SECOND SUPPLEMENT DATED 17 AUGUST 2018
TO THE 144A BASE PROSPECTUS DATED 16 APRIL 2018

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 Preferred/Senior Non-Preferred/Subordinated Medium Term Notes
Supplement to the Base Prospectus dated 16 April 2018

This supplement (the "Supplement") is supplemental to, forms part of and must be read and
construed in conjunction with, the base prospectus dated 16 April 2018, as supplemented by the first
supplement dated 24 May 2018 (the "Base Prospectus"). The Base Prospectus has been issued by
ABN AMRO Bank N.V. (the "Issuer") in respect of a $25,000,000,000 Program for the Issuance of
Senior Preferred/Senior Non-Preferred/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. and Fitch Ratings Ltd. 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
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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.

ABN AMRO
BofA Merrill Lynch
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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.
Subject as provided in the applicable Pricing Term Sheet and/or Final Terms, 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 Pricing Term Sheet and/or Final Terms as any relevant
Agent and the persons named in or identifiable following the applicable Pricing Term Sheet and/or
Final Terms 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 Pricing Term
Sheet and/or Final Terms 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 8 August 2018 ABN AMRO Group N.V. published its report titled "Interim Report & Quarterly
Report Second quarter 2018 ABN AMRO Group N.V." (the "Interim Report & Quarterly Report
Second quarter 2018 ABN AMRO Group N.V.") and ABN AMRO Bank N.V. published its report
titled "Interim Financial Report 2018 ABN AMRO Bank N.V." (the "Interim Financial Report 2018
ABN AMRO Bank N.V.") and together with the Interim Report & Quarterly Report Second quarter
2018 ABN AMRO Group N.V.: the "Interim Financial Reports 2018"). Copies of the Interim
Financial Reports 2018 have been filed with the Netherlands Authority for the Financial Markets
(Autoriteit Financiële Markten). By virtue of this Supplement, the parts of the Interim Financial
Reports 2018 referred to below are incorporated in, and form part of, the Base Prospectus.
With effect from the date of this Supplement the information appearing in, or incorporated by
reference into, the Base Prospectus shall be supplemented in the manner described below (references
to page numbers are to the pages of the base prospectus dated 16 April 2018, unless otherwise
specified).
1.

In the Section "Risk Factors" on page 54, the final two paragraphs of the risk factor "39. The
regulation and reform of "benchmarks" (including LIBOR and EURIBOR) may adversely
affect the liquidity and value of, and return on, Notes linked to or referencing such
"benchmarks"." shall in their entirety be replaced by the following two paragraphs:
"Investors should be aware that, if LIBOR or any other benchmark were discontinued or
otherwise unavailable, the rate of interest on any Notes which reference any such benchmark
will be determined for the relevant period by the fall-back provisions applicable to such
Notes. Depending on the manner in which the relevant benchmark rate is to be determined
under the Terms and Conditions of the Notes, this may (i) be reliant upon the provision by
reference banks of offered quotations for such rate which, depending on market
circumstances, may not be available at the relevant time, (ii) be reliant on the Independent
Advisor or the Issuer being able to determine a Successor Reference Rate or an Alternative
Reference Rate (each as defined in the Terms and Conditions of the Notes) or (iii) result in the
effective application of a fixed rate based on the rate which applied in the previous period
when the relevant benchmark was available. It is possible that the Issuer may itself determine
a fall-back interest rate. In such case, the Issuer will make such determinations and
adjustments as it deems appropriate, in accordance with the Terms and Conditions of the
Notes. In making such determinations and adjustments, the Issuer may be entitled to exercise
substantial discretion and may be subject to conflicts of interest in exercising this discretion.
Uncertainty as to the continuation of a benchmark, the availability of quotes from reference
banks to allow for the continuation of the benchmark rate on any Notes, the ability of any
agent or the Issuer to establish a fall-back interest rate for any Notes (including the possibility
that a license or registration may be required for such agent or the Issuer under the relevant
legislation), and the rate that would be applicable if the relevant benchmark is discontinued
may adversely affect the trading market and the value of the Notes and the determination of
any successor rate could lead to economic prejudice or benefit (as applicable) to investors. At
this time, it is not possible to predict what the effect of these developments will be or what the
impact on the value of the Notes will be. More generally, any of the above changes or any
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other consequential changes to LIBOR, EURIBOR or any other "benchmark" as a result of
international, national, or other proposals for reform or other initiatives or investigations, or
any further uncertainty in relation to the timing and manner of implementation of such
changes, could have a material adverse effect on the liquidity and value of, and return on, any
Notes based on or linked to a "benchmark"."
2.

3.

In the Section "Documents Incorporated by Reference" on page 73, the following new
paragraphs (m) up to (n) shall be inserted (with deletion of "and" at the end of paragraph (k)
and replacement of "," at the end of paragraph (l) with ";"):
"(m)

ABN AMRO Group N.V.'s report titled "Interim Report & Quarterly Report Second
quarter 2018 ABN AMRO Group N.V." for the first half of the financial year ended 30
June 2018 excluding the specific chapters titled: "Message from the CEO",
"Responsibility statement" and "Enquiries". The information set out therein is
unaudited; and

(n)

ABN AMRO Bank N.V.'s report titled "Interim Financial Report 2018 ABN AMRO
Bank N.V." for the first half of the financial year ended 30 June 2018 excluding the
specific chapters titled: "Responsibility statement" and "Enquiries",".

In the Section "Form of Senior Preferred Notes Final Terms", on page 187, the following new
line item shall be inserted in item 15 (Fixed Rate Note Provisions):
"(x) Reference Rate Determination:
•

[Yes/No]

Reference
Rate
Replacement:

[Applicable/Not Applicable]
(Only applicable in case of Fixed Rate
Notes that are subject to a reset.)".

4.

In the Section "Form of Senior Preferred Notes Final Terms", on page 188, the following new
line item shall be inserted in item 16(xi) (Reference Rate Determination):
"•

5.

Reference Rate Replacement:

[Applicable/Not Applicable]".

In the Section "Terms and Conditions of the Senior Preferred Notes", on page 202, the
following paragraph shall be added to the end of Condition 4(a) (Interest on Fixed Rate
Notes):
"Where Mid Swap Rate and Reference Rate Replacement are specified in the applicable
Pricing Term Sheet and/or Final Terms as being applicable and the Agent is unable to
determine the applicable Mid Swap Rate at the relevant time, the applicable Mid Swap Rate
will be the rate as determined in accordance with Condition 4(e) (Reference Rate
Replacement), provided that, if no such rate can be determined in accordance with Condition
4(e) (Reference Rate Replacement) or if Reference Rate Replacement is not specified in the
applicable Pricing Term Sheet and/or Final Terms as being applicable, the applicable Mid
Swap Rate will be the rate as last applied in relation to the Senior Preferred Notes in respect
of the immediately preceding Fixed Interest Period.".
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6.

In the Section "Terms and Conditions of the Senior Preferred Notes", on page 221, the
following new Condition 4(e) shall be inserted:
"Condition 4(e) - Reference Rate Replacement
If:
(i)

Reference Rate Replacement is specified in the applicable Pricing Term Sheet
and/or Final Terms as being applicable and Reference Rate Determination is
specified in the applicable Pricing Term Sheet and/or Final Terms as the
manner in which the Rate(s) of Interest is/are to be determined; and

(ii)

the Calculation Agent (in consultation with the Issuer) determines that the
Reference Rate has ceased to be published on the Relevant Screen Page as a
result of the Reference Rate ceasing to be calculated or administered when
any Rate of Interest (or component thereof) remains to be determined by
reference to the Reference Rate,

then the following provisions shall apply to the relevant Series of Senior Preferred Notes:
(1)

the Issuer shall use reasonable endeavors to appoint an Independent Adviser to
determine:
(A)

a Successor Reference Rate; or

(B)

if such Independent Adviser fails so to determine a Successor Reference Rate,
an Alternative Reference Rate,

and, in each case, an Adjustment Spread (if any) (in any such case, acting in good faith and in
a commercially reasonable manner) no later than five Business Days prior to the Interest
Determination Date relating to the next Interest Period (the "IA Determination Cut-off
Date"), for the purposes of determining the Rate of Interest applicable to the Senior Preferred
Notes for such next Interest Period and for all other future Interest Periods (subject to the
subsequent operation of this Condition 4(e) during any other future Interest Period(s));
(2)

if the Issuer is unable to appoint an Independent Adviser, or the Independent Adviser
appointed by the Issuer fails to determine a Successor Reference Rate or an
Alternative Reference Rate (in accordance with Condition 4(e)(1)) prior to the
relevant IA Determination Cut-off Date, the Issuer (acting in good faith and in a
commercially reasonable manner) shall use reasonable endeavors to determine:
(A)

a Successor Reference Rate; or

(B)

if the Issuer fails so to determine a Successor Reference Rate, an Alternative
Reference Rate,

and, in each case, an Adjustment Spread (if any) no later than three Business Days prior to the
Interest Determination Date relating to the next Interest Period (the "Issuer Determination
Cut-off Date"), for the purposes of determining the Rate of Interest applicable to the Senior
Preferred Notes for such next Interest Period and for all other future Interest Periods (subject
to the subsequent operation of this Condition 4(e) during any other future Interest Period(s)).
Without prejudice to the definitions thereof, for the purposes of determining any Alternative
Reference Rate and/or any Adjustment Spread, the Issuer will take into account any relevant
and applicable market precedents as well as any published guidance from relevant
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associations involved in the establishment of market standards and/or protocols in the
international debt capital markets;
(3)

if a Successor Reference Rate or, failing which, an Alternative Reference Rate (as
applicable) is determined by the relevant Independent Adviser or the Issuer (as
applicable) in accordance with this Condition 4(e):
(A)

such Successor Reference Rate or Alternative Reference Rate (as applicable)
shall be the Reference Rate for all future Interest Periods (subject to the
subsequent operation of, and adjustment as provided in, this Condition 4(e));

(B)

if the relevant Independent Adviser or the Issuer (as applicable) determines
that an Adjustment Spread is required to be applied to such Successor
Reference Rate or Alternative Reference Rate (as applicable) and determines
to the best of its knowledge and capability (acting in good faith and in a
commercially reasonable manner) the quantum of, or a formula or
methodology for determining, such Adjustment Spread, then such Adjustment
Spread shall be applied to such Successor Reference Rate or Alternative
Reference Rate (as applicable) for all future Interest Periods (subject to the
subsequent operation of, and adjustment as provided in, this Condition 4(e));
and

(C)

the relevant Independent Adviser or the Issuer (as applicable) (acting in good
faith and in a commercially reasonable manner) may in its discretion specify:
(x)

changes to these Conditions in order to follow market practice in
relation to such Successor Reference Rate or Alternative Reference
Rate (as applicable), including, but not limited to (1) Additional
Business Center(s), Additional Financial Center(s), Business Day,
Business Day Convention, Day Count Fraction, Interest
Determination Date, Reference Banks and/or Relevant Screen Page
applicable to the Senior Preferred Notes and (2) the method for
determining the fallback to the Rate of Interest in relation to the
Senior Preferred Notes if such Successor Reference Rate or
Alternative Reference Rate (as applicable) is not available; and

(y)

any other changes which the relevant Independent Adviser or the
Issuer (as applicable) determines are reasonably necessary to ensure
the proper operation and comparability to the Reference Rate of such
Successor Reference Rate or Alternative Reference Rate (as
applicable),

which changes shall apply to the Senior Preferred Notes for all future Interest Periods
(subject to the subsequent operation of this Condition 4(e)); and
(4)

promptly following the determination of (i) any Successor Reference Rate or
Alternative Reference Rate (as applicable) and (ii) if applicable, any Adjustment
Spread, the Issuer shall give notice thereof and of any changes (and the effective date
thereof) pursuant to Condition 4(e)(3)(C) to the Fiscal Agent, the Calculation Agent
and the Senior Preferred Noteholders in accordance with Condition 12 (Notices).

No consent of the Senior Preferred Noteholders shall be required in connection with effecting
the relevant Successor Reference Rate or Alternative Reference Rate or Adjustment Spread
(as applicable) as described in this Condition 4(e) or such other relevant changes pursuant to
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Condition 4(e)(3)(C), including for the execution of any documents or the taking of other
steps by the Issuer or any of the parties to the Senior Preferred Notes Agency Agreement.
If a Successor Reference Rate or an Alternative Reference Rate is not determined pursuant to
the operation of this Condition 4(e) on or before the relevant Issuer Determination Cut-off
Date, then the Rate of Interest for the next Interest Period shall be determined by reference to
the fallback provisions of Condition 4(b)(ii)(B) (Reference Rate Determination).
An Independent Adviser appointed pursuant to this Condition 4(e) shall act in good faith and
(in the absence of bad faith or fraud) shall have no liability whatsoever to the Issuer, the
Fiscal Agent, the Transfer Agent, the Registrars, the Paying Agents, the Calculation Agent,
the Exchange Rate Agent or the Senior Preferred Noteholders for any determination made by
it (or not made by it) pursuant to this Condition 4(e).
As used in this Condition 4(e):
"Adjustment Spread" means a spread (which may be positive or negative) or
formula or methodology for calculating a spread, which the relevant Independent
Adviser or the Issuer (as applicable) determines is required to be applied to a
Successor Reference Rate or an Alternative Reference Rate (as applicable) in order to
reduce or eliminate, to the extent reasonably practicable in the circumstances, any
economic prejudice or benefit (as applicable) to Senior Preferred Noteholders as a
result of the replacement of the Reference Rate with such Successor Reference Rate
or Alternative Reference Rate (as applicable) and is the spread, formula or
methodology which:
(i)

in the case of a Successor Reference Rate, is formally recommended
in relation to the replacement of the Reference Rate with such
Successor Reference Rate by any Relevant Nominating Body; or

(ii)

in the case of a Successor Reference Rate for which no such
recommendation has been made or in the case of an Alternative
Reference Rate, the relevant Independent Adviser or the Issuer (as
applicable) determines is recognized or acknowledged as being in
customary market usage in international debt capital markets
transactions which reference the Reference Rate, where such rate has
been replaced by such Successor Reference Rate or Alternative
Reference Rate (as applicable); or

(iii)

if no such customary market usage is recognized or acknowledged,
the relevant Independent Adviser or the Issuer (as applicable) in its
discretion determines (acting in good faith and in a commercially
reasonable manner) to be appropriate.

"Alternative Reference Rate" means the rate that the relevant Independent Adviser
or the Issuer (as applicable) determines has replaced the Reference Rate in customary
market usage in the international debt capital markets for the purposes of determining
floating rates of interest in respect of notes denominated in the Specified Currency
and of a comparable duration to the relevant Interest Periods, or, if such Independent
Adviser or the Issuer (as applicable) determines that there is no such rate, such other
rate as such Independent Adviser or the Issuer (as applicable) determines in its
discretion is most comparable to the Reference Rate.
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"Independent Adviser" means an independent financial institution of international
repute or other independent financial adviser experienced in the international debt
capital markets, in each case appointed by the Issuer at its own expense.
"Reference Rate" shall be LIBOR, EURIBOR or Mid Swap Rate as specified in the
applicable Pricing Term Sheet and/or Final Terms, subject as provided in Condition
4(e) (Reference Rate Replacement).
"Relevant Nominating Body" means, in respect of a reference rate:
(i)

the central bank for the currency to which such reference rate relates,
or any central bank or other supervisory authority which is
responsible for supervising the administrator of such reference rate; or

(ii)

any working group or committee sponsored by, chaired or co-chaired
by or constituted at the request of (a) the central bank for the currency
to which such reference rate relates, (b) any central bank or other
supervisory authority which is responsible for supervising the
administrator of such reference rate, (c) a group of the
aforementioned central banks or other supervisory authorities, or (d)
the Financial Stability Board or any part thereof.

"Successor Reference Rate" means the rate that the relevant Independent Adviser or
the Issuer (as applicable) determines is a successor to or replacement of the Reference
Rate which is formally recommended by any Relevant Nominating Body.".
7.

In the Section "Form of Senior Non-Preferred Notes Final Terms", on page 236, the
following new line item shall be inserted in item 15 (Fixed Rate Note Provisions):
"(x) Reference Rate Determination:
•

[Yes/No]

Reference
Rate
Replacement:

[Applicable/Not Applicable]
(Only applicable in case of Fixed Rate
Notes that are subject to a reset.)".

8.

In the Section "Form of Senior Non-Preferred Notes Final Terms", on page 237, the
following new line item shall be inserted in item 17(xi) (Reference Rate Determination):
"•

9.

Reference Rate Replacement:

[Applicable/Not Applicable]".

In the Section "Terms and Conditions of the Senior Non-Preferred Notes", on page 252, the
following paragraph shall be added to the end of Condition 4(a) (Interest on Fixed Rate
Notes):
"Where Mid Swap Rate and Reference Rate Replacement are specified in the applicable
Pricing Term Sheet and/or Final Terms as being applicable and the Agent is unable to
determine the applicable Mid Swap Rate at the relevant time, the applicable Mid Swap Rate
will be the rate as determined in accordance with Condition 4(e) (Reference Rate
Replacement), provided that, if no such rate can be determined in accordance with Condition
4(e) (Reference Rate Replacement) or if Reference Rate Replacement is not specified in the
applicable Pricing Term Sheet and/or Final Terms as being applicable, the applicable Mid
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Swap Rate will be the rate as last applied in relation to the Senior Non-Preferred Notes in
respect of the immediately preceding Fixed Interest Period.".
10.

In the Section "Terms and Conditions of the Senior Non-Preferred Notes", on page 272, the
following new Condition 4(e) shall be inserted:
"Condition 4(e) - Reference Rate Replacement
If:
(i)

Reference Rate Replacement is specified in the applicable Pricing Term Sheet
and/or Final Terms as being applicable and Reference Rate Determination is
specified in the applicable Pricing Term Sheet and/or Final Terms as the
manner in which the Rate(s) of Interest is/are to be determined; and

(ii)

the Calculation Agent (in consultation with the Issuer) determines that the
Reference Rate has ceased to be published on the Relevant Screen Page as a
result of the Reference Rate ceasing to be calculated or administered when
any Rate of Interest (or component thereof) remains to be determined by
reference to the Reference Rate,

then the following provisions shall apply to the relevant Series of Senior Non-Preferred
Notes:
(1)

the Issuer shall use reasonable endeavors to appoint an Independent Adviser to
determine:
(A)

a Successor Reference Rate; or

(B)

if such Independent Adviser fails so to determine a Successor Reference Rate,
an Alternative Reference Rate,

and, in each case, an Adjustment Spread (if any) (in any such case, acting in good faith and in
a commercially reasonable manner) no later than five Business Days prior to the Interest
Determination Date relating to the next Interest Period (the "IA Determination Cut-off
Date"), for the purposes of determining the Rate of Interest applicable to the Senior NonPreferred Notes for such next Interest Period and for all other future Interest Periods (subject
to the subsequent operation of this Condition 4(e) during any other future Interest Period(s));
(2)

if the Issuer is unable to appoint an Independent Adviser, or the Independent Adviser
appointed by the Issuer fails to determine a Successor Reference Rate or an
Alternative Reference Rate (in accordance with Condition 4(e)(1)) prior to the
relevant IA Determination Cut-off Date, the Issuer (acting in good faith and in a
commercially reasonable manner) shall use reasonable endeavors to determine:
(A)

a Successor Reference Rate; or

(B)

if the Issuer fails so to determine a Successor Reference Rate, an Alternative
Reference Rate,

and, in each case, an Adjustment Spread (if any) no later than three Business Days prior to the
Interest Determination Date relating to the next Interest Period (the "Issuer Determination
Cut-off Date"), for the purposes of determining the Rate of Interest applicable to the Senior
Non-Preferred Notes for such next Interest Period and for all other future Interest Periods
(subject to the subsequent operation of this Condition 4(e) during any other future Interest
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Period(s)). Without prejudice to the definitions thereof, for the purposes of determining any
Alternative Reference Rate and/or any Adjustment Spread, the Issuer will take into account
any relevant and applicable market precedents as well as any published guidance from
relevant associations involved in the establishment of market standards and/or protocols in the
international debt capital markets;
(3)

if a Successor Reference Rate or, failing which, an Alternative Reference Rate (as
applicable) is determined by the relevant Independent Adviser or the Issuer (as
applicable) in accordance with this Condition 4(e):
(A)

such Successor Reference Rate or Alternative Reference Rate (as applicable)
shall be the Reference Rate for all future Interest Periods (subject to the
subsequent operation of, and adjustment as provided in, this Condition 4(e));

(B)

if the relevant Independent Adviser or the Issuer (as applicable) determines
that an Adjustment Spread is required to be applied to such Successor
Reference Rate or Alternative Reference Rate (as applicable) and determines
to the best of its knowledge and capability (acting in good faith and in a
commercially reasonable manner) the quantum of, or a formula or
methodology for determining, such Adjustment Spread, then such Adjustment
Spread shall be applied to such Successor Reference Rate or Alternative
Reference Rate (as applicable) for all future Interest Periods (subject to the
subsequent operation of, and adjustment as provided in, this Condition 4(e));
and

(C)

the relevant Independent Adviser or the Issuer (as applicable) (acting in good
faith and in a commercially reasonable manner) may in its discretion specify:
(x)

changes to these Conditions in order to follow market practice in
relation to such Successor Reference Rate or Alternative Reference
Rate (as applicable), including, but not limited to (1) Additional
Business Center(s), Additional Financial Center(s), Business Day,
Business Day Convention, Day Count Fraction, Interest
Determination Date, Reference Banks and/or Relevant Screen Page
applicable to the Senior Non-Preferred Notes and (2) the method for
determining the fallback to the Rate of Interest in relation to the
Senior Non-Preferred Notes if such Successor Reference Rate or
Alternative Reference Rate (as applicable) is not available; and

(y)

any other changes which the relevant Independent Adviser or the
Issuer (as applicable) determines are reasonably necessary to ensure
the proper operation and comparability to the Reference Rate of such
Successor Reference Rate or Alternative Reference Rate (as
applicable),

which changes shall apply to the Senior Non-Preferred Notes for all future Interest
Periods (subject to the subsequent operation of this Condition 4(e)); and
(4)
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No consent of the Senior Non-Preferred Noteholders shall be required in connection with
effecting the relevant Successor Reference Rate or Alternative Reference Rate or Adjustment
Spread (as applicable) as described in this Condition 4(e) or such other relevant changes
pursuant to Condition 4(e)(3)(C), including for the execution of any documents or the taking
of other steps by the Issuer or any of the parties to the Senior Non-Preferred Notes Agency
Agreement.
If a Successor Reference Rate or an Alternative Reference Rate is not determined pursuant to
the operation of this Condition 4(e) on or before the relevant Issuer Determination Cut-off
Date, then the Rate of Interest for the next Interest Period shall be determined by reference to
the fallback provisions of Condition 4(b)(ii)(B) (Reference Rate Determination).
An Independent Adviser appointed pursuant to this Condition 4(e) shall act in good faith and
(in the absence of bad faith or fraud) shall have no liability whatsoever to the Issuer, the
Fiscal Agent, the Transfer Agent, the Registrars, the Paying Agents, the Calculation Agent,
the Exchange Rate Agent or the Senior Non-Preferred Noteholders for any determination
made by it (or not made by it) pursuant to this Condition 4(e).
Notwithstanding any other provision of this Condition 4(e), no Successor Reference Rate or
Alternative Reference Rate (as applicable) will be adopted, and no other amendments to the
terms of the Senior Non-Preferred Notes will be made pursuant to this Condition 4(e), if and
to the extent that, in the determination of the Issuer, the same could reasonably be expected
to:
(i)

prejudice the qualification of the Senior Non-Preferred Notes as MREL
Eligible Liabilities; and/or

(ii)

result in the Competent Authority treating the next Interest Payment Date as
the effective maturity of the Senior Non-Preferred Notes, rather than the
relevant Maturity Date.

Any amendment to the Conditions pursuant to this Condition 4(e) is subject to the prior
written permission of the Competent Authority and/or the relevant Resolution Authority
(provided that, at the relevant time, such permission is required to be given).
As used in this Condition 4(e):
"Adjustment Spread" means a spread (which may be positive or negative) or
formula or methodology for calculating a spread, which the relevant Independent
Adviser or the Issuer (as applicable) determines is required to be applied to a
Successor Reference Rate or an Alternative Reference Rate (as applicable) in order to
reduce or eliminate, to the extent reasonably practicable in the circumstances, any
economic prejudice or benefit (as applicable) to Senior Non-Preferred Noteholders as
a result of the replacement of the Reference Rate with such Successor Reference Rate
or Alternative Reference Rate (as applicable) and is the spread, formula or
methodology which:
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(i)

in the case of a Successor Reference Rate, is formally recommended
in relation to the replacement of the Reference Rate with such
Successor Reference Rate by any Relevant Nominating Body; or

(ii)

in the case of a Successor Reference Rate for which no such
recommendation has been made or in the case of an Alternative
Reference Rate, the relevant Independent Adviser or the Issuer (as
applicable) determines is recognized or acknowledged as being in
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customary market usage in international debt capital markets
transactions which reference the Reference Rate, where such rate has
been replaced by such Successor Reference Rate or Alternative
Reference Rate (as applicable); or
(iii)

if no such customary market usage is recognized or acknowledged,
the relevant Independent Adviser or the Issuer (as applicable) in its
discretion determines (acting in good faith and in a commercially
reasonable manner) to be appropriate.

"Alternative Reference Rate" means the rate that the relevant Independent Adviser
or the Issuer (as applicable) determines has replaced the Reference Rate in customary
market usage in the international debt capital markets for the purposes of determining
floating rates of interest in respect of notes denominated in the Specified Currency
and of a comparable duration to the relevant Interest Periods, or, if such Independent
Adviser or the Issuer (as applicable) determines that there is no such rate, such other
rate as such Independent Adviser or the Issuer (as applicable) determines in its
discretion is most comparable to the Reference Rate.
"Independent Adviser" means an independent financial institution of international
repute or other independent financial adviser experienced in the international debt
capital markets, in each case appointed by the Issuer at its own expense.
"Reference Rate" shall be LIBOR, EURIBOR or Mid Swap Rate as specified in the
applicable Pricing Term Sheet and/or Final Terms, subject as provided in Condition
4(e) (Reference Rate Replacement).
"Relevant Nominating Body" means, in respect of a reference rate:
(i)

the central bank for the currency to which such reference rate relates,
or any central bank or other supervisory authority which is
responsible for supervising the administrator of such reference rate; or

(ii)

any working group or committee sponsored by, chaired or co-chaired
by or constituted at the request of (a) the central bank for the currency
to which such reference rate relates, (b) any central bank or other
supervisory authority which is responsible for supervising the
administrator of such reference rate, (c) a group of the
aforementioned central banks or other supervisory authorities, or (d)
the Financial Stability Board or any part thereof.

"Successor Reference Rate" means the rate that the relevant Independent Adviser or
the Issuer (as applicable) determines is a successor to or replacement of the Reference
Rate which is formally recommended by any Relevant Nominating Body.".
11.

In the Section "Form of Subordinated Notes Final Terms", on page 289, the following new
line item shall be inserted in item 15 (Fixed Rate Note Provisions):
"(x) Reference Rate Determination:
•

[Yes/No]

Reference
Rate
Replacement:

[Applicable/Not Applicable]
(Only applicable in case of Fixed Rate

221463-4-154-v6.0
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Notes that are subject to a reset.)".

12.

In the Section "Form of Subordinated Notes Final Terms", on page 290, the following new
line item shall be inserted in item 16(xi) (Reference Rate Determination):
"•

13.

Reference Rate Replacement:

[Applicable/Not Applicable]".

In the Section "Terms and Conditions of the Subordinated Notes", on page 305, the following
paragraph shall be added to the end of Condition 4(a) (Interest on Fixed Rate Notes):
"Where Mid Swap Rate and Reference Rate Replacement are specified in the applicable
Pricing Term Sheet and/or Final Terms as being applicable and the Agent is unable to
determine the applicable Mid Swap Rate at the relevant time, the applicable Mid Swap Rate
will be the rate as determined in accordance with Condition 4(e) (Reference Rate
Replacement), provided that, if no such rate can be determined in accordance with Condition
4(e) (Reference Rate Replacement) or if Reference Rate Replacement is not specified in the
applicable Pricing Term Sheet and/or Final Terms as being applicable, the applicable Mid
Swap Rate will be the rate as last applied in relation to the Subordinated Notes in respect of
the immediately preceding Fixed Interest Period.".

14.

In the Section "Terms and Conditions of the Subordinated Notes", on page 326, the following
new Condition 4(e) shall be inserted:
"Condition 4(e) - Reference Rate Replacement
If:
(i)

Reference Rate Replacement is specified in the applicable Pricing Term Sheet
and/or Final Terms as being applicable and Reference Rate Determination is
specified in the applicable Pricing Term Sheet and/or Final Terms as the
manner in which the Rate(s) of Interest is/are to be determined; and

(ii)

the Calculation Agent (in consultation with the Issuer) determines that the
Reference Rate has ceased to be published on the Relevant Screen Page as a
result of the Reference Rate ceasing to be calculated or administered when
any Rate of Interest (or component thereof) remains to be determined by
reference to the Reference Rate,

then the following provisions shall apply to the relevant Series of Subordinated Notes:
(1)

221463-4-154-v6.0

the Issuer shall use reasonable endeavors to appoint an Independent Adviser to
determine:
(A)

a Successor Reference Rate; or

(B)

if such Independent Adviser fails so to determine a Successor Reference Rate,
an Alternative Reference Rate,
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and, in each case, an Adjustment Spread (if any) (in any such case, acting in good faith and in
a commercially reasonable manner) no later than five Business Days prior to the Interest
Determination Date relating to the next Interest Period (the "IA Determination Cut-off
Date"), for the purposes of determining the Rate of Interest applicable to the Subordinated
Notes for such next Interest Period and for all other future Interest Periods (subject to the
subsequent operation of this Condition 4(e) during any other future Interest Period(s));
(2)

if the Issuer is unable to appoint an Independent Adviser, or the Independent Adviser
appointed by the Issuer fails to determine a Successor Reference Rate or an
Alternative Reference Rate (in accordance with Condition 4(e)(1)) prior to the
relevant IA Determination Cut-off Date, the Issuer (acting in good faith and in a
commercially reasonable manner) shall use reasonable endeavors to determine:
(A)

a Successor Reference Rate; or

(B)

if the Issuer fails so to determine a Successor Reference Rate, an Alternative
Reference Rate,

and, in each case, an Adjustment Spread (if any) no later than three Business Days prior to the
Interest Determination Date relating to the next Interest Period (the "Issuer Determination
Cut-off Date"), for the purposes of determining the Rate of Interest applicable to the
Subordinated Notes for such next Interest Period and for all other future Interest Periods
(subject to the subsequent operation of this Condition 4(e) during any other future Interest
Period(s)). Without prejudice to the definitions thereof, for the purposes of determining any
Alternative Reference Rate and/or any Adjustment Spread, the Issuer will take into account
any relevant and applicable market precedents as well as any published guidance from
relevant associations involved in the establishment of market standards and/or protocols in the
international debt capital markets;
(3)

if a Successor Reference Rate or, failing which, an Alternative Reference Rate (as
applicable) is determined by the relevant Independent Adviser or the Issuer (as
applicable) in accordance with this Condition 4(e):
(A)

such Successor Reference Rate or Alternative Reference Rate (as applicable)
shall be the Reference Rate for all future Interest Periods (subject to the
subsequent operation of, and adjustment as provided in, this Condition 4(e));

(B)

if the relevant Independent Adviser or the Issuer (as applicable) determines
that an Adjustment Spread is required to be applied to such Successor
Reference Rate or Alternative Reference Rate (as applicable) and determines
to the best of its knowledge and capability (acting in good faith and in a
commercially reasonable manner) the quantum of, or a formula or
methodology for determining, such Adjustment Spread, then such Adjustment
Spread shall be applied to such Successor Reference Rate or Alternative
Reference Rate (as applicable) for all future Interest Periods (subject to the
subsequent operation of, and adjustment as provided in, this Condition 4(e));
and

(C)

the relevant Independent Adviser or the Issuer (as applicable) (acting in good
faith and in a commercially reasonable manner) may in its discretion specify:
(x)
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changes to these Conditions in order to follow market practice in
relation to such Successor Reference Rate or Alternative Reference
Rate (as applicable), including, but not limited to (1) Additional
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Business Center(s), Additional Financial Center(s), Business Day,
Business Day Convention, Day Count Fraction, Interest
Determination Date, Reference Banks and/or Relevant Screen Page
applicable to the Subordinated Notes and (2) the method for
determining the fallback to the Rate of Interest in relation to the
Subordinated Notes if such Successor Reference Rate or Alternative
Reference Rate (as applicable) is not available; and
(y)

any other changes which the relevant Independent Adviser or the
Issuer (as applicable) determines are reasonably necessary to ensure
the proper operation and comparability to the Reference Rate of such
Successor Reference Rate or Alternative Reference Rate (as
applicable),

which changes shall apply to the Subordinated Notes for all future Interest Periods
(subject to the subsequent operation of this Condition 4(e)); and
(4)

promptly following the determination of (i) any Successor Reference Rate or
Alternative Reference Rate (as applicable) and (ii) if applicable, any Adjustment
Spread, the Issuer shall give notice thereof and of any changes (and the effective date
thereof) pursuant to Condition 4(e)(3)(C) to the Fiscal Agent, the Calculation Agent
and the Subordinated Noteholders in accordance with Condition 12 (Notices).

No consent of the Subordinated Noteholders shall be required in connection with effecting the
relevant Successor Reference Rate or Alternative Reference Rate or Adjustment Spread (as
applicable) as described in this Condition 4(e) or such other relevant changes pursuant to
Condition 4(e)(3)(C), including for the execution of any documents or the taking of other
steps by the Issuer or any of the parties to the Subordinated Notes Agency Agreement.
If a Successor Reference Rate or an Alternative Reference Rate is not determined pursuant to
the operation of this Condition 4(e) on or before the relevant Issuer Determination Cut-off
Date, then the Rate of Interest for the next Interest Period shall be determined by reference to
the fallback provisions of Condition 4(b)(ii)(B) (Reference Rate Determination).
An Independent Adviser appointed pursuant to this Condition 4(e) shall act in good faith and
(in the absence of bad faith or fraud) shall have no liability whatsoever to the Issuer, the
Fiscal Agent, the Transfer Agent, the Registrars, the Paying Agents, the Calculation Agent,
the Exchange Rate Agent or the Subordinated Noteholders for any determination made by it
(or not made by it) pursuant to this Condition 4(e).
Notwithstanding any other provision of this Condition 4(e), no Successor Reference Rate or
Alternative Reference Rate (as applicable) will be adopted, and no other amendments to the
terms of the Subordinated Notes will be made pursuant to this Condition 4(e), if and to the
extent that, in the determination of the Issuer, the same could reasonably be expected to:
(i)

impact upon the eligibility of the Subordinated Notes for eligibility as Tier 2
Notes; and/or

(iii)

result in the Competent Authority considering such adoption and/or
amendment(s) as a new issuance of the Subordinated Notes.

Any amendment to the Conditions pursuant to this Condition 4(e) is subject to the prior
written permission of the Competent Authority and/or the relevant Resolution Authority
(provided that, at the relevant time, such permission is required to be given).
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As used in this Condition 4(e):
"Adjustment Spread" means a spread (which may be positive or negative) or
formula or methodology for calculating a spread, which the relevant Independent
Adviser or the Issuer (as applicable) determines is required to be applied to a
Successor Reference Rate or an Alternative Reference Rate (as applicable) in order to
reduce or eliminate, to the extent reasonably practicable in the circumstances, any
economic prejudice or benefit (as applicable) to Subordinated Noteholders as a result
of the replacement of the Reference Rate with such Successor Reference Rate or
Alternative Reference Rate (as applicable) and is the spread, formula or methodology
which:
(i)

in the case of a Successor Reference Rate, is formally recommended
in relation to the replacement of the Reference Rate with such
Successor Reference Rate by any Relevant Nominating Body; or

(ii)

in the case of a Successor Reference Rate for which no such
recommendation has been made or in the case of an Alternative
Reference Rate, the relevant Independent Adviser or the Issuer (as
applicable) determines is recognized or acknowledged as being in
customary market usage in international debt capital markets
transactions which reference the Reference Rate, where such rate has
been replaced by such Successor Reference Rate or Alternative
Reference Rate (as applicable); or

(iii)

if no such customary market usage is recognized or acknowledged,
the relevant Independent Adviser or the Issuer (as applicable) in its
discretion determines (acting in good faith and in a commercially
reasonable manner) to be appropriate.

"Alternative Reference Rate" means the rate that the relevant Independent Adviser
or the Issuer (as applicable) determines has replaced the Reference Rate in customary
market usage in the international debt capital markets for the purposes of determining
floating rates of interest in respect of notes denominated in the Specified Currency
and of a comparable duration to the relevant Interest Periods, or, if such Independent
Adviser or the Issuer (as applicable) determines that there is no such rate, such other
rate as such Independent Adviser or the Issuer (as applicable) determines in its
discretion is most comparable to the Reference Rate.
"Independent Adviser" means an independent financial institution of international
repute or other independent financial adviser experienced in the international debt
capital markets, in each case appointed by the Issuer at its own expense.
"Reference Rate" shall be LIBOR, EURIBOR or Mid Swap Rate as specified in the
applicable Pricing Term Sheet and/or Final Terms, subject as provided in Condition
4(e) (Reference Rate Replacement).
"Relevant Nominating Body" means, in respect of a reference rate:

221463-4-154-v6.0

(i)

the central bank for the currency to which such reference rate relates,
or any central bank or other supervisory authority which is
responsible for supervising the administrator of such reference rate; or

(ii)

any working group or committee sponsored by, chaired or co-chaired
by or constituted at the request of (a) the central bank for the currency
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to which such reference rate relates, (b) any central bank or other
supervisory authority which is responsible for supervising the
administrator of such reference rate, (c) a group of the
aforementioned central banks or other supervisory authorities, or (d)
the Financial Stability Board or any part thereof.
"Successor Reference Rate" means the rate that the relevant Independent Adviser or
the Issuer (as applicable) determines is a successor to or replacement of the Reference
Rate which is formally recommended by any Relevant Nominating Body.".
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