FIRST SUPPLEMENT DATED 28 MAY 2015
TO THE BASE PROSPECTUS DATED 23 APRIL 2015

v ABN-AMRO

ABN AMRO Bank N.V.

(incorporated in The Netherlands with its statutory seat in Amsterdam and registered in the
Commercial Register of the Chamber of Commerce under number 34334259)

US$25,000,000,000 Program
for the Issuance of
Senior/Subordinated Medium Term Notes

Supplement to the Base Prospectus dated 23 April 2015

This supplement (the "Supplement”) is supplemental to, forms part of and must be read and
construed in conjunction with, the base prospectus dated 23 April 2015 (the "Base Prospectus"”). The
Base Prospectus has been issued by ABN AMRO Bank N.V. (the "lIssuer™) in respect of a
$25,000,000,000 Program for the Issuance of Senior/Subordinated Medium Term Notes (the
"Program"). This Supplement, together with the Base Prospectus, constitutes a base prospectus for
the purposes of Article 5.4 of Directive 2003/71/EC of the European Parliament and of the Council
(as amended, "Prospectus Directive"). Terms given a defined meaning in the Base Prospectus shall,
unless the context otherwise requires, have the same meaning when used in this Supplement. To the
extent that there is any inconsistency between (a) any statement in this Supplement or any statement
incorporated by reference into the Base Prospectus by this Supplement and (b) any other statement in
or incorporated by reference into the Base Prospectus, the statements in this Supplement will prevail.

The Issuer accepts responsibility for the information contained in this Supplement. To the best of the
knowledge and belief of the Issuer (which has taken all reasonable care to ensure that such is the case)
the information contained in this Supplement is in accordance with the facts and does not omit
anything likely to affect the import of such information.

Notes issued under this Program may be rated or unrated. Where an issue of Notes is rated, its rating
may not necessarily be the same as the rating applicable to this Program. In general, European
regulated investors are restricted from using a rating for regulatory purposes if such rating is not
issued by a credit rating agency established in the European Community and registered under
Regulation (EC) No 1060/2009 of the European Parliament and of the Council of 16 September 2009
on credit rating agencies (the "CRA Regulation™) unless the rating is provided by a credit rating
agency operating in the European Community before 7 June 2010 which has submitted an application
for registration in accordance with the CRA Regulation and such registration is not refused. Each of
Moody's Investors Service, Limited, Standard & Poor's Credit Market Services France SAS, a
division of The McGraw-Hill Companies, Inc., Fitch Ratings Ltd. and DBRS Rating Limited are
credit rating agencies established and operating in the European Community prior to 7 June 2010 and
have submitted an application for registration in accordance with the CRA Regulation and are
registered under the CRA Regulation. A rating is not a recommendation to buy, sell or hold securities
and may be subject to suspension, change or withdrawal at any time by the assigning rating agency.
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The Notes have not been, and will not be, registered under the United States Securities Act of 1933, as
amended (the "Securities Act™) or any U.S. state securities law, and are being offered and sold, (A)
within the United States to "qualified institutional buyers” ("QIBs") as defined in Rule 144A under
the Securities Act ("Rule 144A") in reliance upon the exemption from the registration requirements of
the Securities Act provided by Rule 144A or another exemption from, or in a transaction not subject
to, the registration requirements of the Securities Act, and (B) in an offshore transaction to a non-U.S.
person within the meaning of Regulation S in accordance with Rule 903 or 904 of Regulation S under
the Securities Act ("Regulation S"), in each case in accordance with applicable securities laws of any
state of the United States. Prospective purchasers are hereby notified that the seller of the Notes may
be relying on an exemption from the provisions of Section 5 of the Securities Act provided by Rule
144A.

EACH INITIAL AND SUBSEQUENT PURCHASER OF THE NOTES OFFERED HEREBY
IN MAKING ITS PURCHASE WILL BE DEEMED TO HAVE MADE CERTAIN
ACKNOWLEDGMENTS, REPRESENTATIONS AND AGREEMENTS AS SET FORTH IN
THE BASE PROSPECTUS INTENDED TO RESTRICT THE RESALE OR OTHER
TRANSFER OF NOTES AND MAY IN CERTAIN CIRCUMSTANCES BE REQUIRED TO
PROVIDE CONFIRMATION OF COMPLIANCE WITH SUCH RESALE OR TRANSFER
RESTRICTIONS DESCRIBED IN THE "NOTICE TO PURCHASERS"™ AND "PLAN OF
DISTRIBUTION" SECTIONS OF THE BASE PROSPECTUS.

NOTICE TO NEW HAMPSHIRE RESIDENTS

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A
LICENCE HAS BEEN FILED UNDER CHAPTER 421 B OF THE NEW HAMPSHIRE REVISED
STATUTES WITH THE STATE OF NEW HAMPSHIRE NOR THE FACT THAT A SECURITY IS
EFFECTIVELY REGISTERED OR A PERSON IS LICENCED IN THE STATE OF NEW
HAMPSHIRE CONSTITUTES A FINDING BY THE SECRETARY OF STATE OF NEW
HAMPSHIRE THAT ANY DOCUMENT FILED UNDER RSA 421 B IS TRUE, COMPLETE AND
NOT MISLEADING. NEITHER ANY SUCH FACT NOR THE FACT THAT AN EXEMPTION
OR EXCEPTION IS AVAILABLE FOR A SECURITY OR A TRANSACTION MEANS THAT
THE SECRETARY OF STATE HAS PASSED IN ANY WAY UPON THE MERITS OR
QUALIFICATIONS OF, OR RECOMMENDED OR GIVEN APPROVAL TO, ANY PERSONS,
SECURITY OR TRANSACTION. IT IS UNLAWFUL TO MAKE OR CAUSE TO BE MADE TO
ANY PROSPECTIVE PURCHASER, CUSTOMER OR CLIENT, ANY REPRESENTATION
INCONSISTENT WITH THE PROVISIONS OF THIS PARAGRAPH.

Subject as provided in the applicable Final Terms and/or Pricing Term Sheet, the only persons
authorized to use the Base Prospectus and any supplement thereto in connection with an offer of
Notes are the persons named in the applicable Final Terms and/or Pricing Term Sheet as any relevant
Agent and the persons named in or identifiable following the applicable Final Terms and/or Pricing
Term Sheet as the Financial Intermediaries, as the case may be.

No person has been authorized to give any information or to make any representation not contained in
or not consistent with the Base Prospectus (and any supplement thereto), the applicable Final Terms
and/or Pricing Term Sheet or any document incorporated by reference therein, or any other
information supplied in connection with the Program or the Notes and, if given or made, such
information or representation must not be relied upon as having been authorized by the Issuer or any
Agent.

The Notes are subject to restrictions on transferability and resale and may not be transferred or resold
except as permitted under the Securities Act and applicable U.S. state securities laws pursuant to
registration thereunder or exemption therefrom. Prospective purchasers should be aware that they
might be required to bear the financial risks of an investment in the Notes for an indefinite period of
time.
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AMENDMENTS OR ADDITIONS TO THE BASE PROSPECTUS

On 13 May 2015, ABN AMRO published a quarterly report titled "Quarterly Report first quarter
2015". A copy of the press release has been filed with the Netherlands Authority for the Financial
Markets (Autoriteit Financiéle Markten). By virtue of this Supplement, the press release is
incorporated in, and forms part of, the Base Prospectus. With effect from 1 June 2015 ABN AMRO
Group N.V. will have withdrawn its statement of joint and several liability within the meaning of
Article 403, subsection 1, paragraph f, Book 2 of the Dutch Civil Code (Burgerlijk Wetboek).

With effect from the date of this Supplement the information appearing in, or incorporated by
reference into, the Base Prospectus shall be amended and/or supplemented in the manner described
below. References to page numbers are to the pages of the Base Prospectus.

1. In the Section "Risk Factors”, on page 35, the risk factor "26. The 403 Declaration of ABN
AMRO Group N.V. may provide limited economic benefit or recourse to investors." shall be
deleted in its entirety, and the risk factors with numbers "27." through "57." shall be
renumbered with numbers "26." through "56." respectively. Any references to the renumbered
risk factors shall be renumbered accordingly.

2. In the section "Documents Incorporated by Reference" on page 54, the following new
paragraph (i) shall be inserted (with deletion of "and" at the end of paragraph (g) and

replacement of "," at the end of paragraph (h) with "'; and"):

(i) the quarterly report titled "Quarterly Report first quarter 2015" dated 13 May 2015.
The information set out therein is unaudited,”

3. In the Section "The Issuer - 1. ABN AMRO Bank N.V.- 1.9 Recent developments", on page 89,
the following paragraph will be added:

"403 Statement withdrawal

On 1 April 2010, ABN AMRO Group N.V. issued a statement of joint and several liability
within the meaning of Article 403, subsection 1, paragraph f, Book 2 of the Dutch Civil Code
(Burgerlijk Wetboek) (the "403 Declaration™) in relation to ABN AMRO Bank.

Pursuant to the 403 Declaration, ABN AMRO Group N.V. was jointly and severally liable
with ABN AMRO Bank for debts resulting from legal acts of it. The 403 Declaration is part
of the Dutch company law provisions designed to enable subsidiaries of parent companies
which publish consolidated annual accounts to obtain an exemption from the requirements to
separately publish their own annual accounts (the "Exemption™). The 403 Declaration
constitutes a guarantee by ABN AMRO Group N.V. for financial instruments issued by ABN
AMRO Bank. If ABN AMRO Bank should default, creditors impacted by such default,
including holders of financial instruments, could claim against ABN AMRO Bank and/or
ABN AMRO Group N.V as the guarantor.

Due to a recent change in Dutch law, ABN AMRO Bank N.V. is no longer eligible for the
Exemption. Consequently, the 403 Declaration will be withdrawn by ABN AMRO Group
N.V. with effect from 1 June 2015 and shall therefore not apply to financial instruments
issued by ABN AMRO Bank after this date.”
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4, In the Section "The Issuer - 2. Shareholder, Group and Control”, paragraph "2.5 403
Statement", on page 93, shall be deleted in its entirety.

5. In the Section "General Information”, on page 315, the language "A copy of the 403
Declaration is available for inspection at the Trade Register of the Chamber of Commerce,
De Ruyter Kade 5, PO Box 1000 CW, Amsterdam, The Netherlands." shall be deleted in its
entirety.

6. In the Section "Selected Definitions and Abbreviations", on page 318, the definition "403
Declaration™ shall be deleted in its entirety.

This Supplement should be read together with the documents incorporated herein by reference, along
with the Base Prospectus.

Copies of this Supplement and the Base Prospectus, together with the other documents listed in the
section "Documents Incorporated by Reference" of the Base Prospectus will be available free of
charge from the Issuer (at its registered office at: Gustav Mahlerlaan 10, 1082 PP Amsterdam, The
Netherlands, by telephone +31 20 6282282 or by e-mail: investorrelations@nl.abnamro.com).
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