervalue and such failure continues for a period of 30 days after notice of such failure has been 

received by the Issuer or the Issuer fails to honour any guarantee or indemnity in excess of euro 

35,000,000 or its countervalue and such failure continues for a period of 30 days after notice of such 

failure has been received by the Issuer, provided that in each case no Event of Default shall be deemed 

to have occurred if the Issuer shall contest its liability in good faith or shall have been ordered not to 

make such payment by a competent court; or  

(iv)  the Issuer becomes bankrupt, an administrator is appointed, or an order is made or an effective 

resolution is passed for the winding-up, liquidation or administration of the Issuer (except for the 

purposes of a reconstruction or merger the terms of which have previously been approved by a 

meeting of Noteholders) or an application is filed for a declaration (which is not revoked within a 

period of  30 days), or a declaration is made, under Article  3:160 of the Dutch Financial Supervision 

Act (Wet op het financieel toezicht), as modified or re-enacted from time to time, of the Netherlands in 

respect of Rabobank Nederland, Rabobank Australia Branch or Rabobank Singapore Branch; or  

(v)  the Issuer compromises with its creditors generally or such measures are officially decreed; or  

(vi)  the Issuer shall cease to carry on the whole or a substantial part of its business (except for the 

 purposes of a reconstruction or merger the terms of which have previously been approved by a 

meeting of the Noteholders).  

 

14.  Meeting of Noteholders, Modifications and Substitutions  

 

(a)   Meetings of Noteholders  

The Agency Agreement contains provisions for convening meetings of Noteholders to consider any 

matter affecting their interests, including the sanctioning by Extraordinary Resolution (as defined in 

the Agency Agreement) of a modification of any of these Conditions. Such a meeting may be 

convened by the Issuer or Noteholders holding not less than 10 per cent. in nominal amount of the 

Notes for the time being outstanding. The quorum for any meeting convened to consider an 

Extraordinary Resolution shall be two or more persons holding or representing a clear majority in 

nominal amount of the Notes for the time being outstanding, or at any adjourned meeting two or more 

persons being or representing Noteholders whatever the nominal amount of the Notes held or 

represented, unless the business of such meeting includes consideration of proposals, inter alia, (i) to 

amend the dates of maturity or redemption of any of the Notes, any Instalment Date or any date for 

payment of interest or Interest Amounts on the Notes, (ii) to reduce or cancel the nominal amount of, 

or any Instalment Amount of, or any premium payable on redemption of, the Notes, (iii) to reduce the 

rate or rates of interest in respect of the Notes or to vary the method or basis of calculating the rate or 

rates or amount of interest or the basis for calculating any Interest Amount in respect of the Notes, (iv) 

if a Minimum and/or a Maximum Rate of Interest is shown hereon, to reduce any such Minimum 

and/or Maximum, (v) to vary any method of, or basis for, calculating the Final Redemption Amount, 

the Early Redemption Amount or the Optional Redemption Amount including the method of 

calculating the Amortised Face Amount, (vi) to vary the currency or currencies of payment or 

denomination of the Notes or (vii) to modify the provisions concerning the quorum required at any 

meeting of Noteholders or any adjournment of such meeting or the majority required to pass the 

Extraordinary Resolution. Any Extraordinary Resolution duly passed shall be binding on Noteholders 

(whether or not they were present at the meeting at which such resolution was passed) and on all 

Couponholders.  

These Conditions may be amended, modified or varied in relation to any Series of Notes by the terms 

of the relevant Final Terms in relation to such Series.  

 



(b)  Modification and Amendment of Agency Agreement  

The Issuer shall only permit any modification of, or any waiver or authorisation of any breach or 

proposed breach of, or any failure to comply with, the Agency Agreement, if to do so could not 

reasonably be expected to be prejudicial to the interests of the Noteholders.  

The Agency Agreement may be amended by the Issuer and the Fiscal Agent, without the consent of the 

Registrar or any Paying Agent, Transfer Agent, Exchange Agent, Calculation Agent or holder, for the 

purpose of curing any ambiguity or of curing, correcting or supplementing any defective provision 

contained therein or in any manner which the Issuer and the Fiscal Agent may mutually deem 

necessary or desirable and which does not adversely affect the interests of the holders.  

 

(c) Substitution of the Issuer 

(i) The Issuer or any previous substitute of the Issuer under this Condition  14 may, and the 

Noteholders and the Couponholders hereby irrevocably agree in advance that the Issuer or any 

previous substitute of the Issuer under this Condition may, at any time, substitute any company 

(incorporated in any country in the world) controlling, controlled by or under common control with 

Rabobank Nederland as the principal debtor in respect of the Notes or to undertake its obligations in 

respect of the Notes through any of its branches (any such company or branch, the ‘Substituted 

Debtor’), provided that:  

(a)  such documents shall be executed by the Substituted Debtor and (if the Substituted Debtor is 

not the Issuer) the Issuer or any previous substitute as aforesaid as may be necessary to give full  effect  

to  the  substitution (together the  ‘Documents’) and  (without limiting the  

generality of the foregoing) pursuant to which the Substituted Debtor shall undertake in  

favour of each Noteholder to be bound by these Conditions and the provisions of the Agency  

Agreement as fully as if the Substituted Debtor had been named in the Notes and the  

Agency Agreement as the principal debtor in respect of the Notes in place of the Issuer or  

any previous substitute as aforesaid;  

(b)    without prejudice to the generality of sub-paragraph  (a) above, where the Substituted  

Debtor is incorporated, domiciled or resident for taxation purposes in a territory other than  

the Netherlands (where the Issuer is Rabobank Nederland acting through its head office),  

Australia (where the Issuer is Rabobank Australia Branch) or Singapore (where the Issuer is  

Rabobank Singapore Branch), or is undertaking its obligations with respect to the Notes  

through a branch in another such territory, the Documents shall contain a covenant and/or  

such other provisions as may be necessary to ensure that each Noteholder has the benefit  

of a covenant in terms corresponding to the provisions of Condition 11 above with the  

substitution for the references to the Netherlands, Australia or Singapore as appropriate (or  

any previously substituted territory  as  the case may be) with territories in which the  

Substituted Debtor is incorporated, domiciled and/or resident for taxation purposes or,  

where such Issuer is undertaking its obligations with respect to the Notes through a branch,  

with the addition of references to the territory in which such branch is located;  

(c)  the Documents shall contain a warranty and representation (1) that the Substituted Debtor and 

the Issuer  (or any previous substitute as aforesaid) have obtained all necessary  

governmental and regulatory approvals and consents for such substitution and (if the Substituted 

Debtor is not Rabobank Nederland) for the giving by Rabobank Nederland of  

the Substitution Guarantee (as defined below) in respect of the obligations of the Substituted  

Debtor, that the Substituted Debtor has obtained all necessary governmental and regulatory  

approvals and consents for the performance by the Substituted Debtor of its obligations  

under the Documents and that all such approvals and consents are in full force and effect  

and (2) that the obligations assumed by the Substituted Debtor and (if the Substituted  

Debtor is not Rabobank Nederland) the Substitution Guarantee (as defined below) given by  

Rabobank Nederland are each valid and binding in accordance with their respective terms  



and enforceable by each Noteholder and that, in the case of the Issuer undertaking its  

obligations with respect to the Notes through a branch, the Notes remain the valid and  

binding obligations of such Issuer;  

(d)    Condition 13 shall be deemed to be amended so that it shall also be an Event of Default  

under the said Condition if the Substitution Guarantee (as defined below) shall cease to be  

valid or binding on or enforceable against Rabobank Nederland; and  

(e)  a Supplemental Offering Circular produced and (i) submitted to the AFM for approval, and (ii)  

following such approval be published in accordance with Article 14 of the Prospectus  

Directive, and (if the Substituted Debtor is not Rabobank Nederland) upon the Documents becoming 

valid  and binding obligations of the Substituted Debtor, Rabobank Nederland hereby irrevocably and 

unconditionally guarantees in favour of each Noteholder the payment of all sums payable by the 

Substituted Debtor as such principal debtor (such guarantee of Rabobank Nederland herein  referred  

to  as  the ‘Substitution  Guarantee’  and  being substantially in the form of the Guarantee contained in 

Schedule 9 of the Agency Agreement, which shall apply mutatis mutandis to issues of Notes by the 

Substituted Debtor).  

(ii)  Upon the Documents becoming valid and binding obligations of the Substituted Debtor and (if 

the Substituted Debtor is not the Issuer) the Issuer and subject to notice having been given in 

accordance with paragraph (iv) below, the Substituted Debtor shall be deemed to be named in the 

Notes and Coupons as the principal debtor in place of the Issuer as issuer (or of any previous substitute 

under these provisions) and the Notes and Coupons shall thereupon be deemed to be amended to give 

effect to the substitution. The execution of the Documents together with the notice referred to in 

paragraph (iv) below shall, in the case of the substitution of any other company as principal debtor, 

operate to release the Issuer as issuer (or such previous substitute as aforesaid) from all of its 

obligations as principal debtor in respect of the Notes and Coupons.  

(iii)  The Documents referred to in paragraph (i) above shall be deposited with and held by the 

Fiscal Agent for so long as any Notes remain outstanding and for so long as any claim made against 

 the Substituted Debtor or (if the Substituted Debtor is not the Issuer) the Issuer by any 

Noteholder  and Couponholder in relation to the Notes or the Documents shall not have been 

finally  adjudicated, settled or discharged. The Substituted Debtor and (if the Substituted Debtor is not 

the Issuer) the Issuer acknowledge the right of every Noteholder to the production of the Documents 

for the enforcement of any of the Notes and Coupons or the Documents.  

(iv)  Not later than 15 business days after the execution of the Documents, the Substituted Debtor 

shall give notice thereof to the Noteholders in accordance with Condition 17.  

(v)  For the purposes of this Condition 14, the term ‘control’ means the possession, directly or 

indirectly, of the power to direct or cause the direction of the management and policies of a  

company, whether by contract or through the ownership, directly or indirectly, of voting shares in such 

company which, in the aggregate, entitle the holder thereof to elect a majority of its directors, and 

includes any company in relationship to such first-mentioned company, and for this purpose ‘voting 

shares’ means shares in the capital of a company having under ordinary circumstances the right to 

elect the directors thereof, and ‘controlling’, ‘controlled’ and ‘under common control’ shall be 

construed accordingly.  

 

15.  Replacement of Notes, Certificates, Receipts, Coupons and Talons  

If a Note, Certificate, Receipt, Coupon or Talon is lost, stolen, mutilated, defaced or destroyed, it may 

be replaced, subject to applicable laws, regulations and stock exchange regulations, at the specified 

office of the Fiscal Agent (in the case of Bearer Notes, Receipts, Coupons or Talons) and of the 

Registrar (in the case of Certificates) or such other Paying Agent or Transfer Agent, as the case may 

be, as may from time to time be designated by the Issuer for the purpose and notice of whose 

designation is given to Noteholders, in each case on payment by the claimant of the fees and costs 



incurred in connection therewith and on such terms as to evidence, security and indemnity (which may 

provide, inter alia, that if the allegedly lost, stolen or destroyed Note, Certificate, Receipt, Coupon or 

Talon is subsequently presented for payment or, as the case may be, for exchange for further Coupons, 

there shall be paid to the Issuer on demand the amount payable by such Issuer in respect of such 

Notes, Certificates, Receipts, Coupons or further Coupons) and otherwise as such Issuer may require. 

Mutilated or defaced Notes, Certificates, Receipts, Coupons or Talons must be surrendered before 

replacements will be issued.  

 

16. Further Issues 

The Issuer may from time to time without the consent of the Noteholders or Couponholders create and 

issue further notes which have the same terms and conditions as the Notes (except for the Issue Price, 

the Issue Date and the first Interest Payment Date) and so that the same shall be consolidated and form 

a single series with such Notes, and references in these Conditions to ‘Notes’ shall be construed 

accordingly.  

 

17. Notices 

Notices to the holders of Registered Notes shall be published in accordance with the procedure set out 

in this Condition for Bearer Notes and shall be mailed to them at their respective addresses in the 

Register and shall be deemed to have been given on the fourth weekday (being a day other than a 

Saturday or a Sunday) after the date of mailing. Notices to the holders of Bearer Notes shall be valid if 

published in a daily newspaper of general circulation in London (which is expected to be the Financial 

Times) and so long as the Notes are listed on Euronext Amsterdam and the rules of such exchange so 

require, in the Euronext Daily Official List and a daily newspaper with general circulation in the 

Netherlands and so long as the Notes are listed on the Luxembourg Stock Exchange, published either 

on the website of the Luxembourg Stock Exchange (www.bourse.lu) or in a daily newspaper with 

general circulation in Luxembourg (which is expected to be the d’Wort) respectively. If any such 

publication is not practicable, notice shall be validly given if published in another leading daily 

English language newspaper with general circulation in Europe. The Issuer shall also ensure that 

notices are duly published in a manner which complies with the rules and regulations of any stock 

exchange on which the Notes are for the time being listed. Any such notice shall be deemed to have 

been given on the date of such publication or, if published more than once or on different dates, on the 

date of the first publication as provided above.  

Couponholders and Receiptholders shall be deemed for all purposes to have notice of the contents of 

any notice given to the holders of Bearer Notes in accordance with this Condition 17.  

 

18.  Governing Law and Jurisdiction  

(a)   Governing Law  

The Notes, the Receipts, the Coupons and the Talons are governed by, and shall be construed in 

accordance with, the laws of the Netherlands.  

 

(b)   Jurisdiction  

The competent courts of Amsterdam, the Netherlands (and, in the case of Rabobank Nederland, also 

the United States Federal and New York State courts sitting in New York City, the Borough of 

Manhattan) are to have non-exclusive jurisdiction to settle any disputes which may arise out of or in 

connection with any Notes, Receipts, Coupons or Talons and, accordingly, any legal action or 

proceedings arising out of or in connection with any Notes, Receipts, Coupons or Talons 

(‘Proceedings’) may be brought in such courts. These submissions are made for the benefit of each of 

http://www.bourse.lu/


the holders of the Notes, Receipts, Coupons and Talons and shall not affect the right of any of them to 

take Proceedings in any other court of competent jurisdiction.  

 

(c)   Service of Process  

Rabobank Nederland irrevocably appoints its New York branch at 245 Park Avenue, New York, New 

York 10167 as its agent in New York to receive, for it and on its behalf, service of process in any 

Proceedings in New York. For the avoidance of doubt, service of process upon Rabobank Nederland at 

Croeselaan 18, 3521 CB Utrecht, the Netherlands will also constitute service of process upon 

Rabobank Australia Branch and Rabobank Singapore Branch. Such service shall be deemed completed 

on delivery to the relevant process agent (whether or not it is forwarded to and received by Rabobank 

Nederland). If for any reason either process agent ceases to be able to act as such or no longer has an 

address in Utrecht or New York City, Rabobank Nederland irrevocably agrees to appoint a substitute 

process agent and shall immediately notify Noteholders of such appointment in accordance with 

Condition 17. Nothing shall affect the right to serve process in any manner permitted by law. 

  



TERMS AND CONDITIONS OF THE RABOBANK NEDERLAND 

GLOBAL MEDIUM-TERM NOTE PROGRAMME  

DATED 13 MAY 2008 

 

The following is the text of the terms and conditions provided in the EUR 110,000,000,000 Global 

Medium-Term Note Programme dated May 13, 2008 (the 'Rabobank GMTN 2008 Programme'). 

These terms and conditions shall apply to notes issued under the Rabobank GMTN 2009 Programme 

if such notes are to be consolidated and form a single series with notes issued under the Rabobank 

GMTN 2008 Programme (e.g. second and further tranche issues). 

The following is the text of the terms and conditions that, subject to completion and amendment and  
as supplemented or varied in accordance with the provisions of the relevant Final Terms, shall be 
applicable to the Notes in definitive form (if any) issued in exchange for the Global Note(s) 
representing each Series. These terms and conditions as completed, amended, supplemented or varied 
by the Final Terms (and subject to simplification by the deletion of non-applicable provisions) (the 
‘Conditions’) shall be endorsed on such Bearer Notes or on the Certificates relating to such 
Registered Notes. All capitalised terms that are not defined in these Conditions will have the meanings 
given to them in Part A of the relevant Final Terms. Those definitions will be endorsed on the 
Definitive Notes or Certificates, as the case may be. References in the Conditions to ‘Notes’ are to the 
Notes of one Series only, not to all Notes that may be issued under the Programme.  

The Notes are issued pursuant to an Agency Agreement (as amended or supplemented as at the date of 
issue of the Notes (the ‘Issue Date’), the ‘Agency Agreement’) dated May 13, 2008, between 
Coöperatieve Centrale Raiffeisen-Boerenleenbank B.A. (Rabobank Nederland) (‘Rabobank 
Nederland’ or the ‘Issuer’), acting through its head office or through one of the following of its 
branches, Coöperatieve Centrale Raiffeisen-Boerenleenbank B.A. (Rabobank Nederland) Australia 
Branch (‘Rabobank Australia Branch’) and Coöperatieve Centrale Raiffeisen-Boerenleenbank B.A. 
(Rabobank Nederland) Singapore Branch (‘Rabobank Singapore Branch’), Deutsche Bank AG, 
London Branch as fiscal agent and the other agents named in it and with the benefit of a Covenant (as 
amended or supplemented as at the Issue Date,the ‘Covenant’) dated May 13, 2008 executed by the 
Issuer and the fiscal agent in relation to the Notes. The fiscal agent, the paying agents, the registrar, the 
exchange agent, the transfer agents and the calculation agent(s) for the time being (if any) are referred 
to below, respectively, as the ‘Fiscal Agent’, the ‘Paying Agents’ (which expression shall include the 
Fiscal Agent), the ‘Registrar’, the ‘Exchange Agent’, the ‘Transfer Agents’ and the ‘Calculation 
Agent(s)’. The Noteholders (as defined below), the holders of the interest coupons (the ‘Coupons’) 
relating to interest bearing Notes in bearer form and, where applicable in the case of such Notes, talons 
for further Coupons (the ‘Talons’) (the ‘Couponholders’) and the holders of the receipts for the 
payment of instalments of principal (the ‘Receipts’) relating to Notes in bearer form of which the 
principal is payable in instalments (the ‘Receiptholders’) are deemed to have notice of all of the 
provisions of the Agency Agreement applicable to them.  

Copies of the Agency Agreement and the Covenant are available for inspection at the specified offices 
of each of the Paying Agents, the Registrar and the Transfer Agents.  

As used in these Conditions, ‘Tranche’ means Notes which are identical in all respects.  

 

1. Definitions  

(a) In these Conditions, unless the context otherwise requires, the following defined terms shall have 
the meanings set out below:  

‘Additional Disruption Event’ means Change in Law, Hedging Disruption, Increased Cost of Hedging, 
or any other Additional Disruption Event, in each case if specified in the relevant Final Terms.  

‘Affected Index’ means, in respect of Index Linked Notes that relate to a Basket of Indices, an Index 
for which an Index Valuation Date or Averaging Date is affected by the occurrence of a Disrupted 



Day.  

‘Affected Security’ means, in respect of Equity Linked Notes that relate to a Basket of Underlying 
Securities, an Underlying Security for which an Equity Valuation Date or Averaging Date is affected 
by the occurrence of a Disrupted Day.  

‘Affected Underlying Securities’ has the meaning contained in Condition 7(f)(iii).  

‘Affiliate’ means, in relation to any person, any entity controlled, directly or indirectly, by the person, 
any entity that controls, directly or indirectly, the person or any entity directly or indirectly under 
common control with the person (for such purposes, ‘control’ of any entity or person means ownership 
of a majority of the voting power of the entity or person).  

‘Amortisation Yield’ shall have the meaning contained in Condition 7(b)(i)(B).  

‘Amortised Face Amount’ shall have the meaning contained in Condition 7(b)(i)(B).  

‘Averaging Date’ means each date specified as an Averaging Date in the relevant Final Terms or, if 

such date is not a Scheduled Trading Day, the immediately succeeding Scheduled Trading Day unless 

such day is a Disrupted Day in the opinion of the Calculation Agent. If such day is a Disrupted Day, 

then:  

(i) in respect of an Index, the Averaging Date shall be determined in accordance with Condition 8 
(b)(ii); or 

(ii) in respect of an Underlying Security, the Averaging Date shall be determined in accordance with 
Condition 9(c)(ii). 

‘Basket’ means, in respect of Index Linked Notes, a Basket comprised of each Index specified in the 
Final Terms in the relative weighting specified in the Final Terms, and in respect of Equity Linked 
Notes, a Basket comprised of each Underlying Security specified in the Final Terms in the relative 
proportion/number specified in the Final Terms.  

‘Bearer Notes’ shall have the meaning contained in Condition 2.  

‘Broken Amount’ means, in respect of any Interest Payment Date, the amount specified in the relevant 
Final Terms.  

‘Business Centre(s)’ shall have the meaning given to it in the relevant Final Terms.  

‘Business Day’ means:  

(i) in the case of a currency other than euro, a day (other than a Saturday or Sunday) on which 
commercial banks and foreign exchange markets settle payments in the principal financial centre for 
such currency (which in the case of Australian Dollars shall be Sydney and in the case of New Zealand 
Dollars shall be Wellington); and/or  

(ii) in the case of a currency and/or one or more Business Centres, a day (other than a Saturday or 
Sunday) on which commercial banks and foreign exchange markets settle payments in such currency 
in the Business Centre(s) or, if no currency is indicated, generally in each of the Business Centre(s); 
and/or  

(iii) in the case of euro, a day on which the TARGET system is operating (a ‘TARGET Business 
Day’). 

‘Calculation Amount’ shall have the meaning given to it in the relevant Final Terms. ‘Certificates’ 

shall have the meaning contained in Condition 2.  



‘Change in Law’ means that, on or after the Issue Date (A) due to the adoption of or any change in any 
applicable law or regulation (including, without limitation, any tax law), or (B) due to the 
promulgation of or any change in the interpretation by any court, tribunal or regulatory authority with 
competent jurisdiction of any applicable law or regulation (including any action taken by a taxing 
authority), the Issuer determines in its sole and absolute discretion that (X) it has become illegal to 
hold, acquire or dispose of any relevant Underlying Security (in the case of Equity Linked Redemption 
Notes) or any relevant security/commodity comprised in an Index (in the case of Index Linked 
Redemption Notes) or (Y) the Issuer will incur a materially increased cost in performing its 
obligations in relation to the Notes (including, without limitation, due to any increase in tax liability, 
decrease in tax benefit or other adverse effect on the tax position of the Issuer and/or any of its 
Affiliates).  

‘Clearing System Business Day’ means, in respect of a clearing system, any day on which such 
clearing system is (or, but for the occurrence of a Settlement Disruption Event, would have been) open 
for the acceptance and execution of settlement instructions.  

‘Company’ means, in respect of an Underlying Security, the issuer of the Underlying Security 
specified as such in the relevant Final Terms.  

‘Control’ shall have the meaning contained in Condition 14(e)(v).  

‘Day Count Fraction’ means, in respect of the calculation of an amount of interest on any Note for any 
period of time (from and including the first day of such period to but excluding the last) (whether or 
not constituting an Interest Period or an Interest Accrual Period, the ‘Calculation Period’):  

 

(i) if ‘Actual/Actual’ or ‘Actual/Actual-ISDA’ is specified hereon, the actual number of days in the 
Calculation Period divided by 365 (or, if any portion of that 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);  

(ii) if ‘Actual/365 (Fixed)’ is specified hereon, the actual number of days in the Calculation Period 
divided by 365; 

(iii) if ‘Actual/360’ is specified hereon, the actual number of days in the Calculation Period divided by 
360; 

(iv) if ’30/360’, ‘360/360’ or ‘Bond Basis’ is specified hereon, the number of days in the Calculation 
Period divided by 360 calculated on a formula basis as follows: 

Day Count Fraction = [360 x (Y2 -Y1)] + [30 x (M2 -M1)]+ (D2 -D1) 

360 

 

where:  

“Y1” is the year, expressed as a number, in which the first day of the Calculation Period falls;  

“Y2” is the year, expressed as a number, in which the day immediately following the last day included 
in the Calculation Period falls;  

“M1” is the calendar month, expressed as a number, in which the first day of the Calculation Period 
falls;  



“M2” is the calendar month, expressed as a number, in which the day immediately following the last 
day included in the Calculation Period falls;  

“D1” is the first calendar day, expressed as a number, of the Calculation Period, unless such number 
would be 31, in which case D1 will be 30; and  

“D2” 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 D1 is greater than 29, in which case D2 will 
be 30; and  

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

Day Count Fraction = [360 x (Y2 -Y1)] + [30 x (M2 -M1)]+ (D2 -D1) 

360 

 

where:  

“Y1” is the year, expressed as a number, in which the first day of the Calculation Period falls;  

“Y2” is the year, expressed as a number, in which the day immediately following the last day included 
in the Calculation Period falls;  

“M1” is the calendar month, expressed as a number, in which the first day of the Calculation Period 
falls;  

“M2” is the calendar month, expressed as a number, in which the day immediately following the last 
day included in the Calculation Period falls;  

“D1” is the first calendar day, expressed as a number, of the Calculation Period, unless such number 
would be 31, in which case D1 will be 30; and  

 

“D2” 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 D2 will be 30  

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

Day Count Fraction = [360 x (Y2 -Y1)] + [30 x (M2 -M1)]+ (D2 -D1) 

360 

 

where:  

“Y1” is the year, expressed as a number, in which the first day of the Calculation Period falls;  

“Y2” is the year, expressed as a number, in which the day immediately following the last day included 
in the Calculation Period falls;  

“M1” is the calendar month, expressed as a number, in which the first day of the Calculation Period 
falls;  

“M2” is the calendar month, expressed as a number, in which the day immediately following the last 
day included in the Calculation Period falls;  



“D1” 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 D1 will be 30; and  

(vii) if ‘Actual/Actual-ICMA’ is specified hereon, 

(a) if the Calculation Period is equal to or shorter than the Determination Period during which it falls, 
the number of days in the Calculation Period divided by the product of (x) the number of days in such 
Determination Period and (y) the number of Determination Periods normally ending in any year; and  

(b) if the Calculation Period is longer than one Determination Period, the sum of:  

(x) the number of days in such Calculation Period falling in the DeterminationPeriod in which it 
begins divided by the product of (1) the number of days in such Determination Period and (2) the 
number of Determination Periods normally ending in any year; and  

(y) the number of days in such Calculation Period falling in the next Determination Period divided by 
the product of (1) the number of days in such Determination Period and (2) the number of 
Determination Periods normally ending in any year.  

‘Delisting’ means, in respect of an Underlying Security, that the Exchange announces that, pursuant to 
the rules of such Exchange, the Underlying Security ceases (or will cease) to be listed, traded or 
publicly quoted on the Exchange for any reason (other than a Merger Event or Tender Offer) and is 
not immediately re-listed, re-traded or re-quoted on an exchange or quotation system located in the 
same country as the Exchange (or, where the Exchange is within the European Union, in any member 
state of the European Union) and such Underlying Security is no longer listed on an Exchange 
acceptable to the Issuer.  

‘Delivery Agent’ means Coöperatieve Centrale Raiffeisen-Boerenleenbank B.A. (Rabobank 
International) or, if different, as specified in the applicable Final Terms.  

‘Delivery Day’ means, in respect of an Underlying Security, a day on which Underlying Securities 
comprised in the Underlying Security Amount may be delivered to Noteholders in the manner which 
the Calculation Agent has determined in its sole and absolute discretion to be appropriate.  

‘Delivery Expenses’ means the expenses, including all costs, taxes, duties and/or expenses including 
stamp duty reserve tax and/or other costs, duties or taxes arising from or in connection with the 
delivery and/or transfer of any Underlying Securities Amount.  

 

‘Delivery Notice’ means a written notice substantially in such form as the Issuer may determine, 
which must specify the name and address of the relevant Noteholder and the securities account in 
Euroclear, Clearstream, Luxembourg or other clearing system to be credited with the relevant 
Underlying Securities Amount and authorise the production of such notice in any applicable 
administrative or legal proceedings and copies may be obtained from any Agent.  

‘Determination Date’ means the date specified as such hereon or, if none is so specified, the Interest 
Payment Date.  

‘Determination Period’ means the period from and including a Determination Date in any year to but 
excluding the next Determination Date.  

‘Disrupted Day’ means (i) in respect of an Underlying Security or an Index, any Scheduled Trading 
Day on which (a) the Exchange fails to open for trading during its regular trading session, (b) any 
Related Exchange fails to open for trading during its regular trading session or (c) a Market Disruption 
Event has occurred and (ii) in respect of a Multi-Exchange Index, the Sponsor fails to publish the level 
of the Index.  

‘Disruption Cash Settlement Price’ means, in respect of each Note, an amount in the Specified 
Currency equal to the fair market value of the Affected Underlying Securities less the cost to the Issuer 



of unwinding any underlying related hedging arrangements, all as determined by the Issuer in its sole 
and absolute discretion.  

‘Documents’ shall have the meaning contained in Condition 14(c)(i)(a).  

‘DTC’ shall mean the Depository Trust Company or any successor thereto.  

‘Early Closure’ means (i) in respect of an Index, the closure on any Exchange Business Day of any 
relevant Exchange or any Related Exchange prior to its Scheduled Closing Time unless such earlier 
closing time is announced by such Exchange or Related Exchange at least one hour prior to the earlier 
of (a) the actual closing time for the regular trading session on such Exchange or Related Exchange on 
such Exchange Business Day and (b) the submission deadline for orders to be entered into the 
Exchange or Related Exchange system for execution at the Valuation Time on such Exchange 
Business Day and (ii) in respect of an Underlying Security, the closure on any Exchange Business Day 
of any relevant Exchange or any Related Exchange prior to its Scheduled Closing Time unless such 
earlier closing time is announced by such Exchange or Related Exchange at least one hour prior to the 
earlier of (a) the actual closing time for the regular trading session on such Exchange or Related 
Exchange on such Exchange Business Day and (b) the submission deadline for orders to be entered 
into the Exchange or Related Exchange system for execution at the Valuation Time on such Exchange 
Business Day.  

‘Equity Linked Interest Note’ means a Note in respect of which the amount in respect of interest 
payable is calculated by reference to an Underlying Security and/or Underlying Securities and/or a 
formula as agreed between the Issuer and the relevant Dealer(s), as indicated in the relevant Final 
Terms.  

‘Equity Linked Note’ means an Equity Linked Interest Note or an Equity Linked Redemption  
Note.  

‘Equity Linked Redemption Note’ means a Note in respect of which the amount in respect of principal 
payable is calculated by reference to an Underlying Security and/or Underlying Securities and/or a 
formula as agreed between the Issuer and the relevant Dealer(s), as indicated in the relevant Final 
Terms.  

‘Equity Valuation Date(s)’ means the date or dates specified as such in the relevant Final Terms or if 
that day is not a Scheduled Trading Day, the immediately succeeding Scheduled Trading Day unless 
such day is a Disrupted Day in the opinion of the Calculation Agent. If such day is a Disrupted Day, 
then the Equity Valuation Date shall be determined in accordance with Condition 8(b)(i).  

 

‘Euro-zone’ means the region comprised of member states of the European Union that adopt the single 

currency in accordance with the Treaty establishing the European Community as amended by the 

Treaty on European Union.  

‘Event of Default’ shall have the meaning contained in Condition 13.  

‘Exchange’ means:  

(i) in respect of any securities comprised in an Index, each exchange or quotation system, (from time 
to time) on which, in the determination of the Sponsor for the purposes of that Index, such securities 
are listed, such other stock exchange or quotation system specified in the relevant Final Terms or 
notified from time to time to Noteholders in accordance with Condition 17 and (in any such case) any 
successor to such exchanges or quotation systems or any substitute exchange or quotation system to 
which trading in the securities/commodities comprising such Index has temporarily relocated 
(provided that the Calculation Agent has determined that there is comparable liquidity relative to the 
securities/commodities comprising such Index on such temporary substitute exchange or quotation 



system as on the original Exchange); or  

(ii)  in respect of an Underlying Security, each exchange or quotation system specified as such for 
such Underlying Security in the relevant Final Terms or notified from time to time to Noteholders in 
accordance with Condition 17 and any successor to such exchange or quotation system or any 
substitute exchange or quotation system to which trading in the Underlying Security has temporarily 
relocated (provided that the Calculation Agent has determined that there is comparable liquidity 
relative to such Underlying Security on such temporary substitute exchange or quotation system as on 
the original Exchange).  

‘Exchange Business Day’ means, in respect of an Underlying Security or an Index, as the case may be, 
any Scheduled Trading Day on which each Exchange and each Related Exchange are open for trading 
during their respective regular trading sessions, notwithstanding any such Exchange or Related 
Exchange closing prior to its Scheduled Closing Time.  

‘Exchange Disruption’ means (i) in respect of an Underlying Security, any event (other than an Early 
Closure) that disrupts or impairs (as determined by the Calculation Agent in its sole and absolute 
discretion) the ability of market participants in general (a) to effect transactions in, or obtain market 
values for, the Underlying Security on the Exchange, or (b) to effect transactions in, or obtain market 
values for, futures or options contracts relating to the Underlying Security on any relevant Related 
Exchange and (ii) in respect of an Index, any event (other than an Early Closure) that disrupts or 
impairs (as determined by the Calculation Agent in its sole and absolute discretion) the ability of 
market participants in general (a) to effect transactions in, or obtain market values for, in the case of a 
MultiExchange Index, any security comprised in the Index on any relevant Exchange or, in the case of 
any other Index, securities that comprise 20 per cent. or more of the level of the Index on any relevant 
Exchange or (b) to effect transactions in, or obtain market values for, futures or options contracts 
relating to the relevant Index on any relevant Related Exchange.  

‘Exchangeable Bearer Notes’ shall have the meaning contained in Condition 2.  

‘Exercise Notice’ shall have the meaning contained in Condition 7(e).  

‘Extraordinary Dividend’ means, in respect of an Underlying Security, an amount specified or 
otherwise determined as provided in the relevant Final Terms. If no Extraordinary Dividend is 
specified or otherwise determined as provided in the relevant Final Terms, the characterisation of a 
dividend or portion thereof as an Extraordinary Dividend shall be determined by the Calculation 
Agent.  

‘Fixed Coupon Amount’ shall have the meaning given to it in the relevant Final Terms.  

‘Fractional Amount’ means any fractional interest in one Underlying Security to which a Noteholder 
would be entitled pursuant to Condition 7(f)(ii).  

 

‘Fractional Cash Amount’ means, in respect of each Note and in respect of Underlying Securities of a 

Company, the amount in the Specified Currency (rounded to the nearest smallest transferable Unit of 

such currency, half such a unit being rounded downwards) determined by the Calculation Agent in its 

sole and absolute discretion in accordance with the following formula:  

Fractional Cash Amount = (the Reference Price x Fractional Amount x FX Rate). Where:  

‘FX Rate’ means, in respect of an Underlying Security, the prevailing spot rate determined by the 
Calculation Agent in its sole and absolute discretion as the number of units of the Specified Currency 
that could be bought with one unit of the currency in which the relevant Underlying Security is quoted 
on the relevant Exchange on the relevant Valuation Date.  

‘Hedging Disruption’ means the Issuer and/or any of its Affiliates is unable, after using commercially 



reasonable efforts, to (a) acquire, establish, re-establish, substitute, maintain, unwind or dispose of any 
transaction(s) or asset(s) it deems necessary to hedge the Underlying Security and/or Index or other 
price risk of the Issuer issuing and performing its obligations with respect to the Notes, or (b) realise, 
recover or remit the proceeds of any such transaction(s) or asset(s).  

‘Holder’ shall have the meaning contained in Condition 2.  

‘Increased Cost of Hedging’ means that the Issuer and/or any of its Affiliates would incur a materially 
increased (as compared with circumstances existing on the Issue Date) amount of tax, duty, expense or 
fee (other than brokerage commissions) to (a) acquire, establish, reestablish, substitute, maintain, 
unwind or dispose of any transaction(s) or asset(s) it deems necessary to hedge the Underlying 
Security and/or Index or other price risk of the Issuer issuing and performing its obligations with 
respect to the Notes, or (b) realise, recover or remit the proceeds of any such transaction(s) or asset(s), 
provided that any such materially increased amount that is incurred solely due to the deterioration of 
the creditworthiness of the Issuer and/or any of its Affiliates shall not be deemed an Increased Cost of 
Hedging.  

‘Index’ or ‘Indices’ means, subject to adjustment in accordance with Condition 9, the Index or Indices 
specified as such in the relevant Final Terms.  

‘Index Cancellation’ means, in respect of an Index, that on or prior to any Valuation Date a relevant 
Sponsor cancels the Index and no Successor Index exists.  

‘Index Disruption’ means, in respect of an Index, that on any Valuation Date the Sponsor fails to 
calculate and announce a relevant Index.  

‘Index Linked Interest Note’ means a Note in respect of which the amount in respect of interest 
payable is calculated by reference to an Index and/or Indices and/or a formula as agreed between the 
Issuer and the relevant Dealer(s), as indicated in the relevant Final Terms.  

‘Index Linked Note’ means an Index Linked Interest Note and/or an Index Linked Redemption Note.  

‘Index Linked Redemption Note’ means a Note in respect of which the amount in respect of principal 
payable is calculated by reference to an Index and/or Indices and/or a formula as agreed between the 
Issuer and the relevant Dealer(s), as indicated in the relevant Final Terms.  

‘Index Modification’ means, in respect of an Index, that on or prior to any Valuation Date a relevant 
Sponsor announces that it will make (in the opinion of the Calculation Agent) a material change in the 
formula for or the method of calculating that Index or in any other way materially modifies that Index 
(other than a modification prescribed in that formula or method to maintain the Index in the event of 
changes in constituent securities and capitalisation and other routine events).  

‘Index Valuation Date(s)’ means the date or dates specified as such in the relevant Final Terms or if 
that day is not a Scheduled Trading Day, the immediately succeeding Scheduled Trading Day unless 
such day is a Disrupted Day in the opinion of the Calculation Agent. If such day is a Disrupted Day, 
then the Index Valuation Date shall be determined in accordance with Condition 9(c)(i).  

‘Insolvency’ means by reason of the voluntary or involuntary liquidation, bankruptcy, insolvency, 
dissolution or winding-up of, or any analogous proceedings affecting, a Company, at any time (i) all 
the Underlying Securities of such Company are required to be transferred to a trustee, liquidator or 
other similar official or (ii) holders of the Underlying Securities of such Company become legally 
prohibited from transferring them.  

‘Interest’ shall have the meaning contained in Condition 11.  

‘Interest Accrual Period’ means the period beginning on (and including) the Interest Commencement 
Date and ending on (but excluding) the first Interest Period Date and each successive period beginning 
on (and including) an Interest Period Date and ending on (but excluding) the next succeeding Interest 
Period Date.  



‘Interest Amount’ means:  

(i) in respect of an Interest Accrual Period, the amount of interest payable per CalculationAmount for 
that Interest Accrual Period and which, in the case of Fixed Rate Notes, and unless otherwise specified 
hereon, shall mean the Fixed Coupon Amount or Broken Amount specified hereon as being payable 
on the Interest Payment Date ending the Interest Period of which such Interest Accrual Period forms 
part; and  

(ii) in respect of any other period, the amount of interest payable per Calculation Amount 

for that period.  

‘Interest Commencement Date’ means the Issue Date or such other date as may be specified in the 
relevant Final Terms.  

‘Interest Determination Date’ means, with respect to a Rate of Interest and Interest Accrual Period, the 
date specified in the relevant Final Terms or, if none is so specified, (i) the first day of such Interest 
Accrual Period if the Specified Currency is Sterling, (ii) the day falling two Business Days in London 
for the Specified Currency prior to the first day of such Interest Accrual Period if the Specified 
Currency is neither Sterling nor euro or (iii) the day falling two TARGET Business Days prior to the 
first day of such Interest Accrual Period if the Specified Currency is euro.  

‘Interest Payment Date’ means the date on which interest for the relevant period falls due.  

‘Interest Period’ means the period beginning on (and including) the Interest Commencement Date and 
ending on (but excluding) the first Interest Payment Date and each successive period beginning on 
(and including) an Interest Payment Date and ending on (but excluding) the next succeeding Interest 
Payment Date.  

‘Interest Period Date’ means each Interest Payment Date unless otherwise specified hereon.  

‘ISDA Definitions’ means the 2006 ISDA Definitions published by the International Swaps and 
Derivatives Association, Inc., unless otherwise specified hereon.  

‘Market Disruption Event’ means (i) in respect of an Underlying Security, the occurrence or existence 
on any Scheduled Trading Day of any Trading Disruption or an Exchange Disruption, which in either 
case the Calculation Agent determines in its sole and absolute discretion is material, or an Early 
Closure, and (ii) in respect of an Index, the occurrence or existence on any Scheduled Trading Day of 
a Trading Disruption or an Exchange Disruption, which in either case the Calculation Agent 
determines in its sole and absolute discretion is material, or an Early Closure, provided that, in the case 
of a Multi-Exchange Index, the securities comprised in the Index in respect of which a Trading 
Disruption, Exchange Disruption or an Early Closure occurs or exists amount, in the determination of 
the Calculation Agent, in aggregate to 20 per cent. or more of the level of the Index. For the purpose 
of determining whether a Market Disruption Event exists at any time in respect of a 
security/commodity included in the relevant Index at any time, then the relevant percentage 
contribution of that security/commodity to the level of the Index shall be based on a comparison of (i) 
the portion of the level of the relevant Index attributable to that security/commodity relative to (ii) the 
overall level of the relevant Index, in each case immediately before the occurrence of such Market 
Disruption Event, as determined by the Calculation Agent.  

‘Merger Date’ means the closing date of a Merger Event or, where a closing date cannot be 
determined under the local law applicable to such Merger Event, such other date as determined by the 
Calculation Agent.  

‘Merger Event’ means, in respect of any Underlying Securities, any (i) reclassification or change of 
the Underlying Securities that results in a transfer of or an irrevocable commitment to transfer all of 
such Underlying Securities outstanding, to another entity or person, (ii) consolidation, amalgamation, 
merger or binding share exchange of the relevant Company with or into another entity or person (other 
than a consolidation, amalgamation, merger or binding share exchange in which the relevant Company 
is the continuing entity and which does not result in reclassification or change of all of such 



Underlying Securities outstanding), (iii) takeover offer, tender offer, exchange offer, solicitation, 
proposal or other event by any entity or person to purchase or otherwise obtain 100 per cent. of the 
outstanding Underlying Securities of the relevant Company that results in a transfer of or an 
irrevocable commitment to transfer all of such Underlying Securities (other than such Underlying 
Securities owned or controlled by such other entity or person), or (iv) consolidation, amalgamation, 
merger or binding share exchange of the relevant Company or its subsidiaries with or into another 
entity in which such Company is the continuing entity and which does not result in a reclassification 
or change of all of such Underlying Securities outstanding but results in the outstanding Underlying 
Securities (other than Underlying Securities owned or controlled by such other entity) immediately 
prior to such event collectively representing less than 50 per cent. of the outstanding Underlying 
Securities immediately following such event (a ‘Reverse Merger’), in each case if the Merger Date is 
on or before the relevant Valuation Date.  

‘Multi-Exchange Index’ means an Index in respect of which there is more than one Exchange.  

‘Nationalisation’ means the event in which all the assets or substantially all the assets of a Company or 
the Underlying Securities of such a Company are nationalised, expropriated or are otherwise required 
to be transferred to any governmental agency, authority, entity or instrumentality thereof.  

‘Noteholder’ shall have the meaning contained in Condition 2.  

‘Potential Adjustment Event’ means, with respect to any Company, any of the following:  

(i) a subdivision, consolidation or reclassification of the relevant Underlying Securities (unless 
resulting in a Merger Event) or a free distribution or dividend of any such Underlying Securities to 
existing holders by way of bonus, capitalisation or similar issue;  

(ii) a distribution, issue or dividend to existing holders of the relevant Underlying Securities of (a) 
such Underlying Securities or (b) other share capital or securities granting the right to payment of 
dividends and/or the proceeds of liquidation of the issuer of the Company equally or proportionately 
with such payments to holders of such Underlying Securities or (c) share capital or other securities of 
another issuer acquired or owned (directly or indirectly) by the Company as a result of a spin-off or 
other similar transaction or (d) any other type of securities, rights or warrants or other assets, in any 
case for payment (in cash or otherwise) at less than the prevailing market price as determined by the 
Calculation Agent;  

(iii) an Extraordinary Dividend;  

(iv) a call by it in respect of any Underlying Securities that are not fully paid;  

(v) a repurchase by the Company or any of its subsidiaries of its Underlying Securities, whether out of 
profits or capital and whether the consideration for such repurchase is in cash, new shares, securities or 
otherwise;  

(vi) in respect of the Company, an event that results in any shareholder rights being distributed or 
becoming separated from shares of common stock or other shares of the capital stock of the Company 
pursuant to a shareholder rights plan or arrangement directed against hostile takeovers that provides 
upon the occurrence of certain events for a distribution of preferred stock, warrants, debt instruments 
or stock rights at a price below their market value, as determined by the Calculation Agent in its sole 
and absolute discretion, provided that any adjustment effected as a result of such an event shall be 
readjusted upon any redemption of such rights;  

(vii) an adjustment to the settlement terms of listed contracts on any Underlying Security traded on a 
Related Exchange; or 

(viii) any other event that may have, in the opinion of the Calculation Agent, a diluting or 
concentrative effect on the theoretical value of the Underlying Securities.  

‘Presentation Date’ means the date specified in the relevant Final Terms.  



‘Principal’ shall have the meaning contained in Condition 11.  

‘Rate of Interest’ means the rate of interest payable from time to time in respect of this Note and that is 
either specified or calculated in accordance with the provisions hereon.  

‘Record Date’ shall have the meaning contained in Condition 10(b)(ii).  

‘Reference Banks’ means, in the case of a determination of LIBOR, the principal London office of 
four major banks in the London inter-bank market and, in the case of a determination of EURIBOR, 
the principal Euro-zone office of four major banks in the Euro-zone inter-bank market, in each case 
selected by the Calculation Agent or as specified hereon.  

‘Reference Level’ means:  

(a) where the Notes are specified in the applicable Final Terms to relate to a single Index, an amount 
(which shall be deemed to be an amount of the Specified Currency) equal to the official closing level 
of the Index as determined by the Calculation Agent (or if a Valuation Time other than the Scheduled 
Closing Time is specified in the applicable Final Terms, the level of the Index determined by the 
Calculation Agent at such Valuation Time) on the Valuation Date (as defined below) and, if specified 
in the applicable Final Terms, without regard to any subsequently published correction; and  

(b) where the Notes are specified in the applicable Final Terms to relate to a Basket of Indices, an 
amount (which shall be deemed to be an amount of the Specified Currency) equal to the sum of the 
values calculated for each Index as the official closing level of each Index as determined by the 
Calculation Agent (or if a Valuation Time other than the Scheduled Closing Time is specified in the 
applicable Final Terms, the level of each Index determined by the Calculation Agent at such Valuation 
Time) on the Valuation Date and, if specified in the applicable Final Terms, without regard to any 
subsequently published correction.  

‘Reference Price’ means:  

(a) where the Notes are specified in the applicable Final Terms to relate to a single Underlying 
Security, an amount equal to the official closing price (or the price at the Valuation Time on the 
Valuation Date, if a Valuation Time is specified in the applicable Final Terms) of the Underlying 
Security quoted on the relevant Exchange and, if specified in the applicable Final Terms, without 
regard to any subsequently published correction as determined by or on behalf of the Calculation 
Agent (or if, in the opinion of the Calculation Agent, no such official closing price (or, as the case may 
be, price at the Valuation Time on the Valuation Date, if a Valuation Time is specified in the 
applicable Final Terms) can be determined at such time, unless the Valuation Date is a Disrupted Day, 
an amount determined by the Calculation Agent in good faith to be equal to the arithmetic mean of the 
closing fair market buying price (or the fair market buying price at the Valuation Time on the 
Valuation Date, if a Valuation Time is specified in the applicable Final Terms) and the closing fair 
market selling price (or the fair market selling price at the Valuation Time on the Valuation Date, if a 
Valuation Time is specified in the applicable Final Terms) for the Underlying Security determined, at 
the Calculation Agent’s discretion, either by reference to the arithmetic mean of the foregoing prices 
or the middle market quotations provided to it by two or more financial institutions (as selected by the 
Calculation Agent) engaged in the trading of the Underlying Security or by reference to such other 
factors and source(s) as the Calculation Agent shall decide). The amount determined pursuant to the 
foregoing shall be converted, if Exchange Rate is specified as applicable in the applicable Final Terms, 
into the Specified Currency at the Exchange Rate and such converted amount shall be the Reference 
Price; and  

 

(b) where the Notes are specified in the applicable Final Terms to relate to a Basket of Underlying 

Equities, an amount equal to the sum of the values calculated for each Underlying Security as the 

official closing price (or the price at the Valuation Time on the Valuation Date, if a Valuation Time is 

specified in the applicable Final Terms) of the Underlying Security quoted on the relevant Exchange 



as determined by or on behalf of the Calculation Agent and, if specified in the applicable Final Terms, 

without regard to any subsequently published correction (or if, in the opinion of the Calculation Agent, 

no such official closing price (or price at the Valuation Time on the Valuation Date, if a Valuation 

Time is specified in the applicable Final Terms) can be determined at such time, unless the Valuation 

Date is a Disrupted Day, an amount determined by the Calculation Agent in good faith to be equal to 

the arithmetic mean of the closing fair market buying price (or the fair market buying price at the 

Valuation Time on the Valuation Date, if a Valuation Time is specified in the applicable Final Terms) 

and the closing fair market selling price (or the fair market selling price at the Valuation Time on the 

Valuation Date, if a Valuation Time is specified in the applicable Final Terms) for the Underlying 

Security determined, at the Calculation Agent’s discretion, either by reference to the arithmetic mean 

of the foregoing prices or the middle market quotations provided to it by two or more financial 

institutions (as selected by the Calculation Agent) in the trading of the Underlying Security or by 

reference to such other factors and source(s) as the Calculation Agent shall decide). Each amount 

determined pursuant to the foregoing shall be converted, if the Exchange Rate is specified as 

applicable in the applicable Final Terms, into the Specified Currency at the Exchange Rate and the 

sum of such converted amounts shall be the Reference Price.  

‘Reference Rate’ means the rate specified as such in the relevant Final Terms.  

‘Register’ shall have the meaning contained in Condition 2.  

‘Registered Notes’ shall have the meaning contained in Condition 2.  

‘Related Exchange’ means, in respect of an Underlying Security or Index, as the case may be, each 
exchange or quotation system (as specified in the relevant Final Terms or notified from time to time to 
Noteholders in accordance with Condition 17), if any, on which the Underlying Security or index, is 
traded or quoted, any successor to such exchange or quotation system or any substitute exchange or 
quotation system to which trading in futures or options contracts relating to such Underlying Security 
or Index has temporarily relocated (provided that the Calculation Agent has determined that there is 
comparable liquidity relative to the futures or options contracts relating to such Underlying Security or 
Index on such temporary substitute exchange or quotation system as on the original Related Exchange) 
and as may be selected from time to time by the Calculation Agent, Provided That where ‘All 
Exchanges’ is specified as the Related Exchange in the relevant Final Terms, ‘Related Exchange’ shall 
mean each exchange or quotation system where trading has a material effect (as determined by the 
Calculation Agent) on the overall market for futures or options contracts relating to such Underlying 
Security or Index.  

‘Relevant Date’ shall have the meaning contained in Condition 11.  

‘Relevant Screen Page’ means such page, section, caption, column or other part of a particular 
information service as may be specified hereon.  

‘Restricted Global Certificate’ shall mean a permanent registered global certificate which will initially 
represent Registered Notes issued by Rabobank Nederland which are sold in the United States to 
qualified institutional buyers within the meaning of Rule 144A under the United States Securities Act 
of 1933 (the ‘Securities Act’).  

‘Reverse Merger’ has the meaning given to it in the definition of Merger Event.  

‘Scheduled Closing Time’ means, in respect of an Exchange or Related Exchange and a Scheduled 
Trading Day, the scheduled weekday closing time of such Exchange and Related Exchange on such 
Scheduled Trading Day, without regard to after hours or any other trading outside the hours of the 
regular trading session.  

 



‘Scheduled Trading Day’ means, (i) in respect of an Underlying Security or an Index (other than a 
Multi-Exchange Index), any day on which each Exchange and Related Exchange are scheduled to be 
open for trading for their respective trading sessions, and (ii) in respect of a Multi-Exchange Index, 
any day on which the Sponsor is scheduled to publish the level of the Index and each Related 
Exchange is scheduled to be open for trading for its respective trading session.  

‘Scheduled Valuation Date’ means any original date that, but for the occurrence of an event causing a 
Disrupted Day, would have been a Valuation Date.  

‘Senior Note’ means a Note specified as such in the relevant Final Terms.  

‘Settlement Disruption Event’ means, in respect of any Series, (i) an event beyond the control of the 
Issuer as a result of which, in the opinion of the Calculation Agent, delivery of (one of) the Underlying 
Securities comprised in any Underlying Securities Amount by or on behalf of the Issuer, in accordance 
with these Conditions and/or applicable Final Terms, is not reasonably practicable; or (ii) the existence 
of any prohibition or material restriction imposed by applicable law (or by order, decree or regulation 
of any governmental entity, stock exchange or selfregulating body having jurisdiction), including 
prohibitions or restrictions resulting from action taken or not taken by the Issuer and/or any Affiliate 
of the Issuer on the ability of the Issuer or any of its Affiliates engaged in hedging transactions relating 
to the Underlying Securities to transfer the Underlying Securities or a particular class of Underlying 
Securities comprised in any Underlying Securities Amount.  

‘Solvency Rules’ means the solvency rules pursuant to the Dutch Financial Supervision Act (Wet op 
het financieel toezicht) to which the Issuer is subject.  

‘Specified Currency’ means the currency specified as such hereon or, if none is specified, the currency 
in which the Notes are denominated.  

‘Sponsor’ means, in respect of an Index, the corporation or other entity specified as such in the 
relevant Final Terms.  

‘Subordinated Notes’ means Tier 2 Notes, Tier 3 Notes and subordinated perpetual Notes. ‘Substituted 

Debtor’ shall have the meaning contained in Condition 14(c)(i). ‘Successor Index’ shall have the 

meaning contained in Condition 9(a).  

‘Successor Sponsor’ shall have the meaning contained in Condition 9(a).  

‘TARGET Business Day’ means a day on which the TARGET System is open for business.  

‘TARGET System’ means the Trans-European Automated Real-Time Gross Settlement Express 
Transfer (TARGET) System or any successor thereto.  

‘Tender Offer’ means, in respect of any Underlying Security, a takeover offer, tender offer, exchange 
offer, solicitation, proposal or other event by any entity or person that results in such entity or person 
purchasing, or otherwise obtaining or having the right to obtain, by conversion or other means, more 
than 10 per cent. and less than 100 per cent. of the outstanding voting shares of the relevant Company, 
as determined by the Calculation Agent, in its sole and absolute discretion, based upon the making of 
filings with governmental or self-regulatory agencies, or such other information as the Calculation 
Agent determines to be relevant.  

‘Tender Offer Date’ means, in respect of a Tender Offer, the date on which voting shares in the 
amount of applicable thresholds are actually purchased or otherwise obtained, as determined by the 
Calculation Agent in its sole and absolute discretion.  

‘Tier 2 Notes’ means Subordinated Notes which qualify as ‘Tier 2 Capital’ under the Solvency Rules.  

‘Tier 3 Notes’ means Subordinated Notes which qualify as ‘Tier 3 Capital’ under the Solvency Rules.  

‘Trading Disruption’ means (i) in respect of an Underlying Security, any suspension of or limitation 
imposed on trading by the relevant Exchange or Related Exchange or otherwise and whether by reason 



of movements in price exceeding limits permitted by the relevant Exchange or Related Exchange or 
otherwise (a) relating to the Underlying Security on the Exchange or (b) in futures or options contracts 
relating to the Underlying Security on any relevant Related Exchange, and (ii)_in respect of an Index, 
any suspension of or limitation imposed on trading by the relevant Exchange or Related Exchange or 
otherwise and whether by reason of movements in price exceeding limits permitted by the relevant 
Exchange or Related Exchange or otherwise (a) on any relevant Exchange(s) relating to (in the case of 
a Multi-Exchange Index) any security comprised in the Index or (in the case of any other Index) 
securities that compromise 20 per cent. or more of the level of the relevant Index or (b) in futures or 
options contracts relating to the relevant Index on any relevant Related Exchange.  

‘Underlying Securities’ means the shares or other securities or different classes of shares or other 
securities specified as such in the relevant Final Terms.  

‘Underlying Securities Amount’ means, subject to Conditions 7 and 8, in respect of each Note, the 
number of Underlying Securities so specified in the relevant Final Terms.  

‘Underlying Securities Delivery Date’ means, in respect of an Underlying Security, subject to 
Condition 7, the Maturity Date or, if such day is not a Delivery Day, the first succeeding day that is a 
Delivery Day.  

‘Unit’ shall have the meaning contained in Condition 6(i)(iii).  

‘Valid Date’ means a Scheduled Trading Day that is not a Disrupted Day and on which another 
Averaging Date does not or is not deemed to occur.  

‘Valuation Date’ means each Equity Valuation Date, Index Valuation Date and Averaging Date, as 
applicable.  

‘Valuation Time’ means, the time specified as such in the relevant Final Terms or if no such time is 
specified (i) in respect of an Underlying Security, the close of trading on the relevant Exchange in 
relation to that Underlying Security, or (ii) in respect of an Index the time with reference to which the 
Sponsor calculates the closing level of the Index or, in each case, such other time as the Calculation 
Agent may select and as notified to Noteholders by the Issuer in accordance with Condition 17. If the 
Exchange closes prior to its Scheduled Closing Time and the specified Valuation Time is after the 
actual closing time for its regular trading session, then the Valuation Time shall be such actual closing 
time.  

(b) References to capitalised terms not defined in Condition 1(a) above are to those terms as defined in 
the first paragraph of the preamble to these Conditions or in the relevant Final Terms.  

 

2. Form, Denomination and Title  

The Notes are issued in bearer form (‘Bearer Notes’, which expression includes Notes that are 
specified to be Exchangeable Bearer Notes), in registered form (‘Registered Notes’) or in bearer form 
exchangeable for Registered Notes (‘Exchangeable Bearer Notes’) in each case in the Specified 
Denomination(s) shown hereon.  

All Registered Notes shall have the same Specified Denomination. Where Exchangeable Bearer Notes 
are issued, the Registered Notes for which they are exchangeable shall have the same Specified 
Denomination as the lowest denomination of Exchangeable Bearer Notes.  

This Note is a Fixed Rate Note, a Floating Rate Note, a Zero Coupon Note, an Index Linked Interest 
Note, an Index Linked Redemption Note, an Equity Linked Interest Note, an Equity Linked 
Redemption Note, an Instalment Note, a Dual Currency Note or a Partly Paid Note, a combination of 
any of the foregoing or any other kind of Note, depending upon the Interest and Redemption/Payment 
Basis shown hereon.  

This Note is a Senior Note or a Subordinated Note, in each case as indicated in the relevant Final 



Terms.  

Bearer Notes are serially numbered and are issued with Coupons (and, where appropriate, a Talon) 
attached, save in the case of Zero Coupon Notes in which case references to interest (other than in 
relation to interest due after the Maturity Date), Coupons and Talons in these Conditions are not 
applicable. Instalment Notes are issued with one or more Receipts attached.  

Registered Notes are represented by registered certificates (‘Certificates’) and, save as provided in 
Condition 3(c), each Certificate shall represent the entire holding of Registered Notes by the same 
holder. Notes issued by Rabobank Nederland and sold in the United States to qualified institutional 
buyers pursuant to Rule 144A under the Securities Act will initially be represented by a Restricted 
Global Certificate in registered form.  

 

Title to the Bearer Notes and the Receipts, Coupons and Talons appertaining thereto shall pass by 

delivery and title to the Registered Notes shall pass by registration in the register which the Issuer 

shall procure to be kept by the Registrar in accordance with the provisions of the Agency Agreement 

(the ‘Register’), unless applicable law provides otherwise or provides for additional formalities for 

transfer of title. In so far as applicable law requires notification to the debtor for a valid transfer of title 

to the Registered Notes, the registration of the transfer by the Registrar shall constitute evidence of 

this notification. Except as ordered by a court of competent jurisdiction or as required by law, the 

holder (as defined below) of any Note, Receipt, Coupon or Talon shall be deemed to be and may be 

treated as its absolute owner for all purposes, whether or not it is overdue and regardless of any notice 

of ownership, trust or an interest in it, any writing on it (or on the Certificate representing it) or its 

theft or loss (or that of the related Certificate) and no person shall be liable for so treating the holder.  

In these Conditions, ‘Noteholder’ means the bearer of any Bearer Note and the Receipts relating to it 
or the person in whose name a Registered Note is registered (as the case may be), and ‘holder’ (in 
relation to a Note, Receipt, Coupon or Talon) means the bearer of any Bearer Note, Receipt, Coupon 
or Talon or the person in whose name a Registered Note is registered (as the case may be).  

 

3. Exchanges of Exchangeable Bearer Notes and Transfers of Registered Notes 

 

(a) Exchange of Exchangeable Bearer Notes 

Subject as provided in Condition 3(f), Exchangeable Bearer Notes may be exchanged for the same 
nominal amount of Registered Notes at the request in writing of the relevant Noteholder and upon 
surrender of each Exchangeable Bearer Note to be exchanged, together with all unmatured Receipts, 
Coupons and Talons relating to it, at the specified office of any Transfer Agent; provided, however, 
that where an Exchangeable Bearer Note is surrendered for exchange after the Record Date for any 
payment of interest, the Coupon in respect of that payment of interest need not be surrendered with it. 
Registered Notes may not be exchanged for Bearer Notes. Bearer Notes of one Specified 
Denomination may not be exchanged for Bearer Notes of another Specified Denomination. Bearer 
Notes that are not Exchangeable Bearer Notes may not be exchanged for Registered Notes.  

 

(b) Transfer of Registered Notes  

One or more Registered Notes may be transferred upon the surrender (at the specified office of the 
Registrar or any Transfer Agent) of the Certificate representing such Registered Notes to be 
transferred, together with the form of transfer endorsed on such Certificate (or such other form of 
transfer substantially in the same form and containing the same representations and certifications (if 



any), unless otherwise agreed by the Issuer and the Fiscal Agent), duly completed and executed, 
together with any other evidence as the Registrar or Transfer Agent may reasonably require. In so far 
as applicable law requires notification to the debtor for a valid transfer of title to the Registered Notes, 
the registration of the transfer by the Registrar shall constitute evidence of this notification. In the case 
of a transfer of part only of a holding of Registered Notes represented by one Certificate, a new 
Certificate shall be issued to the transferee in respect of the part transferred and a further new 
Certificate in respect of the balance of the holding not transferred shall be issued to the transferor.  

 

(c) Exercise of Options or Partial Redemption in Respect of Registered Notes  

In the case of an exercise of an Issuer’s or Noteholder’s option, or a partial redemption of, in respect of 
a holding of Registered Notes represented by a single Certificate, a new Certificate shall be issued to 
the holder to reflect the exercise of such option or in respect of the balance of the holding not 
redeemed. In the case of a partial exercise of an option resulting in Registered Notes of the same 
holding having different terms, separate Certificates shall be issued in respect of those Notes of that 
holding that have the same terms. New Certificates shall only be issued against surrender of the 
existing Certificates to the Registrar or any Transfer Agent. In the case of a transfer of Registered 
Notes to a person who is already a holder of Registered Notes, a new Certificate representing the 
enlarged holding shall only be issued against surrender of the Certificate representing the existing 
holding.  

 

(d) Delivery of New Certificates 

Each new Certificate to be issued pursuant to Conditions 3(a), (b) or (c) shall be available for delivery 
within three business days of receipt of the request for exchange, form of transfer or Exercise Notice 
or surrender of the Certificate for exchange. Delivery of the new Certificate(s) shall be made at the 
specified office of the Transfer Agent or the Registrar (as the case may be) to whom delivery or 
surrender of such request for exchange, form of transfer, Exercise Notice or Certificate shall have been 
made or, at the option of the holder making such delivery or surrender as aforesaid and as specified in 
the relevant request for exchange, form of transfer, Exercise Notice or otherwise in writing, be mailed 
by uninsured post at the risk of the holder entitled to the new Certificate to such address as may be so 
specified, unless such holder requests otherwise and pays in advance to the relevant Agent (as defined 
in the Agency Agreement) the costs of such other method of delivery and/or such insurance as it may 
specify. In this Condition 3(d), ‘business day’ means a day, other than a Saturday or Sunday, on which 
banks are open for business in the place of the specified office of the relevant Transfer Agent or the 
Registrar (as the case may be).  

 

(e) Exchange Free of Charge  

Exchange and transfer of Notes and Certificates on registration, transfer, partial redemption or exercise 
of an Option shall be effected without charge by or on behalf of the Issuer, the Registrar or the 
Transfer Agents, but upon payment of any tax or other governmental charges that may be imposed in 
relation to it (or the giving of such indemnity as the Registrar or the relevant Transfer Agent may 
require).  

 

(f) Closed Periods 

No Noteholder may require the transfer of a Registered Note to be registered or an Exchangeable 
Bearer Note to be exchanged for one or more Registered Note(s) (i) during the period of 15 days 
ending on the due date for redemption of, or payment of any Instalment Amount in respect of, that 
Note, (ii) during the period of 15 days before any date on which Notes may be called for redemption 
by the Issuer at its option pursuant to Condition 7(d), or (iii) after any such Note has been called for 



redemption. An Exchangeable Bearer Note called for redemption may, however, be exchanged for one 
or more Registered Note(s) in respect of which the Certificate is simultaneously surrendered not later 
than the relevant Record Date.  

 

 

 

 

4. Status of Notes 

 

(a) Senior Notes  

The Senior Notes and the Receipts and Coupons relating to them constitute unsubordinated and 
(subject to Condition 5) unsecured obligations of the Issuer and such Senior Notes or, as the case may 
be, Receipts and Coupons of that Issuer shall at all times rank pari passu and without any preference 
among themselves (save for certain mandatory exceptions provided by law). The payment obligations 
of the Issuer under the Senior Notes and the Receipts and Coupons relating to them shall, save for 
such exceptions as may be provided by applicable law and subject to Condition 5, at all times rank 
equally with all other unsecured and unsubordinated indebtedness and monetary obligations of the 
Issuer, present and future.  

 

(b) Subordinated Notes  

Subject to exceptions provided by mandatory applicable law, the payment obligations under each of 
the Subordinated Notes constitute unsecured obligations of the Issuer and shall, in case of (a) the 
bankruptcy of the Issuer; (b) a situation in which an ‘emergency regulation’ (noodregeling) as 
contemplated in paragraph 3.5.5.1 of the Dutch Financial Supervision Act (Wet op het financieel 
toezicht), as modified or re-enacted from time to time, (such situation hereinafter being referred to as a 
‘Moratorium’) is applicable to the Issuer; or (c) dissolution (ontbinding) of the Issuer, rank:  

(i) subordinate and junior only to present and future unsubordinated indebtedness of the Issuer;  

(ii) pari passu amongst themselves and with any other present and future indebtedness which ranks by 
or under its own terms or otherwise, pari passu with the Subordinated Notes; and  

 

(iii) senior to any other present and future indebtedness which ranks by or under its own terms 

or otherwise, subordinate or junior to the Subordinated Notes.  

By virtue of such subordination (i) payments to the holders of the Subordinated Notes will, in case of 
bankruptcy or dissolution of the Issuer or in the event of a Moratorium with respect to the Issuer, only 
be made after all payment obligations of the Issuer ranking senior to the Subordinated Notes have been 
satisfied, (ii) any right of set-off by the holder of any Subordinated Note in respect of any amount 
owed to such holder by the Issuer under or in connection with such Subordinated Note shall be 
excluded and (iii) each holder of a Subordinated Note shall, by virtue of being the holder of any 
Subordinated Note, be deemed to have waived all such rights of set-off.  

 

5. Negative Pledge relating to the Senior Notes  

So long as any of the Senior Notes, Receipts or Coupons remain outstanding (as defined in the Agency 



Agreement), the Issuer undertakes not to secure any of its other indebtedness, whether present or 
future, which is both (a) represented by bonds, notes or other securities which have an initial life 
exceeding two years and which are for the time being, or are intended to be, quoted, listed, ordinarily 
dealt in or traded on any stock exchange or over-the-counter or other similar securities market and (b) 
not Domestic Indebtedness.  

In this Condition 5, ‘Domestic Indebtedness’ means the indebtedness as referred to under (a) above of 
the Issuer which is denominated or payable (at the option of any party) in euro unless 50 per cent. or 
more thereof in aggregate principal amount is initially offered or sold outside the Netherlands.  

 

6. Interest and other Calculations 

 

(a) Interest on Fixed Rate Notes 

Each Fixed Rate Note bears interest on its outstanding nominal amount from the Interest 
Commencement Date at the rate per annum (expressed as a percentage) equal to the Rate of Interest, 
such interest being payable in arrear on each Interest Payment Date. The amount of interest payable 
shall be determined in accordance with Condition 6(j).  

 

(b) Interest on Floating Rate Notes, Index Linked Interest Notes and Equity Linked Interest 

Notes 

(i) Interest Payment Dates: Each Floating Rate Note, Index Linked Interest Note and Equity Linked 
Interest Note bears interest on its outstanding nominal amount from the Interest Commencement Date 
at the rate per annum (expressed as a percentage) equal to the Rate of Interest, such interest being 
payable in arrear on each Interest Payment Date. The amount of interest payable shall be determined in 
accordance with Condition 6(j). Such Interest Payment Date(s) is/are either shown hereon as Specified 
Interest Payment Date(s) or, if no Specified Interest Payment Date(s) is/are specified in the relevant 
Final Terms, ‘Interest Payment Date’ shall mean each date which falls the number of months or other 
period specified in the relevant Final Terms as the Interest Period after the preceding Interest Payment 
Date or, in the case of the first Interest Payment Date, after the Interest Commencement Date.  

(ii)  Business Day Convention: If any date referred to in these Conditions that is specified to be 
subject to adjustment in accordance with a Business Day Convention would otherwise fall on a day 
that is not a Business Day, then, if the Business Day Convention specified is (A) the Floating Rate 
Business Day Convention, such date shall be postponed to the next day that is a Business Day unless it 
would thereby fall into the next calendar month, in which event (x) such date shall be brought forward 
to the immediately preceding Business Day and (y) each subsequent such date shall be the last 
Business Day of the month in which such date would have fallen had it not been subject to adjustment, 
(B) the Following Business Day Convention, such date shall be postponed to the next day that is a 
Business Day, (C) the Modified Following Business Day Convention, such date shall be postponed to 
the next day that is a Business Day unless it would thereby fall into the next calendar month, in which 
event such date shall be brought forward to the immediately preceding Business Day or (D) the 
Preceding Business Day Convention, such date shall be brought forward to the immediately preceding 
Business Day.  

(iii) Rate of Interest on Floating Rate Notes: The Rate of Interest in respect of Floating Rate Notes for 
each Interest Accrual Period shall be determined in the manner specified in the relevant Final Terms 
and the provisions below relating to ISDA Determination, Screen Rate Determination or any other 
method of determination which may be provided in the relevant Final Terms shall apply if specified in 
the relevant Final Terms.  

(A) ISDA Determination for Floating Rate Notes  



Where ISDA Determination is specified hereon as the manner in which the Rate of Interest is to be 
determined, the Rate of Interest for each Interest Accrual Period shall be determined by the 
Calculation Agent as a rate equal to the relevant ISDA Rate. For the purposes of this subparagraph 
(A), ‘ISDA Rate’ for an Interest Accrual Period means a rate equal to the Floating Rate that would be 
determined by the Calculation Agent under a Swap Transaction under the terms of an agreement 
incorporating the ISDA Definitions and under which:  

(x) the Floating Rate Option is as specified in the relevant Final Terms; 

(y) the Designated Maturity is a period specified in the relevant Final Terms; and 

(z) the relevant Reset Date is the first day of that Interest Accrual Period unless otherwise 

specified in the relevant Final Terms.  

For the purposes of this sub-paragraph (A), ‘Floating Rate’, ‘Calculation Agent’, ‘Floating Rate 
Option’, ‘Designated Maturity’, ‘Reset Date’ and ‘Swap Transaction’ have the meanings given to 
those terms in the ISDA Definitions.  

(B) Screen Rate Determination for Floating Rate Notes 

(x) Where Screen Rate Determination is specified hereon as the manner in which the Rate of 

Interest is to be determined, the Rate of Interest for each Interest Accrual Period will, subject 

as provided below, be either: 

(1) the offered quotation; or 

(2) the arithmetic mean 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 either 11.00 a.m. (London time in the case of LIBOR 
or Brussels time in the case of EURIBOR) on the Interest Determination Date in question as 
determined by the Calculation Agent. If five or more of  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 of such offered quotations.  

If the Reference Rate from time to time in respect of Floating Rate Notes is specified hereon as being 
other than LIBOR or EURIBOR, the Rate of Interest in respect of such Notes will be determined as 
provided hereon.  

(y) if the Relevant Screen Page is not available or, if sub-paragraph (x)(1) applies and no such offered 
quotation appears on the Relevant Screen Page, or, if sub-paragraph (x)(2) applies and fewer than 
three such offered quotations appear on the Relevant Screen Page, in each case as at the time specified 
above, subject as provided below, the Calculation Agent shall request, if the Reference Rate is 
LIBOR, the principal London office of each of the Reference Banks or, if the Reference Rate is 
EURIBOR, the principal Euro-zone office of each of the Reference Banks, to provide the Calculation 
Agent with its offered quotation (expressed as a percentage rate per annum) for the Reference Rate if 
the Reference Rate is LIBOR, at approximately 11.00 a.m. (London time), or if the Reference Rate is 
EURIBOR, at approximately 11.00 a.m. (Brussels time) 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 Accrual Period shall be the arithmetic mean of such 
offered quotations as determined by the Calculation Agent; and  

(z) if paragraph (y) above applies and the Calculation Agent determines that fewer than two  
Reference Banks are providing offered quotations, subject as provided below, the Rate of Interest shall 
be the arithmetic mean of the rates per annum (expressed as a percentage)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, if the Reference Rate is LIBOR, at approximately 11.00 a.m. (London time) 
or, if the Reference Rate is EURIBOR, at approximately 11.00 a.m. (Brussels time) on the relevant 
Interest Determination Date, deposits in the Specified Currency for a period equal to that which would 
have been used for the Reference Rate by leading banks in, if the Reference Rate is LIBOR, the 
London interbank market or, if the Reference Rate is EURIBOR, the Euro-zone inter-bank market, as 
the case may be, 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 a period equal to that which 
would have been used for the Reference Rate, or the arithmetic mean of the offered rates for deposits 
in the Specified Currency for a period equal to that which would have been used for the Reference 
Rate, at which, if the Reference Rate is LIBOR, at approximately 11.00 a.m. (London time) or, if the 
Reference Rate is EURIBOR, at approximately 11.00 a.m. (Brussels time), on the relevant Interest 
Determination Date, any one or more banks (which bank or banks is or are in the opinion of the 
Trustee and the Issuer suitable for such purpose) informs the Calculation Agent it is quoting to leading 
banks in, if the Reference Rate is LIBOR, the London inter-bank market or, if the Reference Rate is 
EURIBOR, the Euro-zone inter-bank market, as the case may be, 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 Margin or Maximum or Minimum Rate of Interest is to be applied to the relevant 
Interest Accrual Period from that which applied to the last preceding Interest Accrual Period, the 
Margin or Maximum or Minimum Rate of Interest relating to the relevant Interest Accrual Period, in 
place of the Margin or Maximum or Minimum Rate of Interest relating to that last preceding Interest 
Accrual Period).  

 

(c) Rate of Interest for Index Linked Interest Notes  

The Rate of Interest in respect of Index Linked Interest Notes for each Interest Accrual Period shall be 
determined in the manner specified in the relevant Final Terms and interest will accrue by reference to 
an Index or a Basket of Indices or formula as specified in the relevant Final Terms.  

 

(d) Rate of Interest on Equity Linked Notes  

In the case of Equity Linked Notes, the Rate of Interest or amount of interest payable in respect of 
each Interest Accrual Period or on each specified Interest Payment Date, as the case may be, shall be 
determined by reference to an Underlying Security or a Basket of Underlying Securities or formula in 
the manner specified in the relevant Final Terms.  

 

(e) Zero Coupon Notes  

Where a Note the Interest Basis of which is specified to be Zero Coupon is repayable prior to the 
Maturity Date and is not paid when due, the amount due and payable prior to the Maturity Date shall 
be the Early Redemption Amount of such Note. As from the Maturity Date, the Rate of Interest for 
any overdue principal of such a Note shall be a rate per annum (expressed as a percentage) equal to the 
Amortisation Yield (as described in Condition 7(b)(i)).  

 

(f) Dual Currency Notes 

In the case of Dual Currency Notes, if the rate or amount of interest falls to be determined by reference 
to a Rate of Exchange or a method of calculating the Rate of Exchange, the rate or amount of interest 
payable shall be determined in the manner specified in the relevant Final Terms.  

 

(g) Partly Paid Notes 



In the case of Partly Paid Notes (other than Partly Paid Notes which are Zero Coupon Notes), interest 
will accrue as aforesaid on the paid-up nominal amount of such Notes and otherwise as specified in 
the relevant Final Terms.  

 

(h) Accrual of Interest 

Interest shall cease to accrue on each Note on the due date for redemption unless, upon due 
presentation, payment is improperly withheld or refused, in which event interest shall continue to 
accrue (as well after as before judgment) at the Rate of Interest in the manner provided in this 
Condition 6 to the Relevant Date (as defined in Condition 11).  

 

 

(i) Margin, Maximum/Minimum Rates of Interest, Instalment Amounts and Redemption 

Amounts and Rounding 

(i) If any Margin is specified hereon (either (x) generally, or (y) in relation to one or more Interest 
Accrual Periods), an adjustment shall be made to all Rates of Interest in the case of (x), or the Rates of 
Interest for the specified Interest Accrual Periods in the case of (y), calculated in accordance with 
paragraph (b) above by adding (if a positive number) or subtracting the absolute value (if a negative 
number) of such Margin subject always to the next paragraph.  

(ii) If any Maximum or Minimum Rate of Interest, Instalment Amount or Redemption Amount is 
specified hereon, then any Rate of Interest, Instalment Amount or Redemption Amount shall be 
subject to such maximum or minimum, as the case may be.  

(iii) For the purposes of any calculations required pursuant to these Conditions (unless otherwise 
specified), (x) all percentages resulting from such calculations shall be rounded, ifnecessary, to the 
nearest one hundred-thousandth of a percentage point (with halves being rounded up), (y) all figures 
shall be rounded to seven significant figures (with halves being rounded up) and (z) all currency 
amounts that fall due and payable shall be rounded to the nearest unit of such currency (with halves 
being rounded up), save in the case of yen, which shall be rounded down to the nearest yen. For these 
purposes ‘unit’ means the lowest amount of such currency that is available as legal tender in the 
country of such currency.  

 

(j) Calculations 

The amount of interest payable per Calculation Amount in respect of any Note for any Interest Accrual 
Period shall be equal to the product of the Rate of Interest, the Calculation Amount specified hereon, 
and the Day Count Fraction for such Interest Accrual Period, unless an Interest Amount (or a formula 
for its calculation) is applicable to such Interest Accrual Period, in which case the amount of interest 
payable per Calculation Amount in respect of such Note for such Interest Accrual Period shall equal 
such Interest Amount (or be calculated in accordance with such formula). Where any Interest Period 
comprises two or more Interest Accrual Periods, the amount of interest payable per Calculation 
Amount in respect of such Interest Period shall be the sum of the Interest Amounts payable in respect 
of each of those Interest Accrual Periods. In respect of any other period for which interest is required 
to be calculated, the provisions above shall apply save that the Day Count Fraction shall be for the 
period for which interest is required to be calculated.  

 

(k) Determination and Publication of Rates of Interest, Interest Amounts, Final Redemption 

Amounts, Early Redemption Amounts, Optional Redemption Amounts and Instalment 



Amounts 

The Calculation Agent shall as soon as practicable on such date as the Calculation Agent may be 
required to calculate any rate or amount, obtain any quotation or make any determination or 
calculation, determine such rate and calculate the Interest Amounts for the relevant Interest Accrual 
Period, calculate the Final Redemption Amount, Early Redemption Amount, Optional Redemption 
Amount or Instalment Amount, obtain such quotation or make such determination or calculation, as 
the case may be, and cause the Rate of Interest and the Interest Amounts for each Interest Accrual 
Period and the relevant Interest Payment Date and, if required to be calculated, the Final Redemption 
Amount, Early Redemption Amount, Optional Redemption Amount or any Instalment Amount to be 
notified to the Fiscal Agent, the Issuer, each of the Paying Agents, the Noteholders, any other 
Calculation Agent appointed in respect of the Notes that is to make a further calculation upon receipt 
of such information and, if the Notes are listed on a stock exchange and the rules of such exchange so 
require, such exchange as soon as possible after their determination but in no event later than (i) the 
commencement of the relevant Interest Period, if determined prior to such time, in the case of 
notification to such exchange of a Rate of Interest and Interest Amount, or (ii) in all other cases, the 
fourth Business Day after such determination. Where any Interest Payment Date or Interest Period 
Date is subject to adjustment pursuant to Condition 6(b)(ii), the Interest Amounts and the Interest 
Payment Date so published may subsequently be amended (or appropriate alternative arrangements 
made by way of adjustment) without notice in the event of an extension or shortening of the Interest 
Period. If the Notes become due and payable under Condition 13, the accrued interest and the Rate of 
Interest payable in respect of the Notes shall nevertheless continue to be calculated as previously in 
accordance with this Condition 6 but no publication of the Rate of Interest or the Interest Amount so 
calculated need be made. The determination of any rate or amount, the obtaining of each quotation and 
the making of each determination or calculation by the Calculation Agent(s) shall (in the absence of 
manifest error) be final and binding upon all parties.  

 

(l) Calculation Agent 

The Issuer shall procure that there shall at all times be one or more Calculation Agents if provision is 
made for them hereon and for so long as any Note is outstanding (as defined in the Agency 
Agreement). Where more than one Calculation Agent is appointed in respect of the Notes, references 
in these Conditions to the Calculation Agent shall be construed as each Calculation Agent performing 
its respective duties under the Conditions. If the Calculation Agent is unable or unwilling to act as 
such or if the Calculation Agent fails duly to establish the Rate of Interest for an Interest Accrual 
Period or to calculate any Interest Amount, Instalment Amount, Final Redemption Amount, Early 
Redemption Amount or Optional Redemption Amount, as the case may be, or to comply with any 
other requirement, the Issuer shall appoint a leading bank or investment banking firm engaged in the 
interbank market (or, if appropriate, money, swap or overthe-counter index options market) that is 
most closely connected with the calculation or determination to be made by the Calculation Agent 
(acting through its principal London office or any other office actively involved in such market) to act 
as such in its place. The Calculation Agent may not resign its duties without a successor having been 
appointed as aforesaid.  

 

(m) Deferral of Interest on Tier 3 Notes  

If required under the Solvency Rules, notwithstanding anything to the contrary contained elsewhere in 
this Condition 6, interest on the Tier 3 Notes will not be payable on any Interest Payment Date if and 
to the extent that at the time of, or as a result of such payment the Issuer’s actual Own Funds (as 
defined below) would amount to less than such percentage of the Issuer’s required minimum amount 
of Own Funds as required under the Solvency Rules. Any interest in respect of the Tier 3 Notes not 
paid on an interest payment Date on which such interest would otherwise be payable will constitute 
arrears of interest (‘Arrears of Interest’) and will become payable and will be paid by the Issuer as 
soon as and to the extent that the Issuer will, after such payment has been made, meet the solvency test 
referred to in the previous sentence. Any Arrears of Interest will also become fully payable on the date 



of the dissolution of the Issuer, the date on which the Issuer is declared bankrupt or the date on which 
a Moratorium is declared in respect of the Issuer. Where any amount of interest or Arrears of Interest 
is not paid in full, each part payment shall be made pro rata to the Tier 3 Noteholders and shall be in 
respect of the interest accrued furthest from the date of payment. Any Arrears of Interest shall not 
themselves bear interest.  

‘Own Funds’ means the amount of shareholders’ and other funds which qualify as actual own funds 
(toetsingsvermogen) under the Solvency Rules.  

 

7.  Redemption, Purchase and Options  

 

(a) Redemption by Instalments and Final Redemption  

(i) Unless previously redeemed, purchased and cancelled as provided in this Condition 7, each Note 
that provides for Instalment Dates and Instalment Amounts shall be partially redeemed on 
eachInstalment Date at the related Instalment Amount. The outstanding nominal amount of each such 
Note shall be reduced by the Instalment Amount (or, if such Instalment Amount is calculated by 
reference to a proportion of the nominal amount of such Note, such proportion) for all purposes with 
effect from the related Instalment Date, unless payment of the Instalment Amount is improperly 
withheld or refused, in which case, such amount shall remain outstanding until the Relevant Date 
relating to such Instalment Amount.  

(ii)  Unless previously redeemed, purchased and cancelled as provided below, each Note shall 
befinally redeemed on the Maturity Date at its Final Redemption Amount (which, unless otherwise 
provided in these Terms and Conditions or in the relevant Final Terms, is its nominal amount) or, in 
the case of a Note falling within paragraph (i) above, its final Instalment Amount.  

 

 

(b) Early Redemption 

(i) Zero Coupon Notes 

(A)  The Early Redemption Amount payable in respect of any Zero Coupon Note, the Early 
Redemption Amount of which is not linked to an index and/or a formula, upon redemption of such 
Note pursuant to Condition 7(c) or upon it becoming due and payable as provided in Condition 13 
shall be the Amortised Face Amount (calculated as provided below) of such Note unless otherwise 
specified in the relevant Final Terms.  

(B)  Subject to the provisions of sub-paragraph (C) below, the Amortised Face Amount of any such 
Note shall be the scheduled Final Redemption Amount of such Note on the Maturity Date discounted 
at a rate per annum (expressed as a percentage) equal to the Amortisation Yield (which, if none is 
specified in the relevant Final Terms, shall be such rate as would produce an Amortised Face Amount 
equal to the issue price of the Notes if they were discounted back to their issue price on the Issue Date) 
compounded annually.  

(C)  If the Early Redemption Amount payable in respect of any such Note upon its redemption 
pursuant to Condition 7(c) or upon it becoming due and payable as provided in Condition 13 is not 
paid when due, the Early Redemption Amount due and payable in respect of such Note shall be the 
Amortised Face Amount of such Note as defined in sub-paragraph (B) above, except that such sub-
paragraph shall have effect as though the reference therein to the date on which the Note becomes due 
and payable were replaced by a reference to the Relevant Date. The calculation of the Amortised Face 
Amount in accordance with this subparagraph shall continue to be made (both before and after 
judgment) until the Relevant Date, unless the Relevant Date falls on or after the Maturity Date, in 
which case the amount due and payable shall be the scheduled Final Redemption Amount of such 



Note on the Maturity Date together with any interest that may accrue in accordance with Condition 
6(d).  

Where such calculation is to be made for a period of less than one year, it shall be made on the basis of 
the Day Count Fraction specified in the relevant Final Terms.  

(ii) Other Notes: The Early Redemption Amount payable in respect of any Note (other than Notes 
described in (i) above), upon redemption of such Note pursuant to Condition 7(c) or upon it becoming 
due and payable as provided in Condition 13, shall be the Final Redemption Amount unless otherwise 
specified in the relevant Final Terms.  

 

(c) Redemption for Taxation Reasons  

The Notes may be redeemed at the option of the Issuer in whole, but not in part, on any Interest 
Payment Date (if this Note is either a Floating Rate Note, an Index Linked Note or an Equity Linked 
Note) or at any time (if this Note is neither a Floating Rate Note, an Index Linked Note nor an Equity 
Linked Note) (but subject to consent thereto having been obtained from the Dutch Central Bank (De 
Nederlandsche Bank N.V.) in the case of Subordinated Notes) on giving not less than 30 nor more 
than 45 days’ notice to the Noteholders (which notice shall be irrevocable), at their Early Redemption 
Amount (as described in Condition 7(b) above) (together with interest accrued to the date fixed for 
redemption), if (i) the Issuer has or will become obliged to pay additional amounts as provided or 
referred to in Condition 11 as a result of any change in, or amendment to, the laws or regulations of 
the Netherlands, in respect of any Issuer, Australia in respect of Rabobank Australia Branch and 
Singapore in respect of Rabobank Singapore Branch or any political subdivision or any authority 
thereof or therein having power to tax, or any change in the application or official interpretation of 
such laws or regulations, which change or amendment becomes effective on or after the date on which 
agreement is reached to issue the first Tranche of the Notes, and (ii) such obligation cannot be avoided 
by the Issuer taking reasonable measures available to it, provided that no such notice of redemption 
shall be given earlier than 90 days prior to the earliest date on which the Issuer would be obliged to 
pay such additional amounts were a payment in respect of the Notes then due. Before the publication 
of any notice of redemption pursuant to this paragraph, the Issuer shall deliver to the Fiscal Agent a 
certificate signed by two Directors of the Issuer stating that the Issuer is entitled to effect such 
redemption and setting forth a statement of facts showing that the conditions precedent to the right of 
the Issuer so to redeem have occurred, and an opinion of independent legal advisers of recognised 
standing to the effect that the Issuer has or will become obliged to pay such additional amounts as a 
result of such change or amendment.  

 

(d) Redemption at the Option of the Issuer  

If Call Option is specified in the relevant Final Terms, the Issuer may, on giving not less than 15 nor 
more than 30 days’ irrevocable notice to the Noteholders (or such other notice period as may be 
specified in the relevant Final Terms) redeem all or, if so provided, some of the Notes on any Optional 
Redemption Date. Any such redemption of Notes shall be at their Optional Redemption Amount 
together with interest accrued to the date fixed for redemption. Any such redemption or exercise must 
relate to Notes of a nominal amount at least equal to the Minimum Redemption Amount to be 
redeemed specified hereon and no greater than the Maximum Redemption Amount to be redeemed 
specified hereon.  

All Notes in respect of which any such notice is given shall be redeemed on the date specified in such 
notice in accordance with this Condition 7.  

In the case of a partial redemption, the notice to Noteholders shall also contain the certificate numbers 
of the Bearer Notes, or in the case of Registered Notes shall specify the nominal amount of Registered 
Notes drawn and the holder(s) of such Registered Notes, to be redeemed, which shall have been drawn 
in such place and in such manner as may be fair and reasonable in the circumstances, taking account of 
prevailing market practices, subject to compliance with any applicable laws and stock exchange 



requirements.  

 

(e) Redemption at the Option of Noteholders  

If Put Option is specified in the relevant Final Terms, the Issuer shall, at the option of the holder of 
any such Note, upon the holder of such Note giving not less than 15 nor more than 30 days’ notice to 
the Issuer (or such other notice period as may be specified in the relevant Final Terms), redeem such 
Note on the Optional Redemption Date(s) at its Optional Redemption Amount together with interest 
accrued to the date fixed for redemption.  

To exercise such option the holder must deposit (in the case of Bearer Notes) such Note (together with 
all unmatured Receipts and Coupons and unexchanged Talons) with any Paying Agent or (in the case 
of Registered Notes) the Certificate representing such Note(s) with the Registrar or any Transfer 
Agent at its specified office, together with a duly completed option exercise notice (‘Exercise Notice’) 
in the form obtainable from any Paying Agent, the Registrar or any Transfer Agent (as applicable) 
within the notice period. No Note or Certificate so deposited and option exercised may be withdrawn 
(except as provided in the Agency Agreement) without the prior consent of the Issuer.  

 

(f) Delivery of Underlying Securities 

(i) If Physical Settlement is specified as applicable in the relevant Final Terms, the Notes will be 
redeemed by way of delivery of Underlying Securities and the Issuer will transfer, or procure the 
delivery by the Delivery Agent of, in respect of each Note, the Underlying Securities Amount to or to 
the order of the Noteholder (as specified by the Noteholder). In order to obtain delivery of the 
Underlying Securities Amount, the relevant Noteholder must deliver to any Paying Agent, on or 
before the Presentation Date, the relevant Note(s) and a duly completed Delivery Notice. No Delivery 
Notice may be withdrawn after receipt thereof by a Paying Agent. Any determination as to whether 
such notice has been properly completed and delivered shall be made by the relevant Paying Agent, 
after consultation with the Issuer and shall be conclusive and binding on the Issuer and the relevant 
Noteholder. If the relevant Note and the related Delivery Notice are delivered or are deemed to be 
delivered to any Paying Agent on a day that is not a Business Day, such Note and Delivery Notice 
shall be deemed to be delivered on the next following Business Day.  

If the holder of a Note does not deliver the Note and a Delivery Notice, in each case as set out above, 
on or before the Presentation Date as provided above, then the Issuer shall have no obligation to make 
delivery of the Underlying Securities Amount in respect of such Note unless and until a duly 
completed Delivery Notice (together with the relevant Note) are each delivered as provided above and 
delivery of such Underlying Securities Amount shall be made as soon as possible thereafter but not 
earlier than the Underlying Securities Delivery Date.  

 

All Delivery Expenses shall be for the account of the relevant Noteholder and no delivery and/or 
transfer of any Underlying Securities Amount shall be required to be made until all Delivery Expenses 
have been paid to the satisfaction of the Issuer by such Noteholder.  

For the avoidance of doubt, the relevant holder of a Note shall not be entitled to any additional or 
further payment by reason of the delivery of the Underlying Securities Amount in respect of such Note 
occurring after the Underlying Securities Delivery Date as a result of such Delivery Notice or Note 
being delivered after the Presentation Date.  

The Issuer shall on the Underlying Securities Delivery Date, deliver or procure the delivery of the 
Underlying Securities Amount in respect of each Note to such account at Clearstream, Luxembourg, 
Euroclear or the other clearing system as may be specified in the relevant Delivery Notice at the risk 
and expense of the relevant Noteholder. As used herein, ‘delivery’ in relation to any Underlying 
Securities Amount means the carrying out of the steps required of the Issuer (or such person as it may 
procure to make the relevant delivery) in order to effect the transfer of the relevant Underlying 



Securities Amount in accordance with the relevant Delivery Notice and ‘deliver’ shall be construed 
accordingly. The Issuer shall not be responsible for any delay or failure in the transfer of such 
Underlying Securities Amount once such steps have been carried out, whether resulting from 
settlement periods of clearing systems, acts or omissions of registrars, incompatible or incorrect 
information being contained in the Delivery Notice or otherwise and shall have no responsibility for 
the lawfulness of the acquisition of the Underlying Securities comprising the Underlying Securities 
Amount or any interest therein by any Noteholder or any other person.  

Noteholders should note that the actual date on which they become holders of the Underlying 
Securities comprising the Underlying Securities Amount will depend, among other factors, on the 
procedures of the relevant clearing systems and share registrar and the effect of any Settlement 
Disruption Events.  

No Noteholder will be entitled to receive dividends or other distributions declared or paid in respect of 
the Underlying Securities to which such Note gives entitlement or to any other rights relating to or 
arising out of such Underlying Securities if the date on which the Underlying Securities are quoted ex-
dividend or ex-the relevant right falls before the date on which the Underlying Securities are credited 
into the securities account of the Noteholder.  

(ii)  Notes to be redeemed in accordance with this Condition 7 to the same Noteholder will be 
aggregated for the purpose of determining the Underlying Securities Amount to which such Notes give 
entitlement (and, for the avoidance of doubt, in the case of a Basket per particular class of Underlying 
Securities comprised in that Basket). The Noteholders will not be entitled to any interest or other 
payment or compensation if and to the extent that the delivery of the Underlying Securities Amount 
will take place after the earlier of the (a) Optional Redemption Date or (b) the Maturity Date (as 
specified in these Conditions). The number of Underlying Securities comprising the Underlying 
Securities Amount in respect of a Note will be calculated on the basis of the prevailing formula in the 
relevant Final Terms rounded down to the next whole integral number of Underlying Securities. 
Entitlement to the remaining fractions of Underlying Securities will be settled by payment of the 
Fractional Cash Amount in respect of those fractions rounded up to two decimals, as calculated by the 
Calculation Agent.  

(iii) Settlement Disruption 

If the Calculation Agent determines that delivery of any Underlying Securities Amount in respect of 
any Note by the Issuer in accordance with these Conditions is not practicable or permitted by reason of 
a Settlement Disruption Event subsisting, then the Underlying Securities Delivery Date in respect of 
such Note shall be postponed to the first following Delivery Day in respect of which no such 
Settlement Disruption Event is subsisting and notice thereof shall be given to the relevant Noteholder 
by mail addressed to it at the address specified in the relevant Delivery Notice or in accordance with 
Condition 17 provided that the Calculation Agent may determine in its sole discretion that the Issuer 
satisfy its obligations in respect of the relevant Note by delivering or procuring the delivery of such 
Underlying Securities Amount using such other commercially reasonable manner as it may select and 
in such event the Underlying Securities Delivery Date shall be such day as the Calculation Agent 
deems appropriate in connection with delivery of such Underlying Securities Amount in such other 
commercially reasonable and lawful manner. No Noteholder shall be entitled to any payment whether 
of interest or otherwise on such Note in the event of any delay in the delivery of the Underlying 
Securities Amount pursuant to this paragraph and no liability in respect thereof shall attach to the 
Issuer.  

Where a Settlement Disruption Event affects some but not all of the Underlying Securities comprising 
the Underlying Securities Amount, the Underlying Securities Delivery Date for the Underlying 
Securities comprising such Underlying Securities Amount but not affected by the Settlement 
Disruption Event will be the originally designated Underlying Securities Delivery Date.  

For so long as delivery of part or all of the Underlying Securities comprising the Underlying Securities 
Amount (the ‘Affected Underlying Securities’) in respect of any Note is not practicable or permitted 
by reason of a Settlement Disruption Event, then in lieu of physical delivery of the Affected 
Underlying Securities and notwithstanding any other provision hereof, the Issuer may elect in its sole 



discretion to satisfy its obligations in respect of each relevant Note by payment to the relevant 
Noteholder of the Disruption Cash Settlement Price on the third Business Day following the date that 
notice of such election is given to the Noteholders in accordance with Condition 17. Payment of the 
Disruption Cash Settlement Price will be made in such manner as shall be notified to the Noteholders 
in accordance with Condition 17.  

The Issuer shall give notice as soon as practicable to the Noteholders in accordance with Condition 17 
that a Settlement Disruption Event has occurred.  

 

(g) Redemption of Equity Linked Notes following Nationalisation, Delisting, Insolvency, 

Merger Event or Tender Offer 

If Nationalisation, Delisting, Insolvency, Merger Event or Tender Offer is specified as applicable in 
the relevant Final Terms and the Calculation Agent determines that any such event has occurred, the 
Issuer may, having given: 

(i) not less than 5 days’ notice to the Noteholders in accordance with Condition 17; and 

(ii) not less than 7 days before the giving of the notice referred to in (i) above, notice to the Fiscal 
Agent, redeem all, but not some only, of the Notes then outstanding on the date specified in the notice 
referred to in (i) above at the Early Redemption Amount specified in the relevant Final Terms together 
with, if so specified in the Final Terms, interest accrued to (but excluding) the date of redemption.  

 

(h) Redemption of Index Linked Notes following an Index Modification, Index Cancellation 

or Index Disruption Event 

If an Index Modification, Index Cancellation or Index Disruption Event occurs, the Issuer in its sole 
and absolute discretion may redeem all, but not some only, of the Notes at the Early Redemption 
Amount together with, if so specified in the applicable Final Terms, interest accrued to (but excluding) 
the date of redemption.  

Any determination made that the Notes are to be redeemed in accordance with this Condition shall be 
notified to Noteholders in accordance with Condition 17, together with the date of such redemption.  

 

(i) Redemption of Equity Linked Notes and Index Linked Notes following an Additional 

Disruption Event 

If Additional Disruption Events are specified as applicable in the relevant Final Terms and an 
Additional Disruption Event occurs, the Issuer in its sole and absolute discretion may redeem all, but 
not some only, of the Notes at the Early Redemption Amount, together with, if so specified in the 
applicable Final Terms, interest accrued to (but excluding) the date of redemption.  

Any determination made that the Notes are to be redeemed in accordance with this Condition shall be 
notified to Noteholders in accordance with Condition 17, together with the date of such redemption.  

 

(j) Redemption for Illegality 

In the event that the Issuer determines in good faith that the performance of its obligations under the 
Notes or that any arrangements made to hedge its obligations under the Notes has or will become 
unlawful, illegal or otherwise prohibited in whole or in part as a result of compliance with any 
applicable present or future law, rule, regulation, judgment, order or directive of any governmental, 



administrative, legislative or judicial authority or power, or in the interpretation thereof, the Issuer 
having given not less than ten (10) nor more than 30 days' notice to Noteholders in accordance with 
Condition 17 (which notice shall be irrevocable), may, on expiry of such notice redeem all, but not 
some only, of the Notes, each Note being redeemed at the Early Redemption Amount together (if 
appropriate) with interest accrued to (but excluding) the date of redemption.  

 

(k) Partly Paid Notes 

Partly Paid Notes will be redeemed, whether at maturity, early redemption or otherwise, in accordance 
with the provisions of this Condition 7 and the provisions specified hereon.  

 

(l) Purchases 

The Issuer and any of its subsidiaries (with the consent of the Dutch Central Bank in the case of 
Subordinated Notes) may at any time purchase Notes (provided that all unmatured Receipts and 
Coupons and unexchanged Talons relating thereto are attached thereto or surrendered therewith) in the 
open market or otherwise at any price.  

 

(m) Cancellation 

All Notes purchased by or on behalf of the Issuer or any of its subsidiaries (other than Bearer Notes 
purchased in the ordinary course of business of dealing in securities or in the name of another party) 
may be surrendered for cancellation and, in each case, if so surrendered, will be cancelled forthwith 
together with all Notes redeemed by the Issuer (together with all unmatured Receipts and Coupons and 
unexchanged Talons attached thereto or surrendered therewith), and may not be reissued or resold and 
the obligations of the Issuer in respect of any such Notes shall be discharged. Notes may be 
surrendered for cancellation, in the case of Bearer Notes, by surrendering each Note, together with all 
unmatured Receipts and Coupons and all unexchanged Talons to the Fiscal Agent and, in the case of 
Registered Notes, by surrendering the Certificate representing such Notes to the Registrar.  

 

(n) Deferral of Principal of Tier 3 Notes  

The principal of Tier 3 Notes will not be repayable on the due date thereof if and to the extent that at 
the time or as a result of such payment the Issuer’s actual Own Funds (as defined in Condition 6 (m)) 
would amount to less than such percentage of the Issuer’s required minimum amount of Own Funds 
under the Solvency Rules. Any principal of Tier 3 Notes not paid on the date on which such principal 
would otherwise be payable will be paid by the Issuer and to the extent that the Issuer will meet the 
solvency test referred to in the previous sentence. Any arrears of principal will also become fully 
payable on the date of the dissolution of the Issuer, the date on which the Issuer is declared bankrupt 
or the date on which a Moratorium is declared in respect of the Issuer. Where any amount of interest 
or principal is paid in part, each part payment shall be made pro rata to the Tier 3 Noteholders. Any 
arrears of principal shall continue to bear interest at the rate applicable to the relevant Tier 3 Notes.  

 

(o) Condition to Early Redemption  

Early redemption of the Subordinated Notes may only be effected after the Issuer has obtained the 
prior written consent of the Dutch Central Bank (De Nederlandsche Bank N.V.).  

 

8. Provisions Applicable to Equity Linked Notes  



The following provisions apply to Equity Linked Notes: (a) Correction of an Underlying Security 

Price  

If Correction of Underlying Security Prices is specified as applying in the applicable Final Terms and 
the price of an Underlying Security published on the Equity Valuation Date or Averaging Date, as the 
case may be, is subsequently corrected and the correction (the ‘Corrected Underlying Security Price’) 
is published on the relevant Exchange prior to the Correction Cut-Off Date specified in the applicable 
Final Terms, then such Corrected Underlying Security Price shall be deemed to be the closing price 
for such Underlying Security for the Equity Valuation Date or Averaging Date, as the case may be, 
and the Calculation Agent shall notify the Issuer and the Fiscal Agent of (a) that correction and (b) the 
amount of principal and/or interest (if any) that is payable as a result of that correction and as soon as 
reasonably practicable thereafter, the Issuer shall make payment of such amount in accordance with 
Condition 10.  

 

(b) Disrupted Days 

(i) If the Calculation Agent determines that any Equity Valuation Date is a Disrupted Day in respect of 
an Underlying Security, then:  

(A) where the Notes are specified in the relevant Final Terms to relate to a single UnderlyingSecurity, 
the Equity Valuation Date in respect of that Underlying Security shall be the first succeeding 
Scheduled Trading Day that is not a Disrupted Day in respect of that Underlying Security, unless each 
of the eight Scheduled Trading Days immediately  following the Scheduled Valuation Date is a 
Disrupted Day. In that case, (a) the eighth Scheduled Trading Day shall be deemed to be the Equity 
Valuation Date in respect of that Underlying Security, notwithstanding the fact that such day is a 
Disrupted Day, and (b) the Calculation Agent shall determine the Reference Price as its good faith 
estimate of the value for the Underlying Security as at the Valuation Time 
on that eighth Scheduled Trading Day; or  

(B) where the Notes are specified in the relevant Final Terms to relate to a Basket of Underlying 
Securities, the Equity Valuation Date in respect of each Underlying Security not affected by the 
occurrence of a Disrupted Day shall be the Scheduled Valuation Date, and the Equity Valuation Date 
in respect of each Affected Security shall be the first succeeding Scheduled Trading Day that is not a 
Disrupted Day in respect of the Affected Security unless each of the eight Scheduled Trading Days 
immediately following the Scheduled Valuation Date is a Disrupted Day in respect of the Affected 
Security. In that case, (a) the eighth Scheduled Trading Day shall be deemed to be the Equity 
Valuation Date in respect of the Affected Security, notwithstanding the fact that such day is a 
Disrupted Day, and (b) the Calculation Agent shall determine the Reference Price of the Affected 
Security as its good faith estimate of the value for the Affected Security as at the Valuation Time on 
that eighth Scheduled Trading Day.  

(ii) If the Calculation Agent determines that any Averaging Date is a Disrupted Day in respect of an 
Underlying Security, then: 

(A) if ‘Omission’ is specified in the relevant Final Terms, such Averaging Date will be deemed not to 
be a relevant Averaging Date for purposes of determining the relevant Reference Price. If no 
Averaging Date would occur through the operation of this provision, then for the purposes of 
determining the Reference Price on the final Averaging Date, Condition 8(b)(i) will apply as if such 
Averaging Date were an Equity Valuation Date that was a Disrupted Day;  

(B) if ‘Postponement’ is specified in the relevant Final Terms, such Averaging Date shall be deferred 
in accordance with Condition 8(b)(i) as if it were an Equity Valuation Date that was a Disrupted Day 
irrespective of whether, pursuant to such determination, that deferred Averaging Date would fall on a 
date that already is or is deemed to be an Averaging Date for the Equity Linked Notes; or  

(C) if ‘Modified Postponement’ is specified in the relevant Final Terms, then:  



(a) where the Notes are specified in the relevant Final Terms to relate to a single Underlying Security, 
the Averaging Date in respect of that Underlying Security shall be the first succeeding Valid Date if 
the first succeeding Valid Date has not occurred as of the Valuation Time on the eighth Scheduled 
Trading Day immediately following the original date that, but for the occurrence of another Averaging 
Date or Disrupted Day, would have been the final Averaging Date in respect of the relevant Scheduled 
Valuation Date, then (i) the eighth Scheduled Trading Day shall be deemed to be the Averaging Date 
in respect of that Underlying Security (irrespective of whether such day is already an Averaging Date), 
and (ii) the Calculation Agent shall determine the Reference Price of one such Underlying Security as 
its good faith estimate of the value for the Underlying Security as at the Valuation Time on that eighth 
Scheduled Trading Day; or  

(b) where the Notes are specified in the relevant Final Terms to relate to a Basket of Underlying 
Securities, the Averaging Date in respect of each Underlying Security not affected by the occurrence 
of a Disrupted Day shall be the Scheduled Valuation Date, and the Averaging Date in respect of each 
Affected Security shall be the first succeeding Valid Date in respect of the Affected 
Security. If the first succeeding Valid Date in relation to an Affected Security has not occurred as of 
the Valuation Time on the eighth Scheduled Trading Day immediately following the Scheduled 
Valuation Date, then, (i) the eighth Scheduled Trading Day shall be deemed to be the Averaging Date 
in respect of the Affected Security (irrespective of whether such day is already an Averaging Date, and 
(ii) the Calculation Agent shall determine the Reference Price of the Affected Security as its good faith 
estimate of the value for the Affected Security as at the Valuation Time on thateighth Scheduled 
Trading Day.  

(c) Consequences of a Potential Adjustment Event  

If Potential Adjustment Event is specified as applicable in the relevant Final Terms, as soon as 
reasonably practicable following the occurrence of any Potential Adjustment Event, the Calculation 
Agent shall, in its sole discretion, determine (as soon as practicable thereafter) whether such Potential 
Adjustment Event has a diluting or concentrative effect on the theoretical value of the Underlying 
Security and, if so, the appropriate adjustment, if any, to be made to any of these Conditions 
(including without limitation to the Final Redemption Amount and/or Underlying Securities Amount) 
or the relevant Final Terms in relation to the Notes to account for the diluting or concentrative effect 
of such event or otherwise necessary to preserve the economic equivalent of the rights of the 
Noteholders under the Notes immediately prior to such event, such adjustment to be effective as of the 
date determined by the Calculation Agent (provided that no adjustments will be made to account 
solely for changes in volatility, except dividend, stock loan rate or liquidity).  

In determining whether an adjustment should be made as a result of the occurrence of a Potential 
Adjustment Event, if options contracts or futures contracts on the Underlying Securities are traded on 
any stock exchange, the Calculation Agent may have regard to, but shall not be bound by, any 
adjustment to the terms of the relevant options contract or futures contract made and announced by 
such stock exchange. Any adjustments made in accordance with this Condition shall be notified to 
Noteholders in accordance with Condition 17.  

 

(d) Consequences of a Merger Event or Tender Offer  

If a Merger Event or Tender Offer, as the case may be, is specified as applicable in the relevant Final 
Terms, and a Merger Event or Tender Offer occurs, then on, or after the relevant Merger Date or 
Tender Offer Date, as the case may be, the Calculation Agent shall:  

(i) (A) make such adjustment to the exercise, settlement, payment or any other terms of the Notes, as 
the Calculation Agent determines appropriate to account for the economic effecton the Notes of such 
Merger Event or Tender Offer, as the case may be, (provided that no adjustments will be made to 
account solely for changes in volatility, excepted dividends, stock loan rate or liquidity relative to the 
relevant Underlying Securities or to the Notes), which may, but need not be determined by reference 
to the adjustment(s) made in respect of such Merger Event or Tender Offer, as the case may be, by an 
options exchange to options on the relevant Underlying Securities traded on such options exchange, 



and (B) determine the effective date of any adjustment; or  

(ii) if the Calculation Agent determines that no adjustment that it could make under (i) will produce a 
commercially reasonable result, then the Issuer shall redeem the Notes at their Early Redemption 
Amount as at the Merger Date or the Tender Offer Date, as the case may be, in accordance with 
Condition 7(g).  

Any adjustment made in accordance with this Condition shall be notified to Noteholders in accordance 
with Condition 17.  

 

(e) Consequences of a Nationalisation, Delisting or Insolvency 

If Nationalisation, Delisting or Insolvency are specified as applicable in the relevant Final Terms then, 
if a Nationalisation, Delisting or Insolvency event occurs, as the case may be, the Issuer, in its sole and 
absolute discretion, may:  

(i) (A) require the Calculation Agent to determine in its sole and absolute discretion the appropriate 
adjustment to any one or more of the Final Redemption Amount and/or the Underlying Securities 
Amount and/or any other terms of these Terms and Conditions and/or the relevant Final Terms to 
account for the Nationalisation, Delisting or Insolvency event, as the case my be, and (B) determine 
the effective date of any adjustment. In determining whether an adjustment should be made as a result 
of the occurrence of a Nationalisation, Delisting or Insolvency, as the case may be, if options contracts 
or futures contracts on the Underlying Securities are traded on any stock exchange, the Calculation 
Agent may have regard to, but shall not be bound by, any adjustment to the terms of the relevant 
options contract or futures contract made and announced by such stock exchange. Any adjustment 
made in accordance with this Condition shall be notified to Noteholders in accordance with Condition 
17; or  

(ii) redeem the Notes in accordance with Condition 7(g). 

 

(f) Consequences of an Additional Disruption Event 

If Additional Disruption Events are specified as applicable in the relevant Final Terms then, if an 
Additional Disruption Event occurs, the Issuer in its sole and absolute discretion may:  

(i) (A) require the Calculation Agent to determine in its sole and absolute discretion the appropriate 
adjustment to any one or more of the Final Redemption Amount and/or the Underlying Securities 
Amount and/or any other terms of these Terms and Conditions and/or the relevant Final Terms to 
account for the Additional Disruption Event, and (B) determine the effective date of any adjustment; 
or  

(ii) redeem the Notes at their Early Redemption Amount in accordance with Condition 7(i). 

Any adjustment made in accordance with this Condition shall be notified to Noteholders in accordance 
with Condition 17. 

 

(g) Adjustments for Equity Linked Redemption Notes in respect of Underlying Securities 

quoted in European Currencies 

In respect of Equity Linked Redemption Notes relating to Underlying Securities originally quoted, 
listed and/or dealt as of the Issue Date in a currency of a member state of the European Union that has 
not adopted the single currency in accordance with the Treaty, if such Underlying Securities are at any 
time after the Issue Date quoted, listed and/or dealt exclusively in Euro on the relevant Exchange or, 
where no Exchange is specified in the relevant Final Terms, the principal market on which those 



Underlying Securities are traded, then the Calculation Agent will adjust any one or more of the Final 
Redemption Amount and/or the Underlying Securities Amount and/or any of the other terms of these 
Terms and Conditions and/or the relevant Final Terms as the Calculation Agent determines in its sole 
and absolute discretion to be appropriate to preserve the economic terms of the Notes. The calculation 
Agent will make any conversion necessary for purposes of any such adjustment as of the Valuation 
Time at an appropriate mid-market spot rate of exchange determined by the Calculation Agent 
prevailing as of the Valuation Time. No adjustments under this Condition will affect the currency 
denomination of any payment obligation arising out of the Notes.  

 

 

 

9. Provisions Applicable to Index Linked Notes  

The following provisions apply to Index Linked Notes: 

(a) Adjustments for Successor Sponsors and Successor Indices  

If the Index or one of the Indices is (i) not calculated and announced by the Sponsor but is calculated 
and published by a successor to the Sponsor (the ‘Successor Sponsor’) acceptable to the Calculation 
Agent or (ii) replaced by a successor index using, in the determination of the Calculation Agent, the 
same or a substantially similar formula for and method of calculation as used in the calculation of the 
relevant Index or (iii) not in existence on or prior to the Valuation Date, but the Calculation Agent 
considers there to be in existence at such time an alternative index which, if substituted for the relevant 
Index, would materially preserve the economic equivalent of the rights of the Noteholders under the 
Notes immediately prior to such substitution, then the relevant successor Index (the ‘Successor Index’) 
will be deemed to be the Index so calculated and published by the Successor Sponsor or that successor 
or the alternative index,  

(b) Correction of an Index  

If Correction of an Index is specified as applying in the applicable Final Terms and the official closing 
level of an Index published on the Index Valuation Date or Averaging Date, as the case may be, is 
subsequently corrected and the correction (the ‘Corrected Index Level’) is published by the Index 
Sponsor of (if applicable) the Successor Sponsor prior to the Correction Cut-Off Date specified in the 
applicable Final Terms, then such Corrected Index Level shall be deemed to be the closing level of 
such Index for the Index Valuation Date or Averaging Date, as the case may be, and the Calculation 
Agent shall notify the Issuer and the Fiscal Agent of (a) that correction and (b) the amount of principal 
and/or interest (if any) that is payable as a result of that correction and as soon as reasonably 
practicable thereafter, the Issuer shall make payment of such amount in accordance with Condition 10.  

 

(c) Disrupted Days 

(i) If the Calculation Agent determines that any Valuation Date is a Disrupted Day in respect of an 
Index, then:  

(A) where the Notes are specified in the relevant Final Terms to relate to a single Index, the Index 
Valuation Date for such Index shall be the first succeeding Scheduled Trading Day that is not a 
Disrupted Day for such Index, unless each of the eight Scheduled Trading Days immediately 
following the Scheduled Valuation Date is a Disrupted Day.In that case, (a) the eighth Scheduled 
Trading Day shall be deemed to be the Index Valuation Date in respect of that Index, 
notwithstanding the fact that such day is a Disrupted Day, and (b) the Calculation Agent shall 



determine the Reference Level of the Affected Index as at the Valuation Time on that eighth 
Scheduled Trading Day in accordance with the formula for and method of calculating the Index last in 
effect prior to the occurrence of the first Disrupted Day, using the Exchange traded or quoted level as 
of the Valuation Time on that eighth Scheduled Trading Day of each security/commodity comprised in 
the Index (or, if an event giving rise to a Disrupted Day has occurred in respect of the relevant 
security/commodity on that eighth Scheduled Trading Day, its good faith estimate of the value for the 
relevantsecurity/commodity as of the Valuation Time on that eighth Scheduled Trading Day; or  

(B) where the Notes are specified in the relevant Final Terms to relate to a Basket of Indices, the Index 
Valuation Date in respect of each Index not affected by th  occurrence of a Disrupted Day shall be the 
Scheduled Valuation Date, and the Index Valuation Date in respect of each Affected Index shall be the 
first succeeding Scheduled Trading Day that is not a Disrupted Day in respect of the Affected Index 
unless each of the eight Scheduled Trading Days immediately following the Scheduled Valuation 
Date is a Disrupted Day in respect of the Affected Index. In that case, (a) the eighth Scheduled 
Trading Day shall be deemed to be the Index Valuation Date in respect of the Affected Index, 
notwithstanding the fact that such day is a Disrupted Day, and (b) the Calculation Agent shall 
determine the Reference Level of the Affected Index as at the Valuation Time on that eighth 
Scheduled Trading Day in accordance with the formula for and method of calculating the Affected 
Index last in effect prior to the occurrence of the first Disrupted Day, using the Exchange traded or 
quoted level as of the Valuation Time on that eighth Scheduled Trading Day of each 
security/commodity comprised in the Affected Index (or, if an event giving rise to a Disrupted Day 
has occurred in respect of the relevant security/commodity on that eighth Scheduled Trading Day, its 
good faith estimate of the value for the relevant security/commodity as of the Valuation Time on that 
eighth Scheduled Trading Day.  

 

(ii) If the Calculation Agent determines that any Averaging Date is a Disrupted Day in respect of an 

Index, then:  

(A) if ‘Omission’ is specified in the relevant Final Terms, such Averaging Date will be deemed not to 
be a relevant Averaging Date for purposes of determining the relevant Reference Level. If no 
Averaging Date would occur through the operation of this provision, then for the purposes of 
determining the Reference Level on the final Averaging Date, Condition 9(c)(ii) will apply as if such 
Averaging Date were an Index Valuation Date that was a Disrupted Day;  

(B) if ‘Postponement’ is specified in the relevant Final Terms, then such Averaging Date shall be 
deferred in accordance with Condition 9(c)(i) as if it were an Index a Valuation Date that was a 
Disrupted Day irrespective of whether, pursuant to such determination, that deferred Averaging Date 
would fall on a date that already is or is deemed to be an Averaging Date for the Index Linked 
Notes; or  

(C) if ‘Modified Postponement’ is specified in the relevant Final Terms: 

(a) where the Notes are specified in the relevant Final Terms to relate to a single Index, the Averaging 
Date in respect of that Index shall be the first succeeding Valid Date. If the first succeeding Valid Date 
has not occurred as of the Valuation Time on the eighth Scheduled Trading Day immediately 
following the original date that, but for the occurrence of another Averaging Date or Disrupted Day, 
would have been the final Averaging Date in respect of the relevant Scheduled Valuation Date, then (i) 
the eighth Scheduled Trading Day shall be deemed to be the Averaging Date in respect of that Index 
(irrespective of whether such day is already an Averaging Date), and (ii) the Calculation Agent shall 
determine the Reference Level of the Affected Index as at the Valuation Time on that eighth 
Scheduled Trading Day in accordance with the formula for and method of calculating the Index last in 
effect prior to the occurrence of the first Disrupted Day, using the Exchange traded or quoted level as 
of the Valuation Time on that eighth Scheduled Trading Day of each security/commodity comprised in 
the Index (or, if an event giving rise to a Disrupted Day has occurred in respect of the relevant 
security/commodity on that eighth Scheduled Trading Day, its good faith estimate of the value for the 
relevant security/commodity as of the Valuation Time on that eighth Scheduled Trading Day; or  

(b) where the Notes are specified in the relevant Final Terms to relate to a Basket of Indices, the 



Averaging Date in respect of each Index not affected by the occurrence of a Disrupted Day shall be 
the Scheduled Valuation Date, and the Averaging Date in respect of each Affected Index shall be the 
first Valid Date in respect of the Affected Index unless each of the eight Scheduled Trading Days 
immediately following the Scheduled Valuation Date is a Disrupted Day in respect of the Affected 
Index. If the first succeeding Valid Date in relation to an Affected Index has not occurred as of the 
Valuation Time on the eighth Scheduled Trading Day immediately following the Scheduled Valuation 
Date, then (i) the eighth Scheduled Trading Day shall be deemed to be the Averaging Date in respect 
of the Affected Index (irrespective of whether such day is already an Averaging Date), and (ii) the 
Calculation Agent shall determine the Reference Level of the Affected Index as at the Valuation 
Time on that eighth Scheduled Trading Day in accordance with the formula for and method of 
calculating the Affected Index last in effect prior to the occurrence of the first Disrupted Day, using 
the Exchange traded or quoted level as of the Valuation Time on that eighth Scheduled Trading Day of 
each security/commodity comprised in the Affected Index (or, if an event giving rise to a Disrupted 
Day has occurred in respect of the relevant security/commodity on that eighth Scheduled Trading Day, 
its good faith estimate of the value for the relevant 
security/commodity as of the Valuation Time on that eighth Scheduled Trading Day).  

 

(d) Consequences of Index Modification, Index Cancellation and Index Disruption Event  

If the Calculation Agent determines in its sole and absolute discretion that an Index Modification, 
Index Cancellation or Index Disruption Event has occurred, then the Issuer may:  

(i) require the Calculation Agent to determine if such Index Modification, Index Cancellation or Index 
Disruption Event has a material effect on the Notes and, if so, the Rate of Interest, the Final 
Redemption Amount and/or any other relevant terms, using, in lieu of a published level of the relevant 
Index, the level of the relevant Index as at the relevant Valuation Time at the relevant Valuation Date, 
as determined by the Calculation Agent in accordance with the formula for and method of calculating 
the relevant Index last in effect prior to that change or failure, but using only those 
securities/commodities that comprised the relevant Index immediately prior to that change or failure 
(other than those securities that have since ceased to be listed on the relevant stock exchange); or  

(ii) redeem the Notes at their Early Redemption Amount in accordance with Condition 7(h). (e) 

Consequences of an Additional Disruption Event  

If Additional Disruption Events are specified as applicable in the relevant Final Terms then, if an 
Additional Disruption Event occurs, the Issuer in its sole and absolute discretion may:  

(i) (A) require the Calculation Agent to determine in its sole and absolute discretion the appropriate 
adjustment to any one or more of the Final Redemption Amount and/or any other terms of these 
Terms and Conditions and/or the relevant Final Terms to account for the Additional Disruption Event, 
and (B) determine the effective date of any adjustment; or  

(ii) redeem the Notes at their Early Redemption Amount in accordance with Condition 7(i). 

Any adjustment made in accordance with this Condition shall be notified to Noteholders in 

accordance with Condition 17. 

 

10. Payments and Talons 

(a) Bearer Notes 

Payments of principal and interest in respect of Bearer Notes shall, subject as mentioned below, be 
made against presentation and surrender of the relevant Receipts (in the case of payments of 



Instalment Amounts other than on the due date for redemption and provided that the Receipt is 
presented for payment together with its relative Note), Notes (in the case of all other payments of 
principal and, in the case of interest, as specified in Condition 10(f)(vi)) or Coupons (in the case of 
interest, save as specified in Condition 10(f)(vi)), as the case may be, at the specified office of any 
Paying Agent outside the United States and Australia by a cheque payable in the relevant currency 
drawn on, or, at the option of the holder, by transfer to an account denominated in such currency with, 
a bank in the principal financial centre for such currency, or in the case of euro, in a city in which 
banks have access to the TARGET System and in the case of Japanese yen, the transfer shall be to a 
non-resident Japanese yen account with a bank in Japan (in the case of payment to a non-resident of 
Japan).  

 

(b) Registered Notes 

(i) Payments of principal (which for the purposes of this Condition 10(b) shall include final Instalment 
Amounts but not other Instalment Amounts) in respect of Registered Notes shall be made against 
presentation and surrender of the relevant Certificates at the specified office of any of the Transfer 
Agents or of the Registrar and in the manner provided in paragraph (ii) below.  

(ii) Interest (which for the purpose of this Condition 10(b) shall include all Instalment Amounts other 
than final Instalment Amounts) on Registered Notes shall be paid to the person shown on the Register 
at the close of business on the fifteenth day before the due date for payment thereof or in case of 
Registered Notes to be cleared through DTC, on the fifteenth DTC business day before the due date 
for payment thereof (the ‘Record Date’). For the purpose of this Condition 10(b), ‘DTC business day’ 
means any day on which DTC is open for business. Payments of interest on each Registered Note shall 
be made in the relevant currency by cheque drawn on a bank mailed to the holder (or to the first-
named of joint holders) of such Note at its address appearing in the Register, provided that no such 
cheque will be mailed to an address in Australia. Upon application by the holder to the specified office 
of the Registrar or any Transfer Agent before the Record Date, such payment of interest may be made 
by transfer to an account in the relevant currency specified by the payee with a bank in the principal 
financial centre for such currency, or in the case of euro, in a city in which banks have access to the 
TARGET System and in the case of Japanese yen, the transfer shall be to a non-resident Japanese yen 
account with a bank in Japan (in the case of payment to a non-resident of Japan).  

(iii)  Payments through DTC: Registered Notes, if specified in the relevant Final Terms, will be 
issued in the form of one or more Global Certificates and may be registered in the name of or in the 
name of a nominee for, DTC. Payments of principal and interest in respect of Registered Notes 
denominated in U.S. Dollars will be made in accordance with (i) and (ii) above. Payments of principal 
and interest in respect of Registered Notes registered in the name of, or in the name of a Nominee for, 
DTC and denominated in a Specified Currency other than U.S. Dollars will be made or procured to be 
made by the Fiscal Agent in the Specified Currency in accordance with the following provisions. The 
amounts in such Specified Currency payable by the Fiscal Agent or its agent to DTC with respect to 
Registered Notes held by DTC or its nominee will be received from the Issuer by the Fiscal Agent 
who will make payments in such Specified Currency by wire transfer of same day funds to the 
designated bank account in such Specified Currency of those DTC participants entitled to receive the 
relevant payment who have made an irrevocable election to DTC, in the case of interest payments, on 
or prior to the third DTC business day after the Record Date for the relevant payment of interest and, 
in the case of payments or principal, at least 12 DTC business days prior to the relevant payment date, 
to receive that payment in such Specified Currency. The Fiscal Agent, after the Exchange Agent has 
converted amounts in such Specified Currency into U.S. Dollars, will cause the Exchange Agent to 
deliver such U.S. Dollar amount in same day funds to DTC for payment through its settlement system 
to those DTC participants entitled to receive the relevant payment who did not elect to receive such 
payment in such Specified Currency. The Agency Agreement sets out the manner in which such 
conversions are to be made.  

 

(c) Payments in the United States  



Notwithstanding the foregoing, if any Bearer Notes are denominated in U.S. Dollars, payments in 
respect thereof may be made at the specified office of any Paying Agent in New York City in the same 
manner as aforesaid if (i) the Issuer shall have appointed Paying Agents with specified offices outside 
the United States with the reasonable expectation that such Paying Agents would be able to make 
payment of the amounts on the Notes in the manner provided above when due, (ii) payment in full of 
such amounts at all such offices is illegal or effectively precluded by exchange controls or other 
similar restrictions on payment or receipt of such amounts and (iii) such payment is then permitted by 
United States law, without involving, in the opinion of the Issuer, any adverse tax consequence to such 
Issuer.  

 

(d) Payments Subject to Fiscal Laws  

All payments are subject in all cases to any applicable fiscal or other laws, regulations and directives 
in the place of payment, but without prejudice to the provisions of Condition 11. No commission or 
expenses shall be charged to the Noteholders or Couponholders in respect of such payments.  

 

(e) Appointment of Agents  

The Fiscal Agent, the Paying Agents, the Registrar, the Transfer Agents, the Exchange Agent and the 
Calculation Agent initially appointed by the Issuer and its respective specified offices are listed below. 
The Fiscal Agent, the Paying Agents, the Registrar, the Transfer Agents, the Exchange Agent and the 
Calculation Agent(s) act solely as agents of the Issuer and do not assume any obligation or relationship 
of agency or trust for or with any Noteholder or Couponholder. The Issuer reserves the right at any 
time to vary or terminate the appointment of the Fiscal Agent, any Paying Agent, the Registrar, any 
Transfer Agent, the Exchange Agent or the Calculation Agent(s) and to appoint additional or other 
Paying Agents or Transfer Agents, provided that the Issuer shall at all times maintain (i) a Fiscal 
Agent, (ii) a Registrar in relation to Registered Notes, (iii) a Transfer Agent in relation to Registered 
Notes in Luxembourg, (iv) one or more Calculation Agent(s) where the Conditions so require, (v) 
Paying Agents having specified offices in at least two major European cities, (vi) an Exchange Agent, 
(vii) such other agents as may be required by the rules of any other stock exchange on which the Notes 
may be listed and (viii) a Paying Agent with a specified office in a European Union member state that 
will not be obliged to withhold or deduct tax pursuant to European Council Directive 2003/48/EC or 
any other European Union Directive implementing the conclusions of the ECOFIN Council meeting of 
26-27 November 2000.  

In addition, the Issuer shall forthwith appoint a Paying Agent in New York City in respect of any 
Bearer Notes denominated in U.S. Dollars in the circumstances described in paragraph (c) above.  

Notice of any such change or any change of any specified office shall promptly be given to the 
Noteholders.  

 

(f) Unmatured Coupons and Receipts and unexchanged Talons 

(i) Upon the due date for redemption of Bearer Notes which comprise Fixed Rate Notes (other than 
Dual Currency Notes, Index Linked Notes or Equity Linked Notes), they should be surrendered for 
payment together with all unmatured Coupons (if any) relating thereto, failing which an amount equal 
to the face value of each missing unmatured Coupon (or, in the case of payment not being made in 
full, that proportion of the amount of such missing unmatured Coupon that the sum of principal so 
paid bears to the total principal due) shall be deducted from the Final Redemption Amount, Early 
Redemption Amount or Optional Redemption Amount, as the case may be, due for payment. Any 
amount so deducted shall be paid in the manner mentioned above against surrender of such missing 
Coupon within a period of 10 years from the Relevant Date for the payment of such principal (whether 
or not such Coupon has become void pursuant to Condition 12).  

(ii) Upon the due date for redemption of any Bearer Note comprising a Floating Rate Note, Dual 



Currency Note, Index Linked Note or an Equity Linked Note, unmatured Coupons relating to such 
Note (whether or not attached) shall become void and no payment shall be made in respect of them.  

(iii) Upon the due date for redemption of any Bearer Note, any unexchanged Talon relating to such 
Note (whether or not attached) shall become void and no Coupon shall be delivered in respect of such 
Talon.  

(iv) Upon the due date for redemption of any Bearer Note that is redeemable in instalments, all 
Receipts relating to such Note having an Instalment Date falling on or after such due date (whether or 
not attached) shall become void and no payment shall be made in respect of them.  

(v) Where any Bearer Note that provides that the relative unmatured Coupons are to become void 
upon the due date for redemption of those Notes is presented for redemption without all unmatured 
Coupons and any unexchanged Talon relating to it, and where any Bearer Note is presented for 
redemption without any unexchanged Talon relating to it, redemption shall be made only against the 
provision of such indemnity as the Issuer may require.  

(vi) If the due date for redemption of any Note is not a due date for payment of interest, interest 
accrued from the preceding due date for payment of interest or the Interest Commencement Date, as 
the case may be, shall only be payable against presentation (and surrender if appropriate) of the 
relevant Bearer Note or Certificate representing it, as the case may be. Interest accrued on a Note that 
only bears interest after its Maturity Date shall be payable on redemption of such Note against 
presentation of the relevant Note or Certificate representing it, as the case may be.  

 

(g) Talons 

On or after the Interest Payment Date for the final Coupon forming part of a Coupon sheet issued in 
respect of any Bearer Note, the Talon forming part of such Coupon sheet may be surrendered at the 
specified office of the Fiscal Agent in exchange for a further Coupon sheet (and if necessary another 
Talon for a further Coupon sheet) (but excluding any Coupons that may have become void pursuant to 
Condition 12).  

 

(h) Non-Business Days  

If any date for payment in respect of any Note, Receipt or Coupon is not a business day, the holder 
shall not be entitled to payment until the next following business day nor to any interest or other sum 
in respect of such postponed payment.  

In this paragraph, ‘business day’ means a day (other than a Saturday or a Sunday) on which banks and 
foreign exchange markets are open for business in the relevant place of presentation, in such 
jurisdictions as shall be specified as ‘Financial Centres’ in the relevant Final Terms and:  

(i) (in the case of a payment in a currency other than euro) where payment is to be made by transfer to 
an account maintained with a bank in the relevant currency, on which foreign exchange transactions 
may be carried on in the relevant currency in the principal financial centre of the country of such 
currency (which in the case of Australian Dollars shall be Sydney and in the case of New Zealand 
Dollars shall be Wellington); or  

(ii) (in the case of a payment in euro) which is a TARGET Business Day. 

 

11. Taxation 

All payments of principal and interest in respect of the Notes, the Receipts and the Coupons by the 
Issuer to the Principal Paying Agent shall be made free and clear of, and without withholding or 
deduction for, any taxes, duties, assessments or governmental charges of whatever nature imposed, 



levied, collected, withheld or assessed by or within the Netherlands (in the case of Rabobank 
Nederland, Rabobank Australia Branch and Rabobank Singapore Branch), Australia (in the case of 
Rabobank Australia Branch) and Singapore (in the case of Rabobank Singapore Branch), or any 
authority therein or thereof having power to tax, unless such withholding or deduction is required by 
law. In that event, the Issuer shall pay such additional amounts (the ‘Additional Amounts’) as shall 
result in receipt by the Noteholders and the Couponholders of such amounts as would have been 
received by them had no such withholding or deduction been required, except that no Additional 
Amounts shall be payable with respect to any Note, Receipt or Coupon presented for payment:  

(i)  in the country of incorporation of the Issuer (or in the case of Rabobank Australia Branch, 
Australia, or in the case of Rabobank Singapore Branch, Singapore) (each, as the case may be, a 
‘Relevant Taxing Jurisdiction’);  

(ii)  in a Relevant Taxing Jurisdiction of the Issuer (wherein and whereof the Issuer is obliged to 
withhold tax) by or on behalf of a holder who is liable to such taxes, duties, assessments or 
governmental charges of whatever nature imposed, levied, collected, withheld or assessed by or within 
such Relevant Taxing Jurisdiction in respect of such Note, Receipt or Coupon by reason of such 
holder having some connection with the Relevant Taxing Jurisdiction of the Issuer other than by 
reason only of holding such Note or Coupon or the receipt of the relevant payment in respect thereof;  

(iii)  by or on behalf of a holder who could lawfully avoid (but has not so avoided) such deduction 
or withholding by complying, or procuring that any third party complies, with any statutory 
requirements or by making or procuring that a third party makes a declaration of non-residence or 
other similar claim for exemption to any tax authority in the place where the relevant Note (or the 
Certificate representing it), Receipt or Coupon is presented for payment;  

(iv)  where such deduction or withholding is imposed on a payment to an individual and is required 
to be made pursuant to European Council Directive 2003/48/EC or any other Directive 
implementingthe conclusions of the ECOFIN Council meeting of 26-27 November 2000 on the 
taxation of savings income or any law implementing or complying with, or introduced in order to 
conform to, such Directive;  

(v)  (except in the case of Registered Notes) by or on behalf of a holder who would have been able 
to avoid such withholding or deduction by presenting the relevant Note, Receipt or Coupon to another 
Paying Agent in a Member State of the European Union;  

 

(vi)  more than 30 days after the Relevant Date except to the extent that the holder thereof would 

have been entitled to such Additional Amounts on presenting the same for payment on the expiry of 

such period of 30 days;  

(vii) if the Issuer and the relevant Dealer or Dealers in respect of any issue as set forth in the 
relevant Final Terms provide hereon that the Notes are Domestic Notes for the purpose of this 
Condition; or  

(viii) in relation to Notes issued by Rabobank Australia Branch, if such Additional Amounts are 
payable by reason of the Noteholder being an associate of the Issuer for the purposes of Section 
128F(6) of the Income Tax Assessment Act 1936 of Australia.  

As used in these Conditions, ‘Relevant Date’ in respect of any Note, Receipt or Coupon means the 
date on which payment in respect of it first becomes due or (if any amount of the money payable is 
improperly withheld or refused) the date on which payment in full of the amount outstanding is made 
or (if earlier) the date on which notice is duly given to the Noteholders that, upon further presentation 
of the Note (or relative Certificate), Receipt or Coupon being made in accordance with the Conditions, 
such payment will be made, provided that payment is in fact made upon such presentation. References 
in these Conditions to (i) ‘principal’ shall be deemed to include any premium payable in respect of the 
Notes, all Instalment Amounts, Final Redemption Amounts, Early Redemption Amounts, Optional 
Redemption Amounts, Amortised Face Amounts and all other amounts in the nature of principal 



payable pursuant to Condition 7 or any amendment or supplement to it, (ii) ‘interest’ shall be deemed 
to include all Interest Amounts and all other amounts payable pursuant to Condition 6 or any 
amendment or supplement to it and (iii) ‘principal’ and/or ‘interest’ shall be deemed to include any 
Additional Amounts that may be payable under this Condition 11.  

 

12. Prescription 

Claims against the Issuer for payment of principal or interest in respect of the Notes, Receipts and 
Coupons (which for this purpose shall not include Talons) shall be prescribed and become void unless 
made within five years from the date on which such payment first becomes due.  

 

13. Events of Default  

If, in the case of an issue of Senior Notes, any of the following events (each an ‘Event of Default’) 
occurs or, in the case of an issue of Subordinated Notes, the event specified in (iv) occurs, the holder 
of any Note may by written notice to the Issuer at its specified office declare such Note to be forthwith 
due and payable, whereupon the Early Redemption Amount of such Note together (if applicable) with 
accrued interest to the date of payment shall become immediately due and payable, unless such Event 
of Default shall have been remedied prior to the receipt of such notice by the Issuer and provided that 
repayment of any Subordinated Note under this Condition will only be effected after the Issuer has 
obtained the prior written consent of the Dutch Central Bank (De Nederlandsche Bank N.V.):  

(i) default by the Issuer is made for more than 30 days in the payment of interest or principal 
inrespect of any of the Notes; or 

(ii)  the Issuer fails to perform or observe any of its other obligations under the Notes and such 
failure continues for the period of 60 days next following the service on the Issuer of notice requiring 
the same to be remedied; or  

(iii)  the Issuer fails in the due repayment of borrowed money which exceeds euro 35,000,000 or its 
countervalue and such failure continues for a period of 30 days after notice of such failure has been 
received by the Issuer or the Issuer fails to honour any guarantee or indemnity in excess of euro 
35,000,000 or its countervalue and such failure continues for a period of 30 days after notice of such 
failure has been received by the Issuer, provided that in each case no Event of Default shall be deemed 
to have occurred if the Issuer shall contest its liability in good faith or shall have been ordered not to 
make such payment by a competent court; or  

 

 

(iv)  the Issuer becomes bankrupt, an administrator is appointed, or an order is made or an effective 
resolution is passed for the winding-up, liquidation or administration of the Issuer (except for the 
purposes of a reconstruction or merger the terms of which have previously been approved by a 
meeting of Noteholders) or an application is filed for a declaration (which is not revoked within a 
period of 30 days), or a declaration is made, under Article 3:160 of the Dutch Financial Supervision 
Act (Wet op het financieel toezicht), as modified or re-enacted from time to time, of the Netherlands in 
respect of Rabobank Nederland, Rabobank Australia Branch or Rabobank Singapore Branch; or  

(v) the Issuer compromises with its creditors generally or such measures are officially decreed; or 

(vi) the Issuer shall cease to carry on the whole or a substantial part of its business (except for the 
purposes of a reconstruction or merger the terms of which have previously been approved by a 
meeting of the Noteholders). 

 



14. Meeting of Noteholders, Modifications and Substitutions 

 

(a) Meetings of Noteholders 

The Agency Agreement contains provisions for convening meetings of Noteholders to consider any 
matter affecting their interests, including the sanctioning by Extraordinary Resolution (as defined in 
the Agency Agreement) of a modification of any of these Conditions. Such a meeting may be 
convened by the Issuer or Noteholders holding not less than 10 per cent. in nominal amount of the 
Notes for the time being outstanding. The quorum for any meeting convened to consider an 
Extraordinary Resolution shall be two or more persons holding or representing a clear majority in 
nominal amount of the Notes for the time being outstanding, or at any adjourned meeting two or more 
persons being or representing Noteholders whatever the nominal amount of the Notes held or 
represented, unless the business of such meeting includes consideration of proposals, inter alia, (i) to 
amend the dates of maturity or redemption of any of the Notes, any Instalment Date or any date for 
payment of interest or Interest Amounts on the Notes, (ii) to reduce or cancel the nominal amount of, 
or any Instalment Amount of, or any premium payable on redemption of, the Notes, (iii) to reduce the 
rate or rates of interest in respect of the Notes or to vary the method or basis of calculating the rate or 
rates or amount of interest or the basis for calculating any Interest Amount in respect of the Notes, (iv) 
if a Minimum and/or a Maximum Rate of Interest is shown hereon, to reduce any such Minimum 
and/or Maximum, (v) to vary any method of, or basis for, calculating the Final Redemption Amount, 
the Early Redemption Amount or the Optional Redemption Amount including the method of 
calculating the Amortised Face Amount, (vi) to vary the currency or currencies of payment or 
denomination of the Notes or (vii) to modify the provisions concerning the quorum required at any 
meeting of Noteholders or any adjournment of such meeting or the majority required to pass the 
Extraordinary Resolution. Any Extraordinary Resolution duly passed shall be binding on Noteholders 
(whether or not they were present at the meeting at which such resolution was passed) and on all 
Couponholders.  

These Conditions may be amended, modified or varied in relation to any Series of Notes by the terms 
of the relevant Final Terms in relation to such Series.  

 

(b) Modification and Amendment of Agency Agreement  

The Issuer shall only permit any modification of, or any waiver or authorisation of any breach or 
proposed breach of, or any failure to comply with, the Agency Agreement, if to do so could not 
reasonably be expected to be prejudicial to the interests of the Noteholders.  

The Agency Agreement may be amended by the Issuer and the Fiscal Agent, without the consent of 
the Registrar or any Paying Agent, Transfer Agent, Exchange Agent, Calculation Agent or holder, for 
the purpose of curing any ambiguity or of curing, correcting or supplementing any defective provision 
contained therein or in any manner which the Issuer and the Fiscal Agent may mutually deem 
necessary or desirable and which does not adversely affect the interests of the holders.  

 

(c) Substitution of the Issuer 

(i) The Issuer or any previous substitute of the Issuer under this Condition 14 may, and the 
Noteholders and the Couponholders hereby irrevocably agree in advance that the Issuer or any 
previous substitute of the Issuer under this Condition may, at any time, substitute any company 
(incorporated in any country in the world) controlling, controlled by or under common control with 
Rabobank Nederland as the principal debtor in respect of the Notes or to undertake its obligations in 
respect of the Notes through any of its branches (any such company or branch, the ‘Substituted 
Debtor’), provided that:  

(a) such documents shall be executed by the Substituted Debtor and (if the Substituted Debtor 



is not the Issuer) the Issuer or any previous substitute as aforesaid as may be necessary to give full 
effect to the substitution (together the ‘Documents’) and (without limiting the generality of the 
foregoing) pursuant to which the Substituted Debtor shall undertake in favour of each Noteholder to 
be bound by these Conditions and the provisions of the Agency Agreement as fully as if the 
Substituted Debtor had been named in the Notes and the Agency Agreement as the principal debtor in 
respect of the Notes in place of the Issuer or any previous substitute as aforesaid;  

(b) without prejudice to the generality of sub-paragraph (a) above, where the Substituted Debtor is 
incorporated, domiciled or resident for taxation purposes in a territory other than the Netherlands 
(where the Issuer is Rabobank Nederland acting through its head office), Australia (where the Issuer is 
Rabobank Australia Branch) or Singapore (where the Issuer is Rabobank Singapore Branch), or is 
undertaking its obligations with respect to the Notes through a branch in another such territory, the 
Documents shall contain a covenant and/or such other provisions as may be necessary to ensure that 
each Noteholder has the benefit of a covenant in terms corresponding to the provisions of Condition 
11 above with the substitution for the references to the Netherlands, Australia or Singapore as 
appropriate (or any previously substituted territory as the case may be) with territories in which the 
Substituted Debtor is incorporated, domiciled and/or resident for taxation purposes or, where such 
Issuer is undertaking its obligations with respect to the Notes through a branch, with the addition of 
references to the territory in which such branch is located;  

(c) the Documents shall contain a warranty and representation (1) that the Substituted Debtor and the 
Issuer (or any previous substitute as aforesaid) have obtained all necessary governmental and 
regulatory approvals and consents for such substitution and (if the Substituted Debtor is not Rabobank 
Nederland) for the giving by Rabobank Nederland of the Substitution Guarantee (as defined below) in 
respect of the obligations of the Substituted Debtor, that the Substituted Debtor has obtained all 
necessary governmental and regulatory approvals and consents for the performance by the Substituted 
Debtor of its obligations under the Documents and that all such approvals and consents are in full 
force and effect and (2) that the obligations assumed by the Substituted Debtor and (if the Substituted 
Debtor is not Rabobank Nederland) the Substitution Guarantee (as defined below) given by Rabobank 
Nederland are each valid and binding in accordance with their respective terms and enforceable by 
each Noteholder and that, in the case of the Issuer undertaking its obligations with respect to the Notes 
through a branch, the Notes remain the valid and binding obligations of such Issuer;  

(d) Condition 13 shall be deemed to be amended so that it shall also be an Event of Default under the 
said Condition if the Substitution Guarantee (as defined below) shall cease to bevalid or binding on or 
enforceable against Rabobank Nederland; and  

(e) a Supplemental Offering Circular produced and (i) submitted to the AFM for approval, and (ii) 
following such approval be published in accordance with Article 14 of the Prospectus Directive, and 
(if the Substituted Debtor is not Rabobank Nederland) upon the Documents becoming valid and 
binding obligations of the Substituted Debtor, Rabobank Nederland hereby irrevocably and 
unconditionally guarantees in favour of each Noteholder the payment of all sums payable by the 
Substituted Debtor as such principal debtor (such guarantee of Rabobank Nederland herein referred to 
as the ‘Substitution Guarantee’ and being substantially in the form of the Guarantee contained in 
Schedule 9 of the Agency Agreement, which shall apply mutatis mutandis to issues of Notes by the 
Substituted Debtor).  

(ii) Upon the Documents becoming valid and binding obligations of the Substituted Debtor and (if the 
Substituted Debtor is not the Issuer) the Issuer and subject to notice having been given in accordance 
with paragraph (iv) below, the Substituted Debtor shall be deemed to be named in the Notes and 
Coupons as the principal debtor in place of the Issuer as issuer (or of any previous substitute under 
these provisions) and the Notes and Coupons shall thereupon be deemed to be amended to give effect 
to the substitution. The execution of the Documents together with the notice referred to in paragraph 
(iv) below shall, in the case of the substitution of any other company as principal debtor, operate to 
release the Issuer as issuer (or such previous substitute as aforesaid) from all of its obligations as 
principal debtor in respect of the Notes and Coupons.  

(iii)  The Documents referred to in paragraph (i) above shall be deposited with and held by the 
Fiscal Agent for so long as any Notes remain outstanding and for so long as any claim made against 



the Substituted Debtor or (if the Substituted Debtor is not the Issuer) the Issuer by any Noteholder and 
Couponholder in relation to the Notes or the Documents shall not have been finally adjudicated, 
settled or discharged. The Substituted Debtor and (if the Substituted Debtor is not the Issuer) the 
Issuer acknowledge the right of every Noteholder to the production of the Documents for the 
enforcement of any of the Notes and Coupons or the Documents.  

(iv)  Not later than 15 business days after the execution of the Documents, the Substituted 
Debtorshall give notice thereof to the Noteholders in accordance with Condition 17.  

(v)  For the purposes of this Condition 14, the term ‘control’ means the possession, directly or 
indirectly, of the power to direct or cause the direction of the management and policies of a company, 
whether by contract or through the ownership, directly or indirectly, of voting shares in such company 
which, in the aggregate, entitle the holder thereof to elect a majority of its directors, and includes any 
company in relationship to such first-mentioned company, and for this purpose ‘voting shares’ means 
shares in the capital of a company having under ordinary circumstances the right to elect the directors 
thereof, and ‘controlling’, ‘controlled’ and ‘under common control’ shall be construed accordingly.  

 

15. Replacement of Notes, Certificates, Receipts, Coupons and Talons  

If a Note, Certificate, Receipt, Coupon or Talon is lost, stolen, mutilated, defaced or destroyed, it may 
be replaced, subject to applicable laws, regulations and stock exchange regulations, at the specified 
office of the Fiscal Agent (in the case of Bearer Notes, Receipts, Coupons or Talons) and of the 
Registrar (in the case of Certificates) or such other Paying Agent or Transfer Agent, as the case may 
be, as may from time to time be designated by the Issuer for the purpose and notice of whose 
designation is given to Noteholders, in each case on payment by the claimant of the fees and costs 
incurred in connection therewith and on such terms as to evidence, security and indemnity (which may 
provide, inter alia, that if the allegedly lost, stolen or destroyed Note, Certificate, Receipt, Coupon or 
Talon is subsequently presented for payment or, as the case may be, for exchange for further Coupons, 
there shall be paid to the Issuer on demand the amount payable by such Issuer in respect of such 
Notes, Certificates, Receipts, Coupons or further Coupons) and otherwise as such Issuer may require. 
Mutilated or defaced Notes, Certificates, Receipts, Coupons or Talons must be surrendered before 
replacements will be issued.  

 

16. Further Issues  

The Issuer may from time to time without the consent of the Noteholders or Couponholders create and 
issue further notes which have the same terms and conditions as the Notes (except for the Issue Price, 
the Issue Date and the first Interest Payment Date) and so that the same shall be consolidated and form 
a single series with such Notes, and references in these Conditions to ‘Notes’ shall be construed 
accordingly.  

 

17. Notices 

Notices to the holders of Registered Notes shall be published in accordance with the procedure set out 
in this Condition for Bearer Notes and shall be mailed to them at their respective addresses in the 
Register and shall be deemed to have been given on the fourth weekday (being a day other than a 
Saturday or a Sunday) after the date of mailing. Notices to the holders of Bearer Notes shall be valid if 
published in a daily newspaper of general circulation in London (which is expected to be the Financial 
Times) and so long as the Notes are listed on Euronext Amsterdam and the rules of such exchange so 
require, in the Euronext Daily Official List and a daily newspaper with general circulation in the 
Netherlands and so long as the Notes are listed on the Luxembourg Stock Exchange, published either 
on the website of the Luxembourg Stock Exchange (www.bourse.lu) or in a daily newspaper with 
general circulation in Luxembourg (which is expected to be the Luxemburger Wort) respectively. If 
any such publication is not practicable, notice shall be validly given if published in another leading 



daily English language newspaper with general circulation in Europe. The Issuer shall also ensure that 
notices are duly published in a manner which complies with the rules and regulations of any stock 
exchange on which the Notes are for the time being listed. Any such notice shall be deemed to have 
been given on the date of such publication or, if published more than once or on different dates, on the 
date of the first publication as provided above.  

Couponholders and Receiptholders shall be deemed for all purposes to have notice of the contents of 
any notice given to the holders of Bearer Notes in accordance with this Condition 17.  

 

18. Governing Law and Jurisdiction 

(a) Governing Law 

The Notes, the Receipts, the Coupons and the Talons are governed by, and shall be construed in 
accordance with, the laws of the Netherlands.  

 

(b) Jurisdiction 

The competent courts of Amsterdam, the Netherlands (and, in the case of Rabobank Nederland, also 
the United States Federal and New York State courts sitting in New York City, the Borough of 
Manhattan) are to have non-exclusive jurisdiction to settle any disputes which may arise out of or in 
connection with any Notes, Receipts, Coupons or Talons and, accordingly, any legal action or 
proceedings arising out of or in connection with any Notes, Receipts, Coupons or Talons 
(‘Proceedings’) may be brought in such courts. These submissions are made for the benefit of each of 
the holders of the Notes, Receipts, Coupons and Talons and shall not affect the right of any of them to 
take Proceedings in any other court of competent jurisdiction.  

 

(c) Service of Process 

Rabobank Nederland irrevocably appoints its New York branch at 245 Park Avenue, New York, New 

York 10167 as its agent in New York to receive, for it and on its behalf, service of process in any 

Proceedings in New York. For the avoidance of doubt, service of process upon Rabobank Nederland 

at Croeselaan 18, 3521 CB Utrecht, the Netherlands will also constitute service of process upon 

Rabobank Australia Branch and Rabobank Singapore Branch. Such service shall be deemed 

completed on delivery to the relevant process agent (whether or not it is forwarded to and received by 

Rabobank Nederland). If for any reason either process agent ceases to be able to act as such or no 

longer has an address in Utrecht or New York City, Rabobank Nederland irrevocably agrees to appoint 

a substitute process agent and shall immediately notify Noteholders of such appointment in 

accordance with Condition 17. Nothing shall affect the right to serve process in any manner permitted 

by law. 

  



TERMS AND CONDITIONS OF THE RABOBANK NEDERLAND 

GLOBAL MEDIUM-TERM NOTE PROGRAMME  

DATED 8 MAY 2009 

 

The following is the text of the terms and conditions that, subject to completion and 

amendment and as supplemented or varied in accordance with the provisions of the relevant 

Final Terms, shall be applicable to the Notes in definitive form (if any) issued in exchange for the 

Global Note(s) representing each Series. These terms and conditions as completed, amended, 

supplemented or varied by the Final Terms (and subject to simplification by the deletion of non-

applicable provisions) (the ‘Conditions’) shall be endorsed on such Bearer Notes or on the 

Certificates relating to such Registered Notes. All capitalised terms that are not defined in these 

Conditions will have the meanings given to them in Part A of the relevant Final Terms. Those 

definitions will be endorsed on the Definitive Notes or Certificates, as the case may be. 

References in the Conditions to ‘Notes’ are to the Notes of one Series only, not to all Notes that 

may be issued under the Programme. 

The Notes are issued pursuant to an Agency Agreement (as amended or supplemented as at 

the date of issue of the Notes (the ‘Issue Date’), the ‘Agency Agreement’) dated May 8, 2009, 

between Coöperatieve Centrale Raiffeisen-Boerenleenbank B.A. (Rabobank Nederland) 

(‘Rabobank Nederland’ or the ‘Issuer’), acting through its head office or through one of the 

following of its branches, Coöperatieve Centrale Raiffeisen-Boerenleenbank B.A. (Rabobank 

Nederland) Australia Branch (‘Rabobank Australia Branch’) and Coöperatieve Centrale 

Raiffeisen-Boerenleenbank B.A. (Rabobank Nederland) Singapore Branch (‘Rabobank Singapore 

Branch’), Deutsche Bank AG, London Branch as fiscal agent and the other agents named in it and 

with the benefit of a Covenant (as amended or supplemented as at the Issue Date, the ‘Covenant’) 

dated May 8, 2009 executed by the Issuer and the fiscal agent in relation to the Notes. The fiscal 

agent, the paying agents, the registrar, the exchange agent, the transfer agents and the calculation 

agent(s) for the time being (if any) are referred to below, respectively, as the ‘Fiscal Agent’, the 

‘Principal Paying Agent’, the ‘Paying Agents’ (which expression shall include the Fiscal Agent), 

the ‘Registrar’, the ‘Exchange Agent’, the ‘Transfer Agents’ and the ‘Calculation Agent(s)’ and 

‘Agent’ shall mean any one of them. The Noteholders (as defined below), the holders of the 

interest coupons (the ‘Coupons’) relating to interest-bearing Notes in bearer form and, where 

applicable in the case of such Notes, talons for further Coupons (the ‘Talons’) (the 

‘Couponholders’) and the holders of the receipts for the payment of instalments of principal (the 

‘Receipts’) relating to Notes in bearer form of which the principal is payable in instalments (the 

‘Receiptholders’) are deemed to have notice of all of the provisions of the Agency Agreement 

applicable to them. 

Copies of the Agency Agreement and the Covenant are available for inspection at the 

specified offices of each of the Paying Agents, the Registrar and the Transfer Agents. 

As used in these Conditions, ‘Tranche’ means Notes which are identical in all respects. 

Definitions 

In these Conditions, unless the context otherwise requires, the following defined terms shall have 

the meanings set out below: 

A.5.4.6 

A12.4.1.7 

A12.5.1.1 



‘Additional Disruption Event’ means Change in Law, Hedging Disruption, Increased Cost 

of Hedging, or any other Additional Disruption Event, in each case if specified in the 

relevant Final Terms. 

‘Affected Index’ means, in respect of Index Linked Notes that relate to a Basket of Indices, 

an Index for which an Index Valuation Date or Averaging Date is affected by the 

occurrence of a Disrupted Day. 

‘Affected Security’ means, in respect of Equity Linked Notes that relate to a Basket of 

Underlying Securities, an Underlying Security for which an Equity Valuation Date or 

Averaging Date is affected by the occurrence of a Disrupted Day. 

‘Affected Underlying Securities’ has the meaning contained in Condition 7(f)(iii). 

‘Affiliate’ means, in relation to any person, any entity controlled, directly or indirectly, by 

the person, any entity that controls, directly or indirectly, the person or any entity directly 

or indirectly under common control with the person (for such purposes, ‘control’ of any 

entity or person means ownership of a majority of the voting power of the entity or person). 

‘Amortisation Yield’ shall have the meaning contained in Condition 7(b)(i)(B). 

‘Amortised Face Amount’ shall have the meaning contained in Condition 7(b)(i)(B). 

‘Averaging Date’ means each date specified as an Averaging Date in the relevant Final 

Terms or, if such date is not a Scheduled Trading Day, the immediately succeeding 

Scheduled Trading Day unless such day is a Disrupted Day in the opinion of the 

Calculation Agent. If such day is a Disrupted Day, then: 

in respect of an Index, the Averaging Date shall be determined in accordance with 

Condition 8(b)(ii); or 

in respect of an Underlying Security, the Averaging Date shall be determined in 

accordance with Condition 9(c)(ii). 

‘Basket’ means, in respect of Index Linked Notes, a Basket comprised of each Index 

specified in the Final Terms in the relative weighting specified in the Final Terms, and in 

respect of Equity Linked Notes, a Basket comprised of each Underlying Security specified 

in the Final Terms in the relative proportion/number specified in the Final Terms. 

‘Bearer Notes’ shall have the meaning contained in Condition 2. 

‘Broken Amount’ means, in respect of any Interest Payment Date, the amount specified in 

the relevant Final Terms. 

‘Business Centre(s)’ shall have the meaning given to it in the relevant Final Terms. 

‘Business Day’ means: 

(i) in the case of a currency other than euro, a day (other than a Saturday or 

Sunday) on which commercial banks and foreign exchange markets settle 

payments in the principal financial centre for such currency (which in the case 

of Australian Dollars shall be Sydney and in the case of New Zealand Dollars 

shall be Wellington); and/or 



in the case of a currency and/or one or more Business Centres, a day (other than a 

Saturday or Sunday) on which commercial banks and foreign exchange markets 

settle payments in such currency in the Business Centre(s) or, if no currency is 

indicated, generally in each of the Business Centre(s); and/or 

in the case of euro, a day on which the TARGET System is operating (a ‘TARGET 

Business Day’). 

‘Calculation Amount’ shall have the meaning given to it in the relevant Final Terms. 

‘Certificates’ shall have the meaning contained in Condition 2. 

‘Change in Law’ means that, on or after the Issue Date (A) due to the adoption of or any 

change in any applicable law or regulation (including, without limitation, any tax law), or 

(B) due to the promulgation of or any change in the interpretation by any court, tribunal or 

regulatory authority with competent jurisdiction of any applicable law or regulation 

(including any action taken by a taxing authority), the Issuer determines in its sole and 

absolute discretion that (X) it has become illegal to hold, acquire or dispose of any relevant 

Underlying Security (in the case of Equity Linked Redemption Notes) or any relevant 

security/commodity comprised in an Index (in the case of Index Linked Redemption Notes) 

or (Y) the Issuer will incur a materially increased cost in performing its obligations in 

relation to the Notes (including, without limitation, due to any increase in tax liability, 

decrease in tax benefit or other adverse effect on the tax position of the Issuer and/or any of 

its Affiliates). 

‘Clearing System Business Day’ means, in respect of a clearing system, any day on which 

such clearing system is (or, but for the occurrence of a Settlement Disruption Event, would 

have been) open for the acceptance and execution of settlement instructions. 

‘Company’ means, in respect of an Underlying Security, the issuer of the Underlying 

Security specified as such in the relevant Final Terms. 

‘Control’ shall have the meaning contained in Condition 14(c)(v). 

‘Day Count Fraction’ means, in respect of the calculation of an amount of interest on any 

Note for any period of time (from and including the first day of such period to but 

excluding the last) (whether or not constituting an Interest Period or an Interest Accrual 

Period, the ‘Calculation Period’): 

(i) if ‘Actual/Actual’ or ‘Actual/Actual-ISDA’ is specified hereon, the actual 

number of days in the Calculation Period divided by 365 (or, if any portion of 

that 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); 

if ‘Actual/365 (Fixed)’ is specified hereon, the actual number of days in the Calculation 

Period divided by 365; 



if ‘Actual/360’ is specified hereon, the actual number of days in the Calculation Period 

divided by 360; 

if ‘30/360’, ‘360/360’ or ‘Bond Basis’ is specified hereon, the number of days in the 

Calculation Period divided by 360 calculated on a formula basis as follows: 

360
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where: 

“Y1” is the year, expressed as a number, in which the first day of the Calculation 

Period falls; 

“Y2” is the year, expressed as a number, in which the day immediately following the 

last day included in the Calculation Period falls; 

“M1” is the calendar month, expressed as a number, in which the first day of the 

Calculation Period falls; 

“M2” is the calendar month, expressed as a number, in which the day immediately 

following the last day included in the Calculation Period falls; 

“D1” is the first calendar day, expressed as a number, of the Calculation Period, 

unless such number would be 31, in which case D1 will be 30; and 

“D2” 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 D1 is 

greater than 29, in which case D2 will be 30; and 

if ‘30E/360’ or ‘Eurobond Basis’ is specified hereon, the number of days in the 

Calculation Period divided by 360 calculated on a formula basis as follows: 

360

)DD()]MM(x30[)]YY(x360[
FractionCountDay 121212 

  

Where: 

“Y1” is the year, expressed as a number, in which the first day of the Calculation 

Period falls; 

“Y2” is the year, expressed as a number, in which the day immediately following the 

last day included in the Calculation Period falls; 

“M1” is the calendar month, expressed as a number, in which the first day of the 

Calculation Period falls; 

“M2” is the calendar month, expressed as a number, in which the day immediately 

following the last day included in the Calculation Period falls; 

“D1” is the first calendar day, expressed as a number, of the Calculation Period, 

unless such number would be 31, in which case D1 will be 30; and 



“D2” 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 

D2 will be 30; and 

if “30E/360 (ISDA)” is specified hereon, the number of days in the Calculation Period 

divided by 360, calculated on a formula basis as follows: 

360

)DD()]MM(x30[)]YY(x360[
FractionCountDay 121212 

  

where: 

“Y1” is the year, expressed as a number, in which the first day of the Calculation 

Period falls; 

“Y2” is the year, expressed as a number, in which the day immediately following the 

last day included in the Calculation Period falls; 

“M1” is the calendar month, expressed as a number, in which the first day of the 

Calculation Period falls; 

“M2” is the calendar month, expressed as a number, in which the day immediately 

following the last day included in the Calculation Period falls; 

“D1” 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 D1 will be 30; and 

“D2” 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 D2 will be 30 

if ‘Actual/Actual-ICMA’ is specified hereon, 

if the Calculation Period is equal to or shorter than the Determination Period during 

which it falls, the number of days in the Calculation Period divided by the 

product of (x) the number of days in such Determination Period and (y) the 

number of Determination Periods normally ending in any year; and 

if the Calculation Period is longer than one Determination Period, the sum of: 

(x) the number of days in such Calculation Period falling in the 

Determination Period in which it begins divided by the product of (1) 

the number of days in such Determination Period and (2) the number of 

Determination Periods normally ending in any year; and 

(y) the number of days in such Calculation Period falling in the next 

Determination Period divided by the product of (1) the number of days 

in such Determination Period and (2) the number of Determination 

Periods normally ending in any year. 

‘Delisting’ means, in respect of an Underlying Security, that the Exchange announces that, 

pursuant to the rules of such Exchange, the Underlying Security ceases (or will cease) to be 

listed, traded or publicly quoted on the Exchange for any reason (other than a Merger Event 



or Tender Offer) and is not immediately re-listed, re-traded or re-quoted on an exchange or 

quotation system located in the same country as the Exchange (or, where the Exchange is 

within the European Union, in any member state of the European Union) and such 

Underlying Security is no longer listed on an Exchange acceptable to the Issuer. 

‘Delivery Agent’ means Coöperatieve Centrale Raiffeisen-Boerenleenbank B.A. (Rabobank 

International) or, if different, as specified in the applicable Final Terms. 

‘Delivery Day’ means, in respect of an Underlying Security, a day on which Underlying 

Securities comprised in the Underlying Security Amount may be delivered to Noteholders 

in the manner which the Calculation Agent has determined in its sole and absolute 

discretion to be appropriate. 

‘Delivery Expenses’ means the expenses, including all costs, taxes, duties and/or expenses 

including stamp duty reserve tax and/or other costs, duties or taxes arising from or in 

connection with the delivery and/or transfer of any Underlying Securities Amount. 

‘Delivery Notice’ means a written notice substantially in such form as the Issuer may 

determine, which must specify the name and address of the relevant Noteholder and the 

securities account in Euroclear, Clearstream, Luxembourg or other clearing system to be 

credited with the relevant Underlying Securities Amount and authorise the production of 

such notice in any applicable administrative or legal proceedings and copies may be 

obtained from any Agent. 

‘Determination Date’ means the date specified as such hereon or, if none is so specified, the 

Interest Payment Date. 

‘Determination Period’ means the period from and including a Determination Date in any 

year to but excluding the next Determination Date. 

‘Disrupted Day’ means (i) in respect of an Underlying Security or an Index, any Scheduled 

Trading Day on which (a) the Exchange fails to open for trading during its regular trading 

session, (b) any Related Exchange fails to open for trading during its regular trading 

session or (c) a Market Disruption Event has occurred and (ii) in respect of a Multi-

Exchange Index, the Sponsor fails to publish the level of the Index. 

‘Disruption Cash Settlement Price’ means, in respect of each Note, an amount in the 

Specified Currency equal to the fair market value of the Affected Underlying Securities less 

the cost to the Issuer of unwinding any underlying related hedging arrangements, all as 

determined by the Issuer in its sole and absolute discretion. 

‘Documents’ shall have the meaning contained in Condition 14(c)(i)(a). 

‘DTC’ shall mean the Depository Trust Company or any successor thereto. 

‘Early Closure’ means (i) in respect of an Index, the closure on any Exchange Business 

Day of any relevant Exchange or any Related Exchange prior to its Scheduled Closing 

Time unless such earlier closing time is announced by such Exchange or Related Exchange 

at least one hour prior to the earlier of (a) the actual closing time for the regular trading 

session on such Exchange or Related Exchange on such Exchange Business Day and (b) 

the submission deadline for orders to be entered into the Exchange or Related Exchange 



system for execution at the Valuation Time on such Exchange Business Day and (ii) in 

respect of an Underlying Security, the closure on any Exchange Business Day of any 

relevant Exchange or any Related Exchange prior to its Scheduled Closing Time unless 

such earlier closing time is announced by such Exchange or Related Exchange at least one 

hour prior to the earlier of (a) the actual closing time for the regular trading session on such 

Exchange or Related Exchange on such Exchange Business Day and (b) the submission 

deadline for orders to be entered into the Exchange or Related Exchange system for 

execution at the Valuation Time on such Exchange Business Day. 

‘Equity Linked Interest Note’ means a Note in respect of which the amount in respect of 

interest payable is calculated by reference to an Underlying Security and/or Underlying 

Securities and/or a formula as agreed between the Issuer and the relevant Dealer(s), as 

indicated in the relevant Final Terms. 

‘Equity Linked Note’ means an Equity Linked Interest Note or an Equity Linked 

Redemption Note. 

‘Equity Linked Redemption Note’ means a Note in respect of which the amount in respect 

of principal payable is calculated by reference to an Underlying Security and/or Underlying 

Securities and/or a formula as agreed between the Issuer and the relevant Dealer(s), as 

indicated in the relevant Final Terms. 

‘Equity Valuation Date(s)’ means the date or dates specified as such in the relevant Final 

Terms or if that day is not a Scheduled Trading Day, the immediately succeeding Scheduled 

Trading Day unless such day is a Disrupted Day in the opinion of the Calculation Agent. If 

such day is a Disrupted Day, then the Equity Valuation Date shall be determined in 

accordance with Condition 8(b)(i). 

‘Euro-zone’ means the region comprised of member states of the European Union that 

adopt the single currency in accordance with the Treaty establishing the European 

Community as amended by the Treaty on European Union. 

‘Event of Default’ shall have the meaning contained in Condition 13. 

‘Exchange’ means: 

(i) in respect of any securities comprised in an Index, each exchange or quotation 

system, (from time to time) on which, in the determination of the Sponsor for 

the purposes of that Index, such securities are listed, such other stock 

exchange or quotation system specified in the relevant Final Terms or notified 

from time to time to Noteholders in accordance with Condition 17 and (in any 

such case) any successor to such exchanges or quotation systems or any 

substitute exchange or quotation system to which trading in the 

securities/commodities comprising such Index has temporarily relocated 

(provided that the Calculation Agent has determined that there is comparable 

liquidity relative to the securities/commodities comprising such Index on such 

temporary substitute exchange or quotation system as on the original 

Exchange); or 



in respect of an Underlying Security, each exchange or quotation system specified as 

such for such Underlying Security in the relevant Final Terms or notified from 

time to time to Noteholders in accordance with Condition 17 and any successor to 

such exchange or quotation system or any substitute exchange or quotation 

system to which trading in the Underlying Security has temporarily relocated 

(provided that the Calculation Agent has determined that there is comparable 

liquidity relative to such Underlying Security on such temporary substitute 

exchange or quotation system as on the original Exchange). 

‘Exchange Business Day’ means, in respect of an Underlying Security or an Index, as the 

case may be, any Scheduled Trading Day on which each Exchange and each Related 

Exchange are open for trading during their respective regular trading sessions, 

notwithstanding any such Exchange or Related Exchange closing prior to its Scheduled 

Closing Time. 

‘Exchange Disruption’ means (i) in respect of an Underlying Security, any event (other 

than an Early Closure) that disrupts or impairs (as determined by the Calculation Agent in 

its sole and absolute discretion) the ability of market participants in general (a) to effect 

transactions in, or obtain market values for, the Underlying Security on the Exchange, or 

(b) to effect transactions in, or obtain market values for, futures or options contracts 

relating to the Underlying Security on any relevant Related Exchange and (ii) in respect of 

an Index, any event (other than an Early Closure) that disrupts or impairs (as determined by 

the Calculation Agent in its sole and absolute discretion) the ability of market participants 

in general (a) to effect transactions in, or obtain market values for, in the case of a Multi-

Exchange Index, any security comprised in the Index on any relevant Exchange or, in the 

case of any other Index, securities that comprise 20% or more of the level of the Index on 

any relevant Exchange or (b) to effect transactions in, or obtain market values for, futures 

or options contracts relating to the relevant Index on any relevant Related Exchange. 

‘Exchangeable Bearer Notes’ shall have the meaning contained in Condition 2. 

‘Exercise Notice’ shall have the meaning contained in Condition 7(e). 

‘Extraordinary Dividend’ means, in respect of an Underlying Security, an amount specified 

or otherwise determined as provided in the relevant Final Terms. If no Extraordinary 

Dividend is specified or otherwise determined as provided in the relevant Final Terms, the 

characterisation of a dividend or portion thereof as an Extraordinary Dividend shall be 

determined by the Calculation Agent. 

‘Fixed Coupon Amount’ shall have the meaning given to it in the relevant Final Terms. 

‘Fractional Amount’ means any fractional interest in one Underlying Security to which a 

Noteholder would be entitled pursuant to Condition 7(f)(ii). 

‘Fractional Cash Amount’ means, in respect of each Note and in respect of Underlying 

Securities of a Company, the amount in the Specified Currency (rounded to the nearest 

smallest transferable Unit of such currency, half such a unit being rounded downwards) 

determined by the Calculation Agent in its sole and absolute discretion in accordance with 

the following formula: 



Fractional Cash Amount = (the Reference Price x Fractional Amount x FX Rate). 

Where: 

‘FX Rate’ means, in respect of an Underlying Security, the prevailing spot rate 

determined by the Calculation Agent in its sole and absolute discretion as the number 

of units of the Specified Currency that could be bought with one unit of the currency 

in which the relevant Underlying Security is quoted on the relevant Exchange on the 

relevant Valuation Date. 

‘Hedging Disruption’ means the Issuer and/or any of its Affiliates is unable, after using 

commercially reasonable efforts, to (a) acquire, establish, re-establish, substitute, maintain, 

unwind or dispose of any transaction(s) or asset(s) it deems necessary to hedge the 

Underlying Security and/or Index or other price risk of the Issuer issuing and performing 

its obligations with respect to the Notes, or (b) realise, recover or remit the proceeds of any 

such transaction(s) or asset(s). 

‘Holder’ shall have the meaning contained in Condition 2. 

‘Increased Cost of Hedging’ means that the Issuer and/or any of its Affiliates would incur a 

materially increased (as compared with circumstances existing on the Issue Date) amount 

of tax, duty, expense or fee (other than brokerage commissions) to (a) acquire, establish, re-

establish, substitute, maintain, unwind or dispose of any transaction(s) or asset(s) it deems 

necessary to hedge the Underlying Security and/or Index or other price risk of the Issuer 

issuing and performing its obligations with respect to the Notes, or (b) realise, recover or 

remit the proceeds of any such transaction(s) or asset(s), provided that any such materially 

increased amount that is incurred solely due to the deterioration of the creditworthiness of 

the Issuer and/or any of its Affiliates shall not be deemed an Increased Cost of Hedging. 

‘Index’ or ‘Indices’ means, subject to adjustment in accordance with Condition 9, the Index 

or Indices specified as such in the relevant Final Terms. 

‘Index Cancellation’ means, in respect of an Index, that on or prior to any Valuation Date a 

relevant Sponsor cancels the Index and no Successor Index exists. 

‘Index Disruption’ means, in respect of an Index, that on any Valuation Date the Sponsor 

fails to calculate and announce a relevant Index. 

‘Index Linked Interest Note’ means a Note in respect of which the amount in respect of 

interest payable is calculated by reference to an Index and/or Indices and/or a formula as 

agreed between the Issuer and the relevant Dealer(s), as indicated in the relevant Final 

Terms. 

‘Index Linked Note’ means an Index Linked Interest Note and/or an Index Linked 

Redemption Note. 

‘Index Linked Redemption Note’ means a Note in respect of which the amount in respect 

of principal payable is calculated by reference to an Index and/or Indices and/or a formula 

as agreed between the Issuer and the relevant Dealer(s), as indicated in the relevant Final 

Terms. 



‘Index Modification’ means, in respect of an Index, that on or prior to any Valuation Date a 

relevant Sponsor announces that it will make (in the opinion of the Calculation Agent) a 

material change in the formula for or the method of calculating that Index or in any other 

way materially modifies that Index (other than a modification prescribed in that formula or 

method to maintain the Index in the event of changes in constituent securities and 

capitalisation and other routine events). 

‘Index Valuation Date(s)’ means the date or dates specified as such in the relevant Final 

Terms or if that day is not a Scheduled Trading Day, the immediately succeeding Scheduled 

Trading Day unless such day is a Disrupted Day in the opinion of the Calculation Agent. If 

such day is a Disrupted Day, then the Index Valuation Date shall be determined in 

accordance with Condition 9(c)(i). 

‘Insolvency’ means by reason of the voluntary or involuntary liquidation, bankruptcy, 

insolvency, dissolution or winding-up of, or any analogous proceedings affecting, a 

Company, at any time (i) all the Underlying Securities of such Company are required to be 

transferred to a trustee, liquidator or other similar official or (ii) holders of the Underlying 

Securities of such Company become legally prohibited from transferring them. 

‘Interest’ shall have the meaning contained in Condition 11. 

‘Interest Accrual Period’ means the period beginning on (and including) the Interest 

Commencement Date and ending on (but excluding) the first Interest Period Date and each 

successive period beginning on (and including) an Interest Period Date and ending on (but 

excluding) the next succeeding Interest Period Date. 

‘Interest Amount’ means: 

(i) in respect of an Interest Accrual Period, the amount of interest payable per 

Calculation Amount for that Interest Accrual Period and which, in the case of 

Fixed Rate Notes, and unless otherwise specified hereon, shall mean the Fixed 

Coupon Amount or Broken Amount specified hereon as being payable on the 

Interest Payment Date ending the Interest Period of which such Interest 

Accrual Period forms part; and 

in respect of any other period, the amount of interest payable per Calculation Amount 

for that period. 

‘Interest Commencement Date’ means the Issue Date or such other date as may be 

specified in the relevant Final Terms. 

‘Interest Determination Date’ means, with respect to a Rate of Interest and Interest Accrual 

Period, the date specified in the relevant Final Terms or, if none is so specified, (i) the first 

day of such Interest Accrual Period if the Specified Currency is Sterling, (ii) the day falling 

two Business Days in London for the Specified Currency prior to the first day of such 

Interest Accrual Period if the Specified Currency is neither Sterling nor euro or (iii) the day 

falling two TARGET Business Days prior to the first day of such Interest Accrual Period if 

the Specified Currency is euro. 

‘Interest Payment Date’ means the date on which interest for the relevant period falls due. 



‘Interest Period’ means the period beginning on (and including) the Interest 

Commencement Date and ending on (but excluding) the first Interest Payment Date and 

each successive period beginning on (and including) an Interest Payment Date and ending 

on (but excluding) the next succeeding Interest Payment Date. 

‘Interest Period Date’ means each Interest Payment Date unless otherwise specified hereon. 

‘ISDA Definitions’ means the 2006 ISDA Definitions published by the International Swaps 

and Derivatives Association, Inc., unless otherwise specified hereon. 

‘Market Disruption Event’ means (i) in respect of an Underlying Security, the occurrence 

or existence on any Scheduled Trading Day of any Trading Disruption or an Exchange 

Disruption, which in either case the Calculation Agent determines in its sole and absolute 

discretion is material, or an Early Closure, and (ii) in respect of an Index, the occurrence or 

existence on any Scheduled Trading Day of a Trading Disruption or an Exchange 

Disruption, which in either case the Calculation Agent determines in its sole and absolute 

discretion is material, or an Early Closure, provided that, in the case of a Multi-Exchange 

Index, the securities comprised in the Index in respect of which a Trading Disruption, 

Exchange Disruption or an Early Closure occurs or exists amount, in the determination of 

the Calculation Agent, in aggregate to 20% or more of the level of the Index. For the 

purpose of determining whether a Market Disruption Event exists at any time in respect of 

a security/commodity included in the relevant Index at any time, then the relevant 

percentage contribution of that security/commodity to the level of the Index shall be based 

on a comparison of (i) the portion of the level of the relevant Index attributable to that 

security/commodity relative to (ii) the overall level of the relevant Index, in each case 

immediately before the occurrence of such Market Disruption Event, as determined by the 

Calculation Agent. 

‘Merger Date’ means the closing date of a Merger Event or, where a closing date cannot be 

determined under the local law applicable to such Merger Event, such other date as 

determined by the Calculation Agent. 

‘Merger Event’ means, in respect of any Underlying Securities, any (i) reclassification or 

change of the Underlying Securities that results in a transfer of or an irrevocable 

commitment to transfer all of such Underlying Securities outstanding, to another entity or 

person, (ii) consolidation, amalgamation, merger or binding share exchange of the relevant 

Company with or into another entity or person (other than a consolidation, amalgamation, 

merger or binding share exchange in which the relevant Company is the continuing entity 

and which does not result in reclassification or change of all of such Underlying Securities 

outstanding), (iii) takeover offer, tender offer, exchange offer, solicitation, proposal or other 

event by any entity or person to purchase or otherwise obtain 100% of the outstanding 

Underlying Securities of the relevant Company that results in a transfer of or an irrevocable 

commitment to transfer all of such Underlying Securities (other than such Underlying 

Securities owned or controlled by such other entity or person), or (iv) consolidation, 

amalgamation, merger or binding share exchange of the relevant Company or its 

subsidiaries with or into another entity in which such Company is the continuing entity and 

which does not result in a reclassification or change of all of such Underlying Securities 

outstanding but results in the outstanding Underlying Securities (other than Underlying 



Securities owned or controlled by such other entity) immediately prior to such event 

collectively representing less than 50% of the outstanding Underlying Securities 

immediately following such event (a ‘Reverse Merger’), in each case if the Merger Date is 

on or before the relevant Valuation Date. 

‘Multi-Exchange Index’ means an Index in respect of which there is more than one 

Exchange. 

‘Nationalisation’ means the event in which all the assets or substantially all the assets of a 

Company or the Underlying Securities of such a Company are nationalised, expropriated or 

are otherwise required to be transferred to any governmental agency, authority, entity or 

instrumentality thereof. 

‘Noteholder’ shall have the meaning contained in Condition 2. 

‘Potential Adjustment Event’ means, with respect to any Company, any of the following: 

(i) a subdivision, consolidation or reclassification of the relevant Underlying 

Securities (unless resulting in a Merger Event) or a free distribution or 

dividend of any such Underlying Securities to existing holders by way of 

bonus, capitalisation or similar issue; 

a distribution, issue or dividend to existing holders of the relevant Underlying Securities 

of (a) such Underlying Securities or (b) other share capital or securities granting 

the right to payment of dividends and/or the proceeds of liquidation of the 

Company equally or proportionately with such payments to holders of such 

Underlying Securities or (c) share capital or other securities of another issuer 

acquired or owned (directly or indirectly) by the Company as a result of a spin-

off or other similar transaction or (d) any other type of securities, rights or 

warrants or other assets, in any case for payment (in cash or otherwise) at less 

than the prevailing market price as determined by the Calculation Agent; 

an Extraordinary Dividend; 

a call by it in respect of any Underlying Securities that are not fully paid; 

a repurchase by the Company or any of its subsidiaries of its Underlying Securities, 

whether out of profits or capital and whether the consideration for such 

repurchase is in cash, new shares, securities or otherwise; 

in respect of the Company, an event that results in any shareholder rights being 

distributed or becoming separated from shares of common stock or other shares 

of the capital stock of the Company pursuant to a shareholder rights plan or 

arrangement directed against hostile takeovers that provides upon the occurrence 

of certain events for a distribution of preferred stock, warrants, debt instruments 

or stock rights at a price below their market value, as determined by the 

Calculation Agent in its sole and absolute discretion, provided that any 

adjustment effected as a result of such an event shall be readjusted upon any 

redemption of such rights; 



an adjustment to the settlement terms of listed contracts on any Underlying Security 

traded on a Related Exchange; or 

any other event that may have, in the opinion of the Calculation Agent, a diluting or 

concentrative effect on the theoretical value of the Underlying Securities. 

‘Presentation Date’ means the date specified in the relevant Final Terms. 

‘Principal’ shall have the meaning contained in Condition 11. 

‘Rate of Interest’ means the rate of interest payable from time to time in respect of this 

Note and that is either specified or calculated in accordance with the provisions hereon. 

‘Record Date’ shall have the meaning contained in Condition 10(b)(ii). 

‘Reference Banks’ means, in the case of a determination of LIBOR, the principal London 

office of four major banks in the London inter-bank market and, in the case of a 

determination of EURIBOR, the principal Euro-zone office of four major banks in the 

Euro-zone inter-bank market, in each case selected by the Calculation Agent or as specified 

hereon. 

‘Reference Level’ means: 

where the Notes are specified in the applicable Final Terms to relate to a single Index, an amount 

(which shall be deemed to be an amount of the Specified Currency) equal to the official closing level 

of the Index as determined by the Calculation Agent (or if a Valuation Time other than the Scheduled 

Closing Time is specified in the applicable Final Terms, the level of the Index determined by the 

Calculation Agent at such Valuation Time) on the Valuation Date (as defined below) and, if specified 

in the applicable Final Terms, without regard to any subsequently published correction; and 

where the Notes are specified in the applicable Final Terms to relate to a Basket of Indices, an amount 

(which shall be deemed to be an amount of the Specified Currency) equal to the sum of the values 

calculated for each Index as the official closing level of each Index as determined by the Calculation 

Agent (or if a Valuation Time other than the Scheduled Closing Time is specified in the applicable 

Final Terms, the level of each Index determined by the Calculation Agent at such Valuation Time) on 

the Valuation Date and, if specified in the applicable Final Terms, without regard to any subsequently 

published correction. 

‘Reference Price’ means: 

(a) where the Notes are specified in the applicable Final Terms to relate to a single 

Underlying Security, an amount equal to the official closing price (or the price at the 

Valuation Time on the Valuation Date, if a Valuation Time is specified in the 

applicable Final Terms) of the Underlying Security quoted on the relevant Exchange 

and, if specified in the applicable Final Terms, without regard to any subsequently 

published correction as determined by or on behalf of the Calculation Agent (or if, in 

the opinion of the Calculation Agent, no such official closing price (or, as the case 

may be, price at the Valuation Time on the Valuation Date, if a Valuation Time is 

specified in the applicable Final Terms) can be determined at such time, unless the 

Valuation Date is a Disrupted Day, an amount determined by the Calculation Agent 

in good faith to be equal to the arithmetic mean of the closing fair market buying 



price (or the fair market buying price at the Valuation Time on the Valuation Date, if 

a Valuation Time is specified in the applicable Final Terms) and the closing fair 

market selling price (or the fair market selling price at the Valuation Time on the 

Valuation Date, if a Valuation Time is specified in the applicable Final Terms) for the 

Underlying Security determined, at the Calculation Agent’s discretion, either by 

reference to the arithmetic mean of the foregoing prices or the middle market 

quotations provided to it by two or more financial institutions (as selected by the 

Calculation Agent) engaged in the trading of the Underlying Security or by reference 

to such other factors and source(s) as the Calculation Agent shall decide). The 

amount determined pursuant to the foregoing shall be converted, if Exchange Rate is 

specified as applicable in the applicable Final Terms, into the Specified Currency at 

the Exchange Rate and such converted amount shall be the Reference Price; and 

where the Notes are specified in the applicable Final Terms to relate to a Basket of Underlying 

Securities, an amount equal to the sum of the values calculated for each Underlying Security as the 

official closing price (or the price at the Valuation Time on the Valuation Date, if a Valuation Time is 

specified in the applicable Final Terms) of the Underlying Security quoted on the relevant Exchange as 

determined by or on behalf of the Calculation Agent and, if specified in the applicable Final Terms, 

without regard to any subsequently published correction (or if, in the opinion of the Calculation Agent, 

no such official closing price (or price at the Valuation Time on the Valuation Date, if a Valuation Time 

is specified in the applicable Final Terms) can be determined at such time, unless the Valuation Date is 

a Disrupted Day, an amount determined by the Calculation Agent in good faith to be equal to the 

arithmetic mean of the closing fair market buying price (or the fair market buying price at the 

Valuation Time on the Valuation Date, if a Valuation Time is specified in the applicable Final Terms) 

and the closing fair market selling price (or the fair market selling price at the Valuation Time on the 

Valuation Date, if a Valuation Time is specified in the applicable Final Terms) for the Underlying 

Security determined, at the Calculation Agent’s discretion, either by reference to the arithmetic mean 

of the foregoing prices or the middle market quotations provided to it by two or more financial 

institutions (as selected by the Calculation Agent) in the trading of the Underlying Security or by 

reference to such other factors and source(s) as the Calculation Agent shall decide). Each amount 

determined pursuant to the foregoing shall be converted, if the Exchange Rate is specified as 

applicable in the applicable Final Terms, into the Specified Currency at the Exchange Rate and the 

sum of such converted amounts shall be the Reference Price. 

‘Reference Rate’ means the rate specified as such in the relevant Final Terms. 

‘Register’ shall have the meaning contained in Condition 2. 

‘Registered Notes’ shall have the meaning contained in Condition 2. 

‘Related Exchange’ means, in respect of an Underlying Security or Index, as the case may 

be, each exchange or quotation system (as specified in the relevant Final Terms or notified 

from time to time to Noteholders in accordance with Condition 17), if any, on which the 

Underlying Security or index, is traded or quoted, any successor to such exchange or 

quotation system or any substitute exchange or quotation system to which trading in futures 

or options contracts relating to such Underlying Security or Index has temporarily relocated 

(provided that the Calculation Agent has determined that there is comparable liquidity 

relative to the futures or options contracts relating to such Underlying Security or Index on 



such temporary substitute exchange or quotation system as on the original Related 

Exchange) and as may be selected from time to time by the Calculation Agent, Provided 

That where ‘All Exchanges’ is specified as the Related Exchange in the relevant Final 

Terms, ‘Related Exchange’ shall mean each exchange or quotation system where trading 

has a material effect (as determined by the Calculation Agent) on the overall market for 

futures or options contracts relating to such Underlying Security or Index. 

‘Relevant Date’ shall have the meaning contained in Condition 11. 

‘Relevant Screen Page’ means such page, section, caption, column or other part of a 

particular information service as may be specified hereon. 

‘Restricted Global Certificate’ shall mean a permanent registered global certificate which 

will initially represent Registered Notes issued by Rabobank Nederland which are sold in 

the United States to qualified institutional buyers within the meaning of Rule 144A under 

the United States Securities Act of 1933 (the ‘Securities Act’). 

‘Reverse Merger’ has the meaning given to it in the definition of Merger Event. 

‘Scheduled Closing Time’ means, in respect of an Exchange or Related Exchange and a 

Scheduled Trading Day, the scheduled weekday closing time of such Exchange and Related 

Exchange on such Scheduled Trading Day, without regard to after hours or any other 

trading outside the hours of the regular trading session. 

‘Scheduled Trading Day’ means, (i) in respect of an Underlying Security or an Index (other 

than a Multi-Exchange Index), any day on which each Exchange and Related Exchange are 

scheduled to be open for trading for their respective trading sessions, and (ii) in respect of a 

Multi-Exchange Index, any day on which the Sponsor is scheduled to publish the level of 

the Index and each Related Exchange is scheduled to be open for trading for its respective 

trading session. 

‘Scheduled Valuation Date’ means any original date that, but for the occurrence of an event 

causing a Disrupted Day, would have been a Valuation Date. 

‘Screen Rate Determination’ means the manner in which the Rate of Interest is to be 

determined contained in Condition 6(b)(iii). 

‘Senior Note’ means a Note specified as such in the relevant Final Terms. 

‘Settlement Disruption Event’ means, in respect of any Series, (i) an event beyond the 

control of the Issuer as a result of which, in the opinion of the Calculation Agent, delivery 

of (one of) the Underlying Securities comprised in any Underlying Securities Amount by or 

on behalf of the Issuer, in accordance with these Conditions and/or applicable Final Terms, 

is not reasonably practicable; or (ii) the existence of any prohibition or material restriction 

imposed by applicable law (or by order, decree or regulation of any governmental entity, 

stock exchange or self regulating body having jurisdiction), including prohibitions or 

restrictions resulting from action taken or not taken by the Issuer and/or any Affiliate of the 

Issuer on the ability of the Issuer or any of its Affiliates engaged in hedging transactions 

relating to the Underlying Securities to transfer the Underlying Securities or a particular 

class of Underlying Securities comprised in any Underlying Securities Amount. 



‘Solvency Rules’ means the solvency rules pursuant to the Dutch Financial Supervision Act 

(Wet op het financieel toezicht) to which the Issuer is subject. 

‘Specified Currency’ means the currency specified as such hereon or, if none is specified, 

the currency in which the Notes are denominated. 

‘Sponsor’ means, in respect of an Index, the corporation or other entity specified as such in 

the relevant Final Terms. 

‘Subordinated Notes’ means Tier 2 Notes, Tier 3 Notes and subordinated perpetual Notes. 

‘Substituted Debtor’ shall have the meaning contained in Condition 14(c)(i). 

‘Successor Index’ shall have the meaning contained in Condition 9(a). 

‘Successor Sponsor’ shall have the meaning contained in Condition 9(a). 

‘TARGET Business Day’ means a day on which the TARGET System is open for business. 

‘TARGET System’ means the Trans-European Automated Real-Time Gross Settlement 

Express Transfer (known as TARGET2) System which was launched on 19 November 

2007 or any successor thereto. 

‘Tender Offer’ means, in respect of any Underlying Security, a takeover offer, tender offer, 

exchange offer, solicitation, proposal or other event by any entity or person that results in 

such entity or person purchasing, or otherwise obtaining or having the right to obtain, by 

conversion or other means, more than 10% and less than 100% of the outstanding voting 

shares of the relevant Company, as determined by the Calculation Agent, in its sole and 

absolute discretion, based upon the making of filings with governmental or self-regulatory 

agencies, or such other information as the Calculation Agent determines to be relevant. 

‘Tender Offer Date’ means, in respect of a Tender Offer, the date on which voting shares in 

the amount of applicable thresholds are actually purchased or otherwise obtained, as 

determined by the Calculation Agent in its sole and absolute discretion. 

‘Tier 2 Notes’ means Subordinated Notes which qualify as ‘Tier 2 Capital’ under the 

Solvency Rules. 

‘Tier 3 Notes’ means Subordinated Notes which qualify as ‘Tier 3 Capital’ under the 

Solvency Rules. 

‘Trading Disruption’ means (i) in respect of an Underlying Security, any suspension of or 

limitation imposed on trading by the relevant Exchange or Related Exchange or otherwise 

and whether by reason of movements in price exceeding limits permitted by the relevant 

Exchange or Related Exchange or otherwise (a) relating to the Underlying Security on the 

Exchange or (b) in futures or options contracts relating to the Underlying Security on any 

relevant Related Exchange, and (ii)_in respect of an Index, any suspension of or limitation 

imposed on trading by the relevant Exchange or Related Exchange or otherwise and 

whether by reason of movements in price exceeding limits permitted by the relevant 

Exchange or Related Exchange or otherwise (a) on any relevant Exchange(s) relating to (in 

the case of a Multi-Exchange Index) any security comprised in the Index or (in the case of 

any other Index) securities that compromise 20% or more of the level of the relevant Index 



or (b) in futures or options contracts relating to the relevant Index on any relevant Related 

Exchange. 

‘Underlying Securities’ means the shares or other securities or different classes of shares or 

other securities specified as such in the relevant Final Terms. 

‘Underlying Securities Amount’ means, subject to Conditions 7 and 8, in respect of each 

Note, the number of Underlying Securities so specified in the relevant Final Terms. 

‘Underlying Securities Delivery Date’ means, in respect of an Underlying Security, subject 

to Condition 7, the Maturity Date or, if such day is not a Delivery Day, the first succeeding 

day that is a Delivery Day. 

‘Unit’ shall have the meaning contained in Condition 6(i)(iii). 

‘Valid Date’ means a Scheduled Trading Day that is not a Disrupted Day and on which 

another Averaging Date does not or is not deemed to occur. 

‘Valuation Date’ means each Equity Valuation Date, Index Valuation Date and Averaging 

Date, as applicable. 

‘Valuation Time’ means, the time specified as such in the relevant Final Terms or if no such 

time is specified (i) in respect of an Underlying Security, the close of trading on the 

relevant Exchange in relation to that Underlying Security, or (ii) in respect of an Index the 

time with reference to which the Sponsor calculates the closing level of the Index or, in 

each case, such other time as the Calculation Agent may select and as notified to 

Noteholders by the Issuer in accordance with Condition 17. If the Exchange closes prior to 

its Scheduled Closing Time and the specified Valuation Time is after the actual closing time 

for its regular trading session, then the Valuation Time shall be such actual closing time. 

References to capitalised terms not defined in Condition 1(a) above are to those terms as defined 

in the first paragraph of the preamble to these Conditions or in the relevant Final Terms. 

Form, Denomination and Title 

The Notes are issued in bearer form (‘Bearer Notes’, which expression includes Notes that 

are specified to be Exchangeable Bearer Notes), in registered form (‘Registered Notes’) or in 

bearer form exchangeable for Registered Notes (‘Exchangeable Bearer Notes’) in each case in the 

Specified Denomination(s) shown hereon. 

All Registered Notes shall have the same Specified Denomination. Where Exchangeable 

Bearer Notes are issued, the Registered Notes for which they are exchangeable shall have the 

same Specified Denomination as the lowest denomination of Exchangeable Bearer Notes. 

This Note is a Fixed Rate Note, a Floating Rate Note, a Zero Coupon Note, an Index 

Linked Interest Note, an Index Linked Redemption Note, an Equity Linked Interest Note, an 

Equity Linked Redemption Note, an Instalment Note, a Dual Currency Note or a Partly Paid 

Note, a combination of any of the foregoing or any other kind of Note, depending upon the 

Interest and Redemption/Payment Basis shown hereon. 

This Note is a Senior Note or a Subordinated Note, in each case as indicated in the relevant 

Final Terms. 
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Bearer Notes are serially numbered and are issued with Coupons (and, where appropriate, a 

Talon) attached, save in the case of Zero Coupon Notes in which case references to interest (other 

than in relation to interest due after the Maturity Date), Coupons and Talons in these Conditions 

are not applicable. Instalment Notes are issued with one or more Receipts attached. 

Registered Notes are represented by registered certificates (‘Certificates’) and, save as 

provided in Condition 3(c), each Certificate shall represent the entire holding of Registered Notes 

by the same holder. Notes issued by Rabobank Nederland and sold in the United States to 

qualified institutional buyers pursuant to Rule 144A under the Securities Act will initially be 

represented by a Restricted Global Certificate in registered form. 

Title to the Bearer Notes and the Receipts, Coupons and Talons appertaining thereto shall 

pass by delivery and title to the Registered Notes shall pass by registration in the register which 

the Issuer shall procure to be kept by the Registrar in accordance with the provisions of the 

Agency Agreement (the ‘Register’), unless applicable law provides otherwise or provides for 

additional formalities for transfer of title. In so far as applicable law requires notification to the 

debtor for a valid transfer of title to the Registered Notes, the registration of the transfer by the 

Registrar shall constitute evidence of this notification. Except as ordered by a court of competent 

jurisdiction or as required by law, the holder (as defined below) of any Note, Receipt, Coupon or 

Talon shall be deemed to be and may be treated as its absolute owner for all purposes, whether or 

not it is overdue and regardless of any notice of ownership, trust or an interest in it, any writing 

on it (or on the Certificate representing it) or its theft or loss (or that of the related Certificate) and 

no person shall be liable for so treating the holder. 

In these Conditions, ‘Noteholder’ means the bearer of any Bearer Note and the Receipts 

relating to it or the person in whose name a Registered Note is registered (as the case may be), 

and ‘holder’ (in relation to a Note, Receipt, Coupon or Talon) means the bearer of any Bearer 

Note, Receipt, Coupon or Talon or the person in whose name a Registered Note is registered (as 

the case may be). 

Exchanges of Exchangeable Bearer Notes and transfers of Registered Notes 

Exchange of Exchangeable Bearer Notes 

Subject as provided in Condition 3(f), Exchangeable Bearer Notes may be exchanged for 

the same nominal amount of Registered Notes at the request in writing of the relevant 

Noteholder and upon surrender of each Exchangeable Bearer Note to be exchanged, 

together with all unmatured Receipts, Coupons and Talons relating to it, at the specified 

office of any Transfer Agent; provided, however, that where an Exchangeable Bearer Note 

is surrendered for exchange after the Record Date for any payment of interest, the Coupon 

in respect of that payment of interest need not be surrendered with it. Registered Notes may 

not be exchanged for Bearer Notes. Bearer Notes of one Specified Denomination may not 

be exchanged for Bearer Notes of another Specified Denomination. Bearer Notes that are 

not Exchangeable Bearer Notes may not be exchanged for Registered Notes. 

Transfer of Registered Notes 

One or more Registered Notes may be transferred upon the surrender (at the specified 

office of the Registrar or any Transfer Agent) of the Certificate representing such 

Registered Notes to be transferred, together with the form of transfer endorsed on such 



Certificate (or such other form of transfer substantially in the same form and containing the 

same representations and certifications (if any), unless otherwise agreed by the Issuer and 

the Fiscal Agent), duly completed and executed, together with any other evidence as the 

Registrar or Transfer Agent may reasonably require. In so far as applicable law requires 

notification to the debtor for a valid transfer of title to the Registered Notes, the registration 

of the transfer by the Registrar shall constitute evidence of this notification. In the case of a 

transfer of part only of a holding of Registered Notes represented by one Certificate, a new 

Certificate shall be issued to the transferee in respect of the part transferred and a further 

new Certificate in respect of the balance of the holding not transferred shall be issued to the 

transferor. 

Exercise of Options or partial redemption in respect of Registered Notes 

In the case of an exercise of an Issuer’s or Noteholder’s option, or a partial redemption of, 

in respect of a holding of Registered Notes represented by a single Certificate, a new 

Certificate shall be issued to the holder to reflect the exercise of such option or in respect of 

the balance of the holding not redeemed. In the case of a partial exercise of an option 

resulting in Registered Notes of the same holding having different terms, separate 

Certificates shall be issued in respect of those Notes of that holding that have the same 

terms. New Certificates shall only be issued against surrender of the existing Certificates to 

the Registrar or any Transfer Agent. In the case of a transfer of Registered Notes to a 

person who is already a holder of Registered Notes, a new Certificate representing the 

enlarged holding shall only be issued against surrender of the Certificate representing the 

existing holding. 

Delivery of new Certificates 

Each new Certificate to be issued pursuant to Conditions 3(a), (b) or (c) shall be available 

for delivery within three business days of receipt of the request for exchange, form of 

transfer or Exercise Notice or surrender of the Certificate for exchange. Delivery of the 

new Certificate(s) shall be made at the specified office of the Transfer Agent or the 

Registrar (as the case may be) to whom delivery or surrender of such request for exchange, 

form of transfer, Exercise Notice or Certificate shall have been made or, at the option of the 

holder making such delivery or surrender as aforesaid and as specified in the relevant 

request for exchange, form of transfer, Exercise Notice or otherwise in writing, be mailed 

by uninsured post at the risk of the holder entitled to the new Certificate to such address as 

may be so specified, unless such holder requests otherwise and pays in advance to the 

relevant Agent (as defined in the Agency Agreement) the costs of such other method of 

delivery and/or such insurance as it may specify. In this Condition 3(d), ‘business day’ 

means a day, other than a Saturday or Sunday, on which banks are open for business in the 

place of the specified office of the relevant Transfer Agent or the Registrar (as the case may 

be). 

Exchange free of charge 

Exchange and transfer of Notes and Certificates on registration, transfer, partial redemption 

or exercise of an Option shall be effected without charge by or on behalf of the Issuer, the 

Registrar or the Transfer Agents, but upon payment of any tax or other governmental 



charges that may be imposed in relation to it (or the giving of such indemnity as the 

Registrar or the relevant Transfer Agent may require). 

Closed periods 

No Noteholder may require the transfer of a Registered Note to be registered or an 

Exchangeable Bearer Note to be exchanged for one or more Registered Note(s) (i) during 

the period of 15 days ending on the due date for redemption of, or payment of any 

Instalment Amount in respect of, that Note, (ii) during the period of 15 days before any 

date on which Notes may be called for redemption by the Issuer at its option pursuant to 

Condition 7(d), or (iii) after any such Note has been called for redemption. An 

Exchangeable Bearer Note called for redemption may, however, be exchanged for one or 

more Registered Note(s) in respect of which the Certificate is simultaneously surrendered 

not later than the relevant Record Date. 

Status of Notes 

(a) Senior Notes 

The Senior Notes and the Receipts and Coupons relating to them constitute unsubordinated 

and (subject to Condition 5) unsecured obligations of the Issuer and such Senior Notes or, 

as the case may be, Receipts and Coupons of that Issuer shall at all times rank pari passu 

and without any preference among themselves (save for certain mandatory exceptions 

provided by law). The payment obligations of the Issuer under the Senior Notes and the 

Receipts and Coupons relating to them shall, save for such exceptions as may be provided 

by applicable law and subject to Condition 5, at all times rank equally with all other 

unsecured and unsubordinated indebtedness and monetary obligations of the Issuer, present 

and future. 

Subordinated Notes 

Subject to exceptions provided by mandatory applicable law, the payment obligations 

under each of the Subordinated Notes constitute unsecured obligations of the Issuer and 

shall, in case of (a) the bankruptcy of the Issuer; (b) a situation in which an ‘emergency 

regulation’ (noodregeling) as contemplated in paragraph 3.5.5.1 of the Dutch Financial 

Supervision Act (Wet op het financieel toezicht), as modified or re-enacted from time to 

time, (such situation hereinafter being referred to as a ‘Moratorium’) is applicable to the 

Issuer; or (c) dissolution (ontbinding) of the Issuer, rank: 

(i) subordinate and junior only to present and future unsubordinated indebtedness 

of the Issuer; 

pari passu amongst themselves and with any other present and future indebtedness 

which ranks by or under its own terms or otherwise, pari passu with the 

Subordinated Notes; and 

senior to any other present and future indebtedness which ranks by or under its own 

terms or otherwise, subordinate or junior to the Subordinated Notes. 

By virtue of such subordination (i) payments to the holders of the Subordinated Notes will, 

in case of bankruptcy or dissolution of the Issuer or in the event of a Moratorium with 



respect to the Issuer, only be made after all payment obligations of the Issuer ranking senior 

to the Subordinated Notes have been satisfied, (ii) any right of set-off by the holder of any 

Subordinated Note in respect of any amount owed to such holder by the Issuer under or in 

connection with such Subordinated Note shall be excluded and (iii) each holder of a 

Subordinated Note shall, by virtue of being the holder of any Subordinated Note, be 

deemed to have waived all such rights of set-off. 

Negative pledge relating to the Senior Notes 

So long as any of the Senior Notes, Receipts or Coupons remain outstanding (as defined in 

the Agency Agreement), the Issuer undertakes not to secure any of its other indebtedness, whether 

present or future, which is both (a) represented by bonds, notes or other securities which have an 

initial life exceeding two years and which are for the time being, or are intended to be, quoted, 

listed, ordinarily dealt in or traded on any stock exchange or over-the-counter or other similar 

securities market and (b) not Domestic Indebtedness. 

In this Condition 5, ‘Domestic Indebtedness’ means the indebtedness as referred to under 

(a) above of the Issuer which is denominated or payable (at the option of any party) in euro unless 

50% or more thereof in aggregate principal amount is initially offered or sold outside the 

Netherlands. 

Interest and other calculations 

(a) Interest on Fixed Rate Notes 

Each Fixed Rate Note bears interest on its outstanding nominal amount from the Interest 

Commencement Date at the rate per annum (expressed as a percentage) equal to the Rate of 

Interest, such interest being payable in arrear on each Interest Payment Date. The amount 

of interest payable shall be determined in accordance with Condition 6(j). 

Interest on Floating Rate Notes, Index Linked Interest Notes and Equity Linked Interest Notes 

(i) Interest Payment Dates: Each Floating Rate Note, Index Linked Interest Note 

and Equity Linked Interest Note bears interest on its outstanding nominal 

amount from the Interest Commencement Date at the rate per annum 

(expressed as a percentage) equal to the Rate of Interest, such interest being 

payable in arrear on each Interest Payment Date. The amount of interest 

payable shall be determined in accordance with Condition 6(j). Such Interest 

Payment Date(s) is/are either shown hereon as Specified Interest Payment 

Date(s) or, if no Specified Interest Payment Date(s) is/are specified in the 

relevant Final Terms, ‘Interest Payment Date’ shall mean each date which falls 

the number of months or other period specified in the relevant Final Terms as 

the Interest Period after the preceding Interest Payment Date or, in the case of 

the first Interest Payment Date, after the Interest Commencement Date. 

Business Day Convention: If any date referred to in these Conditions that is specified to 

be subject to adjustment in accordance with a Business Day Convention would 

otherwise fall on a day that is not a Business Day, then, if the Business Day 

Convention specified is (A) the Floating Rate Business Day Convention, such 

date shall be postponed to the next day that is a Business Day unless it would 

A5.4.7 



thereby fall into the next calendar month, in which event (x) such date shall be 

brought forward to the immediately preceding Business Day and (y) each 

subsequent such date shall be the last Business Day of the month in which such 

date would have fallen had it not been subject to adjustment, (B) the Following 

Business Day Convention, such date shall be postponed to the next day that is a 

Business Day, (C) the Modified Following Business Day Convention, such date 

shall be postponed to the next day that is a Business Day unless it would thereby 

fall into the next calendar month, in which event such date shall be brought 

forward to the immediately preceding Business Day or (D) the Preceding 

Business Day Convention, such date shall be brought forward to the immediately 

preceding Business Day. 

Rate of Interest on Floating Rate Notes: The Rate of Interest in respect of Floating Rate 

Notes for each Interest Accrual Period shall be determined in the manner 

specified in the relevant Final Terms and the provisions below relating to ISDA 

Determination, Screen Rate Determination or any other method of determination 

which may be provided in the relevant Final Terms shall apply if specified in the 

relevant Final Terms. 

ISDA Determination for Floating Rate Notes 

Where ISDA Determination is specified hereon as the manner in which the 

Rate of Interest is to be determined, the Rate of Interest for each Interest 

Accrual Period shall be determined by the Calculation Agent as a rate equal to 

the relevant ISDA Rate. For the purposes of this sub paragraph (A), ‘ISDA 

Rate’ for an Interest Accrual Period means a rate equal to the Floating Rate 

that would be determined by the Calculation Agent under a Swap Transaction 

under the terms of an agreement incorporating the ISDA Definitions and under 

which: 

 the Floating Rate Option is as specified in the relevant Final Terms; 

 the Designated Maturity is a period specified in the relevant Final 

Terms; and 

 the relevant Reset Date is the first day of that Interest Accrual Period 

unless otherwise specified in the relevant Final Terms. 

For the purposes of this sub-paragraph (A), ‘Floating Rate’, ‘Calculation 

Agent’, ‘Floating Rate Option’, ‘Designated Maturity’, ‘Reset Date’ and 

‘Swap Transaction’ have the meanings given to those terms in the ISDA 

Definitions. 

Screen Rate Determination for Floating Rate Notes 

 Where Screen Rate Determination is specified hereon as the manner in 

which the Rate of Interest is to be determined, the Rate of Interest for 

each Interest Accrual Period will, subject as provided below, be either: 

(1) the offered quotation; or 



(2) the arithmetic mean 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 either 11.00 a.m. (London time in the case of LIBOR or 

Brussels time in the case of EURIBOR) on the Interest Determination 

Date in question as determined by the Calculation Agent. If five or more 

of 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 of such offered quotations. 

If the Reference Rate from time to time in respect of Floating Rate 

Notes is specified hereon as being other than LIBOR or EURIBOR, the 

Rate of Interest in respect of such Notes will be determined as provided 

hereon. 

if the Relevant Screen Page is not available or, if sub-paragraph (x)(1) 

applies and no such offered quotation appears on the Relevant Screen 

Page, or, if sub-paragraph (x)(2) applies and fewer than three such 

offered quotations appear on the Relevant Screen Page, in each case as 

at the time specified above, subject as provided below, the Calculation 

Agent shall request, if the Reference Rate is LIBOR, the principal 

London office of each of the Reference Banks or, if the Reference Rate 

is EURIBOR, the principal Euro-zone office of each of the Reference 

Banks, to provide the Calculation Agent with its offered quotation 

(expressed as a percentage rate per annum) for the Reference Rate if the 

Reference Rate is LIBOR, at approximately 11.00 a.m. (London time), 

or if the Reference Rate is EURIBOR, at approximately 11.00 a.m. 

(Brussels time) 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 Accrual Period 

shall be the arithmetic mean of such offered quotations as determined 

by the Calculation Agent; and 

if paragraph (y) above applies and the Calculation Agent determines 

that fewer than two Reference Banks are providing offered quotations, 

subject as provided below, the Rate of Interest shall be the arithmetic 

mean of the rates per annum (expressed as a percentage) 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, if the Reference Rate is LIBOR, at approximately 11.00 a.m. 

(London time) or, if the Reference Rate is EURIBOR, at approximately 

11.00 a.m. (Brussels time) on the relevant Interest Determination Date, 

deposits in the Specified Currency for a period equal to that which 

would have been used for the Reference Rate by leading banks in, if the 



Reference Rate is LIBOR, the London interbank market or, if the 

Reference Rate is EURIBOR, the Euro-zone inter-bank market, as the 

case may be, 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 a period equal to that which would have 

been used for the Reference Rate, or the arithmetic mean of the offered 

rates for deposits in the Specified Currency for a period equal to that 

which would have been used for the Reference Rate, at which, if the 

Reference Rate is LIBOR, at approximately 11.00 a.m. (London time) 

or, if the Reference Rate is EURIBOR, at approximately 11.00 a.m. 

(Brussels time), on the relevant Interest Determination Date, any one or 

more banks (which bank or banks is or are in the opinion of the Trustee 

and the Issuer suitable for such purpose) informs the Calculation Agent 

it is quoting to leading banks in, if the Reference Rate is LIBOR, the 

London inter-bank market or, if the Reference Rate is EURIBOR, the 

Euro-zone inter-bank market, as the case may be, 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 Margin or Maximum or Minimum Rate of Interest is 

to be applied to the relevant Interest Accrual Period from that which 

applied to the last preceding Interest Accrual Period, the Margin or 

Maximum or Minimum Rate of Interest relating to the relevant Interest 

Accrual Period, in place of the Margin or Maximum or Minimum Rate 

of Interest relating to that last preceding Interest Accrual Period). 

Rate of Interest for Index Linked Interest Notes 

The Rate of Interest in respect of Index Linked Interest Notes for each Interest Accrual 

Period shall be determined in the manner specified in the relevant Final Terms and interest 

will accrue by reference to an Index or a Basket of Indices or formula as specified in the 

relevant Final Terms. 

Rate of Interest on Equity Linked Notes 

In the case of Equity Linked Notes, the Rate of Interest or amount of interest payable in 

respect of each Interest Accrual Period or on each Specified Interest Payment Date, as the 

case may be, shall be determined by reference to an Underlying Security or a Basket of 

Underlying Securities or formula in the manner specified in the relevant Final Terms. 

Zero Coupon Notes 

Where a Note the Interest Basis of which is specified to be Zero Coupon is repayable prior 

to the Maturity Date and is not paid when due, the amount due and payable prior to the 

Maturity Date shall be the Early Redemption Amount of such Note. As from the Maturity 

Date, the Rate of Interest for any overdue principal of such a Note shall be a rate per 

annum (expressed as a percentage) equal to the Amortisation Yield (as described in 

Condition 7(b)(i)). 



Dual Currency Notes 

In the case of Dual Currency Notes, if the rate or amount of interest falls to be determined 

by reference to a Rate of Exchange or a method of calculating the Rate of Exchange, the 

rate or amount of interest payable shall be determined in the manner specified in the 

relevant Final Terms. 

Partly Paid Notes 

In the case of Partly Paid Notes (other than Partly Paid Notes which are Zero Coupon 

Notes), interest will accrue as aforesaid on the paid-up nominal amount of such Notes and 

otherwise as specified in the relevant Final Terms. 

Accrual of interest 

Interest shall cease to accrue on each Note on the due date for redemption unless, upon due 

presentation, payment is improperly withheld or refused, in which event interest shall 

continue to accrue (as well after as before judgment) at the Rate of Interest in the manner 

provided in this Condition 6 to the Relevant Date (as defined in Condition 11). 

Margin, Maximum/Minimum Rates of Interest, Instalment Amounts and Redemption Amounts 

and Rounding 

(i) If any Margin is specified hereon (either (x) generally, or (y) in relation to one 

or more Interest Accrual Periods), an adjustment shall be made to all Rates of 

Interest in the case of (x), or the Rates of Interest for the specified Interest 

Accrual Periods in the case of (y), calculated in accordance with paragraph (b) 

above by adding (if a positive number) or subtracting the absolute value (if a 

negative number) of such Margin subject always to the next paragraph. 

If any Maximum or Minimum Rate of Interest, Instalment Amount or Redemption 

Amount is specified hereon, then any Rate of Interest, Instalment Amount or 

Redemption Amount shall be subject to such maximum or minimum, as the case 

may be. 

For the purposes of any calculations required pursuant to these Conditions (unless 

otherwise specified), (x) all percentages resulting from such calculations shall be 

rounded, if necessary, to the nearest one hundred-thousandth of a percentage 

point (with halves being rounded up), (y) all figures shall be rounded to seven 

significant figures (with halves being rounded up) and (z) all currency amounts 

that fall due and payable shall be rounded to the nearest unit of such currency 

(with halves being rounded up), save in the case of yen, which shall be rounded 

down to the nearest yen. For these purposes ‘unit’ means the lowest amount of 

such currency that is available as legal tender in the country of such currency. 

Calculations 

The amount of interest payable per Calculation Amount in respect of any Note for any 

Interest Accrual Period shall be equal to the product of the Rate of Interest, the Calculation 

Amount specified hereon, and the Day Count Fraction for such Interest Accrual Period, 

unless an Interest Amount (or a formula for its calculation) is applicable to such Interest 



Accrual Period, in which case the amount of interest payable per Calculation Amount in 

respect of such Note for such Interest Accrual Period shall equal such Interest Amount (or 

be calculated in accordance with such formula). Where any Interest Period comprises two 

or more Interest Accrual Periods, the amount of interest payable per Calculation Amount in 

respect of such Interest Period shall be the sum of the Interest Amounts payable in respect 

of each of those Interest Accrual Periods. In respect of any other period for which interest 

is required to be calculated, the provisions above shall apply save that the Day Count 

Fraction shall be for the period for which interest is required to be calculated. 

Determination and Publication of Rates of Interest, Interest Amounts, Final Redemption 

Amounts, Early Redemption Amounts, Optional Redemption Amounts and Instalment 

Amounts 

The Calculation Agent shall as soon as practicable on such date as the Calculation Agent 

may be required to calculate any rate or amount, obtain any quotation or make any 

determination or calculation, determine such rate and calculate the Interest Amounts for the 

relevant Interest Accrual Period, calculate the Final Redemption Amount, Early 

Redemption Amount, Optional Redemption Amount or Instalment Amount, obtain such 

quotation or make such determination or calculation, as the case may be, and cause the 

Rate of Interest and the Interest Amounts for each Interest Accrual Period and the relevant 

Interest Payment Date and, if required to be calculated, the Final Redemption Amount, 

Early Redemption Amount, Optional Redemption Amount or any Instalment Amount to be 

notified to the Fiscal Agent, the Issuer, each of the Paying Agents, the Noteholders, any 

other Calculation Agent appointed in respect of the Notes that is to make a further 

calculation upon receipt of such information and, if the Notes are listed on a stock 

exchange and the rules of such exchange so require, such exchange as soon as possible 

after their determination but in no event later than (i) the commencement of the relevant 

Interest Period, if determined prior to such time, in the case of notification to such 

exchange of a Rate of Interest and Interest Amount, or (ii) in all other cases, the fourth 

Business Day after such determination. Where any Interest Payment Date or Interest Period 

Date is subject to adjustment pursuant to Condition 6(b)(ii), the Interest Amounts and the 

Interest Payment Date so published may subsequently be amended (or appropriate 

alternative arrangements made by way of adjustment) without notice in the event of an 

extension or shortening of the Interest Period. If the Notes become due and payable under 

Condition 13, the accrued interest and the Rate of Interest payable in respect of the Notes 

shall nevertheless continue to be calculated as previously in accordance with this Condition 

6 but no publication of the Rate of Interest or the Interest Amount so calculated need be 

made. The determination of any rate or amount, the obtaining of each quotation and the 

making of each determination or calculation by the Calculation Agent(s) shall (in the 

absence of manifest error) be final and binding upon all parties. 

Calculation Agent 

The Issuer shall procure that there shall at all times be one or more Calculation Agents if 

provision is made for them hereon and for so long as any Note is outstanding (as defined in 

the Agency Agreement). Where more than one Calculation Agent is appointed in respect of 

the Notes, references in these Conditions to the Calculation Agent shall be construed as 

each Calculation Agent performing its respective duties under the Conditions. If the 



Calculation Agent is unable or unwilling to act as such or if the Calculation Agent fails 

duly to establish the Rate of Interest for an Interest Accrual Period or to calculate any 

Interest Amount, Instalment Amount, Final Redemption Amount, Early Redemption 

Amount or Optional Redemption Amount, as the case may be, or to comply with any other 

requirement, the Issuer shall appoint a leading bank or investment banking firm engaged in 

the interbank market (or, if appropriate, money, swap or over-the-counter index options 

market) that is most closely connected with the calculation or determination to be made by 

the Calculation Agent (acting through its principal London office or any other office 

actively involved in such market) to act as such in its place. The Calculation Agent may not 

resign its duties without a successor having been appointed as aforesaid. 

Deferral of interest on Tier 3 Notes 

If required under the Solvency Rules, notwithstanding anything to the contrary contained 

elsewhere in this Condition 6, interest on the Tier 3 Notes will not be payable on any 

Interest Payment Date if and to the extent that at the time of, or as a result of such payment 

the Issuer’s actual Own Funds (as defined below) would amount to less than such 

percentage of the Issuer’s required minimum amount of Own Funds as required under the 

Solvency Rules. Any interest in respect of the Tier 3 Notes not paid on an Interest Payment 

Date on which such interest would otherwise be payable will constitute arrears of interest 

(‘Arrears of Interest’) and will become payable and will be paid by the Issuer as soon as 

and to the extent that the Issuer will, after such payment has been made, meet the solvency 

test referred to in the previous sentence. Any Arrears of Interest will also become fully 

payable on the date of the dissolution of the Issuer, the date on which the Issuer is declared 

bankrupt or the date on which a Moratorium is declared in respect of the Issuer. Where any 

amount of interest or Arrears of Interest is not paid in full, each part payment shall be made 

pro rata to the Tier 3 Noteholders and shall be in respect of the interest accrued furthest 

from the date of payment. Any Arrears of Interest shall not themselves bear interest. 

‘Own Funds’ means the amount of shareholders’ and other funds which qualify as actual 

own funds (toetsingsvermogen) under the Solvency Rules. 

Redemption, Purchase and Options 

(a) Redemption by Instalments and Final Redemption 

(i) Unless previously redeemed, purchased and cancelled as provided in this 

Condition 7, each Note that provides for Instalment Dates and Instalment 

Amounts shall be partially redeemed on each Instalment Date at the related 

Instalment Amount. The outstanding nominal amount of each such Note shall 

be reduced by the Instalment Amount (or, if such Instalment Amount is 

calculated by reference to a proportion of the nominal amount of such Note, 

such proportion) for all purposes with effect from the related Instalment Date, 

unless payment of the Instalment Amount is improperly withheld or refused, 

in which case, such amount shall remain outstanding until the Relevant Date 

relating to such Instalment Amount. 

Unless previously redeemed, purchased and cancelled as provided below, each Note 

shall be finally redeemed on the Maturity Date at its Final Redemption Amount 
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(which, unless otherwise provided in these Terms and Conditions or in the 

relevant Final Terms, is its nominal amount) or, in the case of a Note falling 

within paragraph (i) above, its final Instalment Amount. 

Early Redemption 

(i) Zero Coupon Notes 

The Early Redemption Amount payable in respect of any Zero Coupon Note, the 

Early Redemption Amount of which is not linked to an index and/or a 

formula, upon redemption of such Note pursuant to Condition 7(c) or upon it 

becoming due and payable as provided in Condition 13 shall be the Amortised 

Face Amount (calculated as provided below) of such Note unless otherwise 

specified in the relevant Final Terms. 

Subject to the provisions of sub-paragraph (C) below, the Amortised Face 

Amount of any such Note shall be the scheduled Final Redemption Amount of 

such Note on the Maturity Date discounted at a rate per annum (expressed as a 

percentage) equal to the Amortisation Yield (which, if none is specified in the 

relevant Final Terms, shall be such rate as would produce an Amortised Face 

Amount equal to the issue price of the Notes if they were discounted back to 

their issue price on the Issue Date) compounded annually. 

If the Early Redemption Amount payable in respect of any such Note upon its 

redemption pursuant to Condition 7(c) or upon it becoming due and payable as 

provided in Condition 13 is not paid when due, the Early Redemption Amount 

due and payable in respect of such Note shall be the Amortised Face Amount 

of such Note as defined in sub-paragraph (B) above, except that such sub-

paragraph shall have effect as though the reference therein to the date on 

which the Note becomes due and payable were replaced by a reference to the 

Relevant Date. The calculation of the Amortised Face Amount in accordance 

with this sub-paragraph shall continue to be made (both before and after 

judgment) until the Relevant Date, unless the Relevant Date falls on or after 

the Maturity Date, in which case the amount due and payable shall be the 

scheduled Final Redemption Amount of such Note on the Maturity Date 

together with any interest that may accrue in accordance with Condition 6(d). 

Where such calculation is to be made for a period of less than one year, it shall 

be made on the basis of the Day Count Fraction specified in the relevant Final 

Terms. 

Other Notes: The Early Redemption Amount payable in respect of any Note (other than 

Notes described in (i) above), upon redemption of such Note pursuant to 

Condition 7(c) or upon it becoming due and payable as provided in Condition 13, 

shall be the Final Redemption Amount unless otherwise specified in the relevant 

Final Terms. 



Redemption for taxation reasons 

The Notes may be redeemed at the option of the Issuer in whole, but not in part, on any 

Interest Payment Date (if this Note is either a Floating Rate Note, an Index Linked Note or 

an Equity Linked Note) or at any time (if this Note is neither a Floating Rate Note, an 

Index Linked Note nor an Equity Linked Note) (but subject to consent thereto having been 

obtained from the Dutch Central Bank (De Nederlandsche Bank N.V.) in the case of 

Subordinated Notes) on giving not less than 30 nor more than 45 days’ notice to the 

Noteholders (which notice shall be irrevocable), at their Early Redemption Amount (as 

described in Condition 7(b) above) (together with interest accrued to the date fixed for 

redemption), if (i) the Issuer has or will become obliged to pay additional amounts as 

provided or referred to in Condition 11 as a result of any change in, or amendment to, the 

laws or regulations of the Netherlands, in respect of any Issuer, Australia in respect of 

Rabobank Australia Branch and Singapore in respect of Rabobank Singapore Branch or 

any political subdivision or any authority thereof or therein having power to tax, or any 

change in the application or official interpretation of such laws or regulations, which 

change or amendment becomes effective on or after the date on which agreement is 

reached to issue the first Tranche of the Notes, and (ii) such obligation cannot be avoided 

by the Issuer taking reasonable measures available to it, provided that no such notice of 

redemption shall be given earlier than 90 days prior to the earliest date on which the Issuer 

would be obliged to pay such additional amounts were a payment in respect of the Notes 

then due. Before the publication of any notice of redemption pursuant to this paragraph, the 

Issuer shall deliver to the Fiscal Agent a certificate signed by two Directors of the Issuer 

stating that the Issuer is entitled to effect such redemption and setting forth a statement of 

facts showing that the conditions precedent to the right of the Issuer so to redeem have 

occurred, and an opinion of independent legal advisers of recognised standing to the effect 

that the Issuer has or will become obliged to pay such additional amounts as a result of 

such change or amendment. 

Redemption at the option of the Issuer 

If Call Option is specified in the relevant Final Terms, the Issuer may, on giving not less 

than 15 nor more than 30 days’ irrevocable notice to the Noteholders (or such other notice 

period as may be specified in the relevant Final Terms) redeem all or, if so provided, some 

of the Notes on any Optional Redemption Date. Any such redemption of Notes shall be at 

their Optional Redemption Amount together with interest accrued to the date fixed for 

redemption. Any such redemption or exercise must relate to Notes of a nominal amount at 

least equal to the Minimum Redemption Amount to be redeemed specified hereon and no 

greater than the Maximum Redemption Amount to be redeemed specified hereon. 

All Notes in respect of which any such notice is given shall be redeemed on the date 

specified in such notice in accordance with this Condition 7. 

In the case of a partial redemption, the notice to Noteholders shall also contain the 

certificate numbers of the Bearer Notes, or in the case of Registered Notes shall specify the 

nominal amount of Registered Notes drawn and the holder(s) of such Registered Notes, to 

be redeemed, which shall have been drawn in such place and in such manner as may be fair 



and reasonable in the circumstances, taking account of prevailing market practices, subject 

to compliance with any applicable laws and stock exchange requirements. 

Redemption at the option of Noteholders 

If Put Option is specified in the relevant Final Terms, the Issuer shall, at the option of the 

holder of any such Note, upon the holder of such Note giving not less than 15 nor more 

than 30 days’ notice to the Issuer (or such other notice period as may be specified in the 

relevant Final Terms), redeem such Note on the Optional Redemption Date(s) at its 

Optional Redemption Amount together with interest accrued to the date fixed for 

redemption. 

To exercise such option the holder must deposit (in the case of Bearer Notes) such Note 

(together with all unmatured Receipts and Coupons and unexchanged Talons) with any 

Paying Agent or (in the case of Registered Notes) the Certificate representing such Note(s) 

with the Registrar or any Transfer Agent at its specified office, together with a duly 

completed option exercise notice (‘Exercise Notice’) in the form obtainable from any 

Paying Agent, the Registrar or any Transfer Agent (as applicable) within the notice period. 

No Note or Certificate so deposited and option exercised may be withdrawn (except as 

provided in the Agency Agreement) without the prior consent of the Issuer. 

Delivery of Underlying Securities 

(i) If Physical Settlement is specified as applicable in the relevant Final Terms, 

the Notes will be redeemed by way of delivery of Underlying Securities and 

the Issuer will transfer, or procure the delivery by the Delivery Agent of, in 

respect of each Note, the Underlying Securities Amount to or to the order of 

the Noteholder (as specified by the Noteholder). In order to obtain delivery of 

the Underlying Securities Amount, the relevant Noteholder must deliver to 

any Paying Agent, on or before the Presentation Date, the relevant Note(s) and 

a duly completed Delivery Notice. No Delivery Notice may be withdrawn 

after receipt thereof by a Paying Agent. Any determination as to whether such 

notice has been properly completed and delivered shall be made by the 

relevant Paying Agent, after consultation with the Issuer and shall be 

conclusive and binding on the Issuer and the relevant Noteholder. If the 

relevant Note and the related Delivery Notice are delivered or are deemed to 

be delivered to any Paying Agent on a day that is not a Business Day, such 

Note and Delivery Notice shall be deemed to be delivered on the next 

following Business Day. 

If the holder of a Note does not deliver the Note and a Delivery Notice, in each case 

as set out above, on or before the Presentation Date as provided above, then the 

Issuer shall have no obligation to make delivery of the Underlying Securities 

Amount in respect of such Note unless and until a duly completed Delivery Notice 

(together with the relevant Note) are each delivered as provided above and delivery 

of such Underlying Securities Amount shall be made as soon as possible thereafter 

but not earlier than the Underlying Securities Delivery Date. 



All Delivery Expenses shall be for the account of the relevant Noteholder and no 

delivery and/or transfer of any Underlying Securities Amount shall be required to be 

made until all Delivery Expenses have been paid to the satisfaction of the Issuer by 

such Noteholder. 

For the avoidance of doubt, the relevant holder of a Note shall not be entitled to any 

additional or further payment by reason of the delivery of the Underlying Securities 

Amount in respect of such Note occurring after the Underlying Securities Delivery 

Date as a result of such Delivery Notice or Note being delivered after the 

Presentation Date. 

The Issuer shall on the Underlying Securities Delivery Date, deliver or procure the 

delivery of the Underlying Securities Amount in respect of each Note to such 

account at Clearstream, Luxembourg, Euroclear or the other clearing system as may 

be specified in the relevant Delivery Notice at the risk and expense of the relevant 

Noteholder. As used herein, ‘delivery’ in relation to any Underlying Securities 

Amount means the carrying out of the steps required of the Issuer (or such person as 

it may procure to make the relevant delivery) in order to effect the transfer of the 

relevant Underlying Securities Amount in accordance with the relevant Delivery 

Notice and ‘deliver’ shall be construed accordingly. The Issuer shall not be 

responsible for any delay or failure in the transfer of such Underlying Securities 

Amount once such steps have been carried out, whether resulting from settlement 

periods of clearing systems, acts or omissions of registrars, incompatible or incorrect 

information being contained in the Delivery Notice or otherwise and shall have no 

responsibility for the lawfulness of the acquisition of the Underlying Securities 

comprising the Underlying Securities Amount or any interest therein by any 

Noteholder or any other person. 

Noteholders should note that the actual date on which they become holders of the 

Underlying Securities comprising the Underlying Securities Amount will depend, 

among other factors, on the procedures of the relevant clearing systems and share 

registrar and the effect of any Settlement Disruption Events. 

No Noteholder will be entitled to receive dividends or other distributions declared or 

paid in respect of the Underlying Securities to which such Note gives entitlement or 

to any other rights relating to or arising out of such Underlying Securities if the date 

on which the Underlying Securities are quoted ex-dividend or ex-the relevant right 

falls before the date on which the Underlying Securities are credited into the 

securities account of the Noteholder. 

Notes to be redeemed in accordance with this Condition 7 to the same Noteholder will 

be aggregated for the purpose of determining the Underlying Securities Amount 

to which such Notes give entitlement (and, for the avoidance of doubt, in the case 

of a Basket per particular class of Underlying Securities comprised in that 

Basket). The Noteholders will not be entitled to any interest or other payment or 

compensation if and to the extent that the delivery of the Underlying Securities 

Amount will take place after the earlier of the (a) Optional Redemption Date or 

(b) the Maturity Date (as specified in these Conditions). The number of 



Underlying Securities comprising the Underlying Securities Amount in respect of 

a Note will be calculated on the basis of the prevailing formula in the relevant 

Final Terms rounded down to the next whole integral number of Underlying 

Securities. Entitlement to the remaining fractions of Underlying Securities will be 

settled by payment of the Fractional Cash Amount in respect of those fractions 

rounded up to two decimals, as calculated by the Calculation Agent. 

Settlement Disruption 

If the Calculation Agent determines that delivery of any Underlying Securities 

Amount in respect of any Note by the Issuer in accordance with these Conditions is 

not practicable or permitted by reason of a Settlement Disruption Event subsisting, 

then the Underlying Securities Delivery Date in respect of such Note shall be 

postponed to the first following Delivery Day in respect of which no such Settlement 

Disruption Event is subsisting and notice thereof shall be given to the relevant 

Noteholder by mail addressed to it at the address specified in the relevant Delivery 

Notice or in accordance with Condition 17 provided that the Calculation Agent may 

determine in its sole discretion that the Issuer satisfy its obligations in respect of the 

relevant Note by delivering or procuring the delivery of such Underlying Securities 

Amount using such other commercially reasonable manner as it may select and in 

such event the Underlying Securities Delivery Date shall be such day as the 

Calculation Agent deems appropriate in connection with delivery of such Underlying 

Securities Amount in such other commercially reasonable and lawful manner. No 

Noteholder shall be entitled to any payment whether of interest or otherwise on such 

Note in the event of any delay in the delivery of the Underlying Securities Amount 

pursuant to this paragraph and no liability in respect thereof shall attach to the Issuer. 

Where a Settlement Disruption Event affects some but not all of the Underlying 

Securities comprising the Underlying Securities Amount, the Underlying Securities 

Delivery Date for the Underlying Securities comprising such Underlying Securities 

Amount but not affected by the Settlement Disruption Event will be the originally 

designated Underlying Securities Delivery Date. 

For so long as delivery of part or all of the Underlying Securities comprising the 

Underlying Securities Amount (the ‘Affected Underlying Securities’) in respect of 

any Note is not practicable or permitted by reason of a Settlement Disruption Event, 

then in lieu of physical delivery of the Affected Underlying Securities and 

notwithstanding any other provision hereof, the Issuer may elect in its sole discretion 

to satisfy its obligations in respect of each relevant Note by payment to the relevant 

Noteholder of the Disruption Cash Settlement Price on the third Business Day 

following the date that notice of such election is given to the Noteholders in 

accordance with Condition 17. Payment of the Disruption Cash Settlement Price will 

be made in such manner as shall be notified to the Noteholders in accordance with 

Condition 17. 

The Issuer shall give notice as soon as practicable to the Noteholders in accordance 

with Condition 17 that a Settlement Disruption Event has occurred. 



Redemption of Equity Linked Notes following Nationalisation, Delisting, Insolvency, Merger 

Event or Tender Offer 

If Nationalisation, Delisting, Insolvency, Merger Event or Tender Offer is specified as 

applicable in the relevant Final Terms and the Calculation Agent determines that any such 

event has occurred, the Issuer may, having given: 

(i) not less than 5 days’ notice to the Noteholders in accordance with Condition 

17; and 

not less than 7 days before the giving of the notice referred to in (i) above, notice to the 

Fiscal Agent, redeem all, but not some only, of the Notes then outstanding on the 

date specified in the notice referred to in (i) above at the Early Redemption 

Amount specified in the relevant Final Terms together with, if so specified in the 

Final Terms, interest accrued to (but excluding) the date of redemption. 

Redemption of Index Linked Notes following an Index Modification, Index Cancellation or 

Index Disruption Event 

If an Index Modification, Index Cancellation or Index Disruption Event occurs, the Issuer 

in its sole and absolute discretion may redeem all, but not some only, of the Notes at the 

Early Redemption Amount together with, if so specified in the applicable Final Terms, 

interest accrued to (but excluding) the date of redemption. 

Any determination made that the Notes are to be redeemed in accordance with this 

Condition shall be notified to Noteholders in accordance with Condition 17, together with 

the date of such redemption. 

Redemption of Equity Linked Notes and Index Linked Notes following an Additional 

Disruption Event 

If Additional Disruption Events are specified as applicable in the relevant Final Terms and 

an Additional Disruption Event occurs, the Issuer in its sole and absolute discretion may 

redeem all, but not some only, of the Notes at the Early Redemption Amount, together 

with, if so specified in the applicable Final Terms, interest accrued to (but excluding) the 

date of redemption. 

Any determination made that the Notes are to be redeemed in accordance with this 

Condition shall be notified to Noteholders in accordance with Condition 17, together with 

the date of such redemption. 

Redemption for illegality 

In the event that the Issuer determines in good faith that the performance of its obligations 

under the Notes or that any arrangements made to hedge its obligations under the Notes has 

or will become unlawful, illegal or otherwise prohibited in whole or in part as a result of 

compliance with any applicable present or future law, rule, regulation, judgment, order or 

directive of any governmental, administrative, legislative or judicial authority or power, or 

in the interpretation thereof, the Issuer having given not less than ten (10) nor more than 30 

days’ notice to Noteholders in accordance with Condition 17 (which notice shall be 

irrevocable), may, on expiry of such notice redeem all, but not some only, of the Notes, 



each Note being redeemed at the Early Redemption Amount together (if appropriate) with 

interest accrued to (but excluding) the date of redemption. 

Partly Paid Notes 

Partly Paid Notes will be redeemed, whether at maturity, early redemption or otherwise, in 

accordance with the provisions of this Condition 7 and the provisions specified hereon. 

Purchases 

The Issuer and any of its subsidiaries (with the consent of the Dutch Central Bank in the 

case of Subordinated Notes) may at any time purchase Notes (provided that all unmatured 

Receipts and Coupons and unexchanged Talons relating thereto are attached thereto or 

surrendered therewith) in the open market or otherwise at any price. 

Cancellation 

All Notes purchased by or on behalf of the Issuer or any of its subsidiaries (other than 

Bearer Notes purchased in the ordinary course of business of dealing in securities or in the 

name of another party) may be surrendered for cancellation and, in each case, if so 

surrendered, will be cancelled forthwith together with all Notes redeemed by the Issuer 

(together with all unmatured Receipts and Coupons and unexchanged Talons attached 

thereto or surrendered therewith), and may not be reissued or resold and the obligations of 

the Issuer in respect of any such Notes shall be discharged. Notes may be surrendered for 

cancellation, in the case of Bearer Notes, by surrendering each Note, together with all 

unmatured Receipts and Coupons and all unexchanged Talons to the Fiscal Agent and, in 

the case of Registered Notes, by surrendering the Certificate representing such Notes to the 

Registrar. 

Deferral of principal of Tier 3 Notes 

The principal of Tier 3 Notes will not be repayable on the due date thereof if and to the 

extent that at the time or as a result of such payment the Issuer’s actual Own Funds (as 

defined in Condition 6(m)) would amount to less than such percentage of the Issuer’s 

required minimum amount of Own Funds under the Solvency Rules. Any principal of Tier 

3 Notes not paid on the date on which such principal would otherwise be payable will be 

paid by the Issuer and to the extent that the Issuer will meet the solvency test referred to in 

the previous sentence. Any arrears of principal will also become fully payable on the date 

of the dissolution of the Issuer, the date on which the Issuer is declared bankrupt or the date 

on which a Moratorium is declared in respect of the Issuer. Where any amount of interest or 

principal is paid in part, each part payment shall be made pro rata to the Tier 3 

Noteholders. Any arrears of principal shall continue to bear interest at the rate applicable to 

the relevant Tier 3 Notes. 

Condition to early redemption 

Early redemption of the Subordinated Notes may only be effected after the Issuer has 

obtained the prior written consent of the Dutch Central Bank (De Nederlandsche Bank 

N.V.). 



Provisions Applicable to Equity Linked Notes 

The following provisions apply to Equity Linked Notes: 

(a) Correction of an Underlying Security Price 

If ‘Correction of Underlying Security Prices’ is specified as applying in the applicable Final 

Terms and the price of an Underlying Security published on the Equity Valuation Date or 

Averaging Date, as the case may be, is subsequently corrected and the correction (the 

‘Corrected Underlying Security Price’) is published on the relevant Exchange prior to the 

Correction Cut-Off Date specified in the applicable Final Terms, then such Corrected 

Underlying Security Price shall be deemed to be the closing price for such Underlying 

Security for the Equity Valuation Date or Averaging Date, as the case may be, and the 

Calculation Agent shall notify the Issuer and the Fiscal Agent of (a) that correction and (b) 

the amount of principal and/or interest (if any) that is payable as a result of that correction 

and as soon as reasonably practicable thereafter, the Issuer shall make payment of such 

amount in accordance with Condition 10. 

Disrupted Days 

(i) If the Calculation Agent determines that any Equity Valuation Date is a 

Disrupted Day in respect of an Underlying Security, then: 

(A) where the Notes are specified in the relevant Final Terms to relate to a single 

Underlying Security, the Equity Valuation Date in respect of that Underlying 

Security shall be the first succeeding Scheduled Trading Day that is not a 

Disrupted Day in respect of that Underlying Security, unless each of the eight 

Scheduled Trading Days immediately following the Scheduled Valuation Date 

is a Disrupted Day. In that case, (a) the eighth Scheduled Trading Day shall be 

deemed to be the Equity Valuation Date in respect of that Underlying Security, 

notwithstanding the fact that such day is a Disrupted Day, and (b) the 

Calculation Agent shall determine the Reference Price as its good faith 

estimate of the value for the Underlying Security as at the Valuation Time on 

that eighth Scheduled Trading Day; or 

(B) where the Notes are specified in the relevant Final Terms to relate to a Basket 

of Underlying Securities, the Equity Valuation Date in respect of each 

Underlying Security not affected by the occurrence of a Disrupted Day shall 

be the Scheduled Valuation Date, and the Equity Valuation Date in respect of 

each Affected Security shall be the first succeeding Scheduled Trading Day 

that is not a Disrupted Day in respect of the Affected Security unless each of 

the eight Scheduled Trading Days immediately following the Scheduled 

Valuation Date is a Disrupted Day in respect of the Affected Security. In that 

case, (a) the eighth Scheduled Trading Day shall be deemed to be the Equity 

Valuation Date in respect of the Affected Security, notwithstanding the fact 

that such day is a Disrupted Day, and (b) the Calculation Agent shall 

determine the Reference Price of the Affected Security as its good faith 

estimate of the value for the Affected Security as at the Valuation Time on that 

eighth Scheduled Trading Day. 



If the Calculation Agent determines that any Averaging Date is a Disrupted Day in 

respect of an Underlying Security, then: 

(A) if ‘Omission’ is specified in the relevant Final Terms, such Averaging Date 

will be deemed not to be a relevant Averaging Date for purposes of 

determining the relevant Reference Price. If no Averaging Date would occur 

through the operation of this provision, then for the purposes of determining 

the Reference Price on the final Averaging Date, Condition 8(b)(i) will apply 

as if such Averaging Date were an Equity Valuation Date that was a Disrupted 

Day; 

(B) if ‘Postponement’ is specified in the relevant Final Terms, such Averaging 

Date shall be deferred in accordance with Condition 8(b)(i) as if it were an 

Equity Valuation Date that was a Disrupted Day irrespective of whether, 

pursuant to such determination, that deferred Averaging Date would fall on a 

date that already is or is deemed to be an Averaging Date for the Equity 

Linked Notes; or 

(C) if ‘Modified Postponement’ is specified in the relevant Final Terms, then: 

where the Notes are specified in the relevant Final Terms to relate to a single 

Underlying Security, the Averaging Date in respect of that Underlying 

Security shall be the first succeeding Valid Date if the first succeeding 

Valid Date has not occurred as of the Valuation Time on the eighth 

Scheduled Trading Day immediately following the original date that, 

but for the occurrence of another Averaging Date or Disrupted Day, 

would have been the final Averaging Date in respect of the relevant 

Scheduled Valuation Date, then (i) the eighth Scheduled Trading Day 

shall be deemed to be the Averaging Date in respect of that Underlying 

Security (irrespective of whether such day is already an Averaging 

Date), and (ii) the Calculation Agent shall determine the Reference 

Price of one such Underlying Security as its good faith estimate of the 

value for the Underlying Security as at the Valuation Time on that 

eighth Scheduled Trading Day; or 

where the Notes are specified in the relevant Final Terms to relate to a Basket 

of Underlying Securities, the Averaging Date in respect of each 

Underlying Security not affected by the occurrence of a Disrupted Day 

shall be the Scheduled Valuation Date, and the Averaging Date in 

respect of each Affected Security shall be the first succeeding Valid 

Date in respect of the Affected Security. If the first succeeding Valid 

Date in relation to an Affected Security has not occurred as of the 

Valuation Time on the eighth Scheduled Trading Day immediately 

following the Scheduled Valuation Date, then, (i) the eighth Scheduled 

Trading Day shall be deemed to be the Averaging Date in respect of the 

Affected Security (irrespective of whether such day is already an 

Averaging Date, and (ii) the Calculation Agent shall determine the 

Reference Price of the Affected Security as its good faith estimate of the 



value for the Affected Security as at the Valuation Time on that eighth 

Scheduled Trading Day. 

Consequences of a Potential Adjustment Event 

If Potential Adjustment Event is specified as applicable in the relevant Final Terms, as soon 

as reasonably practicable following the occurrence of any Potential Adjustment Event, the 

Calculation Agent shall, in its sole discretion, determine (as soon as practicable thereafter) 

whether such Potential Adjustment Event has a diluting or concentrative effect on the 

theoretical value of the Underlying Security and, if so, the appropriate adjustment, if any, to 

be made to any of these Conditions (including without limitation to the Final Redemption 

Amount and/or Underlying Securities Amount) or the relevant Final Terms in relation to 

the Notes to account for the diluting or concentrative effect of such event or otherwise 

necessary to preserve the economic equivalent of the rights of the Noteholders under the 

Notes immediately prior to such event, such adjustment to be effective as of the date 

determined by the Calculation Agent (provided that no adjustments will be made to account 

solely for changes in volatility, except dividend, stock loan rate or liquidity). 

In determining whether an adjustment should be made as a result of the occurrence of a 

Potential Adjustment Event, if options contracts or futures contracts on the Underlying 

Securities are traded on any stock exchange, the Calculation Agent may have regard to, but 

shall not be bound by, any adjustment to the terms of the relevant options contract or 

futures contract made and announced by such stock exchange. Any adjustments made in 

accordance with this Condition shall be notified to Noteholders in accordance with 

Condition 17. 

Consequences of a Merger Event or Tender Offer 

If a Merger Event or Tender Offer, as the case may be, is specified as applicable in the 

relevant Final Terms, and a Merger Event or Tender Offer occurs, then on, or after the 

relevant Merger Date or Tender Offer Date, as the case may be, the Calculation Agent shall: 

(i) (A) make such adjustment to the exercise, settlement, payment or any other 

terms of the Notes, as the Calculation Agent determines appropriate to account 

for the economic effect on the Notes of such Merger Event or Tender Offer, as 

the case may be, (provided that no adjustments will be made to account solely 

for changes in volatility, excepted dividends, stock loan rate or liquidity 

relative to the relevant Underlying Securities or to the Notes), which may, but 

need not be determined by reference to the adjustment(s) made in respect of 

such Merger Event or Tender Offer, as the case may be, by an options 

exchange to options on the relevant Underlying Securities traded on such 

options exchange, and (B) determine the effective date of any adjustment; or 

if the Calculation Agent determines that no adjustment that it could make under (i) will 

produce a commercially reasonable result, then the Issuer shall redeem the Notes 

at their Early Redemption Amount as at the Merger Date or the Tender Offer 

Date, as the case may be, in accordance with Condition 7(g). 

Any adjustment made in accordance with this Condition shall be notified to Noteholders in 

accordance with Condition 17. 



Consequences of a Nationalisation, Delisting or Insolvency 

If Nationalisation, Delisting or Insolvency are specified as applicable in the relevant Final 

Terms then, if a Nationalisation, Delisting or Insolvency event occurs, as the case may be, 

the Issuer, in its sole and absolute discretion, may: 

(i) (A) require the Calculation Agent to determine in its sole and absolute 

discretion the appropriate adjustment to any one or more of the Final 

Redemption Amount and/or the Underlying Securities Amount and/or any 

other terms of these Terms and Conditions and/or the relevant Final Terms to 

account for the Nationalisation, Delisting or Insolvency event, as the case my 

be, and (B) determine the effective date of any adjustment. In determining 

whether an adjustment should be made as a result of the occurrence of a 

Nationalisation, Delisting or Insolvency, as the case may be, if options 

contracts or futures contracts on the Underlying Securities are traded on any 

stock exchange, the Calculation Agent may have regard to, but shall not be 

bound by, any adjustment to the terms of the relevant options contract or 

futures contract made and announced by such stock exchange. Any adjustment 

made in accordance with this Condition shall be notified to Noteholders in 

accordance with Condition 17; or 

redeem the Notes in accordance with Condition 7(g). 

Consequences of an Additional Disruption Event 

If Additional Disruption Events are specified as applicable in the relevant Final Terms then, 

if an Additional Disruption Event occurs, the Issuer in its sole and absolute discretion may: 

(i) (A) require the Calculation Agent to determine in its sole and absolute 

discretion the appropriate adjustment to any one or more of the Final 

Redemption Amount and/or the Underlying Securities Amount and/or any 

other terms of these Terms and Conditions and/or the relevant Final Terms to 

account for the Additional Disruption Event, and (B) determine the effective 

date of any adjustment; or 

redeem the Notes at their Early Redemption Amount in accordance with Condition 7(i). 

Any adjustment made in accordance with this Condition shall be notified to Noteholders in 

accordance with Condition 17. 

Adjustments for Equity Linked Redemption Notes in respect of Underlying Securities quoted in 

European Currencies 

In respect of Equity Linked Redemption Notes relating to Underlying Securities originally 

quoted, listed and/or dealt as of the Issue Date in a currency of a member state of the 

European Union that has not adopted the single currency in accordance with the Treaty, if 

such Underlying Securities are at any time after the Issue Date quoted, listed and/or dealt 

exclusively in Euro on the relevant Exchange or, where no Exchange is specified in the 

relevant Final Terms, the principal market on which those Underlying Securities are traded, 

then the Calculation Agent will adjust any one or more of the Final Redemption Amount 

and/or the Underlying Securities Amount and/or any of the other terms of these Terms and 



Conditions and/or the relevant Final Terms as the Calculation Agent determines in its sole 

and absolute discretion to be appropriate to preserve the economic terms of the Notes. The 

Calculation Agent will make any conversion necessary for purposes of any such adjustment 

as of the Valuation Time at an appropriate mid-market spot rate of exchange determined by 

the Calculation Agent prevailing as of the Valuation Time. No adjustments under this 

Condition will affect the currency denomination of any payment obligation arising out of 

the Notes. 

Provisions applicable to Index Linked Notes 

The following provisions apply to Index Linked Notes: 

(a) Adjustments for Successor Sponsors and Successor Indices 

If the Index or one of the Indices is (i) not calculated and announced by the Sponsor but is 

calculated and published by a successor to the Sponsor (the ‘Successor Sponsor’) 

acceptable to the Calculation Agent or (ii) replaced by a successor index using, in the 

determination of the Calculation Agent, the same or a substantially similar formula for and 

method of calculation as used in the calculation of the relevant Index or (iii) not in 

existence on or prior to the Valuation Date, but the Calculation Agent considers there to be 

in existence at such time an alternative index which, if substituted for the relevant Index, 

would materially preserve the economic equivalent of the rights of the Noteholders under 

the Notes immediately prior to such substitution, then the relevant successor Index (the 

‘Successor Index’) will be deemed to be the Index so calculated and published by the 

Successor Sponsor or that successor or the alternative index, as the case may be. 

Correction of an Index 

If Correction of an Index is specified as applying in the applicable Final Terms and the 

official closing level of an Index published on the Index Valuation Date or Averaging Date, 

as the case may be, is subsequently corrected and the correction (the ‘Corrected Index 

Level’) is published by the Index Sponsor of (if applicable) the Successor Sponsor prior to 

the Correction Cut-Off Date specified in the applicable Final Terms, then such Corrected 

Index Level shall be deemed to be the closing level of such Index for the Index Valuation 

Date or Averaging Date, as the case may be, and the Calculation Agent shall notify the 

Issuer and the Fiscal Agent of (a) that correction and (b) the amount of principal and/or 

interest (if any) that is payable as a result of that correction and as soon as reasonably 

practicable thereafter, the Issuer shall make payment of such amount in accordance with 

Condition 10. 

Disrupted Days 

(i) If the Calculation Agent determines that any Valuation Date is a Disrupted 

Day in respect of an Index, then: 

(A) where the Notes are specified in the relevant Final Terms to relate to a single 

Index, the Index Valuation Date for such Index shall be the first succeeding 

Scheduled Trading Day that is not a Disrupted Day for such Index, unless each 

of the eight Scheduled Trading Days immediately following the Scheduled 

Valuation Date is a Disrupted Day. In that case, (a) the eighth Scheduled 



Trading Day shall be deemed to be the Index Valuation Date in respect of that 

Index, notwithstanding the fact that such day is a Disrupted Day, and (b) the 

Calculation Agent shall determine the Reference Level of the Affected Index 

as at the Valuation Time on that eighth Scheduled Trading Day in accordance 

with the formula for and method of calculating the Index last in effect prior to 

the occurrence of the first Disrupted Day, using the Exchange traded or quoted 

level as of the Valuation Time on that eighth Scheduled Trading Day of each 

security/commodity comprised in the Index (or, if an event giving rise to a 

Disrupted Day has occurred in respect of the relevant security/commodity on 

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

relevant security/commodity as of the Valuation Time on that eighth 

Scheduled Trading Day; or 

(B) where the Notes are specified in the relevant Final Terms to relate to a Basket 

of Indices, the Index Valuation Date in respect of each Index not affected by 

the occurrence of a Disrupted Day shall be the Scheduled Valuation Date, and 

the Index Valuation Date in respect of each Affected Index shall be the first 

succeeding Scheduled Trading Day that is not a Disrupted Day in respect of 

the Affected Index unless each of the eight Scheduled Trading Days 

immediately following the Scheduled Valuation Date is a Disrupted Day in 

respect of the Affected Index. In that case, (a) the eighth Scheduled Trading 

Day shall be deemed to be the Index Valuation Date in respect of the Affected 

Index, notwithstanding the fact that such day is a Disrupted Day, and (b) the 

Calculation Agent shall determine the Reference Level of the Affected Index 

as at the Valuation Time on that eighth Scheduled Trading Day in accordance 

with the formula for and method of calculating the Affected Index last in 

effect prior to the occurrence of the first Disrupted Day, using the Exchange 

traded or quoted level as of the Valuation Time on that eighth Scheduled 

Trading Day of each security/commodity comprised in the Affected Index (or, 

if an event giving rise to a Disrupted Day has occurred in respect of the 

relevant security/commodity on that eighth Scheduled Trading Day, its good 

faith estimate of the value for the relevant security/commodity as of the 

Valuation Time on that eighth Scheduled Trading Day. 

If the Calculation Agent determines that any Averaging Date is a Disrupted Day in 

respect of an Index, then: 

(A) if ‘Omission’ is specified in the relevant Final Terms, such Averaging Date 

will be deemed not to be a relevant Averaging Date for purposes of 

determining the relevant Reference Level. If no Averaging Date would occur 

through the operation of this provision, then for the purposes of determining 

the Reference Level on the final Averaging Date, Condition 9(c)(ii) will apply 

as if such Averaging Date were an Index Valuation Date that was a Disrupted 

Day; 

(B) if ‘Postponement’ is specified in the relevant Final Terms, then such Averaging 

Date shall be deferred in accordance with Condition 9(c)(i) as if it were an 

Index Valuation Date that was a Disrupted Day irrespective of whether, 



pursuant to such determination, that deferred Averaging Date would fall on a 

date that already is or is deemed to be an Averaging Date for the Index Linked 

Notes; or 

(C) if ‘Modified Postponement’ is specified in the relevant Final Terms: 

(a) where the Notes are specified in the relevant Final Terms to relate to a 

single Index, the Averaging Date in respect of that Index shall be the 

first succeeding Valid Date. If the first succeeding Valid Date has not 

occurred as of the Valuation Time on the eighth Scheduled Trading Day 

immediately following the original date that, but for the occurrence of 

another Averaging Date or Disrupted Day, would have been the final 

Averaging Date in respect of the relevant Scheduled Valuation Date, 

then (i) the eighth Scheduled Trading Day shall be deemed to be the 

Averaging Date in respect of that Index (irrespective of whether such 

day is already an Averaging Date), and (ii) the Calculation Agent shall 

determine the Reference Level of the Affected Index as at the Valuation 

Time on that eighth Scheduled Trading Day in accordance with the 

formula for and method of calculating the Index last in effect prior to 

the occurrence of the first Disrupted Day, using the Exchange traded or 

quoted level as of the Valuation Time on that eighth Scheduled Trading 

Day of each security/commodity comprised in the Index (or, if an event 

giving rise to a Disrupted Day has occurred in respect of the relevant 

security/commodity on that eighth Scheduled Trading Day, its good 

faith estimate of the value for the relevant security/commodity as of the 

Valuation Time on that eighth Scheduled Trading Day); or 

where the Notes are specified in the relevant Final Terms to relate to a Basket 

of Indices, the Averaging Date in respect of each Index not affected by 

the occurrence of a Disrupted Day shall be the Scheduled Valuation 

Date, and the Averaging Date in respect of each Affected Index shall be 

the first Valid Date in respect of the Affected Index unless each of the 

eight Scheduled Trading Days immediately following the Scheduled 

Valuation Date is a Disrupted Day in respect of the Affected Index. If 

the first succeeding Valid Date in relation to an Affected Index has not 

occurred as of the Valuation Time on the eighth Scheduled Trading Day 

immediately following the Scheduled Valuation Date, then (i) the eighth 

Scheduled Trading Day shall be deemed to be the Averaging Date in 

respect of the Affected Index (irrespective of whether such day is 

already an Averaging Date), and (ii) the Calculation Agent shall 

determine the Reference Level of the Affected Index as at the Valuation 

Time on that eighth Scheduled Trading Day in accordance with the 

formula for and method of calculating the Affected Index last in effect 

prior to the occurrence of the first Disrupted Day, using the Exchange 

traded or quoted level as of the Valuation Time on that eighth Scheduled 

Trading Day of each security/commodity comprised in the Affected 

Index (or, if an event giving rise to a Disrupted Day has occurred in 



respect of the relevant security/commodity on that eighth Scheduled 

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

security/commodity as of the Valuation Time on that eighth Scheduled 

Trading Day). 

Consequences of Index Modification, Index Cancellation and Index Disruption Event 

If the Calculation Agent determines in its sole and absolute discretion that an Index 

Modification, Index Cancellation or Index Disruption Event has occurred, then the Issuer 

may: 

(i) require the Calculation Agent to determine if such Index Modification, Index 

Cancellation or Index Disruption Event has a material effect on the Notes and, 

if so, the Rate of Interest, the Final Redemption Amount and/or any other 

relevant terms, using, in lieu of a published level of the relevant Index, the 

level of the relevant Index as at the relevant Valuation Time at the relevant 

Valuation Date, as determined by the Calculation Agent in accordance with the 

formula for and method of calculating the relevant Index last in effect prior to 

that change or failure, but using only those securities/commodities that 

comprised the relevant Index immediately prior to that change or failure (other 

than those securities that have since ceased to be listed on the relevant stock 

exchange); or 

redeem the Notes at their Early Redemption Amount in accordance with Condition 7(h). 

Consequences of an Additional Disruption Event 

If Additional Disruption Events are specified as applicable in the relevant Final Terms then, 

if an Additional Disruption Event occurs, the Issuer in its sole and absolute discretion may: 

(i) (A) require the Calculation Agent to determine in its sole and absolute 

discretion the appropriate adjustment to any one or more of the Final 

Redemption Amount and/or any other terms of these Terms and Conditions 

and/or the relevant Final Terms to account for the Additional Disruption 

Event, and (B) determine the effective date of any adjustment; or 

redeem the Notes at their Early Redemption Amount in accordance with Condition 7(i). 

Any adjustment made in accordance with this Condition shall be notified to Noteholders in 

accordance with Condition 17. 

Payments and Talons 

(a) Bearer Notes 

Payments of principal and interest in respect of Bearer Notes shall, subject as mentioned 

below, be made against presentation and surrender of the relevant Receipts (in the case of 

payments of Instalment Amounts other than on the due date for redemption and provided 

that the Receipt is presented for payment together with its relative Note), Notes (in the case 

of all other payments of principal and, in the case of interest, as specified in Condition 

10(f)(vi)) or Coupons (in the case of interest, save as specified in Condition 10(f)(vi)), as 

the case may be, at the specified office of any Paying Agent outside the United States and 



Australia by a cheque payable in the relevant currency drawn on, or, at the option of the 

holder, by transfer to an account denominated in such currency with, a bank in the principal 

financial centre for such currency, or in the case of euro, in a city in which banks have 

access to the TARGET System and in the case of Japanese yen, the transfer shall be to a 

non-resident Japanese yen account with a bank in Japan (in the case of payment to a non-

resident of Japan). 

Registered Notes 

(i) Payments of principal (which for the purposes of this Condition 10(b) shall 

include final Instalment Amounts but not other Instalment Amounts) in respect 

of Registered Notes shall be made against presentation and surrender of the 

relevant Certificates at the specified office of any of the Transfer Agents or of 

the Registrar and in the manner provided in paragraph (ii) below. 

Interest (which for the purpose of this Condition 10(b) shall include all Instalment 

Amounts other than final Instalment Amounts) on Registered Notes shall be paid 

to the person shown on the Register at the close of business on the fifteenth day 

before the due date for payment thereof or in case of Registered Notes to be 

cleared through DTC, on the fifteenth DTC business day before the due date for 

payment thereof (the ‘Record Date’). For the purpose of this Condition 10(b), 

‘DTC business day’ means any day on which DTC is open for business. 

Payments of interest on each Registered Note shall be made in the relevant 

currency by cheque drawn on a bank mailed to the holder (or to the first-named of 

joint holders) of such Note at its address appearing in the Register, provided that 

no such cheque will be mailed to an address in Australia. Upon application by the 

holder to the specified office of the Registrar or any Transfer Agent before the 

Record Date, such payment of interest may be made by transfer to an account in 

the relevant currency specified by the payee with a bank in the principal financial 

centre for such currency, or in the case of euro, in a city in which banks have 

access to the TARGET System and in the case of Japanese yen, the transfer shall 

be to a non-resident Japanese yen account with a bank in Japan (in the case of 

payment to a non-resident of Japan). 

Payments through DTC: Registered Notes, if specified in the relevant Final Terms, will 

be issued in the form of one or more Global Certificates and may be registered in 

the name of or in the name of a nominee for, DTC. Payments of principal and 

interest in respect of Registered Notes denominated in U.S. Dollars will be made 

in accordance with (i) and (ii) above. Payments of principal and interest in respect 

of Registered Notes registered in the name of, or in the name of a nominee for, 

DTC and denominated in a Specified Currency other than U.S. Dollars will be 

made or procured to be made by the Fiscal Agent in the Specified Currency in 

accordance with the following provisions. The amounts in such Specified 

Currency payable by the Fiscal Agent or its agent to DTC with respect to 

Registered Notes held by DTC or its nominee will be received from the Issuer by 

the Fiscal Agent who will make payments in such Specified Currency by wire 

transfer of same day funds to the designated bank account in such Specified 

Currency of those DTC participants entitled to receive the relevant payment who 



have made an irrevocable election to DTC, in the case of interest payments, on or 

prior to the third DTC business day after the Record Date for the relevant 

payment of interest and, in the case of payments or principal, at least 12 DTC 

business days prior to the relevant payment date, to receive that payment in such 

Specified Currency. The Fiscal Agent, after the Exchange Agent has converted 

amounts in such Specified Currency into U.S. Dollars, will cause the Exchange 

Agent to deliver such U.S. Dollar amount in same day funds to DTC for payment 

through its settlement system to those DTC participants entitled to receive the 

relevant payment who did not elect to receive such payment in such Specified 

Currency. The Agency Agreement sets out the manner in which such conversions 

are to be made. 

Payments in the United States 

Notwithstanding the foregoing, if any Bearer Notes are denominated in U.S. Dollars, 

payments in respect thereof may be made at the specified office of any Paying Agent in 

New York City in the same manner as aforesaid if (i) the Issuer shall have appointed 

Paying Agents with specified offices outside the United States with the reasonable 

expectation that such Paying Agents would be able to make payment of the amounts on the 

Notes in the manner provided above when due, (ii) payment in full of such amounts at all 

such offices is illegal or effectively precluded by exchange controls or other similar 

restrictions on payment or receipt of such amounts and (iii) such payment is then permitted 

by United States law, without involving, in the opinion of the Issuer, any adverse tax 

consequence to such Issuer. 

Payments subject to fiscal laws 

All payments are subject in all cases to any applicable fiscal or other laws, regulations and 

directives in the place of payment, but without prejudice to the provisions of Condition 11. 

No commission or expenses shall be charged to the Noteholders or Couponholders in 

respect of such payments. 

Appointment of Agents 

The Fiscal Agent, the Paying Agents, the Registrar, the Transfer Agents, the Exchange 

Agent and the Calculation Agent initially appointed by the Issuer and its respective 

specified offices are listed below. The Fiscal Agent, the Paying Agents, the Registrar, the 

Transfer Agents, the Exchange Agent and the Calculation Agent(s) act solely as agents of 

the Issuer and do not assume any obligation or relationship of agency or trust for or with 

any Noteholder or Couponholder. The Issuer reserves the right at any time to vary or 

terminate the appointment of the Fiscal Agent, any Paying Agent, the Registrar, any 

Transfer Agent, the Exchange Agent or the Calculation Agent(s) and to appoint additional 

or other Paying Agents or Transfer Agents, provided that the Issuer shall at all times 

maintain (i) a Fiscal Agent, (ii) a Registrar in relation to Registered Notes, (iii) a Transfer 

Agent in relation to Registered Notes in Luxembourg, (iv) one or more Calculation 

Agent(s) where the Conditions so require, (v) Paying Agents having specified offices in at 

least two major European cities, (vi) an Exchange Agent, (vii) such other agents as may be 

required by the rules of any other stock exchange on which the Notes may be listed and 

(viii) a Paying Agent with a specified office in a European Union member state that will 



not be obliged to withhold or deduct tax pursuant to European Council Directive 

2003/48/EC or any other European Union Directive implementing the conclusions of the 

ECOFIN Council meeting of 26-27 November 2000. 

In addition, the Issuer shall forthwith appoint a Paying Agent in New York City in respect 

of any Bearer Notes denominated in U.S. Dollars in the circumstances described in 

paragraph (c) above. 

Notice of any such change or any change of any specified office shall promptly be given to 

the Noteholders. 

Unmatured Coupons and Receipts and unexchanged Talons 

(i) Upon the due date for redemption of Bearer Notes which comprise Fixed Rate 

Notes (other than Dual Currency Notes, Index Linked Notes or Equity Linked 

Notes), they should be surrendered for payment together with all unmatured 

Coupons (if any) relating thereto, failing which an amount equal to the face 

value of each missing unmatured Coupon (or, in the case of payment not being 

made in full, that proportion of the amount of such missing unmatured 

Coupon that the sum of principal so paid bears to the total principal due) shall 

be deducted from the Final Redemption Amount, Early Redemption Amount 

or Optional Redemption Amount, as the case may be, due for payment. Any 

amount so deducted shall be paid in the manner mentioned above against 

surrender of such missing Coupon within a period of 10 years from the 

Relevant Date for the payment of such principal (whether or not such Coupon 

has become void pursuant to Condition 12). 

Upon the due date for redemption of any Bearer Note comprising a Floating Rate Note, 

Dual Currency Note, Index Linked Note or an Equity Linked Note, unmatured 

Coupons relating to such Note (whether or not attached) shall become void and 

no payment shall be made in respect of them. 

Upon the due date for redemption of any Bearer Note, any unexchanged Talon relating 

to such Note (whether or not attached) shall become void and no Coupon shall be 

delivered in respect of such Talon. 

Upon the due date for redemption of any Bearer Note that is redeemable in instalments, 

all Receipts relating to such Note having an Instalment Date falling on or after 

such due date (whether or not attached) shall become void and no payment shall 

be made in respect of them. 

Where any Bearer Note that provides that the relative unmatured Coupons are to 

become void upon the due date for redemption of those Notes is presented for 

redemption without all unmatured Coupons and any unexchanged Talon relating 

to it, and where any Bearer Note is presented for redemption without any 

unexchanged Talon relating to it, redemption shall be made only against the 

provision of such indemnity as the Issuer may require. 

If the due date for redemption of any Note is not a due date for payment of interest, 

interest accrued from the preceding due date for payment of interest or the 



Interest Commencement Date, as the case may be, shall only be payable against 

presentation (and surrender if appropriate) of the relevant Bearer Note or 

Certificate representing it, as the case may be. Interest accrued on a Note that 

only bears interest after its Maturity Date shall be payable on redemption of such 

Note against presentation of the relevant Note or Certificate representing it, as the 

case may be. 

Talons 

On or after the Interest Payment Date for the final Coupon forming part of a Coupon sheet 

issued in respect of any Bearer Note, the Talon forming part of such Coupon sheet may be 

surrendered at the specified office of the Fiscal Agent in exchange for a further Coupon 

sheet (and if necessary another Talon for a further Coupon sheet) (but excluding any 

Coupons that may have become void pursuant to Condition 12). 

Non-Business Days 

If any date for payment in respect of any Note, Receipt or Coupon is not a business day, the 

holder shall not be entitled to payment until the next following business day nor to any 

interest or other sum in respect of such postponed payment. 

In this paragraph, ‘business day’ means a day (other than a Saturday or a Sunday) on which 

banks and foreign exchange markets are open for business in the relevant place of 

presentation, in such jurisdictions as shall be specified as ‘Financial Centres’ in the relevant 

Final Terms and: 

(i) (in the case of a payment in a currency other than euro) where payment is to 

be made by transfer to an account maintained with a bank in the relevant 

currency, on which foreign exchange transactions may be carried on in the 

relevant currency in the principal financial centre of the country of such 

currency (which in the case of Australian Dollars shall be Sydney and in the 

case of New Zealand Dollars shall be Wellington); or 

(in the case of a payment in euro) which is a TARGET Business Day. 

Taxation 

All payments of principal and interest in respect of the Notes, the Receipts and the 

Coupons by the Issuer to the Principal Paying Agent shall be made free and clear of, and without 

withholding or deduction for, any taxes, duties, assessments or governmental charges of whatever 

nature imposed, levied, collected, withheld or assessed by or within the Netherlands (in the case 

of Rabobank Nederland, Rabobank Australia Branch and Rabobank Singapore Branch), Australia 

(in the case of Rabobank Australia Branch) and Singapore (in the case of Rabobank Singapore 

Branch), or any authority therein or thereof having power to tax, unless such withholding or 

deduction is required by law. In that event, the Issuer shall pay such additional amounts (the 

‘Additional Amounts’) as shall result in receipt by the Noteholders and the Couponholders of 

such amounts as would have been received by them had no such withholding or deduction been 

required, except that no Additional Amounts shall be payable with respect to any Note, Receipt or 

Coupon presented for payment: 
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(i) in the country of incorporation of the Issuer (or in the case of Rabobank 

Australia Branch, Australia, or in the case of Rabobank Singapore Branch, 

Singapore) (each, as the case may be, a ‘Relevant Taxing Jurisdiction’); 

in a Relevant Taxing Jurisdiction of the Issuer (wherein and whereof the Issuer is 

obliged to withhold tax) by or on behalf of a holder who is liable to such taxes, 

duties, assessments or governmental charges of whatever nature imposed, levied, 

collected, withheld or assessed by or within such Relevant Taxing Jurisdiction in 

respect of such Note, Receipt or Coupon by reason of, or partly by reason of, 

such holder having some connection with the Relevant Taxing Jurisdiction of the 

Issuer other than by reason only of holding such Note or Coupon or the receipt of 

the relevant payment in respect thereof; 

by or on behalf of a holder who could lawfully avoid (but has not so avoided) such 

deduction or withholding by complying, or procuring that any third party 

complies, with any statutory requirements or by making or procuring that a third 

party makes a declaration of non-residence or other similar claim for exemption 

to any tax authority in the place where the relevant Note (or the Certificate 

representing it), Receipt or Coupon is presented for payment; 

where such deduction or withholding is imposed on a payment to an individual and is 

required to be made pursuant to European Council Directive 2003/48/EC or any 

other Directive implementing the conclusions of the ECOFIN Council meeting of 

26-27 November 2000 on the taxation of savings income or any law 

implementing or complying with, or introduced in order to conform to, such 

Directive; 

(except in the case of Registered Notes) by or on behalf of a holder who would have 

been able to avoid such withholding or deduction by presenting the relevant Note, 

Receipt or Coupon to another Paying Agent in a Member State of the European 

Union; 

more than 30 days after the Relevant Date except to the extent that the holder thereof 

would have been entitled to such Additional Amounts on presenting the same for 

payment on the expiry of such period of 30 days; 

if the Issuer and the relevant Dealer or Dealers in respect of any issue as set forth in the 

relevant Final Terms provide hereon that the Notes are Domestic Notes for the 

purpose of this Condition; or 

in relation to Notes issued by Rabobank Australia Branch, if such Additional Amounts 

are payable by reason of the Noteholder being an associate of the Issuer for the 

purposes of section 128F(6) of the Income Tax Assessment Act 1936 of Australia. 

As used in these Conditions, ‘Relevant Date’ in respect of any Note, Receipt or Coupon 

means the date on which payment in respect of it first becomes due or (if any amount of the 

money payable is improperly withheld or refused) the date on which payment in full of the 

amount outstanding is made or (if earlier) the date on which notice is duly given to the 

Noteholders that, upon further presentation of the Note (or relative Certificate), Receipt or 

Coupon being made in accordance with the Conditions, such payment will be made, provided that 



payment is in fact made upon such presentation. References in these Conditions to (i) ‘principal’ 

shall be deemed to include any premium payable in respect of the Notes, all Instalment Amounts, 

Final Redemption Amounts, Early Redemption Amounts, Optional Redemption Amounts, 

Amortised Face Amounts and all other amounts in the nature of principal payable pursuant to 

Condition 7 or any amendment or supplement to it, (ii) ‘interest’ shall be deemed to include all 

Interest Amounts and all other amounts payable pursuant to Condition 6 or any amendment or 

supplement to it and (iii) ‘principal’ and/or ‘interest’ shall be deemed to include any Additional 

Amounts that may be payable under this Condition 11. 

Prescription 

Claims against the Issuer for payment of principal or interest in respect of the Notes, 

Receipts and Coupons (which for this purpose shall not include Talons) shall be prescribed and 

become void unless made within five years from the date on which such payment first becomes 

due. 

Events of Default 

If, in the case of an issue of Senior Notes, any of the following events (each an ‘Event of 

Default’) occurs or, in the case of an issue of Subordinated Notes, the event specified in (iv) 

occurs, the holder of any Note may by written notice to the Issuer at its specified office declare 

such Note to be forthwith due and payable, whereupon the Early Redemption Amount of such 

Note together (if applicable) with accrued interest to the date of payment shall become 

immediately due and payable, unless such Event of Default shall have been remedied prior to the 

receipt of such notice by the Issuer and provided that repayment of any Subordinated Note under 

this Condition will only be effected after the Issuer has obtained the prior written consent of the 

Dutch Central Bank (De Nederlandsche Bank N.V.): 

(i) default by the Issuer is made for more than 30 days in the payment of interest 

or principal in respect of any of the Notes; or 

the Issuer fails to perform or observe any of its other obligations under the Notes and 

such failure continues for the period of 60 days next following the service on the 

Issuer of notice requiring the same to be remedied; or 

the Issuer fails in the due repayment of borrowed money which exceeds euro 

35,000,000 or its countervalue and such failure continues for a period of 30 days 

after notice of such failure has been received by the Issuer or the Issuer fails to 

honour any guarantee or indemnity in excess of euro 35,000,000 or its 

countervalue and such failure continues for a period of 30 days after notice of 

such failure has been received by the Issuer, provided that in each case no Event 

of Default shall be deemed to have occurred if the Issuer shall contest its liability 

in good faith or shall have been ordered not to make such payment by a 

competent court; or 

the Issuer becomes bankrupt, an administrator is appointed, or an order is made or an 

effective resolution is passed for the winding-up, liquidation or administration of 

the Issuer (except for the purposes of a reconstruction or merger the terms of 

which have previously been approved by a meeting of Noteholders) or an 
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application is filed for a declaration (which is not revoked within a period of 30 

days), or a declaration is made, under Article 3:160 of the Dutch Financial 

Supervision Act (Wet op het financieel toezicht), as modified or re-enacted from 

time to time, of the Netherlands in respect of Rabobank Nederland, Rabobank 

Australia Branch or Rabobank Singapore Branch; or 

the Issuer compromises with its creditors generally or such measures are officially 

decreed; or 

the Issuer shall cease to carry on the whole or a substantial part of its business (except 

for the purposes of a reconstruction or merger the terms of which have previously 

been approved by a meeting of the Noteholders). 

Meeting of Noteholders, modifications and substitutions 

(a) Meetings of Noteholders 

The Agency Agreement contains provisions for convening meetings of Noteholders to 

consider any matter affecting their interests, including the sanctioning by Extraordinary 

Resolution (as defined in the Agency Agreement) of a modification of any of these 

Conditions. Such a meeting may be convened by the Issuer or Noteholders holding not less 

than 10% in nominal amount of the Notes for the time being outstanding. The quorum for 

any meeting convened to consider an Extraordinary Resolution shall be two or more 

persons holding or representing a clear majority in nominal amount of the Notes for the 

time being outstanding, or at any adjourned meeting two or more persons being or 

representing Noteholders whatever the nominal amount of the Notes held or represented, 

unless the business of such meeting includes consideration of proposals, inter alia, (i) to 

amend the dates of maturity or redemption of any of the Notes, any Instalment Date or any 

date for payment of interest or Interest Amounts on the Notes, (ii) to reduce or cancel the 

nominal amount of, or any Instalment Amount of, or any premium payable on redemption 

of, the Notes, (iii) to reduce the rate or rates of interest in respect of the Notes or to vary the 

method or basis of calculating the rate or rates or amount of interest or the basis for 

calculating any Interest Amount in respect of the Notes, (iv) if a Minimum and/or a 

Maximum Rate of Interest is shown hereon, to reduce any such Minimum and/or 

Maximum, (v) to vary any method of, or basis for, calculating the Final Redemption 

Amount, the Early Redemption Amount or the Optional Redemption Amount including the 

method of calculating the Amortised Face Amount, (vi) to vary the currency or currencies 

of payment or denomination of the Notes or (vii) to modify the provisions concerning the 

quorum required at any meeting of Noteholders or any adjournment of such meeting or the 

majority required to pass the Extraordinary Resolution. Any Extraordinary Resolution duly 

passed shall be binding on Noteholders (whether or not they were present at the meeting at 

which such resolution was passed) and on all Couponholders. 

These Conditions may be amended, modified or varied in relation to any Series of Notes by 

the terms of the relevant Final Terms in relation to such Series. 
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Modification and amendment of Agency Agreement 

The Issuer shall only permit any modification of, or any waiver or authorisation of any 

breach or proposed breach of, or any failure to comply with, the Agency Agreement, if to 

do so could not reasonably be expected to be prejudicial to the interests of the Noteholders. 

The Agency Agreement may be amended by the Issuer and the Fiscal Agent, without the 

consent of the Registrar or any Paying Agent, Transfer Agent, Exchange Agent, Calculation 

Agent or holder, for the purpose of curing any ambiguity or of curing, correcting or 

supplementing any defective provision contained therein or in any manner which the Issuer 

and the Fiscal Agent may mutually deem necessary or desirable and which does not 

adversely affect the interests of the holders. 

Substitution of the Issuer 

(i) The Issuer or any previous substitute of the Issuer under this Condition 14 

may, and the Noteholders and the Couponholders hereby irrevocably agree in 

advance that the Issuer or any previous substitute of the Issuer under this 

Condition may, at any time, substitute any company (incorporated in any 

country in the world) controlling, controlled by or under common control with 

Rabobank Nederland as the principal debtor in respect of the Notes or to 

undertake its obligations in respect of the Notes through any of its branches 

(any such company or branch, the ‘Substituted Debtor’), provided that: 

(a) such documents shall be executed by the Substituted Debtor and (if the 

Substituted Debtor is not the Issuer) the Issuer or any previous substitute as 

aforesaid as may be necessary to give full effect to the substitution (together 

the ‘Documents’) and (without limiting the generality of the foregoing) 

pursuant to which the Substituted Debtor shall undertake in favour of each 

Noteholder to be bound by these Conditions and the provisions of the Agency 

Agreement as fully as if the Substituted Debtor had been named in the Notes 

and the Agency Agreement as the principal debtor in respect of the Notes in 

place of the Issuer or any previous substitute as aforesaid; 

without prejudice to the generality of sub-paragraph (a) above, where the Substituted 

Debtor is incorporated, domiciled or resident for taxation purposes in a 

territory other than the Netherlands (where the Issuer is Rabobank Nederland 

acting through its head office), Australia (where the Issuer is Rabobank 

Australia Branch) or Singapore (where the Issuer is Rabobank Singapore 

Branch), or is undertaking its obligations with respect to the Notes through a 

branch in another such territory, the Documents shall contain a covenant 

and/or such other provisions as may be necessary to ensure that each 

Noteholder has the benefit of a covenant in terms corresponding to the 

provisions of Condition 11 above with the substitution for the references to the 

Netherlands, Australia or Singapore as appropriate (or any previously 

substituted territory as the case may be) with territories in which the 

Substituted Debtor is incorporated, domiciled and/or resident for taxation 

purposes or, where such Issuer is undertaking its obligations with respect to 



the Notes through a branch, with the addition of references to the territory in 

which such branch is located; 

the Documents shall contain a warranty and representation (1) that the Substituted 

Debtor and the Issuer (or any previous substitute as aforesaid) have obtained 

all necessary governmental and regulatory approvals and consents for such 

substitution and (if the Substituted Debtor is not Rabobank Nederland) for the 

giving by Rabobank Nederland of the Substitution Guarantee (as defined 

below) in respect of the obligations of the Substituted Debtor, that the 

Substituted Debtor has obtained all necessary governmental and regulatory 

approvals and consents for the performance by the Substituted Debtor of its 

obligations under the Documents and that all such approvals and consents are 

in full force and effect and (2) that the obligations assumed by the Substituted 

Debtor and (if the Substituted Debtor is not Rabobank Nederland) the 

Substitution Guarantee (as defined below) given by Rabobank Nederland are 

each valid and binding in accordance with their respective terms and 

enforceable by each Noteholder and that, in the case of the Issuer undertaking 

its obligations with respect to the Notes through a branch, the Notes remain 

the valid and binding obligations of such Issuer; 

Condition 13 shall be deemed to be amended so that it shall also be an Event of 

Default under the said Condition if the Substitution Guarantee (as defined 

below) shall cease to be valid or binding on or enforceable against Rabobank 

Nederland; and 

a supplemental Offering Circular produced and (i) submitted to the AFM for 

approval, and (ii) following such approval be published in accordance with 

Article 14 of the Prospectus Directive, 

and (if the Substituted Debtor is not Rabobank Nederland) upon the Documents 

becoming valid and binding obligations of the Substituted Debtor, Rabobank 

Nederland hereby irrevocably and unconditionally guarantees in favour of each 

Noteholder the payment of all sums payable by the Substituted Debtor as such 

principal debtor (such guarantee of Rabobank Nederland herein referred to as the 

‘Substitution Guarantee’ and being substantially in the form of the Guarantee 

contained in Schedule 9 of the Agency Agreement, which shall apply mutatis 

mutandis to issues of Notes by the Substituted Debtor). 

Upon the Documents becoming valid and binding obligations of the Substituted Debtor 

and (if the Substituted Debtor is not the Issuer) the Issuer and subject to notice 

having been given in accordance with paragraph (iv) below, the Substituted 

Debtor shall be deemed to be named in the Notes and Coupons as the principal 

debtor in place of the Issuer as issuer (or of any previous substitute under these 

provisions) and the Notes and Coupons shall thereupon be deemed to be amended 

to give effect to the substitution. The execution of the Documents together with 

the notice referred to in paragraph (iv) below shall, in the case of the substitution 

of any other company as principal debtor, operate to release the Issuer as issuer 



(or such previous substitute as aforesaid) from all of its obligations as principal 

debtor in respect of the Notes and Coupons. 

The Documents referred to in paragraph (i) above shall be deposited with and held by 

the Fiscal Agent for so long as any Notes remain outstanding and for so long as 

any claim made against the Substituted Debtor or (if the Substituted Debtor is not 

the Issuer) the Issuer by any Noteholder and Couponholder in relation to the 

Notes or the Documents shall not have been finally adjudicated, settled or 

discharged. The Substituted Debtor and (if the Substituted Debtor is not the 

Issuer) the Issuer acknowledge the right of every Noteholder to the production of 

the Documents for the enforcement of any of the Notes and Coupons or the 

Documents. 

Not later than 15 business days after the execution of the Documents, the Substituted 

Debtor shall give notice thereof to the Noteholders in accordance with Condition 

17. 

For the purposes of this Condition 14, the term ‘control’ means the possession, directly 

or indirectly, of the power to direct or cause the direction of the management and 

policies of a company, whether by contract or through the ownership, directly or 

indirectly, of voting shares in such company which, in the aggregate, entitle the 

holder thereof to elect a majority of its directors, and includes any company in 

relationship to such first-mentioned company, and for this purpose ‘voting shares’ 

means shares in the capital of a company having under ordinary circumstances 

the right to elect the directors thereof, and ‘controlling’, ‘controlled’ and ‘under 

common control’ shall be construed accordingly. 

Replacement of Notes, Certificates, Receipts, Coupons and Talons 

If a Note, Certificate, Receipt, Coupon or Talon is lost, stolen, mutilated, defaced or 

destroyed, it may be replaced, subject to applicable laws, regulations and stock exchange 

regulations, at the specified office of the Fiscal Agent (in the case of Bearer Notes, Receipts, 

Coupons or Talons) and of the Registrar (in the case of Certificates) or such other Paying Agent 

or Transfer Agent, as the case may be, as may from time to time be designated by the Issuer for 

the purpose and notice of whose designation is given to Noteholders, in each case on payment by 

the claimant of the fees and costs incurred in connection therewith and on such terms as to 

evidence, security and indemnity (which may provide, inter alia, that if the allegedly lost, stolen 

or destroyed Note, Certificate, Receipt, Coupon or Talon is subsequently presented for payment 

or, as the case may be, for exchange for further Coupons, there shall be paid to the Issuer on 

demand the amount payable by such Issuer in respect of such Notes, Certificates, Receipts, 

Coupons or further Coupons) and otherwise as such Issuer may require. Mutilated or defaced 

Notes, Certificates, Receipts, Coupons or Talons must be surrendered before replacements will be 

issued. 

Further issues 

The Issuer may from time to time without the consent of the Noteholders or Couponholders 

create and issue further notes which have the same terms and conditions as the Notes (except for 



the Issue Price, the Issue Date and the first Interest Payment Date) and so that the same shall be 

consolidated and form a single Series with such Notes, and references in these Conditions to 

‘Notes’ shall be construed accordingly. 

Notices 

Notices to the holders of Registered Notes shall be published in accordance with the 

procedure set out in this Condition for Bearer Notes and shall be mailed to them at their 

respective addresses in the Register and shall be deemed to have been given on the fourth 

weekday (being a day other than a Saturday or a Sunday) after the date of mailing. Notices to the 

holders of Bearer Notes shall be valid if published in a daily newspaper of general circulation in 

London (which is expected to be the Financial Times) and so long as the Notes are listed on 

Euronext Amsterdam and the rules of such exchange so require, in the Euronext Daily Official 

List and a daily newspaper with general circulation in the Netherlands and so long as the Notes 

are listed on the Luxembourg Stock Exchange, published either on the website of the 

Luxembourg Stock Exchange (www.bourse.lu) or in a daily newspaper with general circulation in 

Luxembourg (which is expected to be the Luxemburger Wort) respectively. If any such 

publication is not practicable, notice shall be validly given if published in another leading daily 

English language newspaper with general circulation in Europe. The Issuer shall also ensure that 

notices are duly published in a manner which complies with the rules and regulations of any stock 

exchange on which the Notes are for the time being listed. Any such notice shall be deemed to 

have been given on the date of such publication or, if published more than once or on different 

dates, on the date of the first publication as provided above. 

Couponholders and Receiptholders shall be deemed for all purposes to have notice of the 

contents of any notice given to the holders of Bearer Notes in accordance with this Condition 17. 

Governing Law and Jurisdiction 

(a) Governing law 

The Notes, the Receipts, the Coupons and the Talons and all non-contractual obligations 

arising out of or in connection with them are governed by, and shall be construed in 

accordance with, the laws of the Netherlands. 

Jurisdiction 

The competent courts of Amsterdam, the Netherlands (and, in the case of Rabobank 

Nederland, also the United States Federal and New York State courts sitting in New York 

City, the Borough of Manhattan) are to have non-exclusive jurisdiction to settle any 

disputes which may arise out of or in connection with any Notes, Receipts, Coupons or 

Talons and, accordingly, any legal action or proceedings arising out of or in connection 

with any Notes, Receipts, Coupons or Talons (‘Proceedings’) may be brought in such 

courts. These submissions are made for the benefit of each of the holders of the Notes, 

Receipts, Coupons and Talons and shall not affect the right of any of them to take 

Proceedings in any other court of competent jurisdiction. 
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Service of process 

Rabobank Nederland irrevocably appoints its New York branch at 245 Park Avenue, New 

York, New York 10167 as its agent in New York to receive, for it and on its behalf, service 

of process in any Proceedings in New York. Such service shall be deemed completed on 

delivery to the relevant process agent (whether or not it is forwarded to and received by 

Rabobank Nederland). If for any reason either process agent ceases to be able to act as such 

or no longer has an address in Utrecht or New York City, Rabobank Nederland irrevocably 

agrees to appoint a substitute process agent and shall immediately notify Noteholders of 

such appointment in accordance with Condition 17. Nothing shall affect the right to serve 

process in any manner permitted by law. For the avoidance of doubt, service of process 

upon Rabobank Nederland at Croeselaan 18, 3521 CB Utrecht, the Netherlands will also 

constitute service of process upon Rabobank Australia Branch and Rabobank Singapore 

Branch. 

  



 

  



TERMS AND CONDITIONS OF THE RABOBANK NEDERLAND 

GLOBAL MEDIUM-TERM NOTE PROGRAMME  

DATED 6 MAY 2010 

 

The following is the text of the terms and conditions that, subject to completion and amendment 

and as supplemented or varied in accordance with the provisions of the relevant Final Terms, shall be 

applicable to the Notes in definitive form (if any) issued in exchange for the Global Note(s) 

representing each Series. These terms and conditions as completed, amended, supplemented or varied 

by the relevant Final Terms (and subject to simplification by the deletion of non-applicable 

provisions) (the ‘Conditions’) shall be endorsed on such Bearer Notes or on the Certificates relating 

to such Registered Notes. All capitalised terms that are not defined in these Conditions will have the 

meanings given to them in Part A of the relevant Final Terms. Those definitions will be endorsed on 

the Definitive Notes or Certificates, as the case may be. References in the Conditions to ‘Notes’ are to 

the Notes of one Series only, not to all Notes that may be issued under the Programme. 

The Notes are issued pursuant to an Agency Agreement (as amended or supplemented at the 

date of issue of the Notes (the ‘Issue Date’), the ‘Agency Agreement’) dated 6 May 2010, between 

Coöperatieve Centrale Raiffeisen-Boerenleenbank B.A. (Rabobank Nederland) (‘Rabobank 

Nederland’ or the ‘Issuer’), acting through its head office or through one of the following of its 

branches, Coöperatieve Centrale Raiffeisen-Boerenleenbank B.A. (Rabobank Nederland) Australia 

Branch (‘Rabobank Australia Branch’) and Coöperatieve Centrale Raiffeisen-Boerenleenbank B.A. 

(Rabobank Nederland) Singapore Branch (‘Rabobank Singapore Branch’), Deutsche Bank AG, 

London Branch as fiscal agent and the other agents named in it and with the benefit of a Covenant (as 

amended or supplemented at the Issue Date, the ‘Covenant’) dated 6 May 2010 executed by the Issuer 

and the fiscal agent in relation to the Notes. The fiscal agent, the paying agents, the registrar, the 

exchange agent, the transfer agents and the calculation agent(s) for the time being (if any) are referred 

to below, respectively, as the ‘Fiscal Agent’, the ‘Principal Paying Agent’, the ‘Paying Agents’ 

(which expression shall include the Fiscal Agent), the ‘Registrar’, the ‘Exchange Agent’, the 

‘Transfer Agents’ and the ‘Calculation Agent(s)’ and ‘Agent’ shall mean any one of them. The 

Noteholders (as defined below), the holders of the interest coupons (the ‘Coupons’) relating to 

interest-bearing Notes in bearer form and, where applicable in the case of such Notes, talons for 

further Coupons (the ‘Talons’) (the ‘Couponholders’) and the holders of the receipts for the payment 

of instalments of principal (the ‘Receipts’) relating to Notes in bearer form of which the principal is 

payable in instalments (the ‘Receiptholders’) are deemed to have notice of all of the provisions of the 

Agency Agreement applicable to them. 

Copies of the Agency Agreement and the Covenant are available for inspection during normal 

business hours at the specified offices of each of the Paying Agents, the Registrar and the Transfer 

Agents. 

As used in these Conditions, ‘Tranche’ means Notes which are identical in all respects 

(including as to listing) and ‘Series’ means a Tranche of Notes together with any further Tranche or 

Tranches of Notes which are (i) expressed to be consolidated and form a single series and (ii) identical 

in all respects (including as to listing) except for their respective Issue Dates, Interest Commencement 

Dates and/or Issue Prices. 

1 Definitions 

(a) In these Conditions, unless the context otherwise requires, the following defined terms 

shall have the meanings set out below: 



 ‘Additional Disruption Event’ means Change in Law, Hedging Disruption, Increased 

Cost of Hedging, or any other Additional Disruption Event, in each case if specified in 

the relevant Final Terms. 

 ‘Affected Index’ means, in respect of Index Linked Notes that relate to a Basket of 

Indices, an Index for which an Index Valuation Date or Averaging Date is affected by the 

occurrence of a Disrupted Day. 

 ‘Affected Security’ means, in respect of Equity Linked Notes that relate to a Basket of 

Underlying Securities, an Underlying Security for which an Equity Valuation Date or 

Averaging Date is affected by the occurrence of a Disrupted Day. 

 ‘Affected Underlying Securities’ has the meaning contained in Condition 7(f)(iii). 

 ‘Affiliate’ means, in relation to any person, any entity controlled, directly or indirectly, 

by the person, any entity that controls, directly or indirectly, the person or any entity 

directly or indirectly under common control with the person (for such purposes, ‘control’ 

of any entity or person means ownership of a majority of the voting power of the entity or 

person) and ‘controlled by’ or ‘controls’ shall be construed accordingly. 

 ‘Amortisation Yield’ shall have the meaning contained in Condition 7(b)(i)(B). 

 ‘Amortised Face Amount’ shall have the meaning contained in Condition 7(b)(i)(B). 

 ‘Averaging Date’ means each date specified as an Averaging Date in the relevant Final 

Terms or, if such date is not a Scheduled Trading Day, the immediately succeeding 

Scheduled Trading Day unless such day is a Disrupted Day in the opinion of the 

Calculation Agent. If such day is a Disrupted Day, then: 

(i) in respect of an Index, the Averaging Date shall be determined in accordance with 

Condition 8(b)(ii); or 

(ii) in respect of an Underlying Security, the Averaging Date shall be determined in 

accordance with Condition 9(c)(ii). 

 ‘Basket’ means, in respect of Index Linked Notes, a Basket comprised of each Index 

specified in the Final Terms in the relative weighting specified in the Final Terms, and in 

respect of Equity Linked Notes, a Basket comprised of each Underlying Security 

specified in the Final Terms in the relative proportion/number specified in the Final 

Terms. 

 ‘Bearer Notes’ shall have the meaning contained in Condition 2. 

 ‘Broken Amount’ means, in respect of any Interest Payment Date, the amount specified 

in the relevant Final Terms. 

 ‘Business Centre(s)’ shall have the meaning given to it in the relevant Final Terms. 

 ‘Business Day’ means: 

(i) in the case of a currency other than euro, a day (other than a Saturday or Sunday) 

on which commercial banks and foreign exchange markets settle payments in the 

principal financial centre for such currency (which in the case of Australian Dollars 

shall be Sydney and in the case of New Zealand Dollars shall be Wellington); 

and/or 



(ii) in the case of a currency and/or one or more Business Centres, a day (other than a 

Saturday or Sunday) on which commercial banks and foreign exchange markets 

settle payments in such currency in the Business Centre(s) or, if no currency is 

indicated, generally in each of the Business Centre(s); and/or 

(iii) in the case of euro, a day on which the TARGET System is operating (a 

‘TARGET Business Day’). 

 ‘Calculation Agent’ means Deutsche Bank AG, London Branch or, if different, as 

specified in the relevant Final Terms. 

 ‘Calculation Amount’ shall have the meaning given to it in the relevant Final Terms. 

 ‘Certificates’ shall have the meaning contained in Condition 2. 

 ‘Change in Law’ means that, on or after the Issue Date of any Notes (A) due to the 

adoption of or any change in any applicable law or regulation (including, without 

limitation, any tax law), or (B) due to the promulgation of or any change in the 

interpretation by any court, tribunal or regulatory authority with competent jurisdiction of 

any applicable law or regulation (including any action taken by a taxing authority), the 

Issuer and/or any of its Affiliates determines in its sole and absolute discretion that (X) it 

has become illegal to hold, acquire or dispose of any relevant Underlying Security (in the 

case of Equity Linked Redemption Notes) or any relevant security/commodity comprised 

in an Index (in the case of Index Linked Redemption Notes) relating to its hedge position 

in respect of such Notes, or (Y) the Issuer will incur a materially increased cost in 

performing its obligations in relation to such Notes (including, without limitation, due to 

any increase in tax liability, decrease in tax benefit or other adverse effect on the tax 

position of the Issuer and/or any of its Affiliates). 

 ‘Clearing System Business Day’ means, in respect of a clearing system, any day on 

which such clearing system is (or, but for the occurrence of a Settlement Disruption 

Event, would have been) open for the acceptance and execution of settlement 

instructions. 

 ‘Company’ means, in respect of an Underlying Security, the issuer of the Underlying 

Security specified as such in the relevant Final Terms. 

 ‘Control’ shall have the meaning contained in Condition 14(c)(v). 

 ‘Day Count Fraction’ means, in respect of the calculation of an amount of interest on 

any Note for any period of time (from and including the first day of such period to but 

excluding the last) (whether or not constituting an Interest Period or an Interest Accrual 

Period, the ‘Calculation Period’): 

(i) if ‘Actual/Actual’ or ‘Actual/Actual-ISDA’ is specified in the relevant Final 

Terms, the actual number of days in the Calculation Period divided by 365 (or, if 

any portion of that 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); 



(ii) if ‘Actual/365 (Fixed)’ is specified in the relevant Final Terms, the actual number 

of days in the Calculation Period divided by 365; 

(iii) if ‘Actual/365 (Sterling)’ is specified in the relevant Final Terms, the actual 

number of days in the Interest Period divided by 365 or, in the case of an Interest 

Payment Date falling in a leap year, 366; 

(iv) if ‘Actual/360’ is specified in the relevant Final Terms, the actual number of days 

in the Calculation Period divided by 360; 

(v) if ‘30/360’, ‘360/360’ or ‘Bond Basis’ is specified in the relevant Final Terms, the 

number of days in the Calculation Period divided by 360 calculated on a formula 

basis as follows: 

Day Count Fraction = 
360

)D- (D  )]M- (M x [30  )]Y- (Y x [360 121212 
 

 where: 

 ‘Y1’ is the year, expressed as a number, in which the first day of the Calculation 

Period falls; 

 ‘Y2’ is the year, expressed as a number, in which the day immediately following 

the last day included in the Calculation Period falls; 

 ‘M1’ is the calendar month, expressed as a number, in which the first day of the 

Calculation Period falls; 

 ‘M2’ is the calendar month, expressed as a number, in which the day immediately 

following the last day included in the Calculation Period falls; 

 ‘D1’ is the first calendar day, expressed as a number, of the Calculation Period, 

unless such number would be 31, in which case D1 will be 30; and 

 ‘D2’ 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 D1 is 

greater than 29, in which case D2 will be 30; 

(vi) if ‘30E/360’ or ‘Eurobond Basis’ is specified in the relevant Final Terms, the 

number of days in the Calculation Period divided by 360 calculated on a formula 

basis as follows: 

Day Count Fraction = 
360

)D- (D  )]M- (M x [30  )]Y- (Y x [360 121212 
 

 where: 

 ‘Y1’ is the year, expressed as a number, in which the first day of the Calculation 

Period falls; 

 ‘Y2’ is the year, expressed as a number, in which the day immediately following 

the last day included in the Calculation Period falls; 

 ‘M1’ is the calendar month, expressed as a number, in which the first day of the 

Calculation Period falls; 

 ‘M2’ is the calendar month, expressed as a number, in which the day immediately 

following the last day included in the Calculation Period falls; 



 ‘D1’ is the first calendar day, expressed as a number, of the Calculation Period, 

unless such number would be 31, in which case D1 will be 30; and 

 ‘D2’ 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 

D2 will be 30; 

(vii) if ‘30E/360 (ISDA)’ is specified in the relevant Final Terms, the number of days in 

the Calculation Period divided by 360, calculated on a formula basis as follows: 

Day Count Fraction = 
360

)D- (D  )]M- (M x [30  )]Y- (Y x [360 121212 
 

 where: 

 ‘Y1’ is the year, expressed as a number, in which the first day of the Calculation 

Period falls; 

 ‘Y2’ is the year, expressed as a number, in which the day immediately following 

the last day included in the Calculation Period falls; 

 ‘M1’ is the calendar month, expressed as a number, in which the first day of the 

Calculation Period falls; 

 ‘M2’ is the calendar month, expressed as a number, in which the day immediately 

following the last day included in the Calculation Period falls; 

 ‘D1’ 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 D1 will be 30; and 

 ‘D2’ 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 D2 will be 

30; and 

(viii) if ‘Actual/Actual-ICMA’ is specified in the relevant Final Terms, 

(a) if the Calculation Period is equal to or shorter than the Determination Period 

during which it falls, the number of days in the Calculation Period divided 

by the product of: 

(x) the number of days in such Determination Period; and 

(y) the number of Determination Periods normally ending in any year; 

and 

(b) if the Calculation Period is longer than one Determination Period, the sum 

of: 

(x) the number of days in such Calculation Period falling in the 

Determination Period in which it begins divided by the product of (1) 

the number of days in such Determination Period and (2) the number 

of Determination Periods normally ending in any year; and 

(y) the number of days in such Calculation Period falling in the next 

Determination Period divided by the product of (1) the number of 



days in such Determination Period and (2) the number of 

Determination Periods normally ending in any year. 

 ‘Delisting’ means, in respect of an Underlying Security, that the Exchange announces 

that, pursuant to the rules of such Exchange, the Underlying Security ceases (or will 

cease) to be listed, traded or publicly quoted on the Exchange for any reason (other than a 

Merger Event or Tender Offer) and is not immediately re-listed, re-traded or re-quoted on 

an exchange or quotation system located in the same country as the Exchange (or, where 

the Exchange is within the European Union, in any member state of the European Union) 

and such Underlying Security is no longer listed on an Exchange acceptable to the Issuer. 

 ‘Delivery Agent’ means Coöperatieve Centrale Raiffeisen-Boerenleenbank B.A. 

(Rabobank International) or, if different, as specified in the relevant Final Terms. 

 ‘Delivery Day’ means, in respect of an Underlying Security, a day on which Underlying 

Securities comprised in the Underlying Security Amount may be delivered to Noteholders 

in the manner which the Calculation Agent has determined in its sole and absolute 

discretion to be appropriate. 

 ‘Delivery Expenses’ means the expenses, including all costs, taxes, duties and/or 

expenses including stamp duty reserve tax and/or other costs, duties or taxes arising from 

or in connection with the delivery and/or transfer of any Underlying Securities Amount. 

 ‘Delivery Notice’ means a written notice substantially in such form as the Issuer may 

determine, which must specify the name and address of the relevant Noteholder and the 

securities account in Euroclear, Clearstream, Luxembourg or other clearing system to be 

credited with the relevant Underlying Securities Amount and authorise the production of 

such notice in any applicable administrative or legal proceedings and copies may be 

obtained from any Agent. 

 ‘Determination Date’ means the date specified as such in the relevant Final Terms or, if 

none is so specified, the Interest Payment Date. 

 ‘Determination Period’ means the period from and including a Determination Date in 

any year to but excluding the next Determination Date. 

 ‘Disrupted Day’ means (i) in respect of an Underlying Security or an Index, any 

Scheduled Trading Day on which (a) the Exchange fails to open for trading during its 

regular trading session, (b) any Related Exchange fails to open for trading during its 

regular trading session or (c) a Market Disruption Event has occurred and (ii) in respect 

of a Multi-Exchange Index, the Sponsor fails to publish the level of the Index. 

 ‘Disruption Cash Settlement Price’ means, in respect of each Note, an amount in the 

Specified Currency equal to the fair market value of the Affected Underlying Securities 

less the cost to the Issuer of unwinding any underlying related hedging arrangements, all 

as determined by the Issuer in its sole and absolute discretion. 

 ‘Documents’ shall have the meaning contained in Condition 14(c)(i)(a). 

 ‘DTC’ shall mean the Depository Trust Company or any successor thereto. 

 ‘Early Closure’ means (i) in respect of an Index, the closure on any Exchange Business 

Day of any relevant Exchange or any Related Exchange prior to its Scheduled Closing 

Time unless such earlier closing time is announced by such Exchange or Related 

Exchange at least one hour prior to the earlier of (a) the actual closing time for the regular 



trading session on such Exchange or Related Exchange on such Exchange Business Day 

and (b) the submission deadline for orders to be entered into the Exchange or Related 

Exchange system for execution at the Valuation Time on such Exchange Business Day 

and (ii) in respect of an Underlying Security, the closure on any Exchange Business Day 

of any relevant Exchange or any Related Exchange prior to its Scheduled Closing Time 

unless such earlier closing time is announced by such Exchange or Related Exchange at 

least one hour prior to the earlier of (a) the actual closing time for the regular trading 

session on such Exchange or Related Exchange on such Exchange Business Day and (b) 

the submission deadline for orders to be entered into the Exchange or Related Exchange 

system for execution at the Valuation Time on such Exchange Business Day. 

 ‘Equity Linked Interest Note’ means a Note in respect of which the amount in respect 

of interest payable is calculated by reference to an Underlying Security and/or Underlying 

Securities and/or a formula as agreed between the Issuer and the relevant Dealer(s), as 

indicated in the relevant Final Terms. 

 ‘Equity Linked Note’ means an Equity Linked Interest Note or an Equity Linked 

Redemption Note. 

 ‘Equity Linked Redemption Note’ means a Note in respect of which the amount in 

respect of principal payable is calculated by reference to an Underlying Security and/or 

Underlying Securities and/or a formula as agreed between the Issuer and the relevant 

Dealer(s), as indicated in the relevant Final Terms. 

 ‘Equity Valuation Date(s)’ means the date or dates specified as such in the relevant 

Final Terms or if that day is not a Scheduled Trading Day, the immediately succeeding 

Scheduled Trading Day unless such day is a Disrupted Day in the opinion of the 

Calculation Agent. If such day is a Disrupted Day, then the Equity Valuation Date shall 

be determined in accordance with Condition 8(b)(i). 

 ‘Euro-zone’ means the region comprised of member states of the European Union that 

adopt the single currency in accordance with the Treaty establishing the European 

Community as amended by the Treaty on European Union. 

 ‘Event of Default’ shall have the meaning contained in Condition 13. 

 ‘Exchange’ means: 

(i) in respect of any securities comprised in an Index, each exchange or quotation 

system, (from time to time) on which, in the determination of the Sponsor for the 

purposes of that Index, such securities are listed, such other stock exchange or 

quotation system specified in the relevant Final Terms or notified from time to time 

to Noteholders in accordance with Condition 17 and (in any such case) any 

successor to such exchanges or quotation systems or any substitute exchange or 

quotation system to which trading in the securities/commodities comprising such 

Index has temporarily relocated (provided that the Calculation Agent has 

determined that there is comparable liquidity relative to the securities/commodities 

comprising such Index on such temporary substitute exchange or quotation system 

as on the original Exchange); or 

(ii) in respect of an Underlying Security, each exchange or quotation system specified 

as such for such Underlying Security in the relevant Final Terms or notified from 

time to time to Noteholders in accordance with Condition 17 and any successor to 



such exchange or quotation system or any substitute exchange or quotation system 

to which trading in the Underlying Security has temporarily relocated (provided 

that the Calculation Agent has determined that there is comparable liquidity 

relative to such Underlying Security on such temporary substitute exchange or 

quotation system as on the original Exchange). 

 ‘Exchange Business Day’ means, in respect of an Underlying Security or an Index, as 

the case may be, any Scheduled Trading Day on which each Exchange and each Related 

Exchange are open for trading during their respective regular trading sessions, 

notwithstanding any such Exchange or Related Exchange closing prior to its Scheduled 

Closing Time. 

 ‘Exchange Disruption’ means (i) in respect of an Underlying Security, any event (other 

than an Early Closure) that disrupts or impairs (as determined by the Calculation Agent in 

its sole and absolute discretion) the ability of market participants in general (a) to effect 

transactions in, or obtain market values for, the Underlying Security on the Exchange, or 

(b) to effect transactions in, or obtain market values for, futures or options contracts 

relating to the Underlying Security on any relevant Related Exchange and (ii) in respect 

of an Index, any event (other than an Early Closure) that disrupts or impairs (as 

determined by the Calculation Agent in its sole and absolute discretion) the ability of 

market participants in general (a) to effect transactions in, or obtain market values for, in 

the case of a Multi-Exchange Index, any security comprised in the Index on any relevant 

Exchange or, in the case of any other Index, securities that comprise 20 per cent. or more 

of the level of the Index on any relevant Exchange or (b) to effect transactions in, or 

obtain market values for, futures or options contracts relating to the relevant Index on any 

relevant Related Exchange. 

 ‘Exchangeable Bearer Notes’ shall have the meaning contained in Condition 2. 

 ‘Exercise Notice’ shall have the meaning contained in Condition 7(e). 

 ‘Extraordinary Dividend’ means, in respect of an Underlying Security, an amount 

specified or otherwise determined as provided in the relevant Final Terms. If no 

Extraordinary Dividend is specified or otherwise determined as provided in the relevant 

Final Terms, the characterisation of a dividend or portion thereof as an Extraordinary 

Dividend shall be determined by the Calculation Agent. 

 ‘Fixed Coupon Amount’ shall have the meaning given to it in the relevant Final Terms. 

 ‘Fractional Amount’ means any fractional interest in one Underlying Security to which 

a Noteholder would be entitled pursuant to Condition 7(f)(ii). 

 ‘Fractional Cash Amount’ means, in respect of each Note and in respect of Underlying 

Securities of a Company, the amount in the Specified Currency (rounded to the nearest 

smallest transferable Unit of such currency, half such a unit being rounded downwards) 

determined by the Calculation Agent in its sole and absolute discretion in accordance 

with the following formula: 

 Fractional Cash Amount = (the Reference Price x Fractional Amount x FX Rate). 

 Where: 

 ‘FX Rate’ means, in respect of an Underlying Security, the prevailing spot rate 

determined by the Calculation Agent in its sole and absolute discretion as the 



number of units of the Specified Currency that could be bought with one unit of the 

currency in which the relevant Underlying Security is quoted on the relevant 

Exchange on the relevant Valuation Date. 

 ‘Hedging Disruption’ means the Issuer and/or any of its Affiliates is unable, after using 

commercially reasonable efforts, to (a) acquire, establish, re-establish, substitute, 

maintain, unwind or dispose of any transaction(s) or asset(s) it deems necessary to hedge 

the Underlying Security and/or Index or other price risk of the Issuer issuing and 

performing its obligations with respect to the Notes, or (b) realise, recover or remit the 

proceeds of any such transaction(s) or asset(s). 

 ‘Holder’ shall have the meaning contained in Condition 2. 

 ‘Increased Cost of Hedging’ means that the Issuer and/or any of its Affiliates would 

incur a materially increased (as compared with circumstances existing on the Issue Date) 

amount of tax, duty, expense or fee (other than brokerage commissions) to (a) acquire, 

establish, re-establish, substitute, maintain, unwind or dispose of any transaction(s) or 

asset(s) it deems necessary to hedge the Underlying Security and/or Index or other price 

risk of the Issuer issuing and performing its obligations with respect to the Notes, or (b) 

realise, recover or remit the proceeds of any such transaction(s) or asset(s), provided that 

any such materially increased amount that is incurred solely due to the deterioration of 

the creditworthiness of the Issuer and/or any of its Affiliates shall not be deemed an 

Increased Cost of Hedging. 

 ‘Index’ or ‘Indices’ means, subject to adjustment in accordance with Condition 9, the 

Index or Indices specified as such in the relevant Final Terms. 

 ‘Index Cancellation’ means, in respect of an Index, that on or prior to any Valuation 

Date a relevant Sponsor cancels the Index and no Successor Index exists. 

 ‘Index Disruption’ means, in respect of an Index, that on any Valuation Date the 

Sponsor fails to calculate and announce a relevant Index. 

 ‘Index Linked Interest Note’ means a Note in respect of which the amount in respect of 

interest payable is calculated by reference to an Index and/or Indices and/or a formula as 

agreed between the Issuer and the relevant Dealer(s), as indicated in the relevant Final 

Terms. 

 ‘Index Linked Note’ means an Index Linked Interest Note and/or an Index Linked 

Redemption Note. 

 ‘Index Linked Redemption Note’ means a Note in respect of which the amount in 

respect of principal payable is calculated by reference to an Index and/or Indices and/or a 

formula as agreed between the Issuer and the relevant Dealer(s), as indicated in the 

relevant Final Terms. 

 ‘Index Modification’ means, in respect of an Index, that on or prior to any Valuation 

Date a relevant Sponsor announces that it will make (in the opinion of the Calculation 

Agent) a material change in the formula for or the method of calculating that Index or in 

any other way materially modifies that Index (other than a modification prescribed in that 

formula or method to maintain the Index in the event of changes in constituent securities 

and capitalisation and other routine events). 



 ‘Index Valuation Date(s)’ means the date or dates specified as such in the relevant Final 

Terms or if that day is not a Scheduled Trading Day, the immediately succeeding 

Scheduled Trading Day unless such day is a Disrupted Day in the opinion of the 

Calculation Agent. If such day is a Disrupted Day, then the Index Valuation Date shall be 

determined in accordance with Condition 9(c)(i). 

 ‘Insolvency’ means by reason of the voluntary or involuntary liquidation, bankruptcy, 

insolvency, dissolution or winding-up of, or any analogous proceedings affecting, a 

Company, at any time (i) all the Underlying Securities of such Company are required to 

be transferred to a trustee, liquidator or other similar official or (ii) holders of the 

Underlying Securities of such Company become legally prohibited from transferring 

them. 

 ‘Interest’ shall have the meaning contained in Condition 11. 

 ‘Interest Accrual Period’ means the period beginning on (and including) the Interest 

Commencement Date and ending on (but excluding) the first Interest Period Date and 

each successive period beginning on (and including) an Interest Period Date and ending 

on (but excluding) the next succeeding Interest Period Date. 

 ‘Interest Amount’ means: 

(i) in respect of an Interest Accrual Period, the amount of interest payable per 

Calculation Amount for that Interest Accrual Period and which, in the case of 

Fixed Rate Notes, and unless otherwise specified in the relevant Final Terms, shall 

mean the Fixed Coupon Amount or Broken Amount specified in the relevant Final 

Terms as being payable on the Interest Payment Date ending the Interest Period of 

which such Interest Accrual Period forms part; and 

(ii) in respect of any other period, the amount of interest payable per Calculation 

Amount for that period. 

 ‘Interest Commencement Date’ means the Issue Date or such other date as may be 

specified in the relevant Final Terms. 

 ‘Interest Determination Date’ means, with respect to a Rate of Interest and Interest 

Accrual Period, the date specified in the relevant Final Terms or, if none is so specified, 

(i) the first day of such Interest Accrual Period if the Specified Currency is Sterling, (ii) 

the day falling two Business Days in London for the Specified Currency prior to the first 

day of such Interest Accrual Period if the Specified Currency is neither Sterling nor euro 

or (iii) the day falling two TARGET Business Days prior to the first day of such Interest 

Accrual Period if the Specified Currency is euro. 

 ‘Interest Payment Date’ means the date on which interest for the relevant period falls 

due. 

 ‘Interest Period’ means the period beginning on (and including) the Interest 

Commencement Date and ending on (but excluding) the first Interest Payment Date and 

each successive period beginning on (and including) an Interest Payment Date and ending 

on (but excluding) the next succeeding Interest Payment Date. 

 ‘Interest Period Date’ means each Interest Payment Date unless otherwise specified in 

the relevant Final Terms. 



 ‘ISDA Definitions’ means the 2006 ISDA Definitions published by the International 

Swaps and Derivatives Association, Inc., unless otherwise specified in the relevant Final 

Terms. 

 ‘Issue Price’ shall have the meaning given to it in the relevant Final Terms. 

 ‘Market Disruption Event’ means (i) in respect of an Underlying Security, the 

occurrence or existence on any Scheduled Trading Day of any Trading Disruption or an 

Exchange Disruption, which in either case the Calculation Agent determines in its sole 

and absolute discretion is material at any time during the one hour period that ends at the 

relevant Valuation Time, as the case may be, or an Early Closure, and (ii) in respect of an 

Index, the occurrence or existence on any Scheduled Trading Day of a Trading 

Disruption or an Exchange Disruption, which in either case the Calculation Agent 

determines in its sole and absolute discretion is material at any time during the one hour 

period that ends at the relevant Valuation Time, as the case may be, or an Early Closure, 

provided that, in the case of a Multi-Exchange Index, the securities comprised in the 

Index in respect of which a Trading Disruption, Exchange Disruption or an Early Closure 

occurs or exists amount, in the determination of the Calculation Agent, in aggregate to 20 

per cent. or more of the level of the Index. For the purpose of determining whether a 

Market Disruption Event exists at any time in respect of a security/commodity included in 

the relevant Index at any time, then the relevant percentage contribution of that 

security/commodity to the level of the Index shall be based on a comparison of (i) the 

portion of the level of the relevant Index attributable to that security/commodity relative 

to (ii) the overall level of the relevant Index, in each case immediately before the 

occurrence of such Market Disruption Event, as determined by the Calculation Agent. 

 ‘Merger Date’ means the closing date of a Merger Event or, where a closing date cannot 

be determined under the local law applicable to such Merger Event, such other date as 

determined by the Calculation Agent. 

 ‘Merger Event’ means, in respect of any Underlying Securities, any (i) reclassification 

or change of such Underlying Securities that results in a transfer of or an irrevocable 

commitment to transfer all of such Underlying Securities outstanding, to another entity or 

person, (ii) consolidation, amalgamation, merger or binding share exchange of the 

relevant Company with or into another entity or person (other than a consolidation, 

amalgamation, merger or binding share exchange in which such Company is the 

continuing entity and which does not result in a reclassification or change of all of such 

Underlying Securities outstanding), (iii) takeover offer, tender offer, exchange offer, 

solicitation, proposal or other event by any entity or person to purchase or otherwise 

obtain 100 per cent. of the outstanding Underlying Securities of the relevant Company 

that results in a transfer of or an irrevocable commitment to transfer all of such 

Underlying Securities (other than such Underlying Securities owned or controlled by such 

other entity or person), or (iv) consolidation, amalgamation, merger or binding share 

exchange of the relevant Company or its subsidiaries with or into another entity in which 

such Company is the continuing entity and which does not result in a reclassification or 

change of all of such Underlying Securities outstanding but results in the outstanding 

Underlying Securities (other than Underlying Securities owned or controlled by such 

other entity) immediately prior to such event collectively representing less than 50 per 

cent. of the outstanding Underlying Securities immediately following such event (a 



‘Reverse Merger’), in each case if the Merger Date is on or before the relevant Valuation 

Date. 

 ‘Multi-Exchange Index’ means an Index in respect of which there is more than one 

Exchange. 

 ‘Nationalisation’ means the event in which all the assets or substantially all the assets of 

a Company or the Underlying Securities of such a Company are nationalised, 

expropriated or are otherwise required to be transferred to any governmental agency, 

authority, entity or instrumentality thereof. 

 ‘Noteholder’ shall have the meaning contained in Condition 2. 

 ‘Potential Adjustment Event’ means, with respect to any Company, any of the 

following: 

(i) a subdivision, consolidation or reclassification of the relevant Underlying 

Securities (unless resulting in a Merger Event) or a free distribution or dividend of 

any such Underlying Securities to existing holders by way of bonus, capitalisation 

or similar issue; 

(ii) a distribution, issue or dividend to existing holders of the relevant Underlying 

Securities specified in the relevant Final Terms of (a) such Underlying Securities or 

(b) other share capital or securities granting the right to payment of dividends 

and/or the proceeds of liquidation of the Company equally or proportionately with 

such payments to holders of such Underlying Securities or (c) share capital or other 

securities of another issuer acquired or owned (directly or indirectly) by the 

Company as a result of a spin-off or other similar transaction or (d) any other type 

of securities, rights or warrants or other assets, in any case for payment (in cash or 

otherwise) at less than the prevailing market price as determined by the Calculation 

Agent; 

(iii) an Extraordinary Dividend; 

(iv) a call by it in respect of any Underlying Securities that are not fully paid; 

(v) a repurchase by it or any of its subsidiaries of relevant Underlying Securities, 

whether out of profits or capital and whether the consideration for such repurchase 

is in cash, new shares, securities or otherwise; 

(vi) an event that results in any shareholder rights being distributed or becoming 

separated from shares of common stock or other shares of the capital stock of such 

Company pursuant to a shareholder rights plan or arrangement directed against 

hostile takeovers that provides upon the occurrence of certain events for a 

distribution of preferred stock, warrants, debt instruments or stock rights at a price 

below their market value, as determined by the Calculation Agent in its sole and 

absolute discretion, provided that any adjustment effected as a result of such an 

event shall be readjusted upon any redemption of such rights; or 

(vii) any other event that may have, in the opinion of the Calculation Agent, a diluting 

or concentrative effect on the theoretical value of the Underlying Securities. 

 ‘Presentation Date’ means the date specified in the relevant Final Terms. 

 ‘Principal’ shall have the meaning contained in Condition 11. 



 ‘Rate of Interest’ means the rate of interest payable from time to time in respect of this 

Note and that is either specified or calculated in accordance with the provisions in the 

relevant Final Terms. 

 ‘Record Date’ shall have the meaning contained in Condition 10(b)(ii). 

 ‘Reference Banks’ means, in the case of a determination of LIBOR, the principal 

London office of four major banks in the London inter-bank market and, in the case of a 

determination of EURIBOR, the principal Euro-zone office of four major banks in the 

Euro-zone inter-bank market, in each case selected by the Calculation Agent or as 

specified in the relevant Final Terms. 

 ‘Reference Level’ means: 

(i) where the Notes are specified in the relevant Final Terms to relate to a single 

Index, an amount (which shall be deemed to be an amount of the Specified 

Currency) equal to the official closing level of the Index as determined by the 

Calculation Agent (or if a Valuation Time other than the Scheduled Closing Time 

is specified in the relevant Final Terms, the level of the Index determined by the 

Calculation Agent at such Valuation Time) on the Valuation Date (as defined 

below) and, if specified in the relevant Final Terms, without regard to any 

subsequently published correction; and 

(ii) where the Notes are specified in the relevant Final Terms to relate to a Basket of 

Indices, an amount (which shall be deemed to be an amount of the Specified 

Currency) equal to the sum of the values calculated for each Index as the official 

closing level of each Index as determined by the Calculation Agent (or if a 

Valuation Time other than the Scheduled Closing Time is specified in the relevant 

Final Terms, the level of each Index determined by the Calculation Agent at such 

Valuation Time) on the Valuation Date and, if specified in the relevant Final 

Terms, without regard to any subsequently published correction. 

 ‘Reference Price’ means: 

(i) where the Notes are specified in the relevant Final Terms to relate to a single 

Underlying Security, an amount equal to the official closing price (or the price at 

the Valuation Time on the Valuation Date, if a Valuation Time is specified in the 

relevant Final Terms) of the Underlying Security quoted on the relevant Exchange 

and, if specified in the relevant Final Terms, without regard to any subsequently 

published correction as determined by or on behalf of the Calculation Agent (or if, 

in the opinion of the Calculation Agent, no such official closing price (or, as the 

case may be, price at the Valuation Time on the Valuation Date, if a Valuation 

Time is specified in the relevant Final Terms) can be determined at such time, 

unless the Valuation Date is a Disrupted Day, an amount determined by the 

Calculation Agent in good faith to be equal to the arithmetic mean of the closing 

fair market buying price (or the fair market buying price at the Valuation Time on 

the Valuation Date, if a Valuation Time is specified in the relevant Final Terms) 

and the closing fair market selling price (or the fair market selling price at the 

Valuation Time on the Valuation Date, if a Valuation Time is specified in the 

relevant Final Terms) for the Underlying Security determined, at the Calculation 

Agent’s discretion, either by reference to the arithmetic mean of the foregoing 

prices or the middle market quotations provided to it by two or more financial 



institutions (as selected by the Calculation Agent) engaged in the trading of the 

Underlying Security or by reference to such other factors and source(s) as the 

Calculation Agent shall decide). The amount determined pursuant to the foregoing 

shall be converted, if Exchange Rate is specified as applicable in the relevant Final 

Terms, into the Specified Currency at the Exchange Rate and such converted 

amount shall be the Reference Price; and 

(ii) where the Notes are specified in the relevant Final Terms to relate to a Basket of 

Underlying Securities, an amount equal to the sum of the values calculated for each 

Underlying Security as the official closing price (or the price at the Valuation Time 

on the Valuation Date, if a Valuation Time is specified in the relevant Final Terms) 

of the Underlying Security quoted on the relevant Exchange as determined by or on 

behalf of the Calculation Agent and, if specified in the relevant Final Terms, 

without regard to any subsequently published correction (or if, in the opinion of the 

Calculation Agent, no such official closing price (or price at the Valuation Time on 

the Valuation Date, if a Valuation Time is specified in the relevant Final Terms) 

can be determined at such time, unless the Valuation Date is a Disrupted Day, an 

amount determined by the Calculation Agent in good faith to be equal to the 

arithmetic mean of the closing fair market buying price (or the fair market buying 

price at the Valuation Time on the Valuation Date, if a Valuation Time is specified 

in the relevant Final Terms) and the closing fair market selling price (or the fair 

market selling price at the Valuation Time on the Valuation Date, if a Valuation 

Time is specified in the relevant Final Terms) for the Underlying Security 

determined, at the Calculation Agent’s discretion, either by reference to the 

arithmetic mean of the foregoing prices or the middle market quotations provided 

to it by two or more financial institutions (as selected by the Calculation Agent) in 

the trading of the Underlying Security or by reference to such other factors and 

source(s) as the Calculation Agent shall decide). Each amount determined pursuant 

to the foregoing shall be converted, if the Exchange Rate is specified as applicable 

in the relevant Final Terms, into the Specified Currency at the Exchange Rate and 

the sum of such converted amounts shall be the Reference Price. 

 ‘Reference Rate’ means the rate specified as such in the relevant Final Terms. 

 ‘Register’ shall have the meaning contained in Condition 2. 

 ‘Registered Notes’ shall have the meaning contained in Condition 2. 

 ‘Related Exchange’ means, in respect of an Underlying Security or Index, as the case 

may be, each exchange or quotation system (as specified in the relevant Final Terms or 

notified from time to time to Noteholders in accordance with Condition 17), if any, on 

which the Underlying Security or index, is traded or quoted, any successor to such 

exchange or quotation system or any substitute exchange or quotation system to which 

trading in futures or options contracts relating to such Underlying Security or Index has 

temporarily relocated (provided that the Calculation Agent has determined that there is 

comparable liquidity relative to the futures or options contracts relating to such 

Underlying Security or Index on such temporary substitute exchange or quotation system 

as on the original Related Exchange) and as may be selected from time to time by the 

Calculation Agent, provided that where ‘All Exchanges’ is specified as the Related 

Exchange in the relevant Final Terms, ‘Related Exchange’ shall mean each exchange or 

quotation system where trading has a material effect (as determined by the Calculation 



Agent) on the overall market for futures or options contracts relating to such Underlying 

Security or Index. 

 ‘Relevant Date’ shall have the meaning contained in Condition 11. 

 ‘Relevant Screen Page’ means such page, section, caption, column or other part of a 

particular information service as may be specified in the relevant Final Terms. 

 ‘Restricted Global Certificate’ shall mean a permanent registered global certificate 

which will initially represent Registered Notes issued by Rabobank Nederland which are 

sold in the United States to qualified institutional buyers within the meaning of Rule 

144A under the United States Securities Act of 1933 (the ‘Securities Act’). 

 ‘Reverse Merger’ has the meaning given to it in the definition of Merger Event. 

 ‘Scheduled Closing Time’ means, in respect of an Exchange or Related Exchange and a 

Scheduled Trading Day, the scheduled weekday closing time of such Exchange and 

Related Exchange on such Scheduled Trading Day, without regard to after hours or any 

other trading outside the hours of the regular trading session. 

 ‘Scheduled Trading Day’ means, (i) in respect of an Underlying Security or an Index 

(other than a Multi-Exchange Index), any day on which each Exchange and Related 

Exchange are scheduled to be open for trading for their respective trading sessions, and 

(ii) in respect of a Multi-Exchange Index, any day on which the Sponsor is scheduled to 

publish the level of the Index and each Related Exchange is scheduled to be open for 

trading for its respective trading session. 

 ‘Scheduled Valuation Date’ means any original date that, but for the occurrence of an 

event causing a Disrupted Day, would have been a Valuation Date. 

 ‘Screen Rate Determination’ means the manner in which the Rate of Interest is to be 

determined contained in Condition 6(b)(iii). 

 ‘Senior Note’ means a Note specified as such in the relevant Final Terms. 

 ‘Settlement Disruption Event’ means, in respect of any Series, (i) an event beyond the 

control of the Issuer as a result of which, in the opinion of the Calculation Agent, delivery 

of (one of) the Underlying Securities comprised in any Underlying Securities Amount by 

or on behalf of the Issuer, in accordance with these Conditions and/or relevant Final 

Terms, is not practicable; or (ii) the existence of any prohibition or material restriction 

imposed by applicable law (or by order, decree or regulation of any governmental entity, 

stock exchange or self regulating body having jurisdiction), including prohibitions or 

restrictions resulting from action taken or not taken by the Issuer and/or any Affiliate of 

the Issuer on the ability of the Issuer or any of its Affiliates engaged in hedging 

transactions relating to the Underlying Securities to transfer the Underlying Securities or 

a particular class of Underlying Securities comprised in any Underlying Securities 

Amount. 

 ‘Solvency Rules’ means the solvency rules pursuant to the Dutch Financial Supervision 

Act (Wet op het financieel toezicht) to which the Issuer is subject. 

 ‘Specified Currency’ means the currency specified as such in the relevant Final Terms 

or, if none is specified, the currency in which the Notes are denominated. 



 ‘Sponsor’ means, in respect of an Index, the corporation or other entity specified as such 

in the relevant Final Terms. 

 ‘Subordinated Notes’ means Tier 2 Notes, Tier 3 Notes and subordinated perpetual 

Notes. 

 ‘Substituted Debtor’ shall have the meaning contained in Condition 14(c)(i). 

 ‘Successor Index’ shall have the meaning contained in Condition 9(a). 

 ‘Successor Sponsor’ shall have the meaning contained in Condition 9(a). 

 ‘TARGET Business Day’ means a day on which the TARGET System is open for 

business. 

 ‘TARGET System’ means the Trans-European Automated Real-Time Gross Settlement 

Express Transfer (known as TARGET2) System which was launched on 19 November 

2007 or any successor thereto. 

 ‘Tender Offer’ means, in respect of any Underlying Security, a takeover offer, tender 

offer, exchange offer, solicitation, proposal or other event by any entity or person that 

results in such entity or person purchasing, or otherwise obtaining or having the right to 

obtain, by conversion or other means, greater than 10 per cent. and less than 100 per cent. 

of the outstanding voting shares of the relevant Company, as determined by the 

Calculation Agent, in its sole and absolute discretion, based upon the making of filings 

with governmental or self-regulatory agencies, or such other information as the 

Calculation Agent determines to be relevant. 

 ‘Tender Offer Date’ means, in respect of a Tender Offer, the date on which voting 

shares in the amount of applicable thresholds are actually purchased or otherwise 

obtained, as determined by the Calculation Agent in its sole and absolute discretion. 

 ‘Tier 2 Notes’ means Subordinated Notes which qualify as ‘Tier 2 Capital’ under the 

Solvency Rules. 

 ‘Tier 3 Notes’ means Subordinated Notes which qualify as ‘Tier 3 Capital’ under the 

Solvency Rules. 

 ‘Trading Disruption’ means (i) in respect of an Underlying Security, any suspension of 

or limitation imposed on trading by the relevant Exchange or Related Exchange or 

otherwise and whether by reason of movements in price exceeding limits permitted by the 

relevant Exchange or Related Exchange or otherwise (a) relating to the Underlying 

Security on the Exchange or (b) in futures or options contracts relating to the Underlying 

Security on any relevant Related Exchange, and (ii) in respect of an Index, any 

suspension of or limitation imposed on trading by the relevant Exchange or Related 

Exchange or otherwise and whether by reason of movements in price exceeding limits 

permitted by the relevant Exchange or Related Exchange or otherwise (a) on any relevant 

Exchange(s) relating to (in the case of a Multi-Exchange Index) any security comprised in 

the Index or (in the case of any other Index) securities that compromise 20 per cent. or 

more of the level of the relevant Index or (b) in futures or options contracts relating to the 

relevant Index on any relevant Related Exchange. 

 ‘Underlying Securities’ means the shares or other securities or different classes of shares 

or other securities specified as such in the relevant Final Terms. 



 ‘Underlying Securities Amount’ means, subject to Conditions 7 and 8, in respect of 

each Note, the number of Underlying Securities so specified in the relevant Final Terms. 

 ‘Underlying Securities Delivery Date’ means, in respect of an Underlying Security, 

subject to Condition 7, the Maturity Date or, if such day is not a Delivery Day, the first 

succeeding day that is a Delivery Day. 

 ‘Unit’ shall have the meaning contained in Condition 6(i)(iii). 

 ‘Valid Date’ means a Scheduled Trading Day that is not a Disrupted Day and on which 

another Averaging Date does not or is not deemed to occur. 

 ‘Valuation Date’ means each Equity Valuation Date, Index Valuation Date and 

Averaging Date, as applicable. 

 ‘Valuation Time’ means, the time specified as such in the relevant Final Terms or if no 

such time is specified (i) in respect of an Underlying Security, the close of trading on the 

relevant Exchange in relation to that Underlying Security, or (ii) in respect of an Index 

the time with reference to which the Sponsor calculates the closing level of the Index or, 

in each case, such other time as the Calculation Agent may select and as notified to 

Noteholders by the Issuer in accordance with Condition 17. If the Exchange closes prior 

to its Scheduled Closing Time and the specified Valuation Time is after the actual closing 

time for its regular trading session, then the Valuation Time shall be such actual closing 

time. 

(b) References to capitalised terms not defined in Condition 1(a) above are to those terms as 

defined in the first paragraph of the preamble to these Conditions or in the relevant Final 

Terms. 

2 Form, Denomination and Title 

The Notes are issued in bearer form (‘Bearer Notes’, which expression includes Notes that are 

specified to be Exchangeable Bearer Notes), in registered form (‘Registered Notes’) or in bearer form 

exchangeable for Registered Notes (‘Exchangeable Bearer Notes’) in each case in the Specified 

Denomination(s) shown in the relevant Final Terms. 

All Registered Notes shall have the same Specified Denomination. Where Exchangeable Bearer 

Notes are issued, the Registered Notes for which they are exchangeable shall have the same Specified 

Denomination as the lowest denomination of Exchangeable Bearer Notes. 

This Note is a Fixed Rate Note, a Floating Rate Note, a Zero Coupon Note, an Index Linked 

Interest Note, an Index Linked Redemption Note, an Equity Linked Interest Note, an Equity Linked 

Redemption Note, an Instalment Note, a Dual Currency Note or a Partly Paid Note, a combination of 

any of the foregoing or any other kind of Note, depending upon the Interest and Redemption/Payment 

Basis shown in the relevant Final Terms. 

This Note is a Senior Note or a Subordinated Note, in each case as indicated in the relevant 

Final Terms. 

Bearer Notes are serially numbered and are issued with Coupons (and, where appropriate, a 

Talon) attached, save in the case of Zero Coupon Notes in which case references to interest (other than 

in relation to interest due after the Maturity Date), Coupons and Talons in these Conditions are not 

applicable. Instalment Notes are issued with one or more Receipts attached. 



Registered Notes are represented by registered certificates (‘Certificates’) and, save as provided 

in Condition 3(c), each Certificate shall represent the entire holding of Registered Notes by the same 

holder. Notes issued by Rabobank Nederland and sold in the United States to qualified institutional 

buyers pursuant to Rule 144A under the Securities Act will initially be represented by a Restricted 

Global Certificate in registered form. 

Title to the Bearer Notes and the Receipts, Coupons and Talons appertaining thereto shall pass 

by delivery and title to the Registered Notes shall pass by registration in the register which the Issuer 

shall procure to be kept by the Registrar in accordance with the provisions of the Agency Agreement 

(the ‘Register’), unless applicable law provides otherwise or provides for additional formalities for 

transfer of title. In so far as applicable law requires notification to the debtor for a valid transfer of title 

to the Registered Notes, the registration of the transfer by the Registrar shall constitute evidence of 

this notification. Except as ordered by a court of competent jurisdiction or as required by law, the 

holder (as defined below) of any Note, Receipt, Coupon or Talon shall be deemed to be and may be 

treated as its absolute owner for all purposes, whether or not it is overdue and regardless of any notice 

of ownership, trust or an interest in it, any writing on it (or on the Certificate representing it) or its 

theft or loss (or that of the related Certificate) and no person shall be liable for so treating the holder. 

In these Conditions, ‘Noteholder’ means the bearer of any Bearer Note and the Receipts 

relating to it or the person in whose name a Registered Note is registered (as the case may be), and 

‘holder’ (in relation to a Note, Receipt, Coupon or Talon) means the bearer of any Bearer Note, 

Receipt, Coupon or Talon or the person in whose name a Registered Note is registered (as the case 

may be). 

3 Exchanges of Exchangeable Bearer Notes and transfers of Registered Notes 

(a) Exchange of Exchangeable Bearer Notes 

 Subject as provided in Condition 3(f), Exchangeable Bearer Notes may be exchanged for 

the same nominal amount of Registered Notes at the request in writing of the relevant 

Noteholder and upon surrender of each Exchangeable Bearer Note to be exchanged, 

together with all unmatured Receipts, Coupons and Talons relating to it, at the specified 

office of any Transfer Agent; provided, however, that where an Exchangeable Bearer 

Note is surrendered for exchange after the Record Date for any payment of interest, the 

Coupon in respect of that payment of interest need not be surrendered with it. Registered 

Notes may not be exchanged for Bearer Notes. Bearer Notes of one Specified 

Denomination may not be exchanged for Bearer Notes of another Specified 

Denomination. Bearer Notes that are not Exchangeable Bearer Notes may not be 

exchanged for Registered Notes. 

(b) Transfer of Registered Notes 

 One or more Registered Notes may be transferred upon the surrender (at the specified 

office of the Registrar or any Transfer Agent) of the Certificate representing such 

Registered Notes to be transferred, together with the form of transfer endorsed on such 

Certificate (or such other form of transfer substantially in the same form and containing 

the same representations and certifications (if any), unless otherwise agreed by the Issuer 

and the Fiscal Agent), duly completed and executed, together with any other evidence as 

the Registrar or Transfer Agent may reasonably require. In so far as applicable law 

requires notification to the debtor for a valid transfer of title to the Registered Notes, the 

registration of the transfer by the Registrar shall constitute evidence of this notification. 



In the case of a transfer of part only of a holding of Registered Notes represented by one 

Certificate, a new Certificate shall be issued to the transferee in respect of the part 

transferred and a further new Certificate in respect of the balance of the holding not 

transferred shall be issued to the transferor. 

(c) Exercise of Options or partial redemption in respect of Registered Notes 

 In the case of an exercise of an Issuer’s or Noteholder’s option, or a partial redemption of 

Registered Notes, in respect of a holding of Registered Notes represented by a single 

Certificate, a new Certificate shall be issued to the holder to reflect the exercise of such 

option or in respect of the balance of the holding not redeemed. In the case of a partial 

exercise of an option resulting in Registered Notes of the same holding having different 

terms, separate Certificates shall be issued in respect of those Notes of that holding that 

have the same terms. New Certificates shall only be issued against surrender of the 

existing Certificates to the Registrar or any Transfer Agent. In the case of a transfer of 

Registered Notes to a person who is already a holder of Registered Notes, a new 

Certificate representing the enlarged holding shall only be issued against surrender of the 

Certificate representing the existing holding. 

(d) Delivery of new Certificates 

 Each new Certificate to be issued pursuant to Conditions 3(a), (b) or (c) shall be available 

for delivery within three business days of receipt of the request for exchange, form of 

transfer or Exercise Notice or surrender of the Certificate for exchange. Delivery of the 

new Certificate(s) shall be made at the specified office of the Transfer Agent or the 

Registrar (as the case may be) to whom delivery or surrender of such request for 

exchange, form of transfer, Exercise Notice or Certificate shall have been made or, at the 

option of the holder making such delivery or surrender as aforesaid and as specified in the 

relevant request for exchange, form of transfer, Exercise Notice or otherwise in writing, 

be mailed by uninsured post at the risk of the holder entitled to the new Certificate to such 

address as may be so specified, unless such holder requests otherwise and pays in 

advance to the relevant Agent (as defined in the Agency Agreement) the costs of such 

other method of delivery and/or such insurance as it may specify. In this Condition 3(d), 

‘business day’ means a day, other than a Saturday or Sunday, on which banks are open 

for business in the place of the specified office of the relevant Transfer Agent or the 

Registrar (as the case may be). 

(e) Exchange free of charge 

 Exchange and transfer of Notes and Certificates on registration, transfer, partial 

redemption or exercise of an Option shall be effected without charge by or on behalf of 

the Issuer, the Registrar or the Transfer Agents, but upon payment of any tax or other 

governmental charges that may be imposed in relation to it (or the giving of such 

indemnity as the Registrar or the relevant Transfer Agent may require). 

(f) Closed periods 

 No Noteholder may require the transfer of a Registered Note to be registered or an 

Exchangeable Bearer Note to be exchanged for one or more Registered Note(s) (i) during 

the period of 15 days ending on the due date for redemption of, or payment of any 

Instalment Amount in respect of, that Note, (ii) during the period of 15 days before any 

date on which Notes may be called for redemption by the Issuer at its option pursuant to 



Condition 7(d), or (iii) after any such Note has been called for redemption. An 

Exchangeable Bearer Note called for redemption may, however, be exchanged for one or 

more Registered Note(s) in respect of which the Certificate is simultaneously surrendered 

not later than the relevant Record Date. 

4 Status of Notes 

(a) Senior Notes 

 The Senior Notes and the Receipts and Coupons relating to them constitute 

unsubordinated and (subject to Condition 5) unsecured obligations of the Issuer and such 

Senior Notes or, as the case may be, Receipts and Coupons of that Issuer shall at all times 

rank pari passu and without any preference among themselves (save for certain 

mandatory exceptions provided by law). The payment obligations of the Issuer under the 

Senior Notes and the Receipts and Coupons relating to them shall, save for such 

exceptions as may be provided by applicable law and subject to Condition 5, at all times 

rank equally with all other unsecured and unsubordinated indebtedness and monetary 

obligations of the Issuer, present and future. 

(b) Subordinated Notes 

 Subject to exceptions provided by mandatory applicable law, the payment obligations 

under each of the Subordinated Notes constitute unsecured obligations of the Issuer and 

shall, in case of (a) the bankruptcy of the Issuer; (b) a situation in which an ‘emergency 

regulation’ (noodregeling) as contemplated in paragraph 3.5.5.1 of the Dutch Financial 

Supervision Act (Wet op het financieel toezicht), as modified or re-enacted from time to 

time, (such situation hereinafter being referred to as a ‘Moratorium’) is applicable to the 

Issuer; or (c) dissolution (ontbinding) of the Issuer, rank: 

(i) subordinate and junior only to present and future unsubordinated indebtedness of 

the Issuer; 

(ii) pari passu amongst themselves and with any other present and future indebtedness 

which ranks by or under its own terms or otherwise, pari passu with the 

Subordinated Notes; and 

(iii) senior to any other present and future indebtedness which ranks by or under its own 

terms or otherwise, subordinate or junior to the Subordinated Notes. 

 By virtue of such subordination (i) payments to the holders of the Subordinated Notes 

will, in case of bankruptcy or dissolution of the Issuer or in the event of a Moratorium 

with respect to the Issuer, only be made after all payment obligations of the Issuer 

ranking senior to the Subordinated Notes have been satisfied, (ii) any right of set-off by 

the holder of any Subordinated Note in respect of any amount owed to such holder by the 

Issuer under or in connection with such Subordinated Note shall be excluded and (iii) 

each holder of a Subordinated Note shall, by virtue of being the holder of any 

Subordinated Note, be deemed to have waived all such rights of set-off. 

5 Negative pledge relating to the Senior Notes 

So long as any of the Senior Notes, Receipts or Coupons remain outstanding (as defined in the 

Agency Agreement), the Issuer undertakes not to secure any of its other indebtedness, whether present 

or future, which is both (a) represented by bonds, notes or other securities which have an initial life 



exceeding two years and which are for the time being, or are intended to be, quoted, listed, ordinarily 

dealt in or traded on any stock exchange or over-the-counter or other similar securities market and (b) 

not Domestic Indebtedness. 

In this Condition 5, ‘Domestic Indebtedness’ means the indebtedness as referred to under (a) 

above of the Issuer which is denominated or payable (at the option of any party) in euro unless 50 per 

cent. or more thereof in aggregate principal amount is initially offered or sold outside the Netherlands. 

6 Interest and other calculations 

(a) Interest on Fixed Rate Notes 

 Each Fixed Rate Note bears interest on its outstanding nominal amount from the Interest 

Commencement Date at the rate per annum (expressed as a percentage) equal to the Rate 

of Interest, such interest being payable in arrear on each Interest Payment Date. The 

amount of interest payable shall be determined in accordance with Condition 6(j). 

(b) Interest on Floating Rate Notes, Index Linked Interest Notes and Equity Linked 

Interest Notes 

(i) Interest Payment Dates: Each Floating Rate Note, Index Linked Interest Note and 

Equity Linked Interest Note bears interest on its outstanding nominal amount from 

the Interest Commencement Date at the rate per annum (expressed as a percentage) 

equal to the Rate of Interest, such interest being payable in arrear on each Interest 

Payment Date. The amount of interest payable shall be determined in accordance 

with Condition 6(j). Such Interest Payment Date(s) is/are either shown in the 

relevant Final Terms as Specified Interest Payment Date(s) or, if no Specified 

Interest Payment Date(s) is/are specified in the relevant Final Terms, ‘Interest 

Payment Date’ shall mean each date which falls the number of months or other 

period specified in the relevant Final Terms as the Interest Period after the 

preceding Interest Payment Date or, in the case of the first Interest Payment Date, 

after the Interest Commencement Date. 

(ii) Business Day Convention: If any date referred to in these Conditions that is 

specified to be subject to adjustment in accordance with a Business Day 

Convention would otherwise fall on a day that is not a Business Day, then, if the 

Business Day Convention specified is (A) the Floating Rate Business Day 

Convention, such date shall be postponed to the next day that is a Business Day 

unless it would thereby fall into the next calendar month, in which event (x) such 

date shall be brought forward to the immediately preceding Business Day and (y) 

each subsequent such date shall be the last Business Day of the month in which 

such date would have fallen had it not been subject to adjustment, (B) the 

Following Business Day Convention, such date shall be postponed to the next day 

that is a Business Day, (C) the Modified Following Business Day Convention, such 

date shall be postponed to the next day that is a Business Day unless it would 

thereby fall into the next calendar month, in which event such date shall be brought 

forward to the immediately preceding Business Day or (D) the Preceding Business 

Day Convention, such date shall be brought forward to the immediately preceding 

Business Day. 

(iii) Rate of Interest on Floating Rate Notes: The Rate of Interest in respect of Floating 

Rate Notes for each Interest Accrual Period shall be determined in the manner 

A5.4.7 



specified in the relevant Final Terms and the provisions below relating to ISDA 

Determination, Screen Rate Determination or any other method of determination 

which may be provided in the relevant Final Terms shall apply if specified in the 

relevant Final Terms. 

(A) ISDA Determination for Floating Rate Notes 

 Where ISDA Determination is specified in the relevant Final Terms as the 

manner in which the Rate of Interest is to be determined, the Rate of Interest 

for each Interest Accrual Period shall be determined by the Calculation 

Agent as a rate equal to the relevant ISDA Rate. For the purposes of this sub 

paragraph (A), ‘ISDA Rate’ for an Interest Accrual Period means a rate 

equal to the Floating Rate that would be determined by the Calculation 

Agent under a Swap Transaction under the terms of an agreement 

incorporating the ISDA Definitions and under which: 

the Floating Rate Option is as specified in the relevant Final Terms; 

the Designated Maturity is a period specified in the relevant Final Terms; 

and 

the relevant Reset Date is the first day of that Interest Accrual Period unless 

otherwise specified in the relevant Final Terms. 

 For the purposes of this sub-paragraph (A), ‘Floating Rate’, ‘Calculation 

Agent’, ‘Floating Rate Option’, ‘Designated Maturity’, ‘Reset Date’ and 

‘Swap Transaction’ have the meanings given to those terms in the ISDA 

Definitions. 

(B) Screen Rate Determination for Floating Rate Notes 

Where Screen Rate Determination is specified in the relevant Final Terms as 

the manner in which the Rate of Interest is to be determined, the Rate 

of Interest for each Interest Accrual Period will, subject as provided 

below, be either: 

(1) the offered quotation; or 

(2) the arithmetic mean 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 Brussels 

time in the case of EURIBOR) on the Interest Determination Date in 

question as determined by the Calculation Agent. If five or more of 

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 of such offered quotations. 

 If the Reference Rate from time to time in respect of Floating Rate 

Notes is specified in the relevant Final Terms as being other than 



LIBOR or EURIBOR, the Rate of Interest in respect of such Notes 

will be determined as provided hereon. 

If the Relevant Screen Page is not available or, if sub-paragraph (x)(1) 

applies and no such offered quotation appears on the Relevant Screen 

Page, or, if sub-paragraph (x)(2) applies and fewer than three such 

offered quotations appear on the Relevant Screen Page, in each case as 

at the time specified above, subject as provided below, the Calculation 

Agent shall request, if the Reference Rate is LIBOR, the principal 

London office of each of the Reference Banks or, if the Reference 

Rate is EURIBOR, the principal Euro-zone office of each of the 

Reference Banks, to provide the Calculation Agent with its offered 

quotation (expressed as a percentage rate per annum) for the 

Reference Rate if the Reference Rate is LIBOR, at approximately 

11.00 a.m. (London time), or if the Reference Rate is EURIBOR, at 

approximately 11.00 a.m. (Brussels time) 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 Accrual Period shall be the arithmetic 

mean of such offered quotations as determined by the Calculation 

Agent. 

If paragraph (y) above applies and the Calculation Agent determines that 

fewer than two Reference Banks are providing offered quotations, 

subject as provided below, the Rate of Interest shall be the arithmetic 

mean of the rates per annum (expressed as a percentage) 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, if the Reference Rate is LIBOR, at approximately 11.00 

a.m. (London time) or, if the Reference Rate is EURIBOR, at 

approximately 11.00 a.m. (Brussels time) on the relevant Interest 

Determination Date, deposits in the Specified Currency for a period 

equal to that which would have been used for the Reference Rate by 

leading banks in, if the Reference Rate is LIBOR, the London 

interbank market or, if the Reference Rate is EURIBOR, the Euro-

zone inter-bank market, as the case may be, 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 a 

period equal to that which would have been used for the Reference 

Rate, or the arithmetic mean of the offered rates for deposits in the 

Specified Currency for a period equal to that which would have been 

used for the Reference Rate, at which, if the Reference Rate is 

LIBOR, at approximately 11.00 a.m. (London time) or, if the 

Reference Rate is EURIBOR, at approximately 11.00 a.m. (Brussels 

time), on the relevant Interest Determination Date, any one or more 

banks (which bank or banks is or are in the opinion of the Trustee and 

the Issuer suitable for such purpose) informs the Calculation Agent it 

is quoting to leading banks in, if the Reference Rate is LIBOR, the 

London inter-bank market or, if the Reference Rate is EURIBOR, the 



Euro-zone inter-bank market, as the case may be, 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 Margin or Maximum or 

Minimum Rate of Interest is to be applied to the relevant Interest 

Accrual Period from that which applied to the last preceding Interest 

Accrual Period, the Margin or Maximum or Minimum Rate of Interest 

relating to the relevant Interest Accrual Period, in place of the Margin 

or Maximum or Minimum Rate of Interest relating to that last 

preceding Interest Accrual Period). 

(c) Rate of Interest for Index Linked Interest Notes 

 The Rate of Interest in respect of Index Linked Interest Notes for each Interest Accrual 

Period shall be determined in the manner specified in the relevant Final Terms and 

interest will accrue by reference to an Index or a Basket of Indices or formula as specified 

in the relevant Final Terms. 

(d) Rate of Interest on Equity Linked Notes 

 In the case of Equity Linked Notes, the Rate of Interest or amount of interest payable in 

respect of each Interest Accrual Period or on each Specified Interest Payment Date, as the 

case may be, shall be determined by reference to an Underlying Security or a Basket of 

Underlying Securities or formula in the manner specified in the relevant Final Terms. 

(e) Zero Coupon Notes 

 Where a Note the Interest Basis of which is specified to be Zero Coupon is repayable 

prior to the Maturity Date and is not paid when due, the amount due and payable prior to 

the Maturity Date shall be the Early Redemption Amount of such Note. As from the 

Maturity Date, the Rate of Interest for any overdue principal of such a Note shall be a rate 

per annum (expressed as a percentage) equal to the Amortisation Yield (as described in 

Condition 7(b)(i)). 

(f) Dual Currency Notes 

 In the case of Dual Currency Notes, if the rate or amount of interest falls to be determined 

by reference to a Rate of Exchange or a method of calculating the Rate of Exchange, the 

rate or amount of interest payable shall be determined in the manner specified in the 

relevant Final Terms. 

(g) Partly Paid Notes 

 In the case of Partly Paid Notes (other than Partly Paid Notes which are Zero Coupon 

Notes), interest will accrue as aforesaid on the paid-up nominal amount of such Notes and 

otherwise as specified in the relevant Final Terms. 

(h) Accrual of interest 

 Interest shall cease to accrue on each Note on the due date for redemption unless, upon 

due presentation, payment is improperly withheld or refused, in which event interest shall 

continue to accrue (as well after as before judgment) at the Rate of Interest in the manner 

provided in this Condition 6 to the Relevant Date (as defined in Condition 11). 



(i) Margin, Maximum/Minimum Rates of Interest, Instalment Amounts and Redemption 

Amounts and Rounding 

(i) If any Margin is specified in the relevant Final Terms (either (x) generally, or (y) in 

relation to one or more Interest Accrual Periods), an adjustment shall be made to 

all Rates of Interest in the case of (x), or the Rates of Interest for the specified 

Interest Accrual Periods in the case of (y), calculated in accordance with paragraph 

(b) above by adding (if a positive number) or subtracting the absolute value (if a 

negative number) of such Margin subject always to the next paragraph. 

(ii) If any Maximum or Minimum Rate of Interest, Instalment Amount or Redemption 

Amount is specified in the relevant Final Terms, then any Rate of Interest, 

Instalment Amount or Redemption Amount shall be subject to such maximum or 

minimum, as the case may be. 

(iii) For the purposes of any calculations required pursuant to these Conditions (unless 

otherwise specified), (x) all percentages resulting from such calculations shall be 

rounded, if necessary, to the nearest one hundred-thousandth of a percentage point 

(with halves being rounded up), (y) all figures shall be rounded to seven significant 

figures (with halves being rounded up) and (z) all currency amounts that fall due 

and payable shall be rounded to the nearest unit of such currency (with halves 

being rounded up), save in the case of yen, which shall be rounded down to the 

nearest yen. For these purposes ‘unit’ means the lowest amount of such currency 

that is available as legal tender in the country of such currency. 

(j) Calculations 

 The amount of interest payable per Calculation Amount in respect of any Note for any 

Interest Accrual Period shall be equal to the product of the Rate of Interest, the 

Calculation Amount specified in the relevant Final Terms, and the Day Count Fraction 

for such Interest Accrual Period, unless an Interest Amount (or a formula for its 

calculation) is applicable to such Interest Accrual Period, in which case the amount of 

interest payable per Calculation Amount in respect of such Note for such Interest Accrual 

Period shall equal such Interest Amount (or be calculated in accordance with such 

formula). Where any Interest Period comprises two or more Interest Accrual Periods, the 

amount of interest payable per Calculation Amount in respect of such Interest Period shall 

be the sum of the Interest Amounts payable in respect of each of those Interest Accrual 

Periods. In respect of any other period for which interest is required to be calculated, the 

provisions above shall apply save that the Day Count Fraction shall be for the period for 

which interest is required to be calculated. 

(k) Determination and Publication of Rates of Interest, Interest Amounts, Final 

Redemption Amounts, Early Redemption Amounts, Optional Redemption Amounts and 

Instalment Amounts 

 The Calculation Agent shall as soon as practicable on such date as the Calculation Agent 

may be required to calculate any rate or amount, obtain any quotation or make any 

determination or calculation, determine such rate and calculate the Interest Amounts for 

the relevant Interest Accrual Period, calculate the Final Redemption Amount, Early 

Redemption Amount, Optional Redemption Amount or Instalment Amount, obtain such 

quotation or make such determination or calculation, as the case may be, and cause the 

Rate of Interest and the Interest Amounts for each Interest Accrual Period and the 



relevant Interest Payment Date and, if required to be calculated, the Final Redemption 

Amount, Early Redemption Amount, Optional Redemption Amount or any Instalment 

Amount to be notified to the Fiscal Agent, the Issuer, each of the Paying Agents, the 

Noteholders, any other Calculation Agent appointed in respect of the Notes that is to 

make a further calculation upon receipt of such information and, if the Notes are listed on 

a stock exchange and the rules of such exchange so require, such exchange as soon as 

possible after their determination but in no event later than (i) the commencement of the 

relevant Interest Period, if determined prior to such time, in the case of notification to 

such exchange of a Rate of Interest and Interest Amount, or (ii) in all other cases, the 

fourth Business Day after such determination. Where any Interest Payment Date or 

Interest Period Date is subject to adjustment pursuant to Condition 6(b)(ii), the Interest 

Amounts and the Interest Payment Date so published may subsequently be amended (or 

appropriate alternative arrangements made by way of adjustment) without notice in the 

event of an extension or shortening of the Interest Period. If the Notes become due and 

payable under Condition 13, the accrued interest and the Rate of Interest payable in 

respect of the Notes shall nevertheless continue to be calculated as previously in 

accordance with this Condition 6 but no publication of the Rate of Interest or the Interest 

Amount so calculated need be made. The determination of any rate or amount, the 

obtaining of each quotation and the making of each determination or calculation by the 

Calculation Agent(s) shall (in the absence of manifest error) be final and binding upon all 

parties. 

(l) Calculation Agent 

 The Issuer shall procure that there shall at all times be one or more Calculation Agents if 

provision is made for them in the relevant Final Terms and for so long as any Note is 

outstanding (as defined in the Agency Agreement). Where more than one Calculation 

Agent is appointed in respect of the Notes, references in these Conditions to the 

Calculation Agent shall be construed as each Calculation Agent performing its respective 

duties under the Conditions. If the Calculation Agent is unable or unwilling to act as such 

or if the Calculation Agent fails duly to establish the Rate of Interest for an Interest 

Accrual Period or to calculate any Interest Amount, Instalment Amount, Final 

Redemption Amount, Early Redemption Amount or Optional Redemption Amount, as the 

case may be, or to comply with any other requirement, the Issuer shall appoint a leading 

bank or investment banking firm engaged in the interbank market (or, if appropriate, 

money, swap or over-the-counter index options market) that is most closely connected 

with the calculation or determination to be made by the Calculation Agent (acting through 

its principal London office or any other office actively involved in such market) to act as 

such in its place. The Calculation Agent may not resign its duties without a successor 

having been appointed as aforesaid. 

(m) Deferral of interest on Tier 3 Notes 

 If required under the Solvency Rules, notwithstanding anything to the contrary contained 

elsewhere in this Condition 6, interest on the Tier 3 Notes will not be payable on any 

Interest Payment Date if and to the extent that at the time of, or as a result of such 

payment the Issuer’s actual Own Funds (as defined below) would amount to less than 

such percentage of the Issuer’s required minimum amount of Own Funds as required 

under the Solvency Rules. Any interest in respect of the Tier 3 Notes not paid on an 

Interest Payment Date on which such interest would otherwise be payable will constitute 



arrears of interest (‘Arrears of Interest’) and will become payable and will be paid by 

the Issuer as soon as and to the extent that the Issuer will, after such payment has been 

made, meet the solvency test referred to in the previous sentence. Any Arrears of Interest 

will also become fully payable on the date of the dissolution of the Issuer, the date on 

which the Issuer is declared bankrupt or the date on which a Moratorium is declared in 

respect of the Issuer. Where any amount of interest or Arrears of Interest is not paid in 

full, each part payment shall be made pro rata to the Tier 3 Noteholders and shall be in 

respect of the interest accrued furthest from the date of payment. Any Arrears of Interest 

shall not themselves bear interest. 

 ‘Own Funds’ means the amount of shareholders’ and other funds which qualify as actual 

own funds (toetsingsvermogen) under the Solvency Rules. 

7 Redemption, Purchase and Options 

(a) Redemption by Instalments and Final Redemption 

(i) Unless previously redeemed, purchased and cancelled as provided in this Condition 

7, each Note that provides for Instalment Dates and Instalment Amounts shall be 

partially redeemed on each Instalment Date at the related Instalment Amount. The 

outstanding nominal amount of each such Note shall be reduced by the Instalment 

Amount (or, if such Instalment Amount is calculated by reference to a proportion 

of the nominal amount of such Note, such proportion) for all purposes with effect 

from the related Instalment Date, unless payment of the Instalment Amount is 

improperly withheld or refused, in which case, such amount shall remain 

outstanding until the Relevant Date relating to such Instalment Amount. 

(ii) Unless previously redeemed, purchased and cancelled as provided below, each 

Note shall be finally redeemed on the Maturity Date at its Final Redemption 

Amount (which, unless otherwise provided in these Terms and Conditions or in the 

relevant Final Terms, is its nominal amount) or, in the case of a Note falling within 

paragraph (i) above, its final Instalment Amount. 

(b) Early Redemption 

(i) Zero Coupon Notes 

(A) The Early Redemption Amount payable in respect of any Zero Coupon Note, the 

Early Redemption Amount of which is not linked to an index and/or a formula, 

upon redemption of such Note pursuant to Condition 7(c), 7(j) or upon it becoming 

due and payable as provided in Condition 13 shall be the Amortised Face Amount 

(calculated as provided below) of such Note unless otherwise specified in the 

relevant Final Terms. 

(B) Subject to the provisions of sub-paragraph (C) below, the Amortised Face Amount 

of any such Note shall be the scheduled Final Redemption Amount of such Note on 

the Maturity Date discounted at a rate per annum (expressed as a percentage) equal 

to the Amortisation Yield (which, if none is specified in the relevant Final Terms, 

shall be such rate as would produce an Amortised Face Amount equal to the issue 

price of the Notes if they were discounted back to their issue price on the Issue 

Date) compounded annually. 
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(C) If the Early Redemption Amount payable in respect of any such Note upon its 

redemption pursuant to Condition 7(c) or upon it becoming due and payable as 

provided in Condition 13 is not paid when due, the Early Redemption Amount due 

and payable in respect of such Note shall be the Amortised Face Amount of such 

Note as defined in sub-paragraph (B) above, except that such sub-paragraph shall 

have effect as though the reference therein to the date on which the Note becomes 

due and payable were replaced by a reference to the Relevant Date. The calculation 

of the Amortised Face Amount in accordance with this sub-paragraph shall 

continue to be made (both before and after judgment) until the Relevant Date, 

unless the Relevant Date falls on or after the Maturity Date, in which case the 

amount due and payable shall be the scheduled Final Redemption Amount of such 

Note on the Maturity Date together with any interest that may accrue in accordance 

with Condition 6(d). 

 Where such calculation is to be made for a period of less than one year, it shall be 

made on the basis of the Day Count Fraction specified in the relevant Final Terms. 

(ii) Other Notes: The Early Redemption Amount payable in respect of any Note (other 

than Notes described in (i) above), upon redemption of such Note pursuant to 

Condition 7(c) or upon it becoming due and payable as provided in Condition 13, 

shall be the Final Redemption Amount unless otherwise specified in the relevant 

Final Terms. 

(c) Redemption for taxation reasons 

 The Notes may be redeemed at the option of the Issuer in whole, but not in part, on any 

Interest Payment Date (if this Note is either a Floating Rate Note, an Index Linked Note 

or an Equity Linked Note) or at any time (if this Note is neither a Floating Rate Note, an 

Index Linked Note nor an Equity Linked Note) (but subject to consent thereto having 

been obtained from the Dutch Central Bank (De Nederlandsche Bank N.V.) in the case of 

Subordinated Notes) on giving not less than 30 nor more than 45 days’ notice to the 

Noteholders (which notice shall be irrevocable), at their Early Redemption Amount (as 

described in Condition 7(b) above) (together with interest accrued to the date fixed for 

redemption), if (i) the Issuer has or will become obliged to pay additional amounts as 

provided or referred to in Condition 11 as a result of any change in, or amendment to, the 

laws or regulations of the Netherlands, in respect of any Issuer, Australia in respect of 

Rabobank Australia Branch and Singapore in respect of Rabobank Singapore Branch or 

any political subdivision or any authority thereof or therein having power to tax, or any 

change in the application or official interpretation of such laws or regulations, which 

change or amendment becomes effective on or after the date on which agreement is 

reached to issue the first Tranche of the Notes, and (ii) such obligation cannot be avoided 

by the Issuer taking reasonable measures available to it, provided that no such notice of 

redemption shall be given earlier than 90 days prior to the earliest date on which the 

Issuer would be obliged to pay such additional amounts were a payment in respect of the 

Notes then due. Before the publication of any notice of redemption pursuant to this 

paragraph, the Issuer shall deliver to the Fiscal Agent a certificate signed by two 

Directors of the Issuer stating that the Issuer is entitled to effect such redemption and 

setting forth a statement of facts showing that the conditions precedent to the right of the 

Issuer so to redeem have occurred, and an opinion of independent legal advisers of 



recognised standing to the effect that the Issuer has or will become obliged to pay such 

additional amounts as a result of such change or amendment. 

(d) Redemption at the option of the Issuer 

 If Call Option is specified in the relevant Final Terms, the Issuer may, on giving not less 

than 15 nor more than 30 days’ irrevocable notice to the Noteholders (or such other notice 

period as may be specified in the relevant Final Terms) redeem all or, if so provided, 

some of the Notes on any Optional Redemption Date. Any such redemption of Notes 

shall be at their Optional Redemption Amount together with interest accrued to the date 

fixed for redemption. Any such redemption or exercise must relate to Notes of a nominal 

amount at least equal to the Minimum Redemption Amount to be redeemed specified in 

the relevant Final Terms and no greater than the Maximum Redemption Amount to be 

redeemed specified in the relevant Final Terms. 

 All Notes in respect of which any such notice is given shall be redeemed on the date 

specified in such notice in accordance with this Condition 7. 

 In the case of a partial redemption, the notice to Noteholders shall also contain the 

certificate numbers of the Bearer Notes, or in the case of Registered Notes shall specify 

the nominal amount of Registered Notes drawn and the holder(s) of such Registered 

Notes, to be redeemed, which shall have been drawn in such place and in such manner as 

may be fair and reasonable in the circumstances, taking account of prevailing market 

practices, subject to compliance with any applicable laws and stock exchange 

requirements. 

(e) Redemption at the option of Noteholders 

 If Put Option is specified in the relevant Final Terms, the Issuer shall, at the option of the 

holder of any such Note, upon the holder of such Note giving not less than 15 nor more 

than 30 days’ notice to the Issuer (or such other notice period as may be specified in the 

relevant Final Terms), redeem such Note on the Optional Redemption Date(s) at its 

Optional Redemption Amount together with interest accrued to the date fixed for 

redemption. 

 To exercise such option the holder must deposit (in the case of Bearer Notes) such Note 

(together with all unmatured Receipts and Coupons and unexchanged Talons) with any 

Paying Agent or (in the case of Registered Notes) the Certificate representing such 

Note(s) with the Registrar or any Transfer Agent at its specified office, together with a 

duly completed option exercise notice (‘Exercise Notice’) in the form obtainable from 

any Paying Agent, the Registrar or any Transfer Agent (as applicable) within the notice 

period. No Note or Certificate so deposited and option exercised may be withdrawn 

(except as provided in the Agency Agreement) without the prior consent of the Issuer. 

(f) Delivery of Underlying Securities 

(i) If Physical Settlement is specified as applicable in the relevant Final Terms, the 

Notes will be redeemed by way of delivery of Underlying Securities and the Issuer 

will transfer, or procure the delivery by the Delivery Agent of, in respect of each 

Note, the Underlying Securities Amount to or to the order of the Noteholder (as 

specified by the Noteholder). In order to obtain delivery of the Underlying 

Securities Amount, the relevant Noteholder must deliver to any Paying Agent, on 



or before the Presentation Date, the relevant Note(s) and a duly completed Delivery 

Notice. No Delivery Notice may be withdrawn after receipt thereof by a Paying 

Agent. Any determination as to whether such notice has been properly completed 

and delivered shall be made by the relevant Paying Agent, after consultation with 

the Issuer and shall be conclusive and binding on the Issuer and the relevant 

Noteholder. If the relevant Note and the related Delivery Notice are delivered or 

are deemed to be delivered to any Paying Agent on a day that is not a Business 

Day, such Note and Delivery Notice shall be deemed to be delivered on the next 

following Business Day. 

 If the holder of a Note does not deliver the Note and a Delivery Notice, in each 

case as set out above, on or before the Presentation Date as provided above, then 

the Issuer shall have no obligation to make delivery of the Underlying Securities 

Amount in respect of such Note unless and until a duly completed Delivery Notice 

(together with the relevant Note) are each delivered as provided above and delivery 

of such Underlying Securities Amount shall be made as soon as possible thereafter 

but not earlier than the Underlying Securities Delivery Date. 

 All Delivery Expenses shall be for the account of the relevant Noteholder and no 

delivery and/or transfer of any Underlying Securities Amount shall be required to 

be made until all Delivery Expenses have been paid to the satisfaction of the Issuer 

by such Noteholder. 

 For the avoidance of doubt, the relevant holder of a Note shall not be entitled to 

any additional or further payment by reason of the delivery of the Underlying 

Securities Amount in respect of such Note occurring after the Underlying 

Securities Delivery Date as a result of such Delivery Notice or Note being 

delivered after the Presentation Date. 

 The Issuer shall on the Underlying Securities Delivery Date, deliver or procure the 

delivery of the Underlying Securities Amount in respect of each Note to such 

account at Clearstream, Luxembourg, Euroclear or the other clearing system as 

may be specified in the relevant Delivery Notice at the risk and expense of the 

relevant Noteholder. As used herein, ‘delivery’ in relation to any Underlying 

Securities Amount means the carrying out of the steps required of the Issuer (or 

such person as it may procure to make the relevant delivery) in order to effect the 

transfer of the relevant Underlying Securities Amount in accordance with the 

relevant Delivery Notice and ‘deliver’ shall be construed accordingly. The Issuer 

shall not be responsible for any delay or failure in the transfer of such Underlying 

Securities Amount once such steps have been carried out, whether resulting from 

settlement periods of clearing systems, acts or omissions of registrars, incompatible 

or incorrect information being contained in the Delivery Notice or otherwise and 

shall have no responsibility for the lawfulness of the acquisition of the Underlying 

Securities comprising the Underlying Securities Amount or any interest therein by 

any Noteholder or any other person. 

 Noteholders should note that the actual date on which they become holders of the 

Underlying Securities comprising the Underlying Securities Amount will depend, 

among other factors, on the procedures of the relevant clearing systems and share 

registrar and the effect of any Settlement Disruption Events. 



 No Noteholder will be entitled to receive dividends or other distributions declared 

or paid in respect of the Underlying Securities to which such Note gives 

entitlement or to any other rights relating to or arising out of such Underlying 

Securities if the date on which the Underlying Securities are quoted ex-dividend or 

ex-the relevant right falls before the date on which the Underlying Securities are 

credited into the securities account of the Noteholder. 

(ii) Notes to be redeemed in accordance with this Condition 7 to the same Noteholder 

will be aggregated for the purpose of determining the Underlying Securities 

Amount to which such Notes give entitlement (and, for the avoidance of doubt, in 

the case of a Basket per particular class of Underlying Securities comprised in that 

Basket). The Noteholders will not be entitled to any interest or other payment or 

compensation if and to the extent that the delivery of the Underlying Securities 

Amount will take place after the earlier of the (a) Optional Redemption Date or (b) 

the Maturity Date (as specified in these Conditions). The number of Underlying 

Securities comprising the Underlying Securities Amount in respect of a Note will 

be calculated on the basis of the prevailing formula in the relevant Final Terms 

rounded down to the next whole integral number of Underlying Securities. 

Entitlement to the remaining fractions of Underlying Securities will be settled by 

payment of the Fractional Cash Amount in respect of those fractions rounded up to 

two decimals, as calculated by the Calculation Agent. 

(iii) Settlement Disruption 

 If the Calculation Agent determines that delivery of any Underlying Securities 

Amount in respect of any Note by the Issuer in accordance with these Conditions is 

not practicable or permitted by reason of a Settlement Disruption Event subsisting, 

then the Underlying Securities Delivery Date in respect of such Note shall be 

postponed to the first following Delivery Day in respect of which no such 

Settlement Disruption Event is subsisting and notice thereof shall be given to the 

relevant Noteholder by mail addressed to it at the address specified in the relevant 

Delivery Notice or in accordance with Condition 17 provided that the Calculation 

Agent may determine in its sole discretion that the Issuer satisfy its obligations in 

respect of the relevant Note by delivering or procuring the delivery of such 

Underlying Securities Amount using such other commercially reasonable manner 

as it may select and in such event the Underlying Securities Delivery Date shall be 

such day as the Calculation Agent deems appropriate in connection with delivery 

of such Underlying Securities Amount in such other commercially reasonable and 

lawful manner. No Noteholder shall be entitled to any payment whether of interest 

or otherwise on such Note in the event of any delay in the delivery of the 

Underlying Securities Amount pursuant to this paragraph and no liability in respect 

thereof shall attach to the Issuer. 

 Where a Settlement Disruption Event affects some but not all of the Underlying 

Securities comprising the Underlying Securities Amount, the Underlying Securities 

Delivery Date for the Underlying Securities comprising such Underlying Securities 

Amount but not affected by the Settlement Disruption Event will be the originally 

designated Underlying Securities Delivery Date. 

 For so long as delivery of part or all of the Underlying Securities comprising the 

Underlying Securities Amount (the ‘Affected Underlying Securities’) in respect 



of any Note is not practicable or permitted by reason of a Settlement Disruption 

Event, then in lieu of physical delivery of the Affected Underlying Securities and 

notwithstanding any other provision hereof, the Issuer may elect in its sole 

discretion to satisfy its obligations in respect of each relevant Note by payment to 

the relevant Noteholder of the Disruption Cash Settlement Price on the third 

Business Day following the date that notice of such election is given to the 

Noteholders in accordance with Condition 17. Payment of the Disruption Cash 

Settlement Price will be made in such manner as shall be notified to the 

Noteholders in accordance with Condition 17. 

 The Issuer shall give notice as soon as practicable to the Noteholders in accordance 

with Condition 17 that a Settlement Disruption Event has occurred. 

(g) Redemption of Equity Linked Notes following Nationalisation, Delisting, Insolvency, 

Merger Event or Tender Offer 

 If Nationalisation, Delisting, Insolvency, Merger Event or Tender Offer is specified as 

applicable in the relevant Final Terms and the Calculation Agent determines that any such 

event has occurred, the Issuer may, having given: 

(i) not less than 5 days’ notice to the Noteholders in accordance with Condition 17; 

and 

(ii) not less than 7 days before the giving of the notice referred to in (i) above, notice to 

the Fiscal Agent, 

 redeem all, but not some only, of the Notes then outstanding on the date specified in the 

notice referred to in (i) above at the Early Redemption Amount specified in the relevant 

Final Terms together with, if so specified in the Final Terms, interest accrued to (but 

excluding) the date of redemption. 

(h) Redemption of Index Linked Notes following an Index Modification, Index 

Cancellation or Index Disruption Event 

 If an Index Modification, Index Cancellation or Index Disruption Event occurs, the Issuer 

in its sole and absolute discretion may redeem all, but not some only, of the Notes at the 

Early Redemption Amount together with, if so specified in the relevant Final Terms, 

interest accrued to (but excluding) the date of redemption. 

 Any determination made that the Notes are to be redeemed in accordance with this 

Condition shall be notified to Noteholders in accordance with Condition 17, together with 

the date of such redemption. 

(i) Redemption of Equity Linked Notes and Index Linked Notes following an Additional 

Disruption Event 

 If Additional Disruption Events are specified as applicable in the relevant Final Terms 

and an Additional Disruption Event occurs, the Issuer in its sole and absolute discretion 

may redeem all, but not some only, of the Notes at the Early Redemption Amount, 

together with, if so specified in the relevant Final Terms, interest accrued to (but 

excluding) the date of redemption. 



 Any determination made that the Notes are to be redeemed in accordance with this 

Condition shall be notified to Noteholders in accordance with Condition 17, together with 

the date of such redemption. 

(j) Redemption for illegality 

 In the event that the Issuer determines in good faith that the performance of its obligations 

under the Notes or that any arrangements made to hedge its obligations under the Notes 

has or will become unlawful, illegal or otherwise prohibited in whole or in part as a result 

of compliance with any applicable present or future law, rule, regulation, judgment, order 

or directive of any governmental, administrative, legislative or judicial authority or 

power, or in the interpretation thereof, the Issuer having given not less than ten (10) nor 

more than 30 days’ notice to Noteholders in accordance with Condition 17 (which notice 

shall be irrevocable), may, on expiry of such notice redeem all, but not some only, of the 

Notes, each Note being redeemed at the Early Redemption Amount together (if 

appropriate) with interest accrued to (but excluding) the date of redemption. 

(k) Partly Paid Notes 

 Partly Paid Notes will be redeemed, whether at maturity, early redemption or otherwise, 

in accordance with the provisions of this Condition 7 and the provisions specified in the 

relevant Final Terms. 

(l) Purchases 

 The Issuer and any of its subsidiaries (with the consent of the Dutch Central Bank in the 

case of Subordinated Notes) may at any time purchase Notes (provided that all unmatured 

Receipts and Coupons and unexchanged Talons relating thereto are attached thereto or 

surrendered therewith) in the open market or otherwise at any price. 

(m) Cancellation 

 All Notes purchased by or on behalf of the Issuer or any of its subsidiaries (other than 

Bearer Notes purchased in the ordinary course of business of dealing in securities or in 

the name of another party) may be surrendered for cancellation and, in each case, if so 

surrendered, will be cancelled forthwith together with all Notes redeemed by the Issuer 

(together with all unmatured Receipts and Coupons and unexchanged Talons attached 

thereto or surrendered therewith), and may not be reissued or resold and the obligations of 

the Issuer in respect of any such Notes shall be discharged. Notes may be surrendered for 

cancellation, in the case of Bearer Notes, by surrendering each Note, together with all 

unmatured Receipts and Coupons and all unexchanged Talons to the Fiscal Agent and, in 

the case of Registered Notes, by surrendering the Certificate representing such Notes to 

the Registrar. 

(n) Deferral of principal of Tier 3 Notes 

 The principal of Tier 3 Notes will not be repayable on the due date thereof if and to the 

extent that at the time or as a result of such payment the Issuer’s actual Own Funds (as 

defined in Condition 6(m)) would amount to less than such percentage of the Issuer’s 

required minimum amount of Own Funds under the Solvency Rules. Any principal of 

Tier 3 Notes not paid on the date on which such principal would otherwise be payable 

will be paid by the Issuer and to the extent that the Issuer will meet the solvency test 

referred to in the previous sentence. Any arrears of principal will also become fully 



payable on the date of the dissolution of the Issuer, the date on which the Issuer is 

declared bankrupt or the date on which a Moratorium is declared in respect of the Issuer. 

Where any amount of interest or principal is paid in part, each part payment shall be made 

pro rata to the Tier 3 Noteholders. Any arrears of principal shall continue to bear interest 

at the rate applicable to the relevant Tier 3 Notes. 

(o) Condition to early redemption 

 Early redemption of the Subordinated Notes may only be effected after the Issuer has 

obtained the prior written consent of the Dutch Central Bank (De Nederlandsche Bank 

N.V.). 

8 Provisions Applicable to Equity Linked Notes 

The following provisions apply to Equity Linked Notes: 

(a) Correction of an Underlying Security Price 

 If ‘Correction of Underlying Security Prices’ is specified as applying in the relevant 

Final Terms and the price of an Underlying Security published on the Equity Valuation 

Date or Averaging Date, as the case may be, is subsequently corrected and the correction 

(the ‘Corrected Underlying Security Price’) is published on the relevant Exchange 

prior to the Correction Cut-Off Date specified in the relevant Final Terms, then such 

Corrected Underlying Security Price shall be deemed to be the closing price for such 

Underlying Security for the Equity Valuation Date or Averaging Date, as the case may 

be, and the Calculation Agent shall notify the Issuer and the Fiscal Agent of (a) that 

correction and (b) the amount of principal and/or interest (if any) that is payable as a 

result of that correction and as soon as reasonably practicable thereafter, the Issuer shall 

make payment of such amount in accordance with Condition 10. 

(b) Disrupted Days 

(i) If the Calculation Agent determines that any Equity Valuation Date is a Disrupted 

Day in respect of an Underlying Security, then: 

(A) where the Notes are specified in the relevant Final Terms to relate to a single 

Underlying Security, the Equity Valuation Date in respect of that Underlying 

Security shall be the first succeeding Scheduled Trading Day that is not a 

Disrupted Day in respect of that Underlying Security, unless each of the 

eight Scheduled Trading Days immediately following the Scheduled 

Valuation Date is a Disrupted Day. In that case, (a) the eighth Scheduled 

Trading Day shall be deemed to be the Equity Valuation Date in respect of 

that Underlying Security, notwithstanding the fact that such day is a 

Disrupted Day, and (b) the Calculation Agent shall determine the Reference 

Price as its good faith estimate of the value for the Underlying Security as at 

the Valuation Time on that eighth Scheduled Trading Day; or 

(B) where the Notes are specified in the relevant Final Terms to relate to a 

Basket of Underlying Securities, the Equity Valuation Date in respect of 

each Underlying Security not affected by the occurrence of a Disrupted Day 

shall be the Scheduled Valuation Date, and the Equity Valuation Date in 

respect of each Affected Security shall be the first succeeding Scheduled 

Trading Day that is not a Disrupted Day in respect of the Affected Security 



unless each of the eight Scheduled Trading Days immediately following the 

Scheduled Valuation Date is a Disrupted Day in respect of the Affected 

Security. In that case, (a) the eighth Scheduled Trading Day shall be deemed 

to be the Equity Valuation Date in respect of the Affected Security, 

notwithstanding the fact that such day is a Disrupted Day, and (b) the 

Calculation Agent shall determine the Reference Price of the Affected 

Security as its good faith estimate of the value for the Affected Security as at 

the Valuation Time on that eighth Scheduled Trading Day. 

(ii) If the Calculation Agent determines that any Averaging Date is a Disrupted Day in 

respect of an Underlying Security, then: 

(A) if ‘Omission’ is specified in the relevant Final Terms, such Averaging Date 

will be deemed not to be a relevant Averaging Date for purposes of 

determining the relevant Reference Price. If no Averaging Date would occur 

through the operation of this provision, then for the purposes of determining 

the Reference Price on the final Averaging Date, Condition 8(b)(i) will apply 

as if such Averaging Date were an Equity Valuation Date that was a 

Disrupted Day; or 

(B) if ‘Postponement’ is specified in the relevant Final Terms, such Averaging 

Date shall be deferred in accordance with Condition 8(b)(i) as if it were an 

Equity Valuation Date that was a Disrupted Day irrespective of whether, 

pursuant to such determination, that deferred Averaging Date would fall on a 

date that already is or is deemed to be an Averaging Date for the Equity 

Linked Notes; or 

(C) if ‘Modified Postponement’ is specified in the relevant Final Terms, then: 

(a) where the Notes are specified in the relevant Final Terms to relate to a 

single Underlying Security, the Averaging Date in respect of that 

Underlying Security shall be the first succeeding Valid Date if the first 

succeeding Valid Date has not occurred as of the Valuation Time on 

the eighth Scheduled Trading Day immediately following the original 

date that, but for the occurrence of another Averaging Date or 

Disrupted Day, would have been the final Averaging Date in respect 

of the relevant Scheduled Valuation Date, then (i) the eighth 

Scheduled Trading Day shall be deemed to be the Averaging Date in 

respect of that Underlying Security (irrespective of whether such day 

is already an Averaging Date), and (ii) the Calculation Agent shall 

determine the Reference Price of one such Underlying Security as its 

good faith estimate of the value for the Underlying Security as at the 

Valuation Time on that eighth Scheduled Trading Day; or 

(b) where the Notes are specified in the relevant Final Terms to relate to a 

Basket of Underlying Securities, the Averaging Date in respect of 

each Underlying Security not affected by the occurrence of a 

Disrupted Day shall be the Scheduled Valuation Date, and the 

Averaging Date in respect of each Affected Security shall be the first 

succeeding Valid Date in respect of the Affected Security. If the first 

succeeding Valid Date in relation to an Affected Security has not 



occurred as of the Valuation Time on the eighth Scheduled Trading 

Day immediately following the Scheduled Valuation Date, then, (i) 

the eighth Scheduled Trading Day shall be deemed to be the 

Averaging Date in respect of the Affected Security (irrespective of 

whether such day is already an Averaging Date, and (ii) the 

Calculation Agent shall determine the Reference Price of the Affected 

Security as its good faith estimate of the value for the Affected 

Security as at the Valuation Time on that eighth Scheduled Trading 

Day. 

(c) Consequences of a Potential Adjustment Event 

 If Potential Adjustment Event is specified as applicable in the relevant Final Terms, as 

soon as reasonably practicable following the occurrence of any Potential Adjustment 

Event, the Calculation Agent shall, in its sole discretion, determine (as soon as practicable 

thereafter) whether such Potential Adjustment Event has a diluting or concentrative effect 

on the theoretical value of the Underlying Security and, if so, the appropriate adjustment, 

if any, to be made to any of these Conditions (including without limitation to the Final 

Redemption Amount and/or Underlying Securities Amount) or the relevant Final Terms 

in relation to the Notes to account for the diluting or concentrative effect of such event or 

otherwise necessary to preserve the economic equivalent of the rights of the Noteholders 

under the Notes immediately prior to such event, such adjustment to be effective as of the 

date determined by the Calculation Agent (provided that no adjustments will be made to 

account solely for changes in volatility, except dividend, stock loan rate or liquidity). 

 In determining whether an adjustment should be made as a result of the occurrence of a 

Potential Adjustment Event, if options contracts or futures contracts on the Underlying 

Securities are traded on any stock exchange, the Calculation Agent may have regard to, 

but shall not be bound by, any adjustment to the terms of the relevant options contract or 

futures contract made and announced by such stock exchange. Any adjustments made in 

accordance with this Condition shall be notified to Noteholders in accordance with 

Condition 17. 

(d) Consequences of a Merger Event or Tender Offer 

 If a Merger Event or Tender Offer, as the case may be, is specified as applicable in the 

relevant Final Terms, and a Merger Event or Tender Offer occurs, then on, or after the 

relevant Merger Date or Tender Offer Date, as the case may be, the Calculation Agent 

shall: 

(i) (A) make such adjustment to the exercise, settlement, payment or any other terms 

of the Notes, as the Calculation Agent determines appropriate to account for the 

economic effect on the Notes of such Merger Event or Tender Offer, as the case 

may be, (provided that no adjustments will be made to account solely for changes 

in volatility, excepted dividends, stock loan rate or liquidity relative to the relevant 

Underlying Securities or to the Notes), which may, but need not be determined by 

reference to the adjustment(s) made in respect of such Merger Event or Tender 

Offer, as the case may be, by an options exchange to options on the relevant 

Underlying Securities traded on such options exchange, and (B) determine the 

effective date of any adjustment; or 



(ii) if the Calculation Agent determines that no adjustment that it could make under (i) 

will produce a commercially reasonable result, then the Issuer shall redeem the 

Notes at their Early Redemption Amount as at the Merger Date or the Tender Offer 

Date, as the case may be, in accordance with Condition 7(g). 

 Any adjustment made in accordance with this Condition shall be notified to Noteholders 

in accordance with Condition 17. 

(e) Consequences of a Nationalisation, Delisting or Insolvency 

 If Nationalisation, Delisting or Insolvency are specified as applicable in the relevant Final 

Terms then, if a Nationalisation, Delisting or Insolvency event occurs, as the case may be, 

the Issuer, in its sole and absolute discretion, may: 

(i) (A) require the Calculation Agent to determine in its sole and absolute discretion 

the appropriate adjustment to any one or more of the Final Redemption Amount 

and/or the Underlying Securities Amount and/or any other terms of these Terms 

and Conditions and/or the relevant Final Terms to account for the Nationalisation, 

Delisting or Insolvency event, as the case my be, and (B) determine the effective 

date of any adjustment. In determining whether an adjustment should be made as a 

result of the occurrence of a Nationalisation, Delisting or Insolvency, as the case 

may be, if options contracts or futures contracts on the Underlying Securities are 

traded on any stock exchange, the Calculation Agent may have regard to, but shall 

not be bound by, any adjustment to the terms of the relevant options contract or 

futures contract made and announced by such stock exchange. Any adjustment 

made in accordance with this Condition shall be notified to Noteholders in 

accordance with Condition 17; or 

(ii) redeem the Notes in accordance with Condition 7(g). 

(f) Consequences of an Additional Disruption Event 

 If Additional Disruption Events are specified as applicable in the relevant Final Terms 

then, if an Additional Disruption Event occurs, the Issuer in its sole and absolute 

discretion may: 

(i) (A) require the Calculation Agent to determine in its sole and absolute discretion 

the appropriate adjustment to any one or more of the Final Redemption Amount 

and/or the Underlying Securities Amount and/or any other terms of these Terms 

and Conditions and/or the relevant Final Terms to account for the Additional 

Disruption Event, and (B) determine the effective date of any adjustment; or 

(ii) redeem the Notes at their Early Redemption Amount in accordance with Condition 

7(i). 

 Any adjustment made in accordance with this Condition shall be notified to Noteholders 

in accordance with Condition 17. 

(g) Adjustments for Equity Linked Redemption Notes in respect of Underlying Securities 

quoted in European Currencies 

 In respect of Equity Linked Redemption Notes relating to Underlying Securities 

originally quoted, listed and/or dealt as of the Issue Date in a currency of a member state 

of the European Union that has not adopted the single currency in accordance with the 



Treaty, if such Underlying Securities are at any time after the Issue Date quoted, listed 

and/or dealt exclusively in Euro on the relevant Exchange or, where no Exchange is 

specified in the relevant Final Terms, the principal market on which those Underlying 

Securities are traded, then the Calculation Agent will adjust any one or more of the Final 

Redemption Amount and/or the Underlying Securities Amount and/or any of the other 

terms of these Terms and Conditions and/or the relevant Final Terms as the Calculation 

Agent determines in its sole and absolute discretion to be appropriate to preserve the 

economic terms of the Notes. The Calculation Agent will make any conversion necessary 

for purposes of any such adjustment as of the Valuation Time at an appropriate mid-

market spot rate of exchange determined by the Calculation Agent prevailing as of the 

Valuation Time. No adjustments under this Condition will affect the currency 

denomination of any payment obligation arising out of the Notes. 

9 Provisions applicable to Index Linked Notes 

The following provisions apply to Index Linked Notes: 

(a) Adjustments for Successor Sponsors and Successor Indices 

 If the Index or one of the Indices is (i) not calculated and announced by the Sponsor but is 

calculated and announced by a successor to the Sponsor (the ‘Successor Sponsor’) 

acceptable to the Calculation Agent or (ii) replaced by a successor index using, in the 

determination of the Calculation Agent, the same or a substantially similar formula for 

and method of calculation as used in the calculation of the relevant Index or (iii) not in 

existence on or prior to the Valuation Date, but the Calculation Agent considers there to 

be in existence at such time an alternative index which, if substituted for the relevant 

Index, would materially preserve the economic equivalent of the rights of the Noteholders 

under the Notes immediately prior to such substitution, then the relevant successor Index 

(the ‘Successor Index’) will be deemed to be the Index so calculated and published by 

the Successor Sponsor or that successor or the alternative index, as the case may be. 

(b) Correction of an Index 

 If Correction of an Index is specified as applying in the relevant Final Terms and the 

official closing level of an Index published on the Index Valuation Date or Averaging 

Date, as the case may be, is subsequently corrected and the correction (the ‘Corrected 

Index Level’) is published by the Index Sponsor of (if applicable) the Successor Sponsor 

prior to the Correction Cut-Off Date specified in the relevant Final Terms, then such 

Corrected Index Level shall be deemed to be the closing level of such Index for the Index 

Valuation Date or Averaging Date, as the case may be, and the Calculation Agent shall 

notify the Issuer and the Fiscal Agent of (a) that correction and (b) the amount of 

principal and/or interest (if any) that is payable as a result of that correction and as soon 

as reasonably practicable thereafter, the Issuer shall make payment of such amount in 

accordance with Condition 10. 

(c) Disrupted Days 

(i) If the Calculation Agent determines that any Valuation Date is a Disrupted Day in 

respect of an Index, then: 

(A) where the Notes are specified in the relevant Final Terms to relate to a single 

Index, the Index Valuation Date for such Index shall be the first succeeding 



Scheduled Trading Day that is not a Disrupted Day for such Index, unless 

each of the eight Scheduled Trading Days immediately following the 

Scheduled Valuation Date is a Disrupted Day. In that case, (a) the eighth 

Scheduled Trading Day shall be deemed to be the Index Valuation Date in 

respect of that Index, notwithstanding the fact that such day is a Disrupted 

Day, and (b) the Calculation Agent shall determine the Reference Level of 

the Affected Index as at the Valuation Time on that eighth Scheduled 

Trading Day in accordance with the formula for and method of calculating 

the Index last in effect prior to the occurrence of the first Disrupted Day, 

using the Exchange traded or quoted level as of the Valuation Time on that 

eighth Scheduled Trading Day of each security/commodity comprised in the 

Index (or, if an event giving rise to a Disrupted Day has occurred in respect 

of the relevant security/commodity on that eighth Scheduled Trading Day, 

its good faith estimate of the value for the relevant security/commodity as of 

the Valuation Time on that eighth Scheduled Trading Day; or 

(B) where the Notes are specified in the relevant Final Terms to relate to a 

Basket of Indices, the Index Valuation Date in respect of each Index not 

affected by the occurrence of a Disrupted Day shall be the Scheduled 

Valuation Date, and the Index Valuation Date in respect of each Affected 

Index shall be the first succeeding Scheduled Trading Day that is not a 

Disrupted Day in respect of the Affected Index unless each of the eight 

Scheduled Trading Days immediately following the Scheduled Valuation 

Date is a Disrupted Day in respect of the Affected Index. In that case, (a) the 

eighth Scheduled Trading Day shall be deemed to be the Index Valuation 

Date in respect of the Affected Index, notwithstanding the fact that such day 

is a Disrupted Day, and (b) the Calculation Agent shall determine the 

Reference Level of the Affected Index as at the Valuation Time on that 

eighth Scheduled Trading Day in accordance with the formula for and 

method of calculating the Affected Index last in effect prior to the 

occurrence of the first Disrupted Day, using the Exchange traded or quoted 

level as of the Valuation Time on that eighth Scheduled Trading Day of each 

security/commodity comprised in the Affected Index (or, if an event giving 

rise to a Disrupted Day has occurred in respect of the relevant 

security/commodity on that eighth Scheduled Trading Day, its good faith 

estimate of the value for the relevant security/commodity as of the Valuation 

Time on that eighth Scheduled Trading Day. 

(ii) If the Calculation Agent determines that any Averaging Date is a Disrupted Day in 

respect of an Index, then: 

(A) if ‘Omission’ is specified in the relevant Final Terms, such Averaging Date 

will be deemed not to be a relevant Averaging Date for purposes of 

determining the relevant Reference Level. If no Averaging Date would occur 

through the operation of this provision, then for the purposes of determining 

the Reference Level on the final Averaging Date, Condition 9(c)(ii) will 

apply as if such Averaging Date were an Index Valuation Date that was a 

Disrupted Day; or 



(B) if ‘Postponement’ is specified in the relevant Final Terms, then such 

Averaging Date shall be deferred in accordance with Condition 9(c)(i) as if it 

were an Index Valuation Date that was a Disrupted Day irrespective of 

whether, pursuant to such determination, that deferred Averaging Date 

would fall on a date that already is or is deemed to be an Averaging Date for 

the Index Linked Notes; or 

(C) if ‘Modified Postponement’ is specified in the relevant Final Terms: 

(a) where the Notes are specified in the relevant Final Terms to relate to a 

single Index, the Averaging Date in respect of that Index shall be the 

first succeeding Valid Date. If the first succeeding Valid Date has not 

occurred as of the Valuation Time on the eighth Scheduled Trading 

Day immediately following the original date that, but for the 

occurrence of another Averaging Date or Disrupted Day, would have 

been the final Averaging Date in respect of the relevant Scheduled 

Valuation Date, then (i) the eighth Scheduled Trading Day shall be 

deemed to be the Averaging Date in respect of that Index (irrespective 

of whether such day is already an Averaging Date), and (ii) the 

Calculation Agent shall determine the Reference Level of the Affected 

Index as at the Valuation Time on that eighth Scheduled Trading Day 

in accordance with the formula for and method of calculating the 

Index last in effect prior to the occurrence of the first Disrupted Day, 

using the Exchange traded or quoted level as of the Valuation Time on 

that eighth Scheduled Trading Day of each security/commodity 

comprised in the Index (or, if an event giving rise to a Disrupted Day 

has occurred in respect of the relevant security/commodity on that 

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

the relevant security/commodity as of the Valuation Time on that 

eighth Scheduled Trading Day); or 

(b) where the Notes are specified in the relevant Final Terms to relate to a 

Basket of Indices, the Averaging Date in respect of each Index not 

affected by the occurrence of a Disrupted Day shall be the Scheduled 

Valuation Date, and the Averaging Date in respect of each Affected 

Index shall be the first Valid Date in respect of the Affected Index 

unless each of the eight Scheduled Trading Days immediately 

following the Scheduled Valuation Date is a Disrupted Day in respect 

of the Affected Index. If the first succeeding Valid Date in relation to 

an Affected Index has not occurred as of the Valuation Time on the 

eighth Scheduled Trading Day immediately following the Scheduled 

Valuation Date, then (i) the eighth Scheduled Trading Day shall be 

deemed to be the Averaging Date in respect of the Affected Index 

(irrespective of whether such day is already an Averaging Date), and 

(ii) the Calculation Agent shall determine the Reference Level of the 

Affected Index as at the Valuation Time on that eighth Scheduled 

Trading Day in accordance with the formula for and method of 

calculating the Affected Index last in effect prior to the occurrence of 

the first Disrupted Day, using the Exchange traded or quoted level as 

of the Valuation Time on that eighth Scheduled Trading Day of each 



security/commodity comprised in the Affected Index (or, if an event 

giving rise to a Disrupted Day has occurred in respect of the relevant 

security/commodity on that eighth Scheduled Trading Day, its good 

faith estimate of the value for the relevant security/commodity as of 

the Valuation Time on that eighth Scheduled Trading Day). 

(d) Consequences of Index Modification, Index Cancellation and Index Disruption Event 

 If the Calculation Agent determines in its sole and absolute discretion that an Index 

Modification, Index Cancellation or Index Disruption Event has occurred, then the Issuer 

may: 

(i) require the Calculation Agent to determine if such Index Modification, Index 

Cancellation or Index Disruption Event has a material effect on the Notes and, if 

so, the Rate of Interest, the Final Redemption Amount and/or any other relevant 

terms, using, in lieu of a published level of the relevant Index, the level of the 

relevant Index as at the relevant Valuation Time at the relevant Valuation Date, as 

determined by the Calculation Agent in accordance with the formula for and 

method of calculating the relevant Index last in effect prior to that change or 

failure, but using only those securities/commodities that comprised the relevant 

Index immediately prior to that change or failure (other than those securities that 

have since ceased to be listed on the relevant stock exchange); or 

(ii) redeem the Notes at their Early Redemption Amount in accordance with Condition 

7(h). 

(e) Consequences of an Additional Disruption Event 

 If Additional Disruption Events are specified as applicable in the relevant Final Terms 

then, if an Additional Disruption Event occurs, the Issuer in its sole and absolute 

discretion may: 

(i) (A) require the Calculation Agent to determine in its sole and absolute discretion 

the appropriate adjustment to any one or more of the Final Redemption Amount 

and/or any other terms of these Terms and Conditions and/or the relevant Final 

Terms to account for the Additional Disruption Event, and (B) determine the 

effective date of any adjustment; or 

(ii) redeem the Notes at their Early Redemption Amount in accordance with Condition 

7(i). 

 Any adjustment made in accordance with this Condition shall be notified to Noteholders 

in accordance with Condition 17. 

10 Payments and Talons 

(a) Bearer Notes 

 Payments of principal and interest in respect of Bearer Notes shall, subject as mentioned 

below, be made against presentation and surrender of the relevant Receipts (in the case of 

payments of Instalment Amounts other than on the due date for redemption and provided 

that the Receipt is presented for payment together with its relative Note), Notes (in the 

case of all other payments of principal and, in the case of interest, as specified in 

Condition 10(f)(vi)) or Coupons (in the case of interest, save as specified in Condition 



10(f)(vi)), as the case may be, at the specified office of any Paying Agent outside the 

United States and Australia by a cheque payable in the relevant currency drawn on, or, at 

the option of the holder, by transfer to an account denominated in such currency with, a 

bank in the principal financial centre for such currency, or in the case of euro, in a city in 

which banks have access to the TARGET System and in the case of Japanese yen, the 

transfer shall be to a non-resident Japanese yen account with a bank in Japan (in the case 

of payment to a non-resident of Japan). 

(b) Registered Notes 

(i) Payments of principal (which for the purposes of this Condition 10(b) shall include 

final Instalment Amounts but not other Instalment Amounts) in respect of 

Registered Notes shall be made against presentation and surrender of the relevant 

Certificates at the specified office of any of the Transfer Agents or of the Registrar 

and in the manner provided in paragraph (ii) below. 

(ii) Interest (which for the purpose of this Condition 10(b) shall include all Instalment 

Amounts other than final Instalment Amounts) on Registered Notes shall be paid to 

the person shown on the Register at the close of business on the fifteenth day 

before the due date for payment thereof or in case of Registered Notes to be cleared 

through DTC, on the fifteenth DTC business day before the due date for payment 

thereof (the ‘Record Date’). For the purpose of this Condition 10(b), ‘DTC 

business day’ means any day on which DTC is open for business. Payments of 

interest on each Registered Note shall be made in the relevant currency by cheque 

drawn on a bank mailed to the holder (or to the first-named of joint holders) of 

such Note at its address appearing in the Register, provided that no such cheque 

will be mailed to an address in Australia. Upon application by the holder to the 

specified office of the Registrar or any Transfer Agent before the Record Date, 

such payment of interest may be made by transfer to an account in the relevant 

currency specified by the payee with a bank in the principal financial centre for 

such currency, or in the case of euro, in a city in which banks have access to the 

TARGET System and in the case of Japanese yen, the transfer shall be to a non-

resident Japanese yen account with a bank in Japan (in the case of payment to a 

non-resident of Japan). 

(iii) Payments through DTC: Registered Notes, if specified in the relevant Final Terms, 

will be issued in the form of one or more Global Certificates and may be registered 

in the name of or in the name of a nominee for, DTC. Payments of principal and 

interest in respect of Registered Notes denominated in U.S. Dollars will be made in 

accordance with (i) and (ii) above. Payments of principal and interest in respect of 

Registered Notes registered in the name of, or in the name of a nominee for, DTC 

and denominated in a Specified Currency other than U.S. Dollars will be made or 

procured to be made by the Fiscal Agent in the Specified Currency in accordance 

with the following provisions. The amounts in such Specified Currency payable by 

the Fiscal Agent or its agent to DTC with respect to Registered Notes held by DTC 

or its nominee will be received from the Issuer by the Fiscal Agent who will make 

payments in such Specified Currency by wire transfer of same day funds to the 

designated bank account in such Specified Currency of those DTC participants 

entitled to receive the relevant payment who have made an irrevocable election to 

DTC, in the case of interest payments, on or prior to the third DTC business day 



after the Record Date for the relevant payment of interest and, in the case of 

payments or principal, at least 12 DTC business days prior to the relevant payment 

date, to receive that payment in such Specified Currency. The Fiscal Agent, after 

the Exchange Agent has converted amounts in such Specified Currency into U.S. 

Dollars, will cause the Exchange Agent to deliver such U.S. Dollar amount in same 

day funds to DTC for payment through its settlement system to those DTC 

participants entitled to receive the relevant payment who did not elect to receive 

such payment in such Specified Currency. The Agency Agreement sets out the 

manner in which such conversions are to be made. 

(c) Payments in the United States 

 Notwithstanding the foregoing, if any Bearer Notes are denominated in U.S. Dollars, 

payments in respect thereof may be made at the specified office of any Paying Agent in 

New York City in the same manner as aforesaid if (i) the Issuer shall have appointed 

Paying Agents with specified offices outside the United States with the reasonable 

expectation that such Paying Agents would be able to make payment of the amounts on 

the Notes in the manner provided above when due, (ii) payment in full of such amounts at 

all such offices is illegal or effectively precluded by exchange controls or other similar 

restrictions on payment or receipt of such amounts and (iii) such payment is then 

permitted by United States law, without involving, in the opinion of the Issuer, any 

adverse tax consequence to such Issuer. 

(d) Payments subject to fiscal laws 

 All payments are subject in all cases to any applicable fiscal or other laws, regulations 

and directives in the place of payment, but without prejudice to the provisions of 

Condition 11. No commission or expenses shall be charged to the Noteholders or 

Couponholders in respect of such payments. 

(e) Appointment of Agents 

 The Fiscal Agent, the Paying Agents, the Registrar, the Transfer Agents, the Exchange 

Agent and the Calculation Agent initially appointed by the Issuer and its respective 

specified offices are listed below. The Fiscal Agent, the Paying Agents, the Registrar, the 

Transfer Agents, the Exchange Agent and the Calculation Agent(s) act solely as agents of 

the Issuer and do not assume any obligation or relationship of agency or trust for or with 

any Noteholder or Couponholder. The Issuer reserves the right at any time to vary or 

terminate the appointment of the Fiscal Agent, any Paying Agent, the Registrar, any 

Transfer Agent, the Exchange Agent or the Calculation Agent(s) and to appoint additional 

or other Paying Agents or Transfer Agents, provided that the Issuer shall at all times 

maintain (i) a Fiscal Agent, (ii) a Registrar in relation to Registered Notes, (iii) a Transfer 

Agent in relation to Registered Notes in Luxembourg, (iv) one or more Calculation 

Agent(s) where the Conditions so require, (v) Paying Agents having specified offices in 

at least two major European cities, (vi) an Exchange Agent, (vii) such other agents as may 

be required by the rules of any other stock exchange on which the Notes may be listed 

and (viii) a Paying Agent with a specified office in a European Union member state that 

will not be obliged to withhold or deduct tax pursuant to European Council Directive 

2003/48/EC or any other European Union Directive implementing the conclusions of the 

ECOFIN Council meeting of26-27 November 2000. 



 In addition, the Issuer shall forthwith appoint a Paying Agent in New York City in respect 

of any Bearer Notes denominated in U.S. Dollars in the circumstances described in 

paragraph (c) above. 

 Notice of any such change or any change of any specified office shall promptly be given 

to the Noteholders. 

(f) Unmatured Coupons and Receipts and unexchanged Talons 

(i) Upon the due date for redemption of Bearer Notes which comprise Fixed Rate 

Notes (other than Dual Currency Notes, Index Linked Notes or Equity Linked 

Notes), they should be surrendered for payment together with all unmatured 

Coupons (if any) relating thereto, failing which an amount equal to the face value 

of each missing unmatured Coupon (or, in the case of payment not being made in 

full, that proportion of the amount of such missing unmatured Coupon that the sum 

of principal so paid bears to the total principal due) shall be deducted from the 

Final Redemption Amount, Early Redemption Amount or Optional Redemption 

Amount, as the case may be, due for payment. Any amount so deducted shall be 

paid in the manner mentioned above against surrender of such missing Coupon 

within a period of 10 years from the Relevant Date for the payment of such 

principal (whether or not such Coupon has become void pursuant to Condition 12). 

(ii) Upon the due date for redemption of any Bearer Note comprising a Floating Rate 

Note, Dual Currency Note, Index Linked Note or an Equity Linked Note, 

unmatured Coupons relating to such Note (whether or not attached) shall become 

void and no payment shall be made in respect of them. 

(iii) Upon the due date for redemption of any Bearer Note, any unexchanged Talon 

relating to such Note (whether or not attached) shall become void and no Coupon 

shall be delivered in respect of such Talon. 

(iv) Upon the due date for redemption of any Bearer Note that is redeemable in 

instalments, all Receipts relating to such Note having an Instalment Date falling on 

or after such due date (whether or not attached) shall become void and no payment 

shall be made in respect of them. 

(v) Where any Bearer Note that provides that the relative unmatured Coupons are to 

become void upon the due date for redemption of those Notes is presented for 

redemption without all unmatured Coupons and any unexchanged Talon relating to 

it, and where any Bearer Note is presented for redemption without any 

unexchanged Talon relating to it, redemption shall be made only against the 

provision of such indemnity as the Issuer may require. 

(vi) If the due date for redemption of any Note is not a due date for payment of interest, 

interest accrued from the preceding due date for payment of interest or the Interest 

Commencement Date, as the case may be, shall only be payable against 

presentation (and surrender if appropriate) of the relevant Bearer Note or 

Certificate representing it, as the case may be. Interest accrued on a Note that only 

bears interest after its Maturity Date shall be payable on redemption of such Note 

against presentation of the relevant Note or Certificate representing it, as the case 

may be. 



(g) Talons 

 On or after the Interest Payment Date for the final Coupon forming part of a Coupon 

sheet issued in respect of any Bearer Note, the Talon forming part of such Coupon sheet 

may be surrendered at the specified office of the Fiscal Agent in exchange for a further 

Coupon sheet (and if necessary another Talon for a further Coupon sheet) (but excluding 

any Coupons that may have become void pursuant to Condition 12). 

(h) Non-Business Days 

 If any date for payment in respect of any Note, Receipt or Coupon is not a business day, 

the holder shall not be entitled to payment until the next following business day nor to 

any interest or other sum in respect of such postponed payment. 

 In this paragraph, ‘business day’ means a day (other than a Saturday or a Sunday) on 

which banks and foreign exchange markets are open for business in the relevant place of 

presentation, in such jurisdictions as shall be specified as ‘Financial Centres’ in the 

relevant Final Terms and: 

(i) (in the case of a payment in a currency other than euro) where payment is to be 

made by transfer to an account maintained with a bank in the relevant currency, on 

which foreign exchange transactions may be carried on in the relevant currency in 

the principal financial centre of the country of such currency (which in the case of 

Australian Dollars shall be Sydney and in the case of New Zealand Dollars shall be 

Wellington); or 

(ii) (in the case of a payment in euro) which is a TARGET Business Day. 

11 Taxation 

All payments of principal and interest in respect of the Notes, the Receipts and the Coupons by 

the Issuer to the Principal Paying Agent shall be made free and clear of, and without withholding or 

deduction for, any taxes, duties, assessments or governmental charges of whatever nature imposed, 

levied, collected, withheld or assessed by or within the Netherlands (in the case of Rabobank 

Nederland, Rabobank Australia Branch and Rabobank Singapore Branch), Australia (in the case of 

Rabobank Australia Branch) and Singapore (in the case of Rabobank Singapore Branch), or any 

authority therein or thereof having power to tax, unless such withholding or deduction is required by 

law. In that event, the Issuer shall pay such additional amounts (the ‘Additional Amounts’) as shall 

result in receipt by the Noteholders and the Couponholders of such amounts as would have been 

received by them had no such withholding or deduction been required, except that no Additional 

Amounts shall be payable with respect to any Note, Receipt or Coupon presented for payment: 

(i) in the country of incorporation of the Issuer (or in the case of Rabobank Australia Branch, 

Australia, or in the case of Rabobank Singapore Branch, Singapore) (each, as the case 

may be, a ‘Relevant Taxing Jurisdiction’); 

(ii) in a Relevant Taxing Jurisdiction of the Issuer (wherein and whereof the Issuer is obliged 

to withhold tax) by or on behalf of a holder who is liable to such taxes, duties, 

assessments or governmental charges of whatever nature imposed, levied, collected, 

withheld or assessed by or within such Relevant Taxing Jurisdiction in respect of such 

Note, Receipt or Coupon by reason of, or partly by reason of, such holder having some 

connection with the Relevant Taxing Jurisdiction of the Issuer other than by reason only 

of holding such Note or Coupon or the receipt of the relevant payment in respect thereof; 



(iii) by or on behalf of a holder who could lawfully avoid (but has not so avoided) such 

deduction or withholding by complying, or procuring that any third party complies, with 

any statutory requirements or by making or procuring that a third party makes a 

declaration of non-residence or other similar claim for exemption to any tax authority in 

the place where the relevant Note (or the Certificate representing it), Receipt or Coupon is 

presented for payment; 

(iv) where such deduction or withholding is imposed on a payment to an individual and is 

required to be made pursuant to European Council Directive 2003/48/EC or any other 

Directive implementing the conclusions of the ECOFIN Council meeting of 26-27 

November 2000 on the taxation of savings income or any law implementing or complying 

with, or introduced in order to conform to, such Directive; 

(v) (except in the case of Registered Notes) by or on behalf of a holder who would have been 

able to avoid such withholding or deduction by presenting the relevant Note, Receipt or 

Coupon to another Paying Agent in a Member State of the European Union; 

(vi) more than 30 days after the Relevant Date except to the extent that the holder thereof 

would have been entitled to such Additional Amounts on presenting the same for 

payment on the expiry of such period of 30 days; 

(vii) if the Issuer and the relevant Dealer or Dealers in respect of any issue as set forth in the 

relevant Final Terms provide in the relevant Final Terms that the Notes are Domestic 

Notes for the purpose of this Condition; or 

(viii) in relation to Notes issued by Rabobank Australia Branch, if such Additional Amounts 

are payable by reason of the Noteholder being an associate of the Issuer for the purposes 

of section 128F(6) of the Income Tax Assessment Act 1936 of Australia. 

As used in these Conditions, ‘Relevant Date’ in respect of any Note, Receipt or Coupon means 

the date on which payment in respect of it first becomes due or (if any amount of the money payable is 

improperly withheld or refused) the date on which payment in full of the amount outstanding is made 

or (if earlier) the date on which notice is duly given to the Noteholders that, upon further presentation 

of the Note (or relative Certificate), Receipt or Coupon being made in accordance with the Conditions, 

such payment will be made, provided that payment is in fact made upon such presentation. References 

in these Conditions to (i) ‘principal’ shall be deemed to include any premium payable in respect of 

the Notes, all Instalment Amounts, Final Redemption Amounts, Early Redemption Amounts, Optional 

Redemption Amounts, Amortised Face Amounts and all other amounts in the nature of principal 

payable pursuant to Condition 7 or any amendment or supplement to it, (ii) ‘interest’ shall be deemed 

to include all Interest Amounts and all other amounts payable pursuant to Condition 6 or any 

amendment or supplement to it and (iii) ‘principal’ and/or ‘interest’ shall be deemed to include any 

Additional Amounts that may be payable under this Condition 11. 

12 Prescription 

Claims against the Issuer for payment of principal or interest in respect of the Notes, Receipts 

and Coupons (which for this purpose shall not include Talons) shall be prescribed and become void 

unless made within five years from the date on which such payment first becomes due. 

13 Events of Default 

If, in the case of an issue of Senior Notes, any of the following events (each an ‘Event of 

Default’) occurs or, in the case of an issue of Subordinated Notes, the event specified in (iv) occurs, 



the holder of any Note may by written notice to the Issuer at its specified office declare such Note to 

be forthwith due and payable, whereupon the Early Redemption Amount of such Note together (if 

applicable) with accrued interest to the date of payment shall become immediately due and payable, 

unless such Event of Default shall have been remedied prior to the receipt of such notice by the Issuer 

and provided that repayment of any Subordinated Note under this Condition will only be effected after 

the Issuer has obtained the prior written consent of the Dutch Central Bank (De Nederlandsche Bank 

N.V.): 

(i) default by the Issuer is made for more than 30 days in the payment of interest or principal 

in respect of any of the Notes; or 

(ii) the Issuer fails to perform or observe any of its other obligations under the Notes and 

such failure continues for the period of 60 days next following the service on the Issuer of 

notice requiring the same to be remedied; or 

(iii) the Issuer fails in the due repayment of borrowed money which exceeds EUR 35,000,000 

or its countervalue and such failure continues for a period of 30 days after notice of such 

failure has been received by the Issuer or the Issuer fails to honour any guarantee or 

indemnity in excess of EUR 35,000,000 or its countervalue and such failure continues for 

a period of 30 days after notice of such failure has been received by the Issuer, provided 

that in each case no Event of Default shall be deemed to have occurred if the Issuer shall 

contest its liability in good faith or shall have been ordered not to make such payment by 

a competent court; or 

(iv) the Issuer becomes bankrupt, an administrator is appointed, or an order is made or an 

effective resolution is passed for the winding-up, liquidation or administration of the 

Issuer (except for the purposes of a reconstruction or merger the terms of which have 

previously been approved by a meeting of Noteholders) or an application is filed for a 

declaration (which is not revoked within a period of 30 days), or a declaration is made, 

under Article 3:160 of the Dutch Financial Supervision Act (Wet op het financieel 

toezicht), as modified or re-enacted from time to time, of the Netherlands in respect of 

Rabobank Nederland, Rabobank Australia Branch or Rabobank Singapore Branch; or 

(v) the Issuer compromises with its creditors generally or such measures are officially 

decreed; or 

(vi) the Issuer shall cease to carry on the whole or a substantial part of its business (except for 

the purposes of a reconstruction or merger the terms of which have previously been 

approved by a meeting of the Noteholders). 

14 Meeting of Noteholders, modifications and substitutions 

(a) Meetings of Noteholders 

 The Agency Agreement contains provisions for convening meetings of Noteholders to 

consider any matter affecting their interests, including the sanctioning by Extraordinary 

Resolution (as defined in the Agency Agreement) of a modification of any of these 

Conditions. Such a meeting may be convened by the Issuer or Noteholders holding not 

less than 10 per cent. in nominal amount of the Notes for the time being outstanding. The 

quorum for any meeting convened to consider an Extraordinary Resolution shall be two 

or more persons holding or representing a clear majority in nominal amount of the Notes 

for the time being outstanding, or at any adjourned meeting two or more persons being or 



representing Noteholders whatever the nominal amount of the Notes held or represented, 

unless the business of such meeting includes consideration of proposals, inter alia, (i) to 

amend the dates of maturity or redemption of any of the Notes, any Instalment Date or 

any date for payment of interest or Interest Amounts on the Notes, (ii) to reduce or cancel 

the nominal amount of, or any Instalment Amount of, or any premium payable on 

redemption of, the Notes, (iii) to reduce the rate or rates of interest in respect of the Notes 

or to vary the method or basis of calculating the rate or rates or amount of interest or the 

basis for calculating any Interest Amount in respect of the Notes, (iv) if a Minimum 

and/or a Maximum Rate of Interest is shown in the relevant Final Terms, to reduce any 

such Minimum and/or Maximum Rate of Interest, (v) to vary any method of, or basis for, 

calculating the Final Redemption Amount, the Early Redemption Amount or the Optional 

Redemption Amount including the method of calculating the Amortised Face Amount, 

(vi) to vary the currency or currencies of payment or denomination of the Notes or (vii) to 

modify the provisions concerning the quorum required at any meeting of Noteholders or 

any adjournment of such meeting or the majority required to pass the Extraordinary 

Resolution. Any Extraordinary Resolution duly passed shall be binding on Noteholders 

(whether or not they were present at the meeting at which such resolution was passed) 

and on all Couponholders. 

 The Agency Agreement provides that a resolution in writing signed by or on behalf of the 

Noteholders of not less than 90 per cent. in nominal amount of the Notes outstanding 

shall for all purposes be as valid and effective as an Extraordinary Resolution passed at a 

meeting of Noteholders duly convened and held. Such a resolution in writing may be 

contained in one document or several documents in the same form, each signed by or on 

behalf of one or more Noteholders. 

 These Conditions may be amended, modified or varied in relation to any Series of Notes 

by the terms of the relevant Final Terms in relation to such Series. 

(b) Modification and amendment of Agency Agreement 

 The Issuer shall only permit any modification of, or any waiver or authorisation of any 

breach or proposed breach of, or any failure to comply with, the Agency Agreement, if to 

do so could not reasonably be expected to be prejudicial to the interests of the 

Noteholders. 

 The Agency Agreement may be amended by the Issuer and the Fiscal Agent, without the 

consent of the Registrar or any Paying Agent, Transfer Agent, Exchange Agent, 

Calculation Agent or holder, for the purpose of curing any ambiguity or of curing, 

correcting or supplementing any defective provision contained therein or in any manner 

which the Issuer and the Fiscal Agent may mutually deem necessary or desirable and 

which does not adversely affect the interests of the holders. 

(c) Substitution of the Issuer 

(i) The Issuer or any previous substitute of the Issuer under this Condition 14 may, 

and the Noteholders and the Couponholders hereby irrevocably agree in advance 

that the Issuer or any previous substitute of the Issuer under this Condition may, at 

any time, substitute any company (incorporated in any country in the world) 

controlling, controlled by or under common control with Rabobank Nederland as 

the principal debtor in respect of the Notes or to undertake its obligations in respect 



of the Notes through any of its branches (any such company or branch, the 

‘Substituted Debtor’), provided that: 

(a) such documents shall be executed by the Substituted Debtor and (if the 

Substituted Debtor is not the Issuer) the Issuer or any previous substitute as 

aforesaid as may be necessary to give full effect to the substitution (together 

the ‘Documents’) and (without limiting the generality of the foregoing) 

pursuant to which the Substituted Debtor shall undertake in favour of each 

Noteholder to be bound by these Conditions and the provisions of the 

Agency Agreement as fully as if the Substituted Debtor had been named in 

the Notes and the Agency Agreement as the principal debtor in respect of the 

Notes in place of the Issuer or any previous substitute as aforesaid; 

(b) without prejudice to the generality of sub-paragraph (a) above, where the 

Substituted Debtor is incorporated, domiciled or resident for taxation 

purposes in a territory other than the Netherlands (where the Issuer is 

Rabobank Nederland acting through its head office), Australia (where the 

Issuer is Rabobank Australia Branch) or Singapore (where the Issuer is 

Rabobank Singapore Branch), or is undertaking its obligations with respect 

to the Notes through a branch in another such territory, the Documents shall 

contain a covenant and/or such other provisions as may be necessary to 

ensure that each Noteholder has the benefit of a covenant in terms 

corresponding to the provisions of Condition 11 above with the substitution 

for the references to the Netherlands, Australia or Singapore as appropriate 

(or any previously substituted territory as the case may be) with territories in 

which the Substituted Debtor is incorporated, domiciled and/or resident for 

taxation purposes or, where such Issuer is undertaking its obligations with 

respect to the Notes through a branch, with the addition of references to the 

territory in which such branch is located; 

(c) the Documents shall contain a warranty and representation (1) that the 

Substituted Debtor and the Issuer (or any previous substitute as aforesaid) 

have obtained all necessary governmental and regulatory approvals and 

consents for such substitution and (if the Substituted Debtor is not Rabobank 

Nederland) for the giving by Rabobank Nederland of the Substitution 

Guarantee (as defined below) in respect of the obligations of the Substituted 

Debtor, that the Substituted Debtor has obtained all necessary governmental 

and regulatory approvals and consents for the performance by the 

Substituted Debtor of its obligations under the Documents and that all such 

approvals and consents are in full force and effect and (2) that the 

obligations assumed by the Substituted Debtor and (if the Substituted Debtor 

is not Rabobank Nederland) the Substitution Guarantee (as defined below) 

given by Rabobank Nederland are each valid and binding in accordance with 

their respective terms and enforceable by each Noteholder and that, in the 

case of the Issuer undertaking its obligations with respect to the Notes 

through a branch, the Notes remain the valid and binding obligations of such 

Issuer; 

(d) Condition 13 shall be deemed to be amended so that it shall also be an Event 

of Default under the said Condition if the Substitution Guarantee (as defined 



below) shall cease to be valid or binding on or enforceable against Rabobank 

Nederland; and 

(e) a supplemental Offering Circular produced and (i) submitted to the AFM for 

approval, and (ii) following such approval be published in accordance with 

Article 14 of the Prospectus Directive, 

 and (if the Substituted Debtor is not Rabobank Nederland) upon the Documents 

becoming valid and binding obligations of the Substituted Debtor, Rabobank 

Nederland hereby irrevocably and unconditionally guarantees in favour of each 

Noteholder the payment of all sums payable by the Substituted Debtor as such 

principal debtor (such guarantee of Rabobank Nederland herein referred to as the 

‘Substitution Guarantee’ and being substantially in the form of the Guarantee 

contained in Schedule 9 of the Agency Agreement, which shall apply mutatis 

mutandis to issues of Notes by the Substituted Debtor). 

(ii) Upon the Documents becoming valid and binding obligations of the Substituted 

Debtor and (if the Substituted Debtor is not the Issuer) the Issuer and subject to 

notice having been given in accordance with paragraph (iv) below, the Substituted 

Debtor shall be deemed to be named in the Notes and Coupons as the principal 

debtor in place of the Issuer as issuer (or of any previous substitute under these 

provisions) and the Notes and Coupons shall thereupon be deemed to be amended 

to give effect to the substitution. The execution of the Documents together with the 

notice referred to in paragraph (iv) below shall, in the case of the substitution of 

any other company as principal debtor, operate to release the Issuer as issuer (or 

such previous substitute as aforesaid) from all of its obligations as principal debtor 

in respect of the Notes and Coupons. 

(iii) The Documents referred to in paragraph (i) above shall be deposited with and held 

by the Fiscal Agent for so long as any Notes remain outstanding and for so long as 

any claim made against the Substituted Debtor or (if the Substituted Debtor is not 

the Issuer) the Issuer by any Noteholder and Couponholder in relation to the Notes 

or the Documents shall not have been finally adjudicated, settled or discharged. 

The Substituted Debtor and (if the Substituted Debtor is not the Issuer) the Issuer 

acknowledge the right of every Noteholder to the production of the Documents for 

the enforcement of any of the Notes and Coupons or the Documents. 

(iv) Not later than 15 business days after the execution of the Documents, the 

Substituted Debtor shall give notice thereof to the Noteholders in accordance with 

Condition 17. 

(v) For the purposes of this Condition 14, the term ‘control’ means the possession, 

directly or indirectly, of the power to direct or cause the direction of the 

management and policies of a company, whether by contract or through the 

ownership, directly or indirectly, of voting shares in such company which, in the 

aggregate, entitle the holder thereof to elect a majority of its directors, and includes 

any company in relationship to such first-mentioned company, and for this purpose 

‘voting shares’ means shares in the capital of a company having under ordinary 

circumstances the right to elect the directors thereof, and ‘controlling’, 

‘controlled’ and ‘under common control’ shall be construed accordingly. 



15 Replacement of Notes, Certificates, Receipts, Coupons and Talons 

If a Note, Certificate, Receipt, Coupon or Talon is lost, stolen, mutilated, defaced or destroyed, 

it may be replaced, subject to applicable laws, regulations and stock exchange regulations, at the 

specified office of the Fiscal Agent (in the case of Bearer Notes, Receipts, Coupons or Talons) and of 

the Registrar (in the case of Certificates) or such other Paying Agent or Transfer Agent, as the case 

may be, as may from time to time be designated by the Issuer for the purpose and notice of whose 

designation is given to Noteholders, in each case on payment by the claimant of the fees and costs 

incurred in connection therewith and on such terms as to evidence, security and indemnity (which may 

provide, inter alia, that if the allegedly lost, stolen or destroyed Note, Certificate, Receipt, Coupon or 

Talon is subsequently presented for payment or, as the case may be, for exchange for further Coupons, 

there shall be paid to the Issuer on demand the amount payable by such Issuer in respect of such 

Notes, Certificates, Receipts, Coupons or further Coupons) and otherwise as such Issuer may require. 

Mutilated or defaced Notes, Certificates, Receipts, Coupons or Talons must be surrendered before 

replacements will be issued. 

16 Further issues 

The Issuer may from time to time without the consent of the Noteholders or Couponholders 

create and issue further notes which have the same terms and conditions as the Notes (except for the 

Issue Price, the Issue Date and the first Interest Payment Date) and so that the same shall be 

consolidated and form a single Series with such Notes, and references in these Conditions to ‘Notes’ 

shall be construed accordingly. 

17 Notices 

Notices to the holders of Registered Notes shall be published in accordance with the procedure 

set out in this Condition for Bearer Notes and shall be mailed to them at their respective addresses in 

the Register and shall be deemed to have been given on the fourth weekday (being a day other than a 

Saturday or a Sunday) after the date of mailing. Notices to the holders of Bearer Notes shall be valid if 

published in a daily newspaper of general circulation in London (which is expected to be the Financial 

Times) and so long as the Notes are listed on the Luxembourg Stock Exchange, published either on the 

website of the Luxembourg Stock Exchange (www.bourse.lu) or in a daily newspaper with general 

circulation in Luxembourg (which is expected to be the Luxemburger Wort) respectively. If any such 

publication is not practicable, notice shall be validly given if published in another leading daily 

English language newspaper with general circulation in Europe. The Issuer shall also ensure that 

notices are duly published in a manner which complies with the rules and regulations of any stock 

exchange on which the Notes are for the time being listed. Any such notice shall be deemed to have 

been given on the date of such publication or, if published more than once or on different dates, on the 

date of the first publication as provided above. 

Couponholders and Receiptholders shall be deemed for all purposes to have notice of the 

contents of any notice given to the holders of Bearer Notes in accordance with this Condition 17. 

18 Governing Law and Jurisdiction 

(a) Governing law 

 The Notes, the Receipts, the Coupons and the Talons and all non-contractual obligations 

arising out of or in connection with them are governed by, and shall be construed in 

accordance with, the laws of the Netherlands. 



(b) Jurisdiction 

 The competent courts of Amsterdam, the Netherlands (and, in the case of Rabobank 

Nederland, also the United States Federal and New York State courts sitting in New York 

City, the Borough of Manhattan) are to have non-exclusive jurisdiction to settle any 

disputes which may arise out of or in connection with any Notes, Receipts, Coupons or 

Talons and, accordingly, any legal action or proceedings arising out of or in connection 

with any Notes, Receipts, Coupons or Talons (‘Proceedings’) may be brought in such 

courts. These submissions are made for the benefit of each of the holders of the Notes, 

Receipts, Coupons and Talons and shall not affect the right of any of them to take 

Proceedings in any other court of competent jurisdiction. 

(c) Service of process 

Rabobank Nederland irrevocably appoints its New York branch at 245 Park Avenue, New 

York, New York 10167 as its agent in New York to receive, for it and on its behalf, 

service of process in any Proceedings in New York. Such service shall be deemed 

completed on delivery to the relevant process agent (whether or not it is forwarded to and 

received by Rabobank Nederland). If for any reason either process agent ceases to be able 

to act as such or no longer has an address in Utrecht or New York City, Rabobank 

Nederland irrevocably agrees to appoint a substitute process agent and shall immediately 

notify Noteholders of such appointment in accordance with Condition 17. Nothing shall 

affect the right to serve process in any manner permitted by law. For the avoidance of 

doubt, service of process upon Rabobank Nederland at Croeselaan 18, 3521 CB Utrecht, 

the Netherlands will also constitute service of process upon Rabobank Australia Branch 

and Rabobank Singapore Branch. 

 

  



  



TERMS AND CONDITIONS OF THE RABOBANK NEDERLAND 

GLOBAL MEDIUM-TERM NOTE PROGRAMME  

DATED 6 MAY 2011 

 

The following is the text of the terms and conditions that, subject to completion and 

amendment and as supplemented or varied in accordance with the provisions of the relevant 

Final Terms, shall be applicable to the Notes in definitive form (if any) issued in exchange for the 

Global Note(s) representing each Series. These terms and conditions as completed, amended, 

supplemented or varied by the relevant Final Terms (and subject to simplification by the deletion 

of non-applicable provisions) (the “Conditions”) shall be endorsed on such Bearer Notes or on 

the Certificates relating to such Registered Notes. All capitalised terms that are not defined in 

these Conditions will have the meanings given to them in Part A of the relevant Final Terms. 

Those definitions will be endorsed on the Definitive Notes or Certificates, as the case may be. 

References in the Conditions to “Notes” are to the Notes of one Series only, not to all Notes that 

may be issued under the Programme. 

The Notes are issued pursuant to an Agency Agreement (as amended or supplemented at 

the date of issue of the Notes (the “Issue Date”), the “Agency Agreement”) dated 6 May 2011, 

between Coöperatieve Centrale Raiffeisen-Boerenleenbank B.A. (Rabobank Nederland) 

(“Rabobank Nederland” or the “Issuer”), acting through its head office or through one of the 

following of its branches, Coöperatieve Centrale Raiffeisen-Boerenleenbank B.A. (Rabobank 

Nederland) Australia Branch (“Rabobank Australia Branch”) and Coöperatieve Centrale 

Raiffeisen-Boerenleenbank B.A. (Rabobank Nederland) Singapore Branch (“Rabobank 

Singapore Branch”), Deutsche Bank AG, London Branch as fiscal agent and the other agents 

named in it and with the benefit of a Covenant (as amended or supplemented at the Issue Date, 

the “Covenant”) dated 6 May 2011 executed by the Issuer and the fiscal agent in relation to the 

Notes. The fiscal agent, the paying agents, the registrar, the exchange agent, the transfer agents 

and the calculation agent(s) for the time being (if any) are referred to below, respectively, as the 

“Fiscal Agent”, the “Principal Paying Agent”, the “Paying Agents” (which expression shall 

include the Fiscal Agent), the “Registrar”, the “Exchange Agent”, the “Transfer Agents” and 

the “Calculation Agent(s)” and “Agent” shall mean any one of them. The Noteholders (as 

defined below), the holders of the interest coupons (the “Coupons”) relating to interest-bearing 

Notes in bearer form and, where applicable in the case of such Notes, talons for further Coupons 

(the “Talons”) (the “Couponholders”) and the holders of the receipts for the payment of 

instalments of principal (the “Receipts”) relating to Notes in bearer form of which the principal is 

payable in instalments (the “Receiptholders”) are deemed to have notice of all of the provisions 

of the Agency Agreement applicable to them. 

Copies of the Agency Agreement and the Covenant are available for inspection during 

normal business hours at the specified offices of each of the Paying Agents, the Registrar and the 

Transfer Agents. 

As used in these Conditions, “Tranche” means Notes which are identical in all respects 

(including as to listing) and “Series” means a Tranche of Notes together with any further Tranche 

or Tranches of Notes which are (i) expressed to be consolidated and form a single series and (ii) 

identical in all respects (including as to listing) except for their respective Issue Dates, Interest 

Commencement Dates and/or Issue Prices. 



1 Definitions 

In these Conditions, unless the context otherwise requires, the following defined terms 

shall have the meanings set out below: 

“Additional Disruption Event” means Change in Law, Hedging Disruption, Increased 

Cost of Hedging, or any other Additional Disruption Event, in each case if specified in the 

relevant Final Terms. 

“Affected Index” means, in respect of Index Linked Notes that relate to a Basket of 

Indices, an Index for which an Index Valuation Date or Averaging Date is affected by the 

occurrence of a Disrupted Day. 

“Affected Security” means, in respect of Equity Linked Notes that relate to a Basket of 

Underlying Securities, an Underlying Security for which an Equity Valuation Date or 

Averaging Date is affected by the occurrence of a Disrupted Day. 

“Affected Underlying Securities” has the meaning contained in Condition 7(f)(iii). 

“Affiliate” means, in relation to any person, any entity controlled, directly or indirectly, by 

the person, any entity that controls, directly or indirectly, the person or any entity directly 

or indirectly under common control with the person (for such purposes, “control” of any 

entity or person means ownership of a majority of the voting power of the entity or person) 

and “controlled by” or “controls” shall be construed accordingly. 

“Amortisation Yield” shall have the meaning contained in Condition 7(b)(i)(B). 

“Amortised Face Amount” shall have the meaning contained in Condition 7(b)(i)(B). 

“Averaging Date” means each date specified as an Averaging Date in the relevant Final 

Terms or, if such date is not a Scheduled Trading Day, the immediately succeeding 

Scheduled Trading Day unless such day is a Disrupted Day in the opinion of the 

Calculation Agent. If such day is a Disrupted Day, then: 

in respect of an Index, the Averaging Date shall be determined in accordance with 

Condition 8(b)(ii); 

in respect of an Underlying Security, the Averaging Date shall be determined in 

accordance with Condition 9(c)(ii); or 

in respect of an FX Rate, each date specified as such or otherwise determined as 

provided in the relevant Final Terms, subject to any adjustment in accordance 

with the FX Business Day Convention. 

“Base Currency” means the currency specified as such in the relevant Final Terms. 

“Basket” means, in respect of Index Linked Notes, a Basket comprised of each Index 

specified in the Final Terms in the relative weighting specified in the Final Terms, in 

respect of Equity Linked Notes, a Basket comprised of each Underlying Security specified 

in the Final Terms in the relative proportion/number specified in the Final Terms and in 

respect of FX Linked Notes, a Basket comprised of each FX Rate specified in the Final 

Terms in the relative proportion/number specified in the Final Terms. 

“Bearer Notes” shall have the meaning contained in Condition 2. 



“Broken Amount” means, in respect of any Interest Payment Date, the amount specified in 

the relevant Final Terms. 

“Business Centre(s)” shall have the meaning given to it in the relevant Final Terms. 

“Business Day” means: 

in the case of a currency other than euro, a day (other than a Saturday or Sunday) on 

which commercial banks and foreign exchange markets settle payments in the 

principal financial centre for such currency (which in the case of Australian Dollars 

shall be Sydney and in the case of New Zealand Dollars shall be Wellington); and/or 

in the case of a currency and/or one or more Business Centres, a day (other than a 

Saturday or Sunday) on which commercial banks and foreign exchange markets 

settle payments in such currency in the Business Centre(s) or, if no currency is 

indicated, generally in each of the Business Centre(s); and/or 

in the case of euro, a day on which the TARGET System is operating (a “TARGET 

Business Day”). 

“Calculation Agent” means Deutsche Bank AG, London Branch or, if different, as 

specified in the relevant Final Terms. 

“Calculation Agent FX Determination” means, in respect of any relevant day that the FX 

Rate for such relevant day (or a method for determining the FX Rate) will be determined 

by the Calculation Agent taking into consideration all available information that in good 

faith it deems relevant. 

“Calculation Amount” shall have the meaning given to it in the relevant Final Terms. 

“Certificates” shall have the meaning contained in Condition 2. 

“Change in Law” means that, on or after the Issue Date of any Notes (A) due to the 

adoption of or any change in any applicable law or regulation (including, without 

limitation, any tax law), or (B) due to the promulgation of or any change in the 

interpretation by any court, tribunal or regulatory authority with competent jurisdiction of 

any applicable law or regulation (including any action taken by a taxing authority), the 

Issuer and/or any of its Affiliates determines in its sole and absolute discretion that (X) it 

has become illegal to hold, acquire or dispose of any relevant Underlying Security (in the 

case of Equity Linked Redemption Notes), any relevant security/commodity comprised in 

an Index (in the case of Index Linked Redemption Notes) or any relevant currency (in the 

case of FX Linked Redemption Notes) relating to its hedge position in respect of such 

Notes, or (Y) the Issuer will incur a materially increased cost in performing its obligations 

in relation to such Notes (including, without limitation, due to any increase in tax liability, 

decrease in tax benefit or other adverse effect on the tax position of the Issuer and/or any of 

its Affiliates). 

“Clearing System Business Day” means, in respect of a clearing system, any day on 

which such clearing system is (or, but for the occurrence of a Settlement Disruption Event, 

would have been) open for the acceptance and execution of settlement instructions. 



“Company” means, in respect of an Underlying Security, the issuer of the Underlying 

Security specified as such in the relevant Final Terms. 

“Control” shall have the meaning contained in Condition 15(c)(v). 

“Currency-Reference Dealers” means, in respect of any relevant day, that the Calculation 

Agent will request each of the FX Reference Dealers to provide a quotation of its rate at 

which it will buy one unit of the Base Currency in units of the Reference Currency at the 

applicable Valuation Time on such relevant day. If, for any such rate, at least two 

quotations are provided, the relevant rate will be the arithmetic mean of the quotations. If 

fewer than two quotations are provided for any such rate, the relevant rate will be the 

arithmetic mean of the relevant rates quoted by major banks in the relevant market, 

selected by the Calculation Agent at or around the applicable Valuation Time on such 

relevant day. 

“Day Count Fraction” means, in respect of the calculation of an amount of interest on any 

Note for any period of time (from and including the first day of such period to but 

excluding the last) (whether or not constituting an Interest Period or an Interest Accrual 

Period, the “Calculation Period”): 

if “Actual/Actual” or “Actual/Actual-ISDA” is specified in the relevant Final Terms, 

the actual number of days in the Calculation Period divided by 365 (or, if any portion 

of that Calculation Period falls in a leap year, the sum of: 

the actual number of days in that portion of the Calculation Period falling in a leap 

year divided by 366; and 

the actual number of days in that portion of the Calculation Period falling in a non 

leap year divided by 365); 

if “Actual/365 (Fixed)” is specified in the relevant Final Terms, the actual number of 

days in the Calculation Period divided by 365; 

if “Actual/365 (Sterling)” is specified in the relevant Final Terms, the actual number of 

days in the Interest Period divided by 365 or, in the case of an Interest Payment 

Date falling in a leap year, 366; 

if “Actual/360” is specified in the relevant Final Terms, the actual number of days in the 

Calculation Period divided by 360; 

if “30/360”, “360/360” or “Bond Basis” is specified in the relevant Final Terms, the 

number of days in the Calculation Period divided by 360 calculated on a formula 

basis as follows: 

360
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where: 

“Y1” is the year, expressed as a number, in which the first day of the Calculation 

Period falls; 



“Y2” is the year, expressed as a number, in which the day immediately following the 

last day included in the Calculation Period falls; 

“M1” is the calendar month, expressed as a number, in which the first day of the 

Calculation Period falls; 

“M2” is the calendar month, expressed as a number, in which the day immediately 

following the last day included in the Calculation Period falls; 

“D1” is the first calendar day, expressed as a number, of the Calculation Period, 

unless such number would be 31, in which case D1 will be 30; and 

“D2” 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 D1 is 

greater than 29, in which case D1 will be 30; 

if “30E/360” or “Eurobond Basis” is specified in the relevant Final Terms, the number 

of days in the Calculation Period divided by 360 calculated on a formula basis as 

follows: 

360
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where: 

“Y1” is the year, expressed as a number, in which the first day of the Calculation 

Period falls; 

“Y2” is the year, expressed as a number, in which the day immediately following the 

last day included in the Calculation Period falls; 

“M1” is the calendar month, expressed as a number, in which the first day of the 

Calculation Period falls; 

“M2” is the calendar month, expressed as a number, in which the day immediately 

following the last day included in the Calculation Period falls; 

“D1” is the first calendar day, expressed as a number, of the Calculation Period, 

unless such number would be 31, in which case D1 will be 30; and 

“D2” 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 

D2 will be 30; 

if “30E/360 (ISDA)” is specified in the relevant Final Terms, the number of days in the 

Calculation Period divided by 360, calculated on a formula basis as follows: 

360
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where: 

“Y1” is the year, expressed as a number, in which the first day of the Calculation 

Period falls; 



“Y2” is the year, expressed as a number, in which the day immediately following the 

last day included in the Calculation Period falls; 

“M1” is the calendar month, expressed as a number, in which the first day of the 

Calculation Period falls; 

“M2” is the calendar month, expressed as a number, in which the day immediately 

following the last day included in the Calculation Period falls; 

“D1” 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 D1 will be 30; and 

“D2” 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 D2 will be 30; 

and 

if “Actual/Actual-ICMA” is specified in the relevant Final Terms, 

(b) if the Calculation Period is equal to or shorter than the Determination Period 

during which it falls, the number of days in the Calculation Period divided by 

the product of: 

 the number of days in such Determination Period; and 

 the number of Determination Periods normally ending in any year; and 

if the Calculation Period is longer than one Determination Period, the sum of: 

 the number of days in such Calculation Period falling in the 

Determination Period in which it begins divided by the product of (1) 

the number of days in such Determination Period and (2) the number of 

Determination Periods normally ending in any year; and 

 the number of days in such Calculation Period falling in the next 

Determination Period divided by the product of (1) the number of days 

in such Determination Period and (2) the number of Determination 

Periods normally ending in any year. 

“Delisting” means, in respect of an Underlying Security, that the Exchange announces that, 

pursuant to the rules of such Exchange, the Underlying Security ceases (or will cease) to be 

listed, traded or publicly quoted on the Exchange for any reason (other than a Merger Event 

or Tender Offer) and is not immediately re-listed, re-traded or re-quoted on an exchange or 

quotation system located in the same country as the Exchange (or, where the Exchange is 

within the European Union, in any member state of the European Union) and such 

Underlying Security is no longer listed on an Exchange acceptable to the Issuer. 

“Delivery Agent” means Coöperatieve Centrale Raiffeisen-Boerenleenbank B.A. 

(Rabobank International) or, if different, as specified in the relevant Final Terms. 

“Delivery Day” means, in respect of an Underlying Security, a day on which Underlying 

Securities comprised in the Underlying Security Amount may be delivered to Noteholders 



in the manner which the Calculation Agent has determined in its sole and absolute 

discretion to be appropriate. 

“Delivery Expenses” means the expenses, including all costs, taxes, duties and/or expenses 

including stamp duty reserve tax and/or other costs, duties or taxes arising from or in 

connection with the delivery and/or transfer of any Underlying Securities Amount. 

“Delivery Notice” means a written notice substantially in such form as the Issuer may 

determine, which must specify the name and address of the relevant Noteholder and the 

securities account in Euroclear, Clearstream, Luxembourg or other clearing system to be 

credited with the relevant Underlying Securities Amount and authorise the production of 

such notice in any applicable administrative or legal proceedings and copies may be 

obtained from any Agent. 

“Determination Date” means the date specified as such in the relevant Final Terms or, if 

none is so specified, the Interest Payment Date. 

“Determination Period” means the period from and including a Determination Date in 

any year to but excluding the next Determination Date. 

“Disrupted Day” means (i) in respect of an Underlying Security or an Index, any 

Scheduled Trading Day on which (a) the Exchange fails to open for trading during its 

regular trading session, (b) any Related Exchange fails to open for trading during its 

regular trading session or (c) a Market Disruption Event has occurred, (ii) in respect of a 

Multi-Exchange Index, the Index Sponsor fails to publish the level of the Index and (iii) in 

respect of an FX Rate, the occurrence or existence, as determined by the Calculation Agent, 

of any Price Source Disruption and/or Inconvertibility Event and/or any other event 

specified as an FX Disruption Event in the Final Terms. 

“Disruption Cash Settlement Price” means, in respect of each Note, an amount in the 

Specified Currency equal to the fair market value of the Affected Underlying Securities less 

the cost to the Issuer of unwinding any underlying related hedging arrangements, all as 

determined by the Issuer in its sole and absolute discretion. 

“Disruption Fallback” means, in respect of an FX Rate, Calculation Agent FX 

Determination, Currency-Reference Dealers, Fallback Reference Price and/or such other 

sources or methods specified as such or otherwise determined as an alternative basis for 

determining such FX Rate as may be provided in the relevant Final Terms. The applicable 

Disruption Fallback shall be as specified in the relevant Final Terms, and if two or more 

Disruption Fallbacks are specified, unless otherwise provided in the Final Terms, such 

Disruption Fallbacks shall apply, in the order in which they are specified, such that if the 

Calculation Agent determines that the FX Rate cannot be determined by applying one 

Disruption Fallback, then the next Disruption Fallback specified shall apply. 

“Documents” shall have the meaning contained in Condition 15(c)(i)(a). 

“DTC” shall mean the Depository Trust Company or any successor thereto. 

“Early Closure” means (i) in respect of an Index, the closure on any Exchange Business 

Day of any relevant Exchange or any Related Exchange prior to its Scheduled Closing 

Time unless such earlier closing time is announced by such Exchange or Related Exchange 



at least one hour prior to the earlier of (a) the actual closing time for the regular trading 

session on such Exchange or Related Exchange on such Exchange Business Day and (b) 

the submission deadline for orders to be entered into the Exchange or Related Exchange 

system for execution at the Valuation Time on such Exchange Business Day and (ii) in 

respect of an Underlying Security, the closure on any Exchange Business Day of any 

relevant Exchange or any Related Exchange prior to its Scheduled Closing Time unless 

such earlier closing time is announced by such Exchange or Related Exchange at least one 

hour prior to the earlier of (a) the actual closing time for the regular trading session on such 

Exchange or Related Exchange on such Exchange Business Day and (b) the submission 

deadline for orders to be entered into the Exchange or Related Exchange system for 

execution at the Valuation Time on such Exchange Business Day. 

“Equity Linked Interest Note” means a Note in respect of which the amount in respect of 

interest payable is calculated by reference to an Underlying Security and/or Underlying 

Securities and/or a formula as agreed between the Issuer and the relevant Dealer(s), as 

indicated in the relevant Final Terms. 

“Equity Linked Note” means an Equity Linked Interest Note or an Equity Linked 

Redemption Note. 

“Equity Linked Redemption Note” means a Note in respect of which the amount in 

respect of principal payable is calculated by reference to an Underlying Security and/or 

Underlying Securities and/or a formula as agreed between the Issuer and the relevant 

Dealer(s), as indicated in the relevant Final Terms. 

“Equity Valuation Date(s)” means the date or dates specified as such in the relevant Final 

Terms or if that day is not a Scheduled Trading Day, the immediately succeeding Scheduled 

Trading Day unless such day is a Disrupted Day in the opinion of the Calculation Agent. If 

such day is a Disrupted Day, then the Equity Valuation Date shall be determined in 

accordance with Condition 8(b)(i). 

“Euro-zone” means the region comprised of member states of the European Union that 

adopt the single currency in accordance with the Treaty establishing the European 

Community as amended by the Treaty on European Union. 

“Event of Default” shall have the meaning contained in Condition 14. 

“Exchange” means: 

in respect of any securities comprised in an Index, each exchange or quotation 

system, (from time to time) on which, in the determination of the Index Sponsor for 

the purposes of that Index, such securities are listed, such other stock exchange or 

quotation system specified in the relevant Final Terms or notified from time to time 

to Noteholders in accordance with Condition 18 and (in any such case) any successor 

to such exchanges or quotation systems or any substitute exchange or quotation 

system to which trading in the securities/commodities comprising such Index has 

temporarily relocated (provided that the Calculation Agent has determined that there 

is comparable liquidity relative to the securities/commodities comprising such Index 

on such temporary substitute exchange or quotation system as on the original 

Exchange); or 



in respect of an Underlying Security, each exchange or quotation system specified as 

such for such Underlying Security in the relevant Final Terms or notified from 

time to time to Noteholders in accordance with Condition 18 and any successor to 

such exchange or quotation system or any substitute exchange or quotation 

system to which trading in the Underlying Security has temporarily relocated 

(provided that the Calculation Agent has determined that there is comparable 

liquidity relative to such Underlying Security on such temporary substitute 

exchange or quotation system as on the original Exchange). 

“Exchange Business Day” means, in respect of an Underlying Security or an Index, as the 

case may be, any Scheduled Trading Day on which each Exchange and each Related 

Exchange are open for trading during their respective regular trading sessions, 

notwithstanding any such Exchange or Related Exchange closing prior to its Scheduled 

Closing Time. 

“Exchange Disruption” means (i) in respect of an Underlying Security, any event (other 

than an Early Closure) that disrupts or impairs (as determined by the Calculation Agent in 

its sole and absolute discretion) the ability of market participants in general (a) to effect 

transactions in, or obtain market values for, the Underlying Security on the Exchange, or 

(b) to effect transactions in, or obtain market values for, futures or options contracts 

relating to the Underlying Security on any relevant Related Exchange and (ii) in respect of 

an Index, any event (other than an Early Closure) that disrupts or impairs (as determined by 

the Calculation Agent in its sole and absolute discretion) the ability of market participants 

in general (a) to effect transactions in, or obtain market values for, in the case of a Multi-

Exchange Index, any security comprised in the Index on any relevant Exchange or, in the 

case of any other Index, securities that comprise 20 per cent. or more of the level of the 

Index on any relevant Exchange or (b) to effect transactions in, or obtain market values for, 

futures or options contracts relating to the relevant Index on any relevant Related 

Exchange. 

“Exchangeable Bearer Notes” shall have the meaning contained in Condition 2. 

“Exercise Notice” shall have the meaning contained in Condition 7(e). 

“Extraordinary Dividend” means, in respect of an Underlying Security, an amount 

specified or otherwise determined as provided in the relevant Final Terms. If no 

Extraordinary Dividend is specified or otherwise determined as provided in the relevant 

Final Terms, the characterisation of a dividend or portion thereof as an Extraordinary 

Dividend shall be determined by the Calculation Agent. 

“Fallback Reference Price” means, in respect of any relevant day, that the Calculation 

Agent will determine the FX Rate on such relevant day on the basis of the exchange rate 

for one unit of the Base Currency in terms of the Reference Currency for such FX Rate, 

published by available recognised financial information vendors (as selected by the 

Calculation Agent) other than the applicable FX Price Source, at or around the applicable 

Valuation Time on such relevant day. 

“Fallback Valuation Date” means, the date(s) specified as such in the relevant Final 

Terms, or, if no date is specified for the Fallback Valuation Date in the relevant Final 



Terms, then the Fallback Valuation Date for any date on which the FX Rate is required to 

be determined shall be the second Business Day prior to the next following date upon 

which any payment or delivery of assets may have to be made by the Issuer by reference to 

the FX Rate on such day. 

“Fixed Coupon Amount” shall have the meaning given to it in the relevant Final Terms. 

“Fractional Amount” means any fractional interest in one Underlying Security to which a 

Noteholder would be entitled pursuant to Condition 7(f)(ii). 

“Fractional Cash Amount” means, in respect of each Note and in respect of Underlying 

Securities of a Company, the amount in the Specified Currency (rounded to the nearest 

smallest transferable Unit of such currency, half such a unit being rounded downwards) 

determined by the Calculation Agent in its sole and absolute discretion in accordance with 

the following formula: 

Fractional Cash Amount = (the Reference Price x Fractional Amount x Underlying FX 

Rate). 

Where: 

“Underlying FX Rate” means, in respect of an Underlying Security, the prevailing spot 

rate determined by the Calculation Agent in its sole and absolute discretion as the number 

of units of the Specified Currency that could be bought with one unit of the currency in 

which the relevant Underlying Security is quoted on the relevant Exchange on the relevant 

Valuation Date. 

“FX Averaging Reference Date” means, in respect of an FX Rate, each Initial FX 

Averaging Date or Averaging Date, subject to any adjustment in accordance with the FX 

Business Day Convention. 

“FX Business Day” means, in respect of an FX Rate, each day (other than Saturday or 

Sunday) on which commercial banks are open for business (including dealings in foreign 

exchange in accordance with the practice of the foreign exchange market) in (a) the 

principal financial centre of the Reference Currency and (b) the FX Financial Centres. 

“FX Business Day Convention” means the convention for adjusting any FX Reference 

Date or other relevant date if it would otherwise fall on a day that is not an FX Business 

Day. If the relevant Final Terms specify, in respect of such FX Reference Date or other 

date, that: 

“Following” shall apply to such FX Reference Date or other date, then if the FX 

Scheduled Reference Date or other scheduled date corresponding to such date is not 

an FX Business Day, the FX Reference Date or other date will be the first following 

day that is an FX Business Day; 

“Modified Following” shall apply to such FX Reference Date or other date, then if the 

FX Scheduled Reference Date or other scheduled date corresponding to such date 

is not an FX Business Day, the Reference Date or other date will be the first 

following day that is an FX Business Day unless that day falls in the next 



calendar month, in which case that date will be the first preceding day that is an 

FX Business Day; 

“Nearest” shall apply to such FX Reference Date or other date, then if the FX 

Scheduled Reference Date or other scheduled date corresponding to such date is 

not an FX Business Day, the FX Reference Date or other date will be (i) the first 

preceding day that is an FX Business Day if such date falls on a day other than a 

Sunday or Monday and (ii) the first following day that is an FX Business Day if 

such date otherwise falls on a Sunday or Monday; 

“Preceding” shall apply to such FX Reference Date or other date, then if the FX 

Scheduled Reference Date or other scheduled date corresponding to such date is 

not an FX Business Day, the FX Reference Date or other date will be the first 

preceding day that is an FX Business Day; or 

“No Adjustment” shall apply to such FX Reference Date or other date, then if the FX 

Scheduled Reference Date or other scheduled date corresponding to such date is 

not an FX Business Day, the FX Reference Date or other date will nonetheless be 

such FX Scheduled Reference Date or other scheduled date. 

If the relevant Final Terms do not specify an applicable FX Business Day Convention, then 

it shall be deemed that “Following” shall apply. 

“FX Financial Centres” means, in respect of each FX Rate, the financial centre(s) 

specified in the relevant Final Terms. 

“FX Interest Valuation Date” means, in respect of an FX Rate, each date specified as such 

or otherwise determined as provided in the relevant Final Terms, subject to any adjustment 

in accordance with the FX Business Day Convention. 

“FX Linked Interest Note” means a Note in respect of which the amount in respect of 

interest payable is calculated by reference to a foreign exchange rate and/or a basket of 

foreign exchange rates and/or a formula as agreed between the Issuer and the relevant 

Dealer(s), as indicated in the relevant Final Terms. 

“FX Linked Note” means an FX Linked Interest Note or an FX Linked Redemption Note. 

“FX Linked Redemption Note” means a Note in respect of which the amount in respect 

of principal payable is calculated by reference to a foreign exchange rate and/or a basket of 

foreign exchange rates and/or a formula as agreed between the Issuer and the relevant 

Dealer(s), as indicated in the relevant Final Terms. 

“FX Price Source” means the price source(s) specified in the relevant Final Terms for such 

FX Rate or if the relevant rate is not published or announced by such FX Price Source at 

the relevant time, the successor or alternative price source or page/publication for the 

relevant rate as determined by the Calculation Agent in its sole and absolute discretion. 

“FX Rate” means, in respect of any relevant day, the exchange rate of one currency for 

another currency expressed as a number of units of the Reference Currency (or fractional 

amounts thereof) per unit of the Base Currency (and, if the relevant Final Terms specify a 

Number of FX Settlement Days, for settlement in the Number of FX Settlement Days 



reported and/or calculated and/or published by the FX Rate Sponsor), which appears on the 

FX Price Source at approximately the applicable Valuation Time on such day, or such other 

rate specified or otherwise determined as provided in the relevant Final Terms. 

“FX Rate Sponsor” means, for any FX Rate, the entity specified as such in the relevant 

Final Terms. 

“FX Reference Date” means, in respect of an FX Rate, each Initial FX Averaging Date, 

Initial FX Valuation Date, FX Interest Valuation Date or Averaging Date, subject to any 

adjustment in accordance with the FX Business Day Convention. 

“FX Reference Dealers” means, in respect of each FX Rate, four leading dealers in the 

relevant foreign exchange market, as determined by the Calculation Agent or otherwise 

specified or determined as provided in the relevant Final Terms. 

“FX Scheduled Reference Date” means, in respect of an FX Rate and any FX Reference 

Date, any original date that, but for such day not being an FX Business Day for such FX 

Rate, would have been such FX Reference Date. 

“FX Valuation Date” means, in respect of an FX Rate, each date specified as such or 

otherwise determined as provided in the relevant Final Terms, subject to any adjustment in 

accordance with the FX Business Day Convention. 

“Hedging Disruption” means the Issuer and/or any of its Affiliates is unable, after using 

commercially reasonable efforts, to (a) acquire, establish, re-establish, substitute, maintain, 

unwind or dispose of any transaction(s) or asset(s) it deems necessary to hedge the 

Underlying Security and/or Index and/or relevant FX Rate or other price risk of the Issuer 

issuing and performing its obligations with respect to the Notes, or (b) realise, recover or 

remit the proceeds of any such transaction(s) or asset(s). 

“Holder” shall have the meaning contained in Condition 2. 

“Inconvertibility Event” means, in respect of an FX Rate, the occurrence of an event 

which affects the convertibility of the relevant Reference Currency into the Base Currency. 

“Increased Cost of Hedging” means that the Issuer and/or any of its Affiliates would incur 

a materially increased (as compared with circumstances existing on the Issue Date) amount 

of tax, duty, expense or fee (other than brokerage commissions) to (a) acquire, establish, re-

establish, substitute, maintain, unwind or dispose of any transaction(s) or asset(s) it deems 

necessary to hedge the Underlying Security and/or Index and/or FX Rate or other price risk 

of the Issuer issuing and performing its obligations with respect to the Notes, or (b) realise, 

recover or remit the proceeds of any such transaction(s) or asset(s), provided that any such 

materially increased amount that is incurred solely due to the deterioration of the 

creditworthiness of the Issuer and/or any of its Affiliates shall not be deemed an Increased 

Cost of Hedging. 

“Index” or “Indices” means, subject to adjustment in accordance with Condition 9, the 

Index or Indices specified as such in the relevant Final Terms. 

“Index Cancellation” means, in respect of an Index, that on or prior to any Valuation Date 

a relevant Index Sponsor cancels the Index and no Successor Index exists. 



“Index Disruption” means, in respect of an Index, that on any Valuation Date the Index 

Sponsor fails to calculate and announce a relevant Index. 

“Index Linked Interest Note” means a Note in respect of which the amount in respect of 

interest payable is calculated by reference to an Index and/or Indices and/or a formula as 

agreed between the Issuer and the relevant Dealer(s), as indicated in the relevant Final 

Terms. 

“Index Linked Note” means an Index Linked Interest Note and/or an Index Linked 

Redemption Note. 

“Index Linked Redemption Note” means a Note in respect of which the amount in 

respect of principal payable is calculated by reference to an Index and/or Indices and/or a 

formula as agreed between the Issuer and the relevant Dealer(s), as indicated in the relevant 

Final Terms. 

“Index Modification” means, in respect of an Index, that on or prior to any Valuation Date 

a relevant Index Sponsor announces that it will make (in the opinion of the Calculation 

Agent) a material change in the formula for or the method of calculating that Index or in 

any other way materially modifies that Index (other than a modification prescribed in that 

formula or method to maintain the Index in the event of changes in constituent securities 

and capitalisation and other routine events). 

“Index Sponsor” means, in respect of an Index, the corporation or other entity specified as 

such in the relevant Final Terms. 

“Index Valuation Date(s)” means the date or dates specified as such in the relevant Final 

Terms or if that day is not a Scheduled Trading Day, the immediately succeeding Scheduled 

Trading Day unless such day is a Disrupted Day in the opinion of the Calculation Agent. If 

such day is a Disrupted Day, then the Index Valuation Date shall be determined in 

accordance with Condition 9(c)(i). 

“Initial FX Averaging Date” means, in respect of an FX Rate, each date specified as such 

or otherwise determined as provided in the relevant Final Terms, subject to any adjustment 

in accordance with the FX Business Day Convention. 

“Initial FX Valuation Date” means, in respect of an FX Rate, each date specified as such 

or otherwise determined as provided in the relevant Final Terms, subject to any adjustment 

in accordance with the FX Business Day Convention. 

“Insolvency” means by reason of the voluntary or involuntary liquidation, bankruptcy, 

insolvency, dissolution or winding-up of, or any analogous proceedings affecting, a 

Company, at any time (i) all the Underlying Securities of such Company are required to be 

transferred to a trustee, liquidator or other similar official or (ii) holders of the Underlying 

Securities of such Company become legally prohibited from transferring them. 

“Interest” shall have the meaning contained in Condition 12. 

“Interest Accrual Period” means the period beginning on (and including) the Interest 

Commencement Date and ending on (but excluding) the first Interest Period Date and each 



successive period beginning on (and including) an Interest Period Date and ending on (but 

excluding) the next succeeding Interest Period Date. 

“Interest Amount” means: 

in respect of an Interest Accrual Period, the amount of interest payable per 

Calculation Amount for that Interest Accrual Period and which, in the case of Fixed 

Rate Notes, and unless otherwise specified in the relevant Final Terms, shall mean 

the Fixed Coupon Amount or Broken Amount specified in the relevant Final Terms 

as being payable on the Interest Payment Date ending the Interest Period of which 

such Interest Accrual Period forms part; and 

in respect of any other period, the amount of interest payable per Calculation Amount 

for that period. 

“Interest Commencement Date” means the Issue Date or such other date as may be 

specified in the relevant Final Terms. 

“Interest Determination Date” means, with respect to a Rate of Interest and Interest 

Accrual Period, the date specified in the relevant Final Terms or, if none is so specified, (i) 

the first day of such Interest Accrual Period if the Specified Currency is Sterling, (ii) the 

day falling two Business Days in London for the Specified Currency prior to the first day 

of such Interest Accrual Period if the Specified Currency is neither Sterling nor euro or (iii) 

the day falling two TARGET Business Days prior to the first day of such Interest Accrual 

Period if the Specified Currency is euro. 

“Interest Payment Date” means the date on which interest for the relevant period falls 

due. 

“Interest Period” means the period beginning on (and including) the Interest 

Commencement Date and ending on (but excluding) the first Interest Payment Date and 

each successive period beginning on (and including) an Interest Payment Date and ending 

on (but excluding) the next succeeding Interest Payment Date. 

“Interest Period Date” means each Interest Payment Date unless otherwise specified in 

the relevant Final Terms. 

“ISDA Definitions” means the 2006 ISDA Definitions published by the International 

Swaps and Derivatives Association, Inc., unless otherwise specified in the relevant Final 

Terms. 

“Issue Price” shall have the meaning given to it in the relevant Final Terms. 

“Market Disruption Event” means (i) in respect of an Underlying Security, the 

occurrence or existence on any Scheduled Trading Day of any Trading Disruption or an 

Exchange Disruption, which in either case the Calculation Agent determines in its sole and 

absolute discretion is material at any time during the one hour period that ends at the 

relevant Valuation Time, as the case may be, or an Early Closure, and (ii) in respect of an 

Index, the occurrence or existence on any Scheduled Trading Day of a Trading Disruption 

or an Exchange Disruption, which in either case the Calculation Agent determines in its 

sole and absolute discretion is material at any time during the one hour period that ends at 



the relevant Valuation Time, as the case may be, or an Early Closure, provided that, in the 

case of a Multi-Exchange Index, the securities comprised in the Index in respect of which a 

Trading Disruption, Exchange Disruption or an Early Closure occurs or exists amount, in 

the determination of the Calculation Agent, in aggregate to 20 per cent. or more of the level 

of the Index. For the purpose of determining whether a Market Disruption Event exists at 

any time in respect of a security/commodity included in the relevant Index at any time, then 

the relevant percentage contribution of that security/commodity to the level of the Index 

shall be based on a comparison of (i) the portion of the level of the relevant Index 

attributable to that security/commodity relative to (ii) the overall level of the relevant 

Index, in each case immediately before the occurrence of such Market Disruption Event, as 

determined by the Calculation Agent. 

“Merger Date” means the closing date of a Merger Event or, where a closing date cannot 

be determined under the local law applicable to such Merger Event, such other date as 

determined by the Calculation Agent. 

“Merger Event” means, in respect of any Underlying Securities, any (i) reclassification or 

change of such Underlying Securities that results in a transfer of or an irrevocable 

commitment to transfer all of such Underlying Securities outstanding, to another entity or 

person, (ii) consolidation, amalgamation, merger or binding share exchange of the relevant 

Company with or into another entity or person (other than a consolidation, amalgamation, 

merger or binding share exchange in which such Company is the continuing entity and 

which does not result in a reclassification or change of all of such Underlying Securities 

outstanding), (iii) takeover offer, tender offer, exchange offer, solicitation, proposal or other 

event by any entity or person to purchase or otherwise obtain 100 per cent. of the 

outstanding Underlying Securities of the relevant Company that results in a transfer of or 

an irrevocable commitment to transfer all of such Underlying Securities (other than such 

Underlying Securities owned or controlled by such other entity or person), or (iv) 

consolidation, amalgamation, merger or binding share exchange of the relevant Company 

or its subsidiaries with or into another entity in which such Company is the continuing 

entity and which does not result in a reclassification or change of all of such Underlying 

Securities outstanding but results in the outstanding Underlying Securities (other than 

Underlying Securities owned or controlled by such other entity) immediately prior to such 

event collectively representing less than 50 per cent. of the outstanding Underlying 

Securities immediately following such event (a “Reverse Merger”), in each case if the 

Merger Date is on or before the relevant Valuation Date. 

“Multi-Exchange Index” means an Index in respect of which there is more than one 

Exchange. 

“Nationalisation” means the event in which all the assets or substantially all the assets of a 

Company or the Underlying Securities of such a Company are nationalised, expropriated or 

are otherwise required to be transferred to any governmental agency, authority, entity or 

instrumentality thereof. 

“Noteholder” shall have the meaning contained in Condition 2. 

“Number of FX Settlement Days” means such number or amount as is specified in the 

relevant Final Terms. 



“Potential Adjustment Event” means, with respect to any Company, any of the following: 

a subdivision, consolidation or reclassification of the relevant Underlying Securities 

(unless resulting in a Merger Event) or a free distribution or dividend of any such 

Underlying Securities to existing holders by way of bonus, capitalisation or similar 

issue; 

a distribution, issue or dividend to existing holders of the relevant Underlying Securities 

specified in the relevant Final Terms of (a) such Underlying Securities or (b) 

other share capital or securities granting the right to payment of dividends and/or 

the proceeds of liquidation of the Company equally or proportionately with such 

payments to holders of such Underlying Securities or (c) share capital or other 

securities of another issuer acquired or owned (directly or indirectly) by the 

Company as a result of a spin-off or other similar transaction or (d) any other type 

of securities, rights or warrants or other assets, in any case for payment (in cash 

or otherwise) at less than the prevailing market price as determined by the 

Calculation Agent; 

an Extraordinary Dividend; 

a call by it in respect of any Underlying Securities that are not fully paid; 

a repurchase by it or any of its subsidiaries of relevant Underlying Securities, whether 

out of profits or capital and whether the consideration for such repurchase is in 

cash, new shares, securities or otherwise; 

an event that results in any shareholder rights being distributed or becoming separated 

from shares of common stock or other shares of the capital stock of such 

Company pursuant to a shareholder rights plan or arrangement directed against 

hostile takeovers that provides upon the occurrence of certain events for a 

distribution of preferred stock, warrants, debt instruments or stock rights at a 

price below their market value, as determined by the Calculation Agent in its sole 

and absolute discretion, provided that any adjustment effected as a result of such 

an event shall be readjusted upon any redemption of such rights; or 

any other event that may have, in the opinion of the Calculation Agent, a diluting or 

concentrative effect on the theoretical value of the Underlying Securities. 

“Presentation Date” means the date specified in the relevant Final Terms. 

“Price Source Disruption” means it becomes impossible or otherwise impracticable to 

obtain the FX Rate on the FX Reference Date (or if different, the day on which rates for 

that FX Reference Date would, in the ordinary course, be published or announced by the 

relevant FX Price Source). 

“Principal” shall have the meaning contained in Condition 12. 

“Rate of Interest” means the rate of interest payable from time to time in respect of this 

Note and that is either specified or calculated in accordance with the provisions in the 

relevant Final Terms. 

“Record Date” shall have the meaning contained in Condition 11(b)(ii). 



“Reference Banks” means, in the case of a determination of LIBOR, the principal London 

office of four major banks in the London inter-bank market and, in the case of a 

determination of EURIBOR, the principal Euro-zone office of four major banks in the 

Euro-zone inter-bank market, in each case selected by the Calculation Agent or as specified 

in the relevant Final Terms. 

“Reference Currency” means the currency specified as such in the relevant Final Terms. 

“Reference Level” means: 

where the Notes are specified in the relevant Final Terms to relate to a single Index, 

an amount (which shall be deemed to be an amount of the Specified Currency) equal 

to the official closing level of the Index as determined by the Calculation Agent (or if 

a Valuation Time other than the Scheduled Closing Time is specified in the relevant 

Final Terms, the level of the Index determined by the Calculation Agent at such 

Valuation Time) on the Valuation Date (as defined below) and, if specified in the 

relevant Final Terms, without regard to any subsequently published correction; and 

where the Notes are specified in the relevant Final Terms to relate to a Basket of 

Indices, an amount (which shall be deemed to be an amount of the Specified 

Currency) equal to the sum of the values calculated for each Index as the official 

closing level of each Index as determined by the Calculation Agent (or if a 

Valuation Time other than the Scheduled Closing Time is specified in the relevant 

Final Terms, the level of each Index determined by the Calculation Agent at such 

Valuation Time) on the Valuation Date and, if specified in the relevant Final 

Terms, without regard to any subsequently published correction. 

“Reference Price” means: 

where the Notes are specified in the relevant Final Terms to relate to a single 

Underlying Security, an amount equal to the official closing price (or the price at the 

Valuation Time on the Valuation Date, if a Valuation Time is specified in the relevant 

Final Terms) of the Underlying Security quoted on the relevant Exchange and, if 

specified in the relevant Final Terms, without regard to any subsequently published 

correction as determined by or on behalf of the Calculation Agent (or if, in the 

opinion of the Calculation Agent, no such official closing price (or, as the case may 

be, price at the Valuation Time on the Valuation Date, if a Valuation Time is specified 

in the relevant Final Terms) can be determined at such time, unless the Valuation 

Date is a Disrupted Day, an amount determined by the Calculation Agent in good 

faith to be equal to the arithmetic mean of the closing fair market buying price (or 

the fair market buying price at the Valuation Time on the Valuation Date, if a 

Valuation Time is specified in the relevant Final Terms) and the closing fair market 

selling price (or the fair market selling price at the Valuation Time on the Valuation 

Date, if a Valuation Time is specified in the relevant Final Terms) for the Underlying 

Security determined, at the Calculation Agent’s discretion, either by reference to the 

arithmetic mean of the foregoing prices or the middle market quotations provided to 

it by two or more financial institutions (as selected by the Calculation Agent) 

engaged in the trading of the Underlying Security or by reference to such other 

factors and source(s) as the Calculation Agent shall decide). The amount determined 



pursuant to the foregoing shall be converted, if Exchange Rate is specified as 

applicable in the relevant Final Terms, into the Specified Currency at the Exchange 

Rate and such converted amount shall be the Reference Price; and 

where the Notes are specified in the relevant Final Terms to relate to a Basket of 

Underlying Securities, an amount equal to the sum of the values calculated for 

each Underlying Security as the official closing price (or the price at the 

Valuation Time on the Valuation Date, if a Valuation Time is specified in the 

relevant Final Terms) of the Underlying Security quoted on the relevant 

Exchange as determined by or on behalf of the Calculation Agent and, if specified 

in the relevant Final Terms, without regard to any subsequently published 

correction (or if, in the opinion of the Calculation Agent, no such official closing 

price (or price at the Valuation Time on the Valuation Date, if a Valuation Time is 

specified in the relevant Final Terms) can be determined at such time, unless the 

Valuation Date is a Disrupted Day, an amount determined by the Calculation 

Agent in good faith to be equal to the arithmetic mean of the closing fair market 

buying price (or the fair market buying price at the Valuation Time on the 

Valuation Date, if a Valuation Time is specified in the relevant Final Terms) and 

the closing fair market selling price (or the fair market selling price at the 

Valuation Time on the Valuation Date, if a Valuation Time is specified in the 

relevant Final Terms) for the Underlying Security determined, at the Calculation 

Agent’s discretion, either by reference to the arithmetic mean of the foregoing 

prices or the middle market quotations provided to it by two or more financial 

institutions (as selected by the Calculation Agent) in the trading of the Underlying 

Security or by reference to such other factors and source(s) as the Calculation 

Agent shall decide). Each amount determined pursuant to the foregoing shall be 

converted, if the Exchange Rate is specified as applicable in the relevant Final 

Terms, into the Specified Currency at the Exchange Rate and the sum of such 

converted amounts shall be the Reference Price. 

“Reference Rate” means the rate specified as such in the relevant Final Terms. 

“Register” shall have the meaning contained in Condition 2. 

“Registered Notes” shall have the meaning contained in Condition 2. 

“Related Exchange” means, in respect of an Underlying Security or Index, as the case 

may be, each exchange or quotation system (as specified in the relevant Final Terms or 

notified from time to time to Noteholders in accordance with Condition 18), if any, on 

which the Underlying Security or index, is traded or quoted, any successor to such 

exchange or quotation system or any substitute exchange or quotation system to which 

trading in futures or options contracts relating to such Underlying Security or Index has 

temporarily relocated (provided that the Calculation Agent has determined that there is 

comparable liquidity relative to the futures or options contracts relating to such Underlying 

Security or Index on such temporary substitute exchange or quotation system as on the 

original Related Exchange) and as may be selected from time to time by the Calculation 

Agent, provided that where “All Exchanges” is specified as the Related Exchange in the 

relevant Final Terms, “Related Exchange” shall mean each exchange or quotation system 



where trading has a material effect (as determined by the Calculation Agent) on the overall 

market for futures or options contracts relating to such Underlying Security or Index. 

“Relevant Date” shall have the meaning contained in Condition 12. 

“Relevant Screen Page” means such page, section, caption, column or other part of a 

particular information service as may be specified in the relevant Final Terms. 

“Restricted Global Certificate” shall mean a permanent registered global certificate 

which will initially represent Registered Notes issued by Rabobank Nederland which are 

sold in the United States to qualified institutional buyers within the meaning of Rule 144A 

under the United States Securities Act of 1933 (the “Securities Act”). 

“Reuters Monitor Money Rates Service” means the money rates monitor of the Reuters 

service. 

“Reverse Merger” has the meaning given to it in the definition of Merger Event. 

“Scheduled Closing Time” means, in respect of an Exchange or Related Exchange and a 

Scheduled Trading Day, the scheduled weekday closing time of such Exchange and Related 

Exchange on such Scheduled Trading Day, without regard to after hours or any other 

trading outside the hours of the regular trading session. 

“Scheduled Trading Day” means, (i) in respect of an Underlying Security or an Index 

(other than a Multi-Exchange Index), any day on which each Exchange and Related 

Exchange are scheduled to be open for trading for their respective trading sessions, and (ii) 

in respect of a Multi-Exchange Index, any day on which the Index Sponsor is scheduled to 

publish the level of the Index and each Related Exchange is scheduled to be open for 

trading for its respective trading session. 

“Scheduled Valuation Date” means any original date that, but for the occurrence of an 

event causing a Disrupted Day, would have been a Valuation Date. 

“Screen Rate Determination” means the manner in which the Rate of Interest is to be 

determined contained in Condition 6(b)(iii). 

“Senior Notes” means Notes specified as such in the relevant Final Terms. 

“Settlement Disruption Event” means, in respect of any Series, (i) an event beyond the 

control of the Issuer as a result of which, in the opinion of the Calculation Agent, delivery 

of (one of) the Underlying Securities comprised in any Underlying Securities Amount by or 

on behalf of the Issuer, in accordance with these Conditions and/or relevant Final Terms, is 

not practicable; or (ii) the existence of any prohibition or material restriction imposed by 

applicable law (or by order, decree or regulation of any governmental entity, stock 

exchange or self regulating body having jurisdiction), including prohibitions or restrictions 

resulting from action taken or not taken by the Issuer and/or any Affiliate of the Issuer on 

the ability of the Issuer or any of its Affiliates engaged in hedging transactions relating to 

the Underlying Securities to transfer the Underlying Securities or a particular class of 

Underlying Securities comprised in any Underlying Securities Amount. 

“Solvency Rules” means the solvency rules pursuant to the Dutch Financial Supervision 

Act (Wet op het financieel toezicht) to which the Issuer is subject. 



“Specified Currency” means the currency specified as such in the relevant Final Terms or, 

if none is specified, the currency in which the Notes are denominated. 

“Subordinated Notes” means Tier 2 Notes and subordinated perpetual Notes. 

“Substituted Debtor” shall have the meaning contained in Condition 15(c)(i). 

“Successor Index” shall have the meaning contained in Condition 9(a). 

“Successor Index Sponsor” shall have the meaning contained in Condition 9(a). 

“TARGET Business Day” means a day on which the TARGET System is open for 

business. 

“TARGET System” means the Trans-European Automated Real-Time Gross Settlement 

Express Transfer (known as TARGET2) System which was launched on 19 November 

2007 or any successor thereto. 

“Tender Offer” means, in respect of any Underlying Security, a takeover offer, tender 

offer, exchange offer, solicitation, proposal or other event by any entity or person that 

results in such entity or person purchasing, or otherwise obtaining or having the right to 

obtain, by conversion or other means, greater than 10 per cent. and less than 100 per cent. 

of the outstanding voting shares of the relevant Company, as determined by the Calculation 

Agent, in its sole and absolute discretion, based upon the making of filings with 

governmental or self-regulatory agencies, or such other information as the Calculation 

Agent determines to be relevant. 

“Tender Offer Date” means, in respect of a Tender Offer, the date on which voting shares 

in the amount of applicable thresholds are actually purchased or otherwise obtained, as 

determined by the Calculation Agent in its sole and absolute discretion. 

“Tier 2 Notes” means Subordinated Notes which qualify as “Tier 2 Capital” under the 

Solvency Rules. 

“Trading Disruption” means (i) in respect of an Underlying Security, any suspension of or 

limitation imposed on trading by the relevant Exchange or Related Exchange or otherwise 

and whether by reason of movements in price exceeding limits permitted by the relevant 

Exchange or Related Exchange or otherwise (a) relating to the Underlying Security on the 

Exchange or (b) in futures or options contracts relating to the Underlying Security on any 

relevant Related Exchange, and (ii) in respect of an Index, any suspension of or limitation 

imposed on trading by the relevant Exchange or Related Exchange or otherwise and 

whether by reason of movements in price exceeding limits permitted by the relevant 

Exchange or Related Exchange or otherwise (a) on any relevant Exchange(s) relating to (in 

the case of a Multi-Exchange Index) any security comprised in the Index or (in the case of 

any other Index) securities that compromise 20 per cent. or more of the level of the relevant 

Index or (b) in futures or options contracts relating to the relevant Index on any relevant 

Related Exchange. 

“Underlying Securities” means the shares or other securities or different classes of shares 

or other securities specified as such in the relevant Final Terms. 



“Underlying Securities Amount” means, subject to Conditions 7 and 8, in respect of each 

Note, the number of Underlying Securities so specified in the relevant Final Terms. 

“Underlying Securities Delivery Date” means, in respect of an Underlying Security, 

subject to Condition 7, the Maturity Date or, if such day is not a Delivery Day, the first 

succeeding day that is a Delivery Day. 

“Unit” shall have the meaning contained in Condition 6(i)(iii). 

“Valid Date” means a Scheduled Trading Day that is not a Disrupted Day and on which 

another Averaging Date does not or is not deemed to occur. 

“Valuation Date” means each Equity Valuation Date, Index Valuation Date, FX Valuation 

Date and Averaging Date, as applicable. 

“Valuation Time” means, the time specified as such in the relevant Final Terms or if no 

such time is specified (i) in respect of an Underlying Security, the close of trading on the 

relevant Exchange in relation to that Underlying Security, or (ii) in respect of an Index the 

time with reference to which the Index Sponsor calculates the closing level of the Index, or 

(iii) in respect of an FX Rate the time with reference to which the FX Rate Sponsor 

calculates the closing rate of such FX Rate or, in each case, such other time as the 

Calculation Agent may select and as notified to Noteholders by the Issuer in accordance 

with Condition 18. If the Exchange closes prior to its Scheduled Closing Time and the 

specified Valuation Time is after the actual closing time for its regular trading session, then 

the Valuation Time shall be such actual closing time. 

(a) References to capitalised terms not defined in Condition 1(a) above are to those terms as 

defined in the first paragraph of the preamble to these Conditions or in the relevant Final 

Terms. 

Form, Denomination and Title 

The Notes are issued in bearer form (“Bearer Notes”, which expression includes Notes 

that are specified to be Exchangeable Bearer Notes), in registered form (“Registered Notes”) or 

in bearer form exchangeable for Registered Notes (“Exchangeable Bearer Notes”) in each case 

in the Specified Denomination(s) shown in the relevant Final Terms. 

All Registered Notes shall have the same Specified Denomination. Where Exchangeable 

Bearer Notes are issued, the Registered Notes for which they are exchangeable shall have the 

same Specified Denomination as the lowest denomination of Exchangeable Bearer Notes. 

This Note is a Fixed Rate Note, a Floating Rate Note, a Zero Coupon Note, an Index 

Linked Interest Note, an Index Linked Redemption Note, an Equity Linked Interest Note, an 

Equity Linked Redemption Note, an FX Linked Interest Note, an FX Linked Redemption Note, 

an Instalment Note, a Dual Currency Note or a Partly Paid Note, a combination of any of the 

foregoing or any other kind of Note, depending upon the Interest and Redemption/Payment Basis 

shown in the relevant Final Terms. 

This Note is a Senior Note or a Subordinated Note, in each case as indicated in the relevant 

Final Terms. 
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Bearer Notes are serially numbered and are issued with Coupons (and, where appropriate, a 

Talon) attached, save in the case of Zero Coupon Notes in which case references to interest (other 

than in relation to interest due after the Maturity Date), Coupons and Talons in these Conditions 

are not applicable. Instalment Notes are issued with one or more Receipts attached. 

Registered Notes are represented by registered certificates (“Certificates”) and, save as 

provided in Condition 3(c), each Certificate shall represent the entire holding of Registered Notes 

by the same holder. Notes issued by Rabobank Nederland and sold in the United States to 

qualified institutional buyers pursuant to Rule 144A under the Securities Act will initially be 

represented by a Restricted Global Certificate in registered form. 

Title to the Bearer Notes and the Receipts, Coupons and Talons appertaining thereto shall 

pass by delivery and title to the Registered Notes shall pass by registration in the register which 

the Issuer shall procure to be kept by the Registrar in accordance with the provisions of the 

Agency Agreement (the “Register”), unless applicable law provides otherwise or provides for 

additional formalities for transfer of title. In so far as applicable law requires notification to the 

debtor for a valid transfer of title to the Registered Notes, the registration of the transfer by the 

Registrar shall constitute evidence of this notification. Except as ordered by a court of competent 

jurisdiction or as required by law, the holder (as defined below) of any Note, Receipt, Coupon or 

Talon shall be deemed to be and may be treated as its absolute owner for all purposes, whether or 

not it is overdue and regardless of any notice of ownership, trust or an interest in it, any writing 

on it (or on the Certificate representing it) or its theft or loss (or that of the related Certificate) and 

no person shall be liable for so treating the holder. 

In these Conditions, “Noteholder” means the bearer of any Bearer Note and the Receipts 

relating to it or the person in whose name a Registered Note is registered (as the case may be), 

and “holder” (in relation to a Note, Receipt, Coupon or Talon) means the bearer of any Bearer 

Note, Receipt, Coupon or Talon or the person in whose name a Registered Note is registered (as 

the case may be). 

Exchanges of Exchangeable Bearer Notes and transfers of Registered Notes 

(a) Exchange of Exchangeable Bearer Notes 

Subject as provided in Condition 3(f), Exchangeable Bearer Notes may be exchanged for 

the same nominal amount of Registered Notes at the request in writing of the relevant 

Noteholder and upon surrender of each Exchangeable Bearer Note to be exchanged, 

together with all unmatured Receipts, Coupons and Talons relating to it, at the specified 

office of any Transfer Agent; provided, however, that where an Exchangeable Bearer Note 

is surrendered for exchange after the Record Date for any payment of interest, the Coupon 

in respect of that payment of interest need not be surrendered with it. Registered Notes may 

not be exchanged for Bearer Notes. Bearer Notes of one Specified Denomination may not 

be exchanged for Bearer Notes of another Specified Denomination. Bearer Notes that are 

not Exchangeable Bearer Notes may not be exchanged for Registered Notes. 

(b) Transfer of Registered Notes 

One or more Registered Notes may be transferred upon the surrender (at the specified 

office of the Registrar or any Transfer Agent) of the Certificate representing such 

Registered Notes to be transferred, together with the form of transfer endorsed on such 



Certificate (or such other form of transfer substantially in the same form and containing the 

same representations and certifications (if any), unless otherwise agreed by the Issuer and 

the Fiscal Agent), duly completed and executed, together with any other evidence as the 

Registrar or Transfer Agent may reasonably require. In so far as applicable law requires 

notification to the debtor for a valid transfer of title to the Registered Notes, the registration 

of the transfer by the Registrar shall constitute evidence of this notification. In the case of a 

transfer of part only of a holding of Registered Notes represented by one Certificate, a new 

Certificate shall be issued to the transferee in respect of the part transferred and a further 

new Certificate in respect of the balance of the holding not transferred shall be issued to the 

transferor. 

(c) Exercise of Options or partial redemption in respect of Registered Notes 

In the case of an exercise of an Issuer’s or Noteholder’s option, or a partial redemption of 

Registered Notes, in respect of a holding of Registered Notes represented by a single 

Certificate, a new Certificate shall be issued to the holder to reflect the exercise of such 

option or in respect of the balance of the holding not redeemed. In the case of a partial 

exercise of an option resulting in Registered Notes of the same holding having different 

terms, separate Certificates shall be issued in respect of those Notes of that holding that 

have the same terms. New Certificates shall only be issued against surrender of the existing 

Certificates to the Registrar or any Transfer Agent. In the case of a transfer of Registered 

Notes to a person who is already a holder of Registered Notes, a new Certificate 

representing the enlarged holding shall only be issued against surrender of the Certificate 

representing the existing holding. 

(d) Delivery of new Certificates 

Each new Certificate to be issued pursuant to Conditions 3(a), (b) or (c) shall be available 

for delivery within three business days of receipt of the request for exchange, form of 

transfer or Exercise Notice or surrender of the Certificate for exchange. Delivery of the 

new Certificate(s) shall be made at the specified office of the Transfer Agent or the 

Registrar (as the case may be) to whom delivery or surrender of such request for exchange, 

form of transfer, Exercise Notice or Certificate shall have been made or, at the option of the 

holder making such delivery or surrender as aforesaid and as specified in the relevant 

request for exchange, form of transfer, Exercise Notice or otherwise in writing, be mailed 

by uninsured post at the risk of the holder entitled to the new Certificate to such address as 

may be so specified, unless such holder requests otherwise and pays in advance to the 

relevant Agent (as defined in the Agency Agreement) the costs of such other method of 

delivery and/or such insurance as it may specify. In this Condition 3(d), “business day” 

means a day, other than a Saturday or Sunday, on which banks are open for business in the 

place of the specified office of the relevant Transfer Agent or the Registrar (as the case may 

be). 

(e) Exchange free of charge 

Exchange and transfer of Notes and Certificates on registration, transfer, partial redemption 

or exercise of an Option shall be effected without charge by or on behalf of the Issuer, the 

Registrar or the Transfer Agents, but upon payment of any tax or other governmental 



charges that may be imposed in relation to it (or the giving of such indemnity as the 

Registrar or the relevant Transfer Agent may require). 

(f) Closed periods 

No Noteholder may require the transfer of a Registered Note to be registered or an 

Exchangeable Bearer Note to be exchanged for one or more Registered Note(s) (i) during 

the period of 15 days ending on the due date for redemption of, or payment of any 

Instalment Amount in respect of, that Note, (ii) during the period of 15 days before any 

date on which Notes may be called for redemption by the Issuer at its option pursuant to 

Condition 7(d), or (iii) after any such Note has been called for redemption. An 

Exchangeable Bearer Note called for redemption may, however, be exchanged for one or 

more Registered Note(s) in respect of which the Certificate is simultaneously surrendered 

not later than the relevant Record Date. 

Status of Notes 

(a) Senior Notes 

The Senior Notes and the Receipts and Coupons relating to them constitute unsubordinated 

and (subject to Condition 5) unsecured obligations of the Issuer and such Senior Notes or, 

as the case may be, Receipts and Coupons of that Issuer shall at all times rank pari passu 

and without any preference among themselves (save for certain mandatory exceptions 

provided by law). The payment obligations of the Issuer under the Senior Notes and the 

Receipts and Coupons relating to them shall, save for such exceptions as may be provided 

by applicable law and subject to Condition 5, at all times rank equally with all other 

unsecured and unsubordinated indebtedness and monetary obligations of the Issuer, present 

and future. 

(b) Subordinated Notes 

Subject to exceptions provided by mandatory applicable law, the payment obligations 

under each of the Subordinated Notes constitute unsecured obligations of the Issuer and 

shall, in case of (a) the bankruptcy of the Issuer; (b) a situation in which an “emergency 

regulation” (noodregeling) as contemplated in paragraph 3.5.5.1 of the Dutch Financial 

Supervision Act (Wet op het financieel toezicht), as modified or re-enacted from time to 

time, (such situation hereinafter being referred to as a “Moratorium”) is applicable to the 

Issuer; or (c) dissolution (ontbinding) of the Issuer, rank: 

subordinate and junior only to present and future unsubordinated indebtedness of the 

Issuer; 

pari passu amongst themselves and with any other present and future indebtedness 

which ranks by or under its own terms or otherwise, pari passu with the 

Subordinated Notes; and 

senior to any other present and future indebtedness which ranks by or under its own 

terms or otherwise, subordinate or junior to the Subordinated Notes. 

By virtue of such subordination (i) payments to the holders of the Subordinated Notes will, 

in case of bankruptcy or dissolution of the Issuer or in the event of a Moratorium with 



respect to the Issuer, only be made after all payment obligations of the Issuer ranking senior 

to the Subordinated Notes have been satisfied, (ii) any right of set-off by the holder of any 

Subordinated Note in respect of any amount owed to such holder by the Issuer under or in 

connection with such Subordinated Note shall be excluded and (iii) each holder of a 

Subordinated Note shall, by virtue of being the holder of any Subordinated Note, be 

deemed to have waived all such rights of set-off. 

Negative pledge relating to the Senior Notes 

So long as any of the Senior Notes, Receipts or Coupons remain outstanding (as defined in 

the Agency Agreement), the Issuer undertakes not to secure any of its other indebtedness, whether 

present or future, which is both (a) represented by bonds, notes or other securities which have an 

initial life exceeding two years and which are for the time being, or are intended to be, quoted, 

listed, ordinarily dealt in or traded on any stock exchange or over-the-counter or other similar 

securities market and (b) not Domestic Indebtedness. 

In this Condition 5, “Domestic Indebtedness” means the indebtedness as referred to under 

(a) above of the Issuer which is denominated or payable (at the option of any party) in euro unless 

50 per cent. or more thereof in aggregate principal amount is initially offered or sold outside the 

Netherlands. 

Interest and other calculations 

(a) Interest on Fixed Rate Notes 

Each Fixed Rate Note bears interest on its outstanding nominal amount from the Interest 

Commencement Date at the rate per annum (expressed as a percentage) equal to the Rate of 

Interest, such interest being payable in arrear on each Interest Payment Date. The amount 

of interest payable shall be determined in accordance with Condition 6(j). 

(b) Interest on Floating Rate Notes, Index Linked Interest Notes, Equity Linked Interest 

Notes and FX Linked Interest Notes 

Interest Payment Dates: Each Floating Rate Note, Index Linked Interest Note, 

Equity Linked Interest Note and FX Linked Interest Note bears interest on its 

outstanding nominal amount from the Interest Commencement Date at the rate per 

annum (expressed as a percentage) equal to the Rate of Interest, such interest being 

payable in arrear on each Interest Payment Date. The amount of interest payable 

shall be determined in accordance with Condition 6(j). Such Interest Payment 

Date(s) is/are either shown in the relevant Final Terms as Specified Interest Payment 

Date(s) or, if no Specified Interest Payment Date(s) is/are specified in the relevant 

Final Terms, “Interest Payment Date” shall mean each date which falls the number 

of months or other period specified in the relevant Final Terms as the Interest Period 

after the preceding Interest Payment Date or, in the case of the first Interest Payment 

Date, after the Interest Commencement Date. 

Business Day Convention: If any date referred to in these Conditions that is specified to 

be subject to adjustment in accordance with a Business Day Convention would 

otherwise fall on a day that is not a Business Day, then, if the Business Day 

Convention specified is (A) the Floating Rate Business Day Convention, such 
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date shall be postponed to the next day that is a Business Day unless it would 

thereby fall into the next calendar month, in which event (x) such date shall be 

brought forward to the immediately preceding Business Day and (y) each 

subsequent such date shall be the last Business Day of the month in which such 

date would have fallen had it not been subject to adjustment, (B) the Following 

Business Day Convention, such date shall be postponed to the next day that is a 

Business Day, (C) the Modified Following Business Day Convention, such date 

shall be postponed to the next day that is a Business Day unless it would thereby 

fall into the next calendar month, in which event such date shall be brought 

forward to the immediately preceding Business Day or (D) the Preceding 

Business Day Convention, such date shall be brought forward to the immediately 

preceding Business Day. 

Rate of Interest on Floating Rate Notes: The Rate of Interest in respect of Floating Rate 

Notes for each Interest Accrual Period shall be determined in the manner 

specified in the relevant Final Terms and the provisions below relating to ISDA 

Determination, Screen Rate Determination or any other method of determination 

which may be provided in the relevant Final Terms shall apply if specified in the 

relevant Final Terms. 

ISDA Determination for Floating Rate Notes 

Where ISDA Determination is specified in the relevant Final Terms as the 

manner in which the Rate of Interest is to be determined, the Rate of Interest 

for each Interest Accrual Period shall be determined by the Calculation Agent 

as a rate equal to the relevant ISDA Rate. For the purposes of this sub 

paragraph (A), “ISDA Rate” for an Interest Accrual Period means a rate equal 

to the Floating Rate that would be determined by the Calculation Agent under 

a Swap Transaction under the terms of an agreement incorporating the ISDA 

Definitions and under which: 

the Floating Rate Option is as specified in the relevant Final Terms; 

the Designated Maturity is a period specified in the relevant Final Terms; and 

the relevant Reset Date is the first day of that Interest Accrual Period unless 

otherwise specified in the relevant Final Terms. 

For the purposes of this sub-paragraph (A), “Floating Rate”, “Calculation 

Agent”, “Floating Rate Option”, “Designated Maturity”, “Reset Date” and 

“Swap Transaction” have the meanings given to those terms in the ISDA 

Definitions. 

Screen Rate Determination for Floating Rate Notes 

Where Screen Rate Determination is specified in the relevant Final 

Terms as the manner in which the Rate of Interest is to be determined, 

the Rate of Interest for each Interest Accrual Period will, subject as 

provided below, be either: 

the offered quotation; or 



the arithmetic mean 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 Brussels 

time in the case of EURIBOR) on the Interest Determination Date in 

question as determined by the Calculation Agent. If five or more of 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 of such offered quotations. 

If the Reference Rate from time to time in respect of Floating Rate 

Notes is specified in the relevant Final Terms as being other than 

LIBOR or EURIBOR, the Rate of Interest in respect of such Notes will 

be determined as provided hereon. 

 If the Relevant Screen Page is not available or, if sub-paragraph (x)(1) 

applies and no such offered quotation appears on the Relevant Screen 

Page, or, if sub-paragraph (x)(2) applies and fewer than three such 

offered quotations appear on the Relevant Screen Page, in each case as 

at the time specified above, subject as provided below, the Calculation 

Agent shall request, if the Reference Rate is LIBOR, the principal 

London office of each of the Reference Banks or, if the Reference Rate 

is EURIBOR, the principal Euro-zone office of each of the Reference 

Banks, to provide the Calculation Agent with its offered quotation 

(expressed as a percentage rate per annum) for the Reference Rate if the 

Reference Rate is LIBOR, at approximately 11.00 a.m. (London time), 

or if the Reference Rate is EURIBOR, at approximately 11.00 a.m. 

(Brussels time) 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 Accrual Period 

shall be the arithmetic mean of such offered quotations as determined 

by the Calculation Agent. 

 If paragraph (y) above applies and the Calculation Agent determines 

that fewer than two Reference Banks are providing offered quotations, 

subject as provided below, the Rate of Interest shall be the arithmetic 

mean of the rates per annum (expressed as a percentage) 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, if the Reference Rate is LIBOR, at approximately 11.00 a.m. 

(London time) or, if the Reference Rate is EURIBOR, at approximately 

11.00 a.m. (Brussels time) on the relevant Interest Determination Date, 

deposits in the Specified Currency for a period equal to that which 

would have been used for the Reference Rate by leading banks in, if the 



Reference Rate is LIBOR, the London interbank market or, if the 

Reference Rate is EURIBOR, the Euro-zone inter-bank market, as the 

case may be, 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 a period equal to that which would have 

been used for the Reference Rate, or the arithmetic mean of the offered 

rates for deposits in the Specified Currency for a period equal to that 

which would have been used for the Reference Rate, at which, if the 

Reference Rate is LIBOR, at approximately 11.00 a.m. (London time) 

or, if the Reference Rate is EURIBOR, at approximately 11.00 a.m. 

(Brussels time), on the relevant Interest Determination Date, any one or 

more banks (which bank or banks is or are in the opinion of the Trustee 

and the Issuer suitable for such purpose) informs the Calculation Agent 

it is quoting to leading banks in, if the Reference Rate is LIBOR, the 

London inter-bank market or, if the Reference Rate is EURIBOR, the 

Euro-zone inter-bank market, as the case may be, 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 Margin or Maximum or Minimum Rate of Interest is 

to be applied to the relevant Interest Accrual Period from that which 

applied to the last preceding Interest Accrual Period, the Margin or 

Maximum or Minimum Rate of Interest relating to the relevant Interest 

Accrual Period, in place of the Margin or Maximum or Minimum Rate 

of Interest relating to that last preceding Interest Accrual Period). 

(c) Rate of Interest for Index Linked Interest Notes 

The Rate of Interest in respect of Index Linked Interest Notes for each Interest Accrual 

Period shall be determined in the manner specified in the relevant Final Terms and interest 

will accrue by reference to an Index or a Basket of Indices or formula as specified in the 

relevant Final Terms. 

(d) Rate of Interest on Equity Linked Interest Notes 

In the case of Equity Linked Notes, the Rate of Interest or amount of interest payable in 

respect of each Interest Accrual Period or on each Specified Interest Payment Date, as the 

case may be, shall be determined by reference to an Underlying Security or a Basket of 

Underlying Securities or formula in the manner specified in the relevant Final Terms. 

(e) Rate of Interest on FX Linked Interest Notes 

In the case of FX Linked Interest Notes, the Rate of Interest or amount of interest payable 

in respect of each Interest Accrual Period or on each Specified Interest Payment Date, as 

the case may be, shall be determined by reference to an FX Rate and/or a basket of FX 

Rates and/or a formula as agreed between the Issuer and the relevant Dealer(s), as indicated 

in the relevant Final Terms. 



(f) Zero Coupon Notes 

Where a Note the Interest Basis of which is specified to be Zero Coupon is repayable prior 

to the Maturity Date and is not paid when due, the amount due and payable prior to the 

Maturity Date shall be the Early Redemption Amount of such Note. As from the Maturity 

Date, the Rate of Interest for any overdue principal of such a Note shall be a rate per 

annum (expressed as a percentage) equal to the Amortisation Yield (as described in 

Condition 7(b)(i)). 

(g) Dual Currency Notes 

In the case of Dual Currency Notes, if the rate or amount of interest falls to be determined 

by reference to a Rate of Exchange or a method of calculating the Rate of Exchange, the 

rate or amount of interest payable shall be determined in the manner specified in the 

relevant Final Terms. 

(h) Partly Paid Notes 

In the case of Partly Paid Notes (other than Partly Paid Notes which are Zero Coupon 

Notes), interest will accrue as aforesaid on the paid-up nominal amount of such Notes and 

otherwise as specified in the relevant Final Terms. 

(i) Accrual of interest 

Interest shall cease to accrue on each Note on the due date for redemption unless, upon due 

presentation, payment is improperly withheld or refused, in which event interest shall 

continue to accrue (as well after as before judgment) at the Rate of Interest in the manner 

provided in this Condition 6 to the Relevant Date (as defined in Condition 12). 

(j) Margin, Maximum/Minimum Rates of Interest, Instalment Amounts and Redemption 

Amounts and Rounding 

If any Margin is specified in the relevant Final Terms (either (x) generally, or (y) in 

relation to one or more Interest Accrual Periods), an adjustment shall be made to all 

Rates of Interest in the case of (x), or the Rates of Interest for the specified Interest 

Accrual Periods in the case of (y), calculated in accordance with paragraph (b) above 

by adding (if a positive number) or subtracting the absolute value (if a negative 

number) of such Margin subject always to the next paragraph. 

If any Maximum or Minimum Rate of Interest, Instalment Amount or Redemption 

Amount is specified in the relevant Final Terms, then any Rate of Interest, 

Instalment Amount or Redemption Amount shall be subject to such maximum or 

minimum, as the case may be. 

For the purposes of any calculations required pursuant to these Conditions (unless 

otherwise specified), (x) all percentages resulting from such calculations shall be 

rounded, if necessary, to the nearest one hundred-thousandth of a percentage 

point (with halves being rounded up), (y) all figures shall be rounded to seven 

significant figures (with halves being rounded up) and (z) all currency amounts 

that fall due and payable shall be rounded to the nearest unit of such currency 

(with halves being rounded up), save in the case of yen, which shall be rounded 



down to the nearest yen. For these purposes “unit” means the lowest amount of 

such currency that is available as legal tender in the country of such currency. 

(k) Calculations 

The amount of interest payable per Calculation Amount in respect of any Note for any 

Interest Accrual Period shall be equal to the product of the Rate of Interest, the Calculation 

Amount specified in the relevant Final Terms, and the Day Count Fraction for such Interest 

Accrual Period, unless an Interest Amount (or a formula for its calculation) is applicable to 

such Interest Accrual Period, in which case the amount of interest payable per Calculation 

Amount in respect of such Note for such Interest Accrual Period shall equal such Interest 

Amount (or be calculated in accordance with such formula). Where any Interest Period 

comprises two or more Interest Accrual Periods, the amount of interest payable per 

Calculation Amount in respect of such Interest Period shall be the sum of the Interest 

Amounts payable in respect of each of those Interest Accrual Periods. In respect of any 

other period for which interest is required to be calculated, the provisions above shall apply 

save that the Day Count Fraction shall be for the period for which interest is required to be 

calculated. 

(l) Determination and Publication of Rates of Interest, Interest Amounts, Final Redemption 

Amounts, Early Redemption Amounts, Optional Redemption Amounts and Instalment 

Amounts 

The Calculation Agent shall as soon as practicable on such date as the Calculation Agent 

may be required to calculate any rate or amount, obtain any quotation or make any 

determination or calculation, determine such rate and calculate the Interest Amounts for the 

relevant Interest Accrual Period, calculate the Final Redemption Amount, Early 

Redemption Amount, Optional Redemption Amount or Instalment Amount, obtain such 

quotation or make such determination or calculation, as the case may be, and cause the 

Rate of Interest and the Interest Amounts for each Interest Accrual Period and the relevant 

Interest Payment Date and, if required to be calculated, the Final Redemption Amount, 

Early Redemption Amount, Optional Redemption Amount or any Instalment Amount to be 

notified to the Fiscal Agent, the Issuer, each of the Paying Agents, the Noteholders, any 

other Calculation Agent appointed in respect of the Notes that is to make a further 

calculation upon receipt of such information and, if the Notes are listed on a stock 

exchange and the rules of such exchange so require, such exchange as soon as possible 

after their determination but in no event later than (i) the commencement of the relevant 

Interest Period, if determined prior to such time, in the case of notification to such 

exchange of a Rate of Interest and Interest Amount, or (ii) in all other cases, the fourth 

Business Day after such determination. Where any Interest Payment Date or Interest Period 

Date is subject to adjustment pursuant to Condition 6(b)(ii), the Interest Amounts and the 

Interest Payment Date so published may subsequently be amended (or appropriate 

alternative arrangements made by way of adjustment) without notice in the event of an 

extension or shortening of the Interest Period. If the Notes become due and payable under 

Condition 14, the accrued interest and the Rate of Interest payable in respect of the Notes 

shall nevertheless continue to be calculated as previously in accordance with this Condition 

6 but no publication of the Rate of Interest or the Interest Amount so calculated need be 

made. The determination of any rate or amount, the obtaining of each quotation and the 



making of each determination or calculation by the Calculation Agent(s) shall (in the 

absence of manifest error) be final and binding upon all parties. 

(m) Calculation Agent 

The Issuer shall procure that there shall at all times be one or more Calculation Agents if 

provision is made for them in the relevant Final Terms and for so long as any Note is 

outstanding (as defined in the Agency Agreement). Where more than one Calculation Agent 

is appointed in respect of the Notes, references in these Conditions to the Calculation Agent 

shall be construed as each Calculation Agent performing its respective duties under the 

Conditions. If the Calculation Agent is unable or unwilling to act as such or if the 

Calculation Agent fails duly to establish the Rate of Interest for an Interest Accrual Period 

or to calculate any Interest Amount, Instalment Amount, Final Redemption Amount, Early 

Redemption Amount or Optional Redemption Amount, as the case may be, or to comply 

with any other requirement, the Issuer shall appoint a leading bank or investment banking 

firm engaged in the interbank market (or, if appropriate, money, swap or over-the-counter 

index options market) that is most closely connected with the calculation or determination 

to be made by the Calculation Agent (acting through its principal London office or any 

other office actively involved in such market) to act as such in its place. The Calculation 

Agent may not resign its duties without a successor having been appointed as aforesaid. 

Redemption, Purchase and Options 

(a) Redemption by Instalments and Final Redemption 

Unless previously redeemed, purchased and cancelled as provided in this Condition 

7, each Note that provides for Instalment Dates and Instalment Amounts shall be 

partially redeemed on each Instalment Date at the related Instalment Amount. The 

outstanding nominal amount of each such Note shall be reduced by the Instalment 

Amount (or, if such Instalment Amount is calculated by reference to a proportion of 

the nominal amount of such Note, such proportion) for all purposes with effect from 

the related Instalment Date, unless payment of the Instalment Amount is improperly 

withheld or refused, in which case, such amount shall remain outstanding until the 

Relevant Date relating to such Instalment Amount. 

Unless previously redeemed, purchased and cancelled as provided below, each Note 

shall be finally redeemed on the Maturity Date at its Final Redemption Amount 

(which, unless otherwise provided in these Terms and Conditions or in the 

relevant Final Terms, is its nominal amount) or, in the case of a Note falling 

within paragraph (i) above, its final Instalment Amount. 

(b) Early Redemption 

Zero Coupon Notes 

The Early Redemption Amount payable in respect of any Zero Coupon Note, 

the Early Redemption Amount of which is not linked to an index and/or a 

formula, upon redemption of such Note pursuant to Condition 7(c), 7(j) or 

upon it becoming due and payable as provided in Condition 14 shall be the 
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Amortised Face Amount (calculated as provided below) of such Note unless 

otherwise specified in the relevant Final Terms. 

Subject to the provisions of sub-paragraph (C) below, the Amortised Face 

Amount of any such Note shall be the scheduled Final Redemption Amount of 

such Note on the Maturity Date discounted at a rate per annum (expressed as a 

percentage) equal to the Amortisation Yield (which, if none is specified in the 

relevant Final Terms, shall be such rate as would produce an Amortised Face 

Amount equal to the issue price of the Notes if they were discounted back to 

their issue price on the Issue Date) compounded annually. 

If the Early Redemption Amount payable in respect of any such Note upon its 

redemption pursuant to Condition 7(c) or upon it becoming due and payable as 

provided in Condition 14 is not paid when due, the Early Redemption Amount 

due and payable in respect of such Note shall be the Amortised Face Amount 

of such Note as defined in sub-paragraph (B) above, except that such sub-

paragraph shall have effect as though the reference therein to the date on 

which the Note becomes due and payable were replaced by a reference to the 

Relevant Date. The calculation of the Amortised Face Amount in accordance 

with this sub-paragraph shall continue to be made (both before and after 

judgment) until the Relevant Date, unless the Relevant Date falls on or after 

the Maturity Date, in which case the amount due and payable shall be the 

scheduled Final Redemption Amount of such Note on the Maturity Date 

together with any interest that may accrue in accordance with Condition 6(d). 

Where such calculation is to be made for a period of less than one year, it shall be 

made on the basis of the Day Count Fraction specified in the relevant Final Terms. 

Other Notes: The Early Redemption Amount payable in respect of any Note (other than 

Notes described in (i) above), upon redemption of such Note pursuant to 

Condition 7(c), Condition 7(j) or upon it becoming due and payable as provided 

in Condition 14, shall be the Final Redemption Amount unless otherwise 

specified in the relevant Final Terms. 

(c) Redemption for taxation reasons 

The Notes may be redeemed at the option of the Issuer in whole, but not in part, on any 

Interest Payment Date (if this Note is either a Floating Rate Note, an Index Linked Interest 

Note, an Equity Linked Interest Note or an FX Linked Interest Note) or at any time (if this 

Note is neither a Floating Rate Note, an Index Linked Interest Note, an Equity Linked 

Interest Note nor an FX Linked Interest Note) (but subject to consent thereto having been 

obtained from the Dutch Central Bank (De Nederlandsche Bank N.V.) in the case of 

Subordinated Notes) on giving not less than 30 nor more than 45 days’ notice to the 

Noteholders (which notice shall be irrevocable), at their Early Redemption Amount (as 

described in Condition 7(b) above) (together with interest accrued to the date fixed for 

redemption), if (i) the Issuer has or will become obliged to pay additional amounts as 

provided or referred to in Condition 12 as a result of any change in, or amendment to, the 

laws or regulations of the Netherlands, in respect of any Issuer, Australia in respect of 

Rabobank Australia Branch and Singapore in respect of Rabobank Singapore Branch or 



any political subdivision or any authority thereof or therein having power to tax, or any 

change in the application or official interpretation of such laws or regulations, which 

change or amendment becomes effective on or after the date on which agreement is 

reached to issue the first Tranche of the Notes, and (ii) such obligation cannot be avoided 

by the Issuer taking reasonable measures available to it, provided that no such notice of 

redemption shall be given earlier than 90 days prior to the earliest date on which the Issuer 

would be obliged to pay such additional amounts were a payment in respect of the Notes 

then due. Before the publication of any notice of redemption pursuant to this paragraph, the 

Issuer shall deliver to the Fiscal Agent a certificate signed by two Directors of the Issuer 

stating that the Issuer is entitled to effect such redemption and setting forth a statement of 

facts showing that the conditions precedent to the right of the Issuer so to redeem have 

occurred, and an opinion of independent legal advisers of recognised standing to the effect 

that the Issuer has or will become obliged to pay such additional amounts as a result of 

such change or amendment. 

(d) Redemption at the option of the Issuer 

If Call Option is specified in the relevant Final Terms, the Issuer may, on giving not less 

than 15 nor more than 30 days’ irrevocable notice to the Noteholders (or such other notice 

period as may be specified in the relevant Final Terms) redeem all or, if so provided, some 

of the Notes on any Optional Redemption Date. Any such redemption of Notes shall be at 

their Optional Redemption Amount together with interest accrued to the date fixed for 

redemption. Any such redemption or exercise must relate to Notes of a nominal amount at 

least equal to the Minimum Redemption Amount to be redeemed specified in the relevant 

Final Terms and no greater than the Maximum Redemption Amount to be redeemed 

specified in the relevant Final Terms. 

All Notes in respect of which any such notice is given shall be redeemed on the date 

specified in such notice in accordance with this Condition 7. 

In the case of a partial redemption, the notice to Noteholders shall also contain the 

certificate numbers of the Bearer Notes, or in the case of Registered Notes shall specify the 

nominal amount of Registered Notes drawn and the holder(s) of such Registered Notes, to 

be redeemed, which shall have been drawn in such place and in such manner as may be fair 

and reasonable in the circumstances, taking account of prevailing market practices, subject 

to compliance with any applicable laws and stock exchange requirements. 

(e) Redemption at the option of Noteholders 

If Put Option is specified in the relevant Final Terms, the Issuer shall, at the option of the 

holder of any such Note, upon the holder of such Note giving not less than 15 nor more 

than 30 days’ notice to the Issuer (or such other notice period as may be specified in the 

relevant Final Terms), redeem such Note on the Optional Redemption Date(s) at its 

Optional Redemption Amount together with interest accrued to the date fixed for 

redemption. 

To exercise such option the holder must deposit (in the case of Bearer Notes) such Note 

(together with all unmatured Receipts and Coupons and unexchanged Talons) with any 

Paying Agent or (in the case of Registered Notes) the Certificate representing such Note(s) 



with the Registrar or any Transfer Agent at its specified office, together with a duly 

completed option exercise notice (“Exercise Notice”) in the form obtainable from any 

Paying Agent, the Registrar or any Transfer Agent (as applicable) within the notice period. 

No Note or Certificate so deposited and option exercised may be withdrawn (except as 

provided in the Agency Agreement) without the prior consent of the Issuer. 

(f) Delivery of Underlying Securities 

If Physical Settlement is specified as applicable in the relevant Final Terms, the 

Notes will be redeemed by way of delivery of Underlying Securities and the Issuer 

will transfer, or procure the delivery by the Delivery Agent of, in respect of each 

Note, the Underlying Securities Amount to or to the order of the Noteholder (as 

specified by the Noteholder). In order to obtain delivery of the Underlying Securities 

Amount, the relevant Noteholder must deliver to any Paying Agent, on or before the 

Presentation Date, the relevant Note(s) and a duly completed Delivery Notice. No 

Delivery Notice may be withdrawn after receipt thereof by a Paying Agent. Any 

determination as to whether such notice has been properly completed and delivered 

shall be made by the relevant Paying Agent, after consultation with the Issuer and 

shall be conclusive and binding on the Issuer and the relevant Noteholder. If the 

relevant Note and the related Delivery Notice are delivered or are deemed to be 

delivered to any Paying Agent on a day that is not a Business Day, such Note and 

Delivery Notice shall be deemed to be delivered on the next following Business Day. 

If the holder of a Note does not deliver the Note and a Delivery Notice, in each case 

as set out above, on or before the Presentation Date as provided above, then the 

Issuer shall have no obligation to make delivery of the Underlying Securities 

Amount in respect of such Note unless and until a duly completed Delivery Notice 

(together with the relevant Note) are each delivered as provided above and delivery 

of such Underlying Securities Amount shall be made as soon as possible thereafter 

but not earlier than the Underlying Securities Delivery Date. 

All Delivery Expenses shall be for the account of the relevant Noteholder and no 

delivery and/or transfer of any Underlying Securities Amount shall be required to be 

made until all Delivery Expenses have been paid to the satisfaction of the Issuer by 

such Noteholder. 

For the avoidance of doubt, the relevant holder of a Note shall not be entitled to any 

additional or further payment by reason of the delivery of the Underlying Securities 

Amount in respect of such Note occurring after the Underlying Securities Delivery 

Date as a result of such Delivery Notice or Note being delivered after the 

Presentation Date. 

The Issuer shall on the Underlying Securities Delivery Date, deliver or procure the 

delivery of the Underlying Securities Amount in respect of each Note to such 

account at Clearstream, Luxembourg, Euroclear or the other clearing system as may 

be specified in the relevant Delivery Notice at the risk and expense of the relevant 

Noteholder. As used herein, “delivery” in relation to any Underlying Securities 

Amount means the carrying out of the steps required of the Issuer (or such person as 

it may procure to make the relevant delivery) in order to effect the transfer of the 

A12.4.1.13 



relevant Underlying Securities Amount in accordance with the relevant Delivery 

Notice and “deliver” shall be construed accordingly. The Issuer shall not be 

responsible for any delay or failure in the transfer of such Underlying Securities 

Amount once such steps have been carried out, whether resulting from settlement 

periods of clearing systems, acts or omissions of registrars, incompatible or incorrect 

information being contained in the Delivery Notice or otherwise and shall have no 

responsibility for the lawfulness of the acquisition of the Underlying Securities 

comprising the Underlying Securities Amount or any interest therein by any 

Noteholder or any other person. 

Noteholders should note that the actual date on which they become holders of the 

Underlying Securities comprising the Underlying Securities Amount will depend, 

among other factors, on the procedures of the relevant clearing systems and share 

registrar and the effect of any Settlement Disruption Events. 

No Noteholder will be entitled to receive dividends or other distributions declared or 

paid in respect of the Underlying Securities to which such Note gives entitlement or 

to any other rights relating to or arising out of such Underlying Securities if the date 

on which the Underlying Securities are quoted ex-dividend or ex-the relevant right 

falls before the date on which the Underlying Securities are credited into the 

securities account of the Noteholder. 

Notes to be redeemed in accordance with this Condition 7 to the same Noteholder will 

be aggregated for the purpose of determining the Underlying Securities Amount 

to which such Notes give entitlement (and, for the avoidance of doubt, in the case 

of a Basket per particular class of Underlying Securities comprised in that 

Basket). The Noteholders will not be entitled to any interest or other payment or 

compensation if and to the extent that the delivery of the Underlying Securities 

Amount will take place after the earlier of the (a) Optional Redemption Date or 

(b) the Maturity Date (as specified in these Conditions). The number of 

Underlying Securities comprising the Underlying Securities Amount in respect of 

a Note will be calculated on the basis of the prevailing formula in the relevant 

Final Terms rounded down to the next whole integral number of Underlying 

Securities. Entitlement to the remaining fractions of Underlying Securities will be 

settled by payment of the Fractional Cash Amount in respect of those fractions 

rounded up to two decimals, as calculated by the Calculation Agent. 

Settlement Disruption 

If the Calculation Agent determines that delivery of any Underlying Securities 

Amount in respect of any Note by the Issuer in accordance with these Conditions is 

not practicable or permitted by reason of a Settlement Disruption Event subsisting, 

then the Underlying Securities Delivery Date in respect of such Note shall be 

postponed to the first following Delivery Day in respect of which no such Settlement 

Disruption Event is subsisting and notice thereof shall be given to the relevant 

Noteholder by mail addressed to it at the address specified in the relevant Delivery 

Notice or in accordance with Condition 18 provided that the Calculation Agent may 

determine in its sole discretion that the Issuer satisfy its obligations in respect of the 



relevant Note by delivering or procuring the delivery of such Underlying Securities 

Amount using such other commercially reasonable manner as it may select and in 

such event the Underlying Securities Delivery Date shall be such day as the 

Calculation Agent deems appropriate in connection with delivery of such Underlying 

Securities Amount in such other commercially reasonable and lawful manner. No 

Noteholder shall be entitled to any payment whether of interest or otherwise on such 

Note in the event of any delay in the delivery of the Underlying Securities Amount 

pursuant to this paragraph and no liability in respect thereof shall attach to the Issuer. 

Where a Settlement Disruption Event affects some but not all of the Underlying 

Securities comprising the Underlying Securities Amount, the Underlying Securities 

Delivery Date for the Underlying Securities comprising such Underlying Securities 

Amount but not affected by the Settlement Disruption Event will be the originally 

designated Underlying Securities Delivery Date. 

For so long as delivery of part or all of the Underlying Securities comprising the 

Underlying Securities Amount (the “Affected Underlying Securities”) in respect of 

any Note is not practicable or permitted by reason of a Settlement Disruption Event, 

then in lieu of physical delivery of the Affected Underlying Securities and 

notwithstanding any other provision hereof, the Issuer may elect in its sole discretion 

to satisfy its obligations in respect of each relevant Note by payment to the relevant 

Noteholder of the Disruption Cash Settlement Price on the third Business Day 

following the date that notice of such election is given to the Noteholders in 

accordance with Condition 18. Payment of the Disruption Cash Settlement Price will 

be made in such manner as shall be notified to the Noteholders in accordance with 

Condition 18. 

The Issuer shall give notice as soon as practicable to the Noteholders in accordance 

with Condition 18 that a Settlement Disruption Event has occurred. 

(g) Redemption of Equity Linked Notes following Nationalisation, Delisting, Insolvency, 

Merger Event or Tender Offer 

If Nationalisation, Delisting, Insolvency, Merger Event or Tender Offer is specified as 

applicable in the relevant Final Terms and the Calculation Agent determines that any such 

event has occurred, the Issuer may, having given: 

not less than 5 days’ notice to the Noteholders in accordance with Condition 18; and 

not less than 7 days before the giving of the notice referred to in (i) above, notice to the 

Fiscal Agent, 

redeem all, but not some only, of the Notes then outstanding on the date specified in the 

notice referred to in (i) above at the Early Redemption Amount specified in the relevant 

Final Terms together with, if so specified in the Final Terms, interest accrued to (but 

excluding) the date of redemption. 



(h) Redemption of Index Linked Notes following an Index Modification, Index Cancellation 

or Index Disruption Event 

If an Index Modification, Index Cancellation or Index Disruption Event occurs, the Issuer 

in its sole and absolute discretion may redeem all, but not some only, of the Notes at the 

Early Redemption Amount together with, if so specified in the relevant Final Terms, 

interest accrued to (but excluding) the date of redemption. 

Any determination made that the Notes are to be redeemed in accordance with this 

Condition shall be notified to Noteholders in accordance with Condition 18, together with 

the date of such redemption. 

(i) Redemption of Equity Linked Notes, Index Linked Notes and FX Linked Notes following 

an Additional Disruption Event 

If Additional Disruption Events are specified as applicable in the relevant Final Terms and 

an Additional Disruption Event occurs, the Issuer in its sole and absolute discretion may 

redeem all, but not some only, of the Notes at the Early Redemption Amount, together 

with, if so specified in the relevant Final Terms, interest accrued to (but excluding) the date 

of redemption. 

Any determination made that the Notes are to be redeemed in accordance with this 

Condition shall be notified to Noteholders in accordance with Condition 18, together with 

the date of such redemption. 

(j) Redemption for illegality 

In the event that the Issuer determines in good faith that the performance of its obligations 

under the Notes or that any arrangements made to hedge its obligations under the Notes has 

or will become unlawful, illegal or otherwise prohibited in whole or in part as a result of 

compliance with any applicable present or future law, rule, regulation, judgment, order or 

directive of any governmental, administrative, legislative or judicial authority or power, or 

in the interpretation thereof, the Issuer having given not less than ten (10) nor more than 30 

days’ notice to Noteholders in accordance with Condition 18 (which notice shall be 

irrevocable), may, on expiry of such notice redeem all, but not some only, of the Notes, 

each Note being redeemed at the Early Redemption Amount together (if appropriate) with 

interest accrued to (but excluding) the date of redemption. 

(k) Partly Paid Notes 

Partly Paid Notes will be redeemed, whether at maturity, early redemption or otherwise, in 

accordance with the provisions of this Condition 7 and the provisions specified in the 

relevant Final Terms. 

(l) Purchases 

The Issuer and any of its subsidiaries (with the consent of the Dutch Central Bank in the 

case of Subordinated Notes) may at any time purchase Notes (provided that all unmatured 

Receipts and Coupons and unexchanged Talons relating thereto are attached thereto or 

surrendered therewith) in the open market or otherwise at any price. 
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(m) Cancellation 

All Notes purchased by or on behalf of the Issuer or any of its subsidiaries (other than 

Bearer Notes purchased in the ordinary course of business of dealing in securities or in the 

name of another party) may be surrendered for cancellation and, in each case, if so 

surrendered, will be cancelled forthwith together with all Notes redeemed by the Issuer 

(together with all unmatured Receipts and Coupons and unexchanged Talons attached 

thereto or surrendered therewith), and may not be reissued or resold and the obligations of 

the Issuer in respect of any such Notes shall be discharged. Notes may be surrendered for 

cancellation, in the case of Bearer Notes, by surrendering each Note, together with all 

unmatured Receipts and Coupons and all unexchanged Talons to the Fiscal Agent and, in 

the case of Registered Notes, by surrendering the Certificate representing such Notes to the 

Registrar. 

(n) Condition to early redemption 

Early redemption of the Subordinated Notes may only be effected after the Issuer has 

obtained the prior written consent of the Dutch Central Bank (De Nederlandsche Bank 

N.V.). 

Provisions Applicable to Equity Linked Notes 

The following provisions apply to Equity Linked Notes: 

(a) Correction of an Underlying Security Price 

If “Correction of Underlying Security Prices” is specified as applying in the relevant Final 

Terms and the price of an Underlying Security published on the Equity Valuation Date or 

Averaging Date, as the case may be, is subsequently corrected and the correction (the 

“Corrected Underlying Security Price”) is published on the relevant Exchange prior to 

the Correction Cut-Off Date specified in the relevant Final Terms, then such Corrected 

Underlying Security Price shall be deemed to be the closing price for such Underlying 

Security for the Equity Valuation Date or Averaging Date, as the case may be, and the 

Calculation Agent shall notify the Issuer and the Fiscal Agent of (a) that correction and (b) 

the amount of principal and/or interest (if any) that is payable as a result of that correction 

and as soon as reasonably practicable thereafter, the Issuer shall make payment of such 

amount in accordance with Condition 11. 

(b) Disrupted Days 

If the Calculation Agent determines that any Equity Valuation Date is a Disrupted 

Day in respect of an Underlying Security, then: 

where the Notes are specified in the relevant Final Terms to relate to a single 

Underlying Security, the Equity Valuation Date in respect of that Underlying 

Security shall be the first succeeding Scheduled Trading Day that is not a 

Disrupted Day in respect of that Underlying Security, unless each of the eight 

Scheduled Trading Days immediately following the Scheduled Valuation Date 

is a Disrupted Day. In that case, (a) the eighth Scheduled Trading Day shall be 

deemed to be the Equity Valuation Date in respect of that Underlying Security, 
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notwithstanding the fact that such day is a Disrupted Day, and (b) the 

Calculation Agent shall determine the Reference Price as its good faith 

estimate of the value for the Underlying Security as at the Valuation Time on 

that eighth Scheduled Trading Day; or 

where the Notes are specified in the relevant Final Terms to relate to a Basket 

of Underlying Securities, the Equity Valuation Date in respect of each 

Underlying Security not affected by the occurrence of a Disrupted Day shall 

be the Scheduled Valuation Date, and the Equity Valuation Date in respect of 

each Affected Security shall be the first succeeding Scheduled Trading Day 

that is not a Disrupted Day in respect of the Affected Security unless each of 

the eight Scheduled Trading Days immediately following the Scheduled 

Valuation Date is a Disrupted Day in respect of the Affected Security. In that 

case, (a) the eighth Scheduled Trading Day shall be deemed to be the Equity 

Valuation Date in respect of the Affected Security, notwithstanding the fact 

that such day is a Disrupted Day, and (b) the Calculation Agent shall 

determine the Reference Price of the Affected Security as its good faith 

estimate of the value for the Affected Security as at the Valuation Time on that 

eighth Scheduled Trading Day. 

If the Calculation Agent determines that any Averaging Date is a Disrupted Day in 

respect of an Underlying Security, then: 

if “Omission” is specified in the relevant Final Terms, such Averaging Date 

will be deemed not to be a relevant Averaging Date for purposes of 

determining the relevant Reference Price. If no Averaging Date would occur 

through the operation of this provision, then for the purposes of determining 

the Reference Price on the final Averaging Date, Condition 8(b)(i) will apply 

as if such Averaging Date were an Equity Valuation Date that was a Disrupted 

Day; or 

if “Postponement” is specified in the relevant Final Terms, such Averaging 

Date shall be deferred in accordance with Condition 8(b)(i) as if it were an 

Equity Valuation Date that was a Disrupted Day irrespective of whether, 

pursuant to such determination, that deferred Averaging Date would fall on a 

date that already is or is deemed to be an Averaging Date for the Equity 

Linked Notes; or 

if “Modified Postponement” is specified in the relevant Final Terms, then: 

where the Notes are specified in the relevant Final Terms to relate to a 

single Underlying Security, the Averaging Date in respect of that 

Underlying Security shall be the first succeeding Valid Date if the first 

succeeding Valid Date has not occurred as of the Valuation Time on the 

eighth Scheduled Trading Day immediately following the original date 

that, but for the occurrence of another Averaging Date or Disrupted Day, 

would have been the final Averaging Date in respect of the relevant 

Scheduled Valuation Date, then (i) the eighth Scheduled Trading Day 

shall be deemed to be the Averaging Date in respect of that Underlying 



Security (irrespective of whether such day is already an Averaging 

Date), and (ii) the Calculation Agent shall determine the Reference 

Price of one such Underlying Security as its good faith estimate of the 

value for the Underlying Security as at the Valuation Time on that 

eighth Scheduled Trading Day; or 

where the Notes are specified in the relevant Final Terms to relate to a Basket 

of Underlying Securities, the Averaging Date in respect of each 

Underlying Security not affected by the occurrence of a Disrupted Day 

shall be the Scheduled Valuation Date, and the Averaging Date in 

respect of each Affected Security shall be the first succeeding Valid 

Date in respect of the Affected Security. If the first succeeding Valid 

Date in relation to an Affected Security has not occurred as of the 

Valuation Time on the eighth Scheduled Trading Day immediately 

following the Scheduled Valuation Date, then, (i) the eighth Scheduled 

Trading Day shall be deemed to be the Averaging Date in respect of the 

Affected Security (irrespective of whether such day is already an 

Averaging Date, and (ii) the Calculation Agent shall determine the 

Reference Price of the Affected Security as its good faith estimate of the 

value for the Affected Security as at the Valuation Time on that eighth 

Scheduled Trading Day. 

(c) Consequences of a Potential Adjustment Event 

If Potential Adjustment Event is specified as applicable in the relevant Final Terms, as soon 

as reasonably practicable following the occurrence of any Potential Adjustment Event, the 

Calculation Agent shall, in its sole discretion, determine (as soon as practicable thereafter) 

whether such Potential Adjustment Event has a diluting or concentrative effect on the 

theoretical value of the Underlying Security and, if so, the appropriate adjustment, if any, to 

be made to any of these Conditions (including without limitation to the Final Redemption 

Amount and/or Underlying Securities Amount) or the relevant Final Terms in relation to 

the Notes to account for the diluting or concentrative effect of such event or otherwise 

necessary to preserve the economic equivalent of the rights of the Noteholders under the 

Notes immediately prior to such event, such adjustment to be effective as of the date 

determined by the Calculation Agent (provided that no adjustments will be made to account 

solely for changes in volatility, except dividend, stock loan rate or liquidity). 

In determining whether an adjustment should be made as a result of the occurrence of a 

Potential Adjustment Event, if options contracts or futures contracts on the Underlying 

Securities are traded on any stock exchange, the Calculation Agent may have regard to, but 

shall not be bound by, any adjustment to the terms of the relevant options contract or 

futures contract made and announced by such stock exchange. Any adjustments made in 

accordance with this Condition shall be notified to Noteholders in accordance with 

Condition 18. 



(d) Consequences of a Merger Event or Tender Offer 

If a Merger Event or Tender Offer, as the case may be, is specified as applicable in the 

relevant Final Terms, and a Merger Event or Tender Offer occurs, then on, or after the 

relevant Merger Date or Tender Offer Date, as the case may be, the Calculation Agent shall: 

(A) make such adjustment to the exercise, settlement, payment or any other terms of 

the Notes, as the Calculation Agent determines appropriate to account for the 

economic effect on the Notes of such Merger Event or Tender Offer, as the case may 

be, (provided that no adjustments will be made to account solely for changes in 

volatility, excepted dividends, stock loan rate or liquidity relative to the relevant 

Underlying Securities or to the Notes), which may, but need not be determined by 

reference to the adjustment(s) made in respect of such Merger Event or Tender Offer, 

as the case may be, by an options exchange to options on the relevant Underlying 

Securities traded on such options exchange, and (B) determine the effective date of 

any adjustment; or 

if the Calculation Agent determines that no adjustment that it could make under (i) will 

produce a commercially reasonable result, then the Issuer shall redeem the Notes 

at their Early Redemption Amount as at the Merger Date or the Tender Offer 

Date, as the case may be, in accordance with Condition 7(g). 

Any adjustment made in accordance with this Condition shall be notified to Noteholders in 

accordance with Condition 18. 

(e) Consequences of a Nationalisation, Delisting or Insolvency 

If Nationalisation, Delisting or Insolvency are specified as applicable in the relevant Final 

Terms then, if a Nationalisation, Delisting or Insolvency event occurs, as the case may be, 

the Issuer, in its sole and absolute discretion, may: 

(A) require the Calculation Agent to determine in its sole and absolute discretion the 

appropriate adjustment to any one or more of the Final Redemption Amount and/or 

the Underlying Securities Amount and/or any other terms of these Terms and 

Conditions and/or the relevant Final Terms to account for the Nationalisation, 

Delisting or Insolvency event, as the case my be, and (B) determine the effective 

date of any adjustment. In determining whether an adjustment should be made as a 

result of the occurrence of a Nationalisation, Delisting or Insolvency, as the case may 

be, if options contracts or futures contracts on the Underlying Securities are traded 

on any stock exchange, the Calculation Agent may have regard to, but shall not be 

bound by, any adjustment to the terms of the relevant options contract or futures 

contract made and announced by such stock exchange. Any adjustment made in 

accordance with this Condition shall be notified to Noteholders in accordance with 

Condition 18; or 

redeem the Notes in accordance with Condition 7(g). 

(f) Consequences of an Additional Disruption Event 

If Additional Disruption Events are specified as applicable in the relevant Final Terms then, 

if an Additional Disruption Event occurs, the Issuer in its sole and absolute discretion may: 



(A) require the Calculation Agent to determine in its sole and absolute discretion the 

appropriate adjustment to any one or more of the Final Redemption Amount and/or 

the Underlying Securities Amount and/or any other terms of these Terms and 

Conditions and/or the relevant Final Terms to account for the Additional Disruption 

Event, and (B) determine the effective date of any adjustment; or 

redeem the Notes at their Early Redemption Amount in accordance with Condition 7(i). 

Any adjustment made in accordance with this Condition shall be notified to Noteholders in 

accordance with Condition 18. 

(g) Adjustments for Equity Linked Redemption Notes in respect of Underlying Securities 

quoted in European Currencies 

In respect of Equity Linked Redemption Notes relating to Underlying Securities originally 

quoted, listed and/or dealt as of the Issue Date in a currency of a member state of the 

European Union that has not adopted the single currency in accordance with the Treaty, if 

such Underlying Securities are at any time after the Issue Date quoted, listed and/or dealt 

exclusively in Euro on the relevant Exchange or, where no Exchange is specified in the 

relevant Final Terms, the principal market on which those Underlying Securities are traded, 

then the Calculation Agent will adjust any one or more of the Final Redemption Amount 

and/or the Underlying Securities Amount and/or any of the other terms of these Terms and 

Conditions and/or the relevant Final Terms as the Calculation Agent determines in its sole 

and absolute discretion to be appropriate to preserve the economic terms of the Notes. The 

Calculation Agent will make any conversion necessary for purposes of any such adjustment 

as of the Valuation Time at an appropriate mid-market spot rate of exchange determined by 

the Calculation Agent prevailing as of the Valuation Time. No adjustments under this 

Condition will affect the currency denomination of any payment obligation arising out of 

the Notes. 

Provisions applicable to Index Linked Notes 

The following provisions apply to Index Linked Notes: 

(a) Adjustments for Successor Index Sponsors and Successor Indices 

If the Index or one of the Indices is (i) not calculated and announced by the Index Sponsor 

but is calculated and announced by a successor to the Index Sponsor (the “Successor Index 

Sponsor”) acceptable to the Calculation Agent or (ii) replaced by a successor index using, 

in the determination of the Calculation Agent, the same or a substantially similar formula 

for and method of calculation as used in the calculation of the relevant Index or (iii) not in 

existence on or prior to the Valuation Date, but the Calculation Agent considers there to be 

in existence at such time an alternative index which, if substituted for the relevant Index, 

would materially preserve the economic equivalent of the rights of the Noteholders under 

the Notes immediately prior to such substitution, then the relevant successor Index (the 

“Successor Index”) will be deemed to be the Index so calculated and published by the 

Successor Index Sponsor or that successor or the alternative index, as the case may be. 
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(b) Correction of an Index 

If Correction of an Index is specified as applying in the relevant Final Terms and the 

official closing level of an Index published on the Index Valuation Date or Averaging Date, 

as the case may be, is subsequently corrected and the correction (the “Corrected Index 

Level”) is published by the Index Sponsor of (if applicable) the Successor Index Sponsor 

prior to the Correction Cut-Off Date specified in the relevant Final Terms, then such 

Corrected Index Level shall be deemed to be the closing level of such Index for the Index 

Valuation Date or Averaging Date, as the case may be, and the Calculation Agent shall 

notify the Issuer and the Fiscal Agent of (a) that correction and (b) the amount of principal 

and/or interest (if any) that is payable as a result of that correction and as soon as 

reasonably practicable thereafter, the Issuer shall make payment of such amount in 

accordance with Condition 11. 

(c) Disrupted Days 

If the Calculation Agent determines that any Valuation Date is a Disrupted Day in 

respect of an Index, then: 

where the Notes are specified in the relevant Final Terms to relate to a single 

Index, the Index Valuation Date for such Index shall be the first succeeding 

Scheduled Trading Day that is not a Disrupted Day for such Index, unless each 

of the eight Scheduled Trading Days immediately following the Scheduled 

Valuation Date is a Disrupted Day. In that case, (a) the eighth Scheduled 

Trading Day shall be deemed to be the Index Valuation Date in respect of that 

Index, notwithstanding the fact that such day is a Disrupted Day, and (b) the 

Calculation Agent shall determine the Reference Level of the Affected Index 

as at the Valuation Time on that eighth Scheduled Trading Day in accordance 

with the formula for and method of calculating the Index last in effect prior to 

the occurrence of the first Disrupted Day, using the Exchange traded or quoted 

level as of the Valuation Time on that eighth Scheduled Trading Day of each 

security/commodity comprised in the Index (or, if an event giving rise to a 

Disrupted Day has occurred in respect of the relevant security/commodity on 

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

relevant security/commodity as of the Valuation Time on that eighth 

Scheduled Trading Day; or 

where the Notes are specified in the relevant Final Terms to relate to a Basket 

of Indices, the Index Valuation Date in respect of each Index not affected by 

the occurrence of a Disrupted Day shall be the Scheduled Valuation Date, and 

the Index Valuation Date in respect of each Affected Index shall be the first 

succeeding Scheduled Trading Day that is not a Disrupted Day in respect of 

the Affected Index unless each of the eight Scheduled Trading Days 

immediately following the Scheduled Valuation Date is a Disrupted Day in 

respect of the Affected Index. In that case, (a) the eighth Scheduled Trading 

Day shall be deemed to be the Index Valuation Date in respect of the Affected 

Index, notwithstanding the fact that such day is a Disrupted Day, and (b) the 

Calculation Agent shall determine the Reference Level of the Affected Index 



as at the Valuation Time on that eighth Scheduled Trading Day in accordance 

with the formula for and method of calculating the Affected Index last in 

effect prior to the occurrence of the first Disrupted Day, using the Exchange 

traded or quoted level as of the Valuation Time on that eighth Scheduled 

Trading Day of each security/commodity comprised in the Affected Index (or, 

if an event giving rise to a Disrupted Day has occurred in respect of the 

relevant security/commodity on that eighth Scheduled Trading Day, its good 

faith estimate of the value for the relevant security/commodity as of the 

Valuation Time on that eighth Scheduled Trading Day. 

If the Calculation Agent determines that any Averaging Date is a Disrupted Day in 

respect of an Index, then: 

if “Omission” is specified in the relevant Final Terms, such Averaging Date will be 

deemed not to be a relevant Averaging Date for purposes of determining the relevant 

Reference Level. If no Averaging Date would occur through the operation of this 

provision, then for the purposes of determining the Reference Level on the final 

Averaging Date, Condition 9(c)(ii) will apply as if such Averaging Date were an 

Index Valuation Date that was a Disrupted Day; or 

if “Postponement” is specified in the relevant Final Terms, then such Averaging Date 

shall be deferred in accordance with Condition 9(c)(i) as if it were an Index 

Valuation Date that was a Disrupted Day irrespective of whether, pursuant to such 

determination, that deferred Averaging Date would fall on a date that already is or is 

deemed to be an Averaging Date for the Index Linked Notes; or 

if “Modified Postponement” is specified in the relevant Final Terms: 

where the Notes are specified in the relevant Final Terms to relate to a 

single Index, the Averaging Date in respect of that Index shall be the 

first succeeding Valid Date. If the first succeeding Valid Date has not 

occurred as of the Valuation Time on the eighth Scheduled Trading Day 

immediately following the original date that, but for the occurrence of 

another Averaging Date or Disrupted Day, would have been the final 

Averaging Date in respect of the relevant Scheduled Valuation Date, 

then (i) the eighth Scheduled Trading Day shall be deemed to be the 

Averaging Date in respect of that Index (irrespective of whether such 

day is already an Averaging Date), and (ii) the Calculation Agent shall 

determine the Reference Level of the Affected Index as at the Valuation 

Time on that eighth Scheduled Trading Day in accordance with the 

formula for and method of calculating the Index last in effect prior to 

the occurrence of the first Disrupted Day, using the Exchange traded or 

quoted level as of the Valuation Time on that eighth Scheduled Trading 

Day of each security/commodity comprised in the Index (or, if an event 

giving rise to a Disrupted Day has occurred in respect of the relevant 

security/commodity on that eighth Scheduled Trading Day, its good 

faith estimate of the value for the relevant security/commodity as of the 

Valuation Time on that eighth Scheduled Trading Day); or 



where the Notes are specified in the relevant Final Terms to relate to a Basket 

of Indices, the Averaging Date in respect of each Index not affected by 

the occurrence of a Disrupted Day shall be the Scheduled Valuation 

Date, and the Averaging Date in respect of each Affected Index shall be 

the first Valid Date in respect of the Affected Index unless each of the 

eight Scheduled Trading Days immediately following the Scheduled 

Valuation Date is a Disrupted Day in respect of the Affected Index. If 

the first succeeding Valid Date in relation to an Affected Index has not 

occurred as of the Valuation Time on the eighth Scheduled Trading Day 

immediately following the Scheduled Valuation Date, then (i) the eighth 

Scheduled Trading Day shall be deemed to be the Averaging Date in 

respect of the Affected Index (irrespective of whether such day is 

already an Averaging Date), and (ii) the Calculation Agent shall 

determine the Reference Level of the Affected Index as at the Valuation 

Time on that eighth Scheduled Trading Day in accordance with the 

formula for and method of calculating the Affected Index last in effect 

prior to the occurrence of the first Disrupted Day, using the Exchange 

traded or quoted level as of the Valuation Time on that eighth Scheduled 

Trading Day of each security/commodity comprised in the Affected 

Index (or, if an event giving rise to a Disrupted Day has occurred in 

respect of the relevant security/commodity on that eighth Scheduled 

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

security/commodity as of the Valuation Time on that eighth Scheduled 

Trading Day). 

(d) Consequences of Index Modification, Index Cancellation and Index Disruption Event 

If the Calculation Agent determines in its sole and absolute discretion that an Index 

Modification, Index Cancellation or Index Disruption Event has occurred, then the Issuer 

may: 

require the Calculation Agent to determine if such Index Modification, Index 

Cancellation or Index Disruption Event has a material effect on the Notes and, if so, 

the Rate of Interest, the Final Redemption Amount and/or any other relevant terms, 

using, in lieu of a published level of the relevant Index, the level of the relevant 

Index as at the relevant Valuation Time at the relevant Valuation Date, as determined 

by the Calculation Agent in accordance with the formula for and method of 

calculating the relevant Index last in effect prior to that change or failure, but using 

only those securities/commodities that comprised the relevant Index immediately 

prior to that change or failure (other than those securities that have since ceased to be 

listed on the relevant stock exchange); or 

redeem the Notes at their Early Redemption Amount in accordance with Condition 7(h). 

(e) Consequences of an Additional Disruption Event 

If Additional Disruption Events are specified as applicable in the relevant Final Terms then, 

if an Additional Disruption Event occurs, the Issuer in its sole and absolute discretion may: 



(A) require the Calculation Agent to determine in its sole and absolute discretion the 

appropriate adjustment to any one or more of the Final Redemption Amount and/or 

any other terms of these Terms and Conditions and/or the relevant Final Terms to 

account for the Additional Disruption Event, and (B) determine the effective date of 

any adjustment; or 

redeem the Notes at their Early Redemption Amount in accordance with Condition 7(i). 

Any adjustment made in accordance with this Condition shall be notified to Noteholders in 

accordance with Condition 18. 

Provisions applicable to FX Linked Notes 

The following provisions apply to FX Linked Notes: 

(a) Disrupted Days 

Single FX Rate and FX Reference Dates 

Where the FX Linked Notes relate to a single FX Rate, and if the Calculation Agent 

determines that any FX Reference Date in respect of such FX Rate is a Disrupted 

Day, the Calculation Agent shall determine such FX Rate on such FX Reference 

Date in accordance with the first applicable Disruption Fallback (applied in 

accordance with its terms). 

FX Rate Basket and FX Reference Dates 

Where the FX Linked Notes relate to a basket of FX Rates, and if the Calculation 

Agent determines that any FX Reference Date in respect of one or more of such FX 

Rates is a Disrupted Day, then: 

for each FX Rate for which the Calculation Agent determines that such FX 

Reference Date is not a Disrupted Day, the FX Rate will be determined on such FX 

Reference Date from the relevant FX Price Source; and 

for each FX Rate for which the Calculation Agent determines that such FX Reference 

Date is a Disrupted Day, the Calculation Agent shall determine such FX Rate on such 

FX Reference Date in accordance with the first applicable Disruption Fallback 

(applied in accordance with its terms). 

FX Averaging Reference Dates 

If the relevant Final Terms specify that “FX Averaging Reference Dates — 

Omission” is applicable, if the Calculation Agent determines that any FX Averaging 

Reference Date is a Disrupted Day, then such FX Averaging Reference Date will be 

deemed not to be a relevant FX Averaging Reference Date for the purposes of 

determining any amount payable under the FX Linked Notes or making any other 

determination thereunder, provided that, if through the operation of this provision 

there would not be any FX Averaging Reference Dates, then the final FX Averaging 

Reference Date will be deemed to be the sole FX Averaging Reference Date, and the 

Calculation Agent shall determine the FX Rate on such sole FX Averaging Reference 
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Date in accordance with the first applicable Disruption Fallback (applied in 

accordance with its terms). 

(b) Fallback Valuation Date 

Notwithstanding any other terms of this Condition 10, if Fallback Valuation Date is 

specified in the relevant Final Terms to be applicable to any FX Reference Date or any 

other relevant date (any such date being, for the purposes of this Condition 10(b), an “FX 

Relevant Date”) for an FX Rate, and if, following adjustment of such FX Relevant Date 

on account of the FX Scheduled Reference Date not being an FX Business Day (for the 

purposes of this Condition 10(b), an “Affected FX Rate”) the FX Relevant Date would 

otherwise fall after the specified Fallback Valuation Date in respect of such Affected FX 

Rate, then such Fallback Valuation Date shall be deemed to be such FX Relevant Date for 

such Affected FX Rate. 

If such Fallback Valuation Date is not an FX Business Day or is a Disrupted Day in respect 

of such Affected FX Rate, as the case may be, then the Calculation Agent shall determine 

its good faith estimate of the value for such Affected FX Rate on such Fallback Valuation 

Date. 

(c) Corrections to Published and Displayed Rates 

In any case where an FX Rate is based on information obtained from the Reuters 

Monitor Money Rates Service, or any other financial information service, the FX 

Rate will be subject to the corrections, if any, to that information subsequently 

displayed by that source within one hour of the time when such rate is first displayed 

by such source, unless the Calculation Agent determines in its sole and absolute 

discretion that it is not practicable to take into account such correction. 

Notwithstanding Condition 10(c)(i) above, in any case where the FX Rate is based on 

information published or announced by any governmental authority in a relevant 

country, the FX Rate will be subject to the corrections, if any, to that information 

subsequently published or announced by that source within five days of the 

relevant FX Reference Date, unless the Calculation Agent determines’ in its sole 

and absolute discretion that it is not practicable to take into account such 

correction. 

(d) Successor Currency 

Where the relevant Final Terms specify that “Successor Currency” is applicable in respect 

of an FX Rate, then: 

each Reference Currency will be deemed to include any lawful successor currency to 

the Reference Currency (the “Successor Currency”); 

if the Calculation Agent determines that on or after the Issue Date but on or before any 

relevant date under the FX Linked Notes on which an amount may be payable, a 

country has lawfully eliminated, converted, redenominated or exchanged its 

currency in effect on the Issue Date or any Successor Currency, as the case may 

be (the “Original Currency”) for a Successor Currency, then for the purposes of 

calculating any amounts of the Original Currency or effecting settlement thereof, 



any Original Currency amounts will be converted to the Successor Currency by 

multiplying the amount of Original Currency by a ratio of Successor Currency to 

Original Currency, which ratio will be calculated on the basis of the exchange 

rate set forth by the relevant country of the Original Currency for converting the 

Original Currency into the Successor Currency on the date on which the 

elimination, conversion, redenomination or exchange took place, as determined 

by the Calculation Agent. If there is more than one such date, the date closest to 

such relevant date will be selected (or such other date as may be selected by the 

Calculation Agent in its sole and absolute discretion); and 

notwithstanding paragraph (ii) above but subject to paragraph (iv) below, the 

Calculation Agent may (to the extent permitted by the applicable law), in good 

faith and in a commercially reasonably manner, select such other exchange rate or 

other basis for the conversion of an amount of the Original Currency to the 

Successor Currency and, will make such adjustment(s) that it determines to be 

appropriate, if any, to any variable, calculation methodology, valuation, 

settlement, payment terms or any other terms in respect of the FX Linked Notes 

to account for such elimination, conversion, redenomination or exchange of the 

Reference Currency. 

(e) Rebasing of FX Linked Notes 

If the relevant Final Terms specify that “Rebasing” is applicable, then if, on or prior to any 

FX Reference Date or any other relevant date, the Calculation Agent is unable to obtain a 

value for an FX Rate (because the Reference Currency and/or Base Currency ceases to 

exist, or for any other reason other than a temporary disruption, as determined by the 

Calculation Agent), the Calculation Agent may rebase the FX Linked Notes against another 

foreign exchange rate determined by the Calculation Agent, in its sole and absolute 

discretion, to be a comparable foreign exchange rate. If the Calculation Agent determines 

in its sole and absolute discretion that there is not such a comparable foreign exchange rate, 

the Issuer may elect to redeem the FX Linked Notes by notice to Holders on the date 

specified in the notice at the Early Redemption Amount of each FX Linked Note. 

(f) Consequences of an Additional Disruption Event 

If Additional Disruption Events are specified in the relevant Final Terms then, if an 

Additional Disruption Event has occurred, the Issuer in its sole and absolute discretion 

may: 

(A) require the Calculation Agent to determine in its sole and absolute discretion the 

appropriate adjustment to the Final Redemption Amount or any other terms of the 

FX Linked Notes as the Calculation Agent determines appropriate to account for 

such Additional Disruption Event, and (B) determine the effective date of any 

adjustment; or redeem the FX Linked Notes at the Early Redemption Amount in 

accordance with Condition 7(i). 

Any adjustment made in accordance with this Condition shall be notified to Noteholders in 

accordance with Condition 18. 



(g) FX Rates Definitions 

Asia/Southeast Asia 

Chinese Renminbi 

“CNY SAEC” or “CNY01” each means that the Spot Rate for a Rate Calculation 

Date will be the Chinese Renminbi/U.S. Dollar official fixing rate, expressed as the 

amount of Chinese Renminbi per one U.S. Dollar, for settlement in two Business 

Days reported by the People’s Bank of China, Beijing, People’s Republic of China, 

which appears on the Reuters Screen “SAEC” Page opposite the symbol 

“USDCNY=“ at approximately 9.15 a.m., Beijing time, on that Rate Calculation 

Date. 

“SFEMC CNY INDICATIVE SURVEY RATE” or “CNY02” each means that the 

Spot Rate for a Rate Calculation Date will be the Chinese Renminbi/U.S. Dollar 

Specified Rate for U.S. Dollars, expressed as the amount of Chinese Renminbi 

per one U.S. Dollar, for settlement in two Business Days, as published on 

SFEMC’s website (www.sfemc.org) at approximately 3:30 p.m. (Singapore time), 

or as soon thereafter as practicable, on such Rate Calculation Date. The Spot Rate 

will be calculated by SFEMC (or a service provider SFEMC may select in its sole 

discretion) pursuant to the SFEMC CNY Indicative Survey Methodology (which 

means a methodology, dated as of 1 December 2004, as amended from time to 

time, for a centralised industry-wide survey of financial institutions that are active 

participants in the Chinese Renminbi/U.S. Dollar markets for the purpose of 

determining the SFEMC CNY Indicative Survey Rate). 

Indian Rupee 

“INR RBIB” or “INR01” each means that the Spot Rate for a Rate Calculation Date 

will be the Indian Rupee/U.S. Dollar reference rate, expressed as the amount of 

Indian Rupee per one U.S. Dollar, for settlement in two Business Days reported by 

the Reserve Bank of India which appears on the Reuters Screen RBIB Page at 

approximately 12:30 p.m., Mumbai time, or as soon thereafter as practicable, on that 

Rate Calculation Date. 

“SFEMC INR INDICATIVE SURVEY RATE” or “INR02” each means that the Spot 

Rate for a Rate Calculation Date will be the Indian Rupee/U.S. Dollar Annex A 

Compendium 10 Specified Rate for U.S. Dollars, expressed as the amount of 

Indian Rupee per one U.S. Dollar, for settlement in two Business Days, as 

published on SFEMC’s website (www.sfemc.org) at approximately 3:30 p.m. 

(Singapore time), or as soon thereafter as practicable, on such Rate Calculation 

Date. The Spot Rate will be calculated by SFEMC (or a service provider SFEMC 

may select in its sole discretion) pursuant to the SFEMC INR Indicative Survey 

Methodology (which means a methodology, dated as of 1 December 2004, as 

amended from time to time, for a centralised industry-wide survey of financial 

institutions that are active participants in the Indian Rupee/U.S. Dollar markets 

for the purpose of determining the SFEMC INR Indicative Survey Rate). 



Korean Won 

“KRW KFTC18” or “KRW02” each means that the Spot Rate for a Rate 

Calculation Date will be the Korean Won/U.S. Dollar market average rate, expressed 

as the amount of Korean Won per one U.S. Dollar, for settlement in two Business 

Days reported by the Korea Financial Telecommunications and Clearing Corporation 

which appears on the Reuters Screen KFTC18 Page to the right of the caption “USD 

Today” that is available at approximately 3:30 p.m., Seoul time, on the Rate 

Calculation Date or as soon thereafter as practicable. 

“KRW TELERATE 45644” or “KRW03” each means that the Spot Rate for a Rate 

Calculation Date will be the Korean Won/U.S. Dollar market average rate, 

expressed as the amount of Korean Won per one U.S. Dollar, for settlement in 

two Business Days reported by the Korea Financial Telecommunications and 

Clearing Corporation which appears on Telerate Page 45644 to the right of the 

caption “USD Today” that is available at approximately 3:30 p.m., Seoul time, on 

the Rate Calculation Date or as soon thereafter as practicable. 

“SFEMC KRW INDICATIVE SURVEY RATE” or “KRW04” each means that the 

Spot Rate for a Rate Calculation Date will be the Korean Won/U.S. Dollar 

Specified Rate for U.S. Dollars, expressed as the amount of Korean Won per one 

U.S. Dollar, for settlement in two Business Days, as published on SFEMC’s 

website (www.sfemc.org) at approximately 3:30 p.m., Singapore time, or as soon 

thereafter as practicable, on such Rate Calculation Date. The Spot Rate will be 

calculated by SFEMC (or a service provider SFEMC may select in its sole 

discretion) pursuant to the SFEMC KRW Indicative Survey Methodology (which 

means a methodology, dated as of 1 December 2004, as amended from time to 

time, for a centralised industry-wide survey of financial institutions that are active 

participants in the Korean Won/U.S. Dollar markets for the purpose of 

determining the SFEMC KRW Indicative Survey Rate). 

Philippine Peso 

“PHP PHPESO” or “PHP01” each means that the Spot Rate for a Rate Calculation 

Date will be the Philippine Peso/U.S. Dollar morning weighted average rate for that 

Rate Calculation Date, expressed as the amount of Philippine Pesos per one U.S. 

Dollar, for settlement in one Business Day reported by the Philippine Dealing system 

which appears on the Reuters Screen PHPESO Page to the right of the caption “AM 

WT AVE” at approximately 12:30 p.m., Manila time, on that Rate Calculation Date. 

“PHP TELERATE 2920” or “PHP02” each means that the Spot Rate for a Rate 

Calculation Date will be the Philippine Peso/U.S. Dollar morning weighted 

average rate for that Rate Calculation Date, expressed as the amount of Philippine 

Pesos per one U.S. Dollar, for settlement in one Business Day reported by the 

Philippine Dealing System which appears on the Telerate Page 2920 to the right 

of the caption “AM WT AVE” at approximately 12:30 p.m., Manila time, on that 

Rate Calculation Date. 



“PHP TELERATE 15439” or “PHP03” each means that the Spot Rate for a Rate 

Calculation date will be the Philippine Peso/U.S. Dollar morning weighted 

average rate for that Rate Calculation Date, expressed as the amount of Philippine 

Pesos per one U.S. Dollar, for settlement in on Business Day reported by the 

Philippine Dealing System which appears on the Telerate Page 15439 to the right 

of the caption “AM WT AVE” at approximately 12:30 p.m., Manila time, on that 

Rate Calculation Date. 

“PHP PHPES01” or “PHP04” each means that the Spot Rate for a Rate Calculation 

Date will be the Philippine Peso/U.S. Dollar morning weighted average rate for 

that Rate Calculation Date, expressed as the amount of Philippine Pesos per one 

U.S. Dollar, for settlement in one Business Day reported by the Philippine 

Dealing System which appears on the Reuters Screen PHPES01 Page to the right 

of the caption “AM WT AVE” at approximately 12:30 p.m., Manila time, on that 

Rate Calculation Date. 

“SFEMC PHP INDICATIVE SURVEY RATE” or “PHP05” each means that the 

Spot Rate for a Rate Calculation Date will be the Philippine Peso/U.S. Dollar 

Specified Rate for U.S. Dollars, expressed as the amount of Philippine Pesos per 

one U.S. Dollar, for settlement in one Business Day, as published on SFEMC’s 

website (www.sfemc.org) at approximately 3:30 p.m., Singapore time, or as soon 

thereafter as practicable, on such Rate Calculation Date. The Spot Rate will be 

calculated by SFEMC (or a service provider SFEMC may select in its sole 

discretion) pursuant to the SFEMC PHP Indicative Survey Methodology (which 

means a methodology, dated as of 1 December 2004, as amended from time to 

time, for a centralised industry-wide survey of financial institutions that are active 

participants in the Philippine Peso/U.S. Dollar markets for the purpose of 

determining the SFEMC PHP Indicative Survey Rate). 

“PHP PDSPESO” or “PHP06” each means that the Spot Rate for a Rate Calculation 

Date will be the Philippine Peso/U.S. Dollar morning weighted average rate for 

that Rate Calculation Date, expressed as the amount of Philippine Pesos per one 

U.S. Dollar, for settlement in one Business Day reported by the Philippine 

Dealing System PDEX which appears on the Reuters Screen PDSPESO Page to 

the right of the caption “AM WT AVE” at approximately 11:30 a.m., Manila time, 

or as soon thereafter as practicable, on that Rate Calculation Date. 

Taiwanese Dollar 

“TWD TELERATE 6161” or “TWD01” each mean that the Spot Rate for a Rate 

Calculation Date will be the Taiwanese Dollar/U.S. Dollar spot rate, expressed as the 

amount of Taiwanese Dollars per one U.S. Dollar, for settlement in two Business 

Days, reported by the Taipei Forex Inc. which appears on the Telerate Page 6161 

under the heading “Spot” as of 11:00 a.m., Taipei time, on that Rate Calculation 

Date, or if no rate appears as of 11:00 a.m., Taipei time, the rate that first appears in 

any of the next succeeding 15 minute intervals after such time, up to and including 

12:00 noon, Taipei time, on that Rate Calculation Date. 



“TWD TAIFX1” or “TWD03” each mean that the Spot Rate for a Rate Calculation 

Date will be the Taiwanese Dollar/U.S. Dollar spot rate, expressed as the amount 

of Taiwanese Dollars per one U.S. Dollar, for settlement in two Business Days, 

reported by the Taipei Forex Inc. which appears on the Reuters Screen TAIFX1 

Page under the heading “Spot” as of 11:00 a.m. Taipei time, on that Rate 

Calculation Date, or if no rate appears as of 11:00 a.m., Taipei time, the rate that 

first appears in any of the next succeeding 15 minute intervals after such time, up 

to and including 12:00 noon, Taipei time on that Rate Calculation Date. 

“SFEMC TWD INDICATIVE SURVEY RATE” or “TWD04” each means that the 

Spot Rate for a Rate Calculation Date will be the Taiwanese Dollar/U.S. Dollar 

Specified Rate for U.S. Dollars, expressed as the amount of Taiwanese Dollars 

per one U.S. Dollar, for settlement in two Business Days, as published on 

SFEMC’s website (www.sfemc.org) at approximately 3:30 p.m., Singapore time, 

or as soon thereafter as practicable, on such Rate Calculation Date. The Spot Rate 

will be calculated by SFEMC (or a service provider SFEMC may select in its sole 

discretion) pursuant to the SFEMC TWD Indicative Survey Methodology (which 

means a methodology, dated as of 1 December 2004, as amended from time to 

time, for a centralised industry-wide survey of financial institutions that are active 

participants in the Taiwanese Dollar/U.S. Dollar markets for the purpose of 

determining the SFEMC TWD Indicative Survey Rate). 

Malaysian Ringgit 

“MYR ABS” or “MYR01” each means that the Spot Rate for a Rate Calculation 

Date will be the Malaysian Ringgit/U.S. Dollar spot rate at 11:00 a.m., Singapore 

time, expressed as the amount of Malaysian Ringgit per one U.S. Dollar, for 

settlement in two Business Days, reported by the Association of Banks in Singapore, 

which appears on the Telerate Page 50157 to the right of the caption “Spot” under 

the column “MYR” at approximately 11:30 a.m., Singapore time, on that Rate 

Calculation Date. 

“SFEMC MYR INDICATIVE SURVEY RATE” or “MYR02” each means that the 

Spot Rate for a Rate Calculation Date will be the Malaysian Ringgit/U.S. Dollar 

Specified Rate for U.S. Dollars, expressed as the amount of Malaysian Ringgit 

per one U.S. Dollar, for settlement in two Business Days, as published on 

SFEMC’s website (www.sfemc.org) at approximately 3:30 p.m., Singapore time, 

or as soon thereafter as practicable, on such Rate Calculation Date. The Spot Rate 

will be calculated by SFEMC (or a service provider SFEMC may select in its sole 

discretion) pursuant to the SFEMC MYR Indicative Survey Methodology (which 

means a methodology, dated as of 15 July 2005, as amended from time to time, 

for a centralised industry-wide survey of financial institutions that are active 

participants in the Malaysian Ringgit/U.S. Dollar markets for the purpose of 

determining the SFEMC MYR Indicative Survey Rate). 

Indonesian Rupiah 

“IDR ABS” or “IDR01” each means that the Spot Rate for a Rate Calculation Date 

will be the Indonesian Rupiah/U.S. Dollar spot rate at 11:00 a.m., Singapore time, 



expressed as the amount of Indonesian Rupiah per one U.S. Dollar, for settlement in 

two Business Days, reported by the Association of Banks in Singapore which 

appears on the Telerate Page 50157 to the right of the caption “Spot” under the 

column “IDR” at approximately 11:30 a.m., Singapore time, on that Rate Calculation 

Date. 

“SFEMC IDR INDICATIVE SURVEY RATE” or “IDR02” each means that the Spot 

Rate for a Rate Calculation Date will be the Indonesian Rupiah/U.S. Dollar 

Specified Rate for U.S. Dollars, expressed as the amount of Indonesian Rupiah 

per one U.S. Dollar, for settlement in two Business Days, as published on 

SFEMC’s website (www.sfemc.org) at approximately 3:30 p.m., Singapore time, 

or as soon thereafter as practicable, on such Rate Calculation Date. The Spot Rate 

will be calculated by SFEMC (or a service provider SFEMC may select in its sole 

discretion) pursuant to the SFEMC IDR Indicative Survey Methodology (which 

means a methodology, dated as of 1 December 2004, as amended from time to 

time, for a centralised industry-wide survey of financial institutions that are active 

participants in the Indonesian Rupiah/U.S. Dollar markets for the purpose of 

determining the SFEMC IDR Indicative Survey Rate). 

Pakistani Rupee 

“PKR SBPK” or “PKR01” each means that the Spot Rate for a Rate Calculation 

Date will be the Pakistani Rupee/U.S. Dollar reference rate expressed as the amount 

of Pakistani Rupees per one U.S. Dollar, for settlement in two Business Days 

reported by the State Bank of Pakistan (www.sbp.org.pk) at approximately 2:30 pm, 

Karachi time, on that Rate Calculation Date. 

“SFEMC PKR INDICATIVE SURVEY RATE” or “PKR02” each means that the 

Spot Rate for a Rate Calculation Date will be the Pakistani Rupee/U.S. Dollar 

Specified Rate for U.S. Dollars, expressed as the amount of Pakistani Rupees per 

one U.S. Dollar, for settlement in two Business Days, as published on SFEMC’s 

website (www.sfemc.org) at approximately 3:30 p.m. Singapore time, or as soon 

thereafter as practicable, on that Rate Calculation Date. The Spot Rate shall be 

calculated by SFEMC (or a service provider SFEMC may select in its sole 

discretion) pursuant to the SFEMC PKR Indicative Survey Methodology (which 

means a methodology, dated as of 14 July 2008, as amended from time to time, 

for a centralised industry-wide survey of financial institutions that are active 

participants in the Pakistani Rupee/U.S. Dollar markets for the purpose of 

determining the SFEMC PKR Indicative Survey Rate). 

Vietnamese Dong 

“VND ABS” or “VND01” each means that the Spot Rate for a Rate Calculation Date 

will be the Vietnamese Dong/U.S. Dollar spot rate at 11:00 a.m., Singapore time, 

expressed as the amount of Vietnamese Dong per one U.S. Dollar, for settlement in 

two Business Days reported by the Association of Banks in Singapore, which 

appears on the Reuters Screen ABSIRFIX01 Page to the right of the caption “Spot” 

under the column “VND” at approximately 11:30 a.m., Singapore time, on that Rate 

Calculation Date. 



“VND FX” or “VND02” each means that the Spot Rate for a Rate Calculation Date will 

be the Vietnamese Dong/U.S. Dollar spot rate expressed as the amount of 

Vietnamese Dong per one U.S. Dollar, for settlement in two Business Days which 

appears on Reuters Screen VNDFIX=VN Page under the caption “Spot” and to 

the right of the caption “Average” at approximately 11:00 am, Hanoi time, on that 

Rate Calculation Date. 

“SFEMC VND INDICATIVE SURVEY RATE” or “VND03” each means that the 

Spot Rate for a Rate Calculation Date will be the Vietnamese Dong/U.S. Dollar 

Specified Rate for U.S. Dollars, expressed as the amount of Vietnamese Dong per 

one U.S. Dollar, for settlement in two Business Days, as published on SFEMC’s 

website (www.sfemc.org) at approximately 3:30 p.m., Singapore time, or as soon 

as thereafter as practicable, on that Rate Calculation Date. The Spot Rate shall be 

calculated by SFEMC (or a service provider SFEMC may select in its sole 

discretion) pursuant to the SFEMC VND Indicative Survey Methodology (which 

means a methodology, dated as of 14 July 2008, as amended from time to time, 

for a centralised industry-wide survey of financial institutions that are active 

participants in the Vietnamese Dong/U.S. Dollar markets for the purpose of 

determining the SFEMC VND Indicative Survey Rate). 

Central and Eastern Europe 

Hungarian Forint 

“HUF USD Official Rate” or “HUF01” each means that the Spot Rate for a Rate 

Calculation Date will be the Hungarian Forint/U.S. Dollar official rate for U.S. 

Dollars, expressed as the amount of Hungarian Forints per one U.S. Dollar, for 

settlement in two Business Days calculated by the National Bank of Hungary which 

appears on the Reuters Screen HUFE page at approximately 12:00 noon, Budapest 

time, on that Rate Calculation Date. 

“HUF EUR Official Rate” or “HUF02” each means that the Spot Rate for a Rate 

Calculation Date will be the Hungarian Forint/euro official rate for euros, 

expressed as the amount of Hungarian Forints per one euro, for settlement in two 

Business Days calculated by the National Bank of Hungary which appears on the 

Reuters Screen HUFE page at approximately 12:00 noon, Budapest time, on that 

Rate Calculation Date. 

Polish Zloty 

“PLZ NBPQ” or “PLZ01” each means that the Spot Rate for a Rate Calculation 

Date will be the Polish Zloty/U.S. Dollar fixing rate, expressed as the amount of 

Polish Zloty per one U.S. Dollar, for settlement in two Business Days reported by 

the National Bank of Poland which appears on the Reuters Screen NBPQ Page at 

approximately 11:00 a.m., Warsaw time, on that Rate Calculation Date. 

“PLZ NBPR” or “PLZ02” each means that the Spot Rate for a Rate Calculation Date 

will be the Polish Zloty/U.S. Dollar mid rate, expressed as the amount of Polish 

Zloty per one U.S. Dollar, for settlement in two Business Days reported by the 

National Bank of Poland which appears on the Reuters Screen NBPR Page below 



the caption “Central Parity” at approximately 11:00 a.m., Warsaw time, on that 

Rate Calculation Date. 

Russian Ruble 

“RUB MICEXFRX” or “RUB01” each means that the Spot Rate for a Rate 

Calculation Date will be the Russian Ruble/U.S. Dollar Specified Rate, expressed as 

the amount of Russian Rubles per one U.S. Dollar, for settlement on the same day 

reported by the Moscow Interbank Currency Exchange which appears on the Reuters 

Screen MICEXFRX Page as of 10:30 a.m., Moscow time, on that Rate Calculation 

Date. 

“RUB MMVB” and “RUB02” each means that the Spot Rate for a Rate Calculation 

Date will be the Russian Ruble/U.S. Dollar Specified Rate, expressed as the amount 

of Russian Rubles per one U.S. Dollar, for settlement on the same day reported by 

the Moscow Interbank Currency Exchange which appears on the Reuters Screen 

MMVB Page as of 10:30 a.m., Moscow time, on that Rate Calculation Date. 

“RUB CME-EMTA” and “RUB03” each means that the Spot Rate for a Rate 

Calculation Date will be the Russian Ruble/U.S. Dollar Specified Rate, expressed 

as the amount of Russian Rubles per one U.S. Dollar, for settlement in one 

Business Day, calculated by the Chicago Mercantile Exchange (“CME”) and as 

published on CME’s website, which appears on the Reuters Screen EMTA Page, 

at approximately 1:30 p.m., Moscow time, on that Rate Calculation Date. The 

Spot Rate shall be calculated by the CME pursuant to the Chicago Mercantile 

Exchange/EMTA, Inc. Daily Russian Ruble Per U.S. Dollar Reference Rate 

Methodology (which means a methodology, effective as of 16 June 2005, as 

amended from time to time, for a centralised industry-wide survey of financial 

institutions in Russia that are active participants in the Russian Ruble/U.S. Dollar 

spot market for the purpose of determining the RUB CME-EMTA Rate). 

“EMTA RUB INDICATIVE SURVEY RATE” and “RUB04” each means that the 

Spot Rate for a Rate Calculation Date will be the Russian Ruble/U.S. Dollar 

Specified Rate for U.S. Dollars, expressed as the amount of Russian Rubles per 

one U.S. Dollar, for settlement in one Business Day, as published on EMTA’s web 

site (www.emta.org) at approximately 2:45 p.m., Moscow time, or as soon 

thereafter as practicable, on such Rate Calculation Date. The Spot Rate shall be 

calculated by EMTA (or a service provider EMTA may select in its sole 

discretion) pursuant to the EMTA RUB Indicative Survey Methodology (which 

means a methodology dated as of 16 June 2005, as amended from time to time, 

for a centralised industry-wide survey of financial institutions that are active 

participants in the Russian Ruble/U.S. Dollar spot market for the purpose of 

determining the EMTA RUB Indicative Survey Rate). 

Kazakhstan Tenge 

“KZT KASE” or “KZT01” each means that the Spot Rate for a Rate Calculation 

Date will be the Kazakhstan Tenge/U.S. Dollar weighted average rate, expressed as 

the amount of Kazakhstan Tenge per one U.S. Dollar, for settlement on the same 



Business Day reported by the Kazakhstan Stock Exchange (www.kase.kz) at 

approximately 11:00 a.m., Almaty time, on that Rate Calculation Date. 

“EMTA KZT INDICATIVE SURVEY RATE” or “KZT02” each means that the Spot 

Rate for a Rate Calculation Date will be the Kazakhstan Tenge/U.S. Dollar 

Specified Rate for U.S. Dollars, expressed as the amount of Kazakhstan Tenge 

per one U.S. Dollar, for settlement on the same Business Day, as published on 

EMTA’s website (www.emta.org) at approximately 1:00 p.m., Almaty time, or as 

soon thereafter as practicable, on that Rate Calculation Date. The Spot Rate shall 

be calculated by EMTA (or a service provider EMTA may select in its sole 

discretion) pursuant to the EMTA KZT Indicative Survey Methodology (which 

means a methodology, dated as of 16 March 2009, as amended from time to time, 

for a centralised industry-wide survey of financial institutions that are active 

participants in the Kazakhstan Tenge/U.S. Dollar markets for the purpose of 

determining the EMTA KZT Indicative Survey Rate). 

Ukrainian Hryvnia 

“UAH GFI” or “UAH01” each means that the Spot Rate for a Rate Calculation Date 

will be the Ukrainian Hryvnia/U.S. Dollar spot rate, expressed as the amount of 

Ukrainian Hryvnia per one U.S. Dollar, for settlement on the same Business Day 

reported by GFI Brokers on Thomson Reuters Page GFIU by 9:30 a.m., London 

time, on that Rate Calculation Date. 

“EMTA UAH INDUSTRY SURVEY RATE” or “UAH02” each means that the Spot 

Rate for a Rate Calculation Date will be the Ukrainian Hryvnia/U.S. Dollar 

Specified Rate for U.S. Dollars, expressed as the amount of Ukrainian Hryvnia 

per one U.S. Dollar, for settlement on the same Business Day calculated by 

Thomson Reuters pursuant to the EMTA UAH Industry Survey Methodology, 

which rate appears on EMTA’s website (www.emta.org) and on the Thomson 

Reuters Page EMTAUAHFIX at approximately 11.30am, Kiev time, on that Rate 

Calculation Date. The “EMTA UAH Industry Survey Methodology” as used 

herein means the methodology dated as of 16 March 2009, for a centralised 

industry wide survey of financial institutions in the Ukrainian Hryvnia/U.S. 

Dollar spot market for the purposes of determining the EMTA UAH Industry 

Survey Rate. 

“EMTA UAH INDICATIVE SURVEY RATE” or “UAH03” each means that the Spot 

Rate for a Rate Calculation Date will be the Ukrainian Hryvnia/U.S. Dollar 

Specified Rate for U.S. Dollars, expressed as the amount of Ukrainian Hryvnia 

per one U.S. Dollar, for settlement on the same Business Day, as published on 

EMTA’s website (www.emta.org) at approximately 2:00 p.m., Kiev time, or as 

soon thereafter as practicable, on that Rate Calculation Date. The Spot Rate shall 

be calculated by EMTA (or a service provider EMTA may select in its sole 

discretion) pursuant to the EMTA UAH Indicative Survey Methodology (which 

means a methodology, dated as of 16 March 2009, as amended from time to time, 

for a centralised industry-wide survey of financial institutions that are active 



participants in the Ukrainian Hryvnia/U.S. Dollar markets for the purpose of 

determining the EMTA UAH Indicative Survey Rate). 

Latin America 

Argentine Peso 

“ARS BNAR” or “ARS01” each means that the Spot Rate for a Rate Calculation 

Date will be the Argentine Peso/U.S. Dollar Specified Rate, expressed as the amount 

of Argentine Pesos per one U.S. Dollar, for settlement on the same day which 

appears on the Reuters Screen BNAR Page at the close of business in Buenos Aires 

on that Rate Calculation Date. 

“EMTA ARS INDUSTRY SURVEY RATE” or “ARS03” each means that the Spot 

Rate for a Rate Calculation Date will be the Argentine Peso/U.S. Dollar Specified 

Rate for U.S. Dollars, expressed as the amount of Argentine Pesos per one U.S. 

Dollar, for settlement on the same day, as published on EMTA’s web site 

(www.emta.org) at approximately 1:00 p.m. (Buenos Aires time), or as soon 

thereafter as practicable, on such Rate Calculation Date. The Spot Rate shall be 

calculated by EMTA (or a service provider EMTA may select in its sole 

discretion) pursuant to the EMTA ARS Industry Survey Methodology (which 

means a methodology, dated as of 2 January 2003, as amended from time to time, 

for a centralised industry-wide survey of financial institutions in Buenos Aires 

that are active participants in the Argentine Peso/U.S. Dollar spot markets for the 

purpose of determining the EMTA ARS Industry Survey Rate). 

“EMTA ARS INDICATIVE SURVEY RATE” or “ARS04” each means that the Spot 

Rate for a Rate Calculation Date will be the Argentine Peso/U.S. Dollar Specified 

Rate for U.S. Dollars, expressed as the amount of Argentine Pesos per one U.S. 

Dollar, for settlement on the same day, as published on EMTA’s web site 

(www.emta.org) at approximately 1:00 p.m. (Buenos Aires time), or as soon 

thereafter as practicable, on such Rate Calculation Date. The Spot Rate shall be 

calculated by EMTA (or a service provider EMTA may select in its sole 

discretion) pursuant to the EMTA ARS Indicative Survey Methodology (which 

means a methodology, dated as of 2 January 2003, as amended from time to time, 

for a centralised industry-wide survey of financial institutions that are active 

participants in the Argentine Peso/U.S. Dollar markets for the purpose of 

determining the EMTA ARS Indicative Survey Rate). 

Brazilian Real 

“BRL BRBY” or “BRL01” each means that the Spot Rate for a Rate Calculation 

Date will be the Brazilian Real/U.S. Dollar interbank rate, expressed as the amount 

of Brazilian Reais per one U.S. Dollar, for settlement in two Business Days which 

appears on the Reuters Screen BRBY Page to the right of the caption “Interbank”, 

below the heading “Last” at the Specified Time on that Rate Calculation Date. 

“BRL OFFICIAL RATE” or “BRL02” each means the Spot Rate for a Rate 

Calculation Date will be the Brazilian Real/U.S. Dollar official rate, expressed as 

the amount of Brazilian Reais per one U.S. Dollar, for settlement in two Business 



Days reported by the Banco Central do Brasil in the “Diário Oficial da Unio” on 

the first Business Day following that Rate Calculation Date. 

“BRL PCOT” or “BRL03” each means that the Spot Rate for a Rate Calculation Date 

will be the Brazilian Real/U.S. Dollar offered rate for U.S. Dollars, expressed as 

the amount of Brazilian Reais per one U.S. Dollar, for settlement in two Business 

Days reported by the Banco Central do Brasil on SISBACEN Data System under 

transaction code PCOT-390, Option 3, at the Specified Time on that Rate 

Calculation Date. 

“BRL PTAX” or “BRL09” each means that the Spot Rate for a Rate Calculation Date 

will be the Brazilian Real/U.S. Dollar offered rate for U.S. Dollars, expressed as 

the amount of Brazilian Reais per one U.S. Dollar, for settlement in two Business 

Days reported by the Banco Central do Brasil on SISBACEN Data System under 

transaction code PTAX-800 (“Consulta de Cambio” or Exchange Rate Inquiry), 

Option 5 (“Cotacões para Contabilidade” or “Rates for Accounting Purposes”) 

by approximately 6:00 p.m., So Paulo time, on that Rate Calculation Date. 

“BRL PTAX BRFR” or “BRL10” each means that the Spot Rate for a Rate Calculation 

Date will be the Brazilian Real/U.S. Dollar offered rate for U.S. Dollars, 

expressed as the amount of Brazilian Reais per one U.S. Dollar, for settlement in 

two Business Days reported by the Banco Central do Brasil on SISBACEN Data 

System under transaction code PTAX-800 (“Consulta de Cambio” or Exchange 

Rate Inquiry), Option 5 (“Cotacoes para Contabilidade” or Rates for Accounting 

Purposes), which appears on Reuters Screen BRFR Page under the caption 

“Dolar PTAX” at approximately 8:30 a.m., So Paulo time, on the first Business 

Day following that Rate Calculation Date. 

“BRL INDUSTRY SURVEY RATE” or “BRL11” each means that the Spot Rate for a 

Rate Calculation Date will be the Brazilian Real/U.S. Dollar offered rate for U.S. 

Dollars, expressed as the amount of Brazilian Reais per one U.S. Dollar, for 

settlement in two Business Days calculated by the Chicago Mercantile Exchange 

pursuant to the BRL Methodology which appears on the Reuters Screen EMTA 

Page at approximately 12:30 p.m. So Paulo time, or as soon thereafter as 

practicable, on the first Business Day following the Rate Calculation Date. “BRL 

Methodology” as used herein means the methodology dated 8 November 1999, 

establishing a centralised industrywide survey of financial institutions in Brazil 

that are active participants in the Brazilian Real/U.S. Dollar spot markets for the 

purpose of determining the BRL Industry Survey Rate. (The BRL Methodology is 

available on the websites of The Foreign Exchange Committee and EMTA.) 

“EMTA BRL INDUSTRY SURVEY RATE” or “BRL12” each means that the Spot 

Rate for a Rate Calculation Date will be the Brazilian Real/U.S. Dollar Specified 

Rate for U.S. Dollars, expressed as the amount of Brazilian Reais per one U.S. 

Dollar, for settlement in two Business Days, as published on EMTA’s web site 

(www.emta.org) at approximately 3:45 p.m. (So Paulo time), or as soon thereafter 

as practicable, on such Rate Calculation Date. The Spot Rate shall be calculated 

by EMTA (or a service provider EMTA may select in its sole discretion) pursuant 



to the EMTA BRL Industry Survey Methodology (which means a methodology, 

dated as of 1 March 2004, as amended from time to time, for a centralised 

industry-wide survey of financial institutions in Brazil that are active participants 

in the Brazilian Real/U.S. Dollar spot markets for the purpose of determining the 

EMTA BRL Industry Survey Rate). 

“EMTA BRL INDICATIVE SURVEY RATE” or “BRL13” each means that the Spot 

Rate for a Rate Calculation Date will be the Brazilian Real/U.S. Dollar Specified 

Rate for U.S. Dollars, expressed as the amount of Brazilian Reais per one U.S. 

Dollar, for settlement in two Business Days, as published on EMTA’s web site 

(www.emta.org) at approximately 12:00 p.m. (So Paulo time), or as soon 

thereafter as practicable, on such Rate Calculation Date. The Spot Rate shall be 

calculated by EMTA (or a service provider EMTA may select in its sole 

discretion) pursuant to the EMTA BRL Indicative Survey Methodology (which 

means a methodology, dated as of 1 March 2004, as amended from time to time, 

for a centralised industry-wide survey of financial institutions that are active 

participants in the Brazilian Real/U.S. Dollar markets for the purpose of 

determining the EMTA BRL Indicative Survey Rate). 

Chilean Peso 

“CLP BCCHILG” or “CLP01” each means that the Spot Rate for a Rate 

Calculation Date will be the Chilean Peso/U.S. Dollar observado rate, expressed as 

the amount of Chilean Pesos per one U.S. Dollar, for settlement on the same day 

reported by the Banco Central de Chile which appears on the Reuters Screen 

BCCHILG Page under the caption “OBSERVADO” at approximately 10:00 a.m., 

Santiago time, on the first Business Day following that Rate Calculation Date. 

“CLP INFORMAL” or “CLP02” each means that the Spot Rate for a Rate Calculation 

Date will be the Chilean Peso/U.S. Dollar informal rate, expressed as the amount 

of Chilean Pesos per one U.S. Dollar, for settlement on the same day of the 

informal exchange market which appears on the Reuters Screen CLPP= Page at 

the Specified Time on that Rate Calculation Date. 

“CLP INTERBANK” or “CLP03” each means that the Spot Rate for a Rate 

Calculation Date will be the Chilean Peso/U.S. Dollar interbank rate, expressed 

as the amount of Chilean Pesos per one U.S. Dollar, for settlement on the same 

day reported by the Banco Central de Chile for the formal exchange market 

which appears on the Reuters Screen CLP= Page at the Specified Time on that 

Rate Calculation Date. 

“CLP OBSERVADO” or “CLP04” each means that the Spot Rate for a Rate 

Calculation Date will be the Chilean Peso/U.S. Dollar observado rate, expressed 

as the amount of Chilean Pesos per one U.S. Dollar, for settlement on the same 

day reported by the Banco Central de Chile which appears on the Reuters Screen 

CLPOB= Page below the caption “Value” at approximately 10:00 a.m., Santiago 

time, on the first Business Day following that Rate Calculation Date. 



“CLP OFFICIAL RATE” or “CLP08” each means that the Spot Rate for a Rate 

Calculation Date will be the Chilean Peso/U.S. Dollar official rate, expressed as 

the amount of Chilean Pesos per one U.S. Dollar, calculated in accordance with 

Title I, Chapter 1, Number 6 of the Compendium of International Exchange 

Norms of the Banco Central de Chile and published by the Banco Central de 

Chile at the Specified Time, if any, on the first Business Day following that Rate 

Calculation Date. 

“CLP TELERATE 38942” or “CLP09” each means that the Spot Rate for a Rate 

Calculation Date will be the Chilean Peso/U.S. Dollar observado rate, expressed 

as the amount of Chilean Pesos per one U.S. Dollar, for settlement on the same 

day reported by the Banco Central de Chile which appears on the Telerate Page 

38942 below the caption “Dolar Observado” at approximately 10:00 a.m., 

Santiago time, on the first Business Day following that Rate Calculation Date. 

“CLP DÓLAR OBS” or “CLP10” each means that the Spot Rate for a Rate 

Calculation Date will be the Chilean Peso/U.S. Dollar “observado” rate, 

expressed as the amount of Chilean Pesos per one U.S. Dollar, for settlement in 

one Business Day reported by the Banco Central de Chile (www.bcentral.cl) as 

the “Dólar Observado” (Dollar Observado) rate by not later than 10:30 a.m., 

Santiago time, on the first Business Day following that Rate Calculation Date. 

“EMTA CLP INDICATIVE SURVEY RATE” or “CLP11” each means that the Spot 

Rate for a Rate Calculation Date will be the Chilean Peso/U.S. Dollar Specified 

Rate for U.S. Dollars, expressed as the amount of Chilean Pesos per one U.S. 

Dollar, for settlement on the same day, as published on EMTA’s web site 

(www.emta.org) at approximately 11:00 a.m., Santiago time, or as soon thereafter 

as practicable, on such Rate Calculation Date. The Spot Rate shall be calculated 

by EMTA (or a service provider EMTA may select in its sole discretion) pursuant 

to the EMTA CLP Indicative Survey Methodology (which means a methodology, 

dated as of 1 August 2006, as amended from time to time, for a centralised 

industry-wide survey of financial institutions that are active participants in the 

Chilean Peso/U.S. Dollar markets for the purpose of determining the EMTA CLP 

Indicative Survey Rate). 

Colombian Peso 

“COP CO/COL03” or “COP01” each means that the Spot Rate for a Rate 

Calculation Date will be the Colombian Peso/U.S. Dollar fixing rate, expressed as 

the amount of Colombian Pesos per one U.S. Dollar, for settlement on the same day 

reported by the Colombian Banking Superintendency which appears on the Reuters 

Screen CO/COL03 Page to the right of the caption “TCRM” (“Tasa de Cierre 

Representative del Mercado” or closing market price) below the heading “Hoy” at 

approximately 9:30 a.m., Bogota time, on the first Business Day following that Rate 

Calculation Date. 

“COP TRM” or “COP02” each means that the Spot Rate for a Rate Calculation Date 

will be the Colombian Peso/U.S. Dollar fixing rate, expressed as the amount of 

Colombian Pesos per one U.S. Dollar, for settlement on the same day reported by 



the Colombian Financial Superintendency (www.banrep.gov.co) as the “Tasa 

Representativa del Mercado (TRM)” (also referred to as the “Tasa de Cambio 

Representativa del Mercado” (TCRM)) by not later than 10:30 a.m., Bogotá time, 

on the first Business Day following that Rate Calculation Date. 

 “EMTA COP INDICATIVE SURVEY RATE” or “COP03” each means that 

the Spot Rate for a Rate Calculation Date will be the Colombian Peso/U.S. Dollar 

Specified Rate for U.S. Dollars, expressed as the amount of Colombian Pesos per 

one U.S. Dollar, for settlement on the same day, as published on EMTA’s web site 

(www.emta.org) at approximately 11:30 a.m., Bogotá time, or as soon thereafter 

as practicable, on such Rate Calculation Date. The Spot Rate shall be calculated 

by EMTA (or a service provider EMTA may select in its sole discretion) pursuant 

to the EMTA COP Indicative Survey Methodology (which means a methodology, 

dated as of 1 August 2006, as amended from time to time, for a centralised 

industry-wide survey of financial institutions that are active participants in the 

Colombian Peso/U.S. Dollar markets for the purpose of determining the EMTA 

COP Indicative Survey Rate). 

Ecuadorian Sucre 

“ECS DNRP” or “ECS01” each means that the Spot Rate for a Rate Calculation 

Date will be the Ecuadorian Sucre/U.S. Dollar Specified Rate, expressed as the 

amount of Ecuadorian Sucres per one U.S. Dollar, for settlement in one Business 

Day which appears on Reuters Screen DNRP Page below the caption “Official” at 

12:00 noon, Guayaquil time, on that Rate Calculation Date. 

“ECS ECBCE02” or “ECS02” each means that the Spot Rate for a Rate Calculation 

Date will be the Ecuadorian Sucre/U.S. Dollar Specified Rate, expressed as the 

amount of Ecuadorian Sucres per one U.S. Dollar, for settlement in one Business 

Day which appears on Reuters Screen ECBCE02 Page at the Specified Time on 

that Rate Calculation Date. 

Mexican Peso 

“MXP BNMX” or “MXP01” each means that the Spot Rate for a Rate Calculation 

Date will be the Mexican Peso/U.S. Dollar fixing rate, expressed as the amount of 

Mexican Pesos per one U.S. Dollar, for settlement in two Business Days reported by 

Banco de Mexico which appears on the Reuters Screen BNMX Page opposite the 

caption “Fix” at the close of business in Mexico City on that Rate Calculation Date. 

“MXP FIXING RATE” or “MXP02” each means that the Spot Rate for a Rate 

Calculation Date will be the Mexican Peso/U.S. Dollar fixing rate, expressed as 

the amount of Mexican Pesos per one U.S. Dollar, for settlement in two Business 

Days which is published by Banco de Mexico in the Official Gazette of the 

Federation pursuant to the “Disposiciones aplicables a la determinacion del tipo 

de Câmbio para solventar obligaciones denominadas en moneda extranjera 

pagaderas en la Republica Mexicana” (Rules applicable to determine the 

exchange rate to pay obligations denominated in foreign currency payable in 

Mexico) on the first Business Day following that Rate Calculation Date. 



“MXP MEX01” or “MXP03” each means that the Spot Rate for a Rate Calculation 

Date will be the Mexican Peso/U.S. Dollar fixing rate, expressed as the amount of 

Mexican Pesos per one U.S. Dollar, for settlement in two Business Days reported 

by Banco de Mexico which appears on Reuters Screen MEX01 Page under the 

heading “MXNFIX=RR”, at the close of business in Mexico City on that Rate 

Calculation Date. 

“MXP PUBLISHE” or “MXP04” each means the Spot Rate for a Rate Calculation 

Date will be the Mexican Peso/U.S. Dollar fixing rate, expressed as the amount of 

Mexican Pesos per one U.S. Dollar, for settlement in two Business Days 

published by the Bolsa Mexicana de Valores, S.A. de C.V. (as established in 

Section 2 of the “Resolution concerning the exchange rate applicable for 

calculating the Mexican Peso equivalent of principal and interest of Mexican 

Treasury Notes denominated in foreign currency and payable in Mexican Pesos” 

published in the Diário Oficial de la Federacion on 11 November 1991) in the 

Movimiento Diário del Mercado de Valores de la Bolsa Mexicana de Valores, 

S.A. de C.V. under the heading “Movimiento Diário del Mercado de Valores” on 

that Rate Calculation Date. 

Peruvian Sol 

“PEN PDSB” or “PEN01” each means that the Spot Rate for a Rate Calculation 

Date will be the Peruvian Sol/U.S. Dollar Specified Rate, expressed as the amount of 

Peruvian Sols per one U.S. Dollar, for settlement on that same day which appears on 

the Reuters Screen PDSB Page in the row entitled “INTRB” and below the caption 

“ULT/REUTERS” at approximately 12:00 noon, Lima time, on that Rate Calculation 

Date. 

“PEN PDSC” or “PEN02” each means that the Spot Rate for a Rate Calculation Date 

will be the Peruvian Sol/U.S. Dollar interbank rate expressed as the amount of 

Peruvian Sols per one U.S. Dollar, for settlement on that same day which appears 

on the Reuters Screen PDSC Page below the caption “INTERBANCARIO” as of 

11:00 a.m., Lima time, on that Rate Calculation Date. 

“PEN WT AVE” or “PEN03” each means that the Spot Rate for a Rate Calculation 

Date will be the midpoint of the Peruvian Sol/U.S. Dollar closing weighted 

average bid and offer (“compra y venta”) exchange rates expressed as the amount 

of Peruvian New Soles per one U.S. Dollar for settlement on the same day, 

reported by the Superintendencia de Banca, Seguros y AFP (www.sbs.gob.pe) of 

the Republic of Peru at approximately 5:00 p.m., Lima time, on that Rate 

Calculation Date. 

“EMTA PEN INDICATIVE SURVEY RATE” or “PEN04” each means that the Spot 

Rate for a Rate Calculation Date will be the Peruvian Sol/U.S. Dollar Specified 

Rate for U.S. Dollars, expressed as the amount of Peruvian Soles per one U.S. 

Dollar, for settlement on the same day, as published on EMTA’s web site 

(www.emta.org) at approximately 11:00 a.m., Lima time, or as soon thereafter as 

practicable, on such Rate Calculation Date. The Spot Rate shall be calculated by 

EMTA (or a service provider EMTA may select in its sole discretion) pursuant to 



the EMTA PEN Indicative Survey Methodology (which means a methodology, 

dated as of 1 August 2006, as amended from time to time, for a centralised 

industry-wide survey of financial institutions that are active participants in the 

Peruvian Sol/U.S. Dollar markets for the purpose of determining the EMTA PEN 

Indicative Survey Rate). 

“PEN INTERBANK AVE” or “PEN05” each means that the Spot Rate for a Rate 

Calculation Date will be the Peruvian Sol/U.S. Dollar average exchange rate in 

the interbank market expressed as the amount of Peruvian New Soles per one 

U.S. Dollar for settlement on the same day reported by the Banco Central de 

Reserva del Peru (www.bcrp.gob.pe) as the “Tipo de Cambio Interbancario 

Promedio” at approximately 2:00 p.m., Lima time, on that Rate Calculation Date. 

Venezuelan Bolivar 

“VEF FIX” or “VEF01” each means that the Spot Rate for a Rate Calculation Date 

will be the midpoint of the Venezuelan Bolivar/U.S. Dollar Tipo de Câmbio De 

Referencia buying and selling rates, expressed as the amount of Venezuelan Bolivar 

per one U.S. Dollar, for settlement in two Business Days reported by the Banco 

Central de Venezuela (www.bcv.org.ve) at approximately 5:00 p.m., Caracas time, on 

that Rate Calculation Date. 

Middle East/Africa 

Israeli Shekel 

“ILS BOIJ” or “ILS01” each means that the Spot Rate for a Rate Calculation Date 

will be the Israeli Shekel/U.S. Dollar fixing rate, expressed as the amount of Israeli 

Shekels per one U.S. Dollar, for settlement in two Business Days reported by the 

Bank of Israel which appears on the Reuters Screen BOIJ Page opposite the symbol 

“USD” and below the caption “REP RATES” at approximately 3:15 p.m., Tel Aviv 

time, on that Rate Calculation Date. 

“ILS FXIL” or “ILS02” each means that the Spot Rate for a Rate Calculation Date will 

be the Israeli Shekel/U.S. Dollar Specified Rate, expressed as the amount of 

Israeli Shekels per one U.S. Dollar, for settlement in two Business Days which 

appears on the Reuters Screen FXIL Page at the Specified Time, on that Rate 

Calculation Date. 

Lebanese Pound 

“LBP BDLX” or “LBP01” each means that the Spot Rate for a Rate Calculation 

Date will be the Lebanese Pound/U.S. Dollar Specified Rate, expressed as the 

amount of Lebanese Pounds per one U.S. Dollar, for settlement in two Business 

Days which appears on the Reuters Screen BDLX Page as of 12:00 noon, Beirut 

time, on that Rate Calculation Date. 

Moroccan Dirham 

“MAD OFFICIAL RATE” or “MAD01” each means that the Spot Rate for a Rate 

Calculation Date will be the Moroccan Dirham/U.S. Dollar Specified Rate, 

expressed as the amount of Moroccan Dirham per one U.S. Dollar, for settlement in 



two Business Days reported by the Central Bank of Morocco as of 1:00 p.m., Rabat 

time, on that Rate Calculation Date. 

Payments and Talons 

(a) Bearer Notes 

Payments of principal and interest in respect of Bearer Notes shall, subject as mentioned 

below, be made against presentation and surrender of the relevant Receipts (in the case of 

payments of Instalment Amounts other than on the due date for redemption and provided 

that the Receipt is presented for payment together with its relative Note), Notes (in the case 

of all other payments of principal and, in the case of interest, as specified in Condition 

11(f)(vi)) or Coupons (in the case of interest, save as specified in Condition 11(f)(vi)), as 

the case may be, at the specified office of any Paying Agent outside the United States and 

Australia by a cheque payable in the relevant currency drawn on, or, at the option of the 

holder, by transfer to an account denominated in such currency with, a bank in the principal 

financial centre for such currency, or in the case of euro, in a city in which banks have 

access to the TARGET System and in the case of Japanese yen, the transfer shall be to a 

non-resident Japanese yen account with a bank in Japan (in the case of payment to a non-

resident of Japan). 

(b) Registered Notes 

Payments of principal (which for the purposes of this Condition 11(b) shall include 

final Instalment Amounts but not other Instalment Amounts) in respect of Registered 

Notes shall be made against presentation and surrender of the relevant Certificates at 

the specified office of any of the Transfer Agents or of the Registrar and in the 

manner provided in paragraph (ii) below. 

Interest (which for the purpose of this Condition 11(b) shall include all Instalment 

Amounts other than final Instalment Amounts) on Registered Notes shall be paid 

to the person shown on the Register at the close of business on the fifteenth day 

before the due date for payment thereof or in case of Registered Notes to be 

cleared through DTC, on the fifteenth DTC business day before the due date for 

payment thereof (the “Record Date”). For the purpose of this Condition 11(b), 

“DTC business day” means any day on which DTC is open for business. 

Payments of interest on each Registered Note shall be made in the relevant 

currency by cheque drawn on a bank mailed to the holder (or to the first-named of 

joint holders) of such Note at its address appearing in the Register, provided that 

no such cheque will be mailed to an address in Australia. Upon application by the 

holder to the specified office of the Registrar or any Transfer Agent before the 

Record Date, such payment of interest may be made by transfer to an account in 

the relevant currency specified by the payee with a bank in the principal financial 

centre for such currency, or in the case of euro, in a city in which banks have 

access to the TARGET System and in the case of Japanese yen, the transfer shall 

be to a non-resident Japanese yen account with a bank in Japan (in the case of 

payment to a non-resident of Japan). 



Payments through DTC: Registered Notes, if specified in the relevant Final Terms, will 

be issued in the form of one or more Global Certificates and may be registered in 

the name of or in the name of a nominee for, DTC. Payments of principal and 

interest in respect of Registered Notes denominated in U.S. Dollars will be made 

in accordance with (i) and (ii) above. Payments of principal and interest in respect 

of Registered Notes registered in the name of, or in the name of a nominee for, 

DTC and denominated in a Specified Currency other than U.S. Dollars will be 

made or procured to be made by the Fiscal Agent in the Specified Currency in 

accordance with the following provisions. The amounts in such Specified 

Currency payable by the Fiscal Agent or its agent to DTC with respect to 

Registered Notes held by DTC or its nominee will be received from the Issuer by 

the Fiscal Agent who will make payments in such Specified Currency by wire 

transfer of same day funds to the designated bank account in such Specified 

Currency of those DTC participants entitled to receive the relevant payment who 

have made an irrevocable election to DTC, in the case of interest payments, on or 

prior to the third DTC business day after the Record Date for the relevant 

payment of interest and, in the case of payments or principal, at least 12 DTC 

business days prior to the relevant payment date, to receive that payment in such 

Specified Currency. The Fiscal Agent, after the Exchange Agent has converted 

amounts in such Specified Currency into U.S. Dollars, will cause the Exchange 

Agent to deliver such U.S. Dollar amount in same day funds to DTC for payment 

through its settlement system to those DTC participants entitled to receive the 

relevant payment who did not elect to receive such payment in such Specified 

Currency. The Agency Agreement sets out the manner in which such conversions 

are to be made. 

(c) Payments in the United States 

Notwithstanding the foregoing, if any Bearer Notes are denominated in U.S. Dollars, 

payments in respect thereof may be made at the specified office of any Paying Agent in 

New York City in the same manner as aforesaid if (i) the Issuer shall have appointed 

Paying Agents with specified offices outside the United States with the reasonable 

expectation that such Paying Agents would be able to make payment of the amounts on the 

Notes in the manner provided above when due, (ii) payment in full of such amounts at all 

such offices is illegal or effectively precluded by exchange controls or other similar 

restrictions on payment or receipt of such amounts and (iii) such payment is then permitted 

by United States law, without involving, in the opinion of the Issuer, any adverse tax 

consequence to such Issuer. 

(d) Payments subject to fiscal laws 

All payments are subject in all cases to any applicable fiscal or other laws, regulations and 

directives in the place of payment, but without prejudice to the provisions of Condition 12. 

No commission or expenses shall be charged to the Noteholders or Couponholders in 

respect of such payments. 



(e) Appointment of Agents 

The Fiscal Agent, the Paying Agents, the Registrar, the Transfer Agents, the Exchange 

Agent and the Calculation Agent initially appointed by the Issuer and its respective 

specified offices are listed below. The Fiscal Agent, the Paying Agents, the Registrar, the 

Transfer Agents, the Exchange Agent and the Calculation Agent(s) act solely as agents of 

the Issuer and do not assume any obligation or relationship of agency or trust for or with 

any Noteholder or Couponholder. The Issuer reserves the right at any time to vary or 

terminate the appointment of the Fiscal Agent, any Paying Agent, the Registrar, any 

Transfer Agent, the Exchange Agent or the Calculation Agent(s) and to appoint additional 

or other Paying Agents or Transfer Agents, provided that the Issuer shall at all times 

maintain (i) a Fiscal Agent, (ii) a Registrar in relation to Registered Notes, (iii) a Transfer 

Agent in relation to Registered Notes in Luxembourg, (iv) one or more Calculation 

Agent(s) where the Conditions so require, (v) Paying Agents having specified offices in at 

least two major European cities, (vi) an Exchange Agent, (vii) such other agents as may be 

required by the rules of any other stock exchange on which the Notes may be listed and 

(viii) a Paying Agent with a specified office in a European Union member state that will 

not be obliged to withhold or deduct tax pursuant to European Council Directive 

2003/48/EC or any other European Union Directive implementing the conclusions of the 

ECOFIN Council meeting of 26-27 November 2000. 

In addition, the Issuer shall forthwith appoint a Paying Agent in New York City in respect 

of any Bearer Notes denominated in U.S. Dollars in the circumstances described in 

paragraph (c) above. 

Notice of any such change or any change of any specified office shall promptly be given to 

the Noteholders. 

(f) Unmatured Coupons and Receipts and unexchanged Talons 

Upon the due date for redemption of Bearer Notes which comprise Fixed Rate Notes 

(other than Dual Currency Notes, Index Linked Notes, Equity Linked Notes or FX 

Linked Notes), they should be surrendered for payment together with all unmatured 

Coupons (if any) relating thereto, failing which an amount equal to the face value of 

each missing unmatured Coupon (or, in the case of payment not being made in full, 

that proportion of the amount of such missing unmatured Coupon that the sum of 

principal so paid bears to the total principal due) shall be deducted from the Final 

Redemption Amount, Early Redemption Amount or Optional Redemption Amount, 

as the case may be, due for payment. Any amount so deducted shall be paid in the 

manner mentioned above against surrender of such missing Coupon within a period 

of 10 years from the Relevant Date for the payment of such principal (whether or not 

such Coupon has become void pursuant to Condition 13). 

Upon the due date for redemption of any Bearer Note comprising a Floating Rate Note, 

Dual Currency Note, Index Linked Note, an Equity Linked Note or an FX Linked 

Note, unmatured Coupons relating to such Note (whether or not attached) shall 

become void and no payment shall be made in respect of them. 



Upon the due date for redemption of any Bearer Note, any unexchanged Talon relating 

to such Note (whether or not attached) shall become void and no Coupon shall be 

delivered in respect of such Talon. 

Upon the due date for redemption of any Bearer Note that is redeemable in instalments, 

all Receipts relating to such Note having an Instalment Date falling on or after 

such due date (whether or not attached) shall become void and no payment shall 

be made in respect of them. 

Where any Bearer Note that provides that the relative unmatured Coupons are to 

become void upon the due date for redemption of those Notes is presented for 

redemption without all unmatured Coupons and any unexchanged Talon relating 

to it, and where any Bearer Note is presented for redemption without any 

unexchanged Talon relating to it, redemption shall be made only against the 

provision of such indemnity as the Issuer may require. 

If the due date for redemption of any Note is not a due date for payment of interest, 

interest accrued from the preceding due date for payment of interest or the 

Interest Commencement Date, as the case may be, shall only be payable against 

presentation (and surrender if appropriate) of the relevant Bearer Note or 

Certificate representing it, as the case may be. Interest accrued on a Note that 

only bears interest after its Maturity Date shall be payable on redemption of such 

Note against presentation of the relevant Note or Certificate representing it, as the 

case may be. 

(g) Talons 

On or after the Interest Payment Date for the final Coupon forming part of a Coupon sheet 

issued in respect of any Bearer Note, the Talon forming part of such Coupon sheet may be 

surrendered at the specified office of the Fiscal Agent in exchange for a further Coupon 

sheet (and if necessary another Talon for a further Coupon sheet) (but excluding any 

Coupons that may have become void pursuant to Condition 13). 

(h) Non-Business Days 

If any date for payment in respect of any Note, Receipt or Coupon is not a business day, the 

holder shall not be entitled to payment until the next following business day nor to any 

interest or other sum in respect of such postponed payment. 

In this paragraph, “business day” means a day (other than a Saturday or a Sunday) on 

which banks and foreign exchange markets are open for business in the relevant place of 

presentation, in such jurisdictions as shall be specified as “Financial Centres” in the 

relevant Final Terms and: 

(in the case of a payment in a currency other than euro) where payment is to be made 

by transfer to an account maintained with a bank in the relevant currency, on which 

foreign exchange transactions may be carried on in the relevant currency in the 

principal financial centre of the country of such currency (which in the case of 

Australian Dollars shall be Sydney and in the case of New Zealand Dollars shall be 

Wellington); or 



(in the case of a payment in euro) which is a TARGET Business Day. 

Taxation 

All payments of principal and interest in respect of the Notes, the Receipts and the 

Coupons by the Issuer to the Principal Paying Agent shall be made free and clear of, and without 

withholding or deduction for, any taxes, duties, assessments or governmental charges of whatever 

nature imposed, levied, collected, withheld or assessed by or within the Netherlands (in the case 

of Rabobank Nederland, Rabobank Australia Branch and Rabobank Singapore Branch), Australia 

(in the case of Rabobank Australia Branch) and Singapore (in the case of Rabobank Singapore 

Branch), or any authority therein or thereof having power to tax, unless such withholding or 

deduction is required by law. In that event, the Issuer shall pay such additional amounts (the 

“Additional Amounts”) as shall result in receipt by the Noteholders and the Couponholders of 

such amounts as would have been received by them had no such withholding or deduction been 

required, except that no Additional Amounts shall be payable with respect to any Note, Receipt or 

Coupon presented for payment:: 

in the country of incorporation of the Issuer (or in the case of Rabobank Australia 

Branch, Australia, or in the case of Rabobank Singapore Branch, Singapore) (each, 

as the case may be, a “Relevant Taxing Jurisdiction”); 

in a Relevant Taxing Jurisdiction of the Issuer (wherein and whereof the Issuer is 

obliged to withhold tax) by or on behalf of a holder who is liable to such taxes, 

duties, assessments or governmental charges of whatever nature imposed, levied, 

collected, withheld or assessed by or within such Relevant Taxing Jurisdiction in 

respect of such Note, Receipt or Coupon by reason of, or partly by reason of, 

such holder having some connection with the Relevant Taxing Jurisdiction of the 

Issuer other than by reason only of holding such Note or Coupon or the receipt of 

the relevant payment in respect thereof; 

by or on behalf of a holder who could lawfully avoid (but has not so avoided) such 

deduction or withholding by complying, or procuring that any third party 

complies, with any statutory requirements or by making or procuring that a third 

party makes a declaration of non-residence or other similar claim for exemption 

to any tax authority in the place where the relevant Note (or the Certificate 

representing it), Receipt or Coupon is presented for payment; 

where such deduction or withholding is imposed on a payment to an individual and is 

required to be made pursuant to European Council Directive 2003/48/EC or any 

other Directive implementing the conclusions of the ECOFIN Council meeting of 

26-27 November 2000 on the taxation of savings income or any law 

implementing or complying with, or introduced in order to conform to, such 

Directive; 

(except in the case of Registered Notes) by or on behalf of a holder who would have 

been able to avoid such withholding or deduction by presenting the relevant Note, 

Receipt or Coupon to another Paying Agent in a Member State of the European 

Union; 
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more than 30 days after the Relevant Date except to the extent that the holder thereof 

would have been entitled to such Additional Amounts on presenting the same for 

payment on the expiry of such period of 30 days; 

if the Issuer and the relevant Dealer or Dealers in respect of any issue as set forth in the 

relevant Final Terms provide in the relevant Final Terms that the Notes are 

Domestic Notes for the purpose of this Condition; or 

in relation to Notes issued by Rabobank Australia Branch, if such Additional Amounts 

are payable by reason of the Noteholder being an associate of the Issuer for the 

purposes of section 128F(6) of the Income Tax Assessment Act 1936 of Australia. 

As used in these Conditions, “Relevant Date” in respect of any Note, Receipt or Coupon 

means the date on which payment in respect of it first becomes due or (if any amount of the 

money payable is improperly withheld or refused) the date on which payment in full of the 

amount outstanding is made or (if earlier) the date on which notice is duly given to the 

Noteholders that, upon further presentation of the Note (or relative Certificate), Receipt or 

Coupon being made in accordance with the Conditions, such payment will be made, provided that 

payment is in fact made upon such presentation. References in these Conditions to (i) “principal” 

shall be deemed to include any premium payable in respect of the Notes, all Instalment Amounts, 

Final Redemption Amounts, Early Redemption Amounts, Optional Redemption Amounts, 

Amortised Face Amounts and all other amounts in the nature of principal payable pursuant to 

Condition 7 or any amendment or supplement to it, (ii) “interest” shall be deemed to include all 

Interest Amounts and all other amounts payable pursuant to Condition 6 or any amendment or 

supplement to it and (iii) “principal” and/or “interest” shall be deemed to include any Additional 

Amounts that may be payable under this Condition 12. 

Prescription 

Claims against the Issuer for payment of principal or interest in respect of the Notes, 

Receipts and Coupons (which for this purpose shall not include Talons) shall be prescribed and 

become void unless made within five years from the date on which such payment first becomes 

due. 

Events of Default 

If, in the case of an issue of Senior Notes, any of the following events (each an “Event of 

Default”) occurs or, in the case of an issue of Subordinated Notes, the event specified in (iv) 

occurs, the holder of any Note may by written notice to the Issuer at its specified office declare 

such Note to be forthwith due and payable, whereupon the Early Redemption Amount of such 

Note together (if applicable) with accrued interest to the date of payment shall become 

immediately due and payable, unless such Event of Default shall have been remedied prior to the 

receipt of such notice by the Issuer and provided that repayment of any Subordinated Note under 

this Condition will only be effected after the Issuer has obtained the prior written consent of the 

Dutch Central Bank (De Nederlandsche Bank N.V.): 

default by the Issuer is made for more than 30 days in the payment of interest or 

principal in respect of any of the Notes; or 
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the Issuer fails to perform or observe any of its other obligations under the Notes and 

such failure continues for the period of 60 days next following the service on the 

Issuer of notice requiring the same to be remedied; or 

the Issuer fails in the due repayment of borrowed money which exceeds EUR 

35,000,000 or its countervalue and such failure continues for a period of 30 days 

after notice of such failure has been received by the Issuer or the Issuer fails to 

honour any guarantee or indemnity in excess of EUR 35,000,000 or its 

countervalue and such failure continues for a period of 30 days after notice of 

such failure has been received by the Issuer, provided that in each case no Event 

of Default shall be deemed to have occurred if the Issuer shall contest its liability 

in good faith or shall have been ordered not to make such payment by a 

competent court; or 

the Issuer becomes bankrupt, an administrator is appointed, or an order is made or an 

effective resolution is passed for the winding-up, liquidation or administration of 

the Issuer (except for the purposes of a reconstruction or merger the terms of 

which have previously been approved by a meeting of Noteholders) or an 

application is filed for a declaration (which is not revoked within a period of 30 

days), or a declaration is made, under Article 3:160 of the Dutch Financial 

Supervision Act (Wet op het financieel toezicht), as modified or re-enacted from 

time to time, of the Netherlands in respect of Rabobank Nederland, Rabobank 

Australia Branch or Rabobank Singapore Branch; or 

the Issuer compromises with its creditors generally or such measures are officially 

decreed; or 

the Issuer shall cease to carry on the whole or a substantial part of its business (except 

for the purposes of a reconstruction or merger the terms of which have previously 

been approved by a meeting of the Noteholders). 

Meeting of Noteholders, modifications and substitutions 

(a) Meetings of Noteholders 

The Agency Agreement contains provisions for convening meetings of Noteholders to 

consider any matter affecting their interests, including the sanctioning by Extraordinary 

Resolution (as defined in the Agency Agreement) of a modification of any of these 

Conditions. Such a meeting may be convened by the Issuer or Noteholders holding not less 

than 10 per cent. in nominal amount of the Notes for the time being outstanding. The 

quorum for any meeting convened to consider an Extraordinary Resolution shall be two or 

more persons holding or representing a clear majority in nominal amount of the Notes for 

the time being outstanding, or at any adjourned meeting two or more persons being or 

representing Noteholders whatever the nominal amount of the Notes held or represented, 

unless the business of such meeting includes consideration of proposals, inter alia, (i) to 

amend the dates of maturity or redemption of any of the Notes, any Instalment Date or any 

date for payment of interest or Interest Amounts on the Notes, (ii) to reduce or cancel the 

nominal amount of, or any Instalment Amount of, or any premium payable on redemption 

of, the Notes, (iii) to reduce the rate or rates of interest in respect of the Notes or to vary the 
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method or basis of calculating the rate or rates or amount of interest or the basis for 

calculating any Interest Amount in respect of the Notes, (iv) if a Minimum and/or a 

Maximum Rate of Interest is shown in the relevant Final Terms, to reduce any such 

Minimum and/or Maximum Rate of Interest, (v) to vary any method of, or basis for, 

calculating the Final Redemption Amount, the Early Redemption Amount or the Optional 

Redemption Amount including the method of calculating the Amortised Face Amount, (vi) 

to vary the currency or currencies of payment or denomination of the Notes or (vii) to 

modify the provisions concerning the quorum required at any meeting of Noteholders or 

any adjournment of such meeting or the majority required to pass the Extraordinary 

Resolution. Any Extraordinary Resolution duly passed shall be binding on Noteholders 

(whether or not they were present at the meeting at which such resolution was passed) and 

on all Couponholders. 

The Agency Agreement provides that a resolution in writing signed by or on behalf of the 

Noteholders of not less than 90 per cent. in nominal amount of the Notes outstanding shall 

for all purposes be as valid and effective as an Extraordinary Resolution passed at a 

meeting of Noteholders duly convened and held. Such a resolution in writing may be 

contained in one document or several documents in the same form, each signed by or on 

behalf of one or more Noteholders. 

These Conditions may be amended, modified or varied in relation to any Series of Notes by 

the terms of the relevant Final Terms in relation to such Series. 

(b) Modification and amendment of Agency Agreement 

The Issuer shall only permit any modification of, or any waiver or authorisation of any 

breach or proposed breach of, or any failure to comply with, the Agency Agreement, if to 

do so could not reasonably be expected to be prejudicial to the interests of the Noteholders. 

The Agency Agreement may be amended by the Issuer and the Fiscal Agent, without the 

consent of the Registrar or any Paying Agent, Transfer Agent, Exchange Agent, Calculation 

Agent or holder, for the purpose of curing any ambiguity or of curing, correcting or 

supplementing any defective provision contained therein or in any manner which the Issuer 

and the Fiscal Agent may mutually deem necessary or desirable and which does not 

adversely affect the interests of the holders. 

(c) Substitution of the Issuer 

(ii) The Issuer or any previous substitute of the Issuer under this Condition 15 

may, and the Noteholders and the Couponholders hereby irrevocably agree in 

advance that the Issuer or any previous substitute of the Issuer under this 

Condition may, at any time, substitute any company (incorporated in any 

country in the world) controlling, controlled by or under common control with 

Rabobank Nederland as the principal debtor in respect of the Notes or to 

undertake its obligations in respect of the Notes through any of its branches 

(any such company or branch, the “Substituted Debtor”), provided that: 

(c) such documents shall be executed by the Substituted Debtor and (if the 

Substituted Debtor is not the Issuer) the Issuer or any previous substitute as 

aforesaid as may be necessary to give full effect to the substitution (together 



the “Documents”) and (without limiting the generality of the foregoing) 

pursuant to which the Substituted Debtor shall undertake in favour of each 

Noteholder to be bound by these Conditions and the provisions of the Agency 

Agreement as fully as if the Substituted Debtor had been named in the Notes 

and the Agency Agreement as the principal debtor in respect of the Notes in 

place of the Issuer or any previous substitute as aforesaid; 

without prejudice to the generality of sub-paragraph (a) above, where the Substituted 

Debtor is incorporated, domiciled or resident for taxation purposes in a 

territory other than the Netherlands (where the Issuer is Rabobank Nederland 

acting through its head office), Australia (where the Issuer is Rabobank 

Australia Branch) or Singapore (where the Issuer is Rabobank Singapore 

Branch), or is undertaking its obligations with respect to the Notes through a 

branch in another such territory, the Documents shall contain a covenant 

and/or such other provisions as may be necessary to ensure that each 

Noteholder has the benefit of a covenant in terms corresponding to the 

provisions of Condition 12 above with the substitution for the references to the 

Netherlands, Australia or Singapore as appropriate (or any previously 

substituted territory as the case may be) with territories in which the 

Substituted Debtor is incorporated, domiciled and/or resident for taxation 

purposes or, where such Issuer is undertaking its obligations with respect to 

the Notes through a branch, with the addition of references to the territory in 

which such branch is located; 

the Documents shall contain a warranty and representation (1) that the Substituted 

Debtor and the Issuer (or any previous substitute as aforesaid) have obtained 

all necessary governmental and regulatory approvals and consents for such 

substitution and (if the Substituted Debtor is not Rabobank Nederland) for the 

giving by Rabobank Nederland of the Substitution Guarantee (as defined 

below) in respect of the obligations of the Substituted Debtor, that the 

Substituted Debtor has obtained all necessary governmental and regulatory 

approvals and consents for the performance by the Substituted Debtor of its 

obligations under the Documents and that all such approvals and consents are 

in full force and effect and (2) that the obligations assumed by the Substituted 

Debtor and (if the Substituted Debtor is not Rabobank Nederland) the 

Substitution Guarantee (as defined below) given by Rabobank Nederland are 

each valid and binding in accordance with their respective terms and 

enforceable by each Noteholder and that, in the case of the Issuer undertaking 

its obligations with respect to the Notes through a branch, the Notes remain 

the valid and binding obligations of such Issuer; 

Condition 14 shall be deemed to be amended so that it shall also be an Event of 

Default under the said Condition if the Substitution Guarantee (as defined 

below) shall cease to be valid or binding on or enforceable against Rabobank 

Nederland; and 



a supplemental Base Prospectus produced and (i) submitted to the AFM for approval, 

and (ii) following such approval be published in accordance with Article 14 of 

the Prospectus Directive, 

and (if the Substituted Debtor is not Rabobank Nederland) upon the Documents 

becoming valid and binding obligations of the Substituted Debtor, Rabobank 

Nederland hereby irrevocably and unconditionally guarantees in favour of each 

Noteholder the payment of all sums payable by the Substituted Debtor as such 

principal debtor (such guarantee of Rabobank Nederland herein referred to as the 

“Substitution Guarantee” and being substantially in the form of the Guarantee 

contained in Schedule 9 of the Agency Agreement, which shall apply mutatis 

mutandis to issues of Notes by the Substituted Debtor). 

Upon the Documents becoming valid and binding obligations of the Substituted Debtor 

and (if the Substituted Debtor is not the Issuer) the Issuer and subject to notice 

having been given in accordance with paragraph (iv) below, the Substituted 

Debtor shall be deemed to be named in the Notes and Coupons as the principal 

debtor in place of the Issuer as issuer (or of any previous substitute under these 

provisions) and the Notes and Coupons shall thereupon be deemed to be amended 

to give effect to the substitution. The execution of the Documents together with 

the notice referred to in paragraph (iv) below shall, in the case of the substitution 

of any other company as principal debtor, operate to release the Issuer as issuer 

(or such previous substitute as aforesaid) from all of its obligations as principal 

debtor in respect of the Notes and Coupons. 

The Documents referred to in paragraph (i) above shall be deposited with and held by 

the Fiscal Agent for so long as any Notes remain outstanding and for so long as 

any claim made against the Substituted Debtor or (if the Substituted Debtor is not 

the Issuer) the Issuer by any Noteholder and Couponholder in relation to the 

Notes or the Documents shall not have been finally adjudicated, settled or 

discharged. The Substituted Debtor and (if the Substituted Debtor is not the 

Issuer) the Issuer acknowledge the right of every Noteholder to the production of 

the Documents for the enforcement of any of the Notes and Coupons or the 

Documents. 

Not later than 15 business days after the execution of the Documents, the Substituted 

Debtor shall give notice thereof to the Noteholders in accordance with Condition 

18. 

For the purposes of this Condition 15, the term “control” means the possession, directly 

or indirectly, of the power to direct or cause the direction of the management and 

policies of a company, whether by contract or through the ownership, directly or 

indirectly, of voting shares in such company which, in the aggregate, entitle the 

holder thereof to elect a majority of its directors, and includes any company in 

relationship to such first-mentioned company, and for this purpose “voting 

shares” means shares in the capital of a company having under ordinary 

circumstances the right to elect the directors thereof, and “controlling”, 

“controlled” and “under common control” shall be construed accordingly. 



Replacement of Notes, Certificates, Receipts, Coupons and Talons 

If a Note, Certificate, Receipt, Coupon or Talon is lost, stolen, mutilated, defaced or 

destroyed, it may be replaced, subject to applicable laws, regulations and stock exchange 

regulations, at the specified office of the Fiscal Agent (in the case of Bearer Notes, Receipts, 

Coupons or Talons) and of the Registrar (in the case of Certificates) or such other Paying Agent 

or Transfer Agent, as the case may be, as may from time to time be designated by the Issuer for 

the purpose and notice of whose designation is given to Noteholders, in each case on payment by 

the claimant of the fees and costs incurred in connection therewith and on such terms as to 

evidence, security and indemnity (which may provide, inter alia, that if the allegedly lost, stolen 

or destroyed Note, Certificate, Receipt, Coupon or Talon is subsequently presented for payment 

or, as the case may be, for exchange for further Coupons, there shall be paid to the Issuer on 

demand the amount payable by such Issuer in respect of such Notes, Certificates, Receipts, 

Coupons or further Coupons) and otherwise as such Issuer may require. Mutilated or defaced 

Notes, Certificates, Receipts, Coupons or Talons must be surrendered before replacements will be 

issued. 

Further issues 

The Issuer may from time to time without the consent of the Noteholders or Couponholders 

create and issue further notes which have the same terms and conditions as the Notes (except for 

the Issue Price, the Issue Date and the first Interest Payment Date) and so that the same shall be 

consolidated and form a single Series with such Notes, and references in these Conditions to 

“Notes” shall be construed accordingly. 

Notices 

Notices to the holders of Registered Notes shall be published in accordance with the 

procedure set out in this Condition for Bearer Notes and shall be mailed to them at their 

respective addresses in the Register and shall be deemed to have been given on the fourth 

weekday (being a day other than a Saturday or a Sunday) after the date of mailing. Notices to the 

holders of Bearer Notes shall be valid if published in a daily newspaper of general circulation in 

London (which is expected to be the Financial Times). So long as the Notes are listed on the 

Luxembourg Stock Exchange, notices to holders of the Notes shall also be published either on the 

website of the Luxembourg Stock Exchange (www.bourse.lu) or in a daily newspaper with 

general circulation in Luxembourg (which is expected to be the Luxemburger Wort) respectively. 

If any such publication is not practicable, notice shall be validly given if published in another 

leading daily English language newspaper with general circulation in Europe. The Issuer shall 

also ensure that notices are duly published in a manner which complies with the rules and 

regulations of any stock exchange on which the Notes are for the time being listed. Any such 

notice shall be deemed to have been given on the date of such publication or, if published more 

than once or on different dates, on the date of the first publication as provided above. 

Couponholders and Receiptholders shall be deemed for all purposes to have notice of the 

contents of any notice given to the holders of Bearer Notes in accordance with this Condition 18. 



Governing Law and Jurisdiction 

(a) Governing law 

The Notes, the Receipts, the Coupons and the Talons and all non-contractual obligations 

arising out of or in connection with them are governed by, and shall be construed in 

accordance with, the laws of the Netherlands. 

(b) Jurisdiction 

The competent courts of Amsterdam, the Netherlands (and, in the case of Rabobank 

Nederland, also the United States Federal and New York State courts sitting in New York 

City, the Borough of Manhattan) are to have non-exclusive jurisdiction to settle any 

disputes which may arise out of or in connection with any Notes, Receipts, Coupons or 

Talons and, accordingly, any legal action or proceedings arising out of or in connection 

with any Notes, Receipts, Coupons or Talons (“Proceedings”) may be brought in such 

courts. These submissions are made for the benefit of each of the holders of the Notes, 

Receipts, Coupons and Talons and shall not affect the right of any of them to take 

Proceedings in any other court of competent jurisdiction. 

(c) Service of process 

Rabobank Nederland irrevocably appoints its New York branch at 245 Park Avenue, New 

York, New York 10167 as its agent in New York to receive, for it and on its behalf, service 

of process in any Proceedings in New York. Such service shall be deemed completed on 

delivery to the relevant process agent (whether or not it is forwarded to and received by 

Rabobank Nederland). If for any reason either process agent ceases to be able to act as such 

or no longer has an address in Utrecht or New York City, Rabobank Nederland irrevocably 

agrees to appoint a substitute process agent and shall immediately notify Noteholders of 

such appointment in accordance with Condition 18. Nothing shall affect the right to serve 

process in any manner permitted by law. For the avoidance of doubt, service of process 

upon Rabobank Nederland at Croeselaan 18, 3521 CB Utrecht, the Netherlands will also 

constitute service of process upon Rabobank Australia Branch and Rabobank Singapore 

Branch. 
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TERMS AND CONDITIONS OF THE RABOBANK NEDERLAND 

GLOBAL MEDIUM-TERM NOTE PROGRAMME  

DATED 9 MAY 2012 

 

The following is the text of the terms and conditions that, subject to completion and 

amendment and as supplemented or varied in accordance with the provisions of the relevant 

Final Terms, shall be applicable to the Notes in definitive form (if any) issued in exchange for 

the Global Note(s) representing each Series. These terms and conditions as completed, 

amended, supplemented or varied by the relevant Final Terms (and subject to simplification 

by the deletion of non-applicable provisions) (the “Conditions”) shall be endorsed on such 

Bearer Notes or on the Certificates relating to such Registered Notes. All capitalised terms 

that are not defined in these Conditions will have the meanings given to them in Part A of the 

relevant Final Terms. Those definitions will be endorsed on the Definitive Notes or 

Certificates, as the case may be. References in the Conditions to “Notes” are to the Notes of 

one Series only, not to all Notes that may be issued under the Programme. 

The Notes are issued pursuant to an Agency Agreement (as amended or supplemented 

at the date of issue of the Notes (the “Issue Date”), the “Agency Agreement”) dated [9] May 

2012, between Coöperatieve Centrale Raiffeisen-Boerenleenbank B.A. (Rabobank Nederland) 

(“Rabobank Nederland” or the “Issuer”), acting through its head office or through one of 

the following of its branches, Coöperatieve Centrale Raiffeisen-Boerenleenbank B.A. 

(Rabobank Nederland) Australia Branch (“Rabobank Australia Branch”) and Coöperatieve 

Centrale Raiffeisen-Boerenleenbank B.A. (Rabobank Nederland) Singapore Branch 

(“Rabobank Singapore Branch”), Deutsche Bank AG, London Branch as fiscal agent and 

the other agents named in it and with the benefit of a Covenant (as amended or supplemented 

at the Issue Date, the “Covenant”) dated [9] May 2012 executed by the Issuer and the fiscal 

agent in relation to the Notes. The fiscal agent, the paying agents, the registrar, the exchange 

agent, the transfer agents and the calculation agent(s) for the time being (if any) are referred 

to below, respectively, as the “Fiscal Agent”, the “Principal Paying Agent”, the “Paying 

Agents” (which expression shall include the Fiscal Agent), the “Registrar”, the “Exchange 

Agent”, the “Transfer Agents” and the “Calculation Agent(s)” and “Agent” shall mean any 

one of them. The Noteholders (as defined below), the holders of the interest coupons (the 

“Coupons”) relating to interest-bearing Notes in bearer form and, where applicable in the 

case of such Notes, talons for further Coupons (the “Talons”) (the “Couponholders”) and the 

holders of the receipts for the payment of instalments of principal (the “Receipts”) relating to 

Notes in bearer form of which the principal is payable in instalments (the “Receiptholders”) 

are deemed to have notice of all of the provisions of the Agency Agreement applicable to 

them. 

Copies of the Agency Agreement and the Covenant are available for inspection during 

normal business hours at the specified offices of each of the Paying Agents, the Registrar and 

the Transfer Agents. 

As used in these Conditions, “Tranche” means Notes which are identical in all respects 

(including as to listing) and “Series” means a Tranche of Notes together with any further 

Tranche or Tranches of Notes which are (i) expressed to be consolidated and form a single 

series and (ii) identical in all respects (including as to listing) except for their respective Issue 

Dates, Interest Commencement Dates and/or Issue Prices. 



2 Definitions 

In these Conditions, unless the context otherwise requires, the following defined terms 

shall have the meanings set out below: 

“Additional Disruption Event” means Change in Law, Hedging Disruption, Increased 

Cost of Hedging, or any other Additional Disruption Event, in each case if specified in the 

relevant Final Terms. 

“Affected Index” means, in respect of Index Linked Notes that relate to a Basket of 

Indices, an Index for which an Index Valuation Date or Averaging Date is affected by the 

occurrence of a Disrupted Day. 

“Affected Security” means, in respect of Equity Linked Notes that relate to a Basket of 

Underlying Securities, an Underlying Security for which an Equity Valuation Date or 

Averaging Date is affected by the occurrence of a Disrupted Day. 

“Affected Underlying Securities” has the meaning contained in Condition 7(f)(iii). 

“Affiliate” means, in relation to any person, any entity controlled, directly or indirectly, by 

the person, any entity that controls, directly or indirectly, the person or any entity directly 

or indirectly under common control with the person (for such purposes, “control” of any 

entity or person means ownership of a majority of the voting power of the entity or person) 

and “controlled by” or “controls” shall be construed accordingly. 

“Amortisation Yield” shall have the meaning contained in Condition 7(b)(i)(B). 

“Amortised Face Amount” shall have the meaning contained in Condition 7(b)(i)(B). 

“Averaging Date” means each date specified as an Averaging Date in the relevant Final 

Terms or, if such date is not a Scheduled Trading Day, the immediately succeeding 

Scheduled Trading Day unless such day is a Disrupted Day in the opinion of the 

Calculation Agent. If such day is a Disrupted Day, then: 

in respect of an Index, the Averaging Date shall be determined in accordance with 

Condition 8(b)(ii); 

in respect of an Underlying Security, the Averaging Date shall be determined in 

accordance with Condition 9(c)(ii); or 

in respect of an FX Rate, each date specified as such or otherwise determined as 

provided in the relevant Final Terms, subject to any adjustment in accordance with 

the FX Business Day Convention. 

“Base Currency” means the currency specified as such in the relevant Final Terms. 

“Basket” means, in respect of Index Linked Notes, a Basket comprised of each Index 

specified in the Final Terms in the relative weighting specified in the Final Terms, in 

respect of Equity Linked Notes, a Basket comprised of each Underlying Security specified 

in the Final Terms in the relative proportion/number specified in the Final Terms and in 

respect of FX Linked Notes, a Basket comprised of each FX Rate specified in the Final 

Terms in the relative proportion/number specified in the Final Terms. 

“Bearer Notes” shall have the meaning contained in Condition 2. 



“Broken Amount” means, in respect of any Interest Payment Date, the amount specified in 

the relevant Final Terms. 

“Business Centre(s)” shall have the meaning specified in the relevant Final Terms. 

“Business Day” means (unless otherwise specified in the relevant Final; Terms): 

(iii) in the case of a currency other than euro or Renminbi, a day (other than a 

Saturday or Sunday) on which commercial banks and foreign exchange 

markets settle payments in the principal financial centre for such currency 

(which in the case of Australian Dollars shall be Sydney and in the case of 

New Zealand Dollars shall be Wellington); and/or 

in the case of a currency other than Renminbi and/or one or more Business Centres, 

a day (other than a Saturday or Sunday) on which commercial banks and foreign 

exchange markets settle payments in such currency in the Business Centre(s) or, if 

no currency is indicated, generally in each of the Business Centre(s); and/or 

in the case of euro, a day on which TARGET is operating (a “TARGET Business 

Day”); and/or 

in the case of Renminbi, a day (other than a Saturday or Sunday) on which 

commercial banks and foreign exchange markets are open for business and 

settlement of payments in Renminbi in Hong Kong. 

“Calculation Agent” means Deutsche Bank AG, London Branch or, if different, as 

specified in the relevant Final Terms. 

“Calculation Agent FX Determination” means, in respect of any relevant day that the FX 

Rate for such relevant day (or a method for determining the FX Rate) will be determined 

by the Calculation Agent taking into consideration all available information that in good 

faith it deems relevant. 

“Calculation Amount” shall have the meaning specified in the relevant Final Terms. 

“Certificates” shall have the meaning contained in Condition 2. 

“Change in Law” means that, on or after the Issue Date of any Notes (A) due to the 

adoption of or any change in any applicable law or regulation (including, without 

limitation, any tax law), or (B) due to the promulgation of or any change in the 

interpretation by any court, tribunal or regulatory authority with competent jurisdiction of 

any applicable law or regulation (including any action taken by a taxing authority), the 

Issuer and/or any of its Affiliates determines in its sole and absolute discretion that (X) it 

has become illegal to hold, acquire or dispose of any relevant Underlying Security (in the 

case of Equity Linked Redemption Notes), any relevant security/commodity comprised in 

an Index (in the case of Index Linked Redemption Notes) or any relevant currency (in the 

case of FX Linked Redemption Notes) relating to its hedge position in respect of such 

Notes, or (Y) the Issuer will incur a materially increased cost in performing its obligations 

in relation to such Notes (including, without limitation, due to any increase in tax liability, 

decrease in tax benefit or other adverse effect on the tax position of the Issuer and/or any of 

its Affiliates). 



“Clearing System Business Day” means, in respect of a clearing system, any day on 

which such clearing system is (or, but for the occurrence of a Settlement Disruption Event, 

would have been) open for the acceptance and execution of settlement instructions. 

“Company” means, in respect of an Underlying Security, the issuer of the Underlying 

Security specified as such in the relevant Final Terms. 

“Control” shall have the meaning contained in Condition 15(c)(v). 

“Currency-Reference Dealers” means, in respect of any relevant day, that the Calculation 

Agent will request each of the FX Reference Dealers to provide a quotation of its rate at 

which it will buy one unit of the Base Currency in units of the Reference Currency at the 

applicable Valuation Time on such relevant day. If, for any such rate, at least two 

quotations are provided, the relevant rate will be the arithmetic mean of the quotations. If 

fewer than two quotations are provided for any such rate, the relevant rate will be the 

arithmetic mean of the relevant rates quoted by major banks in the relevant market, 

selected by the Calculation Agent at or around the applicable Valuation Time on such 

relevant day. 

“Day Count Fraction” means, in respect of the calculation of an amount of interest on any 

Note for any period of time (from and including the first day of such period to but 

excluding the last) (whether or not constituting an Interest Period or an Interest Accrual 

Period, the “Calculation Period”): 

if “Actual/Actual” or “Actual/Actual-ISDA” is specified in the relevant Final Terms, 

the actual number of days in the Calculation Period divided by 365 (or, if any portion 

of that Calculation Period falls in a leap year, the sum of: 

the actual number of days in that portion of the Calculation Period falling in a leap 

year divided by 366; and 

the actual number of days in that portion of the Calculation Period falling in a non 

leap year divided by 365); 

if “Actual/365 (Fixed)” is specified in the relevant Final Terms, the actual number of 

days in the Calculation Period divided by 365; 

if “Actual/365 (Sterling)” is specified in the relevant Final Terms, the actual number 

of days in the Interest Period divided by 365 or, in the case of an Interest Payment 

Date falling in a leap year, 366; 

if “Actual/360” is specified in the relevant Final Terms, the actual number of days in 

the Calculation Period divided by 360; 

if “30/360”, “360/360” or “Bond Basis” is specified in the relevant Final Terms, the 

number of days in the Calculation Period divided by 360 calculated on a formula 

basis as follows: 

360

)D–(D)]M–(M[30)]Y–(Y[360
FractionCountDay 121212 

  

where: 



“Y1” is the year, expressed as a number, in which the first day of the Calculation 

Period falls; 

“Y2” is the year, expressed as a number, in which the day immediately following 

the last day included in the Calculation Period falls; 

“M1” is the calendar month, expressed as a number, in which the first day of the 

Calculation Period falls; 

“M2” is the calendar month, expressed as a number, in which the day immediately 

following the last day included in the Calculation Period falls; 

“D1” is the first calendar day, expressed as a number, of the Calculation Period, 

unless such number would be 31, in which case D1 will be 30; and 

“D2” 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 D1 is 

greater than 29, in which case D1 will be 30; 

if “30E/360” or “Eurobond Basis” is specified in the relevant Final Terms, the 

number of days in the Calculation Period divided by 360 calculated on a formula 

basis as follows: 

360
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FractionCountDay 121212 

  

where: 

“Y1” is the year, expressed as a number, in which the first day of the Calculation 

Period falls; 

“Y2” is the year, expressed as a number, in which the day immediately following 

the last day included in the Calculation Period falls; 

“M1” is the calendar month, expressed as a number, in which the first day of the 

Calculation Period falls; 

“M2” is the calendar month, expressed as a number, in which the day immediately 

following the last day included in the Calculation Period falls; 

“D1” is the first calendar day, expressed as a number, of the Calculation Period, 

unless such number would be 31, in which case D1 will be 30; and 

“D2” 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 D2 will be 30; 

if “30E/360 (ISDA)” is specified in the relevant Final Terms, the number of days in 

the Calculation Period divided by 360, calculated on a formula basis as follows: 

360

)D–(D)]M–(M[30)]Y–(Y[360
FractionCountDay 121212 

  

where: 



“Y1” is the year, expressed as a number, in which the first day of the Calculation 

Period falls; 

“Y2” is the year, expressed as a number, in which the day immediately following 

the last day included in the Calculation Period falls; 

“M1” is the calendar month, expressed as a number, in which the first day of the 

Calculation Period falls; 

“M2” is the calendar month, expressed as a number, in which the day immediately 

following the last day included in the Calculation Period falls; 

“D1” 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 D1 will be 30; and 

“D2” 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 

D2 will be 30; and 

if “Actual/Actual-ICMA” is specified in the relevant Final Terms, 

if the Calculation Period is equal to or shorter than the Determination Period 

during which it falls, the number of days in the Calculation Period divided by 

the product of: 

  the number of days in such Determination Period; and 

the number of Determination Periods normally ending in any year; and 

  if the Calculation Period is longer than one Determination Period, the sum of: 

(x)the number of days in such Calculation Period falling in the Determination Period 

in which it begins divided by the product of (1) the number of days in such 

Determination Period and (2) the number of Determination Periods normally ending 

in any year; and 

(y)the number of days in such Calculation Period falling in the next Determination 

Period divided by the product of (1) the number of days in such Determination 

Period and (2) the number of Determination Periods normally ending in any year. 

“Delisting” means, in respect of an Underlying Security, that the Exchange announces that, 

pursuant to the rules of such Exchange, the Underlying Security ceases (or will cease) to be 

listed, traded or publicly quoted on the Exchange for any reason (other than a Merger Event 

or Tender Offer) and is not immediately re-listed, re-traded or re-quoted on an exchange or 

quotation system located in the same country as the Exchange (or, where the Exchange is 

within the European Union, in any member state of the European Union) and such 

Underlying Security is no longer listed on an Exchange acceptable to the Issuer. 

“Delivery Agent” means Coöperatieve Centrale Raiffeisen-Boerenleenbank B.A. 

(Rabobank International) or, if different, as specified in the relevant Final Terms. 



“Delivery Day” means, in respect of an Underlying Security, a day on which Underlying 

Securities comprised in the Underlying Security Amount may be delivered to Noteholders 

in the manner which the Calculation Agent has determined in its sole and absolute 

discretion to be appropriate. 

“Delivery Expenses” means the expenses, including all costs, taxes, duties and/or expenses 

including stamp duty reserve tax and/or other costs, duties or taxes arising from or in 

connection with the delivery and/or transfer of any Underlying Securities Amount. 

“Delivery Notice” means a written notice substantially in such form as the Issuer may 

determine, which must specify the name and address of the relevant Noteholder and the 

securities account in Euroclear, Clearstream, Luxembourg or other clearing system to be 

credited with the relevant Underlying Securities Amount and authorise the production of 

such notice in any applicable administrative or legal proceedings and copies may be 

obtained from any Agent. 

“Determination Date” means the date specified as such in the relevant Final Terms or, if 

none is so specified, the Interest Payment Date. 

“Determination Period” means the period from and including a Determination Date in 

any year to but excluding the next Determination Date. 

“Disrupted Day” means (i) in respect of an Underlying Security or an Index, any 

Scheduled Trading Day on which (a) the Exchange fails to open for trading during its 

regular trading session, (b) any Related Exchange fails to open for trading during its 

regular trading session or (c) a Market Disruption Event has occurred, (ii) in respect of a 

Multi-Exchange Index, the Index Sponsor fails to publish the level of the Index and (iii) in 

respect of an FX Rate, the occurrence or existence, as determined by the Calculation Agent, 

of any Price Source Disruption and/or Inconvertibility Event and/or any other event 

specified as an FX Disruption Event in the Final Terms. 

“Disruption Cash Settlement Price” means, in respect of each Note, an amount in the 

Specified Currency equal to the fair market value of the Affected Underlying Securities less 

the cost to the Issuer of unwinding any underlying related hedging arrangements, all as 

determined by the Issuer in its sole and absolute discretion. 

“Disruption Fallback” means, in respect of an FX Rate, Calculation Agent FX 

Determination, Currency-Reference Dealers, Fallback Reference Price and/or such other 

sources or methods specified as such or otherwise determined as an alternative basis for 

determining such FX Rate as may be provided in the relevant Final Terms. The applicable 

Disruption Fallback shall be as specified in the relevant Final Terms, and if two or more 

Disruption Fallbacks are specified, unless otherwise provided in the Final Terms, such 

Disruption Fallbacks shall apply, in the order in which they are specified, such that if the 

Calculation Agent determines that the FX Rate cannot be determined by applying one 

Disruption Fallback, then the next Disruption Fallback specified shall apply. 

“Documents” shall have the meaning contained in Condition 15(c)(i)(a). 

“DTC” shall mean the Depository Trust Company or any successor thereto. 



“Early Closure” means (i) in respect of an Index, the closure on any Exchange Business 

Day of any relevant Exchange or any Related Exchange prior to its Scheduled Closing 

Time unless such earlier closing time is announced by such Exchange or Related Exchange 

at least one hour prior to the earlier of (a) the actual closing time for the regular trading 

session on such Exchange or Related Exchange on such Exchange Business Day and (b) 

the submission deadline for orders to be entered into the Exchange or Related Exchange 

system for execution at the Valuation Time on such Exchange Business Day and (ii) in 

respect of an Underlying Security, the closure on any Exchange Business Day of any 

relevant Exchange or any Related Exchange prior to its Scheduled Closing Time unless 

such earlier closing time is announced by such Exchange or Related Exchange at least one 

hour prior to the earlier of (a) the actual closing time for the regular trading session on such 

Exchange or Related Exchange on such Exchange Business Day and (b) the submission 

deadline for orders to be entered into the Exchange or Related Exchange system for 

execution at the Valuation Time on such Exchange Business Day. 

“Equity Linked Interest Note” means a Note in respect of which the amount in respect of 

interest payable is calculated by reference to an Underlying Security and/or Underlying 

Securities and/or a formula as agreed between the Issuer and the relevant Dealer(s), as 

indicated in the relevant Final Terms. 

“Equity Linked Note” means an Equity Linked Interest Note or an Equity Linked 

Redemption Note. 

“Equity Linked Redemption Note” means a Note in respect of which the amount in 

respect of principal payable is calculated by reference to an Underlying Security and/or 

Underlying Securities and/or a formula as agreed between the Issuer and the relevant 

Dealer(s), as indicated in the relevant Final Terms. 

“Equity Valuation Date(s)” means the date or dates specified as such in the relevant Final 

Terms or if that day is not a Scheduled Trading Day, the immediately succeeding Scheduled 

Trading Day unless such day is a Disrupted Day in the opinion of the Calculation Agent. If 

such day is a Disrupted Day, then the Equity Valuation Date shall be determined in 

accordance with Condition 8(b)(i). 

“Euro-zone” means the region comprised of member states of the European Union that 

adopt the single currency in accordance with the Treaty establishing the European 

Community as amended by the Treaty on the functioning of the European Union. 

“Event of Default” shall have the meaning contained in Condition 14. 

“Exchange” means: 

in respect of any securities comprised in an Index, each exchange or quotation 

system, (from time to time) on which, in the determination of the Index Sponsor for 

the purposes of that Index, such securities are listed, such other stock exchange or 

quotation system specified in the relevant Final Terms or notified from time to time 

to Noteholders in accordance with Condition 18 and (in any such case) any successor 

to such exchanges or quotation systems or any substitute exchange or quotation 

system to which trading in the securities/commodities comprising such Index has 

temporarily relocated (provided that the Calculation Agent has determined that there 



is comparable liquidity relative to the securities/commodities comprising such Index 

on such temporary substitute exchange or quotation system as on the original 

Exchange); or 

in respect of an Underlying Security, each exchange or quotation system specified as 

such for such Underlying Security in the relevant Final Terms or notified from time 

to time to Noteholders in accordance with Condition 18 and any successor to such 

exchange or quotation system or any substitute exchange or quotation system to 

which trading in the Underlying Security has temporarily relocated (provided that 

the Calculation Agent has determined that there is comparable liquidity relative to 

such Underlying Security on such temporary substitute exchange or quotation 

system as on the original Exchange). 

“Exchange Business Day” means, in respect of an Underlying Security or an Index, as the 

case may be, any Scheduled Trading Day on which each Exchange and each Related 

Exchange are open for trading during their respective regular trading sessions, 

notwithstanding any such Exchange or Related Exchange closing prior to its Scheduled 

Closing Time. 

“Exchange Disruption” means (i) in respect of an Underlying Security, any event (other 

than an Early Closure) that disrupts or impairs (as determined by the Calculation Agent in 

its sole and absolute discretion) the ability of market participants in general (a) to effect 

transactions in, or obtain market values for, the Underlying Security on the Exchange, or 

(b) to effect transactions in, or obtain market values for, futures or options contracts 

relating to the Underlying Security on any relevant Related Exchange and (ii) in respect of 

an Index, any event (other than an Early Closure) that disrupts or impairs (as determined by 

the Calculation Agent in its sole and absolute discretion) the ability of market participants 

in general (a) to effect transactions in, or obtain market values for, in the case of a Multi-

Exchange Index, any security comprised in the Index on any relevant Exchange or, in the 

case of any other Index, securities that comprise 20 per cent. or more of the level of the 

Index on any relevant Exchange or (b) to effect transactions in, or obtain market values for, 

futures or options contracts relating to the relevant Index on any relevant Related 

Exchange. 

“Exchangeable Bearer Notes” shall have the meaning contained in Condition 2. 

“Exercise Notice” shall have the meaning contained in Condition 7(e). 

“Extraordinary Dividend” means, in respect of an Underlying Security, an amount 

specified or otherwise determined as provided in the relevant Final Terms. If no 

Extraordinary Dividend is specified or otherwise determined as provided in the relevant 

Final Terms, the characterisation of a dividend or portion thereof as an Extraordinary 

Dividend shall be determined by the Calculation Agent. 

“Fallback Reference Price” means, in respect of any relevant day, that the Calculation 

Agent will determine the FX Rate on such relevant day on the basis of the exchange rate 

for one unit of the Base Currency in terms of the Reference Currency for such FX Rate, 

published by available recognised financial information vendors (as selected by the 



Calculation Agent) other than the applicable FX Price Source, at or around the applicable 

Valuation Time on such relevant day. 

“Fallback Valuation Date” means, the date(s) specified as such in the relevant Final 

Terms, or, if no date is specified for the Fallback Valuation Date in the relevant Final 

Terms, then the Fallback Valuation Date for any date on which the FX Rate is required to 

be determined shall be the second Business Day prior to the next following date upon 

which any payment or delivery of assets may have to be made by the Issuer by reference to 

the FX Rate on such day. 

“Fixed Coupon Amount” shall have the meaning specified in the relevant Final Terms. 

“Fixed Rate Interest Period” means any period beginning and ending on the dates 

specified in the relevant Final Terms, which includes one or more Interest Periods in 

respect of which the Notes bear a fixed Rate of Interest. 

“Floating Rate Interest Period” means any period beginning and ending on the dates 

specified in the relevant Final Terms, which includes one or more Interest Periods in 

respect of which the Notes bear a floating Rate of Interest. 

“Fractional Amount” means any fractional interest in one Underlying Security to which a 

Noteholder would be entitled pursuant to Condition 7(f)(ii). 

“Fractional Cash Amount” means, in respect of each Note and in respect of Underlying 

Securities of a Company, the amount in the Specified Currency (rounded to the nearest 

smallest transferable Unit of such currency, half such a unit being rounded downwards) 

determined by the Calculation Agent in its sole and absolute discretion in accordance with 

the following formula: 

Fractional Cash Amount = (the Reference Price x Fractional Amount x Underlying FX 

Rate). 

Where: 

“Underlying FX Rate” means, in respect of an Underlying Security, the prevailing spot 

rate determined by the Calculation Agent in its sole and absolute discretion as the number 

of units of the Specified Currency that could be bought with one unit of the currency in 

which the relevant Underlying Security is quoted on the relevant Exchange on the relevant 

Valuation Date. 

“FX Averaging Reference Date” means, in respect of an FX Rate, each Initial FX 

Averaging Date or Averaging Date, subject to any adjustment in accordance with the FX 

Business Day Convention. 

“FX Business Day” means, in respect of an FX Rate, each day (other than Saturday or 

Sunday) on which commercial banks are open for business (including dealings in foreign 

exchange in accordance with the practice of the foreign exchange market) in (a) the 

principal financial centre of the Reference Currency and (b) the FX Financial Centres. 

“FX Business Day Convention” means the convention for adjusting any FX Reference 

Date or other relevant date if it would otherwise fall on a day that is not an FX Business 



Day. If the relevant Final Terms specify, in respect of such FX Reference Date or other 

date, that: 

“Following” shall apply to such FX Reference Date or other date, then if the FX 

Scheduled Reference Date or other scheduled date corresponding to such date is not 

an FX Business Day, the FX Reference Date or other date will be the first following 

day that is an FX Business Day; 

“Modified Following” shall apply to such FX Reference Date or other date, then if 

the FX Scheduled Reference Date or other scheduled date corresponding to such 

date is not an FX Business Day, the Reference Date or other date will be the first 

following day that is an FX Business Day unless that day falls in the next calendar 

month, in which case that date will be the first preceding day that is an FX Business 

Day; 

“Nearest” shall apply to such FX Reference Date or other date, then if the FX 

Scheduled Reference Date or other scheduled date corresponding to such date is not 

an FX Business Day, the FX Reference Date or other date will be (i) the first 

preceding day that is an FX Business Day if such date falls on a day other than a 

Sunday or Monday and (ii) the first following day that is an FX Business Day if such 

date otherwise falls on a Sunday or Monday; 

“Preceding” shall apply to such FX Reference Date or other date, then if the FX 

Scheduled Reference Date or other scheduled date corresponding to such date is not 

an FX Business Day, the FX Reference Date or other date will be the first preceding 

day that is an FX Business Day; or 

“No Adjustment” shall apply to such FX Reference Date or other date, then if the FX 

Scheduled Reference Date or other scheduled date corresponding to such date is not 

an FX Business Day, the FX Reference Date or other date will nonetheless be such 

FX Scheduled Reference Date or other scheduled date. 

If the relevant Final Terms do not specify an applicable FX Business Day Convention, then 

it shall be deemed that “Following” shall apply. 

“FX Financial Centres” means, in respect of each FX Rate, the financial centre(s) 

specified in the relevant Final Terms. 

“FX Interest Valuation Date” means, in respect of an FX Rate, each date specified as such 

or otherwise determined as provided in the relevant Final Terms, subject to any adjustment 

in accordance with the FX Business Day Convention. 

“FX Linked Interest Note” means a Note in respect of which the amount in respect of 

interest payable is calculated by reference to a foreign exchange rate and/or a basket of 

foreign exchange rates and/or a formula as agreed between the Issuer and the relevant 

Dealer(s), as indicated in the relevant Final Terms. 

“FX Linked Note” means an FX Linked Interest Note or an FX Linked Redemption Note. 

“FX Linked Redemption Note” means a Note in respect of which the amount in respect 

of principal payable is calculated by reference to a foreign exchange rate and/or a basket of 



foreign exchange rates and/or a formula as agreed between the Issuer and the relevant 

Dealer(s), as indicated in the relevant Final Terms. 

“FX Price Source” means the price source(s) specified in the relevant Final Terms for such 

FX Rate or if the relevant rate is not published or announced by such FX Price Source at 

the relevant time, the successor or alternative price source or page/publication for the 

relevant rate as determined by the Calculation Agent in its sole and absolute discretion. 

“FX Rate” means, in respect of any relevant day, the exchange rate of one currency for 

another currency expressed as a number of units of the Reference Currency (or fractional 

amounts thereof) per unit of the Base Currency (and, if the relevant Final Terms specify a 

Number of FX Settlement Days, for settlement in the Number of FX Settlement Days 

reported and/or calculated and/or published by the FX Rate Sponsor), which appears on the 

FX Price Source at approximately the applicable Valuation Time on such day, or such other 

rate specified or otherwise determined as provided in the relevant Final Terms. 

“FX Rate Sponsor” means, for any FX Rate, the entity specified as such in the relevant 

Final Terms. 

“FX Reference Date” means, in respect of an FX Rate, each Initial FX Averaging Date, 

Initial FX Valuation Date, FX Interest Valuation Date or Averaging Date, subject to any 

adjustment in accordance with the FX Business Day Convention. 

“FX Reference Dealers” means, in respect of each FX Rate, four leading dealers in the 

relevant foreign exchange market, as determined by the Calculation Agent or otherwise 

specified or determined as provided in the relevant Final Terms. 

“FX Scheduled Reference Date” means, in respect of an FX Rate and any FX Reference 

Date, any original date that, but for such day not being an FX Business Day for such FX 

Rate, would have been such FX Reference Date. 

“FX Valuation Date” means, in respect of an FX Rate, each date specified as such or 

otherwise determined as provided in the relevant Final Terms, subject to any adjustment in 

accordance with the FX Business Day Convention. 

“Hedging Disruption” means the Issuer and/or any of its Affiliates is unable, after using 

commercially reasonable efforts, to (a) acquire, establish, re-establish, substitute, maintain, 

unwind or dispose of any transaction(s) or asset(s) it deems necessary to hedge the 

Underlying Security and/or Index and/or relevant FX Rate or other price risk of the Issuer 

issuing and performing its obligations with respect to the Notes, or (b) realise, recover or 

remit the proceeds of any such transaction(s) or asset(s). 

“Holder” shall have the meaning contained in Condition 2. 

“Inconvertibility Event” means, in respect of an FX Rate, the occurrence of an event 

which affects the convertibility of the relevant Reference Currency into the Base Currency. 

“Increased Cost of Hedging” means that the Issuer and/or any of its Affiliates would incur 

a materially increased (as compared with circumstances existing on the Issue Date) amount 

of tax, duty, expense or fee (other than brokerage commissions) to (a) acquire, establish, re-

establish, substitute, maintain, unwind or dispose of any transaction(s) or asset(s) it deems 



necessary to hedge the Underlying Security and/or Index and/or FX Rate or other price risk 

of the Issuer issuing and performing its obligations with respect to the Notes, or (b) realise, 

recover or remit the proceeds of any such transaction(s) or asset(s), provided that any such 

materially increased amount that is incurred solely due to the deterioration of the 

creditworthiness of the Issuer and/or any of its Affiliates shall not be deemed an Increased 

Cost of Hedging. 

“Index” or “Indices” means, subject to adjustment in accordance with Condition 9, the 

Index or Indices specified as such in the relevant Final Terms. 

“Index Cancellation” means, in respect of an Index, that on or prior to any Valuation Date 

a relevant Index Sponsor cancels the Index and no Successor Index exists. 

“Index Disruption” means, in respect of an Index, that on any Valuation Date the Index 

Sponsor fails to calculate and announce a relevant Index. 

“Index Linked Interest Note” means a Note in respect of which the amount in respect of 

interest payable is calculated by reference to an Index and/or Indices and/or a formula as 

agreed between the Issuer and the relevant Dealer(s), as indicated in the relevant Final 

Terms. 

“Index Linked Note” means an Index Linked Interest Note and/or an Index Linked 

Redemption Note. 

“Index Linked Redemption Note” means a Note in respect of which the amount in 

respect of principal payable is calculated by reference to an Index and/or Indices and/or a 

formula as agreed between the Issuer and the relevant Dealer(s), as indicated in the relevant 

Final Terms. 

“Index Modification” means, in respect of an Index, that on or prior to any Valuation Date 

a relevant Index Sponsor announces that it will make (in the opinion of the Calculation 

Agent) a material change in the formula for or the method of calculating that Index or in 

any other way materially modifies that Index (other than a modification prescribed in that 

formula or method to maintain the Index in the event of changes in constituent securities 

and capitalisation and other routine events). 

“Index Sponsor” means, in respect of an Index, the corporation or other entity specified as 

such in the relevant Final Terms. 

“Index Valuation Date(s)” means the date or dates specified as such in the relevant Final 

Terms or if that day is not a Scheduled Trading Day, the immediately succeeding Scheduled 

Trading Day unless such day is a Disrupted Day in the opinion of the Calculation Agent. If 

such day is a Disrupted Day, then the Index Valuation Date shall be determined in 

accordance with Condition 9(c)(i). 

“Initial FX Averaging Date” means, in respect of an FX Rate, each date specified as such 

or otherwise determined as provided in the relevant Final Terms, subject to any adjustment 

in accordance with the FX Business Day Convention. 



“Initial FX Valuation Date” means, in respect of an FX Rate, each date specified as such 

or otherwise determined as provided in the relevant Final Terms, subject to any adjustment 

in accordance with the FX Business Day Convention. 

“Insolvency” means by reason of the voluntary or involuntary liquidation, bankruptcy, 

insolvency, dissolution or winding-up of, or any analogous proceedings affecting, a 

Company, at any time (i) all the Underlying Securities of such Company are required to be 

transferred to a trustee, liquidator or other similar official or (ii) holders of the Underlying 

Securities of such Company become legally prohibited from transferring them. 

“Interest” shall have the meaning contained in Condition 12. 

“Interest Accrual Period” means the period beginning on (and including) the Interest 

Commencement Date and ending on (but excluding) the first Interest Period Date and each 

successive period beginning on (and including) an Interest Period Date and ending on (but 

excluding) the next succeeding Interest Period Date. 

“Interest Amount” means: 

in respect of an Interest Accrual Period, the amount of interest payable per 

Calculation Amount for that Interest Accrual Period and which, in the case of Fixed 

Rate Notes, and unless otherwise specified in the relevant Final Terms, shall mean 

the Fixed Coupon Amount or Broken Amount specified in the relevant Final Terms 

as being payable on the Interest Payment Date ending the Interest Period of which 

such Interest Accrual Period forms part; and 

in respect of any other period, the amount of interest payable per Calculation 

Amount for that period. 

“Interest Commencement Date” means the Issue Date or such other date as may be 

specified in the relevant Final Terms. 

“Interest Determination Date” means, with respect to a Rate of Interest and Interest 

Accrual Period, the date specified in the relevant Final Terms or, if none is so specified, (i) 

the first day of such Interest Accrual Period if the Specified Currency is Sterling or 

Renminbi, (ii) the day falling two Business Days in London for the Specified Currency 

prior to the first day of such Interest Accrual Period if the Specified Currency is neither 

Sterling, euro nor Renminbi or (iii) the day falling two TARGET Business Days prior to the 

first day of such Interest Accrual Period if the Specified Currency is euro. 

“Interest Payment Date” means the date on which interest for the relevant period falls 

due. 

“Interest Period” means the period beginning on (and including) the Interest 

Commencement Date and ending on (but excluding) the first Interest Payment Date and 

each successive period beginning on (and including) an Interest Payment Date and ending 

on (but excluding) the next succeeding Interest Payment Date. 

“Interest Period Date” means each Interest Payment Date unless otherwise specified in 

the relevant Final Terms. 



“ISDA Definitions” means the 2006 ISDA Definitions published by the International 

Swaps and Derivatives Association, Inc., unless otherwise specified in the relevant Final 

Terms. 

“Issue Price” shall have the meaning specified in the relevant Final Terms. 

“Market Disruption Event” means (i) in respect of an Underlying Security, the 

occurrence or existence on any Scheduled Trading Day of any Trading Disruption or an 

Exchange Disruption, which in either case the Calculation Agent determines in its sole and 

absolute discretion is material at any time during the one hour period that ends at the 

relevant Valuation Time, as the case may be, or an Early Closure, and (ii) in respect of an 

Index, the occurrence or existence on any Scheduled Trading Day of a Trading Disruption 

or an Exchange Disruption, which in either case the Calculation Agent determines in its 

sole and absolute discretion is material at any time during the one hour period that ends at 

the relevant Valuation Time, as the case may be, or an Early Closure, provided that, in the 

case of a Multi-Exchange Index, the securities comprised in the Index in respect of which a 

Trading Disruption, Exchange Disruption or an Early Closure occurs or exists amount, in 

the determination of the Calculation Agent, in aggregate to 20 per cent. or more of the level 

of the Index. For the purpose of determining whether a Market Disruption Event exists at 

any time in respect of a security/commodity included in the relevant Index at any time, then 

the relevant percentage contribution of that security/commodity to the level of the Index 

shall be based on a comparison of (i) the portion of the level of the relevant Index 

attributable to that security/commodity relative to (ii) the overall level of the relevant 

Index, in each case immediately before the occurrence of such Market Disruption Event, as 

determined by the Calculation Agent. 

“Max” means, when proceeded by two amounts and/or calculations, each separated by a 

semi-colon, the greater of such two amounts and/or calculations. 

“Merger Date” means the closing date of a Merger Event or, where a closing date cannot 

be determined under the local law applicable to such Merger Event, such other date as 

determined by the Calculation Agent. 

“Merger Event” means, in respect of any Underlying Securities, any (i) reclassification or 

change of such Underlying Securities that results in a transfer of or an irrevocable 

commitment to transfer all of such Underlying Securities outstanding, to another entity or 

person, (ii) consolidation, amalgamation, merger or binding share exchange of the relevant 

Company with or into another entity or person (other than a consolidation, amalgamation, 

merger or binding share exchange in which such Company is the continuing entity and 

which does not result in a reclassification or change of all of such Underlying Securities 

outstanding), (iii) takeover offer, tender offer, exchange offer, solicitation, proposal or other 

event by any entity or person to purchase or otherwise obtain 100 per cent. of the 

outstanding Underlying Securities of the relevant Company that results in a transfer of or 

an irrevocable commitment to transfer all of such Underlying Securities (other than such 

Underlying Securities owned or controlled by such other entity or person), or (iv) 

consolidation, amalgamation, merger or binding share exchange of the relevant Company 

or its subsidiaries with or into another entity in which such Company is the continuing 

entity and which does not result in a reclassification or change of all of such Underlying 



Securities outstanding but results in the outstanding Underlying Securities (other than 

Underlying Securities owned or controlled by such other entity) immediately prior to such 

event collectively representing less than 50 per cent. of the outstanding Underlying 

Securities immediately following such event (a “Reverse Merger”), in each case if the 

Merger Date is on or before the relevant Valuation Date. 

“Min” means, when proceeded by two amounts and/or calculations, each separated by a 

semi-colon, the lower of such two amounts and/or calculations. 

“Multi-Exchange Index” means an Index in respect of which there is more than one 

Exchange. 

“Nationalisation” means the event in which all the assets or substantially all the assets of a 

Company or the Underlying Securities of such a Company are nationalised, expropriated or 

are otherwise required to be transferred to any governmental agency, authority, entity or 

instrumentality thereof. 

“Noteholder” shall have the meaning contained in Condition 2. 

“Number of FX Settlement Days” means such number or amount as is specified in the 

relevant Final Terms. 

“Potential Adjustment Event” means, with respect to any Company, any of the following: 

a subdivision, consolidation or reclassification of the relevant Underlying Securities 

(unless resulting in a Merger Event) or a free distribution or dividend of any such 

Underlying Securities to existing holders by way of bonus, capitalisation or similar 

issue; 

a distribution, issue or dividend to existing holders of the relevant Underlying Securities 

specified in the relevant Final Terms of (a) such Underlying Securities or (b) other share 

capital or securities granting the right to payment of dividends and/or the proceeds of 

liquidation of the Company equally or proportionately with such payments to holders of 

such Underlying Securities or (c) share capital or other securities of another issuer 

acquired or owned (directly or indirectly) by the Company as a result of a spin-off or 

other similar transaction or (d) any other type of securities, rights or warrants or other 

assets, in any case for payment (in cash or otherwise) at less than the prevailing market 

price as determined by the Calculation Agent; 

an Extraordinary Dividend; 

a call by it in respect of any Underlying Securities that are not fully paid; 

a repurchase by it or any of its subsidiaries of relevant Underlying Securities, whether 

out of profits or capital and whether the consideration for such repurchase is in cash, 

new shares, securities or otherwise; 

an event that results in any shareholder rights being distributed or becoming separated 

from shares of common stock or other shares of the capital stock of such Company 

pursuant to a shareholder rights plan or arrangement directed against hostile takeovers 

that provides upon the occurrence of certain events for a distribution of preferred stock, 

warrants, debt instruments or stock rights at a price below their market value, as 



determined by the Calculation Agent in its sole and absolute discretion, provided that 

any adjustment effected as a result of such an event shall be readjusted upon any 

redemption of such rights; or 

any other event that may have, in the opinion of the Calculation Agent, a diluting or 

concentrative effect on the theoretical value of the Underlying Securities. 

“Presentation Date” means the date specified in the relevant Final Terms. 

“Price Source Disruption” means it becomes impossible or otherwise impracticable to 

obtain the FX Rate on the FX Reference Date (or if different, the day on which rates for 

that FX Reference Date would, in the ordinary course, be published or announced by the 

relevant FX Price Source). 

“Principal” shall have the meaning contained in Condition 12. 

“Rate of Interest” means the rate of interest payable from time to time in respect of this 

Note and that is either specified or calculated in accordance with the provisions in the 

relevant Final Terms. 

“Record Date” shall have the meaning contained in Condition 11(b)(ii). 

“Reference Banks” means, in the case of a determination of LIBOR, the principal London 

office of four major banks in the London inter-bank market, in the case of a determination 

of EURIBOR, the principal Euro-zone office of four major banks in the Euro-zone inter-

bank market, in the case of a Reference Rate other than LIBOR or EURIBOR, the principal 

office of four major banks in such inter-bank market as may be specified in the relevant 

Final Terms, in each case selected by the Calculation Agent or as specified in the relevant 

Final Terms. 

“Reference Currency” means the currency specified as such in the relevant Final Terms. 

“Reference Level” means: 

where the Notes are specified in the relevant Final Terms to relate to a single Index, an 

amount (which shall be deemed to be an amount of the Specified Currency) equal to the 

official closing level of the Index as determined by the Calculation Agent (or if a 

Valuation Time other than the Scheduled Closing Time is specified in the relevant Final 

Terms, the level of the Index determined by the Calculation Agent at such Valuation 

Time) on the Valuation Date (as defined below) and, if specified in the relevant Final 

Terms, without regard to any subsequently published correction; and 

where the Notes are specified in the relevant Final Terms to relate to a Basket of 

Indices, an amount (which shall be deemed to be an amount of the Specified Currency) 

equal to the sum of the values calculated for each Index as the official closing level of 

each Index as determined by the Calculation Agent (or if a Valuation Time other than 

the Scheduled Closing Time is specified in the relevant Final Terms, the level of each 

Index determined by the Calculation Agent at such Valuation Time) on the Valuation 

Date and, if specified in the relevant Final Terms, without regard to any subsequently 

published correction. 

“Reference Price” means: 



where the Notes are specified in the relevant Final Terms to relate to a single 

Underlying Security, an amount equal to the official closing price (or the price at the 

Valuation Time on the Valuation Date, if a Valuation Time is specified in the relevant 

Final Terms) of the Underlying Security quoted on the relevant Exchange and, if 

specified in the relevant Final Terms, without regard to any subsequently published 

correction as determined by or on behalf of the Calculation Agent (or if, in the opinion 

of the Calculation Agent, no such official closing price (or, as the case may be, price at 

the Valuation Time on the Valuation Date, if a Valuation Time is specified in the 

relevant Final Terms) can be determined at such time, unless the Valuation Date is a 

Disrupted Day, an amount determined by the Calculation Agent in good faith to be 

equal to the arithmetic mean of the closing fair market buying price (or the fair market 

buying price at the Valuation Time on the Valuation Date, if a Valuation Time is 

specified in the relevant Final Terms) and the closing fair market selling price (or the 

fair market selling price at the Valuation Time on the Valuation Date, if a Valuation 

Time is specified in the relevant Final Terms) for the Underlying Security determined, at 

the Calculation Agent’s discretion, either by reference to the arithmetic mean of the 

foregoing prices or the middle market quotations provided to it by two or more financial 

institutions (as selected by the Calculation Agent) engaged in the trading of the 

Underlying Security or by reference to such other factors and source(s) as the 

Calculation Agent shall decide). The amount determined pursuant to the foregoing shall 

be converted, if Exchange Rate is specified as applicable in the relevant Final Terms, 

into the Specified Currency at the Exchange Rate and such converted amount shall be 

the Reference Price; and 

where the Notes are specified in the relevant Final Terms to relate to a Basket of 

Underlying Securities, an amount equal to the sum of the values calculated for each 

Underlying Security as the official closing price (or the price at the Valuation Time on 

the Valuation Date, if a Valuation Time is specified in the relevant Final Terms) of the 

Underlying Security quoted on the relevant Exchange as determined by or on behalf of 

the Calculation Agent and, if specified in the relevant Final Terms, without regard to 

any subsequently published correction (or if, in the opinion of the Calculation Agent, no 

such official closing price (or price at the Valuation Time on the Valuation Date, if a 

Valuation Time is specified in the relevant Final Terms) can be determined at such time, 

unless the Valuation Date is a Disrupted Day, an amount determined by the Calculation 

Agent in good faith to be equal to the arithmetic mean of the closing fair market buying 

price (or the fair market buying price at the Valuation Time on the Valuation Date, if a 

Valuation Time is specified in the relevant Final Terms) and the closing fair market 

selling price (or the fair market selling price at the Valuation Time on the Valuation 

Date, if a Valuation Time is specified in the relevant Final Terms) for the Underlying 

Security determined, at the Calculation Agent’s discretion, either by reference to the 

arithmetic mean of the foregoing prices or the middle market quotations provided to it 

by two or more financial institutions (as selected by the Calculation Agent) in the 

trading of the Underlying Security or by reference to such other factors and source(s) as 

the Calculation Agent shall decide). Each amount determined pursuant to the foregoing 

shall be converted, if the Exchange Rate is specified as applicable in the relevant Final 



Terms, into the Specified Currency at the Exchange Rate and the sum of such converted 

amounts shall be the Reference Price. 

“Reference Rate” means the rate specified as such in the relevant Final Terms. 

“Register” shall have the meaning contained in Condition 2. 

“Registered Notes” shall have the meaning contained in Condition 2. 

“Related Exchange” means, in respect of an Underlying Security or Index, as the case 

may be, each exchange or quotation system (as specified in the relevant Final Terms or 

notified from time to time to Noteholders in accordance with Condition 18), if any, on 

which the Underlying Security or index, is traded or quoted, any successor to such 

exchange or quotation system or any substitute exchange or quotation system to which 

trading in futures or options contracts relating to such Underlying Security or Index has 

temporarily relocated (provided that the Calculation Agent has determined that there is 

comparable liquidity relative to the futures or options contracts relating to such Underlying 

Security or Index on such temporary substitute exchange or quotation system as on the 

original Related Exchange) and as may be selected from time to time by the Calculation 

Agent, provided that where “All Exchanges” is specified as the Related Exchange in the 

relevant Final Terms, “Related Exchange” shall mean each exchange or quotation system 

where trading has a material effect (as determined by the Calculation Agent) on the overall 

market for futures or options contracts relating to such Underlying Security or Index. 

“Relevant Date” shall have the meaning contained in Condition 12. 

“Relevant Screen Page” means such page, section, caption, column or other part of a 

particular information service as may be specified in the relevant Final Terms (or such 

successor or replacement page, section, caption, column or other part of a service which 

may be used for the purposes of displaying an interest rate, as determined by the 

Calculation Agent). 

“Renminbi” means the lawful currency of the People’s Republic of China. 

“Restricted Global Certificate” shall mean a permanent registered global certificate 

which will initially represent Registered Notes issued by Rabobank Nederland which are 

sold in the United States to qualified institutional buyers within the meaning of Rule 144A 

under the United States Securities Act of 1933 (the “Securities Act”). 

“Reuters Monitor Money Rates Service” means the money rates monitor of the Reuters 

service. 

“Reverse Merger” has the meaning specified in the definition of Merger Event. 

“Scheduled Closing Time” means, in respect of an Exchange or Related Exchange and a 

Scheduled Trading Day, the scheduled weekday closing time of such Exchange and Related 

Exchange on such Scheduled Trading Day, without regard to after hours or any other 

trading outside the hours of the regular trading session. 

“Scheduled Trading Day” means, (i) in respect of an Underlying Security or an Index 

(other than a Multi-Exchange Index), any day on which each Exchange and Related 

Exchange are scheduled to be open for trading for their respective trading sessions, and (ii) 



in respect of a Multi-Exchange Index, any day on which the Index Sponsor is scheduled to 

publish the level of the Index and each Related Exchange is scheduled to be open for 

trading for its respective trading session. 

“Scheduled Valuation Date” means any original date that, but for the occurrence of an 

event causing a Disrupted Day, would have been a Valuation Date. 

“Screen Rate Determination” means the manner in which the Rate of Interest is to be 

determined contained in Condition 6(b)(iii). 

“Settlement Disruption Event” means, in respect of any Series, (i) an event beyond the 

control of the Issuer as a result of which, in the opinion of the Calculation Agent, delivery 

of (one of) the Underlying Securities comprised in any Underlying Securities Amount by or 

on behalf of the Issuer, in accordance with these Conditions and/or relevant Final Terms, is 

not practicable; or (ii) the existence of any prohibition or material restriction imposed by 

applicable law (or by order, decree or regulation of any governmental entity, stock 

exchange or self regulating body having jurisdiction), including prohibitions or restrictions 

resulting from action taken or not taken by the Issuer and/or any Affiliate of the Issuer on 

the ability of the Issuer or any of its Affiliates engaged in hedging transactions relating to 

the Underlying Securities to transfer the Underlying Securities or a particular class of 

Underlying Securities comprised in any Underlying Securities Amount. 

“Specified Currency” means the currency specified as such in the relevant Final Terms or, 

if none is specified, the currency in which the Notes are denominated. 

“Specified Interest Payment Date” means a date specified as an Interest Payment Date in 

the relevant Final Terms, being a date on which interest for the relevant period falls due. 

“Substituted Debtor” shall have the meaning contained in Condition 15(c)(i). 

“Successor Index” shall have the meaning contained in Condition 9(a). 

“Successor Index Sponsor” shall have the meaning contained in Condition 9(a). 

“TARGET” means the Trans-European Automated Real-Time Gross Settlement Express 

Transfer (known as TARGET2) System which was launched on 19 November 2007 or any 

successor thereto. 

“TARGET Business Day” means a day on which TARGET is open for business. 

“Tender Offer” means, in respect of any Underlying Security, a takeover offer, tender 

offer, exchange offer, solicitation, proposal or other event by any entity or person that 

results in such entity or person purchasing, or otherwise obtaining or having the right to 

obtain, by conversion or other means, greater than 10 per cent. and less than 100 per cent. 

of the outstanding voting shares of the relevant Company, as determined by the Calculation 

Agent, in its sole and absolute discretion, based upon the making of filings with 

governmental or self-regulatory agencies, or such other information as the Calculation 

Agent determines to be relevant. 

“Tender Offer Date” means, in respect of a Tender Offer, the date on which voting shares 

in the amount of applicable thresholds are actually purchased or otherwise obtained, as 

determined by the Calculation Agent in its sole and absolute discretion. 



“Trading Disruption” means (i) in respect of an Underlying Security, any suspension of or 

limitation imposed on trading by the relevant Exchange or Related Exchange or otherwise 

and whether by reason of movements in price exceeding limits permitted by the relevant 

Exchange or Related Exchange or otherwise (a) relating to the Underlying Security on the 

Exchange or (b) in futures or options contracts relating to the Underlying Security on any 

relevant Related Exchange, and (ii) in respect of an Index, any suspension of or limitation 

imposed on trading by the relevant Exchange or Related Exchange or otherwise and 

whether by reason of movements in price exceeding limits permitted by the relevant 

Exchange or Related Exchange or otherwise (a) on any relevant Exchange(s) relating to (in 

the case of a Multi-Exchange Index) any security comprised in the Index or (in the case of 

any other Index) securities that compromise 20 per cent. or more of the level of the relevant 

Index or (b) in futures or options contracts relating to the relevant Index on any relevant 

Related Exchange. 

“Underlying Securities” means the shares or other securities or different classes of shares 

or other securities specified as such in the relevant Final Terms. 

“Underlying Securities Amount” means, subject to Conditions 7 and 8, in respect of each 

Note, the number of Underlying Securities so specified in the relevant Final Terms. 

“Underlying Securities Delivery Date” means, in respect of an Underlying Security, 

subject to Condition 7, the Maturity Date or, if such day is not a Delivery Day, the first 

succeeding day that is a Delivery Day. 

“Unit” shall have the meaning contained in Condition 6(p)(vii). 

“Valid Date” means a Scheduled Trading Day that is not a Disrupted Day and on which 

another Averaging Date does not or is not deemed to occur. 

“Valuation Date” means each Equity Valuation Date, Index Valuation Date, FX Valuation 

Date and Averaging Date, as applicable. 

“Valuation Time” means, the time specified as such in the relevant Final Terms or if no 

such time is specified (i) in respect of an Underlying Security, the close of trading on the 

relevant Exchange in relation to that Underlying Security, or (ii) in respect of an Index the 

time with reference to which the Index Sponsor calculates the closing level of the Index, or 

(iii) in respect of an FX Rate the time with reference to which the FX Rate Sponsor 

calculates the closing rate of such FX Rate or, in each case, such other time as the 

Calculation Agent may select and as notified to Noteholders by the Issuer in accordance 

with Condition 18. If the Exchange closes prior to its Scheduled Closing Time and the 

specified Valuation Time is after the actual closing time for its regular trading session, then 

the Valuation Time shall be such actual closing time. 

(a) References to capitalised terms not defined in Condition 1(a) above are to those terms as 

defined in the first paragraph of the preamble to these Conditions or in the relevant Final 

Terms. 



Form, Denomination and Title 

The Notes are issued in bearer form (“Bearer Notes”, which expression includes Notes 

that are specified to be Exchangeable Bearer Notes), in registered form (“Registered Notes”) 

or in bearer form exchangeable for Registered Notes (“Exchangeable Bearer Notes”) in each 

case in the Specified Denomination(s) shown in the relevant Final Terms. 

All Registered Notes shall have the same Specified Denomination. Where Exchangeable 

Bearer Notes are issued, the Registered Notes for which they are exchangeable shall have the 

same Specified Denomination as the lowest denomination of Exchangeable Bearer Notes. 

This Note is a Fixed Rate Note, a Floating Rate Note, an Inverse Floating Rate Note, a 

Variable Rate Note, a CMS Linked Note, a Range Accrual Note, a Zero Coupon Note, an 

Index Linked Interest Note, an Index Linked Redemption Note, an Equity Linked Interest 

Note, an Equity Linked Redemption Note, an FX Linked Interest Note, an FX Linked 

Redemption Note, an Instalment Note, a Dual Currency Note or a Partly Paid Note, a 

combination of any of the foregoing or any other kind of Note, depending upon the Interest 

and Redemption/Payment Basis shown in the relevant Final Terms. 

Bearer Notes are serially numbered and are issued with Coupons (and, where 

appropriate, a Talon) attached, save in the case of Zero Coupon Notes in which case 

references to interest (other than in relation to interest due after the Maturity Date), Coupons 

and Talons in these Conditions are not applicable. Instalment Notes are issued with one or 

more Receipts attached. 

Registered Notes are represented by registered certificates (“Certificates”) and, save as 

provided in Condition 3(c), each Certificate shall represent the entire holding of Registered 

Notes by the same holder. Notes issued by Rabobank Nederland and sold in the United States 

to qualified institutional buyers pursuant to Rule 144A under the Securities Act will initially 

be represented by a Restricted Global Certificate in registered form. 

Title to the Bearer Notes and the Receipts, Coupons and Talons appertaining thereto 

shall pass by delivery and title to the Registered Notes shall pass by registration in the register 

which the Issuer shall procure to be kept by the Registrar in accordance with the provisions of 

the Agency Agreement (the “Register”), unless applicable law provides otherwise or provides 

for additional formalities for transfer of title. In so far as applicable law requires notification 

to the debtor for a valid transfer of title to the Registered Notes, the registration of the transfer 

by the Registrar shall constitute evidence of this notification. Except as ordered by a court of 

competent jurisdiction or as required by law, the holder (as defined below) of any Note, 

Receipt, Coupon or Talon shall be deemed to be and may be treated as its absolute owner for 

all purposes, whether or not it is overdue and regardless of any notice of ownership, trust or 

an interest in it, any writing on it (or on the Certificate representing it) or its theft or loss (or 

that of the related Certificate) and no person shall be liable for so treating the holder. 

In these Conditions, “Noteholder” means the bearer of any Bearer Note and the 

Receipts relating to it or the person in whose name a Registered Note is registered (as the case 

may be), and “holder” (in relation to a Note, Receipt, Coupon or Talon) means the bearer of 

any Bearer Note, Receipt, Coupon or Talon or the person in whose name a Registered Note is 

registered (as the case may be). 

 



Exchanges of Exchangeable Bearer Notes and transfers of Registered Notes 

(a) Exchange of Exchangeable Bearer Notes 

Subject as provided in Condition 3(f), Exchangeable Bearer Notes may be exchanged 

for the same nominal amount of Registered Notes at the request in writing of the 

relevant Noteholder and upon surrender of each Exchangeable Bearer Note to be 

exchanged, together with all unmatured Receipts, Coupons and Talons relating to it, at 

the specified office of any Transfer Agent; provided, however, that where an 

Exchangeable Bearer Note is surrendered for exchange after the Record Date for any 

payment of interest, the Coupon in respect of that payment of interest need not be 

surrendered with it. Registered Notes may not be exchanged for Bearer Notes. Bearer 

Notes of one Specified Denomination may not be exchanged for Bearer Notes of 

another Specified Denomination. Bearer Notes that are not Exchangeable Bearer Notes 

may not be exchanged for Registered Notes. 

(b) Transfer of Registered Notes 

One or more Registered Notes may be transferred upon the surrender (at the specified 

office of the Registrar or any Transfer Agent) of the Certificate representing such 

Registered Notes to be transferred, together with the form of transfer endorsed on such 

Certificate (or such other form of transfer substantially in the same form and containing 

the same representations and certifications (if any), unless otherwise agreed by the 

Issuer and the Fiscal Agent), duly completed and executed, together with any other 

evidence as the Registrar or Transfer Agent may reasonably require. In so far as 

applicable law requires notification to the debtor for a valid transfer of title to the 

Registered Notes, the registration of the transfer by the Registrar shall constitute 

evidence of this notification. In the case of a transfer of part only of a holding of 

Registered Notes represented by one Certificate, a new Certificate shall be issued to the 

transferee in respect of the part transferred and a further new Certificate in respect of 

the balance of the holding not transferred shall be issued to the transferor. 

(c) Exercise of Options or partial redemption in respect of Registered Notes 

In the case of an exercise of an Issuer’s or Noteholder’s option, or a partial redemption 

of Registered Notes, in respect of a holding of Registered Notes represented by a single 

Certificate, a new Certificate shall be issued to the holder to reflect the exercise of such 

option or in respect of the balance of the holding not redeemed. In the case of a partial 

exercise of an option resulting in Registered Notes of the same holding having different 

terms, separate Certificates shall be issued in respect of those Notes of that holding that 

have the same terms. New Certificates shall only be issued against surrender of the 

existing Certificates to the Registrar or any Transfer Agent. In the case of a transfer of 

Registered Notes to a person who is already a holder of Registered Notes, a new 

Certificate representing the enlarged holding shall only be issued against surrender of 

the Certificate representing the existing holding. 

(d) Delivery of new Certificates 

Each new Certificate to be issued pursuant to Conditions 3(a), (b) or (c) shall be 

available for delivery within three business days of receipt of the request for exchange, 



form of transfer or Exercise Notice or surrender of the Certificate for exchange. 

Delivery of the new Certificate(s) shall be made at the specified office of the Transfer 

Agent or the Registrar (as the case may be) to whom delivery or surrender of such 

request for exchange, form of transfer, Exercise Notice or Certificate shall have been 

made or, at the option of the holder making such delivery or surrender as aforesaid and 

as specified in the relevant request for exchange, form of transfer, Exercise Notice or 

otherwise in writing, be mailed by uninsured post at the risk of the holder entitled to the 

new Certificate to such address as may be so specified, unless such holder requests 

otherwise and pays in advance to the relevant Agent (as defined in the Agency 

Agreement) the costs of such other method of delivery and/or such insurance as it may 

specify. In this Condition 3(d), “business day” means a day, other than a Saturday or 

Sunday, on which banks are open for business in the place of the specified office of the 

relevant Transfer Agent or the Registrar (as the case may be). 

(e) Exchange free of charge 

Exchange and transfer of Notes and Certificates on registration, transfer, partial 

redemption or exercise of an Option shall be effected without charge by or on behalf of 

the Issuer, the Registrar or the Transfer Agents, but upon payment of any tax or other 

governmental charges that may be imposed in relation to it (or the giving of such 

indemnity as the Registrar or the relevant Transfer Agent may require). 

(f) Closed periods 

No Noteholder may require the transfer of a Registered Note to be registered or an 

Exchangeable Bearer Note to be exchanged for one or more Registered Note(s) (i) 

during the period of 15 days ending on the due date for redemption of, or payment of 

any Instalment Amount in respect of, that Note, (ii) during the period of 15 days before 

any date on which Notes may be called for redemption by the Issuer at its option 

pursuant to Condition 7(d), or (iii) after any such Note has been called for redemption. 

An Exchangeable Bearer Note called for redemption may, however, be exchanged for 

one or more Registered Note(s) in respect of which the Certificate is simultaneously 

surrendered not later than the relevant Record Date. 

Status of Notes 

The Notes and the Receipts and Coupons relating to them constitute unsubordinated 

and (subject to Condition 5) unsecured obligations of the Issuer and such Notes or, as the case 

may be, Receipts and Coupons of that Issuer shall at all times rank pari passu and without 

any preference among themselves (save for certain mandatory exceptions provided by law). 

The payment obligations of the Issuer under the Notes and the Receipts and Coupons relating 

to them shall, save for such exceptions as may be provided by applicable law and subject to 

Condition 5, at all times rank equally with all other unsecured and unsubordinated 

indebtedness and monetary obligations of the Issuer, present and future. 

Negative pledge  

So long as any of the Notes, Receipts or Coupons remain outstanding (as defined in the 

Agency Agreement), the Issuer undertakes not to secure any of its other indebtedness, 

 



whether present or future, which is both (a) represented by bonds, notes or other securities 

which have an initial life exceeding two years and which are for the time being, or are 

intended to be, quoted, listed, ordinarily dealt in or traded on any stock exchange or over-the-

counter or other similar securities market and (b) not Domestic Indebtedness. 

In this Condition 5, “Domestic Indebtedness” means the indebtedness as referred to 

under (a) above of the Issuer which is denominated or payable (at the option of any party) in 

euro unless 50 per cent. or more thereof in aggregate principal amount is initially offered or 

sold outside the Netherlands. 

Interest and other calculations 

(a) Rate of Interest on Fixed Rate Notes 

Each Fixed Rate Note bears interest on its outstanding nominal amount from the 

Interest Commencement Date at the rate per annum (expressed as a percentage) equal 

to the Rate of Interest, such interest being payable in arrear on each Interest Payment 

Date. The amount of interest payable shall be determined in accordance with Condition 

6(q). 

Except as provided in the relevant Final Terms, the amount of interest payable on each 

Interest Payment Date will amount to the Fixed Coupon Amount, or if so specified in 

the relevant Final Terms, the Broken Amount. 

(b) Rate of Interest on Floating Rate Notes, Inverse Floating Rate Notes, Variable Rate 

Notes, Range Accrual Notes, CMS Linked Notes, Index Linked Interest Notes, Equity 

Linked Interest Notes and FX Linked Interest Notes 

Interest Payment Dates: Each Floating Rate Note, Inverse Floating Rate Note, Variable 

Rate Note, Range Accrual Note, CMS Linked Note, Index Linked Interest Note, Equity 

Linked Interest Note and FX Linked Interest Note bears interest on its outstanding 

nominal amount from the Interest Commencement Date at the rate per annum 

(expressed as a percentage) equal to the Rate of Interest, such interest being payable in 

arrear on each Interest Payment Date. The amount of interest payable shall be 

determined in accordance with Condition 6(q). Such Interest Payment Date(s) is/are 

either shown in the relevant Final Terms as Specified Interest Payment Date(s) or, if no 

Specified Interest Payment Date(s) is/are specified in the relevant Final Terms, 

“Interest Payment Date” shall mean each date which falls the number of months or 

other period specified in the relevant Final Terms as the Interest Period after the 

preceding Interest Payment Date or, in the case of the first Interest Payment Date, after 

the Interest Commencement Date. 

Business Day Convention: If any date referred to in these Conditions that is 

specified to be subject to adjustment in accordance with a Business Day 

Convention would otherwise fall on a day that is not a Business Day, then, if the 

Business Day Convention specified is (A) the Floating Rate Business Day 

Convention, such date shall be postponed to the next day that is a Business Day 

unless it would thereby fall into the next calendar month, in which event (x) such 

date shall be brought forward to the immediately preceding Business Day and (y) 

 

 

 

 



each subsequent such date shall be the last Business Day of the month in which 

such date would have fallen had it not been subject to adjustment, (B) the 

Following Business Day Convention, such date shall be postponed to the next 

day that is a Business Day, (C) the Modified Following Business Day 

Convention, such date shall be postponed to the next day that is a Business Day 

unless it would thereby fall into the next calendar month, in which event such 

date shall be brought forward to the immediately preceding Business Day or (D) 

the Preceding Business Day Convention, such date shall be brought forward to 

the immediately preceding Business Day. 

Rate of Interest on Floating Rate Notes: The Rate of Interest in respect of 

Floating Rate Notes for each Interest Accrual Period shall be determined in the 

manner specified in the relevant Final Terms and the provisions below relating to 

ISDA Determination, Screen Rate Determination or any other method of 

determination which may be provided in the relevant Final Terms shall apply if 

specified in the relevant Final Terms. 

(A) ISDA Determination for Floating Rate Notes 

Where ISDA Determination is specified in the relevant Final Terms as the 

manner in which the Rate of Interest is to be determined, the Rate of 

Interest for each Interest Accrual Period shall be determined by the 

Calculation Agent as a rate equal to the relevant ISDA Rate. For the 

purposes of this sub paragraph (A), “ISDA Rate” for an Interest Accrual 

Period means a rate equal to the Floating Rate that would be determined 

by the Calculation Agent under a Swap Transaction under the terms of an 

agreement incorporating the ISDA Definitions and under which: 

 the Floating Rate Option is as specified in the relevant Final Terms; 

 the Designated Maturity is a period specified in the relevant Final Terms; and 

 the relevant Reset Date is the first day of that Interest Accrual Period unless 

otherwise specified in the relevant Final Terms. 

For the purposes of this sub-paragraph (A), “Floating Rate”, 

“Calculation Agent”, “Floating Rate Option”, “Designated Maturity”, 

“Reset Date” and “Swap Transaction” have the meanings given to those 

terms in the ISDA Definitions. 

(B) Screen Rate Determination for Floating Rate Notes 

Where Screen Rate Determination is specified in the relevant Final Terms as the 

manner in which the Rate of Interest is to be determined, the Rate of Interest for each 

Interest Accrual Period will, subject as provided below, be either: 

the offered quotation; or 

the arithmetic mean 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 

Brussels time in the case of EURIBOR) on the Interest 

Determination Date in question as determined by the Calculation 

Agent. If five or more of 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 of such offered 

quotations. 

(w) If the Relevant Screen Page is not available or, if sub-paragraph (v)(1) applies 

and no such offered quotation appears on the Relevant Screen Page, or, if sub-

paragraph (v)(2) applies and fewer than three such offered quotations appear on the 

Relevant Screen Page, in each case as at the time specified above, subject as 

provided below and in Condition 6(b)(iii)(B)(z), the Calculation Agent shall request, 

if the Reference Rate is LIBOR, the principal London office of each of the Reference 

Banks or, if the Reference Rate is EURIBOR, the principal Euro-zone office of each 

of the Reference Banks, to provide the Calculation Agent with its offered quotation 

(expressed as a percentage rate per annum) for the Reference Rate if the Reference 

Rate is LIBOR, at approximately 11.00 a.m. (London time), or if the Reference Rate 

is EURIBOR, at approximately 11.00 a.m. (Brussels time) 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 

Accrual Period shall be the arithmetic mean of such offered quotations as determined 

by the Calculation Agent. 

(x) If paragraph (w) above applies and the Calculation Agent determines that 

fewer than two Reference Banks are providing offered quotations, subject as 

provided below, the Rate of Interest shall be the arithmetic mean of the rates per 

annum (expressed as a percentage) 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, if the Reference Rate is LIBOR, at approximately 11.00 

a.m. (London time) or, if the Reference Rate is EURIBOR, at approximately 11.00 

a.m. (Brussels time) on the relevant Interest Determination Date, deposits in the 

Specified Currency for a period equal to that which would have been used for the 

Reference Rate by leading banks in, if the Reference Rate is LIBOR, the London 

interbank market or, if the Reference Rate is EURIBOR, the Euro-zone inter-bank 

market, as the case may be, 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 a period equal to that which would have been used for the 

Reference Rate, or the arithmetic mean of the offered rates for deposits in the 

Specified Currency for a period equal to that which would have been used for the 

Reference Rate, at which, if the Reference Rate is LIBOR, at approximately 11.00 

a.m. (London time) or, if the Reference Rate is EURIBOR, at approximately 11.00 

a.m. (Brussels time), on the relevant Interest Determination Date, any one or more 

banks (which bank or banks is or are in the opinion of the Trustee and the Issuer 



suitable for such purpose) informs the Calculation Agent it is quoting to leading 

banks in, if the Reference Rate is LIBOR, the London inter-bank market or, if the 

Reference Rate is EURIBOR, the Euro-zone inter-bank market, as the case may be, 

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 

Margin or Maximum or Minimum Rate of Interest is to be applied to the relevant 

Interest Accrual Period from that which applied to the last preceding Interest Accrual 

Period, the Margin or Maximum or Minimum Rate of Interest relating to the relevant 

Interest Accrual Period, in place of the Margin or Maximum or Minimum Rate of 

Interest relating to that last preceding Interest Accrual Period). 

(y) Alternative Reference Rates: If the Reference Rate from time to time in 

respect of Floating Rate Notes is specified in the relevant Final Terms as being other 

than LIBOR or EURIBOR, the relevant Final Terms may specify that the Rate of 

Interest in respect of such Notes will be determined either: 

(A) in accordance with the foregoing procedures in paragraphs 

(v), (w) and (x) of Condition 6(b)(iii)(B), save that 

references to the relevant Reference Rate, the time at 

which such Reference Rate shall be observed on the 

Relevant Screen Page and the location of the Reference 

Banks shall be amended as may be specified in the relevant 

Final Terms; or  

(B) in accordance with such other procedures as may be 

specified in the relevant Final Terms. 

(z) Alternative fallback provisions: If so specified in the relevant 

Final Terms, the fallback provisions set out in paragraph (A) or (B) 

below shall be applicable (as specified in the relevant Final Terms), 

or such other fallback provisions as may be specified in the relevant 

Final Terms shall apply, and in each case, the provisions of 

paragraphs (w) and (x) of Condition 6(b)(iii)(B) above shall not 

apply: 

(C) If the Relevant Screen Page is not available or, if sub-

paragraph (v)(1) applies and no such offered quotation 

appears on the Relevant Screen Page, or, if sub-paragraph 

(v)(2) applies and fewer than three such offered quotations 

appear on the Relevant Screen Page, in each case as at the 

time specified above,, the Calculation Agent shall 

determine the relevant Reference Rate for that date in its 

sole discretion, taking into consideration all available 

information that it in good faith deems appropriate; or 

(D) If the Relevant Screen Page is not available or, if sub-

paragraph (v)(1) applies and no such offered quotation 

appears on the Relevant Screen Page, or, if sub-paragraph 



(v)(2) applies and fewer than three such offered quotations 

appear on the Relevant Screen Page, in each case as at the 

time specified above, , the Calculation Agent will request 

the principal office of five major banks who will provide 

quotations for such rate using such rate as may be specified 

in the relevant Final Terms or selected by the Calculation 

Agent. If five quotations are provided, the rate will be 

calculated by eliminating the highest (or, in the event of 

equality, one of the highest) and lowest (or, in the event of 

equality, one of the lowest) quotations and taking the 

arithmetic mean of the remaining quotations. If at least 

three, but fewer than five, quotations are provided, the rate 

will be the arithmetic mean of the  quotations obtained. If 

fewer than three quotations are provided as requested, the 

rate will be determined by the Calculation Agent in good 

faith and in a commercially reasonable manner. 

(b) Rate of Interest on Variable Rate Notes 

In respect of any Notes which include a Fixed Rate Interest Period and a Floating Rate 

Interest Period, the Rate of Interest in respect of each Interest Accrual Period shall be 

determined in accordance with Conditions 6(a) and 6(b) respectively. 

The relevant Final Terms may specify one or more dates upon which, at the option of the 

Issuer, having given not less than 5 Business Days’ notice to the Noteholders (or such other 

notice period as may be specified in the relevant Final Terms), (i) the Fixed Rate Interest 

Period shall end and the Floating Rate Interest Period shall begin or (ii) the Floating Rate 

Interest Period shall end and the Fixed Rate Interest Period shall begin, as the case may be. 

(c) Rate of Interest on Inverse Floating Rate Notes 

The Rate of Interest in respect of Inverse Floating Rate Notes for each Interest Accrual 

Period shall be determined by the Calculation Agent in the manner specified in the relevant 

Final Terms or as follows: 

by subtracting from the Margin, the relevant Reference Rate or Floating Rate Option (as 

the case may be); or 

by applying one of the following formulae, as specified in the relevant Final Terms: 

Rate of Interest = Margin - (Gearing Factor x Inverse Rate); 

Rate of Interest = Previous Coupon + (Gearing Factor x (Inverse Rate - Margin)); 

Rate of Interest = (Previous Coupon + Margin) - (Gearing Factors x Inverse Rate); 

Rate of Interest = Gearing Factor x Max[(Margin - Inverse Rate); Minimum Rate of 

Interest]; or 

Rate of Interest = Max[(Previous Coupon + Margin - Inverse Rate); Minimum Rate 

of Interest], 

where: 



“Gearing Factor” has the meaning specified in the relevant Final Terms;  

“Inverse Rate” means the relevant Reference Rate or Floating Rate Option as 

specified in the applicable Final Terms, which may, if so specified in the relevant 

Final Terms, be calculated by reference to the mathematical difference between, or 

sum of, two Reference Rates and/or Floating Rate Options, as the case may be; and 

“Previous Coupon” means the Rate of Interest calculated in respect of the 

immediately preceding Interest Period (if any), or such other Interest Period as may 

be specified in the relevant Final Terms. In respect of the Interest Period 

commencing on the Interest Commencement Date, the Previous Coupon shall have 

the meaning specified in the relevant Final Terms. 

Where “Screen Rate Determination” and/or “ISDA Determination” is/are specified to be 

applicable in the relevant Final Terms, the relevant provisions of Condition 6(b)(iii)shall 

apply as though references to Floating Rate Notes were references to Inverse Floating Rate 

Notes. 

(d) Rate of Interest on CMS Linked Notes 

The Rate of Interest in respect of CMS Linked Notes for each Interest Accrual 

Period shall be determined by the Calculation Agent in the manner specified in 

the relevant Final Terms or by applying one of the following formulae, as 

specified in the relevant Final Terms: 

Rate of Interest = Max[(Gearing Factor x CMS Rate); Minimum Rate of 

Interest]; 

Rate of Interest = Gearing Factor x CMS Rate; 

Rate of Interest = (Gearing Factor x CMS Rate) + Margin; 

Rate of Interest = Gearing Factor x (CMS Rate - Margin); 

Rate of Interest = Gearing Factor x [Max(0; CMS Rate - Margin1) - Max(0; 

CMS Rate - Margin2)]; 

Rate of Interest = CMS Rate1 - (CMS Rate2 x Gearing Factor); 

Rate of Interest = (CMS Rate1 - (Gearing Factor x CMS Rate2)) + Margin; 

Rate of Interest = Min[(Applicable Rate + Margin); Gearing Factor(CMS 

Rate1 - CMS Rate2)]; 

Rate of Interest = Min[CMS Rate1; Applicable Rate] - CMS Rate2 - Margin 

Rate of Interest = (1 + CMS Rate - Margin)
x
 - 1, 

where: 

“Applicable Rate” has the meaning (expressed as a percentage) specified in the 

relevant Final Terms, and may, if so specified in the relevant Final Terms, be (x) an 

absolute value, (y) calculated based upon one or more Reference Rates and/or 

Floating Rate Options (as the case may be) or (z) a combination of (x) and (y); 



“CMS Rate”, “CMS Rate1” and “CMS Rate2” means the relevant Reference 

Rate(s) or Floating Rate Option(s) as specified in the applicable Final Terms, which 

may, if so specified in the relevant Final Terms, be calculated by reference to the 

mathematical difference between, or sum of, two Reference Rates or Floating Rate 

Options, or by applying one of the formulae specified in sub-paragraphs (A) – (J) 

above; 

“Gearing Factor” has the meaning specified in the relevant Final Terms; 

“Margin1” and “Margin2” have the meanings specified in the relevant Final Terms; 

“Previous Coupon” has the meaning specified in Condition 6(d); and 

“x” has the meaning specified in the relevant Final Terms. 

If so specified in the relevant Final Terms, the Rate of Interest which is applicable with 

respect to one or more Interest Periods may be conditional upon a specified CMS 

Rate being equal to or greater than a pre-determined rate on the relevant Interest 

Determination Date. Any such rate shall be specified in the relevant Final Terms. 

Where “Screen Rate Determination” and/or “ISDA Determination” is/are specified to be 

applicable in the relevant Final Terms, the relevant provisions of Condition 

6(b)(iii) shall apply as though references to Floating Rate Notes were references 

to CMS Linked Notes. 

(e) Rate of Interest on Range Accrual Notes 

(iv) The Rate of Interest in respect of Range Accrual Notes for each Interest 

Accrual Period shall be determined by the Calculation Agent in the manner 

specified in the relevant Final Terms or by applying one of the following 

formulae, as specified in the relevant Final Terms: 

(v) Rate of Interest = Applicable Rate x (n/N); 

(vi) Rate of Interest = Min[(Gearing Factor x Applicable Rate); Minimum 

Applicable Rate] x (n/N); or 

(vii) Rate of Interest = ((Applicable Rate x n) + Margin) x (nmax/N), 

where: 

“Accrual Range” has the meaning specified in the relevant Final Terms, and the 

upper and/or lower limits of such range may, if so specified in the relevant Final 

Terms, be defined by reference to the mathematical difference between the absolute 

values of two or more Reference Rates or Floating Rate Options (as the case may 

be); 

“Applicable Rate” has the meaning (expressed as a percentage) specified in the 

relevant Final Terms, and may, if so specified in the relevant Final Terms, be (x) an 

absolute value, (y) calculated based upon one or more Reference Rates and/or 

Floating Rate Options (as the case may be) or (z) a combination of (x) and (y); 

“Business Day” shall have the meaning set out in Condition 1, or such other 

meaning as may be specified in the relevant Final Terms; 



“Fixing Day” means each calendar day during the relevant Interest Period, or such 

other day or days as may be specified in the relevant Final Terms; 

“Gearing Factor” shall have the meaning specified in the relevant Final Terms; 

“Minimum Applicable Rate” has the meaning specified in the relevant Final Terms, 

and may, if so specified in the relevant Final Terms, be (x) an absolute value, (y) 

calculated based upon one or more Reference Rates and/or Floating Rate Options (as 

the case may be) or (z) a combination of (x) and (y); 

“N” means the total number of Fixing Days in the relevant Interest Period; 

“n” means the number of Fixing Days where the Reference Rate or Floating Rate 

Option, as the case may be, falls inside or outside the Accrual Range (as specified in 

the relevant Final Terms), provided that: 

for any Fixing Day which is not a Business Day and which falls during the 

relevant Interest Period, the relevant Reference Rate or Floating Rate Option, 

as the case may be, for such day will be deemed to be the relevant Reference 

Rate or Floating Rate Option as at the immediately preceding Business Day; 

(E) for each Fixing Day following the Rate Cut-off Date, the relevant Reference 

Rate or Floating Rate Option, as the case may be, will be deemed to be the 

relevant Reference Rate or Floating Rate Option as at the Rate Cut-off Date; 

and 

(F) if the Reference Rate or Floating Rate Option is equal to the upper or lower 

limits of the Accrual Range, it shall be deemed to fall inside such Accrual 

Range; 

“nmax” means the number of Fixing Days in the relevant Interest Period where the 

Reference Rate or Floating Rate Option, as the case may be, is greater than the upper 

limit of the Accrual Range; and 

“Rate Cut-off Date” means the date that is five Fixing Days prior to the relevant 

Specified Interest Payment Date (or such other number of Fixing Days as may be 

specified in the relevant Final Terms). 

Where “Screen Rate Determination” and/or “ISDA Determination” is/are specified to be 

applicable in the relevant Final Terms, the relevant provisions of Condition 

6(b)(iii) shall apply as though references to Floating Rate Notes were references 

to Range Accrual Notes. 

(f) Rate of Interest on Index Linked Interest Notes 

The Rate of Interest in respect of Index Linked Interest Notes for each Interest Accrual 

Period shall be determined in the manner specified in the relevant Final Terms and interest 

will accrue by reference to an Index or a Basket of Indices or formula as specified in the 

relevant Final Terms. 



(g) Rate of Interest on Equity Linked Interest Notes 

In the case of Equity Linked Notes, the Rate of Interest or amount of interest payable in 

respect of each Interest Accrual Period or on each Specified Interest Payment Date, as the 

case may be, shall be determined by reference to an Underlying Security or a Basket of 

Underlying Securities or formula in the manner specified in the relevant Final Terms. 

(h) Rate of Interest on FX Linked Interest Notes 

In the case of FX Linked Interest Notes, the Rate of Interest or amount of interest 

payable in respect of each Interest Accrual Period or on each Specified Interest 

Payment Date, as the case may be, shall be determined by reference to an FX 

Rate and/or a basket of FX Rates and/or a formula , as indicated in the relevant 

Final Terms, or in accordance with one of the following formulae: 

Rate of Interest = Rate1 x (FXn/FXo) - Rate2; or 

Rate of Interest = Rate1 x (FXn/FXo),  

where: 

“Base Currency” has the meaning specified in the relevant Final Terms; 

“FXn” means the bid rate of the relevant FX Rate published on the Relevant Screen 

Page on the FX Determination Date, at such time as may be specified in the relevant 

Final Terms; 

“FXo” has the meaning specified in the relevant Final Terms;  

“FX Determination Date” means the day which is ten Business Days prior to each 

Interest Payment Date (or such other date as may be specified in the relevant Final 

Terms); 

“FX Rate” means the exchange rate between the Base Currency and the Reference 

Currency, expressed as the number of integral currency units of the Base Currency, 

or part thereof, which can be purchased with a single integral currency unit of the 

Reference Currency;  

“Rate1” and “Rate2” refer to the Rates of Interest specified in the relevant Final 

Terms and may, if so specified in the relevant Final Terms, be (x) an absolute value, 

(y) calculated based upon one or more Reference Rates or Floating Rate Options (as 

may be specified in the relevant Final Terms) or (z) a combination of (x) and (y);  

“Reference Currency” has the meaning specified in the relevant Final Terms; and 

“Relevant Screen Page” means the display page so designated on the service 

specified in the relevant Final Terms (or such other page as may replace that page on 

that service (or replace such services) for the purposes of displaying an exchange 

rate comparable to such rate, as determined by the Calculation Agent). 

If FX Range Notes is specified to be applicable in the relevant Final Terms, the Rate of 

Interest in respect of each Interest Period will be equal to Rate1, unless the Spot 

Rate (as determined by the Calculation Agent) equals or exceeds the Maximum 



Currency Rate or equals or falls below the Minimum Currency Rate at any time 

during the Observation Period, in which case it will be equal to Rate2, 

where: 

“Currency Pair” has the meaning specified in the relevant Final Terms; 

“Maximum Currency Rate” has the meaning specified in the relevant Final Terms; 

“Minimum Currency Rate” has the meaning specified in the relevant Final Terms; 

“Observation Period” means each Interest Period, or such other period as may be 

specified in the relevant Final Terms; 

“Rate1” and “Rate2” have the meanings specified in the relevant Final Terms; 

“Spot Market” means the global spot foreign exchange market, which shall be 

treated as being open continuously from 5.00 a.m. Sydney time on a Monday in any 

week to 5.00 p.m. New York time on the Friday of that week; and 

“Spot Rate” means the rates for the exchange of the Currency Pair in the Spot 

Market for foreign exchange transactions. 

(i) Zero Coupon Notes 

Where a Note the Interest Basis of which is specified to be Zero Coupon is repayable prior 

to the Maturity Date and is not paid when due, the amount due and payable prior to the 

Maturity Date shall be the Early Redemption Amount of such Note. As from the Maturity 

Date, the Rate of Interest for any overdue principal of such a Note shall be a rate per 

annum (expressed as a percentage) equal to the Amortisation Yield (as described in 

Condition 7(b)(i)). 

(j) Dual Currency Notes 

In the case of Dual Currency Notes, if the rate or amount of interest falls to be determined 

by reference to a Rate of Exchange or a method of calculating the Rate of Exchange, the 

rate or amount of interest payable shall be determined in the manner specified in the 

relevant Final Terms. 

(k) Partly Paid Notes 

In the case of Partly Paid Notes (other than Partly Paid Notes which are Zero Coupon 

Notes), interest will accrue as aforesaid on the paid-up nominal amount of such Notes and 

otherwise as specified in the relevant Final Terms. 

(l) Accrual of interest 

Interest shall cease to accrue on each Note on the due date for redemption unless, upon due 

presentation, payment is improperly withheld or refused, in which event interest shall 

continue to accrue (as well after as before judgment) at the Rate of Interest in the manner 

provided in this Condition 6 to the Relevant Date (as defined in Condition 12). 



(m) Interest Trigger Event 

If Interest Trigger Event is specified to be applicable in the relevant Final Terms, the 

following provisions shall apply, in each case as may be amended in the relevant Final 

Terms: 

In respect of all Interest Periods beginning on or after such date as may be 

specified in the relevant Final Terms, and ending on the Interest Payment Date 

immediately following the occurrence of an Interest Trigger Event, the Rate of 

Interest shall be the Initial Rate of Interest; 

Following the occurrence of an Interest Trigger Event, the Rate of Interest for all 

subsequent Interest Periods (excluding the Interest Period in which the Trigger 

Event occurred) shall be the Reset Rate of Interest; and 

If an Interest Trigger Event does not occur, the Interest Amount payable on the Maturity 

Date shall be calculated in accordance with Condition [6(p)(vi)]. 

For the purposes of this Condition 6(n): 

“Aggregate Interest Amount” means, in respect of an Interest Payment Date (the 

“Relevant Interest Payment Date”), the sum of all Interest Amounts paid per Calculation 

Amount, during the period beginning on (and including) the Interest Commencement Date, 

to (and including) the Interest Payment Date immediately preceding the Relevant Interest 

Payment Date, plus the Interest Amount due on the Relevant Interest Payment Date; 

“Initial Rate of Interest” shall have the meaning specified in the relevant Final Terms; 

“Interest Trigger Event” means, in respect of an Interest Payment Date, the Aggregate 

Interest Amount on such Interest Payment Date being equal to or greater than the Minimum 

Interest Amount; 

“Minimum Interest Amount” means the minimum aggregate amount of interest payable 

per Calculation Amount during the period beginning on (and including) the Interest 

Commencement Date, to (and including) the Maturity Date, as specified in the relevant 

Final Terms; and 

“Reset Rate of Interest” shall have the meaning specified in the relevant Final Terms. 

(n) Knock-in Event 

If Knock-in Event is specified to be applicable in the relevant Final Terms, the following 

provisions shall apply, in each case ands may be amended in the relevant Final Terms: 

For each Interest Period in respect of which a Knock-in Event does not occur during the 

relevant Reference Period or at the applicable Reference Time (as the case may be), the 

Rate of Interest shall be the Initial Rate of Interest; and 

For each Interest Period in respect of which the Calculation Agent determines that a 

Knock-in Event has occurred during the relevant Reference Period or at the 

applicable Reference Time (as the case may be), the Rate of Interest shall be the 

Reset Rate of Interest. 

For the purposes of this Condition 6(o): 



“Initial Rate of Interest” shall have the meaning specified in the relevant Final Terms; 

“Knock-in Barrier” has the meaning specified in the relevant Final Terms; 

“Knock-in Event” means at any time during the Reference Period or at the Reference 

Time (as specified in the relevant Final Terms), the Relevant Rate is equal to or greater than 

the Knock-in Barrier, or if so specified in the relevant Final Terms, less than the Knock-in 

Barrier; 

“Reference Period” means the period from (and including) the fifth Business Day prior to 

the start of the relevant Interest Period to (but excluding) the fifth Business Day prior to the 

end of such Interest Period, or such other period as may be specified in the relevant Final 

Terms; 

“Reference Time” means the time and date at which the Relevant Rate is determined by 

the Calculation Agent; 

“Relevant Rate” means the relevant Reference Rate, Floating Rate Option, Inverse Rate, 

CMS Rate, FX Rate or such other rate as may be specified in the relevant Final Terms; and 

“Reset Rate of Interest” shall have the meaning specified in the relevant Final Terms. 

(o) Margin, Maximum/Minimum Rates of Interest, Maximum/Minimum Interest Amount 

and Rounding 

(i) If any Margin is specified in the relevant Final Terms (either (x) generally, or 

(y) in relation to one or more Interest Accrual Periods), an adjustment shall be 

made to all Rates of Interest in the case of (x), or the Rates of Interest for the 

specified Interest Accrual Periods in the case of (y), calculated in accordance 

with Condition 6(b) by adding (if a positive number) or subtracting the 

absolute value (if a negative number) of such Margin; subject always to the 

next paragraph. Any such Margin may, if so specified in the relevant Final 

Terms, be (x) an absolute value, (y) calculated based upon one or more 

Reference Rates and/or Floating Rate Options (as the case may be) or (z) a 

combination of (x) and (y). 

If any Maximum or Minimum Rate of Interest, Maximum or Minimum Interest Amount, 

Instalment Amount or Redemption Amount is specified in the relevant Final Terms, 

then any Rate of Interest, Interest Amount, Instalment Amount or Redemption 

Amount shall be subject to such maximum or minimum, as the case may be. 

Any such Maximum or Minimum Rate of Interest may, if so specified in the relevant Final 

Terms, be determined by reference to (w) one or more Reference Rates and/or 

Floating Rate Options, (x) a multiple of one or more Reference Rates and/or Floating 

Rate Options, (y) the mathematical difference between, or the product or sum of, two 

or more Reference Rates and/or Floating Rate Options and/or (z) any combination of 

(x), (y) and (z).  

Where a Minimum Interest Amount is specified in the relevant Final Terms, and the 

aggregate amount of all Interest Amounts paid per Calculation Amount prior to the 

Maturity Date is less than such Minimum Interest Amount, the Interest Amount to be 



paid on the Maturity Date shall be equal to the difference between the Minimum 

Interest Amount and the aggregate of all Interest Amounts paid per Calculation 

Amount prior to the Maturity Date. 

For the purposes of any calculations required pursuant to these Conditions (unless 

otherwise specified), (x) all percentages resulting from such calculations shall be 

rounded, if necessary, to the nearest one hundred-thousandth of a percentage point 

(with halves being rounded up), (y) all figures shall be rounded to seven significant 

figures (with halves being rounded up) and (z) all currency amounts that fall due and 

payable shall be rounded to the nearest unit of such currency (with halves being 

rounded up), save in the case of yen, which shall be rounded down to the nearest 

yen. For these purposes “unit” means the lowest amount of such currency that is 

available as legal tender in the country of such currency. 

(p) Calculations 

The amount of interest payable per Calculation Amount in respect of any Note for any 

Interest Accrual Period shall be equal to the product of the Rate of Interest, the Calculation 

Amount specified in the relevant Final Terms, and the Day Count Fraction for such Interest 

Accrual Period, unless an Interest Amount (or a formula for its calculation) is applicable to 

such Interest Accrual Period, in which case the amount of interest payable per Calculation 

Amount in respect of such Note for such Interest Accrual Period shall equal such Interest 

Amount (or be calculated in accordance with such formula). Where any Interest Period 

comprises two or more Interest Accrual Periods, the amount of interest payable per 

Calculation Amount in respect of such Interest Period shall be the sum of the Interest 

Amounts payable in respect of each of those Interest Accrual Periods. In respect of any 

other period for which interest is required to be calculated, the provisions above shall apply 

save that the Day Count Fraction shall be for the period for which interest is required to be 

calculated. 

(q) Determination and Publication of Rates of Interest, Interest Amounts, Final Redemption 

Amounts, Early Redemption Amounts,  Obligatory Redemption Amounts, Optional 

Redemption Amounts and Instalment Amounts 

The Calculation Agent shall as soon as practicable on such date as the Calculation Agent 

may be required to calculate any rate or amount, obtain any quotation or make any 

determination or calculation, determine such rate and calculate the Interest Amounts for the 

relevant Interest Accrual Period, calculate the Final Redemption Amount, Early 

Redemption Amount,  Obligatory Redemption Amount, Optional Redemption Amount or 

Instalment Amount, obtain such quotation or make such determination or calculation, as the 

case may be, and cause the Rate of Interest and the Interest Amounts for each Interest 

Accrual Period and the relevant Interest Payment Date and, if required to be calculated, the 

Final Redemption Amount, Early Redemption Amount,  Obligatory Redemption Amount, 

Optional Redemption Amount or any Instalment Amount to be notified to the Fiscal Agent, 

the Issuer, each of the Paying Agents, the Noteholders, any other Calculation Agent 

appointed in respect of the Notes that is to make a further calculation upon receipt of such 

information and, if the Notes are listed on a stock exchange and the rules of such exchange 

so require, such exchange as soon as possible after their determination but in no event later 



than (i) the commencement of the relevant Interest Period, if determined prior to such time, 

in the case of notification to such exchange of a Rate of Interest and Interest Amount, or (ii) 

in all other cases, the fourth Business Day after such determination. Where any Interest 

Payment Date or Interest Period Date is subject to adjustment pursuant to Condition 

6(b)(ii), the Interest Amounts and the Interest Payment Date so published may 

subsequently be amended (or appropriate alternative arrangements made by way of 

adjustment) without notice in the event of an extension or shortening of the Interest Period. 

If the Notes become due and payable under Condition 14, the accrued interest and the Rate 

of Interest payable in respect of the Notes shall nevertheless continue to be calculated as 

previously in accordance with this Condition 6 but no publication of the Rate of Interest or 

the Interest Amount so calculated need be made. The determination of any rate or amount, 

the obtaining of each quotation and the making of each determination or calculation by the 

Calculation Agent(s) shall (in the absence of manifest error) be final and binding upon all 

parties. 

(r) Calculation Agent 

The Issuer shall procure that there shall at all times be one or more Calculation Agents if 

provision is made for them in the relevant Final Terms and for so long as any Note is 

outstanding (as defined in the Agency Agreement). Where more than one Calculation Agent 

is appointed in respect of the Notes, references in these Conditions to the Calculation Agent 

shall be construed as each Calculation Agent performing its respective duties under the 

Conditions. If the Calculation Agent is unable or unwilling to act as such or if the 

Calculation Agent fails duly to establish the Rate of Interest for an Interest Accrual Period 

or to calculate any Interest Amount, Instalment Amount, Final Redemption Amount, Early 

Redemption Amount,  Obligatory Redemption Amount or Optional Redemption Amount, 

as the case may be, or to comply with any other requirement, the Issuer shall appoint a 

leading bank or investment banking firm engaged in the interbank market (or, if 

appropriate, money, swap or over-the-counter index options market) that is most closely 

connected with the calculation or determination to be made by the Calculation Agent 

(acting through its principal London office or any other office actively involved in such 

market) to act as such in its place. The Calculation Agent may not resign its duties without 

a successor having been appointed as aforesaid. 

Redemption, Purchase and Options 

(a) Redemption by Instalments and Final Redemption 

Unless previously redeemed, purchased and cancelled as provided in this 

Condition 7, each Note that provides for Instalment Dates and Instalment 

Amounts shall be partially redeemed on each Instalment Date at the related 

Instalment Amount. The outstanding nominal amount of each such Note shall be 

reduced by the Instalment Amount (or, if such Instalment Amount is calculated by 

reference to a proportion of the nominal amount of such Note, such proportion) 

for all purposes with effect from the related Instalment Date, unless payment of 

the Instalment Amount is improperly withheld or refused, in which case, such 

amount shall remain outstanding until the Relevant Date relating to such 

Instalment Amount. 

 



Unless previously redeemed, purchased and cancelled as provided below, each 

Note shall be finally redeemed on the Maturity Date at its Final Redemption 

Amount (which, unless otherwise provided in these Terms and Conditions or in 

the relevant Final Terms, is its nominal amount) or, in the case of a Note falling 

within paragraph (i) above, its final Instalment Amount. 

(b) Early Redemption 

Zero Coupon Notes 

The Early Redemption Amount payable in respect of any Zero Coupon Note, the 

Early Redemption Amount of which is not linked to an index and/or a formula, upon 

redemption of such Note pursuant to Condition 7(c), 7(j) or upon it becoming due 

and payable as provided in Condition 14 shall be the Amortised Face Amount 

(calculated as provided below) of such Note unless otherwise specified in the 

relevant Final Terms. 

Subject to the provisions of sub-paragraph (C) below, the Amortised Face Amount of 

any such Note shall be the scheduled Final Redemption Amount of such Note on the 

Maturity Date discounted at a rate per annum (expressed as a percentage) equal to 

the Amortisation Yield (which, if none is specified in the relevant Final Terms, shall 

be such rate as would produce an Amortised Face Amount equal to the issue price of 

the Notes if they were discounted back to their issue price on the Issue Date) 

compounded annually. 

If the Early Redemption Amount payable in respect of any such Note upon its 

redemption pursuant to Condition 7(c) or upon it becoming due and payable as 

provided in Condition 14 is not paid when due, the Early Redemption Amount due 

and payable in respect of such Note shall be the Amortised Face Amount of such 

Note as defined in sub-paragraph (B) above, except that such sub-paragraph shall 

have effect as though the reference therein to the date on which the Note becomes 

due and payable were replaced by a reference to the Relevant Date. The calculation 

of the Amortised Face Amount in accordance with this sub-paragraph shall continue 

to be made (both before and after judgment) until the Relevant Date, unless the 

Relevant Date falls on or after the Maturity Date, in which case the amount due and 

payable shall be the scheduled Final Redemption Amount of such Note on the 

Maturity Date together with any interest that may accrue in accordance with 

Condition 6(m). 

Where such calculation is to be made for a period of less than one year, it shall be 

made on the basis of the Day Count Fraction specified in the relevant Final Terms. 

Other Notes: The Early Redemption Amount payable in respect of any Note (other than 

Notes described in (i) above), upon redemption of such Note pursuant to Condition 

7(c), Condition 7(j) or upon it becoming due and payable as provided in Condition 

14, shall be the Final Redemption Amount unless otherwise specified in the relevant 

Final Terms. 

 Obligatory Redemption: If the Calculation Agent determines that an  Obligatory 

Redemption Event has occurred or will occur in relation to any Interest Payment 



Date falling on or after the  Obligatory Redemption Commencement Date but prior 

to the Maturity Date, the Issuer shall give not less than five Business Days’ notice (or 

such other period as may be specified in the relevant Final Terms) of such 

determination to Noteholders in accordance with Condition 18 and shall redeem all 

(but not some only) of the Notes on such Interest Payment Date at the  Obligatory 

Redemption Amount. 

For the purposes of this Condition 7(b)(iii): 

“Aggregate Interest Amount” has the meaning specified in Condition 6(n); 

“Maximum Interest Amount” means the maximum aggregate amount of interest 

payable per Calculation Amount during the period beginning on (and including) the 

Interest Commencement Date, to (and including) the Maturity Date, as specified in 

the relevant Final Terms; 

“Obligatory Redemption Amount” has the meaning specified in the relevant Final 

Terms; 

“Obligatory Redemption Commencement Date” has the meaning specified in the 

relevant Final Terms; and 

“Obligatory Redemption Event” means, in respect of an Interest Payment Date, the 

Aggregate Interest Amount on such Interest Payment Date being equal to or greater 

than the Maximum Interest Amount. 

(c) Redemption for taxation reasons 

The Notes may be redeemed at the option of the Issuer in whole, but not in part, on any 

Interest Payment Date (if this Note is either a Floating Rate Note, an Index Linked Interest 

Note, an Equity Linked Interest Note or an FX Linked Interest Note) or at any time (if this 

Note is neither a Floating Rate Note, an Index Linked Interest Note, an Equity Linked 

Interest Note nor an FX Linked Interest Note) on giving not less than 30 nor more than 45 

days’ notice to the Noteholders (or such other notice period as may be specified in the 

relevant Final Terms) (which notice shall be irrevocable), at their Early Redemption 

Amount (as described in Condition 7(b) above) (together with interest accrued to the date 

fixed for redemption), if (i) the Issuer has or will become obliged to pay additional amounts 

as provided or referred to in Condition 12 as a result of any change in, or amendment to, 

the laws or regulations of the Netherlands, in respect of any Issuer, Australia in respect of 

Rabobank Australia Branch and Singapore in respect of Rabobank Singapore Branch or 

any political subdivision or any authority thereof or therein having power to tax, or any 

change in the application or official interpretation of such laws or regulations, which 

change or amendment becomes effective on or after the date on which agreement is 

reached to issue the first Tranche of the Notes, and (ii) such obligation cannot be avoided 

by the Issuer taking reasonable measures available to it, provided that no such notice of 

redemption shall be given earlier than 90 days (or such other period as may be specified in 

the relevant Final Terms) prior to the earliest date on which the Issuer would be obliged to 

pay such additional amounts were a payment in respect of the Notes then due. Before the 

publication of any notice of redemption pursuant to this paragraph, the Issuer shall deliver 

to the Fiscal Agent a certificate signed by two Directors of the Issuer stating that the Issuer 



is entitled to effect such redemption and setting forth a statement of facts showing that the 

conditions precedent to the right of the Issuer so to redeem have occurred, and an opinion 

of independent legal advisers of recognised standing to the effect that the Issuer has or will 

become obliged to pay such additional amounts as a result of such change or amendment. 

(d) Redemption at the option of the Issuer 

If Call Option is specified in the relevant Final Terms, the Issuer may, on giving not less 

than 15 nor more than 30 days’ irrevocable notice to the Noteholders (or such other 

notice period as may be specified in the relevant Final Terms) redeem all or, if so 

provided, some of the Notes on any Optional Redemption Date. Any such redemption of 

Notes shall be at their Optional Redemption Amount together with interest accrued to 

the date fixed for redemption. Any such redemption or exercise must relate to Notes of a 

nominal amount at least equal to the Minimum Redemption Amount to be redeemed 

specified in the relevant Final Terms and no greater than the Maximum Redemption 

Amount to be redeemed specified in the relevant Final Terms. 

All Notes in respect of which any such notice is given shall be redeemed on the date 

specified in such notice in accordance with this Condition 7. 

In the case of a partial redemption, the notice to Noteholders shall also contain the 

certificate numbers of the Bearer Notes, or in the case of Registered Notes shall 

specify the nominal amount of Registered Notes drawn and the holder(s) of such 

Registered Notes, to be redeemed, which shall have been drawn in such place and in 

such manner as may be fair and reasonable in the circumstances, taking account of 

prevailing market practices, subject to compliance with any applicable laws and 

stock exchange requirements. 

If so specified in the relevant Final Terms, the following provisions shall apply for the 

purposes of calculating the Optional Redemption Amount: 

Where the Reference Rate on an Observation Date is equal to or less than the Strike 

Rate, the Optional Redemption Amount per Calculation Amount which is payable on 

any redemption on the immediately following Optional Redemption Date shall be 

calculated by the Calculation Agent, using the following formula: 

I Optional Redemption Amount = Calculation Amount x (100 per cent. 

+ (X x n)) 

II Where: 

III “n” means, with respect to an Observation Date, the number of 

Observation Dates during the period from (and including) the Issue Date to 

(and including) such Observation Date; 

IV “Observation Date” means, in relation to any Optional Redemption 

Date, the date which is five Business Days prior to such Optional Redemption 

Date (or such other date as may be specified in the relevant Final Terms); 

V “Reference Rate” has the meaning specified in the relevant Final 

Terms; 



VI “Strike Rate” has the meaning specified in the relevant Final Terms; 

and 

VII “X” has the meaning (expressed as a percentage) specified in the 

relevant Final Terms; 

Where the Reference Rate on an Observation Date is greater than the Strike Rate, the 

Optional Redemption Amount per Calculation Amount which is payable on the 

immediately following Optional Redemption Date shall be 100 per cent. of such 

Calculation Amount. 

(e) Redemption at the option of Noteholders 

If Put Option is specified in the relevant Final Terms, the Issuer shall, at the option of the 

holder of any such Note, upon the holder of such Note giving not less than 15 nor more 

than 30 days’ notice to the Issuer (or such other notice period as may be specified in the 

relevant Final Terms), redeem such Note on the Optional Redemption Date(s) at its 

Optional Redemption Amount together with interest accrued to the date fixed for 

redemption. 

To exercise such option the holder must deposit (in the case of Bearer Notes) such Note 

(together with all unmatured Receipts and Coupons and unexchanged Talons) with any 

Paying Agent or (in the case of Registered Notes) the Certificate representing such Note(s) 

with the Registrar or any Transfer Agent at its specified office, together with a duly 

completed option exercise notice (“Exercise Notice”) in the form obtainable from any 

Paying Agent, the Registrar or any Transfer Agent (as applicable) within the notice period. 

No Note or Certificate so deposited and option exercised may be withdrawn (except as 

provided in the Agency Agreement) without the prior consent of the Issuer. 

(f) Delivery of Underlying Securities 

If Physical Settlement is specified as applicable in the relevant Final Terms, the 

Notes will be redeemed by way of delivery of Underlying Securities and the Issuer 

will transfer, or procure the delivery by the Delivery Agent of, in respect of each 

Note, the Underlying Securities Amount to or to the order of the Noteholder (as 

specified by the Noteholder). In order to obtain delivery of the Underlying Securities 

Amount, the relevant Noteholder must deliver to any Paying Agent, on or before the 

Presentation Date, the relevant Note(s) and a duly completed Delivery Notice. No 

Delivery Notice may be withdrawn after receipt thereof by a Paying Agent. Any 

determination as to whether such notice has been properly completed and delivered 

shall be made by the relevant Paying Agent, after consultation with the Issuer and 

shall be conclusive and binding on the Issuer and the relevant Noteholder. If the 

relevant Note and the related Delivery Notice are delivered or are deemed to be 

delivered to any Paying Agent on a day that is not a Business Day, such Note and 

Delivery Notice shall be deemed to be delivered on the next following Business Day. 

If the holder of a Note does not deliver the Note and a Delivery Notice, in each case 

as set out above, on or before the Presentation Date as provided above, then the 

Issuer shall have no obligation to make delivery of the Underlying Securities 

Amount in respect of such Note unless and until a duly completed Delivery Notice 

 



(together with the relevant Note) are each delivered as provided above and delivery 

of such Underlying Securities Amount shall be made as soon as possible thereafter 

but not earlier than the Underlying Securities Delivery Date. 

All Delivery Expenses shall be for the account of the relevant Noteholder and no 

delivery and/or transfer of any Underlying Securities Amount shall be required to be 

made until all Delivery Expenses have been paid to the satisfaction of the Issuer by 

such Noteholder. 

For the avoidance of doubt, the relevant holder of a Note shall not be entitled to any 

additional or further payment by reason of the delivery of the Underlying Securities 

Amount in respect of such Note occurring after the Underlying Securities Delivery 

Date as a result of such Delivery Notice or Note being delivered after the 

Presentation Date. 

The Issuer shall on the Underlying Securities Delivery Date, deliver or procure the 

delivery of the Underlying Securities Amount in respect of each Note to such 

account at Clearstream, Luxembourg, Euroclear or the other clearing system as may 

be specified in the relevant Delivery Notice at the risk and expense of the relevant 

Noteholder. As used herein, “delivery” in relation to any Underlying Securities 

Amount means the carrying out of the steps required of the Issuer (or such person as 

it may procure to make the relevant delivery) in order to effect the transfer of the 

relevant Underlying Securities Amount in accordance with the relevant Delivery 

Notice and “deliver” shall be construed accordingly. The Issuer shall not be 

responsible for any delay or failure in the transfer of such Underlying Securities 

Amount once such steps have been carried out, whether resulting from settlement 

periods of clearing systems, acts or omissions of registrars, incompatible or incorrect 

information being contained in the Delivery Notice or otherwise and shall have no 

responsibility for the lawfulness of the acquisition of the Underlying Securities 

comprising the Underlying Securities Amount or any interest therein by any 

Noteholder or any other person. 

Noteholders should note that the actual date on which they become holders of the 

Underlying Securities comprising the Underlying Securities Amount will depend, 

among other factors, on the procedures of the relevant clearing systems and share 

registrar and the effect of any Settlement Disruption Events. 

No Noteholder will be entitled to receive dividends or other distributions declared or 

paid in respect of the Underlying Securities to which such Note gives entitlement or 

to any other rights relating to or arising out of such Underlying Securities if the date 

on which the Underlying Securities are quoted ex-dividend or ex-the relevant right 

falls before the date on which the Underlying Securities are credited into the 

securities account of the Noteholder. 

Notes to be redeemed in accordance with this Condition 7 to the same Noteholder will be 

aggregated for the purpose of determining the Underlying Securities Amount to 

which such Notes give entitlement (and, for the avoidance of doubt, in the case of a 

Basket per particular class of Underlying Securities comprised in that Basket). The 

Noteholders will not be entitled to any interest or other payment or compensation if 



and to the extent that the delivery of the Underlying Securities Amount will take 

place after the earlier of the (a) Optional Redemption Date or (b) the Maturity Date 

(as specified in these Conditions). The number of Underlying Securities comprising 

the Underlying Securities Amount in respect of a Note will be calculated on the basis 

of the prevailing formula in the relevant Final Terms rounded down to the next 

whole integral number of Underlying Securities. Entitlement to the remaining 

fractions of Underlying Securities will be settled by payment of the Fractional Cash 

Amount in respect of those fractions rounded up to two decimals, as calculated by 

the Calculation Agent. 

Settlement Disruption 

If the Calculation Agent determines that delivery of any Underlying Securities 

Amount in respect of any Note by the Issuer in accordance with these Conditions is 

not practicable or permitted by reason of a Settlement Disruption Event subsisting, 

then the Underlying Securities Delivery Date in respect of such Note shall be 

postponed to the first following Delivery Day in respect of which no such Settlement 

Disruption Event is subsisting and notice thereof shall be given to the relevant 

Noteholder by mail addressed to it at the address specified in the relevant Delivery 

Notice or in accordance with Condition 18 provided that the Calculation Agent may 

determine in its sole discretion that the Issuer satisfy its obligations in respect of the 

relevant Note by delivering or procuring the delivery of such Underlying Securities 

Amount using such other commercially reasonable manner as it may select and in 

such event the Underlying Securities Delivery Date shall be such day as the 

Calculation Agent deems appropriate in connection with delivery of such Underlying 

Securities Amount in such other commercially reasonable and lawful manner. No 

Noteholder shall be entitled to any payment whether of interest or otherwise on such 

Note in the event of any delay in the delivery of the Underlying Securities Amount 

pursuant to this paragraph and no liability in respect thereof shall attach to the Issuer. 

Where a Settlement Disruption Event affects some but not all of the Underlying 

Securities comprising the Underlying Securities Amount, the Underlying Securities 

Delivery Date for the Underlying Securities comprising such Underlying Securities 

Amount but not affected by the Settlement Disruption Event will be the originally 

designated Underlying Securities Delivery Date. 

For so long as delivery of part or all of the Underlying Securities comprising the 

Underlying Securities Amount (the “Affected Underlying Securities”) in respect of 

any Note is not practicable or permitted by reason of a Settlement Disruption Event, 

then in lieu of physical delivery of the Affected Underlying Securities and 

notwithstanding any other provision hereof, the Issuer may elect in its sole discretion 

to satisfy its obligations in respect of each relevant Note by payment to the relevant 

Noteholder of the Disruption Cash Settlement Price on the third Business Day 

following the date that notice of such election is given to the Noteholders in 

accordance with Condition 18. Payment of the Disruption Cash Settlement Price will 

be made in such manner as shall be notified to the Noteholders in accordance with 

Condition 18. 



The Issuer shall give notice as soon as practicable to the Noteholders in accordance 

with Condition 18 that a Settlement Disruption Event has occurred. 

(g) Redemption of Equity Linked Notes following Nationalisation, Delisting, Insolvency, 

Merger Event or Tender Offer 

If Nationalisation, Delisting, Insolvency, Merger Event or Tender Offer is specified as 

applicable in the relevant Final Terms and the Calculation Agent determines that any such 

event has occurred, the Issuer may, having given: 

not less than 5 days’ notice to the Noteholders in accordance with Condition 18 (or such 

other notice period as may be specified in the relevant Final Terms); and 

not less than 7 days before the giving of the notice referred to in (i) above (or such other 

notice period as may be specified in the relevant Final Terms), notice to the Fiscal 

Agent, 

redeem all, but not some only, of the Notes then outstanding on the date specified in the 

notice referred to in (i) above at the Early Redemption Amount specified in the relevant 

Final Terms together with, if so specified in the Final Terms, interest accrued to (but 

excluding) the date of redemption. 

(h) Redemption of Index Linked Notes following an Index Modification, Index Cancellation 

or Index Disruption Event 

If an Index Modification, Index Cancellation or Index Disruption Event occurs, the Issuer 

in its sole and absolute discretion may redeem all, but not some only, of the Notes at the 

Early Redemption Amount together with, if so specified in the relevant Final Terms, 

interest accrued to (but excluding) the date of redemption. 

Any determination made that the Notes are to be redeemed in accordance with this 

Condition shall be notified to Noteholders in accordance with Condition 18, together with 

the date of such redemption. 

(i) Redemption of Equity Linked Notes, Index Linked Notes and FX Linked Notes following 

an Additional Disruption Event 

If Additional Disruption Events are specified as applicable in the relevant Final Terms and 

an Additional Disruption Event occurs, the Issuer in its sole and absolute discretion may 

redeem all, but not some only, of the Notes at the Early Redemption Amount, together 

with, if so specified in the relevant Final Terms, interest accrued to (but excluding) the date 

of redemption. 

Any determination made that the Notes are to be redeemed in accordance with this 

Condition shall be notified to Noteholders in accordance with Condition 18, together with 

the date of such redemption. 

(j) Redemption for illegality 

In the event that the Issuer determines in good faith that the performance of its obligations 

under the Notes or that any arrangements made to hedge its obligations under the Notes has 

or will become unlawful, illegal or otherwise prohibited in whole or in part as a result of 

compliance with any applicable present or future law, rule, regulation, judgment, order or 

 

 



directive of any governmental, administrative, legislative or judicial authority or power, or 

in the interpretation thereof, the Issuer having given not less than ten (10) nor more than 30 

days’ notice to Noteholders in accordance with Condition 18 (or such other notice period as 

may be specified in the relevant Final Terms) (which notice shall be irrevocable), may, on 

expiry of such notice redeem all, but not some only, of the Notes, each Note being 

redeemed at the Early Redemption Amount together (if appropriate) with interest accrued 

to (but excluding) the date of redemption. 

(k) Partly Paid Notes 

Partly Paid Notes will be redeemed, whether at maturity, early redemption or otherwise, in 

accordance with the provisions of this Condition 7 and the provisions specified in the 

relevant Final Terms. 

(l) Purchases 

The Issuer and any of its subsidiaries may at any time purchase Notes (provided that all 

unmatured Receipts and Coupons and unexchanged Talons relating thereto are attached 

thereto or surrendered therewith) in the open market or otherwise at any price. 

(m) Cancellation 

All Notes purchased by or on behalf of the Issuer or any of its subsidiaries (other than 

Bearer Notes purchased in the ordinary course of business of dealing in securities or in the 

name of another party) may be surrendered for cancellation and, in each case, if so 

surrendered, will be cancelled forthwith together with all Notes redeemed by the Issuer 

(together with all unmatured Receipts and Coupons and unexchanged Talons attached 

thereto or surrendered therewith), and may not be reissued or resold and the obligations of 

the Issuer in respect of any such Notes shall be discharged. Notes may be surrendered for 

cancellation, in the case of Bearer Notes, by surrendering each Note, together with all 

unmatured Receipts and Coupons and all unexchanged Talons to the Fiscal Agent and, in 

the case of Registered Notes, by surrendering the Certificate representing such Notes to the 

Registrar. 

Provisions Applicable to Equity Linked Notes 

The following provisions apply to Equity Linked Notes: 

(a) Correction of an Underlying Security Price 

If “Correction of Underlying Security Prices” is specified as applying in the relevant Final 

Terms and the price of an Underlying Security published on the Equity Valuation Date or 

Averaging Date, as the case may be, is subsequently corrected and the correction (the 

“Corrected Underlying Security Price”) is published on the relevant Exchange prior to 

the Correction Cut-Off Date specified in the relevant Final Terms, then such Corrected 

Underlying Security Price shall be deemed to be the closing price for such Underlying 

Security for the Equity Valuation Date or Averaging Date, as the case may be, and the 

Calculation Agent shall notify the Issuer and the Fiscal Agent of (a) that correction and (b) 

the amount of principal and/or interest (if any) that is payable as a result of that correction 

 



and as soon as reasonably practicable thereafter, the Issuer shall make payment of such 

amount in accordance with Condition 11. 

(b) Disrupted Days 

If the Calculation Agent determines that any Equity Valuation Date is a Disrupted Day 

in respect of an Underlying Security, then: 

where the Notes are specified in the relevant Final Terms to relate to a single 

Underlying Security, the Equity Valuation Date in respect of that Underlying 

Security shall be the first succeeding Scheduled Trading Day that is not a Disrupted 

Day in respect of that Underlying Security, unless each of the eight Scheduled 

Trading Days (or such other number of Scheduled Trading Days as may be specified 

in the relevant Final Terms) immediately following the Scheduled Valuation Date is 

a Disrupted Day. In that case, (a) the eighth Scheduled Trading Day (or such other 

Scheduled Trading Day as may be specified in the relevant Final Terms) shall be 

deemed to be the Equity Valuation Date in respect of that Underlying Security, 

notwithstanding the fact that such day is a Disrupted Day, and (b) the Calculation 

Agent shall determine the Reference Price as its good faith estimate of the value for 

the Underlying Security as at the Valuation Time on that eighth Scheduled Trading 

Day (or such other Scheduled Trading Day as may be specified in the relevant Final 

Terms); or 

where the Notes are specified in the relevant Final Terms to relate to a Basket of 

Underlying Securities, the Equity Valuation Date in respect of each Underlying 

Security not affected by the occurrence of a Disrupted Day shall be the Scheduled 

Valuation Date, and the Equity Valuation Date in respect of each Affected Security 

shall be the first succeeding Scheduled Trading Day that is not a Disrupted Day in 

respect of the Affected Security unless each of the eight Scheduled Trading Days (or 

such other number of Scheduled Trading Days as may be specified in the relevant 

Final Terms) immediately following the Scheduled Valuation Date is a Disrupted 

Day in respect of the Affected Security. In that case, (a) the eighth Scheduled 

Trading Day (or such other Scheduled Trading Day as may be specified in the 

relevant Final Terms) shall be deemed to be the Equity Valuation Date in respect of 

the Affected Security, notwithstanding the fact that such day is a Disrupted Day, and 

(b) the Calculation Agent shall determine the Reference Price of the Affected 

Security as its good faith estimate of the value for the Affected Security as at the 

Valuation Time on that eighth Scheduled Trading Day (or such other Scheduled 

Trading Day as may be specified in the relevant Final Terms). 

If the Calculation Agent determines that any Averaging Date is a Disrupted Day in respect 

of an Underlying Security, then: 

if “Omission” is specified in the relevant Final Terms, such Averaging Date will be 

deemed not to be a relevant Averaging Date for purposes of determining the relevant 

Reference Price. If no Averaging Date would occur through the operation of this 

provision, then for the purposes of determining the Reference Price on the final 

Averaging Date, Condition 8(b)(i) will apply as if such Averaging Date were an 

Equity Valuation Date that was a Disrupted Day; or 



if “Postponement” is specified in the relevant Final Terms, such Averaging Date shall 

be deferred in accordance with Condition 8(b)(i) as if it were an Equity Valuation 

Date that was a Disrupted Day irrespective of whether, pursuant to such 

determination, that deferred Averaging Date would fall on a date that already is or is 

deemed to be an Averaging Date for the Equity Linked Notes; or 

if “Modified Postponement” is specified in the relevant Final Terms, then: 

where the Notes are specified in the relevant Final Terms to relate to a single 

Underlying Security, the Averaging Date in respect of that Underlying 

Security shall be the first succeeding Valid Date if the first succeeding Valid 

Date has not occurred as of the Valuation Time on the eighth Scheduled 

Trading Day (or such other Scheduled Trading Day as may be specified in the 

relevant Final Terms) immediately following the original date that, but for the 

occurrence of another Averaging Date or Disrupted Day, would have been the 

final Averaging Date in respect of the relevant Scheduled Valuation Date, then 

(i) the eighth Scheduled Trading Day (or such other Scheduled Trading Day as 

may be specified in the relevant Final Terms) shall be deemed to be the 

Averaging Date in respect of that Underlying Security (irrespective of whether 

such day is already an Averaging Date), and (ii) the Calculation Agent shall 

determine the Reference Price of one such Underlying Security as its good 

faith estimate of the value for the Underlying Security as at the Valuation Time 

on that eighth Scheduled Trading Day (or such other Scheduled Trading Day 

as may be specified in the relevant Final Terms); or 

where the Notes are specified in the relevant Final Terms to relate to a Basket 

of Underlying Securities, the Averaging Date in respect of each 

Underlying Security not affected by the occurrence of a Disrupted Day 

shall be the Scheduled Valuation Date, and the Averaging Date in 

respect of each Affected Security shall be the first succeeding Valid 

Date in respect of the Affected Security. If the first succeeding Valid 

Date in relation to an Affected Security has not occurred as of the 

Valuation Time on the eighth Scheduled Trading Day (or such other 

Scheduled Trading Day as may be specified in the relevant Final Terms) 

immediately following the Scheduled Valuation Date, then, (i) the 

eighth Scheduled Trading Day (or such other Scheduled Trading Day as 

may be specified in the relevant Final Terms) shall be deemed to be the 

Averaging Date in respect of the Affected Security (irrespective of 

whether such day is already an Averaging Date, and (ii) the Calculation 

Agent shall determine the Reference Price of the Affected Security as 

its good faith estimate of the value for the Affected Security as at the 

Valuation Time on that eighth Scheduled Trading Day (or such other 

Scheduled Trading Day as may be specified in the relevant Final 

Terms). 



(c) Consequences of a Potential Adjustment Event 

If Potential Adjustment Event is specified as applicable in the relevant Final Terms, as soon 

as reasonably practicable following the occurrence of any Potential Adjustment Event, the 

Calculation Agent shall, in its sole discretion, determine (as soon as practicable thereafter) 

whether such Potential Adjustment Event has a diluting or concentrative effect on the 

theoretical value of the Underlying Security and, if so, the appropriate adjustment, if any, to 

be made to any of these Conditions (including without limitation to the Final Redemption 

Amount and/or Underlying Securities Amount) or the relevant Final Terms in relation to 

the Notes to account for the diluting or concentrative effect of such event or otherwise 

necessary to preserve the economic equivalent of the rights of the Noteholders under the 

Notes immediately prior to such event, such adjustment to be effective as of the date 

determined by the Calculation Agent (provided that no adjustments will be made to account 

solely for changes in volatility, except dividend, stock loan rate or liquidity). 

In determining whether an adjustment should be made as a result of the occurrence of a 

Potential Adjustment Event, if options contracts or futures contracts on the Underlying 

Securities are traded on any stock exchange, the Calculation Agent may have regard to, but 

shall not be bound by, any adjustment to the terms of the relevant options contract or 

futures contract made and announced by such stock exchange. Any adjustments made in 

accordance with this Condition shall be notified to Noteholders in accordance with 

Condition 18. 

(d) Consequences of a Merger Event or Tender Offer 

If a Merger Event or Tender Offer, as the case may be, is specified as applicable in the 

relevant Final Terms, and a Merger Event or Tender Offer occurs, then on, or after the 

relevant Merger Date or Tender Offer Date, as the case may be, the Calculation Agent shall: 

(A) make such adjustment to the exercise, settlement, payment or any other terms of the 

Notes, as the Calculation Agent determines appropriate to account for the economic 

effect on the Notes of such Merger Event or Tender Offer, as the case may be, (provided 

that no adjustments will be made to account solely for changes in volatility, excepted 

dividends, stock loan rate or liquidity relative to the relevant Underlying Securities or to 

the Notes), which may, but need not be determined by reference to the adjustment(s) 

made in respect of such Merger Event or Tender Offer, as the case may be, by an 

options exchange to options on the relevant Underlying Securities traded on such 

options exchange, and (B) determine the effective date of any adjustment; or 

if the Calculation Agent determines that no adjustment that it could make under (i) will 

produce a commercially reasonable result, then the Issuer shall redeem the Notes at 

their Early Redemption Amount as at the Merger Date or the Tender Offer Date, as 

the case may be, in accordance with Condition 7(g). 

Any adjustment made in accordance with this Condition shall be notified to Noteholders in 

accordance with Condition 18. 



(e) Consequences of a Nationalisation, Delisting or Insolvency 

If Nationalisation, Delisting or Insolvency are specified as applicable in the relevant Final 

Terms then, if a Nationalisation, Delisting or Insolvency event occurs, as the case may be, 

the Issuer, in its sole and absolute discretion, may: 

(A) require the Calculation Agent to determine in its sole and absolute discretion the 

appropriate adjustment to any one or more of the Final Redemption Amount and/or the 

Underlying Securities Amount and/or any other terms of these Terms and Conditions 

and/or the relevant Final Terms to account for the Nationalisation, Delisting or 

Insolvency event, as the case my be, and (B) determine the effective date of any 

adjustment. In determining whether an adjustment should be made as a result of the 

occurrence of a Nationalisation, Delisting or Insolvency, as the case may be, if options 

contracts or futures contracts on the Underlying Securities are traded on any stock 

exchange, the Calculation Agent may have regard to, but shall not be bound by, any 

adjustment to the terms of the relevant options contract or futures contract made and 

announced by such stock exchange. Any adjustment made in accordance with this 

Condition shall be notified to Noteholders in accordance with Condition 18; or 

redeem the Notes in accordance with Condition 7(g). 

(f) Consequences of an Additional Disruption Event 

If Additional Disruption Events are specified as applicable in the relevant Final Terms then, 

if an Additional Disruption Event occurs, the Issuer in its sole and absolute discretion may: 

(A) require the Calculation Agent to determine in its sole and absolute discretion the 

appropriate adjustment to any one or more of the Final Redemption Amount and/or the 

Underlying Securities Amount and/or any other terms of these Terms and Conditions 

and/or the relevant Final Terms to account for the Additional Disruption Event, and (B) 

determine the effective date of any adjustment; or 

redeem the Notes at their Early Redemption Amount in accordance with Condition 7(i). 

Any adjustment made in accordance with this Condition shall be notified to Noteholders in 

accordance with Condition 18. 

(g) Adjustments for Equity Linked Redemption Notes in respect of Underlying Securities 

quoted in European Currencies 

In respect of Equity Linked Redemption Notes relating to Underlying Securities originally 

quoted, listed and/or dealt as of the Issue Date in a currency of a member state of the 

European Union that has not adopted the single currency in accordance with the Treaty, if 

such Underlying Securities are at any time after the Issue Date quoted, listed and/or dealt 

exclusively in Euro on the relevant Exchange or, where no Exchange is specified in the 

relevant Final Terms, the principal market on which those Underlying Securities are traded, 

then the Calculation Agent will adjust any one or more of the Final Redemption Amount 

and/or the Underlying Securities Amount and/or any of the other terms of these Terms and 

Conditions and/or the relevant Final Terms as the Calculation Agent determines in its sole 

and absolute discretion to be appropriate to preserve the economic terms of the Notes. The 

Calculation Agent will make any conversion necessary for purposes of any such adjustment 



as of the Valuation Time at an appropriate mid-market spot rate of exchange determined by 

the Calculation Agent prevailing as of the Valuation Time. No adjustments under this 

Condition will affect the currency denomination of any payment obligation arising out of 

the Notes. 

Provisions applicable to Index Linked Notes 

The following provisions apply to Index Linked Notes: 

(a) Adjustments for Successor Index Sponsors and Successor Indices 

If the Index or one of the Indices is (i) not calculated and announced by the Index Sponsor 

but is calculated and announced by a successor to the Index Sponsor (the “Successor Index 

Sponsor”) acceptable to the Calculation Agent or (ii) replaced by a successor index using, 

in the determination of the Calculation Agent, the same or a substantially similar formula 

for and method of calculation as used in the calculation of the relevant Index or (iii) not in 

existence on or prior to the Valuation Date, but the Calculation Agent considers there to be 

in existence at such time an alternative index which, if substituted for the relevant Index, 

would materially preserve the economic equivalent of the rights of the Noteholders under 

the Notes immediately prior to such substitution, then the relevant successor Index (the 

“Successor Index”) will be deemed to be the Index so calculated and published by the 

Successor Index Sponsor or that successor or the alternative index, as the case may be. 

(b) Correction of an Index 

If Correction of an Index is specified as applying in the relevant Final Terms and the 

official closing level of an Index published on the Index Valuation Date or Averaging Date, 

as the case may be, is subsequently corrected and the correction (the “Corrected Index 

Level”) is published by the Index Sponsor of (if applicable) the Successor Index Sponsor 

prior to the Correction Cut-Off Date specified in the relevant Final Terms, then such 

Corrected Index Level shall be deemed to be the closing level of such Index for the Index 

Valuation Date or Averaging Date, as the case may be, and the Calculation Agent shall 

notify the Issuer and the Fiscal Agent of (a) that correction and (b) the amount of principal 

and/or interest (if any) that is payable as a result of that correction and as soon as 

reasonably practicable thereafter, the Issuer shall make payment of such amount in 

accordance with Condition 11. 

(c) Disrupted Days 

If the Calculation Agent determines that any Valuation Date is a Disrupted Day in 

respect of an Index, then: 

where the Notes are specified in the relevant Final Terms to relate to a single Index, 

the Index Valuation Date for such Index shall be the first succeeding Scheduled 

Trading Day that is not a Disrupted Day for such Index, unless each of the eight 

Scheduled Trading Days (or such other number of Scheduled Trading Days as may 

be specified in the relevant Final Terms) immediately following the Scheduled 

Valuation Date is a Disrupted Day. In that case, (a) the eighth Scheduled Trading 

Day (or such other Scheduled Trading Day as may be specified in the relevant Final 

Terms) shall be deemed to be the Index Valuation Date in respect of that Index, 

 



notwithstanding the fact that such day is a Disrupted Day, and (b) the Calculation 

Agent shall determine the Reference Level of the Affected Index as at the Valuation 

Time on that eighth Scheduled Trading Day (or such other Scheduled Trading Day as 

may be specified in the relevant Final Terms) in accordance with the formula for and 

method of calculating the Index last in effect prior to the occurrence of the first 

Disrupted Day, using the Exchange traded or quoted level as of the Valuation Time 

on that eighth Scheduled Trading Day (or such other Scheduled Trading Day as may 

be specified in the relevant Final Terms) of each security/commodity comprised in 

the Index (or, if an event giving rise to a Disrupted Day has occurred in respect of 

the relevant security/commodity on that eighth Scheduled Trading Day (or such 

other Scheduled Trading Day as may be specified in the relevant Final Terms), its 

good faith estimate of the value for the relevant security/commodity as of the 

Valuation Time on that eighth Scheduled Trading Day (or such other Scheduled 

Trading Day as may be specified in the relevant Final Terms); or 

where the Notes are specified in the relevant Final Terms to relate to a Basket of 

Indices, the Index Valuation Date in respect of each Index not affected by the 

occurrence of a Disrupted Day shall be the Scheduled Valuation Date, and the Index 

Valuation Date in respect of each Affected Index shall be the first succeeding 

Scheduled Trading Day that is not a Disrupted Day in respect of the Affected Index 

unless each of the eight Scheduled Trading Days (or such other number of Scheduled 

Trading Days as may be specified in the relevant Final Terms) immediately 

following the Scheduled Valuation Date is a Disrupted Day in respect of the Affected 

Index. In that case, (a) the eighth Scheduled Trading Day (or such other Scheduled 

Trading Day as may be specified in the relevant Final Terms) shall be deemed to be 

the Index Valuation Date in respect of the Affected Index, notwithstanding the fact 

that such day is a Disrupted Day, and (b) the Calculation Agent shall determine the 

Reference Level of the Affected Index as at the Valuation Time on that eighth 

Scheduled Trading Day (or such other Scheduled Trading Day as may be specified in 

the relevant Final Terms) in accordance with the formula for and method of 

calculating the Affected Index last in effect prior to the occurrence of the first 

Disrupted Day, using the Exchange traded or quoted level as of the Valuation Time 

on that eighth Scheduled Trading Day (or such other Scheduled Trading Day as may 

be specified in the relevant Final Terms) of each security/commodity comprised in 

the Affected Index (or, if an event giving rise to a Disrupted Day has occurred in 

respect of the relevant security/commodity on that eighth Scheduled Trading Day (or 

such other Scheduled Trading Day as may be specified in the relevant Final Terms), 

its good faith estimate of the value for the relevant security/commodity as of the 

Valuation Time on that eighth Scheduled Trading Day (or such other Scheduled 

Trading Day as may be specified in the relevant Final Terms)). 

If the Calculation Agent determines that any Averaging Date is a Disrupted Day in respect 

of an Index, then: 

if “Omission” is specified in the relevant Final Terms, such Averaging Date will be 

deemed not to be a relevant Averaging Date for purposes of determining the relevant 

Reference Level. If no Averaging Date would occur through the operation of this 



provision, then for the purposes of determining the Reference Level on the final 

Averaging Date, Condition 9(c)(ii) will apply as if such Averaging Date were an 

Index Valuation Date that was a Disrupted Day; or 

if “Postponement” is specified in the relevant Final Terms, then such Averaging Date 

shall be deferred in accordance with Condition 9(c)(i) as if it were an Index 

Valuation Date that was a Disrupted Day irrespective of whether, pursuant to such 

determination, that deferred Averaging Date would fall on a date that already is or is 

deemed to be an Averaging Date for the Index Linked Notes; or 

if “Modified Postponement” is specified in the relevant Final Terms: 

(b) where the Notes are specified in the relevant Final Terms to relate to a 

single Index, the Averaging Date in respect of that Index shall be the 

first succeeding Valid Date. If the first succeeding Valid Date has not 

occurred as of the Valuation Time on the eighth Scheduled Trading Day 

(or such other Scheduled Trading Day as may be specified in the 

relevant Final Terms) immediately following the original date that, but 

for the occurrence of another Averaging Date or Disrupted Day, would 

have been the final Averaging Date in respect of the relevant Scheduled 

Valuation Date, then (i) the eighth Scheduled Trading Day (or such 

other Scheduled Trading Day as may be specified in the relevant Final 

Terms) shall be deemed to be the Averaging Date in respect of that 

Index (irrespective of whether such day is already an Averaging Date), 

and (ii) the Calculation Agent shall determine the Reference Level of 

the Affected Index as at the Valuation Time on that eighth Scheduled 

Trading Day (or such other Scheduled Trading Day as may be specified 

in the relevant Final Terms) in accordance with the formula for and 

method of calculating the Index last in effect prior to the occurrence of 

the first Disrupted Day, using the Exchange traded or quoted level as of 

the Valuation Time on that eighth Scheduled Trading Day (or such other 

Scheduled Trading Day as may be specified in the relevant Final Terms) 

of each security/commodity comprised in the Index (or, if an event 

giving rise to a Disrupted Day has occurred in respect of the relevant 

security/commodity on that eighth Scheduled Trading Day (or such 

other Scheduled Trading Day as may be specified in the relevant Final 

Terms), its good faith estimate of the value for the relevant 

security/commodity as of the Valuation Time on that eighth Scheduled 

Trading Day (or such other Scheduled Trading Day as may be specified 

in the relevant Final Terms)); or 

where the Notes are specified in the relevant Final Terms to relate to a Basket 

of Indices, the Averaging Date in respect of each Index not affected by 

the occurrence of a Disrupted Day shall be the Scheduled Valuation 

Date, and the Averaging Date in respect of each Affected Index shall be 

the first Valid Date in respect of the Affected Index unless each of the 

eight Scheduled Trading Days (or such other number of Scheduled 

Trading Day as may be specified in the relevant Final Terms) 



immediately following the Scheduled Valuation Date is a Disrupted Day 

in respect of the Affected Index. If the first succeeding Valid Date in 

relation to an Affected Index has not occurred as of the Valuation Time 

on the eighth Scheduled Trading Day (or such other Scheduled Trading 

Day as may be specified in the relevant Final Terms) immediately 

following the Scheduled Valuation Date, then (i) the eighth Scheduled 

Trading Day (or such other Scheduled Trading Day as may be specified 

in the relevant Final Terms) shall be deemed to be the Averaging Date in 

respect of the Affected Index (irrespective of whether such day is 

already an Averaging Date), and (ii) the Calculation Agent shall 

determine the Reference Level of the Affected Index as at the Valuation 

Time on that eighth Scheduled Trading Day (or such other Scheduled 

Trading Day as may be specified in the relevant Final Terms) in 

accordance with the formula for and method of calculating the Affected 

Index last in effect prior to the occurrence of the first Disrupted Day, 

using the Exchange traded or quoted level as of the Valuation Time on 

that eighth Scheduled Trading Day (or such other Scheduled Trading 

Day as may be specified in the relevant Final Terms) of each 

security/commodity comprised in the Affected Index (or, if an event 

giving rise to a Disrupted Day has occurred in respect of the relevant 

security/commodity on that eighth Scheduled Trading Day (or such 

other Scheduled Trading Day as may be specified in the relevant Final 

Terms), its good faith estimate of the value for the relevant 

security/commodity as of the Valuation Time on that eighth Scheduled 

Trading Day (or such other Scheduled Trading Day as may be specified 

in the relevant Final Terms)). 

(d) Consequences of Index Modification, Index Cancellation and Index Disruption Event 

If the Calculation Agent determines in its sole and absolute discretion that an Index 

Modification, Index Cancellation or Index Disruption Event has occurred, then the Issuer 

may: 

require the Calculation Agent to determine if such Index Modification, Index 

Cancellation or Index Disruption Event has a material effect on the Notes and, if so, the 

Rate of Interest, the Final Redemption Amount and/or any other relevant terms, using, 

in lieu of a published level of the relevant Index, the level of the relevant Index as at the 

relevant Valuation Time at the relevant Valuation Date, as determined by the Calculation 

Agent in accordance with the formula for and method of calculating the relevant Index 

last in effect prior to that change or failure, but using only those securities/commodities 

that comprised the relevant Index immediately prior to that change or failure (other than 

those securities that have since ceased to be listed on the relevant stock exchange); or 

redeem the Notes at their Early Redemption Amount in accordance with Condition 7(h). 

(e) Consequences of an Additional Disruption Event 

If Additional Disruption Events are specified as applicable in the relevant Final Terms then, 

if an Additional Disruption Event occurs, the Issuer in its sole and absolute discretion may: 



(A) require the Calculation Agent to determine in its sole and absolute discretion the 

appropriate adjustment to any one or more of the Final Redemption Amount and/or any 

other terms of these Terms and Conditions and/or the relevant Final Terms to account 

for the Additional Disruption Event, and (B) determine the effective date of any 

adjustment; or 

redeem the Notes at their Early Redemption Amount in accordance with Condition 7(i). 

Any adjustment made in accordance with this Condition shall be notified to Noteholders in 

accordance with Condition 18. 

Provisions applicable to FX Linked Notes 

The following provisions apply to FX Linked Notes: 

(a) Disrupted Days 

Single FX Rate and FX Reference Dates 

Where the FX Linked Notes relate to a single FX Rate, and if the Calculation Agent 

determines that any FX Reference Date in respect of such FX Rate is a Disrupted 

Day, the Calculation Agent shall determine such FX Rate on such FX Reference 

Date in accordance with the first applicable Disruption Fallback (applied in 

accordance with its terms). 

FX Rate Basket and FX Reference Dates 

Where the FX Linked Notes relate to a basket of FX Rates, and if the Calculation 

Agent determines that any FX Reference Date in respect of one or more of such FX 

Rates is a Disrupted Day, then: 

for each FX Rate for which the Calculation Agent determines that such FX 

Reference Date is not a Disrupted Day, the FX Rate will be determined on such FX 

Reference Date from the relevant FX Price Source; and 

for each FX Rate for which the Calculation Agent determines that such FX 

Reference Date is a Disrupted Day, the Calculation Agent shall determine such FX 

Rate on such FX Reference Date in accordance with the first applicable Disruption 

Fallback (applied in accordance with its terms). 

FX Averaging Reference Dates 

If the relevant Final Terms specify that “FX Averaging Reference Dates — 

Omission” is applicable, if the Calculation Agent determines that any FX Averaging 

Reference Date is a Disrupted Day, then such FX Averaging Reference Date will be 

deemed not to be a relevant FX Averaging Reference Date for the purposes of 

determining any amount payable under the FX Linked Notes or making any other 

determination thereunder, provided that, if through the operation of this provision 

there would not be any FX Averaging Reference Dates, then the final FX Averaging 

Reference Date will be deemed to be the sole FX Averaging Reference Date, and the 

Calculation Agent shall determine the FX Rate on such sole FX Averaging Reference 

 



Date in accordance with the first applicable Disruption Fallback (applied in 

accordance with its terms). 

(b) Fallback Valuation Date 

Notwithstanding any other terms of this Condition 10, if Fallback Valuation Date is 

specified in the relevant Final Terms to be applicable to any FX Reference Date or any 

other relevant date (any such date being, for the purposes of this Condition 10(b), an “FX 

Relevant Date”) for an FX Rate, and if, following adjustment of such FX Relevant Date 

on account of the FX Scheduled Reference Date not being an FX Business Day (for the 

purposes of this Condition 10(b), an “Affected FX Rate”) the FX Relevant Date would 

otherwise fall after the specified Fallback Valuation Date in respect of such Affected FX 

Rate, then such Fallback Valuation Date shall be deemed to be such FX Relevant Date for 

such Affected FX Rate. 

If such Fallback Valuation Date is not an FX Business Day or is a Disrupted Day in respect 

of such Affected FX Rate, as the case may be, then the Calculation Agent shall determine 

its good faith estimate of the value for such Affected FX Rate on such Fallback Valuation 

Date. 

(c) Corrections to Published and Displayed Rates 

(ii) In any case where an FX Rate is based on information obtained from the Reuters 

Monitor Money Rates Service, or any other financial information service, the FX 

Rate will be subject to the corrections, if any, to that information subsequently 

displayed by that source within one hour of the time when such rate is first displayed 

by such source, unless the Calculation Agent determines in its sole and absolute 

discretion that it is not practicable to take into account such correction. 

Notwithstanding Condition 10(c)(i) above, in any case where the FX Rate is based on 

information published or announced by any governmental authority in a relevant 

country, the FX Rate will be subject to the corrections, if any, to that information 

subsequently published or announced by that source within five days of the relevant 

FX Reference Date, unless the Calculation Agent determines’ in its sole and absolute 

discretion that it is not practicable to take into account such correction. 

(d) Successor Currency 

Where the relevant Final Terms specify that “Successor Currency” is applicable in respect 

of an FX Rate, then: 

(iii) each Reference Currency will be deemed to include any lawful successor currency to 

the Reference Currency (the “Successor Currency”); 

if the Calculation Agent determines that on or after the Issue Date but on or before any 

relevant date under the FX Linked Notes on which an amount may be payable, a 

country has lawfully eliminated, converted, redenominated or exchanged its currency 

in effect on the Issue Date or any Successor Currency, as the case may be (the 

“Original Currency”) for a Successor Currency, then for the purposes of calculating 

any amounts of the Original Currency or effecting settlement thereof, any Original 

Currency amounts will be converted to the Successor Currency by multiplying the 



amount of Original Currency by a ratio of Successor Currency to Original Currency, 

which ratio will be calculated on the basis of the exchange rate set forth by the 

relevant country of the Original Currency for converting the Original Currency into 

the Successor Currency on the date on which the elimination, conversion, 

redenomination or exchange took place, as determined by the Calculation Agent. If 

there is more than one such date, the date closest to such relevant date will be 

selected (or such other date as may be selected by the Calculation Agent in its sole 

and absolute discretion); and 

notwithstanding paragraph (ii) above but subject to paragraph (iv) below, the Calculation 

Agent may (to the extent permitted by the applicable law), in good faith and in a 

commercially reasonably manner, select such other exchange rate or other basis for 

the conversion of an amount of the Original Currency to the Successor Currency 

and, will make such adjustment(s) that it determines to be appropriate, if any, to any 

variable, calculation methodology, valuation, settlement, payment terms or any other 

terms in respect of the FX Linked Notes to account for such elimination, conversion, 

redenomination or exchange of the Reference Currency. 

(e) Rebasing of FX Linked Notes 

If the relevant Final Terms specify that “Rebasing” is applicable, then if, on or prior to any 

FX Reference Date or any other relevant date, the Calculation Agent is unable to obtain a 

value for an FX Rate (because the Reference Currency and/or Base Currency ceases to 

exist, or for any other reason other than a temporary disruption, as determined by the 

Calculation Agent), the Calculation Agent may rebase the FX Linked Notes against another 

foreign exchange rate determined by the Calculation Agent, in its sole and absolute 

discretion, to be a comparable foreign exchange rate. If the Calculation Agent determines 

in its sole and absolute discretion that there is not such a comparable foreign exchange rate, 

the Issuer may elect to redeem the FX Linked Notes by notice to Holders on the date 

specified in the notice at the Early Redemption Amount of each FX Linked Note. 

(f) Consequences of an Additional Disruption Event 

If Additional Disruption Events are specified in the relevant Final Terms then, if an 

Additional Disruption Event has occurred, the Issuer in its sole and absolute discretion 

may: 

(A) require the Calculation Agent to determine in its sole and absolute discretion the 

appropriate adjustment to the Final Redemption Amount or any other terms of the FX 

Linked Notes as the Calculation Agent determines appropriate to account for such 

Additional Disruption Event, and (B) determine the effective date of any adjustment; or 

redeem the FX Linked Notes at the Early Redemption Amount in accordance with 

Condition 7(i). 

Any adjustment made in accordance with this Condition shall be notified to Noteholders in 

accordance with Condition 18. 



(g) FX Rates Definitions 

Asia/Southeast Asia 

Chinese Renminbi 

“CNY SAEC” or “CNY01” each means that the Spot Rate for a Rate Calculation Date 

will be the Chinese Renminbi/U.S. Dollar official fixing rate, expressed as the amount 

of Chinese Renminbi per one U.S. Dollar, for settlement in two Business Days reported 

by the People’s Bank of China, Beijing, People’s Republic of China, which appears on 

the Reuters Screen “SAEC” Page opposite the symbol “USDCNY=“ at approximately 

9.15 a.m., Beijing time, on that Rate Calculation Date. 

“SFEMC CNY INDICATIVE SURVEY RATE” or “CNY02” each means that the Spot 

Rate for a Rate Calculation Date will be the Chinese Renminbi/U.S. Dollar Specified 

Rate for U.S. Dollars, expressed as the amount of Chinese Renminbi per one U.S. 

Dollar, for settlement in two Business Days, as published on SFEMC’s website 

(www.sfemc.org) at approximately 3:30 p.m. (Singapore time), or as soon thereafter 

as practicable, on such Rate Calculation Date. The Spot Rate will be calculated by 

SFEMC (or a service provider SFEMC may select in its sole discretion) pursuant to 

the SFEMC CNY Indicative Survey Methodology (which means a methodology, 

dated as of 1 December 2004, as amended from time to time, for a centralised 

industry-wide survey of financial institutions that are active participants in the 

Chinese Renminbi/U.S. Dollar markets for the purpose of determining the SFEMC 

CNY Indicative Survey Rate). 

Indian Rupee 

“INR RBIB” or “INR01” each means that the Spot Rate for a Rate Calculation Date 

will be the Indian Rupee/U.S. Dollar reference rate, expressed as the amount of Indian 

Rupee per one U.S. Dollar, for settlement in two Business Days reported by the Reserve 

Bank of India which appears on the Reuters Screen RBIB Page at approximately 12:30 

p.m., Mumbai time, or as soon thereafter as practicable, on that Rate Calculation Date. 

“SFEMC INR INDICATIVE SURVEY RATE” or “INR02” each means that the Spot 

Rate for a Rate Calculation Date will be the Indian Rupee/U.S. Dollar Annex A 

Compendium 10 Specified Rate for U.S. Dollars, expressed as the amount of Indian 

Rupee per one U.S. Dollar, for settlement in two Business Days, as published on 

SFEMC’s website (www.sfemc.org) at approximately 3:30 p.m. (Singapore time), or 

as soon thereafter as practicable, on such Rate Calculation Date. The Spot Rate will 

be calculated by SFEMC (or a service provider SFEMC may select in its sole 

discretion) pursuant to the SFEMC INR Indicative Survey Methodology (which 

means a methodology, dated as of 1 December 2004, as amended from time to time, 

for a centralised industry-wide survey of financial institutions that are active 

participants in the Indian Rupee/U.S. Dollar markets for the purpose of determining 

the SFEMC INR Indicative Survey Rate). 

Korean Won 

“KRW KFTC18” or “KRW02” each means that the Spot Rate for a Rate Calculation 

Date will be the Korean Won/U.S. Dollar market average rate, expressed as the amount 



of Korean Won per one U.S. Dollar, for settlement in two Business Days reported by the 

Korea Financial Telecommunications and Clearing Corporation which appears on the 

Reuters Screen KFTC18 Page to the right of the caption “USD Today” that is available 

at approximately 3:30 p.m., Seoul time, on the Rate Calculation Date or as soon 

thereafter as practicable. 

“KRW TELERATE 45644” or “KRW03” each means that the Spot Rate for a Rate 

Calculation Date will be the Korean Won/U.S. Dollar market average rate, expressed 

as the amount of Korean Won per one U.S. Dollar, for settlement in two Business 

Days reported by the Korea Financial Telecommunications and Clearing Corporation 

which appears on Telerate Page 45644 to the right of the caption “USD Today” that 

is available at approximately 3:30 p.m., Seoul time, on the Rate Calculation Date or 

as soon thereafter as practicable. 

“SFEMC KRW INDICATIVE SURVEY RATE” or “KRW04” each means that the Spot 

Rate for a Rate Calculation Date will be the Korean Won/U.S. Dollar Specified Rate 

for U.S. Dollars, expressed as the amount of Korean Won per one U.S. Dollar, for 

settlement in two Business Days, as published on SFEMC’s website 

(www.sfemc.org) at approximately 3:30 p.m., Singapore time, or as soon thereafter 

as practicable, on such Rate Calculation Date. The Spot Rate will be calculated by 

SFEMC (or a service provider SFEMC may select in its sole discretion) pursuant to 

the SFEMC KRW Indicative Survey Methodology (which means a methodology, 

dated as of 1 December 2004, as amended from time to time, for a centralised 

industry-wide survey of financial institutions that are active participants in the 

Korean Won/U.S. Dollar markets for the purpose of determining the SFEMC KRW 

Indicative Survey Rate). 

Philippine Peso 

“PHP PHPESO” or “PHP01” each means that the Spot Rate for a Rate Calculation 

Date will be the Philippine Peso/U.S. Dollar morning weighted average rate for that 

Rate Calculation Date, expressed as the amount of Philippine Pesos per one U.S. Dollar, 

for settlement in one Business Day reported by the Philippine Dealing system which 

appears on the Reuters Screen PHPESO Page to the right of the caption “AM WT AVE” 

at approximately 12:30 p.m., Manila time, on that Rate Calculation Date. 

“PHP TELERATE 2920” or “PHP02” each means that the Spot Rate for a Rate 

Calculation Date will be the Philippine Peso/U.S. Dollar morning weighted average 

rate for that Rate Calculation Date, expressed as the amount of Philippine Pesos per 

one U.S. Dollar, for settlement in one Business Day reported by the Philippine 

Dealing System which appears on the Telerate Page 2920 to the right of the caption 

“AM WT AVE” at approximately 12:30 p.m., Manila time, on that Rate Calculation 

Date. 

“PHP TELERATE 15439” or “PHP03” each means that the Spot Rate for a Rate 

Calculation date will be the Philippine Peso/U.S. Dollar morning weighted average 

rate for that Rate Calculation Date, expressed as the amount of Philippine Pesos per 

one U.S. Dollar, for settlement in on Business Day reported by the Philippine 

Dealing System which appears on the Telerate Page 15439 to the right of the caption 



“AM WT AVE” at approximately 12:30 p.m., Manila time, on that Rate Calculation 

Date. 

“PHP PHPES01” or “PHP04” each means that the Spot Rate for a Rate Calculation Date 

will be the Philippine Peso/U.S. Dollar morning weighted average rate for that Rate 

Calculation Date, expressed as the amount of Philippine Pesos per one U.S. Dollar, 

for settlement in one Business Day reported by the Philippine Dealing System which 

appears on the Reuters Screen PHPES01 Page to the right of the caption “AM WT 

AVE” at approximately 12:30 p.m., Manila time, on that Rate Calculation Date. 

“SFEMC PHP INDICATIVE SURVEY RATE” or “PHP05” each means that the Spot 

Rate for a Rate Calculation Date will be the Philippine Peso/U.S. Dollar Specified 

Rate for U.S. Dollars, expressed as the amount of Philippine Pesos per one U.S. 

Dollar, for settlement in one Business Day, as published on SFEMC’s website 

(www.sfemc.org) at approximately 3:30 p.m., Singapore time, or as soon thereafter 

as practicable, on such Rate Calculation Date. The Spot Rate will be calculated by 

SFEMC (or a service provider SFEMC may select in its sole discretion) pursuant to 

the SFEMC PHP Indicative Survey Methodology (which means a methodology, 

dated as of 1 December 2004, as amended from time to time, for a centralised 

industry-wide survey of financial institutions that are active participants in the 

Philippine Peso/U.S. Dollar markets for the purpose of determining the SFEMC PHP 

Indicative Survey Rate). 

“PHP PDSPESO” or “PHP06” each means that the Spot Rate for a Rate Calculation Date 

will be the Philippine Peso/U.S. Dollar morning weighted average rate for that Rate 

Calculation Date, expressed as the amount of Philippine Pesos per one U.S. Dollar, 

for settlement in one Business Day reported by the Philippine Dealing System PDEX 

which appears on the Reuters Screen PDSPESO Page to the right of the caption 

“AM WT AVE” at approximately 11:30 a.m., Manila time, or as soon thereafter as 

practicable, on that Rate Calculation Date. 

Taiwanese Dollar 

“TWD TELERATE 6161” or “TWD01” each mean that the Spot Rate for a Rate 

Calculation Date will be the Taiwanese Dollar/U.S. Dollar spot rate, expressed as the 

amount of Taiwanese Dollars per one U.S. Dollar, for settlement in two Business Days, 

reported by the Taipei Forex Inc. which appears on the Telerate Page 6161 under the 

heading “Spot” as of 11:00 a.m., Taipei time, on that Rate Calculation Date, or if no rate 

appears as of 11:00 a.m., Taipei time, the rate that first appears in any of the next 

succeeding 15 minute intervals after such time, up to and including 12:00 noon, Taipei 

time, on that Rate Calculation Date. 

“TWD TAIFX1” or “TWD03” each mean that the Spot Rate for a Rate Calculation Date 

will be the Taiwanese Dollar/U.S. Dollar spot rate, expressed as the amount of 

Taiwanese Dollars per one U.S. Dollar, for settlement in two Business Days, 

reported by the Taipei Forex Inc. which appears on the Reuters Screen TAIFX1 Page 

under the heading “Spot” as of 11:00 a.m. Taipei time, on that Rate Calculation Date, 

or if no rate appears as of 11:00 a.m., Taipei time, the rate that first appears in any of 



the next succeeding 15 minute intervals after such time, up to and including 12:00 

noon, Taipei time on that Rate Calculation Date. 

“SFEMC TWD INDICATIVE SURVEY RATE” or “TWD04” each means that the Spot 

Rate for a Rate Calculation Date will be the Taiwanese Dollar/U.S. Dollar Specified 

Rate for U.S. Dollars, expressed as the amount of Taiwanese Dollars per one U.S. 

Dollar, for settlement in two Business Days, as published on SFEMC’s website 

(www.sfemc.org) at approximately 3:30 p.m., Singapore time, or as soon thereafter 

as practicable, on such Rate Calculation Date. The Spot Rate will be calculated by 

SFEMC (or a service provider SFEMC may select in its sole discretion) pursuant to 

the SFEMC TWD Indicative Survey Methodology (which means a methodology, 

dated as of 1 December 2004, as amended from time to time, for a centralised 

industry-wide survey of financial institutions that are active participants in the 

Taiwanese Dollar/U.S. Dollar markets for the purpose of determining the SFEMC 

TWD Indicative Survey Rate). 

Malaysian Ringgit 

“MYR ABS” or “MYR01” each means that the Spot Rate for a Rate Calculation Date 

will be the Malaysian Ringgit/U.S. Dollar spot rate at 11:00 a.m., Singapore time, 

expressed as the amount of Malaysian Ringgit per one U.S. Dollar, for settlement in two 

Business Days, reported by the Association of Banks in Singapore, which appears on 

the Telerate Page 50157 to the right of the caption “Spot” under the column “MYR” at 

approximately 11:30 a.m., Singapore time, on that Rate Calculation Date. 

“SFEMC MYR INDICATIVE SURVEY RATE” or “MYR02” each means that the Spot 

Rate for a Rate Calculation Date will be the Malaysian Ringgit/U.S. Dollar Specified 

Rate for U.S. Dollars, expressed as the amount of Malaysian Ringgit per one U.S. 

Dollar, for settlement in two Business Days, as published on SFEMC’s website 

(www.sfemc.org) at approximately 3:30 p.m., Singapore time, or as soon thereafter 

as practicable, on such Rate Calculation Date. The Spot Rate will be calculated by 

SFEMC (or a service provider SFEMC may select in its sole discretion) pursuant to 

the SFEMC MYR Indicative Survey Methodology (which means a methodology, 

dated as of 15 July 2005, as amended from time to time, for a centralised industry-

wide survey of financial institutions that are active participants in the Malaysian 

Ringgit/U.S. Dollar markets for the purpose of determining the SFEMC MYR 

Indicative Survey Rate). 

Indonesian Rupiah 

“IDR ABS” or “IDR01” each means that the Spot Rate for a Rate Calculation Date will 

be the Indonesian Rupiah/U.S. Dollar spot rate at 11:00 a.m., Singapore time, expressed 

as the amount of Indonesian Rupiah per one U.S. Dollar, for settlement in two Business 

Days, reported by the Association of Banks in Singapore which appears on the Telerate 

Page 50157 to the right of the caption “Spot” under the column “IDR” at approximately 

11:30 a.m., Singapore time, on that Rate Calculation Date. 

“SFEMC IDR INDICATIVE SURVEY RATE” or “IDR02” each means that the Spot 

Rate for a Rate Calculation Date will be the Indonesian Rupiah/U.S. Dollar 



Specified Rate for U.S. Dollars, expressed as the amount of Indonesian Rupiah per 

one U.S. Dollar, for settlement in two Business Days, as published on SFEMC’s 

website (www.sfemc.org) at approximately 3:30 p.m., Singapore time, or as soon 

thereafter as practicable, on such Rate Calculation Date. The Spot Rate will be 

calculated by SFEMC (or a service provider SFEMC may select in its sole 

discretion) pursuant to the SFEMC IDR Indicative Survey Methodology (which 

means a methodology, dated as of 1 December 2004, as amended from time to time, 

for a centralised industry-wide survey of financial institutions that are active 

participants in the Indonesian Rupiah/U.S. Dollar markets for the purpose of 

determining the SFEMC IDR Indicative Survey Rate). 

Pakistani Rupee 

“PKR SBPK” or “PKR01” each means that the Spot Rate for a Rate Calculation Date 

will be the Pakistani Rupee/U.S. Dollar reference rate expressed as the amount of 

Pakistani Rupees per one U.S. Dollar, for settlement in two Business Days reported by 

the State Bank of Pakistan (www.sbp.org.pk) at approximately 2:30 pm, Karachi time, 

on that Rate Calculation Date. 

“SFEMC PKR INDICATIVE SURVEY RATE” or “PKR02” each means that the Spot 

Rate for a Rate Calculation Date will be the Pakistani Rupee/U.S. Dollar Specified 

Rate for U.S. Dollars, expressed as the amount of Pakistani Rupees per one U.S. 

Dollar, for settlement in two Business Days, as published on SFEMC’s website 

(www.sfemc.org) at approximately 3:30 p.m. Singapore time, or as soon thereafter as 

practicable, on that Rate Calculation Date. The Spot Rate shall be calculated by 

SFEMC (or a service provider SFEMC may select in its sole discretion) pursuant to 

the SFEMC PKR Indicative Survey Methodology (which means a methodology, 

dated as of 14 July 2008, as amended from time to time, for a centralised industry-

wide survey of financial institutions that are active participants in the Pakistani 

Rupee/U.S. Dollar markets for the purpose of determining the SFEMC PKR 

Indicative Survey Rate). 

Vietnamese Dong 

“VND ABS” or “VND01” each means that the Spot Rate for a Rate Calculation Date 

will be the Vietnamese Dong/U.S. Dollar spot rate at 11:00 a.m., Singapore time, 

expressed as the amount of Vietnamese Dong per one U.S. Dollar, for settlement in two 

Business Days reported by the Association of Banks in Singapore, which appears on the 

Reuters Screen ABSIRFIX01 Page to the right of the caption “Spot” under the column 

“VND” at approximately 11:30 a.m., Singapore time, on that Rate Calculation Date. 

“VND FX” or “VND02” each means that the Spot Rate for a Rate Calculation Date will be 

the Vietnamese Dong/U.S. Dollar spot rate expressed as the amount of Vietnamese 

Dong per one U.S. Dollar, for settlement in two Business Days which appears on 

Reuters Screen VNDFIX=VN Page under the caption “Spot” and to the right of the 

caption “Average” at approximately 11:00 am, Hanoi time, on that Rate Calculation 

Date. 



“SFEMC VND INDICATIVE SURVEY RATE” or “VND03” each means that the Spot 

Rate for a Rate Calculation Date will be the Vietnamese Dong/U.S. Dollar Specified 

Rate for U.S. Dollars, expressed as the amount of Vietnamese Dong per one U.S. 

Dollar, for settlement in two Business Days, as published on SFEMC’s website 

(www.sfemc.org) at approximately 3:30 p.m., Singapore time, or as soon as 

thereafter as practicable, on that Rate Calculation Date. The Spot Rate shall be 

calculated by SFEMC (or a service provider SFEMC may select in its sole 

discretion) pursuant to the SFEMC VND Indicative Survey Methodology (which 

means a methodology, dated as of 14 July 2008, as amended from time to time, for a 

centralised industry-wide survey of financial institutions that are active participants 

in the Vietnamese Dong/U.S. Dollar markets for the purpose of determining the 

SFEMC VND Indicative Survey Rate). 

Central and Eastern Europe 

Hungarian Forint 

“HUF USD Official Rate” or “HUF01” each means that the Spot Rate for a Rate 

Calculation Date will be the Hungarian Forint/U.S. Dollar official rate for U.S. Dollars, 

expressed as the amount of Hungarian Forints per one U.S. Dollar, for settlement in two 

Business Days calculated by the National Bank of Hungary which appears on the 

Reuters Screen HUFE page at approximately 12:00 noon, Budapest time, on that Rate 

Calculation Date. 

“HUF EUR Official Rate” or “HUF02” each means that the Spot Rate for a Rate 

Calculation Date will be the Hungarian Forint/euro official rate for euros, expressed 

as the amount of Hungarian Forints per one euro, for settlement in two Business 

Days calculated by the National Bank of Hungary which appears on the Reuters 

Screen HUFE page at approximately 12:00 noon, Budapest time, on that Rate 

Calculation Date. 

Polish Zloty 

“PLZ NBPQ” or “PLZ01” each means that the Spot Rate for a Rate Calculation Date 

will be the Polish Zloty/U.S. Dollar fixing rate, expressed as the amount of Polish Zloty 

per one U.S. Dollar, for settlement in two Business Days reported by the National Bank 

of Poland which appears on the Reuters Screen NBPQ Page at approximately 11:00 

a.m., Warsaw time, on that Rate Calculation Date. 

“PLZ NBPR” or “PLZ02” each means that the Spot Rate for a Rate Calculation Date will 

be the Polish Zloty/U.S. Dollar mid rate, expressed as the amount of Polish Zloty per 

one U.S. Dollar, for settlement in two Business Days reported by the National Bank 

of Poland which appears on the Reuters Screen NBPR Page below the caption 

“Central Parity” at approximately 11:00 a.m., Warsaw time, on that Rate Calculation 

Date. 

Russian Ruble 

“RUB MICEXFRX” or “RUB01” each means that the Spot Rate for a Rate Calculation 

Date will be the Russian Ruble/U.S. Dollar Specified Rate, expressed as the amount of 

Russian Rubles per one U.S. Dollar, for settlement on the same day reported by the 



Moscow Interbank Currency Exchange which appears on the Reuters Screen 

MICEXFRX Page as of 10:30 a.m., Moscow time, on that Rate Calculation Date. 

“RUB MMVB” and “RUB02” each means that the Spot Rate for a Rate Calculation Date 

will be the Russian Ruble/U.S. Dollar Specified Rate, expressed as the amount of 

Russian Rubles per one U.S. Dollar, for settlement on the same day reported by the 

Moscow Interbank Currency Exchange which appears on the Reuters Screen MMVB 

Page as of 10:30 a.m., Moscow time, on that Rate Calculation Date. 

“RUB CME-EMTA” and “RUB03” each means that the Spot Rate for a Rate Calculation 

Date will be the Russian Ruble/U.S. Dollar Specified Rate, expressed as the amount 

of Russian Rubles per one U.S. Dollar, for settlement in one Business Day, 

calculated by the Chicago Mercantile Exchange (“CME”) and as published on 

CME’s website, which appears on the Reuters Screen EMTA Page, at approximately 

1:30 p.m., Moscow time, on that Rate Calculation Date. The Spot Rate shall be 

calculated by the CME pursuant to the Chicago Mercantile Exchange/EMTA, Inc. 

Daily Russian Ruble Per U.S. Dollar Reference Rate Methodology (which means a 

methodology, effective as of 16 June 2005, as amended from time to time, for a 

centralised industry-wide survey of financial institutions in Russia that are active 

participants in the Russian Ruble/U.S. Dollar spot market for the purpose of 

determining the RUB CME-EMTA Rate). 

“EMTA RUB INDICATIVE SURVEY RATE” and “RUB04” each means that the Spot 

Rate for a Rate Calculation Date will be the Russian Ruble/U.S. Dollar Specified 

Rate for U.S. Dollars, expressed as the amount of Russian Rubles per one U.S. 

Dollar, for settlement in one Business Day, as published on EMTA’s web site 

(www.emta.org) at approximately 2:45 p.m., Moscow time, or as soon thereafter as 

practicable, on such Rate Calculation Date. The Spot Rate shall be calculated by 

EMTA (or a service provider EMTA may select in its sole discretion) pursuant to the 

EMTA RUB Indicative Survey Methodology (which means a methodology dated as 

of 16 June 2005, as amended from time to time, for a centralised industry-wide 

survey of financial institutions that are active participants in the Russian Ruble/U.S. 

Dollar spot market for the purpose of determining the EMTA RUB Indicative Survey 

Rate). 

Kazakhstan Tenge 

“KZT KASE” or “KZT01” each means that the Spot Rate for a Rate Calculation 

Date will be the Kazakhstan Tenge/U.S. Dollar weighted average rate, expressed as 

the amount of Kazakhstan Tenge per one U.S. Dollar, for settlement on the same 

Business Day reported by the Kazakhstan Stock Exchange (www.kase.kz) at 

approximately 11:00 a.m., Almaty time, on that Rate Calculation Date. 

“EMTA KZT INDICATIVE SURVEY RATE” or “KZT02” each means that the Spot 

Rate for a Rate Calculation Date will be the Kazakhstan Tenge/U.S. Dollar Specified 

Rate for U.S. Dollars, expressed as the amount of Kazakhstan Tenge per one U.S. 

Dollar, for settlement on the same Business Day, as published on EMTA’s website 

(www.emta.org) at approximately 1:00 p.m., Almaty time, or as soon thereafter as 

practicable, on that Rate Calculation Date. The Spot Rate shall be calculated by 



EMTA (or a service provider EMTA may select in its sole discretion) pursuant to the 

EMTA KZT Indicative Survey Methodology (which means a methodology, dated as 

of 16 March 2009, as amended from time to time, for a centralised industry-wide 

survey of financial institutions that are active participants in the Kazakhstan 

Tenge/U.S. Dollar markets for the purpose of determining the EMTA KZT Indicative 

Survey Rate). 

Ukrainian Hryvnia 

“UAH GFI” or “UAH01” each means that the Spot Rate for a Rate Calculation Date 

will be the Ukrainian Hryvnia/U.S. Dollar spot rate, expressed as the amount of 

Ukrainian Hryvnia per one U.S. Dollar, for settlement on the same Business Day 

reported by GFI Brokers on Thomson Reuters Page GFIU by 9:30 a.m., London 

time, on that Rate Calculation Date. 

“EMTA UAH INDUSTRY SURVEY RATE” or “UAH02” each means that the Spot Rate 

for a Rate Calculation Date will be the Ukrainian Hryvnia/U.S. Dollar Specified 

Rate for U.S. Dollars, expressed as the amount of Ukrainian Hryvnia per one U.S. 

Dollar, for settlement on the same Business Day calculated by Thomson Reuters 

pursuant to the EMTA UAH Industry Survey Methodology, which rate appears on 

EMTA’s website (www.emta.org) and on the Thomson Reuters Page EMTAUAHFIX 

at approximately 11.30am, Kiev time, on that Rate Calculation Date. The “EMTA 

UAH Industry Survey Methodology” as used herein means the methodology dated 

as of 16 March 2009, for a centralised industry wide survey of financial institutions 

in the Ukrainian Hryvnia/U.S. Dollar spot market for the purposes of determining 

the EMTA UAH Industry Survey Rate. 

“EMTA UAH INDICATIVE SURVEY RATE” or “UAH03” each means that the Spot 

Rate for a Rate Calculation Date will be the Ukrainian Hryvnia/U.S. Dollar 

Specified Rate for U.S. Dollars, expressed as the amount of Ukrainian Hryvnia per 

one U.S. Dollar, for settlement on the same Business Day, as published on EMTA’s 

website (www.emta.org) at approximately 2:00 p.m., Kiev time, or as soon thereafter 

as practicable, on that Rate Calculation Date. The Spot Rate shall be calculated by 

EMTA (or a service provider EMTA may select in its sole discretion) pursuant to the 

EMTA UAH Indicative Survey Methodology (which means a methodology, dated as 

of 16 March 2009, as amended from time to time, for a centralised industry-wide 

survey of financial institutions that are active participants in the Ukrainian 

Hryvnia/U.S. Dollar markets for the purpose of determining the EMTA UAH 

Indicative Survey Rate). 

Latin America 

Argentine Peso 

“ARS BNAR” or “ARS01” each means that the Spot Rate for a Rate Calculation 

Date will be the Argentine Peso/U.S. Dollar Specified Rate, expressed as the amount 

of Argentine Pesos per one U.S. Dollar, for settlement on the same day which 

appears on the Reuters Screen BNAR Page at the close of business in Buenos Aires 

on that Rate Calculation Date. 



“EMTA ARS INDUSTRY SURVEY RATE” or “ARS03” each means that the Spot Rate 

for a Rate Calculation Date will be the Argentine Peso/U.S. Dollar Specified Rate for 

U.S. Dollars, expressed as the amount of Argentine Pesos per one U.S. Dollar, for 

settlement on the same day, as published on EMTA’s web site (www.emta.org) at 

approximately 1:00 p.m. (Buenos Aires time), or as soon thereafter as practicable, on 

such Rate Calculation Date. The Spot Rate shall be calculated by EMTA (or a service 

provider EMTA may select in its sole discretion) pursuant to the EMTA ARS 

Industry Survey Methodology (which means a methodology, dated as of 2 January 

2003, as amended from time to time, for a centralised industry-wide survey of 

financial institutions in Buenos Aires that are active participants in the Argentine 

Peso/U.S. Dollar spot markets for the purpose of determining the EMTA ARS 

Industry Survey Rate). 

“EMTA ARS INDICATIVE SURVEY RATE” or “ARS04” each means that the Spot 

Rate for a Rate Calculation Date will be the Argentine Peso/U.S. Dollar Specified 

Rate for U.S. Dollars, expressed as the amount of Argentine Pesos per one U.S. 

Dollar, for settlement on the same day, as published on EMTA’s web site 

(www.emta.org) at approximately 1:00 p.m. (Buenos Aires time), or as soon 

thereafter as practicable, on such Rate Calculation Date. The Spot Rate shall be 

calculated by EMTA (or a service provider EMTA may select in its sole discretion) 

pursuant to the EMTA ARS Indicative Survey Methodology (which means a 

methodology, dated as of 2 January 2003, as amended from time to time, for a 

centralised industry-wide survey of financial institutions that are active participants 

in the Argentine Peso/U.S. Dollar markets for the purpose of determining the EMTA 

ARS Indicative Survey Rate). 

Brazilian Real 

“BRL BRBY” or “BRL01” each means that the Spot Rate for a Rate Calculation Date 

will be the Brazilian Real/U.S. Dollar interbank rate, expressed as the amount of 

Brazilian Reais per one U.S. Dollar, for settlement in two Business Days which appears 

on the Reuters Screen BRBY Page to the right of the caption “Interbank”, below the 

heading “Last” at the Specified Time on that Rate Calculation Date. 

“BRL OFFICIAL RATE” or “BRL02” each means the Spot Rate for a Rate Calculation 

Date will be the Brazilian Real/U.S. Dollar official rate, expressed as the amount of 

Brazilian Reais per one U.S. Dollar, for settlement in two Business Days reported by 

the Banco Central do Brasil in the “Diário Oficial da Unio” on the first Business Day 

following that Rate Calculation Date. 

“BRL PCOT” or “BRL03” each means that the Spot Rate for a Rate Calculation Date will 

be the Brazilian Real/U.S. Dollar offered rate for U.S. Dollars, expressed as the 

amount of Brazilian Reais per one U.S. Dollar, for settlement in two Business Days 

reported by the Banco Central do Brasil on SISBACEN Data System under 

transaction code PCOT-390, Option 3, at the Specified Time on that Rate 

Calculation Date. 

“BRL PTAX” or “BRL09” each means that the Spot Rate for a Rate Calculation Date will 

be the Brazilian Real/U.S. Dollar offered rate for U.S. Dollars, expressed as the 



amount of Brazilian Reais per one U.S. Dollar, for settlement in two Business Days 

reported by the Banco Central do Brasil on SISBACEN Data System under 

transaction code PTAX-800 (“Consulta de Cambio” or Exchange Rate Inquiry), 

Option 5 (“Cotacões para Contabilidade” or “Rates for Accounting Purposes”) by 

approximately 6:00 p.m., So Paulo time, on that Rate Calculation Date. 

“BRL PTAX BRFR” or “BRL10” each means that the Spot Rate for a Rate Calculation 

Date will be the Brazilian Real/U.S. Dollar offered rate for U.S. Dollars, expressed 

as the amount of Brazilian Reais per one U.S. Dollar, for settlement in two Business 

Days reported by the Banco Central do Brasil on SISBACEN Data System under 

transaction code PTAX-800 (“Consulta de Cambio” or Exchange Rate Inquiry), 

Option 5 (“Cotacoes para Contabilidade” or Rates for Accounting Purposes), which 

appears on Reuters Screen BRFR Page under the caption “Dolar PTAX” at 

approximately 8:30 a.m., So Paulo time, on the first Business Day following that 

Rate Calculation Date. 

“BRL INDUSTRY SURVEY RATE” or “BRL11” each means that the Spot Rate for a 

Rate Calculation Date will be the Brazilian Real/U.S. Dollar offered rate for U.S. 

Dollars, expressed as the amount of Brazilian Reais per one U.S. Dollar, for 

settlement in two Business Days calculated by the Chicago Mercantile Exchange 

pursuant to the BRL Methodology which appears on the Reuters Screen EMTA Page 

at approximately 12:30 p.m. So Paulo time, or as soon thereafter as practicable, on 

the first Business Day following the Rate Calculation Date. “BRL Methodology” as 

used herein means the methodology dated 8 November 1999, establishing a 

centralised industrywide survey of financial institutions in Brazil that are active 

participants in the Brazilian Real/U.S. Dollar spot markets for the purpose of 

determining the BRL Industry Survey Rate. (The BRL Methodology is available on 

the websites of The Foreign Exchange Committee and EMTA.) 

“EMTA BRL INDUSTRY SURVEY RATE” or “BRL12” each means that the Spot Rate 

for a Rate Calculation Date will be the Brazilian Real/U.S. Dollar Specified Rate for 

U.S. Dollars, expressed as the amount of Brazilian Reais per one U.S. Dollar, for 

settlement in two Business Days, as published on EMTA’s web site (www.emta.org) 

at approximately 3:45 p.m. (So Paulo time), or as soon thereafter as practicable, on 

such Rate Calculation Date. The Spot Rate shall be calculated by EMTA (or a service 

provider EMTA may select in its sole discretion) pursuant to the EMTA BRL 

Industry Survey Methodology (which means a methodology, dated as of 1 March 

2004, as amended from time to time, for a centralised industry-wide survey of 

financial institutions in Brazil that are active participants in the Brazilian Real/U.S. 

Dollar spot markets for the purpose of determining the EMTA BRL Industry Survey 

Rate). 

“EMTA BRL INDICATIVE SURVEY RATE” or “BRL13” each means that the Spot 

Rate for a Rate Calculation Date will be the Brazilian Real/U.S. Dollar Specified 

Rate for U.S. Dollars, expressed as the amount of Brazilian Reais per one U.S. 

Dollar, for settlement in two Business Days, as published on EMTA’s web site 

(www.emta.org) at approximately 12:00 p.m. (So Paulo time), or as soon thereafter 

as practicable, on such Rate Calculation Date. The Spot Rate shall be calculated by 



EMTA (or a service provider EMTA may select in its sole discretion) pursuant to the 

EMTA BRL Indicative Survey Methodology (which means a methodology, dated as 

of 1 March 2004, as amended from time to time, for a centralised industry-wide 

survey of financial institutions that are active participants in the Brazilian Real/U.S. 

Dollar markets for the purpose of determining the EMTA BRL Indicative Survey 

Rate). 

Chilean Peso 

“CLP BCCHILG” or “CLP01” each means that the Spot Rate for a Rate Calculation 

Date will be the Chilean Peso/U.S. Dollar observado rate, expressed as the amount of 

Chilean Pesos per one U.S. Dollar, for settlement on the same day reported by the 

Banco Central de Chile which appears on the Reuters Screen BCCHILG Page under the 

caption “OBSERVADO” at approximately 10:00 a.m., Santiago time, on the first 

Business Day following that Rate Calculation Date. 

“CLP INFORMAL” or “CLP02” each means that the Spot Rate for a Rate Calculation 

Date will be the Chilean Peso/U.S. Dollar informal rate, expressed as the amount of 

Chilean Pesos per one U.S. Dollar, for settlement on the same day of the informal 

exchange market which appears on the Reuters Screen CLPP= Page at the Specified 

Time on that Rate Calculation Date. 

“CLP INTERBANK” or “CLP03” each means that the Spot Rate for a Rate Calculation 

Date will be the Chilean Peso/U.S. Dollar interbank rate, expressed as the amount of 

Chilean Pesos per one U.S. Dollar, for settlement on the same day reported by the 

Banco Central de Chile for the formal exchange market which appears on the 

Reuters Screen CLP= Page at the Specified Time on that Rate Calculation Date. 

“CLP OBSERVADO” or “CLP04” each means that the Spot Rate for a Rate Calculation 

Date will be the Chilean Peso/U.S. Dollar observado rate, expressed as the amount 

of Chilean Pesos per one U.S. Dollar, for settlement on the same day reported by the 

Banco Central de Chile which appears on the Reuters Screen CLPOB= Page below 

the caption “Value” at approximately 10:00 a.m., Santiago time, on the first Business 

Day following that Rate Calculation Date. 

“CLP OFFICIAL RATE” or “CLP08” each means that the Spot Rate for a Rate 

Calculation Date will be the Chilean Peso/U.S. Dollar official rate, expressed as the 

amount of Chilean Pesos per one U.S. Dollar, calculated in accordance with Title I, 

Chapter 1, Number 6 of the Compendium of International Exchange Norms of the 

Banco Central de Chile and published by the Banco Central de Chile at the Specified 

Time, if any, on the first Business Day following that Rate Calculation Date. 

“CLP TELERATE 38942” or “CLP09” each means that the Spot Rate for a Rate 

Calculation Date will be the Chilean Peso/U.S. Dollar observado rate, expressed as 

the amount of Chilean Pesos per one U.S. Dollar, for settlement on the same day 

reported by the Banco Central de Chile which appears on the Telerate Page 38942 

below the caption “Dolar Observado” at approximately 10:00 a.m., Santiago time, on 

the first Business Day following that Rate Calculation Date. 



“CLP DÓLAR OBS” or “CLP10” each means that the Spot Rate for a Rate Calculation 

Date will be the Chilean Peso/U.S. Dollar “observado” rate, expressed as the amount 

of Chilean Pesos per one U.S. Dollar, for settlement in one Business Day reported by 

the Banco Central de Chile (www.bcentral.cl) as the “Dólar Observado” (Dollar 

Observado) rate by not later than 10:30 a.m., Santiago time, on the first Business 

Day following that Rate Calculation Date. 

“EMTA CLP INDICATIVE SURVEY RATE” or “CLP11” each means that the Spot 

Rate for a Rate Calculation Date will be the Chilean Peso/U.S. Dollar Specified Rate 

for U.S. Dollars, expressed as the amount of Chilean Pesos per one U.S. Dollar, for 

settlement on the same day, as published on EMTA’s web site (www.emta.org) at 

approximately 11:00 a.m., Santiago time, or as soon thereafter as practicable, on 

such Rate Calculation Date. The Spot Rate shall be calculated by EMTA (or a service 

provider EMTA may select in its sole discretion) pursuant to the EMTA CLP 

Indicative Survey Methodology (which means a methodology, dated as of 1 August 

2006, as amended from time to time, for a centralised industry-wide survey of 

financial institutions that are active participants in the Chilean Peso/U.S. Dollar 

markets for the purpose of determining the EMTA CLP Indicative Survey Rate). 

Colombian Peso 

“COP CO/COL03” or “COP01” each means that the Spot Rate for a Rate Calculation 

Date will be the Colombian Peso/U.S. Dollar fixing rate, expressed as the amount of 

Colombian Pesos per one U.S. Dollar, for settlement on the same day reported by the 

Colombian Banking Superintendency which appears on the Reuters Screen CO/COL03 

Page to the right of the caption “TCRM” (“Tasa de Cierre Representative del Mercado” 

or closing market price) below the heading “Hoy” at approximately 9:30 a.m., Bogota 

time, on the first Business Day following that Rate Calculation Date. 

“COP TRM” or “COP02” each means that the Spot Rate for a Rate Calculation Date will 

be the Colombian Peso/U.S. Dollar fixing rate, expressed as the amount of 

Colombian Pesos per one U.S. Dollar, for settlement on the same day reported by the 

Colombian Financial Superintendency (www.banrep.gov.co) as the “Tasa 

Representativa del Mercado (TRM)” (also referred to as the “Tasa de Cambio 

Representativa del Mercado” (TCRM)) by not later than 10:30 a.m., Bogotá time, on 

the first Business Day following that Rate Calculation Date. 

“EMTA COP INDICATIVE SURVEY RATE” or “COP03” each means that the Spot 

Rate for a Rate Calculation Date will be the Colombian Peso/U.S. Dollar Specified 

Rate for U.S. Dollars, expressed as the amount of Colombian Pesos per one U.S. 

Dollar, for settlement on the same day, as published on EMTA’s web site 

(www.emta.org) at approximately 11:30 a.m., Bogotá time, or as soon thereafter as 

practicable, on such Rate Calculation Date. The Spot Rate shall be calculated by 

EMTA (or a service provider EMTA may select in its sole discretion) pursuant to the 

EMTA COP Indicative Survey Methodology (which means a methodology, dated as 

of 1 August 2006, as amended from time to time, for a centralised industry-wide 

survey of financial institutions that are active participants in the Colombian 



Peso/U.S. Dollar markets for the purpose of determining the EMTA COP Indicative 

Survey Rate). 

Ecuadorian Sucre 

“ECS DNRP” or “ECS01” each means that the Spot Rate for a Rate Calculation Date 

will be the Ecuadorian Sucre/U.S. Dollar Specified Rate, expressed as the amount of 

Ecuadorian Sucres per one U.S. Dollar, for settlement in one Business Day which 

appears on Reuters Screen DNRP Page below the caption “Official” at 12:00 noon, 

Guayaquil time, on that Rate Calculation Date. 

“ECS ECBCE02” or “ECS02” each means that the Spot Rate for a Rate Calculation Date 

will be the Ecuadorian Sucre/U.S. Dollar Specified Rate, expressed as the amount of 

Ecuadorian Sucres per one U.S. Dollar, for settlement in one Business Day which 

appears on Reuters Screen ECBCE02 Page at the Specified Time on that Rate 

Calculation Date. 

Mexican Peso 

“MXP BNMX” or “MXP01” each means that the Spot Rate for a Rate Calculation Date 

will be the Mexican Peso/U.S. Dollar fixing rate, expressed as the amount of Mexican 

Pesos per one U.S. Dollar, for settlement in two Business Days reported by Banco de 

Mexico which appears on the Reuters Screen BNMX Page opposite the caption “Fix” at 

the close of business in Mexico City on that Rate Calculation Date. 

“MXP FIXING RATE” or “MXP02” each means that the Spot Rate for a Rate 

Calculation Date will be the Mexican Peso/U.S. Dollar fixing rate, expressed as the 

amount of Mexican Pesos per one U.S. Dollar, for settlement in two Business Days 

which is published by Banco de Mexico in the Official Gazette of the Federation 

pursuant to the “Disposiciones aplicables a la determinacion del tipo de Câmbio para 

solventar obligaciones denominadas en moneda extranjera pagaderas en la Republica 

Mexicana” (Rules applicable to determine the exchange rate to pay obligations 

denominated in foreign currency payable in Mexico) on the first Business Day 

following that Rate Calculation Date. 

“MXP MEX01” or “MXP03” each means that the Spot Rate for a Rate Calculation Date 

will be the Mexican Peso/U.S. Dollar fixing rate, expressed as the amount of 

Mexican Pesos per one U.S. Dollar, for settlement in two Business Days reported by 

Banco de Mexico which appears on Reuters Screen MEX01 Page under the heading 

“MXNFIX=RR”, at the close of business in Mexico City on that Rate Calculation 

Date. 

“MXP PUBLISHE” or “MXP04” each means the Spot Rate for a Rate Calculation Date 

will be the Mexican Peso/U.S. Dollar fixing rate, expressed as the amount of 

Mexican Pesos per one U.S. Dollar, for settlement in two Business Days published 

by the Bolsa Mexicana de Valores, S.A. de C.V. (as established in Section 2 of the 

“Resolution concerning the exchange rate applicable for calculating the Mexican 

Peso equivalent of principal and interest of Mexican Treasury Notes denominated in 

foreign currency and payable in Mexican Pesos” published in the Diário Oficial de la 

Federacion on 11 November 1991) in the Movimiento Diário del Mercado de 



Valores de la Bolsa Mexicana de Valores, S.A. de C.V. under the heading 

“Movimiento Diário del Mercado de Valores” on that Rate Calculation Date. 

Peruvian Sol 

“PEN PDSB” or “PEN01” each means that the Spot Rate for a Rate Calculation Date 

will be the Peruvian Sol/U.S. Dollar Specified Rate, expressed as the amount of 

Peruvian Sols per one U.S. Dollar, for settlement on that same day which appears on the 

Reuters Screen PDSB Page in the row entitled “INTRB” and below the caption 

“ULT/REUTERS” at approximately 12:00 noon, Lima time, on that Rate Calculation 

Date. 

“PEN PDSC” or “PEN02” each means that the Spot Rate for a Rate Calculation Date will 

be the Peruvian Sol/U.S. Dollar interbank rate expressed as the amount of Peruvian 

Sols per one U.S. Dollar, for settlement on that same day which appears on the 

Reuters Screen PDSC Page below the caption “INTERBANCARIO” as of 11:00 

a.m., Lima time, on that Rate Calculation Date. 

“PEN WT AVE” or “PEN03” each means that the Spot Rate for a Rate Calculation Date 

will be the midpoint of the Peruvian Sol/U.S. Dollar closing weighted average bid 

and offer (“compra y venta”) exchange rates expressed as the amount of Peruvian 

New Soles per one U.S. Dollar for settlement on the same day, reported by the 

Superintendencia de Banca, Seguros y AFP (www.sbs.gob.pe) of the Republic of 

Peru at approximately 5:00 p.m., Lima time, on that Rate Calculation Date. 

“EMTA PEN INDICATIVE SURVEY RATE” or “PEN04” each means that the Spot 

Rate for a Rate Calculation Date will be the Peruvian Sol/U.S. Dollar Specified Rate 

for U.S. Dollars, expressed as the amount of Peruvian Soles per one U.S. Dollar, for 

settlement on the same day, as published on EMTA’s web site (www.emta.org) at 

approximately 11:00 a.m., Lima time, or as soon thereafter as practicable, on such 

Rate Calculation Date. The Spot Rate shall be calculated by EMTA (or a service 

provider EMTA may select in its sole discretion) pursuant to the EMTA PEN 

Indicative Survey Methodology (which means a methodology, dated as of 1 August 

2006, as amended from time to time, for a centralised industry-wide survey of 

financial institutions that are active participants in the Peruvian Sol/U.S. Dollar 

markets for the purpose of determining the EMTA PEN Indicative Survey Rate). 

“PEN INTERBANK AVE” or “PEN05” each means that the Spot Rate for a Rate 

Calculation Date will be the Peruvian Sol/U.S. Dollar average exchange rate in the 

interbank market expressed as the amount of Peruvian New Soles per one U.S. 

Dollar for settlement on the same day reported by the Banco Central de Reserva del 

Peru (www.bcrp.gob.pe) as the “Tipo de Cambio Interbancario Promedio” at 

approximately 2:00 p.m., Lima time, on that Rate Calculation Date. 

Venezuelan Bolivar 

“VEF FIX” or “VEF01” each means that the Spot Rate for a Rate Calculation Date will 

be the midpoint of the Venezuelan Bolivar/U.S. Dollar Tipo de Câmbio De Referencia 

buying and selling rates, expressed as the amount of Venezuelan Bolivar per one U.S. 

Dollar, for settlement in two Business Days reported by the Banco Central de Venezuela 



(www.bcv.org.ve) at approximately 5:00 p.m., Caracas time, on that Rate Calculation 

Date. 

Middle East/Africa 

Israeli Shekel 

“ILS BOIJ” or “ILS01” each means that the Spot Rate for a Rate Calculation Date will 

be the Israeli Shekel/U.S. Dollar fixing rate, expressed as the amount of Israeli Shekels 

per one U.S. Dollar, for settlement in two Business Days reported by the Bank of Israel 

which appears on the Reuters Screen BOIJ Page opposite the symbol “USD” and below 

the caption “REP RATES” at approximately 3:15 p.m., Tel Aviv time, on that Rate 

Calculation Date. 

“ILS FXIL” or “ILS02” each means that the Spot Rate for a Rate Calculation Date will be 

the Israeli Shekel/U.S. Dollar Specified Rate, expressed as the amount of Israeli 

Shekels per one U.S. Dollar, for settlement in two Business Days which appears on 

the Reuters Screen FXIL Page at the Specified Time, on that Rate Calculation Date. 

Lebanese Pound 

“LBP BDLX” or “LBP01” each means that the Spot Rate for a Rate Calculation Date 

will be the Lebanese Pound/U.S. Dollar Specified Rate, expressed as the amount of 

Lebanese Pounds per one U.S. Dollar, for settlement in two Business Days which 

appears on the Reuters Screen BDLX Page as of 12:00 noon, Beirut time, on that Rate 

Calculation Date. 

Moroccan Dirham 

“MAD OFFICIAL RATE” or “MAD01” each means that the Spot Rate for a Rate 

Calculation Date will be the Moroccan Dirham/U.S. Dollar Specified Rate, expressed as 

the amount of Moroccan Dirham per one U.S. Dollar, for settlement in two Business 

Days reported by the Central Bank of Morocco as of 1:00 p.m., Rabat time, on that Rate 

Calculation Date. 

Payments and Talons 

(a) Bearer Notes 

Payments of principal and interest in respect of Bearer Notes shall, subject as mentioned 

below, be made against presentation and surrender of the relevant Receipts (in the case of 

payments of Instalment Amounts other than on the due date for redemption and provided 

that the Receipt is presented for payment together with its relative Note), Notes (in the case 

of all other payments of principal and, in the case of interest, as specified in Condition 

11(f)(vi)) or Coupons (in the case of interest, save as specified in Condition 11(f)(vi)), as 

the case may be: 

In the case of a currency other than euro, Japanese Yen, Renminbi, at the specified 

office of any Paying Agent outside the United States and Australia by a cheque payable 

in the relevant currency drawn on, or, at the option of the holder, by transfer to an 

account denominated in such currency with, a bank in the principal financial centre for 

such currency;  



in the case of euro, at the specified office of any Paying Agent outside the United States 

and Australia by a cheque payable in euro drawn on, or, at the option of the 

holder, by transfer to an account denominated in euro, in a city in which banks 

have access to TARGET; 

in the case of Japanese yen, the transfer shall be to a non-resident Japanese yen account 

with a bank in Japan (in the case of payment to a non-resident of Japan); and 

in the case of Renminbi, by transfer to a Renminbi account maintained by or on behalf 

of the Noteholder with a bank in Hong Kong. 

(b) Registered Notes 

Payments of principal (which for the purposes of this Condition 11(b) shall include final 

Instalment Amounts but not other Instalment Amounts) in respect of Registered Notes 

shall be made against presentation and surrender of the relevant Certificates at the 

specified office of any of the Transfer Agents or of the Registrar and in the manner 

provided in paragraph (ii) below. 

Interest (which for the purpose of this Condition 11(b) shall include all Instalment Amounts 

other than final Instalment Amounts) on Registered Notes shall be paid to the person 

shown on the Register at the close of business on the fifteenth day before the due 

date for payment thereof or in case of Registered Notes to be cleared through DTC, 

on the fifteenth DTC business day before the due date for payment thereof (the 

“Record Date”). For the purpose of this Condition 11(b), “DTC business day” 

means any day on which DTC is open for business. Payments of interest on each 

Registered Note shall be made: 

in the case of a currency other than Renminbi, in the relevant currency by cheque 

drawn on a bank mailed to the holder (or to the first-named of joint holders) of such 

Note at its address appearing in the Register, provided that no such cheque will be 

mailed to an address in Australia. Upon application by the holder to the specified 

office of the Registrar or any Transfer Agent before the Record Date, such payment 

of interest may be made by transfer to an account in the relevant currency specified 

by the payee with a bank in the principal financial centre for such currency, or in the 

case of euro, in a city in which banks have access to TARGET and in the case of 

Japanese yen, the transfer shall be to a non-resident Japanese yen account with a 

bank in Japan (in the case of payment to a non-resident of Japan); and 

in the case of Renminbi, by transfer to the registered account maintained by or on 

behalf of the Noteholder with a bank in Hong Kong, details of which appear 

on the Register at the close of business on the fifth business day before the due 

date for payment. 

Payments through DTC: Registered Notes, if specified in the relevant Final Terms, will be 

issued in the form of one or more Global Certificates and may be registered in the 

name of or in the name of a nominee for, DTC. Payments of principal and interest in 

respect of Registered Notes denominated in U.S. Dollars will be made in accordance 

with (i) and (ii) above. Payments of principal and interest in respect of Registered 

Notes registered in the name of, or in the name of a nominee for, DTC and 



denominated in a Specified Currency other than U.S. Dollars will be made or 

procured to be made by the Fiscal Agent in the Specified Currency in accordance 

with the following provisions. The amounts in such Specified Currency payable by 

the Fiscal Agent or its agent to DTC with respect to Registered Notes held by DTC 

or its nominee will be received from the Issuer by the Fiscal Agent who will make 

payments in such Specified Currency by wire transfer of same day funds to the 

designated bank account in such Specified Currency of those DTC participants 

entitled to receive the relevant payment who have made an irrevocable election to 

DTC, in the case of interest payments, on or prior to the third DTC business day 

after the Record Date for the relevant payment of interest and, in the case of 

payments or principal, at least 12 DTC business days prior to the relevant payment 

date, to receive that payment in such Specified Currency. The Fiscal Agent, after the 

Exchange Agent has converted amounts in such Specified Currency into U.S. 

Dollars, will cause the Exchange Agent to deliver such U.S. Dollar amount in same 

day funds to DTC for payment through its settlement system to those DTC 

participants entitled to receive the relevant payment who did not elect to receive such 

payment in such Specified Currency. The Agency Agreement sets out the manner in 

which such conversions are to be made. 

(c) Payments in the United States 

Notwithstanding the foregoing, if any Bearer Notes are denominated in U.S. Dollars, 

payments in respect thereof may be made at the specified office of any Paying Agent in 

New York City in the same manner as aforesaid if (i) the Issuer shall have appointed 

Paying Agents with specified offices outside the United States with the reasonable 

expectation that such Paying Agents would be able to make payment of the amounts on the 

Notes in the manner provided above when due, (ii) payment in full of such amounts at all 

such offices is illegal or effectively precluded by exchange controls or other similar 

restrictions on payment or receipt of such amounts and (iii) such payment is then permitted 

by United States law, without involving, in the opinion of the Issuer, any adverse tax 

consequence to such Issuer. 

(d) Payments subject to fiscal laws 

All payments are subject in all cases to any applicable fiscal or other laws, regulations and 

directives in any jurisdiction (whether by operation of law or agreement of the Issuer or its 

Agents) and the Issuer will not be liable for any taxes or duties of whatever nature imposed 

or levied by such laws, regulations, directives or agreements but without prejudice to the 

provisions of Condition 12. No commission or expenses shall be charged to the 

Noteholders or Couponholders in respect of such payments. 

(e) Appointment of Agents 

The Fiscal Agent, the Paying Agents, the Registrar, the Transfer Agents, the Exchange 

Agent and the Calculation Agent initially appointed by the Issuer and its respective 

specified offices are listed below. The Fiscal Agent, the Paying Agents, the Registrar, the 

Transfer Agents, the Exchange Agent and the Calculation Agent(s) act solely as agents of 

the Issuer and do not assume any obligation or relationship of agency or trust for or with 

any Noteholder or Couponholder. The Issuer reserves the right at any time to vary or 



terminate the appointment of the Fiscal Agent, any Paying Agent, the Registrar, any 

Transfer Agent, the Exchange Agent or the Calculation Agent(s) and to appoint additional 

or other Paying Agents or Transfer Agents, provided that the Issuer shall at all times 

maintain (i) a Fiscal Agent, (ii) a Registrar in relation to Registered Notes, (iii) a Transfer 

Agent in relation to Registered Notes in Luxembourg, (iv) one or more Calculation 

Agent(s) where the Conditions so require, (v) Paying Agents having specified offices in at 

least two major European cities, (vi) an Exchange Agent, (vii) such other agents as may be 

required by the rules of any other stock exchange on which the Notes may be listed and 

(viii) a Paying Agent with a specified office in a European Union member state that will 

not be obliged to withhold or deduct tax pursuant to European Council Directive 

2003/48/EC or any other European Union Directive implementing the conclusions of the 

ECOFIN Council meeting of 26-27 November 2000. 

In addition, the Issuer shall forthwith appoint a Paying Agent in New York City in respect 

of any Bearer Notes denominated in U.S. Dollars in the circumstances described in 

paragraph (c) above. 

Notice of any such change or any change of any specified office shall promptly be given to 

the Noteholders. 

(f) Unmatured Coupons and Receipts and unexchanged Talons 

Upon the due date for redemption of Bearer Notes (other than Floating Rate Notes, 

Inverse Floating Rate Notes, CMS Linked Notes, Range Accrual Notes, Dual Currency 

Notes, Index Linked Notes, Equity Linked Notes or FX Linked Notes), they should be 

surrendered for payment together with all unmatured Coupons (if any) relating thereto, 

failing which an amount equal to the face value of each missing unmatured Coupon (or, 

in the case of payment not being made in full, that proportion of the amount of such 

missing unmatured Coupon that the sum of principal so paid bears to the total principal 

due) shall be deducted from the Final Redemption Amount, Early Redemption Amount 

or Optional Redemption Amount, as the case may be, due for payment. Any amount so 

deducted shall be paid in the manner mentioned above against surrender of such missing 

Coupon within a period of 10 years from the Relevant Date for the payment of such 

principal (whether or not such Coupon has become void pursuant to Condition 13). 

Upon the due date for redemption of any Bearer Note comprising a Floating Rate Note, 

Inverse Floating Rate Note, CMS Linked Note, Range Accrual Note, Dual Currency 

Note, Index Linked Note, an Equity Linked Note or an FX Linked Note, unmatured 

Coupons relating to such Note (whether or not attached) shall become void and no 

payment shall be made in respect of them. 

Upon the due date for redemption of any Bearer Note, any unexchanged Talon relating to 

such Note (whether or not attached) shall become void and no Coupon shall be 

delivered in respect of such Talon. 

Upon the due date for redemption of any Bearer Note that is redeemable in instalments, all 

Receipts relating to such Note having an Instalment Date falling on or after such due 

date (whether or not attached) shall become void and no payment shall be made in 

respect of them. 



Where any Bearer Note that provides that the relative unmatured Coupons are to become 

void upon the due date for redemption of those Notes is presented for redemption 

without all unmatured Coupons and any unexchanged Talon relating to it, and where 

any Bearer Note is presented for redemption without any unexchanged Talon relating 

to it, redemption shall be made only against the provision of such indemnity as the 

Issuer may require. 

If the due date for redemption of any Note is not a due date for payment of interest, interest 

accrued from the preceding due date for payment of interest or the Interest 

Commencement Date, as the case may be, shall only be payable against presentation 

(and surrender if appropriate) of the relevant Bearer Note or Certificate representing 

it, as the case may be. Interest accrued on a Note that only bears interest after its 

Maturity Date shall be payable on redemption of such Note against presentation of 

the relevant Note or Certificate representing it, as the case may be. 

(g) Talons 

On or after the Interest Payment Date for the final Coupon forming part of a Coupon sheet 

issued in respect of any Bearer Note, the Talon forming part of such Coupon sheet may be 

surrendered at the specified office of the Fiscal Agent in exchange for a further Coupon 

sheet (and if necessary another Talon for a further Coupon sheet) (but excluding any 

Coupons that may have become void pursuant to Condition 13). 

(h) Non-Business Days 

If any date for payment in respect of any Note, Receipt or Coupon is not a business day, 

the holder shall not be entitled to payment (nor to any interest or other sum in respect of 

such payment) until either: 

(A) the next following business day; or 

(B) the next following business day, unless it would thereby fall into the next 

calendar month, in which event such date for payment (or for any interest or 

other sum in respect of such payment) shall be brought forward to the 

immediately preceding business day. If, however, due to any reasonably 

unforeseen circumstances, any such adjusted payment date proves to be not a 

business day, such that the payment date falls in the next calendar month, the 

holder shall not be entitled to payment (nor to any interest or other sum in 

respect of such payment) until the next following business day. 

The relevant Final Terms shall specify whether Condition 11(h)(i)(A) or 11(h)(i)(B) 

is applicable. If neither Condition is specified in the relevant Final Terms, Condition 

11(h)(i)(A) shall apply. 

In this Condition 11(h) and Condition 11(i) below, “business day” means a day 

(other than a Saturday or a Sunday) on which banks and foreign exchange markets 

are open for business in the relevant place of presentation, in such jurisdictions as 

shall be specified as “Financial Centres” in the relevant Final Terms and: 

(in the case of a payment in a currency other than euro or Renminbi) where payment 

is to be made by transfer to an account maintained with a bank in the relevant 



currency, on which foreign exchange transactions may be carried on in the relevant 

currency in the principal financial centre of the country of such currency (which in 

the case of Australian Dollars shall be Sydney and in the case of New Zealand 

Dollars shall be Wellington); or 

(in the case of a payment in Renminbi) on which commercial banks and foreign 

exchange markets are open for business and settlement of  payments in Renminbi in 

Hong Kong; or 

(in the case of a payment in euro) which is a TARGET Business Day. 

(i) Payment of Alternative Currency Equivalent 

Where Alternative Currency Equivalent is specified in the relevant Final Terms as being 

applicable to a Series of Notes, if (following a written request from the Issuer that the 

Alternative Currency Adjudication Agent makes a determination pursuant to this Condition 

11(i)), by reason of a Scheduled Payment Currency Disruption Event, it would, in the 

opinion of the Alternative Currency Adjudication Agent, be commercially impracticable for 

the Issuer to satisfy any payment obligation in respect of the Notes when due in the 

Scheduled Payment Currency, then the Issuer may take the actions described in paragraphs 

(i), (ii), (iii) or (iv) below:  

determine that the relevant payment of the Issuer in respect of the Notes be postponed 

by the number of Business Days (such number, the “Maximum Days of 

Postponement”) specified in the relevant Final Terms, after the date on which the 

relevant Scheduled Payment Currency Disruption Event ceases to exist, in the 

determination of the Alternative Currency Adjudication Agent or, if that would not be 

commercially reasonable, as soon as commercially reasonable thereafter, in which case 

the relevant payment will be due on the date as so postponed, without any interest or 

other sum payable in respect of the postponement of the payment of such amount; 

determine that the Issuer’s obligation to make any payment in respect of the Notes in 

the Scheduled Payment Currency be replaced by an obligation to make payment 

of the Alternative Currency Equivalent of such payment, in which case, it will 

settle any such obligation by payment of the relevant Alternative Currency 

Equivalent on the due date for payment; 

determine that the relevant payment in respect of the Notes be postponed by the 

Maximum Days of Postponement after the date on which the relevant Scheduled 

Payment Currency Disruption Event ceases to exist, or, if, in the determination of 

the Alternative Currency Adjudication Agent, that would not be commercially 

reasonable, as soon as commercially reasonable thereafter (such postponed 

payment date, the “Postponed Payment Date”), and that the Issuer’s obligation 

to make payments in respect of the Notes in the Scheduled Payment Currency be 

replaced by an obligation to make payment of the Alternative Currency 

Equivalent, in which case, it will settle any such obligation by payment of the 

relevant Alternative Currency Equivalent on the Postponed Payment Date, 

without any interest or other sum payable in respect of the postponement of the 

payment of such amount; or 



give notice to the Noteholders in accordance with Condition 18 and redeem all, but not 

some only, of the Notes on a date selected by the Issuer, by payment of the 

Alternative Currency Equivalent of, or, if so specified in such notice, an amount 

in the Scheduled Payment Currency equal to, the Early Redemption Amount to 

each Noteholder in respect of each Note held by such Noteholder. 

Any payment made in the Alternative Currency under such circumstances will constitute 

valid payment, and will not constitute a default in respect of the Notes. 

Upon the occurrence of a Scheduled Payment Currency Disruption Event and the 

Alternative Currency Adjudication Agent making a determination that, by reason of such 

Scheduled Payment Currency Disruption Event, it would, in the opinion of the Alternative 

Currency Adjudication Agent, be commercially impracticable for the Issuer to satisfy its 

payment obligations in respect of the Notes when due in the Scheduled Payment Currency, 

the Issuer shall give notice as soon as practicable to Noteholders in accordance with 

Condition 18 stating the occurrence of the Scheduled Payment Currency Disruption Event, 

giving details thereof and the action proposed to be taken in relation thereto. 

In making any determination in respect of any Scheduled Payment Currency Disruption 

Event, neither the Issuer nor the Alternative Currency Adjudication Agent shall have regard 

to any interests arising from circumstances particular to individual Noteholders (whatever 

their number), and, in particular, but without limitation, shall not have regard to the 

consequences of any such determination for individual Noteholders (whatever their 

number) resulting from their being for any purpose domiciled or resident in, or otherwise 

connected with, or subject to the jurisdiction of, any particular territory or any political sub-

division thereof and no Noteholder shall be entitled to claim from the Issuer, the 

Alternative Currency Adjudication Agent or any other person any indemnification or 

payment in respect of any tax consequences of any such determination upon individual 

Noteholders. 

All notifications, opinions, determinations, certificates, calculations, quotations and 

decisions given, expressed, made or obtained for the purposes of the provisions of this 

Condition 11(i) by the Issuer or the Alternative Currency Calculation Agent will (in the 

absence of wilful default, bad faith or manifest error) be binding on the Issuer, the Agents 

and all Noteholders. 

As used herein: 

“Alternative Currency” means the currency specified as such hereon (or any lawful 

successor currency to that currency), or, if no Alternative Currency is specified in the 

relevant Final Terms, U.S. dollars; 

“Alternative Currency Adjudication Agent” means the Alternative Currency 

Adjudication Agent specified in the relevant Final Terms (or any lawful successor thereto); 

“Alternative Currency Calculation Agent” means the Alternative Currency Calculation 

Agent specified in the relevant Final Terms (or any lawful successor thereto); 

“Alternative Currency Equivalent” means, (i) where the Alternative Currency is U.S. 

dollars, in respect of an amount denominated in the Scheduled Payment Currency, such 



amount converted into the Alternative Currency using the Spot Rate for the relevant Rate 

Calculation Date, all as determined by the Alternative Currency Calculation Agent, and (ii) 

where the Alternative Currency is a currency other than U.S. Dollars, in respect of an 

amount denominated in the Scheduled Payment Currency, such amount converted into the 

Alternative Currency by (i) converting such amount into an amount expressed in U.S. 

Dollars using the Spot Rate for the relevant Rate Calculation Date, and multiplying the 

resultant U.S. Dollar amount by the USD Spot Rate for the relevant Rate Calculation Date, 

all as determined by the Alternative Currency Calculation Agent; 

“Governmental Authority” means any de facto or de jure government (or any agency or 

instrumentality 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 the Scheduled Payment Currency Jurisdiction; 

“Illiquidity” means (i) in respect of any payment obligation in respect of the Notes of any 

sum, foreign exchange markets for the Scheduled Payment Currency becoming illiquid 

(including, without limitation, the existence of any significant price distortion) or 

unavailable as a result of which it is impossible or, in the opinion of the Alternative 

Currency Adjudication Agent, commercially impracticable for the Issuer and/or any of its 

affiliates to obtain a sufficient amount of the Scheduled Payment Currency in order to 

satisfy any such obligation or (ii) it becomes impossible or impracticable to obtain a firm 

quote for exchange of the Scheduled Payment Currency into the Alternative Currency, in 

each case, as determined by the Alternative Currency Adjudication Agent in its sole and 

absolute discretion;  

“Inconvertibility” means, in respect of any payment or obligation in respect of the Notes, 

the occurrence of any event that makes it impossible, illegal or, in the opinion of the 

Alternative Currency Adjudication Agent, commercially impracticable for the Issuer and/or 

any of its affiliates to convert any amount due in respect of the Notes in the foreign 

exchange markets for the Scheduled Payment Currency (including, without limitation, any 

event that has the direct or indirect effect of hindering, limiting or restricting convertibility 

by way of any delays, increased costs or discriminatory rates of exchange or any current or 

future restrictions on repatriation of one currency into another currency) other than where 

such impossibility or impracticability is due solely to the failure of the Issuer and/or any of 

its affiliates to comply with any law, rule or regulation enacted by any relevant 

Governmental Authority (unless such law, rule or regulation becomes effective on or after 

the Trade Date and it is impossible or, in the opinion of the Alternative Currency 

Adjudication Agent, commercially impracticable for the Issuer, due to an event beyond its 

control, to comply with such law, rule or regulation);  

“Non-transferability” means, in respect of any payment obligation in respect of the Notes, 

the occurrence of any event that makes it impossible or, in the opinion of the Alternative 

Currency Adjudication Agent, commercially impracticable for the Issuer and/or any of its 

affiliates to deliver the Scheduled Payment Currency in relation to any such payment 

obligation between accounts inside the Scheduled Payment Currency Jurisdiction or 

between an account inside the Scheduled Payment Currency Jurisdiction and an account 

outside the Scheduled Payment Currency Jurisdiction, other than where such impossibility 

or impracticability is due solely to the failure of the Issuer and/or any of its affiliates to 



comply with any law, rule or regulation enacted by any relevant Governmental Authority 

(unless such law, rule or regulation becomes effective on or after the Trade Date and it is 

impossible or, in the opinion of the Alternative Currency Adjudication Agent, commercially 

impracticable for the Issuer and/or any of its affiliates, due to an event beyond its control, 

to comply with such law, rule or regulation;  

“Rate Calculation Business Day” means, unless otherwise specified in the relevant Final 

Terms, a day (other than a Saturday or Sunday) on which commercial banks are open for 

general business (including dealings in foreign exchange) in the Rate Calculation 

Jurisdiction; 

“Rate Calculation Date” means the day which is the number of Rate Calculation Business 

Days specified in the relevant Final Terms (which shall be two Rate Calculation Business 

Days where the Scheduled Payment Currency is Renminbi) before the due date for 

payment of the relevant amount under the Notes or, unless specified otherwise hereon, if 

the relevant Spot Rate is not available on such day, the last preceding Rate Calculation 

Business Day on which the relevant Spot Rate was most recently available, as determined 

by the Alternative Currency Calculation Agent;  

“Rate Calculation Jurisdiction” means the jurisdiction(s) specified in the relevant Final 

Terms, which shall be the Euro-zone where the Scheduled Payment Currency is euro or 

Hong Kong where the Scheduled Payment Currency is Renminbi; 

“Scheduled Payment Currency” means, the Specified Currency; 

“Scheduled Payment Currency Disruption Event” means, in respect of a Scheduled 

Payment Currency: 

(iv) Inconvertibility; 

Non-transferability;  

Illiquidity;  

the Issuer and/or any of its affiliates is unable, after using commercially reasonable 

efforts, to (a) acquire, establish, re-establish, substitute, maintain, unwind or 

dispose of any transaction(s) or asset(s) the Issuer deems necessary to hedge the 

currency risk of the Issuer issuing and performing its obligations with respect to 

the Notes or (b) realise, recover or remit the proceeds of any such transaction(s) 

or asset(s); and/or 

any other event specified as a Scheduled Payment Currency Disruption Event hereon; 

“Scheduled Payment Currency Jurisdiction” means (i) other than in the case of euro or 

Renminbi, the primary jurisdiction for which the Scheduled Payment Currency is the 

lawful currency, (ii) in the case of euro, the Euro-zone or (iii) in the case of Renminbi, 

Hong Kong;  

“Settlement Rate Option” means, unless otherwise specified in the relevant Final Terms, 

the specified “Settlement Rate Option” as may be included from time to time in Annex A to 

the 1998 FX and Currency Option Definitions, published by the International Swaps and 

Derivatives Association, Inc., the Emerging Markets Traders Association and the Foreign 



Exchange Committee and where (if applicable) for the purposes thereof, “Specified Time” 

shall have the meaning given to it in the applicable Final Terms; 

“Spot Rate” means, in respect of a Rate Calculation Date, unless otherwise specified in the 

relevant Final Terms, the spot exchange rate for the purchase of U.S. dollars with the 

Scheduled Payment Currency determined in accordance with the Settlement Rate Option 

specified in the relevant Final Terms, provided that if such Spot Rate is not available, then 

the Alternative Currency Calculation Agent will determine the Spot Rate (or a method for 

determining the Spot Rate), taking into consideration all available information that it deems 

relevant; 

“Trade Date” means each date on which the Issuer concludes an agreement with one or 

more Dealers for the issue and sale of Notes which, in the case of a syndicated issue, shall 

be the execution date of the relevant subscription agreement; 

“USD Settlement Rate Option” means, unless otherwise specified in the relevant Final 

Terms, any Settlement Rate Option for the exchange of U.S. dollars into the Alternative 

Currency, as may be included from time to time in Annex A to the 1998 FX and Currency 

Option Definitions, published by the International Swaps and Derivatives Association, Inc., 

the Emerging Markets Traders Association and the Foreign Exchange Committee and 

where (if applicable) for the purposes thereof, “Specified Time” shall have the meaning 

given to it in the applicable Final Terms; and 

“USD Spot Rate” means, for a Rate Calculation Date, unless otherwise specified in the 

relevant Final Terms, the spot exchange rate for the purchase of the Alternative Currency 

with U.S. dollars in accordance with the USD Settlement Rate Option specified in the 

relevant Final Terms, provided that if such USD Spot Rate is not available, then the 

Alternative Currency Calculation Agent will determine the USD Spot Rate (or a method for 

determining the USD Spot Rate), taking into consideration all available information that it 

deems relevant. 

Taxation 

All payments of principal and interest in respect of the Notes, the Receipts and the 

Coupons by the Issuer to the Principal Paying Agent shall be made free and clear of, and without 

withholding or deduction for, any taxes, duties, assessments or governmental charges of whatever 

nature imposed, levied, collected, withheld or assessed by or within the Netherlands (in the case 

of Rabobank Nederland, Rabobank Australia Branch and Rabobank Singapore Branch), Australia 

(in the case of Rabobank Australia Branch) and Singapore (in the case of Rabobank Singapore 

Branch), or any authority therein or thereof having power to tax, unless such withholding or 

deduction is required by law. In that event, the Issuer shall pay such additional amounts (the 

“Additional Amounts”) as shall result in receipt by the Noteholders and the Couponholders of 

such amounts as would have been received by them had no such withholding or deduction been 

required, except that no Additional Amounts shall be payable with respect to any Note, Receipt or 

Coupon presented for payment: 

(v) in the country of incorporation of the Issuer (or in the case of Rabobank Australia 

Branch, Australia, or in the case of Rabobank Singapore Branch, Singapore) 

(each, as the case may be, a “Relevant Taxing Jurisdiction”); 

 



in a Relevant Taxing Jurisdiction of the Issuer (wherein and whereof the Issuer is obliged to 

withhold tax) by or on behalf of a holder who is liable to such taxes, duties, 

assessments or governmental charges of whatever nature imposed, levied, collected, 

withheld or assessed by or within such Relevant Taxing Jurisdiction in respect of 

such Note, Receipt or Coupon by reason of, or partly by reason of, such holder 

having some connection with the Relevant Taxing Jurisdiction of the Issuer other 

than by reason only of holding such Note or Coupon or the receipt of the relevant 

payment in respect thereof; 

by or on behalf of a holder who could lawfully avoid (but has not so avoided) such 

deduction or withholding by complying, or procuring that any third party complies, 

with any statutory requirements or by making or procuring that a third party makes a 

declaration of non-residence or other similar claim for exemption to any tax 

authority in the place where the relevant Note (or the Certificate representing it), 

Receipt or Coupon is presented for payment; 

where such deduction or withholding is imposed on a payment to an individual and is 

required to be made pursuant to European Council Directive 2003/48/EC or any 

other Directive implementing the conclusions of the ECOFIN Council meeting of 

26-27 November 2000 on the taxation of savings income or any law implementing or 

complying with, or introduced in order to conform to, such Directive; 

(except in the case of Registered Notes) by or on behalf of a holder who would have been 

able to avoid such withholding or deduction by presenting the relevant Note, Receipt 

or Coupon to another Paying Agent in a Member State of the European Union; 

more than 30 days after the Relevant Date except to the extent that the holder thereof 

would have been entitled to such Additional Amounts on presenting the same for 

payment on the expiry of such period of 30 days; 

if the Issuer and the relevant Dealer or Dealers in respect of any issue as set forth in the 

relevant Final Terms provide in the relevant Final Terms that the Notes are Domestic 

Notes for the purpose of this Condition; or 

in relation to Notes issued by Rabobank Australia Branch, if such Additional Amounts are 

payable by reason of the Noteholder: 

being an associate of the Issuer for the purposes of section 128F(6) of the Income 

Tax Assessment Act 1936 of Australia; 

failing to provide its tax file number, Australian business number or proof of a 

relevant exemption; or 

[being a resident of Australia or a non-resident of Australia acting through a 

permanent establishment in Australia and holding bearer Notes other than 

through a clearing house]. [TO BE DISCUSSED] 

As used in these Conditions, “Relevant Date” in respect of any Note, Receipt or Coupon 

means the date on which payment in respect of it first becomes due or (if any amount of the 

money payable is improperly withheld or refused) the date on which payment in full of the 

amount outstanding is made or (if earlier) the date on which notice is duly given to the 



Noteholders that, upon further presentation of the Note (or relative Certificate), Receipt or 

Coupon being made in accordance with the Conditions, such payment will be made, provided that 

payment is in fact made upon such presentation. References in these Conditions to (i) “principal” 

shall be deemed to include any premium payable in respect of the Notes, all Instalment Amounts, 

Final Redemption Amounts, Early Redemption Amounts,  Obligatory Redemption Amounts, 

Optional Redemption Amounts, Amortised Face Amounts and all other amounts in the nature of 

principal payable pursuant to Condition 7 or any amendment or supplement to it, (ii) “interest” 

shall be deemed to include all Interest Amounts and all other amounts payable pursuant to 

Condition 6 or any amendment or supplement to it and (iii) “principal” and/or “interest” shall be 

deemed to include any Additional Amounts that may be payable under this Condition 12. 

Prescription 

Claims against the Issuer for payment of principal or interest in respect of the Notes, 

Receipts and Coupons (which for this purpose shall not include Talons) shall be prescribed and 

become void unless made within five years from the date on which such payment first becomes 

due. 

Events of Default 

If any of the following events (each an “Event of Default”) occur, the holder of any Note 

may by written notice to the Issuer at its specified office declare such Note to be forthwith due 

and payable, whereupon the Early Redemption Amount of such Note together (if applicable) with 

accrued interest to the date of payment shall become immediately due and payable, unless such 

Event of Default shall have been remedied prior to the receipt of such notice by the Issuer: 

(vi) default by the Issuer is made for more than 30 days in the payment of interest or 

principal in respect of any of the Notes; or 

the Issuer fails to perform or observe any of its other obligations under the Notes and such 

failure continues for the period of 60 days next following the service on the Issuer of 

notice requiring the same to be remedied; or 

the Issuer fails in the due repayment of borrowed money which exceeds EUR 35,000,000 

or its countervalue and such failure continues for a period of 30 days after notice of 

such failure has been received by the Issuer or the Issuer fails to honour any 

guarantee or indemnity in excess of EUR 35,000,000 or its countervalue and such 

failure continues for a period of 30 days after notice of such failure has been 

received by the Issuer, provided that in each case no Event of Default shall be 

deemed to have occurred if the Issuer shall contest its liability in good faith or shall 

have been ordered not to make such payment by a competent court; or 

the Issuer becomes bankrupt, an administrator is appointed, or an order is made or an 

effective resolution is passed for the winding-up, liquidation or administration of the 

Issuer (except for the purposes of a reconstruction or merger the terms of which have 

previously been approved by a meeting of Noteholders) or an application is filed for 

a declaration (which is not revoked within a period of 30 days), or a declaration is 

made, under Article 3:160 of the Dutch Financial Supervision Act (Wet op het 

financieel toezicht), as modified or re-enacted from time to time, of the Netherlands 

 



in respect of Rabobank Nederland, Rabobank Australia Branch or Rabobank 

Singapore Branch; or 

the Issuer compromises with its creditors generally or such measures are officially decreed; 

or 

the Issuer shall cease to carry on the whole or a substantial part of its business (except for 

the purposes of a reconstruction or merger the terms of which have previously been 

approved by a meeting of the Noteholders). 

Meeting of Noteholders, modifications and substitutions 

(a) Meetings of Noteholders 

The Agency Agreement contains provisions for convening meetings of Noteholders to 

consider any matter affecting their interests, including the sanctioning by Extraordinary 

Resolution (as defined in the Agency Agreement) of a modification of any of these 

Conditions. Such a meeting may be convened by the Issuer or Noteholders holding not less 

than 10 per cent. in nominal amount of the Notes for the time being outstanding. The 

quorum for any meeting convened to consider an Extraordinary Resolution shall be two or 

more persons holding or representing a clear majority in nominal amount of the Notes for 

the time being outstanding, or at any adjourned meeting two or more persons being or 

representing Noteholders whatever the nominal amount of the Notes held or represented, 

unless the business of such meeting includes consideration of proposals, inter alia, (i) to 

amend the dates of maturity or redemption of any of the Notes, any Instalment Date or any 

date for payment of interest or Interest Amounts on the Notes, (ii) to reduce or cancel the 

nominal amount of, or any Instalment Amount of, or any premium payable on redemption 

of, the Notes, (iii) to reduce the rate or rates of interest in respect of the Notes or to vary the 

method or basis of calculating the rate or rates or amount of interest or the basis for 

calculating any Interest Amount in respect of the Notes, (iv) if a Minimum and/or a 

Maximum Rate of Interest is shown in the relevant Final Terms, to reduce any such 

Minimum and/or Maximum Rate of Interest, (v) to vary any method of, or basis for, 

calculating the Final Redemption Amount, the Early Redemption Amount, the  Obligatory 

Redemption Amount or the Optional Redemption Amount including the method of 

calculating the Amortised Face Amount, (vi) to vary the currency or currencies of payment 

or denomination of the Notes or (vii) to modify the provisions concerning the quorum 

required at any meeting of Noteholders or any adjournment of such meeting or the majority 

required to pass the Extraordinary Resolution. Any Extraordinary Resolution duly passed 

shall be binding on Noteholders (whether or not they were present at the meeting at which 

such resolution was passed) and on all Couponholders. 

The Agency Agreement provides that a resolution in writing signed by or on behalf of the 

Noteholders of not less than 90 per cent. in nominal amount of the Notes outstanding shall 

for all purposes be as valid and effective as an Extraordinary Resolution passed at a 

meeting of Noteholders duly convened and held. Such a resolution in writing may be 

contained in one document or several documents in the same form, each signed by or on 

behalf of one or more Noteholders. 

A5.4.6 

A5.4.10 

A12.4.1.7 



These Conditions may be amended, modified or varied in relation to any Series of Notes by 

the terms of the relevant Final Terms in relation to such Series. 

(b) Modification and amendment of Agency Agreement 

The Issuer shall only permit any modification of, or any waiver or authorisation of any 

breach or proposed breach of, or any failure to comply with, the Agency Agreement, if to 

do so could not reasonably be expected to be prejudicial to the interests of the Noteholders. 

The Agency Agreement may be amended by the Issuer and the Fiscal Agent, without the 

consent of the Registrar or any Paying Agent, Transfer Agent, Exchange Agent, Calculation 

Agent or holder, for the purpose of curing any ambiguity or of curing, correcting or 

supplementing any defective provision contained therein or in any manner which the Issuer 

and the Fiscal Agent may mutually deem necessary or desirable and which does not 

adversely affect the interests of the holders. 

(c) Substitution of the Issuer 

(vii) The Issuer or any previous substitute of the Issuer under this Condition 15 

may, and the Noteholders and the Couponholders hereby irrevocably agree in 

advance that the Issuer or any previous substitute of the Issuer under this 

Condition may, at any time, substitute any company (incorporated in any 

country in the world) controlling, controlled by or under common control with 

Rabobank Nederland as the principal debtor in respect of the Notes or to 

undertake its obligations in respect of the Notes through any of its branches 

(any such company or branch, the “Substituted Debtor”), provided that: 

(d) such documents shall be executed by the Substituted Debtor and (if the 

Substituted Debtor is not the Issuer) the Issuer or any previous substitute as 

aforesaid as may be necessary to give full effect to the substitution (together 

the “Documents”) and (without limiting the generality of the foregoing) 

pursuant to which the Substituted Debtor shall undertake in favour of each 

Noteholder to be bound by these Conditions and the provisions of the Agency 

Agreement as fully as if the Substituted Debtor had been named in the Notes 

and the Agency Agreement as the principal debtor in respect of the Notes in 

place of the Issuer or any previous substitute as aforesaid; 

without prejudice to the generality of sub-paragraph (a) above, where the Substituted 

Debtor is incorporated, domiciled or resident for taxation purposes in a 

territory other than the Netherlands (where the Issuer is Rabobank Nederland 

acting through its head office), Australia (where the Issuer is Rabobank 

Australia Branch) or Singapore (where the Issuer is Rabobank Singapore 

Branch), or is undertaking its obligations with respect to the Notes through a 

branch in another such territory, the Documents shall contain a covenant 

and/or such other provisions as may be necessary to ensure that each 

Noteholder has the benefit of a covenant in terms corresponding to the 

provisions of Condition 12 above with the substitution for the references to the 

Netherlands, Australia or Singapore as appropriate (or any previously 

substituted territory as the case may be) with territories in which the 



Substituted Debtor is incorporated, domiciled and/or resident for taxation 

purposes or, where such Issuer is undertaking its obligations with respect to 

the Notes through a branch, with the addition of references to the territory in 

which such branch is located; 

the Documents shall contain a warranty and representation (1) that the Substituted 

Debtor and the Issuer (or any previous substitute as aforesaid) have obtained 

all necessary governmental and regulatory approvals and consents for such 

substitution and (if the Substituted Debtor is not Rabobank Nederland) for the 

giving by Rabobank Nederland of the Substitution Guarantee (as defined 

below) in respect of the obligations of the Substituted Debtor, that the 

Substituted Debtor has obtained all necessary governmental and regulatory 

approvals and consents for the performance by the Substituted Debtor of its 

obligations under the Documents and that all such approvals and consents are 

in full force and effect and (2) that the obligations assumed by the Substituted 

Debtor and (if the Substituted Debtor is not Rabobank Nederland) the 

Substitution Guarantee (as defined below) given by Rabobank Nederland are 

each valid and binding in accordance with their respective terms and 

enforceable by each Noteholder and that, in the case of the Issuer undertaking 

its obligations with respect to the Notes through a branch, the Notes remain 

the valid and binding obligations of such Issuer; 

Condition 14 shall be deemed to be amended so that it shall also be an Event of 

Default under the said Condition if the Substitution Guarantee (as defined 

below) shall cease to be valid or binding on or enforceable against Rabobank 

Nederland; and 

a supplemental Base Prospectus produced and (i) submitted to the AFM for approval, 

and (ii) following such approval be published in accordance with Article 14 of 

the Prospectus Directive, 

and (if the Substituted Debtor is not Rabobank Nederland) upon the Documents 

becoming valid and binding obligations of the Substituted Debtor, Rabobank 

Nederland hereby irrevocably and unconditionally guarantees in favour of each 

Noteholder the payment of all sums payable by the Substituted Debtor as such 

principal debtor (such guarantee of Rabobank Nederland herein referred to as the 

“Substitution Guarantee” and being substantially in the form of the Guarantee 

contained in Schedule 9 of the Agency Agreement, which shall apply mutatis 

mutandis to issues of Notes by the Substituted Debtor). 

Upon the Documents becoming valid and binding obligations of the Substituted Debtor and 

(if the Substituted Debtor is not the Issuer) the Issuer and subject to notice having 

been given in accordance with paragraph (iv) below, the Substituted Debtor shall be 

deemed to be named in the Notes and Coupons as the principal debtor in place of the 

Issuer as issuer (or of any previous substitute under these provisions) and the Notes 

and Coupons shall thereupon be deemed to be amended to give effect to the 

substitution. The execution of the Documents together with the notice referred to in 

paragraph (iv) below shall, in the case of the substitution of any other company as 



principal debtor, operate to release the Issuer as issuer (or such previous substitute as 

aforesaid) from all of its obligations as principal debtor in respect of the Notes and 

Coupons. 

The Documents referred to in paragraph (i) above shall be deposited with and held by the 

Fiscal Agent for so long as any Notes remain outstanding and for so long as any 

claim made against the Substituted Debtor or (if the Substituted Debtor is not the 

Issuer) the Issuer by any Noteholder and Couponholder in relation to the Notes or 

the Documents shall not have been finally adjudicated, settled or discharged. The 

Substituted Debtor and (if the Substituted Debtor is not the Issuer) the Issuer 

acknowledge the right of every Noteholder to the production of the Documents for 

the enforcement of any of the Notes and Coupons or the Documents. 

Not later than 15 business days after the execution of the Documents, the Substituted 

Debtor shall give notice thereof to the Noteholders in accordance with Condition 18. 

For the purposes of this Condition 15, the term “control” means the possession, directly or 

indirectly, of the power to direct or cause the direction of the management and 

policies of a company, whether by contract or through the ownership, directly or 

indirectly, of voting shares in such company which, in the aggregate, entitle the 

holder thereof to elect a majority of its directors, and includes any company in 

relationship to such first-mentioned company, and for this purpose “voting shares” 

means shares in the capital of a company having under ordinary circumstances the 

right to elect the directors thereof, and “controlling”, “controlled” and “under 

common control” shall be construed accordingly. 

Replacement of Notes, Certificates, Receipts, Coupons and Talons 

If a Note, Certificate, Receipt, Coupon or Talon is lost, stolen, mutilated, defaced or 

destroyed, it may be replaced, subject to applicable laws, regulations and stock exchange 

regulations, at the specified office of the Fiscal Agent (in the case of Bearer Notes, Receipts, 

Coupons or Talons) and of the Registrar (in the case of Certificates) or such other Paying Agent 

or Transfer Agent, as the case may be, as may from time to time be designated by the Issuer for 

the purpose and notice of whose designation is given to Noteholders, in each case on payment by 

the claimant of the fees and costs incurred in connection therewith and on such terms as to 

evidence, security and indemnity (which may provide, inter alia, that if the allegedly lost, stolen 

or destroyed Note, Certificate, Receipt, Coupon or Talon is subsequently presented for payment 

or, as the case may be, for exchange for further Coupons, there shall be paid to the Issuer on 

demand the amount payable by such Issuer in respect of such Notes, Certificates, Receipts, 

Coupons or further Coupons) and otherwise as such Issuer may require. Mutilated or defaced 

Notes, Certificates, Receipts, Coupons or Talons must be surrendered before replacements will be 

issued. 

Further issues 

The Issuer may from time to time without the consent of the Noteholders or Couponholders 

create and issue further notes which have the same terms and conditions as the Notes (except for 

the Issue Price, the Issue Date and the first Interest Payment Date) and so that the same shall be 



consolidated and form a single Series with such Notes, and references in these Conditions to 

“Notes” shall be construed accordingly. 

Notices 

Notices to the holders of Registered Notes shall be published in accordance with the 

procedure set out in this Condition for Bearer Notes and shall be mailed to them at their 

respective addresses in the Register and shall be deemed to have been given on the fourth 

weekday (being a day other than a Saturday or a Sunday) after the date of mailing. Notices to the 

holders of Bearer Notes shall be valid if published in a daily newspaper of general circulation in 

London (which is expected to be the Financial Times). So long as the Notes are listed on the 

Luxembourg Stock Exchange, notices to holders of the Notes shall also be published either on the 

website of the Luxembourg Stock Exchange (www.bourse.lu) or in a daily newspaper with 

general circulation in Luxembourg (which is expected to be the Luxemburger Wort) respectively. 

If any such publication is not practicable, notice shall be validly given if published in another 

leading daily English language newspaper with general circulation in Europe. The Issuer shall 

also ensure that notices are duly published in a manner which complies with the rules and 

regulations of any stock exchange on which the Notes are for the time being listed. Any such 

notice shall be deemed to have been given on the date of such publication or, if published more 

than once or on different dates, on the date of the first publication as provided above. 

Couponholders and Receiptholders shall be deemed for all purposes to have notice of the 

contents of any notice given to the holders of Bearer Notes in accordance with this Condition 18. 

Governing Law and Jurisdiction 

(a) Governing law 

The Notes, the Receipts, the Coupons and the Talons and all non-contractual obligations 

arising out of or in connection with them are governed by, and shall be construed in 

accordance with, the laws of the Netherlands. 

(b) Jurisdiction 

The competent courts of Amsterdam, the Netherlands (and, in the case of Rabobank 

Nederland, also the United States Federal and New York State courts sitting in New York 

City, the Borough of Manhattan) are to have non-exclusive jurisdiction to settle any 

disputes which may arise out of or in connection with any Notes, Receipts, Coupons or 

Talons and, accordingly, any legal action or proceedings arising out of or in connection 

with any Notes, Receipts, Coupons or Talons (“Proceedings”) may be brought in such 

courts. These submissions are made for the benefit of each of the holders of the Notes, 

Receipts, Coupons and Talons and shall not affect the right of any of them to take 

Proceedings in any other court of competent jurisdiction. 

(c) Service of process 

Rabobank Nederland irrevocably appoints its New York branch at 245 Park Avenue, New 

York, New York 10167 as its agent in New York to receive, for it and on its behalf, service 

of process in any Proceedings in New York. Such service shall be deemed completed on 

delivery to the relevant process agent (whether or not it is forwarded to and received by 

 



Rabobank Nederland). If for any reason either process agent ceases to be able to act as such 

or no longer has an address in Utrecht or New York City, Rabobank Nederland irrevocably 

agrees to appoint a substitute process agent and shall immediately notify Noteholders of 

such appointment in accordance with Condition 18. Nothing shall affect the right to serve 

process in any manner permitted by law. For the avoidance of doubt, service of process 

upon Rabobank Nederland at Croeselaan 18, 3521 CB Utrecht, the Netherlands will also 

constitute service of process upon Rabobank Australia Branch and Rabobank Singapore 

Branch. 

  



TERMS AND CONDITIONS OF THE RABOBANK NEDERLAND 

GLOBAL MEDIUM-TERM NOTE PROGRAMME  
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The following, other than the paragraphs in italics, is the text of the terms and conditions 

that, subject to completion and, in the case of Exempt Notes (as defined below) only, amendment 

and as supplemented or varied in accordance with the provisions of the relevant Final Terms, 

shall be applicable to the Notes in definitive form (if any) issued in exchange for the Global 

Note(s) representing each Series. The final terms for this Note are set out in Part A of the Final 

Terms attached to or endorsed on this Note (or on the Certificate relating to this Note in the case 

of a Registered Note) which supplements these terms and conditions (the “Conditions”) and, in 

the case of a Note which is neither admitted to trading on a regulated market in the European 

Economic Area nor offered in the European Economic Area in circumstances where a prospectus 

is required to be published under Directive 2003/71/EC (as amended) (an “Exempt Note”), may 

specify other terms and conditions which shall, to the extent so specified or to the extent 

inconsistent with these Conditions, replace or modify the Conditions for the purposes of this Note. 

All capitalised terms that are not defined in these Conditions will have the meanings given to 

them in Part A of the relevant Final Terms. Those definitions will be endorsed on the Definitive 

Notes or Certificates, as the case may be. References in the Conditions to “Notes” are to the 

Notes of one Series only, not to all Notes that may be issued under the Programme. 

The Notes are issued pursuant to an Agency Agreement (as amended or supplemented at 

the date of issue of the Notes (the “Issue Date”), the “Agency Agreement”) dated 8 May 2013, 

between Coöperatieve Centrale Raiffeisen-Boerenleenbank B.A. (Rabobank Nederland) 

(“Rabobank Nederland” or the “Issuer”), acting through its head office or through one of the 

following of its branches, Coöperatieve Centrale Raiffeisen-Boerenleenbank B.A. (Rabobank 

Nederland) Australia Branch (“Rabobank Australia Branch”) and Coöperatieve Centrale 

Raiffeisen-Boerenleenbank B.A. (Rabobank Nederland) Singapore Branch (“Rabobank 

Singapore Branch”), Deutsche Bank AG, London Branch as fiscal agent and the other agents 

named in it and with the benefit of a Covenant (as amended or supplemented at the Issue Date, 

the “Covenant”) dated 8 May 2013 executed by the Issuer and the fiscal agent in relation to the 

Notes. The fiscal agent, the paying agents, the registrar, the exchange agent, the transfer agents 

and the calculation agent(s) for the time being (if any) are referred to below, respectively, as the 

“Fiscal Agent”, the “Principal Paying Agent”, the “Paying Agents” (which expression shall 

include the Fiscal Agent), the “Registrar”, the “Exchange Agent”, the “Transfer Agents” and 

the “Calculation Agent(s)”, and “Agent” shall mean any one of them. With respect to any Series 

of SIS Notes (as defined herein), the Issuer will appoint an issuing and principal paying agent and 

one or more paying agents having specified offices in Switzerland with respect to each Series (the 

“Issuing and Principal Swiss Paying Agent” and the “Swiss Paying Agents”, respectively) 

pursuant to a supplemental agency agreement. In connection therewith, references in these 

Conditions to the Fiscal Agent shall be deemed to be references to the Issuing and Principal Swiss 

Paying Agent. The Noteholders (as defined below), the holders of the interest coupons (the 

“Coupons”) relating to interest-bearing Notes in bearer form and, where applicable in the case of 

such Notes, talons for further Coupons (the “Talons”) (the “Couponholders”) and the holders of 

the receipts for the payment of instalments of principal (the “Receipts”) relating to Notes in 



bearer form of which the principal is payable in instalments (the “Receiptholders”) are deemed 

to have notice of all of the provisions of the Agency Agreement applicable to them. 

Copies of the Agency Agreement and the Covenant are available for inspection during 

normal business hours at the specified offices of each of the Paying Agents, the Registrar and the 

Transfer Agents. 

As used in these Conditions, “Tranche” means Notes which are identical in all respects 

(including as to listing) and “Series” means a Tranche of Notes together with any further Tranche 

or Tranches of Notes which are (i) expressed to be consolidated and form a single series and (ii) 

identical in all respects (including as to listing) except for their respective Issue Dates, Interest 

Commencement Dates and/or Issue Prices. 

3 Definitions 

(a) In these Conditions, unless the context otherwise requires, the following defined terms 

shall have the meanings set out below: 

“Additional Disruption Event” means Change in Law, Hedging Disruption, Increased 

Cost of Hedging, or any other Additional Disruption Event, in each case, if specified in the 

relevant Final Terms. 

“Affected Index” means, in respect of Index Linked Notes that relate to a Basket of 

Indices, an Index for which an Index Valuation Date or Averaging Date is affected by the 

occurrence of a Disrupted Day. 

“Affected Security” means, in respect of Equity Linked Notes that relate to a Basket of 

Underlying Securities, an Underlying Security for which an Equity Valuation Date or 

Averaging Date is affected by the occurrence of a Disrupted Day. 

“Affected Underlying Securities” has the meaning contained in Condition 7(f)(iii). 

“Affiliate” means, in relation to any person, any entity controlled, directly or indirectly, by 

the person, any entity that controls, directly or indirectly, the person or any entity directly 

or indirectly under common control with the person (for such purposes, “control” of any 

entity or person means ownership of a majority of the voting power of the entity or person), 

and “controlled by” or “controls” shall be construed accordingly. 

“Amortisation Yield” shall have the meaning contained in Condition 7(b)(i)(B). 

“Amortised Face Amount” shall have the meaning contained in Condition 7(b)(i)(B). 

“Averaging Date” means each date specified as an Averaging Date in the relevant Final 

Terms or, if such date is not a Scheduled Trading Day, the immediately succeeding 

Scheduled Trading Day unless such day is a Disrupted Day in the opinion of the 

Calculation Agent. If such day is a Disrupted Day, then: 

in respect of an Index, the Averaging Date shall be determined in accordance with 

Condition 8(b)(ii); 

in respect of an Underlying Security, the Averaging Date shall be determined in 

accordance with Condition 9(c)(ii); or 



in respect of an FX Rate, each date specified as such or otherwise determined as 

provided in the relevant Final Terms, subject to any adjustment in accordance with the 

FX Business Day Convention. 

“Base Currency” means the currency specified as such in the relevant Final Terms. 

“Basket” means, in respect of Index Linked Notes, a basket comprised of each Index 

specified in the Final Terms in the relative weighting specified in the Final Terms, in 

respect of Equity Linked Notes, a basket comprised of each Underlying Security specified 

in the Final Terms in the relative proportion/number specified in the Final Terms and, in 

respect of FX Linked Notes, a basket comprised of each FX Rate specified in the Final 

Terms in the relative proportion/number specified in the Final Terms. 

“Bearer Notes” shall have the meaning contained in Condition 2. 

“Broken Amount” means, in respect of any Interest Payment Date, the amount specified in 

the relevant Final Terms. 

“Business Centre(s)” shall have the meaning specified in the relevant Final Terms. 

“Business Day” means (unless otherwise specified in the relevant Final Terms): 

in the case of a currency other than euro or Renminbi, a day (other than a Saturday or 

Sunday) on which commercial banks and foreign exchange markets settle payments in 

the principal financial centre for such currency (which in the case of Australian Dollars 

shall be Sydney and in the case of New Zealand Dollars shall be Wellington); and/or 

in the case of a currency other than Renminbi and/or one or more Business Centres, a 

day (other than a Saturday or Sunday) on which commercial banks and foreign 

exchange markets settle payments in such currency in the Business Centre(s) or, if no 

currency is indicated, generally in each of the Business Centre(s); and/or 

in the case of euro, a day on which TARGET is operating (a “TARGET Business 

Day”); and/or 

in the case of Renminbi, a day (other than a Saturday or Sunday) on which commercial 

banks and foreign exchange markets are open for business and settlement of payments 

in Renminbi in Hong Kong. 

“Calculation Agent” means Deutsche Bank AG, London Branch or, if different, as 

specified in the relevant Final Terms. 

“Calculation Agent FX Determination” means, in respect of any relevant day, that the FX 

Rate for such relevant day (or a method for determining the FX Rate) will be determined 

by the Calculation Agent taking into consideration all available information that in good 

faith it deems relevant. 

“Calculation Amount” shall have the meaning specified in the relevant Final Terms. 

“Certificates” shall have the meaning contained in Condition 2. 

“Change in Law” means that, on or after the Issue Date of any Notes (i) due to the 

adoption of or any change in any applicable law or regulation (including, without 

limitation, any tax law), or (ii) due to the promulgation of or any change in the 



interpretation by any court, tribunal or regulatory authority with competent jurisdiction of 

any applicable law or regulation (including any action taken by a taxing authority), the 

Issuer and/or any of its Affiliates determines in its sole and absolute discretion that (A) it 

has become illegal to hold, acquire or dispose of any relevant Underlying Security (in the 

case of Equity Linked Redemption Notes), any relevant security/commodity comprised in 

an Index (in the case of Index Linked Redemption Notes) or any relevant currency (in the 

case of FX Linked Redemption Notes) relating to its hedge position in respect of such 

Notes, or (B) the Issuer will incur a materially increased cost in performing its obligations 

in relation to such Notes (including, without limitation, due to any increase in tax liability, 

decrease in tax benefit or other adverse effect on the tax position of the Issuer and/or any of 

its Affiliates). 

“Clearing System Business Day” means, in respect of a clearing system, any day on 

which such clearing system is (or, but for the occurrence of a Settlement Disruption Event, 

would have been) open for the acceptance and execution of settlement instructions. 

“CMS Linked Note” means a Note in respect of which the amount of interest payable is 

calculated by reference to Condition 6(e). 

“Company” means, in respect of an Underlying Security, the issuer of the Underlying 

Security specified as such in the relevant Final Terms. 

“Control” shall have the meaning contained in Condition 15(c)(v). 

“Currency-Reference Dealers” means, in respect of any relevant day, that the Calculation 

Agent will request each of the FX Reference Dealers to provide a quotation of its rate at 

which it will buy one unit of the Base Currency in units of the Reference Currency at the 

applicable Valuation Time on such relevant day. If, for any such rate, at least two 

quotations are provided, the relevant rate will be the arithmetic mean of the quotations. If 

fewer than two quotations are provided for any such rate, the relevant rate will be the 

arithmetic mean of the relevant rates quoted by major banks in the relevant market, 

selected by the Calculation Agent at or around the applicable Valuation Time on such 

relevant day. 

“Day Count Fraction” means, in respect of the calculation of an amount of interest on any 

Note for any period of time (from and including the first day of such period to but 

excluding the last) (whether or not constituting an Interest Period or an Interest Accrual 

Period, the “Calculation Period”): 

if “Actual/Actual” or “Actual/Actual-ISDA” is specified in the relevant Final Terms, 

the actual number of days in the Calculation Period divided by 365 (or, if any portion of 

that Calculation Period falls in a leap year, the sum of: 

the actual number of days in that portion of the Calculation Period falling in a leap 

year divided by 366; and 

the actual number of days in that portion of the Calculation Period falling in a non-

leap year divided by 365); 

if “Actual/365 (Fixed)” is specified in the relevant Final Terms, the actual number of 

days in the Calculation Period divided by 365; 



if “Actual/365 (Sterling)” is specified in the relevant Final Terms, the actual number of 

days in the Interest Period divided by 365 or, in the case of an Interest Payment Date 

falling in a leap year, 366; 

if “Actual/360” is specified in the relevant Final Terms, the actual number of days in 

the Calculation Period divided by 360; 

if “30/360”, “360/360” or “Bond Basis” is specified in the relevant Final Terms, the 

number of days in the Calculation Period divided by 360 calculated on a formula basis 

as follows: 

Day Count Fraction= 
[360 x (Y2-Y1)]+ [30 x (M2-M1)]+(D2-D1)

360
 

 

where: 

“Y1” is the year, expressed as a number, in which the first day of the Calculation 

Period falls; 

“Y2” is the year, expressed as a number, in which the day immediately following the 

last day included in the Calculation Period falls; 

“M1” is the calendar month, expressed as a number, in which the first day of the 

Calculation Period falls; 

“M2” is the calendar month, expressed as a number, in which the day immediately 

following the last day included in the Calculation Period falls; 

“D1” is the first calendar day, expressed as a number, of the Calculation Period, 

unless such number would be 31, in which case, D1 will be 30; and 

“D2” 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 D1 is 

greater than 29, in which case, D1 will be 30; 

if “30E/360” or “Eurobond Basis” is specified in the relevant Final Terms, the number 

of days in the Calculation Period divided by 360 calculated on a formula basis as 

follows: 

Day Count Fraction= 
⌊360 x (Y2 - Y1)⌋ + [30 x (M2 - M1)] + (D2 - D1)

360
 

where: 

“Y1” is the year, expressed as a number, in which the first day of the Calculation 

Period falls; 

“Y2” is the year, expressed as a number, in which the day immediately following the 

last day included in the Calculation Period falls; 

“M1” is the calendar month, expressed as a number, in which the first day of the 

Calculation Period falls; 



“M2” is the calendar month, expressed as a number, in which the day immediately 

following the last day included in the Calculation Period falls; 

“D1” is the first calendar day, expressed as a number, of the Calculation Period, 

unless such number would be 31, in which case, D1 will be 30; and 

“D2” 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, 

D2 will be 30; 

if “30E/360 (ISDA)” is specified in the relevant Final Terms, the number of days in the 

Calculation Period divided by 360, calculated on a formula basis as follows: 

Day Count Fraction= 
⌊360 x (Y2 - Y1)⌋ + [30 x (M2 - M1)] + (D2 - D1)

360
 

where: 

“Y1” is the year, expressed as a number, in which the first day of the Calculation 

Period falls; 

“Y2” is the year, expressed as a number, in which the day immediately following the 

last day included in the Calculation Period falls; 

“M1” is the calendar month, expressed as a number, in which the first day of the 

Calculation Period falls; 

“M2” is the calendar month, expressed as a number, in which the day immediately 

following the last day included in the Calculation Period falls; 

“D1” 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, D1 will be 30; and 

“D2” 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, D2 will be 30; 

and 

if “Actual/Actual-ICMA” is specified in the relevant Final Terms, 

(e) if the Calculation Period is equal to or shorter than the Determination Period 

during which it falls, the number of days in the Calculation Period divided by 

the product of: 

(x) the number of days in such Determination Period; and 

(y) the number of Determination Periods normally ending in any year; and 

if the Calculation Period is longer than one Determination Period, the sum of: 

(x) the number of days in such Calculation Period falling in the Determination 

Period in which it begins divided by the product of (1) the number of days in such 

Determination Period and (2) the number of Determination Periods normally ending 

in any year; and 



(y) the number of days in such Calculation Period falling in the next 

Determination Period divided by the product of (1) the number of days in such 

Determination Period and (2) the number of Determination Periods normally ending 

in any year. 

“Delisting” means, in respect of an Underlying Security, that the Exchange announces that, 

pursuant to the rules of such Exchange, the Underlying Security ceases (or will cease) to be 

listed, traded or publicly quoted on the Exchange for any reason (other than a Merger Event 

or Tender Offer) and is not immediately re-listed, re-traded or re-quoted on an exchange or 

quotation system located in the same country as the Exchange (or, where the Exchange is 

within the European Union, in any member state of the European Union) and such 

Underlying Security is no longer listed on an Exchange acceptable to the Issuer. 

“Delivery Agent” means Coöperatieve Centrale Raiffeisen-Boerenleenbank B.A. 

(Rabobank International) or, if different, as specified in the relevant Final Terms. 

“Delivery Day” means, in respect of an Underlying Security, a day on which Underlying 

Securities comprised in the Underlying Security Amount may be delivered to Noteholders 

in the manner which the Calculation Agent has determined in its sole and absolute 

discretion to be appropriate. 

“Delivery Expenses” means the expenses, including all costs, taxes, duties and/or expenses 

including stamp duty reserve tax and/or other costs, duties or taxes arising from or in 

connection with the delivery and/or transfer of any Underlying Securities Amount. 

“Delivery Notice” means a written notice substantially in such form as the Issuer may 

determine, which must specify the name and address of the relevant Noteholder and the 

securities account in Euroclear, Clearstream, Luxembourg or other clearing system to be 

credited with the relevant Underlying Securities Amount and authorise the production of 

such notice in any applicable administrative or legal proceedings and copies may be 

obtained from any Agent. 

“Determination Date” means the date specified as such in the relevant Final Terms or, if 

none is so specified, the Interest Payment Date. 

“Determination Period” means the period from and including a Determination Date in 

any year to but excluding the next Determination Date. 

“Disrupted Day” means (i) in respect of an Underlying Security or an Index, any 

Scheduled Trading Day on which (A) the Exchange fails to open for trading during its 

regular trading session, (B) any Related Exchange fails to open for trading during its 

regular trading session or (C) a Market Disruption Event has occurred, (ii) in respect of a 

Multi-Exchange Index, the Index Sponsor fails to publish the level of the Index and (iii) in 

respect of an FX Rate, the occurrence or existence, as determined by the Calculation Agent, 

of any Price Source Disruption and/or Inconvertibility Event and/or any other event 

specified as an FX Disruption Event in the Final Terms. 

“Disruption Cash Settlement Price” means, in respect of each Note, an amount in the 

Specified Currency equal to the fair market value of the Affected Underlying Securities less 



the cost to the Issuer of unwinding any underlying related hedging arrangements, all as 

determined by the Issuer in its sole and absolute discretion. 

“Disruption Fallback” means, in respect of an FX Rate, Calculation Agent FX 

Determination, Currency-Reference Dealers, Fallback Reference Price and/or such other 

sources or methods specified as such or otherwise determined as an alternative basis for 

determining such FX Rate as may be specified in the relevant Final Terms. The applicable 

Disruption Fallback shall be as specified in the relevant Final Terms, and, if two or more 

Disruption Fallbacks are specified, unless otherwise provided in the Final Terms, such 

Disruption Fallbacks shall apply, in the order in which they are specified, such that if the 

Calculation Agent determines that the FX Rate cannot be determined by applying one 

Disruption Fallback, then the next Disruption Fallback specified shall apply. 

“Documents” shall have the meaning contained in Condition 15(c)(i)(a). 

“DTC” shall mean the Depository Trust Company or any successor thereto. 

“Early Closure” means (i) in respect of an Index, the closure on any Exchange Business 

Day of any relevant Exchange or any Related Exchange prior to its Scheduled Closing 

Time unless such earlier closing time is announced by such Exchange or Related Exchange 

at least one hour prior to the earlier of (A) the actual closing time for the regular trading 

session on such Exchange or Related Exchange on such Exchange Business Day and (B) 

the submission deadline for orders to be entered into the Exchange or Related Exchange 

system for execution at the Valuation Time on such Exchange Business Day and (ii) in 

respect of an Underlying Security, the closure on any Exchange Business Day of any 

relevant Exchange or any Related Exchange prior to its Scheduled Closing Time unless 

such earlier closing time is announced by such Exchange or Related Exchange at least one 

hour prior to the earlier of (A) the actual closing time for the regular trading session on 

such Exchange or Related Exchange on such Exchange Business Day and (B) the 

submission deadline for orders to be entered into the Exchange or Related Exchange 

system for execution at the Valuation Time on such Exchange Business Day. 

“Equity Linked Interest Note” means a Note in respect of which the amount in respect of 

interest payable is calculated by reference to an Underlying Security and/or Underlying 

Securities and/or a formula as agreed between the Issuer and the relevant Dealer(s), as 

indicated in the relevant Final Terms. 

“Equity Linked Note” means an Equity Linked Interest Note or an Equity Linked 

Redemption Note. 

“Equity Linked Redemption Note” means a Note in respect of which the amount in 

respect of principal payable is calculated by reference to an Underlying Security and/or 

Underlying Securities and/or a formula as agreed between the Issuer and the relevant 

Dealer(s), as indicated in the relevant Final Terms. 

“Equity Valuation Date(s)” means the date or dates specified as such in the relevant Final 

Terms or, if that day is not a Scheduled Trading Day, the immediately succeeding 

Scheduled Trading Day unless such day is a Disrupted Day in the opinion of the 

Calculation Agent. If such day is a Disrupted Day, then the Equity Valuation Date shall be 

determined in accordance with Condition 8(b)(i). 



“Euro-zone” means the region comprised of member states of the European Union that 

adopt the single currency in accordance with the Treaty establishing the European 

Community as amended by the Treaty on the functioning of the European Union. 

“Event of Default” shall have the meaning contained in Condition 14. 

“Exchange” means: 

in respect of any securities comprised in an Index, each exchange or quotation system, 

(from time to time) on which, in the determination of the Index Sponsor for the 

purposes of that Index, such securities are listed, such other stock exchange or quotation 

system specified in the relevant Final Terms or notified from time to time to 

Noteholders in accordance with Condition 18 and (in any such case) any successor to 

such exchanges or quotation systems or any substitute exchange or quotation system to 

which trading in the securities/commodities comprising such Index has temporarily 

relocated (provided that the Calculation Agent has determined that there is comparable 

liquidity relative to the securities/commodities comprising such Index on such 

temporary substitute exchange or quotation system as on the original Exchange); or 

in respect of an Underlying Security, each exchange or quotation system specified as 

such for such Underlying Security in the relevant Final Terms or notified from time to 

time to Noteholders in accordance with Condition 18 and any successor to such 

exchange or quotation system or any substitute exchange or quotation system to which 

trading in the Underlying Security has temporarily relocated (provided that the 

Calculation Agent has determined that there is comparable liquidity relative to such 

Underlying Security on such temporary substitute exchange or quotation system as on 

the original Exchange). 

“Exchange Business Day” means, in respect of an Underlying Security or an Index, as the 

case may be, any Scheduled Trading Day on which each Exchange and each Related 

Exchange are open for trading during their respective regular trading sessions, 

notwithstanding any such Exchange or Related Exchange closing prior to its Scheduled 

Closing Time. 

“Exchange Disruption” means (i) in respect of an Underlying Security, any event (other 

than an Early Closure) that disrupts or impairs (as determined by the Calculation Agent in 

its sole and absolute discretion) the ability of market participants in general (A) to effect 

transactions in, or obtain market values for, the Underlying Security on the Exchange, or 

(B) to effect transactions in, or obtain market values for, futures or options contracts 

relating to the Underlying Security on any relevant Related Exchange and (ii) in respect of 

an Index, any event (other than an Early Closure) that disrupts or impairs (as determined by 

the Calculation Agent in its sole and absolute discretion) the ability of market participants 

in general (A) to effect transactions in, or obtain market values for, in the case of a Multi-

Exchange Index, any security comprised in the Index on any relevant Exchange or, in the 

case of any other Index, securities that comprise 20 per cent. or more of the level of the 

Index on any relevant Exchange or (B) to effect transactions in, or obtain market values for, 

futures or options contracts relating to the relevant Index on any relevant Related 

Exchange. 



“Exchangeable Bearer Notes” shall have the meaning contained in Condition 2. 

“Exercise Notice” shall have the meaning contained in Condition 7(e). 

“Extraordinary Dividend” means, in respect of an Underlying Security, an amount 

specified or otherwise determined as specified in the relevant Final Terms. If no 

Extraordinary Dividend is specified or otherwise determined as specified in the relevant 

Final Terms, the characterisation of a dividend or portion thereof as an Extraordinary 

Dividend shall be determined by the Calculation Agent in its sole and absolute discretion. 

“Fallback Reference Price” means, in respect of any relevant day, that the Calculation 

Agent will determine the FX Rate on such relevant day on the basis of the exchange rate 

for one unit of the Base Currency in terms of the Reference Currency for such FX Rate, 

published by available recognised financial information vendors (as selected by the 

Calculation Agent) other than the applicable FX Price Source, at or around the applicable 

Valuation Time on such relevant day. 

“Fallback Valuation Date” means, the date(s) specified as such in the relevant Final 

Terms, or, if no date is specified for the Fallback Valuation Date in the relevant Final 

Terms, then the Fallback Valuation Date for any date on which the FX Rate is required to 

be determined shall be the second Business Day prior to the next following date upon 

which any payment or delivery of assets may have to be made by the Issuer by reference to 

the FX Rate on such day. 

“Fixed Coupon Amount” shall have the meaning specified in the relevant Final Terms. 

“Fixed Rate Interest Period” means any period beginning and ending on the dates 

specified in the relevant Final Terms, which includes one or more Interest Periods in 

respect of which the Notes bear a fixed Rate of Interest. 

“Fixed Rate Note” means a Note in respect of which the amount of interest payable is 

calculated by reference to Condition 6(a). 

“Floating Rate Interest Period” means any period beginning and ending on the dates 

specified in the relevant Final Terms, which includes one or more Interest Periods in 

respect of which the Notes bear a floating Rate of Interest. 

“Floating Rate Note” means a Note in respect of which the amount of interest payable is 

calculated by reference to Condition 6(b)(iii). 

“Fractional Amount” means any fractional interest in one Underlying Security to which a 

Noteholder would be entitled pursuant to Condition 7(f)(ii). 

“Fractional Cash Amount” means, in respect of each Note and in respect of Underlying 

Securities of a Company, the amount in the Specified Currency (rounded to the nearest 

smallest transferable Unit of such currency, half such a unit being rounded downwards) 

determined by the Calculation Agent in its sole and absolute discretion in accordance with 

the following formula: 

Fractional Cash Amount = (the Reference Price x Fractional Amount x Underlying 

FX Rate). 

Where: 



“Underlying FX Rate” means, in respect of an Underlying Security, the prevailing 

spot rate determined by the Calculation Agent in its sole and absolute discretion as 

the number of units of the Specified Currency that could be bought with one unit of 

the currency in which the relevant Underlying Security is quoted on the relevant 

Exchange on the relevant Valuation Date. 

“FX Averaging Reference Date” means, in respect of an FX Rate, each Initial FX 

Averaging Date or Averaging Date, subject to any adjustment in accordance with the FX 

Business Day Convention. 

“FX Business Day” means, in respect of an FX Rate, each day (other than Saturday or 

Sunday) on which commercial banks are open for business (including dealings in foreign 

exchange in accordance with the practice of the foreign exchange market) in (i) the 

principal financial centre of the Reference Currency and (ii) the FX Financial Centres. 

“FX Business Day Convention” means the convention for adjusting any FX Reference 

Date or other relevant date if it would otherwise fall on a day that is not an FX Business 

Day. If the relevant Final Terms specify, in respect of such FX Reference Date or other 

date, that: 

“Following” shall apply to such FX Reference Date or other date, then, if the FX 

Scheduled Reference Date or other scheduled date corresponding to such date is not an 

FX Business Day, the FX Reference Date or other date will be the first following day 

that is an FX Business Day; 

“Modified Following” shall apply to such FX Reference Date or other date, then, if the 

FX Scheduled Reference Date or other scheduled date corresponding to such date is not 

an FX Business Day, the Reference Date or other date will be the first following day 

that is an FX Business Day unless that day falls in the next calendar month, in which 

case, that date will be the first preceding day that is an FX Business Day; 

“Nearest” shall apply to such FX Reference Date or other date, then, if the FX 

Scheduled Reference Date or other scheduled date corresponding to such date is not an 

FX Business Day, the FX Reference Date or other date will be (A) the first preceding 

day that is an FX Business Day if such date falls on a day other than a Sunday or 

Monday and (B) the first following day that is an FX Business Day if such date 

otherwise falls on a Sunday or Monday; 

“Preceding” shall apply to such FX Reference Date or other date, then, if the FX 

Scheduled Reference Date or other scheduled date corresponding to such date is not an 

FX Business Day, the FX Reference Date or other date will be the first preceding day 

that is an FX Business Day; or 

“No Adjustment” shall apply to such FX Reference Date or other date, then, if the FX 

Scheduled Reference Date or other scheduled date corresponding to such date is not an 

FX Business Day, the FX Reference Date or other date will nonetheless be such FX 

Scheduled Reference Date or other scheduled date. 

If the relevant Final Terms do not specify an applicable FX Business Day Convention, then 

it shall be deemed that “Following” shall apply. 



“FX Financial Centres” means, in respect of each FX Rate, the financial centre(s) 

specified in the relevant Final Terms. 

“FX Interest Valuation Date” means, in respect of an FX Rate, each date specified as such 

or otherwise determined as specified in the relevant Final Terms, subject to any adjustment 

in accordance with the FX Business Day Convention. 

“FX Linked Interest Note” means a Note in respect of which the amount in respect of 

interest payable is calculated by reference to a foreign exchange rate and/or a basket of 

foreign exchange rates and/or a formula as agreed between the Issuer and the relevant 

Dealer(s), as indicated in the relevant Final Terms. 

“FX Linked Note” means an FX Linked Interest Note or an FX Linked Redemption Note. 

“FX Linked Redemption Note” means a Note in respect of which the amount in respect 

of principal payable is calculated by reference to a foreign exchange rate and/or a basket of 

foreign exchange rates and/or a formula as agreed between the Issuer and the relevant 

Dealer(s), as indicated in the relevant Final Terms. 

“FX Price Source” means the price source(s) specified in the relevant Final Terms for such 

FX Rate or, if the relevant rate is not published or announced by such FX Price Source at 

the relevant time, the successor or alternative price source or page/publication for the 

relevant rate as determined by the Calculation Agent in its sole and absolute discretion. 

“FX Rate” means, in respect of any relevant day, the exchange rate of one currency for 

another currency expressed as a number of units of the Reference Currency (or fractional 

amounts thereof) per unit of the Base Currency (and, if the relevant Final Terms specify a 

Number of FX Settlement Days, for settlement in the Number of FX Settlement Days 

reported and/or calculated and/or published by the FX Rate Sponsor), which appears on the 

FX Price Source at approximately the applicable Valuation Time on such day, or such other 

rate specified or otherwise determined as specified in the relevant Final Terms. 

“FX Rate Sponsor” means, for any FX Rate, the entity specified as such in the relevant 

Final Terms. 

“FX Reference Date” means, in respect of an FX Rate, each Initial FX Averaging Date, 

Initial FX Valuation Date, FX Interest Valuation Date or Averaging Date, subject to any 

adjustment in accordance with the FX Business Day Convention. 

“FX Reference Dealers” means, in respect of each FX Rate, four leading dealers in the 

relevant foreign exchange market, as determined by the Calculation Agent or otherwise 

specified or determined as specified in the relevant Final Terms. 

“FX Scheduled Reference Date” means, in respect of an FX Rate and any FX Reference 

Date, any original date that, but for such day not being an FX Business Day for such FX 

Rate, would have been such FX Reference Date. 

“FX Valuation Date” means, in respect of an FX Rate, each date specified as such or 

otherwise determined as specified in the relevant Final Terms, subject to any adjustment in 

accordance with the FX Business Day Convention. 



“Hedging Disruption” means the Issuer and/or any of its Affiliates is unable, after using 

commercially reasonable efforts, to (i) acquire, establish, re-establish, substitute, maintain, 

unwind or dispose of any transaction(s) or asset(s) it deems necessary to hedge the 

Underlying Security and/or Index and/or relevant FX Rate or other price risk of the Issuer 

issuing and performing its obligations with respect to the Notes, or (ii) realise, recover or 

remit the proceeds of any such transaction(s) or asset(s). 

“Holder” shall have the meaning contained in Condition 2. 

“Inconvertibility Event” means, in respect of an FX Rate, the occurrence of an event 

which affects the convertibility of the relevant Reference Currency into the Base Currency. 

“Increased Cost of Hedging” means that the Issuer and/or any of its Affiliates would incur 

a materially increased (as compared with circumstances existing on the Issue Date) amount 

of tax, duty, expense or fee (other than brokerage commissions) to (i) acquire, establish, re-

establish, substitute, maintain, unwind or dispose of any transaction(s) or asset(s) it deems 

necessary to hedge the Underlying Security and/or Index and/or FX Rate or other price risk 

of the Issuer issuing and performing its obligations with respect to the Notes, or (ii) realise, 

recover or remit the proceeds of any such transaction(s) or asset(s), provided that any such 

materially increased amount that is incurred solely due to the deterioration of the 

creditworthiness of the Issuer and/or any of its Affiliates shall not be deemed an Increased 

Cost of Hedging. 

“Index” or “Indices” means, subject to adjustment in accordance with Condition 9, the 

Index or Indices specified as such in the relevant Final Terms. 

“Index Cancellation” means, in respect of an Index, that, on or prior to any Valuation 

Date, a relevant Index Sponsor cancels the Index and no Successor Index exists. 

“Index Disruption” means, in respect of an Index, that, on any Valuation Date, the Index 

Sponsor fails to calculate and announce a relevant Index. 

“Index Linked Interest Note” means a Note in respect of which the amount in respect of 

interest payable is calculated by reference to an Index and/or Indices and/or a formula as 

agreed between the Issuer and the relevant Dealer(s), as indicated in the relevant Final 

Terms. 

“Index Linked Note” means an Index Linked Interest Note and/or an Index Linked 

Redemption Note. 

“Index Linked Redemption Note” means a Note in respect of which the amount in 

respect of principal payable is calculated by reference to an Index and/or Indices and/or a 

formula as agreed between the Issuer and the relevant Dealer(s), as indicated in the relevant 

Final Terms. 

“Index Modification” means, in respect of an Index, that, on or prior to any Valuation 

Date, a relevant Index Sponsor announces that it will make (in the opinion of the 

Calculation Agent) a material change in the formula for or the method of calculating that 

Index or in any other way materially modifies that Index (other than a modification 

prescribed in that formula or method to maintain the Index in the event of changes in 

constituent securities and capitalisation and other routine events). 



“Index Sponsor” means, in respect of an Index, the corporation or other entity specified as 

such in the relevant Final Terms. 

“Index Valuation Date(s)” means the date or dates specified as such in the relevant Final 

Terms or if that day is not a Scheduled Trading Day, the immediately succeeding Scheduled 

Trading Day unless such day is a Disrupted Day in the opinion of the Calculation Agent. If 

such day is a Disrupted Day, then the Index Valuation Date shall be determined in 

accordance with Condition 9(c)(i). 

“Initial FX Averaging Date” means, in respect of an FX Rate, each date specified as such 

or otherwise determined as specified in the relevant Final Terms, subject to any adjustment 

in accordance with the FX Business Day Convention. 

“Initial FX Valuation Date” means, in respect of an FX Rate, each date specified as such 

or otherwise determined as specified in the relevant Final Terms, subject to any adjustment 

in accordance with the FX Business Day Convention. 

“Insolvency” means, by reason of the voluntary or involuntary liquidation, bankruptcy, 

insolvency, dissolution or winding-up of, or any analogous proceedings affecting, a 

Company, at any time (i) all the Underlying Securities of such Company are required to be 

transferred to a trustee, liquidator or other similar official or (ii) holders of the Underlying 

Securities of such Company become legally prohibited from transferring them. 

“Interest” shall have the meaning contained in Condition 12. 

“Interest Accrual Period” means the period beginning on (and including) the Interest 

Commencement Date and ending on (but excluding) the first Interest Period Date and each 

successive period beginning on (and including) an Interest Period Date and ending on (but 

excluding) the next succeeding Interest Period Date. 

“Interest Amount” means: 

in respect of an Interest Accrual Period, the amount of interest payable per Calculation 

Amount for that Interest Accrual Period and which, in the case of Fixed Rate Notes, and 

unless otherwise specified in the relevant Final Terms, shall mean the Fixed Coupon 

Amount or Broken Amount specified in the relevant Final Terms as being payable on 

the Interest Payment Date ending the Interest Period of which such Interest Accrual 

Period forms part; and 

in respect of any other period, the amount of interest payable per Calculation Amount 

for that period. 

“Interest Commencement Date” means the Issue Date or such other date as may be 

specified in the relevant Final Terms. 

“Interest Determination Date” means, with respect to a Rate of Interest and Interest 

Accrual Period, the date specified in the relevant Final Terms or, if none is so specified, (i) 

the first day of such Interest Accrual Period if the Specified Currency is Sterling or 

Renminbi, (ii) the day falling two Business Days in London for the Specified Currency 

prior to the first day of such Interest Accrual Period if the Specified Currency is neither 



Sterling, euro nor Renminbi or (iii) the day falling two TARGET Business Days prior to the 

first day of such Interest Accrual Period if the Specified Currency is euro. 

“Interest Payment Date” means the date on which interest for the relevant period falls 

due. 

“Interest Period” means the period beginning on (and including) the Interest 

Commencement Date and ending on (but excluding) the first Interest Payment Date and 

each successive period beginning on (and including) an Interest Payment Date and ending 

on (but excluding) the next succeeding Interest Payment Date. 

“Interest Period Date” means each Interest Payment Date unless otherwise specified in 

the relevant Final Terms. 

“Inverse Floating Rate Note” means a Note in respect of which the amount of interest 

payable is calculated by reference to Condition 6(d).  

“ISDA Definitions” means the 2006 ISDA Definitions published by the International 

Swaps and Derivatives Association, Inc., unless otherwise specified in the relevant Final 

Terms. 

“ISDA Rate” has the meaning given in Condition 6(b)(iii)(A). 

“Issue Price” shall have the meaning specified in the relevant Final Terms. 

“Market Disruption Event” means (i) in respect of an Underlying Security, the 

occurrence or existence on any Scheduled Trading Day of any Trading Disruption or an 

Exchange Disruption, which, in either case, the Calculation Agent determines in its sole 

and absolute discretion is material at any time during the one-hour period that ends at the 

relevant Valuation Time, as the case may be, or an Early Closure, and (ii) in respect of an 

Index, the occurrence or existence on any Scheduled Trading Day of a Trading Disruption 

or an Exchange Disruption, which, in either case, the Calculation Agent determines in its 

sole and absolute discretion is material at any time during the one-hour period that ends at 

the relevant Valuation Time, as the case may be, or an Early Closure, provided that, in the 

case of a Multi-Exchange Index, the securities comprised in the Index in respect of which a 

Trading Disruption, Exchange Disruption or an Early Closure occurs or exists amount, in 

the determination of the Calculation Agent, in aggregate to 20 per cent. or more of the level 

of the Index. For the purpose of determining whether a Market Disruption Event exists at 

any time in respect of a security/commodity included in the relevant Index at any time, then 

the relevant percentage contribution of that security/commodity to the level of the Index 

shall be based on a comparison of (A) the portion of the level of the relevant Index 

attributable to that security/commodity relative to (B) the overall level of the relevant 

Index, in each case, immediately before the occurrence of such Market Disruption Event, 

as determined by the Calculation Agent. 

“Max” means, when followed by two or more amounts and/or calculations inside brackets 

and each separated by a semi-colon, the greater of such amounts and/or calculations. 

“Merger Date” means the closing date of a Merger Event or, where a closing date cannot 

be determined under the local law applicable to such Merger Event, such other date as 

determined by the Calculation Agent. 



“Merger Event” means, in respect of any Underlying Securities, any (i) reclassification or 

change of such Underlying Securities that results in a transfer of or an irrevocable 

commitment to transfer all of such Underlying Securities outstanding to another entity or 

person, (ii) consolidation, amalgamation, merger or binding share exchange of the relevant 

Company with or into another entity or person (other than a consolidation, amalgamation, 

merger or binding share exchange in which such Company is the continuing entity and 

which does not result in a reclassification or change of all of such Underlying Securities 

outstanding), (iii) takeover offer, tender offer, exchange offer, solicitation, proposal or other 

event by any entity or person to purchase or otherwise obtain 100 per cent. of the 

outstanding Underlying Securities of the relevant Company that results in a transfer of or 

an irrevocable commitment to transfer all of such Underlying Securities (other than such 

Underlying Securities owned or controlled by such other entity or person), or (iv) 

consolidation, amalgamation, merger or binding share exchange of the relevant Company 

or its subsidiaries with or into another entity in which such Company is the continuing 

entity and which does not result in a reclassification or change of all of such Underlying 

Securities outstanding but results in the outstanding Underlying Securities (other than 

Underlying Securities owned or controlled by such other entity) immediately prior to such 

event collectively representing less than 50 per cent. of the outstanding Underlying 

Securities immediately following such event (a “Reverse Merger”), in each case, if the 

Merger Date is on or before the relevant Valuation Date. 

“Min” means, when followed by two or more amounts and/or calculations inside brackets 

and each separated by a semi-colon, the lower of such amounts and/or calculations. 

“Multi-Exchange Index” means an Index in respect of which there is more than one 

Exchange. 

“Nationalisation” means the event in which all the assets or substantially all the assets of a 

Company or the Underlying Securities of such a Company are nationalised, expropriated or 

are otherwise required to be transferred to any governmental agency, authority, entity or 

instrumentality thereof. 

“Noteholder” shall have the meaning contained in Condition 2. 

“Number of FX Settlement Days” means such number or amount as is specified in the 

relevant Final Terms. 

“Potential Adjustment Event” means, with respect to any Company, any of the following: 

a subdivision, consolidation or reclassification of the relevant Underlying Securities 

(unless resulting in a Merger Event) or a free distribution or dividend of any such 

Underlying Securities to existing holders by way of bonus, capitalisation or similar 

issue; 

a distribution, issue or dividend to existing holders of the relevant Underlying Securities 

specified in the relevant Final Terms of (A) such Underlying Securities or (B) other 

share capital or securities granting the right to payment of dividends and/or the proceeds 

of liquidation of the Company equally or proportionately with such payments to holders 

of such Underlying Securities or (C) share capital or other securities of another issuer 

acquired or owned (directly or indirectly) by the Company as a result of a spin-off or 



other similar transaction or (D) any other type of securities, rights or warrants or other 

assets, in any case, for payment (in cash or otherwise) at less than the prevailing market 

price as determined by the Calculation Agent; 

an Extraordinary Dividend; 

a call by it in respect of any Underlying Securities that are not fully paid; 

a repurchase by it or any of its subsidiaries of relevant Underlying Securities, whether 

out of profits or capital and whether the consideration for such repurchase is in cash, 

new shares, securities or otherwise; 

an event that results in any shareholder rights being distributed or becoming separated 

from shares of common stock or other shares of the capital stock of such Company 

pursuant to a shareholder rights plan or arrangement directed against hostile takeovers 

that provides upon the occurrence of certain events for a distribution of preferred stock, 

warrants, debt instruments or stock rights at a price below their market value, as 

determined by the Calculation Agent in its sole and absolute discretion, provided that 

any adjustment effected as a result of such an event shall be readjusted upon any 

redemption of such rights; or 

any other event that may have, in the opinion of the Calculation Agent, a diluting or 

concentrative effect on the theoretical value of the Underlying Securities. 

“Presentation Date” means the date specified in the relevant Final Terms. 

“Price Source Disruption” means it becomes impossible or otherwise impracticable to 

obtain the FX Rate on the FX Reference Date (or, if different, the day on which rates for 

that FX Reference Date would, in the ordinary course, be published or announced by the 

relevant FX Price Source). 

“Principal” shall have the meaning contained in Condition 12. 

“Range Accrual Note” means a Note in respect of which the amount of interest is 

calculated by reference to Condition 6(f). 

“Rate of Interest” means the rate of interest payable from time to time in respect of this 

Note and that is either specified or calculated in accordance with the provisions in the 

relevant Final Terms. 

“Record Date” shall have the meaning contained in Condition 11(b)(ii). 

“Reference Banks” means, in the case of a determination of LIBOR, LIBID and 

LIMEAN, the principal London office of four major banks in the London inter-bank 

market, in the case of a determination of EURIBOR or EONIA, the principal Euro-zone 

office of four major banks in the Euro-zone inter-bank market, in the case of a 

determination of STIBOR, the principal London office of four major banks in the 

Stockholm inter-bank market, in the case of a Reference Rate other than LIBOR, LIBID, 

LIMEAN, EURIBOR, EONIA or STIBOR, the principal office of four major banks in such 

inter-bank market as may be specified in the relevant Final Terms, in each case, selected by 

the Calculation Agent or as specified in the relevant Final Terms. 

“Reference Currency” means the currency specified as such in the relevant Final Terms. 



“Reference Level” means: 

where the Notes are specified in the relevant Final Terms to relate to a single Index, an 

amount (which shall be deemed to be an amount of the Specified Currency) equal to the 

official closing level of the Index as determined by the Calculation Agent (or, if a 

Valuation Time other than the Scheduled Closing Time is specified in the relevant Final 

Terms, the level of the Index determined by the Calculation Agent at such Valuation 

Time) on the Valuation Date (as defined below) and, if specified in the relevant Final 

Terms, without regard to any subsequently published correction; and 

where the Notes are specified in the relevant Final Terms to relate to a Basket of 

Indices, an amount (which shall be deemed to be an amount of the Specified Currency) 

equal to the sum of the values calculated for each Index as the official closing level of 

each Index as determined by the Calculation Agent (or, if a Valuation Time other than 

the Scheduled Closing Time is specified in the relevant Final Terms, the level of each 

Index determined by the Calculation Agent at such Valuation Time) on the Valuation 

Date and, if specified in the relevant Final Terms, without regard to any subsequently 

published correction. 

“Reference Price” means: 

where the Notes are specified in the relevant Final Terms to relate to a single 

Underlying Security, an amount equal to the official closing price (or the price at the 

Valuation Time on the Valuation Date, if a Valuation Time is specified in the relevant 

Final Terms) of the Underlying Security quoted on the relevant Exchange and, if 

specified in the relevant Final Terms, without regard to any subsequently published 

correction as determined by or on behalf of the Calculation Agent or if, in the opinion of 

the Calculation Agent, no such official closing price (or, as the case may be, price at the 

Valuation Time on the Valuation Date, if a Valuation Time is specified in the relevant 

Final Terms) can be determined at such time, unless the Valuation Date is a Disrupted 

Day, an amount determined by the Calculation Agent in good faith to be equal to the 

arithmetic mean of the closing fair market buying price (or the fair market buying price 

at the Valuation Time on the Valuation Date, if a Valuation Time is specified in the 

relevant Final Terms) and the closing fair market selling price (or the fair market selling 

price at the Valuation Time on the Valuation Date, if a Valuation Time is specified in the 

relevant Final Terms) for the Underlying Security determined, at the Calculation 

Agent’s discretion, either by reference to the arithmetic mean of the foregoing prices or 

the middle market quotations provided to it by two or more financial institutions (as 

selected by the Calculation Agent) engaged in the trading of the Underlying Security or 

by reference to such other factors and source(s) as the Calculation Agent shall decide). 

The amount determined pursuant to the foregoing shall be converted, if Exchange Rate 

is specified as applicable in the relevant Final Terms, into the Specified Currency at the 

Exchange Rate and such converted amount shall be the Reference Price; and 

where the Notes are specified in the relevant Final Terms to relate to a Basket of 

Underlying Securities, an amount equal to the sum of the values calculated for each 

Underlying Security as the official closing price (or the price at the Valuation Time on 

the Valuation Date, if a Valuation Time is specified in the relevant Final Terms) of the 



Underlying Security quoted on the relevant Exchange as determined by or on behalf of 

the Calculation Agent and, if specified in the relevant Final Terms, without regard to 

any subsequently published correction or if, in the opinion of the Calculation Agent, no 

such official closing price (or price at the Valuation Time on the Valuation Date, if a 

Valuation Time is specified in the relevant Final Terms) can be determined at such time, 

unless the Valuation Date is a Disrupted Day, an amount determined by the Calculation 

Agent in good faith to be equal to the arithmetic mean of the closing fair market buying 

price (or the fair market buying price at the Valuation Time on the Valuation Date, if a 

Valuation Time is specified in the relevant Final Terms) and the closing fair market 

selling price (or the fair market selling price at the Valuation Time on the Valuation 

Date, if a Valuation Time is specified in the relevant Final Terms) for the Underlying 

Security determined, at the Calculation Agent’s discretion, either by reference to the 

arithmetic mean of the foregoing prices or the middle market quotations provided to it 

by two or more financial institutions (as selected by the Calculation Agent) in the 

trading of the Underlying Security or by reference to such other factors and source(s) as 

the Calculation Agent shall decide). Each amount determined pursuant to the foregoing 

shall be converted, if the Exchange Rate is specified as applicable in the relevant Final 

Terms, into the Specified Currency at the Exchange Rate and the sum of such converted 

amounts shall be the Reference Price. 

“Reference Rate” means LIBOR, LIBID, LIMEAN, EURIBOR, EONIA, STIBOR or, in 

the case of Exempt Notes only, such other rate specified as such in the relevant Final 

Terms. 

“Register” shall have the meaning contained in Condition 2. 

“Registered Notes” shall have the meaning contained in Condition 2. 

“Related Exchange” means, in respect of an Underlying Security or Index, as the case 

may be, each exchange or quotation system (as specified in the relevant Final Terms or 

notified from time to time to Noteholders in accordance with Condition 18), if any, on 

which the Underlying Security or index, is traded or quoted, any successor to such 

exchange or quotation system or any substitute exchange or quotation system to which 

trading in futures or options contracts relating to such Underlying Security or Index has 

temporarily relocated (provided that the Calculation Agent has determined that there is 

comparable liquidity relative to the futures or options contracts relating to such Underlying 

Security or Index on such temporary substitute exchange or quotation system as on the 

original Related Exchange) and as may be selected from time to time by the Calculation 

Agent, provided that, where “All Exchanges” is specified as the Related Exchange in the 

relevant Final Terms, “Related Exchange” shall mean each exchange or quotation system 

where trading has a material effect (as determined by the Calculation Agent) on the overall 

market for futures or options contracts relating to such Underlying Security or Index. 

“Relevant Date” shall have the meaning contained in Condition 12. 

“Relevant Screen Page” means such page, section, caption, column or other part of a 

particular information service as may be specified in the relevant Final Terms (or such 

successor or replacement page, section, caption, column or other part of a service which 



may be used for the purposes of displaying an interest rate, as determined by the 

Calculation Agent). 

“Renminbi” means the lawful currency of the People’s Republic of China. 

“Restricted Global Certificate” shall mean a permanent registered global certificate 

which will initially represent Registered Notes issued by Rabobank Nederland which are 

sold in the United States to qualified institutional buyers within the meaning of Rule 144A 

under the United States Securities Act of 1933 (the “Securities Act”). 

“Reuters Monitor Money Rates Service” means the money rates monitor of the Reuters 

service. 

“Reverse Merger” has the meaning specified in the definition of “Merger Event”. 

“Scheduled Closing Time” means, in respect of an Exchange or Related Exchange and a 

Scheduled Trading Day, the scheduled weekday closing time of such Exchange and Related 

Exchange on such Scheduled Trading Day, without regard to after hours or any other 

trading outside the hours of the regular trading session. 

“Scheduled Trading Day” means, (i) in respect of an Underlying Security or an Index 

(other than a Multi-Exchange Index), any day on which each Exchange and Related 

Exchange are scheduled to be open for trading for their respective trading sessions, and (ii) 

in respect of a Multi-Exchange Index, any day on which the Index Sponsor is scheduled to 

publish the level of the Index and each Related Exchange is scheduled to be open for 

trading for its respective trading session. 

“Scheduled Valuation Date” means any original date that, but for the occurrence of an 

event causing a Disrupted Day, would have been a Valuation Date. 

“Screen Rate Determination” means the manner in which the Rate of Interest is to be 

determined contained in Condition 6(b)(iii)(B). 

“Settlement Disruption Event” means, in respect of any Series, (i) an event beyond the 

control of the Issuer as a result of which, in the opinion of the Calculation Agent, delivery 

of (one of) the Underlying Securities comprised in any Underlying Securities Amount by or 

on behalf of the Issuer, in accordance with these Conditions and/or relevant Final Terms, is 

not practicable; or (ii) the existence of any prohibition or material restriction imposed by 

applicable law (or by order, decree or regulation of any governmental entity, stock 

exchange or self-regulating body having jurisdiction), including prohibitions or restrictions 

resulting from action taken or not taken by the Issuer and/or any Affiliate of the Issuer on 

the ability of the Issuer or any of its Affiliates engaged in hedging transactions relating to 

the Underlying Securities to transfer the Underlying Securities or a particular class of 

Underlying Securities comprised in any Underlying Securities Amount. 

“SIS Notes” means any Series of Notes which is denominated in Swiss francs and is 

deposited with SIX SIS AG, Ollen, Switzerland (or such other depository as is specified in 

the relevant Final Terms) and listed on SIX Swiss Exchange Ltd. 

“Specified Currency” means the currency specified as such in the relevant Final Terms or, 

if none is specified, the currency in which the Notes are denominated. 



“Specified Interest Payment Date” means a date specified as an Interest Payment Date in 

the relevant Final Terms, being a date on which interest for the relevant period falls due. 

“Substituted Debtor” shall have the meaning contained in Condition 15(c)(i). 

“Successor Index” shall have the meaning contained in Condition 9(a). 

“Successor Index Sponsor” shall have the meaning contained in Condition 9(a). 

“TARGET” means the Trans-European Automated Real-Time Gross Settlement Express 

Transfer (known as TARGET2) System which was launched on 19 November 2007 or any 

successor thereto. 

“TARGET Business Day” means a day on which TARGET is open for business. 

“Tender Offer” means, in respect of any Underlying Security, a takeover offer, tender 

offer, exchange offer, solicitation, proposal or other event by any entity or person that 

results in such entity or person purchasing, or otherwise obtaining or having the right to 

obtain, by conversion or other means, greater than 10 per cent. and less than 100 per cent. 

of the outstanding voting shares of the relevant Company, as determined by the Calculation 

Agent, in its sole and absolute discretion, based upon the making of filings with 

governmental or self-regulatory agencies, or such other information as the Calculation 

Agent determines to be relevant. 

“Tender Offer Date” means, in respect of a Tender Offer, the date on which voting shares 

in the amount of applicable thresholds are actually purchased or otherwise obtained, as 

determined by the Calculation Agent in its sole and absolute discretion. 

“Trading Disruption” means (i) in respect of an Underlying Security, any suspension of or 

limitation imposed on trading by the relevant Exchange or Related Exchange or otherwise 

and whether by reason of movements in price exceeding limits permitted by the relevant 

Exchange or Related Exchange or otherwise (A) relating to the Underlying Security on the 

Exchange or (B) in futures or options contracts relating to the Underlying Security on any 

relevant Related Exchange, and (ii) in respect of an Index, any suspension of or limitation 

imposed on trading by the relevant Exchange or Related Exchange or otherwise and 

whether by reason of movements in price exceeding limits permitted by the relevant 

Exchange or Related Exchange or otherwise (A) on any relevant Exchange(s) relating to 

(in the case of a Multi-Exchange Index) any security comprised in the Index or (in the case 

of any other Index) securities that compromise 20 per cent. or more of the level of the 

relevant Index or (B) in futures or options contracts relating to the relevant Index on any 

relevant Related Exchange. 

“Underlying Securities” means the shares or other securities or different classes of shares 

or other securities specified as such in the relevant Final Terms. 

“Underlying Securities Amount” means, subject to Conditions 7 and 8, in respect of each 

Note, the amount of Underlying Securities so specified in the relevant Final Terms. 

“Underlying Securities Delivery Date” means, in respect of an Underlying Security, 

subject to Condition 7, the Maturity Date or, if such day is not a Delivery Day, the first 

succeeding day that is a Delivery Day. 



“Unit” shall have the meaning contained in Condition 6(p)(v). 

“Valid Date” means a Scheduled Trading Day that is not a Disrupted Day and on which 

another Averaging Date does not or is not deemed to occur. 

“Valuation Date” means each Equity Valuation Date, Index Valuation Date, FX Valuation 

Date and Averaging Date, as applicable. 

“Valuation Time” means the time specified as such in the relevant Final Terms or, if no 

such time is specified (i) in respect of an Underlying Security, the close of trading on the 

relevant Exchange in relation to that Underlying Security, or (ii) in respect of an Index, the 

time with reference to which the Index Sponsor calculates the closing level of the Index, or 

(iii) in respect of an FX Rate, the time with reference to which the FX Rate Sponsor 

calculates the closing rate of such FX Rate or, in each case, such other time as the 

Calculation Agent may select and as notified to Noteholders by the Issuer in accordance 

with Condition 18. If the Exchange closes prior to its Scheduled Closing Time and the 

specified Valuation Time is after the actual closing time for its regular trading session, then 

the Valuation Time shall be such actual closing time. 

“Variable Rate Note” means a Note in respect of which the amount of interest payable is 

calculated by reference to Condition 6(c). 

“Zero Coupon Note” means a Note in respect of which the amount of principal payable is 

calculated by reference to Condition 7(b). 

References to capitalised terms not defined in Condition 1(a) above are to those terms as defined 

in the first paragraph of the preamble to these Conditions or in the relevant Final Terms. 

Form, Denomination and Title 

The Notes are issued in bearer form (“Bearer Notes”, which expression includes Notes 

that are specified to be Exchangeable Bearer Notes), in registered form (“Registered Notes”) or 

in bearer form exchangeable for Registered Notes (“Exchangeable Bearer Notes”), in each case, 

in the Specified Denomination(s) shown in the relevant Final Terms. 

All Registered Notes shall have the same Specified Denomination. Where Exchangeable 

Bearer Notes are issued, the Registered Notes for which they are exchangeable shall have the 

same Specified Denomination as the lowest denomination of Exchangeable Bearer Notes. 

This Note may be a Fixed Rate Note, a Floating Rate Note, an Inverse Floating Rate Note, 

a Variable Rate Note, a CMS Linked Note, a Range Accrual Note, a Zero Coupon Note or a 

combination of any of the foregoing, depending upon the Interest and Redemption/Payment Basis 

shown in the relevant Final Terms. 

If this Note is an Exempt Note, this Note may also be an Index Linked Note, an Equity 

Linked Note, an FX Linked Note, an Instalment Note, a Dual Currency Note, a Partly Paid Note, 

a combination of any of the foregoing or any other kind of Note, depending upon the Interest and 

Redemption/Payment Basis shown in the relevant Final Terms. 

Bearer Notes are serially numbered and are issued with Coupons (and, where appropriate, a 

Talon) attached, save in the case of Zero Coupon Notes in which case, references to interest (other 



than in relation to interest due after the Maturity Date), Coupons and Talons in these Conditions 

are not applicable. Instalment Notes are issued with one or more Receipts attached. 

Registered Notes are represented by registered certificates (“Certificates”) and, save as 

provided in Condition 3(c), each Certificate shall represent the entire holding of Registered Notes 

by the same holder. Notes issued by Rabobank Nederland and sold in the United States to 

qualified institutional buyers pursuant to Rule 144A under the Securities Act will initially be 

represented by a Restricted Global Certificate in registered form. 

Title to the Bearer Notes and the Receipts, Coupons and Talons appertaining thereto shall 

pass by delivery and title to the Registered Notes shall pass by registration in the register which 

the Issuer shall procure to be kept by the Registrar in accordance with the provisions of the 

Agency Agreement (the “Register”), unless applicable law provides otherwise or provides for 

additional formalities for transfer of title. Insofar as applicable law requires notification to the 

debtor for a valid transfer of title to the Registered Notes, the registration of the transfer by the 

Registrar shall constitute evidence of this notification. Except as ordered by a court of competent 

jurisdiction or as required by law, the holder (as defined below) of any Note, Receipt, Coupon or 

Talon shall be deemed to be and may be treated as its absolute owner for all purposes, whether or 

not it is overdue and regardless of any notice of ownership, trust or an interest in it, any writing 

on it (or on the Certificate representing it) or its theft or loss (or that of the related Certificate) and 

no person shall be liable for so treating the holder. 

In these Conditions, “Noteholder” means the bearer of any Bearer Note and the Receipts 

relating to it or the person in whose name a Registered Note is registered (as the case may be), 

and “Holder” (in relation to a Note, Receipt, Coupon or Talon) means the bearer of any Bearer 

Note, Receipt, Coupon or Talon or the person in whose name a Registered Note is registered (as 

the case may be). 

Exchanges of Exchangeable Bearer Notes and transfers of Registered Notes 

(b) Exchange of Exchangeable Bearer Notes 

Subject as provided in Condition 3(f), Exchangeable Bearer Notes may be exchanged for 

the same nominal amount of Registered Notes at the request in writing of the relevant 

Noteholder and upon surrender of each Exchangeable Bearer Note to be exchanged, 

together with all unmatured Receipts, Coupons and Talons relating to it, at the specified 

office of any Transfer Agent; provided, however, that, where an Exchangeable Bearer Note 

is surrendered for exchange after the Record Date for any payment of interest, the Coupon 

in respect of that payment of interest need not be surrendered with it. Registered Notes may 

not be exchanged for Bearer Notes. Bearer Notes of one Specified Denomination may not 

be exchanged for Bearer Notes of another Specified Denomination. Bearer Notes that are 

not Exchangeable Bearer Notes may not be exchanged for Registered Notes. 

(c) Transfer of Registered Notes 

One or more Registered Notes may be transferred upon the surrender (at the specified 

office of the Registrar or any Transfer Agent) of the Certificate representing such 

Registered Notes to be transferred, together with the form of transfer endorsed on such 

Certificate (or such other form of transfer substantially in the same form and containing the 

same representations and certifications (if any), unless otherwise agreed by the Issuer and 



the Fiscal Agent), duly completed and executed, together with any other evidence as the 

Registrar or Transfer Agent may reasonably require. Insofar as applicable law requires 

notification to the debtor for a valid transfer of title to the Registered Notes, the registration 

of the transfer by the Registrar shall constitute evidence of this notification. In the case of a 

transfer of part only of a holding of Registered Notes represented by one Certificate, a new 

Certificate shall be issued to the transferee in respect of the part transferred and a further 

new Certificate in respect of the balance of the holding not transferred shall be issued to the 

transferor. 

(d) Exercise of Options or partial redemption in respect of Registered Notes 

In the case of an exercise of an Issuer’s or Noteholder’s option, or a partial redemption of 

Registered Notes, in respect of a holding of Registered Notes represented by a single 

Certificate, a new Certificate shall be issued to the holder to reflect the exercise of such 

option or in respect of the balance of the holding not redeemed. In the case of a partial 

exercise of an option resulting in Registered Notes of the same holding having different 

terms, separate Certificates shall be issued in respect of those Notes of that holding that 

have the same terms. New Certificates shall only be issued against surrender of the existing 

Certificates to the Registrar or any Transfer Agent. In the case of a transfer of Registered 

Notes to a person who is already a holder of Registered Notes, a new Certificate 

representing the enlarged holding shall only be issued against surrender of the Certificate 

representing the existing holding. 

(e) Delivery of new Certificates 

Each new Certificate to be issued pursuant to Condition 3(a), 3(b) or 3(c) shall be available 

for delivery within three business days of receipt of the request for exchange, form of 

transfer or Exercise Notice or surrender of the Certificate for exchange. Delivery of the 

new Certificate(s) shall be made at the specified office of the Transfer Agent or the 

Registrar (as the case may be) to whom delivery or surrender of such request for exchange, 

form of transfer, Exercise Notice or Certificate shall have been made or, at the option of the 

holder making such delivery or surrender as aforesaid and as specified in the relevant 

request for exchange, form of transfer, Exercise Notice or otherwise in writing, be mailed 

by uninsured post at the risk of the holder entitled to the new Certificate to such address as 

may be so specified, unless such holder requests otherwise and pays in advance to the 

relevant Agent (as defined in the Agency Agreement) the costs of such other method of 

delivery and/or such insurance as it may specify. In this Condition 3(d), “business day” 

means a day, other than a Saturday or Sunday, on which banks are open for business in the 

place of the specified office of the relevant Transfer Agent or the Registrar (as the case may 

be). 

(f) Exchange free of charge 

Exchange and transfer of Notes and Certificates on registration, transfer, partial redemption 

or exercise of an option shall be effected without charge by or on behalf of the Issuer, the 

Registrar or the Transfer Agents, but upon payment of any tax or other governmental 

charges that may be imposed in relation to it (or the giving of such indemnity as the 

Registrar or the relevant Transfer Agent may require). 



 

(g) Closed periods 

No Noteholder may require the transfer of a Registered Note to be registered or an 

Exchangeable Bearer Note to be exchanged for one or more Registered Note(s) (i) during 

the period of 15 days ending on the due date for redemption of, or payment of any 

Instalment Amount in respect of, that Note, (ii) during the period of 15 days before any 

date on which Notes may be called for redemption by the Issuer at its option pursuant to 

Condition 7(d), or (iii) after any such Note has been called for redemption. An 

Exchangeable Bearer Note called for redemption may, however, be exchanged for one or 

more Registered Note(s) in respect of which the Certificate is simultaneously surrendered 

not later than the relevant Record Date. 

Status of Notes 

The Notes and the Receipts and Coupons relating to them constitute unsubordinated and 

(subject to Condition 5) unsecured obligations of the Issuer and such Notes or, as the case may 

be, Receipts and Coupons of that Issuer shall, at all times, rank pari passu and without any 

preference among themselves (save for certain mandatory exceptions provided by law). The 

payment obligations of the Issuer under the Notes and the Receipts and Coupons relating to them 

shall, save for such exceptions as may be provided by applicable law and subject to Condition 5, 

at all times, rank equally with all other unsecured and unsubordinated indebtedness and monetary 

obligations of the Issuer, present and future. 

Negative Pledge 

So long as any of the Notes, Receipts or Coupons remain outstanding (as defined in the 

Agency Agreement), the Issuer undertakes not to secure any of its other indebtedness, whether 

present or future, which is both (a) represented by bonds, notes or other securities which have an 

initial life exceeding two years and which are for the time being, or are intended to be, quoted, 

listed, ordinarily dealt in or traded on any stock exchange or over-the-counter or other similar 

securities market and (b) not Domestic Indebtedness. 

In this Condition 5, “Domestic Indebtedness” means the indebtedness as referred to under 

(a) above of the Issuer which is denominated or payable (at the option of any party) in euro unless 

50 per cent. or more thereof in aggregate principal amount is initially offered or sold outside the 

Netherlands. 

Interest and other calculations 

(h) Rate of Interest on Fixed Rate Notes 

Each Fixed Rate Note bears interest on its outstanding nominal amount from the Interest 

Commencement Date at the rate per annum (expressed as a percentage) equal to the Rate of 

Interest, such interest being payable in arrear on each Interest Payment Date. The amount 

of interest payable shall be determined in accordance with Condition 6(q). 



Except as specified in the relevant Final Terms, the amount of interest payable on each 

Interest Payment Date will amount to the Fixed Coupon Amount or, if so specified in the 

relevant Final Terms, the Broken Amount. 

(i) Rate of Interest on Floating Rate Notes, Inverse Floating Rate Notes, Variable Rate 

Notes, Range Accrual Notes, CMS Linked Notes, Index Linked Interest Notes, Equity 

Linked Interest Notes and FX Linked Interest Notes 

Interest Payment Dates: Each Floating Rate Note, Inverse Floating Rate Note, Variable 

Rate Note, Range Accrual Note, CMS Linked Note, Index Linked Interest Note, Equity 

Linked Interest Note and FX Linked Interest Note bears interest on its outstanding 

nominal amount from the Interest Commencement Date at the rate per annum 

(expressed as a percentage) equal to the Rate of Interest, such interest being payable in 

arrear on each Interest Payment Date. The amount of interest payable shall be 

determined in accordance with Condition 6(q). Such Interest Payment Date(s) is/are 

either shown in the relevant Final Terms as Specified Interest Payment Date(s) or, if no 

Specified Interest Payment Date(s) is/are specified in the relevant Final Terms, and for 

the purposes of Notes other than Fixed Rate Notes, “Interest Payment Date” shall 

mean each date which falls the number of months or other period specified in the 

relevant Final Terms as the Interest Period after the preceding Interest Payment Date or, 

in the case of the first Interest Payment Date, after the Interest Commencement Date. 

Business Day Convention: If any date referred to in these Conditions that is specified to 

be subject to adjustment in accordance with a Business Day Convention would 

otherwise fall on a day that is not a Business Day, then, if the Business Day Convention 

specified is (A) the Floating Rate Business Day Convention, such date shall be 

postponed to the next day that is a Business Day unless it would thereby fall into the 

next calendar month, in which event (x) such date shall be brought forward to the 

immediately preceding Business Day and (y) each subsequent such date shall be the last 

Business Day of the month in which such date would have fallen had it not been subject 

to adjustment, (B) the Following Business Day Convention, such date shall be 

postponed to the next day that is a Business Day, (C) the Modified Following Business 

Day Convention, such date shall be postponed to the next day that is a Business Day 

unless it would thereby fall into the next calendar month, in which event such date shall 

be brought forward to the immediately preceding Business Day or (D) the Preceding 

Business Day Convention, such date shall be brought forward to the immediately 

preceding Business Day. 

Rate of Interest on Floating Rate Notes: The Rate of Interest in respect of Floating Rate 

Notes for each Interest Accrual Period shall be determined in the manner specified in 

the relevant Final Terms and the provisions below relating to ISDA Determination, 

Screen Rate Determination or any other method of determination which may be 

specified in the relevant Final Terms shall apply if specified in the relevant Final Terms. 

(A) ISDA Determination for Floating Rate Notes 

VIII Where ISDA Determination is specified in the relevant Final Terms as 

the manner in which the Rate of Interest is to be determined, the Rate of 

Interest for each Interest Accrual Period shall be determined by the 



Calculation Agent as a rate equal to the relevant ISDA Rate. For the purposes 

of this sub-paragraph (A), “ISDA Rate” for an Interest Accrual Period means 

a rate equal to the Floating Rate that would be determined by the Calculation 

Agent under a Swap Transaction under the terms of an agreement 

incorporating the ISDA Definitions and under which: 

(x) the Floating Rate Option is as specified in the relevant Final Terms; 

(y) the Designated Maturity is a period specified in the relevant Final Terms; and 

(z) the relevant Reset Date is the first day of that Interest Accrual Period unless 

otherwise specified in the relevant Final Terms. 

For the purposes of this sub-paragraph (A), “Floating Rate”, “Calculation Agent”, 

“Floating Rate Option”, “Designated Maturity”, “Reset Date” and “Swap 

Transaction” have the meanings given to those terms in the ISDA Definitions. 

Screen Rate Determination for Floating Rate Notes 

(v) Where Screen Rate Determination is specified in the relevant Final Terms as 

the manner in which the Rate of Interest is to be determined, the Rate of Interest for 

each Interest Accrual Period will, subject as provided below, be either: 

(1) the offered quotation; or 

(2) the arithmetic mean 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, LIBID and 

LIMEAN, Brussels time in the case of EURIBOR or EONIA or 

Stockholm time in the case of STIBOR) on the Interest Determination 

Date in question as determined by the Calculation Agent. If five or more 

of 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 of such offered quotations. 

(w) If the Relevant Screen Page is not available or, if sub-paragraph (v)(1) applies 

and no such offered quotation appears on the Relevant Screen Page, or, if sub-

paragraph (v)(2) applies and fewer than three such offered quotations appear on the 

Relevant Screen Page, in each case as at the time specified above, subject as 

provided below and in Condition 6(b)(iii)(B)(z), the Calculation Agent shall request, 

if the Reference Rate is (i) LIBOR, LIBID or LIMEAN, the principal London office 

of each of the Reference Banks, (ii) EURIBOR or EONIA, the principal Euro-zone 

office of each of the Reference Banks, or (iii) STIBOR, the principal Stockholm 

office of each of the Reference Banks, to provide the Calculation Agent with its 

offered quotation (expressed as a percentage rate per annum) for the Reference Rate 

if the Reference Rate is (i) LIBOR, LIBID or LIMEAN, at approximately 11.00 a.m. 



(London time), (ii) EURIBOR or EONIA, at approximately 11.00 a.m. (Brussels 

time), or (iii) STIBOR, at approximately 11.00 a.m. (Stockholm time) 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 

Accrual Period shall be the arithmetic mean of such offered quotations as determined 

by the Calculation Agent. 

(x) If paragraph (w) above applies and the Calculation Agent determines that 

fewer than two Reference Banks are providing offered quotations, subject as 

provided below, the Rate of Interest shall be the arithmetic mean of the rates per 

annum (expressed as a percentage) 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, if the Reference Rate is (i) LIBOR, LIBID or LIMEAN, at 

approximately 11.00 a.m. (London time), (ii) EURIBOR or EONIA, at 

approximately 11.00 a.m. (Brussels time), or (iii) STIBOR, at approximately 11.00 

a.m. (Stockholm time), on the relevant Interest Determination Date, deposits in the 

Specified Currency for a period equal to that which would have been used for the 

Reference Rate by leading banks in, if the Reference Rate is (i) LIBOR, LIBID or 

LIMEAN, the London interbank market, (ii) EURIBOR or EONIA, the Euro-zone 

inter-bank market, or (iii) STIBOR, the Stockholm inter-bank market, as the case 

may be, 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 a 

period equal to that which would have been used for the Reference Rate, or the 

arithmetic mean of the offered rates for deposits in the Specified Currency for a 

period equal to that which would have been used for the Reference Rate, at which, if 

the Reference Rate is (i) LIBOR, LIBID or LIMEAN, at approximately 11.00 a.m. 

(London time), (ii) EURIBOR or EONIA, at approximately 11.00 a.m. (Brussels 

time), or (iii) STIBOR, at approximately 11.00 a.m. (Stockholm time), on the 

relevant Interest Determination Date, any one or more banks (which bank or banks is 

or are in the opinion of the Trustee and the Issuer suitable for such purpose) informs 

the Calculation Agent it is quoting to leading banks in, if the Reference Rate is (i) 

LIBOR, LIBID or LIMEAN, the London inter-bank market, (ii) EURIBOR or 

EONIA, the Euro-zone inter-bank market, or (iii) STIBOR, the Stockholm inter-

bank market, as the case may be, 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 Margin or Maximum or Minimum Rate of 

Interest is to be applied to the relevant Interest Accrual Period from that which 

applied to the last preceding Interest Accrual Period, the Margin or Maximum or 

Minimum Rate of Interest relating to the relevant Interest Accrual Period, in place of 

the Margin or Maximum or Minimum Rate of Interest relating to that last preceding 

Interest Accrual Period). 

(y) Alternative Reference Rates: If the Reference Rate from time to time in 

respect of Floating Rate Notes is specified in the relevant Final Terms as being other 

than LIBOR, LIBID, LIMEAN, EURIBOR, EONIA or STIBOR, the relevant Final 



Terms may specify that the Rate of Interest in respect of such Notes will be 

determined either: 

(A) in accordance with the foregoing procedures in paragraphs (v), 

(w) and (x) of Condition 6(b)(iii)(B), save that references to the 

relevant Reference Rate, the time at which such Reference Rate 

shall be observed on the Relevant Screen Page and the location of 

the Reference Banks shall be amended as may be specified in the 

relevant Final Terms; or 

(B) in the case of Exempt Notes only, in accordance with such other 

procedures as may be specified in the relevant Final Terms. 

(z) Alternative fallback provisions: If so specified in the relevant Final Terms, the 

fallback provisions set out in paragraph (A) or (B) below shall be applicable (as 

specified in the relevant Final Terms), or such other fallback provisions as may be 

specified in the relevant Final Terms shall apply, and in each case, the provisions of 

paragraphs (w) and (x) of Condition 6(b)(iii)(B) above shall not apply: 

(A) If the Relevant Screen Page is not available or, if sub-paragraph 

(v)(1) applies and no such offered quotation appears on the 

Relevant Screen Page, or, if sub-paragraph (v)(2) applies and 

fewer than three such offered quotations appear on the Relevant 

Screen Page, in each case as at the time specified above, the 

Calculation Agent shall determine the relevant Reference Rate for 

that date in its sole discretion, taking into consideration all 

available information that it in good faith deems appropriate; or 

(B) If the Relevant Screen Page is not available or, if sub-paragraph 

(v)(1) applies and no such offered quotation appears on the 

Relevant Screen Page, or, if sub-paragraph (v)(2) applies and 

fewer than three such offered quotations appear on the Relevant 

Screen Page, in each case as at the time specified above, the 

Calculation Agent will request the principal office of five major 

banks who will provide quotations for such rate using such rate as 

may be specified in the relevant Final Terms or selected by the 

Calculation Agent. If five quotations are provided, the rate will be 

calculated by eliminating the highest (or, in the event of equality, 

one of the highest) and lowest (or, in the event of equality, one of 

the lowest) quotations and taking the arithmetic mean of the 

remaining quotations. If at least three, but fewer than five, 

quotations are provided, the rate will be the arithmetic mean of 

the quotations obtained. If fewer than three quotations are 

provided as requested, the rate will be determined by the 

Calculation Agent in good faith and in a commercially reasonable 

manner. 

Formulaic determination for Floating Rate Notes 



The Rate of Interest in respect of Floating Rate Notes may also be determined 

by application of one or more of the formulae specified in Condition 6(d)(ii) 

below, where the Gearing Factor (as defined therein) is a negative number. 

(j) Rate of Interest on Variable Rate Notes 

In respect of any Notes which include a Fixed Rate Interest Period and a Floating Rate 

Interest Period, the Rate of Interest in respect of each Interest Accrual Period shall be 

determined in accordance with Conditions 6(a) and 6(b) respectively. 

The relevant Final Terms may specify one or more dates upon which, at the option of the 

Issuer, having given not less than five Business Days’ notice to the Noteholders (or such 

other notice period as may be specified in the relevant Final Terms), (i) the Fixed Rate 

Interest Period shall end and the Floating Rate Interest Period shall begin or (ii) the 

Floating Rate Interest Period shall end and the Fixed Rate Interest Period shall begin, as the 

case may be. 

(k) Rate of Interest on Inverse Floating Rate Notes 

The Rate of Interest in respect of Inverse Floating Rate Notes for each Interest Accrual 

Period shall be determined as set out below, or, in the case of Exempt Notes only, in the 

manner specified in the relevant Final Terms: 

by subtracting from the Margin, the relevant Reference Rate or Floating Rate Option (as 

the case may be); or 

by applying one of the following formulae, as specified in the relevant Final Terms: 

Rate of Interest = Margin – (Gearing Factor x Inverse Rate); 

Rate of Interest = Previous Coupon + (Gearing Factor x (Inverse Rate – Margin)); 

Rate of Interest = (Previous Coupon + Margin) – (Gearing Factors x Inverse Rate); 

Rate of Interest = Gearing Factor x Max[(Margin – Inverse Rate); Minimum Rate of 

Interest]; or 

Rate of Interest = Max[(Previous Coupon + Margin – Inverse Rate); Minimum Rate 

of Interest], 

where: 

“Gearing Factor” has the meaning specified in the relevant Final Terms; 

“Inverse Rate” means the relevant Reference Rate or Floating Rate Option as 

specified in the relevant Final Terms, which may, if so specified in the relevant Final 

Terms, be calculated by reference to the mathematical difference between, or sum of, 

two Reference Rates and/or Floating Rate Options, as the case may be; and 

“Previous Coupon” means the Rate of Interest calculated in respect of the 

immediately preceding Interest Period (if any), or such other Interest Period as may 

be specified in the relevant Final Terms. In respect of the Interest Period 

commencing on the Interest Commencement Date, the Previous Coupon shall have 

the meaning specified in the relevant Final Terms. 



Where “Screen Rate Determination” and/or “ISDA Determination” is/are specified to be 

applicable in the relevant Final Terms, the relevant provisions of Condition 6(b)(iii) shall 

apply as though references to Floating Rate Notes were references to Inverse Floating Rate 

Notes. 

(l) Rate of Interest on CMS Linked Notes 

The Rate of Interest in respect of CMS Linked Notes for each Interest Accrual Period 

shall be determined or by applying one of the following formulae, as specified in the 

relevant Final Terms, or, in the case of Exempt Notes only, in the manner specified in 

the relevant Final Terms: 

Rate of Interest = Max[(Gearing Factor x CMS Rate); Minimum Rate of Interest]; 

Rate of Interest = Gearing Factor x CMS Rate; 

Rate of Interest = (Gearing Factor x CMS Rate) + Margin; 

Rate of Interest = Gearing Factor x (CMS Rate – Margin); 

Rate of Interest = Gearing Factor x [Max(0; CMS Rate – Margin1) – Max(0; CMS 

Rate – Margin2)]; 

Rate of Interest = Gearing x (CMS Rate1; Gearing x CMS Rate2 + Margin); 

Rate of Interest = Gearing x (CMS Rate1 – CMS Rate2 + Margin); 

Rate of Interest = CMS Rate1 – (CMS Rate2 x Gearing Factor); 

Rate of Interest = (CMS Rate1 – (Gearing Factor x CMS Rate2)) + Margin; 

Rate of Interest = Min[(Applicable Rate + Margin); Gearing Factor(CMS Rate1 – 

CMS Rate2)]; 

Rate of Interest = Min[CMS Rate1; Applicable Rate] – CMS Rate2 – Margin; 

Rate of Interest = Min[Gearing1 x Applicable Rate + Margin1; Gearing2 x (CMS 

Rate1 – CMS Rate2 + Margin2)], 

Rate of Interest = (1 + CMS Rate – Margin)
x
 – 1; 

where: 

“Applicable Rate” has the meaning (expressed as a percentage) specified in the 

relevant Final Terms, and may, if so specified in the relevant Final Terms, be (x) an 

absolute value, (y) calculated based upon one or more Reference Rates and/or 

Floating Rate Options (as the case may be) or (z) a combination of (x) and (y); 

“CMS Rate”, “CMS Rate1” and “CMS Rate2” means the relevant Reference 

Rate(s) or Floating Rate Option(s) as specified in the relevant Final Terms, which 

may, if so specified in the relevant Final Terms, be calculated by reference to the 

mathematical difference between, or sum of, two Reference Rates or Floating Rate 

Options, or by applying one of the formulae specified in sub-paragraphs (A) to (J) 

above; 

“Gearing Factor” has the meaning specified in the relevant Final Terms; 



“Margin1” and “Margin2” have the meanings specified in the relevant Final Terms; 

“n” has the meaning specified in the relevant Final Terms; and 

“Previous Coupon” has the meaning specified in Condition 6(d). 

If so specified in the relevant Final Terms, the Rate of Interest which is applicable with 

respect to one or more Interest Periods may be conditional upon a specified CMS Rate 

being equal to or greater than a pre-determined rate on the relevant Interest 

Determination Date. Any such rate shall be specified in the relevant Final Terms. 

(viii) Where “Screen Rate Determination” and/or “ISDA Determination” is/are specified 

to be applicable in the relevant Final Terms, the relevant provisions of Condition 

6(b)(iii) shall apply as though references to Floating Rate Notes were references to 

CMS Linked Notes. 

(m) Rate of Interest on Range Accrual Notes 

The Rate of Interest in respect of Range Accrual Notes for each Interest Accrual Period 

shall be determined by applying one of the following formulae, as specified in the 

relevant Final Terms, or in the case of Exempt Notes only, in the manner specified in the 

relevant Final Terms: 

Rate of Interest = Applicable Rate x (n/N); 

Rate of Interest = Min[(Gearing Factor x Applicable Rate); Minimum Applicable 

Rate] x (n/N); or 

Rate of Interest = ((Applicable Rate x n) + Margin) x (nmax/N), 

where: 

“Accrual Range” has the meaning specified in the relevant Final Terms, and the 

upper and/or lower limits of such range may, if so specified in the relevant Final 

Terms, be defined by reference to the mathematical difference between the absolute 

values of two or more Reference Rates or Floating Rate Options (as the case may 

be); 

“Applicable Rate” has the meaning (expressed as a percentage) specified in the 

relevant Final Terms, and may, if so specified in the relevant Final Terms, be (x) an 

absolute value, (y) calculated based upon one or more Reference Rates and/or 

Floating Rate Options (as the case may be) or (z) a combination of (x) and (y); 

“Business Day” shall have the meaning set out in Condition 1, or such other 

meaning as may be specified in the relevant Final Terms; 

“Fixing Day” means each calendar day during the relevant Interest Period, or such 

other day or days as may be specified in the relevant Final Terms; 

“Gearing Factor” shall have the meaning specified in the relevant Final Terms; 

“Minimum Applicable Rate” has the meaning specified in the relevant Final Terms, 

and may, if so specified in the relevant Final Terms, be (x) an absolute value, (y) 



calculated based upon one or more Reference Rates and/or Floating Rate Options (as 

the case may be) or (z) a combination of (x) and (y); 

“N” means the total number of Fixing Days in the relevant Interest Period; 

“n” means the number of Fixing Days where the Reference Rate or Floating Rate 

Option, as the case may be, falls inside or outside the Accrual Range (as specified in 

the relevant Final Terms), provided that: 

for any Fixing Day which is not a Business Day and which falls during the relevant 

Interest Period, the relevant Reference Rate or Floating Rate Option, as the case may 

be, for such day will be deemed to be the relevant Reference Rate or Floating Rate 

Option as at the immediately preceding Business Day; 

for each Fixing Day following the Rate Cut-off Date, the relevant Reference Rate or 

Floating Rate Option, as the case may be, will be deemed to be the relevant 

Reference Rate or Floating Rate Option as at the Rate Cut-off Date; and 

if the Reference Rate or Floating Rate Option is equal to the upper or lower limits of 

the Accrual Range, it shall be deemed to fall inside such Accrual Range; 

“nmax” means the number of Fixing Days in the relevant Interest Period where the 

Reference Rate or Floating Rate Option, as the case may be, is greater than the upper 

limit of the Accrual Range; and 

“Rate Cut-off Date” means the date that is five Fixing Days prior to the relevant 

Specified Interest Payment Date (or such other number of Fixing Days as may be 

specified in the relevant Final Terms). 

Where “Screen Rate Determination” and/or “ISDA Determination” is/are specified to be 

applicable in the relevant Final Terms, the relevant provisions of Condition 6(b)(iii) 

shall apply as though references to Floating Rate Notes were references to Range 

Accrual Notes. 

(n) Rate of Interest on Index Linked Interest Notes 

Index Linked Interest Notes may only be issued as Exempt Notes. The Rate of Interest in 

respect of Index Linked Interest Notes for each Interest Accrual Period shall be determined 

in the manner specified in the relevant Final Terms and interest will accrue by reference to 

an Index or a Basket of Indices or formula as specified in the relevant Final Terms.  

(o) Rate of Interest on Equity Linked Interest Notes 

Equity Linked Interest Notes may only be issued as Exempt Notes. In the case of Equity 

Linked Notes, the Rate of Interest or amount of interest payable in respect of each Interest 

Accrual Period or on each Specified Interest Payment Date, as the case may be, shall be 

determined by reference to an Underlying Security or a Basket of Underlying Securities or 

formula in the manner specified in the relevant Final Terms.  

(p) Rate of Interest on FX Linked Interest Notes 

FX Linked Interest Notes may only be issued as Exempt Notes. The following provisions 

apply to FX Linked Interest Notes: 



(ix) In the case of FX Linked Interest Notes, the Rate of Interest or amount of interest 

payable in respect of each Interest Accrual Period or on each Specified Interest 

Payment Date, as the case may be, shall be determined by reference to an FX Rate 

and/or a basket of FX Rates and/or a formula, as indicated in the relevant Final 

Terms, or in accordance with one of the following formulae: 

Rate of Interest = Rate1 x (FXn/FXo) – Rate2; or 

Rate of Interest = Rate1 x (FXn/FXo), 

where: 

“Base Currency” has the meaning specified in the relevant Final Terms; 

“FXn” means the bid rate of the relevant FX Rate published on the Relevant Screen 

Page on the FX Determination Date, at such time as may be specified in the relevant 

Final Terms; 

“FXo” has the meaning specified in the relevant Final Terms; 

“FX Determination Date” means the day which is 10 Business Days prior to each 

Interest Payment Date (or such other date as may be specified in the relevant Final 

Terms); 

“FX Rate” means the exchange rate between the Base Currency and the Reference 

Currency, expressed as the number of integral currency units of the Base Currency, 

or part thereof, which can be purchased with a single integral currency unit of the 

Reference Currency; 

“Rate1” and “Rate2” refer to the Rates of Interest specified in the relevant Final 

Terms and may, if so specified in the relevant Final Terms, be (x) an absolute value, 

(y) calculated based upon one or more Reference Rates or Floating Rate Options (as 

may be specified in the relevant Final Terms) or (z) a combination of (x) and (y); 

“Reference Currency” has the meaning specified in the relevant Final Terms; and 

“Relevant Screen Page” means the display page so designated on the service 

specified in the relevant Final Terms (or such other page as may replace that page on 

that service (or replace such services) for the purposes of displaying an exchange 

rate comparable to such rate, as determined by the Calculation Agent). 

(x) If FX Range Notes is specified to be applicable in the relevant Final Terms, the Rate 

of Interest in respect of each Interest Period will be equal to Rate1, unless the Spot 

Rate (as determined by the Calculation Agent) equals or exceeds the Maximum 

Currency Rate or equals or falls below the Minimum Currency Rate at any time 

during the Observation Period, in which case, it will be equal to Rate2, 

where: 

“Currency Pair” has the meaning specified in the relevant Final Terms; 

“Maximum Currency Rate” has the meaning specified in the relevant Final Terms; 

“Minimum Currency Rate” has the meaning specified in the relevant Final Terms; 



“Observation Period” means each Interest Period, or such other period as may be 

specified in the relevant Final Terms; 

“Rate1” and “Rate2” have the meanings specified in the relevant Final Terms; 

“Spot Market” means the global spot foreign exchange market, which shall be 

treated as being open continuously from 5.00 a.m. Sydney time on a Monday in any 

week to 5.00 p.m. New York time on the Friday of that week; and 

“Spot Rate” means the rates for the exchange of the Currency Pair in the Spot 

Market for foreign exchange transactions. 

(q) Zero Coupon Notes 

Where a Note the Interest Basis of which is specified to be Zero Coupon is repayable prior 

to the Maturity Date and is not paid when due, the amount due and payable prior to the 

Maturity Date shall be the Early Redemption Amount of such Note. As from the Maturity 

Date, the Rate of Interest for any overdue principal of such a Note shall be a rate per 

annum (expressed as a percentage) equal to the Amortisation Yield (as described in 

Condition 7(b)(i)). 

(r) Dual Currency Notes 

Dual Currency Notes may only be issued as Exempt Notes. In the case of Dual Currency 

Notes, if the rate or amount of interest falls to be determined by reference to a Rate of 

Exchange or a method of calculating the Rate of Exchange, the rate or amount of interest 

payable shall be determined in the manner specified in the relevant Final Terms.  

(s) Partly Paid Notes 

Partly Paid Notes may only be issued as Exempt Notes. In the case of Partly Paid Notes 

(other than Partly Paid Notes which are Zero Coupon Notes), interest will accrue as 

aforesaid on the paid-up nominal amount of such Notes and otherwise as specified in the 

relevant Final Terms.  

(t) Accrual of interest 

Interest shall cease to accrue on each Note on the due date for redemption unless, upon due 

presentation, payment is improperly withheld or refused, in which event interest shall 

continue to accrue (as well after as before judgment) at the Rate of Interest in the manner 

provided in this Condition 6 to the Relevant Date (as defined in Condition 12). 

(u) Interest Trigger Event 

If Interest Trigger Event is specified to be applicable in the relevant Final Terms, the 

following provisions shall apply, in each case, as may be amended in the relevant Final 

Terms: 

In respect of all Interest Periods beginning on or after such date as may be specified in 

the relevant Final Terms, and ending on the Interest Payment Date immediately 

following the occurrence of an Interest Trigger Event, the Rate of Interest shall be the 

Initial Rate of Interest. 



Following the occurrence of an Interest Trigger Event, the Rate of Interest for all 

subsequent Interest Periods (excluding the Interest Period in which the Trigger Event 

occurred) shall be the Reset Rate of Interest. 

If an Interest Trigger Event does not occur, the Interest Amount payable on the Maturity 

Date shall be calculated in accordance with Condition 6(p)(iv). 

For the purposes of this Condition 6(n): 

“Aggregate Interest Amount” means, in respect of an Interest Payment Date (the 

“Relevant Interest Payment Date”), the sum of all Interest Amounts paid per Calculation 

Amount, during the period beginning on (and including) the Interest Commencement Date, 

to (and including) the Interest Payment Date immediately preceding the Relevant Interest 

Payment Date, plus the Interest Amount due on the Relevant Interest Payment Date; 

“Initial Rate of Interest” shall have the meaning specified in the relevant Final Terms; 

“Interest Trigger Event” means, in respect of an Interest Payment Date, the Aggregate 

Interest Amount on such Interest Payment Date being equal to or greater than the Minimum 

Interest Amount; 

“Minimum Interest Amount” means the minimum aggregate amount of interest payable 

per Calculation Amount during the period beginning on (and including) the Interest 

Commencement Date, to (and including) the Maturity Date, as specified in the relevant 

Final Terms; and 

“Reset Rate of Interest” shall have the meaning specified in the relevant Final Terms. 

(v) Knock-in Event 

If Knock-in Event is specified to be applicable in the relevant Final Terms, the following 

provisions shall apply, in each case, as may be amended in the relevant Final Terms: 

For each Interest Period in respect of which a Knock-in Event does not occur during the 

relevant Reference Period or at the applicable Reference Time (as the case may be), the 

Rate of Interest shall be the Initial Rate of Interest. 

For each Interest Period in respect of which the Calculation Agent determines that a 

Knock-in Event has occurred during the relevant Reference Period or at the applicable 

Reference Time (as the case may be), the Rate of Interest shall be the Reset Rate of 

Interest. 

For the purposes of this Condition 6(o): 

“Initial Rate of Interest” shall have the meaning specified in the relevant Final Terms; 

“Knock-in Barrier” has the meaning specified in the relevant Final Terms; 

“Knock-in Event” means, at any time during the Reference Period or at the Reference 

Time (as specified in the relevant Final Terms), the Relevant Rate is equal to or greater than 

the Knock-in Barrier or, if so specified in the relevant Final Terms, less than the Knock-in 

Barrier; 



“Reference Period” means the period from (and including) the fifth Business Day prior to 

the start of the relevant Interest Period to (but excluding) the fifth Business Day prior to the 

end of such Interest Period, or such other period as may be specified in the relevant Final 

Terms; 

“Reference Time” means the time and date at which the Relevant Rate is determined by 

the Calculation Agent; 

“Relevant Rate” means the relevant Reference Rate, Floating Rate Option, Inverse Rate, 

CMS Rate, FX Rate or such other rate as may be specified in the relevant Final Terms; and 

“Reset Rate of Interest” shall have the meaning specified in the relevant Final Terms. 

(w) Margin, Maximum/Minimum Rates of Interest, Maximum/Minimum Interest Amount 

and rounding 

If any Margin is specified in the relevant Final Terms (either (x) generally, or (y) in 

relation to one or more Interest Accrual Periods), an adjustment shall be made to all 

Rates of Interest in the case of (x), or the Rates of Interest for the specified Interest 

Accrual Periods in the case of (y), calculated in accordance with Condition 6(b) by 

adding (if a positive number) or subtracting the absolute value (if a negative number) of 

such Margin; subject always to the next paragraph. Any such Margin may, if so 

specified in the relevant Final Terms, be (x) an absolute value, (y) calculated based upon 

one or more Reference Rates and/or Floating Rate Options (as the case may be) or (z) a 

combination of (x) and (y). 

If any Maximum or Minimum Rate of Interest, Maximum or Minimum Interest 

Amount, Instalment Amount or Redemption Amount is specified in the relevant Final 

Terms, then any Rate of Interest, Interest Amount, Instalment Amount or Redemption 

Amount shall be subject to such maximum or minimum, as the case may be. 

Any such Maximum or Minimum Rate of Interest may, if so specified in the relevant 

Final Terms, be determined by reference to (w) one or more Reference Rates and/or 

Floating Rate Options, (x) a multiple of one or more Reference Rates and/or Floating 

Rate Options, (y) the mathematical difference between, or the product or sum of, two or 

more Reference Rates and/or Floating Rate Options and/or (z) any combination of (x), 

(y) and (z). 

Where a Minimum Interest Amount is specified in the relevant Final Terms, and the 

aggregate amount of all Interest Amounts paid per Calculation Amount prior to the 

Maturity Date is less than such Minimum Interest Amount, the Interest Amount to be 

paid on the Maturity Date shall be equal to the difference between the Minimum Interest 

Amount and the aggregate of all Interest Amounts paid per Calculation Amount prior to 

the Maturity Date. 

For the purposes of any calculations required pursuant to these Conditions (unless 

otherwise specified), (x) all percentages resulting from such calculations shall be 

rounded, if necessary, to the nearest one-hundred-thousandth of a percentage point (with 

0.000005 of a percentage point being rounded up), (y) all figures shall be rounded to 

seven significant figures (provided that, if the eighth significant figure is a 5 or greater, 



the seventh significant figure shall be rounded up) and (z) all currency amounts that fall 

due and payable shall be rounded to the nearest unit of such currency (with half a unit 

being rounded up), save in the case of yen, which shall be rounded down to the nearest 

yen, unless otherwise specified in the relevant Final Terms. For these purposes, “unit” 

means the lowest amount of such currency that is available as legal tender in the country 

of such currency. 

 

(x) Calculations 

The amount of interest payable per Calculation Amount in respect of any Note for any 

Interest Accrual Period shall be equal to the product of the Rate of Interest, the Calculation 

Amount specified in the relevant Final Terms, and the Day Count Fraction for such Interest 

Accrual Period, unless an Interest Amount (or a formula for its calculation) is applicable to 

such Interest Accrual Period, in which case, the amount of interest payable per Calculation 

Amount in respect of such Note for such Interest Accrual Period shall equal such Interest 

Amount (or be calculated in accordance with such formula). Where any Interest Period 

comprises two or more Interest Accrual Periods, the amount of interest payable per 

Calculation Amount in respect of such Interest Period shall be the sum of the Interest 

Amounts payable in respect of each of those Interest Accrual Periods. In respect of any 

other period for which interest is required to be calculated, the provisions above shall 

apply, save that the Day Count Fraction shall be for the period for which interest is required 

to be calculated. 

(y) Determination and publication of Rates of Interest, Interest Amounts, Final Redemption 

Amounts, Early Redemption Amounts, Obligatory Redemption Amounts, Optional 

Redemption Amounts and Instalment Amounts 

The Calculation Agent shall, as soon as practicable on such date as the Calculation Agent 

may be required to calculate any rate or amount, obtain any quotation or make any 

determination or calculation, determine such rate and calculate the Interest Amounts for the 

relevant Interest Accrual Period, calculate the Final Redemption Amount, Early 

Redemption Amount, Obligatory Redemption Amount, Optional Redemption Amount or 

Instalment Amount, obtain such quotation or make such determination or calculation, as the 

case may be, and cause the Rate of Interest and the Interest Amounts for each Interest 

Accrual Period and the relevant Interest Payment Date and, if required to be calculated, the 

Final Redemption Amount, Early Redemption Amount, Obligatory Redemption Amount, 

Optional Redemption Amount or any Instalment Amount to be notified to the Fiscal Agent, 

the Issuer, each of the Paying Agents, the Noteholders, any other Calculation Agent 

appointed in respect of the Notes that is to make a further calculation upon receipt of such 

information and, if the Notes are listed on a stock exchange and the rules of such exchange 

so require, such exchange as soon as possible after their determination but in no event later 

than (i) the commencement of the relevant Interest Period, if determined prior to such time, 

in the case of notification to such exchange of a Rate of Interest and Interest Amount, or (ii) 

in all other cases, the fourth Business Day after such determination. Where any Interest 

Payment Date or Interest Period Date is subject to adjustment pursuant to Condition 

6(b)(ii), the Interest Amounts and the Interest Payment Date so published may 



subsequently be amended (or appropriate alternative arrangements made by way of 

adjustment) without notice in the event of an extension or shortening of the Interest Period. 

If the Notes become due and payable under Condition 14, the accrued interest and the Rate 

of Interest payable in respect of the Notes shall nevertheless continue to be calculated as 

previously in accordance with this Condition 6 but no publication of the Rate of Interest or 

the Interest Amount so calculated need be made. The determination of any rate or amount, 

the obtaining of each quotation and the making of each determination or calculation by the 

Calculation Agent(s) shall (in the absence of manifest error) be final and binding upon all 

parties. 

(z) Calculation Agent 

The Issuer shall procure that there shall at all times be one or more Calculation Agents if 

provision is made for them in the relevant Final Terms and for so long as any Note is 

outstanding (as defined in the Agency Agreement). Where more than one Calculation Agent 

is appointed in respect of the Notes, references in these Conditions to the Calculation Agent 

shall be construed as each Calculation Agent performing its respective duties under the 

Conditions. If the Calculation Agent is unable or unwilling to act as such or if the 

Calculation Agent fails duly to establish the Rate of Interest for an Interest Accrual Period 

or to calculate any Interest Amount, Instalment Amount, Final Redemption Amount, Early 

Redemption Amount, Obligatory Redemption Amount or Optional Redemption Amount, as 

the case may be, or to comply with any other requirement, the Issuer shall appoint a leading 

bank or investment banking firm engaged in the inter-bank market (or, if appropriate, 

money, swap or over-the-counter index options market) that is most closely connected with 

the calculation or determination to be made by the Calculation Agent (acting through its 

principal London office or any other office actively involved in such market) to act as such 

in its place. The Calculation Agent may not resign its duties without a successor having 

been appointed as aforesaid and such successor having accepted such appointment. 

Redemption, purchase and options 

Redemption by Instalments and Final Redemption 

Unless previously redeemed, purchased and cancelled as provided in this Condition 7, 

each Note that provides for Instalment Dates and Instalment Amounts shall be partially 

redeemed on each Instalment Date at the related Instalment Amount. The outstanding 

nominal amount of each such Note shall be reduced by the Instalment Amount (or, if 

such Instalment Amount is calculated by reference to a proportion of the nominal 

amount of such Note, such proportion) for all purposes with effect from the related 

Instalment Date, unless payment of the Instalment Amount is improperly withheld or 

refused, in which case, such amount shall remain outstanding until the Relevant Date 

relating to such Instalment Amount. 

Unless previously redeemed, purchased and cancelled as provided below, each Note 

shall be finally redeemed on the Maturity Date at its Final Redemption Amount (which, 

unless otherwise provided in these Terms and Conditions or in the relevant Final Terms, 

is its nominal amount) or, in the case of a Note falling within paragraph (i) above, its 

final Instalment Amount. 



Early Redemption 

Zero Coupon Notes 

The Early Redemption Amount payable in respect of any Zero Coupon Note, the 

Early Redemption Amount of which is not linked to an index and/or a formula, upon 

redemption of such Note pursuant to Condition 7(c), 7(d), 7(e) or 7(j) or upon it 

becoming due and payable as provided in Condition 14 shall be the Amortised Face 

Amount (calculated as provided below) of such Note unless otherwise specified in 

the relevant Final Terms. 

Subject to the provisions of sub-paragraph (C) below, the Amortised Face Amount of 

any such Note shall be the scheduled Final Redemption Amount of such Note on the 

Maturity Date discounted at a rate per annum (expressed as a percentage) equal to 

the Amortisation Yield (which, if none is specified in the relevant Final Terms, shall 

be such rate as would produce an Amortised Face Amount equal to the issue price of 

the Notes if they were discounted back to their issue price on the Issue Date) 

compounded annually. 

If the Early Redemption Amount payable in respect of any such Note upon its 

redemption pursuant to Condition 7(c), 7(d), 7(e) or 7(j) or upon it becoming due 

and payable as provided in Condition 14 is not paid when due, the Early Redemption 

Amount due and payable in respect of such Note shall be the Amortised Face 

Amount of such Note as defined in sub-paragraph (B) above, except that such sub-

paragraph shall have effect as though the reference therein to the date on which the 

Note becomes due and payable were replaced by a reference to the Relevant Date. 

The calculation of the Amortised Face Amount in accordance with this sub-

paragraph (C) shall continue to be made (both before and after judgment) until the 

Relevant Date, unless the Relevant Date falls on or after the Maturity Date, in which 

case, the amount due and payable shall be the scheduled Final Redemption Amount 

of such Note on the Maturity Date together with any interest that may accrue in 

accordance with Condition 6(m). 

Where such calculation is to be made for a period of less than one year, it shall be 

made on the basis of the Day Count Fraction specified in the relevant Final Terms. 

Other Notes: The Early Redemption Amount payable in respect of any Note (other than 

Notes described in sub-paragraph (i) above), upon redemption of such Note pursuant to 

Condition 7(c), 7(d), 7(e) or 7(j) or upon it becoming due and payable as provided in 

Condition 14, shall be the Final Redemption Amount unless otherwise specified in the 

relevant Final Terms. 

Obligatory Redemption: If the Calculation Agent determines that an Obligatory 

Redemption Event has occurred or will occur in relation to any Interest Payment Date 

falling on or after the Obligatory Redemption Commencement Date but prior to the 

Maturity Date, the Issuer shall give not less than five Business Days’ notice (or such 

other period as may be specified in the relevant Final Terms) of such determination to 

Noteholders in accordance with Condition 18 and shall redeem all (but not some only) 

of the Notes on such Interest Payment Date at the Obligatory Redemption Amount. 



For the purposes of this Condition 7(b)(iii): 

“Aggregate Interest Amount” has the meaning specified in Condition 6(n); 

“Maximum Interest Amount” means the maximum aggregate amount of interest 

payable per Calculation Amount during the period beginning on (and including) the 

Interest Commencement Date, to (and including) the Maturity Date, as specified in 

the relevant Final Terms; 

“Obligatory Redemption Amount” has the meaning specified in the relevant Final 

Terms; 

“Obligatory Redemption Commencement Date” has the meaning specified in the 

relevant Final Terms; and 

“Obligatory Redemption Event” means, in respect of an Interest Payment Date, the 

Aggregate Interest Amount on such Interest Payment Date being equal to or greater 

than the Maximum Interest Amount. 

Redemption for taxation reasons 

The Notes may be redeemed at the option of the Issuer in whole, but not in part, on any 

Interest Payment Date (if this Note is either a Floating Rate Note, an Index Linked Interest 

Note, an Equity Linked Interest Note or an FX Linked Interest Note) or at any time (if this 

Note is neither a Floating Rate Note, an Index Linked Interest Note, an Equity Linked 

Interest Note nor an FX Linked Interest Note) on giving not less than 30 nor more than 45 

days’ notice to the Noteholders (or such other notice period as may be specified in the 

relevant Final Terms) (which notice shall be irrevocable), at their Early Redemption 

Amount (as described in Condition 7(b) above) (together with interest accrued to the date 

fixed for redemption), if (i) the Issuer has or will become obliged to pay additional amounts 

as provided or referred to in Condition 12 as a result of any change in, or amendment to, 

the laws or regulations of the Netherlands, in respect of any Issuer, Australia in respect of 

Rabobank Australia Branch and Singapore in respect of Rabobank Singapore Branch or 

any political subdivision or any authority thereof or therein having power to tax, or any 

change in the application or official interpretation of such laws or regulations, which 

change or amendment becomes effective on or after the date on which agreement is 

reached to issue the first Tranche of the Notes, and (ii) such obligation cannot be avoided 

by the Issuer taking reasonable measures available to it, provided that no such notice of 

redemption shall be given earlier than 90 days (or such other period as may be specified in 

the relevant Final Terms) prior to the earliest date on which the Issuer would be obliged to 

pay such additional amounts were a payment in respect of the Notes then due. Before the 

publication of any notice of redemption pursuant to this paragraph, the Issuer shall deliver 

to the Fiscal Agent a certificate signed by two directors of the Issuer stating that the Issuer 

is entitled to effect such redemption and setting forth a statement of facts showing that the 

conditions precedent to the right of the Issuer so to redeem have occurred, and an opinion 

of independent legal advisers of recognised standing to the effect that the Issuer has or will 

become obliged to pay such additional amounts as a result of such change or amendment. 

 



Redemption at the option of the Issuer 

If Call Option is specified in the relevant Final Terms, the Issuer may, on giving not less 

than 15 nor more than 30 days’ irrevocable notice to the Noteholders (or such other 

notice period as may be specified in the relevant Final Terms), redeem all or, if so 

provided, some of the Notes on any Optional Redemption Date. Any such redemption of 

Notes shall be at their Optional Redemption Amount specified hereon (which may be 

the Early Redemption Amount (as described in Condition 7(b) above)) together with 

interest accrued to the date fixed for redemption. Any such redemption or exercise must 

relate to Notes of a nominal amount at least equal to the Minimum Redemption Amount 

to be redeemed specified in the relevant Final Terms and no greater than the Maximum 

Redemption Amount to be redeemed specified in the relevant Final Terms. 

All Notes in respect of which any such notice is given shall be redeemed on the date 

specified in such notice in accordance with this Condition 7. 

In the case of a partial redemption, the notice to Noteholders shall also contain the 

certificate numbers of the Bearer Notes, or in the case of Registered Notes shall specify 

the nominal amount of Registered Notes drawn and the holder(s) of such Registered 

Notes, to be redeemed, which shall have been drawn in such place and in such manner 

as may be fair and reasonable in the circumstances, taking account of prevailing market 

practices, subject to compliance with any applicable laws and stock exchange 

requirements. 

If so specified in the relevant Final Terms, the following provisions shall apply for 

the purposes of calculating the Optional Redemption Amount: 

Where the Reference Rate on an Observation Date is equal to or less than the Strike 

Rate, the Optional Redemption Amount per Calculation Amount which is payable on 

any redemption on the immediately following Optional Redemption Date shall be 

calculated by the Calculation Agent, using the following formula: 

Optional Redemption Amount = Calculation Amount x (100 per cent. + (X x n)) 

where: 

“n” means, with respect to an Observation Date, the number of Observation Dates 

during the period from (and including) the Issue Date to (and including) such 

Observation Date; 

“Observation Date” means, in relation to any Optional Redemption Date, the date 

which is five Business Days prior to such Optional Redemption Date (or such other 

date as may be specified in the relevant Final Terms); 

“Reference Rate” has the meaning specified in the relevant Final Terms; 

“Strike Rate” has the meaning specified in the relevant Final Terms; and 

“X” has the meaning (expressed as a percentage) specified in the relevant Final 

Terms. 

Where the Reference Rate on an Observation Date is greater than the Strike Rate, the 

Optional Redemption Amount per Calculation Amount which is payable on the 



immediately following Optional Redemption Date shall be 100 per cent. of such 

Calculation Amount. 

Redemption at the option of Noteholders 

If Put Option is specified in the relevant Final Terms, the Issuer shall, at the option of the 

holder of any such Note, upon the holder of such Note giving not less than 15 nor more 

than 30 days’ notice to the Issuer (or such other notice period as may be specified in the 

relevant Final Terms), redeem such Note on the Optional Redemption Date(s) at its 

Optional Redemption Amount specified hereon (which may be the Early Redemption 

Amount (as described in Condition 7(b) above)) together with interest accrued to the date 

fixed for redemption. 

To exercise such option, the holder must deposit (in the case of Bearer Notes) such Note 

(together with all unmatured Receipts and Coupons and unexchanged Talons) with any 

Paying Agent or (in the case of Registered Notes) the Certificate representing such Note(s) 

with the Registrar or any Transfer Agent at its specified office, together with a duly 

completed option exercise notice (“Exercise Notice”) in the form obtainable from any 

Paying Agent, the Registrar or any Transfer Agent (as applicable) within the notice period. 

No Note or Certificate so deposited and option exercised may be withdrawn (except as 

provided in the Agency Agreement) without the prior consent of the Issuer. 

Delivery of Underlying Securities 

(xi) If Physical Settlement is specified as applicable in the relevant Final Terms, the 

Notes will be redeemed by way of delivery of Underlying Securities and the Issuer 

will transfer, or procure the delivery by the Delivery Agent of, in respect of each 

Note, the Underlying Securities Amount to or to the order of the Noteholder (as 

specified by the Noteholder). In order to obtain delivery of the Underlying Securities 

Amount, the relevant Noteholder must deliver to any Paying Agent, on or before the 

Presentation Date, the relevant Note(s) and a duly completed Delivery Notice. No 

Delivery Notice may be withdrawn after receipt thereof by a Paying Agent. Any 

determination as to whether such notice has been properly completed and delivered 

shall be made by the relevant Paying Agent, after consultation with the Issuer and 

shall be conclusive and binding on the Issuer and the relevant Noteholder. If the 

relevant Note and the related Delivery Notice are delivered or are deemed to be 

delivered to any Paying Agent on a day that is not a Business Day, such Note and 

Delivery Notice shall be deemed to be delivered on the next following Business Day. 

If the holder of a Note does not deliver the Note and a Delivery Notice, in each case, 

as set out above, on or before the Presentation Date as provided above, then the 

Issuer shall have no obligation to make delivery of the Underlying Securities 

Amount in respect of such Note unless and until a duly completed Delivery Notice 

(together with the relevant Note) are each delivered as provided above and delivery 

of such Underlying Securities Amount shall be made as soon as possible thereafter 

but not earlier than the Underlying Securities Delivery Date. 

All Delivery Expenses shall, be for the account of the relevant Noteholder and no 

delivery and/or transfer of any Underlying Securities Amount shall be required to be 



made until all Delivery Expenses have been paid to the satisfaction of the Issuer by 

such Noteholder. 

For the avoidance of doubt, the relevant holder of a Note shall not be entitled to any 

additional or further payment by reason of the delivery of the Underlying Securities 

Amount in respect of such Note occurring after the Underlying Securities Delivery 

Date as a result of such Delivery Notice or Note being delivered after the 

Presentation Date. 

The Issuer shall on the Underlying Securities Delivery Date, deliver or procure the 

delivery of the Underlying Securities Amount in respect of each Note to such 

account at Clearstream, Luxembourg, Euroclear or the other clearing system as may 

be specified in the relevant Delivery Notice at the risk and expense of the relevant 

Noteholder. As used herein, “delivery” in relation to any Underlying Securities 

Amount means the carrying out of the steps required of the Issuer (or such person as 

it may procure to make the relevant delivery) in order to effect the transfer of the 

relevant Underlying Securities Amount in accordance with the relevant Delivery 

Notice and “deliver” shall be construed accordingly. The Issuer shall not be 

responsible for any delay or failure in the transfer of such Underlying Securities 

Amount once such steps have been carried out, whether resulting from settlement 

periods of clearing systems, acts or omissions of registrars, incompatible or incorrect 

information being contained in the Delivery Notice or otherwise and shall have no 

responsibility for the lawfulness of the acquisition of the Underlying Securities 

comprising the Underlying Securities Amount or any interest therein by any 

Noteholder or any other person. 

 

Noteholders should note that the actual date on which they become holders of the 

Underlying Securities comprising the Underlying Securities Amount will depend, 

among other factors, on the procedures of the relevant clearing systems and share 

registrar and the effect of any Settlement Disruption Events. 

No Noteholder will be entitled to receive dividends or other distributions declared or 

paid in respect of the Underlying Securities to which such Note gives entitlement or 

to any other rights relating to or arising out of such Underlying Securities if the date 

on which the Underlying Securities are quoted ex-dividend or ex-the relevant right 

falls before the date on which the Underlying Securities are credited into the 

securities account of the Noteholder. 

Notes to be redeemed in accordance with this Condition 7 to the same Noteholder will 

be aggregated for the purpose of determining the Underlying Securities Amount to 

which such Notes give entitlement (and, for the avoidance of doubt, in the case of a 

Basket per particular class of Underlying Securities comprised in that Basket). The 

Noteholders will not be entitled to any interest or other payment or compensation if and 

to the extent that the delivery of the Underlying Securities Amount will take place after 

the earlier of (A) the Optional Redemption Date or (B) the Maturity Date (as specified 

in these Conditions). The number of Underlying Securities comprising the Underlying 

Securities Amount in respect of a Note will be calculated on the basis of the prevailing 



formula in the relevant Final Terms rounded down to the next whole integral number of 

Underlying Securities. Entitlement to the remaining fractions of Underlying Securities 

will be settled by payment of the Fractional Cash Amount in respect of those fractions 

rounded up to two decimals, as calculated by the Calculation Agent. 

Settlement Disruption 

If the Calculation Agent determines that delivery of any Underlying Securities 

Amount in respect of any Note by the Issuer in accordance with these Conditions is 

not practicable or permitted by reason of a Settlement Disruption Event subsisting, 

then the Underlying Securities Delivery Date in respect of such Note shall be 

postponed to the first following Delivery Day in respect of which no such Settlement 

Disruption Event is subsisting and notice thereof shall be given to the relevant 

Noteholder by mail addressed to it at the address specified in the relevant Delivery 

Notice or in accordance with Condition 18, provided that the Calculation Agent may 

determine in its sole discretion that the Issuer satisfies its obligations in respect of 

the relevant Note by delivering or procuring the delivery of such Underlying 

Securities Amount using such other commercially reasonable manner as it may select 

and in such event the Underlying Securities Delivery Date shall be such day as the 

Calculation Agent deems appropriate in connection with delivery of such Underlying 

Securities Amount in such other commercially reasonable and lawful manner. No 

Noteholder shall be entitled to any payment whether of interest or otherwise on such 

Note in the event of any delay in the delivery of the Underlying Securities Amount 

pursuant to this paragraph (iii) and no liability in respect thereof shall attach to the 

Issuer. 

Where a Settlement Disruption Event affects some but not all of the Underlying 

Securities comprising the Underlying Securities Amount, the Underlying Securities 

Delivery Date for the Underlying Securities comprising such Underlying Securities 

Amount but not affected by the Settlement Disruption Event will be the originally 

designated Underlying Securities Delivery Date. 

For so long as delivery of part or all of the Underlying Securities comprising the 

Underlying Securities Amount (the “Affected Underlying Securities”) in respect of 

any Note is not practicable or permitted by reason of a Settlement Disruption Event, 

then, in lieu of physical delivery of the Affected Underlying Securities and 

notwithstanding any other provision hereof, the Issuer may elect in its sole discretion 

to satisfy its obligations in respect of each relevant Note by payment to the relevant 

Noteholder of the Disruption Cash Settlement Price on the third Business Day 

following the date that notice of such election is given to the Noteholders in 

accordance with Condition 18. Payment of the Disruption Cash Settlement Price will 

be made in such manner as shall be notified to the Noteholders in accordance with 

Condition 18. 

The Issuer shall give notice as soon as practicable to the Noteholders in accordance 

with Condition 18 that a Settlement Disruption Event has occurred. 



Redemption of Equity Linked Notes following Nationalisation, Delisting, Insolvency, Merger 

Event or Tender Offer 

If Nationalisation, Delisting, Insolvency, Merger Event or Tender Offer is specified as 

applicable in the relevant Final Terms and the Calculation Agent determines that any such 

event has occurred, the Issuer may, having given: 

(xii) not less than five days’ notice to the Noteholders in accordance with Condition 18 

(or such other notice period as may be specified in the relevant Final Terms); and 

(xiii) not less than seven days before the giving of the notice referred to in sub-paragraph 

(i) above (or such other notice period as may be specified in the relevant Final 

Terms), notice to the Fiscal Agent, 

redeem all, but not some only, of the Notes then outstanding on the date specified in the 

notice referred to in sub-paragraph (i) above at the Early Redemption Amount specified in 

the relevant Final Terms together with, if so specified in the Final Terms, interest accrued 

to (but excluding) the date of redemption. 

Redemption of Index Linked Notes following an Index Modification, Index Cancellation or 

Index Disruption Event 

If an Index Modification, Index Cancellation or Index Disruption Event occurs, the Issuer, 

in its sole and absolute discretion, may redeem all, but not some only, of the Notes at the 

Early Redemption Amount together with, if so specified in the relevant Final Terms, 

interest accrued to (but excluding) the date of redemption. 

Any determination made that the Notes are to be redeemed in accordance with this 

Condition 7(h) shall be notified to Noteholders in accordance with Condition 18, together 

with the date of such redemption. 

Redemption of Equity Linked Notes, Index Linked Notes and FX Linked Notes following an 

Additional Disruption Event 

If Additional Disruption Events are specified as applicable in the relevant Final Terms and 

an Additional Disruption Event occurs, the Issuer in its sole and absolute discretion may 

redeem all, but not some only, of the Notes at the Early Redemption Amount, together 

with, if so specified in the relevant Final Terms, interest accrued to (but excluding) the date 

of redemption. 

Any determination made that the Notes are to be redeemed in accordance with this 

Condition 7(i) shall be notified to Noteholders in accordance with Condition 18, together 

with the date of such redemption. 

Redemption for illegality 

In the event that the Issuer determines in good faith that the performance of its obligations 

under the Notes or that any arrangements made to hedge its obligations under the Notes has 

or will become unlawful, illegal or otherwise prohibited in whole or in part as a result of 

compliance with any applicable present or future law, rule, regulation, judgment, order or 

directive of any governmental, administrative, legislative or judicial authority or power, or 

in the interpretation thereof, the Issuer, having given not less than 10 nor more than 30 



days’ notice to Noteholders in accordance with Condition 18 (or such other notice period as 

may be specified in the relevant Final Terms) (which notice shall be irrevocable), may, on 

expiry of such notice, redeem all, but not some only, of the Notes, each Note being 

redeemed at the Early Redemption Amount together (if appropriate) with interest accrued 

to (but excluding) the date of redemption. 

 

Partly Paid Notes 

Partly Paid Notes will be redeemed, whether at maturity, early redemption or otherwise, in 

accordance with the provisions of this Condition 7 and the provisions specified in the 

relevant Final Terms. 

Purchases 

The Issuer and any of its subsidiaries may, at any time, purchase Notes (provided that all 

unmatured Receipts and Coupons and unexchanged Talons relating thereto are attached 

thereto or surrendered therewith) in the open market or otherwise at any price. 

Cancellation 

All Notes purchased by or on behalf of the Issuer or any of its subsidiaries (other than 

Bearer Notes purchased in the ordinary course of business of dealing in securities or in the 

name of another party) may be surrendered for cancellation and, in each case, if so 

surrendered, will be cancelled forthwith together with all Notes redeemed by the Issuer 

(together with all unmatured Receipts and Coupons and unexchanged Talons attached 

thereto or surrendered therewith), and may not be reissued or resold and the obligations of 

the Issuer in respect of any such Notes shall be discharged. Notes may be surrendered for 

cancellation, in the case of Bearer Notes, by surrendering each Note, together with all 

unmatured Receipts and Coupons and all unexchanged Talons to the Fiscal Agent and, in 

the case of Registered Notes, by surrendering the Certificate representing such Notes to the 

Registrar. 

Provisions Applicable to Equity Linked Notes 

Equity Linked Notes may only be issued as Exempt Notes. The following provisions apply to Equity 

Linked Notes: 

Correction of an Underlying Security Price 

If “Correction of Underlying Security Prices” is specified as applying in the relevant Final 

Terms and the price of an Underlying Security published on the Equity Valuation Date or 

Averaging Date, as the case may be, is subsequently corrected and the correction (the 

“Corrected Underlying Security Price”) is published on the relevant Exchange prior to 

the Correction Cut-Off Date specified in the relevant Final Terms, then such Corrected 

Underlying Security Price shall be deemed to be the closing price for such Underlying 

Security for the Equity Valuation Date or Averaging Date, as the case may be, and the 

Calculation Agent shall notify the Issuer and the Fiscal Agent of (i) that correction and (ii) 

the amount of principal and/or interest (if any) that is payable as a result of that correction 



and as soon as reasonably practicable thereafter, the Issuer shall make payment of such 

amount in accordance with Condition 11. 

Disrupted Days 

If the Calculation Agent determines that any Equity Valuation Date is a Disrupted Day 

in respect of an Underlying Security, then: 

where the Notes are specified in the relevant Final Terms to relate to a single 

Underlying Security, the Equity Valuation Date in respect of that Underlying 

Security shall be the first succeeding Scheduled Trading Day that is not a Disrupted 

Day in respect of that Underlying Security, unless each of the eight Scheduled 

Trading Days (or such other number of Scheduled Trading Days as may be specified 

in the relevant Final Terms) immediately following the Scheduled Valuation Date is 

a Disrupted Day. In that case, (I) the eighth Scheduled Trading Day (or such other 

Scheduled Trading Day as may be specified in the relevant Final Terms) shall be 

deemed to be the Equity Valuation Date in respect of that Underlying Security, 

notwithstanding the fact that such day is a Disrupted Day, and (II) the Calculation 

Agent shall determine the Reference Price as its good faith estimate of the value for 

the Underlying Security as at the Valuation Time on that eighth Scheduled Trading 

Day (or such other Scheduled Trading Day as may be specified in the relevant Final 

Terms); or 

 

where the Notes are specified in the relevant Final Terms to relate to a Basket of 

Underlying Securities, the Equity Valuation Date in respect of each Underlying 

Security not affected by the occurrence of a Disrupted Day shall be the Scheduled 

Valuation Date, and the Equity Valuation Date in respect of each Affected Security 

shall be the first succeeding Scheduled Trading Day that is not a Disrupted Day in 

respect of the Affected Security unless each of the eight Scheduled Trading Days (or 

such other number of Scheduled Trading Days as may be specified in the relevant 

Final Terms) immediately following the Scheduled Valuation Date is a Disrupted 

Day in respect of the Affected Security. In that case, (I) the eighth Scheduled Trading 

Day (or such other Scheduled Trading Day as may be specified in the relevant Final 

Terms) shall be deemed to be the Equity Valuation Date in respect of the Affected 

Security, notwithstanding the fact that such day is a Disrupted Day, and (II) the 

Calculation Agent shall determine the Reference Price of the Affected Security as its 

good faith estimate of the value for the Affected Security as at the Valuation Time on 

that eighth Scheduled Trading Day (or such other Scheduled Trading Day as may be 

specified in the relevant Final Terms). 

If the Calculation Agent determines that any Averaging Date is a Disrupted Day in 

respect of an Underlying Security, then: 

if “Omission” is specified in the relevant Final Terms, such Averaging Date will be 

deemed not to be a relevant Averaging Date for purposes of determining the relevant 

Reference Price. If no Averaging Date would occur through the operation of this 

provision, then, for the purposes of determining the Reference Price on the final 



Averaging Date, Condition 8(b)(i) will apply as if such Averaging Date were an 

Equity Valuation Date that was a Disrupted Day; or 

if “Postponement” is specified in the relevant Final Terms, such Averaging Date shall 

be deferred in accordance with Condition 8(b)(i) as if it were an Equity Valuation 

Date that was a Disrupted Day irrespective of whether, pursuant to such 

determination, that deferred Averaging Date would fall on a date that already is or is 

deemed to be an Averaging Date for the Equity Linked Notes; or 

if “Modified Postponement” is specified in the relevant Final Terms, then: 

(c) where the Notes are specified in the relevant Final Terms to relate to a 

single Underlying Security, the Averaging Date in respect of that 

Underlying Security shall be the first succeeding Valid Date if the first 

succeeding Valid Date has not occurred as of the Valuation Time on the 

eighth Scheduled Trading Day (or such other Scheduled Trading Day as 

may be specified in the relevant Final Terms) immediately following the 

original date that, but for the occurrence of another Averaging Date or 

Disrupted Day, would have been the final Averaging Date in respect of 

the relevant Scheduled Valuation Date, then (i) the eighth Scheduled 

Trading Day (or such other Scheduled Trading Day as may be specified 

in the relevant Final Terms) shall be deemed to be the Averaging Date in 

respect of that Underlying Security (irrespective of whether such day is 

already an Averaging Date), and (ii) the Calculation Agent shall 

determine the Reference Price of one such Underlying Security as its 

good faith estimate of the value for the Underlying Security as at the 

Valuation Time on that eighth Scheduled Trading Day (or such other 

Scheduled Trading Day as may be specified in the relevant Final 

Terms); or 

(d) where the Notes are specified in the relevant Final Terms to relate to a 

Basket of Underlying Securities, the Averaging Date in respect of each 

Underlying Security not affected by the occurrence of a Disrupted Day 

shall be the Scheduled Valuation Date, and the Averaging Date in 

respect of each Affected Security shall be the first succeeding Valid 

Date in respect of the Affected Security. If the first succeeding Valid 

Date in relation to an Affected Security has not occurred as of the 

Valuation Time on the eighth Scheduled Trading Day (or such other 

Scheduled Trading Day as may be specified in the relevant Final Terms) 

immediately following the Scheduled Valuation Date, then (i) the eighth 

Scheduled Trading Day (or such other Scheduled Trading Day as may 

be specified in the relevant Final Terms) shall be deemed to be the 

Averaging Date in respect of the Affected Security (irrespective of 

whether such day is already an Averaging Date, and (ii) the Calculation 

Agent shall determine the Reference Price of the Affected Security as 

its good faith estimate of the value for the Affected Security as at the 

Valuation Time on that eighth Scheduled Trading Day (or such other 



Scheduled Trading Day as may be specified in the relevant Final 

Terms). 

Consequences of a Potential Adjustment Event 

If Potential Adjustment Event is specified as applicable in the relevant Final Terms, as soon 

as reasonably practicable following the occurrence of any Potential Adjustment Event, the 

Calculation Agent shall, in its sole discretion, determine (as soon as practicable thereafter) 

whether such Potential Adjustment Event has a diluting or concentrative effect on the 

theoretical value of the Underlying Security and, if so, the appropriate adjustment, if any, to 

be made to any of these Conditions (including, without limitation, to the Final Redemption 

Amount and/or Underlying Securities Amount) or the relevant Final Terms in relation to 

the Notes to account for the diluting or concentrative effect of such event or otherwise 

necessary to preserve the economic equivalent of the rights of the Noteholders under the 

Notes immediately prior to such event, such adjustment to be effective as of the date 

determined by the Calculation Agent (provided that no adjustments will be made to account 

solely for changes in volatility, except dividend, stock loan rate or liquidity). 

In determining whether an adjustment should be made as a result of the occurrence of a 

Potential Adjustment Event, if options contracts or futures contracts on the Underlying 

Securities are traded on any stock exchange, the Calculation Agent may have regard to, but 

shall not be bound by, any adjustment to the terms of the relevant options contract or 

futures contract made and announced by such stock exchange. Any adjustments made in 

accordance with this Condition 8(c) shall be notified to Noteholders in accordance with 

Condition 18. 

Consequences of a Merger Event or Tender Offer 

If a Merger Event or Tender Offer, as the case may be, is specified as applicable in the 

relevant Final Terms, and a Merger Event or Tender Offer occurs, then on, or after the 

relevant Merger Date or Tender Offer Date, as the case may be, the Calculation Agent shall: 

(A) make such adjustment to the exercise, settlement, payment or any other terms of the 

Notes, as the Calculation Agent determines appropriate to account for the economic 

effect on the Notes of such Merger Event or Tender Offer, as the case may be, (provided 

that no adjustments will be made to account solely for changes in volatility, excepted 

dividends, stock loan rate or liquidity relative to the relevant Underlying Securities or to 

the Notes), which may, but need not, be determined by reference to the adjustment(s) 

made in respect of such Merger Event or Tender Offer, as the case may be, by an 

options exchange to options on the relevant Underlying Securities traded on such 

options exchange, and (B) determine the effective date of any adjustment; or 

if the Calculation Agent determines that no adjustment that it could make under sub-

paragraph (i) will produce a commercially reasonable result, then the Issuer shall 

redeem the Notes at their Early Redemption Amount as at the Merger Date or the 

Tender Offer Date, as the case may be, in accordance with Condition 7(g). 

Any adjustment made in accordance with this Condition 8(d) shall be notified to 

Noteholders in accordance with Condition 18. 



 

Consequences of a Nationalisation, Delisting or Insolvency 

If Nationalisation, Delisting or Insolvency are specified as applicable in the relevant Final 

Terms then, if a Nationalisation, Delisting or Insolvency event occurs, as the case may be, 

the Issuer, in its sole and absolute discretion, may: 

(A) require the Calculation Agent to determine in its sole and absolute discretion the 

appropriate adjustment to any one or more of the Final Redemption Amount and/or the 

Underlying Securities Amount and/or any other terms of these Terms and Conditions 

and/or the relevant Final Terms to account for the Nationalisation, Delisting or 

Insolvency event, as the case may be, and (B) determine the effective date of any 

adjustment. In determining whether an adjustment should be made as a result of the 

occurrence of a Nationalisation, Delisting or Insolvency, as the case may be, if options 

contracts or futures contracts on the Underlying Securities are traded on any stock 

exchange, the Calculation Agent may have regard to, but shall not be bound by, any 

adjustment to the terms of the relevant options contract or futures contract made and 

announced by such stock exchange. Any adjustment made in accordance with this 

Condition 8(e) shall be notified to Noteholders in accordance with Condition 18; or 

redeem the Notes in accordance with Condition 7(g). 

Consequences of an Additional Disruption Event 

If Additional Disruption Events are specified as applicable in the relevant Final Terms, 

then, if an Additional Disruption Event occurs, the Issuer in its sole and absolute discretion 

may: 

(A) require the Calculation Agent to determine in its sole and absolute discretion the 

appropriate adjustment to any one or more of the Final Redemption Amount and/or the 

Underlying Securities Amount and/or any other terms of these Terms and Conditions 

and/or the relevant Final Terms to account for the Additional Disruption Event, and (B) 

determine the effective date of any adjustment; or 

redeem the Notes at their Early Redemption Amount in accordance with Condition 7(i). 

Any adjustment made in accordance with this Condition 8(f) shall be notified to 

Noteholders in accordance with Condition 18. 

Adjustments for Equity Linked Redemption Notes in respect of Underlying Securities quoted in 

European Currencies 

In respect of Equity Linked Redemption Notes relating to Underlying Securities originally 

quoted, listed and/or dealt as of the Issue Date in a currency of a member state of the 

European Union that has not adopted the single currency in accordance with the Treaty, if 

such Underlying Securities are at any time after the Issue Date quoted, listed and/or dealt 

exclusively in Euro on the relevant Exchange or, where no Exchange is specified in the 

relevant Final Terms, the principal market on which those Underlying Securities are traded, 

then the Calculation Agent will adjust any one or more of the Final Redemption Amount 

and/or the Underlying Securities Amount and/or any of the other terms of these Terms and 

Conditions and/or the relevant Final Terms as the Calculation Agent determines in its sole 



and absolute discretion to be appropriate to preserve the economic terms of the Notes. The 

Calculation Agent will make any conversion necessary for purposes of any such adjustment 

as of the Valuation Time at an appropriate mid-market spot rate of exchange determined by 

the Calculation Agent prevailing as of the Valuation Time. No adjustments under this 

Condition 8(g) will affect the currency denomination of any payment obligation arising out 

of the Notes. 

  



Provisions Applicable to Index Linked Notes 

Index Linked Notes may only be issued as Exempt Notes. The following provisions apply to Index 

Linked Notes: 

Adjustments for Successor Index Sponsors and Successor Indices 

If the Index or one of the Indices is (i) not calculated and announced by the Index Sponsor 

but is calculated and announced by a successor to the Index Sponsor (the “Successor Index 

Sponsor”) acceptable to the Calculation Agent or (ii) replaced by a successor index using, 

in the determination of the Calculation Agent, the same or a substantially similar formula 

for and method of calculation as used in the calculation of the relevant Index or (iii) not in 

existence on or prior to the Valuation Date, but the Calculation Agent considers there to be 

in existence at such time an alternative index which, if substituted for the relevant Index, 

would materially preserve the economic equivalent of the rights of the Noteholders under 

the Notes immediately prior to such substitution, then the relevant successor Index (the 

“Successor Index”) will be deemed to be the Index so calculated and published by the 

Successor Index Sponsor or that successor or the alternative index, as the case may be. 

Correction of an Index 

If Correction of an Index is specified as applying in the relevant Final Terms and the 

official closing level of an Index published on the Index Valuation Date or Averaging Date, 

as the case may be, is subsequently corrected and the correction (the “Corrected Index 

Level”) is published by the Index Sponsor of (if applicable) the Successor Index Sponsor 

prior to the Correction Cut-Off Date specified in the relevant Final Terms, then such 

Corrected Index Level shall be deemed to be the closing level of such Index for the Index 

Valuation Date or Averaging Date, as the case may be, and the Calculation Agent shall 

notify the Issuer and the Fiscal Agent of (i) that correction and (ii) the amount of principal 

and/or interest (if any) that is payable as a result of that correction and as soon as 

reasonably practicable thereafter, the Issuer shall make payment of such amount in 

accordance with Condition 11. 

Disrupted Days 

If the Calculation Agent determines that any Valuation Date is a Disrupted Day in 

respect of an Index, then: 

where the Notes are specified in the relevant Final Terms to relate to a single Index, 

the Index Valuation Date for such Index shall be the first succeeding Scheduled 

Trading Day that is not a Disrupted Day for such Index, unless each of the eight 

Scheduled Trading Days (or such other number of Scheduled Trading Days as may 

be specified in the relevant Final Terms) immediately following the Scheduled 

Valuation Date is a Disrupted Day. In that case, (I) the eighth Scheduled Trading Day 

(or such other Scheduled Trading Day as may be specified in the relevant Final 

Terms) shall be deemed to be the Index Valuation Date in respect of that Index, 

notwithstanding the fact that such day is a Disrupted Day, and (II) the Calculation 

Agent shall determine the Reference Level of the Affected Index as at the Valuation 

Time on that eighth Scheduled Trading Day (or such other Scheduled Trading Day as 

may be specified in the relevant Final Terms) in accordance with the formula for and 



method of calculating the Index last in effect prior to the occurrence of the first 

Disrupted Day, using the Exchange traded or quoted level as of the Valuation Time 

on that eighth Scheduled Trading Day (or such other Scheduled Trading Day as may 

be specified in the relevant Final Terms) of each security/commodity comprised in 

the Index (or, if an event giving rise to a Disrupted Day has occurred in respect of 

the relevant security/commodity on that eighth Scheduled Trading Day (or such 

other Scheduled Trading Day as may be specified in the relevant Final Terms), its 

good faith estimate of the value for the relevant security/commodity as of the 

Valuation Time on that eighth Scheduled Trading Day (or such other Scheduled 

Trading Day as may be specified in the relevant Final Terms); or 

where the Notes are specified in the relevant Final Terms to relate to a Basket of 

Indices, the Index Valuation Date in respect of each Index not affected by the 

occurrence of a Disrupted Day shall be the Scheduled Valuation Date, and the Index 

Valuation Date in respect of each Affected Index shall be the first succeeding 

Scheduled Trading Day that is not a Disrupted Day in respect of the Affected Index 

unless each of the eight Scheduled Trading Days (or such other number of Scheduled 

Trading Days as may be specified in the relevant Final Terms) immediately 

following the Scheduled Valuation Date is a Disrupted Day in respect of the Affected 

Index. In that case, (I) the eighth Scheduled Trading Day (or such other Scheduled 

Trading Day as may be specified in the relevant Final Terms) shall be deemed to be 

the Index Valuation Date in respect of the Affected Index, notwithstanding the fact 

that such day is a Disrupted Day, and (II) the Calculation Agent shall determine the 

Reference Level of the Affected Index as at the Valuation Time on that eighth 

Scheduled Trading Day (or such other Scheduled Trading Day as may be specified in 

the relevant Final Terms) in accordance with the formula for and method of 

calculating the Affected Index last in effect prior to the occurrence of the first 

Disrupted Day, using the Exchange traded or quoted level as of the Valuation Time 

on that eighth Scheduled Trading Day (or such other Scheduled Trading Day as may 

be specified in the relevant Final Terms) of each security/commodity comprised in 

the Affected Index (or, if an event giving rise to a Disrupted Day has occurred in 

respect of the relevant security/commodity on that eighth Scheduled Trading Day (or 

such other Scheduled Trading Day as may be specified in the relevant Final Terms), 

its good faith estimate of the value for the relevant security/commodity as of the 

Valuation Time on that eighth Scheduled Trading Day (or such other Scheduled 

Trading Day as may be specified in the relevant Final Terms)). 

If the Calculation Agent determines that any Averaging Date is a Disrupted Day in 

respect of an Index, then: 

if “Omission” is specified in the relevant Final Terms, such Averaging Date will be 

deemed not to be a relevant Averaging Date for purposes of determining the relevant 

Reference Level. If no Averaging Date would occur through the operation of this 

provision, then, for the purposes of determining the Reference Level on the final 

Averaging Date, Condition 9(c)(ii) will apply as if such Averaging Date were an 

Index Valuation Date that was a Disrupted Day; or 



if “Postponement” is specified in the relevant Final Terms, then such Averaging Date 

shall be deferred in accordance with Condition 9(c)(i) as if it were an Index 

Valuation Date that was a Disrupted Day, irrespective of whether, pursuant to such 

determination, that deferred Averaging Date would fall on a date that already is or is 

deemed to be an Averaging Date for the Index Linked Notes; or 

if “Modified Postponement” is specified in the relevant Final Terms: 

(e) where the Notes are specified in the relevant Final Terms to relate to a 

single Index, the Averaging Date in respect of that Index shall be the 

first succeeding Valid Date. If the first succeeding Valid Date has not 

occurred as of the Valuation Time on the eighth Scheduled Trading Day 

(or such other Scheduled Trading Day as may be specified in the 

relevant Final Terms) immediately following the original date that, but 

for the occurrence of another Averaging Date or Disrupted Day, would 

have been the final Averaging Date in respect of the relevant Scheduled 

Valuation Date, then (i) the eighth Scheduled Trading Day (or such 

other Scheduled Trading Day as may be specified in the relevant Final 

Terms) shall be deemed to be the Averaging Date in respect of that 

Index (irrespective of whether such day is already an Averaging Date), 

and (ii) the Calculation Agent shall determine the Reference Level of 

the Affected Index as at the Valuation Time on that eighth Scheduled 

Trading Day (or such other Scheduled Trading Day as may be specified 

in the relevant Final Terms) in accordance with the formula for and 

method of calculating the Index last in effect prior to the occurrence of 

the first Disrupted Day, using the Exchange traded or quoted level as of 

the Valuation Time on that eighth Scheduled Trading Day (or such other 

Scheduled Trading Day as may be specified in the relevant Final Terms) 

of each security/commodity comprised in the Index (or, if an event 

giving rise to a Disrupted Day has occurred in respect of the relevant 

security/commodity on that eighth Scheduled Trading Day (or such 

other Scheduled Trading Day as may be specified in the relevant Final 

Terms), its good faith estimate of the value for the relevant 

security/commodity as of the Valuation Time on that eighth Scheduled 

Trading Day (or such other Scheduled Trading Day as may be specified 

in the relevant Final Terms)); or 

(f) where the Notes are specified in the relevant Final Terms to relate to a 

Basket of Indices, the Averaging Date in respect of each Index not 

affected by the occurrence of a Disrupted Day shall be the Scheduled 

Valuation Date, and the Averaging Date in respect of each Affected 

Index shall be the first Valid Date in respect of the Affected Index 

unless each of the eight Scheduled Trading Days (or such other number 

of Scheduled Trading Day as may be specified in the relevant Final 

Terms) immediately following the Scheduled Valuation Date is a 

Disrupted Day in respect of the Affected Index. If the first succeeding 

Valid Date in relation to an Affected Index has not occurred as of the 



Valuation Time on the eighth Scheduled Trading Day (or such other 

Scheduled Trading Day as may be specified in the relevant Final Terms) 

immediately following the Scheduled Valuation Date, then (1) the 

eighth Scheduled Trading Day (or such other Scheduled Trading Day as 

may be specified in the relevant Final Terms) shall be deemed to be the 

Averaging Date in respect of the Affected Index (irrespective of whether 

such day is already an Averaging Date), and (2) the Calculation Agent 

shall determine the Reference Level of the Affected Index as at the 

Valuation Time on that eighth Scheduled Trading Day (or such other 

Scheduled Trading Day as may be specified in the relevant Final Terms) 

in accordance with the formula for and method of calculating the 

Affected Index last in effect prior to the occurrence of the first 

Disrupted Day, using the Exchange traded or quoted level as of the 

Valuation Time on that eighth Scheduled Trading Day (or such other 

Scheduled Trading Day as may be specified in the relevant Final Terms) 

of each security/commodity comprised in the Affected Index (or, if an 

event giving rise to a Disrupted Day has occurred in respect of the 

relevant security/commodity on that eighth Scheduled Trading Day (or 

such other Scheduled Trading Day as may be specified in the relevant 

Final Terms), its good faith estimate of the value for the relevant 

security/commodity as of the Valuation Time on that eighth Scheduled 

Trading Day (or such other Scheduled Trading Day as may be specified 

in the relevant Final Terms)). 

Consequences of Index Modification, Index Cancellation and Index Disruption Event 

If the Calculation Agent determines in its sole and absolute discretion that an Index 

Modification, Index Cancellation or Index Disruption Event has occurred, then the Issuer 

may: 

require the Calculation Agent to determine if such Index Modification, Index 

Cancellation or Index Disruption Event has a material effect on the Notes and, if so, the 

Rate of Interest, the Final Redemption Amount and/or any other relevant terms, using, 

in lieu of a published level of the relevant Index, the level of the relevant Index as at the 

relevant Valuation Time at the relevant Valuation Date, as determined by the Calculation 

Agent in accordance with the formula for and method of calculating the relevant Index 

last in effect prior to that change or failure, but using only those securities/commodities 

that comprised the relevant Index immediately prior to that change or failure (other than 

those securities that have since ceased to be listed on the relevant stock exchange); or 

redeem the Notes at their Early Redemption Amount in accordance with Condition 7(h). 

 

Consequences of an Additional Disruption Event 

If Additional Disruption Events are specified as applicable in the relevant Final Terms, 

then, if an Additional Disruption Event occurs, the Issuer in its sole and absolute discretion 

may: 



(A) require the Calculation Agent to determine in its sole and absolute discretion the 

appropriate adjustment to any one or more of the Final Redemption Amount and/or any 

other terms of these Terms and Conditions and/or the relevant Final Terms to account 

for the Additional Disruption Event, and (B) determine the effective date of any 

adjustment; or 

redeem the Notes at their Early Redemption Amount in accordance with Condition 7(i). 

Any adjustment made in accordance with this Condition 9(e) shall be notified to 

Noteholders in accordance with Condition 18. 

Provisions Applicable to FX Linked Notes 

FX Linked Notes may only be issued as Exempt Notes. The following provisions apply to FX Linked 

Notes: 

Disrupted Days 

Single FX Rate and FX Reference Dates 

Where the FX Linked Notes relate to a single FX Rate, and if the Calculation Agent 

determines that any FX Reference Date in respect of such FX Rate is a Disrupted 

Day, the Calculation Agent shall determine such FX Rate on such FX Reference 

Date in accordance with the first applicable Disruption Fallback (applied in 

accordance with its terms). 

FX Rate Basket and FX Reference Dates 

Where the FX Linked Notes relate to a basket of FX Rates, and if the Calculation 

Agent determines that any FX Reference Date in respect of one or more of such FX 

Rates is a Disrupted Day, then: 

for each FX Rate for which the Calculation Agent determines that such FX 

Reference Date is not a Disrupted Day, the FX Rate will be determined on such FX 

Reference Date from the relevant FX Price Source; and 

for each FX Rate for which the Calculation Agent determines that such FX 

Reference Date is a Disrupted Day, the Calculation Agent shall determine such FX 

Rate on such FX Reference Date in accordance with the first applicable Disruption 

Fallback (applied in accordance with its terms). 

FX Averaging Reference Dates 

If the relevant Final Terms specify that “FX Averaging Reference Dates — 

Omission” is applicable, if the Calculation Agent determines that any FX Averaging 

Reference Date is a Disrupted Day, then such FX Averaging Reference Date will be 

deemed not to be a relevant FX Averaging Reference Date for the purposes of 

determining any amount payable under the FX Linked Notes or making any other 

determination thereunder, provided that, if through the operation of this provision 

there would not be any FX Averaging Reference Dates, then the final FX Averaging 

Reference Date will be deemed to be the sole FX Averaging Reference Date, and the 

Calculation Agent shall determine the FX Rate on such sole FX Averaging Reference 



Date in accordance with the first applicable Disruption Fallback (applied in 

accordance with its terms). 

Fallback Valuation Date 

Notwithstanding any other terms of this Condition 10, if Fallback Valuation Date is 

specified in the relevant Final Terms to be applicable to any FX Reference Date or any 

other relevant date (any such date being, for the purposes of this Condition 10(b), an “FX 

Relevant Date”) for an FX Rate, and if, following adjustment of such FX Relevant Date 

on account of the FX Scheduled Reference Date not being an FX Business Day (for the 

purposes of this Condition 10(b), an “Affected FX Rate”) the FX Relevant Date would 

otherwise fall after the specified Fallback Valuation Date in respect of such Affected FX 

Rate, then such Fallback Valuation Date shall be deemed to be such FX Relevant Date for 

such Affected FX Rate. 

If such Fallback Valuation Date is not an FX Business Day or is a Disrupted Day in respect 

of such Affected FX Rate, as the case may be, then the Calculation Agent shall determine 

its good faith estimate of the value for such Affected FX Rate on such Fallback Valuation 

Date. 

Corrections to published and displayed rates 

In any case where an FX Rate is based on information obtained from the Reuters 

Monitor Money Rates Service, or any other financial information service, the FX Rate 

will be subject to the corrections, if any, to that information subsequently displayed by 

that source within one hour of the time when such rate is first displayed by such source, 

unless the Calculation Agent determines in its sole and absolute discretion that it is not 

practicable to take into account such correction. 

Notwithstanding Condition 10(c)(i) above, in any case where the FX Rate is based on 

information published or announced by any governmental authority in a relevant 

country, the FX Rate will be subject to the corrections, if any, to that information 

subsequently published or announced by that source within five days of the relevant FX 

Reference Date, unless the Calculation Agent determines in its sole and absolute 

discretion that it is not practicable to take into account such correction. 

Successor Currency 

Where the relevant Final Terms specify that “Successor Currency” is applicable in respect 

of an FX Rate, then: 

each Reference Currency will be deemed to include any lawful successor currency to 

the Reference Currency (the “Successor Currency”); 

if the Calculation Agent determines that, on or after the Issue Date but on or before any 

relevant date under the FX Linked Notes on which an amount may be payable, a 

country has lawfully eliminated, converted, redenominated or exchanged its currency in 

effect on the Issue Date or any Successor Currency, as the case may be (the “Original 

Currency”), for a Successor Currency, then, for the purposes of calculating any 

amounts of the Original Currency or effecting settlement thereof, any Original Currency 

amounts will be converted to the Successor Currency by multiplying the amount of 



Original Currency by a ratio of Successor Currency to Original Currency, which ratio 

will be calculated on the basis of the exchange rate set forth by the relevant country of 

the Original Currency for converting the Original Currency into the Successor Currency 

on the date on which the elimination, conversion, redenomination or exchange took 

place, as determined by the Calculation Agent. If there is more than one such date, the 

date closest to such relevant date will be selected (or such other date as may be selected 

by the Calculation Agent in its sole and absolute discretion); and 

notwithstanding paragraph (ii) above, the Calculation Agent may (to the extent 

permitted by the applicable law), in good faith and in a commercially reasonably 

manner, select such other exchange rate or other basis for the conversion of an amount 

of the Original Currency to the Successor Currency and, will make such adjustment(s) 

that it determines to be appropriate, if any, to any variable, calculation methodology, 

valuation, settlement, payment terms or any other terms in respect of the FX Linked 

Notes to account for such elimination, conversion, redenomination or exchange of the 

Reference Currency. 

Rebasing of FX Linked Notes 

If the relevant Final Terms specify that “Rebasing” is applicable, then, if, on or prior to any 

FX Reference Date or any other relevant date, the Calculation Agent is unable to obtain a 

value for an FX Rate (because the Reference Currency and/or Base Currency ceases to 

exist, or for any other reason other than a temporary disruption, as determined by the 

Calculation Agent), the Calculation Agent may rebase the FX Linked Notes against another 

foreign exchange rate determined by the Calculation Agent, in its sole and absolute 

discretion, to be a comparable foreign exchange rate. If the Calculation Agent determines 

in its sole and absolute discretion that there is not such a comparable foreign exchange rate, 

the Issuer may elect to redeem the FX Linked Notes by notice to Holders on the date 

specified in the notice at the Early Redemption Amount of each FX Linked Note. 

Consequences of an Additional Disruption Event 

If Additional Disruption Events are specified in the relevant Final Terms, then, if an 

Additional Disruption Event has occurred, the Issuer in its sole and absolute discretion 

may: 

(A) require the Calculation Agent to determine in its sole and absolute discretion the 

appropriate adjustment to the Final Redemption Amount or any other terms of the FX 

Linked Notes as the Calculation Agent determines appropriate to account for such 

Additional Disruption Event, and (B) determine the effective date of any adjustment; or 

redeem the FX Linked Notes at the Early Redemption Amount in accordance with 

Condition 7(i). 

Any adjustment made in accordance with this Condition 10(f) shall be notified to 

Noteholders in accordance with Condition 18. 

FX Rates definitions 

Asia/Southeast Asia 



Chinese Renminbi 

“CNY SAEC” or “CNY01” each means that the Spot Rate for a Rate Calculation Date 

will be the Chinese Renminbi/U.S. Dollar official fixing rate, expressed as the amount 

of Chinese Renminbi per one U.S. Dollar, for settlement in two Business Days reported 

by the People’s Bank of China, Beijing, People’s Republic of China, which appears on 

the Reuters Screen “SAEC” Page opposite the symbol “USDCNY=” at approximately 

9.15 a.m., Beijing time, on that Rate Calculation Date. 

“SFEMC CNY INDICATIVE SURVEY RATE” or “CNY02” each means that the 

Spot Rate for a Rate Calculation Date will be the Chinese Renminbi/U.S. Dollar 

Specified Rate for U.S. Dollars, expressed as the amount of Chinese Renminbi per one 

U.S. Dollar, for settlement in two Business Days, as published on SFEMC’s website 

(www.sfemc.org) at approximately 3:30 p.m. (Singapore time), or as soon thereafter as 

practicable, on such Rate Calculation Date. The Spot Rate will be calculated by SFEMC 

(or a service provider SFEMC may select in its sole discretion) pursuant to the SFEMC 

CNY Indicative Survey Methodology (which means a methodology, dated as of 1 

December 2004, as amended from time to time, for a centralised industry-wide survey 

of financial institutions that are active participants in the Chinese Renminbi/U.S. Dollar 

markets for the purpose of determining the SFEMC CNY Indicative Survey Rate). 

Indian Rupee 

“INR RBIB” or “INR01” each means that the Spot Rate for a Rate Calculation Date 

will be the Indian Rupee/U.S. Dollar reference rate, expressed as the amount of Indian 

Rupees per one U.S. Dollar, for settlement in two Business Days reported by the 

Reserve Bank of India which appears on the Reuters Screen RBIB Page at 

approximately 12:30 p.m., Mumbai time, or as soon thereafter as practicable, on that 

Rate Calculation Date. 

“SFEMC INR INDICATIVE SURVEY RATE” or “INR02” each means that the Spot 

Rate for a Rate Calculation Date will be the Indian Rupee/U.S. Dollar Annex A 

Compendium 10 Specified Rate for U.S. Dollars, expressed as the amount of Indian 

Rupees per one U.S. Dollar, for settlement in two Business Days, as published on 

SFEMC’s website (www.sfemc.org) at approximately 3:30 p.m. (Singapore time), or as 

soon thereafter as practicable, on such Rate Calculation Date. The Spot Rate will be 

calculated by SFEMC (or a service provider SFEMC may select in its sole discretion) 

pursuant to the SFEMC INR Indicative Survey Methodology (which means a 

methodology, dated as of 1 December 2004, as amended from time to time, for a 

centralised industry-wide survey of financial institutions that are active participants in 

the Indian Rupee/U.S. Dollar markets for the purpose of determining the SFEMC INR 

Indicative Survey Rate). 

Korean Won 

“KRW KFTC18” or “KRW02” each means that the Spot Rate for a Rate Calculation 

Date will be the Korean Won/U.S. Dollar market average rate, expressed as the amount 

of Korean Won per one U.S. Dollar, for settlement in two Business Days reported by the 

Korea Financial Telecommunications and Clearing Corporation which appears on the 



Reuters Screen KFTC18 Page to the right of the caption “USD Today” that is available 

at approximately 3:30 p.m., Seoul time, on the Rate Calculation Date or as soon 

thereafter as practicable. 

“KRW TELERATE 45644” or “KRW03” each means that the Spot Rate for a Rate 

Calculation Date will be the Korean Won/U.S. Dollar market average rate, expressed as 

the amount of Korean Won per one U.S. Dollar, for settlement in two Business Days 

reported by the Korea Financial Telecommunications and Clearing Corporation which 

appears on Telerate Page 45644 to the right of the caption “USD Today” that is 

available at approximately 3:30 p.m., Seoul time, on the Rate Calculation Date or as 

soon thereafter as practicable. 

“SFEMC KRW INDICATIVE SURVEY RATE” or “KRW04” each means that the 

Spot Rate for a Rate Calculation Date will be the Korean Won/U.S. Dollar Specified 

Rate for U.S. Dollars, expressed as the amount of Korean Won per one U.S. Dollar, for 

settlement in two Business Days, as published on SFEMC’s website (www.sfemc.org) at 

approximately 3:30 p.m., Singapore time, or as soon thereafter as practicable, on such 

Rate Calculation Date. The Spot Rate will be calculated by SFEMC (or a service 

provider SFEMC may select in its sole discretion) pursuant to the SFEMC KRW 

Indicative Survey Methodology (which means a methodology, dated as of 1 December 

2004, as amended from time to time, for a centralised industry-wide survey of financial 

institutions that are active participants in the Korean Won/U.S. Dollar markets for the 

purpose of determining the SFEMC KRW Indicative Survey Rate). 

Philippine Peso 

“PHP PHPESO” or “PHP01” each means that the Spot Rate for a Rate Calculation 

Date will be the Philippine Peso/U.S. Dollar morning weighted average rate for that 

Rate Calculation Date, expressed as the amount of Philippine Pesos per one U.S. Dollar, 

for settlement in one Business Day reported by the Philippine Dealing system which 

appears on the Reuters Screen PHPESO Page to the right of the caption “AM WT AVE” 

at approximately 12:30 p.m., Manila time, on that Rate Calculation Date. 

“PHP TELERATE 2920” or “PHP02” each means that the Spot Rate for a Rate 

Calculation Date will be the Philippine Peso/U.S. Dollar morning weighted average rate 

for that Rate Calculation Date, expressed as the amount of Philippine Pesos per one 

U.S. Dollar, for settlement in one Business Day reported by the Philippine Dealing 

System which appears on the Telerate Page 2920 to the right of the caption “AM WT 

AVE” at approximately 12:30 p.m., Manila time, on that Rate Calculation Date. 

“PHP TELERATE 15439” or “PHP03” each means that the Spot Rate for a Rate 

Calculation date will be the Philippine Peso/U.S. Dollar morning weighted average rate 

for that Rate Calculation Date, expressed as the amount of Philippine Pesos per one 

U.S. Dollar, for settlement in on a Business Day reported by the Philippine Dealing 

System which appears on the Telerate Page 15439 to the right of the caption “AM WT 

AVE” at approximately 12:30 p.m., Manila time, on that Rate Calculation Date. 

 



“PHP PHPES01” or “PHP04” each means that the Spot Rate for a Rate Calculation 

Date will be the Philippine Peso/U.S. Dollar morning weighted average rate for that 

Rate Calculation Date, expressed as the amount of Philippine Pesos per one U.S. Dollar, 

for settlement in one Business Day reported by the Philippine Dealing System which 

appears on the Reuters Screen PHPES01 Page to the right of the caption “AM WT 

AVE” at approximately 12:30 p.m., Manila time, on that Rate Calculation Date. 

“SFEMC PHP INDICATIVE SURVEY RATE” or “PHP05” each means that the 

Spot Rate for a Rate Calculation Date will be the Philippine Peso/U.S. Dollar Specified 

Rate for U.S. Dollars, expressed as the amount of Philippine Pesos per one U.S. Dollar, 

for settlement in one Business Day, as published on SFEMC’s website (www.sfemc.org) 

at approximately 3:30 p.m., Singapore time, or as soon thereafter as practicable, on such 

Rate Calculation Date. The Spot Rate will be calculated by SFEMC (or a service 

provider SFEMC may select in its sole discretion) pursuant to the SFEMC PHP 

Indicative Survey Methodology (which means a methodology, dated as of 1 December 

2004, as amended from time to time, for a centralised industry-wide survey of financial 

institutions that are active participants in the Philippine Peso/U.S. Dollar markets for the 

purpose of determining the SFEMC PHP Indicative Survey Rate). 

“PHP PDSPESO” or “PHP06” each means that the Spot Rate for a Rate Calculation 

Date will be the Philippine Peso/U.S. Dollar morning weighted average rate for that 

Rate Calculation Date, expressed as the amount of Philippine Pesos per one U.S. Dollar, 

for settlement in one Business Day reported by the Philippine Dealing System PDEX 

which appears on the Reuters Screen PDSPESO Page to the right of the caption “AM 

WT AVE” at approximately 11:30 a.m., Manila time, or as soon thereafter as 

practicable, on that Rate Calculation Date. 

Taiwanese Dollar 

“TWD TELERATE 6161” or “TWD01” each means that the Spot Rate for a Rate 

Calculation Date will be the Taiwanese Dollar/U.S. Dollar spot rate, expressed as the 

amount of Taiwanese Dollars per one U.S. Dollar, for settlement in two Business Days, 

reported by the Taipei Forex Inc. which appears on the Telerate Page 6161 under the 

heading “Spot” as of 11:00 a.m., Taipei time, on that Rate Calculation Date, or, if no 

rate appears as of 11:00 a.m., Taipei time, the rate that first appears in any of the next 

succeeding 15 minute intervals after such time, up to and including 12:00 noon, Taipei 

time, on that Rate Calculation Date. 

“TWD TAIFX1” or “TWD03” each means that the Spot Rate for a Rate Calculation 

Date will be the Taiwanese Dollar/U.S. Dollar spot rate, expressed as the amount of 

Taiwanese Dollars per one U.S. Dollar, for settlement in two Business Days, reported by 

the Taipei Forex Inc. which appears on the Reuters Screen TAIFX1 Page under the 

heading “Spot” as of 11:00 a.m. Taipei time, on that Rate Calculation Date, or, if no rate 

appears as of 11:00 a.m., Taipei time, the rate that first appears in any of the next 

succeeding 15 minute intervals after such time, up to and including 12:00 noon, Taipei 

time on that Rate Calculation Date. 

“SFEMC TWD INDICATIVE SURVEY RATE” or “TWD04” each means that the 

Spot Rate for a Rate Calculation Date will be the Taiwanese Dollar/U.S. Dollar 



Specified Rate for U.S. Dollars, expressed as the amount of Taiwanese Dollars per one 

U.S. Dollar, for settlement in two Business Days, as published on SFEMC’s website 

(www.sfemc.org) at approximately 3:30 p.m., Singapore time, or as soon thereafter as 

practicable, on such Rate Calculation Date. The Spot Rate will be calculated by SFEMC 

(or a service provider SFEMC may select in its sole discretion) pursuant to the SFEMC 

TWD Indicative Survey Methodology (which means a methodology, dated as of 1 

December 2004, as amended from time to time, for a centralised industry-wide survey 

of financial institutions that are active participants in the Taiwanese Dollar/U.S. Dollar 

markets for the purpose of determining the SFEMC TWD Indicative Survey Rate). 

 

Malaysian Ringgit 

“MYR ABS” or “MYR01” each means that the Spot Rate for a Rate Calculation Date 

will be the Malaysian Ringgit/U.S. Dollar spot rate at 11:00 a.m., Singapore time, 

expressed as the amount of Malaysian Ringgit per one U.S. Dollar, for settlement in two 

Business Days, reported by the Association of Banks in Singapore which appears on the 

Telerate Page 50157 to the right of the caption “Spot” under the column “MYR” at 

approximately 11:30 a.m., Singapore time, on that Rate Calculation Date. 

“SFEMC MYR INDICATIVE SURVEY RATE” or “MYR02” each means that the 

Spot Rate for a Rate Calculation Date will be the Malaysian Ringgit/U.S. Dollar 

Specified Rate for U.S. Dollars, expressed as the amount of Malaysian Ringgit per one 

U.S. Dollar, for settlement in two Business Days, as published on SFEMC’s website 

(www.sfemc.org) at approximately 3:30 p.m., Singapore time, or as soon thereafter as 

practicable, on such Rate Calculation Date. The Spot Rate will be calculated by SFEMC 

(or a service provider SFEMC may select in its sole discretion) pursuant to the SFEMC 

MYR Indicative Survey Methodology (which means a methodology, dated as of 15 July 

2005, as amended from time to time, for a centralised industry-wide survey of financial 

institutions that are active participants in the Malaysian Ringgit/U.S. Dollar markets for 

the purpose of determining the SFEMC MYR Indicative Survey Rate). 

Indonesian Rupiah 

“IDR ABS” or “IDR01” each means that the Spot Rate for a Rate Calculation Date will 

be the Indonesian Rupiah/U.S. Dollar spot rate at 11:00 a.m., Singapore time, expressed 

as the amount of Indonesian Rupiah per one U.S. Dollar, for settlement in two Business 

Days, reported by the Association of Banks in Singapore which appears on the Telerate 

Page 50157 to the right of the caption “Spot” under the column “IDR” at approximately 

11:30 a.m., Singapore time, on that Rate Calculation Date. 

“SFEMC IDR INDICATIVE SURVEY RATE” or “IDR02” each means that the Spot 

Rate for a Rate Calculation Date will be the Indonesian Rupiah/U.S. Dollar Specified 

Rate for U.S. Dollars, expressed as the amount of Indonesian Rupiah per one U.S. 

Dollar, for settlement in two Business Days, as published on SFEMC’s website 

(www.sfemc.org) at approximately 3:30 p.m., Singapore time, or as soon thereafter as 

practicable, on such Rate Calculation Date. The Spot Rate will be calculated by SFEMC 

(or a service provider SFEMC may select in its sole discretion) pursuant to the SFEMC 



IDR Indicative Survey Methodology (which means a methodology, dated as of 1 

December 2004, as amended from time to time, for a centralised industry-wide survey 

of financial institutions that are active participants in the Indonesian Rupiah/U.S. Dollar 

markets for the purpose of determining the SFEMC IDR Indicative Survey Rate). 

Pakistani Rupee 

“PKR SBPK” or “PKR01” each means that the Spot Rate for a Rate Calculation Date 

will be the Pakistani Rupee/U.S. Dollar reference rate expressed as the amount of 

Pakistani Rupees per one U.S. Dollar, for settlement in two Business Days reported by 

the State Bank of Pakistan (www.sbp.org.pk) at approximately 2:30 p.m., Karachi time, 

on that Rate Calculation Date. 

“SFEMC PKR INDICATIVE SURVEY RATE” or “PKR02” each means that the 

Spot Rate for a Rate Calculation Date will be the Pakistani Rupee/U.S. Dollar Specified 

Rate for U.S. Dollars, expressed as the amount of Pakistani Rupees per one U.S. Dollar, 

for settlement in two Business Days, as published on SFEMC’s website 

(www.sfemc.org) at approximately 3:30 p.m. Singapore time, or as soon thereafter as 

practicable, on that Rate Calculation Date. The Spot Rate shall be calculated by SFEMC 

(or a service provider SFEMC may select in its sole discretion) pursuant to the SFEMC 

PKR Indicative Survey Methodology (which means a methodology, dated as of 14 July 

2008, as amended from time to time, for a centralised industry-wide survey of financial 

institutions that are active participants in the Pakistani Rupee/U.S. Dollar markets for 

the purpose of determining the SFEMC PKR Indicative Survey Rate). 

Vietnamese Dong 

“VND ABS” or “VND01” each means that the Spot Rate for a Rate Calculation Date 

will be the Vietnamese Dong/U.S. Dollar spot rate at 11:00 a.m., Singapore time, 

expressed as the amount of Vietnamese Dong per one U.S. Dollar, for settlement in two 

Business Days reported by the Association of Banks in Singapore which appears on the 

Reuters Screen ABSIRFIX01 Page to the right of the caption “Spot” under the column 

“VND” at approximately 11:30 a.m., Singapore time, on that Rate Calculation Date. 

“VND FX” or “VND02” each means that the Spot Rate for a Rate Calculation Date will 

be the Vietnamese Dong/U.S. Dollar spot rate expressed as the amount of Vietnamese 

Dong per one U.S. Dollar, for settlement in two Business Days which appears on 

Reuters Screen VNDFIX=VN Page under the caption “Spot” and to the right of the 

caption “Average” at approximately 11:00 am, Hanoi time, on that Rate Calculation 

Date. 

“SFEMC VND INDICATIVE SURVEY RATE” or “VND03” each means that the 

Spot Rate for a Rate Calculation Date will be the Vietnamese Dong/U.S. Dollar 

Specified Rate for U.S. Dollars, expressed as the amount of Vietnamese Dong per one 

U.S. Dollar, for settlement in two Business Days, as published on SFEMC’s website 

(www.sfemc.org) at approximately 3:30 p.m., Singapore time, or as soon as thereafter as 

practicable, on that Rate Calculation Date. The Spot Rate shall be calculated by SFEMC 

(or a service provider SFEMC may select in its sole discretion) pursuant to the SFEMC 

VND Indicative Survey Methodology (which means a methodology, dated as of 14 July 



2008, as amended from time to time, for a centralised industry-wide survey of financial 

institutions that are active participants in the Vietnamese Dong/U.S. Dollar markets for 

the purpose of determining the SFEMC VND Indicative Survey Rate). 

Central and Eastern Europe 

Hungarian Forint 

“HUF USD Official Rate” or “HUF01” each means that the Spot Rate for a Rate 

Calculation Date will be the Hungarian Forint/U.S. Dollar official rate for U.S. Dollars, 

expressed as the amount of Hungarian Forints per one U.S. Dollar, for settlement in two 

Business Days calculated by the National Bank of Hungary which appears on the 

Reuters Screen HUFE page at approximately 12:00 noon, Budapest time, on that Rate 

Calculation Date. 

“HUF EUR Official Rate” or “HUF02” each means that the Spot Rate for a Rate 

Calculation Date will be the Hungarian Forint/euro official rate for euros, expressed as 

the amount of Hungarian Forints per one euro, for settlement in two Business Days 

calculated by the National Bank of Hungary which appears on the Reuters Screen 

HUFE page at approximately 12:00 noon, Budapest time, on that Rate Calculation Date. 

Polish Zloty 

“PLZ NBPQ” or “PLZ01” each means that the Spot Rate for a Rate Calculation Date 

will be the Polish Zloty/U.S. Dollar fixing rate, expressed as the amount of Polish Zloty 

per one U.S. Dollar, for settlement in two Business Days reported by the National Bank 

of Poland which appears on the Reuters Screen NBPQ Page at approximately 11:00 

a.m., Warsaw time, on that Rate Calculation Date. 

“PLZ NBPR” or “PLZ02” each means that the Spot Rate for a Rate Calculation Date 

will be the Polish Zloty/U.S. Dollar mid rate, expressed as the amount of Polish Zloty 

per one U.S. Dollar, for settlement in two Business Days reported by the National Bank 

of Poland which appears on the Reuters Screen NBPR Page below the caption “Central 

Parity” at approximately 11:00 a.m., Warsaw time, on that Rate Calculation Date. 

 

Russian Ruble 

“RUB MICEXFRX” or “RUB01” each means that the Spot Rate for a Rate Calculation 

Date will be the Russian Ruble/U.S. Dollar Specified Rate, expressed as the amount of 

Russian Rubles per one U.S. Dollar, for settlement on the same day reported by the 

Moscow Interbank Currency Exchange which appears on the Reuters Screen 

MICEXFRX Page as of 10:30 a.m., Moscow time, on that Rate Calculation Date. 

“RUB MMVB” and “RUB02” each means that the Spot Rate for a Rate Calculation 

Date will be the Russian Ruble/U.S. Dollar Specified Rate, expressed as the amount of 

Russian Rubles per one U.S. Dollar, for settlement on the same day reported by the 

Moscow Interbank Currency Exchange which appears on the Reuters Screen MMVB 

Page as of 10:30 a.m., Moscow time, on that Rate Calculation Date. 



“RUB CME-EMTA RATE” and “RUB03” each means that the Spot Rate for a Rate 

Calculation Date will be the Russian Ruble/U.S. Dollar Specified Rate, expressed as the 

amount of Russian Rubles per one U.S. Dollar, for settlement in one Business Day, 

calculated by the Chicago Mercantile Exchange (“CME”) and as published on CME’s 

website, which appears on the Reuters Screen EMTA Page, at approximately 1:30 p.m., 

Moscow time, on that Rate Calculation Date. The Spot Rate shall be calculated by the 

CME pursuant to the Chicago Mercantile Exchange/EMTA, Inc. Daily Russian Ruble 

Per U.S. Dollar Reference Rate Methodology (which means a methodology, effective as 

of 16 June 2005, as amended from time to time, for a centralised industry-wide survey 

of financial institutions in Russia that are active participants in the Russian Ruble/U.S. 

Dollar spot market for the purpose of determining the RUB CME-EMTA Rate). 

“EMTA RUB INDICATIVE SURVEY RATE” and “RUB04” each means that the 

Spot Rate for a Rate Calculation Date will be the Russian Ruble/U.S. Dollar Specified 

Rate for U.S. Dollars, expressed as the amount of Russian Rubles per one U.S. Dollar, 

for settlement in one Business Day, as published on EMTA’s website (www.emta.org) at 

approximately 2:45 p.m., Moscow time, or as soon thereafter as practicable, on such 

Rate Calculation Date. The Spot Rate shall be calculated by EMTA (or a service 

provider EMTA may select in its sole discretion) pursuant to the EMTA RUB Indicative 

Survey Methodology (which means a methodology dated as of 16 June 2005, as 

amended from time to time, for a centralised industry-wide survey of financial 

institutions that are active participants in the Russian Ruble/U.S. Dollar spot market for 

the purpose of determining the EMTA RUB Indicative Survey Rate). 

 

Kazakhstan Tenge 

“KZT KASE” or “KZT01” each means that the Spot Rate for a Rate Calculation Date 

will be the Kazakhstan Tenge/U.S. Dollar weighted average rate, expressed as the 

amount of Kazakhstan Tenge per one U.S. Dollar, for settlement on the same Business 

Day reported by the Kazakhstan Stock Exchange (www.kase.kz) at approximately 11:00 

a.m., Almaty time, on that Rate Calculation Date. 

“EMTA KZT INDICATIVE SURVEY RATE” or “KZT02” each means that the Spot 

Rate for a Rate Calculation Date will be the Kazakhstan Tenge/U.S. Dollar Specified 

Rate for U.S. Dollars, expressed as the amount of Kazakhstan Tenge per one U.S. 

Dollar, for settlement on the same Business Day, as published on EMTA’s website 

(www.emta.org) at approximately 1:00 p.m., Almaty time, or as soon thereafter as 

practicable, on that Rate Calculation Date. The Spot Rate shall be calculated by EMTA 

(or a service provider EMTA may select in its sole discretion) pursuant to the EMTA 

KZT Indicative Survey Methodology (which means a methodology, dated as of 16 

March 2009, as amended from time to time, for a centralised industry-wide survey of 

financial institutions that are active participants in the Kazakhstan Tenge/U.S. Dollar 

markets for the purpose of determining the EMTA KZT Indicative Survey Rate). 

 



Ukrainian Hryvnia 

“UAH GFI” or “UAH01” each means that the Spot Rate for a Rate Calculation Date 

will be the Ukrainian Hryvnia/U.S. Dollar spot rate, expressed as the amount of 

Ukrainian Hryvnia per one U.S. Dollar, for settlement on the same Business Day 

reported by GFI Brokers on Thomson Reuters Page GFIU by 9:30 a.m., London time, 

on that Rate Calculation Date. 

“EMTA UAH INDUSTRY SURVEY RATE” or “UAH02” each means that the Spot 

Rate for a Rate Calculation Date will be the Ukrainian Hryvnia/U.S. Dollar Specified 

Rate for U.S. Dollars, expressed as the amount of Ukrainian Hryvnia per one U.S. 

Dollar, for settlement on the same Business Day calculated by Thomson Reuters 

pursuant to the EMTA UAH Industry Survey Methodology, which rate appears on 

EMTA’s website (www.emta.org) and on the Thomson Reuters Page EMTAUAHFIX at 

approximately 11.30am, Kiev time, on that Rate Calculation Date. The “EMTA UAH 

Industry Survey Methodology” as used herein means the methodology dated as of 16 

March 2009, for a centralised industry-wide survey of financial institutions in the 

Ukrainian Hryvnia/U.S. Dollar spot market for the purposes of determining the EMTA 

UAH Industry Survey Rate. 

“EMTA UAH INDICATIVE SURVEY RATE” or “UAH03” each means that the Spot 

Rate for a Rate Calculation Date will be the Ukrainian Hryvnia/U.S. Dollar Specified 

Rate for U.S. Dollars, expressed as the amount of Ukrainian Hryvnia per one U.S. 

Dollar, for settlement on the same Business Day, as published on EMTA’s website 

(www.emta.org) at approximately 2:00 p.m., Kiev time, or as soon thereafter as 

practicable, on that Rate Calculation Date. The Spot Rate shall be calculated by EMTA 

(or a service provider EMTA may select in its sole discretion) pursuant to the EMTA 

UAH Indicative Survey Methodology (which means a methodology, dated as of 16 

March 2009, as amended from time to time, for a centralised industry-wide survey of 

financial institutions that are active participants in the Ukrainian Hryvnia/U.S. Dollar 

markets for the purpose of determining the EMTA UAH Indicative Survey Rate). 

 

Latin America 

Argentine Peso 

“ARS BNAR” or “ARS01” each means that the Spot Rate for a Rate Calculation 

Date will be the Argentine Peso/U.S. Dollar Specified Rate, expressed as the amount 

of Argentine Pesos per one U.S. Dollar, for settlement on the same day which 

appears on the Reuters Screen BNAR Page at the close of business in Buenos Aires 

on that Rate Calculation Date. 

“EMTA ARS INDUSTRY SURVEY RATE” or “ARS03” each means that the Spot 

Rate for a Rate Calculation Date will be the Argentine Peso/U.S. Dollar Specified 

Rate for U.S. Dollars, expressed as the amount of Argentine Pesos per one U.S. 

Dollar, for settlement on the same day, as published on EMTA’s website 

(www.emta.org) at approximately 1:00 p.m. (Buenos Aires time), or as soon 

thereafter as practicable, on such Rate Calculation Date. The Spot Rate shall be 



calculated by EMTA (or a service provider EMTA may select in its sole discretion) 

pursuant to the EMTA ARS Industry Survey Methodology (which means a 

methodology, dated as of 2 January 2003, as amended from time to time, for a 

centralised industry-wide survey of financial institutions in Buenos Aires that are 

active participants in the Argentine Peso/U.S. Dollar spot markets for the purpose of 

determining the EMTA ARS Industry Survey Rate). 

“EMTA ARS INDICATIVE SURVEY RATE” or “ARS04” each means that the 

Spot Rate for a Rate Calculation Date will be the Argentine Peso/U.S. Dollar 

Specified Rate for U.S. Dollars, expressed as the amount of Argentine Pesos per one 

U.S. Dollar, for settlement on the same day, as published on EMTA’s website 

(www.emta.org) at approximately 1:00 p.m. (Buenos Aires time), or as soon 

thereafter as practicable, on such Rate Calculation Date. The Spot Rate shall be 

calculated by EMTA (or a service provider EMTA may select in its sole discretion) 

pursuant to the EMTA ARS Indicative Survey Methodology (which means a 

methodology, dated as of 2 January 2003, as amended from time to time, for a 

centralised industry-wide survey of financial institutions that are active participants 

in the Argentine Peso/U.S. Dollar markets for the purpose of determining the EMTA 

ARS Indicative Survey Rate). 

Brazilian Real 

“BRL BRBY” or “BRL01” each means that the Spot Rate for a Rate Calculation 

Date will be the Brazilian Real/U.S. Dollar inter-bank rate, expressed as the amount 

of Brazilian Reais per one U.S. Dollar, for settlement in two Business Days which 

appears on the Reuters Screen BRBY Page to the right of the caption “Interbank”, 

below the heading “Last” at the Specified Time on that Rate Calculation Date. 

“BRL OFFICIAL RATE” or “BRL02” each means the Spot Rate for a Rate 

Calculation Date will be the Brazilian Real/U.S. Dollar official rate, expressed as the 

amount of Brazilian Reais per one U.S. Dollar, for settlement in two Business Days 

reported by the Banco Central do Brasil in the “Diário Oficial da Unio” on the first 

Business Day following that Rate Calculation Date. 

“BRL PCOT” or “BRL03” each means that the Spot Rate for a Rate Calculation 

Date will be the Brazilian Real/U.S. Dollar offered rate for U.S. Dollars, expressed 

as the amount of Brazilian Reais per one U.S. Dollar, for settlement in two Business 

Days reported by the Banco Central do Brasil on SISBACEN Data System under 

transaction code PCOT-390, Option 3, at the Specified Time on that Rate 

Calculation Date. 

“BRL PTAX” or “BRL09” each means that the Spot Rate for a Rate Calculation 

Date will be the Brazilian Real/U.S. Dollar offered rate for U.S. Dollars, expressed 

as the amount of Brazilian Reais per one U.S. Dollar, for settlement in two Business 

Days reported by the Banco Central do Brasil on SISBACEN Data System under 

transaction code PTAX-800 (“Consulta de Cambio” or Exchange Rate Inquiry), 

Option 5 (“Cotacões para Contabilidade” or “Rates for Accounting Purposes”) by 

approximately 6:00 p.m., Sao Paulo time, on that Rate Calculation Date. 



“BRL PTAX BRFR” or “BRL10” each means that the Spot Rate for a Rate 

Calculation Date will be the Brazilian Real/U.S. Dollar offered rate for U.S. Dollars, 

expressed as the amount of Brazilian Reais per one U.S. Dollar, for settlement in two 

Business Days reported by the Banco Central do Brasil on SISBACEN Data System 

under transaction code PTAX-800 (“Consulta de Cambio” or Exchange Rate 

Inquiry), Option 5 (“Cotacoes para Contabilidade” or Rates for Accounting 

Purposes), which appears on Reuters Screen BRFR Page under the caption “Dolar 

PTAX” at approximately 8:30 a.m., Sao Paulo time, on the first Business Day 

following that Rate Calculation Date. 

“BRL INDUSTRY SURVEY RATE” or “BRL11” each means that the Spot Rate 

for a Rate Calculation Date will be the Brazilian Real/U.S. Dollar offered rate for 

U.S. Dollars, expressed as the amount of Brazilian Reais per one U.S. Dollar, for 

settlement in two Business Days calculated by the Chicago Mercantile Exchange 

pursuant to the BRL Methodology which appears on the Reuters Screen EMTA Page 

at approximately 12:30 p.m. Sao Paulo time, or as soon thereafter as practicable, on 

the first Business Day following the Rate Calculation Date. “BRL Methodology” as 

used herein means the methodology dated 8 November 1999, establishing a 

centralised industry-wide survey of financial institutions in Brazil that are active 

participants in the Brazilian Real/U.S. Dollar spot markets for the purpose of 

determining the BRL Industry Survey Rate. (The BRL Methodology is available on 

the websites of The Foreign Exchange Committee and EMTA.) 

“EMTA BRL INDUSTRY SURVEY RATE” or “BRL12” each means that the Spot 

Rate for a Rate Calculation Date will be the Brazilian Real/U.S. Dollar Specified 

Rate for U.S. Dollars, expressed as the amount of Brazilian Reais per one U.S. 

Dollar, for settlement in two Business Days, as published on EMTA’s website 

(www.emta.org) at approximately 3:45 p.m. (Sao Paulo time), or as soon thereafter 

as practicable, on such Rate Calculation Date. The Spot Rate shall be calculated by 

EMTA (or a service provider EMTA may select in its sole discretion) pursuant to the 

EMTA BRL Industry Survey Methodology (which means a methodology, dated as of 

1 March 2004, as amended from time to time, for a centralised industry-wide survey 

of financial institutions in Brazil that are active participants in the Brazilian 

Real/U.S. Dollar spot markets for the purpose of determining the EMTA BRL 

Industry Survey Rate). 

“EMTA BRL INDICATIVE SURVEY RATE” or “BRL13” each means that the Spot 

Rate for a Rate Calculation Date will be the Brazilian Real/U.S. Dollar Specified Rate 

for U.S. Dollars, expressed as the amount of Brazilian Reais per one U.S. Dollar, for 

settlement in two Business Days, as published on EMTA’s web site (www.emta.org) at 

approximately 12:00 p.m. (So Paulo time), or as soon thereafter as practicable, on such 

Rate Calculation Date. The Spot Rate shall be calculated by EMTA (or a service 

provider EMTA may select in its sole discretion) pursuant to the EMTA BRL Indicative 

Survey Methodology (which means a methodology, dated as of 1 March 2004, as 

amended from time to time, for a centralised industry-wide survey of financial 

institutions that are active participants in the Brazilian Real/U.S. Dollar markets for the 

purpose of determining the EMTA BRL Indicative Survey Rate). 



 

Chilean Peso 

“CLP BCCHILG” or “CLP01” each means that the Spot Rate for a Rate 

Calculation Date will be the Chilean Peso/U.S. Dollar observado rate, expressed as 

the amount of Chilean Pesos per one U.S. Dollar, for settlement on the same day 

reported by the Banco Central de Chile which appears on the Reuters Screen 

BCCHILG Page under the caption “OBSERVADO” at approximately 10:00 a.m., 

Santiago time, on the first Business Day following that Rate Calculation Date. 

“CLP INFORMAL” or “CLP02” each means that the Spot Rate for a Rate 

Calculation Date will be the Chilean Peso/U.S. Dollar informal rate, expressed as the 

amount of Chilean Pesos per one U.S. Dollar, for settlement on the same day of the 

informal exchange market which appears on the Reuters Screen CLPP= Page at the 

Specified Time on that Rate Calculation Date. 

“CLP INTERBANK” or “CLP03” each means that the Spot Rate for a Rate 

Calculation Date will be the Chilean Peso/U.S. Dollar inter-bank rate, expressed as the 

amount of Chilean Pesos per one U.S. Dollar, for settlement on the same day reported 

by the Banco Central de Chile for the formal exchange market which appears on the 

Reuters Screen CLP= Page at the Specified Time on that Rate Calculation Date. 

“CLP OBSERVADO” or “CLP04” each means that the Spot Rate for a Rate 

Calculation Date will be the Chilean Peso/U.S. Dollar observado rate, expressed as 

the amount of Chilean Pesos per one U.S. Dollar, for settlement on the same day 

reported by the Banco Central de Chile which appears on the Reuters Screen 

CLPOB= Page below the caption “Value” at approximately 10:00 a.m., Santiago 

time, on the first Business Day following that Rate Calculation Date. 

“CLP OFFICIAL RATE” or “CLP08” each means that the Spot Rate for a Rate 

Calculation Date will be the Chilean Peso/U.S. Dollar official rate, expressed as the amount 

of Chilean Pesos per one U.S. Dollar, calculated in accordance with Title I, Chapter 1, 

Number 6 of the Compendium of International Exchange Norms of the Banco Central de 

Chile and published by the Banco Central de Chile at the Specified Time, if any, on the first 

Business Day following that Rate Calculation Date. 

“CLP TELERATE 38942” or “CLP09” each means that the Spot Rate for a Rate 

Calculation Date will be the Chilean Peso/U.S. Dollar observado rate, expressed as the 

amount of Chilean Pesos per one U.S. Dollar, for settlement on the same day reported 

by the Banco Central de Chile which appears on the Telerate Page 38942 below the 

caption “Dolar Observado” at approximately 10:00 a.m., Santiago time, on the first 

Business Day following that Rate Calculation Date. 

“CLP DÓLAR OBS” or “CLP10” each means that the Spot Rate for a Rate 

Calculation Date will be the Chilean Peso/U.S. Dollar “observado” rate, expressed as 

the amount of Chilean Pesos per one U.S. Dollar, for settlement in one Business Day 

reported by the Banco Central de Chile (www.bcentral.cl) as the “Dólar Observado” 

(Dollar Observado) rate by not later than 10:30 a.m., Santiago time, on the first 

Business Day following that Rate Calculation Date. 



“EMTA CLP INDICATIVE SURVEY RATE” or “CLP11” each means that the Spot 

Rate for a Rate Calculation Date will be the Chilean Peso/U.S. Dollar Specified Rate for 

U.S. Dollars, expressed as the amount of Chilean Pesos per one U.S. Dollar, for 

settlement on the same day, as published on EMTA’s website (www.emta.org) at 

approximately 11:00 a.m., Santiago time, or as soon thereafter as practicable, on such 

Rate Calculation Date. The Spot Rate shall be calculated by EMTA (or a service 

provider EMTA may select in its sole discretion) pursuant to the EMTA CLP Indicative 

Survey Methodology (which means a methodology, dated as of 1 August 2006, as 

amended from time to time, for a centralised industry-wide survey of financial 

institutions that are active participants in the Chilean Peso/U.S. Dollar markets for the 

purpose of determining the EMTA CLP Indicative Survey Rate). 

Colombian Peso 

“COP CO/COL03” or “COP01” each means that the Spot Rate for a Rate 

Calculation Date will be the Colombian Peso/U.S. Dollar fixing rate, expressed as 

the amount of Colombian Pesos per one U.S. Dollar, for settlement on the same day 

reported by the Colombian Banking Superintendency which appears on the Reuters 

Screen CO/COL03 Page to the right of the caption “TCRM” (“Tasa de Cierre 

Representative del Mercado” or closing market price) below the heading “Hoy” at 

approximately 9:30 a.m., Bogota time, on the first Business Day following that Rate 

Calculation Date. 

“COP TRM” or “COP02” each means that the Spot Rate for a Rate Calculation Date 

will be the Colombian Peso/U.S. Dollar fixing rate, expressed as the amount of 

Colombian Pesos per one U.S. Dollar, for settlement on the same day reported by the 

Colombian Financial Superintendency (www.banrep.gov.co) as the “Tasa 

Representativa del Mercado (TRM)” (also referred to as the “Tasa de Cambio 

Representativa del Mercado” (TCRM)) by not later than 10:30 a.m., Bogotá time, on 

the first Business Day following that Rate Calculation Date. 

“EMTA COP INDICATIVE SURVEY RATE” or “COP03” each means that the 

Spot Rate for a Rate Calculation Date will be the Colombian Peso/U.S. Dollar 

Specified Rate for U.S. Dollars, expressed as the amount of Colombian Pesos per 

one U.S. Dollar, for settlement on the same day, as published on EMTA’s website 

(www.emta.org) at approximately 11:30 a.m., Bogotá time, or as soon thereafter as 

practicable, on such Rate Calculation Date. The Spot Rate shall be calculated by 

EMTA (or a service provider EMTA may select in its sole discretion) pursuant to the 

EMTA COP Indicative Survey Methodology (which means a methodology, dated as 

of 1 August 2006, as amended from time to time, for a centralised industry-wide 

survey of financial institutions that are active participants in the Colombian 

Peso/U.S. Dollar markets for the purpose of determining the EMTA COP Indicative 

Survey Rate). 

Ecuadorian Sucre 

“ECS DNRP” or “ECS01” each means that the Spot Rate for a Rate Calculation 

Date will be the Ecuadorian Sucre/U.S. Dollar Specified Rate, expressed as the 

amount of Ecuadorian Sucres per one U.S. Dollar, for settlement in one Business 



Day which appears on Reuters Screen DNRP Page below the caption “Official” at 

12:00 noon, Guayaquil time, on that Rate Calculation Date. 

“ECS ECBCE02” or “ECS02” each means that the Spot Rate for a Rate Calculation 

Date will be the Ecuadorian Sucre/U.S. Dollar Specified Rate, expressed as the 

amount of Ecuadorian Sucres per one U.S. Dollar, for settlement in one Business 

Day which appears on Reuters Screen ECBCE02 Page at the Specified Time on that 

Rate Calculation Date. 

 

Mexican Peso 

“MXP BNMX” or “MXP01” each means that the Spot Rate for a Rate Calculation 

Date will be the Mexican Peso/U.S. Dollar fixing rate, expressed as the amount of 

Mexican Pesos per one U.S. Dollar, for settlement in two Business Days reported by 

Banco de Mexico which appears on the Reuters Screen BNMX Page opposite the 

caption “Fix” at the close of business in Mexico City on that Rate Calculation Date. 

“MXP FIXING RATE” or “MXP02” each means that the Spot Rate for a Rate 

Calculation Date will be the Mexican Peso/U.S. Dollar fixing rate, expressed as the 

amount of Mexican Pesos per one U.S. Dollar, for settlement in two Business Days 

which is published by Banco de Mexico in the Official Gazette of the Federation 

pursuant to the rules applicable to determine the exchange rate to pay obligations 

denominated in foreign currency payable in Mexico on the first Business Day 

following that Rate Calculation Date. 

“MXP MEX01” or “MXP03” each means that the Spot Rate for a Rate Calculation 

Date will be the Mexican Peso/U.S. Dollar fixing rate, expressed as the amount of 

Mexican Pesos per one U.S. Dollar, for settlement in two Business Days reported by 

Banco de Mexico which appears on Reuters Screen MEX01 Page under the heading 

“MXNFIX=RR”, at the close of business in Mexico City on that Rate Calculation 

Date. 

“MXP PUBLISHE” or “MXP04” each means the Spot Rate for a Rate Calculation 

Date will be the Mexican Peso/U.S. Dollar fixing rate, expressed as the amount of 

Mexican Pesos per one U.S. Dollar, for settlement in two Business Days published 

by the Bolsa Mexicana de Valores, S.A. de C.V. (as established in Section 2 of the 

“Resolution concerning the exchange rate applicable for calculating the Mexican 

Peso equivalent of principal and interest of Mexican Treasury Notes denominated in 

foreign currency and payable in Mexican Pesos” published in the Diário Oficial de la 

Federacion on 11 November 1991) in the Movimiento Diário del Mercado de 

Valores de la Bolsa Mexicana de Valores, S.A. de C.V. under the heading 

“Movimiento Diário del Mercado de Valores” on that Rate Calculation Date. 

Peruvian Sol 

“PEN PDSB” or “PEN01” each means that the Spot Rate for a Rate Calculation 

Date will be the Peruvian Sol/U.S. Dollar Specified Rate, expressed as the amount of 

Peruvian Sols per one U.S. Dollar, for settlement on that same day which appears on 



the Reuters Screen PDSB Page in the row entitled “INTRB” and below the caption 

“ULT/REUTERS” at approximately 12:00 noon, Lima time, on that Rate Calculation 

Date. 

“PEN PDSC” or “PEN02” each means that the Spot Rate for a Rate Calculation 

Date will be the Peruvian Sol/U.S. Dollar inter-bank rate expressed as the amount of 

Peruvian Sols per one U.S. Dollar, for settlement on that same day which appears on 

the Reuters Screen PDSC Page below the caption “INTERBANCARIO” as of 11:00 

a.m., Lima time, on that Rate Calculation Date. 

“PEN WT AVE” or “PEN03” each means that the Spot Rate for a Rate Calculation 

Date will be the midpoint of the Peruvian Sol/U.S. Dollar closing weighted average 

bid and offer “compra y venta” exchange rates expressed as the amount of Peruvian 

New Sols per one U.S. Dollar for settlement on the same day, reported by the 

Superintendencia de Banca, Seguros y AFP (www.sbs.gob.pe) of the Republic of 

Peru at approximately 5:00 p.m., Lima time, on that Rate Calculation Date. 

“EMTA PEN INDICATIVE SURVEY RATE” or “PEN04” each means that the Spot 

Rate for a Rate Calculation Date will be the Peruvian Sol/U.S. Dollar Specified Rate for 

U.S. Dollars, expressed as the amount of Peruvian Sols per one U.S. Dollar, for 

settlement on the same day, as published on EMTA’s website (www.emta.org) at 

approximately 11:00 a.m., Lima time, or as soon thereafter as practicable, on such Rate 

Calculation Date. The Spot Rate shall be calculated by EMTA (or a service provider 

EMTA may select in its sole discretion) pursuant to the EMTA PEN Indicative Survey 

Methodology (which means a methodology, dated as of 1 August 2006, as amended 

from time to time, for a centralised industry-wide survey of financial institutions that 

are active participants in the Peruvian Sol/U.S. Dollar markets for the purpose of 

determining the EMTA PEN Indicative Survey Rate). 

“PEN INTERBANK AVE” or “PEN05” each means that the Spot Rate for a Rate 

Calculation Date will be the Peruvian Sol/U.S. Dollar average exchange rate in the 

inter-bank market expressed as the amount of Peruvian New Sols per one U.S. Dollar 

for settlement on the same day reported by the Banco Central de Reserva del Peru 

(www.bcrp.gob.pe) as the “Tipo de Cambio Interbancario Promedio” at approximately 

2:00 p.m., Lima time, on that Rate Calculation Date. 

Venezuelan Bolivar 

“VEF FIX” or “VEF01” each means that the Spot Rate for a Rate Calculation Date will be 

the midpoint of the Venezuelan Bolivar/U.S. Dollar Tipo de Câmbio De Referencia buying 

and selling rates, expressed as the amount of Venezuelan Bolivar per one U.S. Dollar, for 

settlement in two Business Days reported by the Banco Central de Venezuela 

(www.bcv.org.ve) at approximately 5:00 p.m., Caracas time, on that Rate Calculation Date. 

Middle East/Africa 

Israeli Shekel 

“ILS BOIJ” or “ILS01” each means that the Spot Rate for a Rate Calculation Date 

will be the Israeli Shekel/U.S. Dollar fixing rate, expressed as the amount of Israeli 



Shekels per one U.S. Dollar, for settlement in two Business Days reported by the 

Bank of Israel which appears on the Reuters Screen BOIJ Page opposite the symbol 

“USD” and below the caption “REP RATES” at approximately 3:15 p.m., Tel Aviv 

time, on that Rate Calculation Date. 

“ILS FXIL” or “ILS02” each means that the Spot Rate for a Rate Calculation Date will 

be the Israeli Shekel/U.S. Dollar Specified Rate, expressed as the amount of Israeli 

Shekels per one U.S. Dollar, for settlement in two Business Days which appears on the 

Reuters Screen FXIL Page at the Specified Time, on that Rate Calculation Date. 

Lebanese Pound 

“LBP BDLX” or “LBP01” each means that the Spot Rate for a Rate Calculation Date will 

be the Lebanese Pound/U.S. Dollar Specified Rate, expressed as the amount of Lebanese 

Pounds per one U.S. Dollar, for settlement in two Business Days which appears on the 

Reuters Screen BDLX Page as of 12:00 noon, Beirut time, on that Rate Calculation Date. 

Moroccan Dirham 

“MAD OFFICIAL RATE” or “MAD01” each means that the Spot Rate for a Rate 

Calculation Date will be the Moroccan Dirham/U.S. Dollar Specified Rate, expressed as 

the amount of Moroccan Dirham per one U.S. Dollar, for settlement in two Business Days 

reported by the Central Bank of Morocco as of 1:00 p.m., Rabat time, on that Rate 

Calculation Date. 

Payments and Talons 

Bearer Notes 

Payments of principal and interest in respect of Bearer Notes shall, subject as mentioned 

below, be made against presentation and surrender of the relevant Receipts (in the case of 

payments of Instalment Amounts other than on the due date for redemption and provided 

that the Receipt is presented for payment together with its relative Note), Notes (in the case 

of all other payments of principal and, in the case of interest, as specified in Condition 

11(f)(vi)) or Coupons (in the case of interest, save as specified in Condition 11(f)(vi)), as 

the case may be: 

 

in the case of a currency other than euro, Japanese yen, Renminbi, at the specified 

office of any Paying Agent outside the United States and Australia by a cheque 

payable in the relevant currency drawn on, or, at the option of the holder, by transfer 

to an account denominated in such currency with, a bank in the principal financial 

centre for such currency; 

in the case of euro, at the specified office of any Paying Agent outside the United 

States and Australia by a cheque payable in euro drawn on, or, at the option of the 

holder, by transfer to an account denominated in euro, in a city in which banks have 

access to TARGET; 

in the case of Japanese yen, the transfer shall be to a non-resident Japanese yen 

account with a bank in Japan (in the case of payment to a non-resident of Japan); and 



in the case of Renminbi, by transfer to a Renminbi account maintained by or on 

behalf of the Noteholder with a bank in Hong Kong. 

Payments of principal and interest in respect of SIS Notes will be made irrespective of any 

present or future transfer restrictions and without regard to any bilateral or multilateral 

payment or clearing agreement which may be applicable at the time of such payments in 

freely disposable Swiss Francs without collection costs in Switzerland and without any 

restrictions and irrespective of nationality, domicile or residence of a holder of a Note or 

Coupon and without requiring any certification, affidavit or the fulfilment of any other 

formality. 

The receipt by the Issuing and Principal Swiss Paying Agent of the due and punctual 

payment of the funds in Swiss Francs in Zurich releases the Issuer from its obligations 

under the Notes and Coupons for the payment of interest and principal due on the 

respective payment dates to the extent of such payment. 

Registered Notes 

Payments of principal (which for the purposes of this Condition 11(b) shall include final 

Instalment Amounts but not other Instalment Amounts) in respect of Registered Notes 

shall be made against presentation and surrender of the relevant Certificates at the 

specified office of any of the Transfer Agents or of the Registrar and in the manner 

provided in paragraph (ii) below. 

Interest (which for the purpose of this Condition 11(b) shall include all Instalment 

Amounts other than final Instalment Amounts) on Registered Notes shall be paid to the 

person shown on the Register at the close of business (A) on the 15th day before the due 

date for payment thereof or (B) in the case of Renminbi, on the fifth day before the due 

date for payment thereof or (C) in case of Registered Notes to be cleared through DTC, 

on the 15th DTC business day before the due date for payment thereof (the “Record 

Date”). For the purpose of this Condition 11(b), “DTC business day” means any day 

on which DTC is open for business. Payments of interest on each Registered Note shall 

be made: 

in the case of a currency other than Renminbi, in the relevant currency by cheque 

drawn on a bank mailed to the holder (or to the first-named of joint holders) of such 

Note at its address appearing in the Register, provided that no such cheque will be 

mailed to an address in Australia. Upon application by the holder to the specified 

office of the Registrar or any Transfer Agent before the Record Date, such payment 

of interest may be made by transfer to an account in the relevant currency specified 

by the payee with a bank in the principal financial centre for such currency or, in the 

case of euro, in a city in which banks have access to TARGET and, in the case of 

Japanese yen, the transfer shall be to a non-resident Japanese yen account with a 

bank in Japan (in the case of payment to a non-resident of Japan); and 

in the case of Renminbi, by transfer to the registered account maintained by or 

on behalf of the Noteholder with a bank in Hong Kong, details of which 

appear on the Register at the close of business on the fifth business day before 

the due date for payment. 



Payments through DTC: Registered Notes, if specified in the relevant Final Terms, 

will be issued in the form of one or more Global Certificates and may be registered 

in the name of or in the name of a nominee for, DTC. Payments of principal and 

interest in respect of Registered Notes denominated in U.S. Dollars will be made in 

accordance with sub-paragraphs (i) and (ii) above. Payments of principal and interest 

in respect of Registered Notes registered in the name of, or in the name of a nominee 

for, DTC and denominated in a Specified Currency other than U.S. Dollars will be 

made or procured to be made by the Fiscal Agent in the Specified Currency in 

accordance with the following provisions. The amounts in such Specified Currency 

payable by the Fiscal Agent or its agent to DTC with respect to Registered Notes 

held by DTC or its nominee will be received from the Issuer by the Fiscal Agent who 

will make payments in such Specified Currency by wire transfer of same day funds 

to the designated bank account in such Specified Currency of those DTC participants 

entitled to receive the relevant payment who have made an irrevocable election to 

DTC, in the case of interest payments, on or prior to the third DTC business day 

after the Record Date for the relevant payment of interest and, in the case of 

payments or principal, at least 12 DTC business days prior to the relevant payment 

date, to receive that payment in such Specified Currency. The Fiscal Agent, after the 

Exchange Agent has converted amounts in such Specified Currency into U.S. 

Dollars, will cause the Exchange Agent to deliver such U.S. Dollar amount in same 

day funds to DTC for payment through its settlement system to those DTC 

participants entitled to receive the relevant payment who did not elect to receive such 

payment in such Specified Currency. The Agency Agreement sets out the manner in 

which such conversions are to be made. 

Payments in the United States 

Notwithstanding the foregoing, if any Bearer Notes are denominated in U.S. Dollars, 

payments in respect thereof may be made at the specified office of any Paying Agent in 

New York City in the same manner as aforesaid if (i) the Issuer shall have appointed 

Paying Agents with specified offices outside the United States with the reasonable 

expectation that such Paying Agents would be able to make payment of the amounts on the 

Notes in the manner provided above when due, (ii) payment in full of such amounts at all 

such offices is illegal or effectively precluded by exchange controls or other similar 

restrictions on payment or receipt of such amounts and (iii) such payment is then permitted 

by United States law, without involving, in the opinion of the Issuer, any adverse tax 

consequence to such Issuer. 

Payments subject to fiscal laws 

All payments are subject in all cases to any applicable fiscal or other laws, regulations and 

directives in any jurisdiction or other laws to which the Issuer or its Agents agree to be 

subject and the Issuer will not be liable for any taxes or duties of whatever nature imposed 

or levied by such laws, regulations, directives or agreements but without prejudice to the 

provisions of Condition 12. No commission or expenses shall be charged to the 

Noteholders or Couponholders in respect of such payments. 



Appointment of Agents 

The Fiscal Agent, the Paying Agents, the Registrar, the Transfer Agents, the Exchange 

Agent and the Calculation Agent initially appointed by the Issuer and its respective 

specified offices are listed below. The Fiscal Agent, the Paying Agents, the Registrar, the 

Transfer Agents, the Exchange Agent and the Calculation Agent(s) act solely as agents of 

the Issuer and do not assume any obligation or relationship of agency or trust for or with 

any Noteholder or Couponholder. The Issuer reserves the right at any time to vary or 

terminate the appointment of the Fiscal Agent, any Paying Agent, the Registrar, any 

Transfer Agent, the Exchange Agent or the Calculation Agent(s) and to appoint additional 

or other Paying Agents or Transfer Agents, provided that the Issuer shall at all times 

maintain (i) a Fiscal Agent, (ii) a Registrar in relation to Registered Notes, (iii) a Transfer 

Agent in relation to Registered Notes in Luxembourg, (iv) one or more Calculation 

Agent(s) where the Conditions so require, (v) Paying Agents having specified offices in at 

least two major European cities, (vi) an Exchange Agent, (vii) such other agents as may be 

required by the rules of any other stock exchange on which the Notes may be listed, (viii) a 

Paying Agent with a specified office in a European Union member state that will not be 

obliged to withhold or deduct tax pursuant to European Council Directive 2003/48/EC or 

any other European Union Directive implementing the conclusions of the ECOFIN Council 

meeting of 26-27 November 2000 on the taxation of savings income or any law 

implementing or complying with, or introduced in order to conform to, such Directive and 

(ix) in respect of SIS Notes only, a Paying Agent having a specified office in Switzerland 

(and will at no time maintain a Paying Agent having a specified office outside Switzerland 

in relation to such SIS Notes). 

In addition, the Issuer shall forthwith appoint a Paying Agent in New York City in respect 

of any Bearer Notes denominated in U.S. Dollars in the circumstances described in sub-

paragraph (c) above. 

Notice of any such change or any change of any specified office shall promptly be given to 

the Noteholders. 

 

Unmatured Coupons and Receipts and unexchanged Talons 

Upon the due date for redemption of Bearer Notes (other than Floating Rate Notes, 

Inverse Floating Rate Notes, CMS Linked Notes, Range Accrual Notes, Dual 

Currency Notes, Index Linked Notes, Equity Linked Notes or FX Linked Notes), 

they should be surrendered for payment together with all unmatured Coupons (if 

any) relating thereto, failing which an amount equal to the face value of each missing 

unmatured Coupon (or, in the case of payment not being made in full, that proportion 

of the amount of such missing unmatured Coupon that the sum of principal so paid 

bears to the total principal due) shall be deducted from the Final Redemption 

Amount, Early Redemption Amount or Optional Redemption Amount, as the case 

may be, due for payment. Any amount so deducted shall be paid in the manner 

mentioned above against surrender of such missing Coupon within a period of 10 

years from the Relevant Date for the payment of such principal (whether or not such 

Coupon has become void pursuant to Condition 13). 



Upon the due date for redemption of any Bearer Note comprising a Floating Rate Note, 

Inverse Floating Rate Note, CMS Linked Note, Range Accrual Note, Dual Currency Note, 

Index Linked Note, an Equity Linked Note or an FX Linked Note, unmatured Coupons 

relating to such Note (whether or not attached) shall become void and no payment shall be 

made in respect of them. 

Upon the due date for redemption of any Bearer Note, any unexchanged Talon relating to 

such Note (whether or not attached) shall become void and no Coupon shall be delivered in 

respect of such Talon. 

Upon the due date for redemption of any Bearer Note that is redeemable in instalments, 

all Receipts relating to such Note having an Instalment Date falling on or after such due 

date (whether or not attached) shall become void and no payment shall be made in 

respect of them. 

Where any Bearer Note that provides that the relative unmatured Coupons are to 

become void upon the due date for redemption of those Notes is presented for 

redemption without all unmatured Coupons and any unexchanged Talon relating to it, 

and where any Bearer Note is presented for redemption without any unexchanged Talon 

relating to it, redemption shall be made only against the provision of such indemnity as 

the Issuer may require. 

If the due date for redemption of any Note is not a due date for payment of interest, 

interest accrued from the preceding due date for payment of interest or the Interest 

Commencement Date, as the case may be, shall only be payable against presentation 

(and surrender if appropriate) of the relevant Bearer Note or Certificate representing 

it, as the case may be. Interest accrued on a Note that only bears interest after its 

Maturity Date shall be payable on redemption of such Note against presentation of 

the relevant Note or Certificate representing it, as the case may be. 

Talons 

On or after the Interest Payment Date for the final Coupon forming part of a Coupon sheet 

issued in respect of any Bearer Note, the Talon forming part of such Coupon sheet may be 

surrendered at the specified office of the Fiscal Agent in exchange for a further Coupon 

sheet (and if necessary another Talon for a further Coupon sheet) (but excluding any 

Coupons that may have become void pursuant to Condition 13). 

Non-Business Days 

If any date for payment in respect of any Note, Receipt or Coupon is not a business day, 

the holder shall not be entitled to payment (nor to any interest or other sum in respect of 

such payment) until either: 

the next following business day; or 

the next following business day, unless it would thereby fall into the next 

calendar month, in which event such date for payment (or for any interest or 

other sum in respect of such payment) shall be brought forward to the 

immediately preceding business day. If, however, due to any reasonably 

unforeseen circumstances, any such adjusted payment date proves not to be a 



business day, such that the payment date falls in the next calendar month, the 

holder shall not be entitled to payment (nor to any interest or other sum in 

respect of such payment) until the next following business day. 

The relevant Final Terms shall specify whether Condition 11(h)(i)(A) or 11(h)(i)(B) 

is applicable. If neither Condition is specified in the relevant Final Terms, Condition 

11(h)(i)(A) shall apply. 

In this Condition 11(h) and Condition 11(i) below, “business day” means a day 

(other than a Saturday or a Sunday) on which banks and foreign exchange markets 

are open for business in the relevant place of presentation, in such jurisdictions as 

shall be specified as “Financial Centres” in the relevant Final Terms and: 

(in the case of a payment in a currency other than euro or Renminbi) where 

payment is to be made by transfer to an account maintained with a bank in the 

relevant currency, on which foreign exchange transactions may be carried on 

in the relevant currency in the principal financial centre of the country of such 

currency (which in the case of Australian Dollars shall be Sydney and in the 

case of New Zealand Dollars shall be Wellington); or 

(in the case of a payment in Renminbi) on which commercial banks and 

foreign exchange markets are open for business and settlement of payments in 

Renminbi in Hong Kong; or 

(in the case of a payment in euro) which is a TARGET Business Day. 

Payment of Alternative Currency Equivalent 

Where Alternative Currency Equivalent is specified in the relevant Final Terms as being 

applicable to a Series of Notes, if (following a written request from the Issuer that the 

Alternative Currency Adjudication Agent makes a determination pursuant to this Condition 

11(i)), by reason of a Scheduled Payment Currency Disruption Event, it would, in the 

opinion of the Alternative Currency Adjudication Agent, be commercially impracticable for 

the Issuer to satisfy any payment obligation in respect of the Notes when due in the 

Scheduled Payment Currency, then the Issuer may take the actions described in sub-

paragraphs (i), (ii), (iii) and/or (iv) below, as specified in the relevant Final Terms: 

determine that the relevant payment of the Issuer in respect of the Notes be postponed 

by the number of Business Days (such number, the “Maximum Days of 

Postponement”) specified in the relevant Final Terms, after the date on which the 

relevant Scheduled Payment Currency Disruption Event ceases to exist, in the 

determination of the Alternative Currency Adjudication Agent or, if that would not be 

commercially reasonable, as soon as commercially reasonable thereafter, in which case, 

the relevant payment will be due on the date as so postponed, without any interest or 

other sum payable in respect of the postponement of the payment of such amount; 

determine that the Issuer’s obligation to make any payment in respect of the Notes in 

the Scheduled Payment Currency be replaced by an obligation to make payment of 

the Alternative Currency Equivalent of such payment, in which case, it will settle 



any such obligation by payment of the relevant Alternative Currency Equivalent on 

the due date for payment; 

determine that the relevant payment in respect of the Notes be postponed by the 

Maximum Days of Postponement after the date on which the relevant Scheduled 

Payment Currency Disruption Event ceases to exist, or, if, in the determination of the 

Alternative Currency Adjudication Agent, that would not be commercially 

reasonable, as soon as commercially reasonable thereafter (such postponed payment 

date, the “Postponed Payment Date”), and that the Issuer’s obligation to make 

payments in respect of the Notes in the Scheduled Payment Currency be replaced by 

an obligation to make payment of the Alternative Currency Equivalent, in which 

case, it will settle any such obligation by payment of the relevant Alternative 

Currency Equivalent on the Postponed Payment Date, without any interest or other 

sum payable in respect of the postponement of the payment of such amount; or 

give notice to the Noteholders in accordance with Condition 18 and redeem all, but 

not some only, of the Notes on a date selected by the Issuer, by payment of the 

Alternative Currency Equivalent of, or, if so specified in such notice, an amount in 

the Scheduled Payment Currency equal to, the Early Redemption Amount to each 

Noteholder in respect of each Note held by such Noteholder. 

Any payment made in the Alternative Currency under such circumstances will constitute 

valid payment, and will not constitute a default in respect of the Notes. 

Upon the occurrence of a Scheduled Payment Currency Disruption Event and the 

Alternative Currency Adjudication Agent making a determination that, by reason of such 

Scheduled Payment Currency Disruption Event, it would, in the opinion of the Alternative 

Currency Adjudication Agent, be commercially impracticable for the Issuer to satisfy its 

payment obligations in respect of the Notes when due in the Scheduled Payment Currency, 

the Issuer shall give notice as soon as practicable to Noteholders in accordance with 

Condition 18 stating the occurrence of the Scheduled Payment Currency Disruption Event, 

giving details thereof and the action proposed to be taken in relation thereto. 

In making any determination in respect of any Scheduled Payment Currency Disruption 

Event, neither the Issuer nor the Alternative Currency Adjudication Agent shall have regard 

to any interests arising from circumstances particular to individual Noteholders (whatever 

their number), and, in particular, but without limitation, shall not have regard to the 

consequences of any such determination for individual Noteholders (whatever their 

number) resulting from their being for any purpose domiciled or resident in, or otherwise 

connected with, or subject to the jurisdiction of, any particular territory or any political sub-

division thereof and no Noteholder shall be entitled to claim from the Issuer, the 

Alternative Currency Adjudication Agent or any other person any indemnification or 

payment in respect of any tax consequences of any such determination upon individual 

Noteholders. 

All notifications, opinions, determinations, certificates, calculations, quotations and 

decisions given, expressed, made or obtained for the purposes of the provisions of this 

Condition 11(i) by the Issuer or the Alternative Currency Calculation Agent will (in the 



absence of wilful default, bad faith or manifest error) be binding on the Issuer, the Agents 

and all Noteholders. 

As used herein: 

“Alternative Currency” means the currency specified as such hereon (or any lawful 

successor currency to that currency), or, if no Alternative Currency is specified in the 

relevant Final Terms, U.S. Dollars; 

“Alternative Currency Adjudication Agent” means the Alternative Currency 

Adjudication Agent specified in the relevant Final Terms (or any lawful successor thereto); 

“Alternative Currency Calculation Agent” means the Alternative Currency Calculation 

Agent specified in the relevant Final Terms (or any lawful successor thereto); 

“Alternative Currency Equivalent” means (i) where the Alternative Currency is U.S. 

Dollars, in respect of an amount denominated in the Scheduled Payment Currency, such 

amount converted into the Alternative Currency using the Spot Rate for the relevant Rate 

Calculation Date, all as determined by the Alternative Currency Calculation Agent, and (ii) 

where the Alternative Currency is a currency other than U.S. Dollars, in respect of an 

amount denominated in the Scheduled Payment Currency, such amount converted into the 

Alternative Currency by (i) converting such amount into an amount expressed in U.S. 

Dollars using the Spot Rate for the relevant Rate Calculation Date, and multiplying the 

resultant U.S. Dollar amount by the USD Spot Rate for the relevant Rate Calculation Date, 

all as determined by the Alternative Currency Calculation Agent; 

 “Governmental Authority” means any de facto or de jure government (or any agency or 

instrumentality 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 the Scheduled Payment Currency Jurisdiction; 

“Illiquidity” means (i) in respect of any payment obligation in respect of the Notes of any 

sum, foreign exchange markets for the Scheduled Payment Currency becoming illiquid 

(including, without limitation, the existence of any significant price distortion) or 

unavailable as a result of which it is impossible or, in the opinion of the Alternative 

Currency Adjudication Agent, commercially impracticable for the Issuer and/or any of its 

affiliates to obtain a sufficient amount of the Scheduled Payment Currency in order to 

satisfy any such obligation or (ii) it becomes impossible or impracticable to obtain a firm 

quote for exchange of the Scheduled Payment Currency into the Alternative Currency, in 

each case, as determined by the Alternative Currency Adjudication Agent in its sole and 

absolute discretion; 

“Inconvertibility” means, in respect of any payment or obligation in respect of the Notes, 

the occurrence of any event that makes it impossible, illegal or, in the opinion of the 

Alternative Currency Adjudication Agent, commercially impracticable for the Issuer and/or 

any of its affiliates to convert any amount due in respect of the Notes in the foreign 

exchange markets for the Scheduled Payment Currency (including, without limitation, any 

event that has the direct or indirect effect of hindering, limiting or restricting convertibility 

by way of any delays, increased costs or discriminatory rates of exchange or any current or 

future restrictions on repatriation of one currency into another currency) other than where 



such impossibility or impracticability is due solely to the failure of the Issuer and/or any of 

its affiliates to comply with any law, rule or regulation enacted by any relevant 

Governmental Authority (unless such law, rule or regulation becomes effective on or after 

the Trade Date and it is impossible or, in the opinion of the Alternative Currency 

Adjudication Agent, commercially impracticable for the Issuer, due to an event beyond its 

control, to comply with such law, rule or regulation); 

“Non-transferability” means, in respect of any payment obligation in respect of the Notes, 

the occurrence of any event that makes it impossible or, in the opinion of the Alternative 

Currency Adjudication Agent, commercially impracticable for the Issuer and/or any of its 

affiliates to deliver the Scheduled Payment Currency in relation to any such payment 

obligation between accounts inside the Scheduled Payment Currency Jurisdiction or 

between an account inside the Scheduled Payment Currency Jurisdiction and an account 

outside the Scheduled Payment Currency Jurisdiction, other than where such impossibility 

or impracticability is due solely to the failure of the Issuer and/or any of its affiliates to 

comply with any law, rule or regulation enacted by any relevant Governmental Authority 

(unless such law, rule or regulation becomes effective on or after the Trade Date and it is 

impossible or, in the opinion of the Alternative Currency Adjudication Agent, commercially 

impracticable for the Issuer and/or any of its affiliates, due to an event beyond its control, 

to comply with such law, rule or regulation; 

“Rate Calculation Business Day” means, unless otherwise specified in the relevant Final 

Terms, a day (other than a Saturday or Sunday) on which commercial banks are open for 

general business (including dealings in foreign exchange) in the Rate Calculation 

Jurisdiction; 

“Rate Calculation Date” means the day which is the number of Rate Calculation Business 

Days specified in the relevant Final Terms before the due date for payment of the relevant 

amount under the Notes or, unless specified otherwise hereon, if the relevant Spot Rate is 

not available on such day, the last preceding Rate Calculation Business Day on which the 

relevant Spot Rate was most recently available, as determined by the Alternative Currency 

Calculation Agent; 

“Rate Calculation Jurisdiction” means the jurisdiction(s) specified in the relevant Final 

Terms; 

“Scheduled Payment Currency” means the Specified Currency; 

“Scheduled Payment Currency Disruption Event” means, in respect of a Scheduled  

Payment Currency: 

Inconvertibility; 

Non-transferability; 

Illiquidity; 

the Issuer and/or any of its affiliates is unable, after using commercially reasonable 

efforts, to (A) acquire, establish, re-establish, substitute, maintain, unwind or dispose of 

any transaction(s) or asset(s) the Issuer deems necessary to hedge the currency risk of 



the Issuer issuing and performing its obligations with respect to the Notes or (B) realise, 

recover or remit the proceeds of any such transaction(s) or asset(s); and/or 

in the case of Exempt Notes only, any other event specified as a Scheduled Payment 

Currency Disruption Event hereon; 

“Scheduled Payment Currency Jurisdiction” means the primary jurisdiction for which 

the Scheduled Payment Currency is the lawful currency; 

“Settlement Rate Option” means, unless otherwise specified in the relevant Final Terms, 

the specified “Settlement Rate Option” as may be included from time to time in Annex A to 

the 1998 FX and Currency Option Definitions, published by the International Swaps and 

Derivatives Association, Inc., the Emerging Markets Traders Association and the Foreign 

Exchange Committee and where (if applicable), for the purposes thereof, “Specified Time” 

shall have the meaning given to it in the relevant Final Terms; 

“Spot Rate” means, in respect of a Rate Calculation Date, unless otherwise specified in the 

relevant Final Terms, the spot exchange rate for the purchase of U.S. Dollars with the 

Scheduled Payment Currency determined in accordance with the Settlement Rate Option 

specified in the relevant Final Terms, provided that, if such Spot Rate is not available, then 

the Alternative Currency Calculation Agent will determine the Spot Rate (or a method for 

determining the Spot Rate), taking into consideration all available information that it deems 

relevant; 

“Trade Date” means each date on which the Issuer concludes an agreement with one or 

more Dealers for the issue and sale of Notes which, in the case of a syndicated issue, shall 

be the execution date of the relevant subscription agreement; 

“USD Settlement Rate Option” means, unless otherwise specified in the relevant Final 

Terms, any Settlement Rate Option for the exchange of U.S. Dollars into the Alternative 

Currency, as may be included from time to time in Annex A to the 1998 FX and Currency 

Option Definitions, published by the International Swaps and Derivatives Association, Inc., 

the Emerging Markets Traders Association and the Foreign Exchange Committee and 

where (if applicable), for the purposes thereof, “Specified Time” shall have the meaning 

given to it in the relevant Final Terms; and 

“USD Spot Rate” means, for a Rate Calculation Date, unless otherwise specified in the 

relevant Final Terms, the spot exchange rate for the purchase of the Alternative Currency 

with U.S. Dollars in accordance with the USD Settlement Rate Option specified in the 

relevant Final Terms, provided that, if such USD Spot Rate is not available, then the 

Alternative Currency Calculation Agent will determine the USD Spot Rate (or a method for 

determining the USD Spot Rate), taking into consideration all available information that it 

deems relevant. 

Taxation 

All payments of principal and interest in respect of the Notes, the Receipts and the 

Coupons by the Issuer to the Principal Paying Agent shall be made free and clear of, and without 

withholding or deduction for, any taxes, duties, assessments or governmental charges of whatever 

nature imposed, levied, collected, withheld or assessed by or within the Netherlands (in the case 



of Rabobank Nederland, Rabobank Australia Branch and Rabobank Singapore Branch), Australia 

(in the case of Rabobank Australia Branch) and Singapore (in the case of Rabobank Singapore 

Branch), or any authority therein or thereof having power to tax, unless such withholding or 

deduction is required by law. In that event, the Issuer shall pay such additional amounts (the 

“Additional Amounts”) as shall result in receipt by the Noteholders and the Couponholders of 

such amounts as would have been received by them had no such withholding or deduction been 

required, except that no Additional Amounts shall be payable with respect to any Note, Receipt or 

Coupon presented for payment:  

a. in the country of incorporation of the Issuer (or, in the case of Rabobank Australia 

Branch, Australia or, in the case of Rabobank Singapore Branch, Singapore) (each, 

as the case may be, a “Relevant Taxing Jurisdiction”); 

b. in a Relevant Taxing Jurisdiction of the Issuer (wherein and whereof the Issuer is 

obliged to withhold tax) by or on behalf of a holder who is liable to such taxes, 

duties, assessments or governmental charges of whatever nature imposed, levied, 

collected, withheld or assessed by or within such Relevant Taxing Jurisdiction in 

respect of such Note, Receipt or Coupon by reason of, or partly by reason of, such 

holder having some connection with the Relevant Taxing Jurisdiction of the Issuer 

other than by reason only of holding such Note or Coupon or the receipt of the 

relevant payment in respect thereof; 

c. by or on behalf of a holder who could lawfully avoid (but has not so avoided) such 

deduction or withholding by complying, or procuring that any third party complies, 

with any statutory requirements or by making or procuring that a third party makes a 

declaration of non-residence or other similar claim for exemption to any tax 

authority in the place where the relevant Note (or the Certificate representing it), 

Receipt or Coupon is presented for payment; 

d. where such deduction or withholding is imposed on a payment to an individual and 

is required to be made pursuant to European Council Directive 2003/48/EC or any 

other Directive implementing the conclusions of the ECOFIN Council meeting of 

26-27 November 2000 on the taxation of savings income or any law implementing or 

complying with, or introduced in order to conform to, such Directive; 

e. (except in the case of Registered Notes) by or on behalf of a holder who would have 

been able to avoid such withholding or deduction by presenting the relevant Note, 

Receipt or Coupon to another Paying Agent in a Member State of the European 

Union; 

f. more than 30 days after the Relevant Date except to the extent that the holder thereof 

would have been entitled to such Additional Amounts on presenting the same for 

payment on the expiry of such period of 30 days; 

g. if the Issuer and the relevant Dealer or Dealers in respect of any issue as set forth in 

the relevant Final Terms provide in the relevant Final Terms that the Notes are 

Domestic Notes for the purpose of this Condition 12; or 

h. in relation to Notes issued by Rabobank Australia Branch, if such Additional 

Amounts are payable by reason of the Noteholder: 



(i) being an associate of the Issuer for the purposes of section 128F(6) of the 

Income Tax Assessment Act 1936 of Australia; 

(ii) in respect of Registered Notes, failing to provide its tax file number, 

Australian business number or proof of a relevant exemption prior to the 

relevant Record Date for that payment; or 

(iii) being a resident of Australia or a non-resident of Australia acting through a 

permanent establishment in Australia and holding bearer Notes other than 

through a clearing house. 

As used in these Conditions, “Relevant Date” in respect of any Note, Receipt or Coupon 

means the date on which payment in respect of it first becomes due or (if any amount of the 

money payable is improperly withheld or refused) the date on which payment in full of the 

amount outstanding is made or (if earlier) the date on which notice is duly given to the 

Noteholders that, upon further presentation of the Note (or relative Certificate), Receipt or 

Coupon being made in accordance with the Conditions, such payment will be made, provided that 

payment is in fact made upon such presentation. References in these Conditions to (i) “principal” 

shall be deemed to include any premium payable in respect of the Notes, all Instalment Amounts, 

Final Redemption Amounts, Early Redemption Amounts, Obligatory Redemption Amounts, 

Optional Redemption Amounts, Amortised Face Amounts and all other amounts in the nature of 

principal payable pursuant to Condition 7 or any amendment or supplement to it, (ii) “interest” 

shall be deemed to include all Interest Amounts and all other amounts payable pursuant to 

Condition 6 or any amendment or supplement to it and (iii) “principal” and/or “interest” shall be 

deemed to include any Additional Amounts that may be payable under this Condition 12. 

Prescription 

Claims against the Issuer for payment of principal or interest in respect of the Notes, 

Receipts and Coupons (which for this purpose shall not include Talons) shall be prescribed and 

become void unless made within five years from the date on which such payment first becomes 

due. 

Events of Default 

If any of the following events (each, an “Event of Default”) occurs, the holder of any Note 

may, by written notice to the Issuer at its specified office, declare such Note to be forthwith due 

and payable, whereupon the Early Redemption Amount of such Note together (if applicable) with 

accrued interest to the date of payment shall become immediately due and payable, unless such 

Event of Default shall have been remedied prior to the receipt of such notice by the Issuer: 

a. default by the Issuer is made for more than 30 days in the payment of interest or 

principal in respect of any of the Notes; or 

b. the Issuer fails to perform or observe any of its other obligations under the Notes and 

such failure continues for the period of 60 days next following the service on the 

Issuer of notice requiring the same to be remedied; or 

c. the Issuer fails in the due repayment of borrowed money which exceeds EUR 

35,000,000 or its countervalue and such failure continues for a period of 30 days 



after notice of such failure has been received by the Issuer or the Issuer fails to 

honour any guarantee or indemnity in excess of EUR 35,000,000 or its countervalue 

and such failure continues for a period of 30 days after notice of such failure has 

been received by the Issuer, provided that, in each case, no Event of Default shall be 

deemed to have occurred if the Issuer shall contest its liability in good faith or shall 

have been ordered not to make such payment by a competent court; or 

d. the Issuer becomes bankrupt, an administrator is appointed, or an order is made or an 

effective resolution is passed for the winding-up, liquidation or administration of the 

Issuer (except for the purposes of a reconstruction or merger the terms of which have 

previously been approved by a meeting of Noteholders) or an application is filed for 

a declaration (which is not revoked within a period of 30 days), or a declaration is 

made, under Article 3:160 of the Dutch Financial Supervision Act (Wet op het 

financieel toezicht), as modified or re-enacted from time to time, of the Netherlands 

in respect of Rabobank Nederland, Rabobank Australia Branch or Rabobank 

Singapore Branch; or 

e. the Issuer compromises with its creditors generally or such measures are officially 

decreed; or 

f. the Issuer shall cease to carry on the whole or a substantial part of its business 

(except for the purposes of a reconstruction or merger the terms of which have 

previously been approved by a meeting of the Noteholders). 

Meeting of Noteholders, modifications and substitutions 

Meetings of Noteholders 

The Agency Agreement contains provisions for convening meetings of Noteholders to 

consider any matter affecting their interests, including the sanctioning by Extraordinary 

Resolution (as defined in the Agency Agreement) of a modification of any of these 

Conditions. Such a meeting may be convened by the Issuer or Noteholders holding not less 

than 10 per cent. in nominal amount of the Notes for the time being outstanding. The 

quorum for any meeting convened to consider an Extraordinary Resolution shall be two or 

more persons holding or representing a clear majority in nominal amount of the Notes for 

the time being outstanding, or at any adjourned meeting two or more persons being or 

representing Noteholders whatever the nominal amount of the Notes held or represented, 

unless the business of such meeting includes consideration of proposals, inter alia, (i) to 

amend the dates of maturity or redemption of any of the Notes, any Instalment Date or any 

date for payment of interest or Interest Amounts on the Notes, (ii) to reduce or cancel the 

nominal amount of, or any Instalment Amount of, or any premium payable on redemption 

of, the Notes, (iii) to reduce the rate or rates of interest in respect of the Notes or to vary the 

method or basis of calculating the rate or rates or amount of interest or the basis for 

calculating any Interest Amount in respect of the Notes, (iv) if a Minimum and/or a 

Maximum Rate of Interest is shown in the relevant Final Terms, to reduce any such 

Minimum and/or Maximum Rate of Interest, (v) to vary any method of, or basis for, 

calculating the Final Redemption Amount, the Early Redemption Amount, the Obligatory 

Redemption Amount or the Optional Redemption Amount including the method of 



calculating the Amortised Face Amount, (vi) to vary the currency or currencies of payment 

or denomination of the Notes or (vii) to modify the provisions concerning the quorum 

required at any meeting of Noteholders or any adjournment of such meeting or the majority 

required to pass the Extraordinary Resolution. Any Extraordinary Resolution duly passed 

shall be binding on Noteholders (whether or not they were present at the meeting at which 

such resolution was passed) and on all Couponholders. 

The Agency Agreement provides that a resolution in writing signed by or on behalf of the 

Noteholders of not less than 90 per cent. in nominal amount of the Notes outstanding shall 

for all purposes be as valid and effective as an Extraordinary Resolution passed at a 

meeting of Noteholders duly convened and held. Such a resolution in writing may be 

contained in one document or several documents in the same form, each signed by or on 

behalf of one or more Noteholders. 

So long as the Notes are represented by a global Note or a global Certificate and any such 

global Note is held on behalf of, or any global Certificate is registered in the name of any 

nominee for, a clearing system, the Issuer shall be entitled to rely upon approval of a 

resolution proposed by the Issuer given by way of electronic consents communicated 

through the electronic communications systems of the relevant clearing system(s) in 

accordance with their operating rules and procedures by or on behalf of the holders of not 

less than 90 per cent. in nominal amount of the Notes outstanding, in accordance with the 

detailed provisions of the Agency Agreement. 

These Conditions may be amended, modified or varied in relation to any Series of Exempt 

Notes by the terms of the relevant Final Terms in relation to such Series. 

Modification and amendment of Agency Agreement 

The Issuer shall only permit any modification of, or any waiver or authorisation of any 

breach or proposed breach of, or any failure to comply with, the Agency Agreement, if to 

do so could not reasonably be expected to be prejudicial to the interests of the Noteholders. 

The Agency Agreement may be amended by the Issuer and the Fiscal Agent, without the 

consent of the Registrar or any Paying Agent, Transfer Agent, Exchange Agent, Calculation 

Agent or holder, for the purpose of curing any ambiguity or of curing, correcting or 

supplementing any defective provision contained therein or in any manner which the Issuer 

and the Fiscal Agent may mutually deem necessary or desirable and which does not 

adversely affect the interests of the holders. 

Substitution of the Issuer 

The Issuer or any previous substitute of the Issuer under this Condition 15 may, and 

the Noteholders and the Couponholders hereby irrevocably agree in advance that the 

Issuer or any previous substitute of the Issuer under this Condition 15 may, at any 

time, be substituted by any company (incorporated in any country in the world) 

controlling, controlled by or under common control with Rabobank Nederland as the 

principal debtor in respect of the Notes or to undertake its obligations in respect of 

the Notes through any of its branches (any such company or branch, the 

“Substituted Debtor”), provided that: 



such documents shall be executed by the Substituted Debtor and (if the 

Substituted Debtor is not the Issuer) the Issuer or any previous substitute as 

aforesaid as may be necessary to give full effect to the substitution (together 

the “Documents”) and (without limiting the generality of the foregoing) 

pursuant to which the Substituted Debtor shall undertake in favour of each 

Noteholder to be bound by these Conditions and the provisions of the Agency 

Agreement as fully as if the Substituted Debtor had been named in the Notes 

and the Agency Agreement as the principal debtor in respect of the Notes in 

place of the Issuer or any previous substitute as aforesaid; 

without prejudice to the generality of sub-paragraph (A) above, where the 

Substituted Debtor is incorporated, domiciled or resident for taxation purposes 

in a territory other than the Netherlands (where the Issuer is Rabobank 

Nederland acting through its head office), Australia (where the Issuer is 

Rabobank Australia Branch) or Singapore (where the Issuer is Rabobank 

Singapore Branch), or is undertaking its obligations with respect to the Notes 

through a branch in another such territory, the Documents shall contain a 

covenant and/or such other provisions as may be necessary to ensure that each 

Noteholder has the benefit of a covenant in terms corresponding to the 

provisions of Condition 12 above with the substitution for the references to the 

Netherlands, Australia or Singapore as appropriate (or any previously 

substituted territory as the case may be) with territories in which the 

Substituted Debtor is incorporated, domiciled and/or resident for taxation 

purposes or, where such Issuer is undertaking its obligations with respect to 

the Notes through a branch, with the addition of references to the territory in 

which such branch is located; 

the Documents shall contain a warranty and representation (I) that the 

Substituted Debtor and the Issuer (or any previous substitute as aforesaid) 

have obtained all necessary governmental and regulatory approvals and 

consents for such substitution and (if the Substituted Debtor is not Rabobank 

Nederland) for the giving by Rabobank Nederland of the Substitution 

Guarantee (as defined below) in respect of the obligations of the Substituted 

Debtor, that the Substituted Debtor has obtained all necessary governmental 

and regulatory approvals and consents for the performance by the Substituted 

Debtor of its obligations under the Documents and that all such approvals and 

consents are in full force and effect and (II) that the obligations assumed by 

the Substituted Debtor and (if the Substituted Debtor is not Rabobank 

Nederland) the Substitution Guarantee (as defined below) given by Rabobank 

Nederland are each valid and binding in accordance with their respective 

terms and enforceable by each Noteholder and that, in the case of the Issuer 

undertaking its obligations with respect to the Notes through a branch, the 

Notes remain the valid and binding obligations of such Issuer; 

Condition 14 shall be deemed to be amended so that it shall also be an Event of 

Default under the said Condition if the Substitution Guarantee (as defined below) 



shall cease to be valid or binding on or enforceable against Rabobank Nederland; 

and 

a supplemental Base Prospectus produced and (I) submitted to the AFM for 

approval, and (II) following such approval be published in accordance with 

Article 14 of the Prospectus Directive, 

and (if the Substituted Debtor is not Rabobank Nederland) upon the Documents 

becoming valid and binding obligations of the Substituted Debtor, Rabobank 

Nederland hereby irrevocably and unconditionally guarantees in favour of each 

Noteholder the payment of all sums payable by the Substituted Debtor as such 

principal debtor (such guarantee of Rabobank Nederland herein referred to as the 

“Substitution Guarantee” and being substantially in the form of the Guarantee 

contained in Schedule 9 of the Agency Agreement, which shall apply mutatis 

mutandis to issues of Notes by the Substituted Debtor). 

Upon the Documents becoming valid and binding obligations of the Substituted 

Debtor and (if the Substituted Debtor is not the Issuer) the Issuer and subject to 

notice having been given in accordance with sub-paragraph (iv) below, the 

Substituted Debtor shall be deemed to be named in the Notes and Coupons as the 

principal debtor in place of the Issuer as issuer (or of any previous substitute under 

these provisions) and the Notes and Coupons shall thereupon be deemed to be 

amended to give effect to the substitution. The execution of the Documents together 

with the notice referred to in sub-paragraph (iv) below shall, in the case of the 

substitution of any other company as principal debtor, operate to release the Issuer as 

issuer (or such previous substitute as aforesaid) from all of its obligations as 

principal debtor in respect of the Notes and Coupons. 

 

The Documents referred to in sub-paragraph (i) above shall be deposited with and 

held by the Fiscal Agent for so long as any Notes remain outstanding and for so long 

as any claim made against the Substituted Debtor or (if the Substituted Debtor is not 

the Issuer) the Issuer by any Noteholder and Couponholder in relation to the Notes 

or the Documents shall not have been finally adjudicated, settled or discharged. The 

Substituted Debtor and (if the Substituted Debtor is not the Issuer) the Issuer 

acknowledge the right of every Noteholder to the production of the Documents for 

the enforcement of any of the Notes and Coupons or the Documents. 

(xiv) Not later than 15 business days after the execution of the Documents, the Substituted 

Debtor shall give notice thereof to the Noteholders in accordance with Condition 18. 

(xv) For the purposes of this Condition 15, the term “control” means the possession, 

directly or indirectly, of the power to direct or cause the direction of the management 

and policies of a company, whether by contract or through the ownership, directly or 

indirectly, of voting shares in such company which, in the aggregate, entitle the 

holder thereof to elect a majority of its directors, and includes any company in 

relationship to such first-mentioned company, and, for this purpose, “voting shares” 

means shares in the capital of a company having under ordinary circumstances the 



right to elect the directors thereof, and “controlling”, “controlled” and “under 

common control” shall be construed accordingly. 

Replacement of Notes, Certificates, Receipts, Coupons and Talons 

If a Note, Certificate, Receipt, Coupon or Talon is lost, stolen, mutilated, defaced or 

destroyed, it may be replaced, subject to applicable laws, regulations and stock exchange 

regulations, at the specified office of the Fiscal Agent (in the case, of Bearer Notes, Receipts, 

Coupons or Talons) and of the Registrar (in the case of Certificates) or such other Paying Agent 

or Transfer Agent, as the case may be, as may from time to time be designated by the Issuer for 

the purpose and notice of whose designation is given to Noteholders, in each case on payment by 

the claimant of the fees and costs incurred in connection therewith and on such terms as to 

evidence, security and indemnity (which may provide, inter alia, that, if the allegedly lost, stolen 

or destroyed Note, Certificate, Receipt, Coupon or Talon is subsequently presented for payment 

or, as the case may be, for exchange for further Coupons, there shall be paid to the Issuer on 

demand the amount payable by such Issuer in respect of such Notes, Certificates, Receipts, 

Coupons or further Coupons) and otherwise as such Issuer may require. Mutilated or defaced 

Notes, Certificates, Receipts, Coupons or Talons must be surrendered before replacements will be 

issued. 

Further Issues 

The Issuer may, from time to time, without the consent of the Noteholders or 

Couponholders, create and issue further notes which have the same terms and conditions as the 

Notes (except for the Issue Price, the Issue Date and the first Interest Payment Date) and so that 

the same shall be consolidated and form a single Series with such Notes, and references in these 

Conditions to “Notes” shall be construed accordingly. 

Notices 

Notices to the holders of Registered Notes shall be published in accordance with the 

procedure set out in this Condition 18 for Bearer Notes and shall be mailed to them at their 

respective addresses in the Register and shall be deemed to have been given on the fourth 

weekday (being a day other than a Saturday or a Sunday) after the date of mailing. Notices to the 

holders of Bearer Notes shall be valid if published in a daily newspaper of general circulation in 

London (which is expected to be the Financial Times). So long as the Notes are listed on the 

Luxembourg Stock Exchange, notices to holders of the Notes shall also be published either on the 

website of the Luxembourg Stock Exchange (www.bourse.lu) or in a daily newspaper with 

general circulation in Luxembourg (which is expected to be the Luxemburger Wort), respectively. 

If any such publication is not practicable, notice shall be validly given if published in another 

leading daily English-language newspaper with general circulation in Europe. The Issuer shall 

also ensure that notices are duly published in a manner which complies with the rules and 

regulations of any stock exchange on which the Notes are for the time being listed. Any such 

notice shall be deemed to have been given on the date of such publication or, if published more 

than once or on different dates, on the date of the first publication as provided above. 

So long as any tranche of SIS Notes is listed on the SIX Swiss Exchange Ltd and so long as 

the rules of SIX Swiss Exchange Ltd so require, all notices in respect of the Notes will be validly 



given through the Issuing and Principal Swiss Paying Agent (a) by means of electronic 

publication on the internet website of SIX Swiss Exchange Ltd (www.six-swiss-exchange.com, 

where notices are currently published under http://www.six-exchange-

regulation.com/publications_en.html), or (b) otherwise in accordance with the regulations of SIX 

Swiss Exchange Ltd, in lieu of publication in the manner provided in the previous paragraph. Any 

notices so given shall be deemed to have been validly given on the date of such publication or, if 

published more than once, on the first date of such publication. 

Couponholders and Receiptholders shall be deemed for all purposes to have notice of the 

contents of any notice given to the holders of Bearer Notes in accordance with this Condition 18. 

Governing Law and Jurisdiction 

Governing law 

The Notes, the Receipts, the Coupons and the Talons and all non-contractual obligations 

arising out of or in connection with them are governed by, and shall be construed in 

accordance with, the laws of the Netherlands. 

Jurisdiction 

The competent courts of Amsterdam, the Netherlands (and, in the case of Rabobank 

Nederland, also the United States Federal and New York State courts sitting in New York 

City, the Borough of Manhattan) are to have non-exclusive jurisdiction to settle any 

disputes which may arise out of or in connection with any Notes, Receipts, Coupons or 

Talons and, accordingly, any legal action or proceedings arising out of or in connection 

with any Notes, Receipts, Coupons or Talons (“Proceedings”) may be brought in such 

courts. These submissions are made for the benefit of each of the holders of the Notes, 

Receipts, Coupons and Talons and shall not affect the right of any of them to take 

Proceedings in any other court of competent jurisdiction. 

Service of process 

Rabobank Nederland irrevocably appoints its New York branch at 245 Park Avenue, New 

York, New York 10167 as its agent in New York to receive, for it and on its behalf, service 

of process in any Proceedings in New York. Such service shall be deemed completed on 

delivery to the relevant process agent (whether or not it is forwarded to and received by 

Rabobank Nederland). If for any reason either process agent ceases to be able to act as such 

or no longer has an address in Utrecht or New York City, Rabobank Nederland irrevocably 

agrees to appoint a substitute process agent and shall immediately notify Noteholders of 

such appointment in accordance with Condition 18. Nothing shall affect the right to serve 

process in any manner permitted by law. For the avoidance of doubt, service of process 

upon Rabobank Nederland at Croeselaan 18, 3521 CB Utrecht, the Netherlands will also 

constitute service of process upon Rabobank Australia Branch and Rabobank Singapore 

Branch. 

 

  



  



TERMS AND CONDITIONS OF THE RABOBANK NEDERLAND 

GLOBAL MEDIUM-TERM NOTE PROGRAMME  

DATED 7 MAY 2014 

The following, other than the paragraphs in italics, is the text of the terms and conditions 

that, subject to completion and, in the case of Exempt Notes (as defined below) only, amendment 

and as supplemented or varied in accordance with the provisions of the relevant Final Terms, 

shall be applicable to the Notes in definitive form (if any) issued in exchange for the Global 

Note(s) representing each Series. The final terms for this Note are set out in Part A of the Final 

Terms attached to or endorsed on this Note (or on the Certificate relating to this Note in the case 

of a Registered Note) which supplements these terms and conditions (the “Conditions”) and, in 

the case of a Note which is neither admitted to trading on a regulated market in the European 

Economic Area nor offered in the European Economic Area in circumstances where a prospectus 

is required to be published under Directive 2003/71/EC (as amended) (an “Exempt Note”), may 

specify other terms and conditions which shall, to the extent so specified or to the extent 

inconsistent with these Conditions, replace or modify the Conditions for the purposes of this Note. 

All capitalised terms that are not defined in these Conditions will have the meanings given to 

them in Part A of the relevant Final Terms. Those definitions will be endorsed on the Definitive 

Notes or Certificates, as the case may be. References in the Conditions to “Notes” are to the 

Notes of one Series only, not to all Notes that may be issued under the Programme. 

The Notes are issued pursuant to an Agency Agreement (as amended or supplemented at 

the date of issue of the Notes (the “Issue Date”), the “Agency Agreement”) dated 7 May 2014, 

between Coöperatieve Centrale Raiffeisen-Boerenleenbank B.A. (Rabobank Nederland) 

(“Rabobank Nederland” or the “Issuer”), acting through its head office or through one of the 

following of its branches, Coöperatieve Centrale Raiffeisen-Boerenleenbank B.A. (Rabobank 

Nederland) Australia Branch (“Rabobank Australia Branch”) and Coöperatieve Centrale 

Raiffeisen-Boerenleenbank B.A. (Rabobank Nederland) Singapore Branch (“Rabobank 

Singapore Branch”), Deutsche Bank AG, London Branch as fiscal agent and the other agents 

named in it and with the benefit of a Covenant (as amended or supplemented at the Issue Date, 

the “Covenant”) dated 7 May 2014 executed by the Issuer and the fiscal agent in relation to the 

Notes. The fiscal agent, the paying agents, the registrar, the exchange agent, the transfer agents 

and the calculation agent(s) for the time being (if any) are referred to below, respectively, as the 

“Fiscal Agent”, the “Principal Paying Agent”, the “Paying Agents” (which expression shall 

include the Fiscal Agent), the “Registrar”, the “Exchange Agent”, the “Transfer Agents” and 

the “Calculation Agent(s)”, and “Agent” shall mean any one of them. With respect to any Series 

of SIS Notes (as defined herein), the Issuer will appoint an issuing and principal paying agent and 

one or more paying agents having specified offices in Switzerland with respect to each Series (the 

“Issuing and Principal Swiss Paying Agent” and the “Swiss Paying Agents”, respectively) 

pursuant to a supplemental agency agreement. In connection therewith, references in these 

Conditions to the Fiscal Agent shall be deemed to be references to the Issuing and Principal Swiss 

Paying Agent. The Noteholders (as defined below), the holders of the interest coupons (the 

“Coupons”) relating to interest-bearing Notes in bearer form and, where applicable in the case of 

such Notes, talons for further Coupons (the “Talons”) (the “Couponholders”) and the holders of 

the receipts for the payment of instalments of principal (the “Receipts”) relating to Notes in 

bearer form of which the principal is payable in instalments (the “Receiptholders”) are deemed 

to have notice of all of the provisions of the Agency Agreement applicable to them. 



Copies of the Agency Agreement and the Covenant are available for inspection during 

normal business hours at the specified offices of each of the Paying Agents, the Registrar and the 

Transfer Agents. 

As used in these Conditions, “Tranche” means Notes which are identical in all respects 

(including as to listing) and “Series” means a Tranche of Notes together with any further Tranche 

or Tranches of Notes which are (i) expressed to be consolidated and form a single series and (ii) 

identical in all respects (including as to listing) except for their respective Issue Dates, Interest 

Commencement Dates and/or Issue Prices. 

Definitions 

In these Conditions, unless the context otherwise requires, the following defined terms shall have 

the meanings set out below: 

“Additional Disruption Event” means Change in Law, Hedging Disruption, Increased 

Cost of Hedging, or any other Additional Disruption Event, in each case, if specified in the 

relevant Final Terms. 

“Affected Index” means, in respect of Index Linked Notes that relate to a Basket of 

Indices, an Index for which an Index Valuation Date or Averaging Date is affected by the 

occurrence of a Disrupted Day. 

“Affected Security” means, in respect of Equity Linked Notes that relate to a Basket of 

Underlying Securities, an Underlying Security for which an Equity Valuation Date or 

Averaging Date is affected by the occurrence of a Disrupted Day. 

“Affected Underlying Securities” has the meaning contained in Condition 7(f)(iii). 

“Affiliate” means, in relation to any person, any entity controlled, directly or indirectly, by 

the person, any entity that controls, directly or indirectly, the person or any entity directly 

or indirectly under common control with the person (for such purposes, “control” of any 

entity or person means ownership of a majority of the voting power of the entity or person), 

and “controlled by” or “controls” shall be construed accordingly. 

“Amortisation Yield” shall have the meaning contained in Condition 7(b)(i)(B). 

“Amortised Face Amount” shall have the meaning contained in Condition 7(b)(i)(B). 

“Averaging Date” means each date specified as an Averaging Date in the relevant Final 

Terms or, if such date is not a Scheduled Trading Day, the immediately succeeding 

Scheduled Trading Day unless such day is a Disrupted Day in the opinion of the 

Calculation Agent. If such day is a Disrupted Day, then: 

in respect of an Index, the Averaging Date shall be determined in accordance with 

Condition 8(b)(ii); 

in respect of an Underlying Security, the Averaging Date shall be determined in accordance 

with Condition 9(c)(ii); or 

in respect of an FX Rate, each date specified as such or otherwise determined as provided 

in the relevant Final Terms, subject to any adjustment in accordance with the FX 

Business Day Convention. 



“Base Currency” means the currency specified as such in the relevant Final Terms. 

“Basket” means, in respect of Index Linked Notes, a basket comprised of each Index 

specified in the Final Terms in the relative weighting specified in the Final Terms, in 

respect of Equity Linked Notes, a basket comprised of each Underlying Security specified 

in the Final Terms in the relative proportion/number specified in the Final Terms and, in 

respect of FX Linked Notes, a basket comprised of each FX Rate specified in the Final 

Terms in the relative proportion/number specified in the Final Terms. 

“Bearer Notes” shall have the meaning contained in Condition 2. 

“Broken Amount” means, in respect of any Interest Payment Date, the amount specified in 

the relevant Final Terms. 

“Business Centre(s)” shall have the meaning specified in the relevant Final Terms. 

“Business Day” means (unless otherwise specified in the relevant Final Terms): 

in the case of a currency other than euro or Renminbi, a day (other than a Saturday 

or Sunday) on which commercial banks and foreign exchange markets settle 

payments in the principal financial centre for such currency (which in the case of 

Australian Dollars shall be Sydney and in the case of New Zealand Dollars shall be 

Wellington); and/or 

in the case of a currency other than Renminbi and/or one or more Business Centres, a day 

(other than a Saturday or Sunday) on which commercial banks and foreign exchange 

markets settle payments in such currency in the Business Centre(s) or, if no currency 

is indicated, generally in each of the Business Centre(s); and/or 

in the case of euro, a day on which TARGET is operating (a “TARGET Business Day”); 

and/or 

in the case of Renminbi, a day (other than a Saturday or Sunday) on which commercial 

banks and foreign exchange markets are open for business and settlement of 

payments in Renminbi in Hong Kong. 

“Calculation Agent” means Deutsche Bank AG, London Branch or, if different, as 

specified in the relevant Final Terms. 

“Calculation Agent FX Determination” means, in respect of any relevant day, that the FX 

Rate for such relevant day (or a method for determining the FX Rate) will be determined 

by the Calculation Agent taking into consideration all available information that in good 

faith it deems relevant. 

“Calculation Amount” shall have the meaning specified in the relevant Final Terms. 

“Certificates” shall have the meaning contained in Condition 2. 

“Change in Law” means that, on or after the Issue Date of any Notes (i) due to the 

adoption of or any change in any applicable law or regulation (including, without 

limitation, any tax law), or (ii) due to the promulgation of or any change in the 

interpretation by any court, tribunal or regulatory authority with competent jurisdiction of 

any applicable law or regulation (including any action taken by a taxing authority), the 



Issuer and/or any of its Affiliates determines in its sole and absolute discretion that (A) it 

has become illegal to hold, acquire or dispose of any relevant Underlying Security (in the 

case of Equity Linked Redemption Notes), any relevant security/commodity comprised in 

an Index (in the case of Index Linked Redemption Notes) or any relevant currency (in the 

case of FX Linked Redemption Notes) relating to its hedge position in respect of such 

Notes, or (B) the Issuer will incur a materially increased cost in performing its obligations 

in relation to such Notes (including, without limitation, due to any increase in tax liability, 

decrease in tax benefit or other adverse effect on the tax position of the Issuer and/or any of 

its Affiliates). 

“Clearing System Business Day” means, in respect of a clearing system, any day on 

which such clearing system is (or, but for the occurrence of a Settlement Disruption Event, 

would have been) open for the acceptance and execution of settlement instructions. 

“CMS Linked Interest Period” means any period beginning and ending on the dates 

specified in the relevant Final Terms, which includes one or more Interest Periods in 

respect of which the amount of interest payable is calculated by reference to Condition 6(f). 

“CMS Linked Note” means a Note in respect of which the amount of interest payable is 

calculated by reference to Condition 6(f). 

“Company” means, in respect of an Underlying Security, the issuer of the Underlying 

Security specified as such in the relevant Final Terms. 

“Control” shall have the meaning contained in Condition 15(c)(v). 

“Currency-Reference Dealers” means, in respect of any relevant day, that the Calculation 

Agent will request each of the FX Reference Dealers to provide a quotation of its rate at 

which it will buy one unit of the Base Currency in units of the Reference Currency at the 

applicable Valuation Time on such relevant day. If, for any such rate, at least two 

quotations are provided, the relevant rate will be the arithmetic mean of the quotations. If 

fewer than two quotations are provided for any such rate, the relevant rate will be the 

arithmetic mean of the relevant rates quoted by major banks in the relevant market, 

selected by the Calculation Agent at or around the applicable Valuation Time on such 

relevant day. 

“Day Count Fraction” means, in respect of the calculation of an amount of interest on any 

Note for any period of time (from and including the first day of such period to but 

excluding the last) (whether or not constituting an Interest Period or an Interest Accrual 

Period, the “Calculation Period”): 

if “Actual/Actual” or “Actual/Actual-ISDA” is specified in the relevant Final 

Terms, the actual number of days in the Calculation Period divided by 365 (or, if any 

portion of that Calculation Period falls in a leap year, the sum of: 

the actual number of days in that portion of the Calculation Period falling in a leap 

year divided by 366; and 

the actual number of days in that portion of the Calculation Period falling in a non-

leap year divided by 365); 



if “Actual/365 (Fixed)” is specified in the relevant Final Terms, the actual number of days 

in the Calculation Period divided by 365; 

if “Actual/365 (Sterling)” is specified in the relevant Final Terms, the actual number of 

days in the Interest Period divided by 365 or, in the case of an Interest Payment Date 

falling in a leap year, 366; 

if “Actual/360” is specified in the relevant Final Terms, the actual number of days in the 

Calculation Period divided by 360; 

if “30/360”, “360/360” or “Bond Basis” is specified in the relevant Final Terms, the 

number of days in the Calculation Period divided by 360 calculated on a formula 

basis as follows: 

Day Count Fraction= 
[360 x (Y2 - Y1 )]+ [30 x (M2 - M1 )]+(D2 - D1 )

360
 

 

where: 

“Y1” is the year, expressed as a number, in which the first day of the Calculation 

Period falls; 

“Y2” is the year, expressed as a number, in which the day immediately following the 

last day included in the Calculation Period falls; 

“M1” is the calendar month, expressed as a number, in which the first day of the 

Calculation Period falls; 

“M2” is the calendar month, expressed as a number, in which the day immediately 

following the last day included in the Calculation Period falls; 

“D1” is the first calendar day, expressed as a number, of the Calculation Period, 

unless such number would be 31, in which case, D1 will be 30; and 

“D2” 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 D1 is 

greater than 29, in which case, D1 will be 30; 

if “30E/360” or “Eurobond Basis” is specified in the relevant Final Terms, the number of 

days in the Calculation Period divided by 360 calculated on a formula basis as 

follows: 

Day Count Fraction= 
⌊360 x (Y2 - Y1)⌋ + [30 x (M2 - M1)] + (D2 - D1)

360
 

where: 

“Y1” is the year, expressed as a number, in which the first day of the Calculation 

Period falls; 

“Y2” is the year, expressed as a number, in which the day immediately following the 

last day included in the Calculation Period falls; 



“M1” is the calendar month, expressed as a number, in which the first day of the 

Calculation Period falls; 

“M2” is the calendar month, expressed as a number, in which the day immediately 

following the last day included in the Calculation Period falls; 

“D1” is the first calendar day, expressed as a number, of the Calculation Period, 

unless such number would be 31, in which case, D1 will be 30; and 

“D2” 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, 

D2 will be 30; 

if “30E/360 (ISDA)” is specified in the relevant Final Terms, the number of days in the 

Calculation Period divided by 360, calculated on a formula basis as follows: 

Day Count Fraction= 
⌊360 x (Y2 - Y1)⌋ + [30 x (M2 - M1)] + (D2 - D1)

360
 

where: 

“Y1” is the year, expressed as a number, in which the first day of the Calculation 

Period falls; 

“Y2” is the year, expressed as a number, in which the day immediately following the 

last day included in the Calculation Period falls; 

“M1” is the calendar month, expressed as a number, in which the first day of the 

Calculation Period falls; 

“M2” is the calendar month, expressed as a number, in which the day immediately 

following the last day included in the Calculation Period falls; 

“D1” 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, D1 will be 30; and 

“D2” 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, D2 will be 30; 

and 

if “Actual/Actual-ICMA” is specified in the relevant Final Terms, 

if the Calculation Period is equal to or shorter than the Determination Period during 

which it falls, the number of days in the Calculation Period divided by the 

product of: 

(x) the number of days in such Determination Period; and 

(y) the number of Determination Periods normally ending in any year; 

and 

if the Calculation Period is longer than one Determination Period, the sum of: 



(x) the number of days in such Calculation Period falling in the 

Determination Period in which it begins divided by the product of (1) the 

number of days in such Determination Period and (2) the number of 

Determination Periods normally ending in any year; and 

(y) the number of days in such Calculation Period falling in the next 

Determination Period divided by the product of (1) the number of days in 

such Determination Period and (2) the number of Determination Periods 

normally ending in any year. 

“Delisting” means, in respect of an Underlying Security, that the Exchange announces that, 

pursuant to the rules of such Exchange, the Underlying Security ceases (or will cease) to be 

listed, traded or publicly quoted on the Exchange for any reason (other than a Merger Event 

or Tender Offer) and is not immediately re-listed, re-traded or re-quoted on an exchange or 

quotation system located in the same country as the Exchange (or, where the Exchange is 

within the European Union, in any member state of the European Union) and such 

Underlying Security is no longer listed on an Exchange acceptable to the Issuer. 

“Delivery Agent” means Coöperatieve Centrale Raiffeisen-Boerenleenbank B.A. 

(Rabobank International) or, if different, as specified in the relevant Final Terms. 

“Delivery Day” means, in respect of an Underlying Security, a day on which Underlying 

Securities comprised in the Underlying Security Amount may be delivered to Noteholders 

in the manner which the Calculation Agent has determined in its sole and absolute 

discretion to be appropriate. 

“Delivery Expenses” means the expenses, including all costs, taxes, duties and/or expenses 

including stamp duty reserve tax and/or other costs, duties or taxes arising from or in 

connection with the delivery and/or transfer of any Underlying Securities Amount. 

“Delivery Notice” means a written notice substantially in such form as the Issuer may 

determine, which must specify the name and address of the relevant Noteholder and the 

securities account in Euroclear, Clearstream, Luxembourg or other clearing system to be 

credited with the relevant Underlying Securities Amount and authorise the production of 

such notice in any applicable administrative or legal proceedings and copies may be 

obtained from any Agent. 

“Determination Date” means the date specified as such in the relevant Final Terms or, if 

none is so specified, the Interest Payment Date. 

“Determination Period” means the period from and including a Determination Date in 

any year to but excluding the next Determination Date. 

“Disrupted Day” means (i) in respect of an Underlying Security or an Index, any 

Scheduled Trading Day on which (A) the Exchange fails to open for trading during its 

regular trading session, (B) any Related Exchange fails to open for trading during its 

regular trading session or (C) a Market Disruption Event has occurred, (ii) in respect of a 

Multi-Exchange Index, the Index Sponsor fails to publish the level of the Index and (iii) in 

respect of an FX Rate, the occurrence or existence, as determined by the Calculation Agent, 



of any Price Source Disruption and/or Inconvertibility Event and/or any other event 

specified as an FX Disruption Event in the Final Terms. 

“Disruption Cash Settlement Price” means, in respect of each Note, an amount in the 

Specified Currency equal to the fair market value of the Affected Underlying Securities less 

the cost to the Issuer of unwinding any underlying related hedging arrangements, all as 

determined by the Issuer in its sole and absolute discretion. 

“Disruption Fallback” means, in respect of an FX Rate, Calculation Agent FX 

Determination, Currency-Reference Dealers, Fallback Reference Price and/or such other 

sources or methods specified as such or otherwise determined as an alternative basis for 

determining such FX Rate as may be specified in the relevant Final Terms. The applicable 

Disruption Fallback shall be as specified in the relevant Final Terms, and, if two or more 

Disruption Fallbacks are specified, unless otherwise provided in the Final Terms, such 

Disruption Fallbacks shall apply, in the order in which they are specified, such that if the 

Calculation Agent determines that the FX Rate cannot be determined by applying one 

Disruption Fallback, then the next Disruption Fallback specified shall apply. 

“Documents” shall have the meaning contained in Condition 15(c)(i)(a). 

“Early Closure” means (i) in respect of an Index, the closure on any Exchange Business 

Day of any relevant Exchange or any Related Exchange prior to its Scheduled Closing 

Time unless such earlier closing time is announced by such Exchange or Related Exchange 

at least one hour prior to the earlier of (A) the actual closing time for the regular trading 

session on such Exchange or Related Exchange on such Exchange Business Day and (B) 

the submission deadline for orders to be entered into the Exchange or Related Exchange 

system for execution at the Valuation Time on such Exchange Business Day and (ii) in 

respect of an Underlying Security, the closure on any Exchange Business Day of any 

relevant Exchange or any Related Exchange prior to its Scheduled Closing Time unless 

such earlier closing time is announced by such Exchange or Related Exchange at least one 

hour prior to the earlier of (A) the actual closing time for the regular trading session on 

such Exchange or Related Exchange on such Exchange Business Day and (B) the 

submission deadline for orders to be entered into the Exchange or Related Exchange 

system for execution at the Valuation Time on such Exchange Business Day. 

“Equity Linked Interest Note” means a Note in respect of which the amount in respect of 

interest payable is calculated by reference to an Underlying Security and/or Underlying 

Securities and/or a formula as agreed between the Issuer and the relevant Dealer(s), as 

indicated in the relevant Final Terms. 

“Equity Linked Note” means an Equity Linked Interest Note or an Equity Linked 

Redemption Note. 

“Equity Linked Redemption Note” means a Note in respect of which the amount in 

respect of principal payable is calculated by reference to an Underlying Security and/or 

Underlying Securities and/or a formula as agreed between the Issuer and the relevant 

Dealer(s), as indicated in the relevant Final Terms. 

“Equity Valuation Date(s)” means the date or dates specified as such in the relevant Final 

Terms or, if that day is not a Scheduled Trading Day, the immediately succeeding 



Scheduled Trading Day unless such day is a Disrupted Day in the opinion of the 

Calculation Agent. If such day is a Disrupted Day, then the Equity Valuation Date shall be 

determined in accordance with Condition 8(b)(i). 

“Euro-zone” means the region comprised of member states of the European Union that 

adopt the single currency in accordance with the Treaty establishing the European 

Community as amended by the Treaty on the functioning of the European Union. 

“Event of Default” shall have the meaning contained in Condition 14. 

“Exchange” means: 

in respect of any securities comprised in an Index, each exchange or quotation 

system, (from time to time) on which, in the determination of the Index Sponsor for 

the purposes of that Index, such securities are listed, such other stock exchange or 

quotation system specified in the relevant Final Terms or notified from time to time 

to Noteholders in accordance with Condition 18 and (in any such case) any successor 

to such exchanges or quotation systems or any substitute exchange or quotation 

system to which trading in the securities/commodities comprising such Index has 

temporarily relocated (provided that the Calculation Agent has determined that there 

is comparable liquidity relative to the securities/commodities comprising such Index 

on such temporary substitute exchange or quotation system as on the original 

Exchange); or 

in respect of an Underlying Security, each exchange or quotation system specified as such 

for such Underlying Security in the relevant Final Terms or notified from time to 

time to Noteholders in accordance with Condition 18 and any successor to such 

exchange or quotation system or any substitute exchange or quotation system to 

which trading in the Underlying Security has temporarily relocated (provided that 

the Calculation Agent has determined that there is comparable liquidity relative to 

such Underlying Security on such temporary substitute exchange or quotation 

system as on the original Exchange). 

“Exchange Business Day” means, in respect of an Underlying Security or an Index, as the 

case may be, any Scheduled Trading Day on which each Exchange and each Related 

Exchange are open for trading during their respective regular trading sessions, 

notwithstanding any such Exchange or Related Exchange closing prior to its Scheduled 

Closing Time. 

“Exchange Disruption” means (i) in respect of an Underlying Security, any event (other 

than an Early Closure) that disrupts or impairs (as determined by the Calculation Agent in 

its sole and absolute discretion) the ability of market participants in general (A) to effect 

transactions in, or obtain market values for, the Underlying Security on the Exchange, or 

(B) to effect transactions in, or obtain market values for, futures or options contracts 

relating to the Underlying Security on any relevant Related Exchange and (ii) in respect of 

an Index, any event (other than an Early Closure) that disrupts or impairs (as determined by 

the Calculation Agent in its sole and absolute discretion) the ability of market participants 

in general (A) to effect transactions in, or obtain market values for, in the case of a Multi-

Exchange Index, any security comprised in the Index on any relevant Exchange or, in the 



case of any other Index, securities that comprise 20 per cent. or more of the level of the 

Index on any relevant Exchange or (B) to effect transactions in, or obtain market values for, 

futures or options contracts relating to the relevant Index on any relevant Related 

Exchange. 

“Exchangeable Bearer Notes” shall have the meaning contained in Condition 2. 

“Exercise Notice” shall have the meaning contained in Condition 7(e). 

“Extraordinary Dividend” means, in respect of an Underlying Security, an amount 

specified or otherwise determined as specified in the relevant Final Terms. If no 

Extraordinary Dividend is specified or otherwise determined as specified in the relevant 

Final Terms, the characterisation of a dividend or portion thereof as an Extraordinary 

Dividend shall be determined by the Calculation Agent in its sole and absolute discretion. 

“Fallback Reference Price” means, in respect of any relevant day, that the Calculation 

Agent will determine the FX Rate on such relevant day on the basis of the exchange rate 

for one unit of the Base Currency in terms of the Reference Currency for such FX Rate, 

published by available recognised financial information vendors (as selected by the 

Calculation Agent) other than the applicable FX Price Source, at or around the applicable 

Valuation Time on such relevant day. 

“Fallback Valuation Date” means, the date(s) specified as such in the relevant Final 

Terms, or, if no date is specified for the Fallback Valuation Date in the relevant Final 

Terms, then the Fallback Valuation Date for any date on which the FX Rate is required to 

be determined shall be the second Business Day prior to the next following date upon 

which any payment or delivery of assets may have to be made by the Issuer by reference to 

the FX Rate on such day. 

“Fixed Coupon Amount” shall have the meaning specified in the relevant Final Terms. 

“Fixed Rate Interest Period” means any period beginning and ending on the dates 

specified in the relevant Final Terms, which includes one or more Interest Periods in 

respect of which the Notes bear a fixed Rate of Interest. 

“Fixed Rate Note” means a Note in respect of which the amount of interest payable is 

calculated by reference to Condition 6(a). 

“Floating Rate Interest Period” means any period beginning and ending on the dates 

specified in the relevant Final Terms, which includes one or more Interest Periods in 

respect of which the Notes bear a floating Rate of Interest. 

“Floating Rate Note” means a Note in respect of which the amount of interest payable is 

calculated by reference to Condition 6(b)(iii). 

“Fractional Amount” means any fractional interest in one Underlying Security to which a 

Noteholder would be entitled pursuant to Condition 7(f)(ii). 

“Fractional Cash Amount” means, in respect of each Note and in respect of Underlying 

Securities of a Company, the amount in the Specified Currency (rounded to the nearest 

smallest transferable Unit of such currency, half such a unit being rounded downwards) 



determined by the Calculation Agent in its sole and absolute discretion in accordance with 

the following formula: 

Fractional Cash Amount = (the Reference Price x Fractional Amount x Underlying 

FX Rate). 

Where: 

“Underlying FX Rate” means, in respect of an Underlying Security, the prevailing spot 

rate determined by the Calculation Agent in its sole and absolute discretion as the number 

of units of the Specified Currency that could be bought with one unit of the currency in 

which the relevant Underlying Security is quoted on the relevant Exchange on the relevant 

Valuation Date. 

“FX Averaging Reference Date” means, in respect of an FX Rate, each Initial FX 

Averaging Date or Averaging Date, subject to any adjustment in accordance with the FX 

Business Day Convention. 

“FX Business Day” means, in respect of an FX Rate, each day (other than Saturday or 

Sunday) on which commercial banks are open for business (including dealings in foreign 

exchange in accordance with the practice of the foreign exchange market) in (i) the 

principal financial centre of the Reference Currency and (ii) the FX Financial Centres. 

“FX Business Day Convention” means the convention for adjusting any FX Reference 

Date or other relevant date if it would otherwise fall on a day that is not an FX Business 

Day. If the relevant Final Terms specify, in respect of such FX Reference Date or other 

date, that: 

“Following” shall apply to such FX Reference Date or other date, then, if the FX 

Scheduled Reference Date or other scheduled date corresponding to such date is not 

an FX Business Day, the FX Reference Date or other date will be the first following 

day that is an FX Business Day; 

“Modified Following” shall apply to such FX Reference Date or other date, then, if the FX 

Scheduled Reference Date or other scheduled date corresponding to such date is not 

an FX Business Day, the Reference Date or other date will be the first following day 

that is an FX Business Day unless that day falls in the next calendar month, in which 

case, that date will be the first preceding day that is an FX Business Day; 

“Nearest” shall apply to such FX Reference Date or other date, then, if the FX Scheduled 

Reference Date or other scheduled date corresponding to such date is not an FX 

Business Day, the FX Reference Date or other date will be (A) the first preceding 

day that is an FX Business Day if such date falls on a day other than a Sunday or 

Monday and (B) the first following day that is an FX Business Day if such date 

otherwise falls on a Sunday or Monday; 

“Preceding” shall apply to such FX Reference Date or other date, then, if the FX 

Scheduled Reference Date or other scheduled date corresponding to such date is not 

an FX Business Day, the FX Reference Date or other date will be the first preceding 

day that is an FX Business Day; or 



“No Adjustment” shall apply to such FX Reference Date or other date, then, if the FX 

Scheduled Reference Date or other scheduled date corresponding to such date is not 

an FX Business Day, the FX Reference Date or other date will nonetheless be such 

FX Scheduled Reference Date or other scheduled date. 

If the relevant Final Terms do not specify an applicable FX Business Day Convention, then 

it shall be deemed that “Following” shall apply. 

“FX Financial Centres” means, in respect of each FX Rate, the financial centre(s) 

specified in the relevant Final Terms. 

“FX Interest Valuation Date” means, in respect of an FX Rate, each date specified as such 

or otherwise determined as specified in the relevant Final Terms, subject to any adjustment 

in accordance with the FX Business Day Convention. 

“FX Linked Interest Note” means a Note in respect of which the amount in respect of 

interest payable is calculated by reference to a foreign exchange rate and/or a basket of 

foreign exchange rates and/or a formula as agreed between the Issuer and the relevant 

Dealer(s), as indicated in the relevant Final Terms. 

“FX Linked Note” means an FX Linked Interest Note or an FX Linked Redemption Note. 

“FX Linked Redemption Note” means a Note in respect of which the amount in respect 

of principal payable is calculated by reference to a foreign exchange rate and/or a basket of 

foreign exchange rates and/or a formula as agreed between the Issuer and the relevant 

Dealer(s), as indicated in the relevant Final Terms. 

“FX Price Source” means the price source(s) specified in the relevant Final Terms for such 

FX Rate or, if the relevant rate is not published or announced by such FX Price Source at 

the relevant time, the successor or alternative price source or page/publication for the 

relevant rate as determined by the Calculation Agent in its sole and absolute discretion. 

“FX Rate” means, in respect of any relevant day, the exchange rate of one currency for 

another currency expressed as a number of units of the Reference Currency (or fractional 

amounts thereof) per unit of the Base Currency (and, if the relevant Final Terms specify a 

Number of FX Settlement Days, for settlement in the Number of FX Settlement Days 

reported and/or calculated and/or published by the FX Rate Sponsor), which appears on the 

FX Price Source at approximately the applicable Valuation Time on such day, or such other 

rate specified or otherwise determined as specified in the relevant Final Terms. 

“FX Rate Sponsor” means, for any FX Rate, the entity specified as such in the relevant 

Final Terms. 

“FX Reference Date” means, in respect of an FX Rate, each Initial FX Averaging Date, 

Initial FX Valuation Date, FX Interest Valuation Date or Averaging Date, subject to any 

adjustment in accordance with the FX Business Day Convention. 

“FX Reference Dealers” means, in respect of each FX Rate, four leading dealers in the 

relevant foreign exchange market, as determined by the Calculation Agent or otherwise 

specified or determined as specified in the relevant Final Terms. 



“FX Scheduled Reference Date” means, in respect of an FX Rate and any FX Reference 

Date, any original date that, but for such day not being an FX Business Day for such FX 

Rate, would have been such FX Reference Date. 

“FX Valuation Date” means, in respect of an FX Rate, each date specified as such or 

otherwise determined as specified in the relevant Final Terms, subject to any adjustment in 

accordance with the FX Business Day Convention. 

“Hedging Disruption” means the Issuer and/or any of its Affiliates is unable, after using 

commercially reasonable efforts, to (i) acquire, establish, re-establish, substitute, maintain, 

unwind or dispose of any transaction(s) or asset(s) it deems necessary to hedge the 

Underlying Security and/or Index and/or relevant FX Rate or other price risk of the Issuer 

issuing and performing its obligations with respect to the Notes, or (ii) realise, recover or 

remit the proceeds of any such transaction(s) or asset(s). 

“Holder” shall have the meaning contained in Condition 2. 

“Inconvertibility Event” means, in respect of an FX Rate, the occurrence of an event 

which affects the convertibility of the relevant Reference Currency into the Base Currency. 

“Increased Cost of Hedging” means that the Issuer and/or any of its Affiliates would incur 

a materially increased (as compared with circumstances existing on the Issue Date) amount 

of tax, duty, expense or fee (other than brokerage commissions) to (i) acquire, establish, re-

establish, substitute, maintain, unwind or dispose of any transaction(s) or asset(s) it deems 

necessary to hedge the Underlying Security and/or Index and/or FX Rate or other price risk 

of the Issuer issuing and performing its obligations with respect to the Notes, or (ii) realise, 

recover or remit the proceeds of any such transaction(s) or asset(s), provided that any such 

materially increased amount that is incurred solely due to the deterioration of the 

creditworthiness of the Issuer and/or any of its Affiliates shall not be deemed an Increased 

Cost of Hedging. 

“Index” or “Indices” means, subject to adjustment in accordance with Condition 9, the 

Index or Indices specified as such in the relevant Final Terms. 

“Index Cancellation” means, in respect of an Index, that, on or prior to any Valuation 

Date, a relevant Index Sponsor cancels the Index and no Successor Index exists. 

“Index Disruption” means, in respect of an Index, that, on any Valuation Date, the Index 

Sponsor fails to calculate and announce a relevant Index. 

“Index Linked Interest Note” means a Note in respect of which the amount in respect of 

interest payable is calculated by reference to an Index and/or Indices and/or a formula as 

agreed between the Issuer and the relevant Dealer(s), as indicated in the relevant Final 

Terms. 

“Index Linked Note” means an Index Linked Interest Note and/or an Index Linked 

Redemption Note. 

“Index Linked Redemption Note” means a Note in respect of which the amount in 

respect of principal payable is calculated by reference to an Index and/or Indices and/or a 



formula as agreed between the Issuer and the relevant Dealer(s), as indicated in the relevant 

Final Terms. 

“Index Modification” means, in respect of an Index, that, on or prior to any Valuation 

Date, a relevant Index Sponsor announces that it will make (in the opinion of the 

Calculation Agent) a material change in the formula for or the method of calculating that 

Index or in any other way materially modifies that Index (other than a modification 

prescribed in that formula or method to maintain the Index in the event of changes in 

constituent securities and capitalisation and other routine events). 

“Index Sponsor” means, in respect of an Index, the corporation or other entity specified as 

such in the relevant Final Terms. 

“Index Valuation Date(s)” means the date or dates specified as such in the relevant Final 

Terms or if that day is not a Scheduled Trading Day, the immediately succeeding Scheduled 

Trading Day unless such day is a Disrupted Day in the opinion of the Calculation Agent. If 

such day is a Disrupted Day, then the Index Valuation Date shall be determined in 

accordance with Condition 9(c)(i). 

“Initial FX Averaging Date” means, in respect of an FX Rate, each date specified as such 

or otherwise determined as specified in the relevant Final Terms, subject to any adjustment 

in accordance with the FX Business Day Convention. 

“Initial FX Valuation Date” means, in respect of an FX Rate, each date specified as such 

or otherwise determined as specified in the relevant Final Terms, subject to any adjustment 

in accordance with the FX Business Day Convention. 

“Insolvency” means, by reason of the voluntary or involuntary liquidation, bankruptcy, 

insolvency, dissolution or winding-up of, or any analogous proceedings affecting, a 

Company, at any time (i) all the Underlying Securities of such Company are required to be 

transferred to a trustee, liquidator or other similar official or (ii) holders of the Underlying 

Securities of such Company become legally prohibited from transferring them. 

“Interest” shall have the meaning contained in Condition 12. 

“Interest Accrual Period” means the period beginning on (and including) the Interest 

Commencement Date and ending on (but excluding) the first Interest Period Date and each 

successive period beginning on (and including) an Interest Period Date and ending on (but 

excluding) the next succeeding Interest Period Date. 

“Interest Amount” means: 

in respect of an Interest Accrual Period, the amount of interest payable per 

Calculation Amount for that Interest Accrual Period and which, in the case of Fixed 

Rate Notes, and unless otherwise specified in the relevant Final Terms, shall mean 

the Fixed Coupon Amount or Broken Amount specified in the relevant Final Terms 

as being payable on the Interest Payment Date ending the Interest Period of which 

such Interest Accrual Period forms part; and 

in respect of any other period, the amount of interest payable per Calculation Amount for 

that period. 



“Interest Commencement Date” means the Issue Date or such other date as may be 

specified in the relevant Final Terms. 

“Interest Determination Date” means, with respect to a Rate of Interest and Interest 

Accrual Period, the date specified in the relevant Final Terms or, if none is so specified, (i) 

the first day of such Interest Accrual Period if the Specified Currency is Sterling or 

Renminbi, (ii) the day falling two Business Days in London for the Specified Currency 

prior to the first day of such Interest Accrual Period if the Specified Currency is neither 

Sterling, euro nor Renminbi or (iii) the day falling two TARGET Business Days prior to the 

first day of such Interest Accrual Period if the Specified Currency is euro. 

“Interest Payment Date” means the date on which interest for the relevant period falls 

due, as specified in the relevant Final Terms. 

“Interest Period” means the period beginning on (and including) the Interest 

Commencement Date and ending on (but excluding) the first Interest Payment Date and 

each successive period beginning on (and including) an Interest Payment Date and ending 

on (but excluding) the next succeeding Interest Payment Date unless otherwise specified in 

the relevant Final Terms. 

“Interest Period Date” means each Interest Payment Date unless otherwise specified in 

the relevant Final Terms. 

“Inverse Floating Rate Note” means a Note in respect of which the amount of interest 

payable is calculated by reference to Condition 6(d).  

“ISDA Definitions” means the 2006 ISDA Definitions published by the International 

Swaps and Derivatives Association, Inc., unless otherwise specified in the relevant Final 

Terms. 

“ISDA Rate” has the meaning given in Condition 6(b)(iii)(A). 

“Issue Price” shall have the meaning specified in the relevant Final Terms. 

“Market Disruption Event” means (i) in respect of an Underlying Security, the 

occurrence or existence on any Scheduled Trading Day of any Trading Disruption or an 

Exchange Disruption, which, in either case, the Calculation Agent determines in its sole 

and absolute discretion is material at any time during the one-hour period that ends at the 

relevant Valuation Time, as the case may be, or an Early Closure, and (ii) in respect of an 

Index, the occurrence or existence on any Scheduled Trading Day of a Trading Disruption 

or an Exchange Disruption, which, in either case, the Calculation Agent determines in its 

sole and absolute discretion is material at any time during the one-hour period that ends at 

the relevant Valuation Time, as the case may be, or an Early Closure, provided that, in the 

case of a Multi-Exchange Index, the securities comprised in the Index in respect of which a 

Trading Disruption, Exchange Disruption or an Early Closure occurs or exists amount, in 

the determination of the Calculation Agent, in aggregate to 20 per cent. or more of the level 

of the Index. For the purpose of determining whether a Market Disruption Event exists at 

any time in respect of a security/commodity included in the relevant Index at any time, then 

the relevant percentage contribution of that security/commodity to the level of the Index 

shall be based on a comparison of (A) the portion of the level of the relevant Index 



attributable to that security/commodity relative to (B) the overall level of the relevant 

Index, in each case, immediately before the occurrence of such Market Disruption Event, 

as determined by the Calculation Agent. 

“Maturity Date” has the meaning specified in the relevant Final Terms. 

“Max” means, when followed by two or more amounts and/or calculations inside brackets 

and each separated by a semi-colon, the greater of such amounts and/or calculations. 

“Merger Date” means the closing date of a Merger Event or, where a closing date cannot 

be determined under the local law applicable to such Merger Event, such other date as 

determined by the Calculation Agent. 

“Merger Event” means, in respect of any Underlying Securities, any (i) reclassification or 

change of such Underlying Securities that results in a transfer of or an irrevocable 

commitment to transfer all of such Underlying Securities outstanding to another entity or 

person, (ii) consolidation, amalgamation, merger or binding share exchange of the relevant 

Company with or into another entity or person (other than a consolidation, amalgamation, 

merger or binding share exchange in which such Company is the continuing entity and 

which does not result in a reclassification or change of all of such Underlying Securities 

outstanding), (iii) takeover offer, tender offer, exchange offer, solicitation, proposal or other 

event by any entity or person to purchase or otherwise obtain 100 per cent. of the 

outstanding Underlying Securities of the relevant Company that results in a transfer of or 

an irrevocable commitment to transfer all of such Underlying Securities (other than such 

Underlying Securities owned or controlled by such other entity or person), or (iv) 

consolidation, amalgamation, merger or binding share exchange of the relevant Company 

or its subsidiaries with or into another entity in which such Company is the continuing 

entity and which does not result in a reclassification or change of all of such Underlying 

Securities outstanding but results in the outstanding Underlying Securities (other than 

Underlying Securities owned or controlled by such other entity) immediately prior to such 

event collectively representing less than 50 per cent. of the outstanding Underlying 

Securities immediately following such event (a “Reverse Merger”), in each case, if the 

Merger Date is on or before the relevant Valuation Date. 

“Min” means, when followed by two or more amounts and/or calculations inside brackets 

and each separated by a semi-colon, the lower of such amounts and/or calculations. 

“Multi-Exchange Index” means an Index in respect of which there is more than one 

Exchange. 

“Nationalisation” means the event in which all the assets or substantially all the assets of a 

Company or the Underlying Securities of such a Company are nationalised, expropriated or 

are otherwise required to be transferred to any governmental agency, authority, entity or 

instrumentality thereof. 

“Noteholder” shall have the meaning contained in Condition 2. 

“Number of FX Settlement Days” means such number or amount as is specified in the 

relevant Final Terms. 

“Potential Adjustment Event” means, with respect to any Company, any of the following: 



a subdivision, consolidation or reclassification of the relevant Underlying Securities 

(unless resulting in a Merger Event) or a free distribution or dividend of any such 

Underlying Securities to existing holders by way of bonus, capitalisation or similar 

issue; 

a distribution, issue or dividend to existing holders of the relevant Underlying Securities 

specified in the relevant Final Terms of (A) such Underlying Securities or (B) other 

share capital or securities granting the right to payment of dividends and/or the 

proceeds of liquidation of the Company equally or proportionately with such 

payments to holders of such Underlying Securities or (C) share capital or other 

securities of another issuer acquired or owned (directly or indirectly) by the 

Company as a result of a spin-off or other similar transaction or (D) any other type of 

securities, rights or warrants or other assets, in any case, for payment (in cash or 

otherwise) at less than the prevailing market price as determined by the Calculation 

Agent; 

an Extraordinary Dividend; 

a call by it in respect of any Underlying Securities that are not fully paid; 

a repurchase by it or any of its subsidiaries of relevant Underlying Securities, whether out 

of profits or capital and whether the consideration for such repurchase is in cash, 

new shares, securities or otherwise; 

an event that results in any shareholder rights being distributed or becoming separated from 

shares of common stock or other shares of the capital stock of such Company 

pursuant to a shareholder rights plan or arrangement directed against hostile 

takeovers that provides upon the occurrence of certain events for a distribution of 

preferred stock, warrants, debt instruments or stock rights at a price below their 

market value, as determined by the Calculation Agent in its sole and absolute 

discretion, provided that any adjustment effected as a result of such an event shall be 

readjusted upon any redemption of such rights; or 

any other event that may have, in the opinion of the Calculation Agent, a diluting or 

concentrative effect on the theoretical value of the Underlying Securities. 

“Presentation Date” means the date specified in the relevant Final Terms. 

“Price Source Disruption” means it becomes impossible or otherwise impracticable to 

obtain the FX Rate on the FX Reference Date (or, if different, the day on which rates for 

that FX Reference Date would, in the ordinary course, be published or announced by the 

relevant FX Price Source). 

“Principal” shall have the meaning contained in Condition 12. 

“Range Accrual Note” means a Note in respect of which the amount of interest is 

calculated by reference to Condition 6(e). 

“Rate of Interest” means the rate of interest payable from time to time in respect of this 

Note and that is either specified or calculated in accordance with the provisions in the 

relevant Final Terms. 



“Record Date” shall have the meaning contained in Condition 11(b)(ii). 

“Reference Banks” means, in the case of a determination of LIBOR, LIBID and 

LIMEAN, the principal London office of four major banks in the London inter-bank 

market, in the case of a determination of EURIBOR, EONIA or EUR-ISDA-EURIBOR-

Swap Rate, the principal Euro-zone office of four major banks in the Euro-zone inter-bank 

market, in the case of a determination of STIBOR, the principal London office of four 

major banks in the Stockholm inter-bank market, in the case of JPY-ISDA-Swap Rate, the 

principal Tokyo office of four major banks in the Tokyo inter-bank market, in the case of 

USD-ISDA-Swap Rate, the principal New York City office of four major banks in the New 

York City inter-bank market, in the case of a Reference Rate other than LIBOR, LIBID, 

LIMEAN, EURIBOR, EONIA, STIBOR, EUR-ISDA-EURIBOR-Swap Rate, JPY-ISDA-

Swap Rate or USD-ISDA-Swap Rate, the principal office of four major banks in such inter-

bank market as may be specified in the relevant Final Terms, in each case, selected by the 

Calculation Agent or as specified in the relevant Final Terms. 

“Reference Currency” means the currency specified as such in the relevant Final Terms. 

“Reference Level” means: 

where the Notes are specified in the relevant Final Terms to relate to a single Index, 

an amount (which shall be deemed to be an amount of the Specified Currency) equal 

to the official closing level of the Index as determined by the Calculation Agent (or, 

if a Valuation Time other than the Scheduled Closing Time is specified in the 

relevant Final Terms, the level of the Index determined by the Calculation Agent at 

such Valuation Time) on the Valuation Date (as defined below) and, if specified in 

the relevant Final Terms, without regard to any subsequently published correction; 

and 

where the Notes are specified in the relevant Final Terms to relate to a Basket of Indices, an 

amount (which shall be deemed to be an amount of the Specified Currency) equal to 

the sum of the values calculated for each Index as the official closing level of each 

Index as determined by the Calculation Agent (or, if a Valuation Time other than the 

Scheduled Closing Time is specified in the relevant Final Terms, the level of each 

Index determined by the Calculation Agent at such Valuation Time) on the Valuation 

Date and, if specified in the relevant Final Terms, without regard to any subsequently 

published correction. 

“Reference Price” means: 

where the Notes are specified in the relevant Final Terms to relate to a single 

Underlying Security, an amount equal to the official closing price (or the price at the 

Valuation Time on the Valuation Date, if a Valuation Time is specified in the relevant 

Final Terms) of the Underlying Security quoted on the relevant Exchange and, if 

specified in the relevant Final Terms, without regard to any subsequently published 

correction as determined by or on behalf of the Calculation Agent or if, in the 

opinion of the Calculation Agent, no such official closing price (or, as the case may 

be, price at the Valuation Time on the Valuation Date, if a Valuation Time is specified 

in the relevant Final Terms) can be determined at such time, unless the Valuation 



Date is a Disrupted Day, an amount determined by the Calculation Agent in good 

faith to be equal to the arithmetic mean of the closing fair market buying price (or 

the fair market buying price at the Valuation Time on the Valuation Date, if a 

Valuation Time is specified in the relevant Final Terms) and the closing fair market 

selling price (or the fair market selling price at the Valuation Time on the Valuation 

Date, if a Valuation Time is specified in the relevant Final Terms) for the Underlying 

Security determined, at the Calculation Agent’s discretion, either by reference to the 

arithmetic mean of the foregoing prices or the middle market quotations provided to 

it by two or more financial institutions (as selected by the Calculation Agent) 

engaged in the trading of the Underlying Security or by reference to such other 

factors and source(s) as the Calculation Agent shall decide). The amount determined 

pursuant to the foregoing shall be converted, if Exchange Rate is specified as 

applicable in the relevant Final Terms, into the Specified Currency at the Exchange 

Rate and such converted amount shall be the Reference Price; and 

where the Notes are specified in the relevant Final Terms to relate to a Basket of 

Underlying Securities, an amount equal to the sum of the values calculated for each 

Underlying Security as the official closing price (or the price at the Valuation Time 

on the Valuation Date, if a Valuation Time is specified in the relevant Final Terms) of 

the Underlying Security quoted on the relevant Exchange as determined by or on 

behalf of the Calculation Agent and, if specified in the relevant Final Terms, without 

regard to any subsequently published correction or if, in the opinion of the 

Calculation Agent, no such official closing price (or price at the Valuation Time on 

the Valuation Date, if a Valuation Time is specified in the relevant Final Terms) can 

be determined at such time, unless the Valuation Date is a Disrupted Day, an amount 

determined by the Calculation Agent in good faith to be equal to the arithmetic mean 

of the closing fair market buying price (or the fair market buying price at the 

Valuation Time on the Valuation Date, if a Valuation Time is specified in the relevant 

Final Terms) and the closing fair market selling price (or the fair market selling price 

at the Valuation Time on the Valuation Date, if a Valuation Time is specified in the 

relevant Final Terms) for the Underlying Security determined, at the Calculation 

Agent’s discretion, either by reference to the arithmetic mean of the foregoing prices 

or the middle market quotations provided to it by two or more financial institutions 

(as selected by the Calculation Agent) in the trading of the Underlying Security or by 

reference to such other factors and source(s) as the Calculation Agent shall decide). 

Each amount determined pursuant to the foregoing shall be converted, if the 

Exchange Rate is specified as applicable in the relevant Final Terms, into the 

Specified Currency at the Exchange Rate and the sum of such converted amounts 

shall be the Reference Price. 

“Reference Rate” means LIBOR, LIBID, LIMEAN, EURIBOR, EONIA, STIBOR, EUR-

ISDA-EURIBOR-Swap Rate, JPY-ISDA-Swap Rate or USD-ISDA-Swap Rate or, in the 

case of Exempt Notes only, such other rate specified as such in the relevant Final Terms. 

“Register” shall have the meaning contained in Condition 2. 

“Registered Notes” shall have the meaning contained in Condition 2. 



“Related Exchange” means, in respect of an Underlying Security or Index, as the case 

may be, each exchange or quotation system (as specified in the relevant Final Terms or 

notified from time to time to Noteholders in accordance with Condition 18), if any, on 

which the Underlying Security or index, is traded or quoted, any successor to such 

exchange or quotation system or any substitute exchange or quotation system to which 

trading in futures or options contracts relating to such Underlying Security or Index has 

temporarily relocated (provided that the Calculation Agent has determined that there is 

comparable liquidity relative to the futures or options contracts relating to such Underlying 

Security or Index on such temporary substitute exchange or quotation system as on the 

original Related Exchange) and as may be selected from time to time by the Calculation 

Agent, provided that, where “All Exchanges” is specified as the Related Exchange in the 

relevant Final Terms, “Related Exchange” shall mean each exchange or quotation system 

where trading has a material effect (as determined by the Calculation Agent) on the overall 

market for futures or options contracts relating to such Underlying Security or Index. 

“Relevant Date” shall have the meaning contained in Condition 12. 

“Relevant Screen Page” means such page, section, caption, column or other part of a 

particular information service as may be specified in the relevant Final Terms (or such 

successor or replacement page, section, caption, column or other part of a service which 

may be used for the purposes of displaying an interest rate, as determined by the 

Calculation Agent). 

“Renminbi” means the lawful currency of the People’s Republic of China. 

“Reuters Monitor Money Rates Service” means the money rates monitor of the Reuters 

service. 

“Reverse Merger” has the meaning specified in the definition of “Merger Event”. 

“Scheduled Closing Time” means, in respect of an Exchange or Related Exchange and a 

Scheduled Trading Day, the scheduled weekday closing time of such Exchange and Related 

Exchange on such Scheduled Trading Day, without regard to after hours or any other 

trading outside the hours of the regular trading session. 

“Scheduled Trading Day” means, (i) in respect of an Underlying Security or an Index 

(other than a Multi-Exchange Index), any day on which each Exchange and Related 

Exchange are scheduled to be open for trading for their respective trading sessions, and (ii) 

in respect of a Multi-Exchange Index, any day on which the Index Sponsor is scheduled to 

publish the level of the Index and each Related Exchange is scheduled to be open for 

trading for its respective trading session. 

“Scheduled Valuation Date” means any original date that, but for the occurrence of an 

event causing a Disrupted Day, would have been a Valuation Date. 

“Screen Rate Determination” means the manner in which the Rate of Interest is to be 

determined contained in Condition 6(b)(iii)(B). 

“Securities Act” means the United States Securities Act of 1933. 



“Settlement Disruption Event” means, in respect of any Series, (i) an event beyond the 

control of the Issuer as a result of which, in the opinion of the Calculation Agent, delivery 

of (one of) the Underlying Securities comprised in any Underlying Securities Amount by or 

on behalf of the Issuer, in accordance with these Conditions and/or relevant Final Terms, is 

not practicable; or (ii) the existence of any prohibition or material restriction imposed by 

applicable law (or by order, decree or regulation of any governmental entity, stock 

exchange or self-regulating body having jurisdiction), including prohibitions or restrictions 

resulting from action taken or not taken by the Issuer and/or any Affiliate of the Issuer on 

the ability of the Issuer or any of its Affiliates engaged in hedging transactions relating to 

the Underlying Securities to transfer the Underlying Securities or a particular class of 

Underlying Securities comprised in any Underlying Securities Amount. 

“SIS Notes” means any Series of Notes which is denominated in Swiss francs and is 

deposited with SIX SIS AG, Olten, Switzerland (or such other depository as is specified in 

the relevant Final Terms) and listed on SIX Swiss Exchange Ltd. 

“Specified Currency” means the currency specified as such in the relevant Final Terms or, 

if none is specified, the currency in which the Notes are denominated. 

“Specified Interest Payment Date” means a date specified as an Interest Payment Date in 

the relevant Final Terms, being a date on which interest for the relevant period falls due. 

“Substituted Debtor” shall have the meaning contained in Condition 15(c)(i). 

“Successor Index” shall have the meaning contained in Condition 9(a). 

“Successor Index Sponsor” shall have the meaning contained in Condition 9(a). 

“TARGET” means the Trans-European Automated Real-Time Gross Settlement Express 

Transfer (known as TARGET2) System which was launched on 19 November 2007 or any 

successor thereto. 

“TARGET Business Day” means a day on which TARGET is open for business. 

“Tender Offer” means, in respect of any Underlying Security, a takeover offer, tender 

offer, exchange offer, solicitation, proposal or other event by any entity or person that 

results in such entity or person purchasing, or otherwise obtaining or having the right to 

obtain, by conversion or other means, greater than 10 per cent. and less than 100 per cent. 

of the outstanding voting shares of the relevant Company, as determined by the Calculation 

Agent, in its sole and absolute discretion, based upon the making of filings with 

governmental or self-regulatory agencies, or such other information as the Calculation 

Agent determines to be relevant. 

“Tender Offer Date” means, in respect of a Tender Offer, the date on which voting shares 

in the amount of applicable thresholds are actually purchased or otherwise obtained, as 

determined by the Calculation Agent in its sole and absolute discretion. 

“Trading Disruption” means (i) in respect of an Underlying Security, any suspension of or 

limitation imposed on trading by the relevant Exchange or Related Exchange or otherwise 

and whether by reason of movements in price exceeding limits permitted by the relevant 

Exchange or Related Exchange or otherwise (A) relating to the Underlying Security on the 



Exchange or (B) in futures or options contracts relating to the Underlying Security on any 

relevant Related Exchange, and (ii) in respect of an Index, any suspension of or limitation 

imposed on trading by the relevant Exchange or Related Exchange or otherwise and 

whether by reason of movements in price exceeding limits permitted by the relevant 

Exchange or Related Exchange or otherwise (A) on any relevant Exchange(s) relating to 

(in the case of a Multi-Exchange Index) any security comprised in the Index or (in the case 

of any other Index) securities that compromise 20 per cent. or more of the level of the 

relevant Index or (B) in futures or options contracts relating to the relevant Index on any 

relevant Related Exchange. 

“Underlying Securities” means the shares or other securities or different classes of shares 

or other securities specified as such in the relevant Final Terms. 

“Underlying Securities Amount” means, subject to Conditions 7 and 8, in respect of each 

Note, the amount of Underlying Securities so specified in the relevant Final Terms. 

“Underlying Securities Delivery Date” means, in respect of an Underlying Security, 

subject to Condition 7, the Maturity Date or, if such day is not a Delivery Day, the first 

succeeding day that is a Delivery Day. 

“Unit” shall have the meaning contained in Condition 6(p)(v). 

“Valid Date” means a Scheduled Trading Day that is not a Disrupted Day and on which 

another Averaging Date does not or is not deemed to occur. 

“Valuation Date” means each Equity Valuation Date, Index Valuation Date, FX Valuation 

Date and Averaging Date, as applicable. 

“Valuation Time” means the time specified as such in the relevant Final Terms or, if no 

such time is specified (i) in respect of an Underlying Security, the close of trading on the 

relevant Exchange in relation to that Underlying Security, or (ii) in respect of an Index, the 

time with reference to which the Index Sponsor calculates the closing level of the Index, or 

(iii) in respect of an FX Rate, the time with reference to which the FX Rate Sponsor 

calculates the closing rate of such FX Rate or, in each case, such other time as the 

Calculation Agent may select and as notified to Noteholders by the Issuer in accordance 

with Condition 18. If the Exchange closes prior to its Scheduled Closing Time and the 

specified Valuation Time is after the actual closing time for its regular trading session, then 

the Valuation Time shall be such actual closing time. 

“Variable Rate Note” means a Note in respect of which the amount of interest payable is 

calculated by reference to Condition 6(c). 

“Zero Coupon Note” means a Note in respect of which the amount of principal payable is 

calculated by reference to Condition 7(b). 

References to capitalised terms not defined in Condition 1(a) above are to those terms as defined 

in the first paragraph of the preamble to these Conditions or in the relevant Final Terms. 

Form, Denomination and Title 

The Notes are issued in bearer form (“Bearer Notes”, which expression includes Notes 

that are specified to be Exchangeable Bearer Notes), in registered form (“Registered Notes”) or 



in bearer form exchangeable for Registered Notes (“Exchangeable Bearer Notes”), in each case, 

in the Specified Denomination(s) shown in the relevant Final Terms. 

All Registered Notes shall have the same Specified Denomination. Where Exchangeable 

Bearer Notes are issued, the Registered Notes for which they are exchangeable shall have the 

same Specified Denomination as the lowest denomination of Exchangeable Bearer Notes. 

This Note may be a Fixed Rate Note, a Floating Rate Note, an Inverse Floating Rate Note, 

a Variable Rate Note, a CMS Linked Note, a Range Accrual Note, a Zero Coupon Note or a 

combination of any of the foregoing, depending upon the Interest and Redemption/Payment Basis 

shown in the relevant Final Terms. 

If this Note is an Exempt Note, this Note may also be an Index Linked Note, an Equity 

Linked Note, an FX Linked Note, an Instalment Note, a Dual Currency Note, a Partly Paid Note, 

a combination of any of the foregoing or any other kind of Note, depending upon the Interest and 

Redemption/Payment Basis shown in the relevant Final Terms. 

Bearer Notes are serially numbered and are issued with Coupons (and, where appropriate, a 

Talon) attached, save in the case of Zero Coupon Notes in which case, references to interest (other 

than in relation to interest due after the Maturity Date), Coupons and Talons in these Conditions 

are not applicable. Instalment Notes are issued with one or more Receipts attached. 

Registered Notes are represented by registered certificates (“Certificates”) and, save as 

provided in Condition 3(c), each Certificate shall represent the entire holding of Registered Notes 

by the same holder. 

Title to the Bearer Notes and the Receipts, Coupons and Talons appertaining thereto shall 

pass by delivery and title to the Registered Notes shall pass by registration in the register which 

the Issuer shall procure to be kept by the Registrar in accordance with the provisions of the 

Agency Agreement (the “Register”), unless applicable law provides otherwise or provides for 

additional formalities for transfer of title. Insofar as applicable law requires notification to the 

debtor for a valid transfer of title to the Registered Notes, the registration of the transfer by the 

Registrar shall constitute evidence of this notification. Except as ordered by a court of competent 

jurisdiction or as required by law, the holder (as defined below) of any Note, Receipt, Coupon or 

Talon shall be deemed to be and may be treated as its absolute owner for all purposes, whether or 

not it is overdue and regardless of any notice of ownership, trust or an interest in it, any writing 

on it (or on the Certificate representing it) or its theft or loss (or that of the related Certificate) and 

no person shall be liable for so treating the holder. 

In these Conditions, “Noteholder” means the bearer of any Bearer Note and the Receipts 

relating to it or the person in whose name a Registered Note is registered (as the case may be), 

and “Holder” (in relation to a Note, Receipt, Coupon or Talon) means the bearer of any Bearer 

Note, Receipt, Coupon or Talon or the person in whose name a Registered Note is registered (as 

the case may be). 

Exchanges of Exchangeable Bearer Notes and transfers of Registered Notes 

Exchange of Exchangeable Bearer Notes 

Subject as provided in Condition 3(f), Exchangeable Bearer Notes may be exchanged for 

the same nominal amount of Registered Notes at the request in writing of the relevant 



Noteholder and upon surrender of each Exchangeable Bearer Note to be exchanged, 

together with all unmatured Receipts, Coupons and Talons relating to it, at the specified 

office of any Transfer Agent; provided, however, that, where an Exchangeable Bearer Note 

is surrendered for exchange after the Record Date for any payment of interest, the Coupon 

in respect of that payment of interest need not be surrendered with it. Registered Notes may 

not be exchanged for Bearer Notes. Bearer Notes of one Specified Denomination may not 

be exchanged for Bearer Notes of another Specified Denomination. Bearer Notes that are 

not Exchangeable Bearer Notes may not be exchanged for Registered Notes. 

Transfer of Registered Notes 

One or more Registered Notes may be transferred upon the surrender (at the specified 

office of the Registrar or any Transfer Agent) of the Certificate representing such 

Registered Notes to be transferred, together with the form of transfer endorsed on such 

Certificate (or such other form of transfer substantially in the same form and containing the 

same representations and certifications (if any), unless otherwise agreed by the Issuer and 

the Fiscal Agent), duly completed and executed, together with any other evidence as the 

Registrar or Transfer Agent may reasonably require. Insofar as applicable law requires 

notification to the debtor for a valid transfer of title to the Registered Notes, the registration 

of the transfer by the Registrar shall constitute evidence of this notification. In the case of a 

transfer of part only of a holding of Registered Notes represented by one Certificate, a new 

Certificate shall be issued to the transferee in respect of the part transferred and a further 

new Certificate in respect of the balance of the holding not transferred shall be issued to the 

transferor. 

Exercise of Options or partial redemption in respect of Registered Notes 

In the case of an exercise of an Issuer’s or Noteholder’s option, or a partial redemption of 

Registered Notes, in respect of a holding of Registered Notes represented by a single 

Certificate, a new Certificate shall be issued to the holder to reflect the exercise of such 

option or in respect of the balance of the holding not redeemed. In the case of a partial 

exercise of an option resulting in Registered Notes of the same holding having different 

terms, separate Certificates shall be issued in respect of those Notes of that holding that 

have the same terms. New Certificates shall only be issued against surrender of the existing 

Certificates to the Registrar or any Transfer Agent. In the case of a transfer of Registered 

Notes to a person who is already a holder of Registered Notes, a new Certificate 

representing the enlarged holding shall only be issued against surrender of the Certificate 

representing the existing holding. 

Delivery of new Certificates 

Each new Certificate to be issued pursuant to Condition 3(a), 3(b) or 3(c) shall be available 

for delivery within three business days of receipt of the request for exchange, form of 

transfer or Exercise Notice or surrender of the Certificate for exchange. Delivery of the 

new Certificate(s) shall be made at the specified office of the Transfer Agent or the 

Registrar (as the case may be) to whom delivery or surrender of such request for exchange, 

form of transfer, Exercise Notice or Certificate shall have been made or, at the option of the 

holder making such delivery or surrender as aforesaid and as specified in the relevant 

request for exchange, form of transfer, Exercise Notice or otherwise in writing, be mailed 



by uninsured post at the risk of the holder entitled to the new Certificate to such address as 

may be so specified, unless such holder requests otherwise and pays in advance to the 

relevant Agent (as defined in the Agency Agreement) the costs of such other method of 

delivery and/or such insurance as it may specify. In this Condition 3(d), “business day” 

means a day, other than a Saturday or Sunday, on which banks are open for business in the 

place of the specified office of the relevant Transfer Agent or the Registrar (as the case may 

be). 

Exchange free of charge 

Exchange and transfer of Notes and Certificates on registration, transfer, partial redemption 

or exercise of an option shall be effected without charge by or on behalf of the Issuer, the 

Registrar or the Transfer Agents, but upon payment of any tax or other governmental 

charges that may be imposed in relation to it (or the giving of such indemnity as the 

Registrar or the relevant Transfer Agent may require). 

 

Closed periods 

No Noteholder may require the transfer of a Registered Note to be registered or an 

Exchangeable Bearer Note to be exchanged for one or more Registered Note(s) (i) during 

the period of 15 days ending on the due date for redemption of, or payment of any 

Instalment Amount in respect of, that Note, (ii) during the period of 15 days before any 

date on which Notes may be called for redemption by the Issuer at its option pursuant to 

Condition 7(d), or (iii) after any such Note has been called for redemption. An 

Exchangeable Bearer Note called for redemption may, however, be exchanged for one or 

more Registered Note(s) in respect of which the Certificate is simultaneously surrendered 

not later than the relevant Record Date. 

Status of Notes 

The Notes and the Receipts and Coupons relating to them constitute unsubordinated and 

(subject to Condition 5) unsecured obligations of the Issuer and such Notes or, as the case may 

be, Receipts and Coupons of that Issuer shall, at all times, rank pari passu and without any 

preference among themselves (save for certain mandatory exceptions provided by law). The 

payment obligations of the Issuer under the Notes and the Receipts and Coupons relating to them 

shall, save for such exceptions as may be provided by applicable law and subject to Condition 5, 

at all times, rank equally with all other unsecured and unsubordinated indebtedness and monetary 

obligations of the Issuer, present and future. 

Negative Pledge 

So long as any of the Notes, Receipts or Coupons remain outstanding (as defined in the 

Agency Agreement), the Issuer undertakes not to secure any of its other indebtedness, whether 

present or future, which is both (a) represented by bonds, notes or other securities which have an 

initial life exceeding two years and which are for the time being, or are intended to be, quoted, 

listed, ordinarily dealt in or traded on any stock exchange or over-the-counter or other similar 

securities market and (b) not Domestic Indebtedness. 



In this Condition 5, “Domestic Indebtedness” means the indebtedness as referred to under 

(a) above of the Issuer which is denominated or payable (at the option of any party) in euro unless 

50 per cent. or more thereof in aggregate principal amount is initially offered or sold outside the 

Netherlands. 

Interest and other calculations 

Rate of Interest on Fixed Rate Notes 

Each Fixed Rate Note bears interest on its outstanding nominal amount from the Interest 

Commencement Date at the rate per annum (expressed as a percentage) equal to the Rate of 

Interest, such interest being payable in arrear on each Interest Payment Date. The amount 

of interest payable shall be determined in accordance with Condition 6(q). 

Except as specified in the relevant Final Terms, the amount of interest payable on each 

Interest Payment Date will amount to the Fixed Coupon Amount or, if so specified in the 

relevant Final Terms, the Broken Amount. 

Rate of Interest on Floating Rate Notes, Inverse Floating Rate Notes, Variable Rate Notes, 

Range Accrual Notes, CMS Linked Notes, Index Linked Interest Notes, Equity Linked 

Interest Notes and FX Linked Interest Notes 

Interest Payment Dates: Each Floating Rate Note, Inverse Floating Rate Note, 

Variable Rate Note, Range Accrual Note, CMS Linked Note, Index Linked Interest 

Note, Equity Linked Interest Note and FX Linked Interest Note bears interest on its 

outstanding nominal amount from the Interest Commencement Date at the rate per 

annum (expressed as a percentage) equal to the Rate of Interest, such interest being 

payable in arrear on each Interest Payment Date. The amount of interest payable 

shall be determined in accordance with Condition 6(q). Such Interest Payment 

Date(s) is/are either shown in the relevant Final Terms as Specified Interest Payment 

Date(s) or, if no Specified Interest Payment Date(s) is/are specified in the relevant 

Final Terms, and for the purposes of Notes other than Fixed Rate Notes, “Interest 

Payment Date” shall mean each date which falls the number of months or other 

period specified in the relevant Final Terms as the Interest Period after the preceding 

Interest Payment Date or, in the case of the first Interest Payment Date, after the 

Interest Commencement Date. 

Business Day Convention: If any date referred to in these Conditions that is specified to be 

subject to adjustment in accordance with a Business Day Convention would 

otherwise fall on a day that is not a Business Day, then, if the Business Day 

Convention specified is (A) the Floating Rate Business Day Convention, such date 

shall be postponed to the next day that is a Business Day unless it would thereby fall 

into the next calendar month, in which event (x) such date shall be brought forward 

to the immediately preceding Business Day and (y) each subsequent such date shall 

be the last Business Day of the month in which such date would have fallen had it 

not been subject to adjustment, (B) the Following Business Day Convention, such 

date shall be postponed to the next day that is a Business Day, (C) the Modified 

Following Business Day Convention, such date shall be postponed to the next day 

that is a Business Day unless it would thereby fall into the next calendar month, in 



which event such date shall be brought forward to the immediately preceding 

Business Day or (D) the Preceding Business Day Convention, such date shall be 

brought forward to the immediately preceding Business Day. 

Rate of Interest on Floating Rate Notes: The Rate of Interest in respect of Floating Rate 

Notes for each Interest Accrual Period shall be determined in the manner specified in 

the relevant Final Terms and the provisions below relating to ISDA Determination, 

Screen Rate Determination or any other method of determination which may be 

specified in the relevant Final Terms shall apply if specified in the relevant Final 

Terms. 

ISDA Determination for Floating Rate Notes 

Where ISDA Determination is specified in the relevant Final Terms as the 

manner in which the Rate of Interest is to be determined, the Rate of Interest 

for each Interest Accrual Period shall be determined by the Calculation Agent 

as a rate equal to the relevant ISDA Rate. For the purposes of this sub-

paragraph (A), “ISDA Rate” for an Interest Accrual Period means a rate equal 

to the Floating Rate that would be determined by the Calculation Agent under 

a Swap Transaction under the terms of an agreement incorporating the ISDA 

Definitions and under which: 

(x) the Floating Rate Option is as specified in the relevant Final Terms; 

(y) the Designated Maturity is a period specified in the relevant Final Terms; 

and 

(z) the relevant Reset Date is the first day of that Interest Accrual Period 

unless otherwise specified in the relevant Final Terms. 

For the purposes of this sub-paragraph (A), “Floating Rate”, “Calculation 

Agent”, “Floating Rate Option”, “Designated Maturity”, “Reset Date” and 

“Swap Transaction” have the meanings given to those terms in the ISDA 

Definitions. 

Screen Rate Determination for Floating Rate Notes 

(v) Where Screen Rate Determination is specified in the relevant Final 

Terms as the manner in which the Rate of Interest is to be determined, 

the Rate of Interest for each Interest Accrual Period will, subject as 

provided below, be either: 

the offered quotation; or 

the arithmetic mean 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, LIBID and 

LIMEAN, 11.00 a.m. (Brussels time) in the case of EURIBOR, EONIA 

or EUR-ISDA-EURIBOR-Swap Rate, 11.00 a.m. (Stockholm time) in 

the case of STIBOR, 3.00 p.m. (Tokyo time) in the case of JPY-ISDA-



Swap Rate or 11.00 a.m. (New York City time) in the case of USD-

ISDA-Swap Rate, on the Interest Determination Date in question as 

determined by the Calculation Agent. If five or more of 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 of 

such offered quotations. 

(w) If the Relevant Screen Page is not available or, if sub-paragraph (v)(1) 

applies and no such offered quotation appears on the Relevant Screen 

Page, or, if sub-paragraph (v)(2) applies and fewer than three such 

offered quotations appear on the Relevant Screen Page, in each case as 

at the time specified above, subject as provided below and in Condition 

6(b)(iii)(B)(z), the Calculation Agent shall request, if the Reference 

Rate is (i) LIBOR, LIBID or LIMEAN, the principal London office of 

each of the Reference Banks, (ii) EURIBOR, EONIA or EUR-ISDA-

EURIBOR-Swap Rate, the principal Euro-zone office of each of the 

Reference Banks, (iii) STIBOR, the principal Stockholm office of each 

of the Reference Banks, (iv) JPY-ISDA-Swap Rate, the principal Tokyo 

office of each of the Reference Banks, or (v) USD-ISDA-Swap Rate, 

the principal New York City office of each of the Reference Banks, to 

provide the Calculation Agent with its offered quotation (expressed as a 

percentage rate per annum) for the Reference Rate if the Reference Rate 

is (i) LIBOR, LIBID or LIMEAN, at approximately 11.00 a.m. (London 

time), (ii) EURIBOR, EONIA or EUR-ISDA-EURIBOR-Swap Rate, at 

approximately 11.00 a.m. (Brussels time), (iii) STIBOR, at 

approximately 11.00 a.m. (Stockholm time), (iv) JPY-ISDA-Swap Rate, 

at approximately 3.00 p.m. (Tokyo time), or (v) USD-ISDA-Swap Rate, 

at approximately 11.00 a.m. (New York City time) 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 Accrual Period shall be the arithmetic mean of 

such offered quotations as determined by the Calculation Agent. 

(x) If paragraph (w) above applies and the Calculation Agent determines 

that fewer than two Reference Banks are providing offered quotations, 

subject as provided below, the Rate of Interest shall be the arithmetic 

mean of the rates per annum (expressed as a percentage) 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, if the Reference Rate is (i) LIBOR, LIBID or LIMEAN, at 

approximately 11.00 a.m. (London time), (ii) EURIBOR, EONIA or 

EUR-ISDA-EURIBOR-Swap Rate, at approximately 11.00 a.m. 

(Brussels time), (iii) STIBOR, at approximately 11.00 a.m. (Stockholm 

time), (iv) JPY-ISDA-Swap Rate, at approximately 3.00 p.m. (Tokyo 



time), or (v) USD-ISDA-Swap Rate, at approximately 11.00 a.m. (New 

York City time), on the relevant Interest Determination Date, deposits in 

the Specified Currency for a period equal to that which would have 

been used for the Reference Rate by leading banks in, if the Reference 

Rate is (i) LIBOR, LIBID or LIMEAN, the London interbank market, 

(ii) EURIBOR, EONIA or EUR-ISDA-EURIBOR-Swap Rate, the 

Euro-zone inter-bank market, (iii) STIBOR, the Stockholm inter-bank 

market, (iv) JPY-ISDA-Swap Rate, the Tokyo inter-bank market, or (v) 

USD-ISDA-Swap Rate, the New York City inter-bank market, as the 

case may be, 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 a period equal to that which would have 

been used for the Reference Rate, or the arithmetic mean of the offered 

rates for deposits in the Specified Currency for a period equal to that 

which would have been used for the Reference Rate, at which, if the 

Reference Rate is (i) LIBOR, LIBID or LIMEAN, at approximately 

11.00 a.m. (London time), (ii) EURIBOR, EONIA or EUR-ISDA-

EURIBOR-Swap Rate, at approximately 11.00 a.m. (Brussels time), 

(iii) STIBOR, at approximately 11.00 a.m. (Stockholm time), (iv) JPY-

ISDA-Swap Rate, at approximately 3.00 p.m. (Tokyo time), or (v) 

USD-ISDA-Swap Rate, at approximately 11.00 a.m. (New York City 

time), on the relevant Interest Determination Date, any one or more 

banks (which bank or banks is or are in the opinion of the Trustee and 

the Issuer suitable for such purpose) informs the Calculation Agent it is 

quoting to leading banks in, if the Reference Rate is (i) LIBOR, LIBID 

or LIMEAN, the London inter-bank market, (ii) EURIBOR, EONIA or 

EUR-ISDA-EURIBOR-Swap Rate, the Euro-zone inter-bank market, 

(iii) STIBOR, the Stockholm inter-bank market, (iv) JPY-ISDA-Swap 

Rate, the Tokyo inter-bank market, or (v) USD-ISDA-Swap Rate, the 

New York City inter-bank market, as the case may be, 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 Margin or Maximum or Minimum Rate 

of Interest is to be applied to the relevant Interest Accrual Period from 

that which applied to the last preceding Interest Accrual Period, the 

Margin or Maximum or Minimum Rate of Interest relating to the 

relevant Interest Accrual Period, in place of the Margin or Maximum or 

Minimum Rate of Interest relating to that last preceding Interest Accrual 

Period). 

(y) Alternative Reference Rates: If the Reference Rate from time to time in 

respect of Floating Rate Notes is specified in the relevant Final Terms 

as being other than LIBOR, LIBID, LIMEAN, EURIBOR, EONIA, 

STIBOR, EUR-ISDA-EURIBOR-Swap Rate, JPY-ISDA-Swap Rate or 



USD-ISDA-Swap Rate, the relevant Final Terms may specify that the 

Rate of Interest in respect of such Notes will be determined either: 

(A) in accordance with the foregoing procedures in paragraphs (v), 

(w) and (x) of Condition 6(b)(iii)(B), save that references to the 

relevant Reference Rate, the time at which such Reference Rate 

shall be observed on the Relevant Screen Page and the location of 

the Reference Banks shall be amended as may be specified in the 

relevant Final Terms; or 

(B) in the case of Exempt Notes only, in accordance with such other 

procedures as may be specified in the relevant Final Terms. 

(z) Alternative fallback provisions: If so specified in the relevant Final 

Terms, the fallback provisions set out in paragraph (A) or (B) below 

shall be applicable (as specified in the relevant Final Terms), or such 

other fallback provisions as may be specified in the relevant Final 

Terms shall apply, and in each case, the provisions of paragraphs (w) 

and (x) of Condition 6(b)(iii)(B) above shall not apply: 

(A) If the Relevant Screen Page is not available or, if sub-paragraph 

(v)(1) applies and no such offered quotation appears on the 

Relevant Screen Page, or, if sub-paragraph (v)(2) applies and 

fewer than three such offered quotations appear on the Relevant 

Screen Page, in each case as at the time specified above, the 

Calculation Agent shall determine the relevant Reference Rate for 

that date in its sole discretion, taking into consideration all 

available information that it in good faith deems appropriate; or 

(B) If the Relevant Screen Page is not available or, if sub-paragraph 

(v)(1) applies and no such offered quotation appears on the 

Relevant Screen Page, or, if sub-paragraph (v)(2) applies and 

fewer than three such offered quotations appear on the Relevant 

Screen Page, in each case as at the time specified above, the 

Calculation Agent will request the principal office of five major 

banks who will provide quotations for such rate using such rate as 

may be specified in the relevant Final Terms or selected by the 

Calculation Agent. If five quotations are provided, the rate will be 

calculated by eliminating the highest (or, in the event of equality, 

one of the highest) and lowest (or, in the event of equality, one of 

the lowest) quotations and taking the arithmetic mean of the 

remaining quotations. If at least three, but fewer than five, 

quotations are provided, the rate will be the arithmetic mean of 

the quotations obtained. If fewer than three quotations are 

provided as requested, the rate will be determined by the 

Calculation Agent in good faith and in a commercially reasonable 

manner. 

Linear Interpolation 



Where Linear Interpolation is specified in the relevant Final Terms to be 

applicable in respect of an Interest Accrual Period, the Rate of Interest for 

such Interest Accrual 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 the relevant Floating Rate Option 

(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 Accrual Period and the other of which shall be 

determined as if the Applicable Maturity were the period of time for which 

rates are available the next longer than the length of the relevant Interest 

Accrual Period, provided however, that if there is no such rate available for a 

period of time shorter or, as the case may be, longer than the relevant Interest 

Accrual Period, then the Calculation Agent shall determine such rate at such 

time and by reference to such sources as it determines appropriate. 

“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. 

Formulaic determination for Floating Rate Notes 

The Rate of Interest in respect of Floating Rate Notes may also be determined 

by application of one or more of the formulae specified in Condition 6(d)(ii) 

below, where the Gearing Factor (as defined therein) is a negative number. 

Rate of Interest on Variable Rate Notes 

In respect of any Notes which include one or more Fixed Rate Interest Periods, one or more 

Floating Rate Interest Periods, one or more CMS Linked Interest Periods, one or more 

Range Accrual Interest Periods, or one or more Inverse Floating Rate Interest Periods, the 

Rate of Interest in respect of each Fixed Rate Interest Period shall be determined in 

accordance with Condition 6(a), in respect of each Floating Rate Interest Period shall be 

determined in accordance with Condition 6(b), in respect of each CMS Linked Interest 

Period shall be determined in accordance with Condition 6(f), in in respect of each Range 

Accrual Interest Period shall be determined in accordance with Condition 6(e) and in 

respect of each Inverse Floating Rate Interest Period shall be determined in accordance 

with Condition 6(d). 

The relevant Final Terms may specify one or more dates upon which (a) if “Variation 

Notice” is specified as applicable in the relevant Final Terms, at the option of the Issuer, 

having given not less than five Business Days’ notice to the Noteholders (or such other 

notice period as may be specified in the relevant Final Terms); or (b) if “Variation Notice” 

is specified as not applicable in the relevant Final Terms, at the option of the Issuer, but 

without giving notice to Noteholders, (i) the Fixed Rate Interest Period shall end and the 

Variable Rate Interest Period shall begin, or (ii) the Variable Rate Interest Period shall end 

and the Fixed Rate Interest Period shall begin. 



For the purposes of this Condition 6(c), references to a “Variable Rate Interest Period” 

shall include references to Floating Rate Interest Periods, CMS Linked Interest Periods, 

Range Accrual Interest Periods or Inverse Floating Rate Interest Periods, as the case may 

be. 

Rate of Interest on Inverse Floating Rate Notes 

The Rate of Interest in respect of Inverse Floating Rate Notes for each Interest Accrual 

Period shall be determined as set out below, or, in the case of Exempt Notes only, in the 

manner specified in the relevant Final Terms: 

by subtracting from the Margin, the relevant Reference Rate or Floating Rate Option (as 

the case may be); or 

by applying one of the following formulae, as specified in the relevant Final Terms: 

Rate of Interest = Margin – (Gearing Factor x Inverse Rate); 

Rate of Interest = Previous Coupon - (Gearing Factor x Inverse Rate); 

Rate of Interest = Previous Coupon - (Gearing Factor x (Inverse Rate + Margin)); 

Rate of Interest = Previous Coupon + Margin – (Gearing Factor x Inverse Rate); 

Rate of Interest = Max[Previous Coupon + Margin1; Margin2 – (Gearing Factor x 

Inverse Rate)]; 

Rate of Interest = Min[Previous Coupon + Margin1; Margin2 – (Gearing Factor x 

Inverse Rate)]; or 

Rate of Interest = Min{Previous Coupon + Margin1; Max[Previous Coupon + 

Margin2;Margin3 – (Gearing Factor x Inverse Rate)]}; 

where: 

“Gearing Factor” has the meaning specified in the relevant Final Terms; 

“Inverse Rate” means the relevant Reference Rate or Floating Rate Option as 

specified in the relevant Final Terms, which may, if so specified in the relevant Final 

Terms, be calculated by reference to the mathematical difference between, or sum of, 

two Reference Rates and/or Floating Rate Options, as the case may be;  

“Margin”, “Margin1” “Margin2” and “Margin3” have the meaning specified in the 

relevant Final Terms, and may, if so specified in the relevant Final Terms, be (x) an 

absolute value, (y) calculated based upon one or more Reference Rates and/or 

Floating Rate Options (as the case may be) or (z) a combination of (x) and (y); and 

“Previous Coupon” means the Rate of Interest calculated in respect of the 

immediately preceding Interest Period (if any), or such other Interest Period as may 

be specified in the relevant Final Terms. In respect of the Interest Period 

commencing on the Interest Commencement Date, the Previous Coupon shall have 

the meaning specified in the relevant Final Terms. 

Where “Screen Rate Determination” and/or “ISDA Determination” is/are specified to be 

applicable in the relevant Final Terms, the relevant provisions of Condition 6(b)(iii) shall 



apply as though references to Floating Rate Notes were references to Inverse Floating Rate 

Notes. 

Rate of Interest on Range Accrual Notes 

The Rate of Interest in respect of Range Accrual Notes for each Interest Accrual 

Period shall be determined by applying one of the following formulae, as specified 

in the relevant Final Terms, or in the case of Exempt Notes only, in the manner 

specified in the relevant Final Terms: 

  Rate of Interest = Applicable Rate x (n/N); 

Rate of Interest = (Applicable Rate + Margin) x (n/N); 

Rate of Interest = (Gearing Factor x Applicable Rate + Margin) x (n/N); 

Rate of Interest = Min[Gearing Factor x Applicable Rate + Margin; Maximum Rate 

of Interest] x (n/N); or 

Rate of Interest = Max[Gearing Factor x Applicable Rate + Margin; Minimum Rate 

of Interest] x (n/N); 

where: 

“Accrual Range” has the meaning specified in the relevant Final Terms, and may, if 

so specified in the relevant Final Terms, be (x) expressed as a range between two 

percentages (and if the Accrual Rate is equal to the upper or lower limits of such 

Accrual Range, it shall be deemed to fall inside or outside such Accrual Range as so 

specified in the relevant Final Terms) or (y) expressed to be greater than (or, if so 

specified in the relevant Final Terms, equal to) a specified percentage or (z) 

expressed to be less than (or, if so specified in the relevant Final Terms, equal to) a 

specified percentage; 

“Accrual Rate” has the meaning (expressed as a percentage) specified in the 

relevant Final Terms, and may, if so specified in the relevant Final Terms, be (x) an 

absolute value, (y) calculated based upon one or more Reference Rates and/or 

Floating Rate Options (as the case may be) or (z) a combination of (x) and (y); 

“Applicable Rate” has the meaning (expressed as a percentage) specified in the 

relevant Final Terms, and may, if so specified in the relevant Final Terms, be (x) an 

absolute value, (y) calculated based upon one or more Reference Rates and/or 

Floating Rate Options (as the case may be) or (z) a combination of (x) and (y); 

“Business Day” shall have the meaning set out in Condition 1, or such other 

meaning as may be specified in the relevant Final Terms; 

“Fixing Day” means each calendar day during the relevant Interest Period, or such 

other day or days as may be specified in the relevant Final Terms; 

“Gearing Factor” shall have the meaning specified in the relevant Final Terms; 

“Margin”, “Minimum Rate of Interest” and “Maximum Rate of Interest” have 

the meaning specified in the relevant Final Terms, and may, if so specified in the 

relevant Final Terms, be (x) an absolute value, (y) calculated based upon one or more 



Reference Rates and/or Floating Rate Options (as the case may be) or (z) a 

combination of (x) and (y); 

“N” means the total number of Fixing Days in the relevant Interest Period; 

“n” means the number of Fixing Days where the Accrual Rate (as specified in the 

relevant Final Terms) falls inside or outside the Accrual Range (as specified in the 

relevant Final Terms), provided that: 

for any Fixing Day which is not a Business Day and which falls during the 

relevant Interest Period, the Accrual Rate for such day will be deemed to be 

the Accrual Rate as at the immediately preceding Business Day; and 

for each Fixing Day following the Rate Cut-off Date, the Accrual Rate will be 

deemed to be the Accrual Rate as at the Rate Cut-off Date; and 

“Rate Cut-off Date” means the date that is five Fixing Days prior to the relevant 

Specified Interest Payment Date (or such other number of Fixing Days as may be 

specified in the relevant Final Terms). 

Where “Screen Rate Determination” and/or “ISDA Determination” is/are specified to be 

applicable in the relevant Final Terms, the relevant provisions of Condition 6(b)(iii) 

shall apply as though references to Floating Rate Notes were references to Range 

Accrual Notes. 

Rate of Interest on CMS Linked Notes 

The Rate of Interest in respect of CMS Linked Notes for each Interest Accrual 

Period shall be determined by applying one of the following formulae, as specified 

in the relevant Final Terms, or, in the case of Exempt Notes only, in the manner 

specified in the relevant Final Terms: 

  Rate of Interest = CMS Rate; 

Rate of Interest = CMS Rate + Margin; 

Rate of Interest = Gearing Factor x CMS Rate + Margin; 

Rate of Interest = Gearing Factor x CMS Rate; 

Rate of Interest = Gearing Factor x (CMS Rate + Margin); 

Rate of Interest = Max[Gearing Factor1 x CMS Rate + Margin1; Gearing Factor2 x 

Applicable Rate + Margin2]; 

Rate of Interest = Min[Gearing Factor1 x CMS Rate + Margin1; Gearing Factor2 x 

Applicable Rate + Margin2]; 

Rate of Interest = Max[Gearing Factor1 x CMS Rate1 + Margin1; Gearing Factor2 x 

CMS Rate2 + Margin2]; 

Rate of Interest = Min[Gearing Factor1 x CMS Rate1 + Margin1; Gearing Factor2 x 

CMS Rate2 + Margin2]; 

Rate of Interest = CMS Rate1 – CMS Rate2; 



Rate of Interest = Gearing Factor x (CMS Rate1 – CMS Rate2 + Margin); 

Rate of Interest = Gearing Factor x (CMS Rate1 – CMS Rate2) + Margin; 

Rate of Interest = Max[Gearing Factor1 x CMS Rate1 + Margin1; Minimum Rate of 

Interest1] - Max[Gearing Factor2 x CMS Rate2 + Margin2; Minimum Rate of 

Interest2]; 

Rate of Interest = Min[Gearing Factor1 x CMS Rate1 + Margin1; Maximum Rate of 

Interest1] - Min[Gearing Factor2 x CMS Rate2 + Margin2; Maximum Rate of 

Interest2]; 

Rate of Interest = Max[Gearing Factor1 x CMS Rate1 + Margin1; Gearing 

Factor2 x (CMS Rate2 – CMS Rate3 + Margin2)]; 

Rate of Interest = Min[Gearing Factor1 x CMS Rate1 + Margin1; Gearing 

Factor2 x (CMS Rate2 – CMS Rate3 + Margin2)]; 

Rate of Interest = Max[Gearing Factor1 x Applicable Rate + Margin1; Gearing 

Factor2 x (CMS Rate1 – CMS Rate2 + Margin2)]; 

Rate of Interest = Min[Gearing Factor1 x Applicable Rate + Margin1 ; Gearing 

Factor2 x (CMS Rate1 – CMS Rate2 + Margin2)]; 

Rate of Interest = Gearing Factor1 ((1+ Gearing Factor2 x (CMS Rate + Margin)) ^  

Power – 1); 

Rate of Interest = CMS Rate x (n/N); 

Rate of Interest = (CMS Rate + Margin) x (n/N); 

Rate of Interest = (Gearing Factor x CMS Rate + Margin) x (n/N); 

Rate of Interest = Min[Gearing Factor x CMS Rate + Margin; Maximum Rate of 

Interest] x (n/N); 

Rate of Interest = Max[Gearing Factor x CMS Rate + Margin; Minimum Rate of 

Interest] x (n/N); 

Rate of Interest = Applicable Rate x (n/N); 

Rate of Interest = (Applicable Rate + Margin) x (n/N); 

Rate of Interest = (Gearing Factor x Applicable Rate + Margin) x (n/N); 

Rate of Interest = Min[Gearing Factor x Applicable Rate + Margin; Maximum Rate 

of Interest] x (n/N); or 

Rate of Interest = Max[Gearing Factor x Applicable Rate + Margin; Minimum Rate 

of Interest] x (n/N); 

where: 

“Accrual Range” has the meaning specified in the relevant Final Terms, and may, if 

so specified in the relevant Final Terms, be (x) expressed as a range between two 

percentages (and if the Accrual Rate is equal to the upper or lower limits of such 



Accrual Range, it shall be deemed to fall inside or outside such Accrual Range as so 

specified in the relevant Final Terms) or (y) expressed to be greater than (or, if so 

specified in the relevant Final Terms, equal to) a specified percentage or (z) 

expressed to be less than (or, if so specified in the relevant Final Terms, equal to) a 

specified percentage; 

“Accrual Rate” has the meaning (expressed as a percentage) specified in the 

relevant Final Terms, and may, if so specified in the relevant Final Terms, be (x) an 

absolute value, (y) calculated based upon one or more Reference Rates and/or 

Floating Rate Options (as the case may be) or (z) a combination of (x) and (y); 

“Applicable Rate” has the meaning (expressed as a percentage) specified in the 

relevant Final Terms, and may, if so specified in the relevant Final Terms, be (x) an 

absolute value, (y) calculated based upon one or more Reference Rates and/or 

Floating Rate Options (as the case may be) or (z) a combination of (x) and (y); 

“CMS Rate”, “CMS Rate1”, “CMS Rate2” and “CMS Rate3”means the relevant 

Reference Rate(s) or Floating Rate Option(s) as specified in the relevant Final 

Terms, which may, if so specified in the relevant Final Terms, be calculated by 

reference to the mathematical difference between, or sum of, two Reference Rates or 

Floating Rate Options, or by applying one of the formulae specified in sub-

paragraphs (A) to (CC) above; 

“Fixing Day” means each calendar day during the relevant Interest Period, or such 

other day or days as may be specified in the relevant Final Terms; 

“Gearing Factor”, “Gearing Factor1” and “Gearing Factor2” have the meanings 

specified in the relevant Final Terms; 

“Margin”, “Margin1” “Margin2” and “Margin3” have the meanings specified in the 

relevant Final Terms, and may, if so specified in the relevant Final Terms, be (x) an 

absolute value, (y) calculated based upon one or more Reference Rates and/or 

Floating Rate Options (as the case may be) or (z) a combination of (x) and (y); 

“Minimum Rate of Interest”, “Minimum Rate of Interest1”, “Minimum Rate of 

Interest2”, “Maximum Rate of Interest”, “Maximum Rate of Interest1” and 

“Maximum Rate of Interest2” have the meanings specified in the relevant Final 

Terms; 

“N” means the total number of Fixing Days in the relevant Interest Period; 

“n” means the number of Fixing Days where the Accrual Rate (as specified in the 

relevant Final Terms) falls inside or outside the Accrual Range (as specified in the 

relevant Final Terms), provided that: 

for any Fixing Day which is not a Business Day and which falls during the 

relevant Interest Period, the Accrual Rate for such day will be deemed to be 

the Accrual Rate as at the immediately preceding Business Day; and 

for each Fixing Day following the Rate Cut-off Date, the Accrual Rate will be 

deemed to be the Accrual Rate as at the Rate Cut-off Date; 



“Power” has the meaning specified in the relevant Final Terms; and 

“Rate Cut-off Date” means the date that is five Fixing Days prior to the relevant 

Specified Interest Payment Date (or such other number of Fixing Days as may be 

specified in the relevant Final Terms). 

If so specified in the relevant Final Terms, the Rate of Interest which is applicable with 

respect to one or more Interest Periods may be conditional upon a specified CMS 

Rate being equal to or greater than a pre-determined rate on the relevant Interest 

Determination Date. Any such rate shall be specified in the relevant Final Terms. 

Where “Screen Rate Determination” and/or “ISDA Determination” is/are specified to be 

applicable in the relevant Final Terms, the relevant provisions of Condition 6(b)(iii) 

shall apply as though references to Floating Rate Notes were references to CMS 

Linked Notes. 

Rate of Interest on Index Linked Interest Notes 

Index Linked Interest Notes may only be issued as Exempt Notes. The Rate of Interest in 

respect of Index Linked Interest Notes for each Interest Accrual Period shall be determined 

in the manner specified in the relevant Final Terms and interest will accrue by reference to 

an Index or a Basket of Indices or formula as specified in the relevant Final Terms.  

Rate of Interest on Equity Linked Interest Notes 

Equity Linked Interest Notes may only be issued as Exempt Notes. In the case of Equity 

Linked Notes, the Rate of Interest or amount of interest payable in respect of each Interest 

Accrual Period or on each Specified Interest Payment Date, as the case may be, shall be 

determined by reference to an Underlying Security or a Basket of Underlying Securities or 

formula in the manner specified in the relevant Final Terms.  

Rate of Interest on FX Linked Interest Notes 

FX Linked Interest Notes may only be issued as Exempt Notes. The following provisions 

apply to FX Linked Interest Notes: 

In the case of FX Linked Interest Notes, the Rate of Interest or amount of interest 

payable in respect of each Interest Accrual Period or on each Specified Interest 

Payment Date, as the case may be, shall be determined by reference to an FX Rate 

and/or a basket of FX Rates and/or a formula, as indicated in the relevant Final 

Terms, or in accordance with one of the following formulae: 

Rate of Interest = Rate1 x (FXn/FXo) – Rate2; or 

Rate of Interest = Rate1 x (FXn/FXo), 

where: 

“Base Currency” has the meaning specified in the relevant Final Terms; 

“FXn” means the bid rate of the relevant FX Rate published on the Relevant Screen 

Page on the FX Determination Date, at such time as may be specified in the relevant 

Final Terms; 



“FXo” has the meaning specified in the relevant Final Terms; 

“FX Determination Date” means the day which is 10 Business Days prior to each 

Interest Payment Date (or such other date as may be specified in the relevant Final 

Terms); 

“FX Rate” means the exchange rate between the Base Currency and the Reference 

Currency, expressed as the number of integral currency units of the Base Currency, 

or part thereof, which can be purchased with a single integral currency unit of the 

Reference Currency; 

“Rate1” and “Rate2” refer to the Rates of Interest specified in the relevant Final 

Terms and may, if so specified in the relevant Final Terms, be (x) an absolute value, 

(y) calculated based upon one or more Reference Rates or Floating Rate Options (as 

may be specified in the relevant Final Terms) or (z) a combination of (x) and (y); 

“Reference Currency” has the meaning specified in the relevant Final Terms; and 

“Relevant Screen Page” means the display page so designated on the service 

specified in the relevant Final Terms (or such other page as may replace that page on 

that service (or replace such services) for the purposes of displaying an exchange 

rate comparable to such rate, as determined by the Calculation Agent). 

If FX Range Notes is specified to be applicable in the relevant Final Terms, the Rate of 

Interest in respect of each Interest Period will be equal to Rate1, unless the Spot Rate 

(as determined by the Calculation Agent) equals or exceeds the Maximum Currency 

Rate or equals or falls below the Minimum Currency Rate at any time during the 

Observation Period, in which case, it will be equal to Rate2, 

where: 

“Currency Pair” has the meaning specified in the relevant Final Terms; 

“Maximum Currency Rate” has the meaning specified in the relevant Final Terms; 

“Minimum Currency Rate” has the meaning specified in the relevant Final Terms; 

“Observation Period” means each Interest Period, or such other period as may be 

specified in the relevant Final Terms; 

“Rate1” and “Rate2” have the meanings specified in the relevant Final Terms; 

“Spot Market” means the global spot foreign exchange market, which shall be 

treated as being open continuously from 5.00 a.m. Sydney time on a Monday in any 

week to 5.00 p.m. New York time on the Friday of that week; and 

“Spot Rate” means the rates for the exchange of the Currency Pair in the Spot 

Market for foreign exchange transactions. 

Zero Coupon Notes 

Where a Note the Interest Basis of which is specified to be Zero Coupon is repayable prior 

to the Maturity Date and is not paid when due, the amount due and payable prior to the 

Maturity Date shall be the Early Redemption Amount of such Note. As from the Maturity 



Date, the Rate of Interest for any overdue principal of such a Note shall be a rate per 

annum (expressed as a percentage) equal to the Amortisation Yield (as described in 

Condition 7(b)(i)). 

Dual Currency Notes 

Dual Currency Notes may only be issued as Exempt Notes. In the case of Dual Currency 

Notes, if the rate or amount of interest falls to be determined by reference to a Rate of 

Exchange or a method of calculating the Rate of Exchange, the rate or amount of interest 

payable shall be determined in the manner specified in the relevant Final Terms.  

Partly Paid Notes 

Partly Paid Notes may only be issued as Exempt Notes. In the case of Partly Paid Notes 

(other than Partly Paid Notes which are Zero Coupon Notes), interest will accrue as 

aforesaid on the paid-up nominal amount of such Notes and otherwise as specified in the 

relevant Final Terms.  

Accrual of interest 

Interest shall cease to accrue on each Note on the due date for redemption unless, upon due 

presentation, payment is improperly withheld or refused, in which event interest shall 

continue to accrue (as well after as before judgment) at the Rate of Interest in the manner 

provided in this Condition 6 to the Relevant Date (as defined in Condition 12). 

Interest Trigger Event 

If Interest Trigger Event is specified to be applicable in the relevant Final Terms, the 

following provisions shall apply, in each case, as may be amended in the relevant Final 

Terms: 

In respect of all Interest Periods beginning on or after such date as may be specified 

in the relevant Final Terms, and ending on the Interest Payment Date immediately 

following the occurrence of an Interest Trigger Event, the Rate of Interest shall be 

the Initial Rate of Interest. 

Following the occurrence of an Interest Trigger Event, the Rate of Interest for all 

subsequent Interest Periods (excluding the Interest Period in which the Trigger Event 

occurred) shall be the Reset Rate of Interest. 

If an Interest Trigger Event does not occur, the Interest Amount payable on the Maturity 

Date shall be calculated in accordance with Condition 6(p)(iv). 

For the purposes of this Condition 6(n): 

“Aggregate Interest Amount” means, in respect of an Interest Payment Date (the 

“Relevant Interest Payment Date”), the sum of all Interest Amounts paid per Calculation 

Amount, during the period beginning on (and including) the Interest Commencement Date, 

to (and including) the Interest Payment Date immediately preceding the Relevant Interest 

Payment Date, plus the Interest Amount due on the Relevant Interest Payment Date; 

“Initial Rate of Interest” shall have the meaning specified in the relevant Final Terms; 



“Interest Trigger Event” means, in respect of an Interest Payment Date, the Aggregate 

Interest Amount on such Interest Payment Date being equal to or greater than the Minimum 

Interest Amount; 

“Minimum Interest Amount” means the minimum aggregate amount of interest payable 

per Calculation Amount during the period beginning on (and including) the Interest 

Commencement Date, to (and including) the Maturity Date, as specified in the relevant 

Final Terms; and 

“Reset Rate of Interest” shall have the meaning specified in the relevant Final Terms. 

Knock-in Event 

If Knock-in Event is specified to be applicable in the relevant Final Terms, the following 

provisions shall apply, in each case, as may be amended in the relevant Final Terms: 

(xvi) For each Interest Period in respect of which a Knock-in Event does not occur during 

the relevant Reference Period or at the applicable Reference Time (as the case may 

be), the Rate of Interest shall be the Initial Rate of Interest. 

For each Interest Period in respect of which the Calculation Agent determines that a 

Knock-in Event has occurred during the relevant Reference Period or at the 

applicable Reference Time (as the case may be), the Rate of Interest shall be the 

Reset Rate of Interest. 

For the purposes of this Condition 6(o): 

“Initial Rate of Interest” shall have the meaning specified in the relevant Final Terms; 

“Knock-in Barrier” has the meaning specified in the relevant Final Terms; 

“Knock-in Event” means, at any time during the Reference Period or at the Reference 

Time (as specified in the relevant Final Terms), the Relevant Rate is equal to or greater than 

the Knock-in Barrier or, if so specified in the relevant Final Terms, less than the Knock-in 

Barrier; 

“Reference Period” means the period from (and including) the fifth Business Day prior to 

the start of the relevant Interest Period to (but excluding) the fifth Business Day prior to the 

end of such Interest Period, or such other period as may be specified in the relevant Final 

Terms; 

“Reference Time” means the time and date at which the Relevant Rate is determined by 

the Calculation Agent; 

“Relevant Rate” means the relevant Reference Rate, Floating Rate Option, Inverse Rate, 

CMS Rate, FX Rate or such other rate as may be specified in the relevant Final Terms; and 

“Reset Rate of Interest” shall have the meaning specified in the relevant Final Terms. 

Margin, Maximum/Minimum Rates of Interest, Maximum/Minimum Interest Amount and 

rounding 

In the case of any Notes: 



If any Margin is specified in the relevant Final Terms (either (x) generally, or (y) in 

relation to one or more Interest Accrual Periods), an adjustment shall be made to all 

Rates of Interest in the case of (x), or the Rates of Interest for the specified Interest 

Accrual Periods in the case of (y), calculated in accordance with Condition 6(b) by 

adding (if a positive number) or subtracting the absolute value (if a negative number) 

of such Margin; subject always to the next paragraph. Any such Margin may, if so 

specified in the relevant Final Terms, be (x) an absolute value, (y) calculated based 

upon one or more Reference Rates and/or Floating Rate Options (as the case may be) 

or (z) a combination of (x) and (y). 

If any Maximum or Minimum Rate of Interest, Maximum or Minimum Interest Amount, 

Instalment Amount or Redemption Amount is specified in the relevant Final Terms, 

then any Rate of Interest, Interest Amount, Instalment Amount or Redemption 

Amount shall be subject to such maximum or minimum, as the case may be. 

Any such Maximum or Minimum Rate of Interest may, if so specified in the relevant Final 

Terms, be determined by reference to (w) one or more Reference Rates and/or 

Floating Rate Options, (x) a multiple of one or more Reference Rates and/or Floating 

Rate Options, (y) the mathematical difference between, or the product or sum of, two 

or more Reference Rates and/or Floating Rate Options and/or (z) any combination of 

(x), (y) and (z). 

Where a Minimum Interest Amount is specified in the relevant Final Terms, and the 

aggregate amount of all Interest Amounts paid per Calculation Amount prior to the 

Maturity Date is less than such Minimum Interest Amount, the Interest Amount to be 

paid on the Maturity Date shall be equal to the difference between the Minimum 

Interest Amount and the aggregate of all Interest Amounts paid per Calculation 

Amount prior to the Maturity Date. 

For the purposes of any calculations required pursuant to these Conditions (unless 

otherwise specified), (x) all percentages resulting from such calculations shall be 

rounded, if necessary, to the nearest one-hundred-thousandth of a percentage point 

(with 0.000005 of a percentage point being rounded up), (y) all figures shall be 

rounded to seven significant figures (provided that, if the eighth significant figure is 

a 5 or greater, the seventh significant figure shall be rounded up) and (z) all currency 

amounts that fall due and payable shall be rounded to the nearest unit of such 

currency (with half a unit being rounded up), save in the case of yen, which shall be 

rounded down to the nearest yen, unless otherwise specified in the relevant Final 

Terms. For these purposes, “unit” means the lowest amount of such currency that is 

available as legal tender in the country of such currency. 

 

Calculations 

The amount of interest payable per Calculation Amount in respect of any Note for any 

Interest Accrual Period shall be equal to the product of the Rate of Interest, the Calculation 

Amount specified in the relevant Final Terms, and the Day Count Fraction for such Interest 

Accrual Period, unless an Interest Amount (or a formula for its calculation) is applicable to 



such Interest Accrual Period, in which case, the amount of interest payable per Calculation 

Amount in respect of such Note for such Interest Accrual Period shall equal such Interest 

Amount (or be calculated in accordance with such formula). Where any Interest Period 

comprises two or more Interest Accrual Periods, the amount of interest payable per 

Calculation Amount in respect of such Interest Period shall be the sum of the Interest 

Amounts payable in respect of each of those Interest Accrual Periods. In respect of any 

other period for which interest is required to be calculated, the provisions above shall 

apply, save that the Day Count Fraction shall be for the period for which interest is required 

to be calculated. 

Determination and publication of Rates of Interest, Interest Amounts, Final Redemption 

Amounts, Early Redemption Amounts, Automatic Early Redemption Amounts, Optional 

Redemption Amounts and Instalment Amounts 

The Calculation Agent shall, as soon as practicable on such date as the Calculation Agent 

may be required to calculate any rate or amount, obtain any quotation or make any 

determination or calculation, determine such rate and calculate the Interest Amounts for the 

relevant Interest Accrual Period, calculate the Final Redemption Amount, Early 

Redemption Amount, Automatic Early Redemption Amount, Optional Redemption Amount 

or Instalment Amount, obtain such quotation or make such determination or calculation, as 

the case may be, and cause the Rate of Interest and the Interest Amounts for each Interest 

Accrual Period and the relevant Interest Payment Date and, if required to be calculated, the 

Final Redemption Amount, Early Redemption Amount, Automatic Early Redemption 

Amount, Optional Redemption Amount or any Instalment Amount to be notified to the 

Fiscal Agent, the Issuer, each of the Paying Agents, the Noteholders, any other Calculation 

Agent appointed in respect of the Notes that is to make a further calculation upon receipt of 

such information and, if the Notes are listed on a stock exchange and the rules of such 

exchange so require, such exchange as soon as possible after their determination but in no 

event later than (i) the commencement of the relevant Interest Period, if determined prior to 

such time, in the case of notification to such exchange of a Rate of Interest and Interest 

Amount, or (ii) in all other cases, the fourth Business Day after such determination. Where 

any Interest Payment Date or Interest Period Date is subject to adjustment pursuant to 

Condition 6(b)(ii), the Interest Amounts and the Interest Payment Date so published may 

subsequently be amended (or appropriate alternative arrangements made by way of 

adjustment) without notice in the event of an extension or shortening of the Interest Period. 

If the Notes become due and payable under Condition 14, the accrued interest and the Rate 

of Interest payable in respect of the Notes shall nevertheless continue to be calculated as 

previously in accordance with this Condition 6 but no publication of the Rate of Interest or 

the Interest Amount so calculated need be made. The determination of any rate or amount, 

the obtaining of each quotation and the making of each determination or calculation by the 

Calculation Agent(s) shall (in the absence of manifest error) be final and binding upon all 

parties. 

Calculation Agent 

The Issuer shall procure that there shall at all times be one or more Calculation Agents if 

provision is made for them in the relevant Final Terms and for so long as any Note is 

outstanding (as defined in the Agency Agreement). Where more than one Calculation Agent 



is appointed in respect of the Notes, references in these Conditions to the Calculation Agent 

shall be construed as each Calculation Agent performing its respective duties under the 

Conditions. If the Calculation Agent is unable or unwilling to act as such or if the 

Calculation Agent fails duly to establish the Rate of Interest for an Interest Accrual Period 

or to calculate any Interest Amount, Instalment Amount, Final Redemption Amount, Early 

Redemption Amount, Automatic Early Redemption Amount or Optional Redemption 

Amount, as the case may be, or to comply with any other requirement, the Issuer shall 

appoint a leading bank or investment banking firm engaged in the inter-bank market (or, if 

appropriate, money, swap or over-the-counter index options market) that is most closely 

connected with the calculation or determination to be made by the Calculation Agent 

(acting through its principal London office or any other office actively involved in such 

market) to act as such in its place. The Calculation Agent may not resign its duties without 

a successor having been appointed as aforesaid and such successor having accepted such 

appointment. 

Redemption, purchase and options 

Redemption by Instalments and Final Redemption 

Unless previously redeemed, purchased and cancelled as provided in this Condition 

7, each Note that provides for Instalment Dates and Instalment Amounts shall be 

partially redeemed on each Instalment Date at the related Instalment Amount. The 

outstanding nominal amount of each such Note shall be reduced by the Instalment 

Amount (or, if such Instalment Amount is calculated by reference to a proportion of 

the nominal amount of such Note, such proportion) for all purposes with effect from 

the related Instalment Date, unless payment of the Instalment Amount is improperly 

withheld or refused, in which case, such amount shall remain outstanding until the 

Relevant Date relating to such Instalment Amount. 

Unless previously redeemed, purchased and cancelled as provided below, each Note shall 

be finally redeemed on the Maturity Date at its Final Redemption Amount (which, 

unless otherwise provided in these Terms and Conditions or in the relevant Final 

Terms, is its nominal amount) or, in the case of a Note falling within paragraph (i) 

above, its final Instalment Amount. 

Early Redemption 

Zero Coupon Notes: 

The Early Redemption Amount payable in respect of any Zero Coupon Note, 

the Early Redemption Amount of which is not linked to an index and/or a 

formula, upon redemption of such Note pursuant to Condition 7(c), 7(d), 7(e) 

or 7(j) or upon it becoming due and payable as provided in Condition 14 shall 

be the Amortised Face Amount (calculated as provided below) of such Note 

unless otherwise specified in the relevant Final Terms. 

Subject to the provisions of sub-paragraph (C) below, the Amortised Face Amount of 

any such Note shall be the scheduled Final Redemption Amount of such Note 

on the Maturity Date discounted at a rate per annum (expressed as a 



percentage) equal to the Amortisation Yield (which, if none is specified in the 

relevant Final Terms, shall be such rate as would produce an Amortised Face 

Amount equal to the issue price of the Notes if they were discounted back to 

their issue price on the Issue Date) compounded annually. 

If the Early Redemption Amount payable in respect of any such Note upon its 

redemption pursuant to Condition 7(c), 7(d), 7(e) or 7(j) or upon it becoming 

due and payable as provided in Condition 14 is not paid when due, the Early 

Redemption Amount due and payable in respect of such Note shall be the 

Amortised Face Amount of such Note as defined in sub-paragraph (B) above, 

except that such sub-paragraph shall have effect as though the reference 

therein to the date on which the Note becomes due and payable were replaced 

by a reference to the Relevant Date. The calculation of the Amortised Face 

Amount in accordance with this sub-paragraph (C) shall continue to be made 

(both before and after judgment) until the Relevant Date, unless the Relevant 

Date falls on or after the Maturity Date, in which case, the amount due and 

payable shall be the scheduled Final Redemption Amount of such Note on the 

Maturity Date together with any interest that may accrue in accordance with 

Condition 6(m). 

Where such calculation is to be made for a period of less than one year, it shall be 

made on the basis of the Day Count Fraction specified in the relevant Final Terms. 

Other Notes: The Early Redemption Amount payable in respect of any Note (other 

than Notes described in sub-paragraph (i) above), upon redemption of such Note 

pursuant to Condition 7(c), 7(d), 7(e) or 7(j) or upon it becoming due and payable as 

provided in Condition 14, shall be the Final Redemption Amount unless otherwise 

specified in the relevant Final Terms. 

Automatic Early Redemption: If the Calculation Agent determines that an Automatic 

Early Redemption Event has occurred or will occur in relation to any Interest 

Payment Date falling on or after the Automatic Early Redemption Commencement 

Date but prior to the Maturity Date, the Issuer shall give not less than five Business 

Days’ notice (or such other period as may be specified in the relevant Final Terms) of 

such determination to Noteholders in accordance with Condition 18 and shall redeem 

all (but not some only) of the Notes on such Interest Payment Date at the Automatic 

Early Redemption Amount. 

For the purposes of this Condition 7(b)(iii): 

“Aggregate Interest Amount” has the meaning specified in Condition 6(n); 

“Automatic Early Redemption Amount” has the meaning specified in the relevant 

Final Terms; 

“Automatic Early Redemption Commencement Date” has the meaning specified 

in the relevant Final Terms; 



“Automatic Early Redemption Event” means, in respect of an Interest Payment 

Date, the Aggregate Interest Amount on such Interest Payment Date being equal to 

or greater than the Maximum Interest Amount; and 

“Maximum Interest Amount” means the maximum aggregate amount of interest 

payable per Calculation Amount during the period beginning on (and including) the 

Interest Commencement Date, to (and including) the Maturity Date, as specified in 

the relevant Final Terms. 

Redemption for taxation reasons 

The Notes may be redeemed at the option of the Issuer in whole, but not in part, on any 

Interest Payment Date (if this Note is either a Floating Rate Note, an Index Linked Interest 

Note, an Equity Linked Interest Note or an FX Linked Interest Note) or at any time (if this 

Note is neither a Floating Rate Note, an Index Linked Interest Note, an Equity Linked 

Interest Note nor an FX Linked Interest Note) on giving not less than 30 nor more than 45 

days’ notice to the Noteholders (or such other notice period as may be specified in the 

relevant Final Terms) (which notice shall be irrevocable), at their Early Redemption 

Amount (as described in Condition 7(b) above) (together with interest accrued to the date 

fixed for redemption), if (i) the Issuer has or will become obliged to pay additional amounts 

as provided or referred to in Condition 12 as a result of any change in, or amendment to, 

the laws or regulations of the Netherlands, in respect of any Issuer, Australia in respect of 

Rabobank Australia Branch and Singapore in respect of Rabobank Singapore Branch or, in 

each case, any political subdivision or any authority thereof or therein having power to tax, 

or any change in the application or official interpretation of such laws or regulations, which 

change or amendment becomes effective on or after the date on which agreement is 

reached to issue the first Tranche of the Notes, and (ii) such obligation cannot be avoided 

by the Issuer taking reasonable measures available to it, provided that no such notice of 

redemption shall be given earlier than 90 days (or such other period as may be specified in 

the relevant Final Terms) prior to the earliest date on which the Issuer would be obliged to 

pay such additional amounts were a payment in respect of the Notes then due. Before the 

publication of any notice of redemption pursuant to this paragraph, the Issuer shall deliver 

to the Fiscal Agent a certificate signed by two directors of the Issuer stating that the Issuer 

is entitled to effect such redemption and setting forth a statement of facts showing that the 

conditions precedent to the right of the Issuer so to redeem have occurred, and an opinion 

of independent legal advisers of recognised standing to the effect that the Issuer has or will 

become obliged to pay such additional amounts as a result of such change or amendment. 

 

Redemption at the option of the Issuer 

If Call Option is specified in the relevant Final Terms, the Issuer may, on giving not 

less than 15 nor more than 30 days’ irrevocable notice to the Noteholders (or such 

other notice period as may be specified in the relevant Final Terms), redeem all or, if 

so provided, some of the Notes on any Optional Redemption Date. Any such 

redemption of Notes shall be at their Optional Redemption Amount specified in the 

relevant Final Terms (which may be the Early Redemption Amount (as described in 

Condition 7(b) above)) together with interest accrued to the date fixed for 



redemption. Any such redemption or exercise must relate to Notes of a nominal 

amount at least equal to the Minimum Redemption Amount to be redeemed specified 

in the relevant Final Terms and no greater than the Maximum Redemption Amount 

to be redeemed specified in the relevant Final Terms. 

All Notes in respect of which any such notice is given shall be redeemed on the date 

specified in such notice in accordance with this Condition 7. 

In the case of a partial redemption, the notice to Noteholders shall also contain the 

certificate numbers of the Bearer Notes, or in the case of Registered Notes shall 

specify the nominal amount of Registered Notes drawn and the holder(s) of such 

Registered Notes, to be redeemed, which shall have been drawn in such place and in 

such manner as may be fair and reasonable in the circumstances, taking account of 

prevailing market practices, subject to compliance with any applicable laws and 

stock exchange requirements. 

If so specified in the relevant Final Terms, the following provisions shall apply for 

the purposes of calculating the Optional Redemption Amount: 

Where the Reference Rate on an Observation Date is equal to or less than the 

Strike Rate, the Optional Redemption Amount per Calculation Amount which 

is payable on any redemption on the immediately following Optional 

Redemption Date shall be calculated by the Calculation Agent, using the 

following formula: 

Optional Redemption Amount = Calculation Amount x (100 per cent. + (X x 

n)) 

where: 

“n” means, with respect to an Observation Date, the number of Observation 

Dates during the period from (and including) the Issue Date to (and including) 

such Observation Date; 

“Observation Date” means, in relation to any Optional Redemption Date, the 

date which is five Business Days prior to such Optional Redemption Date (or 

such other date as may be specified in the relevant Final Terms); 

“Reference Rate” has the meaning specified in the relevant Final Terms; 

“Strike Rate” has the meaning specified in the relevant Final Terms; and 

“X” has the meaning (expressed as a percentage) specified in the relevant 

Final Terms. 

Where the Reference Rate on an Observation Date is greater than the Strike 

Rate, the Optional Redemption Amount per Calculation Amount which is 

payable on the immediately following Optional Redemption Date shall be 100 

per cent. of such Calculation Amount. 



Redemption at the option of Noteholders 

If Put Option is specified in the relevant Final Terms, the Issuer shall, at the option of the 

holder of any such Note, upon the holder of such Note giving not less than 15 nor more 

than 30 days’ notice to the Issuer (or such other notice period as may be specified in the 

relevant Final Terms), redeem such Note on the Optional Redemption Date(s) at its 

Optional Redemption Amount specified in the relevant Final Terms (which may be the 

Early Redemption Amount (as described in Condition 7(b) above)) together with interest 

accrued to the date fixed for redemption. 

To exercise such option, the holder must deposit (in the case of Bearer Notes) such Note 

(together with all unmatured Receipts and Coupons and unexchanged Talons) with any 

Paying Agent or (in the case of Registered Notes) the Certificate representing such Note(s) 

with the Registrar or any Transfer Agent at its specified office, together with a duly 

completed option exercise notice (“Exercise Notice”) in the form obtainable from any 

Paying Agent, the Registrar or any Transfer Agent (as applicable) within the notice period. 

No Note or Certificate so deposited and option exercised may be withdrawn (except as 

provided in the Agency Agreement) without the prior consent of the Issuer. 

Delivery of Underlying Securities 

If Physical Settlement is specified as applicable in the relevant Final Terms, the 

Notes will be redeemed by way of delivery of Underlying Securities and the Issuer 

will transfer, or procure the delivery by the Delivery Agent of, in respect of each 

Note, the Underlying Securities Amount to or to the order of the Noteholder (as 

specified by the Noteholder). In order to obtain delivery of the Underlying Securities 

Amount, the relevant Noteholder must deliver to any Paying Agent, on or before the 

Presentation Date, the relevant Note(s) and a duly completed Delivery Notice. No 

Delivery Notice may be withdrawn after receipt thereof by a Paying Agent. Any 

determination as to whether such notice has been properly completed and delivered 

shall be made by the relevant Paying Agent, after consultation with the Issuer and 

shall be conclusive and binding on the Issuer and the relevant Noteholder. If the 

relevant Note and the related Delivery Notice are delivered or are deemed to be 

delivered to any Paying Agent on a day that is not a Business Day, such Note and 

Delivery Notice shall be deemed to be delivered on the next following Business Day. 

If the holder of a Note does not deliver the Note and a Delivery Notice, in each case, 

as set out above, on or before the Presentation Date as provided above, then the 

Issuer shall have no obligation to make delivery of the Underlying Securities 

Amount in respect of such Note unless and until a duly completed Delivery Notice 

(together with the relevant Note) are each delivered as provided above and delivery 

of such Underlying Securities Amount shall be made as soon as possible thereafter 

but not earlier than the Underlying Securities Delivery Date. 

All Delivery Expenses shall, be for the account of the relevant Noteholder and no 

delivery and/or transfer of any Underlying Securities Amount shall be required to be 

made until all Delivery Expenses have been paid to the satisfaction of the Issuer by 

such Noteholder. 



For the avoidance of doubt, the relevant holder of a Note shall not be entitled to any 

additional or further payment by reason of the delivery of the Underlying Securities 

Amount in respect of such Note occurring after the Underlying Securities Delivery 

Date as a result of such Delivery Notice or Note being delivered after the 

Presentation Date. 

The Issuer shall on the Underlying Securities Delivery Date, deliver or procure the 

delivery of the Underlying Securities Amount in respect of each Note to such 

account at Clearstream, Luxembourg, Euroclear or the other clearing system as may 

be specified in the relevant Delivery Notice at the risk and expense of the relevant 

Noteholder. As used herein, “delivery” in relation to any Underlying Securities 

Amount means the carrying out of the steps required of the Issuer (or such person as 

it may procure to make the relevant delivery) in order to effect the transfer of the 

relevant Underlying Securities Amount in accordance with the relevant Delivery 

Notice and “deliver” shall be construed accordingly. The Issuer shall not be 

responsible for any delay or failure in the transfer of such Underlying Securities 

Amount once such steps have been carried out, whether resulting from settlement 

periods of clearing systems, acts or omissions of registrars, incompatible or incorrect 

information being contained in the Delivery Notice or otherwise and shall have no 

responsibility for the lawfulness of the acquisition of the Underlying Securities 

comprising the Underlying Securities Amount or any interest therein by any 

Noteholder or any other person. 

 

Noteholders should note that the actual date on which they become holders of the 

Underlying Securities comprising the Underlying Securities Amount will depend, 

among other factors, on the procedures of the relevant clearing systems and share 

registrar and the effect of any Settlement Disruption Events. 

No Noteholder will be entitled to receive dividends or other distributions declared or 

paid in respect of the Underlying Securities to which such Note gives entitlement or 

to any other rights relating to or arising out of such Underlying Securities if the date 

on which the Underlying Securities are quoted ex-dividend or ex-the relevant right 

falls before the date on which the Underlying Securities are credited into the 

securities account of the Noteholder. 

Notes to be redeemed in accordance with this Condition 7 to the same Noteholder 

will be aggregated for the purpose of determining the Underlying Securities Amount 

to which such Notes give entitlement (and, for the avoidance of doubt, in the case of 

a Basket per particular class of Underlying Securities comprised in that Basket). The 

Noteholders will not be entitled to any interest or other payment or compensation if 

and to the extent that the delivery of the Underlying Securities Amount will take 

place after the earlier of (A) the Optional Redemption Date or (B) the Maturity Date 

(as specified in these Conditions). The number of Underlying Securities comprising 

the Underlying Securities Amount in respect of a Note will be calculated on the basis 

of the prevailing formula in the relevant Final Terms rounded down to the next 

whole integral number of Underlying Securities. Entitlement to the remaining 



fractions of Underlying Securities will be settled by payment of the Fractional Cash 

Amount in respect of those fractions rounded up to two decimals, as calculated by 

the Calculation Agent. 

Settlement Disruption 

If the Calculation Agent determines that delivery of any Underlying Securities 

Amount in respect of any Note by the Issuer in accordance with these Conditions is 

not practicable or permitted by reason of a Settlement Disruption Event subsisting, 

then the Underlying Securities Delivery Date in respect of such Note shall be 

postponed to the first following Delivery Day in respect of which no such Settlement 

Disruption Event is subsisting and notice thereof shall be given to the relevant 

Noteholder by mail addressed to it at the address specified in the relevant Delivery 

Notice or in accordance with Condition 18, provided that the Calculation Agent may 

determine in its sole discretion that the Issuer satisfies its obligations in respect of 

the relevant Note by delivering or procuring the delivery of such Underlying 

Securities Amount using such other commercially reasonable manner as it may select 

and in such event the Underlying Securities Delivery Date shall be such day as the 

Calculation Agent deems appropriate in connection with delivery of such Underlying 

Securities Amount in such other commercially reasonable and lawful manner. No 

Noteholder shall be entitled to any payment whether of interest or otherwise on such 

Note in the event of any delay in the delivery of the Underlying Securities Amount 

pursuant to this paragraph (iii) and no liability in respect thereof shall attach to the 

Issuer. 

Where a Settlement Disruption Event affects some but not all of the Underlying 

Securities comprising the Underlying Securities Amount, the Underlying Securities 

Delivery Date for the Underlying Securities comprising such Underlying Securities 

Amount but not affected by the Settlement Disruption Event will be the originally 

designated Underlying Securities Delivery Date. 

For so long as delivery of part or all of the Underlying Securities comprising the 

Underlying Securities Amount (the “Affected Underlying Securities”) in respect of 

any Note is not practicable or permitted by reason of a Settlement Disruption Event, 

then, in lieu of physical delivery of the Affected Underlying Securities and 

notwithstanding any other provision hereof, the Issuer may elect in its sole discretion 

to satisfy its obligations in respect of each relevant Note by payment to the relevant 

Noteholder of the Disruption Cash Settlement Price on the third Business Day 

following the date that notice of such election is given to the Noteholders in 

accordance with Condition 18. Payment of the Disruption Cash Settlement Price will 

be made in such manner as shall be notified to the Noteholders in accordance with 

Condition 18. 

The Issuer shall give notice as soon as practicable to the Noteholders in accordance 

with Condition 18 that a Settlement Disruption Event has occurred. 



Redemption of Equity Linked Notes following Nationalisation, Delisting, Insolvency, Merger 

Event or Tender Offer 

If Nationalisation, Delisting, Insolvency, Merger Event or Tender Offer is specified as 

applicable in the relevant Final Terms and the Calculation Agent determines that any such 

event has occurred, the Issuer may, having given: 

not less than five days’ notice to the Noteholders in accordance with Condition 18 

(or such other notice period as may be specified in the relevant Final Terms); and 

not less than seven days before the giving of the notice referred to in sub-paragraph (i) 

above (or such other notice period as may be specified in the relevant Final Terms), 

notice to the Fiscal Agent, 

redeem all, but not some only, of the Notes then outstanding on the date specified in the 

notice referred to in sub-paragraph (i) above at the Early Redemption Amount specified in 

the relevant Final Terms together with, if so specified in the Final Terms, interest accrued 

to (but excluding) the date of redemption. 

Redemption of Index Linked Notes following an Index Modification, Index Cancellation or 

Index Disruption Event 

If an Index Modification, Index Cancellation or Index Disruption Event occurs, the Issuer, 

in its sole and absolute discretion, may redeem all, but not some only, of the Notes at the 

Early Redemption Amount together with, if so specified in the relevant Final Terms, 

interest accrued to (but excluding) the date of redemption. 

Any determination made that the Notes are to be redeemed in accordance with this 

Condition 7(h) shall be notified to Noteholders in accordance with Condition 18, together 

with the date of such redemption. 

Redemption of Equity Linked Notes, Index Linked Notes and FX Linked Notes following an 

Additional Disruption Event 

If Additional Disruption Events are specified as applicable in the relevant Final Terms and 

an Additional Disruption Event occurs, the Issuer in its sole and absolute discretion may 

redeem all, but not some only, of the Notes at the Early Redemption Amount, together 

with, if so specified in the relevant Final Terms, interest accrued to (but excluding) the date 

of redemption. 

Any determination made that the Notes are to be redeemed in accordance with this 

Condition 7(i) shall be notified to Noteholders in accordance with Condition 18, together 

with the date of such redemption. 

Redemption for illegality 

In the event that the Issuer determines in good faith that the performance of its obligations 

under the Notes or that any arrangements made to hedge its obligations under the Notes has 

or will become unlawful, illegal or otherwise prohibited in whole or in part as a result of 

compliance with any applicable present or future law, rule, regulation, judgment, order or 

directive of any governmental, administrative, legislative or judicial authority or power, or 

in the interpretation thereof, the Issuer, having given not less than 10 nor more than 30 



days’ notice to Noteholders in accordance with Condition 18 (or such other notice period as 

may be specified in the relevant Final Terms) (which notice shall be irrevocable), may, on 

expiry of such notice, redeem all, but not some only, of the Notes, each Note being 

redeemed at the Early Redemption Amount together (if appropriate) with interest accrued 

to (but excluding) the date of redemption. 

 

Partly Paid Notes 

Partly Paid Notes will be redeemed, whether at maturity, early redemption or otherwise, in 

accordance with the provisions of this Condition 7 and the provisions specified in the 

relevant Final Terms. 

Purchases 

The Issuer and any of its subsidiaries may, at any time, purchase Notes (provided that all 

unmatured Receipts and Coupons and unexchanged Talons relating thereto are attached 

thereto or surrendered therewith) in the open market or otherwise at any price. 

Cancellation 

All Notes purchased by or on behalf of the Issuer or any of its subsidiaries (other than 

Bearer Notes purchased in the ordinary course of business of dealing in securities or in the 

name of another party) may be surrendered for cancellation and, in each case, if so 

surrendered, will be cancelled forthwith together with all Notes redeemed by the Issuer 

(together with all unmatured Receipts and Coupons and unexchanged Talons attached 

thereto or surrendered therewith), and may not be reissued or resold and the obligations of 

the Issuer in respect of any such Notes shall be discharged. Notes may be surrendered for 

cancellation, in the case of Bearer Notes, by surrendering each Note, together with all 

unmatured Receipts and Coupons and all unexchanged Talons to the Fiscal Agent and, in 

the case of Registered Notes, by surrendering the Certificate representing such Notes to the 

Registrar. 

Provisions Applicable to Equity Linked Notes 

Equity Linked Notes may only be issued as Exempt Notes. The following provisions apply to 

Equity Linked Notes: 

Correction of an Underlying Security Price 

If “Correction of Underlying Security Prices” is specified as applying in the relevant Final 

Terms and the price of an Underlying Security published on the Equity Valuation Date or 

Averaging Date, as the case may be, is subsequently corrected and the correction (the 

“Corrected Underlying Security Price”) is published on the relevant Exchange prior to 

the Correction Cut-Off Date specified in the relevant Final Terms, then such Corrected 

Underlying Security Price shall be deemed to be the closing price for such Underlying 

Security for the Equity Valuation Date or Averaging Date, as the case may be, and the 

Calculation Agent shall notify the Issuer and the Fiscal Agent of (i) that correction and (ii) 

the amount of principal and/or interest (if any) that is payable as a result of that correction 



and as soon as reasonably practicable thereafter, the Issuer shall make payment of such 

amount in accordance with Condition 11. 

Disrupted Days 

If the Calculation Agent determines that any Equity Valuation Date is a Disrupted 

Day in respect of an Underlying Security, then: 

where the Notes are specified in the relevant Final Terms to relate to a single 

Underlying Security, the Equity Valuation Date in respect of that Underlying 

Security shall be the first succeeding Scheduled Trading Day that is not a 

Disrupted Day in respect of that Underlying Security, unless each of the eight 

Scheduled Trading Days (or such other number of Scheduled Trading Days as 

may be specified in the relevant Final Terms) immediately following the 

Scheduled Valuation Date is a Disrupted Day. In that case, (I) the eighth 

Scheduled Trading Day (or such other Scheduled Trading Day as may be 

specified in the relevant Final Terms) shall be deemed to be the Equity 

Valuation Date in respect of that Underlying Security, notwithstanding the fact 

that such day is a Disrupted Day, and (II) the Calculation Agent shall 

determine the Reference Price as its good faith estimate of the value for the 

Underlying Security as at the Valuation Time on that eighth Scheduled Trading 

Day (or such other Scheduled Trading Day as may be specified in the relevant 

Final Terms); or 

 

where the Notes are specified in the relevant Final Terms to relate to a Basket 

of Underlying Securities, the Equity Valuation Date in respect of each 

Underlying Security not affected by the occurrence of a Disrupted Day shall 

be the Scheduled Valuation Date, and the Equity Valuation Date in respect of 

each Affected Security shall be the first succeeding Scheduled Trading Day 

that is not a Disrupted Day in respect of the Affected Security unless each of 

the eight Scheduled Trading Days (or such other number of Scheduled Trading 

Days as may be specified in the relevant Final Terms) immediately following 

the Scheduled Valuation Date is a Disrupted Day in respect of the Affected 

Security. In that case, (I) the eighth Scheduled Trading Day (or such other 

Scheduled Trading Day as may be specified in the relevant Final Terms) shall 

be deemed to be the Equity Valuation Date in respect of the Affected Security, 

notwithstanding the fact that such day is a Disrupted Day, and (II) the 

Calculation Agent shall determine the Reference Price of the Affected Security 

as its good faith estimate of the value for the Affected Security as at the 

Valuation Time on that eighth Scheduled Trading Day (or such other 

Scheduled Trading Day as may be specified in the relevant Final Terms). 

If the Calculation Agent determines that any Averaging Date is a Disrupted Day in respect 

of an Underlying Security, then: 

if “Omission” is specified in the relevant Final Terms, such Averaging Date 

will be deemed not to be a relevant Averaging Date for purposes of 



determining the relevant Reference Price. If no Averaging Date would occur 

through the operation of this provision, then, for the purposes of determining 

the Reference Price on the final Averaging Date, Condition 8(b)(i) will apply 

as if such Averaging Date were an Equity Valuation Date that was a Disrupted 

Day; or 

if “Postponement” is specified in the relevant Final Terms, such Averaging 

Date shall be deferred in accordance with Condition 8(b)(i) as if it were an 

Equity Valuation Date that was a Disrupted Day irrespective of whether, 

pursuant to such determination, that deferred Averaging Date would fall on a 

date that already is or is deemed to be an Averaging Date for the Equity 

Linked Notes; or 

if “Modified Postponement” is specified in the relevant Final Terms, then: 

where the Notes are specified in the relevant Final Terms to relate to a single 

Underlying Security, the Averaging Date in respect of that Underlying 

Security shall be the first succeeding Valid Date if the first succeeding 

Valid Date has not occurred as of the Valuation Time on the eighth 

Scheduled Trading Day (or such other Scheduled Trading Day as may 

be specified in the relevant Final Terms) immediately following the 

original date that, but for the occurrence of another Averaging Date or 

Disrupted Day, would have been the final Averaging Date in respect of 

the relevant Scheduled Valuation Date, then (i) the eighth Scheduled 

Trading Day (or such other Scheduled Trading Day as may be specified 

in the relevant Final Terms) shall be deemed to be the Averaging Date in 

respect of that Underlying Security (irrespective of whether such day is 

already an Averaging Date), and (ii) the Calculation Agent shall 

determine the Reference Price of one such Underlying Security as its 

good faith estimate of the value for the Underlying Security as at the 

Valuation Time on that eighth Scheduled Trading Day (or such other 

Scheduled Trading Day as may be specified in the relevant Final 

Terms); or 

where the Notes are specified in the relevant Final Terms to relate to a Basket 

of Underlying Securities, the Averaging Date in respect of each 

Underlying Security not affected by the occurrence of a Disrupted Day 

shall be the Scheduled Valuation Date, and the Averaging Date in 

respect of each Affected Security shall be the first succeeding Valid 

Date in respect of the Affected Security. If the first succeeding Valid 

Date in relation to an Affected Security has not occurred as of the 

Valuation Time on the eighth Scheduled Trading Day (or such other 

Scheduled Trading Day as may be specified in the relevant Final Terms) 

immediately following the Scheduled Valuation Date, then (i) the eighth 

Scheduled Trading Day (or such other Scheduled Trading Day as may 

be specified in the relevant Final Terms) shall be deemed to be the 

Averaging Date in respect of the Affected Security (irrespective of 

whether such day is already an Averaging Date, and (ii) the Calculation 



Agent shall determine the Reference Price of the Affected Security as 

its good faith estimate of the value for the Affected Security as at the 

Valuation Time on that eighth Scheduled Trading Day (or such other 

Scheduled Trading Day as may be specified in the relevant Final 

Terms). 

Consequences of a Potential Adjustment Event 

If Potential Adjustment Event is specified as applicable in the relevant Final Terms, as soon 

as reasonably practicable following the occurrence of any Potential Adjustment Event, the 

Calculation Agent shall, in its sole discretion, determine (as soon as practicable thereafter) 

whether such Potential Adjustment Event has a diluting or concentrative effect on the 

theoretical value of the Underlying Security and, if so, the appropriate adjustment, if any, to 

be made to any of these Conditions (including, without limitation, to the Final Redemption 

Amount and/or Underlying Securities Amount) or the relevant Final Terms in relation to 

the Notes to account for the diluting or concentrative effect of such event or otherwise 

necessary to preserve the economic equivalent of the rights of the Noteholders under the 

Notes immediately prior to such event, such adjustment to be effective as of the date 

determined by the Calculation Agent (provided that no adjustments will be made to account 

solely for changes in volatility, except dividend, stock loan rate or liquidity). 

In determining whether an adjustment should be made as a result of the occurrence of a 

Potential Adjustment Event, if options contracts or futures contracts on the Underlying 

Securities are traded on any stock exchange, the Calculation Agent may have regard to, but 

shall not be bound by, any adjustment to the terms of the relevant options contract or 

futures contract made and announced by such stock exchange. Any adjustments made in 

accordance with this Condition 8(c) shall be notified to Noteholders in accordance with 

Condition 18. 

Consequences of a Merger Event or Tender Offer 

If a Merger Event or Tender Offer, as the case may be, is specified as applicable in the 

relevant Final Terms, and a Merger Event or Tender Offer occurs, then on, or after the 

relevant Merger Date or Tender Offer Date, as the case may be, the Calculation Agent shall: 

(A) make such adjustment to the exercise, settlement, payment or any other terms of 

the Notes, as the Calculation Agent determines appropriate to account for the 

economic effect on the Notes of such Merger Event or Tender Offer, as the case may 

be, (provided that no adjustments will be made to account solely for changes in 

volatility, excepted dividends, stock loan rate or liquidity relative to the relevant 

Underlying Securities or to the Notes), which may, but need not, be determined by 

reference to the adjustment(s) made in respect of such Merger Event or Tender Offer, 

as the case may be, by an options exchange to options on the relevant Underlying 

Securities traded on such options exchange, and (B) determine the effective date of 

any adjustment; or 

if the Calculation Agent determines that no adjustment that it could make under sub-

paragraph (i) will produce a commercially reasonable result, then the Issuer shall 



redeem the Notes at their Early Redemption Amount as at the Merger Date or the 

Tender Offer Date, as the case may be, in accordance with Condition 7(g). 

Any adjustment made in accordance with this Condition 8(d) shall be notified to 

Noteholders in accordance with Condition 18. 

 

Consequences of a Nationalisation, Delisting or Insolvency 

If Nationalisation, Delisting or Insolvency are specified as applicable in the relevant Final 

Terms then, if a Nationalisation, Delisting or Insolvency event occurs, as the case may be, 

the Issuer, in its sole and absolute discretion, may: 

(A) require the Calculation Agent to determine in its sole and absolute discretion the 

appropriate adjustment to any one or more of the Final Redemption Amount and/or 

the Underlying Securities Amount and/or any other terms of these Terms and 

Conditions and/or the relevant Final Terms to account for the Nationalisation, 

Delisting or Insolvency event, as the case may be, and (B) determine the effective 

date of any adjustment. In determining whether an adjustment should be made as a 

result of the occurrence of a Nationalisation, Delisting or Insolvency, as the case may 

be, if options contracts or futures contracts on the Underlying Securities are traded 

on any stock exchange, the Calculation Agent may have regard to, but shall not be 

bound by, any adjustment to the terms of the relevant options contract or futures 

contract made and announced by such stock exchange. Any adjustment made in 

accordance with this Condition 8(e) shall be notified to Noteholders in accordance 

with Condition 18; or 

redeem the Notes in accordance with Condition 7(g). 

Consequences of an Additional Disruption Event 

If Additional Disruption Events are specified as applicable in the relevant Final Terms, 

then, if an Additional Disruption Event occurs, the Issuer in its sole and absolute discretion 

may: 

(A) require the Calculation Agent to determine in its sole and absolute discretion the 

appropriate adjustment to any one or more of the Final Redemption Amount and/or the 

Underlying Securities Amount and/or any other terms of these Terms and Conditions 

and/or the relevant Final Terms to account for the Additional Disruption Event, and (B) 

determine the effective date of any adjustment; or 

redeem the Notes at their Early Redemption Amount in accordance with Condition 7(i). 

Any adjustment made in accordance with this Condition 8(f) shall be notified to 

Noteholders in accordance with Condition 18. 

Adjustments for Equity Linked Redemption Notes in respect of Underlying Securities quoted in 

European Currencies 

In respect of Equity Linked Redemption Notes relating to Underlying Securities originally 

quoted, listed and/or dealt as of the Issue Date in a currency of a member state of the 

European Union that has not adopted the single currency in accordance with the Treaty, if 



such Underlying Securities are at any time after the Issue Date quoted, listed and/or dealt 

exclusively in Euro on the relevant Exchange or, where no Exchange is specified in the 

relevant Final Terms, the principal market on which those Underlying Securities are traded, 

then the Calculation Agent will adjust any one or more of the Final Redemption Amount 

and/or the Underlying Securities Amount and/or any of the other terms of these Terms and 

Conditions and/or the relevant Final Terms as the Calculation Agent determines in its sole 

and absolute discretion to be appropriate to preserve the economic terms of the Notes. The 

Calculation Agent will make any conversion necessary for purposes of any such adjustment 

as of the Valuation Time at an appropriate mid-market spot rate of exchange determined by 

the Calculation Agent prevailing as of the Valuation Time. No adjustments under this 

Condition 8(g) will affect the currency denomination of any payment obligation arising out 

of the Notes. 

Provisions Applicable to Index Linked Notes 

Index Linked Notes may only be issued as Exempt Notes. The following provisions apply to 

Index Linked Notes: 

Adjustments for Successor Index Sponsors and Successor Indices 

If the Index or one of the Indices is (i) not calculated and announced by the Index Sponsor 

but is calculated and announced by a successor to the Index Sponsor (the “Successor Index 

Sponsor”) acceptable to the Calculation Agent or (ii) replaced by a successor index using, 

in the determination of the Calculation Agent, the same or a substantially similar formula 

for and method of calculation as used in the calculation of the relevant Index or (iii) not in 

existence on or prior to the Valuation Date, but the Calculation Agent considers there to be 

in existence at such time an alternative index which, if substituted for the relevant Index, 

would materially preserve the economic equivalent of the rights of the Noteholders under 

the Notes immediately prior to such substitution, then the relevant successor Index (the 

“Successor Index”) will be deemed to be the Index so calculated and published by the 

Successor Index Sponsor or that successor or the alternative index, as the case may be. 

Correction of an Index 

If Correction of an Index is specified as applying in the relevant Final Terms and the 

official closing level of an Index published on the Index Valuation Date or Averaging Date, 

as the case may be, is subsequently corrected and the correction (the “Corrected Index 

Level”) is published by the Index Sponsor of (if applicable) the Successor Index Sponsor 

prior to the Correction Cut-Off Date specified in the relevant Final Terms, then such 

Corrected Index Level shall be deemed to be the closing level of such Index for the Index 

Valuation Date or Averaging Date, as the case may be, and the Calculation Agent shall 

notify the Issuer and the Fiscal Agent of (i) that correction and (ii) the amount of principal 

and/or interest (if any) that is payable as a result of that correction and as soon as 

reasonably practicable thereafter, the Issuer shall make payment of such amount in 

accordance with Condition 11. 



Disrupted Days 

If the Calculation Agent determines that any Valuation Date is a Disrupted Day in 

respect of an Index, then: 

where the Notes are specified in the relevant Final Terms to relate to a single 

Index, the Index Valuation Date for such Index shall be the first succeeding 

Scheduled Trading Day that is not a Disrupted Day for such Index, unless each 

of the eight Scheduled Trading Days (or such other number of Scheduled 

Trading Days as may be specified in the relevant Final Terms) immediately 

following the Scheduled Valuation Date is a Disrupted Day. In that case, (I) 

the eighth Scheduled Trading Day (or such other Scheduled Trading Day as 

may be specified in the relevant Final Terms) shall be deemed to be the Index 

Valuation Date in respect of that Index, notwithstanding the fact that such day 

is a Disrupted Day, and (II) the Calculation Agent shall determine the 

Reference Level of the Affected Index as at the Valuation Time on that eighth 

Scheduled Trading Day (or such other Scheduled Trading Day as may be 

specified in the relevant Final Terms) in accordance with the formula for and 

method of calculating the Index last in effect prior to the occurrence of the 

first Disrupted Day, using the Exchange traded or quoted level as of the 

Valuation Time on that eighth Scheduled Trading Day (or such other 

Scheduled Trading Day as may be specified in the relevant Final Terms) of 

each security/commodity comprised in the Index (or, if an event giving rise to 

a Disrupted Day has occurred in respect of the relevant security/commodity on 

that eighth Scheduled Trading Day (or such other Scheduled Trading Day as 

may be specified in the relevant Final Terms), its good faith estimate of the 

value for the relevant security/commodity as of the Valuation Time on that 

eighth Scheduled Trading Day (or such other Scheduled Trading Day as may 

be specified in the relevant Final Terms); or 

where the Notes are specified in the relevant Final Terms to relate to a Basket 

of Indices, the Index Valuation Date in respect of each Index not affected by 

the occurrence of a Disrupted Day shall be the Scheduled Valuation Date, and 

the Index Valuation Date in respect of each Affected Index shall be the first 

succeeding Scheduled Trading Day that is not a Disrupted Day in respect of 

the Affected Index unless each of the eight Scheduled Trading Days (or such 

other number of Scheduled Trading Days as may be specified in the relevant 

Final Terms) immediately following the Scheduled Valuation Date is a 

Disrupted Day in respect of the Affected Index. In that case, (I) the eighth 

Scheduled Trading Day (or such other Scheduled Trading Day as may be 

specified in the relevant Final Terms) shall be deemed to be the Index 

Valuation Date in respect of the Affected Index, notwithstanding the fact that 

such day is a Disrupted Day, and (II) the Calculation Agent shall determine the 

Reference Level of the Affected Index as at the Valuation Time on that eighth 

Scheduled Trading Day (or such other Scheduled Trading Day as may be 

specified in the relevant Final Terms) in accordance with the formula for and 

method of calculating the Affected Index last in effect prior to the occurrence 



of the first Disrupted Day, using the Exchange traded or quoted level as of the 

Valuation Time on that eighth Scheduled Trading Day (or such other 

Scheduled Trading Day as may be specified in the relevant Final Terms) of 

each security/commodity comprised in the Affected Index (or, if an event 

giving rise to a Disrupted Day has occurred in respect of the relevant 

security/commodity on that eighth Scheduled Trading Day (or such other 

Scheduled Trading Day as may be specified in the relevant Final Terms), its 

good faith estimate of the value for the relevant security/commodity as of the 

Valuation Time on that eighth Scheduled Trading Day (or such other 

Scheduled Trading Day as may be specified in the relevant Final Terms)). 

If the Calculation Agent determines that any Averaging Date is a Disrupted Day in respect 

of an Index, then: 

if “Omission” is specified in the relevant Final Terms, such Averaging Date 

will be deemed not to be a relevant Averaging Date for purposes of 

determining the relevant Reference Level. If no Averaging Date would occur 

through the operation of this provision, then, for the purposes of determining 

the Reference Level on the final Averaging Date, Condition 9(c)(ii) will apply 

as if such Averaging Date were an Index Valuation Date that was a Disrupted 

Day; or 

if “Postponement” is specified in the relevant Final Terms, then such Averaging Date 

shall be deferred in accordance with Condition 9(c)(i) as if it were an Index 

Valuation Date that was a Disrupted Day, irrespective of whether, pursuant to such 

determination, that deferred Averaging Date would fall on a date that already is or is 

deemed to be an Averaging Date for the Index Linked Notes; or 

if “Modified Postponement” is specified in the relevant Final Terms: 

(g) where the Notes are specified in the relevant Final Terms to relate to a 

single Index, the Averaging Date in respect of that Index shall be the 

first succeeding Valid Date. If the first succeeding Valid Date has not 

occurred as of the Valuation Time on the eighth Scheduled Trading Day 

(or such other Scheduled Trading Day as may be specified in the 

relevant Final Terms) immediately following the original date that, but 

for the occurrence of another Averaging Date or Disrupted Day, would 

have been the final Averaging Date in respect of the relevant Scheduled 

Valuation Date, then (i) the eighth Scheduled Trading Day (or such 

other Scheduled Trading Day as may be specified in the relevant Final 

Terms) shall be deemed to be the Averaging Date in respect of that 

Index (irrespective of whether such day is already an Averaging Date), 

and (ii) the Calculation Agent shall determine the Reference Level of 

the Affected Index as at the Valuation Time on that eighth Scheduled 

Trading Day (or such other Scheduled Trading Day as may be specified 

in the relevant Final Terms) in accordance with the formula for and 

method of calculating the Index last in effect prior to the occurrence of 

the first Disrupted Day, using the Exchange traded or quoted level as of 



the Valuation Time on that eighth Scheduled Trading Day (or such other 

Scheduled Trading Day as may be specified in the relevant Final Terms) 

of each security/commodity comprised in the Index (or, if an event 

giving rise to a Disrupted Day has occurred in respect of the relevant 

security/commodity on that eighth Scheduled Trading Day (or such 

other Scheduled Trading Day as may be specified in the relevant Final 

Terms), its good faith estimate of the value for the relevant 

security/commodity as of the Valuation Time on that eighth Scheduled 

Trading Day (or such other Scheduled Trading Day as may be specified 

in the relevant Final Terms)); or 

(h) where the Notes are specified in the relevant Final Terms to relate to a 

Basket of Indices, the Averaging Date in respect of each Index not 

affected by the occurrence of a Disrupted Day shall be the Scheduled 

Valuation Date, and the Averaging Date in respect of each Affected 

Index shall be the first Valid Date in respect of the Affected Index 

unless each of the eight Scheduled Trading Days (or such other number 

of Scheduled Trading Day as may be specified in the relevant Final 

Terms) immediately following the Scheduled Valuation Date is a 

Disrupted Day in respect of the Affected Index. If the first succeeding 

Valid Date in relation to an Affected Index has not occurred as of the 

Valuation Time on the eighth Scheduled Trading Day (or such other 

Scheduled Trading Day as may be specified in the relevant Final Terms) 

immediately following the Scheduled Valuation Date, then (1) the 

eighth Scheduled Trading Day (or such other Scheduled Trading Day as 

may be specified in the relevant Final Terms) shall be deemed to be the 

Averaging Date in respect of the Affected Index (irrespective of whether 

such day is already an Averaging Date), and (2) the Calculation Agent 

shall determine the Reference Level of the Affected Index as at the 

Valuation Time on that eighth Scheduled Trading Day (or such other 

Scheduled Trading Day as may be specified in the relevant Final Terms) 

in accordance with the formula for and method of calculating the 

Affected Index last in effect prior to the occurrence of the first 

Disrupted Day, using the Exchange traded or quoted level as of the 

Valuation Time on that eighth Scheduled Trading Day (or such other 

Scheduled Trading Day as may be specified in the relevant Final Terms) 

of each security/commodity comprised in the Affected Index (or, if an 

event giving rise to a Disrupted Day has occurred in respect of the 

relevant security/commodity on that eighth Scheduled Trading Day (or 

such other Scheduled Trading Day as may be specified in the relevant 

Final Terms), its good faith estimate of the value for the relevant 

security/commodity as of the Valuation Time on that eighth Scheduled 

Trading Day (or such other Scheduled Trading Day as may be specified 

in the relevant Final Terms)). 



Consequences of Index Modification, Index Cancellation and Index Disruption Event 

If the Calculation Agent determines in its sole and absolute discretion that an Index 

Modification, Index Cancellation or Index Disruption Event has occurred, then the Issuer 

may: 

require the Calculation Agent to determine if such Index Modification, Index 

Cancellation or Index Disruption Event has a material effect on the Notes and, if so, 

the Rate of Interest, the Final Redemption Amount and/or any other relevant terms, 

using, in lieu of a published level of the relevant Index, the level of the relevant 

Index as at the relevant Valuation Time at the relevant Valuation Date, as determined 

by the Calculation Agent in accordance with the formula for and method of 

calculating the relevant Index last in effect prior to that change or failure, but using 

only those securities/commodities that comprised the relevant Index immediately 

prior to that change or failure (other than those securities that have since ceased to be 

listed on the relevant stock exchange); or 

redeem the Notes at their Early Redemption Amount in accordance with Condition 7(h). 

 

Consequences of an Additional Disruption Event 

If Additional Disruption Events are specified as applicable in the relevant Final Terms, 

then, if an Additional Disruption Event occurs, the Issuer in its sole and absolute discretion 

may: 

(A) require the Calculation Agent to determine in its sole and absolute discretion the 

appropriate adjustment to any one or more of the Final Redemption Amount and/or 

any other terms of these Terms and Conditions and/or the relevant Final Terms to 

account for the Additional Disruption Event, and (B) determine the effective date of 

any adjustment; or 

redeem the Notes at their Early Redemption Amount in accordance with Condition 7(i). 

Any adjustment made in accordance with this Condition 9(e) shall be notified to 

Noteholders in accordance with Condition 18. 

Provisions Applicable to FX Linked Notes 

FX Linked Notes may only be issued as Exempt Notes. The following provisions apply to FX 

Linked Notes: 

Disrupted Days 

Single FX Rate and FX Reference Dates 

Where the FX Linked Notes relate to a single FX Rate, and if the Calculation Agent 

determines that any FX Reference Date in respect of such FX Rate is a Disrupted 

Day, the Calculation Agent shall determine such FX Rate on such FX Reference 

Date in accordance with the first applicable Disruption Fallback (applied in 

accordance with its terms). 



FX Rate Basket and FX Reference Dates 

Where the FX Linked Notes relate to a basket of FX Rates, and if the Calculation 

Agent determines that any FX Reference Date in respect of one or more of such FX 

Rates is a Disrupted Day, then: 

for each FX Rate for which the Calculation Agent determines that such FX 

Reference Date is not a Disrupted Day, the FX Rate will be determined on such FX 

Reference Date from the relevant FX Price Source; and 

for each FX Rate for which the Calculation Agent determines that such FX 

Reference Date is a Disrupted Day, the Calculation Agent shall determine such 

FX Rate on such FX Reference Date in accordance with the first applicable 

Disruption Fallback (applied in accordance with its terms). 

FX Averaging Reference Dates 

If the relevant Final Terms specify that “FX Averaging Reference Dates — 

Omission” is applicable, if the Calculation Agent determines that any FX Averaging 

Reference Date is a Disrupted Day, then such FX Averaging Reference Date will be 

deemed not to be a relevant FX Averaging Reference Date for the purposes of 

determining any amount payable under the FX Linked Notes or making any other 

determination thereunder, provided that, if through the operation of this provision 

there would not be any FX Averaging Reference Dates, then the final FX Averaging 

Reference Date will be deemed to be the sole FX Averaging Reference Date, and the 

Calculation Agent shall determine the FX Rate on such sole FX Averaging Reference 

Date in accordance with the first applicable Disruption Fallback (applied in 

accordance with its terms). 

Fallback Valuation Date 

Notwithstanding any other terms of this Condition 10, if Fallback Valuation Date is 

specified in the relevant Final Terms to be applicable to any FX Reference Date or any 

other relevant date (any such date being, for the purposes of this Condition 10(b), an “FX 

Relevant Date”) for an FX Rate, and if, following adjustment of such FX Relevant Date 

on account of the FX Scheduled Reference Date not being an FX Business Day (for the 

purposes of this Condition 10(b), an “Affected FX Rate”) the FX Relevant Date would 

otherwise fall after the specified Fallback Valuation Date in respect of such Affected FX 

Rate, then such Fallback Valuation Date shall be deemed to be such FX Relevant Date for 

such Affected FX Rate. 

If such Fallback Valuation Date is not an FX Business Day or is a Disrupted Day in respect 

of such Affected FX Rate, as the case may be, then the Calculation Agent shall determine 

its good faith estimate of the value for such Affected FX Rate on such Fallback Valuation 

Date. 

Corrections to published and displayed rates 

In any case where an FX Rate is based on information obtained from the Reuters 

Monitor Money Rates Service, or any other financial information service, the FX 

Rate will be subject to the corrections, if any, to that information subsequently 



displayed by that source within one hour of the time when such rate is first displayed 

by such source, unless the Calculation Agent determines in its sole and absolute 

discretion that it is not practicable to take into account such correction. 

Notwithstanding Condition 10(c)(i) above, in any case where the FX Rate is based on 

information published or announced by any governmental authority in a relevant 

country, the FX Rate will be subject to the corrections, if any, to that information 

subsequently published or announced by that source within five days of the relevant 

FX Reference Date, unless the Calculation Agent determines in its sole and absolute 

discretion that it is not practicable to take into account such correction. 

Successor Currency 

Where the relevant Final Terms specify that “Successor Currency” is applicable in respect 

of an FX Rate, then: 

each Reference Currency will be deemed to include any lawful successor currency to 

the Reference Currency (the “Successor Currency”); 

if the Calculation Agent determines that, on or after the Issue Date but on or before any 

relevant date under the FX Linked Notes on which an amount may be payable, a 

country has lawfully eliminated, converted, redenominated or exchanged its currency 

in effect on the Issue Date or any Successor Currency, as the case may be (the 

“Original Currency”), for a Successor Currency, then, for the purposes of 

calculating any amounts of the Original Currency or effecting settlement thereof, any 

Original Currency amounts will be converted to the Successor Currency by 

multiplying the amount of Original Currency by a ratio of Successor Currency to 

Original Currency, which ratio will be calculated on the basis of the exchange rate 

set forth by the relevant country of the Original Currency for converting the Original 

Currency into the Successor Currency on the date on which the elimination, 

conversion, redenomination or exchange took place, as determined by the 

Calculation Agent. If there is more than one such date, the date closest to such 

relevant date will be selected (or such other date as may be selected by the 

Calculation Agent in its sole and absolute discretion); and 

notwithstanding paragraph (ii) above, the Calculation Agent may (to the extent permitted 

by the applicable law), in good faith and in a commercially reasonably manner, 

select such other exchange rate or other basis for the conversion of an amount of the 

Original Currency to the Successor Currency and, will make such adjustment(s) that 

it determines to be appropriate, if any, to any variable, calculation methodology, 

valuation, settlement, payment terms or any other terms in respect of the FX Linked 

Notes to account for such elimination, conversion, redenomination or exchange of 

the Reference Currency. 

Rebasing of FX Linked Notes 

If the relevant Final Terms specify that “Rebasing” is applicable, then, if, on or prior to any 

FX Reference Date or any other relevant date, the Calculation Agent is unable to obtain a 

value for an FX Rate (because the Reference Currency and/or Base Currency ceases to 

exist, or for any other reason other than a temporary disruption, as determined by the 



Calculation Agent), the Calculation Agent may rebase the FX Linked Notes against another 

foreign exchange rate determined by the Calculation Agent, in its sole and absolute 

discretion, to be a comparable foreign exchange rate. If the Calculation Agent determines 

in its sole and absolute discretion that there is not such a comparable foreign exchange rate, 

the Issuer may elect to redeem the FX Linked Notes by notice to Holders on the date 

specified in the notice at the Early Redemption Amount of each FX Linked Note. 

Consequences of an Additional Disruption Event 

If Additional Disruption Events are specified in the relevant Final Terms, then, if an 

Additional Disruption Event has occurred, the Issuer in its sole and absolute discretion 

may: 

(A) require the Calculation Agent to determine in its sole and absolute discretion the 

appropriate adjustment to the Final Redemption Amount or any other terms of the FX 

Linked Notes as the Calculation Agent determines appropriate to account for such 

Additional Disruption Event, and (B) determine the effective date of any adjustment; or 

redeem the FX Linked Notes at the Early Redemption Amount in accordance with 

Condition 7(i). 

Any adjustment made in accordance with this Condition 10(f) shall be notified to 

Noteholders in accordance with Condition 18. 

FX Rates definitions 

Asia/Southeast Asia 

Chinese Renminbi 

“CNY SAEC” or “CNY01” each means that the Spot Rate for a Rate Calculation 

Date will be the Chinese Renminbi/U.S. Dollar official fixing rate, expressed as the 

amount of Chinese Renminbi per one U.S. Dollar, for settlement in two Business 

Days reported by the People’s Bank of China, Beijing, People’s Republic of China, 

which appears on the Reuters Screen “SAEC” Page opposite the symbol 

“USDCNY=” at approximately 9.15 a.m., Beijing time, on that Rate Calculation 

Date. 

“SFEMC CNY INDICATIVE SURVEY RATE” or “CNY02” each means that the Spot 

Rate for a Rate Calculation Date will be the Chinese Renminbi/U.S. Dollar Specified 

Rate for U.S. Dollars, expressed as the amount of Chinese Renminbi per one U.S. 

Dollar, for settlement in two Business Days, as published on SFEMC’s website 

(www.sfemc.org) at approximately 3:30 p.m. (Singapore time), or as soon thereafter 

as practicable, on such Rate Calculation Date. The Spot Rate will be calculated by 

SFEMC (or a service provider SFEMC may select in its sole discretion) pursuant to 

the SFEMC CNY Indicative Survey Methodology (which means a methodology, 

dated as of 1 December 2004, as amended from time to time, for a centralised 

industry-wide survey of financial institutions that are active participants in the 

Chinese Renminbi/U.S. Dollar markets for the purpose of determining the SFEMC 

CNY Indicative Survey Rate). 



Indian Rupee 

“INR RBIB” or “INR01” each means that the Spot Rate for a Rate Calculation Date 

will be the Indian Rupee/U.S. Dollar reference rate, expressed as the amount of Indian 

Rupees per one U.S. Dollar, for settlement in two Business Days reported by the 

Reserve Bank of India which appears on the Reuters Screen RBIB Page at 

approximately 12:30 p.m., Mumbai time, or as soon thereafter as practicable, on that 

Rate Calculation Date. 

“SFEMC INR INDICATIVE SURVEY RATE” or “INR02” each means that the Spot 

Rate for a Rate Calculation Date will be the Indian Rupee/U.S. Dollar Annex A 

Compendium 10 Specified Rate for U.S. Dollars, expressed as the amount of Indian 

Rupees per one U.S. Dollar, for settlement in two Business Days, as published on 

SFEMC’s website (www.sfemc.org) at approximately 3:30 p.m. (Singapore time), or 

as soon thereafter as practicable, on such Rate Calculation Date. The Spot Rate will 

be calculated by SFEMC (or a service provider SFEMC may select in its sole 

discretion) pursuant to the SFEMC INR Indicative Survey Methodology (which 

means a methodology, dated as of 1 December 2004, as amended from time to time, 

for a centralised industry-wide survey of financial institutions that are active 

participants in the Indian Rupee/U.S. Dollar markets for the purpose of determining 

the SFEMC INR Indicative Survey Rate). 

Korean Won 

“KRW KFTC18” or “KRW02” each means that the Spot Rate for a Rate 

Calculation Date will be the Korean Won/U.S. Dollar market average rate, expressed 

as the amount of Korean Won per one U.S. Dollar, for settlement in two Business 

Days reported by the Korea Financial Telecommunications and Clearing Corporation 

which appears on the Reuters Screen KFTC18 Page to the right of the caption “USD 

Today” that is available at approximately 3:30 p.m., Seoul time, on the Rate 

Calculation Date or as soon thereafter as practicable. 

“KRW TELERATE 45644” or “KRW03” each means that the Spot Rate for a Rate 

Calculation Date will be the Korean Won/U.S. Dollar market average rate, expressed 

as the amount of Korean Won per one U.S. Dollar, for settlement in two Business 

Days reported by the Korea Financial Telecommunications and Clearing Corporation 

which appears on Telerate Page 45644 to the right of the caption “USD Today” that 

is available at approximately 3:30 p.m., Seoul time, on the Rate Calculation Date or 

as soon thereafter as practicable. 

“SFEMC KRW INDICATIVE SURVEY RATE” or “KRW04” each means that the Spot 

Rate for a Rate Calculation Date will be the Korean Won/U.S. Dollar Specified Rate 

for U.S. Dollars, expressed as the amount of Korean Won per one U.S. Dollar, for 

settlement in two Business Days, as published on SFEMC’s website 

(www.sfemc.org) at approximately 3:30 p.m., Singapore time, or as soon thereafter 

as practicable, on such Rate Calculation Date. The Spot Rate will be calculated by 

SFEMC (or a service provider SFEMC may select in its sole discretion) pursuant to 

the SFEMC KRW Indicative Survey Methodology (which means a methodology, 

dated as of 1 December 2004, as amended from time to time, for a centralised 



industry-wide survey of financial institutions that are active participants in the 

Korean Won/U.S. Dollar markets for the purpose of determining the SFEMC KRW 

Indicative Survey Rate). 

Philippine Peso 

“PHP PHPESO” or “PHP01” each means that the Spot Rate for a Rate Calculation 

Date will be the Philippine Peso/U.S. Dollar morning weighted average rate for that 

Rate Calculation Date, expressed as the amount of Philippine Pesos per one U.S. 

Dollar, for settlement in one Business Day reported by the Philippine Dealing system 

which appears on the Reuters Screen PHPESO Page to the right of the caption “AM 

WT AVE” at approximately 12:30 p.m., Manila time, on that Rate Calculation Date. 

“PHP TELERATE 2920” or “PHP02” each means that the Spot Rate for a Rate 

Calculation Date will be the Philippine Peso/U.S. Dollar morning weighted average 

rate for that Rate Calculation Date, expressed as the amount of Philippine Pesos per 

one U.S. Dollar, for settlement in one Business Day reported by the Philippine 

Dealing System which appears on the Telerate Page 2920 to the right of the caption 

“AM WT AVE” at approximately 12:30 p.m., Manila time, on that Rate Calculation 

Date. 

“PHP TELERATE 15439” or “PHP03” each means that the Spot Rate for a Rate 

Calculation date will be the Philippine Peso/U.S. Dollar morning weighted average 

rate for that Rate Calculation Date, expressed as the amount of Philippine Pesos per 

one U.S. Dollar, for settlement in on a Business Day reported by the Philippine 

Dealing System which appears on the Telerate Page 15439 to the right of the caption 

“AM WT AVE” at approximately 12:30 p.m., Manila time, on that Rate Calculation 

Date. 

 

“PHP PHPES01” or “PHP04” each means that the Spot Rate for a Rate Calculation Date 

will be the Philippine Peso/U.S. Dollar morning weighted average rate for that Rate 

Calculation Date, expressed as the amount of Philippine Pesos per one U.S. Dollar, 

for settlement in one Business Day reported by the Philippine Dealing System which 

appears on the Reuters Screen PHPES01 Page to the right of the caption “AM WT 

AVE” at approximately 12:30 p.m., Manila time, on that Rate Calculation Date. 

“SFEMC PHP INDICATIVE SURVEY RATE” or “PHP05” each means that the Spot 

Rate for a Rate Calculation Date will be the Philippine Peso/U.S. Dollar Specified 

Rate for U.S. Dollars, expressed as the amount of Philippine Pesos per one U.S. 

Dollar, for settlement in one Business Day, as published on SFEMC’s website 

(www.sfemc.org) at approximately 3:30 p.m., Singapore time, or as soon thereafter 

as practicable, on such Rate Calculation Date. The Spot Rate will be calculated by 

SFEMC (or a service provider SFEMC may select in its sole discretion) pursuant to 

the SFEMC PHP Indicative Survey Methodology (which means a methodology, 

dated as of 1 December 2004, as amended from time to time, for a centralised 

industry-wide survey of financial institutions that are active participants in the 



Philippine Peso/U.S. Dollar markets for the purpose of determining the SFEMC PHP 

Indicative Survey Rate). 

“PHP PDSPESO” or “PHP06” each means that the Spot Rate for a Rate Calculation Date 

will be the Philippine Peso/U.S. Dollar morning weighted average rate for that Rate 

Calculation Date, expressed as the amount of Philippine Pesos per one U.S. Dollar, 

for settlement in one Business Day reported by the Philippine Dealing System PDEX 

which appears on the Reuters Screen PDSPESO Page to the right of the caption 

“AM WT AVE” at approximately 11:30 a.m., Manila time, or as soon thereafter as 

practicable, on that Rate Calculation Date. 

Taiwanese Dollar 

“TWD TELERATE 6161” or “TWD01” each means that the Spot Rate for a Rate 

Calculation Date will be the Taiwanese Dollar/U.S. Dollar spot rate, expressed as the 

amount of Taiwanese Dollars per one U.S. Dollar, for settlement in two Business 

Days, reported by the Taipei Forex Inc. which appears on the Telerate Page 6161 

under the heading “Spot” as of 11:00 a.m., Taipei time, on that Rate Calculation 

Date, or, if no rate appears as of 11:00 a.m., Taipei time, the rate that first appears in 

any of the next succeeding 15 minute intervals after such time, up to and including 

12:00 noon, Taipei time, on that Rate Calculation Date. 

“TWD TAIFX1” or “TWD03” each means that the Spot Rate for a Rate Calculation Date 

will be the Taiwanese Dollar/U.S. Dollar spot rate, expressed as the amount of 

Taiwanese Dollars per one U.S. Dollar, for settlement in two Business Days, 

reported by the Taipei Forex Inc. which appears on the Reuters Screen TAIFX1 Page 

under the heading “Spot” as of 11:00 a.m. Taipei time, on that Rate Calculation Date, 

or, if no rate appears as of 11:00 a.m., Taipei time, the rate that first appears in any of 

the next succeeding 15 minute intervals after such time, up to and including 12:00 

noon, Taipei time on that Rate Calculation Date. 

“SFEMC TWD INDICATIVE SURVEY RATE” or “TWD04” each means that the Spot 

Rate for a Rate Calculation Date will be the Taiwanese Dollar/U.S. Dollar Specified 

Rate for U.S. Dollars, expressed as the amount of Taiwanese Dollars per one U.S. 

Dollar, for settlement in two Business Days, as published on SFEMC’s website 

(www.sfemc.org) at approximately 3:30 p.m., Singapore time, or as soon thereafter 

as practicable, on such Rate Calculation Date. The Spot Rate will be calculated by 

SFEMC (or a service provider SFEMC may select in its sole discretion) pursuant to 

the SFEMC TWD Indicative Survey Methodology (which means a methodology, 

dated as of 1 December 2004, as amended from time to time, for a centralised 

industry-wide survey of financial institutions that are active participants in the 

Taiwanese Dollar/U.S. Dollar markets for the purpose of determining the SFEMC 

TWD Indicative Survey Rate). 

 

Malaysian Ringgit 

“MYR ABS” or “MYR01” each means that the Spot Rate for a Rate Calculation 

Date will be the Malaysian Ringgit/U.S. Dollar spot rate at 11:00 a.m., Singapore 



time, expressed as the amount of Malaysian Ringgit per one U.S. Dollar, for 

settlement in two Business Days, reported by the Association of Banks in Singapore 

which appears on the Telerate Page 50157 to the right of the caption “Spot” under 

the column “MYR” at approximately 11:30 a.m., Singapore time, on that Rate 

Calculation Date. 

“SFEMC MYR INDICATIVE SURVEY RATE” or “MYR02” each means that the Spot 

Rate for a Rate Calculation Date will be the Malaysian Ringgit/U.S. Dollar Specified 

Rate for U.S. Dollars, expressed as the amount of Malaysian Ringgit per one U.S. 

Dollar, for settlement in two Business Days, as published on SFEMC’s website 

(www.sfemc.org) at approximately 3:30 p.m., Singapore time, or as soon thereafter 

as practicable, on such Rate Calculation Date. The Spot Rate will be calculated by 

SFEMC (or a service provider SFEMC may select in its sole discretion) pursuant to 

the SFEMC MYR Indicative Survey Methodology (which means a methodology, 

dated as of 15 July 2005, as amended from time to time, for a centralised industry-

wide survey of financial institutions that are active participants in the Malaysian 

Ringgit/U.S. Dollar markets for the purpose of determining the SFEMC MYR 

Indicative Survey Rate). 

Indonesian Rupiah 

“IDR ABS” or “IDR01” each means that the Spot Rate for a Rate Calculation Date 

will be the Indonesian Rupiah/U.S. Dollar spot rate at 11:00 a.m., Singapore time, 

expressed as the amount of Indonesian Rupiah per one U.S. Dollar, for settlement in 

two Business Days, reported by the Association of Banks in Singapore which 

appears on the Telerate Page 50157 to the right of the caption “Spot” under the 

column “IDR” at approximately 11:30 a.m., Singapore time, on that Rate Calculation 

Date. 

“SFEMC IDR INDICATIVE SURVEY RATE” or “IDR02” each means that the Spot 

Rate for a Rate Calculation Date will be the Indonesian Rupiah/U.S. Dollar 

Specified Rate for U.S. Dollars, expressed as the amount of Indonesian Rupiah per 

one U.S. Dollar, for settlement in two Business Days, as published on SFEMC’s 

website (www.sfemc.org) at approximately 3:30 p.m., Singapore time, or as soon 

thereafter as practicable, on such Rate Calculation Date. The Spot Rate will be 

calculated by SFEMC (or a service provider SFEMC may select in its sole 

discretion) pursuant to the SFEMC IDR Indicative Survey Methodology (which 

means a methodology, dated as of 1 December 2004, as amended from time to time, 

for a centralised industry-wide survey of financial institutions that are active 

participants in the Indonesian Rupiah/U.S. Dollar markets for the purpose of 

determining the SFEMC IDR Indicative Survey Rate). 

Pakistani Rupee 

“PKR SBPK” or “PKR01” each means that the Spot Rate for a Rate Calculation 

Date will be the Pakistani Rupee/U.S. Dollar reference rate expressed as the amount 

of Pakistani Rupees per one U.S. Dollar, for settlement in two Business Days 

reported by the State Bank of Pakistan (www.sbp.org.pk) at approximately 2:30 

p.m., Karachi time, on that Rate Calculation Date. 



“SFEMC PKR INDICATIVE SURVEY RATE” or “PKR02” each means that the Spot 

Rate for a Rate Calculation Date will be the Pakistani Rupee/U.S. Dollar Specified 

Rate for U.S. Dollars, expressed as the amount of Pakistani Rupees per one U.S. 

Dollar, for settlement in two Business Days, as published on SFEMC’s website 

(www.sfemc.org) at approximately 3:30 p.m. Singapore time, or as soon thereafter as 

practicable, on that Rate Calculation Date. The Spot Rate shall be calculated by 

SFEMC (or a service provider SFEMC may select in its sole discretion) pursuant to 

the SFEMC PKR Indicative Survey Methodology (which means a methodology, 

dated as of 14 July 2008, as amended from time to time, for a centralised industry-

wide survey of financial institutions that are active participants in the Pakistani 

Rupee/U.S. Dollar markets for the purpose of determining the SFEMC PKR 

Indicative Survey Rate). 

Vietnamese Dong 

“VND ABS” or “VND01” each means that the Spot Rate for a Rate Calculation Date 

will be the Vietnamese Dong/U.S. Dollar spot rate at 11:00 a.m., Singapore time, 

expressed as the amount of Vietnamese Dong per one U.S. Dollar, for settlement in 

two Business Days reported by the Association of Banks in Singapore which appears 

on the Reuters Screen ABSIRFIX01 Page to the right of the caption “Spot” under the 

column “VND” at approximately 11:30 a.m., Singapore time, on that Rate 

Calculation Date. 

“VND FX” or “VND02” each means that the Spot Rate for a Rate Calculation Date will be 

the Vietnamese Dong/U.S. Dollar spot rate expressed as the amount of Vietnamese 

Dong per one U.S. Dollar, for settlement in two Business Days which appears on 

Reuters Screen VNDFIX=VN Page under the caption “Spot” and to the right of the 

caption “Average” at approximately 11:00 am, Hanoi time, on that Rate Calculation 

Date. 

“SFEMC VND INDICATIVE SURVEY RATE” or “VND03” each means that the Spot 

Rate for a Rate Calculation Date will be the Vietnamese Dong/U.S. Dollar Specified 

Rate for U.S. Dollars, expressed as the amount of Vietnamese Dong per one U.S. 

Dollar, for settlement in two Business Days, as published on SFEMC’s website 

(www.sfemc.org) at approximately 3:30 p.m., Singapore time, or as soon as 

thereafter as practicable, on that Rate Calculation Date. The Spot Rate shall be 

calculated by SFEMC (or a service provider SFEMC may select in its sole 

discretion) pursuant to the SFEMC VND Indicative Survey Methodology (which 

means a methodology, dated as of 14 July 2008, as amended from time to time, for a 

centralised industry-wide survey of financial institutions that are active participants 

in the Vietnamese Dong/U.S. Dollar markets for the purpose of determining the 

SFEMC VND Indicative Survey Rate). 

Central and Eastern Europe 

Hungarian Forint 

“HUF USD Official Rate” or “HUF01” each means that the Spot Rate for a Rate 

Calculation Date will be the Hungarian Forint/U.S. Dollar official rate for U.S. 



Dollars, expressed as the amount of Hungarian Forints per one U.S. Dollar, for 

settlement in two Business Days calculated by the National Bank of Hungary which 

appears on the Reuters Screen HUFE page at approximately 12:00 noon, Budapest 

time, on that Rate Calculation Date. 

“HUF EUR Official Rate” or “HUF02” each means that the Spot Rate for a Rate 

Calculation Date will be the Hungarian Forint/euro official rate for euros, expressed 

as the amount of Hungarian Forints per one euro, for settlement in two Business 

Days calculated by the National Bank of Hungary which appears on the Reuters 

Screen HUFE page at approximately 12:00 noon, Budapest time, on that Rate 

Calculation Date. 

Polish Zloty 

“PLZ NBPQ” or “PLZ01” each means that the Spot Rate for a Rate Calculation 

Date will be the Polish Zloty/U.S. Dollar fixing rate, expressed as the amount of 

Polish Zloty per one U.S. Dollar, for settlement in two Business Days reported by the 

National Bank of Poland which appears on the Reuters Screen NBPQ Page at 

approximately 11:00 a.m., Warsaw time, on that Rate Calculation Date. 

“PLZ NBPR” or “PLZ02” each means that the Spot Rate for a Rate Calculation Date will 

be the Polish Zloty/U.S. Dollar mid rate, expressed as the amount of Polish Zloty per 

one U.S. Dollar, for settlement in two Business Days reported by the National Bank 

of Poland which appears on the Reuters Screen NBPR Page below the caption 

“Central Parity” at approximately 11:00 a.m., Warsaw time, on that Rate Calculation 

Date. 

 

Russian Ruble 

(xvii) “RUB MICEXFRX” or “RUB01” each means that the Spot Rate for a Rate 

Calculation Date will be the Russian Ruble/U.S. Dollar Specified Rate, expressed as 

the amount of Russian Rubles per one U.S. Dollar, for settlement on the same day 

reported by the Moscow Interbank Currency Exchange which appears on the Reuters 

Screen MICEXFRX Page as of 10:30 a.m., Moscow time, on that Rate Calculation 

Date. 

“RUB MMVB” and “RUB02” each means that the Spot Rate for a Rate Calculation Date 

will be the Russian Ruble/U.S. Dollar Specified Rate, expressed as the amount of 

Russian Rubles per one U.S. Dollar, for settlement on the same day reported by the 

Moscow Interbank Currency Exchange which appears on the Reuters Screen MMVB 

Page as of 10:30 a.m., Moscow time, on that Rate Calculation Date. 

“RUB CME-EMTA RATE” and “RUB03” each means that the Spot Rate for a Rate 

Calculation Date will be the Russian Ruble/U.S. Dollar Specified Rate, expressed as 

the amount of Russian Rubles per one U.S. Dollar, for settlement in one Business 

Day, calculated by the Chicago Mercantile Exchange (“CME”) and as published on 

CME’s website, which appears on the Reuters Screen EMTA Page, at approximately 

1:30 p.m., Moscow time, on that Rate Calculation Date. The Spot Rate shall be 



calculated by the CME pursuant to the Chicago Mercantile Exchange/EMTA, Inc. 

Daily Russian Ruble Per U.S. Dollar Reference Rate Methodology (which means a 

methodology, effective as of 16 June 2005, as amended from time to time, for a 

centralised industry-wide survey of financial institutions in Russia that are active 

participants in the Russian Ruble/U.S. Dollar spot market for the purpose of 

determining the RUB CME-EMTA Rate). 

“EMTA RUB INDICATIVE SURVEY RATE” and “RUB04” each means that the Spot 

Rate for a Rate Calculation Date will be the Russian Ruble/U.S. Dollar Specified 

Rate for U.S. Dollars, expressed as the amount of Russian Rubles per one U.S. 

Dollar, for settlement in one Business Day, as published on EMTA’s website 

(www.emta.org) at approximately 2:45 p.m., Moscow time, or as soon thereafter as 

practicable, on such Rate Calculation Date. The Spot Rate shall be calculated by 

EMTA (or a service provider EMTA may select in its sole discretion) pursuant to the 

EMTA RUB Indicative Survey Methodology (which means a methodology dated as 

of 16 June 2005, as amended from time to time, for a centralised industry-wide 

survey of financial institutions that are active participants in the Russian Ruble/U.S. 

Dollar spot market for the purpose of determining the EMTA RUB Indicative Survey 

Rate). 

Kazakhstan Tenge 

“KZT KASE” or “KZT01” each means that the Spot Rate for a Rate Calculation 

Date will be the Kazakhstan Tenge/U.S. Dollar weighted average rate, expressed as 

the amount of Kazakhstan Tenge per one U.S. Dollar, for settlement on the same 

Business Day reported by the Kazakhstan Stock Exchange (www.kase.kz) at 

approximately 11:00 a.m., Almaty time, on that Rate Calculation Date. 

“EMTA KZT INDICATIVE SURVEY RATE” or “KZT02” each means that the Spot 

Rate for a Rate Calculation Date will be the Kazakhstan Tenge/U.S. Dollar Specified 

Rate for U.S. Dollars, expressed as the amount of Kazakhstan Tenge per one U.S. 

Dollar, for settlement on the same Business Day, as published on EMTA’s website 

(www.emta.org) at approximately 1:00 p.m., Almaty time, or as soon thereafter as 

practicable, on that Rate Calculation Date. The Spot Rate shall be calculated by 

EMTA (or a service provider EMTA may select in its sole discretion) pursuant to the 

EMTA KZT Indicative Survey Methodology (which means a methodology, dated as 

of 16 March 2009, as amended from time to time, for a centralised industry-wide 

survey of financial institutions that are active participants in the Kazakhstan 

Tenge/U.S. Dollar markets for the purpose of determining the EMTA KZT Indicative 

Survey Rate). 

 

Ukrainian Hryvnia 

“UAH GFI” or “UAH01” each means that the Spot Rate for a Rate Calculation Date 

will be the Ukrainian Hryvnia/U.S. Dollar spot rate, expressed as the amount of 

Ukrainian Hryvnia per one U.S. Dollar, for settlement on the same Business Day 



reported by GFI Brokers on Thomson Reuters Page GFIU by 9:30 a.m., London time, 

on that Rate Calculation Date. 

“EMTA UAH INDUSTRY SURVEY RATE” or “UAH02” each means that the Spot Rate 

for a Rate Calculation Date will be the Ukrainian Hryvnia/U.S. Dollar Specified 

Rate for U.S. Dollars, expressed as the amount of Ukrainian Hryvnia per one U.S. 

Dollar, for settlement on the same Business Day calculated by Thomson Reuters 

pursuant to the EMTA UAH Industry Survey Methodology, which rate appears on 

EMTA’s website (www.emta.org) and on the Thomson Reuters Page EMTAUAHFIX 

at approximately 11.30am, Kiev time, on that Rate Calculation Date. The “EMTA 

UAH Industry Survey Methodology” as used herein means the methodology dated 

as of 16 March 2009, for a centralised industry-wide survey of financial institutions 

in the Ukrainian Hryvnia/U.S. Dollar spot market for the purposes of determining 

the EMTA UAH Industry Survey Rate. 

“EMTA UAH INDICATIVE SURVEY RATE” or “UAH03” each means that the Spot 

Rate for a Rate Calculation Date will be the Ukrainian Hryvnia/U.S. Dollar 

Specified Rate for U.S. Dollars, expressed as the amount of Ukrainian Hryvnia per 

one U.S. Dollar, for settlement on the same Business Day, as published on EMTA’s 

website (www.emta.org) at approximately 2:00 p.m., Kiev time, or as soon thereafter 

as practicable, on that Rate Calculation Date. The Spot Rate shall be calculated by 

EMTA (or a service provider EMTA may select in its sole discretion) pursuant to the 

EMTA UAH Indicative Survey Methodology (which means a methodology, dated as 

of 16 March 2009, as amended from time to time, for a centralised industry-wide 

survey of financial institutions that are active participants in the Ukrainian 

Hryvnia/U.S. Dollar markets for the purpose of determining the EMTA UAH 

Indicative Survey Rate). 

Latin America 

Argentine Peso 

“ARS BNAR” or “ARS01” each means that the Spot Rate for a Rate Calculation 

Date will be the Argentine Peso/U.S. Dollar Specified Rate, expressed as the amount 

of Argentine Pesos per one U.S. Dollar, for settlement on the same day which 

appears on the Reuters Screen BNAR Page at the close of business in Buenos Aires 

on that Rate Calculation Date. 

“EMTA ARS INDUSTRY SURVEY RATE” or “ARS03” each means that the Spot Rate 

for a Rate Calculation Date will be the Argentine Peso/U.S. Dollar Specified Rate for 

U.S. Dollars, expressed as the amount of Argentine Pesos per one U.S. Dollar, for 

settlement on the same day, as published on EMTA’s website (www.emta.org) at 

approximately 1:00 p.m. (Buenos Aires time), or as soon thereafter as practicable, on 

such Rate Calculation Date. The Spot Rate shall be calculated by EMTA (or a service 

provider EMTA may select in its sole discretion) pursuant to the EMTA ARS 

Industry Survey Methodology (which means a methodology, dated as of 2 January 

2003, as amended from time to time, for a centralised industry-wide survey of 

financial institutions in Buenos Aires that are active participants in the Argentine 



Peso/U.S. Dollar spot markets for the purpose of determining the EMTA ARS 

Industry Survey Rate). 

“EMTA ARS INDICATIVE SURVEY RATE” or “ARS04” each means that the Spot 

Rate for a Rate Calculation Date will be the Argentine Peso/U.S. Dollar Specified 

Rate for U.S. Dollars, expressed as the amount of Argentine Pesos per one U.S. 

Dollar, for settlement on the same day, as published on EMTA’s website 

(www.emta.org) at approximately 1:00 p.m. (Buenos Aires time), or as soon 

thereafter as practicable, on such Rate Calculation Date. The Spot Rate shall be 

calculated by EMTA (or a service provider EMTA may select in its sole discretion) 

pursuant to the EMTA ARS Indicative Survey Methodology (which means a 

methodology, dated as of 2 January 2003, as amended from time to time, for a 

centralised industry-wide survey of financial institutions that are active participants 

in the Argentine Peso/U.S. Dollar markets for the purpose of determining the EMTA 

ARS Indicative Survey Rate). 

Brazilian Real 

“BRL BRBY” or “BRL01” each means that the Spot Rate for a Rate Calculation 

Date will be the Brazilian Real/U.S. Dollar inter-bank rate, expressed as the amount 

of Brazilian Reais per one U.S. Dollar, for settlement in two Business Days which 

appears on the Reuters Screen BRBY Page to the right of the caption “Interbank”, 

below the heading “Last” at the Specified Time on that Rate Calculation Date. 

“BRL OFFICIAL RATE” or “BRL02” each means the Spot Rate for a Rate Calculation 

Date will be the Brazilian Real/U.S. Dollar official rate, expressed as the amount of 

Brazilian Reais per one U.S. Dollar, for settlement in two Business Days reported by 

the Banco Central do Brasil in the “Diário Oficial da Unio” on the first Business Day 

following that Rate Calculation Date. 

“BRL PCOT” or “BRL03” each means that the Spot Rate for a Rate Calculation Date will 

be the Brazilian Real/U.S. Dollar offered rate for U.S. Dollars, expressed as the 

amount of Brazilian Reais per one U.S. Dollar, for settlement in two Business Days 

reported by the Banco Central do Brasil on SISBACEN Data System under 

transaction code PCOT-390, Option 3, at the Specified Time on that Rate 

Calculation Date. 

“BRL PTAX” or “BRL09” each means that the Spot Rate for a Rate Calculation Date will 

be the Brazilian Real/U.S. Dollar offered rate for U.S. Dollars, expressed as the 

amount of Brazilian Reais per one U.S. Dollar, for settlement in two Business Days 

reported by the Banco Central do Brasil on SISBACEN Data System under 

transaction code PTAX-800 (“Consulta de Cambio” or Exchange Rate Inquiry), 

Option 5 (“Cotacões para Contabilidade” or “Rates for Accounting Purposes”) by 

approximately 6:00 p.m., Sao Paulo time, on that Rate Calculation Date. 

“BRL PTAX BRFR” or “BRL10” each means that the Spot Rate for a Rate Calculation 

Date will be the Brazilian Real/U.S. Dollar offered rate for U.S. Dollars, expressed 

as the amount of Brazilian Reais per one U.S. Dollar, for settlement in two Business 

Days reported by the Banco Central do Brasil on SISBACEN Data System under 



transaction code PTAX-800 (“Consulta de Cambio” or Exchange Rate Inquiry), 

Option 5 (“Cotacoes para Contabilidade” or Rates for Accounting Purposes), which 

appears on Reuters Screen BRFR Page under the caption “Dolar PTAX” at 

approximately 8:30 a.m., Sao Paulo time, on the first Business Day following that 

Rate Calculation Date. 

“BRL INDUSTRY SURVEY RATE” or “BRL11” each means that the Spot Rate for a 

Rate Calculation Date will be the Brazilian Real/U.S. Dollar offered rate for U.S. 

Dollars, expressed as the amount of Brazilian Reais per one U.S. Dollar, for 

settlement in two Business Days calculated by the Chicago Mercantile Exchange 

pursuant to the BRL Methodology which appears on the Reuters Screen EMTA Page 

at approximately 12:30 p.m. Sao Paulo time, or as soon thereafter as practicable, on 

the first Business Day following the Rate Calculation Date. “BRL Methodology” as 

used herein means the methodology dated 8 November 1999, establishing a 

centralised industry-wide survey of financial institutions in Brazil that are active 

participants in the Brazilian Real/U.S. Dollar spot markets for the purpose of 

determining the BRL Industry Survey Rate. (The BRL Methodology is available on 

the websites of The Foreign Exchange Committee and EMTA.) 

“EMTA BRL INDUSTRY SURVEY RATE” or “BRL12” each means that the Spot Rate 

for a Rate Calculation Date will be the Brazilian Real/U.S. Dollar Specified Rate for 

U.S. Dollars, expressed as the amount of Brazilian Reais per one U.S. Dollar, for 

settlement in two Business Days, as published on EMTA’s website (www.emta.org) 

at approximately 3:45 p.m. (Sao Paulo time), or as soon thereafter as practicable, on 

such Rate Calculation Date. The Spot Rate shall be calculated by EMTA (or a service 

provider EMTA may select in its sole discretion) pursuant to the EMTA BRL 

Industry Survey Methodology (which means a methodology, dated as of 1 March 

2004, as amended from time to time, for a centralised industry-wide survey of 

financial institutions in Brazil that are active participants in the Brazilian Real/U.S. 

Dollar spot markets for the purpose of determining the EMTA BRL Industry Survey 

Rate). 

“EMTA BRL INDICATIVE SURVEY RATE” or “BRL13” each means that the Spot 

Rate for a Rate Calculation Date will be the Brazilian Real/U.S. Dollar Specified 

Rate for U.S. Dollars, expressed as the amount of Brazilian Reais per one U.S. 

Dollar, for settlement in two Business Days, as published on EMTA’s web site 

(www.emta.org) at approximately 12:00 p.m. (So Paulo time), or as soon thereafter 

as practicable, on such Rate Calculation Date. The Spot Rate shall be calculated by 

EMTA (or a service provider EMTA may select in its sole discretion) pursuant to the 

EMTA BRL Indicative Survey Methodology (which means a methodology, dated as 

of 1 March 2004, as amended from time to time, for a centralised industry-wide 

survey of financial institutions that are active participants in the Brazilian Real/U.S. 

Dollar markets for the purpose of determining the EMTA BRL Indicative Survey 

Rate). 

Chilean Peso 



“CLP BCCHILG” or “CLP01” each means that the Spot Rate for a Rate Calculation 

Date will be the Chilean Peso/U.S. Dollar observado rate, expressed as the amount of 

Chilean Pesos per one U.S. Dollar, for settlement on the same day reported by the 

Banco Central de Chile which appears on the Reuters Screen BCCHILG Page under the 

caption “OBSERVADO” at approximately 10:00 a.m., Santiago time, on the first 

Business Day following that Rate Calculation Date. 

“CLP INFORMAL” or “CLP02” each means that the Spot Rate for a Rate Calculation 

Date will be the Chilean Peso/U.S. Dollar informal rate, expressed as the amount of 

Chilean Pesos per one U.S. Dollar, for settlement on the same day of the informal 

exchange market which appears on the Reuters Screen CLPP= Page at the Specified 

Time on that Rate Calculation Date. 

“CLP INTERBANK” or “CLP03” each means that the Spot Rate for a Rate Calculation 

Date will be the Chilean Peso/U.S. Dollar inter-bank rate, expressed as the amount 

of Chilean Pesos per one U.S. Dollar, for settlement on the same day reported by the 

Banco Central de Chile for the formal exchange market which appears on the 

Reuters Screen CLP= Page at the Specified Time on that Rate Calculation Date. 

“CLP OBSERVADO” or “CLP04” each means that the Spot Rate for a Rate Calculation 

Date will be the Chilean Peso/U.S. Dollar observado rate, expressed as the amount 

of Chilean Pesos per one U.S. Dollar, for settlement on the same day reported by the 

Banco Central de Chile which appears on the Reuters Screen CLPOB= Page below 

the caption “Value” at approximately 10:00 a.m., Santiago time, on the first Business 

Day following that Rate Calculation Date. 

“CLP OFFICIAL RATE” or “CLP08” each means that the Spot Rate for a Rate 

Calculation Date will be the Chilean Peso/U.S. Dollar official rate, expressed as the 

amount of Chilean Pesos per one U.S. Dollar, calculated in accordance with Title I, 

Chapter 1, Number 6 of the Compendium of International Exchange Norms of the 

Banco Central de Chile and published by the Banco Central de Chile at the Specified 

Time, if any, on the first Business Day following that Rate Calculation Date. 

“CLP TELERATE 38942” or “CLP09” each means that the Spot Rate for a Rate 

Calculation Date will be the Chilean Peso/U.S. Dollar observado rate, expressed as 

the amount of Chilean Pesos per one U.S. Dollar, for settlement on the same day 

reported by the Banco Central de Chile which appears on the Telerate Page 38942 

below the caption “Dolar Observado” at approximately 10:00 a.m., Santiago time, on 

the first Business Day following that Rate Calculation Date. 

“CLP DÓLAR OBS” or “CLP10” each means that the Spot Rate for a Rate Calculation 

Date will be the Chilean Peso/U.S. Dollar “observado” rate, expressed as the amount 

of Chilean Pesos per one U.S. Dollar, for settlement in one Business Day reported by 

the Banco Central de Chile (www.bcentral.cl) as the “Dólar Observado” (Dollar 

Observado) rate by not later than 10:30 a.m., Santiago time, on the first Business 

Day following that Rate Calculation Date. 

“EMTA CLP INDICATIVE SURVEY RATE” or “CLP11” each means that the Spot 

Rate for a Rate Calculation Date will be the Chilean Peso/U.S. Dollar Specified Rate 



for U.S. Dollars, expressed as the amount of Chilean Pesos per one U.S. Dollar, for 

settlement on the same day, as published on EMTA’s website (www.emta.org) at 

approximately 11:00 a.m., Santiago time, or as soon thereafter as practicable, on 

such Rate Calculation Date. The Spot Rate shall be calculated by EMTA (or a service 

provider EMTA may select in its sole discretion) pursuant to the EMTA CLP 

Indicative Survey Methodology (which means a methodology, dated as of 1 August 

2006, as amended from time to time, for a centralised industry-wide survey of 

financial institutions that are active participants in the Chilean Peso/U.S. Dollar 

markets for the purpose of determining the EMTA CLP Indicative Survey Rate). 

Colombian Peso 

“COP CO/COL03” or “COP01” each means that the Spot Rate for a Rate 

Calculation Date will be the Colombian Peso/U.S. Dollar fixing rate, expressed as 

the amount of Colombian Pesos per one U.S. Dollar, for settlement on the same day 

reported by the Colombian Banking Superintendency which appears on the Reuters 

Screen CO/COL03 Page to the right of the caption “TCRM” (“Tasa de Cierre 

Representative del Mercado” or closing market price) below the heading “Hoy” at 

approximately 9:30 a.m., Bogota time, on the first Business Day following that Rate 

Calculation Date. 

“COP TRM” or “COP02” each means that the Spot Rate for a Rate Calculation Date will 

be the Colombian Peso/U.S. Dollar fixing rate, expressed as the amount of 

Colombian Pesos per one U.S. Dollar, for settlement on the same day reported by the 

Colombian Financial Superintendency (www.banrep.gov.co) as the “Tasa 

Representativa del Mercado (TRM)” (also referred to as the “Tasa de Cambio 

Representativa del Mercado” (TCRM)) by not later than 10:30 a.m., Bogotá time, on 

the first Business Day following that Rate Calculation Date. 

“EMTA COP INDICATIVE SURVEY RATE” or “COP03” each means that the Spot 

Rate for a Rate Calculation Date will be the Colombian Peso/U.S. Dollar Specified 

Rate for U.S. Dollars, expressed as the amount of Colombian Pesos per one U.S. 

Dollar, for settlement on the same day, as published on EMTA’s website 

(www.emta.org) at approximately 11:30 a.m., Bogotá time, or as soon thereafter as 

practicable, on such Rate Calculation Date. The Spot Rate shall be calculated by 

EMTA (or a service provider EMTA may select in its sole discretion) pursuant to the 

EMTA COP Indicative Survey Methodology (which means a methodology, dated as 

of 1 August 2006, as amended from time to time, for a centralised industry-wide 

survey of financial institutions that are active participants in the Colombian 

Peso/U.S. Dollar markets for the purpose of determining the EMTA COP Indicative 

Survey Rate). 

Ecuadorian Sucre 

“ECS DNRP” or “ECS01” each means that the Spot Rate for a Rate Calculation 

Date will be the Ecuadorian Sucre/U.S. Dollar Specified Rate, expressed as the 

amount of Ecuadorian Sucres per one U.S. Dollar, for settlement in one Business 

Day which appears on Reuters Screen DNRP Page below the caption “Official” at 

12:00 noon, Guayaquil time, on that Rate Calculation Date. 



“ECS ECBCE02” or “ECS02” each means that the Spot Rate for a Rate Calculation Date 

will be the Ecuadorian Sucre/U.S. Dollar Specified Rate, expressed as the amount of 

Ecuadorian Sucres per one U.S. Dollar, for settlement in one Business Day which 

appears on Reuters Screen ECBCE02 Page at the Specified Time on that Rate 

Calculation Date. 

 

Mexican Peso 

“MXP BNMX” or “MXP01” each means that the Spot Rate for a Rate Calculation 

Date will be the Mexican Peso/U.S. Dollar fixing rate, expressed as the amount of 

Mexican Pesos per one U.S. Dollar, for settlement in two Business Days reported by 

Banco de Mexico which appears on the Reuters Screen BNMX Page opposite the 

caption “Fix” at the close of business in Mexico City on that Rate Calculation Date. 

“MXP FIXING RATE” or “MXP02” each means that the Spot Rate for a Rate 

Calculation Date will be the Mexican Peso/U.S. Dollar fixing rate, expressed as the 

amount of Mexican Pesos per one U.S. Dollar, for settlement in two Business Days 

which is published by Banco de Mexico in the Official Gazette of the Federation 

pursuant to the rules applicable to determine the exchange rate to pay obligations 

denominated in foreign currency payable in Mexico on the first Business Day 

following that Rate Calculation Date. 

“MXP MEX01” or “MXP03” each means that the Spot Rate for a Rate Calculation Date 

will be the Mexican Peso/U.S. Dollar fixing rate, expressed as the amount of 

Mexican Pesos per one U.S. Dollar, for settlement in two Business Days reported by 

Banco de Mexico which appears on Reuters Screen MEX01 Page under the heading 

“MXNFIX=RR”, at the close of business in Mexico City on that Rate Calculation 

Date. 

“MXP PUBLISHE” or “MXP04” each means the Spot Rate for a Rate Calculation Date 

will be the Mexican Peso/U.S. Dollar fixing rate, expressed as the amount of 

Mexican Pesos per one U.S. Dollar, for settlement in two Business Days published 

by the Bolsa Mexicana de Valores, S.A. de C.V. (as established in Section 2 of the 

“Resolution concerning the exchange rate applicable for calculating the Mexican 

Peso equivalent of principal and interest of Mexican Treasury Notes denominated in 

foreign currency and payable in Mexican Pesos” published in the Diário Oficial de la 

Federacion on 11 November 1991) in the Movimiento Diário del Mercado de 

Valores de la Bolsa Mexicana de Valores, S.A. de C.V. under the heading 

“Movimiento Diário del Mercado de Valores” on that Rate Calculation Date. 

Peruvian Sol 

“PEN PDSB” or “PEN01” each means that the Spot Rate for a Rate Calculation 

Date will be the Peruvian Sol/U.S. Dollar Specified Rate, expressed as the amount of 

Peruvian Sols per one U.S. Dollar, for settlement on that same day which appears on 

the Reuters Screen PDSB Page in the row entitled “INTRB” and below the caption 

“ULT/REUTERS” at approximately 12:00 noon, Lima time, on that Rate Calculation 

Date. 



“PEN PDSC” or “PEN02” each means that the Spot Rate for a Rate Calculation Date will 

be the Peruvian Sol/U.S. Dollar inter-bank rate expressed as the amount of Peruvian 

Sols per one U.S. Dollar, for settlement on that same day which appears on the 

Reuters Screen PDSC Page below the caption “INTERBANCARIO” as of 11:00 

a.m., Lima time, on that Rate Calculation Date. 

“PEN WT AVE” or “PEN03” each means that the Spot Rate for a Rate Calculation Date 

will be the midpoint of the Peruvian Sol/U.S. Dollar closing weighted average bid 

and offer “compra y venta” exchange rates expressed as the amount of Peruvian New 

Sols per one U.S. Dollar for settlement on the same day, reported by the 

Superintendencia de Banca, Seguros y AFP (www.sbs.gob.pe) of the Republic of 

Peru at approximately 5:00 p.m., Lima time, on that Rate Calculation Date. 

“EMTA PEN INDICATIVE SURVEY RATE” or “PEN04” each means that the Spot 

Rate for a Rate Calculation Date will be the Peruvian Sol/U.S. Dollar Specified Rate 

for U.S. Dollars, expressed as the amount of Peruvian Sols per one U.S. Dollar, for 

settlement on the same day, as published on EMTA’s website (www.emta.org) at 

approximately 11:00 a.m., Lima time, or as soon thereafter as practicable, on such 

Rate Calculation Date. The Spot Rate shall be calculated by EMTA (or a service 

provider EMTA may select in its sole discretion) pursuant to the EMTA PEN 

Indicative Survey Methodology (which means a methodology, dated as of 1 August 

2006, as amended from time to time, for a centralised industry-wide survey of 

financial institutions that are active participants in the Peruvian Sol/U.S. Dollar 

markets for the purpose of determining the EMTA PEN Indicative Survey Rate). 

“PEN INTERBANK AVE” or “PEN05” each means that the Spot Rate for a Rate 

Calculation Date will be the Peruvian Sol/U.S. Dollar average exchange rate in the 

inter-bank market expressed as the amount of Peruvian New Sols per one U.S. 

Dollar for settlement on the same day reported by the Banco Central de Reserva del 

Peru (www.bcrp.gob.pe) as the “Tipo de Cambio Interbancario Promedio” at 

approximately 2:00 p.m., Lima time, on that Rate Calculation Date. 

Venezuelan Bolivar 

“VEF FIX” or “VEF01” each means that the Spot Rate for a Rate Calculation Date will be 

the midpoint of the Venezuelan Bolivar/U.S. Dollar Tipo de Câmbio De Referencia buying 

and selling rates, expressed as the amount of Venezuelan Bolivar per one U.S. Dollar, for 

settlement in two Business Days reported by the Banco Central de Venezuela 

(www.bcv.org.ve) at approximately 5:00 p.m., Caracas time, on that Rate Calculation Date. 

Middle East/Africa 

Israeli Shekel 

“ILS BOIJ” or “ILS01” each means that the Spot Rate for a Rate Calculation Date will 

be the Israeli Shekel/U.S. Dollar fixing rate, expressed as the amount of Israeli Shekels 

per one U.S. Dollar, for settlement in two Business Days reported by the Bank of Israel 

which appears on the Reuters Screen BOIJ Page opposite the symbol “USD” and below 

the caption “REP RATES” at approximately 3:15 p.m., Tel Aviv time, on that Rate 

Calculation Date. 



“ILS FXIL” or “ILS02” each means that the Spot Rate for a Rate Calculation Date will be 

the Israeli Shekel/U.S. Dollar Specified Rate, expressed as the amount of Israeli 

Shekels per one U.S. Dollar, for settlement in two Business Days which appears on 

the Reuters Screen FXIL Page at the Specified Time, on that Rate Calculation Date. 

Lebanese Pound 

“LBP BDLX” or “LBP01” each means that the Spot Rate for a Rate Calculation Date will 

be the Lebanese Pound/U.S. Dollar Specified Rate, expressed as the amount of Lebanese 

Pounds per one U.S. Dollar, for settlement in two Business Days which appears on the 

Reuters Screen BDLX Page as of 12:00 noon, Beirut time, on that Rate Calculation Date. 

Moroccan Dirham 

“MAD OFFICIAL RATE” or “MAD01” each means that the Spot Rate for a Rate 

Calculation Date will be the Moroccan Dirham/U.S. Dollar Specified Rate, expressed as 

the amount of Moroccan Dirham per one U.S. Dollar, for settlement in two Business Days 

reported by the Central Bank of Morocco as of 1:00 p.m., Rabat time, on that Rate 

Calculation Date. 

Payments and Talons 

Bearer Notes 

Payments of principal and interest in respect of Bearer Notes shall, subject as mentioned 

below, be made against presentation and surrender of the relevant Receipts (in the case of 

payments of Instalment Amounts other than on the due date for redemption and provided 

that the Receipt is presented for payment together with its relative Note), Notes (in the case 

of all other payments of principal and, in the case of interest, as specified in Condition 

11(f)(vi)) or Coupons (in the case of interest, save as specified in Condition 11(f)(vi)), as 

the case may be: 

 

(xviii) in the case of a currency other than euro, Japanese yen, Renminbi, at the specified 

office of any Paying Agent outside the United States and Australia by a cheque 

payable in the relevant currency drawn on, or, at the option of the holder, by transfer 

to an account denominated in such currency with, a bank in the principal financial 

centre for such currency; 

in the case of euro, at the specified office of any Paying Agent outside the United States 

and Australia by a cheque payable in euro drawn on, or, at the option of the holder, 

by transfer to an account denominated in euro, in a city in which banks have access 

to TARGET; 

in the case of Japanese yen, the transfer shall be to a non-resident Japanese yen account 

with a bank in Japan (in the case of payment to a non-resident of Japan); and 

in the case of Renminbi, by transfer to a Renminbi account maintained by or on behalf of 

the Noteholder with a bank in Hong Kong. 



Payments of principal and interest in respect of SIS Notes will be made irrespective of any 

present or future transfer restrictions and without regard to any bilateral or multilateral 

payment or clearing agreement which may be applicable at the time of such payments in 

freely disposable Swiss Francs without collection costs in Switzerland and without any 

restrictions and irrespective of nationality, domicile or residence of a holder of a Note or 

Coupon and without requiring any certification, affidavit or the fulfilment of any other 

formality. 

The receipt by the Issuing and Principal Swiss Paying Agent of the due and punctual 

payment of the funds in Swiss Francs in Zurich releases the Issuer from its obligations 

under the Notes and Coupons for the payment of interest and principal due on the 

respective payment dates to the extent of such payment. 

Registered Notes 

Payments of principal (which for the purposes of this Condition 11(b) shall include 

final Instalment Amounts but not other Instalment Amounts) in respect of Registered 

Notes shall be made against presentation and surrender of the relevant Certificates at 

the specified office of any of the Transfer Agents or of the Registrar and in the 

manner provided in paragraph (ii) below. 

Interest (which for the purpose of this Condition 11(b) shall include all Instalment Amounts 

other than final Instalment Amounts) on Registered Notes shall be paid to the person 

shown on the Register at the close of business (A) on the 15th day before the due 

date for payment thereof or (B) in the case of Renminbi, on the fifth day before the 

due date for payment thereof (the “Record Date”). Payments of interest on each 

Registered Note shall be made: 

in the case of a currency other than Renminbi, in the relevant currency by 

cheque drawn on a bank mailed to the holder (or to the first-named of joint 

holders) of such Note at its address appearing in the Register, provided that no 

such cheque will be mailed to an address in Australia. Upon application by the 

holder to the specified office of the Registrar or any Transfer Agent before the 

Record Date, such payment of interest may be made by transfer to an account 

in the relevant currency specified by the payee with a bank in the principal 

financial centre for such currency or, in the case of euro, in a city in which 

banks have access to TARGET and, in the case of Japanese yen, the transfer 

shall be to a non-resident Japanese yen account with a bank in Japan (in the 

case of payment to a non-resident of Japan); and 

in the case of Renminbi, by transfer to the registered account maintained by or on 

behalf of the Noteholder with a bank in Hong Kong, details of which appear 

on the Register at the close of business on the fifth business day before the due 

date for payment. 

Payments in the United States 

Notwithstanding the foregoing, if any Bearer Notes are denominated in U.S. Dollars, 

payments in respect thereof may be made at the specified office of any Paying Agent in 

New York City in the same manner as aforesaid if (i) the Issuer shall have appointed 



Paying Agents with specified offices outside the United States with the reasonable 

expectation that such Paying Agents would be able to make payment of the amounts on the 

Notes in the manner provided above when due, (ii) payment in full of such amounts at all 

such offices is illegal or effectively precluded by exchange controls or other similar 

restrictions on payment or receipt of such amounts and (iii) such payment is then permitted 

by United States law, without involving, in the opinion of the Issuer, any adverse tax 

consequence to such Issuer. 

Payments subject to fiscal laws 

All payments are subject in all cases to any applicable fiscal or other laws, regulations and 

directives in any jurisdiction or other laws to which the Issuer or its Agents agree to be 

subject and the Issuer will not be liable for any taxes or duties of whatever nature imposed 

or levied by such laws, regulations, directives or agreements but without prejudice to the 

provisions of Condition 12. No commission or expenses shall be charged to the 

Noteholders or Couponholders in respect of such payments. 

Appointment of Agents 

The Fiscal Agent, the Paying Agents, the Registrar, the Transfer Agents, the Exchange 

Agent and the Calculation Agent initially appointed by the Issuer and its respective 

specified offices are listed below. The Fiscal Agent, the Paying Agents, the Registrar, the 

Transfer Agents, the Exchange Agent and the Calculation Agent(s) act solely as agents of 

the Issuer and do not assume any obligation or relationship of agency or trust for or with 

any Noteholder or Couponholder. The Issuer reserves the right at any time to vary or 

terminate the appointment of the Fiscal Agent, any Paying Agent, the Registrar, any 

Transfer Agent, the Exchange Agent or the Calculation Agent(s) and to appoint additional 

or other Paying Agents or Transfer Agents, provided that the Issuer shall at all times 

maintain (i) a Fiscal Agent, (ii) a Registrar in relation to Registered Notes, (iii) one or more 

Calculation Agent(s) where the Conditions so require, (iv) Paying Agents having specified 

offices in at least two major European cities, (v) an Exchange Agent, (vi) such other agents 

as may be required by the rules of any other stock exchange on which the Notes may be 

listed, (vii) a Paying Agent with a specified office in a European Union member state that 

will not be obliged to withhold or deduct tax pursuant to European Council Directive 

2003/48/EC or any other European Union Directive implementing the conclusions of the 

ECOFIN Council meeting of 26-27 November 2000 on the taxation of savings income or 

any law implementing or complying with, or introduced in order to conform to, such 

Directive and (viii) in respect of SIS Notes only, a Paying Agent having a specified office 

in Switzerland (and will at no time maintain a Paying Agent having a specified office 

outside Switzerland in relation to such SIS Notes). 

In addition, the Issuer shall forthwith appoint a Paying Agent in New York City in respect 

of any Bearer Notes denominated in U.S. Dollars in the circumstances described in sub-

paragraph (c) above. 

Notice of any such change or any change of any specified office shall promptly be given to 

the Noteholders. 

 



Unmatured Coupons and Receipts and unexchanged Talons 

Upon the due date for redemption of Bearer Notes (other than Floating Rate Notes, 

Inverse Floating Rate Notes, CMS Linked Notes, Range Accrual Notes, Dual 

Currency Notes, Index Linked Notes, Equity Linked Notes or FX Linked Notes), 

they should be surrendered for payment together with all unmatured Coupons (if 

any) relating thereto, failing which an amount equal to the face value of each missing 

unmatured Coupon (or, in the case of payment not being made in full, that proportion 

of the amount of such missing unmatured Coupon that the sum of principal so paid 

bears to the total principal due) shall be deducted from the Final Redemption 

Amount, Early Redemption Amount or Optional Redemption Amount, as the case 

may be, due for payment. Any amount so deducted shall be paid in the manner 

mentioned above against surrender of such missing Coupon within a period of 10 

years from the Relevant Date for the payment of such principal (whether or not such 

Coupon has become void pursuant to Condition 13). 

Upon the due date for redemption of any Bearer Note comprising a Floating Rate Note, 

Inverse Floating Rate Note, CMS Linked Note, Range Accrual Note, Dual Currency 

Note, Index Linked Note, an Equity Linked Note or an FX Linked Note, unmatured 

Coupons relating to such Note (whether or not attached) shall become void and no 

payment shall be made in respect of them. 

Upon the due date for redemption of any Bearer Note, any unexchanged Talon relating to 

such Note (whether or not attached) shall become void and no Coupon shall be 

delivered in respect of such Talon. 

Upon the due date for redemption of any Bearer Note that is redeemable in instalments, all 

Receipts relating to such Note having an Instalment Date falling on or after such due 

date (whether or not attached) shall become void and no payment shall be made in 

respect of them. 

Where any Bearer Note that provides that the relative unmatured Coupons are to become 

void upon the due date for redemption of those Notes is presented for redemption 

without all unmatured Coupons and any unexchanged Talon relating to it, and where 

any Bearer Note is presented for redemption without any unexchanged Talon relating 

to it, redemption shall be made only against the provision of such indemnity as the 

Issuer may require. 

If the due date for redemption of any Note is not a due date for payment of interest, interest 

accrued from the preceding due date for payment of interest or the Interest 

Commencement Date, as the case may be, shall only be payable against presentation 

(and surrender if appropriate) of the relevant Bearer Note or Certificate representing 

it, as the case may be. Interest accrued on a Note that only bears interest after its 

Maturity Date shall be payable on redemption of such Note against presentation of 

the relevant Note or Certificate representing it, as the case may be. 

Talons 

On or after the Interest Payment Date for the final Coupon forming part of a Coupon sheet 

issued in respect of any Bearer Note, the Talon forming part of such Coupon sheet may be 



surrendered at the specified office of the Fiscal Agent in exchange for a further Coupon 

sheet (and if necessary another Talon for a further Coupon sheet) (but excluding any 

Coupons that may have become void pursuant to Condition 13). 

Non-Business Days 

If any date for payment in respect of any Note, Receipt or Coupon is not a business 

day, the holder shall not be entitled to payment (nor to any interest or other sum in 

respect of such payment) until either: 

the next following business day; or 

the next following business day, unless it would thereby fall into the next calendar 

month, in which event such date for payment (or for any interest or other sum 

in respect of such payment) shall be brought forward to the immediately 

preceding business day. If, however, due to any reasonably unforeseen 

circumstances, any such adjusted payment date proves not to be a business 

day, such that the payment date falls in the next calendar month, the holder 

shall not be entitled to payment (nor to any interest or other sum in respect of 

such payment) until the next following business day. 

The relevant Final Terms shall specify whether Condition 11(h)(i)(A) or 11(h)(i)(B) 

is applicable. If neither Condition is specified in the relevant Final Terms, Condition 

11(h)(i)(A) shall apply. 

In this Condition 11(h) and Condition 11(i) below, “business day” means a day (other than 

a Saturday or a Sunday) on which banks and foreign exchange markets are open for 

business in the relevant place of presentation, in such jurisdictions as shall be 

specified as “Financial Centres” in the relevant Final Terms and: 

(in the case of a payment in a currency other than euro or Renminbi) where 

payment is to be made by transfer to an account maintained with a bank in the 

relevant currency, on which foreign exchange transactions may be carried on 

in the relevant currency in the principal financial centre of the country of such 

currency (which in the case of Australian Dollars shall be Sydney and in the 

case of New Zealand Dollars shall be Wellington); or 

(in the case of a payment in Renminbi) on which commercial banks and 

foreign exchange markets are open for business and settlement of payments in 

Renminbi in Hong Kong; or 

(in the case of a payment in euro) which is a TARGET Business Day. 

Payment of Alternative Currency Equivalent 

Where Alternative Currency Equivalent is specified in the relevant Final Terms as being 

applicable to a Series of Notes, if (following a written request from the Issuer that the 

Alternative Currency Adjudication Agent makes a determination pursuant to this Condition 

11(i)), by reason of a Scheduled Payment Currency Disruption Event, it would, in the 

opinion of the Alternative Currency Adjudication Agent, be commercially impracticable for 

the Issuer to satisfy any payment obligation in respect of the Notes when due in the 



Scheduled Payment Currency, then the Issuer may take the actions described in sub-

paragraphs (i), (ii), (iii) and/or (iv) below, as specified in the relevant Final Terms: 

(xix) determine that the relevant payment obligation of the Issuer in respect of the Notes 

be postponed by up to the Maximum Days of Postponement, after the date on which 

the relevant Scheduled Payment Currency Disruption Event ceases to exist, in the 

determination of the Alternative Currency Adjudication Agent or, if that would not 

be commercially reasonable, as soon as commercially reasonable thereafter, in which 

case, the relevant payment will be due on the date as so postponed, without any 

interest or other sum payable in respect of the postponement of the payment of such 

amount; 

determine that the relevant payment in respect of the Notes be postponed by up to the 

Maximum Days of Postponement after the date on which the relevant Scheduled 

Payment Currency Disruption Event ceases to exist, or, if, in the determination of the 

Alternative Currency Adjudication Agent, that would not be commercially 

reasonable, as soon as commercially reasonable thereafter (such postponed payment 

date, the “Postponed Payment Date”), and that the Issuer’s obligation to make 

payments in respect of the Notes in the Scheduled Payment Currency be replaced by 

an obligation to make payment of the Alternative Currency Equivalent, in which 

case, it will settle any such obligation by payment of the relevant Alternative 

Currency Equivalent on the Postponed Payment Date, without any interest or other 

sum payable in respect of the postponement of the payment of such amount; 

determine that the Issuer’s obligation to make any payment in respect of the Notes in the 

Scheduled Payment Currency be replaced by an obligation to make payment of the 

Alternative Currency Equivalent of such payment, in which case, it will settle any 

such obligation by payment of the relevant Alternative Currency Equivalent on the 

due date for payment; or 

give notice to the Noteholders in accordance with Condition 18 and redeem all, but not 

some only, of the Notes on a date selected by the Issuer, by payment of the 

Alternative Currency Equivalent of, or, if so specified in such notice, an amount in 

the Scheduled Payment Currency equal to, the Early Redemption Amount to each 

Noteholder in respect of each Note held by such Noteholder. 

Any payment made in the Alternative Currency under such circumstances will constitute 

valid payment, and will not constitute a default in respect of the Notes. 

Upon the occurrence of a Scheduled Payment Currency Disruption Event and the 

Alternative Currency Adjudication Agent making a determination that, by reason of such 

Scheduled Payment Currency Disruption Event, it would, in the opinion of the Alternative 

Currency Adjudication Agent, be commercially impracticable for the Issuer to satisfy its 

payment obligations in respect of the Notes when due in the Scheduled Payment Currency, 

the Issuer shall give notice as soon as practicable to Noteholders in accordance with 

Condition 18 stating the occurrence of the Scheduled Payment Currency Disruption Event, 

giving details thereof and the action proposed to be taken in relation thereto. 



In making any determination in respect of any Scheduled Payment Currency Disruption 

Event, neither the Issuer nor the Alternative Currency Adjudication Agent shall have regard 

to any interests arising from circumstances particular to individual Noteholders (whatever 

their number), and, in particular, but without limitation, shall not have regard to the 

consequences of any such determination for individual Noteholders (whatever their 

number) resulting from their being for any purpose domiciled or resident in, or otherwise 

connected with, or subject to the jurisdiction of, any particular territory or any political sub-

division thereof and no Noteholder shall be entitled to claim from the Issuer, the 

Alternative Currency Adjudication Agent or any other person any indemnification or 

payment in respect of any tax consequences of any such determination upon individual 

Noteholders. 

If the Rate Calculation Date is postponed in accordance with this Condition 11(i), the 

relevant payment shall not be due until the date falling the Number of Rate Calculation 

Business Days after such postponed Rate Calculation Date. No additional interest or other 

sum is payable in respect of any postponement pursuant to this Condition 11(i). 

All notifications, opinions, determinations, certificates, calculations, quotations and 

decisions given, expressed, made or obtained for the purposes of the provisions of this 

Condition 11(i) by the Issuer or the Alternative Currency Calculation Agent will (in the 

absence of wilful default, bad faith or manifest error) be binding on the Issuer, the Agents 

and all Noteholders. 

As used herein: 

“1998 ISDA FX Definitions” means the 1998 ISDA FX and Currency Option Definitions, 

as published by the International Swaps and Derivatives Association, Inc., and in respect of 

each Series, as amended and supplemented up to and including the Issue Date of the first 

Tranche of such Series; 

“Alternative Currency” means the currency specified as such in the relevant Final Terms 

(or any lawful successor currency to that currency), or, if no Alternative Currency is 

specified in the relevant Final Terms, U.S. Dollars; 

“Alternative Currency Adjudication Agent” means the Alternative Currency 

Adjudication Agent specified in the relevant Final Terms (or any lawful successor thereto); 

“Alternative Currency Calculation Agent” means the Alternative Currency Calculation 

Agent specified in the relevant Final Terms (or any lawful successor thereto); 

“Alternative Currency Equivalent” means (i) where the Alternative Currency is U.S. 

Dollars, in respect of an amount denominated in the Scheduled Payment Currency, such 

amount converted into the Alternative Currency using the Alternative Currency Spot Rate 

for the relevant Rate Calculation Date, all as determined by the Alternative Currency 

Calculation Agent, and (ii) where the Alternative Currency is a currency other than U.S. 

Dollars, in respect of an amount denominated in the Scheduled Payment Currency, such 

amount converted into the Alternative Currency by (A) converting such amount into an 

amount expressed in U.S. Dollars using the Alternative Currency Spot Rate for the relevant 

Rate Calculation Date, and (B) multiplying the resultant U.S. Dollar amount by the USD 



Spot Rate for the relevant Rate Calculation Date, all as determined by the Alternative 

Currency Calculation Agent; 

“Alternative Currency Spot Rate” means, in respect of a Rate Calculation Date, unless 

otherwise specified in the relevant Final Terms, the spot exchange rate for the purchase of 

U.S. Dollars with the Scheduled Payment Currency determined in accordance with the 

Settlement Rate Option specified in the relevant Final Terms, provided that, if such 

Alternative Currency Spot Rate is not available, then the Alternative Currency Calculation 

Agent will determine the Alternative Currency Spot Rate (or a method for determining the 

Alternative Currency Spot Rate), taking into consideration all available information that it 

deems relevant; 

“Governmental Authority” means any de facto or de jure government (or any agency or 

instrumentality 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 the Scheduled Payment Currency Jurisdiction; 

“Illiquidity” means (i) in respect of any payment obligation in respect of the Notes of any 

sum, foreign exchange markets for the Scheduled Payment Currency becoming illiquid 

(including, without limitation, the existence of any significant price distortion) or 

unavailable as a result of which it is impossible or, in the opinion of the Alternative 

Currency Adjudication Agent, commercially impracticable for the Issuer and/or any of its 

affiliates to obtain a sufficient amount of the Scheduled Payment Currency in order to 

satisfy any such obligation or (ii) it becomes impossible or impracticable to obtain a firm 

quote for exchange of the Scheduled Payment Currency into the Alternative Currency, in 

each case, as determined by the Alternative Currency Adjudication Agent in its sole and 

absolute discretion; 

“Inconvertibility” means, in respect of any payment or obligation in respect of the Notes, 

the occurrence of any event that makes it impossible, illegal or, in the opinion of the 

Alternative Currency Adjudication Agent, commercially impracticable for the Issuer and/or 

any of its affiliates to convert any amount due in respect of the Notes in the foreign 

exchange markets for the Scheduled Payment Currency (including, without limitation, any 

event that has the direct or indirect effect of hindering, limiting or restricting convertibility 

by way of any delays, increased costs or discriminatory rates of exchange or any current or 

future restrictions on repatriation of one currency into another currency) other than where 

such impossibility or impracticability is due solely to the failure of the Issuer and/or any of 

its affiliates to comply with any law, rule or regulation enacted by any relevant 

Governmental Authority (unless such law, rule or regulation becomes effective on or after 

the Trade Date and it is impossible or, in the opinion of the Alternative Currency 

Adjudication Agent, commercially impracticable for the Issuer, due to an event beyond its 

control, to comply with such law, rule or regulation); 

“Maximum Days of Postponement” means the number of days specified as such in the 

relevant Final Terms; 

“Non-transferability” means, in respect of any payment obligation in respect of the Notes, 

the occurrence of any event that makes it impossible or, in the opinion of the Alternative 

Currency Adjudication Agent, commercially impracticable for the Issuer and/or any of its 



affiliates to deliver the Scheduled Payment Currency in relation to any such payment 

obligation between accounts inside the Scheduled Payment Currency Jurisdiction or 

between an account inside the Scheduled Payment Currency Jurisdiction and an account 

outside the Scheduled Payment Currency Jurisdiction, other than where such impossibility 

or impracticability is due solely to the failure of the Issuer and/or any of its affiliates to 

comply with any law, rule or regulation enacted by any relevant Governmental Authority 

(unless such law, rule or regulation becomes effective on or after the Trade Date and it is 

impossible or, in the opinion of the Alternative Currency Adjudication Agent, commercially 

impracticable for the Issuer and/or any of its affiliates, due to an event beyond its control, 

to comply with such law, rule or regulation; 

“Number of Rate Calculation Business Days” means the number of Rate Calculation 

Business Days specified as such in the relevant Final Terms; 

“Rate Calculation Business Day” means, unless otherwise specified in the relevant Final 

Terms, a day (other than a Saturday or Sunday) on which commercial banks are open for 

general business (including dealings in foreign exchange) in the Rate Calculation 

Jurisdiction; 

“Rate Calculation Date” means the day which is the number of Rate Calculation Business 

Days specified in the relevant Final Terms before the due date for payment of the relevant 

amount under the Notes or, if the relevant Alternative Currency Spot Rate is not available 

on such day, the last preceding Rate Calculation Business Day on which the relevant 

Alternative Currency Spot Rate was most recently available, as determined by the 

Alternative Currency Calculation Agent; 

“Rate Calculation Jurisdiction” means the jurisdiction(s) specified in the relevant Final 

Terms; 

“Scheduled Payment Currency” means the Specified Currency; 

“Scheduled Payment Currency Disruption Event” means, in respect of a Scheduled 

Payment Currency: 

Inconvertibility; 

Non-transferability; 

Illiquidity; 

the Issuer and/or any of its affiliates is unable, after using commercially reasonable efforts, 

to (A) acquire, establish, re-establish, substitute, maintain, unwind or dispose of any 

transaction(s) or asset(s) the Issuer deems necessary to hedge the currency risk of the 

Issuer issuing and performing its obligations with respect to the Notes or (B) realise, 

recover or remit the proceeds of any such transaction(s) or asset(s); and/or 

in the case of Exempt Notes only, any other event specified as a Scheduled Payment 

Currency Disruption Event in the relevant Final Terms; 

“Scheduled Payment Currency Jurisdiction” means the primary jurisdiction for which 

the Scheduled Payment Currency is the lawful currency; 



“Settlement Rate Option” means, unless otherwise specified in the relevant Final Terms, 

the specified “Settlement Rate Option” as may be included from time to time in Annex A to 

the 1998 ISDA FX Definitions and where (if applicable), for the purposes thereof, 

“Specified Time” shall have the meaning given to it in the relevant Final Terms; 

“Trade Date” means each date on which the Issuer concludes an agreement with one or 

more Dealers for the issue and sale of Notes which, in the case of a syndicated issue, shall 

be the execution date of the relevant subscription agreement; 

“USD Settlement Rate Option” means, unless otherwise specified in the relevant Final 

Terms, any Settlement Rate Option for the exchange of U.S. Dollars into the Alternative 

Currency, as may be included from time to time in Annex A to the 1998 FX and Currency 

Option Definitions, published by the International Swaps and Derivatives Association, Inc., 

the Emerging Markets Traders Association and the Foreign Exchange Committee and 

where (if applicable), for the purposes thereof, “Specified Time” shall have the meaning 

given to it in the relevant Final Terms; and 

“USD Spot Rate” means, for a Rate Calculation Date, unless otherwise specified in the 

relevant Final Terms, the spot exchange rate for the purchase of the Alternative Currency 

with U.S. Dollars in accordance with the USD Settlement Rate Option specified in the 

relevant Final Terms, provided that, if such USD Spot Rate is not available, then the 

Alternative Currency Calculation Agent will determine the USD Spot Rate (or a method for 

determining the USD Spot Rate), taking into consideration all available information that it 

deems relevant. 

Taxation 

All payments of principal and interest in respect of the Notes, the Receipts and the 

Coupons by the Issuer to the Principal Paying Agent shall be made free and clear of, and without 

withholding or deduction for, any taxes, duties, assessments or governmental charges of whatever 

nature imposed, levied, collected, withheld or assessed by or within the Netherlands (in the case 

of Rabobank Nederland, Rabobank Australia Branch and Rabobank Singapore Branch), Australia 

(in the case of Rabobank Australia Branch) and Singapore (in the case of Rabobank Singapore 

Branch), or any authority therein or thereof having power to tax, unless such withholding or 

deduction is required by law. In that event, the Issuer shall pay such additional amounts (the 

“Additional Amounts”) as shall result in receipt by the Noteholders and the Couponholders of 

such amounts as would have been received by them had no such withholding or deduction been 

required, except that no Additional Amounts shall be payable with respect to any Note, Receipt or 

Coupon presented for payment:  

(b) in the country of incorporation of the Issuer (or, in the case of Rabobank Australia 

Branch, Australia or, in the case of Rabobank Singapore Branch, Singapore) (each, 

as the case may be, a “Relevant Taxing Jurisdiction”); 

(c) in a Relevant Taxing Jurisdiction of the Issuer (wherein and whereof the Issuer is 

obliged to withhold tax) by or on behalf of a holder who is liable to such taxes, 

duties, assessments or governmental charges of whatever nature imposed, levied, 

collected, withheld or assessed by or within such Relevant Taxing Jurisdiction in 

respect of such Note, Receipt or Coupon by reason of, or partly by reason of, such 



holder having some connection with the Relevant Taxing Jurisdiction of the Issuer 

other than by reason only of holding such Note or Coupon or the receipt of the 

relevant payment in respect thereof; 

(d) by or on behalf of a holder who could lawfully avoid (but has not so avoided) such 

deduction or withholding by complying, or procuring that any third party complies, 

with any statutory requirements or by making or procuring that a third party makes a 

declaration of non-residence or other similar claim for exemption to any tax 

authority in the place where the relevant Note (or the Certificate representing it), 

Receipt or Coupon is presented for payment; 

(e) where such deduction or withholding is imposed on a payment to an individual and 

is required to be made pursuant to European Council Directive 2003/48/EC or any 

other Directive implementing the conclusions of the ECOFIN Council meeting of 

26-27 November 2000 on the taxation of savings income or any law implementing or 

complying with, or introduced in order to conform to, such Directive; 

(f) (except in the case of Registered Notes) by or on behalf of a holder who would have 

been able to avoid such withholding or deduction by presenting the relevant Note, 

Receipt or Coupon to another Paying Agent in a Member State of the European 

Union; 

(g) more than 30 days after the Relevant Date except to the extent that the holder thereof 

would have been entitled to such Additional Amounts on presenting the same for 

payment on the expiry of such period of 30 days; 

(h) if the Issuer and the relevant Dealer or Dealers in respect of any issue as set forth in 

the relevant Final Terms provide in the relevant Final Terms that the Notes are 

Domestic Notes for the purpose of this Condition 12; or 

(i) in relation to Notes issued by Rabobank Australia Branch, if such Additional 

Amounts are payable by reason of the Noteholder: 

(i) being an associate of the Issuer for the purposes of section 128F(6) of the 

Income Tax Assessment Act 1936 of Australia; 

(ii) in respect of Registered Notes, failing to provide its tax file number, 

Australian business number or proof of a relevant exemption prior to the 

relevant Record Date for that payment; or 

(iii) being a resident of Australia or a non-resident of Australia acting through a 

permanent establishment in Australia and holding bearer Notes other than 

through a clearing house. 

As used in these Conditions, “Relevant Date” in respect of any Note, Receipt or Coupon 

means the date on which payment in respect of it first becomes due or (if any amount of the 

money payable is improperly withheld or refused) the date on which payment in full of the 

amount outstanding is made or (if earlier) the date on which notice is duly given to the 

Noteholders that, upon further presentation of the Note (or relative Certificate), Receipt or 

Coupon being made in accordance with the Conditions, such payment will be made, provided that 

payment is in fact made upon such presentation. References in these Conditions to (i) “principal” 



shall be deemed to include any premium payable in respect of the Notes, all Instalment Amounts, 

Final Redemption Amounts, Early Redemption Amounts, Automatic Early Redemption Amounts, 

Optional Redemption Amounts, Amortised Face Amounts and all other amounts in the nature of 

principal payable pursuant to Condition 7 or any amendment or supplement to it, (ii) “interest” 

shall be deemed to include all Interest Amounts and all other amounts payable pursuant to 

Condition 6 or any amendment or supplement to it and (iii) “principal” and/or “interest” shall be 

deemed to include any Additional Amounts that may be payable under this Condition 12. 

Prescription 

Claims against the Issuer for payment of principal or interest in respect of the Notes, 

Receipts and Coupons (which for this purpose shall not include Talons) shall be prescribed and 

become void unless made within five years from the date on which such payment first becomes 

due. 

Events of Default 

If any of the following events (each, an “Event of Default”) occurs, the holder of any Note 

may, by written notice to the Issuer at its specified office, declare such Note to be forthwith due 

and payable, whereupon the Early Redemption Amount of such Note together (if applicable) with 

accrued interest to the date of payment shall become immediately due and payable, unless such 

Event of Default shall have been remedied prior to the receipt of such notice by the Issuer: 

(j) default by the Issuer is made for more than 30 days in the payment of interest or 

principal in respect of any of the Notes; or 

(k) the Issuer fails to perform or observe any of its other obligations under the Notes and 

such failure continues for the period of 60 days next following the service on the 

Issuer of notice requiring the same to be remedied; or 

(l) the Issuer fails in the due repayment of borrowed money which exceeds EUR 

35,000,000 or its countervalue and such failure continues for a period of 30 days 

after notice of such failure has been received by the Issuer or the Issuer fails to 

honour any guarantee or indemnity in excess of EUR 35,000,000 or its countervalue 

and such failure continues for a period of 30 days after notice of such failure has 

been received by the Issuer, provided that, in each case, no Event of Default shall be 

deemed to have occurred if the Issuer shall contest its liability in good faith or shall 

have been ordered not to make such payment by a competent court; or 

(m) the Issuer becomes bankrupt, an administrator is appointed, or an order is made or an 

effective resolution is passed for the winding-up, liquidation or administration of the 

Issuer (except for the purposes of a reconstruction or merger the terms of which have 

previously been approved by a meeting of Noteholders) or an application is filed for 

a declaration (which is not revoked within a period of 30 days), or a declaration is 

made, under Article 3:160 of the Dutch Financial Supervision Act (Wet op het 

financieel toezicht), as modified or re-enacted from time to time, of the Netherlands 

in respect of Rabobank Nederland, Rabobank Australia Branch or Rabobank 

Singapore Branch; or 



(n) the Issuer compromises with its creditors generally or such measures are officially 

decreed; or 

(o) the Issuer shall cease to carry on the whole or a substantial part of its business 

(except for the purposes of a reconstruction or merger the terms of which have 

previously been approved by a meeting of the Noteholders). 

Meeting of Noteholders, modifications and substitutions 

Meetings of Noteholders 

The Agency Agreement contains provisions for convening meetings of Noteholders to 

consider any matter affecting their interests, including the sanctioning by Extraordinary 

Resolution (as defined in the Agency Agreement) of a modification of any of these 

Conditions. Such a meeting may be convened by the Issuer or Noteholders holding not less 

than 10 per cent. in nominal amount of the Notes for the time being outstanding. The 

quorum for any meeting convened to consider an Extraordinary Resolution shall be two or 

more persons holding or representing a clear majority in nominal amount of the Notes for 

the time being outstanding, or at any adjourned meeting two or more persons being or 

representing Noteholders whatever the nominal amount of the Notes held or represented, 

unless the business of such meeting includes consideration of proposals, inter alia, (i) to 

amend the dates of maturity or redemption of any of the Notes, any Instalment Date or any 

date for payment of interest or Interest Amounts on the Notes, (ii) to reduce or cancel the 

nominal amount of, or any Instalment Amount of, or any premium payable on redemption 

of, the Notes, (iii) to reduce the rate or rates of interest in respect of the Notes or to vary the 

method or basis of calculating the rate or rates or amount of interest or the basis for 

calculating any Interest Amount in respect of the Notes, (iv) if a Minimum and/or a 

Maximum Rate of Interest is shown in the relevant Final Terms, to reduce any such 

Minimum and/or Maximum Rate of Interest, (v) to vary any method of, or basis for, 

calculating the Final Redemption Amount, the Early Redemption Amount, the Automatic 

Early Redemption Amount or the Optional Redemption Amount including the method of 

calculating the Amortised Face Amount, (vi) to vary the currency or currencies of payment 

or denomination of the Notes or (vii) to modify the provisions concerning the quorum 

required at any meeting of Noteholders or any adjournment of such meeting or the majority 

required to pass the Extraordinary Resolution. Any Extraordinary Resolution duly passed 

shall be binding on Noteholders (whether or not they were present at the meeting at which 

such resolution was passed) and on all Couponholders. 

The Agency Agreement provides that a resolution in writing signed by or on behalf of the 

Noteholders of not less than 90 per cent. in nominal amount of the Notes outstanding shall 

for all purposes be as valid and effective as an Extraordinary Resolution passed at a 

meeting of Noteholders duly convened and held. Such a resolution in writing may be 

contained in one document or several documents in the same form, each signed by or on 

behalf of one or more Noteholders. 

So long as the Notes are represented by a global Note or a global Certificate and any such 

global Note is held on behalf of, or any global Certificate is registered in the name of any 

nominee for, a clearing system, the Issuer shall be entitled to rely upon approval of a 



resolution proposed by the Issuer given by way of electronic consents communicated 

through the electronic communications systems of the relevant clearing system(s) in 

accordance with their operating rules and procedures by or on behalf of the holders of not 

less than 90 per cent. in nominal amount of the Notes outstanding, in accordance with the 

detailed provisions of the Agency Agreement. 

These Conditions may be amended, modified or varied in relation to any Series of Exempt 

Notes by the terms of the relevant Final Terms in relation to such Series. 

Modification and amendment of Agency Agreement 

The Issuer shall only permit any modification of, or any waiver or authorisation of any 

breach or proposed breach of, or any failure to comply with, the Agency Agreement, if to 

do so could not reasonably be expected to be prejudicial to the interests of the Noteholders. 

The Agency Agreement may be amended by the Issuer and the Fiscal Agent, without the 

consent of the Registrar or any Paying Agent, Transfer Agent, Exchange Agent, Calculation 

Agent or holder, for the purpose of curing any ambiguity or of curing, correcting or 

supplementing any defective provision contained therein or in any manner which the Issuer 

and the Fiscal Agent may mutually deem necessary or desirable and which does not 

adversely affect the interests of the holders. 

Substitution of the Issuer 

The Issuer or any previous substitute of the Issuer under this Condition 15 may, and 

the Noteholders and the Couponholders hereby irrevocably agree in advance that the 

Issuer or any previous substitute of the Issuer under this Condition 15 may, at any 

time, be substituted by any company (incorporated in any country in the world) 

controlling, controlled by or under common control with Rabobank Nederland as the 

principal debtor in respect of the Notes or to undertake its obligations in respect of 

the Notes through any of its branches (any such company or branch, the 

“Substituted Debtor”), provided that: 

such documents shall be executed by the Substituted Debtor and (if the 

Substituted Debtor is not the Issuer) the Issuer or any previous substitute as 

aforesaid as may be necessary to give full effect to the substitution (together 

the “Documents”) and (without limiting the generality of the foregoing) 

pursuant to which the Substituted Debtor shall undertake in favour of each 

Noteholder to be bound by these Conditions and the provisions of the Agency 

Agreement as fully as if the Substituted Debtor had been named in the Notes 

and the Agency Agreement as the principal debtor in respect of the Notes in 

place of the Issuer or any previous substitute as aforesaid; 

without prejudice to the generality of sub-paragraph (A) above, where the 

Substituted Debtor is incorporated, domiciled or resident for taxation purposes 

in a territory other than the Netherlands (where the Issuer is Rabobank 

Nederland acting through its head office), Australia (where the Issuer is 

Rabobank Australia Branch) or Singapore (where the Issuer is Rabobank 

Singapore Branch), or is undertaking its obligations with respect to the Notes 

through a branch in another such territory, the Documents shall contain a 



covenant and/or such other provisions as may be necessary to ensure that each 

Noteholder has the benefit of a covenant in terms corresponding to the 

provisions of Condition 12 above with the substitution for the references to the 

Netherlands, Australia or Singapore as appropriate (or any previously 

substituted territory as the case may be) with territories in which the 

Substituted Debtor is incorporated, domiciled and/or resident for taxation 

purposes or, where such Issuer is undertaking its obligations with respect to 

the Notes through a branch, with the addition of references to the territory in 

which such branch is located; 

the Documents shall contain a warranty and representation (I) that the 

Substituted Debtor and the Issuer (or any previous substitute as aforesaid) 

have obtained all necessary governmental and regulatory approvals and 

consents for such substitution and (if the Substituted Debtor is not Rabobank 

Nederland) for the giving by Rabobank Nederland of the Substitution 

Guarantee (as defined below) in respect of the obligations of the Substituted 

Debtor, that the Substituted Debtor has obtained all necessary governmental 

and regulatory approvals and consents for the performance by the Substituted 

Debtor of its obligations under the Documents and that all such approvals and 

consents are in full force and effect and (II) that the obligations assumed by 

the Substituted Debtor and (if the Substituted Debtor is not Rabobank 

Nederland) the Substitution Guarantee (as defined below) given by Rabobank 

Nederland are each valid and binding in accordance with their respective 

terms and enforceable by each Noteholder and that, in the case of the Issuer 

undertaking its obligations with respect to the Notes through a branch, the 

Notes remain the valid and binding obligations of such Issuer; 

Condition 14 shall be deemed to be amended so that it shall also be an Event 

of Default under the said Condition if the Substitution Guarantee (as defined 

below) shall cease to be valid or binding on or enforceable against Rabobank 

Nederland; and 

a supplemental Base Prospectus produced and (I) submitted to the AFM for 

approval, and (II) following such approval be published in accordance with 

Article 14 of the Prospectus Directive, 

and (if the Substituted Debtor is not Rabobank Nederland) upon the Documents 

becoming valid and binding obligations of the Substituted Debtor, Rabobank 

Nederland hereby irrevocably and unconditionally guarantees in favour of each 

Noteholder the payment of all sums payable by the Substituted Debtor as such 

principal debtor (such guarantee of Rabobank Nederland herein referred to as the 

“Substitution Guarantee” and being substantially in the form of the Guarantee 

contained in Schedule 9 of the Agency Agreement, which shall apply mutatis 

mutandis to issues of Notes by the Substituted Debtor). 

Upon the Documents becoming valid and binding obligations of the Substituted Debtor and 

(if the Substituted Debtor is not the Issuer) the Issuer and subject to notice having 

been given in accordance with sub-paragraph (iv) below, the Substituted Debtor shall 



be deemed to be named in the Notes and Coupons as the principal debtor in place of 

the Issuer as issuer (or of any previous substitute under these provisions) and the 

Notes and Coupons shall thereupon be deemed to be amended to give effect to the 

substitution. The execution of the Documents together with the notice referred to in 

sub-paragraph (iv) below shall, in the case of the substitution of any other company 

as principal debtor, operate to release the Issuer as issuer (or such previous substitute 

as aforesaid) from all of its obligations as principal debtor in respect of the Notes and 

Coupons. 

 

The Documents referred to in sub-paragraph (i) above shall be deposited with and held by 

the Fiscal Agent for so long as any Notes remain outstanding and for so long as any 

claim made against the Substituted Debtor or (if the Substituted Debtor is not the 

Issuer) the Issuer by any Noteholder and Couponholder in relation to the Notes or 

the Documents shall not have been finally adjudicated, settled or discharged. The 

Substituted Debtor and (if the Substituted Debtor is not the Issuer) the Issuer 

acknowledge the right of every Noteholder to the production of the Documents for 

the enforcement of any of the Notes and Coupons or the Documents. 

Not later than 15 business days after the execution of the Documents, the Substituted 

Debtor shall give notice thereof to the Noteholders in accordance with Condition 18. 

For the purposes of this Condition 15, the term “control” means the possession, directly or 

indirectly, of the power to direct or cause the direction of the management and 

policies of a company, whether by contract or through the ownership, directly or 

indirectly, of voting shares in such company which, in the aggregate, entitle the 

holder thereof to elect a majority of its directors, and includes any company in 

relationship to such first-mentioned company, and, for this purpose, “voting shares” 

means shares in the capital of a company having under ordinary circumstances the 

right to elect the directors thereof, and “controlling”, “controlled” and “under 

common control” shall be construed accordingly. 

Replacement of Notes, Certificates, Receipts, Coupons and Talons 

If a Note, Certificate, Receipt, Coupon or Talon is lost, stolen, mutilated, defaced or 

destroyed, it may be replaced, subject to applicable laws, regulations and stock exchange 

regulations, at the specified office of the Fiscal Agent (in the case, of Bearer Notes, Receipts, 

Coupons or Talons) and of the Registrar (in the case of Certificates) or such other Paying Agent 

or Transfer Agent, as the case may be, as may from time to time be designated by the Issuer for 

the purpose and notice of whose designation is given to Noteholders, in each case on payment by 

the claimant of the fees and costs incurred in connection therewith and on such terms as to 

evidence, security and indemnity (which may provide, inter alia, that, if the allegedly lost, stolen 

or destroyed Note, Certificate, Receipt, Coupon or Talon is subsequently presented for payment 

or, as the case may be, for exchange for further Coupons, there shall be paid to the Issuer on 

demand the amount payable by such Issuer in respect of such Notes, Certificates, Receipts, 

Coupons or further Coupons) and otherwise as such Issuer may require. Mutilated or defaced 



Notes, Certificates, Receipts, Coupons or Talons must be surrendered before replacements will be 

issued. 

Further Issues 

The Issuer may, from time to time, without the consent of the Noteholders or 

Couponholders, create and issue further notes which have the same terms and conditions as the 

Notes (except for the Issue Price, the Issue Date and the first Interest Payment Date) and so that 

the same shall be consolidated and form a single Series with such Notes, and references in these 

Conditions to “Notes” shall be construed accordingly. 

Notices 

Notices to the holders of Registered Notes shall be published in accordance with the 

procedure set out in this Condition 18 for Bearer Notes and shall be mailed to them at their 

respective addresses in the Register and shall be deemed to have been given on the fourth 

weekday (being a day other than a Saturday or a Sunday) after the date of mailing. Notices to the 

holders of Bearer Notes shall be valid if published in a daily newspaper of general circulation in 

London (which is expected to be the Financial Times). So long as the Notes are listed on the 

Luxembourg Stock Exchange, notices to holders of the Notes shall also be published either on the 

website of the Luxembourg Stock Exchange (www.bourse.lu) or in a daily newspaper with 

general circulation in Luxembourg (which is expected to be the Luxemburger Wort), respectively. 

If any such publication is not practicable, notice shall be validly given if published in another 

leading daily English-language newspaper with general circulation in Europe. The Issuer shall 

also ensure that notices are duly published in a manner which complies with the rules and 

regulations of any stock exchange on which the Notes are for the time being listed. Any such 

notice shall be deemed to have been given on the date of such publication or, if published more 

than once or on different dates, on the date of the first publication as provided above. 

So long as any tranche of SIS Notes is listed on the SIX Swiss Exchange Ltd and so long as 

the rules of SIX Swiss Exchange Ltd so require, all notices in respect of the Notes will be validly 

given through the Issuing and Principal Swiss Paying Agent (a) by means of electronic 

publication on the internet website of SIX Swiss Exchange Ltd (www.six-swiss-exchange.com, 

where notices are currently published under www.six-exchange-

regulation.com/publications_en.html), or (b) otherwise in accordance with the regulations of SIX 

Swiss Exchange Ltd, in lieu of publication in the manner provided in the previous paragraph. Any 

notices so given shall be deemed to have been validly given on the date of such publication or, if 

published more than once, on the date of such first publication. 

Couponholders and Receiptholders shall be deemed for all purposes to have notice of the 

contents of any notice given to the holders of Bearer Notes in accordance with this Condition 18. 

Governing Law and Jurisdiction 

Governing law 

The Notes, the Receipts, the Coupons and the Talons and all non-contractual obligations 

arising out of or in connection with them are governed by, and shall be construed in 

accordance with, the laws of the Netherlands. 



Jurisdiction 

The competent courts of Amsterdam, the Netherlands (and, in the case of Rabobank 

Nederland, also the United States Federal and New York State courts sitting in New York 

City, the Borough of Manhattan) are to have non-exclusive jurisdiction to settle any 

disputes which may arise out of or in connection with any Notes, Receipts, Coupons or 

Talons and, accordingly, any legal action or proceedings arising out of or in connection 

with any Notes, Receipts, Coupons or Talons (“Proceedings”) may be brought in such 

courts. These submissions are made for the benefit of each of the holders of the Notes, 

Receipts, Coupons and Talons and shall not affect the right of any of them to take 

Proceedings in any other court of competent jurisdiction. 

Service of process 

Rabobank Nederland irrevocably appoints its New York branch at 245 Park Avenue, New 

York, New York 10167 as its agent in New York to receive, for it and on its behalf, service 

of process in any Proceedings in New York. Such service shall be deemed completed on 

delivery to the relevant process agent (whether or not it is forwarded to and received by 

Rabobank Nederland). If for any reason either process agent ceases to be able to act as such 

or no longer has an address in Utrecht or New York City, Rabobank Nederland irrevocably 

agrees to appoint a substitute process agent and shall immediately notify Noteholders of 

such appointment in accordance with Condition 18. Nothing shall affect the right to serve 

process in any manner permitted by law. For the avoidance of doubt, service of process 

upon Rabobank Nederland at Croeselaan 18, 3521 CB Utrecht, the Netherlands will also 

constitute service of process upon Rabobank Australia Branch and Rabobank Singapore 

Branch. 

  



TERMS AND CONDITIONS OF THE RABOBANK  

GLOBAL MEDIUM-TERM NOTE PROGRAMME  

DATED 7 MAY 2015 

The following, other than the paragraphs in italics, is the text of the terms and conditions 

that, subject to completion and, in the case of Exempt Notes (as defined herein) only, amendment 

and as supplemented or varied in accordance with the provisions of the relevant Final Terms, 

shall be applicable to the Notes in definitive form (if any) issued in exchange for the Global 

Note(s) representing each Series. The final terms for this Note are set out in Part A of the Final 

Terms attached to or endorsed on this Note (or on the Certificate relating to this Note in the case 

of a Registered Note) which supplements these terms and conditions (the “Conditions”) and, in 

the case of an Exempt Note, may specify other terms and conditions which shall, to the extent so 

specified or to the extent inconsistent with these Conditions, replace or modify the Conditions for 

the purposes of this Note. All capitalised terms that are not defined in these Conditions will have 

the meanings given to them in Part A of the relevant Final Terms. Those definitions will be 

endorsed on the Definitive Notes or Certificates, as the case may be. References in the Conditions 

to “Notes” are to the Notes of one Series only, not to all Notes that may be issued under the 

Programme. 

The Notes are issued pursuant to an Agency Agreement (as amended or supplemented at 

the date of issue of the Notes (the “Issue Date”), the “Agency Agreement”) dated 7 May 2015, 

between Coöperatieve Centrale Raiffeisen-Boerenleenbank B.A. (Rabobank) (“Rabobank” or the 

“Issuer”), acting through its head office or through Coöperatieve Centrale Raiffeisen-

Boerenleenbank B.A. (Rabobank) Australia Branch (“Rabobank Australia Branch”), Deutsche 

Bank AG, London Branch as fiscal agent and the other agents named in it and with the benefit of 

a Covenant (as amended or supplemented at the Issue Date, the “Covenant”) dated 7 May 2015 

executed by the Issuer and the fiscal agent in relation to the Notes. The fiscal agent, the paying 

agents, the registrar, the exchange agent, the transfer agents and the calculation agent(s) for the 

time being (if any) are referred to below, respectively, as the “Fiscal Agent”, the “Principal 

Paying Agent”, the “Paying Agents” (which expression shall include the Fiscal Agent), the 

“Registrar”, the “Exchange Agent”, the “Transfer Agents” and the “Calculation Agent(s)”, 

and “Agent” shall mean any one of them. With respect to any Series of SIS Notes (as defined 

herein), the Issuer will appoint an issuing and principal paying agent and one or more paying 

agents having specified offices in Switzerland with respect to each Series (the “Issuing and 

Principal Swiss Paying Agent” and the “Swiss Paying Agents”, respectively) pursuant to a 

supplemental agency agreement. In connection therewith, references in these Conditions to the 

Fiscal Agent shall be deemed to be references to the Issuing and Principal Swiss Paying Agent. 

The Noteholders (as defined below), the holders of the interest coupons (the “Coupons”) relating 

to interest-bearing Notes in bearer form and, where applicable in the case of such Notes, talons 

for further Coupons (the “Talons”) (the “Couponholders”) and the holders of the receipts for the 

payment of instalments of principal (the “Receipts”) relating to Notes in bearer form of which the 

principal is payable in instalments (the “Receiptholders”) are deemed to have notice of all of the 

provisions of the Agency Agreement applicable to them. 

Copies of the Agency Agreement and the Covenant are available for inspection during 

normal business hours at the specified offices of each of the Paying Agents, the Registrar and the 

Transfer Agents. 

 

 

 



As used in these Conditions, “Tranche” means Notes which are identical in all respects 

(including as to listing) and “Series” means a Tranche of Notes together with any further Tranche 

or Tranches of Notes which are (i) expressed to be consolidated and form a single series and (ii) 

identical in all respects (including as to listing) except for their respective Issue Dates, first 

Interest Payment Dates, nominal amounts and/or Issue Prices. 

 

 

Definitions 

In these Conditions, unless the context otherwise requires, the following defined terms shall have 

the meanings set out below. In addition, further defined terms are set out within the 

relevant Condition in which such terms are used. 

“Affiliate” means, in relation to any person, any entity controlled, directly or indirectly, by 

the person, any entity that controls, directly or indirectly, the person or any entity directly 

or indirectly under common control with the person (for such purposes, “control” of any 

entity or person means ownership of a majority of the voting power of the entity or person), 

and “controlled by” or “controls” shall be construed accordingly. 

“Amortisation Yield” shall have the meaning contained in Condition 0000. 

“Amortised Face Amount” shall have the meaning contained in Condition 0000. 

“Averaging Date” means each date specified as an Averaging Date in the relevant Final 

Terms or, if such date is not a Scheduled Trading Day, the immediately succeeding 

Scheduled Trading Day unless such day is a Disrupted Day in the opinion of the 

Calculation Agent. If such day is a Disrupted Day, then: 

in respect of an Index, the Averaging Date shall be determined in accordance with 

Condition Fout! Verwijzingsbron niet gevonden.00; 

in respect of an Underlying Security, the Averaging Date shall be determined in accordance 

with Condition 000; or 

in respect of an FX Rate, each date specified as such or otherwise determined as provided 

in the relevant Final Terms, subject to any adjustment in accordance with the FX 

Business Day Convention. 

“Bearer Notes” shall have the meaning contained in Condition 0. 

“Broken Amount” means, in respect of any Interest Payment Date, the amount specified in 

the relevant Final Terms. 

“Business Centre(s)” shall have the meaning specified in the relevant Final Terms. 

“Business Day” means: 

a day which is both: 

a day on which commercial banks and foreign exchange markets settle 

payments and are open for general business (including dealing in foreign 



exchange and foreign currency deposits) in the Financial Centres specified in 

the Final Terms; and 

any of (i) in relation to any sum payable in a Specified Currency other than 

euro or Renminbi, a day on which commercial banks and foreign exchange 

markets settle payments and are open for general business (including dealing 

in foreign exchange and foreign currency deposits) in the principal financial 

centre(s) of the country of the relevant Specified Currency (if other than any 

financial centre and which if the Specified Currency is Australian dollars or 

New Zealand dollars shall be Sydney and Wellington, respectively) or (ii) in 

relation to any sum payable in euro, a TARGET Business Day or (iii) in 

relation to any sum payable in Renminbi, a day (other than a Saturday, a 

Sunday or a public holiday) on which commercial banks and foreign exchange 

markets in Hong Kong are open for business and settlement of payments in 

Renminbi in Hong Kong; or 

in respect of Range Accrual Notes only, either (i) above or such other meaning 

specified in the relevant Final Terms. 

“Calculation Agent” means Deutsche Bank AG, London Branch or, if different, as 

specified in the relevant Final Terms. 

“Calculation Amount” shall have the meaning specified in the relevant Final Terms. 

“Certificates” shall have the meaning contained in Condition 0. 

“Clearing System Business Day” means, in respect of a clearing system, any day on 

which such clearing system is (or, but for the occurrence of a Settlement Disruption Event, 

would have been) open for the acceptance and execution of settlement instructions. 

“CMS Linked Interest Rate” means a Rate of Interest calculated in accordance with 

Condition Fout! Verwijzingsbron niet gevonden.0. 

“CMS Linked Note” means a Note in respect of which the amount of interest payable is 

calculated by reference to Condition Fout! Verwijzingsbron niet gevonden.0. 

“CMS Rate” means, unless otherwise specified in the relevant Condition, the relevant 

Reference Rate(s) or Floating Rate Option(s) specified in the relevant Final Terms. 

“Control” shall have the meaning contained in Condition 000. 

“Day Count Fraction” means, in respect of the calculation of an amount of interest on any 

Note for any period of time (from and including the first day of such period to but 

excluding the last) (whether or not constituting an Interest Period or an Interest Accrual 

Period, the “Calculation Period”): 

(xx) if “Actual/Actual” or “Actual/Actual-ISDA” is specified in the relevant Final 

Terms, the actual number of days in the Calculation Period divided by 365 (or, if any 

portion of that Calculation Period falls in a leap year, the sum of: 

(G) the actual number of days in that portion of the Calculation Period falling in a 

leap year divided by 366; and 



the actual number of days in that portion of the Calculation Period falling in a non-

leap year divided by 365); 

if “Actual/365 (Fixed)” is specified in the relevant Final Terms, the actual number of days 

in the Calculation Period divided by 365; 

if “Actual/365 (Sterling)” is specified in the relevant Final Terms, the actual number of 

days in the Interest Period divided by 365 or, in the case of an Interest Payment Date 

falling in a leap year, 366; 

if “Actual/360” is specified in the relevant Final Terms, the actual number of days in the 

Calculation Period divided by 360; 

if “30/360”, “360/360” or “Bond Basis” is specified in the relevant Final Terms, the 

number of days in the Calculation Period divided by 360 calculated on a formula 

basis as follows: 

Day Count Fraction= 
[360 x (Y2 - Y1 )]+ [30 x (M2 - M1 )]+(D2 - D1 )

360
 

 

where: 

“Y1” is the year, expressed as a number, in which the first day of the Calculation 

Period falls; 

“Y2” is the year, expressed as a number, in which the day immediately following the 

last day included in the Calculation Period falls; 

“M1” is the calendar month, expressed as a number, in which the first day of the 

Calculation Period falls; 

“M2” is the calendar month, expressed as a number, in which the day immediately 

following the last day included in the Calculation Period falls; 

“D1” is the first calendar day, expressed as a number, of the Calculation Period, 

unless such number would be 31, in which case, D1 will be 30; and 

“D2” 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 D1 is 

greater than 29, in which case, D1 will be 30; 

if “30E/360” or “Eurobond Basis” is specified in the relevant Final Terms, the number of 

days in the Calculation Period divided by 360 calculated on a formula basis as 

follows: 

Day Count Fraction= 
⌊360 x (Y2 - Y1)⌋ + [30 x (M2 - M1)] + (D2 - D1)

360
 

where: 

“Y1” is the year, expressed as a number, in which the first day of the Calculation 

Period falls; 



“Y2” is the year, expressed as a number, in which the day immediately following the 

last day included in the Calculation Period falls; 

“M1” is the calendar month, expressed as a number, in which the first day of the 

Calculation Period falls; 

“M2” is the calendar month, expressed as a number, in which the day immediately 

following the last day included in the Calculation Period falls; 

“D1” is the first calendar day, expressed as a number, of the Calculation Period, 

unless such number would be 31, in which case, D1 will be 30; and 

“D2” 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, 

D2 will be 30; 

if “30E/360 (ISDA)” is specified in the relevant Final Terms, the number of days in the 

Calculation Period divided by 360, calculated on a formula basis as follows: 

Day Count Fraction= 
⌊360 x (Y2 - Y1)⌋ + [30 x (M2 - M1)] + (D2 - D1)

360
 

where: 

“Y1” is the year, expressed as a number, in which the first day of the Calculation 

Period falls; 

“Y2” is the year, expressed as a number, in which the day immediately following the 

last day included in the Calculation Period falls; 

“M1” is the calendar month, expressed as a number, in which the first day of the 

Calculation Period falls; 

“M2” is the calendar month, expressed as a number, in which the day immediately 

following the last day included in the Calculation Period falls; 

“D1” 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, D1 will be 30; and 

“D2” 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, D2 will be 30; 

and 

if “Actual/Actual-ICMA” is specified in the relevant Final Terms, 

if the Calculation Period is equal to or shorter than the Determination Period during 

which it falls, the number of days in the Calculation Period divided by the 

product of: 

(x) the number of days in such Determination Period; and 

(y) the number of Determination Periods normally ending in any year; 

and 



if the Calculation Period is longer than one Determination Period, the sum of: 

(x) the number of days in such Calculation Period falling in the 

Determination Period in which it begins divided by the product of (1) the 

number of days in such Determination Period and (2) the number of 

Determination Periods normally ending in any year; and 

(y) the number of days in such Calculation Period falling in the next 

Determination Period divided by the product of (1) the number of days in 

such Determination Period and (2) the number of Determination Periods 

normally ending in any year. 

“Determination Date” means the date specified as such in the relevant Final Terms or, if 

none is so specified, the Interest Payment Date. 

“Determination Period” means the period from and including a Determination Date in 

any year to but excluding the next Determination Date. 

“Documents” shall have the meaning contained in Condition 000(A). 

“Equity Linked Interest Note” means a Note in respect of which the amount in respect of 

interest payable is calculated by reference to an Underlying Security and/or Underlying 

Securities and/or a formula as agreed between the Issuer and the relevant Dealer(s), as 

indicated in the relevant Final Terms. 

“Equity Linked Note” means an Equity Linked Interest Note or an Equity Linked 

Redemption Note. 

“Equity Linked Redemption Note” means a Note in respect of which the amount in 

respect of principal payable is calculated by reference to an Underlying Security and/or 

Underlying Securities and/or a formula as agreed between the Issuer and the relevant 

Dealer(s), as indicated in the relevant Final Terms. 

“Euro-zone” means the region comprised of member states of the European Union that 

adopt the single currency in accordance with the Treaty establishing the European 

Community as amended by the Treaty on the functioning of the European Union. 

“Event of Default” shall have the meaning contained in Condition 0. 

“Exchangeable Bearer Notes” shall have the meaning contained in Condition 0. 

“Exempt Notes” means Money Market Instruments and unlisted Notes and/or Notes not 

admitted to trading on any regulated market in the European Economic Area (where such 

Notes are, in addition, issued with a minimum denomination of at least EUR 100,000 (or its 

equivalent in any other currency) or otherwise fall within an exemption from the 

requirement to publish a prospectus under the Directive 2003/71/EC (as amended). 

“Exercise Notice” shall have the meaning contained in Condition 00. 

“Fixed Coupon Amount” shall have the meaning specified in the relevant Final Terms. 

“Fixed Interest Rate” means a Rate of Interest calculated in accordance with Condition 

0(aa). 



“Fixed Rate Note” means a Note in respect of which the amount of interest payable is 

calculated by reference to Condition 0(aa). 

“Floating Interest Rate” means a Rate of Interest calculated in accordance with Condition 

00. 

“Floating Rate Note” means a Note in respect of which the amount of interest payable is 

calculated by reference to Condition 000. 

“Floating Rate Option” has the meaning given in the ISDA Definitions. 

“FX Linked Interest Note” means a Note in respect of which the amount in respect of 

interest payable is calculated by reference to a foreign exchange rate and/or a basket of 

foreign exchange rates and/or a formula as agreed between the Issuer and the relevant 

Dealer(s), as indicated in the relevant Final Terms. 

“FX Linked Interest Rate” means a Rate of Interest calculated in accordance with 

Condition 6(i). 

“FX Linked Note” means an FX Linked Interest Note or an FX Linked Redemption Note. 

“FX Linked Redemption Note” means a Note in respect of which the amount in respect 

of principal payable is calculated by reference to a foreign exchange rate and/or a basket of 

foreign exchange rates and/or a formula as agreed between the Issuer and the relevant 

Dealer(s), as indicated in the relevant Final Terms. 

“FX Rate” has the meaning specified in Condition 10. 

“Holder” shall have the meaning contained in Condition 0. 

“Index Linked Interest Note” means a Note in respect of which the amount in respect of 

interest payable is calculated by reference to an Index and/or Indices and/or a formula as 

agreed between the Issuer and the relevant Dealer(s), as indicated in the relevant Final 

Terms. 

“Index Linked Note” means an Index Linked Interest Note and/or an Index Linked 

Redemption Note. 

“Index Linked Redemption Note” means a Note in respect of which the amount in 

respect of principal payable is calculated by reference to an Index and/or Indices and/or a 

formula as agreed between the Issuer and the relevant Dealer(s), as indicated in the relevant 

Final Terms. 

“Initial Interest Period” means, in respect of a Variable Rate Note: 

where “Variation Notice” is specified to be not applicable or where the Issuer has 

elected to notify Noteholders of a variation in the Rate of Interest in accordance with 

Condition 6(f)(i), the period from and including the Interest Commencement Date to 

and excluding the first Variation Date; and 

otherwise, the period from and including the Interest Commencement Date to and 

excluding the succeeding Variation Date or the Maturity Date, as the case may be. 



“Initial Rate of Interest” means, in respect of a Variable Rate Note, that the Rate of 

Interest for the Initial Interest Period which shall be calculated in accordance with Fixed 

Interest Rate, Floating Interest Rate, Inverse Floating Interest Rate, Range Accrual Interest 

Rate or CMS Linked Interest Rate specified to be applicable in the relevant Final Terms. 

“Interest” shall have the meaning contained in Condition 0. 

“Interest Accrual Period” means the period beginning on (and including) the Interest 

Commencement Date and ending on (but excluding) the first Interest Period Date and each 

successive period beginning on (and including) an Interest Period Date and ending on (but 

excluding) the next succeeding Interest Period Date. 

“Interest Amount” means: 

in respect of an Interest Accrual Period, the amount of interest payable per 

Calculation Amount for that Interest Accrual Period and which, in the case of Fixed 

Rate Notes, and unless otherwise specified in the relevant Final Terms, shall mean 

the Fixed Coupon Amount or Broken Amount specified in the relevant Final Terms 

as being payable on the Interest Payment Date ending the Interest Period of which 

such Interest Accrual Period forms part, provided that if the Specified Currency is 

Renminbi, the Fixed Coupon Amount shall be calculated by multiplying the product 

of the Rate of Interest and the Calculation Amount by the Day Count Fraction and 

rounding the resultant figure to the nearest CNY0.01 (CNY0.005 being rounded 

upwards); and 

in respect of any other period, the amount of interest payable per Calculation Amount for 

that period. 

“Interest Commencement Date” means the Issue Date unless otherwise specified in the 

relevant Final Terms. 

“Interest Determination Date” means, with respect to a Rate of Interest and Interest 

Accrual Period, the date specified in the relevant Final Terms or, if none is so specified, (i) 

the first day of such Interest Accrual Period if the Specified Currency is Sterling or 

Renminbi, other than where the Specified Currency is Renminbi and the Reference Rate is 

CNH HIBOR, (ii) the day falling two Business Days in London for the Specified Currency 

prior to the first day of such Interest Accrual Period if the Specified Currency is neither 

Sterling, euro nor Renminbi, (iii) the day falling two TARGET Business Days prior to the 

first day of such Interest Accrual Period if the Specified Currency is euro or (iv) the day 

falling two Business Days in Hong Kong prior to the first day of such Interest Accrual 

Period if the Specified Currency is Renminbi and the Reference Rate is CNH HIBOR). 

“Interest Payment Date” means the date on which interest for the relevant period falls 

due, as specified in the relevant Final Terms. 

“Interest Period” means the period beginning on (and including) the Interest 

Commencement Date and ending on (but excluding) the first Interest Payment Date and 

each successive period beginning on (and including) an Interest Payment Date and ending 

on (but excluding) the next succeeding Interest Payment Date unless otherwise specified in 

the relevant Final Terms. 



“Interest Period Date” means each Interest Payment Date unless otherwise specified in 

the relevant Final Terms. 

“Inverse Floating Rate Note” means a Note in respect of which the amount of interest 

payable is calculated by reference to Condition 0(c).  

“Inverse Floating Interest Rate” means a Rate of Interest calculated in accordance with 

Condition 0(c). 

“ISDA Definitions” means the 2006 ISDA Definitions published by the International 

Swaps and Derivatives Association, Inc., as amended as at the Issue Date of the first 

tranche of Notes unless otherwise specified in the relevant Final Terms. 

“ISDA Rate” has the meaning given in Condition 0000. 

“Issue Price” shall have the meaning specified in the relevant Final Terms. 

“Maturity Date” has the meaning specified in the relevant Final Terms. 

“Max” means, when followed by two or more amounts and/or calculations inside brackets 

and each separated by a semi-colon, the greater of such amounts and/or calculations. 

“Min” means, when followed by two or more amounts and/or calculations inside brackets 

and each separated by a semi-colon, the lower of such amounts and/or calculations. 

“Money Market Instruments” means money market instruments (as defined in Article 

1(5) of Directive 93/22/EC) having a maturity of less than 12 months. 

“Noteholder” shall have the meaning contained in Condition 0. 

“Principal” shall have the meaning contained in Condition 0. 

“Range Accrual Note” means a Note in respect of which the amount of interest is 

calculated by reference to Condition 00. 

“Range Accrual Interest Rate” means a Rate of Interest calculated in accordance with 

Condition 00. 

“Rate of Interest” means the rate of interest payable from time to time in respect of this 

Note and that is either specified or calculated in accordance with the provisions in the 

relevant Final Terms. 

“Record Date” shall have the meaning contained in Condition 000. 

“Reference Banks” means, in the case of a determination of LIBOR, LIBID, LIMEAN 

and GBP-ISDA-Swap Rate, the principal London office of four major banks in the London 

inter-bank market, in the case of a determination of EURIBOR, EONIA or EUR-ISDA-

EURIBOR-Swap Rate, the principal Euro-zone office of four major banks in the Euro-zone 

inter-bank market, in the case of a determination of STIBOR, the principal London office 

of four major banks in the Stockholm inter-bank market, in the case of determination of 

CNH HIBOR, the principal Hong Kong office of four major banks dealing in Renminbi in 

the Hong Kong inter-bank market, in the case of JPY-ISDA-Swap Rate, the principal 

Tokyo office of four major banks in the Tokyo inter-bank market, in the case of USD-

ISDA-Swap Rate, the principal New York City office of four major banks in the New York 



City inter-bank market, in the case of a Reference Rate other than LIBOR, LIBID, 

LIMEAN, GBP-ISDA-Swap Rate, EURIBOR, EONIA, STIBOR, EUR-ISDA-EURIBOR-

Swap Rate, JPY-ISDA-Swap Rate or USD-ISDA-Swap Rate, the principal office of four 

major banks in such inter-bank market as may be specified in the relevant Final Terms, in 

each case, selected by the Calculation Agent or as specified in the relevant Final Terms. 

“Reference Rate” means LIBOR, LIBID, LIMEAN, GBP-ISDA-Swap Rate, EURIBOR, 

EONIA, STIBOR, CNH HIBOR, EUR-ISDA-EURIBOR-Swap Rate, JPY-ISDA-Swap 

Rate or USD-ISDA-Swap Rate or, in the case of Exempt Notes only, such other rate 

specified as such in the relevant Final Terms. 

“Register” shall have the meaning contained in Condition 0. 

“Registered Notes” shall have the meaning contained in Condition 0. 

“Relevant Date” shall have the meaning contained in Condition 0. 

“Relevant Screen Page” means such page, section, caption, column or other part of a 

particular information service as may be specified in the relevant Final Terms (or such 

successor or replacement page, section, caption, column or other part of a service which 

may be used for the purposes of displaying an interest rate, as determined by the 

Calculation Agent). 

“Renminbi” means the lawful currency of the People’s Republic of China. 

“Reuters Monitor Money Rates Service” means the money rates monitor of the Reuters 

service. 

“Screen Rate Determination” means the manner in which the Rate of Interest is to be 

determined contained in Condition 0000. 

“Securities Act” means the United States Securities Act of 1933. 

“SIS Notes” means any Series of Notes which is denominated in Swiss francs and is 

deposited with SIX SIS AG, Olten, Switzerland (or such other depository as is specified in 

the relevant Final Terms) and listed on SIX Swiss Exchange Ltd. 

“Specified Currency” means the currency specified as such in the relevant Final Terms or, 

if none is specified, the currency in which the Notes are denominated. 

“Specified Interest Payment Date” means a date specified as an Interest Payment Date in 

the relevant Final Terms, being a date on which interest for the relevant period falls due. 

“Substituted Debtor” shall have the meaning contained in Condition 000. 

“TARGET” means the Trans-European Automated Real-Time Gross Settlement Express 

Transfer (known as TARGET2) System which was launched on 19 November 2007 or any 

successor thereto. 

“TARGET Business Day” means a day on which TARGET is open for business. 

“unit” shall have the meaning contained in Condition 0(p)(v). 

“Variable Rate Note” means a Note in respect of which the amount of interest payable is 

calculated by reference to Condition 0(f). 



“Variation Date” means each date specified in the relevant Final Terms. 

“Varied Interest Period” means each period from and including a Variation Date to but 

excluding the succeeding Variation Date or the Maturity Date, as the case may be. 

“Varied Rate of Interest” means, in respect of a Variable Rate Note, that the Rate of 

Interest for the relevant Varied Interest Period which shall be calculated in accordance with 

Fixed Interest Rate, Floating Interest Rate, Inverse Floating Interest Rate, Range Accrual 

Interest Rate, Zero Coupon Interest Rate or CMS Linked Interest Rate specified to be 

applicable in the relevant Final Terms. 

“Zero Coupon Note” means a Note in respect of which the amount of principal payable is 

calculated by reference to Condition 0(b) 

“Zero Coupon Interest Rate” means a Rate of Interest calculated in accordance with 

Condition 0(j). 

References to capitalised terms not defined in Condition 00 above are to those terms as defined in 

the first paragraph of the preamble to these Conditions or in the relevant Final Terms. 

Form, Denomination and Title 

The Notes are issued in bearer form (“Bearer Notes”, which expression includes Notes 

that are specified to be Exchangeable Bearer Notes), in registered form (“Registered Notes”) or 

in bearer form exchangeable for Registered Notes (“Exchangeable Bearer Notes”), in each case, 

in the Specified Denomination(s) shown in the relevant Final Terms. 

All Registered Notes shall have the same Specified Denomination. Where Exchangeable 

Bearer Notes are issued, the Registered Notes for which they are exchangeable shall have the 

same Specified Denomination as the lowest denomination of Exchangeable Bearer Notes. 

This Note may be a Fixed Rate Note, a Floating Rate Note, an Inverse Floating Rate Note, 

a Variable Rate Note, a CMS Linked Note, a Range Accrual Note, a Zero Coupon Note or a 

combination of any of the foregoing, depending upon the Interest and Redemption/Payment Basis 

shown in the relevant Final Terms. 

If this Note is an Exempt Note, this Note may also be an Index Linked Note, an Equity 

Linked Note, an FX Linked Note, an Instalment Note, a Dual Currency Note, a Partly Paid Note, 

a combination of any of the foregoing or any other kind of Note, depending upon the Interest and 

Redemption/Payment Basis shown in the relevant Final Terms. 

Bearer Notes are serially numbered and are issued with Coupons (and, where appropriate, a 

Talon) attached, save in the case of Zero Coupon Notes in which case, references to interest (other 

than in relation to interest due after the Maturity Date), Coupons and Talons in these Conditions 

are not applicable. Instalment Notes are issued with one or more Receipts attached. 

Registered Notes are represented by registered certificates (“Certificates”) and, save as 

provided in Condition 0(c), each Certificate shall represent the entire holding of Registered Notes 

by the same holder. 

Title to the Bearer Notes and the Receipts, Coupons and Talons appertaining thereto shall 

pass by delivery and title to the Registered Notes shall pass by registration in the register which 

the Issuer shall procure to be kept by the Registrar in accordance with the provisions of the 

 

 

 



Agency Agreement (the “Register”), unless applicable law provides otherwise or provides for 

additional formalities for transfer of title. Insofar as applicable law requires notification to the 

debtor for a valid transfer of title to the Registered Notes, the registration of the transfer by the 

Registrar shall constitute evidence of this notification. Except as ordered by a court of competent 

jurisdiction or as required by law, the holder (as defined below) of any Note, Receipt, Coupon or 

Talon shall be deemed to be and may be treated as its absolute owner for all purposes, whether or 

not it is overdue and regardless of any notice of ownership, trust or an interest in it, any writing 

on it (or on the Certificate representing it) or its theft or loss (or that of the related Certificate) and 

no person shall be liable for so treating the holder. 

In these Conditions, “Noteholder” means the bearer of any Bearer Note and the Receipts 

relating to it or the person in whose name a Registered Note is registered (as the case may be), 

and “Holder” (in relation to a Note, Receipt, Coupon or Talon) means the bearer of any Bearer 

Note, Receipt, Coupon or Talon or the person in whose name a Registered Note is registered (as 

the case may be). 

Exchanges of Exchangeable Bearer Notes and transfers of Registered Notes 

Exchange of Exchangeable Bearer Notes 

Subject as provided in Condition 0(f), Exchangeable Bearer Notes may be exchanged for 

the same nominal amount of Registered Notes at the request in writing of the relevant 

Noteholder and upon surrender of each Exchangeable Bearer Note to be exchanged, 

together with all unmatured Receipts, Coupons and Talons relating to it, at the specified 

office of any Transfer Agent; provided, however, that, where an Exchangeable Bearer Note 

is surrendered for exchange after the Record Date for any payment of interest, the Coupon 

in respect of that payment of interest need not be surrendered with it. Registered Notes may 

not be exchanged for Bearer Notes. Bearer Notes of one Specified Denomination may not 

be exchanged for Bearer Notes of another Specified Denomination. Bearer Notes that are 

not Exchangeable Bearer Notes may not be exchanged for Registered Notes. 

Transfer of Registered Notes 

One or more Registered Notes may be transferred upon the surrender (at the specified 

office of the Registrar or any Transfer Agent) of the Certificate representing such 

Registered Notes to be transferred, together with the form of transfer endorsed on such 

Certificate (or such other form of transfer substantially in the same form and containing the 

same representations and certifications (if any), unless otherwise agreed by the Issuer and 

the Fiscal Agent), duly completed and executed, together with any other evidence as the 

Registrar or Transfer Agent may reasonably require. Insofar as applicable law requires 

notification to the debtor for a valid transfer of title to the Registered Notes, the registration 

of the transfer by the Registrar shall constitute evidence of this notification. In the case of a 

transfer of part only of a holding of Registered Notes represented by one Certificate, a new 

Certificate shall be issued to the transferee in respect of the part transferred and a further 

new Certificate in respect of the balance of the holding not transferred shall be issued to the 

transferor. 



Exercise of Options or partial redemption in respect of Registered Notes 

In the case of an exercise of an Issuer’s or Noteholder’s option, or a partial redemption of 

Registered Notes, in respect of a holding of Registered Notes represented by a single 

Certificate, a new Certificate shall be issued to the holder to reflect the exercise of such 

option or in respect of the balance of the holding not redeemed. In the case of a partial 

exercise of an option resulting in Registered Notes of the same holding having different 

terms, separate Certificates shall be issued in respect of those Notes of that holding that 

have the same terms. New Certificates shall only be issued against surrender of the existing 

Certificates to the Registrar or any Transfer Agent. In the case of a transfer of Registered 

Notes to a person who is already a holder of Registered Notes, a new Certificate 

representing the enlarged holding shall only be issued against surrender of the Certificate 

representing the existing holding. 

Delivery of new Certificates 

Each new Certificate to be issued pursuant to Condition 0(a), 0(b) or 0(c) shall be available 

for delivery within three business days of receipt of the request for exchange, form of 

transfer or Exercise Notice or surrender of the Certificate for exchange. Delivery of the 

new Certificate(s) shall be made at the specified office of the Transfer Agent or the 

Registrar (as the case may be) to whom delivery or surrender of such request for exchange, 

form of transfer, Exercise Notice or Certificate shall have been made or, at the option of the 

holder making such delivery or surrender as aforesaid and as specified in the relevant 

request for exchange, form of transfer, Exercise Notice or otherwise in writing, be mailed 

by uninsured post at the risk of the holder entitled to the new Certificate to such address as 

may be so specified, unless such holder requests otherwise and pays in advance to the 

relevant Agent (as defined in the Agency Agreement) the costs of such other method of 

delivery and/or such insurance as it may specify. In this Condition 0(d), “business day” 

means a day, other than a Saturday or Sunday, on which banks are open for business in the 

place of the specified office of the relevant Transfer Agent or the Registrar (as the case may 

be). 

Exchange free of charge 

Exchange and transfer of Notes and Certificates on registration, transfer, partial redemption 

or exercise of an option shall be effected without charge by or on behalf of the Issuer, the 

Registrar or the Transfer Agents, but upon payment of any tax or other governmental 

charges that may be imposed in relation to it (or the giving of such indemnity as the 

Registrar or the relevant Transfer Agent may require). 

 

Closed periods 

No Noteholder may require the transfer of a Registered Note to be registered or an 

Exchangeable Bearer Note to be exchanged for one or more Registered Note(s) (i) during 

the period of 15 days ending on the due date for redemption of, or payment of any 

Instalment Amount in respect of, that Note, (ii) during the period of 15 days before any 

date on which Notes may be called for redemption by the Issuer at its option pursuant to 

Condition 0(d), or (iii) after any such Note has been called for redemption. An 



Exchangeable Bearer Note called for redemption may, however, be exchanged for one or 

more Registered Note(s) in respect of which the Certificate is simultaneously surrendered 

not later than the relevant Record Date. 

Status of Notes 

The Notes and the Receipts and Coupons relating to them constitute unsubordinated and 

(subject to Condition 0) unsecured obligations of the Issuer and such Notes or, as the case may 

be, Receipts and Coupons of that Issuer shall, at all times, rank pari passu and without any 

preference among themselves (save for certain mandatory exceptions provided by law). The 

payment obligations of the Issuer under the Notes and the Receipts and Coupons relating to them 

shall, save for such exceptions as may be provided by applicable law and subject to Condition 0, 

at all times, rank equally with all other unsecured and unsubordinated indebtedness and monetary 

obligations of the Issuer, present and future. 

Negative Pledge 

So long as any of the Notes, Receipts or Coupons remain outstanding (as defined in the 

Agency Agreement), the Issuer undertakes not to secure any of its other indebtedness, whether 

present or future, which is both (a) represented by bonds, notes or other securities which have an 

initial life exceeding two years and which are for the time being, or are intended to be, quoted, 

listed, ordinarily dealt in or traded on any stock exchange or over-the-counter or other similar 

securities market and (b) not Domestic Indebtedness. 

In this Condition 0, “Domestic Indebtedness” means the indebtedness as referred to under 

(a) above of the Issuer which is denominated or payable (at the option of any party) in euro unless 

50 per cent. or more thereof in aggregate principal amount is initially offered or sold outside the 

Netherlands. 

Interest and other calculations 

(aa) Rate of Interest on Fixed Rate Notes 

Each Fixed Rate Note bears interest on its outstanding nominal amount from the Interest 

Commencement Date at the rate per annum (expressed as a percentage) equal to the Rate of 

Interest, such interest being payable in arrear on each Interest Payment Date, provided that 

if the Specified Currency is Renminbi and any Interest Payment Date falls on a day which 

is not a Business Day, the Interest Payment Date will be the next succeeding Business Day 

unless it would thereby fall in the next calendar month in which event the Interest Payment 

Date shall be brought forward to the immediately preceding Business Day. The Rate of 

Interest applicable to an Interest Period may be greater or less than the Rate of Interest 

applicable to the preceding Interest Period as may be specified in the relevant Final Terms. 

The amount of interest payable shall be determined in accordance with Condition 0(q). 

Except as specified in the relevant Final Terms, the amount of interest payable on each 

Interest Payment Date will amount to the Fixed Coupon Amount or, if so specified in the 

relevant Final Terms, the Broken Amount. 

 

 

 

 

 



Rate of Interest on Floating Rate Notes, Inverse Floating Rate Notes, Range Accrual Notes, 

CMS Linked Notes, Variable Rate Notes, Index Linked Interest Notes, Equity Linked 

Interest Notes and FX Linked Interest Notes 

Interest Payment Dates: Each Floating Rate Note, Inverse Floating Rate Note, 

Variable Rate Note, Range Accrual Note, CMS Linked Note, Index Linked Interest 

Note, Equity Linked Interest Note and FX Linked Interest Note bears interest on its 

outstanding nominal amount from the Interest Commencement Date at the rate per 

annum (expressed as a percentage) equal to the Rate of Interest, such interest being 

payable in arrear on each Interest Payment Date. The amount of interest payable 

shall be determined in accordance with Condition 0(q). Such Interest Payment 

Date(s) is/are either shown in the relevant Final Terms as Specified Interest Payment 

Date(s) or, if no Specified Interest Payment Date(s) is/are specified in the relevant 

Final Terms, and for the purposes of Notes other than Fixed Rate Notes, “Interest 

Payment Date” shall mean each date which falls the number of months or other 

period specified in the relevant Final Terms as the Interest Period after the preceding 

Interest Payment Date or, in the case of the first Interest Payment Date, after the 

Interest Commencement Date. The Rate of Interest applicable to an Interest Period 

may be greater or less than the Rate of Interest applicable to the preceding Interest 

Period as may be specified in the relevant Final Terms. 

Business Day Convention: If any date referred to in these Conditions that is specified to be 

subject to adjustment in accordance with a Business Day Convention would 

otherwise fall on a day that is not a Business Day, then, if the Business Day 

Convention specified is (A) the Floating Rate Business Day Convention, such date 

shall be postponed to the next day that is a Business Day unless it would thereby fall 

into the next calendar month, in which event (x) such date shall be brought forward 

to the immediately preceding Business Day and (y) each subsequent such date shall 

be the last Business Day of the month in which such date would have fallen had it 

not been subject to adjustment, (B) the Following Business Day Convention, such 

date shall be postponed to the next day that is a Business Day, (C) the Modified 

Following Business Day Convention, such date shall be postponed to the next day 

that is a Business Day unless it would thereby fall into the next calendar month, in 

which event such date shall be brought forward to the immediately preceding 

Business Day or (D) the Preceding Business Day Convention, such date shall be 

brought forward to the immediately preceding Business Day. 

Rate of Interest on Floating Rate Notes: The Rate of Interest in respect of Floating Rate 

Notes for each Interest Accrual Period shall be determined in the manner specified in 

the relevant Final Terms and the provisions below relating to ISDA Determination, 

Screen Rate Determination or any other method of determination which may be 

specified in the relevant Final Terms shall apply if specified in the relevant Final 

Terms. 

ISDA Determination for Floating Rate Notes 

Where ISDA Determination is specified in the relevant Final Terms as the 

manner in which the Rate of Interest is to be determined, the Rate of Interest 



for each Interest Accrual Period shall be determined by the Calculation Agent 

as a rate equal to the relevant ISDA Rate plus or minus a Margin (if any). For 

the purposes of this sub-paragraph 0, “ISDA Rate” for an Interest Accrual 

Period means a rate equal to the Floating Rate that would be determined by 

the Calculation Agent under a Swap Transaction under the terms of an 

agreement incorporating the ISDA Definitions and under which: 

(x) the Floating Rate Option is as specified in the relevant Final Terms; 

(y) the Designated Maturity is a period specified in the relevant Final Terms; 

and 

(z) the relevant Reset Date is the first day of that Interest Accrual Period 

unless otherwise specified in the relevant Final Terms. 

For the purposes of this sub-paragraph 0, “Floating Rate”, “Calculation 

Agent”, “Floating Rate Option”, “Designated Maturity”, “Reset Date” and 

“Swap Transaction” have the meanings given to those terms in the ISDA 

Definitions. 

Screen Rate Determination for Floating Rate Notes 

(v) Where Screen Rate Determination is specified in the relevant Final 

Terms as the manner in which the Rate of Interest is to be determined, 

the Rate of Interest for each Interest Accrual Period will, subject as 

provided below, be either: 

the offered quotation; or 

the arithmetic mean 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, LIBID, 

LIMEAN and GBP-ISDA-Swap Rate, 11.00 a.m. (Brussels time) in the 

case of EURIBOR, EONIA or EUR-ISDA-EURIBOR-Swap Rate, 

11.00 a.m. (Stockholm time) in the case of STIBOR, 11.15 a.m. (Hong 

Kong time) or if, at or around that time it is notified that the fixing will 

be published at 2.30 p.m. (Hong Kong time), then as of 2.30 p.m. in the 

case of CNH HIBOR, 3.00 p.m. (Tokyo time) in the case of JPY-ISDA-

Swap Rate or 11.00 a.m. (New York City time) in the case of USD-

ISDA-Swap Rate, on the Interest Determination Date in question as 

determined by the Calculation Agent plus or minus a Margin (if any). If 

five or more of 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 of such offered quotations. 



(w) If the Relevant Screen Page is not available or, if sub-paragraph (v)0 

applies and no such offered quotation appears on the Relevant Screen 

Page, or, if sub-paragraph (v)0 applies and fewer than three such 

offered quotations appear on the Relevant Screen Page, in each case as 

at the time specified above, subject as provided below and in Condition 

0000(z), the Calculation Agent shall request, if the Reference Rate is (i) 

LIBOR, LIBID, LIMEAN or GBP-ISDA-Swap Rate, the principal 

London office of each of the Reference Banks, (ii) EURIBOR, EONIA 

or EUR-ISDA-EURIBOR-Swap Rate, the principal Euro-zone office of 

each of the Reference Banks, (iii) STIBOR, the principal Stockholm 

office of each of the Reference Banks, (iv) CNH HIBOR, the principal 

Hong Kong office of each of the Reference Banks, (v) JPY-ISDA-Swap 

Rate, the principal Tokyo office of each of the Reference Banks, or (vi) 

USD-ISDA-Swap Rate, the principal New York City office of each of 

the Reference Banks, to provide the Calculation Agent with its offered 

quotation (expressed as a percentage rate per annum) for the Reference 

Rate if the Reference Rate is (i) LIBOR, LIBID, LIMEAN or GBP-

ISDA-Swap Rate, at approximately 11.00 a.m. (London time), (ii) 

EURIBOR, EONIA or EUR-ISDA-EURIBOR-Swap Rate, at 

approximately 11.00 a.m. (Brussels time), (iii) STIBOR, at 

approximately 11.00 a.m. (Stockholm time), (iv) CNH HIBOR, at 

approximately 11.00 a.m. (Hong Kong time), (v) JPY-ISDA-Swap 

Rate, at approximately 3.00 p.m. (Tokyo time), or (vi) USD-ISDA-

Swap Rate, at approximately 11.00 a.m. (New York City time) 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 Accrual Period shall be 

the arithmetic mean of such offered quotations as determined by the 

Calculation Agent. 

(x) If paragraph (w) above applies and the Calculation Agent determines 

that fewer than two Reference Banks are providing offered quotations, 

subject as provided below, the Rate of Interest shall be the arithmetic 

mean of the rates per annum (expressed as a percentage) 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, if the Reference Rate is (i) LIBOR, LIBID, LIMEAN or GBP-

ISDA-Swap Rate, at approximately 11.00 a.m. (London time), (ii) 

EURIBOR, EONIA or EUR-ISDA-EURIBOR-Swap Rate, at 

approximately 11.00 a.m. (Brussels time), (iii) STIBOR, at 

approximately 11.00 a.m. (Stockholm time), (iv) CNH HIBOR, at 

approximately 11.00 a.m. (Hong Kong time), (v) JPY-ISDA-Swap 

Rate, at approximately 3.00 p.m. (Tokyo time), or (vi) USD-ISDA-

Swap Rate, at approximately 11.00 a.m. (New York City time), on the 

relevant Interest Determination Date, deposits in the Specified Currency 

for a period equal to that which would have been used for the Reference 



Rate by leading banks in, if the Reference Rate is (i) LIBOR, LIBID, 

LIMEAN or GBP-ISDA-Swap Rate, the London interbank market, (ii) 

EURIBOR, EONIA or EUR-ISDA-EURIBOR-Swap Rate, the Euro-

zone inter-bank market, (iii) STIBOR, the Stockholm inter-bank 

market, (iv) CNH HIBOR, the Hong Kong inter-bank market, (v) JPY-

ISDA-Swap Rate, the Tokyo inter-bank market, or (vi) USD-ISDA-

Swap Rate, the New York City inter-bank market, as the case may be, 

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 a period equal to that which would have been 

used for the Reference Rate, or the arithmetic mean of the offered rates 

for deposits in the Specified Currency for a period equal to that which 

would have been used for the Reference Rate, at which, if the Reference 

Rate is (i) LIBOR, LIBID, LIMEAN or GBP-ISDA-Swap Rate, at 

approximately 11.00 a.m. (London time), (ii) EURIBOR, EONIA or 

EUR-ISDA-EURIBOR-Swap Rate, at approximately 11.00 a.m. 

(Brussels time), (iii) STIBOR, at approximately 11.00 a.m. (Stockholm 

time), (iv) CNH HIBOR, at approximately 11.00 a.m. (Hong Kong 

time), (v) JPY-ISDA-Swap Rate, at approximately 3.00 p.m. (Tokyo 

time), or (vi) USD-ISDA-Swap Rate, at approximately 11.00 a.m. (New 

York City time), on the relevant Interest Determination Date, any one or 

more banks (which bank or banks is or are in the opinion of the Trustee 

and the Issuer suitable for such purpose) informs the Calculation Agent 

it is quoting to leading banks in, if the Reference Rate is (i) LIBOR, 

LIBID, LIMEAN or GBP-ISDA-Swap Rate, the London inter-bank 

market, (ii) EURIBOR, EONIA or EUR-ISDA-EURIBOR-Swap Rate, 

the Euro-zone inter-bank market, (iii) STIBOR, the Stockholm inter-

bank market, (iv) CNH HIBOR, the Hong Kong inter-bank market, (v) 

JPY-ISDA-Swap Rate, the Tokyo inter-bank market, or (vi) USD-

ISDA-Swap Rate, the New York City inter-bank market, as the case 

may be, 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 Margin or 

Maximum or Minimum Rate of Interest is to be applied to the relevant 

Interest Accrual Period from that which applied to the last preceding 

Interest Accrual Period, the Margin or Maximum or Minimum Rate of 

Interest relating to the relevant Interest Accrual Period, in place of the 

Margin or Maximum or Minimum Rate of Interest relating to that last 

preceding Interest Accrual Period). 

(y) Alternative Reference Rates: If the Reference Rate from time to time in 

respect of Floating Rate Notes is specified in the relevant Final Terms 

as being other than LIBOR, LIBID, LIMEAN, GBP-ISDA-Swap Rate, 

EURIBOR, EONIA, STIBOR, CNH HIBOR, EUR-ISDA-EURIBOR-

Swap Rate, JPY-ISDA-Swap Rate or USD-ISDA-Swap Rate, the 



relevant Final Terms may specify that the Rate of Interest in respect of 

such Notes will be determined either: 

(A) in accordance with the foregoing procedures in paragraphs (v), 

(w) and (x) of Condition 0000, save that references to the 

relevant Reference Rate, the time at which such Reference Rate 

shall be observed on the Relevant Screen Page and the location of 

the Reference Banks shall be amended as may be specified in the 

relevant Final Terms; or 

(B) in the case of Exempt Notes only, in accordance with such other 

procedures as may be specified in the relevant Final Terms. 

(z) Alternative fallback provisions: If so specified in the relevant 

Final Terms, the fallback provisions set out in paragraph (A) or 

(B) below shall be applicable (as specified in the relevant Final 

Terms), or such other fallback provisions as may be specified 

in the relevant Final Terms shall apply, and in each case, the 

provisions of paragraphs (w) and (x) of Condition 0000 above 

shall not apply: 

(A) If the Relevant Screen Page is not available or, if sub-paragraph 

(v)(1) applies and no such offered quotation appears on the 

Relevant Screen Page, or, if sub-paragraph (v)(2) applies and 

fewer than three such offered quotations appear on the Relevant 

Screen Page, in each case as at the time specified above, the 

Calculation Agent shall determine the relevant Reference Rate for 

that date in its sole discretion, taking into consideration all 

available information that it in good faith deems appropriate; or 

(B) If the Relevant Screen Page is not available or, if sub-paragraph 

(v)(1) applies and no such offered quotation appears on the 

Relevant Screen Page, or, if sub-paragraph (v)(2) applies and 

fewer than three such offered quotations appear on the Relevant 

Screen Page, in each case as at the time specified above, the 

Calculation Agent will request the principal office of five major 

banks who will provide quotations for such rate using such rate as 

may be specified in the relevant Final Terms or selected by the 

Calculation Agent. If five quotations are provided, the rate will be 

calculated by eliminating the highest (or, in the event of equality, 

one of the highest) and lowest (or, in the event of equality, one of 

the lowest) quotations and taking the arithmetic mean of the 

remaining quotations. If at least three, but fewer than five, 

quotations are provided, the rate will be the arithmetic mean of 

the quotations obtained. If fewer than three quotations are 

provided as requested, the rate will be determined by the 

Calculation Agent in good faith and in a commercially reasonable 

manner. 



Linear Interpolation 

Where Linear Interpolation is specified in the relevant Final Terms to be 

applicable in respect of an Interest Accrual Period, the Rate of Interest for 

such Interest Accrual 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 the relevant Floating Rate Option 

(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 Accrual Period and the other of which shall be 

determined as if the Applicable Maturity were the period of time for which 

rates are available the next longer than the length of the relevant Interest 

Accrual Period, provided however, that if there is no such rate available for a 

period of time shorter or, as the case may be, longer than the relevant Interest 

Accrual Period, then the Calculation Agent shall determine such rate at such 

time and by reference to such sources as it determines appropriate. 

“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. 

Formulaic determination for Floating Rate Notes 

The Rate of Interest in respect of Floating Rate Notes may also be determined 

by application of one or more of the formulae specified in Condition 6(c)(i) 

below, where the Gearing Factor (as defined therein) is a negative number. 

Rate of Interest on Inverse Floating Rate Notes 

The Rate of Interest in respect of Inverse Floating Rate Notes for each Interest Accrual 

Period shall be determined by applying one of the following formulae, as specified in 

the relevant Final Terms, or in the case of Exempt Notes only, in the manner specified in 

the relevant Final Terms: 

If “INV(1)” is specified as applicable in the relevant Final Terms: 

Rate of Interest = Margin - Inverse Rate 

if “INV(2)” is specified as applicable in the relevant Final Terms: 

Rate of Interest = Margin – (Gearing Factor x Inverse Rate); 

if “INV(3)” is specified as applicable in the relevant Final Terms: 

Rate of Interest = Previous Coupon - (Gearing Factor x Inverse Rate); 

if “INV(4)” is specified as applicable in the relevant Final Terms: 

Rate of Interest = Previous Coupon - (Gearing Factor x (Inverse Rate + 

Margin)); 

if “INV(5)” is specified as applicable in the relevant Final Terms: 



Rate of Interest = Previous Coupon + Margin – (Gearing Factor x Inverse 

Rate); 

if “INV(6)” is specified as applicable in the relevant Final Terms: 

Rate of Interest = Max[Previous Coupon + Margin1; Margin2 – (Gearing 

Factor x Inverse Rate)]; 

if “INV(7)” is specified as applicable in the relevant Final Terms: 

Rate of Interest = Min[Previous Coupon + Margin1; Margin2 – (Gearing 

Factor x Inverse Rate)]; or 

if “INV(8)” is specified as applicable in the relevant Final Terms: 

Rate of Interest = Min{Previous Coupon + Margin1; Max[Previous 

Coupon + Margin2; Margin3 – (Gearing Factor x Inverse Rate)]}; 

where: 

“Gearing Factor” has the meaning specified in the relevant Final Terms; 

“Inverse Rate” means the relevant Reference Rate or Floating Rate Option as 

specified in the relevant Final Terms, which may, if so specified in the relevant Final 

Terms, be calculated by reference to the mathematical difference between, or sum of, 

two Reference Rates and/or Floating Rate Options, as the case may be;  

“Margin”, “Margin1” “Margin2” and “Margin3” have the meaning specified in the 

relevant Final Terms, and may, if so specified in the relevant Final Terms, be (x) an 

absolute value, (y) calculated based upon one or more Reference Rates and/or 

Floating Rate Options (as the case may be) or (z) a combination of (x) and (y); and 

“Previous Coupon” means the Rate of Interest calculated in respect of the 

immediately preceding Interest Period (if any), or such other Interest Period as may 

be specified in the relevant Final Terms. In respect of the Interest Period 

commencing on the Interest Commencement Date, the Previous Coupon shall have 

the meaning specified in the relevant Final Terms. 

Where “Screen Rate Determination” and/or “ISDA Determination” is/are specified to be 

applicable in the relevant Final Terms, the relevant provisions of Condition 000 shall 

apply as though references to Floating Rate Notes were references to Inverse Floating 

Rate Notes. 

Rate of Interest on Range Accrual Notes 

The Rate of Interest in respect of Range Accrual Notes for each Interest Accrual Period 

shall be determined by applying one of the following formulae, as specified in the 

relevant Final Terms, or in the case of Exempt Notes only, in the manner specified in the 

relevant Final Terms: 

if “RAN(1)” is specified as applicable in the relevant Final Terms: 

Rate of Interest = Applicable Rate x (n/N); 

if “RAN(2)” is specified as applicable in the relevant Final Terms: 



Rate of Interest = (Applicable Rate + Margin) x (n/N); 

if “RAN(3)” is specified as applicable in the relevant Final Terms: 

Rate of Interest = (Gearing Factor x Applicable Rate + Margin) x (n/N); 

if “RAN(4)” is specified as applicable in the relevant Final Terms: 

Rate of Interest = Min[Gearing Factor x Applicable Rate + Margin; 

Maximum Rate of Interest1] x (n/N); or 

if “RAN(5)” is specified as applicable in the relevant Final Terms: 

Rate of Interest = Max[Gearing Factor x Applicable Rate + Margin; 

Minimum Rate of Interest1] x (n/N); 

where: 

“Accrual Range” has the meaning specified in the relevant Final Terms, and may, if 

so specified in the relevant Final Terms, be (x) expressed as a range between two 

percentages (and if the Accrual Rate is equal to the upper or lower limits of such 

Accrual Range, it shall be deemed to fall inside or outside such Accrual Range as so 

specified in the relevant Final Terms) or (y) expressed to be greater than (or, if so 

specified in the relevant Final Terms, equal to) a specified percentage or (z) 

expressed to be less than (or, if so specified in the relevant Final Terms, equal to) a 

specified percentage; 

“Accrual Rate” has the meaning (expressed as a percentage) specified in the 

relevant Final Terms, and may, if so specified in the relevant Final Terms, be (x) an 

absolute value, (y) calculated based upon one or more Reference Rates, FX Rates, 

CMS Rates and/or Floating Rate Options (as the case may be) or (z) a combination 

of (x) and (y); 

“Applicable Rate” has the meaning (expressed as a percentage) specified in the 

relevant Final Terms, and may, if so specified in the relevant Final Terms, be (x) an 

absolute value, (y) calculated based upon one or more Reference Rates and/or 

Floating Rate Options (as the case may be) or (z) a combination of (x) and (y); 

“Business Day” shall have the meaning set out in Condition 0, or such other 

meaning as may be specified in the relevant Final Terms; 

“Fixing Day” means each calendar day during the relevant Interest Period, or such 

other day or days as may be specified in the relevant Final Terms; 

“Gearing Factor” shall have the meaning specified in the relevant Final Terms; 

“Margin”, “Minimum Rate of Interest1” and “Maximum Rate of Interest1” have 

the meaning specified in the relevant Final Terms, and may, if so specified in the 

relevant Final Terms, be (x) an absolute value, (y) calculated based upon one or more 

Reference Rates and/or Floating Rate Options (as the case may be) or (z) a 

combination of (x) and (y); 

“N” means the total number of Fixing Days in the relevant Interest Period; 



“n” means the number of Fixing Days where:  

(f) Range Accrual Condition1, as specified in the relevant Final Terms, is 

satisfied; or 

Range Accrual Condition1 and Range Accrual Condition2, as specified in the relevant 

Final Terms, are satisfied; or 

Range Accrual Condition1, Range Accrual Condition2 and Range Accrual Condition3, 

as specified in the relevant Final Terms, are satisfied, 

provided that: 

(g) for any Fixing Day which is not a Business Day and which falls during the 

relevant Interest Period, the Accrual Rate for such day will be deemed to be 

the Accrual Rate as at the immediately preceding Business Day; and 

for each Fixing Day following the Rate Cut-off Date, the Accrual Rate will be 

deemed to be the Accrual Rate as at the Rate Cut-off Date; 

“Range Accrual Condition1”, “Range Accrual Condition2” and “Range Accrual 

Condition3” means where: 

(1) 

(h) Reference Rate > Accrual Rate1; or 

Reference Rate ≥ Accrual Rate1; 

and/or 

Reference Rate < Accrual Rate2; or 

Reference Rate ≤ Accrual Rate2; 

or 

(2) 

(i) (Gearing Factor1 x Floating Rate1) – (Gearing Factor2 x Floating Rate2) > 

Accrual Rate1; or 

(Gearing Factor1 x Floating Rate1) – (Gearing Factor2 x Floating Rate2) ≥ Accrual 

Rate1; 

and/or 

(Gearing Factor1 x Floating Rate1) – (Gearing Factor2 x Floating Rate2) < Accrual 

Rate2; or 

(Gearing Factor1 x Floating Rate1) – (Gearing Factor2 x Floating Rate2) ≤ Accrual 

Rate2, 

in each case, as specified in the relevant Final Terms. 



“Rate Cut-off Date” means the date that is five Fixing Days prior to the relevant 

Specified Interest Payment Date (or such other number of Fixing Days as may be 

specified in the relevant Final Terms). 

Where “Screen Rate Determination” and/or “ISDA Determination” is/are specified to be 

applicable in the relevant Final Terms, the relevant provisions of Condition 000 shall 

apply as though references to Floating Rate Notes were references to Range Accrual 

Notes. 

Rate of Interest on CMS Linked Notes 

The Rate of Interest in respect of CMS Linked Notes for each Interest Accrual 

Period shall be determined by applying one or more of the following formulae, as 

specified in the relevant Final Terms, or, in the case of Exempt Notes only, in the 

manner specified in the relevant Final Terms: 

(H) if “CMS(1)” is specified as applicable in the relevant Final Terms: 

Rate of Interest = CMS Rate; 

if “CMS(2)” is specified as applicable in the relevant Final Terms: 

Rate of Interest = CMS Rate + Margin; 

if “CMS(3)” is specified as applicable in the relevant Final Terms: 

Rate of Interest = Gearing Factor x CMS Rate + Margin; 

if “CMS(4)” is specified as applicable in the relevant Final Terms: 

Rate of Interest = Gearing Factor x CMS Rate; 

if “CMS(5)” is specified as applicable in the relevant Final Terms: 

Rate of Interest = Gearing Factor x (CMS Rate + Margin); 

if “CMS(6)” is specified as applicable in the relevant Final Terms: 

Rate of Interest = CMS Rate1 – CMS Rate2; 

if “CMS(7)” is specified as applicable in the relevant Final Terms: 

Rate of Interest = Gearing Factor x (CMS Rate1 – CMS Rate2 + Margin); 

if “CMS(8)” is specified as applicable in the relevant Final Terms: 

Rate of Interest = Gearing Factor x (CMS Rate1 – CMS Rate2) + Margin; 

if “CMS(9)” is specified as applicable in the relevant Final Terms: 

Rate of Interest = Max[Gearing Factor1 x CMS Rate + Margin1; Gearing 

Factor2 x Applicable Rate + Margin2]; 

if “CMS(10)” is specified as applicable in the relevant Final Terms: 

Rate of Interest = Min[Gearing Factor1 x CMS Rate + Margin1; Gearing 

Factor2 x Applicable Rate + Margin2]; 



if “CMS(11)” is specified as applicable in the relevant Final Terms: 

Rate of Interest = Max[Gearing Factor1 x CMS Rate1 + Margin1; Gearing 

Factor2 x CMS Rate2 + Margin2]; 

if “CMS(12)” is specified as applicable in the relevant Final Terms: 

Rate of Interest = Min[Gearing Factor1 x CMS Rate1 + Margin1; Gearing 

Factor2 x CMS Rate2 + Margin2]; 

if “CMS(13)” is specified as applicable in the relevant Final Terms: 

Rate of Interest = Max[Gearing Factor1 x CMS Rate1 + Margin1; 

Minimum Rate of Interest1] - Max[Gearing Factor2 x CMS Rate2 + 

Margin2; Minimum Rate of Interest2]; 

if “CMS(14)” is specified as applicable in the relevant Final Terms: 

Rate of Interest = Min[Gearing Factor1 x CMS Rate1 + Margin1; 

Maximum Rate of Interest1] - Min[Gearing Factor2 x CMS Rate2 + 

Margin2; Maximum Rate of Interest2]; 

if “CMS(15)” is specified as applicable in the relevant Final Terms: 

Rate of Interest = Max[Gearing Factor1 x CMS Rate1 + Margin1; Gearing 

Factor2 x (CMS Rate2 – CMS Rate3 + Margin2)]; 

if “CMS(16)” is specified as applicable in the relevant Final Terms: 

Rate of Interest = Min[Gearing Factor1 x CMS Rate1 + Margin1; Gearing 

Factor2 x (CMS Rate2 – CMS Rate3 + Margin2)]; 

if “CMS(17)” is specified as applicable in the relevant Final Terms: 

Rate of Interest = Gearing Factor1 x Max[Gearing Factor2 x CMS Rate1 + 

Gearing Factor3 x CMS Rate2 + Margin1; Gearing Factor4 x CMS Rate3 + 

Gearing Factor5 x CMS Rate4 + Margin2] + Margin3; 

if “CMS(18)” is specified as applicable in the relevant Final Terms: 

Rate of Interest = Gearing Factor1 x Min[Gearing Factor2 x CMS Rate1 + 

Gearing Factor3 x CMS Rate2 + Margin1; Gearing Factor4 x CMS Rate3 + 

Gearing Factor5 x CMS Rate4 + Margin2] + Margin3; 

if “CMS(19)” is specified as applicable in the relevant Final Terms: 

Rate of Interest = Gearing Factor1 x ((1+ Gearing Factor2 x (CMS Rate + 

Margin)) ^ Power – 1); 

if “CMSRA(1)” is specified as applicable in the relevant Final Terms: 

Rate of Interest = Applicable Rate x (n/N); 

if “CMSRA(2)” is specified as applicable in the relevant Final Terms: 

Rate of Interest = (Applicable Rate + Margin) x (n/N); 



if “CMSRA(3)” is specified as applicable in the relevant Final Terms: 

Rate of Interest = (Gearing Factor x Applicable Rate + Margin) x (n/N); 

if “CMSRA(4)” is specified as applicable in the relevant Final Terms: 

Rate of Interest = Min[Gearing Factor x Applicable Rate + Margin; 

Maximum Rate of Interest1] x (n/N); or 

if “CMSRA(5)” is specified as applicable in the relevant Final Terms: 

Rate of Interest = Max[Gearing Factor x Applicable Rate + Margin; 

Minimum Rate of Interest1] x (n/N); 

where: 

“Accrual Range” has the meaning specified in the relevant Final Terms, and may, if 

so specified in the relevant Final Terms, be (x) expressed as a range between two 

percentages (and if the Accrual Rate is equal to the upper or lower limits of such 

Accrual Range, it shall be deemed to fall inside or outside such Accrual Range as so 

specified in the relevant Final Terms) or (y) expressed to be greater than (or, if so 

specified in the relevant Final Terms, equal to) a specified percentage or (z) 

expressed to be less than (or, if so specified in the relevant Final Terms, equal to) a 

specified percentage; 

“Accrual Rate” has the meaning (expressed as a percentage) specified in the 

relevant Final Terms, and may, if so specified in the relevant Final Terms, be (x) an 

absolute value, (y) calculated based upon one or more Reference Rates, FX Rates, 

CMS Rates and/or Floating Rate Options (as the case may be) or (z) a combination 

of (x) and (y); 

“Applicable Rate” has the meaning (expressed as a percentage) specified in the 

relevant Final Terms, and may, if so specified in the relevant Final Terms, be (x) an 

absolute value, (y) calculated based upon one or more Reference Rates and/or 

Floating Rate Options (as the case may be) or (z) a combination of (x) and (y); 

“CMS Rate”, “CMS Rate1”, “CMS Rate2”, “CMS Rate3” and “CMS Rate4” 

means the relevant Reference Rate(s) or Floating Rate Option(s) as specified in the 

relevant Final Terms, which may, if so specified in the relevant Final Terms, be 

calculated by reference to the mathematical difference between, or sum of, two 

Reference Rates or Floating Rate Options, or by applying one of the formulae 

specified in sub-paragraphs (A) to (X) above; 

“Fixing Day” means each calendar day during the relevant Interest Period, or such 

other day or days as may be specified in the relevant Final Terms; 

“Gearing Factor”, “Gearing Factor1”, “Gearing Factor2”, “Gearing Factor3”, 

“Gearing Factor4” and “Gearing Factor5” have the meanings specified in the 

relevant Final Terms; 

“Margin”, “Margin1” “Margin2” and “Margin3” have the meanings specified in the 

relevant Final Terms, and may, if so specified in the relevant Final Terms, be (x) an 



absolute value, (y) calculated based upon one or more Reference Rates and/or 

Floating Rate Options (as the case may be) or (z) a combination of (x) and (y); 

“Minimum Rate of Interest1”, “Minimum Rate of Interest2”, “Maximum Rate of 

Interest1” and “Maximum Rate of Interest2” have the meanings specified in the 

relevant Final Terms; 

“N” means the total number of Fixing Days in the relevant Interest Period; 

“n” means the number of Fixing Days where the Accrual Rate (as specified in the 

relevant Final Terms) falls inside or outside the Accrual Range (as specified in the 

relevant Final Terms), provided that: 

for any Fixing Day which is not a Business Day and which falls during the 

relevant Interest Period, the Accrual Rate for such day will be deemed to be 

the Accrual Rate as at the immediately preceding Business Day; and 

for each Fixing Day following the Rate Cut-off Date, the Accrual Rate will be 

deemed to be the Accrual Rate as at the Rate Cut-off Date; 

“Power” has the meaning specified in the relevant Final Terms; and 

“Rate Cut-off Date” means the date that is five Fixing Days prior to the relevant 

Specified Interest Payment Date (or such other number of Fixing Days as may be 

specified in the relevant Final Terms). 

If so specified in the relevant Final Terms, the Rate of Interest which is applicable with 

respect to one or more Interest Periods may be conditional upon a specified CMS 

Rate being equal to or greater than a pre-determined rate on the relevant Interest 

Determination Date. Any such rate shall be specified in the relevant Final Terms. 

Where “Screen Rate Determination” and/or “ISDA Determination” is/are specified to be 

applicable in the relevant Final Terms, the relevant provisions of Condition 000 shall 

apply as though references to Floating Rate Notes were references to CMS Linked 

Notes. 

If so specified in the relevant Final Terms, the Rate of Interest on CMS Linked Notes in 

respect of different Interest Periods may be calculated by reference to more than one 

of the formulae set out in sub-paragraph (i) above. 

Rate of Interest on Variable Rate Notes 

In respect of Variable Rate Notes, the Rate of Interest shall be determined in accordance 

with the Initial Rate of Interest specified in the relevant Final Terms. The relevant Final 

Terms may specify one or more Variation Dates upon which the Rate of Interest may 

instead be calculated in accordance with the Varied Rate(s) of Interest specified in the 

relevant Final Terms.  

(i) If “Variation Notice” is specified as applicable in the relevant Final Terms, the 

relevant Varied Rate of Interest will only apply from the relevant Variation Date at 

the option of the Issuer, having given not less than five Business Days’ notice to 

Noteholders (or such other notice period as may be specified in the relevant Final 

Terms) of such variation. 



(ii) If “Variation Notice” is specified as not applicable in the relevant Final Terms, the 

Varied Rate(s) of Interest will automatically apply on the Variation Date(s) specified 

in the relevant Final Terms.  

Rate of Interest on Index Linked Interest Notes 

Index Linked Interest Notes may only be issued as Exempt Notes. The Rate of Interest in 

respect of Index Linked Interest Notes for each Interest Accrual Period shall be determined 

in the manner specified in the relevant Final Terms and interest will accrue by reference to 

an Index or a Basket of Indices or formula as specified in the relevant Final Terms.  

Rate of Interest on Equity Linked Interest Notes 

Equity Linked Interest Notes may only be issued as Exempt Notes. In the case of Equity 

Linked Notes, the Rate of Interest or amount of interest payable in respect of each Interest 

Accrual Period or on each Specified Interest Payment Date, as the case may be, shall be 

determined by reference to an Underlying Security or a Basket of Underlying Securities or 

formula in the manner specified in the relevant Final Terms.  

Rate of Interest on FX Linked Interest Notes 

FX Linked Interest Notes may only be issued as Exempt Notes. The following provisions 

apply to FX Linked Interest Notes: 

In the case of FX Linked Interest Notes, the Rate of Interest or amount of interest 

payable in respect of each Interest Accrual Period or on each Specified Interest 

Payment Date, as the case may be, shall be determined by reference to an FX Rate 

and/or a basket of FX Rates and/or a formula, as indicated in the relevant Final 

Terms, or in accordance with one of the following formulae: 

Rate of Interest = Rate1 x (FXn/FXo) – Rate2; or 

Rate of Interest = Rate1 x (FXn/FXo), 

where: 

“Base Currency” has the meaning specified in the relevant Final Terms; 

“FXn” means (i) if “Bid Rate” is specified in the relevant Final Terms, the bid rate of 

the relevant FX Rate published on the Relevant Screen Page on the FX 

Determination Date or (ii) if “Mid Rate” is specified in the relevant Final Terms, the 

arithmetic mean of the bid and offered rate of the relevant FX Rate published on the 

Relevant FX Screen Page on the FX Determination Date, each at such time as may 

be specified in the relevant Final Terms; 

“FXo” has the meaning specified in the relevant Final Terms; 

“FX Determination Date” means the day which is 10 Business Days prior to each 

Interest Payment Date (or such other date as may be specified in the relevant Final 

Terms); 

“FX Rate” has the meaning specified in Condition 10; 



“Rate1” and “Rate2” refer to the Rates of Interest specified in the relevant Final 

Terms and may, if so specified in the relevant Final Terms, be (x) an absolute value, 

(y) calculated based upon one or more Reference Rates or Floating Rate Options (as 

may be specified in the relevant Final Terms) or (z) a combination of (x) and (y); 

“Reference Currency” has the meaning specified in the relevant Final Terms; and 

“Relevant Screen Page” means the display page so designated on the service 

specified in the relevant Final Terms (or such other page as may replace that page on 

that service (or replace such services) for the purposes of displaying an exchange 

rate comparable to such rate, as determined by the Calculation Agent). 

If FX Range Notes is specified to be applicable in the relevant Final Terms, the Rate of 

Interest in respect of each Interest Period will be calculated as follows: 

if the Spot rate is less than the Maximum Currency Rate or greater than the 

Minimum Currency Rate at any time during the Observation Period, the Rate 

of Interest shall be equal to Rate1; and 

if the Spot Rate is equal to or greater than the Maximum Currency Rate or 

equal to or less than the Minimum Currency Rate at any time during the 

Observation Period, the Rate of Interest shall be equal to Rate2, 

where: 

“Currency Pair” has the meaning specified in the relevant Final Terms; 

“Maximum Currency Rate” has the meaning specified in the relevant Final Terms; 

“Minimum Currency Rate” has the meaning specified in the relevant Final Terms; 

“Observation Period” means each Interest Period, or such other period as may be 

specified in the relevant Final Terms; 

“Rate1” and “Rate2” have the meanings specified in the relevant Final Terms; 

“Spot Market” means the global spot foreign exchange market, which shall be 

treated as being open continuously from 5.00 a.m. Sydney time on a Monday in any 

week to 5.00 p.m. New York time on the Friday of that week; and 

“Spot Rate” means the rates for the exchange of the Currency Pair in the Spot 

Market for foreign exchange transactions. 

Zero Coupon Notes 

Zero Coupon Notes do not bear interest. 

Where a Note the Interest Basis of which is specified to be Zero Coupon is repayable prior 

to the Maturity Date and is not paid when due, the amount due and payable prior to the 

Maturity Date shall be the Early Redemption Amount of such Note. As from the Maturity 

Date, the Rate of Interest for any overdue principal of such a Note shall be a rate per 

annum (expressed as a percentage) equal to the Amortisation Yield (as described in 

Condition 000). 



Dual Currency Notes 

Dual Currency Notes may only be issued as Exempt Notes. In the case of Dual Currency 

Notes, if the rate or amount of interest falls to be determined by reference to a Rate of 

Exchange or a method of calculating the Rate of Exchange, the rate or amount of interest 

payable shall be determined in the manner specified in the relevant Final Terms. 

Partly Paid Notes 

Partly Paid Notes may only be issued as Exempt Notes. In the case of Partly Paid Notes 

(other than Partly Paid Notes which are Zero Coupon Notes), interest will accrue as 

aforesaid on the paid-up nominal amount of such Notes and otherwise as specified in the 

relevant Final Terms.  

Accrual of interest 

Interest shall cease to accrue on each Note on the due date for redemption unless, upon due 

presentation, payment is improperly withheld or refused, in which event interest shall 

continue to accrue (as well after as before judgment) at the Rate of Interest in the manner 

provided in this Condition 0 to the Relevant Date (as defined in Condition 0). 

Interest Trigger Event 

If Interest Trigger Event is specified to be applicable in the relevant Final Terms, the 

following provisions shall apply, in each case, as may be amended in the relevant Final 

Terms: 

In respect of all Interest Periods beginning on or after such date as may be specified 

in the relevant Final Terms, and ending on the Interest Payment Date immediately 

following the occurrence of an Interest Trigger Event, the Rate of Interest shall be 

the Initial Rate of Interest. 

Following the occurrence of an Interest Trigger Event, the Rate of Interest for all 

subsequent Interest Periods (excluding the Interest Period in which the Trigger Event 

occurred) shall be the Reset Rate of Interest. 

If an Interest Trigger Event does not occur, the Interest Amount payable on the Maturity 

Date shall be calculated in accordance with Condition 000. 

For the purposes of this Condition 00: 

“Aggregate Interest Amount” means, in respect of an Interest Payment Date (the 

“Relevant Interest Payment Date”), the sum of all Interest Amounts paid per Calculation 

Amount, during the period beginning on (and including) the Interest Commencement Date, 

to (and including) the Interest Payment Date immediately preceding the Relevant Interest 

Payment Date, plus the Interest Amount due on the Relevant Interest Payment Date; 

“Initial Rate of Interest” shall have the meaning specified in the relevant Final Terms; 

“Interest Trigger Event” means, in respect of an Interest Payment Date, the Aggregate 

Interest Amount on such Interest Payment Date being equal to or greater than the Minimum 

Interest Amount; 



“Minimum Interest Amount” means the minimum aggregate amount of interest payable 

per Calculation Amount during the period beginning on (and including) the Interest 

Commencement Date, to (and including) the Maturity Date, as specified in the relevant 

Final Terms; and 

“Reset Rate of Interest” shall have the meaning specified in the relevant Final Terms. 

Knock-in Event 

If Knock-in Event is specified to be applicable in the relevant Final Terms, the following 

provisions shall apply, in each case, as may be amended in the relevant Final Terms: 

For each Interest Period in respect of which a Knock-in Event does not occur during 

the relevant Reference Period or at the applicable Reference Time (as the case may 

be), the Rate of Interest shall be the Initial Rate of Interest. 

For each Interest Period in respect of which the Calculation Agent determines that a 

Knock-in Event has occurred during the relevant Reference Period or at the 

applicable Reference Time (as the case may be), the Rate of Interest shall be the 

Reset Rate of Interest. 

For the purposes of this Condition 00: 

“Initial Rate of Interest” shall have the meaning specified in the relevant Final Terms; 

“Knock-in Barrier” has the meaning specified in the relevant Final Terms; 

“Knock-in Event” means, at any time during the Reference Period or at the Reference 

Time (as specified in the relevant Final Terms), the Relevant Rate is equal to or greater than 

the Knock-in Barrier or, if so specified in the relevant Final Terms, less than the Knock-in 

Barrier; 

“Reference Period” means the period from (and including) the fifth Business Day prior to 

the start of the relevant Interest Period to (but excluding) the fifth Business Day prior to the 

end of such Interest Period, or such other period as may be specified in the relevant Final 

Terms; 

“Reference Time” means the time and date at which the Relevant Rate is determined by 

the Calculation Agent; 

“Relevant Rate” means the relevant Reference Rate, Floating Rate Option, Inverse Rate, 

CMS Rate, FX Rate or such other rate as may be specified in the relevant Final Terms; and 

“Reset Rate of Interest” shall have the meaning specified in the relevant Final Terms. 

Margin, Maximum/Minimum Rates of Interest, Maximum/Minimum Interest Amount and 

rounding 

In the case of any Notes: 

If any Margin is specified in the relevant Final Terms (either (x) generally, or (y) in 

relation to one or more Interest Accrual Periods), an adjustment shall be made to all 

Rates of Interest in the case of (x), or the Rates of Interest for the specified Interest 

Accrual Periods in the case of (y), calculated in accordance with Condition 00 by 



adding (if a positive number) or subtracting the absolute value (if a negative number) 

of such Margin; subject always to the next paragraph. Any such Margin may, if so 

specified in the relevant Final Terms, be (x) an absolute value, (y) calculated based 

upon one or more Reference Rates, FX Rates, CMS Rates and/or Floating Rate 

Options (as the case may be) or (z) a combination of (x) and (y). 

If any Maximum or Minimum Rate of Interest, Maximum or Minimum Interest Amount, 

Instalment Amount or Redemption Amount is specified in the relevant Final Terms, 

then any Rate of Interest, Interest Amount, Instalment Amount or Redemption 

Amount shall be subject to such maximum or minimum, as the case may be. 

Any such Maximum or Minimum Rate of Interest may, if so specified in the relevant Final 

Terms, be determined by reference to (w) one or more Reference Rates, FX Rates, 

CMS Rates and/or Floating Rate Options, (x) a multiple of one or more Reference 

Rates and/or Floating Rate Options, (y) the mathematical difference between, or the 

product or sum of, two or more Reference Rates, FX Rates, CMS Rates and/or 

Floating Rate Options and/or (z) any combination of (x), (y) and (z). 

Where a Minimum Interest Amount is specified in the relevant Final Terms, and the 

aggregate amount of all Interest Amounts paid per Calculation Amount prior to the 

Maturity Date is less than such Minimum Interest Amount, the Interest Amount to be 

paid on the Maturity Date shall be equal to the difference between the Minimum 

Interest Amount and the aggregate of all Interest Amounts paid per Calculation 

Amount prior to the Maturity Date. 

For the purposes of any calculations required pursuant to these Conditions (unless 

otherwise specified in the relevant Final Terms), (x) all percentages resulting from 

such calculations shall be rounded, if necessary, to the nearest one-hundred-

thousandth of a percentage point (with 0.000005 of a percentage point being rounded 

up), (y) all figures shall be rounded to seven significant figures (provided that, if the 

eighth significant figure is a 5 or greater, the seventh significant figure shall be 

rounded up) and (z) all currency amounts that fall due and payable shall be rounded 

to the nearest unit of such currency (with half a unit being rounded up), save in the 

case of yen, which shall be rounded down to the nearest yen, unless otherwise 

specified in the relevant Final Terms. For these purposes, “unit” means the lowest 

amount of such currency that is available as legal tender in the country of such 

currency. 

 

Calculations 

The amount of interest payable per Calculation Amount in respect of any Note for any 

Interest Accrual Period shall be equal to the product of the Rate of Interest, the Calculation 

Amount specified in the relevant Final Terms, and the Day Count Fraction for such Interest 

Accrual Period, unless an Interest Amount (or a formula for its calculation) is applicable to 

such Interest Accrual Period, in which case, the amount of interest payable per Calculation 

Amount in respect of such Note for such Interest Accrual Period shall equal such Interest 

Amount (or be calculated in accordance with such formula). Where any Interest Period 



comprises two or more Interest Accrual Periods, the amount of interest payable per 

Calculation Amount in respect of such Interest Period shall be the sum of the Interest 

Amounts payable in respect of each of those Interest Accrual Periods. In respect of any 

other period for which interest is required to be calculated, the provisions above shall 

apply, save that the Day Count Fraction shall be for the period for which interest is required 

to be calculated. 

Determination and publication of Rates of Interest, Interest Amounts, Final Redemption 

Amounts, Early Redemption Amounts, Automatic Early Redemption Amounts, Optional 

Redemption Amounts and Instalment Amounts 

The Calculation Agent shall, as soon as practicable on such date as the Calculation Agent 

may be required to calculate any rate or amount, obtain any quotation or make any 

determination or calculation, determine such rate and calculate the Interest Amounts for the 

relevant Interest Accrual Period, calculate the Final Redemption Amount, Early 

Redemption Amount, Automatic Early Redemption Amount, Optional Redemption Amount 

or Instalment Amount, obtain such quotation or make such determination or calculation, as 

the case may be, and cause the Rate of Interest and the Interest Amounts for each Interest 

Accrual Period and the relevant Interest Payment Date and, if required to be calculated, the 

Final Redemption Amount, Early Redemption Amount, Automatic Early Redemption 

Amount, Optional Redemption Amount or any Instalment Amount to be notified to the 

Fiscal Agent, the Issuer, each of the Paying Agents, the Noteholders, any other Calculation 

Agent appointed in respect of the Notes that is to make a further calculation upon receipt of 

such information and, if the Notes are listed on a stock exchange and the rules of such 

exchange so require, such exchange as soon as possible after their determination but in no 

event later than (i) the commencement of the relevant Interest Period, if determined prior to 

such time, in the case of notification to such exchange of a Rate of Interest and Interest 

Amount, or (ii) in all other cases, the fourth Business Day after such determination. Where 

any Interest Payment Date or Interest Period Date is subject to adjustment pursuant to 

Condition 000, the Interest Amounts and the Interest Payment Date so published may 

subsequently be amended (or appropriate alternative arrangements made by way of 

adjustment) without notice in the event of an extension or shortening of the Interest Period. 

If the Notes become due and payable under Condition 0, the accrued interest and the Rate 

of Interest payable in respect of the Notes shall nevertheless continue to be calculated as 

previously in accordance with this Condition 0 but no publication of the Rate of Interest or 

the Interest Amount so calculated need be made. The determination of any rate or amount, 

the obtaining of each quotation and the making of each determination or calculation by the 

Calculation Agent(s) shall (in the absence of manifest error) be final and binding upon all 

parties. 

Calculation Agent 

The Issuer shall procure that there shall at all times be one or more Calculation Agents if 

provision is made for them in the relevant Final Terms and for so long as any Note is 

outstanding (as defined in the Agency Agreement). Where more than one Calculation Agent 

is appointed in respect of the Notes, references in these Conditions to the Calculation Agent 

shall be construed as each Calculation Agent performing its respective duties under the 

Conditions. If the Calculation Agent is unable or unwilling to act as such or if the 



Calculation Agent fails duly to establish the Rate of Interest for an Interest Accrual Period 

or to calculate any Interest Amount, Instalment Amount, Final Redemption Amount, Early 

Redemption Amount, Automatic Early Redemption Amount or Optional Redemption 

Amount, as the case may be, or to comply with any other requirement, the Issuer shall 

appoint a leading bank or investment banking firm engaged in the inter-bank market (or, if 

appropriate, money, swap or over-the-counter index options market) that is most closely 

connected with the calculation or determination to be made by the Calculation Agent 

(acting through its principal London office or any other office actively involved in such 

market) to act as such in its place. The Calculation Agent may not resign its duties without 

a successor having been appointed as aforesaid and such successor having accepted such 

appointment. 

 

 

Redemption, purchase and options 

Redemption by Instalments and Final Redemption 

Unless previously redeemed, purchased and cancelled as provided in this Condition 0, 

each Note that provides for Instalment Dates and Instalment Amounts shall be partially 

redeemed on each Instalment Date at the related Instalment Amount. The outstanding 

nominal amount of each such Note shall be reduced by the Instalment Amount (or, if 

such Instalment Amount is calculated by reference to a proportion of the nominal 

amount of such Note, such proportion) for all purposes with effect from the related 

Instalment Date, unless payment of the Instalment Amount is improperly withheld or 

refused, in which case, such amount shall remain outstanding until the Relevant Date 

relating to such Instalment Amount. 

Unless previously redeemed, purchased and cancelled as provided below, each Note shall 

be finally redeemed on the Maturity Date at its Final Redemption Amount (which, 

unless otherwise provided in these Terms and Conditions or in the relevant Final 

Terms, is its nominal amount) or, in the case of a Note falling within paragraph (i) 

above, its final Instalment Amount. In the case of Fixed Rate Notes where the 

Specified Currency is Renminbi, if the Maturity Date falls on a day which is not a 

Business Day, the Maturity Date will be the next succeeding Business Day unless it 

would fall in the next calendar month in which event the Maturity Date shall be 

brought forward to the immediately preceding Business Day. 

Early Redemption 

Zero Coupon Notes: 

The Early Redemption Amount payable in respect of any Zero Coupon Note, the 

Early Redemption Amount of which is not linked to an index and/or a formula, upon 

redemption of such Note pursuant to Condition 00, 00, 00 or 0(f) or upon it 

becoming due and payable as provided in Condition 14 shall be the Amortised Face 

Amount (calculated as provided below) of such Note unless otherwise specified in 

the relevant Final Terms. 

 

 



Subject to the provisions of sub-paragraph 0 below, the Amortised Face Amount of 

any such Note shall be the scheduled Final Redemption Amount of such Note 

on the Maturity Date discounted at a rate per annum (expressed as a 

percentage) equal to the Amortisation Yield (which, if none is specified in the 

relevant Final Terms, shall be such rate as would produce an Amortised Face 

Amount equal to the issue price of the Notes if they were discounted back to 

their issue price on the Issue Date) compounded annually. 

If the Early Redemption Amount payable in respect of any such Note upon its 

redemption pursuant to Condition 00, 00, 00 or 0(f) or upon it becoming due 

and payable as provided in Condition 0 is not paid when due, the Early 

Redemption Amount due and payable in respect of such Note shall be the 

Amortised Face Amount of such Note as defined in sub-paragraph (B) above, 

except that such sub-paragraph shall have effect as though the reference 

therein to the date on which the Note becomes due and payable were replaced 

by a reference to the Relevant Date. The calculation of the Amortised Face 

Amount in accordance with this sub-paragraph (C) shall continue to be made 

(both before and after judgment) until the Relevant Date, unless the Relevant 

Date falls on or after the Maturity Date, in which case, the amount due and 

payable shall be the scheduled Final Redemption Amount of such Note on the 

Maturity Date together with any interest that may accrue in accordance with 

Condition 00. 

Where such calculation is to be made for a period of less than one year, it shall be 

made on the basis of the Day Count Fraction specified in the relevant Final Terms. 

Other Notes: The Early Redemption Amount payable in respect of any Note (other 

than Notes described in sub-paragraph 0 above), upon redemption of such Note 

pursuant to Condition 00, 00, 00 or 0(f) or upon it becoming due and payable as 

provided in Condition 0, shall be the Final Redemption Amount unless otherwise 

specified in the relevant Final Terms. 

Automatic Early Redemption: If the Calculation Agent determines that an Automatic 

Early Redemption Event has occurred or will occur in relation to any Interest 

Payment Date falling on or after the Automatic Early Redemption Commencement 

Date but prior to the Maturity Date, the Issuer shall give not less than five Business 

Days’ notice (or such other period as may be specified in the relevant Final Terms) of 

such determination to Noteholders in accordance with Condition 0 and shall redeem 

all (but not some only) of the Notes on such Interest Payment Date at the Automatic 

Early Redemption Amount. 

For the purposes of this Condition 000: 

“Aggregate Interest Amount” has the meaning specified in Condition 00; 

“Automatic Early Redemption Amount” has the meaning specified in the relevant 

Final Terms; 

“Automatic Early Redemption Commencement Date” has the meaning specified 

in the relevant Final Terms; 



“Automatic Early Redemption Event” means, in respect of an Interest Payment 

Date, the Aggregate Interest Amount on such Interest Payment Date being equal to 

or greater than the Maximum Interest Amount; and 

“Maximum Interest Amount” means the maximum aggregate amount of interest 

payable per Calculation Amount during the period beginning on (and including) the 

Interest Commencement Date, to (and including) the Maturity Date, as specified in 

the relevant Final Terms. 

Redemption for taxation reasons 

The Notes may be redeemed at the option of the Issuer in whole, but not in part, on any 

Interest Payment Date (if this Note is either a Floating Rate Note, an Index Linked Interest 

Note, an Equity Linked Interest Note or an FX Linked Interest Note) or at any time (if this 

Note is neither a Floating Rate Note, an Index Linked Interest Note, an Equity Linked 

Interest Note nor an FX Linked Interest Note) on giving not less than 30 nor more than 45 

days’ notice to the Noteholders (or such other notice period as may be specified in the 

relevant Final Terms) (which notice shall be irrevocable), at their Early Redemption 

Amount (as described in Condition 00 above) (together with interest accrued to the date 

fixed for redemption), if (i) the Issuer has or will become obliged to pay additional amounts 

as provided or referred to in Condition 0 as a result of any change in, or amendment to, the 

laws or regulations of the Netherlands, in respect of any Issuer and Australia in respect of 

Rabobank Australia Branch or, in each case, any political subdivision or any authority 

thereof or therein having power to tax, or any change in the application or official 

interpretation of such laws or regulations, which change or amendment becomes effective 

on or after the date on which agreement is reached to issue the first Tranche of the Notes, 

and (ii) such obligation cannot be avoided by the Issuer taking reasonable measures 

available to it, provided that no such notice of redemption shall be given earlier than 90 

days (or such other period as may be specified in the relevant Final Terms) prior to the 

earliest date on which the Issuer would be obliged to pay such additional amounts were a 

payment in respect of the Notes then due. Before the publication of any notice of 

redemption pursuant to this paragraph, the Issuer shall deliver to the Fiscal Agent a 

certificate signed by two directors of the Issuer stating that the Issuer is entitled to effect 

such redemption and setting forth a statement of facts showing that the conditions 

precedent to the right of the Issuer so to redeem have occurred, and an opinion of 

independent legal advisers of recognised standing to the effect that the Issuer has or will 

become obliged to pay such additional amounts as a result of such change or amendment. 

 

Redemption at the option of the Issuer 

If Call Option is specified in the relevant Final Terms, the Issuer may, on giving not less 

than 15 nor more than 30 days’ irrevocable notice to the Noteholders (or such other 

notice period as may be specified in the relevant Final Terms), redeem all or, if so 

provided, some of the Notes on any Optional Redemption Date. Any such redemption of 

Notes shall be at their Optional Redemption Amount specified in the relevant Final 

Terms (which may be the Early Redemption Amount (as described in Condition 00 

above)) together with interest accrued to the date fixed for redemption. Any such 



redemption or exercise must relate to Notes of a nominal amount at least equal to the 

Minimum Redemption Amount to be redeemed specified in the relevant Final Terms 

and no greater than the Maximum Redemption Amount to be redeemed specified in the 

relevant Final Terms. 

All Notes in respect of which any such notice is given shall be redeemed on the date 

specified in such notice in accordance with this Condition 0. 

In the case of a partial redemption, the notice to Noteholders shall also contain the 

certificate numbers of the Bearer Notes, or in the case of Registered Notes shall 

specify the nominal amount of Registered Notes drawn and the holder(s) of such 

Registered Notes, to be redeemed, which shall have been drawn in such place and in 

such manner as may be fair and reasonable in the circumstances, taking account of 

prevailing market practices, subject to compliance with any applicable laws and 

stock exchange requirements. 

If so specified in the relevant Final Terms, the following provisions shall apply for the 

purposes of calculating the Optional Redemption Amount: 

Where the Reference Rate on an Observation Date is equal to or less than the 

Strike Rate, the Optional Redemption Amount per Calculation Amount which 

is payable on any redemption on the immediately following Optional 

Redemption Date shall be calculated by the Calculation Agent, using the 

following formula: 

Optional Redemption Amount = Calculation Amount x (100 per cent. + (X x 

n)) 

where: 

“n” means, with respect to an Observation Date, the number of Observation 

Dates during the period from (and including) the Issue Date to (and including) 

such Observation Date; and 

“X” has the meaning (expressed as a percentage) specified in the relevant 

Final Terms. 

Where the Reference Rate on an Observation Date is greater than the Strike 

Rate, the Optional Redemption Amount per Calculation Amount which is 

payable on the immediately following Optional Redemption Date shall be 100 

per cent. of such Calculation Amount, 

in each case, where: 

“Observation Date” means, in relation to any Optional Redemption Date, the date 

which is five Business Days prior to such Optional Redemption Date (or such other 

date as may be specified in the relevant Final Terms); 

“Reference Rate” has the meaning specified in the relevant Final Terms; and 

“Strike Rate” has the meaning specified in the relevant Final Terms. 



Redemption at the option of Noteholders 

If Put Option is specified in the relevant Final Terms, the Issuer shall, at the option of the 

holder of any such Note, upon the holder of such Note giving not less than 15 nor more 

than 30 days’ notice to the Issuer (or such other notice period as may be specified in the 

relevant Final Terms), redeem such Note on the Optional Redemption Date(s) at its 

Optional Redemption Amount specified in the relevant Final Terms (which may be the 

Early Redemption Amount (as described in Condition 00 above)) together with interest 

accrued to the date fixed for redemption. 

To exercise such option, the holder must deposit (in the case of Bearer Notes) such Note 

(together with all unmatured Receipts and Coupons and unexchanged Talons) with any 

Paying Agent or (in the case of Registered Notes) the Certificate representing such Note(s) 

with the Registrar or any Transfer Agent at its specified office, together with a duly 

completed option exercise notice (“Exercise Notice”) in the form obtainable from any 

Paying Agent, the Registrar or any Transfer Agent (as applicable) within the notice period. 

No Note or Certificate so deposited and option exercised may be withdrawn (except as 

provided in the Agency Agreement) without the prior consent of the Issuer. 

Redemption for illegality 

In the event that the Issuer determines in good faith that the performance of its obligations 

under the Notes or that any arrangements made to hedge its obligations under the Notes has 

or will become unlawful, illegal or otherwise prohibited in whole or in part as a result of 

compliance with any applicable present or future law, rule, regulation, judgment, order or 

directive of any governmental, administrative, legislative or judicial authority or power, or 

in the interpretation thereof, the Issuer, having given not less than 10 nor more than 30 

days’ notice to Noteholders in accordance with Condition 0 (or such other notice period as 

may be specified in the relevant Final Terms) (which notice shall be irrevocable), may, on 

expiry of such notice, redeem all, but not some only, of the Notes, each Note being 

redeemed at the Early Redemption Amount together (if appropriate) with interest accrued 

to (but excluding) the date of redemption.  

Delivery of Underlying Securities 

If Physical Settlement is specified as applicable in the relevant Final Terms, the 

Notes will be redeemed by way of delivery of Underlying Securities and the Issuer 

will transfer, or procure the delivery by the Delivery Agent of, in respect of each 

Note, the Underlying Securities Amount to or to the order of the Noteholder (as 

specified by the Noteholder). In order to obtain delivery of the Underlying Securities 

Amount, the relevant Noteholder must deliver to any Paying Agent, on or before the 

Presentation Date, the relevant Note(s) and a duly completed Delivery Notice. No 

Delivery Notice may be withdrawn after receipt thereof by a Paying Agent. Any 

determination as to whether such notice has been properly completed and delivered 

shall be made by the relevant Paying Agent, after consultation with the Issuer and 

shall be conclusive and binding on the Issuer and the relevant Noteholder. If the 

relevant Note and the related Delivery Notice are delivered or are deemed to be 

delivered to any Paying Agent on a day that is not a Business Day, such Note and 

Delivery Notice shall be deemed to be delivered on the next following Business Day. 

 



If the holder of a Note does not deliver the Note and a Delivery Notice, in each case, 

as set out above, on or before the Presentation Date as provided above, then the 

Issuer shall have no obligation to make delivery of the Underlying Securities 

Amount in respect of such Note unless and until a duly completed Delivery Notice 

(together with the relevant Note) are each delivered as provided above and delivery 

of such Underlying Securities Amount shall be made as soon as possible thereafter 

but not earlier than the Underlying Securities Delivery Date. 

All Delivery Expenses shall, be for the account of the relevant Noteholder and no 

delivery and/or transfer of any Underlying Securities Amount shall be required to be 

made until all Delivery Expenses have been paid to the satisfaction of the Issuer by 

such Noteholder. 

For the avoidance of doubt, the relevant holder of a Note shall not be entitled to any 

additional or further payment by reason of the delivery of the Underlying Securities 

Amount in respect of such Note occurring after the Underlying Securities Delivery 

Date as a result of such Delivery Notice or Note being delivered after the 

Presentation Date. 

The Issuer shall on the Underlying Securities Delivery Date, deliver or procure the 

delivery of the Underlying Securities Amount in respect of each Note to such 

account at Clearstream, Luxembourg, Euroclear or the other clearing system as may 

be specified in the relevant Delivery Notice at the risk and expense of the relevant 

Noteholder. As used herein, “delivery” in relation to any Underlying Securities 

Amount means the carrying out of the steps required of the Issuer (or such person as 

it may procure to make the relevant delivery) in order to effect the transfer of the 

relevant Underlying Securities Amount in accordance with the relevant Delivery 

Notice and “deliver” shall be construed accordingly. The Issuer shall not be 

responsible for any delay or failure in the transfer of such Underlying Securities 

Amount once such steps have been carried out, whether resulting from settlement 

periods of clearing systems, acts or omissions of registrars, incompatible or incorrect 

information being contained in the Delivery Notice or otherwise and shall have no 

responsibility for the lawfulness of the acquisition of the Underlying Securities 

comprising the Underlying Securities Amount or any interest therein by any 

Noteholder or any other person. 

 

Noteholders should note that the actual date on which they become holders of the 

Underlying Securities comprising the Underlying Securities Amount will depend, 

among other factors, on the procedures of the relevant clearing systems and share 

registrar and the effect of any Settlement Disruption Events. 

No Noteholder will be entitled to receive dividends or other distributions declared or 

paid in respect of the Underlying Securities to which such Note gives entitlement or 

to any other rights relating to or arising out of such Underlying Securities if the date 

on which the Underlying Securities are quoted ex-dividend or ex-the relevant right 

falls before the date on which the Underlying Securities are credited into the 

securities account of the Noteholder. 



Notes to be redeemed in accordance with this Condition 0 to the same Noteholder 

will be aggregated for the purpose of determining the Underlying Securities Amount 

to which such Notes give entitlement (and, for the avoidance of doubt, in the case of 

a Basket per particular class of Underlying Securities comprised in that Basket). The 

Noteholders will not be entitled to any interest or other payment or compensation if 

and to the extent that the delivery of the Underlying Securities Amount will take 

place after the earlier of (A) the Optional Redemption Date or (B) the Maturity Date 

(as specified in these Conditions). The number of Underlying Securities comprising 

the Underlying Securities Amount in respect of a Note will be calculated on the basis 

of the prevailing formula in the relevant Final Terms rounded down to the next 

whole integral number of Underlying Securities. Entitlement to the remaining 

fractions of Underlying Securities will be settled by payment of the Fractional Cash 

Amount in respect of those fractions rounded up to two decimals, as calculated by 

the Calculation Agent. 

Settlement Disruption 

If the Calculation Agent determines that delivery of any Underlying Securities 

Amount in respect of any Note by the Issuer in accordance with these Conditions is 

not practicable or permitted by reason of a Settlement Disruption Event subsisting, 

then the Underlying Securities Delivery Date in respect of such Note shall be 

postponed to the first following Delivery Day in respect of which no such Settlement 

Disruption Event is subsisting and notice thereof shall be given to the relevant 

Noteholder by mail addressed to it at the address specified in the relevant Delivery 

Notice or in accordance with Condition 0, provided that the Calculation Agent may 

determine in its sole discretion that the Issuer satisfies its obligations in respect of 

the relevant Note by delivering or procuring the delivery of such Underlying 

Securities Amount using such other commercially reasonable manner as it may select 

and in such event the Underlying Securities Delivery Date shall be such day as the 

Calculation Agent deems appropriate in connection with delivery of such Underlying 

Securities Amount in such other commercially reasonable and lawful manner. No 

Noteholder shall be entitled to any payment whether of interest or otherwise on such 

Note in the event of any delay in the delivery of the Underlying Securities Amount 

pursuant to this paragraph (iii) and no liability in respect thereof shall attach to the 

Issuer. 

Where a Settlement Disruption Event affects some but not all of the Underlying 

Securities comprising the Underlying Securities Amount, the Underlying Securities 

Delivery Date for the Underlying Securities comprising such Underlying Securities 

Amount but not affected by the Settlement Disruption Event will be the originally 

designated Underlying Securities Delivery Date. 

For so long as delivery of part or all of the Underlying Securities comprising the 

Underlying Securities Amount (the “Affected Underlying Securities”) in respect of 

any Note is not practicable or permitted by reason of a Settlement Disruption Event, 

then, in lieu of physical delivery of the Affected Underlying Securities and 

notwithstanding any other provision hereof, the Issuer may elect in its sole discretion 

to satisfy its obligations in respect of each relevant Note by payment to the relevant 



Noteholder of the Disruption Cash Settlement Price on the third Business Day 

following the date that notice of such election is given to the Noteholders in 

accordance with Condition 0. Payment of the Disruption Cash Settlement Price will 

be made in such manner as shall be notified to the Noteholders in accordance with 

Condition 0. 

The Issuer shall give notice as soon as practicable to the Noteholders in accordance 

with Condition 0 that a Settlement Disruption Event has occurred. 

Redemption of Equity Linked Notes, Index Linked Notes and FX Linked Notes following an 

Additional Disruption Event 

If Additional Disruption Events are specified as applicable in the relevant Final Terms and 

an Additional Disruption Event occurs, the Issuer in its sole and absolute discretion may 

redeem all, but not some only, of the Notes at the Early Redemption Amount, together 

with, if so specified in the relevant Final Terms, interest accrued to (but excluding) the date 

of redemption. 

Any determination made that the Notes are to be redeemed in accordance with this 

Condition 0(h) shall be notified to Noteholders in accordance with Condition 0, together 

with the date of such redemption. 

 

Partly Paid Notes 

Partly Paid Notes will be redeemed, whether at maturity, early redemption or otherwise, in 

accordance with the provisions of this Condition 0 and the provisions specified in the 

relevant Final Terms. 

Purchases 

The Issuer and any of its subsidiaries may, at any time, purchase Notes (provided that all 

unmatured Receipts and Coupons and unexchanged Talons relating thereto are attached 

thereto or surrendered therewith) in the open market or otherwise at any price. 

Cancellation 

All Notes purchased by or on behalf of the Issuer or any of its subsidiaries (other than 

Bearer Notes purchased in the ordinary course of business of dealing in securities or in the 

name of another party) may be surrendered for cancellation and, in each case, if so 

surrendered, will be cancelled forthwith together with all Notes redeemed by the Issuer 

(together with all unmatured Receipts and Coupons and unexchanged Talons attached 

thereto or surrendered therewith), and may not be reissued or resold and the obligations of 

the Issuer in respect of any such Notes shall be discharged. Notes may be surrendered for 

cancellation, in the case of Bearer Notes, by surrendering each Note, together with all 

unmatured Receipts and Coupons and all unexchanged Talons to the Fiscal Agent and, in 

the case of Registered Notes, by surrendering the Certificate representing such Notes to the 

Registrar. 

Provisions Applicable to Equity Linked Notes 

 

 

 



Equity Linked Notes may only be issued as Exempt Notes. The following provisions apply to 

Equity Linked Notes: 

Definitions 

As used in relation to Equity Linked Notes: 

“Additional Disruption Event” means Change in Law, Hedging Disruption, Increased 

Cost of Hedging, or any other Additional Disruption Event, in each case, if specified in the 

relevant Final Terms. 

“Affected Security” means, in respect of Equity Linked Notes that relate to a Basket of 

Underlying Securities, an Underlying Security for which a Valuation Date is affected by the 

occurrence of a Disrupted Day. 

“Basket” means a basket comprised of each Underlying Security specified in the Final 

Terms in the relative proportion/number specified in the Final Terms. 

“Company” means, in respect of an Underlying Security, the issuer of the Underlying 

Security specified as such in the relevant Final Terms. 

“Change in Law” means that, on or after the Issue Date of any Notes (i) due to the 

adoption of or any change in any applicable law or regulation (including, without 

limitation, any tax law), or (ii) due to the promulgation of or any change in the 

interpretation by any court, tribunal or regulatory authority with competent jurisdiction of 

any applicable law or regulation (including any action taken by a taxing authority), the 

Issuer and/or any of its Affiliates determines in its sole and absolute discretion that (A) it 

has become illegal to hold, acquire or dispose of any relevant Underlying Security relating 

to its hedge position in respect of such Notes, or (B) the Issuer will incur a materially 

increased cost in performing its obligations in relation to such Notes (including, without 

limitation, due to any increase in tax liability, decrease in tax benefit or other adverse effect 

on the tax position of the Issuer and/or any of its Affiliates). 

“Delisting” means, in respect of an Underlying Security, that the Exchange announces that, 

pursuant to the rules of such Exchange, the Underlying Security ceases (or will cease) to be 

listed, traded or publicly quoted on the Exchange for any reason (other than a Merger Event 

or Tender Offer) and is not immediately re-listed, re-traded or re-quoted on an exchange or 

quotation system located in the same country as the Exchange (or, where the Exchange is 

within the European Union, in any member state of the European Union) and such 

Underlying Security is no longer listed on an Exchange acceptable to the Issuer. 

“Delivery Agent” means Coöperatieve Centrale Raiffeisen-Boerenleenbank B.A. 

(Rabobank) or, if different, as specified in the relevant Final Terms. 

“Delivery Day” means, in respect of an Underlying Security, a day on which Underlying 

Securities comprised in the Underlying Security Amount may be delivered to Noteholders 

in the manner which the Calculation Agent has determined in its sole and absolute 

discretion to be appropriate. 



“Delivery Expenses” means the expenses, including all costs, taxes, duties and/or expenses 

including stamp duty reserve tax and/or other costs, duties or taxes arising from or in 

connection with the delivery and/or transfer of any Underlying Securities Amount. 

“Delivery Notice” means a written notice substantially in such form as the Issuer may 

determine, which must specify the name and address of the relevant Noteholder and the 

securities account in Euroclear, Clearstream, Luxembourg or other clearing system to be 

credited with the relevant Underlying Securities Amount and authorise the production of 

such notice in any applicable administrative or legal proceedings and copies may be 

obtained from any Agent. 

“Disrupted Day” means (i) in respect of an Underlying Security, any Scheduled Trading 

Day on which (A) the Exchange fails to open for trading during its regular trading session, 

(B) any Related Exchange fails to open for trading during its regular trading session or (C) 

a Market Disruption Event has occurred. 

“Disruption Cash Settlement Price” means, in respect of each Note, an amount in the 

Specified Currency equal to the fair market value of the Affected Underlying Securities less 

the cost to the Issuer of unwinding any underlying related hedging arrangements, all as 

determined by the Issuer in its sole and absolute discretion. 

“Early Closure” means in respect of an Underlying Security, the closure on any Exchange 

Business Day of any relevant Exchange or any Related Exchange prior to its Scheduled 

Closing Time unless such earlier closing time is announced by such Exchange or Related 

Exchange at least one hour prior to the earlier of (A) the actual closing time for the regular 

trading session on such Exchange or Related Exchange on such Exchange Business Day 

and (B) the submission deadline for orders to be entered into the Exchange or Related 

Exchange system for execution at the Valuation Time on such Exchange Business Day. 

“Equity Valuation Date(s)” means the date or dates specified as such in the relevant Final 

Terms or, if that day is not a Scheduled Trading Day, the immediately succeeding 

Scheduled Trading Day unless such day is a Disrupted Day in the opinion of the 

Calculation Agent. If such day is a Disrupted Day, then the Equity Valuation Date shall be 

determined in accordance with Condition 000. 

“Exchange” means in respect of an Underlying Security, each exchange or quotation 

system specified as such for such Underlying Security in the relevant Final Terms or 

notified from time to time to Noteholders in accordance with Condition 0 and any 

successor to such exchange or quotation system or any substitute exchange or quotation 

system to which trading in the Underlying Security has temporarily relocated (provided 

that the Calculation Agent has determined that there is comparable liquidity relative to such 

Underlying Security on such temporary substitute exchange or quotation system as on the 

original Exchange). 

“Exchange Business Day” means, in respect of an Underlying Security, any Scheduled 

Trading Day on which each Exchange and each Related Exchange are open for trading 

during their respective regular trading sessions, notwithstanding any such Exchange or 

Related Exchange closing prior to its Scheduled Closing Time. 



“Exchange Disruption” means (i) in respect of an Underlying Security, any event (other 

than an Early Closure) that disrupts or impairs (as determined by the Calculation Agent in 

its sole and absolute discretion) the ability of market participants in general (A) to effect 

transactions in, or obtain market values for, the Underlying Security on the Exchange, or 

(B) to effect transactions in, or obtain market values for, futures or options contracts 

relating to the Underlying Security on any relevant Related Exchange. 

“Extraordinary Dividend” means, in respect of an Underlying Security, an amount 

specified or otherwise determined as specified in the relevant Final Terms. If no 

Extraordinary Dividend is specified or otherwise determined as specified in the relevant 

Final Terms, the characterisation of a dividend or portion thereof as an Extraordinary 

Dividend shall be determined by the Calculation Agent in its sole and absolute discretion. 

“Fractional Amount” means any fractional interest in one Underlying Security to which a 

Noteholder would be entitled pursuant to Condition 000. 

“Fractional Cash Amount” means, in respect of each Note and in respect of Underlying 

Securities of a Company, the amount in the Specified Currency (rounded to the nearest 

smallest transferable Unit of such currency, half such a unit being rounded downwards) 

determined by the Calculation Agent in its sole and absolute discretion in accordance with 

the following formula: 

Fractional Cash Amount = (the Reference Price x Fractional Amount x Underlying 

FX Rate). 

Where: 

“Underlying FX Rate” means, in respect of an Underlying Security, the prevailing 

spot rate determined by the Calculation Agent in its sole and absolute discretion as 

the number of units of the Specified Currency that could be bought with one unit of 

the currency in which the relevant Underlying Security is quoted on the relevant 

Exchange on the relevant Valuation Date. 

“Hedging Disruption” means the Issuer and/or any of its Affiliates is unable, after using 

commercially reasonable efforts, to (i) acquire, establish, re-establish, substitute, maintain, 

unwind or dispose of any transaction(s) or asset(s) it deems necessary to hedge the 

Underlying Security or other price risk of the Issuer issuing and performing its obligations 

with respect to the Notes, or (ii) realise, recover or remit the proceeds of any such 

transaction(s) or asset(s). 

“Increased Cost of Hedging” means that the Issuer and/or any of its Affiliates would incur 

a materially increased (as compared with circumstances existing on the Issue Date) amount 

of tax, duty, expense or fee (other than brokerage commissions) to (i) acquire, establish, re-

establish, substitute, maintain, unwind or dispose of any transaction(s) or asset(s) it deems 

necessary to hedge the Underlying Security or other price risk of the Issuer issuing and 

performing its obligations with respect to the Notes, or (ii) realise, recover or remit the 

proceeds of any such transaction(s) or asset(s), provided that any such materially increased 

amount that is incurred solely due to the deterioration of the creditworthiness of the Issuer 

and/or any of its Affiliates shall not be deemed an Increased Cost of Hedging. 



“Insolvency” means, by reason of the voluntary or involuntary liquidation, bankruptcy, 

insolvency, dissolution or winding-up of, or any analogous proceedings affecting, a 

Company, at any time (i) all the Underlying Securities of such Company are required to be 

transferred to a trustee, liquidator or other similar official or (ii) holders of the Underlying 

Securities of such Company become legally prohibited from transferring them. 

“Merger Date” means the closing date of a Merger Event or, where a closing date cannot 

be determined under the local law applicable to such Merger Event, such other date as 

determined by the Calculation Agent. 

“Merger Event” means, in respect of any Underlying Securities, any (i) reclassification or 

change of such Underlying Securities that results in a transfer of or an irrevocable 

commitment to transfer all of such Underlying Securities outstanding to another entity or 

person, (ii) consolidation, amalgamation, merger or binding share exchange of the relevant 

Company with or into another entity or person (other than a consolidation, amalgamation, 

merger or binding share exchange in which such Company is the continuing entity and 

which does not result in a reclassification or change of all of such Underlying Securities 

outstanding), (iii) takeover offer, tender offer, exchange offer, solicitation, proposal or other 

event by any entity or person to purchase or otherwise obtain 100 per cent. of the 

outstanding Underlying Securities of the relevant Company that results in a transfer of or 

an irrevocable commitment to transfer all of such Underlying Securities (other than such 

Underlying Securities owned or controlled by such other entity or person), or (iv) 

consolidation, amalgamation, merger or binding share exchange of the relevant Company 

or its subsidiaries with or into another entity in which such Company is the continuing 

entity and which does not result in a reclassification or change of all of such Underlying 

Securities outstanding but results in the outstanding Underlying Securities (other than 

Underlying Securities owned or controlled by such other entity) immediately prior to such 

event collectively representing less than 50 per cent. of the outstanding Underlying 

Securities immediately following such event (a “Reverse Merger”), in each case, if the 

Merger Date is on or before the relevant Valuation Date. 

“Nationalisation” means the event in which all the assets or substantially all the assets of a 

Company or the Underlying Securities of such a Company are nationalised, expropriated or 

are otherwise required to be transferred to any governmental agency, authority, entity or 

instrumentality thereof. 

“Potential Adjustment Event” means, with respect to any Company, any of the following: 

a subdivision, consolidation or reclassification of the relevant Underlying Securities 

(unless resulting in a Merger Event) or a free distribution or dividend of any such 

Underlying Securities to existing holders by way of bonus, capitalisation or similar 

issue; 

a distribution, issue or dividend to existing holders of the relevant Underlying Securities 

specified in the relevant Final Terms of (A) such Underlying Securities or (B) other 

share capital or securities granting the right to payment of dividends and/or the 

proceeds of liquidation of the Company equally or proportionately with such 

payments to holders of such Underlying Securities or (C) share capital or other 

securities of another issuer acquired or owned (directly or indirectly) by the 



Company as a result of a spin-off or other similar transaction or (D) any other type of 

securities, rights or warrants or other assets, in any case, for payment (in cash or 

otherwise) at less than the prevailing market price as determined by the Calculation 

Agent; 

an Extraordinary Dividend; 

a call by it in respect of any Underlying Securities that are not fully paid; 

a repurchase by it or any of its subsidiaries of relevant Underlying Securities, whether out 

of profits or capital and whether the consideration for such repurchase is in cash, 

new shares, securities or otherwise; 

an event that results in any shareholder rights being distributed or becoming separated from 

shares of common stock or other shares of the capital stock of such Company 

pursuant to a shareholder rights plan or arrangement directed against hostile 

takeovers that provides upon the occurrence of certain events for a distribution of 

preferred stock, warrants, debt instruments or stock rights at a price below their 

market value, as determined by the Calculation Agent in its sole and absolute 

discretion, provided that any adjustment effected as a result of such an event shall be 

readjusted upon any redemption of such rights; or 

any other event that may have, in the opinion of the Calculation Agent, a diluting or 

concentrative effect on the theoretical value of the Underlying Securities. 

“Presentation Date” means the date specified in the relevant Final Terms. 

“Reference Price” means: 

where the Notes are specified in the relevant Final Terms to relate to a single 

Underlying Security, an amount equal to the official closing price (or the price at the 

Valuation Time on the Valuation Date, if a Valuation Time is specified in the relevant 

Final Terms) of the Underlying Security quoted on the relevant Exchange and, if 

specified in the relevant Final Terms, without regard to any subsequently published 

correction as determined by or on behalf of the Calculation Agent or if, in the opinion of 

the Calculation Agent, no such official closing price (or, as the case may be, price at the 

Valuation Time on the Valuation Date, if a Valuation Time is specified in the relevant 

Final Terms) can be determined at such time, unless the Valuation Date is a Disrupted 

Day, an amount determined by the Calculation Agent in good faith to be equal to the 

arithmetic mean of the closing fair market buying price (or the fair market buying price 

at the Valuation Time on the Valuation Date, if a Valuation Time is specified in the 

relevant Final Terms) and the closing fair market selling price (or the fair market selling 

price at the Valuation Time on the Valuation Date, if a Valuation Time is specified in the 

relevant Final Terms) for the Underlying Security determined, at the Calculation 

Agent’s discretion, either by reference to the arithmetic mean of the foregoing prices or 

the middle market quotations provided to it by two or more financial institutions (as 

selected by the Calculation Agent) engaged in the trading of the Underlying Security or 

by reference to such other factors and source(s) as the Calculation Agent shall decide). 

The amount determined pursuant to the foregoing shall be converted, if Exchange Rate 



is specified as applicable in the relevant Final Terms, into the Specified Currency at the 

Exchange Rate and such converted amount shall be the Reference Price; and 

where the Notes are specified in the relevant Final Terms to relate to a Basket of 

Underlying Securities, an amount equal to the sum of the values calculated for each 

Underlying Security as the official closing price (or the price at the Valuation Time 

on the Valuation Date, if a Valuation Time is specified in the relevant Final Terms) of 

the Underlying Security quoted on the relevant Exchange as determined by or on 

behalf of the Calculation Agent and, if specified in the relevant Final Terms, without 

regard to any subsequently published correction or if, in the opinion of the 

Calculation Agent, no such official closing price (or price at the Valuation Time on 

the Valuation Date, if a Valuation Time is specified in the relevant Final Terms) can 

be determined at such time, unless the Valuation Date is a Disrupted Day, an amount 

determined by the Calculation Agent in good faith to be equal to the arithmetic mean 

of the closing fair market buying price (or the fair market buying price at the 

Valuation Time on the Valuation Date, if a Valuation Time is specified in the relevant 

Final Terms) and the closing fair market selling price (or the fair market selling price 

at the Valuation Time on the Valuation Date, if a Valuation Time is specified in the 

relevant Final Terms) for the Underlying Security determined, at the Calculation 

Agent’s discretion, either by reference to the arithmetic mean of the foregoing prices 

or the middle market quotations provided to it by two or more financial institutions 

(as selected by the Calculation Agent) in the trading of the Underlying Security or by 

reference to such other factors and source(s) as the Calculation Agent shall decide). 

Each amount determined pursuant to the foregoing shall be converted, if the 

Exchange Rate is specified as applicable in the relevant Final Terms, into the 

Specified Currency at the Exchange Rate and the sum of such converted amounts 

shall be the Reference Price. 

“Related Exchange” means, in respect of an Underlying Security, each exchange or 

quotation system (as specified in the relevant Final Terms or notified from time to time to 

Noteholders in accordance with Condition 0), if any, on which the Underlying Security, is 

traded or quoted, any successor to such exchange or quotation system or any substitute 

exchange or quotation system to which trading in futures or options contracts relating to 

such Underlying Security has temporarily relocated (provided that the Calculation Agent 

has determined that there is comparable liquidity relative to the futures or options contracts 

relating to such Underlying Security on such temporary substitute exchange or quotation 

system as on the original Related Exchange) and as may be selected from time to time by 

the Calculation Agent, provided that, where “All Exchanges” is specified as the Related 

Exchange in the relevant Final Terms, “Related Exchange” shall mean each exchange or 

quotation system where trading has a material effect (as determined by the Calculation 

Agent) on the overall market for futures or options contracts relating to such Underlying 

Security. 

“Reverse Merger” has the meaning specified in the definition of “Merger Event”. 

“Scheduled Closing Time” means, in respect of an Exchange or Related Exchange and a 

Scheduled Trading Day, the scheduled weekday closing time of such Exchange and Related 



Exchange on such Scheduled Trading Day, without regard to after hours or any other 

trading outside the hours of the regular trading session. 

“Scheduled Trading Day” means, in respect of an Underlying Security, any day on which 

each Exchange and Related Exchange are scheduled to be open for trading for their 

respective trading sessions. 

“Scheduled Valuation Date” means any original date that, but for the occurrence of an 

event causing a Disrupted Day, would have been a Valuation Date. 

“Settlement Disruption Event” means, in respect of any Series, (i) an event beyond the 

control of the Issuer as a result of which, in the opinion of the Calculation Agent, delivery 

of (one of) the Underlying Securities comprised in any Underlying Securities Amount by or 

on behalf of the Issuer, in accordance with these Conditions and/or relevant Final Terms, is 

not practicable; or (ii) the existence of any prohibition or material restriction imposed by 

applicable law (or by order, decree or regulation of any governmental entity, stock 

exchange or self-regulating body having jurisdiction), including prohibitions or restrictions 

resulting from action taken or not taken by the Issuer and/or any Affiliate of the Issuer on 

the ability of the Issuer or any of its Affiliates engaged in hedging transactions relating to 

the Underlying Securities to transfer the Underlying Securities or a particular class of 

Underlying Securities comprised in any Underlying Securities Amount. 

“Tender Offer” means, in respect of any Underlying Security, a takeover offer, tender 

offer, exchange offer, solicitation, proposal or other event by any entity or person that 

results in such entity or person purchasing, or otherwise obtaining or having the right to 

obtain, by conversion or other means, greater than 10 per cent. and less than 100 per cent. 

of the outstanding voting shares of the relevant Company, as determined by the Calculation 

Agent, in its sole and absolute discretion, based upon the making of filings with 

governmental or self-regulatory agencies, or such other information as the Calculation 

Agent determines to be relevant. 

“Tender Offer Date” means, in respect of a Tender Offer, the date on which voting shares 

in the amount of applicable thresholds are actually purchased or otherwise obtained, as 

determined by the Calculation Agent in its sole and absolute discretion. 

“Trading Disruption” means in respect of an Underlying Security, any suspension of or 

limitation imposed on trading by the relevant Exchange or Related Exchange or otherwise 

and whether by reason of movements in price exceeding limits permitted by the relevant 

Exchange or Related Exchange or otherwise (A) relating to the Underlying Security on the 

Exchange or (B) in futures or options contracts relating to the Underlying Security on any 

relevant Related Exchange. 

“Underlying Securities” means the shares or other securities or different classes of shares 

or other securities specified as such in the relevant Final Terms. 

“Underlying Securities Amount” means, subject to Conditions 0 and 0, in respect of each 

Note, the amount of Underlying Securities so specified in the relevant Final Terms. 



“Underlying Securities Delivery Date” means, in respect of an Underlying Security, 

subject to Condition 0, the Maturity Date or, if such day is not a Delivery Day, the first 

succeeding day that is a Delivery Day. 

“Valid Date” means a Scheduled Trading Day that is not a Disrupted Day and on which 

another Averaging Date does not or is not deemed to occur. 

“Valuation Date” means each Equity Valuation Date and/or Averaging Date, as applicable. 

“Valuation Time” means the time specified as such in the relevant Final Terms or, if no 

such time is specified in respect of an Underlying Security, the close of trading on the 

relevant Exchange in relation to that Underlying Security or such other time as the 

Calculation Agent may select and as notified to Noteholders by the Issuer in accordance 

with Condition 0. If the Exchange closes prior to its Scheduled Closing Time and the 

specified Valuation Time is after the actual closing time for its regular trading session, then 

the Valuation Time shall be such actual closing time. 

Correction of an Underlying Security Price 

If the price of an Underlying Security published on the Valuation Date is subsequently 

corrected and the correction (the “Corrected Underlying Security Price”) is published on 

the relevant Exchange prior to the Correction Cut-Off Date specified in the relevant Final 

Terms, then such Corrected Underlying Security Price shall be deemed to be the closing 

price for such Underlying Security for Valuation Date and the Calculation Agent shall 

notify the Issuer and the Fiscal Agent of (i) that correction and (ii) the amount of principal 

and/or interest (if any) that is payable as a result of that correction and as soon as 

reasonably practicable thereafter, the Issuer shall make payment of such amount in 

accordance with Condition 0. 

Disrupted Days 

If the Calculation Agent determines that any Equity Valuation Date is a Disrupted 

Day in respect of an Underlying Security, then: 

where the Notes are specified in the relevant Final Terms to relate to a single 

Underlying Security, the Equity Valuation Date in respect of that Underlying 

Security shall be the first succeeding Scheduled Trading Day that is not a 

Disrupted Day in respect of that Underlying Security, unless each of the eight 

Scheduled Trading Days (or such other number of Scheduled Trading Days as 

may be specified in the relevant Final Terms) immediately following the 

Scheduled Valuation Date is a Disrupted Day. In that case, (I) the eighth 

Scheduled Trading Day (or such other Scheduled Trading Day as may be 

specified in the relevant Final Terms) shall be deemed to be the Equity 

Valuation Date in respect of that Underlying Security, notwithstanding the fact 

that such day is a Disrupted Day, and (II) the Calculation Agent shall 

determine the Reference Price as its good faith estimate of the value for the 

Underlying Security as at the Valuation Time on that eighth Scheduled Trading 

Day (or such other Scheduled Trading Day as may be specified in the relevant 

Final Terms); or 



 

where the Notes are specified in the relevant Final Terms to relate to a Basket 

of Underlying Securities, the Equity Valuation Date in respect of each 

Underlying Security not affected by the occurrence of a Disrupted Day shall 

be the Scheduled Valuation Date, and the Equity Valuation Date in respect of 

each Affected Security shall be the first succeeding Scheduled Trading Day 

that is not a Disrupted Day in respect of the Affected Security unless each of 

the eight Scheduled Trading Days (or such other number of Scheduled Trading 

Days as may be specified in the relevant Final Terms) immediately following 

the Scheduled Valuation Date is a Disrupted Day in respect of the Affected 

Security. In that case, (I) the eighth Scheduled Trading Day (or such other 

Scheduled Trading Day as may be specified in the relevant Final Terms) shall 

be deemed to be the Equity Valuation Date in respect of the Affected Security, 

notwithstanding the fact that such day is a Disrupted Day, and (II) the 

Calculation Agent shall determine the Reference Price of the Affected Security 

as its good faith estimate of the value for the Affected Security as at the 

Valuation Time on that eighth Scheduled Trading Day (or such other 

Scheduled Trading Day as may be specified in the relevant Final Terms). 

If the Calculation Agent determines that any Averaging Date is a Disrupted Day in respect 

of an Underlying Security, then: 

if “Omission” is specified in the relevant Final Terms, such Averaging Date 

will be deemed not to be a relevant Averaging Date for purposes of 

determining the relevant Reference Price. If no Averaging Date would occur 

through the operation of this provision, then, for the purposes of determining 

the Reference Price on the final Averaging Date, Condition 000 will apply as 

if such Averaging Date were an Equity Valuation Date that was a Disrupted 

Day; or 

if “Postponement” is specified in the relevant Final Terms, such Averaging 

Date shall be deferred in accordance with Condition 000 as if it were an 

Equity Valuation Date that was a Disrupted Day irrespective of whether, 

pursuant to such determination, that deferred Averaging Date would fall on a 

date that already is or is deemed to be an Averaging Date for the Equity 

Linked Notes; or 

if “Modified Postponement” is specified in the relevant Final Terms, then: 

where the Notes are specified in the relevant Final Terms to relate to a single 

Underlying Security, the Averaging Date in respect of that Underlying 

Security shall be the first succeeding Valid Date if the first succeeding 

Valid Date has not occurred as of the Valuation Time on the eighth 

Scheduled Trading Day (or such other Scheduled Trading Day as may 

be specified in the relevant Final Terms) immediately following the 

original date that, but for the occurrence of another Averaging Date or 

Disrupted Day, would have been the final Averaging Date in respect of 

the relevant Scheduled Valuation Date, then (i) the eighth Scheduled 



Trading Day (or such other Scheduled Trading Day as may be specified 

in the relevant Final Terms) shall be deemed to be the Averaging Date in 

respect of that Underlying Security (irrespective of whether such day is 

already an Averaging Date), and (ii) the Calculation Agent shall 

determine the Reference Price of one such Underlying Security as its 

good faith estimate of the value for the Underlying Security as at the 

Valuation Time on that eighth Scheduled Trading Day (or such other 

Scheduled Trading Day as may be specified in the relevant Final 

Terms); or 

where the Notes are specified in the relevant Final Terms to relate to a Basket 

of Underlying Securities, the Averaging Date in respect of each 

Underlying Security not affected by the occurrence of a Disrupted Day 

shall be the Scheduled Valuation Date, and the Averaging Date in 

respect of each Affected Security shall be the first succeeding Valid 

Date in respect of the Affected Security. If the first succeeding Valid 

Date in relation to an Affected Security has not occurred as of the 

Valuation Time on the eighth Scheduled Trading Day (or such other 

Scheduled Trading Day as may be specified in the relevant Final Terms) 

immediately following the Scheduled Valuation Date, then (i) the eighth 

Scheduled Trading Day (or such other Scheduled Trading Day as may 

be specified in the relevant Final Terms) shall be deemed to be the 

Averaging Date in respect of the Affected Security (irrespective of 

whether such day is already an Averaging Date, and (ii) the Calculation 

Agent shall determine the Reference Price of the Affected Security as 

its good faith estimate of the value for the Affected Security as at the 

Valuation Time on that eighth Scheduled Trading Day (or such other 

Scheduled Trading Day as may be specified in the relevant Final 

Terms). 

Consequences of a Potential Adjustment Event 

If Potential Adjustment Event is specified as applicable in the relevant Final Terms, as soon 

as reasonably practicable following the occurrence of any Potential Adjustment Event, the 

Calculation Agent shall, in its sole discretion, determine (as soon as practicable thereafter) 

whether such Potential Adjustment Event has a diluting or concentrative effect on the 

theoretical value of the Underlying Security and, if so, the appropriate adjustment, if any, to 

be made to any of these Conditions (including, without limitation, to the Final Redemption 

Amount and/or Underlying Securities Amount) or the relevant Final Terms in relation to 

the Notes to account for the diluting or concentrative effect of such event or otherwise 

necessary to preserve the economic equivalent of the rights of the Noteholders under the 

Notes immediately prior to such event, such adjustment to be effective as of the date 

determined by the Calculation Agent (provided that no adjustments will be made to account 

solely for changes in volatility, except dividend, stock loan rate or liquidity). 

In determining whether an adjustment should be made as a result of the occurrence of a 

Potential Adjustment Event, if options contracts or futures contracts on the Underlying 

Securities are traded on any stock exchange, the Calculation Agent may have regard to, but 



shall not be bound by, any adjustment to the terms of the relevant options contract or 

futures contract made and announced by such stock exchange. Any adjustments made in 

accordance with this Condition 00 shall be notified to Noteholders in accordance with 

Condition 0. 

Consequences of a Merger Event or Tender Offer 

If a Merger Event or Tender Offer, as the case may be, is specified as applicable in the 

relevant Final Terms, and a Merger Event or Tender Offer occurs, then on, or after the 

relevant Merger Date or Tender Offer Date, as the case may be, the Calculation Agent shall: 

(A) make such adjustment to the exercise, settlement, payment or any other terms of 

the Notes, as the Calculation Agent determines appropriate to account for the 

economic effect on the Notes of such Merger Event or Tender Offer, as the case may 

be, (provided that no adjustments will be made to account solely for changes in 

volatility, excepted dividends, stock loan rate or liquidity relative to the relevant 

Underlying Securities or to the Notes), which may, but need not, be determined by 

reference to the adjustment(s) made in respect of such Merger Event or Tender Offer, 

as the case may be, by an options exchange to options on the relevant Underlying 

Securities traded on such options exchange, and (B) determine the effective date of 

any adjustment; or 

if the Calculation Agent determines that no adjustment that it could make under sub-

paragraph (i) will produce a commercially reasonable result, then the Issuer shall 

redeem the Notes at their Early Redemption Amount as at the Merger Date or the 

Tender Offer Date, as the case may be, in accordance with Condition 00. 

Any adjustment made in accordance with this Condition 00 shall be notified to Noteholders 

in accordance with Condition 0. 

 

Consequences of a Nationalisation, Delisting or Insolvency 

If Nationalisation, Delisting or Insolvency are specified as applicable in the relevant Final 

Terms then, if a Nationalisation, Delisting or Insolvency event occurs, as the case may be, 

the Issuer, in its sole and absolute discretion, may: 

(A) require the Calculation Agent to determine in its sole and absolute discretion the 

appropriate adjustment to any one or more of the Final Redemption Amount and/or 

the Underlying Securities Amount and/or any other terms of these Terms and 

Conditions and/or the relevant Final Terms to account for the Nationalisation, 

Delisting or Insolvency event, as the case may be, and (B) determine the effective 

date of any adjustment. In determining whether an adjustment should be made as a 

result of the occurrence of a Nationalisation, Delisting or Insolvency, as the case may 

be, if options contracts or futures contracts on the Underlying Securities are traded 

on any stock exchange, the Calculation Agent may have regard to, but shall not be 

bound by, any adjustment to the terms of the relevant options contract or futures 

contract made and announced by such stock exchange. Any adjustment made in 



accordance with this Condition 00 shall be notified to Noteholders in accordance 

with Condition 0; or 

redeem the Notes in accordance with Condition 00. 

Consequences of an Additional Disruption Event 

If Additional Disruption Events are specified as applicable in the relevant Final Terms, 

then, if an Additional Disruption Event occurs, the Issuer in its sole and absolute discretion 

may: 

(A) require the Calculation Agent to determine in its sole and absolute discretion the 

appropriate adjustment to any one or more of the Final Redemption Amount and/or 

the Underlying Securities Amount and/or any other terms of these Terms and 

Conditions and/or the relevant Final Terms to account for the Additional Disruption 

Event, and (B) determine the effective date of any adjustment; or 

redeem the Notes at their Early Redemption Amount in accordance with Condition 00. 

Any adjustment made in accordance with this Condition 8(f) shall be notified to 

Noteholders in accordance with Condition 0. 

Adjustments for Equity Linked Redemption Notes in respect of Underlying Securities quoted in 

European Currencies 

In respect of Equity Linked Redemption Notes relating to Underlying Securities originally 

quoted, listed and/or dealt as of the Issue Date in a currency of a member state of the 

European Union that has not adopted the single currency in accordance with the Treaty, if 

such Underlying Securities are at any time after the Issue Date quoted, listed and/or dealt 

exclusively in Euro on the relevant Exchange or, where no Exchange is specified in the 

relevant Final Terms, the principal market on which those Underlying Securities are traded, 

then the Calculation Agent will adjust any one or more of the Final Redemption Amount 

and/or the Underlying Securities Amount and/or any of the other terms of these Terms and 

Conditions and/or the relevant Final Terms as the Calculation Agent determines in its sole 

and absolute discretion to be appropriate to preserve the economic terms of the Notes. The 

Calculation Agent will make any conversion necessary for purposes of any such adjustment 

as of the Valuation Time at an appropriate mid-market spot rate of exchange determined by 

the Calculation Agent prevailing as of the Valuation Time. No adjustments under this 

Condition 00 will affect the currency denomination of any payment obligation arising out 

of the Notes. 

Redemption of Equity Linked Notes following Nationalisation, Delisting, Insolvency, Merger 

Event or Tender Offer 

If Nationalisation, Delisting, Insolvency, Merger Event or Tender Offer is specified as 

applicable in the relevant Final Terms and the Calculation Agent determines that any such 

event has occurred, the Issuer may, having given: 

not less than five days’ notice to the Noteholders in accordance with Condition 0 (or 

such other notice period as may be specified in the relevant Final Terms); and 

 



not less than seven days before the giving of the notice referred to in sub-paragraph (i) 

above (or such other notice period as may be specified in the relevant Final Terms), 

notice to the Fiscal Agent, 

redeem all, but not some only, of the Notes then outstanding on the date specified in the 

notice referred to in sub-paragraph (i) above at the Early Redemption Amount specified in 

the relevant Final Terms together with, if so specified in the Final Terms, interest accrued 

to (but excluding) the date of redemption. 

Provisions Applicable to Index Linked Notes 

Index Linked Notes may only be issued as Exempt Notes. The following provisions apply to 

Index Linked Notes: 

Definitions 

As used in relation to Index Linked Notes: 

“Additional Disruption Event” means Change in Law, Hedging Disruption, Increased 

Cost of Hedging, or any other Additional Disruption Event, in each case, if specified in the 

relevant Final Terms. 

“Affected Index” means, in respect of Index Linked Notes that relate to a Basket of 

Indices, an Index for which a Valuation Date is affected by the occurrence of a Disrupted 

Day. 

“Affected Underlying Securities” has the meaning contained in Condition 000. 

“Basket” means a basket comprised of each Index specified in the Final Terms in the 

relative weighting specified in the Final Terms. 

“Change in Law” means that, on or after the Issue Date of any Notes (i) due to the 

adoption of or any change in any applicable law or regulation (including, without 

limitation, any tax law), or (ii) due to the promulgation of or any change in the 

interpretation by any court, tribunal or regulatory authority with competent jurisdiction of 

any applicable law or regulation (including any action taken by a taxing authority), the 

Issuer and/or any of its Affiliates determines in its sole and absolute discretion that (A) it 

has become illegal to hold, acquire or dispose of any relevant security/commodity 

comprised in an Index relating to its hedge position in respect of such Notes, or (B) the 

Issuer will incur a materially increased cost in performing its obligations in relation to such 

Notes (including, without limitation, due to any increase in tax liability, decrease in tax 

benefit or other adverse effect on the tax position of the Issuer and/or any of its Affiliates). 

“Disrupted Day” means (i) in respect of an Index, any Scheduled Trading Day on which 

(A) the Exchange fails to open for trading during its regular trading session, (B) any 

Related Exchange fails to open for trading during its regular trading session or (C) a 

Market Disruption Event has occurred and (ii) in respect of a Multi-Exchange Index, the 

Index Sponsor fails to publish the level of the Index. 

“Early Closure” means (i) in respect of an Index, the closure on any Exchange Business 

Day of any relevant Exchange or any Related Exchange prior to its Scheduled Closing 

Time unless such earlier closing time is announced by such Exchange or Related Exchange 

 

 



at least one hour prior to the earlier of (A) the actual closing time for the regular trading 

session on such Exchange or Related Exchange on such Exchange Business Day and (B) 

the submission deadline for orders to be entered into the Exchange or Related Exchange 

system for execution at the Valuation Time on such Exchange Business Day. 

“Exchange” means in respect of any securities comprised in an Index, each exchange or 

quotation system, (from time to time) on which, in the determination of the Index Sponsor 

for the purposes of that Index, such securities are listed, such other stock exchange or 

quotation system specified in the relevant Final Terms or notified from time to time to 

Noteholders in accordance with Condition 0 and (in any such case) any successor to such 

exchanges or quotation systems or any substitute exchange or quotation system to which 

trading in the securities/commodities comprising such Index has temporarily relocated 

(provided that the Calculation Agent has determined that there is comparable liquidity 

relative to the securities/commodities comprising such Index on such temporary substitute 

exchange or quotation system as on the original Exchange). 

“Exchange Business Day” means, in respect of an Index, any Scheduled Trading Day on 

which each Exchange and each Related Exchange are open for trading during their 

respective regular trading sessions, notwithstanding any such Exchange or Related 

Exchange closing prior to its Scheduled Closing Time. 

“Exchange Disruption” means in respect of an Index, any event (other than an Early 

Closure) that disrupts or impairs (as determined by the Calculation Agent in its sole and 

absolute discretion) the ability of market participants in general (A) to effect transactions 

in, or obtain market values for, in the case of a Multi-Exchange Index, any security 

comprised in the Index on any relevant Exchange or, in the case of any other Index, 

securities that comprise 20 per cent. or more of the level of the Index on any relevant 

Exchange or (B) to effect transactions in, or obtain market values for, futures or options 

contracts relating to the relevant Index on any relevant Related Exchange. 

“Hedging Disruption” means the Issuer and/or any of its Affiliates is unable, after using 

commercially reasonable efforts, to (i) acquire, establish, re-establish, substitute, maintain, 

unwind or dispose of any transaction(s) or asset(s) it deems necessary to hedge the Index or 

other price risk of the Issuer issuing and performing its obligations with respect to the 

Notes, or (ii) realise, recover or remit the proceeds of any such transaction(s) or asset(s). 

“Increased Cost of Hedging” means that the Issuer and/or any of its Affiliates would incur 

a materially increased (as compared with circumstances existing on the Issue Date) amount 

of tax, duty, expense or fee (other than brokerage commissions) to (i) acquire, establish, re-

establish, substitute, maintain, unwind or dispose of any transaction(s) or asset(s) it deems 

necessary to hedge Index or other price risk of the Issuer issuing and performing its 

obligations with respect to the Notes, or (ii) realise, recover or remit the proceeds of any 

such transaction(s) or asset(s), provided that any such materially increased amount that is 

incurred solely due to the deterioration of the creditworthiness of the Issuer and/or any of 

its Affiliates shall not be deemed an Increased Cost of Hedging. 

“Index” or “Indices” means, subject to adjustment in accordance with Condition 0, the 

Index or Indices specified as such in the relevant Final Terms. 



“Index Cancellation” means, in respect of an Index, that, on or prior to any Valuation 

Date, a relevant Index Sponsor cancels the Index and no Successor Index exists. 

“Index Disruption” means, in respect of an Index, that, on any Valuation Date, the Index 

Sponsor fails to calculate and announce a relevant Index. 

“Index Modification” means, in respect of an Index, that, on or prior to any Valuation 

Date, a relevant Index Sponsor announces that it will make (in the opinion of the 

Calculation Agent) a material change in the formula for or the method of calculating that 

Index or in any other way materially modifies that Index (other than a modification 

prescribed in that formula or method to maintain the Index in the event of changes in 

constituent securities and capitalisation and other routine events). 

“Index Sponsor” means, in respect of an Index, the corporation or other entity specified as 

such in the relevant Final Terms. 

“Index Valuation Date(s)” means the date or dates specified as such in the relevant Final 

Terms or if that day is not a Scheduled Trading Day, the immediately succeeding Scheduled 

Trading Day unless such day is a Disrupted Day in the opinion of the Calculation Agent. If 

such day is a Disrupted Day, then the Index Valuation Date shall be determined in 

accordance with Condition 000. 

“Market Disruption Event” means in respect of an Index, the occurrence or existence on 

any Scheduled Trading Day of a Trading Disruption or an Exchange Disruption which the 

Calculation Agent determines in its sole and absolute discretion is material at any time 

during the one-hour period that ends at the Valuation Time or an Early Closure, provided 

that, in the case of a Multi-Exchange Index, the securities comprised in the Index in respect 

of which a Trading Disruption, Exchange Disruption or an Early Closure occurs or exists 

amount, in the determination of the Calculation Agent, in aggregate to 20 per cent. or more 

of the level of the Index. For the purpose of determining whether a Market Disruption 

Event exists at any time in respect of a security/commodity included in the relevant Index 

at any time, then the relevant percentage contribution of that security/commodity to the 

level of the Index shall be based on a comparison of (A) the portion of the level of the 

relevant Index attributable to that security/commodity relative to (B) the overall level of the 

relevant Index, in each case, immediately before the occurrence of such Market Disruption 

Event, as determined by the Calculation Agent. 

“Multi-Exchange Index” means an Index in respect of which there is more than one 

Exchange. 

“Reference Level” means: 

where the Notes are specified in the relevant Final Terms to relate to a single Index, 

an amount (which shall be deemed to be an amount of the Specified Currency) equal 

to the official closing level of the Index as determined by the Calculation Agent (or, 

if a Valuation Time other than the Scheduled Closing Time is specified in the 

relevant Final Terms, the level of the Index determined by the Calculation Agent at 

such Valuation Time) on the Valuation Date (as defined below) and, if specified in 

the relevant Final Terms, without regard to any subsequently published correction; 

and 



where the Notes are specified in the relevant Final Terms to relate to a Basket of Indices, an 

amount (which shall be deemed to be an amount of the Specified Currency) equal to 

the sum of the values calculated for each Index as the official closing level of each 

Index as determined by the Calculation Agent (or, if a Valuation Time other than the 

Scheduled Closing Time is specified in the relevant Final Terms, the level of each 

Index determined by the Calculation Agent at such Valuation Time) on the Valuation 

Date and, if specified in the relevant Final Terms, without regard to any subsequently 

published correction. 

“Related Exchange” means, in respect of an Index, each exchange or quotation system (as 

specified in the relevant Final Terms or notified from time to time to Noteholders in 

accordance with Condition 0), if any, on which the Index, is traded or quoted, any 

successor to such exchange or quotation system or any substitute exchange or quotation 

system to which trading in futures or options contracts relating to such Index has 

temporarily relocated (provided that the Calculation Agent has determined that there is 

comparable liquidity relative to the futures or options contracts relating to such Index on 

such temporary substitute exchange or quotation system as on the original Related 

Exchange) and as may be selected from time to time by the Calculation Agent, provided 

that, where “All Exchanges” is specified as the Related Exchange in the relevant Final 

Terms, “Related Exchange” shall mean each exchange or quotation system where trading 

has a material effect (as determined by the Calculation Agent) on the overall market for 

futures or options contracts relating to such Index. 

“Scheduled Closing Time” means, in respect of an Exchange or Related Exchange and a 

Scheduled Trading Day, the scheduled weekday closing time of such Exchange and Related 

Exchange on such Scheduled Trading Day, without regard to after hours or any other 

trading outside the hours of the regular trading session. 

“Scheduled Trading Day” means, in respect of an Index (other than a Multi-Exchange 

Index), any day on which each Exchange and Related Exchange are scheduled to be open 

for trading for their respective trading sessions, and (ii) in respect of a Multi-Exchange 

Index, any day on which the Index Sponsor is scheduled to publish the level of the Index 

and each Related Exchange is scheduled to be open for trading for its respective trading 

session. 

“Scheduled Valuation Date” means any original date that, but for the occurrence of an 

event causing a Disrupted Day, would have been a Valuation Date. 

“Successor Index” shall have the meaning contained in Condition 0(d). 

“Successor Index Sponsor” shall have the meaning contained in Condition 0(d). 

“Trading Disruption” means in respect of an Index, any suspension of or limitation 

imposed on trading by the relevant Exchange or Related Exchange or otherwise and 

whether by reason of movements in price exceeding limits permitted by the relevant 

Exchange or Related Exchange or otherwise (A) on any relevant Exchange(s) relating to 

(in the case of a Multi-Exchange Index) any security comprised in the Index or (in the case 

of any other Index) securities that compromise 20 per cent. or more of the level of the 



relevant Index or (B) in futures or options contracts relating to the relevant Index on any 

relevant Related Exchange. 

“Valid Date” means a Scheduled Trading Day that is not a Disrupted Day and on which 

another Averaging Date does not or is not deemed to occur. 

“Valuation Date” means each Index Valuation Date and/or Averaging Date, as applicable. 

“Valuation Time” means the time specified as such in the relevant Final Terms or, if no 

such time is specified in respect of an Index, the time with reference to which the Index 

Sponsor calculates the closing level of the Index or such other time as the Calculation 

Agent may select and as notified to Noteholders by the Issuer in accordance with Condition 

0. If the Exchange closes prior to its Scheduled Closing Time and the specified Valuation 

Time is after the actual closing time for its regular trading session, then the Valuation Time 

shall be such actual closing time. 

Correction of an Index 

If Correction of an Index is specified as applying in the relevant Final Terms and the 

official closing level of an Index published on the Valuation Date is subsequently corrected 

and the correction (the “Corrected Index Level”) is published by the Index Sponsor of (if 

applicable) the Successor Index Sponsor prior to the Correction Cut-Off Date specified in 

the relevant Final Terms, then such Corrected Index Level shall be deemed to be the 

closing level of such Index for the Valuation Date and the Calculation Agent shall notify 

the Issuer and the Fiscal Agent of (i) that correction and (ii) the amount of principal and/or 

interest (if any) that is payable as a result of that correction and as soon as reasonably 

practicable thereafter, the Issuer shall make payment of such amount in accordance with 

Condition 0. 

Disrupted Days 

If the Calculation Agent determines that any Valuation Date is a Disrupted Day in 

respect of an Index, then: 

where the Notes are specified in the relevant Final Terms to relate to a single 

Index, the Index Valuation Date for such Index shall be the first succeeding 

Scheduled Trading Day that is not a Disrupted Day for such Index, unless each 

of the eight Scheduled Trading Days (or such other number of Scheduled 

Trading Days as may be specified in the relevant Final Terms) immediately 

following the Scheduled Valuation Date is a Disrupted Day. In that case, (I) 

the eighth Scheduled Trading Day (or such other Scheduled Trading Day as 

may be specified in the relevant Final Terms) shall be deemed to be the Index 

Valuation Date in respect of that Index, notwithstanding the fact that such day 

is a Disrupted Day, and (II) the Calculation Agent shall determine the 

Reference Level of the Affected Index as at the Valuation Time on that eighth 

Scheduled Trading Day (or such other Scheduled Trading Day as may be 

specified in the relevant Final Terms) in accordance with the formula for and 

method of calculating the Index last in effect prior to the occurrence of the 

first Disrupted Day, using the Exchange traded or quoted level as of the 

Valuation Time on that eighth Scheduled Trading Day (or such other 



Scheduled Trading Day as may be specified in the relevant Final Terms) of 

each security/commodity comprised in the Index (or, if an event giving rise to 

a Disrupted Day has occurred in respect of the relevant security/commodity on 

that eighth Scheduled Trading Day (or such other Scheduled Trading Day as 

may be specified in the relevant Final Terms), its good faith estimate of the 

value for the relevant security/commodity as of the Valuation Time on that 

eighth Scheduled Trading Day (or such other Scheduled Trading Day as may 

be specified in the relevant Final Terms); or 

where the Notes are specified in the relevant Final Terms to relate to a Basket 

of Indices, the Index Valuation Date in respect of each Index not affected by 

the occurrence of a Disrupted Day shall be the Scheduled Valuation Date, and 

the Index Valuation Date in respect of each Affected Index shall be the first 

succeeding Scheduled Trading Day that is not a Disrupted Day in respect of 

the Affected Index unless each of the eight Scheduled Trading Days (or such 

other number of Scheduled Trading Days as may be specified in the relevant 

Final Terms) immediately following the Scheduled Valuation Date is a 

Disrupted Day in respect of the Affected Index. In that case, (I) the eighth 

Scheduled Trading Day (or such other Scheduled Trading Day as may be 

specified in the relevant Final Terms) shall be deemed to be the Index 

Valuation Date in respect of the Affected Index, notwithstanding the fact that 

such day is a Disrupted Day, and (II) the Calculation Agent shall determine the 

Reference Level of the Affected Index as at the Valuation Time on that eighth 

Scheduled Trading Day (or such other Scheduled Trading Day as may be 

specified in the relevant Final Terms) in accordance with the formula for and 

method of calculating the Affected Index last in effect prior to the occurrence 

of the first Disrupted Day, using the Exchange traded or quoted level as of the 

Valuation Time on that eighth Scheduled Trading Day (or such other 

Scheduled Trading Day as may be specified in the relevant Final Terms) of 

each security/commodity comprised in the Affected Index (or, if an event 

giving rise to a Disrupted Day has occurred in respect of the relevant 

security/commodity on that eighth Scheduled Trading Day (or such other 

Scheduled Trading Day as may be specified in the relevant Final Terms), its 

good faith estimate of the value for the relevant security/commodity as of the 

Valuation Time on that eighth Scheduled Trading Day (or such other 

Scheduled Trading Day as may be specified in the relevant Final Terms)). 

If the Calculation Agent determines that any Averaging Date is a Disrupted Day in respect 

of an Index, then: 

if “Omission” is specified in the relevant Final Terms, such Averaging Date will be 

deemed not to be a relevant Averaging Date for purposes of determining the relevant 

Reference Level. If no Averaging Date would occur through the operation of this 

provision, then, for the purposes of determining the Reference Level on the final 

Averaging Date, Condition 000 will apply as if such Averaging Date were an Index 

Valuation Date that was a Disrupted Day; or 



if “Postponement” is specified in the relevant Final Terms, then such 

Averaging Date shall be deferred in accordance with Condition 000 as if it 

were an Index Valuation Date that was a Disrupted Day, irrespective of 

whether, pursuant to such determination, that deferred Averaging Date would 

fall on a date that already is or is deemed to be an Averaging Date for the 

Index Linked Notes; or 

if “Modified Postponement” is specified in the relevant Final Terms: 

(i) where the Notes are specified in the relevant Final Terms to relate to a 

single Index, the Averaging Date in respect of that Index shall be the 

first succeeding Valid Date. If the first succeeding Valid Date has not 

occurred as of the Valuation Time on the eighth Scheduled Trading Day 

(or such other Scheduled Trading Day as may be specified in the 

relevant Final Terms) immediately following the original date that, but 

for the occurrence of another Averaging Date or Disrupted Day, would 

have been the final Averaging Date in respect of the relevant Scheduled 

Valuation Date, then (i) the eighth Scheduled Trading Day (or such 

other Scheduled Trading Day as may be specified in the relevant Final 

Terms) shall be deemed to be the Averaging Date in respect of that 

Index (irrespective of whether such day is already an Averaging Date), 

and (ii) the Calculation Agent shall determine the Reference Level of 

the Affected Index as at the Valuation Time on that eighth Scheduled 

Trading Day (or such other Scheduled Trading Day as may be specified 

in the relevant Final Terms) in accordance with the formula for and 

method of calculating the Index last in effect prior to the occurrence of 

the first Disrupted Day, using the Exchange traded or quoted level as of 

the Valuation Time on that eighth Scheduled Trading Day (or such other 

Scheduled Trading Day as may be specified in the relevant Final Terms) 

of each security/commodity comprised in the Index (or, if an event 

giving rise to a Disrupted Day has occurred in respect of the relevant 

security/commodity on that eighth Scheduled Trading Day (or such 

other Scheduled Trading Day as may be specified in the relevant Final 

Terms), its good faith estimate of the value for the relevant 

security/commodity as of the Valuation Time on that eighth Scheduled 

Trading Day (or such other Scheduled Trading Day as may be specified 

in the relevant Final Terms)); or 

(j) where the Notes are specified in the relevant Final Terms to relate to a 

Basket of Indices, the Averaging Date in respect of each Index not 

affected by the occurrence of a Disrupted Day shall be the Scheduled 

Valuation Date, and the Averaging Date in respect of each Affected 

Index shall be the first Valid Date in respect of the Affected Index 

unless each of the eight Scheduled Trading Days (or such other number 

of Scheduled Trading Day as may be specified in the relevant Final 

Terms) immediately following the Scheduled Valuation Date is a 

Disrupted Day in respect of the Affected Index. If the first succeeding 



Valid Date in relation to an Affected Index has not occurred as of the 

Valuation Time on the eighth Scheduled Trading Day (or such other 

Scheduled Trading Day as may be specified in the relevant Final Terms) 

immediately following the Scheduled Valuation Date, then (1) the 

eighth Scheduled Trading Day (or such other Scheduled Trading Day as 

may be specified in the relevant Final Terms) shall be deemed to be the 

Averaging Date in respect of the Affected Index (irrespective of whether 

such day is already an Averaging Date), and (2) the Calculation Agent 

shall determine the Reference Level of the Affected Index as at the 

Valuation Time on that eighth Scheduled Trading Day (or such other 

Scheduled Trading Day as may be specified in the relevant Final Terms) 

in accordance with the formula for and method of calculating the 

Affected Index last in effect prior to the occurrence of the first 

Disrupted Day, using the Exchange traded or quoted level as of the 

Valuation Time on that eighth Scheduled Trading Day (or such other 

Scheduled Trading Day as may be specified in the relevant Final Terms) 

of each security/commodity comprised in the Affected Index (or, if an 

event giving rise to a Disrupted Day has occurred in respect of the 

relevant security/commodity on that eighth Scheduled Trading Day (or 

such other Scheduled Trading Day as may be specified in the relevant 

Final Terms), its good faith estimate of the value for the relevant 

security/commodity as of the Valuation Time on that eighth Scheduled 

Trading Day (or such other Scheduled Trading Day as may be specified 

in the relevant Final Terms)). 

Adjustments for Successor Index Sponsors and Successor Indices 

If the Index or one of the Indices is (i) not calculated and announced by the Index Sponsor 

but is calculated and announced by a successor to the Index Sponsor (the “Successor Index 

Sponsor”) acceptable to the Calculation Agent or (ii) replaced by a successor index using, 

in the determination of the Calculation Agent, the same or a substantially similar formula 

for and method of calculation as used in the calculation of the relevant Index or (iii) not in 

existence on or prior to the Valuation Date, but the Calculation Agent considers there to be 

in existence at such time an alternative index which, if substituted for the relevant Index, 

would materially preserve the economic equivalent of the rights of the Noteholders under 

the Notes immediately prior to such substitution, then the relevant successor Index (the 

“Successor Index”) will be deemed to be the Index so calculated and published by the 

Successor Index Sponsor or that successor or the alternative index, as the case may be. 

Consequences of Index Modification, Index Cancellation and Index Disruption Event 

If the Calculation Agent determines in its sole and absolute discretion that an Index 

Modification, Index Cancellation or Index Disruption Event has occurred, then the Issuer 

may: 

require the Calculation Agent to determine if such Index Modification, Index 

Cancellation or Index Disruption Event has a material effect on the Notes and, if so, 

the Rate of Interest, the Final Redemption Amount and/or any other relevant terms, 



using, in lieu of a published level of the relevant Index, the level of the relevant 

Index as at the relevant Valuation Time at the relevant Valuation Date, as determined 

by the Calculation Agent in accordance with the formula for and method of 

calculating the relevant Index last in effect prior to that change or failure, but using 

only those securities/commodities that comprised the relevant Index immediately 

prior to that change or failure (other than those securities that have since ceased to be 

listed on the relevant stock exchange); or 

redeem the Notes at their Early Redemption Amount in accordance with Condition 00. 

 

Consequences of an Additional Disruption Event 

If Additional Disruption Events are specified as applicable in the relevant Final Terms, 

then, if an Additional Disruption Event occurs, the Issuer in its sole and absolute discretion 

may: 

(A) require the Calculation Agent to determine in its sole and absolute discretion the 

appropriate adjustment to any one or more of the Final Redemption Amount and/or 

any other terms of these Terms and Conditions and/or the relevant Final Terms to 

account for the Additional Disruption Event, and (B) determine the effective date of 

any adjustment; or 

redeem the Notes at their Early Redemption Amount in accordance with Condition 00. 

Any adjustment made in accordance with this Condition 00 shall be notified to Noteholders 

in accordance with Condition 0. 

Redemption of Index Linked Notes following an Index Modification, Index Cancellation or 

Index Disruption Event 

If an Index Modification, Index Cancellation or Index Disruption Event occurs, the Issuer, 

in its sole and absolute discretion, may redeem all, but not some only, of the Notes at the 

Early Redemption Amount together with, if so specified in the relevant Final Terms, 

interest accrued to (but excluding) the date of redemption. 

Any determination made that the Notes are to be redeemed in accordance with this 

Condition 00 shall be notified to Noteholders in accordance with Condition 0, together with 

the date of such redemption. 

Provisions Applicable to FX Linked Notes 

FX Linked Notes may only be issued as Exempt Notes. The following provisions apply to FX 

Linked Notes: 

Definitions 

As used in relation to FX Linked Notes: 

“Additional Disruption Events” means Change in Law, Hedging Disruption, Increased 

Cost of Hedging, or any other Additional Disruption Event, in each case, if specified in the 

relevant Final Terms. 

 

 

 



“Base Currency” means the currency specified as such in the relevant Final Terms. 

“Basket” means a basket comprised of each FX Rate specified in the Final Terms in the 

relative proportion/number specified in the Final Terms. 

“Calculation Agent FX Determination” means, in respect of any relevant day, that the FX 

Rate for such relevant day (or a method for determining the FX Rate) will be determined 

by the Calculation Agent taking into consideration all available information that in good 

faith it deems relevant. 

“Change in Law” means that, on or after the Issue Date of any Notes (i) due to the 

adoption of or any change in any applicable law or regulation (including, without 

limitation, any tax law), or (ii) due to the promulgation of or any change in the 

interpretation by any court, tribunal or regulatory authority with competent jurisdiction of 

any applicable law or regulation (including any action taken by a taxing authority), the 

Issuer and/or any of its Affiliates determines in its sole and absolute discretion that (A) it 

has become illegal to hold, acquire or dispose of any relevant currency relating to its hedge 

position in respect of such Notes, or (B) the Issuer will incur a materially increased cost in 

performing its obligations in relation to such Notes (including, without limitation, due to 

any increase in tax liability, decrease in tax benefit or other adverse effect on the tax 

position of the Issuer and/or any of its Affiliates). 

“Currency-Reference Dealers” means, in respect of any relevant day, that the Calculation 

Agent will request each of the FX Reference Dealers to provide a quotation of its rate at 

which it will buy one unit of the Base Currency in units of the Reference Currency at the 

applicable Valuation Time on such relevant day. If, for any such rate, at least two 

quotations are provided, the relevant rate will be the arithmetic mean of the quotations. If 

fewer than two quotations are provided for any such rate, the relevant rate will be the 

arithmetic mean of the relevant rates quoted by major banks in the relevant market, 

selected by the Calculation Agent at or around the applicable Valuation Time on such 

relevant day. 

“Disrupted Day” means in respect of an FX Rate, the occurrence or existence, as 

determined by the Calculation Agent, of any Price Source Disruption and/or 

Inconvertibility Event and/or any other event specified as an FX Disruption Event in the 

Final Terms. 

“Disruption Fallback” means Calculation Agent FX Determination, Currency-Reference 

Dealers or Fallback Reference Price, in the order specified in the relevant Final Terms. 

“Fallback Reference Price” means, in respect of any relevant day, that the Calculation 

Agent will determine the FX Rate on such relevant day on the basis of the exchange rate 

for one unit of the Base Currency in terms of the Reference Currency for such FX Rate, 

published by available recognised financial information vendors (as selected by the 

Calculation Agent) other than the applicable FX Price Source, at or around the applicable 

Valuation Time on such relevant day. 

“Fallback Valuation Date” means, the date(s) specified as such in the relevant Final 

Terms, or, if no date is specified for the Fallback Valuation Date in the relevant Final 

Terms, then the Fallback Valuation Date for any date on which the FX Rate is required to 



be determined shall be the second Business Day prior to the next following date upon 

which any payment or delivery of assets may have to be made by the Issuer by reference to 

the FX Rate on such day. 

“FX Averaging Reference Date” means, in respect of an FX Rate, each Initial FX 

Averaging Date or Averaging Date, subject to any adjustment in accordance with the FX 

Business Day Convention. 

“FX Business Day” means, in respect of an FX Rate, each day (other than Saturday or 

Sunday) on which commercial banks are open for business (including dealings in foreign 

exchange in accordance with the practice of the foreign exchange market) in (i) the 

principal financial centre of the Reference Currency and (ii) the FX Financial Centres. 

“FX Business Day Convention” means the convention for adjusting any FX Reference 

Date or other relevant date if it would otherwise fall on a day that is not an FX Business 

Day. If the relevant Final Terms specify, in respect of such FX Reference Date or other 

date, that: 

“Following” shall apply to such FX Reference Date or other date, then, if the FX 

Scheduled Reference Date or other scheduled date corresponding to such date is not 

an FX Business Day, the FX Reference Date or other date will be the first following 

day that is an FX Business Day; 

“Modified Following” shall apply to such FX Reference Date or other date, then, if the FX 

Scheduled Reference Date or other scheduled date corresponding to such date is not 

an FX Business Day, the Reference Date or other date will be the first following day 

that is an FX Business Day unless that day falls in the next calendar month, in which 

case, that date will be the first preceding day that is an FX Business Day; 

“Nearest” shall apply to such FX Reference Date or other date, then, if the FX Scheduled 

Reference Date or other scheduled date corresponding to such date is not an FX 

Business Day, the FX Reference Date or other date will be (A) the first preceding 

day that is an FX Business Day if such date falls on a day other than a Sunday or 

Monday and (B) the first following day that is an FX Business Day if such date 

otherwise falls on a Sunday or Monday; 

“Preceding” shall apply to such FX Reference Date or other date, then, if the FX 

Scheduled Reference Date or other scheduled date corresponding to such date is not 

an FX Business Day, the FX Reference Date or other date will be the first preceding 

day that is an FX Business Day; or 

“No Adjustment” shall apply to such FX Reference Date or other date, then, if the FX 

Scheduled Reference Date or other scheduled date corresponding to such date is not 

an FX Business Day, the FX Reference Date or other date will nonetheless be such 

FX Scheduled Reference Date or other scheduled date. 

If the relevant Final Terms do not specify an applicable FX Business Day Convention, then 

it shall be deemed that “Following” shall apply. 

“FX Financial Centres” means, in respect of each FX Rate, the financial centre(s) 

specified in the relevant Final Terms. 



“FX Interest Valuation Date” means, in respect of an FX Rate, each date specified as such 

or otherwise determined as specified in the relevant Final Terms, subject to any adjustment 

in accordance with the FX Business Day Convention. 

“FX Price Source” means, in respect of an FX Rate, the price source(s) specified in the 

relevant Final Terms for such FX Rate or, if the relevant rate is not published or announced 

by such FX Price Source at the relevant time, the successor or alternative price source or 

page/publication for the relevant rate as determined by the Calculation Agent in its sole and 

absolute discretion. 

“FX Rate” means, in respect of any relevant day, the exchange rate of one currency for 

another currency expressed as a number of units of the Reference Currency (or fractional 

amounts thereof) per unit of the Base Currency (and, if the relevant Final Terms specify a 

Number of FX Settlement Days, for settlement in the Number of FX Settlement Days 

reported and/or calculated and/or published by the FX Rate Sponsor), which appears on the 

FX Price Source at approximately the applicable Valuation Time on such day, or such other 

rate specified or otherwise determined as specified in the relevant Final Terms. 

“FX Rate Sponsor” means, in respect of an FX Rate, the entity specified as such in the 

relevant Final Terms. 

“FX Reference Date” means, in respect of an FX Rate, each Initial FX Averaging Date, 

Initial FX Valuation Date, FX Interest Valuation Date or Averaging Date, subject to any 

adjustment in accordance with the FX Business Day Convention. 

“FX Reference Dealers” means, in respect of each FX Rate, four leading dealers in the 

relevant foreign exchange market, as determined by the Calculation Agent or otherwise 

specified or determined as specified in the relevant Final Terms. 

“FX Scheduled Reference Date” means, in respect of an FX Rate and any FX Reference 

Date, any original date that, but for such day not being an FX Business Day for such FX 

Rate, would have been such FX Reference Date. 

“FX Valuation Date” means, in respect of an FX Rate, each date specified as such or 

otherwise determined as specified in the relevant Final Terms, subject to any adjustment in 

accordance with the FX Business Day Convention. 

“Hedging Disruption” means the Issuer and/or any of its Affiliates is unable, after using 

commercially reasonable efforts, to (i) acquire, establish, re-establish, substitute, maintain, 

unwind or dispose of any transaction(s) or asset(s) it deems necessary to hedge the FX Rate 

or other price risk of the Issuer issuing and performing its obligations with respect to the 

Notes, or (ii) realise, recover or remit the proceeds of any such transaction(s) or asset(s). 

“Increased Cost of Hedging” means that the Issuer and/or any of its Affiliates would incur 

a materially increased (as compared with circumstances existing on the Issue Date) amount 

of tax, duty, expense or fee (other than brokerage commissions) to (i) acquire, establish, re-

establish, substitute, maintain, unwind or dispose of any transaction(s) or asset(s) it deems 

necessary to hedge the FX Rate or other price risk of the Issuer issuing and performing its 

obligations with respect to the Notes, or (ii) realise, recover or remit the proceeds of any 

such transaction(s) or asset(s), provided that any such materially increased amount that is 



incurred solely due to the deterioration of the creditworthiness of the Issuer and/or any of 

its Affiliates shall not be deemed an Increased Cost of Hedging. 

“Inconvertibility Event” means, in respect of an FX Rate, the occurrence of an event 

which affects the convertibility of the relevant Reference Currency into the Base Currency. 

“Initial FX Averaging Date” means, in respect of an FX Rate, each date specified as such 

or otherwise determined as specified in the relevant Final Terms, subject to any adjustment 

in accordance with the FX Business Day Convention. 

“Initial FX Valuation Date” means, in respect of an FX Rate, each date specified as such 

or otherwise determined as specified in the relevant Final Terms, subject to any adjustment 

in accordance with the FX Business Day Convention. 

“Number of FX Settlement Days” means such number or amount as is specified in the 

relevant Final Terms. 

“Price Source Disruption” means it becomes impossible or otherwise impracticable to 

obtain the FX Rate on the FX Reference Date (or, if different, the day on which rates for 

that FX Reference Date would, in the ordinary course, be published or announced by the 

relevant FX Price Source). 

“Reference Currency” means the currency specified as such in the relevant Final Terms. 

“Valuation Date” means each FX Valuation Date and/or Averaging Date, as applicable. 

“Valuation Time” means the time specified as such in the relevant Final Terms or, if no 

such time is specified in respect of an FX Rate, the time with reference to which the FX 

Rate Sponsor calculates the closing rate of such FX Rate or such other time as the 

Calculation Agent may select and as notified to Noteholders by the Issuer in accordance 

with Condition 0. If the Exchange closes prior to its Scheduled Closing Time and the 

specified Valuation Time is after the actual closing time for its regular trading session, then 

the Valuation Time shall be such actual closing time. 

Disrupted Days 

Single FX Rate and FX Reference Dates 

Where the FX Linked Notes relate to a single FX Rate, and if the Calculation Agent 

determines that any FX Reference Date in respect of such FX Rate is a Disrupted 

Day, the Calculation Agent shall determine such FX Rate on such FX Reference 

Date in accordance with the first applicable Disruption Fallback (applied in 

accordance with its terms). 

FX Rate Basket and FX Reference Dates 

Where the FX Linked Notes relate to a basket of FX Rates, and if the Calculation 

Agent determines that any FX Reference Date in respect of one or more of such FX 

Rates is a Disrupted Day, then: 

for each FX Rate for which the Calculation Agent determines that such FX 

Reference Date is not a Disrupted Day, the FX Rate will be determined on such FX 

Reference Date from the relevant FX Price Source; and 



for each FX Rate for which the Calculation Agent determines that such FX 

Reference Date is a Disrupted Day, the Calculation Agent shall determine such 

FX Rate on such FX Reference Date in accordance with the first applicable 

Disruption Fallback (applied in accordance with its terms). 

FX Averaging Reference Dates 

If the relevant Final Terms specify that “FX Averaging Reference Dates — 

Omission” is applicable, if the Calculation Agent determines that any FX Averaging 

Reference Date is a Disrupted Day, then such FX Averaging Reference Date will be 

deemed not to be a relevant FX Averaging Reference Date for the purposes of 

determining any amount payable under the FX Linked Notes or making any other 

determination thereunder, provided that, if through the operation of this provision 

there would not be any FX Averaging Reference Dates, then the final FX Averaging 

Reference Date will be deemed to be the sole FX Averaging Reference Date, and the 

Calculation Agent shall determine the FX Rate on such sole FX Averaging Reference 

Date in accordance with the first applicable Disruption Fallback (applied in 

accordance with its terms). 

Fallback Valuation Date 

Notwithstanding any other terms of this Condition 0, if Fallback Valuation Date is specified 

in the relevant Final Terms to be applicable to any FX Reference Date or any other relevant 

date (any such date being, for the purposes of this Condition 00, an “FX Relevant Date”) 

for an FX Rate, and if, following adjustment of such FX Relevant Date on account of the 

FX Scheduled Reference Date not being an FX Business Day (for the purposes of this 

Condition 00, an “Affected FX Rate”) the FX Relevant Date would otherwise fall after the 

specified Fallback Valuation Date in respect of such Affected FX Rate, then such Fallback 

Valuation Date shall be deemed to be such FX Relevant Date for such Affected FX Rate. 

If such Fallback Valuation Date is not an FX Business Day or is a Disrupted Day in respect 

of such Affected FX Rate, as the case may be, then the Calculation Agent shall determine 

its good faith estimate of the value for such Affected FX Rate on such Fallback Valuation 

Date. 

Corrections to published and displayed rates 

In any case where an FX Rate is based on information obtained from the Reuters 

Monitor Money Rates Service, or any other financial information service, the FX 

Rate will be subject to the corrections, if any, to that information subsequently 

displayed by that source within one hour of the time when such rate is first displayed 

by such source, unless the Calculation Agent determines in its sole and absolute 

discretion that it is not practicable to take into account such correction. 

Notwithstanding Condition 000 above, in any case where the FX Rate is based on 

information published or announced by any governmental authority in a relevant 

country, the FX Rate will be subject to the corrections, if any, to that information 

subsequently published or announced by that source within five days of the relevant 

FX Reference Date, unless the Calculation Agent determines in its sole and absolute 

discretion that it is not practicable to take into account such correction. 



Successor Currency 

Where the relevant Final Terms specify that “Successor Currency” is applicable in respect 

of an FX Rate, then: 

each Reference Currency will be deemed to include any lawful successor currency to 

the Reference Currency (the “Successor Currency”); 

if the Calculation Agent determines that, on or after the Issue Date but on or before any 

relevant date under the FX Linked Notes on which an amount may be payable, a 

country has lawfully eliminated, converted, redenominated or exchanged its currency 

in effect on the Issue Date or any Successor Currency, as the case may be (the 

“Original Currency”), for a Successor Currency, then, for the purposes of 

calculating any amounts of the Original Currency or effecting settlement thereof, any 

Original Currency amounts will be converted to the Successor Currency by 

multiplying the amount of Original Currency by a ratio of Successor Currency to 

Original Currency, which ratio will be calculated on the basis of the exchange rate 

set forth by the relevant country of the Original Currency for converting the Original 

Currency into the Successor Currency on the date on which the elimination, 

conversion, redenomination or exchange took place, as determined by the 

Calculation Agent. If there is more than one such date, the date closest to such 

relevant date will be selected (or such other date as may be selected by the 

Calculation Agent in its sole and absolute discretion); and 

notwithstanding paragraph (ii) above, the Calculation Agent may (to the extent permitted 

by the applicable law), in good faith and in a commercially reasonably manner, 

select such other exchange rate or other basis for the conversion of an amount of the 

Original Currency to the Successor Currency and, will make such adjustment(s) that 

it determines to be appropriate, if any, to any variable, calculation methodology, 

valuation, settlement, payment terms or any other terms in respect of the FX Linked 

Notes to account for such elimination, conversion, redenomination or exchange of 

the Reference Currency. 

Rebasing of FX Linked Notes 

If the relevant Final Terms specify that “Rebasing” is applicable, then, if, on or prior to any 

FX Reference Date or any other relevant date, the Calculation Agent is unable to obtain a 

value for an FX Rate (because the Reference Currency and/or Base Currency ceases to 

exist, or for any other reason other than a temporary disruption, as determined by the 

Calculation Agent), the Calculation Agent may rebase the FX Linked Notes against another 

foreign exchange rate determined by the Calculation Agent, in its sole and absolute 

discretion, to be a comparable foreign exchange rate. If the Calculation Agent determines 

in its sole and absolute discretion that there is not such a comparable foreign exchange rate, 

the Issuer may elect to redeem the FX Linked Notes by notice to Holders on the date 

specified in the notice at the Early Redemption Amount of each FX Linked Note. 



Consequences of an Additional Disruption Event 

If Additional Disruption Events are specified in the relevant Final Terms, then, if an 

Additional Disruption Event has occurred, the Issuer in its sole and absolute discretion 

may: 

(A) require the Calculation Agent to determine in its sole and absolute discretion the 

appropriate adjustment to the Final Redemption Amount or any other terms of the 

FX Linked Notes as the Calculation Agent determines appropriate to account for 

such Additional Disruption Event, and (B) determine the effective date of any 

adjustment; or 

redeem the FX Linked Notes at the Early Redemption Amount in accordance with 

Condition 00. 

Any adjustment made in accordance with this Condition 00 shall be notified to Noteholders 

in accordance with Condition 0. 

Payments and Talons 

(bb) Bearer Notes 

Payments of principal and interest in respect of Bearer Notes shall, subject as mentioned 

below, be made against presentation and surrender of the relevant Receipts (in the case of 

payments of Instalment Amounts other than on the due date for redemption and provided 

that the Receipt is presented for payment together with its relative Note), Notes (in the case 

of all other payments of principal and, in the case of interest, as specified in Condition 000) 

or Coupons (in the case of interest, save as specified in Condition 000), as the case may be: 

 

in the case of a currency other than euro, Japanese yen, Renminbi, at the specified 

office of any Paying Agent outside the United States and Australia by a cheque 

payable in the relevant currency drawn on, or, at the option of the holder, by transfer 

to an account denominated in such currency with, a bank in the principal financial 

centre for such currency; 

in the case of euro, at the specified office of any Paying Agent outside the United States 

and Australia by a cheque payable in euro drawn on, or, at the option of the holder, 

by transfer to an account denominated in euro, in a city in which banks have access 

to TARGET; 

in the case of Japanese yen, the transfer shall be to a non-resident Japanese yen account 

with a bank in Japan (in the case of payment to a non-resident of Japan); and 

in the case of Renminbi, by transfer to a Renminbi account maintained by or on behalf of 

the Noteholder with a bank in Hong Kong. 

Payments of principal and interest in respect of SIS Notes will be made irrespective of any 

present or future transfer restrictions and without regard to any bilateral or multilateral 

payment or clearing agreement which may be applicable at the time of such payments in 

freely disposable Swiss Francs without collection costs in Switzerland and without any 

restrictions and irrespective of nationality, domicile or residence of a holder of a Note or 



Coupon and without requiring any certification, affidavit or the fulfilment of any other 

formality. 

The receipt by the Issuing and Principal Swiss Paying Agent of the due and punctual 

payment of the funds in Swiss Francs in Zurich releases the Issuer from its obligations 

under the Notes and Coupons for the payment of interest and principal due on the 

respective payment dates to the extent of such payment. 

Registered Notes 

Payments of principal (which for the purposes of this Condition 00 shall include 

final Instalment Amounts but not other Instalment Amounts) in respect of Registered 

Notes shall be made against presentation and surrender of the relevant Certificates at 

the specified office of any of the Transfer Agents or of the Registrar and in the 

manner provided in paragraph (ii) below. 

Interest (which for the purpose of this Condition 00 shall include all Instalment Amounts 

other than final Instalment Amounts) on Registered Notes shall be paid to the person 

shown on the Register at the close of business (A) on the 15th day before the due 

date for payment thereof or (B) in the case of Renminbi, on the fifth day before the 

due date for payment thereof (the “Record Date”). Payments of interest on each 

Registered Note shall be made: 

in the case of a currency other than Renminbi, in the relevant currency by cheque 

drawn on a bank mailed to the holder (or to the first-named of joint holders) of such 

Note at its address appearing in the Register, provided that no such cheque will be 

mailed to an address in Australia. Upon application by the holder to the specified 

office of the Registrar or any Transfer Agent before the Record Date, such payment 

of interest may be made by transfer to an account in the relevant currency specified 

by the payee with a bank in the principal financial centre for such currency or, in the 

case of euro, in a city in which banks have access to TARGET and, in the case of 

Japanese yen, the transfer shall be to a non-resident Japanese yen account with a 

bank in Japan (in the case of payment to a non-resident of Japan); and 

in the case of Renminbi, by transfer to the registered account maintained by or on 

behalf of the Noteholder with a bank in Hong Kong, details of which appear 

on the Register at the close of business on the fifth business day before the due 

date for payment. 

Payments in the United States 

Notwithstanding the foregoing, if any Bearer Notes are denominated in U.S. Dollars, 

payments in respect thereof may be made at the specified office of any Paying Agent in 

New York City in the same manner as aforesaid if (i) the Issuer shall have appointed 

Paying Agents with specified offices outside the United States with the reasonable 

expectation that such Paying Agents would be able to make payment of the amounts on the 

Notes in the manner provided above when due, (ii) payment in full of such amounts at all 

such offices is illegal or effectively precluded by exchange controls or other similar 

restrictions on payment or receipt of such amounts and (iii) such payment is then permitted 



by United States law, without involving, in the opinion of the Issuer, any adverse tax 

consequence to such Issuer. 

Payments subject to fiscal laws 

All payments are subject in all cases to any applicable fiscal or other laws, regulations and 

directives in any jurisdiction or other laws to which the Issuer or its Agents agree to be 

subject and the Issuer will not be liable for any taxes or duties of whatever nature imposed 

or levied by such laws, regulations, directives or agreements but without prejudice to the 

provisions of Condition 0. No commission or expenses shall be charged to the Noteholders 

or Couponholders in respect of such payments. 

Appointment of Agents 

The Fiscal Agent, the Paying Agents, the Registrar, the Transfer Agents, the Exchange 

Agent and the Calculation Agent initially appointed by the Issuer and its respective 

specified offices are listed below. The Fiscal Agent, the Paying Agents, the Registrar, the 

Transfer Agents, the Exchange Agent and the Calculation Agent(s) act solely as agents of 

the Issuer and do not assume any obligation or relationship of agency or trust for or with 

any Noteholder or Couponholder. The Issuer reserves the right at any time to vary or 

terminate the appointment of the Fiscal Agent, any Paying Agent, the Registrar, any 

Transfer Agent, the Exchange Agent or the Calculation Agent(s) and to appoint additional 

or other Paying Agents or Transfer Agents, provided that the Issuer shall at all times 

maintain (i) a Fiscal Agent, (ii) a Registrar in relation to Registered Notes, (iii) one or more 

Calculation Agent(s) where the Conditions so require, (iv) Paying Agents having specified 

offices in at least two major European cities, (v) an Exchange Agent, (vi) such other agents 

as may be required by the rules of any other stock exchange on which the Notes may be 

listed, (vii) a Paying Agent with a specified office in a European Union member state that 

will not be obliged to withhold or deduct tax pursuant to European Council Directive 

2003/48/EC or any other European Union Directive implementing the conclusions of the 

ECOFIN Council meeting of 26-27 November 2000 on the taxation of savings income or 

any law implementing or complying with, or introduced in order to conform to, such 

Directive and (viii) in respect of SIS Notes only, a Paying Agent having a specified office 

in Switzerland (and will at no time maintain a Paying Agent having a specified office 

outside Switzerland in relation to such SIS Notes). 

In addition, the Issuer shall forthwith appoint a Paying Agent in New York City in respect 

of any Bearer Notes denominated in U.S. Dollars in the circumstances described in sub-

paragraph (c) above. 

Notice of any such change or any change of any specified office shall promptly be given to 

the Noteholders. 

 

Unmatured Coupons and Receipts and unexchanged Talons 

Upon the due date for redemption of Bearer Notes (other than Floating Rate Notes, 

Inverse Floating Rate Notes, CMS Linked Notes, Range Accrual Notes, Dual 

Currency Notes, Index Linked Notes, Equity Linked Notes or FX Linked Notes), 



they should be surrendered for payment together with all unmatured Coupons (if 

any) relating thereto, failing which an amount equal to the face value of each missing 

unmatured Coupon (or, in the case of payment not being made in full, that proportion 

of the amount of such missing unmatured Coupon that the sum of principal so paid 

bears to the total principal due) shall be deducted from the Final Redemption 

Amount, Early Redemption Amount or Optional Redemption Amount, as the case 

may be, due for payment. Any amount so deducted shall be paid in the manner 

mentioned above against surrender of such missing Coupon within a period of 10 

years from the Relevant Date for the payment of such principal (whether or not such 

Coupon has become void pursuant to Condition 0). 

Upon the due date for redemption of any Bearer Note comprising a Floating Rate Note, 

Inverse Floating Rate Note, CMS Linked Note, Range Accrual Note, Dual Currency 

Note, Index Linked Note, an Equity Linked Note or an FX Linked Note, unmatured 

Coupons relating to such Note (whether or not attached) shall become void and no 

payment shall be made in respect of them. 

Upon the due date for redemption of any Bearer Note, any unexchanged Talon relating to 

such Note (whether or not attached) shall become void and no Coupon shall be 

delivered in respect of such Talon. 

Upon the due date for redemption of any Bearer Note that is redeemable in instalments, all 

Receipts relating to such Note having an Instalment Date falling on or after such due 

date (whether or not attached) shall become void and no payment shall be made in 

respect of them. 

Where any Bearer Note that provides that the relative unmatured Coupons are to become 

void upon the due date for redemption of those Notes is presented for redemption 

without all unmatured Coupons and any unexchanged Talon relating to it, and where 

any Bearer Note is presented for redemption without any unexchanged Talon relating 

to it, redemption shall be made only against the provision of such indemnity as the 

Issuer may require. 

If the due date for redemption of any Note is not a due date for payment of interest, interest 

accrued from the preceding due date for payment of interest or the Interest 

Commencement Date, as the case may be, shall only be payable against presentation 

(and surrender if appropriate) of the relevant Bearer Note or Certificate representing 

it, as the case may be. Interest accrued on a Note that only bears interest after its 

Maturity Date shall be payable on redemption of such Note against presentation of 

the relevant Note or Certificate representing it, as the case may be. 

Talons 

On or after the Interest Payment Date for the final Coupon forming part of a Coupon sheet 

issued in respect of any Bearer Note, the Talon forming part of such Coupon sheet may be 

surrendered at the specified office of the Fiscal Agent in exchange for a further Coupon 

sheet (and if necessary another Talon for a further Coupon sheet) (but excluding any 

Coupons that may have become void pursuant to Condition 0). 



Non-Business Days 

If any date for payment in respect of any Note, Receipt or Coupon is not a business 

day, the holder shall not be entitled to payment (nor to any interest or other sum in 

respect of such payment) until either: 

the next following business day; or 

the next following business day, unless it would thereby fall into the next calendar 

month, in which event such date for payment (or for any interest or other sum 

in respect of such payment) shall be brought forward to the immediately 

preceding business day. If, however, due to any reasonably unforeseen 

circumstances, any such adjusted payment date proves not to be a business 

day, such that the payment date falls in the next calendar month, the holder 

shall not be entitled to payment (nor to any interest or other sum in respect of 

such payment) until the next following business day. 

The relevant Final Terms shall specify whether Condition 0000 or 0000 is 

applicable. If neither Condition is specified in the relevant Final Terms, Condition 

0000 shall apply. 

In this Condition 00 and Condition 00 below, “business day” means a day (other than a 

Saturday or a Sunday) on which banks and foreign exchange markets are open for 

business in the relevant place of presentation, in such jurisdictions as shall be 

specified as “Financial Centres” in the relevant Final Terms and: 

(in the case of a payment in a currency other than euro or Renminbi) where 

payment is to be made by transfer to an account maintained with a bank in the 

relevant currency, on which foreign exchange transactions may be carried on 

in the relevant currency in the principal financial centre of the country of such 

currency (which in the case of Australian Dollars shall be Sydney and in the 

case of New Zealand Dollars shall be Wellington); or 

(in the case of a payment in Renminbi) on which commercial banks and 

foreign exchange markets are open for business and settlement of payments in 

Renminbi in Hong Kong; or 

(in the case of a payment in euro) which is a TARGET Business Day. 

Payment of Alternative Currency Equivalent 

Where Alternative Currency Equivalent is specified in the relevant Final Terms as being 

applicable to a Series of Notes, and (following a written request from the Issuer) the 

Alternative Currency Adjudication Agent determines that, by reason of an Original 

Currency Unavailability Event, it would be impossible, or in the opinion of the Alternative 

Currency Adjudication Agent, commercially impracticable for the Issuer and/or any of its 

affiliates to obtain a sufficient amount of the Original Currency in order to satisfy any 

payment obligation under the Notes in the Original Currency, the Issuer will be entitled to 

postpone payment by up to the Maximum Days of Postponement after the relevant 

payment date (or, if earlier, until the date on which the Original Currency Unavailability 

Event ceases to occur).  



If, following the expiry of the Maximum Days of Postponement, the Alternative Currency 

Adjudication Agent is of the opinion that the Original Currency Unavailability Event is 

continuing and as a result of which it is impossible, or in the opinion of the Alternative 

Currency Adjudication Agent, commercially impracticable for the Issuer and/or any of its 

affiliates to obtain a sufficient amount of the Original Currency in order to satisfy the 

relevant payment obligation in the Original Currency, the Issuer shall make payment in the 

Alternative Currency as soon as is commercially reasonable thereafter. The applicable 

exchange rate will be determined by the Alternative Currency Calculation Agent in its sole 

and absolute discretion, acting in good faith and in a commercially reasonable manner.  

No additional interest or other sum is payable in respect of any postponement pursuant to 

this Condition 11(i) and 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 14. 

Upon the occurrence of an Original Currency Unavailability Event and the Alternative 

Currency Adjudication Agent making a determination that, by reason of such Original 

Currency Unavailability Event, it would be impossible, or in the opinion of the Alternative 

Currency Adjudication Agent, be commercially impracticable for the Issuer to satisfy its 

payment obligations in respect of the Notes when due in the Original Currency, the Issuer 

shall give notice as soon as practicable to Noteholders in accordance with Condition 18 

stating the occurrence of the Original Currency Unavailability Event, giving details thereof 

and the action proposed to be taken in relation thereto. 

In making a determination in respect of any Original Currency Unavailability Event, 

neither the Issuer nor the Alternative Currency Adjudication Agent shall have regard to any 

interests arising from circumstances particular to individual Noteholders (whatever their 

number), and, in particular, but without limitation, shall not have regard to the 

consequences of any such determination for individual Noteholders (whatever their 

number) resulting from them being for any purpose domiciled or resident in, or otherwise 

connected with, or subject to the jurisdiction of, any particular territory or any political sub-

division thereof and no Noteholder shall be entitled to claim from the Issuer, the 

Alternative Currency Adjudication Agent or any other person any indemnification or 

payment in respect of any tax consequences of any such determination upon individual 

Noteholders. 

For the purposes of this Condition 11(i): 

“Alternative Currency” means the currency specified as such in the relevant Final Terms 

(or any lawful successor currency to that currency), or, if no Alternative Currency is 

specified in the relevant Final Terms, U.S. Dollars; 

“Alternative Currency Adjudication Agent” means the Alternative Currency 

Adjudication Agent specified in the relevant Final Terms (or any lawful successor thereto); 

“Alternative Currency Calculation Agent” means the Alternative Currency Calculation 

Agent specified in the relevant Final Terms (or any lawful successor thereto); 

“Maximum Days of Postponement” means the number of Business Days specified as 

such in the relevant Final Terms; 



“Original Currency” means the Specified Currency; and 

“Original Currency Unavailability Event” means, in respect of any payment obligation 

under the Notes, that the Original Currency is not available on the foreign exchange 

markets due to (i) the imposition of exchange controls, (ii) the Original Currency’s 

replacement or disuse or (iii) other circumstances beyond the Issuer’s control, in each case 

as a result of which it is impossible, or in the opinion of the Alternative Currency 

Adjudication Agent, commercially impracticable for the Issuer and/or any of its affiliates to 

obtain a sufficient amount of the Original Currency in order to satisfy such payment 

obligation. 

Taxation 

All payments of principal and interest in respect of the Notes, the Receipts and the 

Coupons by the Issuer to the Principal Paying Agent shall be made free and clear of, and without 

withholding or deduction for, any taxes, duties, assessments or governmental charges of whatever 

nature imposed, levied, collected, withheld or assessed by or within the Netherlands (in the case 

of Rabobank and Rabobank Australia Branch) and Australia (in the case of Rabobank Australia 

Branch), or any authority therein or thereof having power to tax, unless such withholding or 

deduction is required by law. In that event, the Issuer shall pay such additional amounts (the 

“Additional Amounts”) as shall result in receipt by the Noteholders and the Couponholders of 

such amounts as would have been received by them had no such withholding or deduction been 

required, except that no Additional Amounts shall be payable with respect to any Note, Receipt or 

Coupon:  

(p) presented for payment in the country of incorporation of the Issuer (or, in the case 

of Rabobank Australia Branch, Australia) (each, as the case may be, a “Relevant 

Taxing Jurisdiction”); 

(q) held by or on behalf of a holder who is liable to such taxes, duties, assessments or 

governmental charges of whatever nature imposed, levied, collected, withheld or 

assessed by or within such Relevant Taxing Jurisdiction in respect of such Note, 

Receipt or Coupon by reason of, or partly by reason of, such holder having some 

connection with the Relevant Taxing Jurisdiction of the Issuer other than by reason 

only of holding such Note or Coupon or the receipt of the relevant payment in 

respect thereof; 

(r) by or on behalf of a holder who could lawfully avoid (but has not so avoided) such 

deduction or withholding by complying, or procuring that any third party complies, 

with any statutory requirements or by making or procuring that a third party makes 

a declaration of non-residence or other similar claim for exemption to any tax 

authority in the place where the relevant Note (or the Certificate representing it), 

Receipt or Coupon is presented for payment; 

(s) where such deduction or withholding is imposed on a payment to an individual and 

is required to be made pursuant to European Council Directive 2003/48/EC or any 

other Directive implementing the conclusions of the ECOFIN Council meeting of 

26-27 November 2000 on the taxation of savings income or any law implementing 

or complying with, or introduced in order to conform to, such Directive; 

 

 

 



(t) (except in the case of Registered Notes) presented for payment by or on behalf of a 

holder who would have been able to avoid such withholding or deduction by 

presenting the relevant Note, Receipt or Coupon to another Paying Agent in a 

Member State of the European Union; 

(u) presented for payment more than 30 days after the Relevant Date except to the 

extent that the holder thereof would have been entitled to such Additional Amounts 

on presenting the same for payment on the expiry of such period of 30 days; 

(v) if the Issuer and the relevant Dealer or Dealers in respect of any issue as set forth in 

the relevant Final Terms provide in the relevant Final Terms that the Notes are 

Domestic Notes for the purpose of this Condition 0; or  

(w) in relation to Notes issued by Rabobank Australia Branch, if such Additional 

Amounts are payable by reason of the Noteholder: 

(iv) being an associate of the Issuer for the purposes of section 128F(6) of the 

Income Tax Assessment Act 1936 of Australia; 

(v) in respect of Registered Notes, failing to provide its tax file number, 

Australian business number or proof of a relevant exemption prior to the 

relevant Record Date for that payment; or 

(vi) being a resident of Australia or a non-resident of Australia acting through a 

permanent establishment in Australia and holding bearer Notes other than 

through a clearing house. 

As used in these Conditions, “Relevant Date” in respect of any Note, Receipt or Coupon 

means the date on which payment in respect of it first becomes due or (if any amount of the 

money payable is improperly withheld or refused) the date on which payment in full of the 

amount outstanding is made or (if earlier) the date on which notice is duly given to the 

Noteholders that, upon further presentation of the Note (or relative Certificate), Receipt or 

Coupon being made in accordance with the Conditions, such payment will be made, provided that 

payment is in fact made upon such presentation. References in these Conditions to (i) “principal” 

shall be deemed to include any premium payable in respect of the Notes, all Instalment Amounts, 

Final Redemption Amounts, Early Redemption Amounts, Automatic Early Redemption Amounts, 

Optional Redemption Amounts, Amortised Face Amounts and all other amounts in the nature of 

principal payable pursuant to Condition 7 or any amendment or supplement to it, (ii) “interest” 

shall be deemed to include all Interest Amounts and all other amounts payable pursuant to 

Condition 6 or any amendment or supplement to it and (iii) “principal” and/or “interest” shall be 

deemed to include any Additional Amounts that may be payable under this Condition 0. 

Prescription 

Claims against the Issuer for payment of principal or interest in respect of the Notes, 

Receipts and Coupons (which for this purpose shall not include Talons) shall be prescribed and 

become void unless made within five years from the date on which such payment first becomes 

due. 

Events of Default 

 



If any of the following events (each, an “Event of Default”) occurs, the holder of any Note 

may, by written notice to the specified office of each of the Fiscal Agent and the Issuer, declare 

such Note to be forthwith due and payable, whereupon the Early Redemption Amount of such 

Note together (if applicable) with accrued interest to the date of payment shall become 

immediately due and payable, unless such Event of Default shall have been remedied prior to the 

receipt of such notice by the Issuer: 

(x) default by the Issuer is made for more than 30 days in the payment of interest or 

principal in respect of any of the Notes; or 

(y) the Issuer fails to perform or observe any of its other obligations under the Notes 

and such failure continues for the period of 60 days next following the service on 

the Issuer of notice requiring the same to be remedied; or 

(z) the Issuer becomes bankrupt, an administrator is appointed, or an order is made or 

an effective resolution is passed for the winding-up, liquidation or administration 

of the Issuer (except for the purposes of a reconstruction or merger the terms of 

which have previously been approved by a meeting of Noteholders) or an 

application is filed for a declaration (which is not revoked within a period of 30 

days), or a declaration is made, under Article 3:160 of the Financial Supervision 

Act (Wet op het financieel toezicht), as modified or re-enacted from time to time, of 

the Netherlands in respect of the Issuer; or 

(aa) the Issuer compromises with its creditors generally or such measures are officially 

decreed; or 

(bb) the Issuer ceases to carry on the whole or a substantial part of its business (except 

for the purposes of a reconstruction or merger the terms of which have previously 

been approved by a meeting of the Noteholders). 

Meeting of Noteholders, modifications and substitutions 

Meetings of Noteholders 

The Agency Agreement contains provisions for convening meetings of Noteholders to 

consider any matter affecting their interests, including the sanctioning by Extraordinary 

Resolution (as defined in the Agency Agreement) of a modification of any of these 

Conditions. Such a meeting may be convened by the Issuer or Noteholders holding not less 

than 10 per cent. in nominal amount of the Notes for the time being outstanding. The 

quorum for any meeting convened to consider an Extraordinary Resolution shall be two or 

more persons holding or representing a clear majority in nominal amount of the Notes for 

the time being outstanding, or at any adjourned meeting two or more persons being or 

representing Noteholders whatever the nominal amount of the Notes held or represented, 

unless the business of such meeting includes consideration of proposals, inter alia, (i) to 

amend the dates of maturity or redemption of any of the Notes, any Instalment Date or any 

date for payment of interest or Interest Amounts on the Notes, (ii) to reduce or cancel the 

nominal amount of, or any Instalment Amount of, or any premium payable on redemption 

of, the Notes, (iii) to reduce the rate or rates of interest in respect of the Notes or to vary the 

method or basis of calculating the rate or rates or amount of interest or the basis for 

calculating any Interest Amount in respect of the Notes, (iv) if a Minimum and/or a 

 

 



Maximum Rate of Interest is shown in the relevant Final Terms, to reduce any such 

Minimum and/or Maximum Rate of Interest, (v) to vary any method of, or basis for, 

calculating the Final Redemption Amount, the Early Redemption Amount, the Automatic 

Early Redemption Amount or the Optional Redemption Amount including the method of 

calculating the Amortised Face Amount, (vi) to vary the currency or currencies of payment 

or denomination of the Notes or (vii) to modify the provisions concerning the quorum 

required at any meeting of Noteholders or any adjournment of such meeting or the majority 

required to pass the Extraordinary Resolution. Any Extraordinary Resolution duly passed 

shall be binding on Noteholders (whether or not they were present at the meeting at which 

such resolution was passed) and on all Couponholders. 

The Agency Agreement provides that a resolution in writing signed by or on behalf of the 

Noteholders of not less than 90 per cent. in nominal amount of the Notes outstanding shall 

for all purposes be as valid and effective as an Extraordinary Resolution passed at a 

meeting of Noteholders duly convened and held. Such a resolution in writing may be 

contained in one document or several documents in the same form, each signed by or on 

behalf of one or more Noteholders. 

So long as the Notes are represented by a global Note or a global Certificate and any such 

global Note is held on behalf of, or any global Certificate is registered in the name of any 

nominee for, a clearing system, the Issuer shall be entitled to rely upon approval of a 

resolution proposed by the Issuer given by way of electronic consents communicated 

through the electronic communications systems of the relevant clearing system(s) in 

accordance with their operating rules and procedures by or on behalf of the holders of not 

less than 90 per cent. in nominal amount of the Notes outstanding, in accordance with the 

detailed provisions of the Agency Agreement. 

These Conditions may be amended, modified or varied in relation to any Series of Exempt 

Notes by the terms of the relevant Final Terms in relation to such Series. 

Modification and amendment of Agency Agreement 

The Issuer shall only permit any modification of, or any waiver or authorisation of any 

breach or proposed breach of, or any failure to comply with, the Agency Agreement, if to 

do so could not reasonably be expected to be prejudicial to the interests of the Noteholders. 

The Agency Agreement may be amended by the Issuer and the Fiscal Agent, without the 

consent of the Registrar or any Paying Agent, Transfer Agent, Exchange Agent, Calculation 

Agent or holder, for the purpose of curing any ambiguity or of curing, correcting or 

supplementing any defective provision contained therein or in any manner which the Issuer 

and the Fiscal Agent may mutually deem necessary or desirable and which does not 

adversely affect the interests of the holders. 

Substitution of the Issuer 

The Issuer or any previous substitute of the Issuer under this Condition 0 may, and 

the Noteholders and the Couponholders hereby irrevocably agree in advance that the 

Issuer or any previous substitute of the Issuer under this Condition 0 may, at any 

time, be substituted by any company (incorporated in any country in the world) 

controlling, controlled by or under common control with Rabobank as the principal 



debtor in respect of the Notes or to undertake its obligations in respect of the Notes 

through any of its branches (any such company or branch, the “Substituted 

Debtor”), provided that: 

such documents shall be executed by the Substituted Debtor and (if the 

Substituted Debtor is not the Issuer) the Issuer or any previous substitute as 

aforesaid as may be necessary to give full effect to the substitution (together 

the “Documents”) and (without limiting the generality of the foregoing) 

pursuant to which the Substituted Debtor shall undertake in favour of each 

Noteholder to be bound by these Conditions and the provisions of the Agency 

Agreement as fully as if the Substituted Debtor had been named in the Notes 

and the Agency Agreement as the principal debtor in respect of the Notes in 

place of the Issuer or any previous substitute as aforesaid; 

without prejudice to the generality of sub-paragraph (A) above, where the 

Substituted Debtor is incorporated, domiciled or resident for taxation purposes in a 

territory other than the Netherlands (where the Issuer is Rabobank acting through its 

head office) or Australia (where the Issuer is Rabobank Australia Branch), or is 

undertaking its obligations with respect to the Notes through a branch in another 

such territory, the Documents shall contain a covenant and/or such other provisions 

as may be necessary to ensure that each Noteholder has the benefit of a covenant in 

terms corresponding to the provisions of Condition 0 above with the substitution for 

the references to the Netherlands, Australia or Singapore as appropriate (or any 

previously substituted territory as the case may be) with territories in which the 

Substituted Debtor is incorporated, domiciled and/or resident for taxation purposes 

or, where such Issuer is undertaking its obligations with respect to the Notes through 

a branch, with the addition of references to the territory in which such branch is 

located; 

the Documents shall contain a warranty and representation (I) that the 

Substituted Debtor and the Issuer (or any previous substitute as aforesaid) 

have obtained all necessary governmental and regulatory approvals and 

consents for such substitution and (if the Substituted Debtor is not Rabobank) 

for the giving by Rabobank of the Substitution Guarantee (as defined below) 

in respect of the obligations of the Substituted Debtor, that the Substituted 

Debtor has obtained all necessary governmental and regulatory approvals and 

consents for the performance by the Substituted Debtor of its obligations 

under the Documents and that all such approvals and consents are in full force 

and effect and (II) that the obligations assumed by the Substituted Debtor and 

(if the Substituted Debtor is not Rabobank) the Substitution Guarantee (as 

defined below) given by Rabobank are each valid and binding in accordance 

with their respective terms and enforceable by each Noteholder and that, in the 

case of the Issuer undertaking its obligations with respect to the Notes through 

a branch, the Notes remain the valid and binding obligations of such Issuer; 

Condition 0 shall be deemed to be amended so that it shall also be an Event of 

Default under the said Condition if the Substitution Guarantee (as defined 



below) shall cease to be valid or binding on or enforceable against Rabobank; 

and 

a supplemental Base Prospectus produced and (I) submitted to the AFM for 

approval, and (II) following such approval be published in accordance with Article 

14 of the Prospectus Directive, 

and (if the Substituted Debtor is not Rabobank) upon the Documents becoming valid 

and binding obligations of the Substituted Debtor, Rabobank hereby irrevocably and 

unconditionally guarantees in favour of each Noteholder the payment of all sums 

payable by the Substituted Debtor as such principal debtor (such guarantee of 

Rabobank herein referred to as the “Substitution Guarantee” and being 

substantially in the form of the Guarantee contained in Schedule 9 of the Agency 

Agreement, which shall apply mutatis mutandis to issues of Notes by the Substituted 

Debtor). 

Upon the Documents becoming valid and binding obligations of the Substituted Debtor and 

(if the Substituted Debtor is not the Issuer) the Issuer and subject to notice having 

been given in accordance with sub-paragraph (iv) below, the Substituted Debtor shall 

be deemed to be named in the Notes and Coupons as the principal debtor in place of 

the Issuer as issuer (or of any previous substitute under these provisions) and the 

Notes and Coupons shall thereupon be deemed to be amended to give effect to the 

substitution. The execution of the Documents together with the notice referred to in 

sub-paragraph (iv) below shall, in the case of the substitution of any other company 

as principal debtor, operate to release the Issuer as issuer (or such previous substitute 

as aforesaid) from all of its obligations as principal debtor in respect of the Notes and 

Coupons. 

 

The Documents referred to in sub-paragraph (i) above shall be deposited with and held by 

the Fiscal Agent for so long as any Notes remain outstanding and for so long as any 

claim made against the Substituted Debtor or (if the Substituted Debtor is not the 

Issuer) the Issuer by any Noteholder and Couponholder in relation to the Notes or 

the Documents shall not have been finally adjudicated, settled or discharged. The 

Substituted Debtor and (if the Substituted Debtor is not the Issuer) the Issuer 

acknowledge the right of every Noteholder to the production of the Documents for 

the enforcement of any of the Notes and Coupons or the Documents. 

Not later than 15 business days after the execution of the Documents, the Substituted 

Debtor shall give notice thereof to the Noteholders in accordance with Condition 0. 

For the purposes of this Condition 0, the term “control” means the possession, directly or 

indirectly, of the power to direct or cause the direction of the management and 

policies of a company, whether by contract or through the ownership, directly or 

indirectly, of voting shares in such company which, in the aggregate, entitle the 

holder thereof to elect a majority of its directors, and includes any company in 

relationship to such first-mentioned company, and, for this purpose, “voting shares” 

means shares in the capital of a company having under ordinary circumstances the 



right to elect the directors thereof, and “controlling”, “controlled” and “under 

common control” shall be construed accordingly. 

Replacement of Notes, Certificates, Receipts, Coupons and Talons 

If a Note, Certificate, Receipt, Coupon or Talon is lost, stolen, mutilated, defaced or 

destroyed, it may be replaced, subject to applicable laws, regulations and stock exchange 

regulations, at the specified office of the Fiscal Agent (in the case, of Bearer Notes, Receipts, 

Coupons or Talons) and of the Registrar (in the case of Certificates) or such other Paying Agent 

or Transfer Agent, as the case may be, as may from time to time be designated by the Issuer for 

the purpose and notice of whose designation is given to Noteholders, in each case on payment by 

the claimant of the fees and costs incurred in connection therewith and on such terms as to 

evidence, security and indemnity (which may provide, inter alia, that, if the allegedly lost, stolen 

or destroyed Note, Certificate, Receipt, Coupon or Talon is subsequently presented for payment 

or, as the case may be, for exchange for further Coupons, there shall be paid to the Issuer on 

demand the amount payable by such Issuer in respect of such Notes, Certificates, Receipts, 

Coupons or further Coupons) and otherwise as such Issuer may require. Mutilated or defaced 

Notes, Certificates, Receipts, Coupons or Talons must be surrendered before replacements will be 

issued. 

Further Issues 

The Issuer may, from time to time, without the consent of the Noteholders or 

Couponholders, create and issue further notes which have the same terms and conditions as the 

Notes (except for the Issue Price, the Issue Date, nominal amount, and the first Interest Payment 

Date) and so that the same shall be consolidated and form a single Series with such Notes, and 

references in these Conditions to “Notes” shall be construed accordingly. 

Notices 

Notices to the holders of Registered Notes shall be published in accordance with the 

procedure set out in this Condition 0 for Bearer Notes and shall be mailed to them at their 

respective addresses in the Register and shall be deemed to have been given on the fourth 

weekday (being a day other than a Saturday or a Sunday) after the date of mailing. Notices to the 

holders of Bearer Notes shall be valid if published in a daily newspaper of general circulation in 

London (which is expected to be the Financial Times). So long as the Notes are listed on the 

Luxembourg Stock Exchange, notices to holders of the Notes shall also be published either on the 

website of the Luxembourg Stock Exchange (www.bourse.lu) or in a daily newspaper with 

general circulation in Luxembourg (which is expected to be the Luxemburger Wort), respectively. 

If any such publication is not practicable, notice shall be validly given if published in another 

leading daily English-language newspaper with general circulation in Europe. The Issuer shall 

also ensure that notices are duly published in a manner which complies with the rules and 

regulations of any stock exchange on which the Notes are for the time being listed. Any such 

notice shall be deemed to have been given on the date of such publication or, if published more 

than once or on different dates, on the date of the first publication as provided above. 

So long as any tranche of SIS Notes is listed on the SIX Swiss Exchange Ltd and so long as 

the rules of SIX Swiss Exchange Ltd so require, all notices in respect of the Notes will be validly 

given through the Issuing and Principal Swiss Paying Agent (a) by means of electronic 



publication on the internet website of SIX Swiss Exchange Ltd (www.six-swiss-exchange.com, 

where notices are currently published under www.six-exchange-

regulation.com/publications_en.html), or (b) otherwise in accordance with the regulations of SIX 

Swiss Exchange Ltd, in lieu of publication in the manner provided in the previous paragraph. Any 

notices so given shall be deemed to have been validly given on the date of such publication or, if 

published more than once, on the date of such first publication. 

Couponholders and Receiptholders shall be deemed for all purposes to have notice of the 

contents of any notice given to the holders of Bearer Notes in accordance with this Condition 0. 

Governing Law and Jurisdiction 

Governing law 

The Notes, the Receipts, the Coupons and the Talons and all non-contractual obligations 

arising out of or in connection with them are governed by, and shall be construed in 

accordance with, the laws of the Netherlands. 

Jurisdiction 

The competent courts of Amsterdam, the Netherlands (and, in the case of Rabobank, also 

the United States Federal and New York State courts sitting in New York City, the Borough 

of Manhattan) are to have non-exclusive jurisdiction to settle any disputes which may arise 

out of or in connection with any Notes, Receipts, Coupons or Talons and, accordingly, any 

legal action or proceedings arising out of or in connection with any Notes, Receipts, 

Coupons or Talons (“Proceedings”) may be brought in such courts. These submissions are 

made for the benefit of each of the holders of the Notes, Receipts, Coupons and Talons and 

shall not affect the right of any of them to take Proceedings in any other court of competent 

jurisdiction. 

Service of process 

Rabobank irrevocably appoints its New York branch at 245 Park Avenue, New York, New 

York 10167 as its agent in New York to receive, for it and on its behalf, service of process 

in any Proceedings in New York. Such service shall be deemed completed on delivery to 

the relevant process agent (whether or not it is forwarded to and received by Rabobank). If 

for any reason either process agent ceases to be able to act as such or no longer has an 

address in Utrecht or New York City, Rabobank irrevocably agrees to appoint a substitute 

process agent and shall immediately notify Noteholders of such appointment in accordance 

with Condition 0. Nothing shall affect the right to serve process in any manner permitted 

by law. For the avoidance of doubt, service of process upon Rabobank at Croeselaan 18, 

3521 CB Utrecht, the Netherlands will also constitute service of process upon Rabobank 

Australia Branch. 

 

 

 

 


