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The Base Prospectus referred to below (as completed by these Final Terms) has been prepared on
the basis that, except as provided in sub-paragraph (i} below, any offer of Notes in any Member
State of the Furopean Economic Area which has implemented the Prospectus Directive {each, a
"Relevant Member State") will be made pursuant to an exemption under the Prospectus
Directive, as implemented in that Relevant Member State, from the requirement to publish a
prospectus for offers of the Notes. Accordingly any persoh making or mtendmg to make an offer of
the Notes may only do so:

(i) int circumstances in which no obligation arises for the Issuer or any Joint Lead Manager {o
publish a prospectus pursuant to Article 3 of the Prospectus Directive or supplement a
prospectus pursuant to Article 16 of the Prospectus Directive, in each case, in relation to
such offer; or

(i) in those Public Offer Jurisdictions mentioned in Paragraph 36 of Part A below, provided
such- person is one of the persons mentioned in Paragraph 36 of Part A below and that
such offer is made during the Offer Period specified for such purpose therein.

Neither the Issuer nor any Joint Lead Manager has authorised, nor do they authorise, the making
of any offer of Notes in any other circumstances.

The expression "Prospectus Directive" means Directive 2003/71/EC (and amendments thereto,
including the 2010 PD Amending Directive, to the extent implemented in the Relevant Member
State), and includes any relevant implementing measure in the Relevant Member State and the
expression "2010 PD Amending Directive” means Directive 2010/73/EU.

Terms used herein shall be deemed to be defined as such for the purposes of the Terms and
Conditions ("Conditions”) set forth in page 58 to page 86 of the base prospectus dated 3 July
2013, as supplemented by the supplemental prospectus dated 30 August 2013 (the "Base
Prospectus”) issued in refation to the Euro 90,000,000,000 debt issuance programme of N.V.
Bank Nederlandse Gemeenten which together constitute a base prospectus for the purposes of the
Prospectus Directive. This document constitutes the Final Terms of the Notes described herein for
the purposes of Article 5.4 of the Prospectus Directive and must be read in conjunction with the
Base Prospectus. Full information on the Issuer and the Notes described herein is only available on
the basis of a combination of these Final Terms and the Base Prospectus. The Base Prospectus is
available for viewing, upon the oral or written request of any persons, at the specified offices of
the Paying Agent. Copies may be obtained at the specified offices of the Paying Agent. A summary
of the Notes is attached to these Final Terms.

These Final Terms do not constitute, and may net be used for the purposes of, an offer or
solicitation by anyone in any jurisdiction in which such offer or solidtation is not authorised or to
any person to whom it is unlawful to make such offer or solicitation; and no action Is being taken
10 permit an offering of the Notes or the distribution of these Final Terms in any jurisdiction where
such action is required.
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PART A — CONTRACTUAL TERMS

The terms of the Notes are as follows:

10.

11.

12,

Issuer:

Series Number:

Spedified Currency or Currencies:
Aggregate Nominal Amount:

Issue Price:
(i) Specified Denomination(s):

(ii) Calculation Amount:

) Issue Date:

(i) Interest Commencerment Date:

Maturity Date:

Interest Basis:

Redemption/Payment Basis:

Investor Put/Issuer Callf Options:

Date Board Approval for issuance of
Notes obtained:

N.V. Bank Nederlandse Gemeenten
1143

Eurc ("EUR"™}

EUR 1,000,000,000

99.534 per cent. of the Aggregate Nominal
Amount

FUR 1,000 and multiples of EUR 1,000
thereafter

EUR 1,000
29 October 2013
Issue Date
29 October 2018

1.25 per cent. Fixed Rate
{further particulars specified below)

Redemption at par
(further particulars specified below)

Not Applicable
{further particulars specified below)

21 October 2013

PROVISIONS RELATING TC INVEREST (IF ANY) PAYABLE

13.

Fixed Rate Note Provisions

{i) Fixed Rate({s) of Interest:

{ii} Interest Payment Date(s):

iy Fixed Coupon Amount(s):

{iv) Broken Amount(s):

150211-5-2354-v3.0 -3-

Applicable

1.25 per cent. per annum payable annuaily in
arrear

29 October in each year up to and including the
Maturity Date, subject to adjustment for
payment purposes only in accordance with the
Following Business Day Convention (as defined
in Condition 5F) with tondon as an Additional
Business Centre

EUR 12.50 per Calculation Amount

Not Applicable

70-40560848




JZ/15369%fra (DIP 1143)

(v} Day Count Fraction:

(vi) Regular Date(s):
14. Floating Rate Note Provisions
15. Zero Coupon Note Provisions

16. Dual Currency Interest Note
Provisions

PROVISIONS RELATING TO REDEMPTION

17.  Issuer Call Option:

18. Investor Put Option:

19.  Final Redemption Amount:

20. Early Redemption Amount(s) payable per

Calculation Amount on redemption (a) for
taxation reasons {(Condition 6(b)) or (b}
on the occurrence of an event of default
(Condition 73:

ActualfActual (ICMA)
29 Qctober in each year
Mot Applicable

Not Applicable

Not Applicable

Not Applicable
Not Applicable
EUR 1,000 per Calculation Amount

FUR 1,000 per Calculation Amount

GENERAI PROVISIONS APPLICABLE TO THE NOTES

21. Form of Notes:

22.  Temporary Global Note exchangeable for
Definitive Notes:

23. Temporary Global Note exchangeabie for

a Parmanent, Global Note:

150211-5-2354-v3.0

Bearer Notes

Not Applicable

Applicable. The Notes will initially be
represented upon issue by a temporary global
note (the "Temporary Global Note™} in
bearer form without interest coupons attached,
which will be exchangeable upen certification
as to nen-U.S. beneficial ownership 40 days
after the Issue Date in accordance with the
terms thereof, for interests in a permanent
global note (the "Permanent Global Note").

Where a Global Note is to be cleared through
Euroclear, Clearstream Luxembourg or any
other relevant clearing system and is
exchangeable for Definitive Notes at any time
or where Definitive Notes will definitely be
issued, the Notes may only be issued in such
denominations as Euroclear, <Clearstream
tuxembourg or any such other relevant
clearing systemn will permit at that time. In
particular, the Notes may not have
denominations that include integral multiples of
an amount if such amount is not divisible by
the minimum denomination of such Notes.
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24. Permanent Global Note exchangeable for
Definitive Notes:

25, Registered Notes:

26.  New Global Note:

27.  New Safekeeping Structure:

28.  Additional Finandial Centre(s) or other
special provisions relating to payment
dates:

29,  Talens for future Coupons or Receipts to
be attached to Definitive Notes {and
dates on which such Talons mature)}:

30. Details relating to Installment Notes

31. Redenomination:

DISTRIBUTION

32. Method of distribution:
® If syndicated, names and

addresses of Dealers:

1502131-5-2354-v3.0 -5-

Applicable, but only as set out in Condition
1(e), except that in each case a Permanent
Global Note which forms part of a securities
deposit (girodepot) with BEurodear Netherlands
shall only be exchangeable within the limited
circumstances as described in the Netherlands
Securities Giro Act (Wet giraal effectenverkeer)
and such exchange will be made in accordance
therewith, the Eurodear Netheriands' terms and
conditions and operational documents.

}5‘?‘"“1 |

BANK

Not Applicabie
Applicable
Not Applicable

London

Not Applicable

Not Applicable

Not Applicable

Syndicated
Joint Lead Managers:

Barclays Bank PLC

5 The North Colonnade
Canary Wharf

London E14 4BB
United Kingdom

Deutsche Bank AG, London Branch
Winchester House

1 Great Winchester Street

London EC2N 2DB

United Kingdom

Goldman Sachs International
Peterbereugh Court

133 Fleet Street

London EC4A 2BB

United Kingdom

RBC Europe Limited
Riverbank House

2 Swan Lane

London EC4R 3BF
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{ii) Date of Subscription Agreement:

(iii) Stabilizing Manager(s) (if any):
33.  If non-syndicated, name and address of
Dealer:
34. Total commission and concession:

35. U.S. Selling Restrictions:

36.  Public Offer:

38. General Consent:

39.  Other conditions to consent:

PURPOSE OF FINAL TERMS

United Kingdom
25 QOctober 2013
Not Applicable

Not Applicable

0.125 per cent. of the Aggregate Nominal
Amount

Reg. S Compliance Category 2; TEFRA D
Rules

A Public Offer of the Notes may be made by
the Joint Lead Managers (together the "Initial
Authorised Offerors”} in accordance with
paragraph 9 of Part B below in Austria,
Belgium, France, Germany, Italy, Luxembourg,
the Netherlands and the United Kingdom (the
"Public Offer Jurisdictions™ during the
period from the date of publication of these
Final Terms until 30 days thereafter (the
"Offer Period")} provided, however, that the
Offer Period in Austria will not commence until
the day after the registratio of the issue terms
with the Registration Office (Meldestefle) has
been duly made as required by the Austrian
Capital Markets Act.

The conditions to the Issuer's consent are such
that such consent {a) is only valid in respect of
the Notes; (b) is only valid during the Offer
Period; and (c) only extends to the use of the
Base Prospectus to make Public Offers of the
Notes in Austria, Belgium, France, Germany,
Italy, Luxembourg, the Netherlands and the
United Kingdom:.

Not Applicable

These Final Terms comprise the final terms required for issue and public offer in the Public Offer

150211-5-2354-v3.0 -6 -

iqps and admission to trading on the Luxembourg Stock Exchange of the Notes described

70-40560848




JZI1536994/ra (DIP 1143)

PARY B — OTHER INFORMATION

1. LISTING

Admission to trading:

2. RATINGS
The Notes have been rated:
Standard & Poor's:
Fitch:

Moody's:

150211-5-2354-v3.0

Application is expected to be made by the
Issuer (or on its behalf) for the Notes to be
admitted to trading on the regulated market of
the Luxembourg Stock Exchange with effect
from the Issue Date.

AAA (negative outlook)
AAA (negative outlook)
Aaa (negative outlook)

Each of Standard & Poor's Credit Market
Services Europe Limited, Moody’s Investors
Service Limited and Fitch Ratings Limited is
established in the Furopean Union and
registered under Regulation (EC} MNo.
1060/2009, as amended {the T“CRA
Regulation”}.

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
Unioh and registered under the CRA Regulation
unless (1)} the rating is provided by a credit
rating agency not established in the European
Union but is endorsed by a credit rating agency
established in the Furopean Union and
registered under the CRA Regulation ot {2) the
rating is provided by a credit rating agency not
established in the European Union, but which is
certified under the CRA Regulation.

The European Securities and Markets Authority
("ESMA”) is obliged to maintain on its website,
www.esma.europa.ey, a list of credit rating
agencies registered and certified in accordance
with the CRA Regulation. This list must be
updated within five working days of ESMA's
adoption of any decision to withdraw the
registration of a credit rating agency under the
CRA Regulation. Therefore, such list is not
conclusive evidence of the status of the
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relevant rating agency as there may be delays
between certain supervisory measures being
taken against a relevant rating agency and the
publication of the updated ESMA list.

3. INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE/OFFER

Except for the commissions payable to the Joint Lead Managers, described in the first
paragraph under "Plan of Distribution” in the Base Prospectus, so far as the Issuer is
aware, no person involved in the offer of the Notes has an interest material to the offer.

CUSIP Number:
ISIN Code:
Common Code:
Valor:

Clearing System:

Delivery:

150211-5-2354-v3.0 -8-

4, REASONS FOR THE OFFER, ESTIMATYED NET PROCEEDS AND TOTAL EXPENSES
Reasons for the offer: The net proceeds of the issue of the Notes
will be used by the Issuer for general
corporate purposes.
Estimated net proceeds: EUR 994,090,000
Estimated total expenses: EUR 400 (listing fee)
5. INDICATION OF YIELD (Fixed Rate Notes only)
1.347 per cent. annual
The yield is calculated at the Issue Date on the basis of the Issue Price. It is not an
indication of future yield.
6. HISTORIC INTEREST RATES {Floating Rate Notes only)
Not Applicable
7. PERFORMANCE OF RATE[S] OF EXCHANGE AND EXPLANATION OF EFFECT ON
VALUE OF INVESTMENT (Dual Currency Interest Notes only)
Not Applicable
8. OPERATIONAL INFORMATION

Not Applicable
XS0986065992
098606599
Not Applicable

Euroclear. Euroclear's offices are situated at
1 PBoulevard du Roi Albert H, B-1210
Brussels, Belgium

Clearstream, Luxembourg. Clearstream,
Luxembourg’s offices are situated at 42
Avenue LF, Kennedy, 1855 Luxembourg.

Delivery against payment

70-40560848
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Names and addresses of Paying
Agent(s):

Intended to be held in a manner which

would allow Eurosystem eligibility:

Deutsche Bank AG, London Branch
Winchester House

1 Great Winchester Street

London EC2N 2DB

England

Yes. Note that the designation "yes" means
that the Notes are intended upon issue to be
deposited with Euroclear or Clearstream,
Luxembourg as common safekeeper and does
not necessarily mean that the Notes will be
recognised as  eligible collateral for
Eurosystem monetary pelicy and intra-day
credit operations by the Eurosystem either
upon issue or at any or all times during their
life. Such recognition will depend upen the
European Central Bank being satisfied that
Eurosystem eligibifity criteria have been met.

9. TERMS AND CONDITIONS OF THE OFFER

Conditions to which the offer is subject:

Total amount of the offer; if the amount

is not fixed, description of the

arrangements and time for announcing

the definitive amount to the public:

Description of the application process,

including offer pertod, including

possible amendments, during which the

offer will be open:

any

Description of possibility to reduce

subscriptions:

Description of manner for refunding excess

amount paid by applicants

Details of the minimum and/or maximum

150211-5-2354-v3.0

Offers of the Notes are conditional on their
issue. As between the Authorised Offerors
and their customers, offers of the Notes are
further subject to conditions as may be
agreed between them and/or as specified in
the arrangements in place between them.

EUR 1,000,000,000

A prospective Noteholder should contact the
applicable Authorised Offeror in the
applicable Public Offer Jurisdiction ptior to
the end of the Offer Period. A prospective
Noteholder will subscribe for the Notes in
accordance with the arrangements existing
between such Authorised Offeror and its
customers relating to the subscription of
securities generally. Noteholders will not be
required to enter into any contractual
arrangements directly with the Issuer in
connection with the subscription of the
Notes.

Not Applicable
Mot Applicable
There are no pre-identified allotment

criteria. The Authorised Offeror will adopt

70-40560848
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13.

14,

150211-5-2354-v3.0

amount of application:

Details of the method and time limits for
paying up and delivering the Notes:

Manner in and date on which results of the
offer are to be made public:

Procedure for exercise of any right of pre-
emption, negotiability of subscription rights
and treatment of subscription rights hot
exercised:

Categories of potential investors to which
the Notes are offered and whether
tranche(s} have been reserved for certain
countries:

Process for notification to applicants of the
amount allotted and the indication whether
dealing may begin before notification is
made:

Name(s) and address(es}, to the extent
known to the Issuer, of the placers in the
various countries where the offer takes
place:

Amount of any expenses and taxes
specifically charged to the subscriber or
purchaser:

RESPONSIBILITY

G

BANK

allotment criterda in  accordance with
customary market practices and applicable
laws and regulations.

Investors will be notified by the relevant
Authorised Offeror of their allocations of
Notes and the settlement arrangements in
respect thereof.

Investors will be notified by the applicable
Authorised Offeror of their allocations of
Notes and the settlement procedures in
respect thereof on or around the Issue
bate.

Not Applicable

Offers may be made by the Authorised
Offerors in each of the Public Offer
Jurisdictions to any person during the Qffer
Period. In other EEA countries and in all
jurisdictions (including the Public Offer
lurisdictions) outside of the Offer Period,
offers will only be made by the Joint tead
Managers pursuant to an exemption under
the Prospectus Directive, as implemented
in such countries. All offers of the Notes
will be made in compliance with all
applicable laws and regulations.

Prospective Noteholders will be notifiad by
the relevant Authorised Offeror in
accordance with the arrangements in place
between such Authorised Offeror and the
prospective Neteholders.

The Joint Lead Managers acting as the
Initial Authorised Offerors identified in
paragraph 32 of Part A above {together,
the "Authorised Offerors").

Not Applicable

The Issuer accepts responsibility for the information contained in these Final Terms
which, when read together with the Base Prospectus referred o above, contains all
information that is material in the context of the issue of the Notes.

THIRD PARTY INFORMATICN

Not Applicable

- 10 -
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SUMMARY OF THE NOTES

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

Section A — Introduction and Warnings

Introduction and
warmings:

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

A2

Consent to use of
the Base
Prospectus:

Consent: Subject tc the conditions set out below, the Issuer |
consents to the use of the Base Prospectus in connection with a
Public Offer (as defined below) of Notes in a Public Offer
Jutisdiction by the Joint Lead Managers.

A "Public Offer" of Notes is an offer of Notes (other than
pursuant to Article 3(2) of the Prospectus Directive) in Austria,
Belgium, France, Germany, Italy, Luxembourg, the Netherlands
and the United Kingdem during the Offer Period specified below.
Those persons to whom the Issuver gives its consent in
accordance with the foregoing provisions are the “Authorised
Offerors” for such Public Offer.

The Issuer's consent referred to above is given for Public Offers
of Notes during the period from the date of publication of these
Final Terms until 30 days thereafter {the "Offer Period"). i

| Conditions to consent:

The conditions to the Issuer's consent are such that such consent
(a) is only valid in respect of the Notes; (b) is only valid during
the Offer Period; and (¢) only extends to the use of the Base
Prospectus to make Public Offers of the Notes in Austria, |
Belgium, France, Germany, Italy, Luxembourg, the Netherlands
and the United Kingdom.

An investor intending to acquire or acquiring Notes in a Public

150211-5-2354-v3.0

-1l - 70-40560848




1Zf153699%4fra (DIP 1143)

BANK

Offer from an Authorised Offeror other than the Issuer will do so,
and offers and sales of such Notes to an investor by such
Authorised Offeror will be made, in accordance with any terms
and other arrangements in place between such Authorised
Offeror and such investor including as to price, allocations,
expenses and settlement arangements.

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

Section B - The Issuer

The legal and
commercial phame
of the Issuer:

The legal name of the Issuer is N.V. Bank Nederlandse
Gemeenten. The commarcial name of the Issuer is BNG Bank.

B.2

The domicile and
legal form of the
Issuer, the
legislation under
which the Issuer
operates and its
country of
incorporation:

BNG Bank is a public company with limited liability {naamioze
vennootschap) incorporated under the laws of the Netherlands,
having its statutory seaf at The Hague, the Netherlands. BNG
Bank is registered in the trade register of The Hague Chamber of
Commerce under no. 27008387.

B.4b

A description of
any known trends
affecting the
Issuer and the

| industries in

which it operates:

| BNG Bank's business and results of operations are affected by

local and global economic conditions, perceptions of those
conditions and future economic prospects. The outlook for the
global economy over the near to medium term remains
challenging. Many forecasts predict at best only stagnant or
modest levels of gross domestic product ("GDP"} growth in the
European Monetary Union ("EMU")} where a relatively robust
German economy has been offset by the weakness of other
Eurozone economies attributable to factors such as high
unemployment, declines in consumer spending and the adoption
of austerity measures in response o increased sovereign debt
risk. In particular in Greece, Italy, Ireland, Portugal and Spain
("GIIPS"), France and Cyprus economic and GDP growth have

been weak. .

BNG Bank's business is impacted generally by the business and
- economic environment in which it operates, which itself is
- impacted by factors such as changes in interest rates, securities |
' prices, credit and liquidity spreads, exchange rates, consumer

spending, business investment, real estate valuations,
govemment spending, inflation, the volatility and strength of the
capitat markets and also by terrorism.

The introduction of, and changes to, taxes, levies or fees

150211-5-2354-v3.0
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applicable to the Issuer's operations {such ss imposition of a
finandial transaction tax} could have an adverse effect on its
business and/or results of operations.

BNG Bank cannot predict what impact new rules and regulations |
will have on its business until such rules and regulations are fully
adopted and implemented. Any new or changed regulations may
adversely affect BNG Bank's business andfor results of
operations.

B.5

Description of the
Issuer's group

[ and the Issuer's

position within
the group:

The cutstanding shares in the share capitat of BNG Bank are held
by the Dutch State (50%), with the remainder held by more than
95% of Dutch municipalities, 11 of the 12 Dutch provinces, and
one water board.

BNG Bank has a number of wholly owned subsidiaries that |

" provide services ancillary to the principal activity of BNG Bank .of

lending to the public sector. These subsidiaries are:

» PBNG Vermogensbeheer B.V.
Management B.V.)

{previously BNG Capital

+ BNG Gebiedsontwikkeling B.V.

+» Hypotheekfonds voor Overheidspersoneel B.V.

B.9

Profit forecast or
estimate:

Not applicable. BNG Bank has not made any public profit
forecasts or profit estimates.

B.10

Qualifications in
the Auditors’
report:

. Not applicable. The audit reports with respect to BNG Bank's

audited financial statements as of and for the financial years
ended 31 December 2012, 31 Decemnber 2011 and 31 Pecember
2010 incorporated by reference in the Base Prospectus are
unqualified.

B.12

Selected Financial
Information ~
Material/
Significant

Change:

The selected historical key financial information for BNG Bank is

set out below:

2012 2011 2010 2009 2008

(€ mitlions, except percentages, per share and

employee data)
Total Assets 142,228 136,460 118,533 104,496 101,365
Loans and

Advances

90,725 90,775 86,851 75,305 75,699

of which granted to
or guaranteed by
public authorities

79,666 78,548 75,247 67,164 64,782

of which
reclassified from
the finandial assets
available-for-sale
item

2,603 3,218 3,724 4,226 4,569

Equity excluding 2,718

Unrealised

2,450 2,321 2,204 2,008

150211-5-2354-v3.6
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Revaluation
of which Unrealised 34 {533} (62) 49 29)
Revaluation.

Equity pershare (in ~ 48.81 4400 4168 3958  36.06
Euros)*

Equity as a % of 2.0% 1.8% 2.0% 2.1% 2.0%

Total Assets®
BIS-Ratio core 22% 20% 20% 19% 18%
capital {ter 1)?
BIS-Ratio total 22% 21% 20% 20% 20%
capital® .
Profit before tax 460 339 337 350 182
- Net Profit 332 256 257 278 158
Profit per Share (in 5.96 4,60 4.61 4.98 2.84
Euros)
| Dividend (in Cash) 83 64 128 139 79
Dividend as & % of 25% 25% 50% 50% 50%
Consolidated Net
Profit -
Dividend per Share 1.49 1.15 2.30 249 1.42
(in Euros)

Additional Payment - - - - -

Additional Payment - - - - -

per Share

Emplovees (in 279 278 276 277 274

FTEs) at Year-End*

— of which 36 11 45 58 51
" Subsidiaries

Exdcluding the revaluation reserve.

Coure (Tier 1) capital as a percentage of risk-welghted amoumts.

Total capital as a percentage of risk-weighted amounts.

As of 2010, this includes only those FIEs that affect BNG Bank's staff
cosits. The comparative figures have been adjusted.

Material/Significant Change

There has been no material adverse change in the prospects of
BNG Bank since 31 December 2012, nor has there been any
significant change in the financial or trading position of BNG
Bank or its subsidiaries, taken as a whole, which has occurred
since 30 June 2013.

B.13 Recent material
events particular
to the Issuer’'s
solvency:

Not applicable. There are no recent events particular to BNG
Bank which are to a material extent relevant te the evaluation of
BNG Bank's sclvency.

150211-5-2354-v3.0
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B.14 Extent to which

| the Issuer is

dependent upon

other entities
within the group:

BNG Bank has a ﬁumber of wholly owned subsidiaries that
provide services ancillary to the principal activity of BNG Bank of

- lending to the public sector.

B.15 | Principal activities
of the Issuer:

BNG Bank is a specialised lender to local and regional autherities

as well as to public-sector institutions such as utilities, housing,
healthcare, welfare and educational institutions, and is the
largest: public-sector lender in the Netherlands and the principal
bank for the Dutch public sector in terms of loans, advances and
inter-governmental money transfers. BNG Bank also provides
limited lending to public-private partnerships.

B.16 Extent to which
the Issuveris
directly or
indirectly owned
or controlled:

BNG Bank's shareholders are exclusively Dutch public

authorities. The Dutch State's shareholding is 50%, with the
' remainder held by more than 95% of Dutch municipalities, 11 of |

the 12 Dutch provinces, and one water board.

B.17 Credit ratings
assigned fto the

' Issuer or its debt
securities:

The Notes to be issued have been specifically rated AAA
(negative outlook) by Standard & Poor’s, AAA (negative outlook)
by Fitch and Aaa {negative outlook} by Moody's.

Section C - Securities

C.1 Type and class of | Type: debt instruments
the Notes and
Security The Notes are Fixed Rate Notes and are in bearer form.
Identification
Number: The Notes are issued as Series Number 1143. The Aggregate
Nominal Amount of the Notes is EUR 1,000,000,000.
ISIN Code: XS0986065992
Common Code: 098606559
C.2 Currencies: The Specified Currency of the Notes is Euro ("EUR" or "Euro”})
C.5 A description of The Issuer and the loint Lead Managers have agreed certain
any restrictions customary restrictions on offers, sale and delivery of Notes and
on the free of the distribution of offering material,
transferability of
the Notes: 1).5. Selling Restrictions: Reg. S Compliance Category
2; TEFRA D Ruies
C.8 Description of the | Ranking (status)
rights attached to
the Notes: - The Notes constitute direct and unsecured obligations of the
Issuer and rank pari passu without any preference among
themselves and with all other present and future unsecured and
unsubordinated obligations of the Issuer save for those preferred
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by mandatory operation of faw.
Negative Pledge

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

Taxation

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

Events of Default

The terms and conditions of the Notes contain the following
events of default:

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

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

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

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

Gaverning Law
The Notes and all related contractual documentation will be

governed by, and construed in accordance with, the laws of the
Netherlands.

C.9 Interest, maturity | Interesi
and redemption
provisions, yield The Notes are Fixed Rate Notes. The Notes bear interest from 29
and October 2013 (the "Issue Date"} at a rate of 1.25 per cent. per
representative of | annum payable annually in arrear on 29 October in each year.
' the Noteholders: Indication of yield: 1.347 per cent. per annum.

Maturity
| The maturity date of the Notes is 29 October 2018 (the
*Maturity Date™). Unless previously redeemed or purchased and
cancelled, the Issuer will redeem the Notes in Euro.
Early Redemption
BNG Bank will be permitted to redeem ail (but not some only)
Nates (i) as & result of any change in or amendment to
applicable law {which change or amendment is announced and
becomes effective on or after the Issue Date of the first Tranche
of such Netes) and for (it} taxation reasons.
Issuer Call Option
Not applicable.
Investor Put COption
Mot applicable.

C.10 Derivative Not applicable. The securities issued under the Programme do
component in not have a derivative component in the interest payment.
interest
payments:

C.11 Listing and Application is expected to be made by the Issuer (or on its
admission to behalf) for the Notes to be admitted to trading on the requlated
trading: market of the Luxembourg Stock Exchange with effect from the |

Issue Date.
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C.21

- Indication of the

market where the
securities will be
traded and for
which prospectus

- has been

published:

See the above element, C.11.

Section D - Risks

D.2

Key information
on the key risks
that are specific
to the Issuer;

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

These factors include:
markeat

e local and global economic and financial

conditions;
+ the continuing economic crisis in Europe;

« liguidity risks and adverse capital and credit market
canditions;

« volatiiity in interest rates, credit spreads and markets;
= rating downgrades;

s risk management through derivatives and other risk
management methods;

» counterparty risk exposure;

» changes or increases in the financial services laws andfor
regulations;

+ amendments to the regulation on Treasury Banking;

s IT and other systems; and
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» third parties to which it has outsourced.

D.3 Key information There are also risks associated with the Notes. These include:
on the key risks i
that are specific Risks related to the market for the Notes:
to the Notes:
[ e liquidity risk;
« exchange rate risk and exchange controls;
« interest rate risk; and
» credit rating risk.
Factors which might affect an investor’s ability to make an
informed assessment of the risks associated with Notes issued
under the Programme.
Risks related to Notes generally:
= maodification and waiver;
» tax consequences;
» risks related to Notes held in global form;
» restrictions on transfer;
o risks related to nominee arrangements;
s possible change to Dutch law or administrative practice;
« implemented and proposed banking legislation for ailing
banks;
» decrease of net proceeds on the Notes received by an |
investor due to the EU Savings Directive; and
+ application of FATCA to an investment in the Notes.
Section E ~ Offer
E.2b Reasons for the The net proceeds of the issue of the Notes will be used by the
offer and use of Issuer for general corporate purposes.
proceeds: :
E.3 Terms and Conditions to which the offer is subject: Offers of the Notes are

Conditions of the
Offer:

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

Total amount of the offer; if the amount is not fixed, description
of the amangements and Hme for announcing the definitive
amount to the public: EUR 1,000,000,000

Description of the application process, including offer period,
including any possible amendments, during which the offer will
be open: A prospective Noteholder should contact the applicable
Authorised Offeror in the applicable Public Offer Jurisdiction prior
to the end of the Offer Period. A prospective Noteholder will
subscribe for the Notes in accordance with the arrangements
existing between such Authorised Offeror and its customers

relating to the subscription of securities generally. Noteholders

will not be required to enter into any contractual arrangements
directly with the Issuer in connection with the subscription of the
Notes.

Description of possibility to reduce subscriptions: Not applicable

Description of manner for refunding excess amotint paid by
applicants: Not applicable

Details of the minimum and/or maximum amount of application:
There are no pre-identified allotment criteria. The Authorised
Offeror will adopt allotment: ¢riteria in accordance with customary
market practices and applicable laws. and reguiations.

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

Manner in and date on which results of the offer are to be made
public:  Investors will be notified by the applicable Authorised

. Offeror of their allocations of Notes and the settlement

procedures in respect thereof on or around 29 Octcber 2013,

| Procedure for exercise of any Hght of pre-emption, negotiability

of subscription rights and treatment of subscription rights not
exercised: Not applicable

L Categories of potential investors to which the Notes are offered

and whether tranche(s) have been reserved for certaip
countries: Qffers may be made by the Authorised Oiferors in
each of the Public Offer Jurisdictions to any person during the ;
Offer Period. In other EEA countries and in all jurisdictions
(including the Public Offer Jurisdictions) outside of the Offer
Period, offers will only be made by the Joint Lead Managers
pursuant to an exemption under the Prospectus Directive, as
implemented in such couniries. All offers of the Notes will be
made in compliance with all applicable laws and regulations.

Process for notification to applicants of the amount allotted and
the indication whether dealing mmay begin before notification Is
made: Prospective Noteholders will be notified by the relevant
Authorised Qfferor in accerdance with the arrangements in place
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between such Authorised Offeror and the prospective
Noteholders.

Name(s) and address{es), fo the extent known to the Issuer, of
the placers in the varous countries where the offer takes place:
The Initial Autheorised Offerors identified in paragraph 32 of Part
A above (together, the "Authorised Offerors™).

Amount of any expenses and faxes specifically charged to the
subscriber or purchaser: Not applicable

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

Except for the commissions payable to the Joint Lead Managers,
so far as the Issuer is aware, no person invelved in the offer of
the Notes has an interest material to the offer,

- E.7

- Estimated

expenses charged
by the Issuer or

. any Authorised

Offeror:

There are no expenses charged to the investor by the Issuer,
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RESUME DES OBLIGATIONS

Les résumés se composent des divulgations obligatoires conmues sous le nom d'Eléments. Ces Eléments
sont numérotés dans les Sections A— E (A.1—E.7). Le présent résumé contient tous les Eléments devant
étre inclus dans un résumé pour ce type de titres et pour I'Emetteur. Certains Eléments ne devant pas étre
obligatoirement abordés, la séquence numérotée peut de ce fait étre incomplete. Méme si un Elément doit
obligatoirement &ire inchus dans un résumé en raison du type de titre ou de I'Emetteur, il se peut
quaucune information pertinente ne puisse étre commumiquée sur cet Elément. Dans un tel cas, une
bréve description de I'Elément doit étre incluse dans le résumé, accompagnée de la mention « Sans objet

».

Al Introduction et

avertissements

-
.

Le présent document doit étre lu en tant qu'introduction au Prospectus de

base. Toute décision diinvestir dans les Obligations doit &tre basée sur
I'examen de la totalité du Prospectus de base, y compris tout document y
ayant 6té ajouté a titre de référence par Pinvestisseur. Si une réclamation
relative 3 l'information contenue dans le Prospectus de base fait l'objet d'une
procédure judiciaire, l'investisseur-plaignant peut, en vertu de la 1égislation de
'Etat membre, avoir 4 supporter les frais de traduction du Prospectus de base
avant le début de la procédure judiciaire. La responsabilité civile ne lie que
les personnes qui ont déposé le résumé et une quelconque traduction de ce
résumé, mais seulement si ce dernier est trompeur, imprécis ou incohérent
lorsqu'il est Iu en conjonciion avec les autres parties du Prospectus de base ou
s'il ne fournit pas, lorsqu'il est Iu en conjonction avec les autres parties du
Prospectus de base, Iinformation clé visant & aider les investisseurs dans leur
décision d'investir ou non dans les Obligations.

A2 Consentement
a l'atilisation
du Prospectus
de base :

Consentement - Sous réserve des conditions exposées ci-dessous, I'Emetteur
consent & [I'utilisation du Prospectus de base en relation avec une offre |
publique (telle que définie ci-dessous) des Obligations dans une juridiction
d'offre publique par les Co-Chefs de File.

Une « offre publique » d'Obligations est une offre d'Obligations (autre qu'en
vertu de l'Article 3(2) de la Directive sur les prospectus) en Allemagne,
Autriche, Belgique, France, Italie, Luxembourg, Pays-Bas et Royaume-Uni
durant la période d'offre spécifiée ci-dessous. Les persommes auxquelles
'Emetteur donne son consentement conformément aux dispositions qui
précédent sont les « offrants autorisés » pour une telle offre publique.

- Le consentement de I'Emetteur mentionné ci-dessus est donné pour les offres

publiques d'Obligations durant la période comprise entre la date de
publication de ces conditions définitives jusqu'au 30 jours suivants (la «
période de I'offre »).

Conditions du consentement :

Les conditions du consentement de I'Emetteur sont telles que ce consentement
(a) n'est valide qu'a 1'égard des Obligations ; (b) n'est valide que durant la
période de l'offre ; (c) ne s'applique qu'a I'utilisation du Prospectus de base
pour exprimer des offres publiques d'Obligations en Allemagne, Autriche,
Belgigue, France, Italie, Luxembourg, Pays-Bas et Royaume-Uni.

Un investisseur désireux d'acquérir ou acquérant des Obligations dans le
cadre dune offre publique émanant d'un offrant autorisé autre que I'Emettenr
Ie fera, et les offres ot ventes de telles Obligations par un tel offrant awtorisé 4
un investisseur seront réalisées, conformément aux conditions et antres
arrangements en place entre un tel offrant autorisé et un tel investisseur, y
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compris en matiére de prix, d'attribution et de modalités de réglement.
Chaque investisseur doit s'adresser a l'offrant autorisé concerné au
moment d'une quelconque offre publique pour obtenir les informations
relatives aux conditions de cette offre publique et 'offrant autorisé sera
seul responsable de ces informations (sauf si ces informafions sont
contenues dans le Prospectus de base compléié par les conditions
définitives applicables).

- Seetion B~ L'Emetteur

Raison sociale

et nom
commercial
de I'Emetteur :

La raison sociale de&l’Emetteur. ésf NV .éan.l{.Néd.er.léndse G.eméenten. Le
nom commercial de I'Emetteur est BNG Bank.

B.2

Domicile et
forme
juridique de
['Emetteur,
Iégislation
régissant les
activités de
I'Emetteur et
pays
d'immatriculat
ion de
I'Emetteur :

BNG Bank est une socié¢té publique & responsabilité limitée (sociéié
anonyme) régie par le droit néerlandais et dont le siége est établi & La Haye,
Pays-Bas. BNG Bank est inscrite au registre du commerce de la chambre de
commerce de La Haye sous le numéro 27008387.

B.4b

Description du
contexte et des
tendances
affectant les
activités de
I'Emetteur et
les secteurs
économiques
au sein
desquels il
opére :

Les activités de BNG Bank et leurs résultats sont affectés par les conditions
économiques locales et mondiales, les perceptions de ces conditions et les
perspectives économiques. Les perspectives de I'économie mondiale a court et
moyen terme restent difficiles. De nombreuses prévisions font état d'une
stagnation ou au mieux d'une croissance modeste des produits intérieurs bruts
{« PIB ») au sein de 1'Union monétaire européenne (« UME »), ou une
économie allemande relativement robuste a ét€ neutralisée par la faiblesse des
autres économies de la zone euro, attribuable aux taux élevés de chémage, a
la chute de la consommation et & I'adoption de mesures d'austérité répondant
aux risques accrus de la dette publique. La croissance de I'économie et du PIB
a été en particulier faible en Gréce, en Italie, en Irlande, au Portugal et en
Espagne («GIIPS »), en France et a Chypre.

Les activités de BNG Bank sont de fagon générale affectées par

- l'environnement commercial et économique dans lequel lentité opére,

environnement lui-méme affecté par des facteurs tels que la variation des taux
d'intéréts, les prix des tifres, les spreads de crédit et de liquidité, les taux de
change, la consommation, l'investissement, l'évalvation immobiliére, la
dépense publique, l'inflation, la volatilité et la force des marchés financiers
ainsi que le terrorisme.

L'introduction et les modifications de taxes, prélévements ou honoraires
applicables aux activités de I'Emetteur (comme par exemple Fimposition
d'une taxe sur les transactions financiéres) pourrait avoir un effet adverse sur
les activités et/ou les résultats de l'entité.

BNG Bauk ne peut pas prévoir quel sera I'impact des nouvelles régles et
réglementations sur ses activités avec leur adoption et leur mise en ceuvre
définitives. Toute nouvelle réglementation ou tout changement de cette

| réglementation peut avoir un impact négatif sur les activités et/ou les résultats
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de BNG Bank.

B.5 Description du | Les actions en circulation du capital de BNG Bank sont entre les mains de
groupe de '¢tat néerlandais (50%), le rteste étant détenu par plus de 95 % des
I'Emettenr et municipalités néerlandaises, 11 des 12 provinces néerlandaises et une
de la position compagnie des eaux.
de ce dernier
au sein du BNG Bank posséde plusieurs filiales 4 part entiére fournissant des services
groupe : annexes 4 Factivité principale de BNG Bank, consistant 4 octroyer des crédits

au secteur public. Ces filiales sont :

* BNG Vermogensbeheer B.V. (anciennement BNG Capital Management
BV)

* BNG Gebiedsontwikkeling B.V.

* Hypotheekfonds voor Overheidspersoneel B.V.

B.9 Prévision de Sans objet. BNG Bank n'a établi aucune prévision ni estimation de bénéfices.
bénéfice ou
estimation :

B.10 | Réserves dans | Sans objet. Les rapports d'audit relatifs aux états financiers audités de BNG
le rapport Bank a compter de et pendant la durée des exercices cloturés les 31 décembre
d'audit : 2012, 2011 et 2010, intégrés 2 titre de référence dans le Prospectus de base,

sont sans réserve.

B.12 | Données Les données financiéres historiques clés pour BNG Bank sont reproduites ci-
financiéres dessous :
sélectionnées -

Changement 2012 2011 2010 2009 2008
?El)as:iz}n:tiel/mgn (en millions d'euros, a I'exception des

Total de l'actif

pourcentages, des données par action et
des données relatives aux employés)
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142228 136460 1183533 104496 101365
Préts et avances 90725 90775 86851 79305 75 699
dont consentis aux ou garantis 79666 78548 75247 67164 64782
par les pouvoirs publics
dont repris sous le poste «
actif financiers disponibles a
L la vente » 2603 3219 3724 4226 4569
Fonds propres hors
réévaluation non réalisée 2718 2450 232 2204 2008
dont réévaluation non réalisée 34 (533) (62) 49 29
Valeur par action (en euros)* 4881 44,00 41,68 39,58 36,06
Fonds propres en % du total
de Factif* 20% 1,8% 20% 21% 20%
Ratio BRI de fonds propres de
base (catégorie 1) 2%  20% 20%  19% 18%
Taux BRI de capital total® 22% 21% 20% 20% 20%
Bénéfice avant imp6t 460 339 337 350 182
Bénéfice net 332 256 257 278 158
3




Bénéfice par action {en euros) 5,96 4,60 4,61 4,98 2,84
Dividende {en espéces) 83 64 128 139 79
Dividende en % du bénéfice
net consolidé 25% 25% 50% 50% 50%
Dividende par action (en
euros) 1,49 1,15 2,30 2,49 1,42
Pajement supplémentaire — - - - -
Paiement supplémentaire par
action - - — - -
Employés (en etp) en fin
d'exercice’ 279 278 276 277 274
— dont filiales 36 41 45 58 51

Réserve de revalorisation non comprise.

Fonds propres de base (catégorie 1) en montants pondérés en fonction des risques.

Total des_fonds propres en pourcentage des montanis pondérés en fonction des risques.

A compter de 2010, ce chiffre ne comprend que les etp affectant les frais de personnel de BNG

Bank. Les chiffres comparatifs ont été ajustés.

Changement substantiel/significatif
Aucun changement substantiel adverse n'est survenu dans les prévisions de

" BNG Bank depuis le 31 décembre 2012, ni aucun changement significatif

dans la situation financiére ou la position commerciale de BNG Bank ou de
ses filiales, prises dans leur ensemble, depuis le 30 juin 2013.

B.13 | Evénement Sans objet. Aucun événement récent particulier n'est survenu revétant une
substantiel importance significative pour I'évaluation de la solvabilité de BNG Bank.
récent affectant
la solvabilité de
I'Emetteur :

B.14 | Mesure dans BNG Bank posséde plusieurs filiales 4 part entidre fournissant des services
laguelle anmexes A l'activité principale de BNG Bank, consistant 4 octroyer des crédits
I'Emetteur au secteur public.
dépend
d'autres entités
du groupe :

B.15 | Principales BNG Bank est spécialisée dans l'octroi de crédits aux autorités locales et
activités de régionales ainsi qu'aux institutions du secteur public telles que les institutions
I'Emetteur : actives dans les services publics, le logement, la santé et I'éducation et

constitue le plus important préteur du secteur public aux Pays-Bas ainsi que
sa plus grande banque en termes de préts, d'avances et de transferts de fonds
mtergouvernementaux. BNG Bank consent également des préts limités a des |
partenariats entre les secteurs public et privé.

B.16 | Mesure dans | Les actiomnaires de BNG Bank sont exclusivement des organes des pouvoirs

' laquelle publics néerlandais. L'Etat néerlandais a une participation de 50 %, le reste du
I'Emetteur est | capital étant entre les mains de plus de 95 % des municipalités néerlandaises,
directement ou | 11 des 12 provinces néerlandaises ef une compagnie des eaux.

- indirectement
détenu ou
contrlé :
B.17 | Notations Les Obligations & émetire ont &té notées spécifiquement AAA {perspective
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attribuées a
I'Emetteur ou a
ses titres

négative) par Standard & Poor's, AAA (perspective négative) par Fitch et Aaa
(perspective négative) par Moody's.

Section C — Valeurs mobiliéres .

ci

.Typ.é. - S

| Type : titres de créance

droits liés aux
Obligations :

catégorie des.
Obligations et | Les Obligations sont des Obligations & taux fixe et sont au porteur.
numeéro
d'identification | [ es Obligations sont émises sous la série numéro 1143. Le montant nominal
: total des Obligations est de EUR 1,000,000,000.
Code ISIN : XS0986065992
Code commun : 098606599
C.2 | Devises: La devise spécifiée des Obligations est Euro ("EUR" ou "Euro™)

' C.5 | Description de | L'Emetteur et les Co-Chefs de File ont convenu de certaines restrictions
toutes d'usage sur les offres, ventes et livraisons d'Obligations ainsi que sur la
restrictions sur | distribution du matériel de proposition.
la libre i
transférabilité | Restriction sur les ventes aux Etats-Unis : Reg. S Compliance
des Obligations | Catégorie 2 ; TEFRA Régles D

C.8 | Description des | Rang (statut)

Les Obligations constituent une obligation directe et non garantie de
I'Emetteur et prendront rang égal sans aucune préférence entre elles et avec
toutes les autres obligations présentes et futures mon garanties et nom
subordonnées de I'Emetteur, sauf pour celles qui sont prioritaires en vertu de
la loi.

Non-nantissement

Aussi longtemps que des Obligations restent en circulation, I'Emetteur
s'abstiendra de garantir tout auire prét ou endettement représenté par des
obligations, billets ou autre titre de créance publique étant, ou pouvant étre,
négociés ou cotés sur une quelconque place boursiére on marché de gré a gré
ou autre bourse semblable sans garantir les Obligations de fagon égale et
proportionnelle aux garanties délivrées pour ces autres préts ou endettemnents.

Fiscalité
Tous les montants & payer (que ce soit le priocipal, le montant du

 remboursement, les intéréts ou autres) 4 'égard des Obligations seront libérés

et exempts de déduction au titre ou pour le compte de dettes fiscales présentes
ou futures, redevances, cotisations ou autres frais, quelle qu'en soit la nature,
prélevés ou imposés par ou au nom des Pays-Bas ou d'un quelconque
organisme pouvernemental ou ministére habilité & irmposer, sauf si la
rétention ou la déduction de des impdts, redevances, cotisation ou autres frais
requis par la loi. Dans ce cas, I'Emetteur pajera ces montants supplémentaires
nécessaires afin que les montants nets & recevoir par les titulaires aprés ces
rétentions ou déductions soient égaux aux montants respectifs qui auraient ét¢
a encaisser $'il n'y avait pas eu ces rétentions ou déductions.

Défauts
Les conditions des Obligations prévoient les cas de défaut suivants :
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(i) en cas de défaut de paiement d'un quelconque intérét di sur les Obligations
ou si ce défaut persiste durant une période de 30 jours ; ou

(i) en cas de non-respect par 1Emetteur d'une quelconque de ses autres
obligations liées aux Obligations et (sauf si cette faute ne peut pas étre
réparée, auquel cas une telle notification ne sera pas requise} si ce défaut
persiste durant une période de 60 jours suivant la remise & I'Emetteur d'une
notification exigeant réparation dudit défaut ; oun

(iii) en cas d'ordonnance rendue par un tribunal ou ume autre autorité
compétente ou de résolution adoptée en vue de la dissolution ou de la
liquidation de I'Emetteur, de nomination d'un liquidateur ou d'administrateur
judiciaire de I'Emetteur ou de tous ou pratiquement tous ses actifs, si
'Emetteur conclut un concordat avec ses créditeurs ou en cas de déclaration
visant & la mise en place de mesures d'urgence (noodregeling) aux termes du

| Chapitre 3, Section 3.5.5.1 de la loi néerlandaise sur la surveillance financiére

(Wet op het financieel toezichi) telle qu'amendée, modifiée ou repromulguée
en temps utile, si I'Emetteur reconnalt par écrit qu'il ne pourra pas de fagon
générale payer ses dettes au moment de leur échéance, engage une procédure
de mise en faillite ou est déclaré en faillite.

Assemblées

Des assemblées d'ebligataires peuvent étre organisées pour l'examen de
questions affectant leurs intéréts de fagon générale. Ces dispositions
permettent & des majorités définies d'engager tous les obligataires, y compris
ceux qui n'ont pas assisté A l'assemblée ni au vote lors de I'assemblée
concernée et ceux qui ont voté contre la majorite.

Droit applicable
Les Obligations et toute la documentation contractuelle y étant liée seront
régies par et interprétées conformément au droit néerlandais.

C.9 Intérét, Intérét
échéance et Les Obligations sont des Obligations & taux fixe. Les Obfligations sont
remboursemen | porteuses d'intérét & compter du 29 octobre 2013 au taux de 1.25 pour cent
t, rendement et | par an payable chaque année 4 terme échu le 29 octobre de chaque année.
représeniant Indication du rendement : 1.347 pour cent par an.
des obligataires
: Echéance
La date d'échéance des Obligations est le 29 octobre 2018. Sauf en cas de
remboursement prématuré ou d'achat et dannulation antérieurs, I'Emetteur
remboursera les obligations en Euro.
Rembonursement anticipé
BNG Barnk sera autorisée  rembourser la totalité des Obligations (et non une
partic seulement) (i) & la suite dun quelconque changement dans on
amendement de la loi applicable (lequel changement ou amendement est
annoncé et devient effectif 4 ou aprés la date d'émission de la premiére
tranche de ces Obligations) et (ii) pour des raisons fiscales.
Option d’achat de I'Emettenr
Sans objet.
Option de vente de Uinvestisseur
Sans objet.
C.10 | Instruments Sans objet. Les titres émis dans le cadre du Programmme n'ont pas
dérivés liés aux | d'instruments dérivés liés au paiement des intéréts.
paiements
d'intérét :

50095837 M 10317641/ 1




C.11 | Cotation et
admission a la
négociation :

Une demande sera selon les attentes déposée par 'Emetteur (ou en son nom)
pour l'admission des Obligations & la négociation sur le marche réglementé de
la Bourse de Luxembourg & compter du 29 octobre 2013.

C.21 | Indication du
marché oil fes
titres seront
échangés et
pour lequel le
prospectus a

été publié :

Voir I'¢lément précédent C.11.

D.2 Informations

clés sur les
principaux
risques
spécifiques a
I'Emetteur :

En investissant dans les Obligations émises dans le cadre du progfamrhe,.

lI'investisseur assume le risque de voir la BNG Bank devenir insolvable ou
incapable d'une autre fagon de procéder a tous les paiements dus relativement
aux Obligations. Il existe une grande diversité de facteurs qui peuvent se
traduire ensemble ou individuellement par Fimpossibilité pour BNG Bank de

- réaliser tous les paiements dus relativement aux Obligations. [ n'est pas

possible d'identifier tous ces facteurs ni de déterminer lesquels sont les plus
susceptibles de se présenter. L'incapacité de BNG Bank a payer les intéréts, le
principal ou tout autre montant sur de quelconques Obligations ou y étant liés
peut survenir pour dautres raisons. Des risques et incertitudes
supplémentaires encore inconnus de I'Emetteur ou qu'il estime actuellement
ére sans importance peuvent également avoir un impact substantiel sur ses
activités commerciales. BNG Bank a identifi¢ plusieurs facteurs pouvant
avoir un effet adverse substantiel sur ses activités et sur sa capacité a effectuer
les paiements dus relativement aux Obligations.

Ces facteurs comprennent :
e conditions du marché économique et financier mondial et local ;
e poursuite de la crise économique en Europe ;

* risques de liquidité et conditions adverses sur les marchés des
capitaux et du crédit ;

e volatilité des taux d‘inté'réts, spreads de crédits et marchés ;
» dégradation des notations ;

» pestion des risques par les instruments dérivés et autres méthodes de
gestion des risques ;

e  exposition au risque de contrepartie ;

s changements ou angmentationis dans les lois et/ou réglementations
sur Jes services financiers ;

e amendements aux réglementations sur le Treasury Banking ;
e TI et autres systémes et

e tiers sous-traitants.

D3 Informations
clés sur les

Des risques sont également liés aux Obligations. Ces risques sont :
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principaux
risques
spécifiques aux
Obligations :

Les risques liés au marché des Obligations :
& risques de liquidité ;
e risques de change et contrble du change ;
» risque de taux d'intérét et
* risque de la cote de crédi.

Les facteurs pouvant affecter la capacité d'un investisseur 4 procéder 3 des
évaluations fondées des risques associés aux Obligations émises dans le cadre

du Programme.

Les risques liés aux Obligations en général :
* modification et dérogation ;
e conséquences fiscales ;
e  risques liés aux Obligations globales ;
e  restrictions sur les cessions ;
» risques liés aux arrangements fiducjaires ;

e changement possible dans la loi néerlandaise ou les pratiques
administratives ;

e législation bancaire proposée et mise en ceuvre pour les banques en
difficulté ;

e chute des produits nets des Obligations re¢us par un investisseur en
raison de la directive enropéenne sur I'épargne et

application de la loi FATCA (Foreign Account Tax Compliance Act)
3 un investissement dans les Obligations.

E2b | Raisons de

I'offre et
utilisation
des produits

.
.

Le produit net de 'émission des Obligations sera utilisé par I'Emettewr aux fins
générales de l'entreprise.
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E.3

Conditions
de l'offre :

Conditions auxquelles est soumise l'offre : Les Obligations ne seront offertes
quen cas d'émission. Entre les offrants autorisés et leurs clients, les
Obligations sont également soumises aux conditions pouvant étre convenues
entre eux et/ou spécifiées dans les accords passés entre eux. La période
d'offre en Autriche ne commencera pas avant le jour suivant Uinscription des
conditions d'émission auprés du bureau denregistrement (Meldestelle) en
bonne et due forme, comme exigé par la loi autrichienne relative anx marchés
financiers.

Montant total de l'offre : si le montant n'est pas fixé, description des
arrangements et délai pour I'annonce du montant définitif an public : EUR
1,000,000,000.

Description du processus de demande, y compris la période de l'offre, avec
les amendements possibles, durant laquelle l'offre sera ouverte : [Un
obligataire potentiel doit prendre contact avec I'offrant autorisé concerné dans
la juridiction d'offre publique concernée avant la fin de la périede d'offre. Un
obligataire potentiel souscrira aux Obligations conformément aux
arrangements existant entre cet offrant autorisé et ses clients en matiére de
sonscription de titres en général. Les obligataires ne seront pas tenus de
passer de quelconques arrangements contractuels directement avec 'Emetteur
dans le cadre de la souscription aux Obligations.

Description de la possibilité de réduire les souscriptions : Sans objet.

Description de la facon de rembourser les montants payés en trop par les
demandeurs : Sans objet.

Détails du montant minimum et/ou maximum de la demande : Aucun critére
dattribution n'a ét¢ préétabli. L'offrant autorisé adoptera les critéres
d'attribution conformément aux pratiques d'usage sur le marché et aux lois et
réglementations applicables.

Détails de la méthode et des délais autorisés pour le paiement et la livraison
des Obligations : Les investisseurs seront notifiés par l'offrant autorisé
concerné de l'attribution de leurs Obligations et des arrangements relatifs an
paiement de ces Obligations.

Modalités et dates 4 observer pour publier les résultats de Poffre : Les
investisseurs seront notifiés par 'offrant autorisé concerné de lattribution de
lears Obligations et des arrangements relatifs an paiement de ces Obligations
le ou aux alentours du 29 octobre 2013.

Procédure pour I'exercice de tout droit de préemption, négociabilité des droits
de souscription et fraitement des droits de souscription non exercés : Sans
objet.

Catégories d'investisseurs potentiels auxquels les Obligations sont offertes et
tranche(s) éventuellement réservée(s) 4 certains pays : Les offres peuvent étre
exprimées par l'offrant autorisé dans chacune des juridictions d'offre publique
4 toute personne durant la période de l'offre. En dehors de la période de
I'offre, les offres ne seront exprimées dans les autres pays de I'EEE et dans
toutes les juridictions (y compris les juridictions de l'offre publique) par les
Co-Chefs de File qu'en vertu d'une dispense aux termes de la Directive sur les
prospectus, telle que mise en ceuvre dans ces pays. Toutes les offres
d'Obligations seront exprimées conformément & toutes les lois et
réglementations en vigueur.
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Processus de notification aux demandeurs du montant attribué et indication
quant 2 la possibilité de commencer les transactions avant la notification : Les
obligataires potenticls seront notifiés par l'offrant autorisé concemné
conformément aux arrangements en place entre cet offrant et les obligataires
potentiels.

Noms et adresses, dans la mesure ou ils sont cormus de I'Emetteur, des
placeurs dans les différents pays ot l'offre a lien :

Barclays Bank PLC

5 The North Colonnade
Canary Wharf

London E14 4BB
England

Deutsche Bank AG, London Branch
Winchester House

1 Great Winchester Street

London EC2N 2DB

England

Goldman Sachs International
Peterborough Court

133 Fleet Street

London EC4A 2BB

England

RBC Euarope Limited
Riverbank House

2 Swan Lane

London EC4R 3BF
England

(nommés ensemble les « Offrants autorisés »).

Montant de toutes dépenses ou taxes spécifiquement facturées au souscripteur
ou acheteur : Sans objet.

E.4

Intéréts des
personunes
physiques et
morales
impliquées
dans
I'émission
des
Obligations :

A Tl'exception des commissions dues aux les Co-Chefs de File, 4 la connaissance
de 'Emetteur, aucune personne impliquée dans l'offre des Obligations ne détient
d'intérét substantiel dans cette offre.

E7

Frais estimés
facturés par
I'Emetteur
Oou un
quelconque
offrant
autoriseé :

Aucun frais n'est facturé a l'investisseur par 'Emetteur.
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