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€1,250,000,000 6.875 per cent. Senior Contingent Mstdue 2020

Issue Price of the Senior Contingent Notes: 100 peent.

The €1,250,000,000 6.875 per cent. Senior ContingenedNalue 2020 (the “Senior Contingent Notes”) will ibsued by Cob6peratieve Centrale

Raiffeisen-Boerenleenbank B.A. (Rabobank NederlgtRabobank Nederland”, the “Issuer” or the “Bankifjterest on the Senior Contingent Notes
will accrue from (and including) 19 March 2010 (thesue Date”) to (but excluding) the Maturity Ddt® earlier redemption date, as applicable) at the
rate of 6.875 per cent. per annum, and will be pleyannually in arrear on 19 March in each yeaynimts on the Senior Contingent Notes will be
made without deduction for, or on account of, tagkthe Netherlands to the extent described und@lermis and Conditions of the Senior Contingent
Notes - Taxation”.

Unless previously redeemed or purchased and cadcélfie Senior Contingent Notes will be redeemetDatper cent. of their principal amount on 19
March 2020 (the “Maturity Date”). Subject to satistion of certain conditions (as described herdirihe Equity Capital Ratio of the Rabobank Group
is less than 7 per cent. on an Initial Trigger Datd on the related Subsequent Trigger Test Dath (@s defined in “Terms and Conditions of the &eni
Contingent Notes”) the principal amount of all, mat some only, of the Senior Contingent Notesldfebhutomatically and permanently reduced to 25
per cent. of their original principal amount ankl lalit not some only, of the Senior Contingent Natkall be redeemed by the Issuer at their WriterDo
Redemption Price on the Write Down Redemption Deéeh as defined in “Terms and Conditions of thei@eContingent Notes”). In addition, upon
the occurrence of a Tax Law Change (as definedrarmis and Conditions of the Senior Contingent Nptehe Senior Contingent Notes may be
redeemed at the option of the Issuer prior to theukity Date in whole but not in part in an amoegual to their Redemption Price or Special
Redemption Price, as further described herein. Séeior Contingent Notes will constitute unsubortédaand (subject to Condition 4) unsecured
obligations of the Issuer and shall rank at alketimari passuand without any preference among themselves.

Application has been made to the Netherlands Aithdor the Financial MarketsAutoriteit Financiéle Markteror “AFM”), in its capacity as
competent authority under the Dutch Financial Suipiemn Act Wet op het financieel toezighand regulations thereunder (together “Dutch stesr
laws”), for the approval of this Prospectus for theposes of Directive 2003/71/EC (the “Prospe@insctive”). Applications have also been made for
the Senior Contingent Notes to be admitted to mgdin Euronext Amsterdam by NYSE Euronext, a reagdlanarket of Euronext Amsterdam N.V.
(“Euronext Amsterdam”). References in this Prospedb the Senior Contingent Notes being “listedid@ll related references) shall mean that the
Senior Contingent Notes have been admitted tortgadn Euronext Amsterdam. Euronext Amsterdam isgalated market for the purposes of the
Directive 2004/39/EC of the European Parliament #ed Council on Markets in Financial InstrumentheTdenomination of the Senior Contingent
Notes shall b&50,000. The Senior Contingent Notes will initialg represented by a temporary global senior coeringote without interest coupons
in bearer form (the “Temporary Global Senior Copént Note”), which will be deposited with a commdepositary on behalf of Euroclear Bank
S.A/N.V. (“Euroclear”) and Clearstream Bankirgpciété anonymé¢‘Clearstream, Luxembourg”) on the Issue Date. Tieenporary Global Senior
Contingent Note will be exchangeable for inter@sis global senior contingent note (the “Global iSeontingent Note”), without interest coupons, on
or after a date which is expected to be 28 April®Qupon certification as to non-U.S. beneficialnevship. Individual definitive Senior Contingent
Notes in bearer form (“Definitive Senior Contingédtes”) will only be available in certain limiteircumstances as described herein. See “Summary of
the Provisions Relating to the Senior Contingerteldan Global Form”.

The Senior Contingent Notes will not be rated.

Prospective investorsshould have regard to the factors described undeihe section headed “Risk Factors” in this Prospectu
Joint Lead Managers and Joint Bookrunners
BofA Merrill Lynch Credit Suisse
Morgan Stanley UBS Investment Bank
Joint Lead Manager

Rabobank International



This Prospectus is to be read in conjunction wilthttee documents which are incorporated herein by
reference (see “Important Information - Documentotporated by Reference” below).

The Senior Contingent Notes have not been andnatllbe registered under the U.S. Securities AG933
(the “Securities Act”) and the Senior Contingenttd®oare subject to U.S. tax law requirements. Stibge
certain exceptions, Senior Contingent Notes maybradffered, sold or delivered within the Unite@t8t or
to, or for the account or benefit of, U.S. pers(@sdefined in Regulation S under the Securitid¥. Ac

EACH PURCHASER OF THE SENIOR CONTINGENT NOTES MUST COMPLY WITH ALL
APPLICABLE LAWS AND REGULATIONS IN FORCE IN ANY JUR ISDICTION IN WHICH IT
PURCHASES, OFFERS OR SELLS THE SENIOR CONTINGENT NOTES OR POSSESSES OR
DISTRIBUTES THIS PROSPECTUS AND MUST OBTAIN ANY CON SENT, APPROVAL OR
PERMISSION REQUIRED BY IT FOR THE PURCHASE, OFFER OR SALE BY IT OF THE
SENIOR CONTINGENT NOTES UNDER THE LAWS AND REGULATI ONS IN FORCE IN ANY
JURISDICTION TO WHICH IT IS SUBJECT OR IN WHICH IT MAKES SUCH PURCHASES,
OFFERS OR SALES, AND NEITHER THE ISSUER NOR THE JOINT LEAD MANAGERS SHALL
HAVE ANY RESPONSIBILITY THEREFOR.

This Prospectus does not constitute an offer ofnoinvitation by or on behalf of the Issuer or floint Lead
Managers (as defined in “Subscription and Sale'owglto subscribe or purchase, any of the Senior
Contingent Notes. The distribution of this Prospscand the offering of the Senior Contingent Nates
certain jurisdictions may be restricted by law. dd@s into whose possession this Prospectus corees ar
required by the Issuer and the Joint Lead Manatgeiaform themselves about and to observe any such
restrictions.

For a description of further restrictions on offarsd sales of Senior Contingent Notes and distdbudf this
Prospectus see “Subscription and Sale” below.

No person is authorised to give any informationtormake any representation not contained in this
Prospectus and any information or representatidnsaaontained must not be relied upon as havirn be
authorised by or on behalf of the Issaeithe Joint Lead Managers. Neither the deliveryhe$ Prospectus
nor any sale made in connection herewith shallenady circumstances, create any implication thetet has
been no change in the affairs of the Issuer siheedate hereof or the date upon which this Proapdtis
been most recently amended or supplemented orthlea¢ has been no adverse change in the financial
position of the Issuer since the date hereof orddite upon which this Prospectus has been mostthgce
amended or supplemented or that the informatiortagioed in it or any other information supplied in
connection with the Senior Contingent Notes is @drias of any time subsequent to the date on whigh
supplied or, if different, the date indicated ie tiocument containing the same.

The Joint Lead Managers have not separately verifie information contained in this Prospectus. Joiat
Lead Managers make no representation, expresspdietmand to the fullest extent permitted by laseept

no responsibility, with respect to the accuracycempleteness of any of the information in this Pexsus.
Neither this Prospectus nor any other financialest@nts are or should be considered as a recomii@nda
by the Issuer or the Joint Lead Managers that acipient of this Prospectus or any other finansiatements
should purchase the Senior Contingent Notes. Pectispeinvestors should have regard to the factors
described under the section headed “Risk Factar#fiis Prospectus. This Prospectus does not desallilof

the risks of an investment in the Senior Contingsates. Each potential purchaser of Senior Contihge
Notes should determine for itself the relevancetta information contained in this Prospectus amd it
purchase of Senior Contingent Notes should be based such investigation as it deems necessary.

Unless otherwise specified or the context requireferences to “£” are to the currency of the Uhite
Kingdom, “dollars”, “U.S. dollars” and “U.S.$" atte United States dollars, and references to “EURT &€”



are to euro, which means the lawful currency ofrifeanmber states of the European Union that havetedop
the single currency in accordance with the Treatgldishing the European Community.

In connection with this issue of Senior Contingélttes, Credit Suisse Securities (Europe) Limitdue (t
“Stabilising Manager”) (or persons acting on behafifany Stabilising Manager) may over-allot Senior
Contingent Notes or effect transactions with a vieveupporting the market price of the Senior Quggnt
Notes at a level higher than that which might otlise prevail. However, there is no assurance that t
Stabilising Manager (or persons acting on behalthef Stabilising Manager) will undertake stabilisat
action. Any stabilisation action may begin on oeathe date on which adequate public disclosuréhef
terms of the offer of the Senior Contingent Notemade and, if begun, may be ended at any timet buist
end no later than the earlier of 30 days afterishae date of the Senior Contingent Notes and §8 dter
the date of the allotment of the Senior Continddotes. Any stabilisation action or over-allotmentignbe
conducted by the relevant Stabilising Manager @nspn(s) acting on behalf of the Stabilising Mamage
accordance with all applicable laws and rules.

All figures in this Prospectus have not been additmless stated otherwise. Such figures are iatdigures
of Rabobank Nederland or Rabobank Group (as defieeglafter).
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RISK FACTORS

The Issuer believes that the following factors raffgct its ability to fulfil its obligations undehe Senior
Contingent Notes. All of these factors are contimges which may or may not occur and the Issuaptsn a
position to express a view on the likelihood of amgh contingency occurring.

In addition, factors which are material for the paose of assessing the market risks associated théth
Senior Contingent Notes are also described below.

The Issuer believes that the factors describedvbedpresent the principal risks inherent in invegtin the
Senior Contingent Notes, but the Issuer may be lanabpay interest, principal or other amounts anim
connection with the Senior Contingent Notes foreotteasons and the Issuer does not represent teat t
statements below regarding the risks of holding #smior Contingent Notes are exhaustive. Prospectiv
investors should also read the detailed informatg®t out elsewhere in this Prospectus (including an
documents deemed to be incorporated by referenegneand reach their own views prior to making any
investment decision.

Factors that may affect the Issuer’s ability to fufil its obligations under the Senior Contingent
Notes

Business and general economic conditions

The profitability of Rabobank Group could be adedysaffected by a continued worsening of general
economic conditions in the Netherlands and/or dlgb@he financial crisis which started in the saddalf

of 2007 affects all banks, particularly in respettfunding due to the liquidity shortage. Factousls as
interest rates, inflation, deflation, investor semnt, the availability and cost of credit, theulidjty of the
global financial markets and the level and voltibf equity prices can significantly affect thetigity level

of customers and the profitability of Rabobank GroBor example, the continuing economic downtum, o
significantly higher interest rates, could adversaffect the credit quality of Rabobank Group’sedsshy
increasing the risk that a greater number of itstamers would be unable to meet their obligations.
Moreover, the market downturn and worsening ofeabenomy could cause Rabobank Group to incur further
mark-to-market losses in its trading portfolioscould reduce the fees Rabobank Group earns for giramna
assets or the levels of assets under managemesddition, the continuing market downturn and iased
competition for savings in the Netherlands coultiéo a decline in the volume of customer traneastthat
Rabobank Group executes and, therefore, a declinestomer deposits and the income it receives fems
and commissions and interest. See “Management’'suBsion and Analysis of Financial Condition and
Results of Operations — Factors affecting resultsperations — General market conditions” and “lotpat

the financial crisis”. Continuing volatility in thtnancial markets or a protracted economic downfarthe
Netherlands or Rabobank Group’s other major marketdd have a material adverse effect on Rabobank
Group’s results of operations.

Credit risk

Credit risk is the risk that a client defaults &% d@bligations to pay sums due. In order to minarifss risk,
Rabobank Group pursues a prudent policy for acegptew clients, characterised by careful assessafent
clients and their ability to make repayments. RambbGroup grants loans only if it is expected thatient
can fully meet its obligations. Approval of largerancing applications is decided on by various puottees,
the level of the applicable committee dependingttom amount of total exposure including the requiste
financing. The Executive Board decides on the irfipancing applications.

EAD (Exposure at Default), PD (Probability of Deftjaand LGD (Loss Given Default) are important Base
Il parameters that are increasingly being usedhéndontext of credit risk management, and it idlypam
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these parameters that Rabobank Group determinesctiomic capital and the RAROC (Risk-Adjusted
Return On Capital).

The use of Basel Il parameters and RAROC suppoetitcanalysts and credit committees in making well
considered decisions. Every entity of Rabobank @roas determined a RAROC target at customer level.
Next to credit quality, this is an important factortaking decisions on specific credit applicatiomhe EAD

is defined as the Bank’s exposure to the clienthim case of a default. At the end of 2008, the EXD
Rabobank Group’s credit portfolio amounted€®l5 billion (2007: €465 billion). The EAD includes the
potential future usage of unused credit lines.t$nfinancing approval process, Rabobank Group tises
Rabobank risk rating, which reflects the countasgaiPD over a one-year period. Counterparties Hman
assigned to one of 25 rating classes, including émfault ratings. The final four categories aredus the
customer defaults, and cover situations varyinghfpayment arrears of 90 days to bankruptcy.

Rabobank Group’s portfolio is divided across adangmber of business sectors. This creates a éigh of
and balanced risk diversification, so that the iqpadf the credit loan portfolio should not sigwmifintly
deteriorate if one or more business sectors gautfira difficult period or are adversely affected thg
current economic recession. As a result of Rabob@ndup’s high level of diversification, it has not
experienced major fluctuations in its levels of figability in the past. However, the current econom
downturn may result in loan losses that are abaieoBRank Group’s long-term average, which could teave
material adverse effect on Rabobank Group’s resftiltgperations.

Bad debt costs/average private sector lending ratio

At Rabobank Group level, the average for bad debtscas a percentage of private sector lendinggluhie
past 10 years was 21 basis pdinghile the first half of 2009 it was 55 basis fsion an annual basis. For
the wholesale and international retail banking apiens, the bad debt costs as a percentage oftpiseator
lending increased from 51 basis points in the fiaf of 2008 to 123 basis points in the first haflf2009,
mainly due to the economic downturn. The Irish esihte sector was particularly affected in 2008 iarthe
first half of 2009. For the domestic retail opesas, this ratio increased from -8 basis pointshin first half

of 2008 to 34 basis points in the first half of Q00he ratio for the leasing portfolio increaseohfr62 basis
points in the first half of 2008 to 133 basis psiim the first half of 2009. Continuing adverseaficial
conditions in the Netherlands or Rabobank Grougfeiomajor markets could further increase Rabobank
Group’s bad debt costs, which could have a mateathlerse effect on Rabobank Group’s results of
operations.

Country risk

With respect to country risk, a distinction can fpade between transfer risk and collective debtsk. ri
Transfer risk relates to the possibility of foreignvernments placing restrictions on funds tramssfeom
debtors in that country to creditors abroad. Ctillecdebtor risk relates to the situation in whigHarge
number of debtors in a country cannot meet theinraé@ments for the same reason (e.g. war, politcal
social unrest or natural disasters, but also gewerm policy that does not succeed in creating macro
economic and financial stability). Rabobank Groggaia country limit system to manage transfer aist
collective debtor risk. After careful review, refmt countries are given an internal country rigkngg after
which transfer limits and general limits are estdtdd.

Transfer limits are determined according to thetraatsfer risk, which is defined as total loansnied, less
loans granted in local currency, less guarantedso#trer collateral obtained to cover transfer reghgl less a
reduced weighting of specific products. The limése allocated to the offices, which are themselves

One basis point is 0.01 per cent.



responsible for the day-to-day monitoring of tharls granted by them and for reporting on this tou@r
Risk Management.

At Rabobank Group level, the country risk outstagdiincluding additional capital requirements and
provisions for country risks, is reported every e to Rabobank Group’s Balance Sheet and Risk
Management Committee (the “BRMC-RG") and the Cophimit Committee. The calculation of additional
capital requirements and provisions for countrk @ge made in accordance with internal guidelined a
concern countries with a high transfer risk.

At 31 December 2008, the net transfer risk befa@vipions for non-OECD countries was 1.2 per cent.
(2007: 1.2 per cent.).

I nterest rate risk

An important risk component for Rabobank Groumietiest rate risk. Interest rate risk is the riakside the

trading environment, of deviations in interest im@and/or the market value of capital as a refudhanges

in market interest rates. Interest rate risk resaiainly from mismatches between the periods foickwvh
interest rates are fixed for loans and funds etecudf interest rates increase, the rate for igglities, such

as savings, can be adjusted immediately. This doeapply to the majority of the assets, such aggages,

which have longer interest rate fixation periods.

Funding and liquidity risk

Liquidity risk is the risk that not all (re)paymecdmmitments can be met. This could happen if tdiem
other professional counterparties suddenly withdnagre funding than expected, which cannot be met by
Rabobank Group’s cash resources or by sellingesigihg assets or by borrowing funds from thirdipart

In addition to having a diversified funding baseaintaining appropriate levels of central bank-dligi
collateral and limiting net cash outflows, methamfsmanaging and measuring liquidity risk includes th
CA/CL method (Core Assets/Core Liabilities). Thisabysis is based on the cash flow schedule of aisswt
liabilities. A quantification is made of the ass@ad unused facilities) and liabilities that willobably still
be or come onto the balance sheet after a defineslssscenario has taken place. These remainietsaasd
liabilities are referred to as Core Assets and Qaadilities respectively. The CA/CL ratio is thigidity
ratio. Given the weightings used, a ratio of belb® is considered adequate. In 2008, this was dke tor
the scenarios used.

Market risk

Market risk relates to changes in the value ofttiading portfolio as a result of price movementsthe
market. Price changes include prices of interetgsrgroducts (interest rate), equities, currendgestain
commodities and derivatives. The exposure is caledland consolidated on a daily basis and managjed

a sophisticated system of limits. At a consoliddekl, the exposure is expressed by the “ValuRisk”.
This measure, based on historic market developmignisates the maximum loss that Rabobank Group ca
suffer subject to a certain confidence level inrmal” market conditions. The level of the ValueRitk
reflects market developments and the positiongithyeRabobank Group itself.

In order to understand the maximum potential rthle, effect of certain extreme events (event rigk)tiee
value of the portfolios is calculated. To this ermhth actual and hypothetical scenarios are arndlyse
Sensitivity analyses are also used.

In 2008, the Value at Risk fluctuated betwesn million and €58 million, with an average of €39 million.
Although positions were reduced, the instabilityhe financial markets in the latter half of 20@8ulted in a
substantial rise in the Value at Risk. The valueRabobank Group’s trading portfolio is affected ting



factors above. A deterioration in the value of Rabhtk Group’s trading portfolio could have a materia
adverse effect on Rabobank Group’s result of ojmersit

Currency risk

Currency risk positions can be found in both trgdamd non-trading books. As is the case with otharket
risks, the currency risk in the trading books istecolled using Value at Risk limits. Currency riskthe non-
trading books relates exclusively to the transtatisk on capital invested in foreign activities and &swof
Trust Preferred Securities not denominated in el@iranslation risk is the risk that exists when s
liabilities are denominated in a currency deviafirgm the presentation currency.

Operational risk

As a risk type, operational risk has acquired ws a@listinct position in the banking world. It isderstood to
mean “the risk of losses resulting from failure iofernal processes, people or systems or from madter
events”. Events of recent decades in modern intiemel banking have shown on several occasions that
ineffective control of operational risks can leadsubstantial losses. Under the Basel Il accordkbanust
hold capital for this risk. Examples of operationiak incidents are highly diverse: fraud, claineating to
inadequate products, losses due to poor occupétlwath and safety conditions, errors in trangacti
processing, non-compliance with the law and sydtelures.

Legal risk

Rabobank Group is subject to a comprehensive rahiggal obligations in all countries in which perates.

As a result, Rabobank Group is exposed to manydarfiegal risk, which may arise in a number of say
Rabobank Group faces risk where legal proceedirgbmught against it. Regardless of whether siaims

have merit, the outcome of legal proceedings iefi@htly uncertain and could result in financialslos
Defending legal proceedings can be expensive and-consuming and there is no guarantee that al cos
incurred will be recovered even if Rabobank Grasiguccessful. Although Rabobank Group has processes
and controls to manage legal risks, failure to rgenthese risks could impact Rabobank Group adwersel
both financially and in terms of reputation.

Tax risk

Rabobank Group is subject to the tax laws of alintes in which it operates. Tax risk is the rasdsociated
with changes in tax law or in the interpretatiortaf law. It also includes the risk of changesaix tates and
the risk of failure to comply with procedures regdi by tax authorities. Failure to manage tax risisld

lead to an additional tax charge. It could alsd lema financial penalty for failure to comply witbquired tax
procedures or other aspects of tax law. If, assalreof a particular tax risk materialising, the teosts
associated with particular transactions are grethten anticipated, it could affect the profitalyilibf those
transactions.

Effect of governmental policy and regulation

Rabobank Group’s businesses and earnings candmeaifby the fiscal or other policies and otheioast of
various governmental and regulatory authoritieshim Netherlands, the European Union, the UnitedeSta
and elsewhere. Areas where changes could have pacinmclude, but are not limited to, the monetary,
interest rate and other policies of central bankd segulatory authorities, changes in government or
regulatory policy that may significantly influenaoevestor decisions in particular markets in whickbBbank
Group operates, changes and rules in competitionpaicing environments, developments in the finahci
reporting environment, or unfavourable developm@ntsiucing social instability or legal uncertaintiich

in turn may affect demand for Rabobank Group’s potsl and services. Regulatory compliance risk srise
from a failure or inability to comply fully with # laws, regulations or codes applicable specifictllthe

2 Translation risk is the risk that exists when tsee liabilities are denominated in a currencyiativg from the presentation currency.



financial services industry. Non-compliance cowdd to fines, public reprimands, damage to repurtati
enforced suspension of operations or, in extrersegsawithdrawal of authorisations to operate.

In 2008, several large commercial banks and firmgstitutions in the Netherlands, including ABNMRO,
Fortis Nederland, ING Group and SNS Reaal, recefiraghcial support from the Dutch government. This
may affect the competitive environment in which Bladink Group operates in the Netherlands.

Rabobank Group is subject to capital requirementsthat could limit its operations

Rabobank Group is subject to capital adequacy tinate pursuant to the Dutch Financial Supervisian, A
which provide for a minimum ratio of total capitalrisk-adjusted assets. At least half of the toggdital must
be maintained in the form of Tier 1 Capital. Rabdb&roup’s failure to maintain its ratios may resul
administrative actions or sanctions against it Whinay impact Rabobank Group’s ability to fulfil its
obligations under the Senior Contingent Notes.

Factors which are material for the purpose of assefg the market risks associated with the
Senior Contingent Notes

The Senior Contingent Notes may not be a suitable investment for all investors
Each potential investor in the Senior Contingentddamust determine the suitability of that invegitmia
light of its own circumstances. In particular, e@cttiential investor should:

(&) have sufficient knowledge and experience to makeeaningful evaluation of the Senior Contingent
Notes, the merits and risks of investing in thei@eBGontingent Notes and the information contained
or incorporated by reference in this Prospectusngrapplicable supplement;

(b) have access to, and knowledge of, appropriate tieeltools to evaluate, in the context of its
particular financial situation, an investment i tBenior Contingent Notes and the impact the Senior
Contingent Notes will have on its overall investingartfolio;

(c) have sufficient financial resources and liquidibybear all of the risks of an investment in thei®en
Contingent Notes, including where the currencypioncipal or interest payments is different frone th
potential investor’s currency;

(d)  understand thoroughly the terms of the Senior @getit Notes and be familiar with the behaviour of
any relevant financial markets; and

(e) be able to evaluate (either alone or with the haflpa financial adviser) possible scenarios for
economic, interest rate and other factors that mffgct its investment and its ability to bear the
applicable risks.

Senior Contingent Notes may be redeemed at their Write Down Redemption Price in certain prescribed
circumstances which may be difficult to predict and consequently the trading behaviour of the Senior
Contingent Notes may be unpredictable

Provided a notice of redemption pursuant to Coodifi(b) has not previously been given and an Event of
Default has not occurred (or if one has occurredyigded it has been remedied prior to the Subsdquen
Trigger Test Date (as defined below)), if on antedduring the period from (and including) the Isfade to
(but excluding) the date 25 Business Days prigtheoMaturity Date the Equity Capital Ratio is lékan 7
per cent. and the Issuer delivers to the FiscalnAgecertificate of that fact, and 20 Business Dafger
notifying the Holders of the Equity Capital Ratieihg less than 7 per cent. (such date a “Subsequigter
Test Date”), the Equity Capital Ratio is less tiaper cent. and the Issuer delivers to the FisgEnh a
certificate of that fact, the principal amount dif & the Senior Contingent Notes will be automalig and
permanently reduced to 25 per cent. of their oalgprincipal amount and three Business Days lateaf the



Senior Contingent Notes will be redeemed at theitéA\ADown Redemption Price (being 25 per cent.hef t
original principal amount together with accruecknast). A failure to pay the Write Down Redemptinice
on the Write Down Redemption Date shall only eatitlolders to take action to enforce payment ofhie
Down Redemption Price following the second BusinBay after the Write Down Redemption Date. As a
result, investors in the Senior Contingent Notey swffer a loss of a significant proportion of thalue of
their Senior Contingent Notes when the Equity GagRatio (as certified by two members of the Exieut
Board, on behalf of the Executive Board) breachestt per cent. level. Because of the nature off tigger
Event, it will be very difficult to predict with ancertainty when or if a Write Down will occur, latiugh the
Issuer will undertake to publish the Equity CapiRétio at least semi-annually. Accordingly, trading
behaviour in respect of the Senior Contingent Nagesot necessarily expected to follow trading lvédnar
associated with other types of securities.

Holders of Senior Contingent Notes will bear the risk of fluctuation in the Equity Capital Ratio

The market price of the Senior Contingent Notesxpected to be affected by fluctuations in the Bqui
Capital Ratio since the amount of Equity Capitaynaary, as may the amount and basis of calculaifahe
Rabobank Group’s Risk Weighted Assets (the bascalgiulation of the Risk Weighted Assets may varg d
to changes in the relevant rules and regulationh@fDutch Central Bank). As at 31 December 2008, t
Equity Capital Ratio was 12.5 per cent. Howevey andication that the Equity Capital Ratio is trémgl
towards the Trigger Event may have an adverse teffieche market price of the Senior Contingent Note
The level of the Equity Capital Ratio may signifitig affect the trading price of the Senior Congng
Notes.

Early redemption risk for tax reasons
The Senior Contingent Notes may, subject as providehe Terms and Conditions of the Senior Corlitig
Notes, also be redeemed prior to their stated MgtDate in the circumstances described below.

Upon the occurrence of a Tax Law Change (as defimedmore fully described in “Terms and Conditiofs
the Senior Contingent Notes — Redemption and Paethathe Senior Contingent Notes may, subjechéo t
Terms and Conditions of the Senior Contingent Nobesredeemed by the Issuer at any time prior ¢o th
Maturity Date, at their Redemption Price if thegeniore than an insubstantial risk that the Issuérbe
required to pay Additional Amounts with respectp@yments on the Senior Contingent Notes, or at thei
Special Redemption Price if Interest payable on Samior Contingent Notes when paid would not be
deductible by the Issuer for Netherlands corparateme tax liability purposes.

Holders of the Senior Contingent Notes have no right to call for redemption

Except in the event of a Write Down, the Issuairider no obligation to redeem the Senior Contingéates
at any time prior to the stated Maturity Date ahd Holders of the Senior Contingent Notes shallehaw
right to call for their redemption at any time.

Risks related to Senior Contingent Notes generally

Modification and waiver

The Terms and Conditions of the Senior Contingestebl contain provisions for calling meetings of dtabk
to consider matters affecting their interests galherThese provisions permit defined majoritiesbtad all
Holders of the Senior Contingent Notes includindddéos who did not attend and vote at the relevasdting
and Holders who voted in a manner contrary to tagrity.

The Terms and Conditions of the Senior Contingestesl may be amended by the Issuer (i) for the mapo
of curing any ambiguity, or for curing, correcting supplementing any defective provision contaitietein
or (i) in any manner which the Issuer may deemeseary or desirable and which shall not materially
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adversely affect the interests of the Holders ef$kenior Contingent Notes, to all of which eachddolshall,
by acceptance thereof, consent.

Risks related to the market generally

Set out below is a brief description of the prirdimarket risks, including liquidity risk, exchangge risk,
interest rate risk and credit risk:

Thereisno active trading market for the Senior Contingent Notes and potentially one may not develop

The Senior Contingent Notes are new securities lwhiay not be widely distributed and for which there
currently no active trading market. If the Seni@n@ngent Notes are traded after their initial &ste, they
may trade at a discount to their issue price, déipgnupon prevailing interest rates, the marketsiomilar
securities, general economic conditions, the Gmouesults of operations and fluctuations in the ifgqu
Capital Ratio. Although application has been maetfie Senior Contingent Notes to be listed andetiaon
Euronext Amsterdam, there is no assurance that application will be accepted or that an activelimmg
market will develop. Accordingly, there is no asswe as to the development or liquidity of any itrgd
market for the Senior Contingent Notes.

Exchange rate risks and exchange controls

The Issuer will, in the circumstances provided hgrpay principal and interest on the Senior Caygint
Notes in euro. This presents certain risks relatingurrency conversions if an investor’s finan@ativities

are denominated principally in a currency or cuckeanit (the “Investor’'s Currency”) other than euldese
include the risk that exchange rates may signiflgarhange (including changes due to devaluatioauwb or
revaluation of the Investor’s Currency) and thek ribat authorities with jurisdiction over the Intess
Currency may impose or modify exchange controls.afipreciation in the value of the Investor’'s Cucsen
relative to euro would decrease (i) the Invest@usrency-equivalent yield on the Senior Contingdntes,

(ii) the Investor’s Currency-equivalent value oé tbrincipal payable on the Senior Contingent Nated (iii)

the Investor’'s Currency-equivalent market valuethef Senior Contingent Notes. If the Senior Contiige
Notes are denominated in another currency thardhency of the country in which the Holder is desit,

the Holder is exposed to the risk of fluctuationsthe exchange rate between the two aforementioned
currencies. The Holder may also be exposed to eidgiorexchange risk if the reference obligation is
denominated, or based on prices in another curréhap the currency in which the relevant Senior
Contingent Note is denominated. Government and taoy@uthorities may impose (as some have done in
the past) exchange controls that could adversébgtadin applicable exchange rate. As a resultsitove may
receive less interest or principal than expectedpoadnterest or principal.

Legal investment considerations may restrict certain investments

The investment activities of certain investors subject to legal investment laws and regulationgggiew

or regulation by certain authorities. Each potériti@estor should consult its legal advisers toed®ine
whether and to what extent (i) Senior Contingenteaare legal investments for it, (i) Senior Cogént
Notes can be used as collateral for various typé®wowing and (iii) other restrictions apply ts purchase

or pledge of any Senior Contingent Notes. Finanitisfitutions should consult their legal adviserstloe
appropriate regulators to determine the appropriatatment of Senior Contingent Notes under any
applicable risk-based capital or similar rules.

EU Savings Directive

Under EC Council Directive 2003/48/EC on the texatdf savings income (the “Savings Directive”) (see
“Taxation — EU Savings Directive” below), EC Memifgtates are required, from 1 July 2005, to provide
the tax authorities of another EC Member Stateildetd payment of interest (or similar income) paig a
person within its jurisdiction to an individual résnt in that other Member State. However for aditonal
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period, Belgium, Luxembourg and Austria are insteaduired (unless during that period they elect
otherwise) to operate a withholding system in refato such payments (the ending of such transition
period being dependent upon the conclusion of icedther agreements relating to information excleang
with certain other countries).

Also with effect from 1 July 2005, a number of nBl+ countries including Switzerland and certain
dependent or associated territories of certain Etnlker States have agreed to adopt similar mea@itlesr
provision of information or transitional withholdih (a withholding system in the case of Switzerjamd
relation to payments made by a person within itssgliction to, or collected by such a person far, a
individual resident in an EC Member State.

In addition, the EC Member States have entered liatiprocal provision of information or transitidna
withholding arrangements with certain of those deleat or associated territories in relation to pagta
made by a person in an EC Member State to, oratelieby such a person for, an individual residermrie of
those territories. If, following implementation tifie Savings Directive, a payment were to be made or
collected through an EC Member State which hasdofiie a withholding system and an amount of, or in
respect of tax were to be withheld from that paytneaither the Issuer nor any Paying Agent nor atimer
person would be obliged to pay additional amourith vespect to any Note as a result of the impmsitf
such withholding tax. If a withholding tax is impamb on payment made by a Paying Agent following
implementation of the Savings Directive, the Isswél be required to maintain a Paying Agent in BG
Member State that will not be obliged to withholddeduct tax pursuant to the Savings Directive.

Change of law

The conditions of the Senior Contingent Notes amsed on Dutch law in effect as at the date of this
Prospectus. No assurance can be given as to ttecirapany possible judicial decision or chang®tdch

law or administrative practice after the date df frospectus.
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IMPORTANT INFORMATION

Responsibility Statement

This Prospectus comprises a prospectus for theopasgpof the Prospectus Directive and the Dutchrgiesu
laws. Rabobank Nederland, having taken all readeradye to ensure that such is the case, confinats to
the best of its knowledge, the information contdime this Prospectus with respect to the Group tued
Senior Contingent Notes or otherwise is in accocdawith the facts and does not omit anything likely
affect the import of such information. Rabobank Bidgahd accepts responsibility accordingly.

Documents incorporated by reference

This Prospectus should be read and construed joretion with the following documents which haveshe
previously published or are published simultanepusth this Prospectus and which have been filetth wie
AFM:

(@) the audited consolidated and unconsolidated arfmaaicial statements of the Issuer for the finaincia
year ended 31 December 2006 (together with thet@tiglireport thereon and explanatory notes
thereto);

(b)  the audited consolidated and unconsolidated arfmaaicial statements of the Issuer for the finaincia
year ended 31 December 2007 (together with thet@tglireport thereon and explanatory notes
thereto);

(c) the audited consolidated and unconsolidated arfimgaicial statements of the Issuer for the finaincia
year ended 31 December 2008 (together with thet@tglireport thereon and explanatory notes
thereto);

(d) the reviewed condensed consolidated interim firerioformation for the six month period ended 30
June 2009 (together with the review report ther@uwhthe explanatory notes thereto);

(e) the “Historical Financial Information” section frorthe Issuer’s Euro 110,000,000,000 Global
Medium-Term Note Programme Prospectus dated 8 N)@9,2on pages F-72 to F-84 (inclusive);

)] the press release of the Issuer dated 4 March 2€@fifled “Rabobank strong results in 2009” (the
“2009 Results Press Release”) disclosing certamnitial information of the Issuer relating to theay
ended 31 December 2009, excluding all those sectidrthe press release appearing after the sub-
heading “Responsible banking”; and

() pages 52 to 58 (inclusive) of the “Annual Summadp2’ of Rabobank Group published on 4 March
2010 (the “2009 Annual Summary”) setting out coitkikbd financial information of the Issuer for the
year ended 31 December 2009.

Such documents shall be incorporated in, and farhgf, this Prospectus, save that any statemenaiced
in a document which is incorporated by referena@iheshall be modified or superseded for the purpafs
this Prospectus to the extent that a statementicatt herein modifies or supersedes such earbéeraent
(whether expressly, by implication or otherwisehyAstatement so modified or superseded shall xogp
as so modified or superseded, constitute a pani®Prospectus.

The Issuer will provide, without charge, to eachspa to whom a copy of this Prospectus has beaveded!,
upon the request of such person, a copy of anyl of the documents incorporated herein by refeeamaless
such documents have been modified or supersedezpexsfied above, in which case the modified or
superseding versions of such document will be jiei Requests for such documents should be diréated
the Issuer at its office set out at the end of Brigspectus. In addition, such documents will bailable,
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without charge, from the principal office in the tNerlands of Codperatieve Centrale Raiffeisen-
Boerenleenbank B.A. (Rabo Securities) (as EuroAmgterdam Listing Agent).

The Issuer will, in the event of any significantwndactor, material mistake or inaccuracy relatimg t
information included in this Prospectus which ipaiale of affecting the assessment of the Seniotiggant
Notes, prepare a supplement to this Prospectus.

From time to time the credit rating agencies mayseetheir ratings of the Issuer or the Issuertuséies or
the outlooks on these ratings. Unless requiredppji@able law, the Issuer might not prepare a suppht to
this Prospectus in the event that one or moreeaxfeltredit rating agencies revise their ratingboklton the
Issuer or the Issuer’s securities.
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FORWARD-LOOKING STATEMENTS

This Prospectus includes forward-looking statemehlisstatements other than statements of histbfazts
included in this Prospectus, including, without itetion, those regarding the Issuer’'s financial ipos,
business strategy, plans and objectives of managefmefuture operations, are forward-looking stagats.
Such forward-looking statements involve known amétnown risks, uncertainties and other factors which
may cause the actual results, performance or agments of the Rabobank Group, or industry restdtbe
materially different from any future results, perfance or achievements expressed or implied by such
forward-looking statements. Such forward-lookingtsients are based on numerous assumptions regardin
the Issuer’s present and future business strategidsthe environment in which the Rabobank Group wi
operate in the future. Among the important factivat could cause the Rabobank Group’s actual ssult
performance or achievements to differ materiallgnirthose in the forward-looking statements include,
among others, the competitive nature of the bankinginess in the Netherlands; credit and othess rigk
lending; volatility in Dutch and international etuimarkets; government regulation and tax mattérs;
outcome of legal or regulatory disputes and proicggs and changes in Dutch economic conditionstigall
events, interest rates, exchange rates and inflafioese forward-looking statements speak onlyf dseocdate

of this Prospectus. The Issuer expressly discleamg obligation or undertaking to release publicly a
updates or revisions to any forward-looking statehw®ntained herein to reflect any change in tisedss
expectations with regard thereto or any changeveants, conditions or circumstances on which anyhsuc
statement is based. The foregoing paragraph appligsse forward-looking statements which are kssh

out in this Prospectus and which are incorporatgdrdierence herein - see “Important Information -
Documents Incorporated by Reference”.
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GENERAL OVERVIEW OF THE OFFERING

Capitalised terms used but not defined in this sargrahall bear the respective meanings ascribetthéon in
“Terms and Conditions of the Senior Contingent Nate

Issuer of the Senior Contingent

Fiscal Agent and Principal Paying

Listing Agent

ISSUE SIZE....cevvieeiieieee e,

Maturity Date ...........cooeeeeiiiiiiiiieenn,

ISSUE Date......coovviiviiiiiiicieieeeei

Interest.......

Interest Payment Dates

Ranking .....

Write Down

Cobperatieve Centrale Raiffeisen-Boerenleenbank B.A
(Rabobank Nederland)

Cobperatieve Centrale Raiffeisen-Boerenleenbank B.A
(Trading as Rabobank International)

Credit Suisse Securities (Europe) Limited

Merrill Lynch International

Morgan Stanley & Co. International plc

UBS Limited

Deutsche Bank AG, London Branch

Cobperatieve Centrale Raiffeisen-Boerenleenbank B.A
(Trading as Rabobank International)

Cobperatieve Centrale Raiffeisen-Boerenleenbank B.A
(Rabo Securities)

€1,250,000,000

Unless previously redeemed or purchased and cadc¢elie Senior
Contingent Notes will be redeemed at 100 per e#rtheir principal
amount on 19 March 2020.

19 March 2010

The Senior Contingent Notes will bear interest eate of 6.875 per
cent. per annum payable annually in arrear frond (anluding) the
Issue Date, as more fully described under Cond8ion

Interest will be payable on 19 March in each yeach, an “Interest
Payment Date”), commencing on 19 March 2011.

The payment obligations under the Senior Contingotes and the
Coupons constitute unsubordinated and (subject @odifion 4)
unsecured obligations of the Issuer and shall latiraés rankpari
passuand without any preference among themselves aaif shve
for such exceptions as may be provided by applkcdalv and
subject to Condition 4, at all times rank equallythwall other
unsecured and unsubordinated indebtedness and anpnet
obligations of the Issuer, present and future.

Unless a notice of redemption has previously beeengby the
Issuer pursuant to Condition Bj( or an Event of Default has
occurred and, if capable of remedy, has not beareded prior to
the relevant Subsequent Trigger Test Date, if @get Event (as
defined in Condition 1) has occurred and is coriiguon the
relevant Subsequent Trigger Test Date, then subje€ondition 6,
(i) the principal amount of all, but not some onbf, the Senior
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Redemption due to Tax Law

Contingent Notes shall be automatically and perméyeeduced to
25 per cent. of their original principal amount e Write Down
Date, and (ii) the Issuer shall redeem all, but swne only, of the
Senior Contingent Notes at their Write Down RedéampPrice on
the Write Down Redemption Date.

A “Trigger Event” shall occur if, on any date (amitial Trigger
Date”) during the period from (and including) thesuie Date to (but
excluding) the date 25 Business Days prior to tleguvity Date, the
Equity Capital Ratio is less than 7 per cent. dnedissuer delivers to
the Fiscal Agent a certificate signed by any twombers, at that
time, of the Executive Board, on behalf of the Exae Board
certifying that the Equity Capital Ratio is lesanh/ per cent.

Such Trigger Event shall be continuing on the Sgbeat Trigger
Test Date if, and only if, the Equity Capital Ratsoless than 7 per
cent. on that date (whether or not such ratio leesnlbess than 7 per
cent. on each date during the period from (butiediob) the Initial
Trigger Date to (but excluding) the Subsequent geigTest Date)
and, on that date, the Issuer delivers to the Fisgant a certificate
signed by any two members, at that time, of thecktiee Board, on
behalf of the Executive Board certifying that thequiEy Capital
Ratio is less than 7 per cent.

“Equity Capital” means, at any time, the aggregaieo amount of
all Member Certificates (and such successor orroih&ruments
representing capital paid up or contributed to Rabobank Group
by members) and retained earnings of the RabobaokpGat such
time calculated by the Issuer on a consolidatedsbhasaccordance
with the accounting standards applicable to theoRabk Group at
such time.

“Equity Capital Ratio” means, at any time, the gatif the Equity
Capital to the Risk Weighted Assets, at such timleutated by the
Issuer on a consolidated basis.

The “Write Down Redemption Price” means, in respeftteach
Senior Contingent Note, an amount equal to 25 mat. cof the
original principal amount thereof together with a@utstanding
Payments.

If the Issuer fails to make payment of the WritewidoRedemption
Price and any other Outstanding Payments as afdresahe Write
Down Redemption Date, Holders may institute sucbceedings
against the Issuer as they think fit to enforcehspayment only
following the second Business Day following the t/riDown
Redemption Date.

As at 31 December 2009, the Equity Capital Ratithef Rabobank
Group was 12.5 per cent.

If as a result of a Tax Law Change:

0] there is more than an insubstantial risk that gsuér
will be required to pay Additional Amounts with pest
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Withholding Tax and Additional
AMOUNTS ...ovviiiiiiiiiiiiiecee e,

Negative Pledge............ccccuvvvirieeeeenn.

Events of Default

LiStiNg «oeeeeeeeeeeeeiee e

to payments on the Senior Contingent Notes; or

(i)  Interest payable on the Senior Contingent Notesnwhe
paid would not be deductible by the Issuer for
Netherlands corporate income tax liability purpeses

then the Issuer may, subject to Conditidb)7at any time prior to
the Maturity Date redeem all, but not some only,tloé Senior
Contingent Notes at their Redemption Price in thsecof (i) above
and at their Special Redemption Price in the c&gi) @bove on the
relevant date fixed for redemption as more pardidyl set out in
Condition {c).

The Issuer will pay such Additional Amounts as rbaynecessary in
order that the net payment received by each Haldezspect of the
Senior Contingent Notes, after withholding for dayes imposed by
tax authorities in the Netherlands upon paymentsleriay or on
behalf of the Issuer in respect of the Senior Cayat Notes, will
equal the amount which would have been receivetldrabsence of
any such withholding taxes, subject to customargepiions, as
more particularly set out in Condition 10.

The Senior Contingent Notes will have the benefitaonegative
pledge in relation to the Issuer. See “Terms andd@imns of the
Senior Contingent Notes — Negative Pledge”.

If an Event of Default occurs, any Holder may byitien notice to

the Issuer at its specified office declare its Sef@iontingent Note to
be forthwith due and payable, whereupon the praicgmount of
such Senior Contingent Note together with any Q@utding

Payments to the date of payment shall become inatedgidue and
payable, unless such Event of Default shall hawslvemedied prior
to the receipt of such notice by the Issuer. Falescription of the
Events of Default, see “Terms and Conditions of t&enior

Contingent Notes — Definitions and Interpretation”.

Application has been made to list the Senior Cgalit Notes on
Euronext Amsterdam by NYSE Euronext, a regulatedkeataof
Euronext Amsterdam N.V. It is expected that adroisdio listing
will become effective and dealings are expected¢dmmence on
19 March 2010.

The Senior Contingent Notes will be governed by eonstrued in
accordance with, Dutch law.

Bearer. The Senior Contingent Notes will initiallg evidenced by a
temporary global Senior Contingent note, withoueliast coupons,
which will be deposited with a common depositary lmghalf of
Euroclear and Clearstream, Luxembourg (the “Tempofalobal
Senior Contingent Note”). The Temporary Global SeGontingent
Note will be exchangeable for interests in the glolsenior
Contingent note (the “Global Senior Contingent Nptevithout
interest coupons, on or after a date which is ergeto be 28 April
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2010, upon certification as to non-U.S. benefioighership.
€50,000.
6.875 per cent.

The Senior Contingent Notes have been acceptedcléarance
through the facilities of each of Euroclear and abiream,
Luxembourg.

The Senior Contingent Notes will not be rated.

Prospective investors should carefully consider thformation
under “Risk Factors” in conjunction with the oth&rformation
contained or incorporated by reference in this doeut.

The Issuer considers that, inter alia, the follayfactors may affect
its ability to fulfil its obligations under the Sien Contingent Notes,
as more particularly set out in “Risk Factors”:

e Business and general economic conditions;

*  Credit risk;

- Bad debt costs/average private sector lending;ratio
e Country risk;

* Interest rate risk;

¢ Funding and liquidity risk;

*  Market risk;

e Currency risk;

e Operational risk;

e Legalrisk;

e Taxrisk; and

« Effect of governmental policy and regulation; and

* Rabobank Group is subject to capital requiremehtt t
could limit its operations.

In addition, the following factors, inter alia, ameaterial for the
purpose of assessing the market risks associatdd the Senior
Contingent Notes, as more particularly set outRisk Factors”:

« Risks relating to the Senior Contingent Notes beinject
to early redemption at 25 per cent. of their orgjiprincipal
amount following a Trigger Event (see “Factors whare
material for the purpose of assessing the markeis ri
associated with the Senior Contingent Notes — $enio
Contingent Notes may be redeemed at their Write ibow
Redemption Price in certain prescribed circumstance
which may be difficult to predict and consequenthe
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Use of Proceeds........cccoooeveeeiinnieinene,

Security Codes.......cooeeeeeiiiiiiiiiieenn,

Selling Restrictions.

trading behaviour of the Senior Contingent Notes rha
unpredictable”);

« Risks relating to the Conditions permitting defined
majorities to bind all Holders of Senior Contingé\ttes at
meetings of such Holders (see “Factors which arteriah
for the purpose of assessing the market risks &gedowith
the Senior Contingent Notes — Modification and \Waly.

The net proceeds of the issue of the Senior Coatind\Notes,
expected to amount to approximately, 231,250,000, will be used
by the Issuer in connection with its banking busie

ISIN: XS50496281618
Common Code: 049628161

The United States and the United Kingdom.

The Senior Contingent Notes have not been and mofl be

registered under the Securities Act and, subjecettain exceptions,
may not be offered or sold within the United Stateso, or for the
account or benefit of, U.S. persons (as defind@agulation S under
the Securities Act). The Senior Contingent Notes laging offered
and sold outside the United States to non-U.S.operi reliance on
Regulation S. For a description of these and aertairther

restrictions on offers, sales and transfers of Seaior Contingent
Notes and distribution of this Prospectus, seeb%uiption and
Sale”.
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TERMS AND CONDITIONS OF THE SENIOR CONTINGENT NOTES

The issue of the Senior Contingent Notes of thaedssvas authorised by a resolution of the ExecuBiward
passed on 3 November 2009, by a resolution of tipeisisory Board passed on 26 November 2009 arad by
Secretary’s Certificate dated 17 March 2010. Theray Agreement has been entered into in respetieof
Senior Contingent Notes and is available for in§paauring usual business hours at the specifféides of
each of the Paying Agents and the Fiscal Agent.

Definitions and Interpretation
In these Conditions:

“Additional Amounts” means such additional amounts as may be necessahat the net amount received
by the Holders, after the relevant withholding eddction of any Relevant Tax, will equal the amoahich
would have been received in respect of the Senati@gent Notes in the absence of such withholding
deduction;

“Administrative Action” means any judicial decision, official administva pronouncement, published or
private ruling, regulatory procedure, notice or@mcement (including any notice or announcemeintteht
to adopt such procedures or regulations);

“Agency Agreement means the fiscal agency agreement dated 19 M2@dl® entered into between the
Issuer, the Fiscal Agent and the Paying Agents;

“Agent Bank’ means, if any, the bank or institution appointgdthe Issuer as Agent Bank in accordance
with Condition 7f) and on the terms of either the Agency Agreemeanother agreement between the Issuer
and the Agent Bank to perform the functions expés® be performed by the Agent Bank under these
Conditions;

“Business Day means a day on which the TARGET System is opegati

“Calculation Amount” means, prior to the Write Down Date (if angh0,000 in principal amount and, from
and including the Write Down Dat€12,500 in principal amount;

“Conditions” means these terms and conditions of the SeniottiGgent Notes, as they may be amended
from time to time in accordance with the provisidweseof;

“Coupons’ means the interest coupons appertaining to timo8€&€ontingent Notes in definitive form;

“Couponholder’ means the holder of a Coupon whether or not h#ddo the relevant Senior Contingent
Note;

“Day-count Fraction” means (i) in respect of an Interest Amount pagaimh a scheduled Interest Payment
Date, one; and (ii) in respect of an Interest Antquayable other than on a scheduled Interest Paybete,
the number of days in the relevant period, frond(gneluding) the date from which Interest begingterue

to (but excluding) the date on which it falls ddejided by the number of days in the Interest Renowhich
the relevant period falls (including the first suddy but excluding the last);

“Dutch Central Bank” meansDe Nederlandsche Bank N.\@r such other governmental authority in the
Netherlands having primary prudential supervisartharity with respect to the Rabobank Group;

“Equity Capital” means, at any time, the aggregate euro amourgllofember Certificates (and such
successor or other instruments representing capaal up or contributed to the Rabobank Group by

21



members) and retained earnings of the Rabobank pGrau such time calculated by the Issuer on a
consolidated basis in accordance with the accogrgtandards applicable to the Rabobank Group dt suc
time;

“Equity Capital Ratio” means, at any timehe ratio of the EquityfCapital to the Risk Weighted Assets, at
such time calculated by the Issuer on a consolidladesis;

“€", “EUR” or “euro” means the single currency introduced at the sththe third stage of the European
Economic and Monetary Union pursuant to the TredtiRome establishing the European Communities as
amended;

“Event of Default’ means, any of the following events:

0] default by the Issuer is made for more than 30 daykse payment of interest in respect of any ef th
Senior Contingent Notes; or

(i)  the Issuer fails to perform or observe any of itseo obligations under the Senior Contingent Notes
and such failure continues for the period of 60sdagxt following the service on the Issuer of netic
requiring the same to be remedied; or

(i)  the lIssuer fails in the due repayment of borrowedney which exceed€£35,000,000 or its
countervalue and such failure continues for a pedb30 days after notice of such failure has been
received by the Issuer or the Issuer fails to honamy guarantee or indemnity in excess of
€35,000,000 or its countervalue and such failure continues for a period of 30 days after notice of such
failure has been received by the Issuer, provilatih each case no Event of Default shall be ddeme
to have occurred if the Issuer shall contest &bility in good faith or shall have been ordered tioo
make such payment by a competent court; or

(iv) the Issuer becomes bankrupt, an administrator poiafed, or an order is made or an effective
resolution is passed for the winding-up, liquidatior administration of the Issuer (except for the
purposes of a reconstruction or merger the ternwghath have previously been approved by a meeting
of Holders) or an application is filed for a deeldon (which is not revoked within a period of 30
days), or a declaration is made, under Art. 3:16the Dutch Financial Supervision AdiVét op het
financieel toezicht as modified or re-enacted from time to timerdspect of the Issuer; or

(v)  the Issuer compromises with its creditors geneallguch measures are officially decreed; or

(vi) the Issuer shall cease to carry on the whole obatantial part of its business (except for theppses
of a reconstruction or merger the terms of whictkiehpreviously been approved by a meeting of the
Holders).

“Executive Board means the executive boafithad van bestuyrof the Issuer;

“Extraordinary Resolution” means a resolution passed at a meeting duly cedsand held in accordance
with the Agency Agreement by a majority of at leéstper cent. of the votes cast;

“Fiscal Agent means Deutsche Bank AG, London Branch in its capaas fiscal agent, which expression
shall include any successor thereto;

“Holder” means the bearer of any Senior Contingent Note;

“Interest” means interest in respect of the Senior Contihdéotes including, as the case may be, any
applicable Additional Amounts thereon;
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“Interest Amount” means the amount of Interest payable per Calouladmount in respect of the relevant
Interest Period or Interest Periods, as calculbyetthe Fiscal Agent;

“Interest Payment Daté& means 19 March in each year, commencing on 13M2a011;

“Interest Period’ means the period from (and including) the IsswdeDending on (but excluding) the first
Interest Payment Date and each successive pergidrireg on (and including) an Interest Payment [atd
ending on (but excluding) the next succeeding &gePayment Date;

“Interest Rate’ means 6.875 per cent. per annum;

“Issue Daté means 19 March 2010, being the date of the ingi&ue of the Senior Contingent Notes;
“Issuer’ means CooOperatieve Centrale Raiffeisen-Boerehiaek B.A. (Rabobank Nederland);
“Local Rabobank’ means any of the Issuer’s local member banks;

“Maturity Date ” means 19 March 2020;

“Member Certificates’ means non-exchangeablgdt-royeerbarg depositary receipts representing shares in
the capital of Rabobank Ledencertificaten N.V. friime to time;

“Outstanding Payment§ means, in relation to any amounts payable onmgdien or repayment of the
Senior Contingent Notes, an amount representinguadcand unpaid Interest Amounts to the date of
redemption or repayment or, if later, the Releuaate plus Additional Amounts thereon, if any;

“Paying Agents means Deutsche Bank AG, London Branch and Codipge Centrale Raiffeisen-
Boerenleenbank B.A. (Rabobank International) inrthapacity as paying agents, which expressioruaes
any successor and additional paying agents appbiinten time to time in connection with the Senior
Contingent Notes;

“Proceeding8 means legal action or proceedings arising outrah connection with any Senior Contingent
Notes;

“Rabobank Group” means the Issuer together with its branches andalidated subsidiaries and the Local
Rabobanks;

“Redemption Pric€ means, in respect of each Senior Contingent Nb&eprincipal amount thereof together
with any Outstanding Payments;

“Relevant Daté means, in respect of any payment, the date ortwbuch payment first becomes due and
payable but, if such payment is improperly withheldrefused, the date on which payment is madefor (
earlier) the date on which notice is duly giventite Holders that, upon further presentation of $lemior
Contingent Note or Coupon being made in accordarvitie the Conditions, such payment will be made,
provided that payment is in fact made upon suchemition;

“Relevant Tax means, collectively, any present or future taxkgies, assessments or governmental charges
of whatever nature, which are imposed or leviedibgn behalf of the Netherlands or any authorigréin or
thereof having power to tax;

“Risk Weighted Asset$ means, at any time, the aggregate euro amouatl afsk weighted assets of the
Rabobank Group, at such time calculated by theetssn a consolidated basis in accordance with uhesr
and regulations of the Dutch Central Bank at sirok;t
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“Senior Contingent Notes means the€1,250,000,000 6.875 per cent. Senior Contingeneddue 2020,
which expression shall, unless the context otherwésjuires, include any further instruments issuaguant
to Condition 15 and forming a single series with 8enior Contingent Notes;

“Special Redemption Pricé means, in respect of each Senior Contingent N@tg,100 per cent. of the
principal amount of such Senior Contingent Noteifdhis is higher, (b) the price, expressed asgntage
(rounded to four decimal places, 0.00005 being dedrupwards), at which the annual yield to redeompdin

the Senior Contingent Note on the Reference Datsu(aing for this purpose that the Senior Contingent
Notes are to be redeemed at their principal amonnhe Maturity Date) is equal to the Reference®wield
(determined by reference to the middle market pratcel1.00 a.m. (Amsterdam time) on the Referenate D
of the Reference Bond plus 1 per cent., all asrdeted by the Agent Bank. For the purposes of the
definition of Special Redemption Price:

“Primary Bond Dealer” means any credit institutmmfinancial services institution that regularlyatte
in bonds and other debt securities;

“Reference Bond” means the Bundesrepublik Deutsch#a 7,000,000 3.25 per cent. Bond due 2020
(ISIN: DE0001135390) or if such security is no lengn issue such other Deutsche Bund with a
maturity date as near as possible to the Maturatelxs the Agent Bank may, with the advice of the
Reference Bond Dealers and in consultation withlgiseier, determine to be appropriate by way of
substitution for the Bundesrepublik Deutschlegid,000,000 3.25 per cent. Bond due 2020 (ISIN:
DE0001135390);

“Reference Bond Dealer” means either the Agent Baminy other Primary Bond Dealer selected by
the Agent Bank after consultation with the Issuer;

“Reference Bond Dealer Quotations” means the aeerag determined by the Agent Bank, of the bid
and ask prices for the Reference Bond (expresseddh case as a percentage of its principal amount)
quoted in writing to the Agent Bank by such RefeeeBond Dealer at 11.00 a.m. (Amsterdam time)
on the Reference Date;

“Reference Bond Price” means (i) the average oé fiReference Bond Dealer Quotations, after
excluding the highest and lowest such ReferencedBoealer Quotations, or (ii) if the Agent Bank
obtains fewer than five such Reference Bond De@leotations, the average of all such Reference
Bond Dealer Quotations;

“Reference Bond Yield” means the rate per annumakdu the annual yield to maturity of the
Reference Bond, assuming a price equal to the RsferBond Price for the Reference Date; and

“Reference Date” means the date which is three TEBR®usiness Days prior to the date fixed for
redemption pursuant to Conditiong){{i) by the Issuer;

“Subsequent Trigger Test Datémeans, in relation to an Initial Trigger Date ahé Trigger Event Notice in
respect thereof, the date falling 20 Business [2dtgs the date on which the relevant Trigger E\éatice is
given;

“TARGET SystenT means the Trans-European Real-Time Gross Settlefepress Transfer (TARGET2)
System which was launched on 19 November 2007 ysaccessor thereof;

“Tax Law Chang€ means (i) any amendment to, or clarification @f,change (including any announced
prospective change) in, the laws or treaties (grragulations promulgated thereunder) of the Nédinels or
any political subdivision or taxing authority thefeor therein affecting taxation, (ii) any Adminiative
Action or (iii) any amendment to, clarification afr change in the official position or the interateon of
such Administrative Action or any interpretationpzonouncement that provides for a position wipeet to
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such Administrative Action that differs from theetietofore generally accepted position, in each,dasany
legislative body, court, governmental authorityregulatory body, irrespective of the manner in whstich
amendment, clarification or change is made knowrickvamendment, clarification or change is effegtior
which pronouncement or decision is announced, after the Issue Date;

A “ Trigger Event” shall occur if, subject to Condition &( on any date (anlritial Trigger Date ") during
the period from (and including) the Issue Date lat (excluding) the date 25 Business Days priorhi® t
Maturity Date, the Equity Capital Ratio is lessrithi&per cent. and the Issuer delivers to the Fidgaint a
certificate signed by any two members, at that tioieghe Executive Board, on behalf of the ExeaiBBoard
certifying that the Equity Capital Ratio is lesaih7 per cent.

Such Trigger Event shall be continuing on the Sgbeat Trigger Test Date if, and only if, the Equtgipital

Ratio is less than 7 per cent. on that date (whetheot such ratio has been less than 7 per oargach date
during the period from (but excluding) the Initidigger Date to (but excluding) the Subsequentgeigrest
Date) and, on that date, the Issuer delivers td-tbeal Agent a certificate signed by any two merspat that
time, of the Executive Board, on behalf of the Exe@ Board certifying that the Equity Capital Reis less
than 7 per cent.;

“Trigger Event Notice” has the meaning given to it in Condition 6;

“Write Down” means a reduction of the principal amount of 8enior Contingent Notes pursuant to
Condition 6 and Written Down” shall have a corresponding meaning;

“Write Down Date” means the Business Day following the giving ofatice by the Issuer pursuant to
Condition 6p)(ii)(x);

“Write Down Redemption Daté means the Business Day following the Write Dowat®

“Write Down Redemption Price’ means, in respect of each Senior Contingent Nartleamount equal to
25 per cent. of the original principal amount tldtegether with any Outstanding Payments.

Form, Denomination and Title
(@ Formand Denomination

The Senior Contingent Notes are serially numbergtim bearer form in the denomination&s0,000
each with Coupons attached on issue.

(©b) Title

Title to the Senior Contingent Notes and Coupoieting to them passes by delivery. The Holder or
Couponholder will (except as otherwise requiredldy) be treated as its absolute owner for all
purposes and no person will be liable for so tngpthe Holder or Couponholder.

Status

The Senior Contingent Notes and Coupons relatinghtan constitute unsubordinated and (subject to
Condition 4) unsecured obligations of the Issued ahall at all times rankari passuand without any
preference among themselves. The payment obligatibthe Issuer under the Senior Contingent Noteks a
the Coupons relating to them shall, save for suaemions as may be provided by applicable law and
subject to Condition 4, at all times rank equaliyhvall other unsecured and unsubordinated indelessiand
monetary obligations of the Issuer, present anaréut
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4  Negative Pledge

So long as any of the Senior Contingent Notes aipBas relating to them remain outstanding (as ddfin
the Agency Agreement), the Issuer undertakes nsétore any of its other indebtedness, whetheeptes
future, which is both (a) represented by bondsesiatr other securities which have an initial lifeeeding
two years and which are for the time being, oriarended to be, quoted, listed, ordinarily dealbirtraded
on any stock exchange or over-the-counter or o8imilar securities market and (b) not Domestic
Indebtedness.

In this Condition 4, “Domestic Indebtedness” me#es indebtedness as referred to under (a) aboteeof
Issuer which is denominated or payable (at theooptf any party) in euro unless 50 per cent. orentbereof
in aggregate principal amount is initially offeredsold outside the Netherlands.

5 Interest

@)

(b)

(©

General

The Senior Contingent Notes bear Interest from (aolliding) the Issue Date to (but excluding) the
Maturity Date or, if earlier, the Write Down Redetiom Date in accordance with the provisions of this
Condition 5.

Interest Rate

The Senior Contingent Notes bear Interest at tterdst Rate and will be payable annually in arozar
each Interest Payment Date as provided in this {fiond.

I nterest Accrual, Calculation and Rounding

The Senior Contingent Notes will cease to bearréstefrom (and including) the date of redemption
thereof pursuant to Condition 6 or 7 unless payn@nall amounts due in respect of the Senior
Contingent Notes is not properly and duly madeylirich event Interest shall continue to accrue, both
before and after judgment, at the Interest Rateshatl be payable, as provided in these Conditigns
to (but excluding) the Relevant Date.

Interest Amounts in respect of any Senior Contimdéote shall be calculated per Calculation Amount
and shall be equal to the product of the Calcutafimount, the Interest Rate and the relevant Day-
count Fraction for the relevant period, rounding tlesultant figure to the nearest cent (half a cent
being rounded upwards).

6 Write Down

@)

Write Down of principal amount

Unless a notice of redemption has previously beeengoy the Issuer pursuant to Conditiob)7gr an
Event of Default has occurred and, if capable oheady, has not been remedied prior to the
Subsequent Trigger Test Date, if a Trigger Everucs and is continuing on the relevant Subsequent
Trigger Test Date, then, subject to the Issuerfying the Holders and Couponholders in accordance
with Condition 6b) below:

0] the principal amount of all, but not some only, tbe Senior Contingent Notes shall be
automatically and permanently reduced to 25 pet. @driheir original principal amount on the
Write Down Date; and

(i)  the Issuer shall redeem all, but not some onlythefSenior Contingent Notes at their Write
Down Redemption Price on the Write Down Redempiaite.
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A Trigger Event may occur on more than one occabiatnno new Initial Trigger Date shall occur
before a notice in accordance with Conditiom)@i{)(y) has been given in respect of the previous
Initial Trigger Date (if any). A Write Down may ogconly once.

Upon a Write Down, Holders and Couponholders shalle no claim against the Issuer in respect of
the Senior Contingent Notes (or the unmatured Cosipelating to them) other than for payment of
the Write Down Redemption Price and any other @uatting Payments. For the avoidance of doubt,
the Write Down of the Senior Contingent Notes shall constitute an Event of Default hereunder or a
default for any other purpose. Upon payment of Wate Down Redemption Price all Senior
Contingent Notes redeemed by the Issuer pursuatttigocCondition 6 (together with all unmatured
Coupons relating to them) will forthwith be caneelland Holders and Couponholders shall have no
further claim against the Issuer in respect of$kaior Contingent Notes (or the unmatured Coupons
relating to them).

If the Issuer fails to make payment of the WritewboRedemption Price and any other Outstanding
Payments as aforesaid on the Write Down Redemjite, Holders may institute such proceedings
against the Issuer as they think fit to enforcenspayment only following the second Business Day
following the Write Down Redemption Date.

(b)  Notices

0] Within three Business Days following the occurrena Trigger Event, the Issuer shall give
notice thereof to Holders and Couponholders (thegier Event Notice”) in accordance with
Condition 14. The Trigger Event Notice shall spetife Equity Capital Ratio and the relevant
Subsequent Trigger Test Date.

(i) On the Business Day following the relevant Subsetjlieigger Test Date, the Issuer shall give
notice to Holders and Couponholders in accordarite®@ondition 14, either:

(x) if the Trigger Event is continuing on the Sutpsent Trigger Test Date, confirming
the Write Down will occur on the Write Down Date; o

) if the Trigger Event is not continuing on thaibSequent Trigger Test Date,
confirming that the Trigger Event is no longer éoning and consequently the
Write Down will not occur on the relevant Write Dowate.

(c)  Issuer Covenants

The Issuer covenants and agrees with each HoldkeCanponholder that for so long as the Senior
Contingent Notes remain outstanding, from (anduidicig) the semi-annual consolidated financial
statements as at 30 June 2010 onwards, the Isbadir miblish in its annual and semi-annual
consolidated financial statements the Equity Capt@tio of the Rabobank Group as at the date to
which such financial statements are prepared aadige copies of such financial statements to the
Fiscal Agent as soon as reasonably practicabledfter. Nothing herein shall prevent the Issuemfro
publishing the Equity Capital Ratio of the Rabob&oup from time to time in any other manner or
more frequently.

7 Redemption and Purchase
(@ Final Redemption

Unless previously Written Down, redeemed or puretasnd cancelled, the Senior Contingent Notes
will be redeemed at their principal amount at thatdity Date.
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(b)

(©

(d)

()

(f)

Conditions to Redemption

Any redemption of the Senior Contingent Notes ioaaidance with Condition(€) is subject to the
Issuer giving not less than 30 nor more than 66rehr days’ notice to the Holders, the Fiscal Agent
and the Paying Agents, in accordance with Conditibnwhich notice shall be irrevocable.

Prior to the publication of any notice of redemptipursuant to this Condition 7, the Issuer shall
deliver to the Fiscal Agent a certificate signedany two members, at that time, of the Executive
Board, on behalf of the Executive Board stating tha relevant requirement or circumstance giving
rise to the right to redeem is satisfied.

Redemption Due to Taxation
If as a result of a Tax Law Change:

0] there is more than an insubstantial risk that thsuér will be required to pay Additional
Amounts with respect to payments on the Senior i@gent Notes; or

(i) Interest payable on the Senior Contingent Notesnwteed would not be deductible by the
Issuer for Netherlands corporate income tax ligbpurposes,

then the Issuer may, subject to Conditidiv),7 having delivered to the Fiscal Agent a copy of an
opinion of an independent nationally recognised faw or other tax adviser in the Netherlands
experienced in such matters to the effect setro(ij or, as applicable, (ii) above, and havingegithe
notice required by Conditioii(b) specifying the date fixed for redemption and, he tase of (i)
above, having validly appointed an Agent Bank ttedrine the Special Redemption Price, redeem
all, but not some only, of the Senior Contingentdsaat their (a) Redemption Price, in the casé)of (
above or (b) Special Redemption Price, in the c&¢g) above.

Purchases

The Issuer or any other member of the Rabobank isneay, at any time purchase Senior Contingent
Notes in any manner and at any price. Such pursheadé be made together with all unmatured
Coupons relating to them.

Cancdllation

All Senior Contingent Notes redeemed by the Issugsuant to this Condition 7 (together with all
unmatured Coupons relating to them) will forthwitle cancelled. All Senior Contingent Notes
purchased by or on behalf of the Issuer or anyratimember of the Rabobank Group may be held,
reissued, resold or, at the option of the Issugreadered to the Fiscal Agent for cancellatiogétber
with all unmatured Coupons relating to them). Ser@mntingent Notes so surrendered shall be
cancelled forthwith. Any Senior Contingent Notesssorendered for cancellation may not be reissued
or resold and the obligations of the Issuer in eespf any such Senior Contingent Notes shall be
discharged.

Agent Bank
The Issuer will appoint and maintain an Agent Bahkny time one is required by these Conditions.

The Agent Bank shall be a leading investment, nmartlor commercial bank or financial institution.
The Issuer may from time to time replace the Adgartk with another leading investment, merchant
or commercial bank or financial institution. If thgent Bank is unable or unwilling to continue t a
as the Agent Bank or fails duly to determine thes Redemption Price, the Issuer shall forthwith
appoint another leading investment, merchant omaeruial bank or financial institution to act asisuc
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in its place. The Agent Bank may not resign itdefubr be removed without a successor having been
appointed as aforesaid.

All natifications, opinions, determinations, ceiddtes, calculations, quotations and decisionsngive
expressed, made or obtained for the purposes odli@am 7(c) will (in the absence of wilful default,
bad faith or manifest or proven error) be bindimgtioe Issuer, the Paying Agents and all Holders and
(subject as aforesaid) no liability to the Holdeos, the Issuer shall attach to the Agent Bank in
connection with the exercise or non-exercise lof &ny of its powers, duties and discretions.

Payments

(@ Method of Payment

Payments of principal, Interest and any premiumlisha made by transfer to a euro account
maintained by the payee with a bank in the Eurcezopon surrender of the relevant Senior
Contingent Note or Coupon at the specified offitaryy Paying Agent or the Fiscal Agent.

(b)  Payments Subject to Fiscal Laws

Without prejudice to the terms of Condition 10, plyments made in accordance with these
Conditions shall be made subject to any fiscaltbeolaws and regulations applicable in the place o
payment. No commissions or expenses shall be dohdogihe Holders or Couponholders in respect of
such payments.

(c) Paymentson Business Days

Payments due on a Senior Contingent Note or a Goopy only be made on a business day. Unless
otherwise specified herein, if the due date for pamyment in respect of the Senior Contingent Nistes
not a business day that payment shall be madeeonekt following business day but the Holder or
Couponholder shall not be entitled to any inteogstther sum in respect of such postponed payment.
In this Condition, “business day” means a day orictwtcommercial banks and foreign exchange
markets are open in the place of the location efgpecified office of the relevant Paying Agenbbr
the Fiscal Agent, as the case may be.

Events of Default

If an Event of Default occurs at any time priorthe Subsequent Trigger Test Date (if any), any Elolday

by written notice to the Issuer at its specifieficef declare its Senior Contingent Note to be faith due and
payable, whereupon the principal amount of suchiddeBontingent Note together with any Outstanding
Payments to the date of payment shall become inategdidue and payable, unless such Event of Default
shall have been remedied prior to the receipt ol swotice by the Issuer.

Taxation

All payments made by or on behalf of the Issuerespect of the Senior Contingent Notes and the Quaip
will be made free and clear of, and without witlting or deduction for or on account of Relevant paid
by or on behalf of the Issuer, unless the withhajdor deduction of such Relevant Tax is requiredaby In
that event, the Issuer will pay, as further Interésdditional Amounts, except that no such Addiabn
Amounts will be payable to a Holder (or to a thi@ty on the Holder’s behalf) or Couponholder wikpect
to any Senior Contingent Notes or Coupons:

0] in the Netherlands;

(i) if such Holder or Couponholder is liable to suckety duties, assessments or governmental charges of
whatever nature imposed, levied, collected, wittihet assessed by or within the Netherlands in
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respect of the Senior Contingent Notes or Coupgn®ason of such Holder or Couponholder having
some connection with the Netherlands other thanelhgon only of holding Senior Contingent Notes
or Coupons or the receipt of the relevant paymeng¢spect thereof;

(i) if such Holder or Couponholder could lawfully avojdut has not so avoided) such deduction or
withholding by complying, or procuring that anyrthparty complied, with any statutory requirements
or by making or procuring that a third party makesleclaration of non-residence or other similar
claim for exemption to any tax authority;

(iv)  where such deduction or withholding is imposed gragment to an individual and is required to be
made pursuant to European Council Directive 2008/@8or any other Directive implementing the
conclusions of the ECOFIN Council meeting of 26{42@vember 2000 on the taxation of savings
income or any law implementing or complying with, iatroduced in order to conform to, such
Directive; or

(v)  if such Holder or Couponholder could lawfully avaofdut has not so avoided) such deduction or
withholding by presenting and surrendering thevaht Senior Contingent Note or Coupon to another
Paying Agent in a Member State of the European tjroo

(vi)  more than 30 days after the Relevant Date excethietextent that the Holder or Couponholder would
have been entitled to such Additional Amounts ogspnting the same for payment on the expiry of
such period of 30 days.

Prescription

Claims for principal and Interest Amounts shall dm@e void unless (i) in the case of principal, tekevant
Senior Contingent Notes are presented for paynergguired by Condition 8 within a period of fiveays of
the appropriate due date and (ii) in the case tdréist Amounts, the relevant Coupons are presedoted
payment as required by Condition 8 within a penbfive years of the appropriate due date.

Replacement of Senior Contingent Notes

If any Senior Contingent Note or Coupon is lost)est, mutilated, defaced or destroyed, it may Ipdaed at
the specified office of the Fiscal Agent, subjexiatl applicable laws, upon payment by the clainathe
expenses incurred in connection with such replaotmed on such terms as to evidence, securitynindty
and otherwise as the Issuer may reasonably regiitgilated or defaced Senior Contingent Notes or
Coupons must be surrendered before replacemertsendsued.

Meetings of Holders, Modification and Waiver
(@ Meetings of Holders

The Agency Agreement contains provisions for comgmeetings of Holders to consider any matter
affecting their interests, including sanctioningBExtraordinary Resolution of a modification of amiy
these Conditions. Such a meeting may be convendlebissuer or Holders holding not less than 10
per cent. in principal amount of the Senior CorgimgNotes for the time being outstanding. The
quorum for any meeting convened to consider andeéxdiinary Resolution shall be two or more
persons holding or representing a clear majoritprincipal amount of the Senior Contingent Notes
for the time being outstanding, or at any adjourmedeting two or more persons holding or
representing whatever the principal amount of teei@& Contingent Notes held or represented, unless
the business of such meeting includes consideratioproposals,inter alia, (i) to modify the
provisions for redemption or Write Down of the SBniContingent Notes or the dates on which
Interest Amounts are payable in respect of the @ddbontingent Notes, (ii) to reduce or cancel the
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principal amount of, or the amounts payable on mguten or Write Down of, the Senior Contingent
Notes, (iii) to reduce the rate of Interest in extpof the Senior Contingent Notes or to vary the
method of calculating the Interest Amount, on tkeiSr Contingent Notes, (iv) to change the currency
of payment of the Senior Contingent Notes, (v) todify the provisions concerning the quorum
required at any meeting of Holders or (vi) to mgdife provisions regarding the status of the Senior
Contingent Notes referred to in Condition 3, in ethicase the resolution must be approved by an
Extraordinary Resolution.

(b)  Maodification and Waiver

The Issuer shall only permit any modification of, any waiver or authorisation of any breach or
proposed breach of, or any failure to comply witie Agency Agreement, if to do so could not
reasonably be expected to be prejudicial to trerésts of the Holders and Couponholders.

The Agency Agreement may be amended by the Issukthe Fiscal Agent, without the consent of
any Paying Agent, Holder or Couponholder, for theppse of curing any ambiguity or of curing,
correcting or supplementing any defective provistmmtained therein or in any manner which the
Issuer and the Fiscal Agent may mutually deem rsecgsor desirable and which does not adversely
affect the interests of the Holders or Couponhader

Notices

Notices to Holders shall be valid if published idaily newspaper of general circulation in Londwaihich is
expected to be the Financial Times) and so longhasSenior Contingent Notes are listed on Euronext
Amsterdam and the rules of such exchange so reqguirthe Euronext Daily Official List and a daily
newspaper with general circulation in the Netheattarf any such publication is not practicable iceshall

be validly given if published in another leadinglg&nglish language newspaper with general cirtoitain
Europe. The Issuer shall also ensure that notigedwdy published in a manner which complies wité tules
and regulations of Euronext Amsterdam. Any sucliceaghall be deemed to have been given on theadate
such publication or, if published more than oncewddifferent dates, on the date of the first pedilon as
provided above.

Further Issues

The Issuer may from time to time, without the carisef the Holders or the Couponholders, createissue
further instruments rankingari passuin all respects (or in all respects save for taeedrom which interest
thereon accrues and the amount of the first intggagment on such further instruments) and so shah
further issue shall be consolidated and form alsisgries with the outstanding Senior Contingertello

Agents

The Fiscal Agent and Paying Agents initially appethby the Issuer and their respective specifiidesf are
listed below. The Fiscal Agent and Paying Agentssately as agents of the Issuer and do not assunye
obligation or relationship of agency or trust forwith any Holder or Couponholder. The Issuer resgithe
right at any time to vary or terminate the appoiinof the Fiscal Agent and Paying Agents and fmoaq
additional or other agents, provided that it willadl times maintain (i) a Fiscal Agent, (i) a Ray Agent,
(i) paying agents having specified offices inledst two major European cities (including Amstenji@and
(iv) a Paying Agent having specified office in ajaracity in a Member State of the European Unioneot
than the Netherlands that will not be obliged tahiwld or deduct tax pursuant to European Council
Directive 2003/48/EC or any other Directive implertiag the conclusions of the ECOFIN Council Meeting
of 26-27 November 2000 or any law implementing omplying with, or introduced to conform to such
Directive. In addition, whenever a function expegsi these Conditions to be performed by the Agamk
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is required to be performed, appoint and (for sglas such function is required to be performedhtaa an
Agent Bank.

Notice of any such termination or appointment ahdny change in the specified office of the Fiskgént or

the Paying Agents and the Agent Bank will be git@nhe Holders in accordance with Condition 14thH
Fiscal Agent, any Paying Agent or the Agent Banlriable or unwilling to act as such or if it faitsmake a
determination or calculation or otherwise failsperform its duties under these Conditions or therfoy
Agreement (as the case may be), the Issuer shadirgpan independent financial institution to astsach in

its place which shall be a bank or trust companthan case of the Fiscal Agent and a leading investm
merchant or commercial bank or financial institotio the case of a replacement Agent Bank. TheaFisc
Agent and the Paying Agents may not resign thetredur be removed without a successor having been
appointed as aforesaid.

Governing Law

The Senior Contingent Notes are governed by, aatl Be construed in accordance with, the laws ef th
Netherlands.

Jurisdiction

The competent courts of Amsterdam, the Netherlardsto have non-exclusive jurisdiction to settley an
disputes which may arise out of or in connectiothwhe Senior Contingent Notes and, accordingly, an
Proceedings may be brought in such courts. Thimggion is made for the benefit of each of the lddcbf
the Senior Contingent Notes and shall not affeetright of any of them to take Proceedings in atheo
court of competent jurisdiction.
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SUMMARY OF PROVISIONS RELATING TO THE SENIOR CONTIN GENT NOTES
WHILE IN GLOBAL FORM

The Temporary Global Senior Contingent Note andGhabal Senior Contingent Note contain provisions
which apply to the Senior Contingent Notes whileytlare in global form, some of which modify theeetfof
the terms and conditions of the Senior Contingestebl set out in this document. The following isiemary

of certain of those provisions.

1. Form of Senior Contingent Notes

The Senior Contingent Notes will initially be repemted by a Temporary Global Senior Contingent Note
without interest coupons in bearer form, which Wil deposited on or about the Issue Date with, fabet
Bank AG, London Branch, as common depositary onalfedf interests held through Euroclear and
Clearstream, Luxembourg.

2. Exchange

The Temporary Global Senior Contingent Note is exgfeable in whole or in part for interests in tHek@l
Senior Contingent Note on or after a date whickxisected to be 28 April 2010, upon certificatiort@son-
U.S. beneficial ownership in the form set out ia fremporary Global Senior Contingent Note.

The Global Senior Contingent Note is exchangeablghole but not in part (free of charge to the kojdor
Definitive Senior Contingent Notes:

0] if such Senior Contingent Notes are held on betiaEuroclear or Clearstream, Luxembourg or any
other clearing system and any such clearing systetosed for business for a continuous periodof 1
days (other than by reason of holidays, statutorgtiberwise) or announces an intention permanently
to cease business or does in fact do so; or

(i) if principal in respect of any Senior Contingentt&les not paid when due; or
(i) with the consent of the Issuer,

provided that, in the case of the first transfepaft of a holding pursuant to (i) or (ii) abovie tHolder has
given the Fiscal Agent not less than 30 days’ motitits specified office of the Holder’s intentitm effect
such transfer.

3. Payments

Payments of principal and interest in respect ofi@eContingent Notes represented by the Globaidsen
Contingent Note will be made against presentatamehdorsement and, if no further payment fall$¢o
made in respect of the Senior Contingent Noteserder of the Global Senior Contingent Note tooothie
order of the Fiscal Agent or such other Paying Agenshall have been notified to the Holders fathsu
purpose.

A record of each payment made in respect of Senior @tingent Notes represented by the Global Senior
Contingent Note will be endorsed in the appropriate chedule to such Global Senior Contingent Note, which
endorsement will beprima facie evidence that such payment has been made in respaf such Senior
Contingent Notes. Conditions 10(v) and 16(iv) will aply to the Definitive Senior Contingent Notes only.

4, Accountholders

Each of the persons shown in the records of Eusocli€learstream, Luxembourg or any other clearing
system as the holder of a Subordinated Capital gieesented by the Global Senior Contingent Natetm
look solely to Euroclear, Clearstream, Luxembourguch other clearing system (as the case mayobéid
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share of each payment made by the Issuer to tliehof the underlying Global Senior Contingent Nated
in relation to all other rights arising under théol@l Senior Contingent Note, subject to and inoadance
with the respective rules and procedures of Euescl€learstream, Luxembourg or such clearing syggsm
the case may be). Such persons shall have no diagttly against the Issuer in respect of payments on
the Senior Contingent Notes for so long as the@dbbntingent Notes are represented by such Géiailor
Contingent Note and such obligations of the Issui#e discharged by payment to the holder of &lebal
Senior Contingent Note, as the case may be, irectgh each amount so paid.

5. Notices

So long as the Senior Contingent Notes are repieddry the Global Senior Contingent Note and theb@l
Senior Contingent Note is held on behalf of a élepsystem, notices to Holders may be given byveeji of

the relevant notice to that clearing system for eomication by it to entitled accountholders in gitb&on

for publication as required by the Terms and Caodd of the Senior Contingent Notes, except thdbaeg

as the Senior Contingent Notes are listed on EutoAensterdam and rules of such exchange so require,
notices to Holders will also be published on thedaext Daily Official List and a daily newspapervirey
general circulation in the Netherlands, or failswgh publication, in accordance with the procedset®ut in
Condition 14.

6. Prescription

Claims against the Issuer in respect of principal imterest on redemption while the Senior Contimdéotes
are represented by the Global Senior Contingent Mdit become void unless the Global Senior Cordintg
Note is presented for payment within a period ofy&@rs of the appropriate due date in the caseindipal
and five years from the appropriate due date ircétse of interest.

7. Meetings

The holder of the Global Senior Contingent Notd b treated as being two persons for the purpofaay
guorum requirements of a meeting of Holders andngtsuch meeting, as having one vote in respesadt
€1,000 principal amount of Senior Contingent Notes forickhthe Global Senior Contingent Note may be
exchanged.

8. Purchase and Cancellation

Cancellation of any Senior Contingent Note requivtgdhe Conditions to be cancelled following itsghase
will be effected by reduction in the principal ambof the Global Senior Contingent Note.
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DESCRIPTION OF BUSINESS OF THE RABOBANK GROUP

” o, "o

Unless the context otherwise requires, referencékis summary to “our”, “we”, “us”, “Rabobank Grop”,
“Rabobank” or the “Group™ are to Cobtperatieve Cematle Raiffeisen-Boerenleenbank B.A. (“Rabobank
Nederland”) and its members, subsidiaries and iatis.

General

Rabobank Group is an international financial servjrovider operating on the basis of cooperative
principles. It comprises 152 independent local Rainés and their central organisation Rabobank Nesaledr
and its subsidiaries. Rabobank Group operates itodftries. Its operations include domestic rdtaitking,
wholesale and international retail banking, assmtagement and investment, leasing and real eKtatrves
approximately 9.5 million clients around the world.the Netherlands, its focus is on “all-financrvices
and, internationally, on food & agri. Rabobank Groantities have strong inter-relationships due to
Rabobank’s cooperative structure.

Rabobank Nederland has the highest credit ratirgrdad by the international rating agencies S&P (AAA
since 1981) and Moody’s (Aaa since 1981). In teomSier | capital, Rabobank Group is among the disrl
25 largest financial institutions (sourdéhe Banker.

Rabobank Group’s cooperative core business conspimtependent local Rabobanks. Clients can become
members of their local Rabobank. In turn, the IdRabobanks are members of Rabobank Nederland, the
supralocal cooperative organisation that advisab supports the banks in their local services. Rahkb
Nederland also supervises the operations, soursiolgency and liquidity of the local Rabobanks. Wit
nearly 1,100 branches and more than 3,000 casbkstisgy machines, the local Rabobanks form a dense
banking network in the Netherlands. In the Nethetta the local Rabobanks serve approximately 7ltomi
clients, both private and corporate, offering a poghensive package of financial services.

Rabobank Nederland is the holding company of a muml specialised subsidiaries in the Netherlamds a
abroad. Rabobank International is Rabobank Groupt@esale bank and international retail bank.

Historically, Rabobank Group has engaged primaniliending to the agricultural and horticulturatg®'s in
the Dutch market. Since the 1990s, Rabobank Graspalso offered a wide variety of commercial bagkin
and other financial services not only in the Nddmis but also internationally. As part of an omngoi
programme, Rabobank Group has increased both theeruand type of products and services availabiis to
customers in order to diversify from a traditiosavings and mortgage-based business to becomevidgro
of a full range of financial products and servicesth in the Netherlands and internationally. T #nd,
Rabobank Group pursues an “all-finance” conceptamimg that it provides an integrated range of faiain
services comprising primarily domestic retail bamki wholesale and international retail banking,etiss
management and investment, leasing, real estataiatribution of insurance products to a wide rawodge
both individual and corporate customers. As parthig all-finance strategy, Rabobank Group focuses
operations that produce fee-based income in additidgts traditional interest-based income sources.

At 30 June 2009, Rabobank Group had total assei§16f4 billion, a private sector loan portfolio of €415.2
billion, amounts due to customers €¥84.9 billion, saving deposits of €119.7 billion and equity of €36.9
billion. Of the private sector loan portfoli€]197.3 billion, virtually all of which are mortgages, consists of
loans to private individual€147.7 billion of loans to the trade, industry and services sector and €70.3 billion
of loans to the food & agri sector. At 30 June 20@9Tier | ratio, which is the ratio between ceoapital and
total risk-weighted assets, was 13.0 per centhérfitst half of 2009, Rabobank Group’s efficierragio was
59.1 per cent., and the return on equity, or nefitpexpressed as a percentage of core capital,8naper
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cent. In the first half of 2009, Rabobank Grougisea a 18 per cent. decline in net profitefio3 billion and
a RAROC or the risk-adjusted return on capitall B per cent. after tax. At 30 June 2009, Raboltznakip
had 60,490 full-time employees.

Rabobank Group

.5 miikem

1.7 million members

152 jocal Rabobanks with 1,061 branches

Rabobank Nederland

Support of local Rabobanks Rabobank Group staff functions
Corporate clients Food & agri business C5R
Private individuzls International retail banking Investor Relations
Private Banking Wholesale banking Long-Term Funding
Other support units Other staff units

Raal estate

Orbay De Lage Landen Rabo Real Estate Group Eureko (39%] Rembrandt
Robeco - Athlon - Bouwfonds Property - Interpolis Mergers & Acquisition
Sarasin (69%) ~Crediam Development
Schretlen & Co -Freo - Bouwfonds REIM

-FGH Bank

- Fondsenbehesr

Mederland
- MAB Development

The local Rabobanks and their members make up the core of the banking business. They are Rabobank's key stakeholders. Being the central (legal) entity,
Rabobank Nederland facilitates the local Rabobanks, for instance by providing marketing and product development support, but also by offering competence
centres in the areas of operations management, ICT and governance. Rabobank International applies its knowledge and expernience of the food & agn business
towards serving corporate and retail clients globally.

Rabobank Nederland carries out several staff functions for Rabobank Group as a whole, including Corporate Social Responsibility, lnvestor Relations, Long-Term
Funding, Human Resources, Legal and Tax Affairs, Kknowledge and Economic Research and Communications. The bottom part of the diagram shows Rabobank
Group's chief labels that operate in the different markets under their own brands and together comprize the bank’s all-finance services.

Business activities of Rabobank Group

Through Rabobank Nederland, the local Rabobankstarsiibsidiaries, Rabobank Group provides services
in the following five core business areas: dometail banking, wholesale and international retaihking,
asset management and investment, leasing andstast.e

Domestic retail banking

The domestic retail banking business comprises ltval Rabobanks, Obvion N.V. (“Obvion”) and
Rabohypotheekbank N.V. (“Rabohypotheekbank”). T2 ihdependent local Rabobanks have nearly 1,100
branches and operate more than 3,000 cash-disgemsichines. In the Netherlands, Rabobank is thyesar
mortgage bank, savings bank and insurance agesédBan internal estimates, the Group believesatss

the leading bank for the small and medium-sizecerpnises sector in the Netherlands. Obvion focuses
exclusively on collaboration with independent bnskand it is the largest mortgage lender in thedfin the
Netherlands (sourc®utch Land Registry Office (Kadastgr)
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At 30 June 2009, Rabobank Group’s domestic retmiking operations had total asset£&i4.4 billion, a
private sector loan portfolio &274.7 billion, amounts due to customers of €181.1 billion and saving deposits

of €107.0 billion. For the six months ended 30 June 20R8hobank Group’s domestic retail banking
operations accounted for 49 per cent.£8043 million, of Rabobank Group’s total income and 37 per cent.,

or €486 million, of Rabobank Group’s net profit. At 30 June 2009, Rabobank Group’s domestic retail banking
operations employed 29,019 full-time employees.

Local Rabobanks

The local Rabobanks serve approximately 7.5 milliamch clients, both private and corporate, with a
comprehensive package of financial services. Manyate individuals have current, savings and/or
investment accounts and/or mortgages with RabobEnaklitionally, the local Rabobanks have had chiee
with the agricultural sector. In addition, theydirce a broad range of enterprises, from small carapao
listed enterprises. Together, the local Rabobarkshe largest insurance broker in the Netherlands.

Obvion N.V.

Obvion is a joint venture of Rabobank Group and ABFR Dutch civil service pension fund). It is ayider

of mortgages and several service products, inctudinarantees and bridging loans. Obvion focuses
exclusively on collaboration with independent bnskeDbvion is the largest mortgage lender in thakifin

the Netherlands. Rabobank Group has a 50 persfeareholding in Obvion and a voting share of 70qeet.

Rabohypotheekbank N.V.

Rabohypotheekbank, with its statutory seat in Andste, the Netherlands, provides mortgage-lending
documentation services to all of the local Rabokarid is 100 per cent. owned by Rabobank Nederland.

Rabohypotheekbank also serves as a supplementanycfng vehicle for the local Rabobanks in the even
that they choose not to make certain mortgage ldartheir customers entirely on their own, either f
liquidity or lending-limit reasons or because ot thature of the required financing. The majority of
Rabohypotheekbank’s loans are secured by mortgaiyessidential property. Its loans are funded bynte
loans from, or guaranteed by, Rabobank Nederland &y the issuance of mortgage bonds.
Rabohypotheekbank does not engage in the finarminmgal estate development. At 31 December 2008,
Rabohypotheekbank had asset§1df.9 billion.

Wholesale and international retail banking

Rabobank International

Rabobank International, which is the wholesale bankbusiness and international retail banking bessin
focuses its activities on the food & agri sectombBbank International is a division of Rabobank étkhd
and has branches in 28 countries. Its activitiessaibdivided into the following regions: the Nethrds,
Europe outside the Netherlands, North and SouthrfsmeAustralia and New Zealand and Asia. Acrogsé¢h
regions, Rabobank International has created a numbeinits with global operations: Global Financial
Markets, Structured Finance, Leveraged Finance,eRable Energy & Infrastructure Finance, Direct
Banking and Trade & Commodity Finance. For optimsenvice to their clients and markets, the various
regions and the units with global operations wddsely together. In addition to customer-focuseiiviies,
Global Financial Markets manages the trade in manasket products for the day-to-day managemertef t
liquidity position, the credit risk and the markesk of Rabobank Group and its clients. Leveragedifce is
involved in financing acquisitions by private equitompanies and has a significant market shardén t
agricultural market. Structured Finance offers rahilored products aimed at both the asset aatuililly
sides of the balance sheet. The Renewable Enerdgfr@structure Finance department operates in the
sustainable energy sectors of wind, solar, bicsfaeld biomass. The Trade & Commaodity Finance deyeentt
serves clients that operate in the market for afitical products and, on a limited scale, other cadities as
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well. This department also offers a large numbeexgfort finance products. Direct Banking servicksnts
with saving products in Belgium, Australia, Irelazwd New Zealand.

Rabobank’s retail activities are performed undez ®Rabobank label, with the exception of the Irish
ACCBank, which is a wholly-owned subsidiary, and folish Bank BGZ, in which Rabobank International
has a 59 per cent. stake.

Over the last few years, Rabobank Internationaldtrengthened its position in retail banking. Ipamnded its
activities in the United States by acquiring ComiuBank of Central California in 2006 and Mid-Stat
Bank & Trust in 2007. In 2008, Rabobank Internadioimcreased its 46 per cent. stake in the PoliahkB
BGZ to a majority interest of 59 per cent. Smadlequisitions of retail banking activities were mad&€hile
and Indonesia in 2007.

In addition, Rabobank International has interestprivate equity. Under the Rabo Participaties Radbo
Capital labels, Rabobank Group’s investment un#bdr Private Equity, focuses on medium-sized Dutch
enterprises. Its Rabo Ventures label focuses onargerprises in the clean technology sector. Rafdobso
participates in independent private equity entsgsrisuch as Langholm and a number of Gilde funds.

At 30 June 2009, Rabobank Group’s wholesale argfriational retail banking operations had total tsseé
€419.8 billion and a private sector loan portfolio of €99.6 billion. For the six months ended 30 June 2009,
Rabobank Group’s wholesale and international rétilking operations accounted for 28 per cen€1of77
million, of Rabobank Group’s total income and 33 pent., or€428 million, of Rabobank Group’s net profit.
At 30 June 2009, Rabobank Group’s wholesale arefriational retail banking operations had 15,21 ful
time employees.

Asset management and investment

Rabobank Group’s asset management business isedaihgl Robeco Groep N.V. (“Robeco”), an asset
manager with global operations, as well as by this$ private bank Sarasin and by Schretlen & Ce, th
Dutch private bank. Rabobank Group has a 46 pdr s&ke in Sarasin and a voting share of 69 par ce

At 30 June 2009, the assets managed and held todgusf Rabobank Group’s asset management and
investment operations amounté€94.7 billion. For the six months ended 30 June92@abobank Group’s
asset management and investment operations acddonté per cent., 0455 million, of Rabobank Group’s
total income and they realised a net los€%fmillion. At 30 June 2009, Rabobank Group’s assa@hagement
and investment operations had 3,515 full-time eygés.

Robeco Groep N.V.

Robeco was founded in Rotterdam in 1929. It praviohvestment products and services to approximately
700 institutional and approximately 1.5 million yate clients around the world. Services to private
individuals are provided both through banks anceottistribution partners, and through direct chésne
Robeco’s product range includes equity and fixembine investments, money market and real estatesfund
sustainable and socially responsible investmestsyall as alternative investments, including peévatuity,
hedge funds and structured products. In additiagtstbome markets in the Netherlands and the UrStatks,
Robeco operates in Europe, Asia and the Middle. East

Rabobank Nederland owns a 100 per cent. equityesitein Robeco. Robeco has its statutory seat in
Rotterdam. Its issued and fully paid-up share eamimounted to€4,537,803 (4,537,803 shares with a
nominal value o€l each) at 31 December 2008.

For the year ended 31 December 2008, Robeco’seseattrwas€159 million, corresponding t635.15 per
share. At 31 December 2008, Rabobank Nederlaratiflities to Robeco amounted €52 million (bonds),
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€1,287 million (current accounts) ai271 million (loans and deposits). At 31 Decembed@®abobank
Nederland’s claims on Robeco amounte€2d3 million (loans) an&200 million (current accounts).

At 30 June 2009, Robeco managdd 4.6 billion in assets.

Schretlen & Co N.V.

Schretlen & Co N.V. (“Schretlen & Co”) is the priegabanking specialist within Rabobank Group. Its
activities include asset management and adviceprmd with asset planning, which are focused oth hig
net-worth individuals and medium-sized institutibiravestors in the Netherlands. In addition to litesad
office in Amsterdam, Schretlen & Co has branchesApeldoorn, Heerenveen, Rotterdam and Waalre.
Collaboration with local Rabobanks has resultecimpng other things, Rabobank Beheerd Beleggerthand
Rabobank Effecten Advies Desk. Rabobank Nederlanms@ 100 per cent. equity interest in Schretlebo

At 30 June 2009, Schretlen & Co managédb billion in assets.

Bank Sarasin & Cie S.A.

Bank Sarasin & Cie S.A. (“Sarasin”) is a Swiss ptévbank founded in 1841. Its shares are listethen
Swiss stock exchange SWX. Rabobank Group has, loynigoshares with and without voting rights, a 48 p
cent. shareholding in Sarasin and a voting sha@qder cent. The Sarasin Group is an internatisealice
provider, with a focus on sustainability. It is repented in 13 countries in Europe, the Middle Basit Asia.
Sarasin offers a high level of services and exgpeidis an investment adviser and asset manageigfonét-
worth private individuals and institutions.

At 30 June 2009, Sarasin managg@.4 billion in assets.

Leasing, De Lage Landen International B.V.

De Lage Landen International B.V. (“De Lage Lades"jesponsible for Rabobank Group’s leasing bgsine
Asset financing products help manufacturers, vesdgord distributors to promote sales in more than 30
countries around the world. In addition, De Lageden operates its international car lease busiAtden

Car Lease, active in eight European countrieshénNetherlands, De Lage Landen offers a broad rahge
leasing and trade financing products. Through the® Bbrand, among others, it supports Rabobank Group
efforts to be the Dutch market leader in consumedits.

Rabobank Nederland owns a 100 per cent. equityeisttén De Lage Laden. De Lage Landen has itststgtu
seat in Eindhoven, the Netherlands. Its issuedesbtapital amounts t698,470,307. At 31 December 2008,
Rabobank Nederland’s liabilities to De Lage Landenounted to€2,007 million. At 31 December 2008
Rabobank Nederland’s claims on De Lage Landen ataedun€21,768 million (loans and current accounts).
All liabilities of De Lage Landen are guaranteetirguigh the cross-guarantee system) by Rabobank
Nederland and the other participants of this system

At 30 June 2009, De Lage Landen had a loan pastimfi€23.6 billion. For the six months ended 30 June
2009, De Lage Landen accounted for 8 per cen€484 million, of Rabobank Group’s total income and 4
per cent., or€47 million, of Rabobank Group’s net profit. At 30n& 2009 Rabobank Group’s Leasing
operations employed 4,672 full-time employees.

Real estate, Rabo Vastgoedgroep N.V.

Rabobank Group’s private and corporate real estatiwities are performed by Rabo Real Estate Group
(Rabo Vastgoedgroep N.V. (“Rabo VastgoedgroepfisTreal estate enterprise focuses on three core
businesses: the development of owner-occupied koasel commercial real estate, finance and asset
management. In these markets, Rabo Real EstatepGrperates under the brands Bouwfonds Property
Development, MAB Development, FGH Bank and BouwfrREIM. Rabo Real Estate Group operates
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mainly in the Benelux countries, Germany and Framabobank Nederland owns a 100 per cent. equity
interest in Rabo Real Estate Group.

For the six months ended 30 June 2009, the RabbBxtate Group sold 2,636 houses. At 30 June 2009,
Rabo Real Estate Group manadg#9 billion of real estate assets and its loanfplot amounted€16.5
billion. For the six months ended 30 June 2009, rdat estate operations accounted for 4 per can€243
million, of Rabobank Group’s total income and 3 pent., or€39 million, of Rabobank Group’s net profit. At
30 June 2009, Rabobank Group’s Real Estate opesatiad 1,626 full-time employees.

Participations

Eureko B.V.

Rabobank has a 39 per cent. interest in Eureko (BEvreko”), an international provider of financisérvices

in the area of insurance with approximately 25,80Btime employees. Rabobank does not exercisérabn
over Eureko and therefore does not consolidateKbuas a subsidiary in Rabobank’s financial statédmen
Eureko is accounted for as an associate in Rab&béinkncial statements in accordance with the tyqui
method. Achmea, which is part of Eureko, is thedat insurance group in the Dutch domestic market
(source:Eureko Annual Report 20p8with brands including Centraal Beheer Achmederjiolis, Avéro
Achmea, FBTO, Agis Zorgverzekeringen and Zilveremi& Achmea. In the Netherlands, Eureko serves a
broad customer base of private individuals as wsllgovernment and corporate clients. Abroad, Eureko
operates in 12 European countries. Rabobank anek&wvork closely together in the area of insurafide
majority of the insurance products sold by locab&aanks is from Interpolis, which provides a broandge

of non-life, health and life insurance policies fmyth private individuals and enterprises. With enthan a
million private individuals and several hundreddtafusands of enterprises as clients, Interpolsés of the
major players in the Dutch insurance market. In Metherlands, Interpolis is a market leader in the
agricultural sector (sourc&ureko Annual Report 20D8

Recent developments

I nterim report 2009

On 26 August 2009, Rabobank Group presented isiintreport for the six months ended 30 June 2Q00.
this occasion, it was noted that many western cmmtwere still battling with recession, includitige
Netherlands, which is experiencing its most sewm@nomic decline since World War II. This has ardat
great problems for customers, which is reflectedhim results of Rabobank Group. During the firdf b&
2009, growth in income levelled off, and, just mshie second half of 2008, bad debt costs were Bighpite
these developments, Rabobank Group achieved aofitqf €1.3 billion, down 18 per cent. compared with
the same period last year. Rabobank Group contiriaedave an extremely robust capital position, as
reflected in its Tier 1 ratio of 13 per cent. THeany economic outlook is likely to affect levelsaztivity at
Rabobank Group’s clients. This will lead to growithlending further levelling off. Furthermore, inést
income at local Rabobanks has come under presswirgg do fierce competition on the Dutch savings
market. Bad debt costs are also expected to cantiolbe higher than the long-term average. Improved
margins and further cost cuts will be necessamamtain the sound capital position of Rabobanku@ro

Preliminary results for the financial year ended 31 December 2009

On 4 March 2010, Rabobank Group announced itsrpirgdiry results for the year ended 31 December 2009.
Net profit decreased by 17 per cent.€®3 billion compared to the prior year. The Issuer’s Tier 1 ratio
increased to 13.8 per cent. as at 31 December 2308t the same date, the Issuer’s Equity CapisdiloRvas
12.5 per cent. For further information on the resstdr the year ended 31 December 2009, see traterss

of the 2009 Results Press Release and 2009 Anouain&ry which are incorporated by reference hersge (
“Important Information - Documents incorporatedrbference”).
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Rabobank and Rothschild establish global food & agri cooperation

As from 1 January 2009, Rabobank International gldB.V. and Rothschild entered into a co-operation
agreement in the field of mergers and acquisitiang equity capital markets advisory in the food gia
sectors on a global basis. Rothschild and Rabobattkhave strong global food & agri advisory fraisels in
mergers and acquisitions. Under the agreement fiwtis will pool their respective industry knowledge
resources and relationships while expanding trespective geographic reach and client base thramgh
enhanced breadth of services. In order to strendtie relationship between the two parties, Rabloladso
acquired a 7.5 per cent. stake in Rothschild Coation Holdings AG (“RCH”) and a Rabobank
representative joined the RCH board of directors.

Eureko

On 16 February 2009, Eureko announced that, follgwdonsultations with its shareholders Rabobank and
Achmea Association, it will increase its capital &y billion. This measure is intended to increaseckois
solvency. Rabobank is contributiif0O0 million to the capital injection; however, thigll not increase
Rabobank’s relative ownership stake in Eureko.

I ssue of Capital Securities

On 27 February 2009, Rabobank Nederland is€5€8 million Perpetual Noncumulative Capital Sedesit
and on 27 May 2009, Rabobank Nederland issued N#¥ million Perpetual Noncumulative Capital
Securities. On 4 June 2009, Rabobank Nederlanceds&iiS.$ 1,368,297,000 Perpetual Noncumulative
Capital Securities in exchange for Rabobank Capttatding Trust Il Trust Preferred Securities and of
Rabobank Capital Funding Trust Il Trust PreferBeturities. On 4 June 2009, Rabobank Nederlanédssu
an additional U.S.$ 1,500,000,000 Perpetual Nondatime Capital Securities, forming part of the same
series of Capital Securities as issued in conneetith the exchange effected on the same date. 20%ugjust
2009, Rabobank Nederland issued CHF 750 milliop&eal Noncumulative Capital Securities.

Ratings

On 22 October 2009, Moody’s Investors Service (“Mge”) affirmed Rabobank’s long-term deposit and
senior unsecured Aaa ratings. Moody's revised itdook on these ratings from stable to negative.8n
December 2009, Standard & Poor’s Ratings Servit®&R") affirmed Rabobank’s counterparty credit AAA
ratings. S&P revised its outlook on these ratimgsifstable to negative.

I ssue of Rabo Extra Member Bonds

On 29 January 2010 Rabobank Nederland is€i90 million Rabo Extra Member Bonds (Rabo Extra
Ledenobligaties) due 30 December 2013. At the anttabsolute discretion of Rabobank Nederland, tywen
five per cent. of the initial nominal value 6f00 per Rabo Extra Member Bond (€25) may be exchanged into

one Rabobank Member Certificate (Rabobank Ledeficagt) on 30 December in each year, commencing
on 30 December 2010 and ending on 30 December 2013.

Strategy of Rabobank Group

Rabobank’s strategic objectives are set out inSiiategic Framework 2005-2010, which it has been
implementing since its introduction. Following clgas in the Dutch banking market that took plac2das,

and the turbulent developments in the internatidinaincial markets, Rabobank Group has been cornsigle
adjustments to the framework. Accordingly, at thed eof 2008, Rabobank Group began formulating
adjustment proposals for a revised Strategic Fraomeveovering the period 2009-2012. Under these
proposals, the principles of the framework wereocabed and reprioritised in several areas. Rabobank
approved the new Strategic Framework on 18 Mar€920 its Central Delegates Assembly.

41



Strategy principles
As a cooperative, Rabobank prioritises client®iests, and Rabobank’s structure and processdéscarged
accordingly. Through their influence and controembers enforce discipline on the cooperative.

As an all-finance service provider, Rabobank Groftfers a comprehensive package of financial prasuct
and services. Management believes that the dii@tdn within Rabobank Group benefits its finahcia

stability, and that Rabobank Group’s broad rangekrafwledge and expertise results in innovation and
synergies within Rabobank. Market leadership remamportant to Rabobank Group, but management
believes this must be balanced with prudent margimsRabobank Group’s cooperative mandate.

International growth is necessary because oppaigsrfor growth in the domestic market are setramgally
level out. Moreover, management believes food & &gan attractive niche because of Rabobank’'sajlob
knowledge of food & agri, which it attributes t@ konnection with the agricultural and horticultuseactors
of the Dutch market. Rabobank International algerids to expand its activities in sustainable enegd
clean technology.

Under the present economic conditions managemdigvbe a high credit rating is important and that a
healthy balance sheet, stable profit growth angyla Tier | ratio are prerequisites for a high ctadting.

In addition, Corporate Social Responsibility (“C3Rjolicy within Rabobank Group, including its core
banking processes, must meet high standards.

Strategy adjustment

At the end of 2008 and in connection with the cleanign global market conditions, adjustment propogal a
revised Strategic Framework covering the period928012 were brought up for discussion within Ralmsba
Group.

Under the revised Strategic Framework, Rabobaipkitsng greater emphasis on sound balance shéas.rat
Growth in lending largely depends on growth in amtsudue to customers and as a result, management
believes that both the local Rabobanks and Rabob@reknational should provide for a significant ppaf

their own funding. Expansion of the activities afbsidiaries will be aligned with the volume of fuimgl
available at Rabobank Group level.

In the Netherlands, Rabobank aims to be the latwmst for corporate enterprises. A stronger pasitiothe
corporate market offers private banks additionglarfunities to the “private entrepreneur” as wikbobank
also seeks further growth in the private-bankinggnsent through differentiated customer service,
collaboration with subsidiaries and improved qyatit advice.

Rabobank aims to develop further as a cooperafite revised Strategic Framework will enable local
Rabobanks to respond to changing client priorittdghe same time, the programme introduces anagdid
servicing model and produces cost reductions fréamdmardisation. In order to maintain their market
leadership, the local Rabobanks must operate apetitive rates.

Rabobank International will focus more on Rabob@&nmnkup’s core activities. In the Netherlands, thisams
supporting Rabobank Group’s aim to be the largesparate bank in the Netherlands. Outside the
Netherlands, Rabobank International intends to gocmore on food & agri. In addition, Rabobank
International plans to expand its activities in Hreas of sustainable energy and clean technoigjpal
Financial Markets will confine itself to client-e¢ed activities and liquidity management; otheivitas will

be phased out. In the Netherlands, Rabo Developmtanids to gradually increase the number of migori
interests in partner banks having a food & agriutbdn developing countries. Abroad, the Rabobank
Foundation will focus on countries where Rabobar&rhational and/or Rabo Development operate.
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Rabobank Group’s subsidiaries will similarly foauere on supporting the realisation of Rabobank @mu
core objectives: market leadership in all-finanegviees in the Netherlands and building up a distin
position as the world’s pre-eminent food & agri ka®ther important main functions of the subsidiarand
participations will continue to be leveraging ogsjalisations and achieving sound financial returns

Strategic core objectives
Rabobank Group’s strategic core objectives are:

. to achieve all-finance market leadership in thenldands;
. to strengthen Rabobank’s position as the leaditegriational food & agri bank; and
. to expand, and develop additional synergies witihddank Group subsidiaries.

Strategy for domestic retail banking

The adjustment of the Strategic Framework refléhts Rabobank is pursuing market leadership in the
Netherlands as an all-finance service provider.sTimarket leadership strategy also includes roles fo
mortgage provider Obvion as well as for Bizner. iBgreasing its focus on the corporate market, Rabkb
aims to be the largest corporate bank in the Nithés. In addition, it has expressed its ambitifongrowth

in the market for private banking. As a result oteonger focus on sound balance sheet ratioslotiad
Rabobanks will be financing a large proportion edit growth in lending from amounts due to cust@ner
The implementation of the revised Strategic Fram&wsanother important element in the adjusteatstyy.

Strategy for wholesale banking and international retail banking

Rabobank aims to be the pre-eminent global foody& laank, with a focus on renewable energy andrclea
technology. Rabobank International intends to asklthis further and to broaden and deepen its ptodu
range for the food & agri market. Global Finandidrkets will focus on client-related activities aliglidity
management. Other activities will be phased out @mdservices will be tailored more to core clients
Rabobank International intends to strengthen tkermational retail banking activities further, whigiving
priority to existing major agricultural focus areims Australia, Brazil, California and Poland. Rerable
energy and clean technology will receive greatieméibn through project finance and venture capital

Strategy for asset management and investment

Asset managers Robeco, Sarasin and Schretlen &f@ohigh-quality services to a range of investars
intend to expand the range of products and seraffesed. Both the distribution network and thetitasional
sales and asset management activities will be elquhion a selective basis. At the same time, Ralkoban
Group aims to strengthen its position in the maf&ethigh net-worth individuals and institutionaiviestors
and consolidate its positions in the Netherlandsabroad.

Strategy for leasing

De Lage Landen offers finance solutions worldwide groducers and distributors of capital assetsloft
Car Lease is considering opportunities to expamdperations in Europe. De Lage Landen serves Ralob
clients with a broad package of lease and factopimmglucts. De Lage Landen aims to strengthen Raiboba
Group’s position in the Dutch market for consumegdits by granting consumer credits through thalloc
Rabobanks and the Freo label.

Strategy for real estate

Rabo Real Estate Group operates in three core dss®n: development of owner-occupied houses and
commercial real estate, finance and asset manadeftteiarget is to maintain and strengthen itslieg
position in the Dutch market for owner-occupied $esiand commercial real estate. In addition, Radwl R
Estate Group intends to maintain and, where passistpand its solid position in the Dutch real testa
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finance market. Within Rabobank Group, Rabo Re#htEsGroup is the centre of expertise on real estat
investments. Leveraging Rabobank’s distribution e@owand growing its knowledge of real estate
management will contribute to growth in assets nmignagement.

Corporate social responsibility

One of the cornerstones of Rabobank Group Stratagimework is a high quality policy for corporateis
responsibility (“CSR”). Within this scope, Rabobaoéntinued to develop its CSR policy and activities
2009.

Employees

Rabobank Group needs the right people to achisvariategic goals. Rabobank invests in its empkyeat
just in terms of their conditions of employmentt lalso by providing training, opportunities for grt and
healthcare, and helping employees achieve a gooll/lif® balance. Rabobank Group’s workforce is agin
and in a changing and innovative environment sgcRabobank’s, it is vital that its employees aresatle
and have the relevant skills. Rabobank also pisesttalent development, diversity and raising awass of
CSR among its employees.

For the year ended 31 December 2008, the rate sgfinédeism was 3.8 per cent. and Rabobank’s employee
satisfaction score was 86 per cent. accordingterial surveys. At 30 June 2009, Rabobank Groudmmag
60,490 full-time employees.

Competition

Rabobank Group competes in the Netherlands witleraéwther large commercial banks and financial
institutions, such as ABN AMRO, Fortis Nederlan8i@ Group and SNS Reaal and also with smaller
financial institutions in specific markets. Oveetlast few years, banks have increased their engpbaghe
credit quality of borrowers. This emphasis, comtiméth the deregulation of capital markets, haseased
competition among banks in the Netherlands sigaifity. In addition, life insurance companies andgen
funds in the Netherlands have become major conapgtih the markets for residential mortgage loam$ a
private savings. In 2008, several large commerbmhks and financial institutions in the Netherlgnds
including ABN AMRO, Fortis Nederland, ING Group asiNS Reaal, received financial support from the
Dutch government. This may affect the competitimgi®nment in which Rabobank Group operates in the
Netherlands and Management expects competitiomeiutch savings market to continue in 2009.

The Dutch mortgage loan market is highly competditiDriven by the tax deductibility of mortgage loan
interest payments, Dutch homeowners usually take relatively high mortgage loans. This does not
necessarily indicate a high risk for banks with tgage-lending operations. As at 31 December 2008,
Rabobank had a balanced mortgage loan portfolib @itveighted loan-to-value of approximately 60 per
cent. Historically, mortgage lending in the Netheds has been relatively low risk and all mortgages are
collateralised. Mortgage loan defaults do not odoemuently, either in Rabobank Group’s mortgagelieg
operations or in the Netherlands generally. Almadstmortgages in the Netherlands have a maturit@®f
years. Generally, mortgages have a long-term (grehan five years) fixed interest rate, after whperiod
the rate is reset at the current market rate. @ueste generally do not have the option to prepayheir
mortgage loan without incurring a penalty fee, theducing the interest rate risks related to mggg@an
refinancing for Rabobank Group.

Market shares in the Netherlands
Set forth below is information regarding Rabobano®’s shares in selected markets. The percentaiges
market share should be read as percentages afléhent Dutch market as a whole.

Residential mortgage#\t 30 June 2009, Rabobank Group had a markeegbfaB0.1 per cent. of new home
mortgages in the Dutch mortgage market by value3(pér cent. by local Rabobanks and 3.3 per cent. b
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Obvion; source: Dutch Land Registry Offickadaste}). Rabobank Group is the largest mortgage-lending
institution in the Netherlands.

Savings deposits of individual&t 30 June 2009, Rabobank Group had a 39.5 pdr owarket share in the
Dutch savings market (source: Statistics Nethedg@éntraal Bureau voor de StatistigkRabobank Group
is the largest savings institution in the Nethettlameasured as a percentage of the amount of s@epusits.
Of the total saving deposits in the Netherlands8 3&r cent. are held by the local Rabobanks andgér
cent. are held by Robeco’s savings bank Roparco.

Lending to small and medium-sized enterprig¢s30 June 2009, Rabobank Group had a 41 per pwrket
share of domestic loans to the trade, industry samdices sector (i.e. small enterprises with fetlian 100
employees; measured by its own surveys). RabobaokpGis the leader in loans to the Dutch agricaltur
sector and in the small and medium-sized busiregsis

Agricultural loans At 31 December 2008, Rabobank Group had an 84@atr market share of loans and
advances made by banks to the Dutch primary atui@lisector (measured by its own surveys).

Properties

Rabobank Nederland and the local Rabobanks typicadin the land and buildings used in the ordinary
course of their business activities in the Nethetta Outside the Netherlands, some of RabobankpGrou
entities also own the land and buildings used endhdinary course of their business activitiesadidlition,
Rabobank Group’s investment portfolio includes stugents in land and buildings. Management believes
that Rabobank Group’s facilities are adequatetfopliesent needs in all material respects.

Insurance

On behalf of all entities of Rabobank Group, Ralmdiaas taken out a group policy that is customarttie
financial industry. Management is of the opinioratththis insurance, which is banker’s blanket and
professional indemnity, is of an adequate level.

Legal proceedings

Rabobank Group is involved in governmental, litigatand arbitration proceedings in the Netherlaamis in
foreign jurisdictions, including the United Statésyolving claims by and against Rabobank GroupcWhi
arise in the ordinary course of its businessesudtiecg in connection with Rabobank Group’s actisgtias an
insurer, lender, employer, investor and taxpayeindua period covering at least the previous 12 timan
While it is not feasible to predict or determine thitimate outcome of all pending or threatened:@edings
and litigation, the Issuer believes that the ultenautcome of the various proceedings and litigatiready
commenced, and/or any future proceedings andftiiigawill not have a material adverse or significaffect
on Rabobank Group’s financial condition or profitiy given its size, robust balance sheet, stabtmme
stream and prudent provisioning policy.
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THE RABOBANK GROUP STRUCTURE

Cooperatieve Centrale Raiffeisen-Boerenleenbank BRabobank Nederland), having its statutory seat i
Amsterdam, is a cooperative entity formed primagh/ a result of the merger of the two largest banki
cooperative entities in the Netherlands and wasrparated with unlimited duration on 22 December@A
cooperative under the laws of the Netherlands hesilmers and has the statutory objective to provide f
certain material needs of its members. RabobankeNmtd was registered with the Trade Register ef th
Chamber of Commerce in Utrecht, the NetherlandsDecember 1970 under number 30046259. The
executive offices are located at Croeselaan 181 & Utrecht, the Netherlands. The telephone nuntoer
+31 (0)30 2160000.

Membership in Rabobank Nederland is open only topecative banks whose articles of association have
been approved by Rabobank Nederland. In additidmetog a member of Rabobank Nederland, each local
Rabobank has shares in Rabobank Nederland in aoomedvith Article 15 of Rabobank Nederland’s aeticl

of association. The shares are fully paid up omasse and are not permitted to be pledged, giveisufruct,

or otherwise encumbered, alienated or transferfée. articles of association provide that shares by
issued only pursuant to a resolution of the Genklredting proposed by Rabobank Nederland’s Executive
Board and approved by its Supervisory Board. Puntsteathe articles of association, each local Rab&lis
obliged, by virtue of its membership, to partican any future issue of shares As of 1 July 2QG&r
amendment of the articles of association approyeth® General Meeting on 19 June 2008, the totalbar

of outstanding shares is 2,004,015 of EUR 1,00(h,e#ftus increasing the share capital of Rabobank
Nederland from EUR 638 million t62,004 million. As of 1 July 2009, as approved by the General Meeting
on 18 June 2009, the total number of outstandirsgeshof the Issuer has been increased to 4,000£200
€1,000 each, thus increasing the share capital of Rabobank Nederland from €2,004 million to €4,001 million.

A third increase in number of shares is plannedfak July 2010 increasing the share capital of Rab&
Nederland toward$6 billion. On the basis of a prescribed allocation formula, which included taking into
account the total balance sheet position, Tiempitahand commercial profits of each local Rabohahkse
shares were distributed to the members.

As members of Rabobank Nederland, the local Ratlabhave certain ownership rights with respect to
Rabobank Nederland. However, their position witspeet to ownership cannot be compared to the paositi
of shareholders in a corporation. Pursuant to RabloiNederland’s articles of association, if, in &went of
Rabobank Nederland’s liquidation, whether by cowrtler or otherwise, its assets should prove to be
insufficient to meet its liabilities, the local Ratmnks, as members of Rabobank Nederland at tleedirthe
liquidation as well as those who ceased to be mesribethe year prior to the liquidation, shall feble for
the deficit in proportion to their respective lastopted balance sheet totals. If it should proveossible to
recover the share of one or more liable memberf®mner members in the shortfall, the remaining lkab
parties shall be liable in the same proportiortfigramount not recovered. Under the articles aic@ason of
Rabobank Nederland, the total amount for which membr former members are liable shall never ex8eed
per cent. of its last adopted balance sheet tbtalever, this limitation of liability under the @&ies of
association of Rabobank Nederland does not affextliibility of the local Rabobanks under the Cross
Guarantee System and their liability under the camsgtion agreements (as described below).

Rabobank Nederland’s functions within the Rabob&kup can be broadly divided into several areas.
Traditionally, an important task of Rabobank Neded has always been its function as a bankers’.bank
Another important task is to provide service to theal Rabobanks in the form of support, advice and
guidance. Rabobank Nederland negotiates rightshén tame of the local Rabobanks and enters into
commitments on their behalf, provided that such mitnments have the same implications for all local
Rabobanks (for instance, the entering into colectabour agreements on behalf of the local Rabdaf)an
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Furthermore, Rabobank Nederland is entrusted wighsupervision of the local Rabobanks pursuanhéo t
provisions of the Financial Supervision Astét op het financieel toezighFinally, Rabobank Nederland
operates its own banking business, both complememtaand independent of the business of the local
Rabobanks and is the holding company of variousididries.

The local Rabobanks are organised as cooperatittgesrunder Dutch law and draw all of their mensber
from their customers. Through mergers, the numbelocal Rabobanks has decreased from 174 at 31
December 2007, to 153 at 31 December 2008, to 150 alune 2009. At 31 December 2008, the local
Rabobanks had approximately 1,731,000 members hwhiés similar to the previous year. Members of the
local Rabobanks do not make capital contributienthé local Rabobanks and are not entitled to ¢juitye of

the local Rabobanks. Members are not liable foraaiigations of the local Rabobanks.

For regulatory and financial reporting purposed)dtenk Nederland and the local Rabobanks, as weliea
participating subsidiaries, are treated as onedtimiaded entity.

Internal liability (cross-guarantee system)

Through their mutual financial association, varidegal entities within the Rabobank Group togetimake

up a single organisation. An internal liabilityagbnship exists between these legal entitiesesred to in

Article 3:111 of the Financial Supervision Act. $hielationship is formalised in an internal crosarmgntee
system Kruislingse garantieregeligwhich stipulates that if a participating institun has insufficient funds
to meet its obligations towards its creditors, dtiger participants must supplement that institusidnnds in

order to enable it to fulfil those obligations. #apating entities within the Rabobank Group are:

. Rabobank Nederland

. The local Rabobanks

. De Lage Landen Financial Services B.\V.
. De Lage Landen Financiering B.V.

. De Lage Landen International B.V.

. De Lage Landen Trade Finance B.V.

. Rabohypotheekbank N.V.
. Raiffeisenhypotheekbank N.V.
. Schretlen & Co. N.V.

The local Rabobanks are also parties to severalpensation agreements whereby shortfalls of local
Rabobanks with respect to equity, profitabilityamoloss reserves and financing losses are finabged
charging all other local Rabobanks.

403 Declaration

Rabobank Nederland has assumed liability for thetdarising from legal transactions of a number of
Rabobank Group companies under Section 2:403 dbtiteh Civil Code Burgerlijk Wetboek

In addition, Rabobank Nederland provides (bankyaut@es in its ordinary course of business.
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Rabobank Nederland’s “central bank” activities

Capital adequacy and liquidity

The cross-guarantee system operates in concertthidthegulatory and administrative oversight of lineal
Rabobanks by Rabobank Nederland. Notwithstandirgg fitt that Rabobank Nederland and the local
Rabobanks are supervised by the Dutch Central BaekNederlandsche Bank N.\@n a consolidated basis,
based on article 3:111 of the Financial Supervisian, Rabobank Nederland has the responsibility for
ensuring compliance by the local Rabobanks withaglicable capital adequacy and liquidity regolasi.
The capital adequacy regulations are intended degove a bank’s ability to withstand loan losses aiher
business risks through reserves and retained egnirhe internal standards actually applied by Rahk
Nederland, however, are more conservative thamagalations promulgated by the law. This policytlyar
reflects the fact that local Rabobanks, which camaise new capital by the issue of shares, canp grdw
and maintain an appropriate ratio of reservestal tiabilities by making profits. Any local Rabatilawhose
ratio of reserves to total liabilities fails to mémternal solvency standards is subject to stristgervision by
Rabobank Nederland. In particular, Rabobank Neddrlimay restrict such local Rabobank’s authority to
make lending decisions within Rabobank Group's ilegdimits.

The local Rabobanks are permitted to have accantyswith Rabobank Nederland, which is the soldetut
for each local Rabobank’s excess liquidity and astsreasurer to the local Rabobanks. Each lodabiRnk
is also required by Rabobank Nederland to keeptaingoortion of its own deposits on current acdowith
Rabobank Nederland.

Supervision on market conduct

Pursuant to Section 2:105 of the Financial Supemigct, Rabobank Nederland has been designatetieby
Minister of Finance NMinisterie van Financiénas an undertaking which is deemed to have a atlée
licence, applying both to itself and to all locat®banks. As a consequence of this collective degthe
supervision by the Netherlands Authority for thedficial Markets (Autoriteit Financiéle Markten),fas as
compliance with the rules on market conduct purstmthe Financial Supervision Act is concerned| ké
directed at Rabobank Nederland. In turn, RabobaatteNand plays a central role in the supervisiothef
conduct of the local Rabobanks.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND
RESULTS OF OPERATIONS

The following discussion should be read in conjiomctvith the financial statements and the notesetioeof
Rabobank Group incorporated by reference in thisdpectus. As of 2005, the financial statements haea
prepared in accordance with the International Fica&l Reporting Standards as adopted by the European
Union (“IFRS”). The financial data in the (sub) pagraphs in this chapter marked with an asterisk{&s

not been directly extracted from the audited finahstatements but instead is unaudited and derfvat the
accounting records of Rabobank Nederland, unleissratise stated.

Business overview*

Rabobank Group is an international financial servjgrovider operating on the basis of cooperative
principles. It comprises 152 independent local Rainds and their central organisation Rabobank Nesaledr
and its subsidiaries. Rabobank Group operates odétries. Its operations include domestic redaitking,
wholesale and international retail banking, assatagement and investment, leasing and real ektagves
approximately 9.5 million clients around the world.the Netherlands, its focus is on all-financevees
and, internationally, on food & agri. Rabobank Graentities have strong relationships due to Rabidban
cooperative structure.

Rabobank Nederland has the highest credit ratirgrdad by the international rating agencies S&P (AAA
since 1981) and Moody's (Aaa since 1981). In teofmSier | capital, Rabobank Group is among the d/erl
25 largest financial institutions (sourdene Banke.

Rabobank Nederland, the local Rabobanks and cestdisidiaries in Rabobank Group are linked throagh
“cross-guarantee system”. The cross-guarantee mygtovides for intra-group credit support among
Rabobank Nederland, all local Rabobanks and cedfiRabobank Group’s subsidiaries that are therothe
participating institutions. Under the cross-guagensystem, funds are made available by each peatiicg
institution if another participant suffers a shalitin its funds. If a participating institution Igjuidated and
has insufficient assets to cover its liabilitielse tother participating institutions are liable ft debts. For
more details, see “Rabobank Group Structure —maddiability (cross-guarantee system)”.

The independent local Rabobanks make up RabobamkpGrcooperative core business. Clients can become
members of their local Rabobank. In turn, the IdRabobanks are members of Rabobank Nederland, the
supralocal cooperative organisation that advisebs supports the banks in their local services. Rabkb
Nederland also supervises the operations, soursiolgency and liquidity of the local Rabobanks. Wit
nearly 1,100 branches and more than 3,000 casbkstisgy machines, the local Rabobanks form a dense
banking network in the Netherlands. In the Nethetta the local Rabobanks serve approximately 7ltomi
Dutch clients, both private and corporate, offe@ngomprehensive package of financial services.

Rabobank Nederland is the holding company of a muml specialised subsidiaries in the Netherlamds a
abroad. Rabobank International is Rabobank Gronp@esale bank and international retail bank.

Factors affecting results of operations

General market conditions*

Rabobank Group’s results of operations are affebied variety of market conditions, including econo
cycles, fluctuations in stock markets, interesesaaind increased competition. The financial crisisich
started in the second half of 2007, has affectatkdbaarticularly in respect of funding, due to tigiidity
shortage. See “Impact of the financial crisis” lelén the Netherlands, competition for savingsikely to
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continue. Management expects that the recessidrimyphct Rabobank Group’s growth in lending andl wil
result in loan losses that are expected to be aBa®bank Group’s long-term average.

In 2008, approximately three-quarters of Rabobanku@'s total income was derived from its Dutch
operations. Accordingly, changes in the Dutch eamndhe levels of Dutch consumer spending and obsing
in the Dutch real estate, securities and other etarknay have a material effect on Rabobank Group’s
operations. However, because of Rabobank Groumh tével of product diversification, it has not
experienced major fluctuations in its levels offjtatility in the past. Outside of the Netherlanttee markets
Rabobank Group focuses on, i.e. principally foodgi, are impacted by business cycles only in dtdidn
way.

Although Rabobank Group expects that the foregéntprs will continue to affect its consolidatedubs of
operations, it believes that the impact of any oh¢hese factors is mitigated by its high levelppbduct
diversification. However, a protracted economic dawn in the Netherlands or Rabobank Group’s other
major markets could have a material negative impadts results of operations. See “Risk FactoFaetors
that may affect the Issuer’s ability to fulfil itbligations under the Senior Contingent Notes —irkss and
general economic conditions”.

Impact of thefinancial crisis

Due to the impact of the financial crisis on therke& value of various financial assets and the need

recognise financial assets at fair value, the @agryamounts of these assets have been affecte@®1At

December 2008, the total negative revaluation & portfolio of available-for-sale debt instruments
amounted t&407 million after tax and was recognised directly in equity.

In the first quarter of 2008, two Asset Backed Caareial Paper (“ABCP”) structures were phased aut, i
part following the introduction of the new Baselréigulation that became applicable to Rabobank Gesu

of 1 January 2008. As a consequence, the ABCPamdtistg at 31 December 2008 decreasegl T05 billion
(2007: €23.0 billion), mainly for funding own originateddas and customer loans and receivables. In the
fourth quarter of 2008, limited use was made of@oenmercial Paper Funding Facility launched byuhs.
Federal Reserve to support the commercial papekanaks at 30 June 2009 ABCP outstanding fek16.0
billion, chiefly as a result of the terminationtbe Neptune programme.

In the first quarter of 2008, due to the scarcityfumding opportunities for Structured Investmerghitles
(“SIVs”), the remaining SIV Tango assets managedRabobank were taken onto the balance sheet of
Rabobank Group. As a result of currency exchangefizctuations and sales, the valuation of thefplo of
former SIV Tango assets on Rabobank Group’s balaheet was reduced €3.8 billion as at 31 December
2008. Rabobank has no other investments in SIVs.

An important element of the bank’s liquidity riskamagement is to maintain a large portfolio of lsqand/or
central bank eligible assets that can be usededéssary, to generate liquidity quickly. Rabobamkup’s
trade and investment portfolios have a limited ciexposure to more structured investments, whinbumts
to €9 hillion on 31 December 2008 af#.7 billion on 30 June 2009, by far the largest pamwhich is Triple
A rated. Due to the further deterioration of th&SUhousing market, related investments such asi®esl
Mortgage Backed Securities and Collateralised maiitgations, have been impaired and the resultisg |
charged to profit. For the year ended 31 Decemb@82this amounted to a post-tax los€418 million. An
additional provision 0€152 million after tax was made for a liquidity féiyi granted by Rabobank which
was partly secured on subprime-related assets. @withe further deterioration of the US housinghkatas
well as the corporate market in that country in 208 number of related exposures, such as residlenti
mortgage backed securities and collateralised deligations, have been impaired and the resultirsg Is
charged to profit. In the first half of 2009, thm@unt involved wa€74 million after taxation.
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In a number of cases, monoline insurers are thatequarty to credit default swaps that hedge tleditrisk

of certain investments. In most cases, solvencgatibes are the main reason for the existence edeth
hedges rather than the credit quality of thesesiments. The impact of the ongoing deterioratiothefU.S.
mortgage market undermined the creditworthinesaarfoline insurers in 2008, which adversely affec¢tes
rating of these institutions. Counterparty riskatiglg to these monoline insurers arises becausedue of
the credit default swaps with these counterpariieseases, due to the fair value of the underlying
investments decreasing, or because other insunggbstinents can lead to payment claims against these
insurers. In 2008, value adjustments amountingc363 million were recognised in profit and loss. A
provision of€260 million after tax has been made in respectoohterparty risk. At 31 December 2008, the
remaining counterparty risk after value adjustmdatsRabobank Group amounted€b,729 million. In the
first half of 2009, the net effect of the portfoli@ing scaled down, on the one hand, and the fawmaf an
additional provisions on the other, which had apaat on earnings &179 million after taxation, is that the
total provision fell to€1,034 million. The remaining counterparty risk 48@ June 2009 amounted €837
million.

See also Note 4.10 to the consolidated financiaestents of Rabobank Group for the year ended 31
December 2008 for a discussion of the impact ofitiencial crisis on Rabobank.

Stock market fluctuations

Following a broad-based increase in global stockkata between 2002 and 2007, equity markets haga be
adversely affected since the outbreak of the firzreisis in the second half of 2007. Stock pridespped
significantly in 2008 and in the first quarter d@. As share prices picked up from the secondtguaf
2009, stock exchanges globally recovered slightlthie first half of 2009. Uncertainty among investand
market volatility remain high. A further decline time stock markets could adversely affect Raboltzrakip’s
results of operations and its financial assets.

Interest rates

Changes in prevailing interest rates (includingngfes in the difference between the levels of plienai
short-term and long-term rates) can materiallyaffRabobank Group’s results. For example, the iveligt

low interest rate risk environment in the Nethedisuand Rabobank Group’s other major markets hagrri
growth in mortgage volumes, which is positive. Hoe® a low interest rate environment also adversely
affected Rabobank Group’s results, due to the streof its balance sheet, Rabobank has a high déven-

and low-interest bearing liabilities (its reservdmlances on payment accounts and current accounts)
Generally, a sustained period of lower interestgatill reduce the yields on the assets that asnfied with
these liabilities. Conversely, rising interest sasbould, over time, increase investment incomenay, at the
same time, reduce the market value of pre-existimgstment portfolios. Rising rates can also leadigher

or lower interest margins depending on whether Rabk Group’s interest-earning assets reprice asteif
rate than interest-bearing liabilities or the deg@which the spreads on assets or liabilitiesomaor widen.

As discussed under “Risk Management — Interest niat€¢, Rabobank Group generally takes a limited
interest rate position that is managed within stifoits and designed to take advantage of expecheshges
in interest rates and the yield curve.

Critical accounting policies

The accounting policies that are most critical sth&bank Group’s business operations and the uadeiag
of its results are identified below. In each cdke,application of these policies requires Managertemake
complex judgements based on information and firdrtata that may change in future periods, theltesf
which can have a significant effect on RabobankuBioresults of operations. As a result, deternimast
regarding these items necessarily involve the disssumptions and judgements as to future evemtsaen
subject to change. Different assumptions or judgesieould lead to materially different results. Ske
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footnotes to the audited consolidated financiatestents incorporated by reference in this Prosgeftiu
additional discussion of the application of Rabdb@&mnoup’s accounting policies.

Value adjustments

Management regularly assesses the adequacy of rthasipn for loan losses by performing ongoing
evaluations of the loan portfolio. Rabobank’s pekcand procedures to measure impairment are IFRS
compliant. Rabobank considers a loan to be impaivedn based on current information and eventss it i
probable that Rabobank will not be able to colttamounts due (principal and interest) accordmghe
original contractual terms of the loan.

Rabobank distinguishes:

. Specific provisions for impaired corporate loansr Ehese loans, impairment is measured on a case-
by-case basis. Once a loan is identified as imgaitke impairment amount is measured as the
difference between the carrying amount and theveredle amount of the loan. The recoverable
amount equals the present value of expected faask flows discounted at the loan’s effective rate.

. Collective retail provisions for loans that are s@nificant enough to be assessed individuallyaiRe
portfolios of loans that are not individually assex$ for impairment are grouped into pools, based on
similar risk characteristics and are collectivedgessed for impairment.

. An Incurred But Not Reported (“IBNR”) provision fdosses on loans that have been incurred but
have not yet been individually identified at thdamee sheet date. Non-impaired loans are included i
groups with similar risk characteristics and arbectively assessed for the potential losses, based
expected loss parameters. Furthermore, a factarséxl which assumes that within six months
impairment will be discovered.

The impairment amount thus determined is recorddtie profit and loss account as a bad debt cdktthve
corresponding credit posted as a provision agé#iesioan balance in the balance sheet.

A Provisioning Committee headed by a member offkecutive Board decides twice a year on provision-
taking for all impaired loans above a certain thodd (currently oveg30 million).

Trading activities

Rabobank’s trading portfolio is carried at fair walbased on market prices or model prices if theketa
prices are not available. The market value of far@ninstruments in Rabobank Group’s trading pdidfis
generally based on listed market prices or brokedat price quotations. If prices are not readily
determinable, fair value is based on valuation ned€he fair value of certain financial instruments
including OTC derivative instruments, are valuethgwaluations models that consider, among othetofa,
contractual and market prices, correlations, timlei®, credit, yield curve volatility factors andfmepayment
rates of the underlying positions.

Change in accounting policies

As a result of changes in accounting policies am$gntation, certain figures for Rabobank Grouptaend

for the year ended 31 December 2007 in this Praspd@ave been restated. See Note 2 to the conwalida
financial statements for Rabobank Group for ther yaled 31 December 2008. Where the year ended 31
December 2008 is compared with the year ended 3derdeer 2007, the restated figures for 2007 are
discussed. Where the year ended 31 December 2@drisared with the year ended 31 December 2006, the
figures for 2007 have not been restated.
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Results of operations
The following table sets forth certain summarisgthricial information for Rabobank Group for the ngea
indicated:

Year ended 31 December

2007
2008 (restated) 2007 2006

(in millions of euro)

INterest ... 8,517 6,771 6,771 6,472
Fees and commisSion........ccooeevviiiivniieeennss 2,889 2,857 2,857 2,296
Other income ........cccoocvveiciiiiicnieeieens 246 1,394 1,871 1,281
Total INCOME......cceeiiiiiiiiic e, 11,652 11,022 11,499 10,049
Staff COStS ..o 4,290 4,400 4,445 4,117
Other administrative expenses............... 2,796 2,779 2,846 2,429
Depreciation..........cccuveeeiieeeiiieeeee e 525 484 418 341

Operating eXPeNnSES.......ccceeeveevvrreereeaenn, 7,611 7,663 7,709 6,887
Gross profit ....ccceeeeveeeiiiiiiceeeeeeen 4,041 3,359 3,790 3,162
Value adjustments............ccceecvviveeeennnn. 1,189 266 742 450

Operating profit before taxation ............. 2,852 3,093 3,048 2,712
TaXALON ..ceeiiiiiieeieee e e 98 397 386 367

Net profit ......cccoeeverieiiiiiceencecee e 2,754 2,696 2,662 2,345

Year ended December 31, 2008 compared to year ended 31 December 2007

Total income Total income grew by 6 per cent. in 2008€id,652 million compared t611,022 million in
2007, with a particularly strong contribution franterest income. Interest income accounted for ét3cgnt.
of total income in 2008.

Interest Interest income was 26 per cent. higher in 2@0&8,517 million compared t€6,771 million in
2007. This increase was mainly due to Rabobanknatmnal’s interest income being higher as a tesiul
growth in lending and higher spreads.

Fees and commissiofrees and commission were 1 per cent. highei2 89 million compared t€2,857
million in 2007.

Other incomeOther income was 82 per cent. lower£246 million compared t€1,394 million in 2007. The
continuing adverse conditions in the financial nedskdepressed Rabobank International’s resultsa @at
basis, the fair value changes of assets and liekilhad a limited impact on earnings. Rabo Re#htEs
Group’s project results were also lower. Incomerfithe Eureko participation was negative. The shkslex
and the consolidation of Bank BGZ made positivetigbutions to earnings. In 2007, other income bizeef
from revenues from the sale of activities at Sarasi

Operating expense3otal operating expenses decreased by 1 perine2®08 to€7,611 million compared to
€7,663 million in 2007. Staff costs accounted forpes cent. of total operating expenses.

Staff costsPartly as a result of a reduction of the bonustedf costs were 3 per cent. lowerg£4t290 million
compared tc€4,400 million in 2007. From 2008, Bank BGZ employsee included in Rabobank Group’s

53



staff count. As a result, staff numbers at Rabolardup increased by 11 per cent. to 60,568 (200/73%F)
full-time employees. Staff numbers at the local &tanks and Robeco declined.

Other administrative expense®ther administrative expenses were 1 per ceghehj at€2,796 million
compared t&2,779 million in 2007.

Depreciation Depreciation charges were 8 per cent. highe€586 million compared t&484 million in
2007, partly because of higher depreciations oppetary software and increased amortisation afrigtble
assets.

Value adjustmenisMainly as a result of the increase in the itenaltte adjustments” at Rabobank
International, this item rose &1,189 million compared t&6266 million in 2007. This corresponds to 31 basis
points of average lending and is higher than thgedr average of 21 basis points (based on theg&898

to 2007).

Taxation Income tax recognised in 2008 amounted3® million compared t€397 million in 2007, which is
equivalent to an effective tax rate of 3.4 per cé2007: 12.8 per cent.). The results from equiyestments
such as those in the Gilde funds and the equitgstments in Rabo Private Equity, which are exemphf
taxation, contributed to the lower effective tatera

Net profit Rabobank Group’s net profit grew by 2 per cemt2008 to€2,754 million compared 62,696
million in 2007. After deduction for minority intests and payments on Rabobank Member Certificates,
Capital Securities and Trust Preferred Securitiéstd VI, the amount remaining wa€2,089 million
compared t&1,971 million in 2007.

Year ended 31 December 2007 compared to year ended 31 December 2006

Total income Total income grew by 14 per cent. in 2007%1d,499 million compared t610,049 million in
2006, with a particularly strong contribution froacommission and other income. Interest accounted®or
per cent. of total income in 2007.

Interest Interest income was 5 per cent. highe€&771 million compared 66,472 million in 2006. Due to
higher interest rates, fewer clients settled tmeartgage loans prematurely. Income from penaltgrast
declined. The margin in domestic retail bankinglided as a result of the continued competitionha t
mortgages market. The margin in the leasing am#itleclined likewise. The growth in lending offse¢
effects of the lower penalty interest income areltiwer interest margin.

Fees and commissioifotal fees and commission were 24 per cent. highte€2,857 million compared to
€2,296 million in 2006. The increase in asset mamege commission was largely due to the fact theaSa
was consolidated as of the end of 2006. Further,irtiestment performance of the Transtrend Diviexsif
Trend Programme and the expansion of the interestranstrend contributed to the higher commission
income.

Other income Other income was 46 per cent. higher€B871 million compared t61,281 million in 2006,
with a strong contribution from the parts of Boundis which had been acquired in December 2006. The
acquisition of Athlon in the second half of 200@ldahe sale of activities at Sarasin contributethincrease

in other income. Income from the Eureko participatiwhich is included in other income, was lower.

Operating expensedotal operating expenses increased by 12 per ite@007 to€7,709 million compared
to €6,887 million in 2006. Staff costs accounted forp®8 cent. of total expenses.

Staff costsThe higher staffing level caused staff costsdaig by 8 per cent. t64,445 million compared to
€4,117 million in 2006. In 2007, several acquisiomesulted in an increase in staff numbers by
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approximately 2,800 full-time employees. Rabobam&up’s total number of employees grew by 8 per.cent
in 2007 to 54,737 (2006: 50,573) full-time employee

Other administrative expensekhe growth in activities, both organic and duetquisitions, caused a 17 per
cent. increase 62,846 million in other administrative expenses carep to€2,429 million in 2006.

Depreciation Depreciation charges were 23 per cent. highe€4a8 million compared t&€341 million in
2006, mainly because of higher depreciation ordingls and proprietary software.

Value adjustmentd/alue adjustments, which comprise bad debt castslosses incurred on financial assets,
increased by 65 per cent. in 2007€i612 million compared t&450 million in 2006. The increase is due to
higher-value adjustments on the item availablestde financial assets. This corresponds to 22 Ipagigs of
average lending (2006: 15), which is in line witle five-year average (based on the period 200D®6)20f

23 basis points.

Taxation Taxation recognised in 2007 amountedE386 million compared t&367 million in 2006. This is
equivalent to an effective tax rate of 12.7 pertcg006: 13.5 per cent.). One of the contributorthe lower
effective tax rate was the reduction in the Dutctporate tax rate. In addition, profits from pagations and
associations, which are exempt from taxation, douated to the lower effective tax rate.

Net profit Rabobank Group’s net profit grew by 14 per cénR007 to€2,662 million compared t62,345
million in 2006. After deduction of the portion @iutable to minority interests and payments on ddank
Member Certificates, Capital Securities and Trustféred Securities Il to VI, the sum remainingswa
€1,937 million compared t61,757 million in 2006.

Segment discussion*

Domestic retail banking
The following table sets forth certain summarisedricial information for Rabobank Group’s domestitail
banking business for the years indicated:

Year ended 31 December

2007
2008 (restated) 2007 2006

(in millions of euro)

INterest ... 5,005 4,504 4,391 4,226
Fees and commisSioN ............cccevcvvviiiieennne. 1,354 1,379 1,379 1,259
Other income ........ccccocvvevceeiiicnieenens 42 25 25 66

Total INCOME........oviiiieiee e, 6,401 5,908 5,795 5,551
Staff COStS ..o 2,264 2,072 2,072 2,118
Other administrative expenses............... 1,639 1,618 1,618 1,607
Depreciation..........ccccvvvveiieeeeiieeeeeeee e 141 145 145 152
Operating eXPeNnSES.......ccceevvevvvrreereeaenn, 4,044 3,835 3,835 3,877
GroSS Profit ........eeeevieeiiiiiiiiceecieeeeenn 2,357 2,073 1,960 1,674
Value adjustments............ccceecvviveeeennnn. 199 145 145 139
Operating profit before taxation ............. 2,158 1,928 1,815 1,535
TaXatioN ....coeeeeieiiiiiiei e 541 495 466 444
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Year ended 31 December

2007
2008 (restated) 2007 2006

(in millions of euro)

Net Profit .......ccovveeiiiieercee e 1,617 1,433 1,349 1,091

Year ended 31 December 2008 compared to year ended 31 December 2007
Total income Total income was 8 per cent. higher,€6t401 million compared t€5,908 million in 2007,
mainly due to growth in interest income.

Interest The rise in lending and funding through the antsuwtue to customers resulted in an 11 per cent.
increase in interest income, €5,005 million compared t€4,504 million in 2007. The spreads on lending
were higher because of higher risk costs and hiflmedting costs, whereas the spreads on amountsodue
customers were depressed by stronger competitiireisavings market.

Fees and commissioisecurities commission income was slightly loweftecting continued adverse stock
market conditions. Insurance commission income likasvise lower than in 2007. Commission income from
treasury services and payment services was higlatl commission income for 2008 showed a net desgre
of 2 per cent., t&1,354 million compared t61,379 million in 2007.

Other incomeOther income increased B%7 million to€42 million compared t&25 million in 2007.

Operating expenseJotal operating expenses were 5 per cent. high2008, att4,044 million compared to
€3,835 million in 2007.

Staff costsStaff costs were 9 per cent. higher in 200&2a264 million compared t&62,072 million in 2007,
as a result of higher cost of contractors, salacydases and higher social insurance contributistadfing
level in the domestic retail banking business aediby 1 per cent. to 28,953 (2007: 29,304) fufleti
employees.

Other administrative expense®ther administrative expenses were 1 per ceghehnj at€1,639 million
compared t&1,618 million in 2007.

Depreciation Depreciation decreased & million to €141 million compared te€145 million in 2007,
mainly due to lower depreciation on property andigapent.

Value adjustmentsThe item “value adjustments” increased by 37qest. in 2008 t€199 million compared
to €145 million in 2007. Due to the deteriorating econo conditions, loan losses were higher, partiduler

the corporate loan portfolio. As a result, the ba#ht costs were 8 (2007: 6) basis points of avelemging,

against the 10-year average of 11 basis points.

Taxation Taxation increased in 2008 B¢6 million to €541 million compared t€495 million in 2007.
Net profit Net profit increased by 13 per cent€i617 million compared t€1,433 million in 2007.

Year ended 31 December 2007 compared to year ended 31 December 2006
Total income Total income was 4 per cent. higher,€8t795 million compared t€5,551 million in 2006,
mainly due to growth in interest income.
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Interest Despite competition in the mortgages market andet income from penalty interest, interest
income in 2007 was 4 per cent. higher£4t391 million compared t64,226 million in 2006. The increases
in both lending and savings offset the effectsafdr mortgage margins and lower penalty interesirime.

Fees and commissiorfCommission income from payment transactions athérofinancial services were
major factors in the 10 per cent. rise in fees emgmission income t€1,379 million, compared té1,259
million in 2006. Commission income from insurancetivaties was 1 per cent. lower, &76 million
compared t&379 million in 2006.

Other income Other income decreased 841 million to €25 million compared t&66 million in 2006. The
decrease was mainly due to lower income from aasei

Operating expensedotal operating expenses were 1 per cent. low@0D7, at€3,835 million compared to
€3,877 million in 2006.

Staff costsThe staffing level declined by 71 full-time empées to 29,304 full-time employees. Accordingly,
staff costs were 2 per cent. lowerg£ai072 million compared t62,118 million in 2006.

Other administrative expense®ther administrative expenses were 1 per ceghehnj at€1,618 million
compared t&1,607 million in 2006, partly as a result of higleining costs and higher marketing expenses.

Depreciation Depreciation decreased I8/ million to €145 million compared t€152 million in 2006,
mainly due to lower depreciation on property andigapent.

Value adjustmentsThe increase in the item value adjustments waaddy in line with the growth in lending.
Value adjustments rose by 4 per cent€1@5 million in 2007 compared t6139 million in 2006. This
corresponds to 6 basis points of average lendidgsalower than the five-year average of 12 basistp.

Taxation Taxation increased in 2007 K22 million to €466 million compared t€444 million in 2006. The
lower effective tax rate is the result of the reghrcin the Dutch corporate tax rate from 29.6 genmt. to 25.5
per cent.

Net profit Net profit increased by 24 per cent€iy349 million compared t61,091 million in 2006.

Wholesale and international retail banking
The following table sets forth certain summarisiearicial information for Rabobank Group’s wholesaitel
international retail banking business for the yéadscated:

Year ended 31 December

2007
2008 (restated) 2007 2006

(in millions of euro)

INtErest......cccoiviiiiiii e, 3,156 1,832 1,832 1,649
Fees and cOMmMISSION ..........cccceeevivireieenen. 304 332 394 372

Other iNCOMe .......cuuvieeiiieeeeeeeeee e, (1,463) (175) 320 601
Total INCOME........oviiiieiee e, 1,997 1,989 2,546 2,622
Staff COSES ..ovviiiiiiiiiiiee e 909 890 890 867
Other administrative expenses............... 715 772 772 668
Depreciation...........ccuuveeeiieeeiiiieeeeeeeeeee 84 53 53 51

Operating eXPeNnSeS.......cceeervecverreeeeeeean: 1,708 1,715 1,715 1,586
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Year ended 31 December

2007
2008 (restated) 2007 2006

(in millions of euro)

GroSs Profit ........eeeeveeeiiiiiiiieeeceeeeen 289 274 831 1,036
Value adjustments..........ccccoovevivieeneennn. 786 16 493 234
Operating profit before taxation ............. (497) 258 338 802
TaXatioN....c.oeeeeeiiiiiiieei e (524) (76) (56) 115
Net Profit ......cceveeeeveiiiiier e 27 334 394 687

Year ended 31 December 2008 compared to year ended 31 December 2007

Total income Total income was stable in 2008,€4t997 million compared t61,989 million in 2007. The
item “other income”, which largely includes incorinem Global Financial Markets, fell b§1,288 million to
negative€l1,463 million compared to negati¥d 75 million in 2007. Structured Finance saw a 37 qant.
rise in income. Commission income was 8 per cemiet, at€304 million compared t€332 million in 2007,
partly as a result of lower commission income freggurities brokerage. The increase in spreadgrtveth
in lending in the international retail banking mess, and the increased activities in CorporateiBgrall
contributed to the 72 per cent. rise in interesbine, to€3,156 million compared 61,832 million in 2007.

Income from Corporate Banking was 15 per cent. drigbf total income, 43 per cent. (2007: 32 pet.gas
from international retail banking. Income from imtational retail banking increased by 34 per cen€g864
million compared t&€646 million in 2007, partly as a result of the colidation of Bank BGZ. As a result of
worsened economic conditions in Ireland, ACCBaimk®me was lower.

Interest Interest increased by 72 per cent€8156 million compared t61,832 million in 2007 mainly due
to the growth in lending in the international rétzanking business and Corporate Banking activiied the
increased spreads.

Fees and commissioifrees and commission income decreased by 8 pertoet804 million compared to
€332 million in 2007 due to lower commission witlspect to securities transactions.

Other income Other income fell by1,288 million to negativeel,463 million compared to negativl75
million in 2007. The main reason for the decreas¢he adverse conditions in the financial market. aA
consequence of this, trading income was lower ab@lFinancial Markets.

Operating expense#n 2008, total operating expenses were virtuatighanged from 2007, é1,708 million
compared t&l,715 million in 2007.

Staff costsAlmost all of the growth in staff numbers is doethe consolidation of Bank BGZ. The number of
staff rose by 53 per cent. to 15,223 (2007: 9,96[time employees. Partly as a result of a rentucof the
bonuses however, staff costs increased by only 2qu@., to€909 million compared t€890 million in 2007.

Other administrative expense®ther administrative expenses decreased by 7ceet. to €715 million
compared t&772 million in 2007 mainly due to the decreasedn-banking charges as a result of the sale of
a few equity investments.

Depreciation Depreciation and amortisation charges were 5&@et. higher, a&€84 million compared t€53
million in 2007, partly because of higher deprdoias of proprietary software and increased amditiseof
intangible assets.
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Value adjustmentsAlthough Rabobank International was not direefffigcted by the failure of certain United
States banks in 2008, these events do reflectutrerd unfavourable macroeconomic conditions. Trigh |
real estate sector was particularly affected in82ahe financing provided by Rabobank Internatidoathis
sector had a major impact on bad debt costs. EHme firalue adjustments” rose 770 million to €786
million compared tc€16 million in 2007. This corresponds to 93 (200y basis points of average lending,
which is higher than the 10-year average of 47dya@ints.

Taxation Taxation decreased 448 million to negativee524 million compared to negativ&?6 million in
2007. The loss at Global Financial Markets andhiljber income from Participations, the latter bdargely
tax-exempt because of participation exemption,ritmuiied to the decline in taxation.

Net profit Net profit decreased 8807 million to€27 million compared t€334 million in 2007.

Year ended 31 December 2007 compared to year ended 31 December 2006

Total income Total income declined by 3 per cent. in 200&2¢646 million compared té2,622 million in
2006. Although some units within Global Financiaaidets benefited from the turbulence in the finahci
markets, income at Global Financial Markets fell €497 million to €268 million. At the same time,
Participations had a strong year. Income at Gléb@ncial Markets is largely recognised in otheoime. As

a result, other income was 47 per cent. lower£30 million (2006:€601 million). Like many others,
Leveraged Finance and Structured Finance were t@ddey the subprime crisis in the American mortgage
market. Income from Leveraged Finance was 7 petr tmer and income from Structured Finance wagis p
cent. lower.

Income from Corporate Banking activities was 11 geart. higher. Of total income, 24 per cent. (2Q0Bper
cent.) was from the international retail bankingibess. Income from retail banking activities w&sper
cent. higher, a€624 million (2006:€506 million). ACCBank’s income showed a marginadrease, which
was in line with the slight growth in lending. Inoe from the retail banks in other regions rose essalt of
both organic growth and acquisitions.

Interest Interest increased by 11 per cent€1p832 million compared t61,649 million in 2006, mainly due
to the growth in lending in the international rétanking business and Corporate Banking activities

Fees and commissiofrees and commission income increased by 6 per we€394 million compared to
€372 million in 2006 due to higher commission wiéispect to lending and securities transactions.

Other incomeOther income decreased by 47 per cerg320 million compared t€601 million in 2006. The
main reason for the decrease is the adverse comslith the financial market. As a consequence isf th
trading income was lower at Global Financial Masket

Operating expenseperating expenses increased by 8 per cenElfpl5 million compared t&l1,586
million in 2006.

Staff costsStaff costs increased by 3 per cent€830 million compared t&867 million in 2006 due to the
increase of the number of full-time employees.

Other administrative expense®ther administrative expenses increased by 16cpst. to€772 million
compared t&668 million in 2006 mainly due to the expansioraofivities.

Depreciation Depreciation increased in 2007 €& million to €53 million compared t&51 million in 2006.

Value adjustmentdAs a result of the credit market crisis, the itesue adjustments increasedet®3 million
in 2007 compared t6234 million in 2006. This corresponds to 63 (2088) basis points of average lending
and is higher than the five-year average of 46shasints.
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Taxation Taxation decreased wi#l71 million to negativee56 million compared t&115 million in 2006.
The lower result from Global Financial Markets ahd higher income from Participations, the lattemly
largely tax-exempt because of participation exeomptcontributed to the decline in taxation.

Net profit Net profit decreased #8293 million to€394 million compared t6687 million in 2006.

Asset management and investment
The following table sets forth certain summarisedaricial information for Rabobank Group’s asset
management and investment business for the yedicatad:

Year ended 31 December

2007
2008 (restated) 2007 2006

(in millions of euro)

INtEreSt ... e, 144 82 82 86

Fees and commisSion........ccooeevvieiiiniieeennss 1,084 1,089 1,089 648
Other income ........ccccocvvevciieiiicnieeneens 390 308 308 102
Total INCOME......cceeiiiiiiiiic e, 1,618 1,479 1,479 836
Staff COSES ..ovvviiiiriiiiie e 559 581 581 330
Other administrative expenses............... 352 320 386 210
Depreciation...........ccuveeeiieeeiiieeeeeeeeeeee 102 90 24 11

Operating eXPeNSeS......ccceeervecerreeereeeean: 1,013 991 991 551
Gross Profit ......cocovvveeeniieniecienecsnen 605 488 488 285
Value adjustments.........cccccooveuiiieenaennn. 42 1 1 0

Operating profit before taxation ............. 563 487 487 285
TaXAtiON ...cvieiiiicee e 125 125 125 62
Net Profit ........cceeiiiiiii e 438 362 362 223

Year ended 31 December 2008 compared to year ended 31 December 2007

Total income Total income increased by 9 per cent£19618 million compared t€1,479 million in 2007.
The gain was primarily due to the sale of Alex dhd Transtrend Diversified Trend Programme’s strong
investment performance.

Interest Mainly due to the increase of interest incom&abeco, interest income was 76 per cent. higher, at
€144 million compared t€82 million in 2007.

Fees and commissiorThe decrease in assets under management hadafiveegnpact on the asset
management fees. This decrease was, however, tfjs¢tie Transtrend Diversified Trend Programme’s
strong investment results. Since Alex has ceasdmktoonsolidated as from 2008, income from seewriti
brokerage decreased sharply. In net terms, cononisacome was virtually unchanged €it,084 million
compared t&1,089 million in 2007.

Other incomeOther income was 27 per cent. highe€220 million compared t€308 million in 2007, due,
in part, to the gain from the sale of Alex. In 20€he main drivers of other income were gains fi®anasin’s
disposal of its Luxembourg activities and inconenirits brokerage business.
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Operating expense3otal operating expenses increased by 2 per te2008 to€1,013 million compared to
€991 million in 2007, mainly due to the expansiorBafasin’s activities.

Staff costsThe sale of Alex and staff redundancies at Robemgsed a decrease in staff numbers. Due,
however, to the expansion of Sarasin’s activitths, total staffing level rose by 4 per cent. t028,§2007:
3,468) full-time employees. Staff costs were 4 ganmt. lower, a€559 million compared t&€581 million in
2007, as a result of a reorganisation at Robecalanckased bonuses.

Other administrative expensedther administrative expenses rose by 10 per. t@@852 million compared
to €320 million in 2007, as a result of the expansibaativities at Sarasin.

Depreciation Due in part to higher depreciation on intangiagsets, depreciation and amortisation charges
were 13 per cent. higher, €02 million compared t€90 million in 2007.

Value adjustmentsThe adverse conditions in the financial marketsulted in a number of write-offs on
financial institutions by Sarasin. As a result, tteam “value adjustments” increased 641 million to €42
million compared t&1 million in 2007.

Taxation Taxation was stable in 2008,€it25 million in each of 2007 and 2008.

Net profit Net profit increased by 21 per cent€#88 million compared t€362 million in 2007.

Year ended 31 December 2007 compared to year ended 31 December 2006
Total income Total income increased by 77 per cent£1g479 million compared t€836 million in 2006.
Increases in both commission and other income mgpertant drivers for the growth.

Interest Interest decreased ¢ million to €82 million compared t€86 million in 2006.

Fees and commissiofees and commission income increased4i million to€1,089 million compared to
€648 million in 2006. The increase in commissionoime was largely due to Sarasin’s full consolidagsn
from year-end 2006. The strong investment perfomaaf the Transtrend Diversified Trend Programme an
the expansion of Rabobank Group’s interest in Trand also contributed to the increase in commissio
income.

Other income Other income increased K206 million to €308 million compared t&102 million in 2006.
The gains from the sale at Sarasin of both its mb@urg and its brokerage activities were importanters
for this increase.

Operating expensedotal operating expenses were 80 per cent. high2d07, at€991 million compared to
€551 million in 2006. The increase was largely thgult of the consolidation of Sarasin.

Staff costsStaff costs increased 251 million to€581 million compared t&€330 million in 2006, mainly
due to the consolidation of Sarasin at the end662

Other administrative expense®ther administrative expenses wefE76 million higher at€386 million
compared t&210 million in 2006. The increase was also mainlg tb the consolidation of Sarasin.

Depreciation Depreciation increased I§}t3 million to €24 million compared t&11 million in 2006. Besides
the consolidation of Sarasin, the increase wasthisoesult of higher depreciation on software.

Taxation Taxation increased 63 million to€125 million compared t€62 million in 2006.

Net profit Net profit increased by 62 per cent€862 million compared t6€223 million in 2006.
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Leasing
The following table sets forth certain summarisétaricial information for Rabobank Group’s leasing
business for the years indicated:

Year ended 31 December

2007
2008 (restated) 2007 2006

(in millions of euro)

INterest ... 530 518 518 507
Fees and cOMMISSION ..........cccceeevivireinenen. 61 52 52 49
Other income ........cccoocvveiciiiiicnieeieens 424 425 425 286
Total INCOME......cceeiiiiiiiiic e, 1,015 995 995 842
Staff COStS ..o 377 369 369 305
Other administrative expenses............... 188 193 193 168
Depreciation..........cccuveeeiieeeiiieeeee e 31 32 32 21
Operating eXPeNnSES.......ccceeeveevvrreereeaenn, 596 594 594 494
Gross profit ....ccceeeeveeeiiiiiiceeeeeeen 419 401 401 348
Value adjustments.........cccccooveviiieenaennn. 118 100 100 77
Operating profit before taxation ............. 301 301 301 271
TaXALON ..o e 66 67 67 65
Net Profit ..o 235 234 234 206

Year ended 31 December 2008 compared to year ended 31 December 2007

Total income Total income increased by 2 per cent€1g015 million compared t€995 million in 2007.
Although the spreads on new contracts improvedsfiteads for the portfolio as a whole were lowes th
increased funding costs.

Interest Interest income rose by 2 per cent€&30 million compared t&518 million in 2007 as a result of
growth of the loan portfolio.

Fees and commissio@ommission income was 17 per cent. highe€gatmillion compared t€52 million in
2007, due to higher brokerage commission income.

Other incomeThe greater part of income from car-leasing &@i is recognised under other income. Other
income remained stable, &24 million compared t€425 million in 2007.

Operating expensedotal operating expenses were stable in 2008526 million compared t€594 million
in 2007.

Staff costsincreased activities resulted in a 6 per ceae i staff numbers, to 4,667 (2007: 4,411) fullei
employees. This contributed to the 2 per cent.ins&aff costs t&€377 million compared t€369 million in
2007.

Other administrative expense®ther administrative expenses decreased by 3ceet. to€188 million
compared t&193 million in 2007, mainly as a result of lowernketing and automation costs.

Depreciation Depreciation was stable in 2008 €81 million compared t&32 million in 2007.
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Value adjustmentsThe growth in the loan portfolio and the worsemednomic situation caused an 18 per
cent. increase in the item “value adjustments”00&, to€118 million compared t€100 million in 2007. In
terms of basis points of the average loan portftolie bad debt costs were 64 (2007: 61) basis qaiiite bad
debt costs exceeded the level of 2007 and wererlthaa the 10 year average of 66 basis points.

Taxation Taxation in 2008 decreased &l million to €66 million compared t&67 million to 2007.
Net profit Net profit was virtually stable in 2008, €235 million compared t6234 million in 2007.

Year ended 31 December 2007 compared to year ended 31 December 2006

Total income Total income increased by 18 per cent€285 million compared t€842 million in 2006. The
increase was mainly due to the growth of the itéheioincome, which includes the car-leasing adisiof
the acquisition of Athlon.

Interest Interest increased by 2 per cent€sd.8 million compared t€507 million in 2006, mainly due to the
increase of the lending portfolio despite downwgarelssures on margins.

Fees and commissiofees and commission income increased in 2068 bgillion to €52 million compared
to €49 million in 2006.

Other incomeThe continued growth of the car-leasing actigitieas an important driver for the 49 per cent.
growth in other income té425 million compared t6286 million in 2006.

Operating expensedotal operating expenses were 20 per cent. high2007, att594 million compared to
€494 million in 2006.

Staff costs The greater part of the 21 per cent. increasstaff costs to€369 million compared t&305
million in 2006 was the result of the acquisitiohAthlon. Staff levels grew by 7 per cent. in 20074,411
(2006: 4,128) full-time employees as a result gloic growth of the activities.

Other administrative expense®ther administrative expenses were 15 per cagheh at€193 million
compared t&168 million in 2006. The rise is due to the acdigsi of Athlon and autonomous growth.

Depreciation Depreciation wag11 million higher aE32 million compared witl€21 million in 2006.

Value adjustmentsThe item value adjustments increased100 million in 2007 compared &7 million in
2006. This was associated with the growth of tlasdeportfolio and the greater portfolio share afstoner
credits. This corresponds to 61 (2006: 53) basistpand is below the five-year average of 69 bpsists.

Taxation Taxation in 2007 increased K2 million to €67 million compared t€65 million to 2006. The
increase was due to a higher operating profit lgefaxation and was partly offset by a lower taxatiate in
the Netherlands.

Net profit Net profit was 14 per cent. higheré®34 million compared t6206 million in 2006.

Real estate

The following table sets forth certain summarisguaricial information for Rabobank Group’s real &sta
business for the years indicated:
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Year ended 31 December

2007
2008 (restated) 2007 2006

(in millions of euro)

INtEreSt .. ..o, 85 72 72 98
Fees and commisSioNn ............ccccvcvvriiiieennne. 31 1 1 1

Other income ........ccccocvevciiiiicnieesens 311 573 573 145
Total INCOME........oviiiieiie e, 427 646 646 244
Staff COSES ...vvvvviiieiei e 220 217 217 55
Other administrative expenses............... 131 167 167 43
Depreciation..........ccccvvveeiieeieiieeeeeeee e 43 51 51 3

Operating eXPeNnSES.......ccceeevevivvrveereeaenn, 394 435 435 101
GroSs Profit ........eeeevieeiiiiiieiceeceeeenn 33 211 211 143
Value adjustments............cccoeecvvviveieeennn. 0 2 2 (2)
Operating profit before taxation ............. 33 209 209 144
TaXALON e e 9 55 55 40

Net Profit ......ccceveeeiiiiiiier e 24 154 154 104

Year ended 31 December 2008 compared to year ended 31 December 2007
Total incomeln 2008, total income fell by 34 per cent€#27 million compared t€646 million in 2007.

Interest Interest income was 19 per cent. higher€@8 million compared t€72 million in 2007, due to
higher interest income at FGH Bank as a resulooffplio growth.

Fees and commissio@ommission income increased €80 million to €31 million compared t&1 million in
2007, primarily as a result of higher asset managgmommission income at Bouwfonds REIM.

Other incomeOther income was 46 per cent. lower€2it1l million compared t€573 million in 2007, due to
lower project results and in particular the decliméhe number of owner-occupied houses sold.

Operating expensegotal operating expenses were 9 per cent. low&008, att394 million compared to
€435 million in 2007.

Staff costsStaff numbers rose by 3 per cent. to 1,743 (200700) full-time employees. As a result, staff
costs increased by 1 per cent€&20 million compared t6217 million in 2007.

Other administrative expense®ther administrative expenses were 22 per cemer, at€131 million
compared t&167 million in 2007, mainly due to the decreasdepreciation of intangible assets.

Depreciation Depreciation decreased in 200848ymillion to €43 million compared t€51 million in 2007.
Value adjustments/alue adjustments decreased in 20080tanillion compared t&2 million in 2007.
Taxation Taxation decreased in 2008 &6 million to€9 million compared t&55 million in 2007.

Net profit Net profit fell by 85 per cent. €24 million compared t&154 million in 2007.
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Year ended 31 December 2007 compared to year ended 31 December 2006
Total income Total income increased B402 million in 2007 to€646 million compared t&244 million in
2006. The increase is mainly due to the acquisitioparts of Bouwfonds in 2006.

Interest The decline in interest income K26 million to €72 million compared t&98 million in 2006 was
due to the expansion of the development activétiese late 2006, which caused interest expensetease.

Fees and commissioRees and commission income were unchangétl atillion compared to 2006.

Other income The former parts of Bouwfonds were the main dbotor to the increase over 2007 €428
million to €573 million compared t€145 million in 2006.

Operating expense3otal operating expenses wei234 million higher in 2007, &435 million compared to
€101 million in 2006.

Staff costsMainly as a result of the acquisition of partsBduwfonds, staff costs rose in 2007 €162
million to €217 million compared t655 million in 2006.

Other administrative expensekhe other administrative expenses amounte&l &8 million compared t643
million in 2006. The increase is mainly due to thequisition of Bouwfonds and the amortisation of
intangible assets.

Depreciation Depreciation increased 48 million to €51 million in 2007 compared t63 million in 2006
due to the acquisition of parts of Bouwfonds.

Value adjustmentd he value adjustments amounted2omillion compared to negativél million in 2006.
Taxation Taxation increased in 2007 B¥5 million to €55 million compared t€40 million in 2006.

Net profit Net profit increased by 48 per cent€itb4 million compared t€104 million in the previous year.

Liquidity and capital resources

Rabobank Group’s total assets wé€éd.5.4 billion at 30 June 2009, a 1 per cent. insedeom€612.1 billion
at 31 December 2008. The largest proportion of Rabk Group’s existing lending portfolio (not inclad
investments in Dutch treasury securities, othecByublic sector bonds and securities and interlolplosit
placements) consists of residential mortgage loghih in the Netherlands are primarily fixed rate.

Loans to customers

Loans to customers increased by 2 per cent€9ds billion, to€435.8 billion at 30 June 2009 froé426.3
billion at 31 December 2008. The recession in tle¢hNrlands has led to slower growth in mortgagek an
corporate loan portfolios, as a result of whichvgtoin overall lending has gone down. The privatetsr
loan portfolio increased b§6.6 billion to €415.2 billion at 30 June 2009, an increase of 2qesit. from
€408.6 billion at 31 December 2008. The increasgriviate sector loan portfolio for private individeavas
€3.3 billion to €197.3 billion at 30 June 2009 fro€i94.0 billion at 31 December 2008. Virtually all this
part of the portfolio consists of mortgages, th@aader being consumer credits. Residential mogdagns
are granted by local Rabobanks and by Obvion. Theses are secured on underlying properties ané hav
maturities up to 30 years. Lending to companiethéntrade, industry and services sector increagegll l#
billion to €147.7 billion at 30 June 2009, a 1 per cent. irsweeompared to 31 December 2008. Lending to
the food & agri sector increased €3.0 billion to€70.3 billion at 30 June 2009, a 3 per cent. increas

The following table shows a breakdown of Raboban&u@’s total lending outstanding to the privatetsec
at 31 December 2008 and 31 December 2007, by agtefborrower:
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At 31 December

2008 2007

(in millions of euro and as per cent. of totaivatte sector loan portfolio)

Private individuals ............ccccocvieniiennnnn. 193,958 47% 180,146 50%
Trade, industry and services sector........ 146,336 36% 116,423 33%
Food & agri SeCtOr.........ccvvveeeiiiiines e 68,326 17% 59,404 17%
TOtal oo e 408,620 100% 355,973 100%

The maturities of loans granted by Rabobank Grary from overdraft facilities to 30-year term loans

The following table provides a breakdown of the agtmg maturity of Rabobank Group’s total loans to
customers (public and private sector) and professisecurities transactions at 31 December 200834nd
December 2007:

At 31 December

2008 2007

(in millions of euro and as per cent. of loangtstomers)

Lessthan lyear.........ccccoevuvvieesiiecccnnnn. 70,783 17% 87,150 23%
More than L year.......c..ccccoevuvvvveescmamen. 355,550 83% 285,818 77%
Total ..o 426,283 100% 372,968 100%
Funding

At 31 December 2008, amounts due to customers bblank Group wer€304.2 billion, an increase of 10
per cent. compared to 31 December 2007. The balsldein savings deposits increasede®.5 billion to
€114.7 billion, an increase of 13 per cent. Othepoams due to customers (including current accounts,
repurchase agreements and time deposits) incrégseti4.1 billion t0€189.5 billion at 31 December 2008,
largely due to an increase in current accountstéDuiaccounts increased 8%4.2 billion to€73.1 billion. At

31 December 2008, debt securities in issue (inoydiertificates of deposit, commercial paper anddisp
totalled€135.8 billion compared t6141.8 billion at 31 December 2007. Savings depdsitsept fixed-time
deposits, from 1 month to 10 years) generally lit@rest at rates that Rabobank Nederland canteralyy
change.

The following table shows Rabobank Group’s sourcédunding by source at 31 December 2008, 31
December 2007 and 31 December 2006:

Year ended 31 December

2007
2008 (restated) 2007 2006

(in millions of euro)

Savings acCoUNtS..........cccvvvvveeree s s 114,680 101,175 101,175 89,500
Other due to customers................. 189,534 175,435 148,340 145,417
Debt securities in iSSUE..........ccceeevvnreen. 135,779 141,812 141,812 128,066
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Year ended 31 December

2007*
2008 (restated) 2007 2006

(in millions of euro)

Other financial liabilities at fair value
through profit and l0SS............ccvvvveviceen. 24,797 27,303 27,303 26,270

TOtal e 464,790 445,725 418,630 389,253

Rabobank Group also receives funds from the intdelaand institutional market. Rabobank Group’s toliad
to other banks wag23.9 billion at 31 December 2008, a 48 per centrefese frome46.3 billion at 31
December 2007.

Other financial assets

Other financial assets comprise shares, bonds, ynoaeket paper, short-term government paper aneroth
forms of securities. Other financial assets arelstidbed into the following categories:

. Trading financial assets;
. Other financial assets at fair value through prafitoss;
. Available-for-sale financial assets; and
. Held-to-maturity assets.
Other financial assets at 31 December 2008
Other at
fair value
through
profit and Available- Held-to-
Trading loss for-sale maturity Total
(in millions of euro)
Purchased 10ans .............ccvvveeeieiscoeeeee s 2,63¢ 0 0 0 2,639
Short term government paper........cc......... 17z 13 1,579 0 1,764
Government bonds...........cceeeeeveeeiiivieemmmnens 2,00E 56¢& 17,128 464 20,162
Other bonds ......oovviiiiiiiiiiiieeeeeieee e 4,36 5,28 10,942 33 20,627
Total bonds........cccoevviiiiiiieeeiiieee e, 6,37( 5,85z 28,070 497 40,789
Venture capital.........ccceeeevviiiiiiiiiiiiiiieeenn, 0 64¢€ 0 0 646
Equity inStruments.............cceevvvvves e 2,19( 22¢ 994 0 3,413
Total shares..........cccvvveeeeiiiiiieeeiieee e 2,19( 87t 994 0 4,059
Other financial assets............coovvvvvervmmnnss 20& 1,15¢ 1,022 0 2,383
LI ] = LR 11,57¢ 7,89¢ 31,665 497 51,634
Category £ ..o, 10,67¢ 6,65¢ 30,413 497 48,234
Category & ..o, 861 86¢ 1,239 0 2,969
Category & ..o, 45 37: 13 0 431
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Other financial assets at 31 December 2007

Other at
fair value
through
profit and Available- Held-to-
Trading loss for-sale maturity Total

(in millions of euro)

Purchased 10ansS .............ocuvveeeieiscoeeemee s 2,35( 0 0 0 2,350

Short term government paper................... 29¢ 61 682 0 1,041
Government bonds.............ccceveiiiineeenene 2,97( 514 25,049 736 29,269
Other bonds ........coccoveiiiiiiiiieeee e 16,187 8,81t 22,552 123 47,677
Total bonds.........coooiieiiiiiiiieee e 19,15% 9,32¢ 47,601 859 76,946
Venture capital.........cccceeevviiiiiiiiiiiiieeeen, 0 314 0 0 314

Equity inStruments...........cccoeeeeeevevs e 7,17¢ 6,382 1,279 0 14,834
Total shares..........ccccceiiiiiiiiienccs 7,17: 6,69¢ 1,279 0 15,148
Other financial assets............ooovvvvvvrvmmenss 201 2,047 793 0 3,041

TOtal ..o 29,17¢ 18,13: 50,355 859 98,526
Category £ ..o, 24,35¢ 17,47¢ 37,997 859 80,690
Category & ..o, 4,821 60¢ 12,333 0 17,762
Category & ..o 0 49 25 0 74

Note:

(1) Category 1: quoted market prices in an active madategory 2: valuation methods based on assungpfidly
supported by demonstrable market prices or ratemnimctive market; category 3: valuation methodsetiaon
assumptions not or only partly supported by denmrab& market prices or rates in an active market.

Contractual obligations and contingent liabilities*

The table below provides information on the paymecdming due under Rabobank Group’s existing
contractual obligations.

At 31 December 2008

No
On Less thar 3 months 1toE Morethan repayment
demand 3 months to 1 year years 5 years date Total
(Payments due by period (in millions of euro)

Debt securities in issue 2,892 47,444 24,871 46,994 26,636 0 148,837
Subordinated debt...... 0 7 2 1,319 1,119 2 2,449
Due to customers........ 193,657 48,539 41,403 9,200 15,187 1,221 309,207
Other financial
liabilities at fair value
through profit and loss 9 341 3,768 7,443 18,760 23 30,344
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Other long-term obligations consist of due to costs other than debt securities (liabilities fopadsts and
savings, professional securities transactions #mer @lient accounts).

Contingent liabilities relate primarily to transacts in which Rabobank Group stands surety for

commitments of third parties.

At 31 December

2008 2007

(in millions of euro)

GUATIANTEES, BIC. ..ottt 9,515 8,992
Irrevocable letters Of Credit ............voi e e e e e 1,540 2,402
Other contingent liabilities ..........oooo e 208 21
Total contingent liabilities............ccooooi i, 11,263 11,415

Contingent liabilities secured by assets w&38 million at 31 December 2008 compared28 million at 31
December 2007.

Guarantees relate both to credit and non-credistgube guarantees. Credit-substitute guarantees
guarantees given by Rabobank Group entities iresyf credit granted to customers by a third parigny
of them are expected to expire without being drawrand therefore do not necessarily representdutash
outflows.

Irrevocable letters of credit mainly secure paymednta third party for a customer’s foreign and detit
trade transactions in order to finance a shipmégbods. Rabobank Group’s credit risk in thesesaations
is limited since these transactions are collateedliby the commodity shipped and are of a showtidu.
Other contingent liabilities mainly relate to actzpes of bills and are of a short-term natureddéscribed
below, facilities mainly constitute unused portiaidrrevocable credit facilities granted to corater clients.
Many of these facilities are for a fixed duratiordebear interest at a floating rate. Most of thesgnl portion
of irrevocable credit facilities is secured by aumsers’ assets or counter-guarantees by the cguvarnment

ar

and exempted bodies under the regulatory requiresmémevocable facilities also include commitments

made to purchase securities to be issued by gowstsnand private issuers.

Irrevocable facilities relate to all irrevocableifdies that could lead to lending.

At 31 December

2008 2007

(in millions of euro)

Unused credit faCilities...........ooooiiiiieeecc e 30,878 35,553
(012 1= SO TRPTPPPPP 510 770
Total irrevocable facilities...........ccoviiieeirie e 31,388 36,323
Revocable credit faCilities ............vveeiiimmmmmr e e 44,402 36,432
Total credit-related and contingent liabilities.................cccceiivieennnnnn. 75,790 72,755
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Capital adequacy

Capital adequacy and the use of capital are madttlyy Rabobank Group and its subsidiaries, empipyin
techniques based on the guidelines developed byB#mel Committee on Banking Regulations and
Supervisory Practices (the “Basel Committee”) anglemented by the EU and the Dutch legislator dued t
Dutch Central Bank (De Nederlandsche Bank, or “DNiBt supervisory purposes.

The DNB, in conjunction with other bank supervisamgards the risk asset ratio developed by thelBas
Committee as a key supervisory tool and sets iddali ratio requirements for banks in the Netherardis
ratio was designed to meet the dual objectivesrehgthening the soundness and stability of theriational
banking system and of creating a fair and condistepervisory framework for international banksrbgans

of an international convergence of capital measergnand capital standards. The technique involkes t
application of risk weightings to assets (which fois purpose includes both balance sheet assdt®fén
balance sheet items) to reflect the credit andratbks associated with broad categories of traisas and
counterparties.

The Basel Committee guidelines set a minimum tas#l asset ratio for all international banks ofeéd pent.
Bank capital adequacy requirements have also k&ahlished pursuant to EU directives. These direstias
implemented in the Netherlands, set forth capitandards similar to those of the Basel Committee
guidelines.

On 1 January 2008, Rabobank Group adopted the Addaimternal Rating Based (“AIRB”") Approach to the
majority of its significant portfolios that contaoredit risk in accordance with the approvals gedriby the
DNB, and various local regulators, as required. Eveav, there remains a small portion of the pofttat is
subject to the Standardised Approach (“SA”). Indially, these portfolios are relatively small oe aelated
to new acquisitions in companies that themselvésdi yet follow the AIRB Approach.

In addition, the EU Capital Adequacy Directive (“OA, which became effective on 1 January 1996,
established minimum capital requirements for baakd investment firms for market risks. The CAD was
based on a proposal by the Basel Committee anddwadbeen recast by later EU directives.

The risk asset approach to capital adequacy eng@sagie importance of Tier | (core) capital. Inedetining
a bank’s risk asset ratio, the rules limit qualifyiTier 1l supplementary capital to an amount edoalier |
capital. Tier Il capital includes subordinated dabdl certain fixed asset revaluation reserves.

The concept of risk weighting assumes that bankictiyities generally involve some risk of loss. Kk
weighting purposes, commercial lendings are talses lbenchmark to which a risk weighting of 100 qnt.
is ascribed. With the introduction of the Basefrimework the risk weighting is more risk sensitaed
based on internal assessments of the creditwoghiofcounterparties. In practice, this leads texgosure-
specific risk weighting. Off-balance sheet items generally converted to credit risk equivalentapplying
credit conversion factors. The resulting amounésthen again risk-weighted according to the natdirthe
counterparty.

In the case of interest and exchange rate relatettacts, the risks involved relate to the potémdiss of cash
flows rather than notional principal amounts. Thasks are represented by the replacement costefased
by the DNB) of the contracts plus an add-on toeeflpotential future volatility in replacement casising
from movements in market rates.

For a discussion of the Basel Il framework, seegiation of Rabobank Group”.

The Tier | ratio and the BIS ratio are the most own ratios used in the financial world to measwigency.
The Tier | ratio expresses the relationship betwesme capital and total risk-weighted assets. Atl@fie
2009, Rabobank Group’s Tier | ratio stood at 120qent. (2008: 12.7 per cent.). The minimum rezqugnt
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set by the external supervisors is 4 per cent. Aiga Tier | ratio is one of the reasons for Rabdban
Nederland’s high credit rating.

In the first half of 2009 total risk-weighted assetcreased b¢1.6 billion to€239.7 billion and Tier | capital
increased by€0.8 billion to €31.2 billion at 30 June 2009. Retained earnings #medissue of Capital
Securities contributed to this increase.

The BIS ratio is calculated by dividing the totdlTaer | and Tier Il capital by the total of riskeighted
assets. At 30 June 2009, the BIS ratio came to p8r5cent. (2008: 13.0 per cent.). This exceeds the
minimum requirement set by the external supervisdb&0 per cent.

The following table sets forth the risk-weightegital ratios of Rabobank Group at 31 December 208
31 December 2007, in each case calculated undeN#tkerlands’ implementation of the relevant EU
directives:

Development in capital and solvency ratios

At 31
At 30 June December
2009 2008 2007

(amounts in millions of euro, except percentages)

Tier I capital? ........cooveveeeeeeeeeeeeee e 31,178 30,358 28,518
Tier L ratioh ..o 13.0% 12.7% 10.7%
Qualifying capitd.............ocoeeeeiiieeeeee e 32,273 30,912 29,190
BIS ratid ..o 13.5% 13.0% 10.9%
Note:

(1) Data for 2007 are based on Basel | requirementgdatad for 2008 have been based on the Basel Il egaints
with effect from 1 January 2008.

As at 31 December 2009, total risk-weighted assete€233.4 billion, giving a Tier 1 ratio of 13.8 per cent.
As at the same date, the BIS ratio was 14.1 pdr cen

As at 31 December, 2009, the Rabobank Group’s fdiapital was£29.2 billion, giving an Equity Capital
Ratio of 12.5 per cent. as at that date.

Selected statistical information*

The following section discusses selected statisiit®rmation regarding Rabobank Group’s operations
Unless otherwise indicated, average balances &relaged based on monthly balances and geogragattéc d
are based on the domicile of the customer. See esuRs of operations” for an analysis of fluctuatian
Rabobank Group'’s results between periods.

Return on equity and assets

The following table presents information relatiogRabobank Group’s return on equity and assetsdoh of
the past three years:
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2008 2007 2006

REtUrn 0N assety..........cocoovviecercieeeeeeeeeeeeeeesseeens 0.47% 0.45% 0.43%
REtUrN 0N €QUIt.........oeveeeeeeeeeeeeeeee e 8.67% 8.81% 8.57%
Equity to assets rati............cocoovovvveeeieeeeeeeeeeenn, 5.47 5.20 5.09
Notes:

(1) Net profit as a percentage of total average assased on month-end balances.
(2) Net profit as a percentage of average equity, basegliarter-end balances.

(3) Average equity divided by average total assetgdas quarter-end balances.

The following table presents information relatimgpayments on Rabobank Member Certificates for efch
the past five years:

200¢ 2007 2006 2005 2004

(amounts in millions of euro, except percentages)

Outstanding Rabobank Member

Certificated?.....oovveeeeeeeeeeee oo 6.18( 5,94¢ 5,812 4,311 3,854
PaYMENTS. .....cocvoveeieieeeseeeeeeeeees s 31€ 29¢ 277 211 217
Average Yield........ocooovvieiie e, 5.11% 5.0%% 4.77% 4.89% 5.23%
Note:

(1) Average Outstanding Rabobank Member Certificatesdoasenonth-end balances.

Loan portfolio

Rabobank Group’s loan portfolio consists of loangrdrafts, assets subject to operating leasemdmlease
receivables to governments, corporations and coesiand reverse repurchase agreements. The fotjowin
table analyses Rabobank Group’s loan portfolio dgta at 31 December 2008, 31 December 2007 and 31
December 2006:

At 31 December

2008 2007 2006

(in millions of euro)

PUDIIC SECLON......eviieieeiiieec e e 8,848 5,095 3,093
Private sector (corporate lending) ..........cocummneeeeenmme 217,521 177,863 160,019
Private sector (personal lending).........ccceeeeeiiiiiimens 194,229 180,392 166,340
Total loans (gross) excluding securities transactis.... 420,598 363,350 329,452
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At 31 December

2008 2007 2006

(in millions of euro)

Securities transactions............ooovoiicicecmeeiieeeeeeeeeeeee 3,812 14,422 28,396
Hedge accounting........cccvvvveeereeireieeeeee s 5,003 (2,522) (675)
Total loans (gross) including securities transactias.... 429,413 375,250 357,173
Total 10ans (et ........ooveieeeeeeeeee e 426,283 372,968 354,924
Note:

(1) The difference between total loans (gross) and kaaas (net) represents provisions for loan losses

The table below sets forth a geographic breakddwRabobank Group’s loan portfolio at 31 Decembed&0
31 December 2007 and 31 December 2006:

At 31 December

2008 2007 2006

(in millions of euro)

Public sector

The Netherlands ...........cccciviiiiiecccen s 1,196 493 480
Other countries in the EU zone ..............commeeeenne 2,654 296 270
NOFth AMErICa....ccoiiiiiiiiiee e 498 163 131
Latin AMEFICA.......cveeerreii e 781 39 48
ASIB e 3,668 4,079 2,134
AUSEFAlIA ..o 4 3 5
Other COUNLMIES ...t 47 22 25
Total public SECLOr........cccciie e 8,848 5,095 3,093
The Netherlands ..., 298,172 269,964 243,833
Other countries in the EU zone ..............commeeeenne 43,228 31,122 31,784
NOFth AMErICa....ccciivii i 40,415 30,207 28,707
Latin AMErICaA.......uveeeieiiiieieee e e 7,372 6,604 4,159
ASIB . 5,803 4,872 3,863
AUSTFAIIA ... 12,830 12,370 10,938
Other COUNLHES .....covvviiiiee e 800 834 826
Total private SECtor............ccovvvveeieeeeieeeeeeeeeeean, 408,620 355,973 324,110
Note:
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(1) After provisions for loan losses.

Maturities and interest rate sensitivity of loan portfolio

Domestic retail - interest rate risk position, at 31 December 2008

More
On ltod 4to€ 7to¢ 10 to 12 2to5 51to 1( than 1C  Non-rate
demand months months months months years years years  sensitive Total
(in millions of euro)
Assets on balance..... 21,887 59,760 11,565 8,226 8,591 85,348 56,55: 28,661 3,397 283,988
Liabilities on balance. 13,813 130,230 20,321 10,337 16,510 39,415  4,16( 4,963 44,173 283,921
Gap on balance........ 8,074 (70,479 (8,757) (2,110) (7,918) 45,934  52,39: 23,698 (40,775) 67
Assets off balance..... 0 73,700 21,110 41 316 8,487 (14,22) 22,490 0 111,923
Liabilities off balance. 0 14,972 7,943 2,018 1,529 35,899 29,14« 20,486 0 111,989
Gap after off balance 8,074 (11,743 4,411 (4,087) (9,131) 18,522 9,027 25,702 (40,775) 0

The three key indicators used for managing theésterate risk are the Basis Point Value, the FaatitRisk
and the Income at Risk.

The Basis Point Value (“BPV”) is the absolute l@$snarket value of equity after a parallel increa$ehe
yield curve with 1 basis point. In 2008, the BPY dit exceed25 million.

Long-term interest rate risk is measured and mahaging the Equity at Risk concept. Equity at Riskhe
sensitivity of Rabobank Group equity’s market vailoeénterest rate fluctuations. A 200 basis poweraight
parallel shock of the curve will result in an 1T pent. drop in market value of equity.

Short-term interest rate risk is monitored using fihcome at Risk concept. This is the maximum arhofin
interest income that is put at risk on an annualddased on certain interest rate scenariontdfést rates
were to gradually decrease with a maximum of 20flsbpoints over a one-year period, the interestrive
would decrease b§54 million.

Risk elements*

Cross-border outstandings

Cross-border outstandings are defined as loandudiimg accrued interest), acceptances, interestagar
deposits with other banks, other interest-earnimgestments and any other monetary assets which are
denominated in a currency other than the functiocnalency of the office or subsidiary where theeasion

of credit is booked. To the extent that the maktddeal currency outstandings are not hedged ornete
funded by local currency borrowings, such amourgdracluded in cross-border outstandings.

At 31 December 2008, there were no cross-bordestanudings exceeding 1 per cent. of total assetsyn
country where current conditions give rise to ldjtyi problems which are expected to have a matarphct
on the timely repayment of interest or principal.

The following table analyses cross-border outstagglas at the end of each of the last three ys@ting the
name of the country and the aggregate amount afsdvorder outstandings in each foreign country @her
such outstandings exceeded 1 per cent. of totatsadsy type of borrower:

74



Public
Banks authorities Private sector Total

(in millions of euro)

At 31 December 2008

France ... 2,856 1,595 4,500 8,951
GEIMANY ...ceiiiiiiiiieieieieeeeees e 4,624 3,919 6,825 15,368
Ireland.......ccovvevieiiiie e 925 561 9,273 10,759

United Kingdom .........ccovvveeeieeiee 11,857 2,566 9,276 23,699
Poland.........ccueeiiiiii e 161 1,438 5,048 6,647

United StatesS.........cccvvveeeeriee e 5,796 8,225 51,169 65,190
JAPAN ..o 914 6,664 205 7,783

AUSEFalIa ..o 1,427 1,164 9,360 11,951
At 31 December 2007

France ... 2,382 1,402 3,437 7,221
Belgium ......cooeiiiiiii e 2,766 1,005 2,311 6,082
GEIMANY ..ceoviiiieieieieieeeveeee s e e e e e e e 5,640 3,428 6,579 15,647
Ireland.......cooovviieiiee 1,797 413 10,205 12,415
United Kingdom .........cccueeeeiiiiiin 18,042 102 13,492 31,636
Switzerland ... 4,686 220 1,924 6,830
United States........covereenveere e e 6,634 9,787 67,848 84,269
SPAIN et 2,610 1,048 3,007 6,665
JaPAN ..o 4,838 8,371 435 13,644
AUSHralia ....eeeeeeeee e 960 895 10,747 12,602
At 31 December 2006

France ..........cceeeiiiiiiic s 3,964 1,208 6,486 11,658
GEIMANY ...coiiiiiiiiieieieieeeiees e 6,868 4,319 6,271 17,458
Ireland..........ceeviiiiiii e 2,410 359 9,965 12,734
United Kingdom .........ccovvveeiieeeee 24,617 64 20,365 45,046
United StatesS..........cvevveeiieeesm e 11,351 9,156 83,538 104,044
SPAIN. ettt 3,066 1,474 2,024 6,564
JaPAN ..o 4,708 9,290 830 14,828
AUSHralia ....eeeeeeeee e 1,306 881 9,014 11,201

Loan portfolio

One of the principal factors influencing the qualbf the earnings and the loan portfolio is diviication of
loans, e.g. by industry or by region. In 2005, Nerth America Industry Classification System (“NAQ
was introduced as the leading system to classifystries for Rabobank Group. NAICS distinguishésrge
number of sectors, subsectors and industries.

The following table is based on data according ®I@®E and represents the loan portfolio of Rabobank
Group loans by main sector at 31 December 2008:
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At 31 December 2008

On balance Off balance Total

(in millions of euro)

Food and Agri

Oilseed and grain ...........ccooeccvvvieriieinrieeeeer e 8,981 428 9,409
Fruit and vegetables ...........ccccvuiiiiii e 8,283 97 8,380
T8 o - 1 1,874 85 1,959
YN a1 g aF= LN o] o) (=1 o [ 12,792 188 12,980
DaAINY et e 11,692 165 11,858
Farm iNPULS .....ooooiiiiiiieiee e e e 4,637 197 4,834
BEVEIrageS ... oo 3,046 74 3,120
Food retail and food services and drinking places..... 4,669 216 4,885
Other food & agri.....ccooeeeiiiiiiiii e 12,351 132 12,483
Total FOod and Agri........oooevvecieiiiiieeeeees e 68,326 1,581 69,907
UBIIIEES ..ottt 1,261 200 1,461
CONSHIUCTION ..ceeieiiiiiieee ettt e 9,231 1,612 10,843
Manufacturing: textile, apparel and leather................ 325 9 334

Manufacturing: wood products and furnitute............. 602 8 610

Manufacturing: paper and printing activities.............. 1,319 79 1,399
Manufacturing: chemical products...........ccceeeeiiinen, 1,734 108 1,841
Manufacturing: metal and machinery..........ccccceveee... 3,608 141 3,749
Manufacturing: miscellaneous ............ccceceeeeecvernnnnnns 2,824 329 3,153
WHhOIESAIE.......eeiiiiiiiiiiiiiieee ettt 14,595 978 15,573
Retail (except food and beverage stores)................. 5,150 126 5,276
Transportation and warehousing .........cccccceeeeeeineenn. 8,459 552 9,010
Information and communication ..............ccceeeeevveeenns 3,768 241 4,009
Finance and iNSUrancCe ...........ccccooovvvieemmmmmeeeeeeee e, 27,857 2,688 30,545
Real estate, rental and leasing ............ccccceevvveeeeennnn. 29,725 399 30,125
Professional, scientific and technical services.......... 4,072 310 4,382
Healthcare and social assistance ...........ccceeeeeeeinnns 4,979 66 5,045

Arts, entertainment and recreation ...........ccceceveervimn, 1,585 67 1,653

Other services (except public administration)............ 25,243 1,111 26,354
Total trade, manufacturing and services.................... 146,336 9,026 155,362
Private individuals.............ccoiieiiniieen e 193,958 428 194,386
TOA e 408,620 11,035 419,656
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In addition to advances to other bank34 billion at 31 December 2008, which is 6 per cehtotal assets),
Rabobank Group’s portfolio contains a concentratibioans to private individuals. The total on-bala

outstandings to private individuals is 47 per cerfitthe total of on-balance private sector loansans in

Rabobank Group’s portfolio are diversified acrosmerous sub-industry sectors. None of these igtatgn

10 per cent. of total private sector loans. Furti@e, Rabobank’s portfolio is spread across ingesstin

many different countries and is therefore well déified.

Impaired loans

A loan is impaired if it is probable that paymenfsprincipal and interest will not be made in tirmed in
accordance with the original contractual termsheflban. There is also a matter of impairmentéf dbligor

is past due more than 90 days or if the obligorfiied for bankruptcy or similar protection fromettitors.
Once a loan is identified as impaired, the impaimm@mount is measured as the difference between the
carrying amount and the recoverable amount ofdhe.l The recoverable amount equals the present wélu
expected future cash flows discounted at the loefifétive rate.

The following table provides an analysis of Rabdb@&mtoup’s impaired loans by business at 31 December
2008, 31 December 2007 and 31 December 2006:

At 31 December

2008 2007 2006

(in millions of euro)

Member Danks..........ccooovviii e 2,701 1,850 2,534
Rabohypotheekbank 62 36 34
Other retail .......coooiviiieeei e 67 49 48
Total domestic retail banking...............cccoooevveiieen... 2,831 1,935 2,617
The Netherlands ... 347 213 394
ADFOAd. .....eeiiii e 2,835 978 1,061
Total wholesale and international retail banking........ 3,182 1,191 1,455
Asset Management.............oeeeeeeeeees e 42 4 1
[T 151 o SRR 378 324 281
OtNEI e 140 16 1
Rabobank Group..........ccccccvviiiiiiiiieeereieeeeeeee 6,573 3,470 4,355

Summary of loan loss experience
The following table shows the movements in the catmn of the allowance for loan losses on loans
accounted for as loans to banks and customerbhdqudst three years:

At 31 December

2008 2007 2006

(in millions of euro)

Domestic retail banking ..o 1,303 1,228 1,204
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Wholesale and international retail banking................
Asset management and investment...........cccccceeennnen.
LEASING ..ottt

REAI BSALE ....covvvei i e

Total balance at 1 January..........cccccceveeeeiiiiiiiecceneeenn,
Domestic retail banking ...........cc.coooev v
Wholesale and international retail banking................
Asset management and investment...........ccccceeennnen.
LEASING ..ottt

Real estate

Total additioNS ......coevniiiieee e

Domestic retail banking ...........cccooooo e
Wholesale and international retail banking................
Asset management and investment...........ccccceeennen.
LEASING ..ottt

REAI BSALE ....ccoevve i e e

Total amount charged to the provisions.....................
Domestic retail banking ...........cccooooee v
Wholesale and international retail banking................
Asset management and investment...........ccccceeennen.
[T 11 o SRR

ReEaAl EStALE .....iieiiiie e et

Total Other.......cooooiiii s
Domestic retail banking ...........cccooo oo e
Wholesale and international retail banking................
Asset management and investment ............ccccceece.
=T 151 T SRR

ReEaAl EStALE .....ieeeiiie e et
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At 31 December

2008 2007 2006

(in millions of euro)

778 846 978
4 1 3
242 233 193
27 24 30

0 0 30
2,355 2,333 2,438
211 160 151
814 25 248
42 1 0
139 108 81
0 3 (1)

42 0 2
1,249 296 480
(164) (130) (157)
(155) (109) (330)
4 0 ®3)
(116) (93) (76)
) 0 ®3)

0 0 0
(441) (332) (568)
47 44 31
98 17 (50)

0 3 0

9) (6) 36

0 0 2)

0 0 (32)
136 58 (17)
1,398 1,303 1,228
1,536 778 846
42 4 1
256 242 233
25 27 24
42 0 0




At 31 December

2008 2007 2006

(in millions of euro)

Total balance at 31 December..........cooeeevveevivneeiiemnnn.. 3,299 2,355 2,333
Total additioNS........covveiiiiieie e 1,249 296 480
RECOVEIES ....uvviiiiiiiiieeiie ettt e e veee e (60) (31) (30)
Bad debt COSES.......uoiiiiiiiie e 1,189 266 450
Deposits

The following table presents the year-end amouotseach deposit category at 31 December 2008, 31
December 2007 and 31 December 2006. Interest pateison customer deposits by banks and individuals
reflect market conditions. Not all current accoussisn interest.

At 31 December

2008 2007 2006

(in millions of euro)

Time deposits (Non-banks) ...........cccooii e, 81,554 82,139 46,345
CUITeNt @CCOUNTS ....oovveiiiriieiee e 59,832 46,584 51,111
Professional securities transactions (repo’s seesii... 664 3,694 8,107

OFNEI e e e 31,326 30,713 28,010
Total deposits by businesses.............oooeecciiiiieeeneeenn. 173,376 163,130 133,573
SAVINGS ACCOUNTS .......uuiiiiiiiitieeeee s s s 114,680 101,175 89,500
CUITeNt @CCOUNTS ....oeveiiiiiiiiie e 13,230 11,848 11,056
OFNEI e e e 2,928 457 788

Total deposits by individuals............ccccevevvevieriiceennnns 130,838 113,480 101,344
Total deposits by businesses and individuals........... 304,214 276,610 234,917

Short-term borrowings

Short-term borrowings are borrowings with an orégimaturity of one year or less. These are incluited
Rabobank Group’s consolidated balance sheet uridlsnt“securities in issue”. An analysis of the beéaof
short-term borrowings at 31 December 2008, 31 Déeer2007 and 31 December 2006 is provided below.

At 31 December

2008 2007 2006

(in millions of euro)

Year-end balance ..........cccocveiiiiiecmen e 55,385 58,440 58,766
Average balance ... 61,010 61,277 60,211
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Maximum month-end balance...................comeeeennnns

Long-term borrowings

At 31 December

2008 2007 2006

(in millions of euro)

68,963 67,358 63,524

Long-term borrowings are borrowings with an origimaturity of more than one year. These are inaluide
Rabobank Group’s consolidated balance sheet umdt“securities in issue” and “Other financial ligies
at fair value through profit and loss”. An analysisthe balance of long-term borrowings at 31 Deoem
2008, 31 December 2007 and 31 December 2006 isdeabelow.

Year-end balanCe ..........ccveeiiiiiiiiieeeee e,
Average balance .............coo e

Maximum month-end balance...................coeeevnnnns
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At 31 December

2008 2007 2006

(in millions of euro)

105,191 110,675 95,570
110,327 109,288 90,052
112,900 112,919 98,709



SELECTED FINANCIAL INFORMATION

The following selected financial data are derivednf the reviewed interim financial information of
Rabobank Group, which have been reviewed by Erngdéng Accountants LLP, independent auditors, with
the exception of the additional financial ratioshieh are derived from the annual report and therimt
report of Rabobank Group. The data should be ne@dnjunction with the interim financial informatipthe
consolidated financial statements and related nimesrporated by reference in, and the “Managersent’
Discussion and Analysis of Financial Condition aRdsults of Operations” included elsewhere in, this
Prospectus. The Rabobank Group reviewed condermesblddated interim financial information for the
periods ended 30 June 2009 and 30 June 2008 have drepared in accordance with IAS 34, ‘Interim
Financial Reporting’, as adopted by the EuropeaiotirThe Rabobank Group audited consolidated firznc
statements for the period ended 31 December 2088 een prepared in accordance with IFRS as adopted
by the European Union (“IFRS”). On 4 March 2010pB@ank Group announced its preliminary results for
the year ended 31 December 2009. Net profit deedehg 17 per cent. t€2.3 billion compared to the prior

year. The Issuer’s Tier 1 ratio increased to 128qent. as at 31 December 2009. As at the sareetluat
Issuer’s Equity Capital Ratio was 12.5 per cent. facther information on the results for the yeaded 31
December 2009, see those sections of the 2009 tRéx@lss Release and 2009 Annual Summary which are
incorporated by reference herein (see “Importaftrination - Documents incorporated by reference”).

Condensed consolidated balance sheet

31 Decembe
30 June 2009 2008 30 June 2008

(in millions of euro)

Assets

Cash and cash equivalents.............ccccoceccemmeeeeeeennn, 15,089 7,105 1,920
Due from other banks..........ccccvveiiiiiiimeeecce e, 35,655 33,776 34,395
Trading financial assets.............uueeiiiieeeam i 10,632 11,576 21,048
Other financial assets at fair value through prarfitoss. 8,024 7,896 13,937
Derivative financial instruments .............ccceeeveeeeens 45,043 66,759 34,283
LOANS tO CUSIOMENS.......ccoviirieeeeee s e 435,811 426,283 389,419
Available-for-sale financial assets...........ccccvveeeeimnn. 35,556 31,665 42,670
Held-to-maturity financial assets .........cccccccevvvvvvimn. 501 497 788
Investments in assSOCIAteS ............covvuvieemcceeeeirivineeenn 3,945 3,455 4,191
Intangible asSets...........cooovicivviiieeeeene e 3,741 3,728 3,625
Property and equipment ...............ooo e cemeennvnnvinneee, 5,987 5,870 5,575
Investment properties..........oooooiieeiemmmm e e, 1,039 1,038 1,201
CUIrent tax aSSEetS .......cvvvveeiiiiiriieemrrer e e 215 298 409
Deferred taxX aSSets ........oeviiirieiiee e 1,448 1,619 1,738
Employee benefits..........ccoooiiiiiiiiieeeee 783 1 1
Other @SSEetS ......vvvvieiiiiiiiie e cmmee e 11,892 10,554 12,587
TOtAl ASSELS...civveieieie e 615,361 612,120 567,787
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Liabilities

Due to other banks ........cooooueiiiiiiiiiiceeme e
DUE tO CUSTOMEIS....ccuiiiiiiiiiieeieevereee e e

Debt SECUNtiIES IN ISSUB........uueieiieeres i eerans,

Derivative financial instruments and other trade

HADIEIES ..ee e
Other debtS.......uiiiiie e

Other financial liabilities at fair value throughofit or

Employee benefits..........ccooiiiiiiii
Subordinated debt ...
Total liabilities .........ccvvvvieeii e
Total @QUILY ....vvveeeiiieieeiiee e

Total equity and liabilities ...........cccccvvvveiiiiiiieeciiiieen,

Condensed consolidated profit and loss account

30 June 2009

31 Decembe

2008 30 June 2008

(in millions of euro)

25,696 23,891 39,257
284,908 304,214 275,530
169,060 135,779 141,780

55,454 77,230 37,641

11,039 8,644 10,136

27,672 24,797 26,548

919 875 1,090
271 227 442
506 474 710
566 371 447
2,417 2,159 2,014
578,508 578,661 535,595

36,853 33,459 32,192

615,361 612,120 567,787

L1 (=] =] S PP

Fees and COMMUSSION ........oiiiuiiii e eeeeee e e e e eeaaaas

(O] 1 a1 g g Tot0] 1 4TS

B o] =1 I g0 1 1 [T

5] =11 K10 15 T

Other administrative expenses

Depreciation and amortiSation ..............cceeeeeiiiiiiiieiiiiieeee e

OPEIAtiNG EXPENSES.....ecuveiereireereesieteeteereereesessessessessessemssesseassessesreas

Value adjuSIMENTS .....ooiiiiiiiii i tre e e e,

Operating profit before taxation
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First half

2009

First half

2008

(in millions of euro)

3,885 3,919
1,216 1,473
1,156 361
6,257 5,753
2,101 2,184
1,337 1,281

257 252
3,695 3,717
1,119 158
1,443 1,878




TAXALON ... e
NEE PIOfIt e e e e e e e e s
Of which attributable to Rabobank Nederland andli&abobanks.........
Of which attributable to holders of Rabobank Mem@Bertificates...........
Of which attributable to Capital SeCUrities ..occcee.uviiiiiiiiiiiiime e
Of which attributable to Trust Preferred Securitiéso VI .............ccoeel
Of which attributable to minority interests...........oooooieiiiiiemeeeeeeeeeeeen

Net profit for the Period ...,

Additional financial ratios:

30 June 2009

First half
2009

First half
2008

(in millions of euro)

127 265
1,316 1,613
938 1,259
160 150
96 39
45 49
77 116
1,316 1,613

31 December 2008

30 June 2008

BIS TAUGY ...t e 13.5%
THEE 1 TALGY ..ot e 13.0%
Bad debt costs (in basis points of average lending)...........ccccceevvieeniieennnns 55
Notes:

(1)  These figures have been based on the Basel lIresgeits with effect from 2008.

) At 30 June 2008 these ratios have been calculakeagt into consideration a floor of 90 per cent.
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RISK MANAGEMENT

Rabobank Group places a high priority on the mamege of risk and has extensive procedures in diaice
systematic risk management. Within Rabobank Grthgp risk management policies relating to interagé r
risk, market risk and liquidity risk are developad monitored by the Balance Sheet and Risk Managem
Committee Rabobank Group (“BRMC-RG") in co-operatinith the Group Risk Management department.
The BRMC-RG is responsible for balance sheet managg establishing risk policy, setting risk
measurement standards, broadly determining linmtsraonitoring developments and advising the Exgeuti
Board on all relevant issues regarding risk managgniRabobank Group’s risk management policiegingla
to credit risk are developed by the Policy Creditrinittee Rabobank Group in co-operation with theupr
Risk Management and the Credit Risk Management rttapat. These two committees report to the
Executive Board, which is ultimately responsible isk management within Rabobank Group.

The principal risks faced by Rabobank Group aralitnésk, market risk, interest rate risk, countigk,
liquidity risk and operational risk. Rabobank hagpliemented an economic capital framework to deteemi
the amount of capital it should hold on the basigsorisk profile and desired credit rating. Ecomio capital
represents the amount of capital needed to covalifoisks associated with a certain activity. Td@nomic
capital framework makes it possible to compareedéffit risk categories with each other becausestl are
analysed by using the same methodology. See alst FRctors”.

Risk Adjusted Return On Capital

Relating the profit achieved on a certain actitiythe capital required for that activity produdhe Risk-
Adjusted Return On Capital (“RAROC"). RAROC is aallated by dividing economic return by economic
capital. The calculation and review of RAROC acr&abobank Group’s business activities and entities
assists Rabobank Group in striking a balance betwisk, returns and capital for both Rabobank Grang

its constituent parts. This approach encourages éadividual group entity to ensure appropriate
compensation for the risks it runs. RAROC is therefan essential instrument for positioning proslictthe
market at the right price.

The use of the RAROC model to classify Rabobanku@moactivities also plays a significant part ire th
allocation of capital to the various group entiteaxl the different risk categories. If the caleethkRAROC
lags behind a formulated minimum result to be aade which is a reflection of the costs of the tapi
employed, economic value is wasted. A higher RAR@@lies the creation of economic value. For the six
months ended 30 June 2009, Rabobank realised a RAdR®r tax of 11.8 per cent.

Market risk

Market risk relates to the change in value of RapdbGroup’s trading portfolio as a consequencehahges
in market prices, such as interest rates, foreigimange rates, credit spreads, commodity priceseguity
share prices. The BRMC-RG is responsible for depialpand supervising market risk policies and namsit
Rabobank Group’s worldwide market risk profile. ®@daily basis, the Market Risk department measamds
reports the market risk positions. Market risk @écalated based on internally developed risk modeid
systems, which are approved and accepted by the. RéiBBobank Group’s risk models are based on the
“Value at Risk” concept. Value at Risk describes thaximum possible loss that Rabobank Group cdarsuf
in a single day, based on historical market pritanges and a given certain confidence intervalié/at Risk
within Rabobank Group is based on actual histomicatket circumstances. To measure the potentiahéinp
of strong adverse market price movements, strats &ee applied. These “event risk scenarios” nieabe
effect of sharp and sudden changes in market pristagistical models are also used to generate oigle
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measures which assist the Market Risk departmentyvell as the BRMC-RG in evaluating Rabobank
Group’s market positions.

During the year 2008, the Value at Risk fluctuabetween€31 million (2007: €20 million) and €58 million
(2007: €32 million), with an average of €39 million (2007: €26 million). The increased turmoil in the
financial markets and the large fluctuations, pattrly in credit spreads and interest rates, ahtise Value
at Risk to rise by more than 50 per cent. over 2@@8a result of the unwinding of certain markesitions,
the increase in Value at Risk was less than mitifgravise have been expected given market develofgmen

On the basis of the Value at Risk analysis, RabloiNederland determines its use of capital for miarisk
positions throughout Rabobank Group in complianith the regulations of the DNB.

Value at Risk models have certain limitations; tlzeg more reliable during normal market conditicansgl
historical data may fail to predict the future. Téfere, Value at Risk results cannot guaranteeatital risk
will follow the statistical estimate.

Interest rate risk

Rabobank Group is exposed to structural interdst nigk in its balance sheet. Interest rate risk sult
from, among other things, mismatches in assetdiahtities; for example, mismatches between thequss

for which interest rates are fixed on loans anddfuentrusted. Rabobank Group manages interestisate
through the BRMC-RG using both the accrual basedrre at Risk concept and the value based Equity at
Risk concept. Based on the Income at Risk and ¥aqtitRisk analyses, the Executive Board forms an
opinion with regard to the acceptability of losselsted to projected interest rate scenarios, &ottds upon
limits with regard to Rabobank Nederland’s interes¢ risk profile.

Rabobank Group’s short-term interest rate riskéasured and controlled based on the concept obfhecat
Risk”, which is the maximum amount of interest inmat-risk for the coming 24 months, due to
increases/decreases in interest rates of 200 paisits, assuming a stable balance sheet and nogeueat
intervention. In this Income at Risk scenario adgeal increase/decrease of 200 basis points is @&skum
during the first year, while during the second yieéerest rates are assumed to remain stable.

Rabobank Group’s long-term interest rate risk i@sueed and controlled based on the concept of tizaui
Risk”, which is the sensitivity of Rabobank Groupgrket value of equity to an instant change ieriedt
rates of 200 basis points.

As at 31 December 2008, the Income at Risk (“la#i)l Equity at Risk (“EatR”") for Rabobank Group wer
as follows:

200 basi: 200 basi
points points
increase decrease
latR 1 — 12 months (in euro million) ... +35 -54
latR 13 — 24 months (in euro million) ........ccccceeciiiiiiee e, - 87 + 36
BaAtR. ... et ennnn -11% +11%

Rabobank Group performs complementary scenarioyseslto access the impact of changes in customer
behaviour and the economic environment.
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Credit risk

Rabobank Group aims to offer continuity in its sees. It therefore pursues a prudent credit poliyce
granted, loans are carefully managed so there@anuous monitoring of credit risk. Of Rabobanio@’s
credit loan portfolio to the private sector, 47 pent. in the first half year of 2009 consistedladns to
private individuals, mainly residential mortgagesich tend to have a very low risk profile in rélatterms.
The remaining 53 per cent. consisted of a highleiified portfolio of loans to business clientsthe
Netherlands and internationally.

With respect to the management of Rabobank Graxp®sure to credit risk, Rabobank Nederland’s Gredi
Risk Management department and Group Risk Managedegartment play a key role. Credit applications
beyond certain limits are subject to a thorouglditrenalysis by credit officers of Credit Risk Maement.
Group Risk Management monitors Rabobank Group'dlicrngortfolio and develops new methods for
quantifying credit risks.

Risk profiling is also undertaken at the portfolevel using internal risk classifications for pottd
modelling. Internal credit ratings are assignedadorowers by allocating all outstanding loans imgsious
risk categories on a regular basis.

The following table shows the impaired loans (tkee amount of loans for which an allowance has been
taken) per business unit as a percentage of prieatior loan portfolio:

Impaired loans/private sector loan portfolio per business unit

Year ended 31 December

2008 2007 2006
Domestic retail banking ...........cccooooe v 1.05% 0.79% 1.18%
Wholesale and international retail banking................ 3.48% 1.53% 1.93%
=T 151 T SRR 1.95% 1.91% 1.82%
Rabobank Group ... 1.65% 0.97% 1.34%

At 30 June 2009, impaired loans corresponded willp2r cent. of the private sector loan portfolio.

Bad and doubtful debt

Rabobank Group’s credit portfolio is routinely mimned for doubtful and bad debts, which resultseiview
of the credit quality and consequently, if needadjustment of the credit rating and taking an adloee.
Within Rabobank Group, a formal analysis of speaify identified larger non-performing loans talmgace
every quarter and is reported in the form of lotmategy reports, which include evaluation of theksi
associated with each loan, the current financiatdmn of the borrower, the economic environmenivhich
the borrower operates, the value of collateral thedstrategy for the coming period to protect titeriests of
Rabobank Group.

The table below sets forth Rabobank Group’s bad dests for the six months ended 30 June 2009 lamnd t
three years ended 31 December 2008, 2007 and Pp@@dyusiness unit as a percentage of private sector
lending:
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Bad debt costs/average private sector lending petubiness unit

Six months
ended 30 June Year ended 31 December
2009 2008 2007 2006
Domestic retail..........cccceeveeeiiiiiccc, 0.34% 0.08% 0.06% 0.07%
Wholesale and international retail banking 1.23% 0.93% 0.02% 0.39%
LEASING ..eeeeeiieeiiiiiiiiee e 1.33% 0.64% 0.61% 0.53%
Rabobank Group..........ccccccceiiiiiiiieeeenn. 0.55% 0.31% 0.08% 0.15%

In determining the bad debt costs, corporate l@apsassessed on a loan-by-loan basis and the fofjiow
factors are considered:

. the financial standing of the customer, includingealistic assessment of the likelihood of repayimen
of the loan within an acceptable period and theerexbf Rabobank Group’s commitments to the
customer;

. the realisable value of any collateral (security)the loan; and

. the costs associated with obtaining repayment ealisation of any security.

Country risk

Loans to parties abroad expose Rabobank Groupmipt@the customary credit risk but also to coymisk.
Country risk is specifically attributable to evemisa specific country or group of countries. Radub Group
encounters country risk in its lending, trading andestment activities. Country risk is managedhgsa
system of internal ratings for relevant countri@ased on these ratings and the determination o€thentry
Limit Committee as to how much risk to take ongml limits per country are established. Decisions
country risk limits are taken at Executive Boargeleand are based on recommendations of the Country
Limit Committee. The calculation of additional ciebirequirements and provisions for country risk arade

in accordance with internal guidelines and relabmarily to countries with a high transfer risk.

Liquidity risk

Liquidity risk is the risk that a member of Rabokaaroup will not be able to meet its financial liges

when due. Rabobank Group policy provides that tla¢unty of funding is aligned with the maturity tife

loans. In addition, this risk is managed in thrdéecent ways. First, the Bank limits outgoing cdkiws by
measuring and reporting on a daily basis whichmnmog and outgoing cash flows are to be expected tinee
next 30 days. In addition, limits have been setfarh outgoing cash flows for each currency andtion. In
order to be prepared for possible crises, detaitedingency plans are in place that provide thegdares to
be followed.

Secondly, a large buffer of liquid securities isngeheld. If necessary, these assets can be usédrfmwings
from central banks, in repo transactions or foediselling in the market as a way of generatiggidlity.

Thirdly, liquidity risk is limited by Rabobank Grpis prudent funding policy, which is to meet theding
requirements of Rabobank Group entities at an @sbkpcost. In this context, diversification of €ing
sources and currencies, flexibility of the fundimgtruments used and active investor relations play
important role. This prevents Rabobank Group’s d@pendence from a single source of funding.
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Liquidity risk is an organisation-wide matter anamaged by Treasury Rabobank Group in co-operatitn w
Rabobank International Global Financial Marketsiies used to measure liquidity risk include the/CIA
method (Core Assets/Core Liabilities). Using vasidime periods, a quantification is made of theetsss
unused facilities and liabilities that are expectedemain on the balance sheet after assumed lagdlx
defined stress scenarios have occurred. These nieigaissets and liabilities are referred to as Gasets
and Core Liabilities, respectively, and their inatelationship is the liquidity ratio. A ratio belod.2 is
considered adequate and in 2008, this was thefoatiee scenarios used.

Operational risk

Operational risk is the risk of direct or indirdosses arising from deficiencies in proceduressrsiems and
from human failures or from external events. Rabéb&roup has a Group-wide operational risk policy.
Decentralised databases are set up at all ertitiescord operational incidents and report thena guuarterly
basis. In addition, sophisticated instruments aaeleravailable to enable robust operational riskagament
within each Rabobank Group entity. As before, tlemagement of the individual Rabobank Group entifies
responsible for developing policy, processes andguures to manage operational risk in line witbdbank
Group policy.
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GOVERNANCE OF THE RABOBANK GROUP

Corporate governance

In recent years the corporate governance of orgaois has been of particular public interest. Raing
Group uses a system of checks and balances & atiporate levels. A distinguishing element irb&zank
Group’s governance is the Central Delegates Assert@@entrale Kringvergaderingd“CKV”)), Rabobank
Group’s parliament, which meets at least four tirmegear and where Rabobank Nederland’s members are
able to participate in Rabobank Nederland’s stiatdgcisions. Rabobank Group’s corporate governace
broadly consistent with the Dutch corporate goveceacode. Additionally, it will take into accounhya
outcomes from the Frijns committee’s (a committeenitoring compliance with the Dutch corporate
governance code) review of this code that may bevaat to the Bank. The following pages discuss all
aspects, demonstrating Rabobank Group’s balanapodete governance.

Cross-guarantee system

Rabobank Group consists of the local Rabobanks, teamtral organisation, Rabobank Nederland, asd it
subsidiaries and other affiliated entities. Throughkir mutual financial association, various legatities
within Rabobank Group together make up a singleamiggtion. An internal liability relationship exsst
between these legal entities, as referred to iti®@e8:111 of the Financial Supervision Act. Thisationship

is formalised in an internal “cross-guarantee” sgstwhich stipulates that if a participating ingiibn has
insufficient funds to meet its obligations towaiitks creditors, the other participants must supplenteat
institution’s funds in order to enable it to fulfilose obligations.

Executive Board

The Executive Boardrgad van bestuyrof Rabobank Nederland is responsible for the meameent of
Rabobank Nederland and, indirectly, its affiliatities. This includes responsibility for the askement of
the objectives of Rabobank Group as a whole, retegic policy, its results, the synergy within Baank
Group, compliance with all relevant laws and retjotes, the management of business risks and theding
of Rabobank Group. The Executive Board reports Ibthase aspects to the Supervisory Boaehd van
commissarissgnof Rabobank Nederland, the Central Delegates rABBe(the organisation’s “parliament”,
which is authorised to take decisions on behalheflocal Rabobanks) and the General Meetaigefnene
vergadering of Rabobank Nederland, which is formed by the iers, i.e. the local Rabobanks.

The management of Rabobank Group is based in paheinterrelationship among risk, return and dpi
The Financial Supervision Act and the subordinatgslation based thereon, as well as regulatiop®sed

by the supervisory authorities — i.e. the DNB ahd AFM — have formulated standards for financial
institutions. The supervision on the Bank’s solweand stability — i.e. prudential supervision performed

by DNB, while the AFM has the supervision of thenBa conduct. Obviously, these regulations form the
framework for the organisation and control of RadndbGroup’s activities.

The members of the Executive Board are appointetthdybupervisory Board for a four-year period, thetr
contracts of employment are for an indefinite paridhey may be dismissed and suspended by the
Supervisory Board. The Supervisory Board determihesremuneration of the members of the Executive
Board and reports on this to the Confidentialityn@aittee of the Central Delegates Assembly. Theciplas

of the remuneration policy for the Executive Boaed recommended by the Supervisory Board, are
established by the Central Delegates Assembly.llzirthe Supervisory Board periodically assessed an
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follows up on the Executive Board’s performancee HExecutive Board is responsible for the authaogabf
debenture issues of Rabobank Nederland, undepttr@weal of the Supervisory Board.

Supervisory Board

The Supervisory Board performs the supervisory msithin Rabobank Nederland. This means that the
Supervisory Board supervises the policy pursuethbyExecutive Board and the general conduct ofraftd
Rabobank Nederland and its affiliated entities.past of this task, the achievement of Rabobank sou
objectives, the strategy, business risks, the demngl operation of the internal risk managementcmdrol
systems, the financial reporting process and canpé with laws and regulations are discussed gtHeamd
tested regularly. In addition, the Supervisory Bblaas an advisory role in respect of the ExeclBivard.

In the performance of their duties, the membersthaf Supervisory Board act in the interests of all
stakeholders of Rabobank Nederland and its afftiatntities. Certain key Executive Board decisiares
subject to Supervisory Board approval. Examplesud® decisions on strategic collaboration with dhir
parties, major investments and acquisitions, abagahe annual adoption of policy plans and théget

The members of the Supervisory Board are appoioyettie General Meeting on the recommendation of the
Supervisory Board. The independence of the indafidnembers is an important consideration in thspeet.
The Confidentiality Committee of the Central Delexga Assembly determines the remuneration of the
members of the Supervisory Board and has a sdeiprofile of the members of the Supervisory Board.

The Supervisory Board annually assesses its owiornpeaince, in terms of the collective body’s perfarmoe
and that of its individual members. Initiatives aleveloped regularly in order to keep the membérhe
Supervisory Board up to date on developments irirtbiitutional and legal environment in which tharik
operates and on risk management systems. The SsgpgrBoard has five committees: the Cooperative
Issues Committee, the Audit & Compliance Committdes Appointment Committee, the Remuneration
Committee and the Appeals Committee.

Member influence

An important precondition for good corporate gowrce at Rabobank Group is an open culture withr clea
accountability for management and supervision. @ithransparency, Rabobank Nederland cannot account
to the local Rabobanks on Rabobank Nederland’'s geanant and supervision of the entities forming
Rabobank Group, nor can this be assessed. The Radmbanks are members of the Rabobank Nederland
cooperative. This membership entails rights anijabibns. The influence and control of the locabBaanks

are manifested through their representation in Ihedies: the Central Delegates Assembly and the 1@ene
Meeting. In addition, the local Rabobanks are Rab&liNederland’s shareholders.

Central Delegates Assembly

As from 1 January 2007, the local Rabobanks aranisgd geographically in 12 regions. The Boardthef
Regional Delegates Assemblies form the Central dzgés Assemblycéntrale kringvergadering Through
the representation of the local management andaspey bodies in the Regional Delegates Assempties
members/clients of the local Rabobanks are repteden the CKV, which meets in Utrecht at leastrfou
times a yeatr.

The CKV's powers include the establishment of rulest all local Rabobanks must comply with and the
establishment of the Strategic Framework. The aouécdlirectly influences Rabobank Group’s policy. The
CKV also approves the annual plan and the budgeth®eflocal Rabobanks. The CKV has substantive
discussions, which mainly concern the local Rab&baihese discussions are held not only as patteof
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CKV'’s specific duties and powers, but also with #im of encouraging commitment in the local Rabdisan
and consensus between the local Rabobanks and &dbblederland.

Consequently, the manner in which Rabobank Nedarkatounts for its policy to its members is more
extensive than the account rendered by a typistadi public company to its shareholders. Becausbeof
special relationship between Rabobank Nederlandtandembers, the CKV enjoys very high attendaite.
order to operate more effectively, the CKV has apeol committees, which are charged with specitiedu
They are: the Committee on Confidential Mattersvig&gs on appointments to the Supervisory Boaresfix
the Supervisory Board’s remuneration and assebgseSupervisory Board’s application of the remurienat
policy), the Coordinating Committee (draws up tigerada of the CKV and subjects items for the ageada
formality compliance tests) and the Emergency Adéf&iommittee (advises the Executive Board on bedfalf
the CKV in urgent and confidential cases concermimagor investments or divestments).

In order to maintain the maximum effectivenesshaf CKV, an internal committee was established 0620
whose task was to advise on the CKV's desired éutsize and composition. The committee’s
recommendations included the following: to redube €KV membership from 120 to 72, to introduce
observers in the CKV and to confirm the CKV’s cormsion according to the ratio of “2 elected memkers
1 appointed member”. These recommendations haveibgdemented.

General Meeting

The General Meetinga(gemene vergaderings the body through which all local Rabobanksesnbers of
Rabobank Nederland, can exercise direct contrat. General Meeting deals with important issues, sasch
the adoption of the financial statements, appromatl endorsement of management and supervision,
amendments to the Articles of Association and ratis, and the appointment of members of the
Supervisory Board. The CKV issues advice prioti® General Meeting on all the items on the agenbs.
procedure ensures that, prior to the General Mgethese subjects have been discussed in detdilcah
regional and central levels. The local Rabobanke heting rights in the General Meeting in propamtito

their size. Because of the special relationshipveeh Rabobank Nederland and its members, the Genera
Meeting enjoys almost full attendance.

Employee influence

A few years ago, the Group Works Council of MemBanks (“GOR AB”) was created as an employee
representative body. It acts as a discussion pattnge manager on issues that concern the spcialy of

all local Rabobanks. The creation of the GOR ABdlaet affect the position of Rabobank Nederland’s
Works Council or the existing Works Councils of tbeal Rabobanks. As a result, they continue tarafill

as employee representative bodies within the mgarfithe Works Councils Act.

Corporate governance of the local Rabobanks

Only banks that have a cooperative structure andsw/Articles of Association have been approved by
Rabobank Nederland can be members of Rabobank ldedemn turn, the local Rabobanks have members as
well, who are local clients. The local Rabobankyehatrictly defined rights and obligations towards
Rabobank Nederland and each other.

Pursuant to the prudential supervision part offiimancial Supervision Act and under Rabobank Nedels
Articles of Association and the Articles of Assdma of the local Rabobanks, Rabobank Nederland
supervises the local Rabobanks on the integrityhef operations, solvency and liquidity. In adoliti under
the conduct supervision part of the Financial Sugam Act, Rabobank Nederland has been appoingatid
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Dutch Finance Ministry as the holder of a colleetlicence that also includes the local Rabobanksas;Tthe
supervision of conduct by the AFM is exercised tigio Rabobank Nederland.

Management and supervision of the local Rabobanks

Two governance models are possible for the locabRanks. The introduction of a second governanageino
— the executive model — beside the existing pastriprmodel was prompted at the time by the wish to
respond to internal and external changes, for elgripe ongoing scaling up process, a changing ebankd
increasing legislation and regulations. Both gomene models focus on ensuring effective manageasent
well as professional and independent supervisidre gffectiveness of both models will be reviewedrdy
2009.

Since both governance models provide assurancteatige member influence and control, the goveosan
of the local Rabobanks will continue to be carried both adequately and professionally in the ftirut
also in a way that befits their cooperative chaacthe members of all the local Rabobanks haveitapt
powers, for instance to adopt the financial stat@meto amend the Articles of Association, to appoi
members of the Supervisory Board and to approveesmbrse management and supervision. In addition,
account is rendered to the members in respecedbdnk’s management and supervision.

Partnership model

In the Partnership model, the Board of each lo@ddbank consists of persons elected by the menfiioens
their ranks, plus a managing director who is apairby the Supervisory Board. The managing direistor
primarily concerned with the day-to-day managemeithe bank’s operations. The Supervisory Board
supervises the Board.

Executive model

In the executive model, each local Rabobank hasadof Directors comprising several persons afpdin
by the Supervisory Board, which operates undesthpervision of the Supervisory Board. In this model
Board members are elected by the members fromriduas, as is the case in the partnership model.

Member council

Local Rabobanks using the executive model musititsta member council in order to firmly and
permanently embed member influence and contrdiénstructure. An increasing number of banks udieg t
partnership model have established a member coascitell. The member council is a delegation of all
members elected by the members from their ranks.mdémber council assumes the bulk of the powetiseof
General Meeting and promotes and structures membetrol and engagement. The General Meeting
continues to exist, but decides only on major isghat impact the local Rabobank’s continued emste

Corporate governance information on the Internet

Rabobank Group has placed information on its c@gogovernance and activities on its public Integite,
including a full explanation of the areas in whiBabobank Group deviates from the Dutch Corporate
Governance Code. While Rabobank Group endorseBubeh Corporate Governance Code’s principles and
implements the majority of its elements, it doe$ maplement a number of principles and best practic
provisions on account of its cooperative structure.
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Controls over financial reporting

Rabobank Group constantly seeks to improve its aratp governance and overall internal controls, for
example, by endorsing the principles of the DutapOrate Governance Code. Rabobank Group seeks an
open culture and transparent accountability ineespf policies and supervision, and to remainine lwith

the leading risk management practices in the world.

Rabobank Group voluntarily assessed the internatrals over financial reporting in a manner similathat
in which U.S.-registered companies have done puatsimaSection 404 of the United States SarbanesyOxl
Act of 2002, even though Rabobank Group is notgéstent with the United States Securities and Brge
Commission and, thus, is not subject to the Sas@ndey Act or related regulations and oversight.

Rabobank Group believes that the review of itsrivdkecontrols over financial reporting has increhsige
effectiveness of those controls, including its iypilo identify and to remedy any deficiencies atearlier
stage. This results in greater transparency fostakkeholders in the quality of Rabobank Groupisificial
reporting process. As a result of its review, RamdbGroup has identified areas to improve, simpdifid
standardise specific business processes.

Rabobank Group has established and maintains a rebewmsive system of internal control measures
designed to ensure transactions are executed asrizet, financial reporting is accurate and rédialand
assets are safeguarded.

Rabobank Group has implemented a process whensagce and business executives throughout Rabobank
Group assess and attest the accuracy of finamtfiainhation as well as the adequacy and effectiveinés
internal control over financial reporting. Rabob#toup has adopted policies and procedures that:

. pertain to the maintenance of records that in mealsle detail accurately and fairly reflect trangatt
and dispositions of assets;

. provide reasonable assurance that transactionseaogded as necessary to permit preparation of
financial statements in accordance with IFRS aptedbby the European Union, and that receipts and
expenditures are made only in accordance with aiséteons of Management; and

. provide reasonable assurance regarding preventiomely detection of unauthorised acquisition, use
or disposition of assets that could have a mateffatt on the financial statements.

The internal control framework for the organisatamd control of Rabobank Group’s activities is lohea
the framework set forth by the Committee of SpoimgprOrganisations of the Treadway Commission
(“COSO”). As set out in the report included in tiireancial statements, the Executive Board concluithed
Rabobank Group’s internal control over financigiloging is adequate and effective, and consisteitht tlve
criteria established by COSO.

Risk management

The management of Rabobank Group is based on riddegic principles and, by extension, on the
interrelationship among risk, return and capitalttBthe DNB and the Bank itself have formulatedhgtads
concerning Rabobank’s organisation and control.

Rabobank’s organisation and control are subjectth® Dutch Financial Supervision Act, including
subordinate legislation based thereon, and regulsiimposed by both the DNB and the AFM as superyis
authorities. These legal requirements and supew’isegulations form Rabobank Group’s framework ttoe
organisation and control of its activities. Forthar information, please refer to the relevantisestin this
Prospectus, and in particular to the section almwve— Controls over financial reporting”, which agdses
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risks relating to financial reporting, and “Risk NMegement”, which includes a description of consiydtems
relating to the most important other risks ideatifby Rabobank Group.

The following persons, all of whom are residenthie Netherlands are appointed members of the Sispeyv
Board and the Executive Board of Rabobank Nedeylaaspectively:

Supervisory Board of Rabobank Nederland

Year

Name Born Appointed®  Term Expires Nationality

Lense (L.) Koopmans, Chairman........... 1943 2002 2013 Dutch
Irene (1.P.) Asscher-Vonk...................... 1944 2009 2013 Dutch
Bernard (B.) Bijvoet.........ccccceeeiiiiiiiinnen. 1940 2002 2012 Dutch
Tom (A) de Bruijn.......ccccovveeeiiiiieiieeeme 1953 2009 2013 Dutch
Sjoerd (S.E.) Eisma.......cccvveeveeeeeiiiiieeens 1949 2002 2010 Dutch
Louise (L.O.) FresCo........ccveeeeeiiiiiiiennee. 1952 2006 2010 Dutch
Marinus (M.) Minderhoud...................... 1946 2002 2011 Dutch
Paul (P.F.M.) Overmars..........ccccceceeeeenn. 1945 2005 2012 Dutch
Herman (H.C.) Scheffer.........ccccccceee. 1948 2002 2010 Dutch
Martin (M.J.M.) Tielen...........ccoccuuenee.n. 1942 2002 2013 Dutch
Aad (A.W.) Veenman ........ccccceeveiiuivieeene. 1947 2002 2010 Dutch
Cees (C.P.)Veerman .........cccccvvvveeeeeeiennns 1949 2007 2011 Dutch
Antoon (A.J.A.M.) Vermeer.................... 1949 2002 2010 Dutch
Arnold (A.H.C.M.) Walravens................. 1940 2004 2011 Dutch

Note:

(1) As aresult of a 2002 amendment of the managemganisation of Rabobank Nederland, the former sugpeany
council was replaced by the Supervisory Board, duetiich the appointment date for a number of stipery
directors was fixed at 2002 even though they hauh Ipeeviously on the supervisory council.

Mr L. Koopmans (Lense)
Date of Birth 17 June 1943
Profession *  Professional supervisory director
*  Emeritus Professor at the University of Groningen
Main positions e Chairman of the Supervisory Board of Rabobank Naddr
*  Chairman of the Board of Directors of Stichting TBI
Nationality Dutch
Auxiliary positions Supervisory Directorships:
e Chairman of the Supervisory Board of Siers Groey B.
e Chairman of the Supervisory Board of Arriva Nededd.V.
*  Chairman of the Supervisory Board of TSS B.V.
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*  Member of the Supervisory Board of NOM N.V.
*  Vice-Chairman of the Supervisory Board of KIWA N.V.
Other auxiliary positions:

*  Member of the Board of Directors of Stichting
Administratiekantoor Unilever N.V.

*  Vice-Chairman of the Board of Supervision of theugnsity
Medical Center Groningen

e Chairman of the Board of Supervision of the Friasskum en
Princessehof

Date of first appointment to the June 2002
Supervisory Board (Member of the Board of Directors from June 1996l mine 2002)

Current term of appointment to the June 2009 - June 2013
Supervisory Board

Mrs I.P. Asscher-Vonk (Irene)

Date of Birth 5 September 1944

Profession Professional supervisory director
Main position None

Nationality Dutch

Auxiliary positions Supervisory Directorships:

*  Member of the Supervisory Board of Rabobank Nederla

*  Member of the Supervisory Board of KLM

*  Member of the Supervisory Board of Arriva Nederland

*  Member of the Supervisory Board of Philip Morrisltdad

*  Member of the Supervisory Board of TBI

Other auxiliary positions:

e Chairman of the Episcopal CouBi$schoppelijk Scheidsgereght

*  Chairman National Arbitration Board for Schodlsfidelijke
Geschillencommissie Scho)en

Date of first appointment to the June 2009
Supervisory Board

Current term of appointment to the June 2009 - June 2013
Supervisory Board

Mr B. Bijvoet (Bernard)

Date of Birth 12 April 1940

Profession Professional supervisory director
Main position None

Nationality Dutch
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Auxiliary positions Supervisory Directorships:
*  Member of the Supervisory Board of Rabobank Nedérla
*  Member of the Supervisory Board of Eureko B.V.
*  Chairman of the Supervisory Board of AH KaascenteaN.

Date of first appointment to the June 2002
Supervisory Board

Current term of appointment to the June 2008 - June 2012
Supervisory Board

Mr A. de Bruijn (Tom)
Date of Birth 9 July 1953
Profession *  Entrepreneur

*  Professional director/professional supervisoryaoe

Main position Grower of cut flowers and potted plants
Nationality Dutch
Auxiliary positions Supervisory Directorships:

Member of the Supervisory Board of Rabobank Nederla
Other auxiliary positions:
*  Acting member of the Board of Directors of VerenigiAchmea

e Chairman Program Advisory Committee Greenhouse Fgrm
Research@ommodity Board for Horticulture/productschap
tuinbouwy

. Member of the Board of the Dutch Foundation forovattion in
Greenhouse Farming{ichting Innovatie Glastuinbouw
Nederland

e Chairman of the Cooperative Growers Society FresQ
(Coobperatieve Telersvereniging

Date of first appointment to the June 2009
Supervisory Board

Current term of appointment to the June 2009 - June 2013
Supervisory Board

Mr S.E. Eisma (Sjoerd)

Date of Birth 4 March 1949

Profession Attorney-at-Law/Partner De Brauw Blackstone Westhri. V.
Main position Attorney-at-Law

Nationality Dutch

Auxiliary positions Supervisory Directorships:

*  Member of the Supervisory Board of Rabobank Nederla
*  Chairman of the Supervisory Board of HAL HoldingWN.
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Date of first appointment to the
Supervisory Board

Supervisory Board

Mrs L.O. Fresco (Louise)
Date of Birth

Profession

Main positions

Nationality

Auxiliary positions

Vice-Chairman of the Supervisory Board of Gronthhiy.

Other auxiliary positions:

Vice-Chairman of the Board of Directors of the S#@s Law
Association

Member of the Board of Directors of the Anton RisliFund

Member of the Board of Directors of Stichting Peesifonds
HAL

Member of the Advisory Board of Sunsmile TradingiSmile de
Mozambique, Limitada

Member of the Board of Directors of Willem-Alexamde
Kinderfonds

Member of the Board of Stichting Haags Kinderatelie

Vice-Chairman of the Board of Stichting Holland &incial
Centre

Chairman of the Board of Supervision of the Royehdemy of
Art, Music and DanceHogeschool van Beeldende Kunsten,
Muziek en Dans

June 2002 (Member of the Board of Supervision didb@ank
Nederland from June 1998 until June 2002)

Current term of appointment to the June 2008 - June 2010

11 February 1952

Professional director
Professor

University Professor, University of Amsterdam

Dutch

Supervisory Directorships:

Distinguished Professor at Wageningen University
Member of the Supervisory Board of Rabobank Nederla

Non-executive Director, Unilever N.V./Unilever PLC

Other auxiliary positions:

Member of the Recommendation Committee for the Brsiy
Asylum Fund

Member Royal Holland Society of Sciences and Hutremi
Member Royal Netherlands Academy of Arts and S@snc
Correspondent member Real Academia de IngenieNéauirid

Member of the Advisory Board of Wereldvoedselprijs
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Date of first appointment to the
Supervisory Board

Member of the board of Erasmusprijs
Member of the board of the Concertgebouworkest

Member of the Spanish Academy of Engineering Sasr@nd the
Swedish Academy of Agricultural and Forestry Scesnc

Crown-Appointed Member of the Social and Econormiaiczil
of the Netherlands (SER)

Vice-Chairman of the Board of Supervision of thetbeh Nations
University in Tokyo

Columnist NRC Handelsblad

Member of the former Delta Committee

Member of the Trilateral Committee

June 2006

Current term of appointment to the June 2006 - June 2010

Supervisory Board

Mr M. Minderhoud (Marinus)
Date of Birth

Profession

Main position

Nationality

Auxiliary Positions

Date of first appointment to the
Supervisory Board

13 September 1946

None

None
Dutch

Supervisory Directorships:

Member of the Supervisory Board of Rabobank Nederla
Vice-Chairman of the Supervisory Board of Eurek¥.B.

Chairman of the Supervisory Board of Agis Zorgv&ezengen
N.V.

Chairman Vodafone International Holdings B.V.

Chairman of Vodafone Europe B.V.

June 2002

Current term of appointment to the June 2007 - June 2011

Supervisory Board

Mr P.F.M. Overmars (Paul)
Date of Birth

Profession

Main position
Nationality

Auxiliary positions

13 August 1945

Former Vice-Chairman of the Executive Board of Kkar8.V.
and former CEO of Achmea (currently retired)

None
Dutch

Supervisory Directorships:
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Date of first appointment to the
Supervisory Board

Member of the Supervisory Board of Rabobank Nedektla
Member of the Supervisory Board of Eureko B.V.

Other auxiliary positions:

Vice-Chairman of the Board of Directors of VerenigiAchmea

Chairman of the Stichting Muziek in Grote of Siatdenskerk in
Noordwijk

Chairman of the Board of Directors of the Eurekdifea
Foundation

15 November 2005 (June 2005)

Current term of the appointment to June 2008 - June 2012

the Supervisory Board

Mr H.C. Scheffer (Herman)
Date of Birth

Profession

Main position

Nationality

Auxiliary positions

Date of first appointment to the
Supervisory Board

3 January 1948

Professional supervisory director

None

Dutch

Supervisory Directorships:

Member of the Supervisory Board of Rabobank Nederla

Member of the Supervisory Board of Drie Mollen sriB818
B.V.

Member of the Supervisory Board of the Cooperatiebave
Landbouwbelang U.A.

Member of the Supervisory Board of Heerema Group

Member of the Supervisory Board of Elysiants B.V.

Other auxiliary positions:

Member of the Advisory Board of Gilde

June 2002 (Member of the Board of Supervision didbank
Nederland from June 1998 until June 2002)

Current term of appointment to the June 2006 - June 2010

Supervisory Board

Mr M.J.M. Tielen (Martin)
Date of Birth

Profession

Main position

Nationality

Auxiliary positions

22 September 1942

Professor

Emeritus Professor at Utrecht University
Dutch

Supervisory Directorships:
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Member of the Supervisory Board of Rabobank Nederla

Other auxiliary positions:

Member of the Executive Board and Treasurer ofribernational
Society for Animal Hygiene (ISAH)

Chairman of the Stichting Stimulering Agrarisch @nalijs en
Praktijk

Chairman of the Stichting Professor Tielen Fonds
Acting member of the Board of Directors of VerenigjiAchmea

Professor Honoris Causa University of Environmeatal Life
Science in Wroclaw

Date of first appointment to the June 2002

Supervisory Board

Current term of appointment to the June 2009 - June 2013

Supervisory Board

Mr A.W. Veenman (Aad)

Date of Birth 17 June 1947

Profession Professional director / supervisory director
Main position None

Nationality Dutch

Auxiliary positions Supervisory Directorships:

Member of the Supervisory Board of Rabobank Nederla
Member of the Supervisory Board of TenneT B.V.

Chairman of the Supervisory Board of GVBgmeentelijk
Vervoerbedrijf Amsterdan

Chairman of the Supervisory Board of Woonbron
Member of the Supervisory Board of SPF Beheer B.V.
Member Supervisory Board Eureko B.V.

Other auxiliary positions:

Chairman of the Board of Supervision of ICT Regie
Member of the Board of Supervision of ECN

Chairman Advisory Board Nationaal Lucht- &
Ruimtevaartlaboratorium

Chairman Monitoring Committee Talent naar de Topn{Meries
van OCW en EZ)

Chairman Landelijke Commissie Valorisatie (Minigésrvan
OCW en EZ)

Taskforce Manager Wind Energy at Sea (Ministerie EZ)
Chairman Museumcommissie Centraal Museum Utrecht
Chairman Raad Wetenschap, Techniek en Maatschafpfi (
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NIRIA)
. Member Board of Directors Next Generation Infrastuves
*  Member Board DHV Foundation (consultancy & engiiegr

*  Member Advisory Board Erasmus School of Accounting
Assurance

. Chairman Board NINTES Foundation

Date of first appointment to the June 2002 (Member of the Board of Supervision diddank
Supervisory Board Nederland from June 1998 until June 2002)

Current term of appointment to the June 2006 - June 2010
Supervisory Board

Mr C.P. Veerman (Cees)
Date of Birth 8 March 1949
Profession . Professor
*  Professional director / supervisory director

Main positions . CEO of Bracamonte B.V. in Groesbeek

*  Professor at Tilburg University and Wageningen \@rsity
focusing on the field of sustainable rural develepirfrom a
European perspective

Nationality Dutch
Auxiliary positions Supervisory Directorships:
*  Member of the Supervisory Board of Rabobank Nederla
*  Member of the Supervisory Board of USG People
*  Member of the Supervisory Board of Prominent
*  Member of the Supervisory Board of Barenbrug B.V.
*  Member of the Supervisory Board of Koninklijke RieésN.V.
*  Member of Supervisory Board of Ikazia Hospital Ratiam
*  Member of the Supervisory Board of Noord Zuid Lijn

*  Member of the Board of Supervision of the Knowleflye
Climate research project (Kennis voor Klimaat)

*  Member of the Board of Supervision Deltares
*  Member of the Supervisory Board of KDS

e Member Board of Management NWO

Other auxiliary positions:

e Chairman Deltacommissie (2007)

e Chairman of the Society for the Preservation ofuaReserves
in the Netherlandsvereniging Natuurmonumenten

. Chairman of the Research Institute of Christian Deratic
Appeal (CDA)

*  Chairman Project Administration Noord/Zuidlijn
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e Chairman Board of Supervision Roosevelt Academy
. Chairman Review Committee Tl Pharma

e Chairman Committee Toekomstbestendig Hoger Ondgrwij
Stelsel

e Chairman Advisory Board Dutch Delta Academy

Date of first appointment to the June 2007
Supervisory Board

Current term of appointment to the June 2007 - June 2011
Supervisory Board

Mr A.J.A.M. Vermeer (Antoon)

Date of Birth 21 October 1949

Profession Professional director/supervisory director

Main positions *  Member of a dairy farming partnershipdatschap
melkveehouderijbedrjjf

Nationality Dutch

Auxiliary positions Supervisory Directorships:

*  Vice-Chairman of the Supervisory Board of Rabobisieklerland
*  Chairman of the Supervisory Board of VION N.V.

*  Member of the Supervisory Board of Eureko B.V.

Other auxiliary positions:

*  Member of the Board of Governors of the ZLTO Foeadrming
and Agribusiness Chair, Tilburg University

e Chairman of the Board of Supervision of HAS Den &os

Date of first appointment to the June 2002
Supervisory Board

Current term of appointment to the June 2007 - June 2010
Supervisory Board

Mr A.H.C.M. Walravens

(Arnold)

Date of Birth 4 May 1940

Profession Advisor

Main position Chairman of the Supervisory Board of Eureko B.V.
Emeritus Professor Technical University Delft

Nationality Dutch

Auxiliary positions Supervisory Directorships:

*  Member of the Supervisory Board of Rabobank Nederla
*  Chairman of the Supervisory Board of Achmea Re Inixerg
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*  Member of the Supervisory Board of OWM Molest-ris\y/.A.
*  Chairman of the Supervisory Board of Sneep Indests.V.
Other auxiliary positions:

*  Vice-Chairman of the Board of Vereniging Achmea

. Chairman of the Board of MBA Studies, IEDC, Blech8al of
Management Slovenia

. Member of the Senate of the International Executive
Development Center, Slovenia

. Director/owner ‘Aan de Oude Delft’, Art and Aucti@ervices

Date of first appointment to the June 2004

Supervisory Board

Current term of appointment to the June 2007 - June 2011
Supervisory Board

Executive Board of Rabobank Nederland

Year

Name Born Appointed Nationality
Piet (P.W.) Moerland, Chairman ...........ccccccceeeeeeannnns 1949 2009 Dutch
Bert (A.) Bruggink ........cccccvvviiiiiiieirieremeeeeeeeeeeee e 1963 2004 Dutch
Berry (B.J.) Marttin.......cccccoovvveiieee s 1949 2009 Dutch ani

Brazilian
Sipko (S.N.) Schat.......cccccvvviiiiiieiies e 1960 2006 Dutch
Piet (P.J.A.) van Schijndel............... oo ceeeeeee s 1950 2002 Dutch
Gerlinde (A.G.) SIlVIS......coiiiiiiiiiii e, 1959 2009 Dutch

Piet (P W.) Moerland: Mr. Moerland was appointedRabobank Nederland’s Executive Board as of 1
January 2003 and was appointed Chairman of theufixedBoard of Rabobank Nederland as of 1 July 2009
Mr. Moerland is responsible for Audit Rabobank Grcand the Supervisory and Legal and Fiscal Affairs
directorates. His portfolio furthermore includes tinowledge & Economic Research, Communications and
Corporate Social Responsibility directorates. Aftempleting his degree and dissertation in thed fied
economics at the Erasmus University of Rotterdanl®78, Mr. Moerland undertook a position with
Rabobank Nederland’s Central Group Staff from 1879.980. Mr. Moerland then took a position as a
professor of business administration with a focusgoonomics at the University of Groningen from 198
1987 and as a professor of business economicsawithus on corporate finance at the University ilifurg
from 1988 to 2002. Mr. Moerland also had a sporg@t®air as a professor of corporate governancheat t
University of Tilburg. Within Rabobank Group, Mr.dérland serves as a member of the Board of Dirgctor
of Rabobank Foundation. Outside Rabobank, Mr. Moetlserves as a member of the Supervisory Board of
Essent N.V. (electricity), member of the Advisoryodd of the Dutch Order of Accountants and
Administration Consultants, member of the BoardDafctors of the NVB (Association of Dutch Banks),
chairman of the European Association of Co-opeeaBanks (Groupement) and Member of the Board of
Directors International Raiffeisen Union (IRU).
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Bert (A.) Bruggink: Mr. Bruggink was appointed Chiginancial Officer of the Executive Board of Ralbok
Nederland as of 15 November 2004. Mr. Brugginkeisponsible for Control Rabobank Group, Credit Risk
Management, Global Risk Management, Treasury Ratlolaoup and Special Administration Rabobank.
Mr. Bruggink joined Rabobank Group in 1986. Afteveral different jobs in Finance and Control within
Rabobank Group, he became Head of Finance and dC&dbobank International (1994-1998) and Group
Finance Director Rabobank Group (1998-2004). As GteOfulfils several additional functions. He also
works as a part time professor in the Twente Usityeiof Technology (Financial Institutions and Mets).

He is a member of the Advisory Council of Isalaridken, member of the Board of Supervisory Dirextor
ROVA and member of the Supervisory Board of the édlechdse Financierings Maatschappij voor
Ontwikkelingslanden (FMO). He is a member of thetdbuBanking Association Policy Committee of
Supervision & Monetary Affairs and a member of tRelicy Committee of the DNB/Dutch Banking
Association Mixed Working Group. Mr. Bruggink sesveas chairman of the Board of Rabobank
Ledencertificaten N.V.

Berry (B.J.) Marttin: Mr. Marttin was appointed Rabobank Nederland’s Executive Board as of 1 J0G92

Mr. Marttin joined Rabobank in 1990. Within the Ex#¢ive Board, Mr. Marttin is responsible for the
international retail network, the regional inteioatl operations, international risk management and
Rabobank Development. Shortly after earning hisrefedn business administration in Brazil, he went t
work for Rabobank as an international managemairtde. During the more than 14 years that he wofted
Rabobank International on various continents and range of roles, he gained extensive experieacna
international banker in both wholesale and retailking. After fulfilling a number of positions inr&zil, Mr.
Marttin was appointed food & agri account managefCuracao. He then continued his career as Head of
International Corporates in Hong Kong. Mr. Martsimbsequently moved to Indonesia four years lattake

up an appointment as Head of Risk Management. &ftereMr. Marttin served as Deputy General Manager
of Rural Banking in Australia and New Zealand. Ptmhis appointment to Rabobank Nederland’s Exeeut
Board, he was Chairman of the Board of DirectorRabobank Amsterdam. Mr. Marttin is a member of the
Steering Committee Unico Banking Group and membjehe Board of Directors American Chambers of
Commerce. Mr Marttin serves as chairman of the Hation Supervision Internal Market Rabo Extra
Member NotesStichting Toezicht Interne Markt Rabo Extra Leddigalbies).

Sipko (S.N.) Schat: Mr. Schat was appointed to Rabk Nederland’s Executive Board as per 1 July 2006
Mr. Schat is responsible for the international vésalle business and is primarily responsible fopGate
Clients Large Businesses, Corporate Finance, Tea@mmodity Finance and Global Financial Markets.
Mr. Schat took a position as in-house counsel Ri#thobank Nederland between 1985 and 1990. Mr. Schat
was senior manager Structured Finance between 48601995, Head Corporate Finance of Rabobank
Ireland plc between January 1994 and December 1984d Structured Finance Europe between 1995 and
1999 and Head Corporate Finance of Rabobank Irttenah between 1999 and 2002. Mr. Schat also held
positions as Head Corporate Finance (worldwidenber of the Supervisory Board of Rabobank Irelalied p
and Managing Director of Rabo Merchant Bank N.V. &sApril 2002 responsible for North and South
America and as of September 2004 responsible fopdate Finance, Trade Finance, Private Equity and
Corporate Advisory. He is also a member of the Bupery Board of De Lage Landen International, memb

of the Supervisory Board of Rabo Vastgoedgroepraathber of the Supervisory Board of Bank Sarasin &
Cie AG.

Piet (P. J.A.) van Schijndel: Mr. van Schijndel veaspointed to Rabobank Nederland’s Executive Baardf

1 December 2002. Mr. van Schijndel is responsilde the Retail, Private Banking and Group ICT
directorates. Mr. van Schijndel took a positionaasianagement consultant with Rabobank Nederland fro
1975 to 1977. From 1977 to 1979, Mr. van Schijndas Head of Insurance Administration. From 1979 to
1983, Mr. van Schijndel was a member of the Staffup Directorate Insurance. Thereafter, he senged a
Acting Head and Head of the Insurance and Traveddirate from 1983 to 1986 and from 1986 to 1990,
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respectively, Vice-chairman of the Executive Boafdinterpolis from 1990 to 1997 and Chairman of the
Executive Board of Interpolis from 1998 to 2002.. Man Schijndel serves as Chairman of the Supeawiso
Boards of Obvion, Rabohypotheekbank and RobecoGirarman of the Supervisory Board of De Lage
Landen. Furthermore, Mr. van Schijndel is a memifethe Board of Directors of the NVB (Associatiof o
Dutch Banks), a member of the Board of the NedddanRode Kruis, and a member of the Supervisory
Board of St. Elisabeth Ziekenhuis Tilburg. He iscaChairman of the Supervisory Board of Orbay. lén v
Schijndel serves as chairman of the Stichting Adstiatiekantoor Rabobank Ledencertificaten.

Gerlinde (A.G.) Silvis: Mrs. Silvis was appointed Rabobank Nederland’s Executive Board as of 1 July
2009. Mrs. Silvis is responsible for the Small- aviddium-Sized Enterprises, Company Management, Co-
operative & Management Affairs and Human Resoudiesctorates. Mrs. Silvis joined Rabobank in 1984.
Having begun working for Rabobank Nederland as aagament trainee, she then went on to hold a number
of positions within the securities division, theéemational division, the payments division and &abet. In

her role as Head of Administrative Affairs, she wéssely engaged in the process of merging locahbe
banks. In recent years, she has served as Hed dldnagement and Talent Development Directorate an
has been responsible for merging the Human Resmuatel Management and Talent Development
directorates into a single directorate providinggnated services for the entire Rabobank Grou. Bitvis
serves as chairman of the board of the Foundatmmi®ency Fund Rabobanke8tichting Garantiefonds
Rabobankenand Chairman of the Board of the Foundation Stigien Internal Market Rabobank Member
Certificates $tichting Toezicht Interne Markt Rabobank Lederifoemten).

Administrative, management and supervisory bodiesanflicts of interests

The Issuer is not aware of any potential conflaftinterest between the duties to the Issuer aenl trivate
interests or other duties of the persons listedr@ahumder “Supervisory Board of Rabobank Nederlaanali
“Executive Board of Rabobank Nederland”.

Administrative, management and supervisory bodies isiness address

The business address of the members of the IssBapsrvisory Board and Executive Board is Croeselaa
18, 3521 CB Utrecht, the Netherlands.
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REGULATION OF THE RABOBANK GROUP

Rabobank Nederland is a bank organised under the ¢d the Netherlands. The principal Dutch law on
supervision applicable to Rabobank Nederland is Rhrancial Supervision ActWet op het financieel
toezich}, which entered into force on 1 January 2007 amdenuwhich Rabobank Nederland is supervised by
the Dutch Central BankDe Nederlandsche Bank N, \the Netherlands Authority for the Financial Metk
(Autoriteit Financiéle Marktenand the Dutch Ministry of Financéinisterie van Financién Rabobank
Nederland and the various Rabobank Group entitiesaiso subject to certain European Union (“EU")
directives which have a significant impact on tegulation of Rabobank Group’s banking, asset manage
and broker-dealer businesses in the EU and thdatémuand control of local Supervisory authoritsthe
various countries in which Rabobank Group doesnassi.

Basel Standards

The Basel Committee on Banking Supervision of thenlB for International Settlements (the “Basel
Committee”) develops international capital adequguidelines based on the relationship between &'dan
capital and its credit risks. In this context, dh July 1988, the Basel Committee adopted risk-basgital
guidelines (the “Basel guidelines”), which were lempented by banking regulators in the countries liaae
endorsed them. The Basel guidelines are intendedtrengthen the soundness and stability of the
international banking system. The Basel guideliaes also intended to reduce an existing source of
competitive inequality among international bankshaymonising the definition of capital and the sufer

the evaluation of asset risks and by establishingiform target capital base ratio (capital to nwskighted
assets). Supervisory authorities in each jurisalichiave, however, some discretion in determiningtivér to
include particular instruments as capital underBhasel guidelines and to assign different weigvithin a
prescribed range, to various categories of as§dts. Basel guidelines were adopted by the European
Community and applied to all banks and financiatitations in the EU, and on 1 January 1991, thé&cbu
Central Bank implemented them and they were madeop®utch regulations.

In June 1999, the Basel Committee proposed a resfahe Basel guidelines of 1988. A new accord €8a
II” - the previous Basel guidelines being refertedas “Basel ") was published in June 2004. Bdls& a
flexible framework that is more closely in line tvitinternal risk control and that results in a more
sophisticated credit risk weighting. The Baseréiniework, consisting of three ‘pillars’, reinforciese risk-
sensitive requirements by laying out principles lianks to assess the adequacy of their capitalafFi")
and for supervisors to review such assessmentasiore banks have adequate capital to support risks
(“Pillar 2"). It also seeks to strengthen markesaipline by enhancing transparency in banks’ fimanc
reporting (“Pillar 3”).

Basel Il provides a range of options for determgnithe capital requirements for credit risk and also
operational risk. In comparison to Basel |, Pillaof the new capital framework aligns the minimuapital
requirements more closely to each bank’s actud of economic loss. Pursuant to Pillar 2, effective
supervisory review of banks’ internal assessmefitther overall risks is exercised to ensure thahk
management is exercising sound judgment and hasvesk adequate capital for these risks. Pillar &sus
market discipline to motivate prudent managemerihbseasing transparency in banks’ public repotrting

Instead of the previous “one size fits all” apptwagnder Basel || banks have the option to cho@tesden
various approaches, each with a different levedagfistication in risk management, ranging frompavia
intermediate to advanced, giving banks the podsilof selecting approaches that are most apprtpfia
their operations and their financial market infrasture.
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For credit risk, banks can choose between the tBtalised Approach”, the ‘Foundation Internal Rating
Based Approach’ and the ‘Advanced Internal RatiBgsed Approach’. The Standardised Approach is based
on external credit ratings and is the least compléwe two Internal Ratings Based Approaches allankis to

use internal credit rating systems to assess thguaaty of their capital. The Foundation Internatifgs
Based Approach allows banks to use their own credihg systems with respect to the “Probability of
Default”. In addition to this component of credik; the Advanced Internal Ratings Based Approdidwa
banks to use their own credit rating systems wétfpect to the “Exposure at Default” and the “Lo$se®
Default”. The Rabobank Group has chosen for thetrsophisticated approach, the “Advanced Internal
Ratings Based Approach”.

For operational risk, banks can also choose betwwee approaches with different levels of sopbégion,
the most refined one being the Advanced Measuremgmroach. Rabobank Group has chosen the
“Advanced Measurement Approach”.

European Union Standards

The European Community had adopted a capital adgqgegulation for credit institutions in all its méer
states based on the Basel | guidelines. In 1989 adopted the Council Directive of 17 April 1989the
“own funds” of credit institutions (the “Own FundBirective”), defining qualifying capital (“own fursd),
and the Council Directive of 18 December 1989 arapital base ratio for credit institutions (the p@al
Base Ratio Directive” and, together with the Owmési Directive, the “Capital Directives”), settingrth the
required ratio of own funds to risk-adjusted assmtd off-balance sheet items. The Capital Direstive
required EU member states to transform the pronssaf the Capital Base Ratio Directive and the sions

of the Own Funds Directive into national law ditgdiinding on banks operating in the member stafbe.
Capital Directives permitted EU member states, win@msforming the Capital Directives into natiotzad/, to
establish more stringent requirements, but not menéent requirements. In 1993, the EC adopted the
Directive of 15 March 1995 on the capital adequatyinvestment firms and credit institutions (“EEC
Directive 1993/6”) and in 2000 the Directive of Rtarch 2000 on the taking up and pursuit of the Beiss
of Credit Institutions (“EC Directive 2000/12"), wdn directive consolidated various previous dinees
including the Capital Directives.

EC Directive 2000/12 and EEC Directive 1993/6 haeen recast by EC Directives 2006/48 and 2006/49,
respectively (together, the “Capital Requiremenisee®ive”), to introduce the new capital requirengen
framework agreed by the Basel Committee on BanEuagervision. The new rules on capital requirements
reflect the flexible structure and the major comgas of Basel Il, tailored to the specific featuogéshe EU
market. The simple and intermediate approachesas€Bll have been available from January 2007 hed t
most advanced approaches since January 2008.

The Capital Requirements Directive has been amebgleal directive of 27 July 2009 and a directiverof
April 2009. In addition, both of these directiveave been amended by a directive of 16 Septembed. 200
These three amendments aim to repair shortcomigygtified in the Capital Requirements Directive.eTh
amendments must be implemented in national lawsregalations of the EC member states by 31 October
2010 and they will enter into force as of 31 DecemP010, except where transitional arrangementg hav
been made.

On 16 December 2002, the European Union adoptdceetitle on the supplementary supervision of credit
institutions, insurance undertakings and investnfiemis in a financial conglomerate. This directiiens to
address the supervisory issues that arise fronbltimeing of distinctions between the activitiesfos in
each of the banking, securities, investment sesviaed insurance sectors. The main objectives of the
directive are to:
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I ensure that a financial conglomerate has adeagiital;
Il introduce methods for calculating a conglomesateerall solvency position;

Il deal with the issues of intra-group transacsipexposure to risk and the suitability and praéesdism
of management at financial conglomerate level; and

IV prevent situations in which the same capitalsed simultaneously as a buffer against risk in two
more entities which are members of the same fimdmonglomerate (“double gearing”) and where a
parent issues debt and downstreams the proceedquity to its regulated subsidiaries (“excessive
leveraging”).

This directive was implemented in the Netherlamdghe Financial Supervision Act that came into &ffn 1
January 2007.

Currently, both the Basel Committee and the Eurnp@ammission are consulting on proposals to amend
Basel Il and amend further the Capital Requireméitsctive, respectively, which are intended toutef
changes to be phased in by the end of 2012. Thegmgals aim, among other things, to strengthen the
capital base of banks.

If the regulatory capital requirements, liquiditgstrictions or ratios applied to the Rabobank Grauvp
increased in the future, any failure of the Rab&b@roup to maintain such increased regulatory eapittios
could result in administrative actions or sanctjowhich may have an adverse effect on the Rabobank
Group’s operating results, financial condition gmdspects.

Dutch Regulation

General

As of September 2002, banking supervision has b@eded into prudential supervision, carried outthg
Dutch Central Bank, and conduct of business sugiervi carried out by the Netherlands Authority floe
Financial Markets.

Pursuant to authority granted under the Financigde®vision Act, the Dutch Central Bank supervised a
regulates the majority of Rabobank Group’s acteitiThe Netherlands Authority for the Financial kéds
supervises primarily the conduct of business. 8ahfbelow is a brief summary of the principal agpeof
the Financial Supervision Act.

Scope of the Financial Supervision Act

A bank is any enterprise whose business it is¢eive repayable funds from outside a closed caolg from
other than professional market parties, and totgeeedits for its own account. Rabobank Nederland a
various Rabobank Group entities, including eachihef local Rabobanks, are banks and, because tkey ar
engaged in the securities business as well asotinenercial banking business, each is considerechia€rsal
bank”.

Licensing

Under the Financial Supervision Act, a bank esshlelil in the Netherlands is required to obtain entie
from the Dutch Central Bank before engaging in bagking activities. The requirements to obtaircarice,
among others, are as follows: (i) the day-to-dalicgoof the bank must be determined by at least two
persons; (ii) the bank must have a body of at l#ase members which has tasks similar to those lmfard

of supervisory directors; and (iii) the bank muavé a minimum equityefgen vermogénof €5,000,000.
Also, the Dutch Central Bank shall refuse to gmatitence if, among other things, it is of the vithat (i) the
persons who determine the day-to-day policy ofithiek have insufficient expertise to engage in th&ress
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of the bank, (ii) the trustworthiness of the pessarho determine the policy of the bank is not beydaubt,

or (iii) through a qualified holding in the bankfluence on the policy of such enterprise or inftih may be
exercised which is contrary to “prudent bankingi@gl(gezonde en prudente bedrijfsvoelinigp addition to
certain other grounds, the licence may be revokeal bank fails to comply with the requirements for
maintaining it.

Reporting and I nvestigation

A bank is required to file with the Dutch Centradrik its annual financial statements in a form appdoby

the Dutch Central Bank, which includes a balanceestand a profit and loss statement that have been
certified by an appropriately qualified auditor. &ddition, a bank is required to file quarterly dasome
monthly) statements, on a basis established b{ptheh Central Bank, which also has the option tmaled
more frequent reports.

Rabobank Nederland and the local Rabobanks mestdihsolidated quarterly (and some monthly) repasts
well as annual reports that provide a true andviaw of their respective financial position andutlts with
the Dutch Central Bank. Rabobank Nederland’s inddpet auditors audit these reports annually.

Supervision

The Dutch Central Bank exercises supervision vwatpect to the solvency and liquidity of banks, sup®n
of the administrative organisation of banks andditire supervision relating to banks. To this ehd,Dutch
Central Bank has issued the following general ratipmns:

Solvency Supervision

The regulations of the Dutch Central Bank on satyeaupervision require, in broad terms, that a bank
maintains own funds in an amount equal to at I8aper cent. of its risk-weighted assets and opmvati
These regulations also impose limitations on thrgregate amount of claims (including extensionsredit) a
bank may have against one debtor or a group ofeeldebtors. Since the implementation of the Fiizdnc
Supervision Act, the regulations have become manghisticated, being derived from the new capital
measurement guidelines of Basel Il as describecntBasel Standards” above and as laid down in EU
directives described above under “European Uniamd&rds”. For credit risk Rabobank uses the Advédnce
Internal Ratings Based Approach. For operationsk fRabobank uses the most refined approach, the
Advanced Measurement Approach.

Liquidity Supervision

The regulations of the Dutch Central Bank relatingiquidity supervision require that a bank mainga
sufficient liquid assets against certain liabiltief the bank. The basic principle of the liquidiggulations is
that liquid assets must be held against “net” lisds$ of banks (after netting out claims and lldigs in a
maturity schedule) so that the liabilities can bet on the due dates or on demand, as the caseeandhése
regulations impose additional liquidity requirengiftthe amount of liabilities of a bank with respéo one
debtor or group of related debtors exceeds a oditnait.

Structure Supervision

The Financial Supervision Act provides that a banlst obtain a declaration of no-objection from Bhéch
Central Bank (or in certain cases from the MinigiEFinance) before, among other things, (i) redgdts
own funds éigen vermogenby way of repayment of capital or distribution ofserves or making
disbursements from the item comprising the covemgéneral banking risks as referred to in artick22 of
the Dutch Civil Code, (ii) acquiring or increasiagjualified holding in a regulated institution suaha bank
or other regulated financial institution, if theldrace sheet total of that institution at the tinfettoe
acquisition or increase amounts to more than onegm. of the bank’s consolidated balance sheat, {@ii)
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acquiring or increasing a “qualified holding” in @her enterprise than those mentioned under (ithef
amount paid for the acquisition or the increasetiogr with any amounts paid for prior acquisitiamsl prior
increases exceeds one per cent. of the consolidatadunds of the bank, (iv) acquiring all or a stantial

part of the assets and liabilities of another gmise or institution if this amounts to more thaper cent. of
the bank’s consolidated balance sheet total, (vgimg with another enterprise or institution if thalance
sheet total thereof amounts to more than 1 per. @drthe bank’s consolidated balance sheet totavipr
proceeding to financial or corporate reorganisatior purposes of the Financial Supervision Actjdiified

holding” is defined to mean the holding, directlyindirectly, of an interest of at least ten pentcef the
issued share capital or voting rights in an entsepior a similar form of control.

In addition, any person is permitted to hold, acgjar increase a qualified holding in a bank, oexercise
any voting power in connection with such holdinglyoafter having obtained a declaration of no otigec

Administrative Supervision

The Dutch Central Bank also supervises the admatigeé organisation of the individual banks, their
financial accounting system and internal contrdlse administrative organisation must be such ansure
that a bank has at all times a reliable and upate-dverview of its rights and obligations. Furthere, the
electronic data processing systems, which fornctre of the accounting system, must be secureddh a
way as to ensure optimum continuity, reliabilitydagecurity against fraud. As part of the supervisib the
administrative organisation, the Dutch Central Bédmals also stipulated that this system must be tble
prevent conflicts of interests, including the abakmside information.

Emergencies

The Financial Supervision Act contains an ‘emergeargulation’ which can be declared in respect baak
by a Dutch court at the request of the Dutch Cémeak in the interest of the combined creditorsttod
bank. As of the date of the emergency, only thetcappointed administrators have the authorityxereise
the powers of the organs of the bank. A bank cem bé declared in a state of bankruptcy by thetcour
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USE OF PROCEEDS

The net proceeds of the issue of the Senior CosindNotes, expected to amount to approximately
€1,231,250,000, will be used by the Issuer in cotioravith its banking business.

The expenses in connection with the transactioegpected to amount &€,500.
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TAXATION

Netherlands Taxation

The following is intended as general informatiorycand it does not purport to present any comprsiveror
complete picture of all aspects of Dutch tax lawahtcould be of relevance to a Holder of Senior i@ment
Notes. Prospective Holders should therefore coribalt tax adviser regarding the tax consequentesy
purchase, ownership or disposal of Senior Continyertes.

The following summary is based on Dutch tax lawapplied and interpreted by Dutch tax courts and as
published and in effect on the date hereof, withprajudice to any amendments introduced at a thtty and
implemented with or without retroactive effect.

For the purpose of this paragraph, “Dutch Taxesillsihean taxes of whatever nature levied by or emalf
of the Netherlands or any of its subdivisions airtg authorities.

Withholding Tax

Any payments made under the Senior Contingent Neilegsot be subject to withholding or deductiorr,for
on account of, any Dutch Taxes.

Taxes on income and capital gains

A Holder will not be subject to any Dutch Taxes amy payment made to the Holder under the Senior
Contingent Notes or on any capital gain made byHloé&der from the disposal, or deemed disposal, or
redemption of, the Senior Contingent Notes, exifept

@0
(ii)

(iif)

(iv)

v)

the Holder is, or is deemed to be, resident iltetherlands; or

the Holder is an individual and has opted to bedaes if resident in the Netherlands for Dutch imeo
tax purposes; or

the Holder derives profits from an enterprise, \whetas entrepreneuvor{dernemer or pursuant to a
co-entitlement to the net worth of the enterprifgenthan as an entrepreneur or a shareholderhwhic
enterprise is, in whole or in part, carried on thglo a permanent establishmevadte inrichting or a
permanent representativeaéte vertegenwoordigein the Netherlands to which the Senior Contingent
Notes are attributable; or

the Holder is an individual and derives benefitsrfrmiscellaneous activities\(erige werkzaamhedgn
carried out in the Netherlands in respect of thei®@eContingent Notes, including (without limitatip
activities which are beyond the scope of activefplio investment activities; or

the Holder is entitled other than by way of thedmud of securities to a share in the profits of an
enterprise effectively managed in the Netherlandswhich the Senior Contingent Notes are
attributable.

Gift tax or inheritance tax

No Dutch Taxes are due in respect of any gift ef $lenior Contingent Notes by, or inheritance ofSkaior
Contingent Notes on the death of, a Holder, exifept

@)
(b)

the Holder is resident, or is deemed to be resjdehe Netherlands; or

at the time of the gift or death of the Holder, Bienior Contingent Notes are attributable to an
enterprise (or an interest in an enterprise) wiscin whole or in part, carried on through a penerat
establishment or permanent representative in thieexlands; or
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(c) the Holder passes away within 180 days after the ofathe gift of the Senior Contingent Notes and i
not, or not deemed to be, at the time of the difit is, or deemed to be, at the time of his death,
resident of the Netherlands; or

(d)  the Holder is entitled to a share in the profitsanfenterprise effectively managed in the Nethedan
other than by way of the holding of securitieshlmotigh an employment contract, to which enterprise
the Senior Contingent Notes are attributable.

For purposes of Dutch gift or inheritance tax, agividual who is of Dutch nationality will be deedchto be
resident in the Netherlands if he has been residenhe Netherlands at any time during the ten year
preceding the date of the gift or his death. Fappses of Dutch gift tax, any individual, irrespeetof his
nationality, will be deemed to be resident in thethérlands if he has been a resident in the Netigs| at
any time during the 12 months preceding the datdefift. Furthermore, under circumstances a Holdi

be deemed to be a resident in the Netherlands dgyoges of Dutch gift and inheritance tax, if tregré
jointly or the recipient of the gift, as the casaynbe, so elect.

Other taxes

No other Dutch Taxes, such as turnover tax, orrathmeilar tax or duty (including stamp duty and ddees),
are due by Rabobank Nederland or a Holder by reasbnof the issue, acquisition or transfer of 8enior
Contingent Notes.

Residency

Subject to the exceptions above, a Holder willmetome resident, or deemed resident, in the Netids!for
tax purposes, or become subject to Dutch Taxesgdmgon only of Rabobank Nederland’s performancéher
Holder’s acquisition (by way of issue or transfeit), holding and/or disposal of the Senior Cogént Notes.
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SUBSCRIPTION AND SALE

Codperatieve Centrale Raiffeisen-BoerenleenbBr#k (trading as Rabobank International), CrediisSe
Securities (Europe) Limited, Merrill Lynch Interi@tal, Morgan Stanley & Co. International plc an8%
Limited (the “Joint Lead Managers”) have, pursuene subscription agreement dated 17 March 2018 (th
“Subscription Agreement”) agreed with the Issuarbjsct to the satisfaction of certain conditions, t
subscribe the Senior Contingent Notes at 6.875cpst. of the principal amount of the Senior Conrgimig
Notes plus accrued interest (if any).

In addition, the Issuer will reimburse the JoinateManagers for certain of th@kpenses in connection with
the issue of the Senior Contingent Notes.

United States

The Senior Contingent Notes have not been andhailbe registered under the Securities Act and maaype
offered or sold within the United States or to,for the account or benefit of, U.S. persons exdapt
accordance with Regulation S under the Securitigq“Regulation S”) or pursuant to an exemptiomirthe
registration requirements of the Securities ActclEdoint Lead Manager has represented that it fieced
and sold the Senior Contingent Notes, and agresdtthas offered and sold the Senior Contingertebl¢)
as part of their distribution at any time and ¢iiherwise until 40 days after the later of the ca@noement of
the offering and the Issue Date, only in accordamite Rule 903 of Regulation S. Accordingly, neitlite its
affiliates nor any persons acting on its or theh&lf have engaged or will engage in any directdling
efforts with respect to the Senior Contingent Notesl it and they have complied and will complyhatite
offering restrictions requirement of RegulationEach Joint Lead Manager has agreed that, at or fwio
confirmation of sale of Senior Contingent Noteswitl have sent to each distributor, dealer or pars
receiving a selling concession, fee or other rematien that purchases Senior Contingent Notes fibom
during the distribution compliance period a confitian or notice to substantially the following effe

“The securities covered hereby have not been exgidtunder the U.S. Securities Act of 1933 (the
“U.S. Securities Act”) and may not be offered oldsaithin the United States or to, or for the acebu

or benefit of, U.S. persons (i) as part of thestdbution at any time or (ii) otherwise until 4@y
after the later of the commencement of the offermg the closing date of the offering, except in
either case in accordance with Regulation S urtekkS. Securities Act. Terms used above have the
meanings given to them by Regulation S under tl& Becurities Act.”

Terms used in this paragraph titled “United States/e the meanings given to them by Regulation S.

Each Joint Lead Manager represents that it hasentd#red and agrees that it will not enter into any
contractual arrangement with any distributor (et tterm is defined in Regulation S) with respecthe
distribution or delivery of the Senior Contingenbtls, except with its affiliates or with the priaritten
consent of the Issuer.

In addition:

(1) except to the extent permitted under U.S. Tr&egy. §1.163-5(c)(2)(i)(D) (the “D Rules”), (a)oka
Manager represents that it has not offered or soid, agrees that during a 40-day restricted petiod
will not offer or sell, Senior Contingent Notes #goperson who is within the United States or its
possessions or to a United States person, ancb@gents that it has not delivered and agreestthat
will not deliver within the United States or its ga@ssions definitive Senior Contingent Notes that a
sold during the restricted period;

(2) each Manager represents that it has and atiraethroughout the restricted period it will hamesffect
procedures reasonably designed to ensure thamipdogees or agents who are directly engaged in
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selling Senior Contingent Notes are aware that Sefior Contingent Notes may not be offered or sold
during the restricted period to a person who ihiwithe United States or its possessions or toitetdn
States person, except as permitted by the D Rules;

(3) ifitis a United States person, each Managpresents that it is acquiring the Senior Contihdséotes
for purposes of resale in connection with theigimidl issue and if it retains Senior Contingenteéafor
its own account, it will only do so in accordancéhwthe requirements of U.S. Treas. Reg. §1.163-
5(c)(2)(1)(D)(6); and

(4) with respect to each affiliate that acquiresfrit Senior Contingent Notes for the purpose &ririg or
selling such Senior Contingent Notes during théricted period, each Manager either (a) repeats and
confirms the representations and agreements cewtaimclauses (1), (2) and (3) on its behalf or (b)
agrees that it will obtain from such affiliate fthe benefit of the Issuer the representations and
agreements contained in clauses (1), (2) and (3).

Terms used in clauses (1), (2), (3) and (4) hagerikaning given to them by the U.S. Internal Regebode
of 1986 and regulations thereunder, including thRules.

United Kingdom
Each Joint Lead Manager has represented and atiyeted

(@) it has only communicated or caused to be commuadcand will only communicate or cause to be
communicated an invitation or inducement to engagmvestment activity (within the meaning of
Section 21 of the Financial Services and Markets2800 (the “FSMA”)) received by it in connection
with the issue or sale of the Senior Contingentelah circumstances in which Section 21(1) of the
FSMA does not apply to the Issuer; and

(b) it has complied and will comply with all applicaljpeovisions of the FSMA with respect to anything
done by it in relation to the Senior Contingent &oin, from or otherwise involving the United
Kingdom.

General
No action has been taken in any jurisdiction thaul permit a public offering of any of the Senior

Contingent Notes, or possession or distributionthef Prospectus or any other offering material, iy a
country or jurisdiction where action for that puspds required.

Each Joint Lead Manager has agreed that it shaipgowith all relevant laws, regulations and direes in
each jurisdiction in which it purchases, offersllsser delivers Senior Contingent Notes, or hasitin
possession or distributes the Prospectus or ary offering material.
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GENERAL INFORMATION

Application has been made to the AFM to approve tlicument as a prospectus for the purposes of
Article 5.4 of the Prospectus Directive. Applicatibas also been made for the Senior Contingent
Notes to be admitted to trading on Euronext Amstercdy NYSE Euronext, a regulated market of
Euronext Amsterdam N.V., subject only to the issfithe Temporary Global Senior Contingent Note.

The Issuer has obtained all necessary consentsowe® and authorisations in connection with the
issue and performance of the Senior Contingent Ndthe issue of the Senior Contingent Notes was
authorised by a resolution of the Executive Bodrthe Issuer passed on 3 November 2009 and by a
resolution of the Supervisory Board passed on 2&eiNtder 2009 as confirmed by a Secretary’s
Certificate dated 17 March 2010.

Except as disclosed under “Description of Busirdfghe Rabobank Group — Recent developments”
on pages 40 and 41 of this Prospectus, there lasrmsignificant change in the financial or tradin
position of the Issuer since 31 December 2008 Mmdh® Group since 30 June 2009 and except as
disclosed under “Description of Business of the ¢kaimk Group — Recent developments” on pages
40 and 41 of this Prospectus, there has been nerialahddverse change in the financial position or
prospects of the Issuer nor of the Group since 8debhber 2008.

Save as disclosed in “Description of Business efRabobank Group — Legal proceedings”, neither
the Issuer nor Rabobank Group, nor any of its mesnbesubsidiaries is involved in any litigation or
arbitration or other proceedings nor, so far adskaer is aware, is any such litigation or arkiraor
other proceedings involving the Issuer or Rabolardup pending or threatened.

The Senior Contingent Notes have been accepteddarance through the Euroclear and Clearstream,
Luxembourg systems (which are the entities in ohawf keeping the records). The International
Securities Identification Number (ISIN) is XS0498838 and the Common Code is 049628161.

The address of Euroclear is 1 Boulevard du Roi AldeB-1210 Brussels, Belgium and the address of
Clearstream, Luxembourg is 42 Avenue JF Kennedy8%5 Luxembourg, Duchy of Luxembourg.

There are no material contracts not entered inthénordinary course of the Issuer’s business, lwhic
could result in any member of the Rabobank Groupghander an obligation or entitlement that is
material to the Issuer’s ability to meet its obtigas to Holders in respect of the Senior Contirigen
Notes being issued.

Where information in this Prospectus (including véhsuch information has been incorporated by
reference) has been sourced from third partiesinfasmation has been accurately reproduced and as
far as the Issuer is aware and is able to ascdrtaim the information published by such third pesti

no facts have been omitted which would render épeaduced information inaccurate or misleading.
The source of third party information is identifiedhere used.

The Senior Contingent Notes will be issued on #seié Date against payment to the Issuer of the net
subscription monies. There are no specific expemndesged by the Issuer or taxes payable by
subscribers or purchasers pursuant to the termtheofoffer of securities contemplated by this
Prospectus.

For so long as the Senior Contingent Notes aredisin Euronext Amsterdam, copies (and English
translations where the documents in question aténnBnglish) of the following documents will be
available, during usual business hours on any waek8aturdays and public holidays excepted), for
inspection, free of charge, at the offices of tiee& Agent:
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10.

(@)

(b)
(©)

(d)

(e)

()

(@)

the Agency Agreement (which includes the formshaf Temporary Global Senior Contingent
Note, the Global Senior Contingent Note and tharitéfe Senior Contingent Note);

the Articles of Association of the Issuer;

the audited unconsolidated and consolidated fimdrstatements of the Issuer for the financial
years ended 31 December 2006, 2007 and 2008;

the reviewed condensed consolidated interim firaniciformation of the Issuer for the six
month period ended 30 June 2009;

the “Historical Financial Information” section frothe Issuer’s Euro 110,000,000,000 Global
Medium-Term Note Programme Prospectus dated 8 Ma§9,2on pages F-72 to F-84
(inclusive);

the press release of the Issuer dated 4 March 26tiled “Rabobank strong results in 2009”
(the “2009 Results Press Release”) disclosing icefitaancial information of the Issuer relating
to the year ended 31 December 2009, excludindnadig sections of the press release appearing
after the sub-heading “Responsible banking”; and

a copy of this Prospectus.

Ernst & Young Accountants LLP, of which the “Registccountants” are members of the Royal
Netherlands Institute of Registeraccountants, bd#ed, and issued unqualified auditor reportshan t
financial statements of Rabobank Nederland foryéers ended 31 December 2006, 2007 and 2008.
Ernst & Young Accountants LLP has given its consentthe incorporation by reference in this
Prospectus to their auditor’s reports regarding abeve mentioned financial statements. Ernst &
Young Accountants LLP has no interest in Rabobae#ddland.

Ernst & Young Accountants LLP has given its conderthe inclusion in this Prospectus of its review
report on the condensed consolidated interim firgnoformation of Rabobank Group for the six-
month period ended 30 June 2009 as incorporatedfegence herein in the form and context in which
it appears.

117



Principal Office of the Issuer

Codbperatieve Centrale Raiffeisen-Boerenleenbank B.A
(Rabobank Nederland)
Croeselaan 18
3521 CB Utrecht
The Netherlands

Joint Lead Managers and Joint Bookrunners

Credit Suisse Securities (Europe) Limited Merrill Lynch International
One Cabot Square 2 King Edward Street
London E14 4QJ London EC1A 1HQ
United Kingdom United Kingdom
Morgan Stanley & Co. International plc UBS Limited
25 Cabot Square 100 Liverpool Street
Canary Wharf London EC2M 2RH
London E14 4QA United Kingdom

United Kingdom
Auditors of the Issuer

Ernst & Young Accountants LLP
Euclideslaan 1
3584 BL Utrecht
The Netherlands

Fiscal Agent and Principal Paying Agent

Deutsche Bank AG, London Branch
Winchester House
1 Great Winchester Street
London EC2N 2DB
United Kingdom

Paying Agent Euronext Listing Agent
Cooperatieve Centrale Raiffeisen-Boerenleenbank B.A Cooperatieve Centrale Raiffeisen-Boerenleenbank B.A
(Rabobank International) (Rabo Securities)
Croeselaan 18 Amstelplein 1
3521 CB Utrecht 1096 HA Amsterdam
The Netherlands The Netherlands

Legal Advisers

To the Joint Lead Managers
as to Dutch law

Linklaters LLP
WTC Amsterdam
Zuidplein 180
1077 XV Amsterdam
The Netherlands

118



