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SECOND SUPPLEMENT TO THE BASE PROSPECTUS DATED 7 MAY 2014

SNS BANK N.V.
(incorporated under the laws of The Netherlandhk Wiited liability and having its
corporate seat in Utrecht)

SNS REAAL

SNS REAAL N.V.
(incorporated under the laws of The Netherlandhk Wiited liability and having its
corporate seat in Utrecht)

Under their Debt Issuance Programme (tReogramme”), SNS Bank N.V. (an Issuer’ or
“SNS BanK) and SNS REAAL N.V. (anfssuer’ or “SNS REAAL” and together with SNS
Bank the ftssuers) may from time to time issue notes (thBdtes) denominated in any
currency agreed between the relevant Issuer andeteegant Dealer, if any. This second
supplemental prospectus (th8etond Supplemental Prospectlis based on Article 5:23
of the Dutch Financial Supervision Act (thBFSA”) and prepared in connection with the
issue by the Issuers of Notes and is supplemeotdbtms part of, and should be read in
conjunction with the prospectus in relation to regramme dated 7 May 2014, as further
supplemented by a first supplemental prospectugdda& October 2014 (theBase
Prospectus). The purpose of this Second Supplemental Prdspers to incorporate by
reference a press release published by SNS REAAR6oBOctober 2014 regarding the asset
quality review and the stress tests performed byEtropean Central Bank; SNS Bank meets
the capital thresholds set out by the EU-wide sttest.

Terms defined elsewhere in the Base Prospectukleha the same meaning in this Second
Supplemental Prospectus, unless specified otherwise

This Second Supplemental Prospectus has been a&opbythe Netherlands Authority for
the Financial MarketsStichting Autoriteit Financiéle Markterthe “AFM™), which is the
Netherlands competent authority for the purpos®ioéctive 2003/71/EC (theProspectus
Directive” which term includes amendments thereto, includdigective 2010/73/EU to the
extent implemented in a relevant Member State @Bhropean Economic Area) and relevant
implementing measures in the Netherlands, as a laumeptal prospectus issued in
compliance with the Prospectus Directive, Commisdiegulation EC No. 809/2004 (as



amended) (the Prospectus Regulatio) and relevant implementing measures in the
Netherlands for the purpose of giving informatiothwegard to the issue of Notes under the
Programme.

The AFM has been requested by the Issuers to mraid Luxembourg Commission de
Surveillance du Secteur Financier (tf@SSF’) with a certificate of approval attesting that
this Second Supplemental Prospectus has been dngawm accordance with the Prospectus
Directive and the Prospectus Regulation so thai\ibies issued under the Programme may
be listed on NYSE Euronext in Amsterdankfronext Amsterdam”), the regulated market
of Euronext Amsterdam N.V. and the Official Listthle Luxembourg Stock Exchange (the
“Luxembourg Stock Exchangé). Each Issuer may also issue unlisted Notes urlder
Programme.

The Notes have not been and will not be registareter the U.S. Securities Act of 1933, as
amended (Securities Act) or with any securities regulatory authority afyastate or other
jurisdiction of the United States and include Noite bearer form that are subject to US tax
law requirements. Subject to certain exceptiongedlmay not be offered, sold or delivered
within the United States or to, or for the accoambenefit of, U.S. persons.

PROSPECTIVE INVESTORS SHOULD HAVE REGARD TO THE FAC TORS
DESCRIBED UNDER THE SECTION HEADED “RISK FACTORS” | N THE BASE
PROSPECTUS.

This Second Supplemental Prospectus is supplentenfarms part of, and should be read in
conjunction and construed together with the Basesptctus including any documents
incorporated by reference therein, (which can be undo on
http:/www.snsreaal.nl/investors/debt-informatiom@ling-programmes.html  and may be
obtained by contacting the Issuers by telephonel (88 291 42 46) or by email:
investorrelations@snsreaal.nl), and in relatiomny Tranche, the Base Prospectus and this
Second Supplemental Prospectus should be read arsdrwed together with the relevant
Final Terms.



IMPORTANT NOTICES

SNS Bank accepts responsibility for the informatontained in the Base Prospectus and this
Second Supplemental Prospectus. SNS Bank declaiedaiving taken all reasonable care to
ensure that such is the case, the information ocwdan the Base Prospectus and this Second
Supplemental Prospectus is, to the best of its letige, in accordance with the facts and
contains no omission likely to affect its importNS REAAL accepts responsibility for the
information contained in the Base Prospectus aisdcond Supplemental Prospectus. SNS
REAAL declares that, having taken all reasonable ¢a ensure that such is the case, the
information contained in the Base Prospectus aisdcond Supplemental Prospectus is, to
the best of its knowledge, in accordance with thet§ and contains no omission likely to
affect its import.

No representation, warranty or undertaking, expoesmplied, is made and no responsibility
is accepted by the Dealers as to the accuracyropleteness of the information contained in
the Base Prospectus and this Second Supplemerdapdetus or any other information
provided by the Issuers. The Dealers do not acepliability in relation to the information
contained in the Base Prospectus and this Secopglénental Prospectus or any other
information provided by the Issuers in connectiothwthe Programme.

The Base Prospectus and this Second Supplemensgdetus should be read and understood
in accordance with any amendment or supplementthieand with any other documents
incorporated therein by reference. Full informatmnthe Issuers and any Series or Tranche
of Notes is only available on the basis of the cimafion of the Base Prospectus, this Second
Supplemental Prospectus and the applicable Fimahg.e

No person has been authorised to give any infoomatr to make any representation not
contained in or not consistent with the Base Prasigeor this Second Supplemental
Prospectus, any amendment or supplement theretada@ument incorporated by reference
therein, or the applicable Final Terms, or any pihormation supplied in connection with
the Programme or the Notes and, if given or madeh snformation or representation must
not be relied upon as having been authorised bistheers, the Arranger or any Dealer.

The Base Prospectus (as supplemented by this S&upmlemental Prospectus) is valid for
12 months following the date of the Base Prospeatubthe Base Prospectus, this Second
Supplemental Prospectus, any other supplemenet®@dse Prospectus as well as any Final
Terms reflect the status as of their respectivesdatf issue. The delivery of the Base
Prospectus (as supplemented by this Second Supmiginfrospectus) or any Final Terms
and the offering, sale or delivery of any Notesllshat in any circumstances imply that the
information contained in such documents is cora¢@ny time subsequent to their respective
dates of issue or that there has been no adveasgehn the financial situation of the Issuers
since such date or that any other information sagph connection with the Programme or
the Notes is correct at any time subsequent tadbe on which it is supplied or, if different,
the time indicated in the document containing thenes. The Arranger and any Dealer
expressly do not undertake to review the financaaidition or affairs of the Issuers during



the life of the Programme. Investors should reviawer alia, the most recent financial
statements of the Issuers when deciding whetheotoilo purchase any Notes.

The Notes have not been and will not be registereter the Securities Act and may not be
offered or sold within the United States or tofarthe account or benefit of, U.S. persons
except in certain transactions exempt from thestegion requirements of the Securities Act.

Notes in bearer form are subject to U.S. tax laguirements and may not be offered, sold or
delivered within the United States or its possessior to a U.S. person, except in certain
transactions permitted by U.S. tax regulations.

Neither the Base Prospectus and this Second SupptemProspectus nor any other
information supplied in connection with the Progmaen should be considered as a
recommendation by the Issuers, the Arranger or egler that any recipient of the Base
Prospectus and this Second Supplemental Prospectagy other information supplied in

connection with the Programme should purchase atgd\ Accordingly, no representation,
warranty or undertaking, express or implied, is enhgl the Arranger or any Dealer in their
capacity as such. Each potential investor in theedlonust determine the suitability of that
investment in light of its own circumstances. Imtjgallar, each potential investor should:

® have sufficient knowledge and experience to enakmeaningful evaluation of the
Notes, the merits and risks of investing in theasdincluding an evaluation of the financial
condition, creditworthiness and affairs of the vala Issuer) and the information contained or
incorporated by reference in the Base Prospediiss Second Supplemental Prospectus, the
applicable Final Terms and any further supplementse Base Prospectus;

(i) have access to, and knowledge of, appropréatalytical tools to evaluate, in the
context of its particular financial situation, amvéstment in the Notes and the impact the
Notes will have on its overall investment portfolio

(iii) have sufficient financial resources and lidiy to bear all of the risks of an
investment in the Notes, including Notes with pifiat or interest payable in one or more
currencies, or where the currency for principalimierest payments is different from the
potential investor's currency;

(iv) understand thoroughly the terms of the Noted be familiar with the behaviour of
any relevant indices and financial markets; and

(V) be able to evaluate (either alone or with tdphof a financial adviser) possible
scenarios for economic, interest rate and othdoifa¢hat may affect its investment and its
ability to bear the applicable risks (including,thgut limitation, those described in “Risk
Factors” in the Base Prospectus).

Some Notes are complex financial instruments. Sighted institutional investors generally
do not purchase complex financial instruments aadsalone investments. They purchase
complex financial instruments as a way to redusk or enhance yield with an understood,



measured, appropriate addition of risk to theirraltgortfolios. A potential investor should
not invest in Notes unless it has the expertisthgeialone or with a financial adviser) to
evaluate how the Notes will perform under changingditions, the resulting effects on the
value of the Notes and the impact this investmalithave on the potential investor's overall
investment portfolio.

The distribution of the Base Prospectus, this Sgé&@upplemental Prospectus and any Final
Terms and the offer or sale of Notes may be résttiby law in certain jurisdictions. Persons

into whose possession the Base Prospectus, thim&&upplemental Prospectus or any Final
Terms come must inform themselves about, and obseswmy such restrictions. See

“Subscription and Sale” in the Base Prospectus.

The Base Prospectus and this Second Supplememspdetus may only be used for the
purpose for which it has been published.

The Base Prospectus and this Second Supplemeuntspd@tus and any Final Terms do not
constitute an offer or an invitation to subscribedr purchase any Notes.

The Base Prospectus, this Second Supplementald@tospand any Final Terms may not be
used for the purpose of an offer or solicitationdnyone in any jurisdiction in which such
offer or solicitation is not authorised or to angrgon to whom it is unlawful to make such
offer or solicitation. None of the Issuers, thedger and the Dealers represent that the Base
Prospectus and this Second Supplemental Prospetwtysbe lawfully distributed, or that
Notes may be lawfully offered, in compliance withyaapplicable registration or other
requirements in any jurisdiction, or assume anyaasibility for facilitating any such
distribution or offering. In particular, further ttan may be required under the Programme
which would permit a public offering of the Notes distribution of this document in any
jurisdiction where action for that purpose is reqdi

The Base Prospectus and this Second Supplememispdetus have been prepared on the
basis that, except to the extent sub-paragrapbdigw may apply, any offer of Notes in any
Member State of the European Economic Area which inaplemented the Prospectus
Directive (each, aRelevant Member Staté&) will be made pursuant to an exemption under
the Prospectus Directive, as implemented in thate\Ret Member State, from the
requirement to publish a prospectus for offers ofdd. Accordingly any person making or
intending to make an offer in that Relevant MentBite of Notes which are the subject of an
offering contemplated in the Base Prospectus @& 8dcond Supplemental Prospectus as
completed by Final Terms in relation to the offetrmse Notes may only do so:

@ in circumstances in which no obligation arisestfar Issuer or any Dealer to
publish a prospectus pursuant to Article 3 of tliespectus Directive or
supplement a prospectus pursuant to Article 1&@PRrospectus Directive, in
each case, in relation to such offer; or

(i) if a prospectus for such offer has been approveitidgompetent authority in
that Relevant Member State or, where approprigpgroved in another
Relevant Member State and notified to the compesgarihority in that



Relevant Member State and (in either case) puldishliéin accordance with
the Prospectus Directive, provided that any sudspEctus has subsequently
been completed by Final Terms which specify thégrefmay be made other
than pursuant to Article 3(2) of the Prospectuse€live in that Relevant
Member State, such offer is made in the periodriregg and ending on the
dates specified for such purpose in such prospemtiésnal Terms and the
Issuer has consented in writing to its use forptingpose of such offer.

To the extent sub-paragraph (i) or (ii) apply,adfers remain subject to restrictions set out in
the section headed “Subscription and Sale” in theeBProspectus. Except to the extent sub-
paragraph (ii) above may apply, neither the Issnersany Dealer have authorized, nor do
they authorize, the making of any offer of Notescircumstances in which an obligation
arises for the Issuers or any Dealer to publissupplement a prospectus for such offer.

SUPPLEMENTAL INFORMATION

* On page 89 of the Base Prospectus under the cHdpteuments incorporated by
reference€’ reference should also be made to a press relpabkshed by SNS
REAAL on 26 October 2014 regarding the asset quadiview and the stress tests
performed by the European Central Bank; SNS Banétsrihe capital thresholds set
out by the EU-wide stress test.

The press release referred to above as filed wighAFM shall be deemed to be
incorporated in, and to form part of, the Base peotus.

To the extent that there is any inconsistency betwé) any statement in this Second

Supplemental Prospectus or any statement incogzbtat reference into the Base Prospectus
by this Second Supplemental Prospectus and (b)oHmer statement in or incorporated by

reference in the Base Prospectus, the statemetts (a) above will prevail.

Save as disclosed in this Second Supplemental €hsp there has been no other significant
new factor, material mistake or inaccuracy relattoginformation included in the Base
Prospectus since the publication of the Base Potispe

Save as disclosed under “Legal Proceedings” ong88e50 of the Base Prospectus, there
have not been any governmental, legal and arltrafiroceedings (including any such
proceedings which are pending or threatened of wBidS REAAL or SNS Bank is aware)
in the 12 months preceding the date of the Basspeotus which may have, or have had in
such period a significant effect on the financiakition or profitability of SNS REAAL or
SNS Bank.

There has been no significant change in the fighmeitrading position of SNS REAAL and
its subsidiaries other than at SNS Bank, due tardnesfer of SNS Bank’s former segment
Property Finance (as further described under theihg “Company Structure and Profile” in
the Base Prospectus) since 30 June 2014 and tagtgekn no material adverse change in the
prospects of SNS REAAL since 31 December 2013 dakeday of the financial period in



respect of which audited financial statements cSSNEAAL have been prepared.

There has been no significant change in the fimdmeitrading position of SNS Bank and its

subsidiaries other than due to the transfer dfoitsier segment Property Finance (as further
described under the heading “Company StructureFan€lle” in the Base Prospectus) since
30 June 2014 and there has been no material advleasge in the prospects of SNS Bank
since 31 December 2013, the last day of the firnmériod in respect of which audited

financial statements of SNS Bank have been prepared



