OFFERING CIRCULAR SUPPLEMENT
(To Offering Circular dated October 13, 1993)

Q) ABNAMRO ;20 000,000
ABN AMRO Bank N.V.

New York Branch
78% SUB ORD_INATED DEPOS‘IT NOTES, SERIES B, DUE 2093

Interest payable October 15 and April 15

In the event that the Notes become subject to Foreign Taxes {us defined in the Offering Circular), the Branch may be
_entitled to redeem the Notes as set forth under “Description of the Notes—Optional Redemption” in the
Offering Circular dated October 13, 1993. Otherwise, the Notes are not redeemable prior to maturity.

The Notes offered hereby (the “Notes”) are part of the subordinated deposit notes, Series B, of the New York branch
(the “Branch”) of ABN AMRO Bank N.V. (the “Bank”} described in its Offering Circular dated October 13, 1993.

THE NOTES ARE NOT REQUIRED TO BE, AND HAVE NOT BEEN, REGISTERED UNDER THE
SECURITIES ACT OF 1933. THE NOTES ARE NOT INSURED BY THE FEDERAY DEPOSIT
INSURANCE CORPORATION OR ANY OTHER GOVERNMENT AGENCY. THE BANK AND
THE BRANCH ARE NOT SUBJECY TO THE PERIODIC REPORTING
REQUIREMENIS OF THE SECURITIES EXCHANGE ACT OF 1934

PRICE 99.178% AND ACCRUED INTEREST

Underwriting
Price Discounts and Proceeds to
to Public(l) Commissions{2) Branch (1){3)
Per Note ... .ooiiiiiiininnnennnnaan, 99.178% 1.125% 98.068%
Total ... ... i i $1.48, 767,000 $1,687 6500 B147,078,500

(1} Plus aecrued interest from October 15, 1993,

(2} The Company has agreed to indemnify the Underwriters against certain Habilities, including liabilities under
the United States federal securities laws.

(8} Before deduction of expenses payable by the Branch.

The Notes are of fered, subject to prior sale, when, as and if accepted by the Underwriters. It
is expected that delivery of the Notes will be made on or about October 20, 1993 through the book-
entry facilities of The Depository Trust Company, against payment therefor in Federal Funds.

MORGAN STANLEY & CO.

Incorporated

CS FIRST BOSTON
MERRILI, LYNCH & CO.

October 13, 1993



IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN
EXAMINATION OF THE BANK AND THE BRANCH AND THE TERMS OF THE OFFERING,
INCLUDING THE MERITS AND RISKS INVOLVED. THESE SECURITIES HAVE NOT BEEN
RECOMMENDED BY ANY FEDERAL OR STATE SECURITIES COMMISSION OR
REGULATORY AUTHORITY. FURTHERMORE, THE FOREGOING AUTHORITIES HAVE NOT
CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY OF THIS DOCUMENT,
ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.,

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVER-ALLOT OR
EFFECT TRANSACTTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE
NOTES OFFERED HEREBY OR OTHER DEBT SECURITIES OF THE BANK OR THE BRANCH
AT LEVELS ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET,
SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME,

SUMMARY DESCRIPTION OF SUBORDINATED DEPOSIT NOTES

The following description of the particular terms of the Notes offered hereby supplements, and in certain

places modifies and supersedes, the description of the general terms and provisions of the Notes set forth in the

. accompanying Offering Circular, to which description reference is hereby made. Capitalized terms not defined
herein have the meanings assigned to such terms in the Offering Circular.

General

The Notes will bear interest from October 15, 1993, payable semi-annually on each October 15 and April
15, beginning April 15, 1994, to the persons in whose names the Notes are registered at-the close of business
on the October 1 or April 1, as the case may be, next preceding such October 15 or April 15. The Notes are
not redeemabie prior to maturity by the Branch, except in the event that the Notes become subject to Foreign:
Taxes (as defined in the Offering Circular), in which case the Branch may be entitled to redeem the Notes as
set forth under “Description of the Notes—Optional Redemption™ in the Offering Circular dated October
13, 1993. The Notes will be issued under the Fiscal and Paying Agency Agreement described in the
accompanying Offering Circular.

The Notes will be issued initially as book-entry notes. See “Description of the Notes—Book-Entry
System.” The Notes will be sold in denominations of $100,000 and integral multiples of $1,000 in excess
thereof. The Notes will constitute unsecured and subordinated debt obligations of the Bank and the Branch
as a whale, subordinate and junior in right of payment, to the extent and in the manner provided in the Notes,
to the Series A Notes, to all deposit liabilities and other liabilities and obligations for borrowed money of the
Bank and the Branch (including all deposit liabilities and other liabilities of the Baok wherever located),
except those liabilities which by their terms rank pari passu with or junior to the Notes. See “Description of
the Notes—Subordination™.

Under the terms of the Notes, the holders of the Notes will, by their purchase thereof, irrevocably waive
their rights as “preferred creditors” under Section 606{4){(a) of the New York Banking Law and to any other
preferences to which they may become entitled under Section 4(j) of the International Banking Act of 1978,
as amended, and under any other similar law hereinafter enacted to the extent necessary to give effect to the
subordination provisions of the Notes. See “Description of the Notes—Subordination” in the Offering
Circular,

The Notes will have certain limited Events of Defaunlt as set forth in “Description of Notes—Events of
Default under the Series B Notes” in the Offering Circular with respect to the bankruptey, insolvency,
liquidation, moratorium or reorganization of the Bank or in the event of Special Measures with respect to the
Bank or in the event that any State or Federal regulatory or judicial authority takes possession of the Branch
or of any substantial part of the property of the Branch.
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Book-Entry Notes

Upon issuance, all Notes will be in book-entry form represented by Global Securities. Global Securities
representing the book-entry Notes will be deposited with, or on behalf of, The Depository Trust Company
(the “Depositary”) and registered in the name of a nominee of the Depositary. Notes will not be exchangeable
for Certificated Notes, provided that if the Depositary is at any time unwilling or unable to continue as
depositary and a successor depositary is not appeinted by the Branch within 90 days, the Branch will issue
Certificated Notes in exchange for the Global Securities. In addition, the Branch may at any time and in its
sole discretion determine not to have Notes in book-entry form represented by the Global Securities, and, in
such event, will issue Certificated Notes in exchange therefor.

A further description of the Depositary’s procedures with réspect to Global Securities representing book-
entry Notes is set forth in the attached Offering Circular under “Description of Notes-—Book-Entry System”.
The Depositary has confirmed to the Branch, the Bank, the Underwriters and the Fiscal Agent that it intends
to follow such procedures.

UNDERWRITERS

Under the terms of and subject to the conditions contained in & Terms Agreement, dated October 13,
1993, the Underwriters named below have severally agreed to purchase, and the Bank and the Branch have
agreed to sell to them severally, the respective principal amounts of Notes set forth opposite their respective
name below:

Principal

Amount of
Name . Notes
Morgan Stanley & Co. Incorporated . ......... ... ... . i il $ 50,000,000
CS First Boston Corporation ...ttt ittt iain e 50,000,000
Merrill Lynch, Pierce, Fenner & Smith .............. .. ... ... .. ... ... 50,000,000

Incorporated

B ] - 1 $150,000,000

The Terms Agreement provides that the obligation of the Underwriters to pay for and accept delivery of
the Notes is subject to approval of certain legal matters by their counsel and to certain other conditions. The
Underwriters are obligated to take and pay for all the Notes if any are taken,

The Underwriters initially propose to offer the Notes to the public at the public offering price set forth
on the cover page of this Offering Circular Supplement, and to certain dealers at a price which represents a
concession not in excess of .625% of the principal amount of the Notes. The Underwriters may allow and
such dealer may reallow a concession not in excess of .250% of such principal amount to the certain other
dealers. After the initial offering of the Notes, the offering price and such concessions may be changed.

The Bank and the Branch have agreed to indemnify the several Underwriters against certain liabilities,
including liabilities under the United States federal securities laws.

Certain of the Underwriters and their associates may be customers of, engage in transactions with, and
perform services for, the Bank or the Branch in the ordinary course of business.

The Bank and the Branch do not intend to apply for listing of the Notes on a national securities
exchange, but have been advised by the Underwriters that they presently intend to make a market in the
Notes, as permitted by applicable laws and regnlations. The Underwriters are not obligated, however, to make
a market in the Notes and any such market making may be discontinued at any time at the sole discretion of
the Underwriters. Accordingly, no assurance can be given as to the liguidity of, or trading markets for, the
Notes.
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v ABN-AMRO

U.S.$1,000,000,000
ABN AMRO Bank N.V., New York Branch

Deposit Notes, Series A
Due from Nine Months to One Hundred Years from Date of Issue
Subordinated Deposit Notes, Series B
Due from Five Years to One Hundred Years from Date of Issue

ABN AMRO Bank N.V. (the “Bank™), New York branch (the “Branch’), may offer from time to fime up to L.5.$1,000,000,000 aggregate principal or face amount of its
Deposit Notes, Series A (the "Series A Notes") and its Subordinated Deposit Notes, Series B (the “Series B Notes” and, together with the Series A Notes, the “Notes”)
{or, inthe case of Foreign Currency Notes, the equivalent thereof at the Market Exchange Rate on the applicable trade dates in one or more foreign currencies or currency
units}. The Series A Motes will mature on any date from nine months to one hundred years from their dates of issue and the Series B Notes will mature on any date from
five years to one hundred years from their dates of issue, each, as selected by the purchaser and agreed to by the Branch.

The Series A Notes will rank equally with other unsecured and unsubordinated liabilities and obligations of the Bank and the Branch. The Series B Notes will constitute
subordinated debt obligations of the Bank and the Branch, subordinate and junior in right of payment, to the extent and in the manner provided in the Series B Notes, 1o
the Series A Notes, to all deposit liabilifies and other liabilities and obligations for borrowed money of the Bank and the Branch (including all deposit liabilities and cther
liabilities of the Bank wherever located), except those liabilities which by their terms rank parf passts with or junior to the Series B Notes, See “Description of the Notes—
Subordination”.

The Notes will be denomirated in U.S. dollars or may be denominated in such foreign currencies or currency units as may be designated by the Branch in the
applicable Pricing Supplement. Unless otherwise specified in the applicable Pricing Supplement, the Notes are issuable in fully registered form in denominations of
$100,000 or any amount in excess thereof which is an integral muitiple of $1,000 or, in the case of Foreign Currency Notes, in the denominations indicated in the applicable
Pricing Supplement; however, no Note will be issued for an offering price of less than $100,000 (or the approximate equivalent thereof in such foreign currency or currency
unit, as specified in the applicable Pricing Supplement).

The Motes offered hereby will be issued in global or definitive form, as specified in the applicable Pricing Supplement. A global Note representing Book-Entry Notes
will be registered in the name of a nominee of The Depository Trust Company, which will act as Depositary. Beneficial interests in Book-Entry Notes will be shown on, and
transfers thereof will be effected only through, records maintained by participants of the Depositary. Except as described herein under “Description of Notes — Book-Entry
System”, owners of beneficial interest in a global Note will not be considered the Holders thereof and will not be entitied to receive physical delivery of Notes in definitive
form, and no global Note will be exchangeable except for another global Note of like denomination and terms to be registered in the name of the Depositary or its
neminee, See "Description of the Notes —Book-Entry System”.

Unless otherwise specified in the applicable Pricing Supplement, the Interest Payment Dates for each Fixed Rate Note will be April 1 and October 1 of each year, The
Interest Payment Dates for each Floating Rate Note will be set forth therein and in the applicable Pricing Supplement.

The interest rates, or interest rate formulas, if any, on the Notes will be established by the Branch at the time of issuance of such Notes and will be set forth therein
and specified in the applicable Pricing Supplement. Interest rates, or interest rate formulas, on interest-bearing Notes are subject to change by the Branch from time to
time, but no such change will affect the interest rate on any Notes theretofore Issued or as to which an offer to purchase has been accepted by the Branch. Unless
otherwise specified in a Pricing Supplement, interest-bearing Notes will bear interest at a fixed rate or at a floating rate determined by reference to the CD Rate, Commercial
Paper Rate, Federal Funds Rate, LIBOR, Prime Rate or the Treasury Rate, or such other interest rate index or formula as is set forth in a Pricing Supplement, as adjusted
by the Spread and/or Spread Multiplier, if any, applicable to such Notes. See “Description of the Notes”,

The Notes may be issued as Indexed Notes, with the principal amount tiereof payable at maturity or the interest payabie on an Interest Payment Date determined by
reference to an index to be specified in the applicable Pricing Supplement. The Notes may alse be issued at a discount from the principal amount payable at maturity
thereof and may constitute Criginal lssue Discount Notes. Zero Coupon Discount Notes will not provide for payments of interest. See ""Description ofthe Notes — General”
and "Taxation — United States Taxation”.

If so specified in the applicable Pricing Supplement, the Notes may be subject to redemption, in whole or in part, prior to maturity at the option of the Branch at
prices and on the terms specified in such Pricing Supplement. In addition, the Notes are subject to redemptton in the event that payments thereender become subject to
Netherlands fax. See “Description of the Notes — Optional Redemption”.

Unless otherwise indicated in the applicable Pricing Supplement, a Foreign Currency Note will not be seld in, or to or for the account of a resident of, the country
issuing the Specified Currency in which such Note is dencminated. See “Description of Notes — Special Provisions Relating to Foreign Currency Notes™.

THE NOTES ARE NOT REQUIRED TO BE, AND HAVE NOT BEEN, REGISTERED UNDER THE SECURITIES ACT OF 1933. DEPOSITS OF THE
BRANCH ARE NOT REQUIRED TO BE AND ARE NOT INSURED BY THE FEDERAL DEPOSIT INSURANCE CORPORATION,
ACCORDINGLY, THE NOTES ARE NOQT INSURED BY THE FDIC OR ANY OTHER GOVERNMENT AGENCY. THE BANK AND THE
BRANCH ARE NOT SUBJECT TO THE PERIODIC REPORTING REQUIREMENTS OF THE SECURITIES EXCHANGE ACT OF 1834,

Price to Agents’ Discounts Proceeds to

Public{1) and Commissions(2} Branch(2)(3)
Per Note.. 100% .125% — .875% 99.875% — 99.125%
Total{4) .o $1,000,000,000 $1,250,000 — $8,750,000 $998,750,000 — $991,250,000

(1) The Notes will be issued at 100% of their principal or face amount, unless otherwise agreed to by the Branch and specified in the applicable
Pricing Supplement.

{2) The Branch will pay a commission to each Agent ranging from .125% to .875% of the principal or face amount of any Note, depending upon
maturity, sold through such Agent, and the Branch may sell Notes to an Agent, as principal, at negotiated discounts; provided that commissions
with respect to Notes with maturities in excess of 30 years, which are seld through an Agent, will be as negotiated between such Agent and the
Branch and set forth in the applicable Pricing Suppiement; provided further that if the Notes are Original Issue Discount Notes, then Agents’
Discounts and Commissions and Proceeds to Branch will be a similar percentage of the offering price rather than of the principal or face amount.
The Branch has agreed to indemnify the Agents against certain liabilities, including liabilities under United States federal securities laws.

(3) Before deduction of expenses payable by the Branch.
(4) Or the equivalent thereof in foreign currencies or currency units.

Offers to purchase Notes are being solicited, on a reasonable best efforts basis, from time to time by Geldman, Sachs & Co., Merrill Lynch & Co., Merrill Lynch,
Pierce, Fenner & Smith Incorporated and Morgan Stanley & Co. Incorporated (the “Agents”), on behalf of the Branch. The Branch may also sell Notes to an Agent, as
principal, for resale to investors and other purchasers at varying prices related to prevailing market prices at the time of resale to be determined by such Agent. The
Branch has reserved the right to sell the Notes directly to investors. The Notes will not be listed on any securities exchange, and there can be no assurance that the
Notes offered by this Offering Gircular will be sold or that there will be a secondary market for the Notes. The Branch reserves the right to withdraw, cancet or modify the
solicitations contemplated hereby without notice. No termination date for the solicitation of offers to purchase the Notes has been established. The Branch or the Agents
may reject any offer in whole or in part. See "Plan of Distribution”.

Goldman, Sachs & Co.
Merrill Lynch & Co.
Morgan Stanley & Co.

Incorporated

The date of this Offering Circular is October 13, 1993



SUPPLEMENTAL DOCUMENTS

Attached as Annex A to, and forming a part of, this Offering Circular is the most recent Annual
Report in the English language of ABN AMRO Holding N.V., parent company of the Bank, and its
domestic and international subsidiaries and affiliates (together, the “ABN AMRO Group’’). Attached as
Annex B to, and forming a part of, this Offering Circular is the most recent Annual Report in the English
language of the Bank. Attached as Annex C to, and forming a part of, this Offering Circular is the most
recent Interim Report in the English language of the ABN AMRO Group. The Branch may from time to
time make available, on written or oral request, copies of various supplemental materials which may
contain information more current than that contained herein or in the most recent Annual Report or
Interim Report, if any. Such information may be material to a prospective purchaser’s decision to invest
in Notes and, accordingly, should be reviewed before any commitment to purchase Notes is made.
The Agents do not and will not accept any obligation, express or implied, to deliver any such
supplemental materiais to prospective purchasers. Prospective purchasers may determine whether
any such supplemental materials are available, and may obtain copies thereof, by communication with
the Branch at 335 Madison Avenue, New York, New York 10017; telephone number (212) 503-2400;
Attention: Mr. M. Penstein.

TRANSLATION OF DUTCH GUILDERS

The Bank maintains its accounts in Dutch guilders. Unless otherwise indicated, currency amounts -
referred to herein are stated in Duich guilders {"NLG” or ““guilders™) or United States doliars ("U.S8.$”,
“$”, “U.8. doliars”, or “dollars”). The exchange rate at which amounts expressed in guilders have
been transiated into U.S. dollars herein (other than amounts in Annex A, Annex B or Aninex C or any
other supplements hereto) is the noon buying rate in New York City for cable fransfers in guilders
as certified for customs purposes by the Federal Reserve Bank of New York (“Noon Buying Rate”)
prevailing on December 31, 1992, unless otherwise specified. The December 31, 1992 Noon
Buying Rate was U.S. $1.00 = NLG 1.8141. On October 11, 1993, the Noon Buying Rate was
U.S. $1.00 = NLG 1.8015.

ABN AMRO BANK N.V.

The Bank

The Bank is the result of a merger effective September 22, 1991 between Amsterdam-Rotterdam
Bank N.V. (“Amro”’) and Algemene Bank Nederland N.V. (“ABN"). Pricr to the merger, ABN and Amro
were the largest and second largest banks in The Netherlands and, after giving effect to the merger,
the Bank is the largest bank in The Netherlands, the sixth largest bank in Europe and the fifteenth
largest bank in the world as of December 31, 1992 (in each case based upon total assets). The merger
of Amro and ABN 1o form the Bank foliowed the establishment of ABN AMRO Holding N.V. {*ABN
AMRO”) as the holding company for both Amro and ABN. The registered head office of the Bank is
located at Foppingadreef 22, Amsterdam, The Branch is a New York licensed branch of the Bank, and
the Bank is a limited liability corporation duly organized under the laws of The Netherlands.

As of December 31, 1992 , the Bank had total assets of $253.7 billion. As of such date and for the
period then ended, the Bank accounted for approximately 100% of ABN AMRO Group's consolidated
total assets, 99% of its consolidated total revenues and 96% of its consolidated net income.

The Bank provides a wide range of banking services for all sectors of the economy, in both the
domestic and international markets, including a variety of commercial and investment banking services.
The most recent Annual Report for the ABN AMRO Group in the English language outlines ABN AMRO
Group and the Bank’s organization, management, banking operations (international and domestic),
capitalization and non-bank subsidiary operations. Also included in the Annual Reports for the ABN.
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AMRO Group and the Bank are the most recent audited financial information for ABN AMRO and the
Bank, respectively, including the independent auditor’s reports covering such financial statements. The
applicable Netherlands generally accepted accounting principles followed in preparing these financial
statements differ in varioys respects from generally accepted accounting principles applicable to U.S.
banks. The major differences are described in the “Summary of Significant Differences between
Netherlands and U.S. Accounting Principles and Practices” included elsewhere herein.

The New York Branch

The New Yark office of ABN was initially hicensed by the Superintendent of Banks of the Siate of
New York in January 1941, ABN has operated as a branch in New York since 1964. Amro was licensed
by the Compiroller of the Currency in October 1981 and operated a branch in New York until
September 1991, when, as a result of the merger between ABN and Amro, Amro’s New York branch
was combined with ABN's to form the current New York Branch of the Bank. The Branch is an
unincorporated branch of the Bank and is not a separate subsidiary. The Branch is located at 335
Madison Avenue, New York, New York 10017 and 500 Park Avenue, New York, New York 10022

REGULATION AND SUPERVISION OF THE BRANCH AND THE BANK

Regulation of the Bank in The Netherlands

General. The Bank is extensively regulated in The Netherlands by De Nederlandsche Bank N.V.,
the Dutch Central Bank (the *‘Dutch Central Bank”), on behalf of the Netherlands Minister of Finance.

The bank regulatory system in The Netherlands is a comprehensive system based on the
provisions of the Act on the Supervision of the Credit System 1992, (the “ASCS 1992"). Certain EC
banking directives mads it necessary to amend the Act on the Supervision of the Credit System that
had regulated the Dutch banking system since 1978, and the new ASCS 1992 entered into force on
January 1, 1993.

The Bank is a “universal bank” under the terms of the ASCS 1992 because the Bank is engaged
in the securities business as well as the commercial banking business. Certain provisions of the ASCS
1992, summarized below, may restrict the Bank’s ability to make capital contributions or loans fo its
subsidiaries.

The supervision of eredit insfitutions in The Netherfands by the Dutch Cenfral Bank is largefy faidf
down in directives issueq by the Dutch Central Bank pursuant to their statutory authority. The directives
- presently in force were issued prior to the enactment of the ASCS 1992; accordingly, the ASCS 1992
did not lead to major changes in the supervision of the Bank in The Netherlands.

Supervision of Crediit Institutions. Chapter |I, Part 3 (Sections 18 through 30} of the ASCS 1992
deals with the supervisipn of the business of credit institutions. In general, the Minister of Finance of
the Netherlands has delegated supervision of credit institutions to the Dutch Central Bank. The ASCS
1992 focuses on monstary supervision and supervision of solvency, liquidity and administrative
organization, and authgrizes the Dutch Central Bank to issue directives in each of these areas of
supervision. In addition, the ASCS 1992 contains provisions regarding the (corporate) structure of
credit institutions.



The present solvency directives of the Dutch Central Bank, amended on January 1, 1991, in
accordance with the new solvency guidelines of the Council of the European Communities and the
Bank for International Settlements, aim at relating the amount and type of risk-bearing operations,
differentiated by degree of risk, 1o a minimum leve! of required “test capital”.

For the Bank, the "test capital” consists of core capital and secondary capital. Core capital
includes shareholders’ equity, published reserves and minority interests. Secondary capital includes
undisclosed reserves (e.g., provision for general contingencies), revaluation reserves and
subordinated loans. The amount of subordinated loans included in secondary capital may not exceed
50% of core capital, and the amount of secondary capital included in “test capital” may not exceed
the amount of core capital. Also, goodwill and interests of more than 10% in non-consoclidated banking
and financial subsidiaries must be deducted from “test capital”, The “test capital” requirement is a
minimum of 8% of the risk-weighted total value of balance sheet assets and off-balance sheet items.
The risk-weighting considers the debtor’s risk, which depends on (1) the debtor's classification,
(2} whether or not security is provided and (3) the couniry of origin of the debtor. Off-balance sheet
items inciude guarantees, documentary credits, certain interest- and currency-related contracts,
unused portions of committed credit facilities with an original maturity of over one year, note issuance
facilities, and revolving underwriting facilities. The solvency rules are applied to the worldwide assets
of Netherlands credit institutions.

In addition, there are limits to the amount of credit exposure allowed to individual borrowers. These
fimits are expressed as a percentage of “fest capital” and are as follows: The Netherlands central
government, The Netherlands local government and The Netherlands local banks (no limit); foreign
central governments, multilateral development banks and foreign banks (50%), foreign local
governments and other borrowers (25%). Facilities and loans to and investments in non-banks of 1%
or more of the test capital must be registered with the Dutch Central Bank. For banks this limit is 3%.

The Dutch Central Bank has also issued liquidity directives designed to assure that liquid assets
are held against certain liabilities so that liabilities can be met on the due date or on demand, as the
case may be. Actual liquidity must be egual to or higher than the required liquidity, and actual cash
liquidity {which includes assets with a very high liquidity) must be equal to or higher than the amounts
of very liquid debts. Other liquidities include assets which, depending on negotiability, are considered
to be liquid up to a certain percentage. The liquidity requirements for non-term liabiiities depend on
the expectations with respect to claims. Term liabifities, together with term assets, are compiled in a
maturity-date calendar, with assets and obligations with the same term being balanced. If this results
in a liability with a remaining term to maturity of less than one year, the liquidity requirement is 20%.
For obligations amounting to more than 3% of total liabilities, there are additional liquidity requirements.

In the interests of supervision by the Dutch Central Bank, and to enable the Duich Central Bank to
monitor compliance with its directives, Article 55 of the ASCS 1992 provides that each supervised credit
institution shall submit periodic returns. In accordance with the Duich Centraf Bank directives, issued
pursuant {o this provision, the Bank files monthly returns with the Dutch Central Bank. These periodic
returns must be certified by a registered accountant at least once a year. I, in the opinion of the Dutch
Central Bank, a credit institution fails to comply with the Dutch Central Bank's directives concerning
solvency, liquidity or administrative organization, the Dutch Central Bank will so notify the credit
institution, and it may instruct the credit institution to behave in a certain manner. If the credit institution
does not respond to the instructions to the satisfaction of the Dutch Central Bank, additional
supervisory measures are available to the Dutch Central Bank.

Structural Supervision. The provisions of the ASCS 1982 require prior approval for certain
changes in the structure of credit institutions, such as mergers, participations of over 5% of the
outstanding share capital of a credit institution or 10% or more in another type of institution by voting
or otherwise, the addition of a managing partner to the ¢redit institution, repayments of capital or
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distribution of reserves of the credit institution and financial reorganization. Approval will be denied if it
is considered that sound banking policy may be jeopardized or that an undesirable effect on the credit
system might result.

The value of an interest of 10% or more in an institution other than a credit institution or financial
institution may not exceed 10% of the bank’s “test capital”. The total value of interests of more than
10% in an institution or financial institution other than a credit institution or financial institution may not
exceed 30% of the bank’s test capital.

Regulation of the Bank and the Branch in the Unijted States

The Bank. The Bank's operations in the United States are subject to extensive regulation and
supervision by federal and state banking authorities. The Bank's branches and agencies in the United
States are ficensed by state banking authorities under banking iaws of the states in which such
branches and agencies are located. The Bank's branches and agencies are examined by such state
banking authorities, and must observe the banking regulations of such states. In addition, under the
International Banking Act of 1978 (the “IBA”), as amended by the Foreign Bank Supervision
Enhancement Act of 1981 (the “FBSEA”"), the Bank’s branches, agencies and representative offices
are subject to examination and supervision by the Board of Governors of the Federal Reserve System
(“Federal Reserve’’). The Federal Reserve may examine each branch, agency and representative office
of the Bank and may, under certain circumstances, order the Bank to terminate any such office. The
Federal Reserve may also examine other offices or affiliates of the Bank conducting business in any
state. The Bank must also obtain the prior approval of the Federal Reserve, as well as any state
authorities, to establish any additional branch, agency or representative offices, and the Bank is
restricted from opening new full service branches outside the State of lllinocis, its “home state”
designated in accordance with the requirements of the [BA.

The activities of the Bank’s branches and agencies are limited not only by the law of the state in
which they are located, but also by the IBA. After December 18, 1992, no state-chartered branch or
agency of the Bank may engage in any type of activity that is not permissible for a federally chartered
branch or agency of a foreign bank without the prior approval of the Federal Reserve. The Bank's
branches and agencies are also subject to reserve requirements, restrictions on payment of interest
on demand deposils and restrictions on the size of loans {0 one borrower pursuant to the IBA and
implementing regulations of the Federal Reserve. As a result of its indirect ownership of a number of
U.S. subsidiary banking organizations, the Bank also is registered with the Federal Reserve as a bank
holding company and, as a result of its status as a bank holding company as well as its operation of
branches and agencies in the United States, is subject to restrictions on its nonbanking activities in
the United States and on interstate banking simiiar to those applicable to U.S. domestic bank holding
companies. _

The Branch. The Branch is licensed by the Superintendent of Banks of the State of New York
{the “Superintendent”} under the banking laws of the State of New York. The Branch is examined by
the New York State Banking Department and is subject to banking laws and regulations applicable to
a foreign bank that operates a New York branch. In addition, under the iBA, the Branch is subject to
examination by the Federal Reserve, which is required to coordinate its examinations with those of the
New York State Banking Department to the extent possible.

Under New York law and currently applicable regulations, the Branch must maintain with banks in
the State of New York specified types of governmental obligations, dollar deposits, investment grade
commercial paper, obligations of certain international financial institutions and other specified
obligations in an amount equal to 5% of the liabilities of the Branch (excluding liabilities that are booked
at its Internaticnal Banking Facility), as security for the benefit of depositors and other creditors of the
Branch. Under the banking laws of the State of New York, the Superintendent is also empowered to
require branches of foreign banks to maintain in New York specified assets equal to such percentage
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of the branches' liabilities as the Superintendent may designate. At present, the Superintendent has
set this percentage at 0%, although specific asset maintenance requirements may be imposed upon
individual branches on a case-by-case basis.

The banking laws of the State of New York authorize the Superintendent to take possession of the
business and property of the New York branch of a foreign bank whenever the foreign bank enters
into liquidation or an event occurs with respect to such branch which would permit the Superintendent
to take possession of the business and property of a state-chartered bank in similar circumstances. In
liquidating or dealing with the branch’s business after taking possession of the branch, the claims of
creditors which arose out of transactions with the branch are to be preferred with respect to the
branch’s assets over the claims of cther creditors of the foreign bank, without prejudice to the rights of
the holders of such preferred claims to be satisfied out of other assets of the foreign bank. The
Legislature of the State of New York has recently enacted legislation to clarify, expand and strengthen
the power of the Superintendent under the New York Banking Law (the “NYBL") to take possession of
the business and property of the New York branch of a foreign bank. The legislation permits the
Superintendent to accept only claims of creditors arising out of transactions with the Branch.
Notwithstanding such change, the subordination provisions of Series B Notes affect the rights that the
holders of the Series B Notes would otherwise be entitled to exercise as creditors against the assets of
the Branch in New York.

In addition, under Section 4(j) of the 1BA, if the Bank hereafter opens a federally licensed branch
or agency in the United States, the Comptroller of the Currency may appoint a receiver who must take
possession of all the property and ail the assets of the Bank in the United States (including those of
the Branch) applying United States federal law, which wouid generally accord a priority to creditors
and depositors of the Bank with respect to their claims arising out of transactions by them with any
branch or agency of the Bank located in any State of the United States.

The FBSEA provides, among other things, that the Federal Reserve may examine such a branch
and provides that each branch of a foreign bank shall be examined at least once during each 12 month
period in an on-site examination. The FBSEA also provides that the Federal Reserve may order a
foreign bank that operates a state branch to terminate the activities of such branch it the Federal
Reserve finds that the foreign bank is not subject to comprehensive supervision or regulation on a
consolidated basis by the appropriate authorities in its home country, or that there is reasonable cause
to believe that such foreign bank, or any affiliate of such foreign bank, has committed a violation of law
or engaged in an unsafe or unsound banking practice in the U.S., and as a result of such violation or
practice, the continued operation of the branch would not be consistent with the public interest or with
the IBA, the Bank Holding Company Act of 1956, as amended, or the Federal Deposit Insurance Act.
A foreign bank so required to terminate activities conducted at a branch in the U.S. must comply with
the requirements of applicable federal and state law with respect to procedures for the closure or
dissolution thereof. The FBSEA also provides that, commencing on December 19, 1992, a state branch
of a foreign bank, such as the Branch, may not engage in any type of activity that is not permissibie for
a Federal branch of a foreign bank unless the Board has determined that such activity is consistent
with sound banking practice. Based upon the activities presently conducted by the Branch, the Branch
does not believe that this provision will materially limit the activities of the Bank in the U.S.

Section 6(b) of the IBA generally requires insurance of deposits of a branch of a foreign bank
unless the branch does not accept deposits of less than $100,000 or unless the Federal Deposit
Insurance Corporation (the “FDIC") determines by order or regulation that the branch is not engaged
in “domestic retail deposit activity” requiring deposit insurance protection. Because the Branch
engages in a wholesale banking business and does not engage in significant retail deposit-taking, its
deposits are not insured by the FDIC. Recently enacted Section 6{c) of the IBA provides that a foreign
bank may not accept or maintain domestic retail deposit accounts having balances of less than
$100,000 and requiring deposit insurance protection, other than through an insured U.S. bank
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subsidiary. The Federal Reserve issued a statement that a foreign bank may continue to conduct its
deposit taking aclivities in conformity with the applicable regulations of the Comptroller of the Currency
and the FDIC. The FDIC regulations have not changed and do not require the Branch to obtain deposit
insurance protection. The Federal Reserve said it would review the need for implementing regulations
but has not issued or proposed such regulations. In view of this statement, the Branch continues to
conduct its deposit-taking activities in the manner it did prior to the enactment of Section 6(¢) of the
IBA, and to abide by such regulations. Depending on how the foregoing provisions of the 1BA are
ultimately interpreted and applied, the Branch may have to change or reduce its deposit-taking
activities to ensure continued compliance. Such action would not, however, have a material effect on
the operations of thie Branch.

The Branch is generally subject under the NYBL to the same limits on loans to a single borrower
as apply 1o a New York State-chartered bank, except that for the Branch such limits are based on the
capital of the Bank. The FBSEA makes the Branch subject also to the same lending limits that apply to
a federally-licensed branch of a foreign bank. Compliance with the FBSEA-imposed lending limits has
not required the Branch to alter its lending activities in a material manner.

USE OF PROCEEDS

The Branch intends to use the net proceeds from the sale of the Notes for general banking
purposes.

DESCRIPTION OF THE NOTES

General

The Notes are to be issued under a Fiscal and Paying Agency Agreement dated as of October 1,
1992 and amended as of May 12, 1993 (the "Agreement’”’) between the Branch and Morgan Guaranty
Trust Company of New York, a corporation organized under the laws of the State of New York, as fiscal
agent (the “Fiscal Agent”), a copy of which is available for inspection at the office of the Fiscal Agent
located at 60 Wall Street, New York, New York 10260.

The following summaries of certain provisions of the Agreement and the Notes do not purport to
be complete and are subject to and are qualified in their entirety by reference to all of the provisions of
the Agreement and the Notes including the definitions therein of certain terms. The following sets forth
certain general terms and provisions of the Notes offered hereby. References to interest payments and
interest-related information do not apply to Zero Coupon Notes (as defined below).

The terms and conditions set forth below will apply to each Series A and Series B Note unless
otherwise specified herein or in the applicable pricing supplement (the “Pricing Supplement’} and in
such Note. The Agreement provides that an unlimited number of series and principal amount of the
Notes may be issued thereunder, The Notes of these series are limited in aggregate principal or face
amount to $1,000,000,00Q0 (or, in the case of Foreign Currency Notes (as defined below), the equivalent
thereof at the Market Exchange Rate (as defined below) on the applicable trade dates in one or more
foreign currencies or currency units).

The Series A Notes constitute unconditional liabilities of the Bank and Branch. The obligations of
the Bank and Branch under the Series A Notes will rank equally with other unsecured indebtedness of
the Bank and Branch which are not contractually subordinated to the payment of such obligations,
subject to certain limiteq) exceptions (including exceptions that may arise as a result of bankrupicy,
insolvenicy or similar laws or the application of equitable principles). The Series B Notes will constitute
unsecured and subordinated obligations of the Bank and the Branch, subordinate and junior in right
of payment, to the extent and in the manner provided in the Series B Notes, to the Series A Notes, to
all deposit liabilities and to other liabilities and obligations for borrowed money of the Bank and the
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Branch (including all deposit liabilities and other liabilities of the Bank wherever located), except those
liabilities which by their terms rank pari passu with or junior to the Series B Notes. See “Subordination”,
The Notes are not insured by the FDIC or by any other government agency.

The terms of the Notes described herein, including the maturities and interest rates, if any, may
differ from one Note of a series to another as well as from any other series of securities which may
otherwise be issued under the Agreement. The Branch may from time to time, without the consent of
the holders of Notes, provide for the issuance of other securities under the Agreement in addition to
the Notes described herein.

The Series A Notes will be offered on a continuing basis and will mature on any date from nine
months to one hundred years from their original dates of issue and the Series B Notes will mature on
any date from five years to one hundred years from their dates of issue, each as selected by the
purchaser and agreed to by the Branch.

Each Note will be represented by either a global security {a “Global Security”) registered in the
name of a nominee of The Depository Trust Company, New York, New York (the “Depositary”) (each
such Note represented by a Global Security being herein referred to as a “Book-Entry Note™) or a
certificate issued in definitive registered form, without coupons (a “Certificated Note"), as set forth in
the applicable Pricing Supplement. Except as set forth under “Book-Entry System™ below, Book-Entry
Notes will not be issuable to beneficial owners in certificated form. So long as the Depositary or its
nominee is the registered owner of any Globail Security, the Depositary or its nominee, as the case
may be, will be considered the sole owner or holder of the Book-Entry Note or Notes represented by
such Global Security for all purposes under the Agreement and the Book-Entry Notes. See “Book-Entry
System’ below.

Unless otherwise specified in the applicable Pricing Supplement, the Notes will be denominated
in United States dollars. The Branch may issue Notes in one or more foreign currencies or currency
units (“Foreign Currency Notes’), as set forth in the applicable Pricing Supplement. See “Special
Provisions Relating to Foreign Currency Notes”.

Unless otherwise specified in the applicable Pricing Supplement, the Notes, other than the Foreign
Currency Notes, will be issued in denominations of $100,000 or any amount in excess thereof which is
an integral muktiple of $1,000; however, no Note will be issued for an offering price of less than
$100,000 (or the approximate equivalent thereof in the case of Foreign Currency Notes, as specified in
the applicable Pricing Supplement). The authorized denominations of any Foreign Currency Note will
be as set forth in the applicable Pricing Supplement. '

The Notes may be issued with the principal amount payable at maturity and/or interest payable
thereon to be determined with reference to an index set forth in the applicable Pricing Supplement
(e.g., currency exchange rates, composite currencies, financial or non-financial indices or commodity
prices) (*Indexed Notes”}. Holders of such Indexed Notes may receive a principal amount at maturity
and interest payable thereon that is greater than or iess than the face amount of such Notes depending
upon movements in the specified index. Information as to the method for determining the principal
amount payable at maturity, as to historical movements in the specified index and as to additional tax
considerations, if any, will be set forth in the applicable Pricing Supplement.

If so specified in the applicable Pricing Supplement, the Notes may be subject to redemption, in
whole or in part, prior to maturity at the option of the Branch at prices and on the terms specified in
such Pricing Supplement. In addition, the Notes are subject to redemption in the event that payments
thereunder become subject to Netherlands tax. See *'Optional Redemption.

Notes may be issued at a discount from the face amount thereof due at the stated maturity and
with an amount other than the face amount payable upon redemption or upon acceleration due to
default as set forth in such Notes as specified in the applicable Pricing Supplement (“Original issue
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Discount Notes™) and may either not pay any interest until the maturity of such Original Issue Discount
Notes (“Zero Coupon Notes™) or pay interest at a fixed or floating rate. See also “United States
Taxation”.

The Notes have not been registered with the Securities and Exchange Commission and are offered
pursuant to an exemption from registration under Section 3(a)(2) of the Securities Act of 1933, as
amended. Accordingly, the Agreement is not required to be, and has not been, qualified under the
Trust Indenture Act of 1939, as amended.

Interest Rate; Payments of Interest and Principal

Each interest-bearing Note will bear interest from the date of issue or from the most recent Interest
Payment Date (or, if such Note is a Floating Rate Note and the Interest Reset Dates are daily or weekly,
from the most recent record date) to which interest on such Note has been paid or duly provided for at
the rate per annum stated, or in the case of Floating Rate Notes (as hereinafter defined), calculated
pursuant to the interest rate formula set forth in the applicable Pricing Supplement until the principal
thereof is paid or duly made available for payment. interest will be payable on each Interest Payment
Date (as defined below) and at maturity or earlier redemption, Unless otherwise specified in the
applicable Pricing Supplement, Morgan Guaranty Trust Company of New York shall be the calculation
agent (the “Calculation Agent”} with respect to the Notes.

Each interest-bearing Note will bear interest at either (a) a fixed rate (a “Fixed Rate Note"”) or (b) a
rate determined by reference to the interest rate index or formula specified in the applicable Pricing
Supplement (a “Floating Rate Note”) (i) plus or minus (as specified in the applicable Pricing
Supplement) the Spread, if any, and/or {ii) multiplied by the Spread Mulfiplier, if any. The “Spread" is
the number of basis points specified in the applicable Pricing Supplement as being applicable to the
interest rate for such Note, and the “Spread Multiplier” is the percentage specified in the applicable
Pricing Supplement as being applicable to the interest rate for such Note. Any Floating Rate Note may
also have either or both of the following: (i) @ maximum interest rate limitation, or ceiling, on the rate of
interest which may apply during any interest period; and {ii) 2 minimum interest rate limitation, or fioor,
on the rate of interest which may apply during any interest period, The applicable Pricing Supplement
will designate one of the following interest rate bases as applicable to each Floating Rate Note: () the
CD Rate (a "CD Rate Note"), (b) the Commercial Paper Rate (a “Commercial Paper Rate Note"), (c)
the Federal Funds Rate (a “Federal Funds Rate Note”), (d) LIBOR (a “LIBOR Note"), () the Prime
Rate (a “Prime Rate Note”), {f) the Treasury Rate (a “Treasury Rate Note”), or (g) such other interest
rate basis as is set forth in such Pricing Supplement.

interest rates and interest rate formulas are subject to change by the Branch from time to time,
but no such change will affect any Note already issued or as to which an offer to purchase has been
accepted by the Branch prior to the effective time of the change,

interest payable on any Interest Payment Date for a Fixed Rate Note will be payable to the person
in whose name such Fixed Rate Note is registered at the close of business on the record date for such
interest which, unless otherwise specified in the applicable Pricing Supplement, shall be the March 15
or September 15 {(whether or not a Business Day) next preceding the April 1 or October 1 Interest
Payment Dates; provided, however, that interest payable at maturity or earlier redemption will be
payable to the person to whom principal shall be payable. Interest payable on any Interest Payment
Date for a Floating Rate Note will be payable to the person in whose name such Floating Rate Note is
registered at the close of business on the record date for such interest, which shall be the 15th calendar
day (whether or not such day is a Business Day) next preceding each Interest Payment Date; provided,
however, that interest payable at maturity or earlier redemption will be payable to the person to whom
principal shall be payable.



The total amount of any principal, premium, if any, and interest due on any Global Security
representing one or more Book-Entry Notes on any interest Payment Date or at maturity will be made
available to the Fiscal Agent on such date. As soon as possible thereafter, the Fiscal Agent will make
such payments to the Depositary. The Depositary will allocate such payments to each Book-Entry Note
represented by such Global Security and make paymenis to the owners or holders thereof in
accordance with its existing operating procedures, Neither the Branch nor the Fiscal Agent shall have
any responsibility or liability for such payments by the Depositary. So long as the Depositary or its
nominee is the registered owner of any Global Security, the Depositary or its nominee, as the case
may be, will be considered the soile owner or holder of the Book-Entry Note or Notes represented by
such Giobal Security for all purposes under the Agreement and the Book-Entry Notes. The Branch
understands, however, that under existing industry practice, the Depositary will authorize the persons
on whose behalf it hoids a Global Security to exercise certain rights of holders of Securities. See “Book-
Entry System”.

Payment of the principal of and any premium and interest on Certificated Notes, other than Foreign
Currency Notes, will be made at the office of the Branch or agency of the Branch maintained for that
purpose in the Borough of Manhattan, The City of New York, in such coin or currency of the United
States of America as at the time of payment is legal tender for payment of public and private debts;
provided, however, that at the option of the Branch payment of interest payable other than at maturity
may be made by check mailed to the address of the person entitled thereto as such address shall
appear in the Security Register, In the case of Foreign Currency Notes, see “Special Provisions
Relating to Foreign Currency Notes"”.

Notwithstanding the above, a Holder of $5,000,000 or more (or the equivalent in a Specified
Currency as calculated on the applicable trade date) In aggregate principal amount of Notes shall be
entitled to receive, with respect to amounts to be paid in U.S. dollars, payments of interest other than
at maturity by wire transfer of immediately available funds if appropriate wire transfer instructions have
been received by the Fiscal Agent in writing on or before the relevant record date. See “Special
Provisions Relating to Foreign Currency Notes™.

Unless otherwise specified in the applicable Pricing Supplement, interest on Fixed Rate Notes will
be payable on April 1 and October 1 of each year and upon maturity or earlier redemption. Unless
otherwise specified in the applicable Pricing Supplement, interest on Floating Rate Notes will be
payable, in the case of Notes which reset daily, weekly or monthly, on the third Wednesday of each
morith or on the third Wednesday of January, April, July and Cctober of each year, as specified in the
applicable Pricing Supplement; in the case of Notes which reset quarterly, on the third Wednesday of
January, April, July and October of each year, as specified in the applicable Pricing Suppiement; in
the case of Notes which reset semiannually, on the third Wednesday of the iwo months of the year
that are six months apart specified in the applicable Pricing Supplement; and in the case of Notes which
reset annually, on the third Wednesday of the month specified in the applicable Pricing Supplement;
and in each case upon maturity or earlier redemption.

Each date on which interest is payable on a Note is referred to herein as an “Interest Payment
Date’. Any payment on any Note due on any day that is not a Business Day {as defined below) shall
be postponed to the next day that is a Business Day; provided that no interest, with respect to such
Interest Payment Date, will accrue for the period from and after such date; and provided further that in
the case of a LIBOR Note, if such London Business Day is in the next succeeding calendar month,
such payment shall be made on the immediately preceding London Business Day,

Fixed Rate Notes

Fixed Rate Notes will bear interest at the annual interest rate or rates specified on the face thereof
and in the applicable Pricing Supplement. Unless otherwise specified in the applicable Pricing
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Supplement, interest on Fixed Rate Notes will be computed on the basis of a 360-day year of twelve
30-day months. Interest payments, with respect to a particular Interest Payment Date, will include
interest accrued to, but excluding, such Interest Payment Date.

Floating Rate Notes

Interest payments for Floating Rate Notes, with respect to a particular Interest Payment Date
(except in the case of Floating Rate Notes which reset daily or weekly), will include accrued interest
from, and including, the date of issue or from, and including, the last Interest Payment Date in respect
of which interest has been paid or duly provided for, as the case may be, to, but excluding, such
Interest Payment Date. in the case of Floating Rate Notes which reset daily or weekly, uniess otherwise
specified in the applicable Pricing Supplement, interest payments will include accrued interest from,
and including, the original date of issue or from, and including, the last date to which interest has been
paid or duly provided for, as the case may be, to, but excluding, the record date next preceding the
applicable interest Payment Date, except that at maturity or earlier redemption the interest payable will
include interest accrued to, but excluding, the maturity date or earlier redermption date.

Accrued interest on Floating Rate Notes will be calculated by multiplying the face amount of a Note
by an accrued interest factor. This accrued interest factor will be computed by adding the interest factor
calculated for each day from the original issue date or from the last date through which interest shall
have been paid or duly provided for, as the case may be, to but excluding the date for which accrued
interest is being calculated. Unless otherwise specified in the applicable Pricing Supplement, the
interest factor for each such day will be computed by dividing the interest rate (expressed as a decimal)
applicable fo such day by 360, in the case of CD Rate Notes, Commercial Paper Rate Notes, Federal
Funds Rate Notes, LIBOR Notes, and Prime Rate Notes, or by the actual number of days in the year
{365 or 366, as the case may be), in the case of Treasury Rate Notes. The interest rate in effect on an
Interest Reset Date will be the interest rate with respect to the Interest Determination Date {as defined
below) pertaining to such Interest Reset Date, and the interest rate in effect on a day that is not an
Interest Reset Date will be the interest rate with respect to the Interest Determination Date pertaining to
the next preceding Interest Reset Date, subject in either case to any maximum or minimum interest
rate limitation referred to above and to any adjustment by a Spread and/or a Spread Multiplier referred
to abowve; provided, however, that (i} the interest rate in effect for the period from the date of issue to
the first Interest Reset Date with respect to a Floating Rate Note will be the Initial Interest Rate specified
in the applicable Pricing Supplement; and (i) the interest rate in effect for the ten calendar days
immediately prior to the maturily date or earlier redemption date will be that in effect on the tenth
calendar day preceding such maturity date or redemption date, as the case may be.

All percentages resulting from any calculations referred to in this Offering Circular will be rounded,
if necessary, to the nearest one hundred-thousandth of a percentage point, with five one-milfionths of
a percentage point rounded upward (e.g., 9.876545% (or .09876545) would be rounded to 9.87655%
{or .0987655)), and ail dollar amounts or amounts in a Specified Currency used in or resulting from
such calculations will be rounded to the nearest cent or other similar unit (with one-half cent or one-half
of such other unit being rounded upward).

The rate of interest on each Floating Rate Note will be reset daily, weekly, monthly, quarterly,
semiannually or annually (each an “Interest Reset Date"”), as specified in the applicable Pricing
Supplement. The Interest Reset Date will be, in the case of Floating Rate Notes which reset daily, each
Business Day; in the case of Floating Rate Notes which reset weekly, Wednesday of each week,
except, in the case of Treasury Rate Notes which reset weekly, Tuesday of each week, as more fully
described below; in the case of Floating Rate Notes which reset monthly, the third Wednesday of each
month; in the case of Floating Rate Notes which reset quarterly, the third Wednesday of each January,
April, July and October; in the case of Floating Rate Notes which reset semi-annually, the third
Wednesday of the two months of each year which are six months apart specified in the applicable
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Pricing Supplement; and in the case of Floating Rate Notes which reset annually, the third Wednesday
of one month of each year specified in the applicable Pricing Supplement. if any Interest Reset Date
for any Floating Rate Note would otherwise be a day that is not a Business Day, such Interest Reset
Date shall be postponed to the next day that is a Business Day, except, in the case of a LIBOR Note, if
such London Business Day is in the next succeeding calendar month, such Interest Reset Date shall
be the immediately preceding London Business Day.,

The “Interest Determination Date” pertaining to an Interest Reset Date for CD Rate Notes,
Commercial Paper Rate Notes, Federal Funds Rate Notes, and Prime Rate Notes will be the second
Business Day preceding such Interest Reset Date. The Interest Determination Date pertaining to an
Interest Reset Date for a LIBOR Note will be the second London Business Day {as defined below)
preceding such Interest Reset Date. The Inierest Determination Date pertaining to an Interest Reset
Date for a Treasury Rate Note will be the day of the week in which such Interest Reset Date falls on
which Treasury bills are or (if no auction is held) would normally be auctioned. Treasury bills are usually
sold at auction on Monday of each week, unless that day is a legal holiday, in which case the auction
is usually held on the following Tuesday, except that such auction may be held on the preceding Friday.
If, as the result of a legal holiday, an auction is so held on the preceding Friday, such Friday will be the
Interest Determination Date perfaining to the Interest Reset Date cccurring in the next succeeding
week. if an auction date shall fall on any Interest Reset Date for Treasury Rate Notes, then such Interest
Reset Date shall instead be the first Business Day immediately following such auction date.

“Business Day” means any day that is not a Saturday or Sunday and that is not a day on which
banking institutions are generally authorized or obligated by law to close in The City of New York, and,
if the interest Rate Basis for a Floating Rate Note is LIBOR, is also a day on which dealings in deposits
in U.S. dollars or the applicable Specified Currency are transacted in the London interbank market (a
“London Business Day”).

“Index Maturity” means, with respect to a Floating Rate Note, the period to maturity of the
instrument or obligation on which the interest rate formula is based, as specified in the applicable
Pricing Supplement and in the Floating Rate Note.

The “Calculation Date”, where applicable, pertaining to an Interest Determination Date will be the
sarlier of {i) the tenth calendar day after such Interest Determination Date or, if any such dayisnota
Business Day, the next succeeding Business Day or (ii) the Business Day preceding the applicable
Interest Payment Date or maturity, as the case may be,

Upon the request of the holder of any Floating Rate Nots, the Calculation Agent will provide the
interest rate then in effect, and, if determined, the interest rate which will become effective on the next
Interest Reset Date with respect to such Floating Rate Note. The Calculation Agent’s determination of
any interest rate will be final and binding in the absence of manifest error.

The applicable Pricing Supplement for a Floating Rate Note will specify the interest rate index and
the Spread and/or Spread Multiplier, if any, and the maximum or minimum interest rate limitation, if
any, applicable o each Floating Rate Note. The interest rate on the Notes will in no event be higher
ihan the maximum rate permitted by New York law as the same may be modified by United Staies law
of general application. Under present New York law, subject to certain exceptions, the maximum rate
of interest for any loan in an amount less than $250,000 is 16%, and for any loan in the amount of
$250,000 or more but less than $2,500,000 is 25% per annum on a simple interest basis. These limits
do not apply to Notes in which $2,500,000 or more has been invested. In addition, such Pricing
Supplement will define or particularize for each Floating Rate Note the following terms, if applicable:
Ihdex Maturity, Initial Interest Rate, Interest Payment Daies and Interest Reset Daies with respect to
such Note.
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CD Rate Notes. CD Rate Notes will bear interest at the interest rates (calculated with reference
to the CD Rate and the Spread andfor Spread Multiplier, if any) specified in the CD Rate Notes and in
the applicable Pricing Supplement.

Unless otherwise specified in the applicable Pricing Supplement, “CD Rate™ means, with respect
to any Interest Determination Date, (a) the rate on such date for negotiable certificates of deposit having
the Index Maturity designated in the applicable Pricing Supplement (i) as published by the Board of
Governors of the Federal Reserve System in "“Statistical Release H.15(519), Selected Interest Rates”,
or any successor publication of the Board of Governors of the Federal Reserve System ("H.15(519)")
under the heading “CDs (Secondary Market)” or (if) if such rate is not so published by 9:00 AM., New
York City time, on the Calculation Date pertaining to such Interest Determination Date, the CD Rate will
be the rate as published by the Federal Reserve Bank of New York in its daily statistical release,
“Composite 3:30 P.M. Quotations for U.S. Government Secuwities” or any successor publication
published by the Federal Reserve Bank of New York (“Composite Quotations”) under the heading
“Certificates of Deposit” or (b) if such rate is not yet published in either H.15(619) or Composite
Quotations by 2:00 P.M., New York City time, on the Calculation Date pertaining to such Interest
Determination Date, then the CD Rate will be calculated by the Calculation Agent and will be the
arithmetic mean of the secondary market offered rates as of 10:00 A.M., New York City time, on such
Interest Determination Date, of three leading non-bank dealers in negotiable U.S. dollar certificates of
deposit in The City of New York (which may include one or more of the Agents) selected by the
Calculation Agent for negotiable certificates of deposit of major United States money market banks of
the highest credit standing (in the market for negotiable certificates of deposit) with a remaining
maturity closest to the Index Maturity designated in the applicable Pricing Supplement in a
denomination of U.S. $5,000,000; provided, however, that if the dealers selected as aforesaid by the
Calcufation Agent are not quoting as mentioned in this sentence, the CD Rate will be the CD Rate in
effect on such Interest Determination Date.

Commercial Paper Rate Nofes. Commercial Paper Rate Notes will bear interest at the interest
rates (calculated with reference to the Commercial Paper Rate and the Spread and/or Spread Multiplier,
if any) specified in the Commercial Paper Rate Notes and in the applicable Pricing Supplement.

Unless otherwise specified in the applicable Pricing Supplement, “Commercial Paper Rate”
means, with respect to any Interest Determination Date, (a) the Money Market Yield (calculated as
described below) of the rate on the Interest Determination Date for commercial paper having the Index
Maturity designated in the applicable Pricing Supplement, (i) as published in H.15(519) under the
heading “Commercial Paper” or (i) if such rate is not published by 9:00 A.M., New York City time, on
the Calculation Date pertaining to such Interest Determination Date, then the Commercial Paper Rate
shall be the Money Market Yield of the rate on such Interest Determination Date for commercial paper
having the Index Maturity designated in the applicable Pricing Supplement as published in Composite
Quotations under the heading “Commercial Paper” or (b) if such yield is not published in sither
H.15(519) or Composite Quotations by 3:00 P.M., New York City time, on such Calculation Date, the
Commercial Paper Rate shall be the Money Market Yield of the arithmetic mean of the offered rates
guoted on a bank discount basis of three leading dealers of commercial paper in The City of New York
(which may include one or more of the Agents) selected by the Calculation Agent as of 11:00 A.M.,
New York City time, on that Interest Determination Date, for commercial paper having the Index Maturity
designated in the applicabie Pricing Supplement piaced for an industrial issuer whose bond rating is
“AA”, or the equivalent, from a nationally recognized rating agency; provided, however, that if the
dealers selected as aforesaid by the Calculation Agent are not quoting as mentioned in this sentence,
the Commercial Paper Rate will be the Commercial Paper Rate in effect on such Interest Determination
Date.
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“Money Market Yield” shall be the yield (expressed as a percentage) calculated in accordance
with the foliowing formula;

D x 360 x 100

Money Market Yield = ——— 2~ "
60 — Dx M

where “D” refers to the per annum rate for commercial paper expressed as a decimal; and M’ refers
to the actual number of days in the interest period for which interest is being calculated.

Federal Funds Rale Nofes. Federal Funds Rate Notes will bear interest at the interest rates
{calculated with reference to the Federal Funds Rate and the Spread and/or Spread Multiplier, if any)
specified in the Federal Funds Rate Notes and in the applicable Pricing Supplement. '

Unless otherwise specified in the applicable Pricing Supplement, “Federal Funds Rate” means,
with respect to any Interest Delermination Date for Federal Funds, the rate on that date for Federal
Funds, having the Index Maturity designated in the applicable Pricing Supplement, as published in
H.15(519) under the heading “Federal Funds (Effective})”. In the event that such rate is not published
by 9:00 AM.,, New York City time, on the Calculation Date pertaining to such Interest Determination
Date, the Federal Funds Rate will be the rate on such Interest Determination Date for Federal Funds
as published in Composite Quotations under the heading ‘“Federal Funds/Effective Rate”. If by 3:00
P.M., New York City time, on the Calculation Date such rate is not yet published in either H.15(519) or
Composite Quotations, the Federal Funds Rate for such Interest Determination Date will be calculated
by the Calculation Agent and will be the arithmetic mean of the rates for the last transaction of not less
than U.S. $1,000,000 in overnight Federal Funds arranged by three leading dealers of Federal Funds
fransactions in The City of New York (which may include one or more of the Agents) selected by the
Calculation Agent as of 9:00 AM., New York City time, on such Interest Determination Date; provided,
however, that if the dealers selected as aforesaid by the Calculation Agent are not quoting as
mentioned in this sentence, the Federal Funds Rate will be the Federal Funds Rate in effect on such
interest Determination Date.

LIBOR Notes. LIBOR Notes will bear interest at the interest rates (calculated with reference to
LIBOR and the Spread andfor Spread Multiplier, if any) specified in the LIBOR Notes and in the
applicable Pricing Supplement.

Unless otherwise specified in the applicable Pricing Suppiement, “LIBOR” will be determined by
the Calculation Agent in accordance with the following provisions:

() With respect to an Interest Determination Date, LIBOR will be determined on the basis of
the offered rates for deposits of not less than U.S. $1,000,000 (or the equivalent thereof in the
applicable Specified Currency) having the Index Maturity designated in the applicable Pricing
Supplement, commencing on the second London Business Day immediately following that Interest
Determination Date, which appear on the display designated as page “1IBO” on the Reuters
Monitor Money Rates Service (or such other page as may replace the LIBO page on that service
for the purpose of displaying London interbank offered rates of major banks) (“Reuters Screen
LIBO Page”) as of 11:00 A.M., London time, on that Interest Determination Date. If at least two
such offered rates appear on the Reuters Screen LIBO Page, the rate in respect of that Interest
Determination Date will be the arithmetic mean of such offered rates as determined by the
Calculation Agent. If fewer than two offered rates appear, LIBOR for such Interest Determination
Date will be determined as described in (if) below.

(i} wWith respect to an Interest Determination Date on which fewer than two offered rates
appear on the Reuters Screen LIBO Page as specified in (i} above, LIBOR will be determined on
the basis of the rates at approximately 11:00 A.M., London time, on such Interest Determination
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Date at which deposits in U.S. dollars (or the applicable Specified Currency) having the Index
Maturity designated in the applicable Pricing Supplement are offered to prime banks in the London
interbank market by four major banks in the London interbank market (which may include
branches or affiliates of the Bank) selected by the Calculation Agent commencing on the second
London Business Day immediately following that Inferest Determination Date and in a principal
amount equal to an amount of not less than U.S. $1 million (or the equivalent thereof in the
applicable Specified Currency) that in the Calculation Agent's judgment is representative for a
single transaction in such market at such time, The Calculation Agent will request the principal
London office of each of such banks to provide a quotation of its rate. If at least two such quotations
are provided following a request to at ieast four such banks, LIBOR for such Interest Determination
Date will be the arithmetic mean of such guotations. If fewer than two quotations are provided
following a request to at least four such banks, LIBOR for such Interest Determination Date will be
the arithmetic mean of the rates quoted at approximately 11:00 A.M., New York City time, on that
Interest Determination Date by three major banks in The City of New York (which may not include
branches or affiliates of the Bank) selected by the Calculation Agent, for loans in U.S. dollars (or
the applicable Specified Currency) to ieading European banks having the Index Maturity
designated in the applicable Pricing Supplement commencing on the second London Business
Day immediately following such Interest Determination Date and in a principal amount equal to an
amount of not less than U.S. $1,000,000 {or the equivaient thereof in the applicable Specified
Currency) that in the Calculation Agent's judgment is representative for a single transaction in such
market at such time; provided, however, that if the banks selected as aforesaid by the Calcutation
Agent are not quoting as mentioned in this sentence, LIBOR will be the LIBOR in effect on such
Interest Determination Date.

Prime Rate Nofes. Prime Rate Notes will bear interest at the interest rates (calculated with
reference to the Prime Rate and the Spread andfor Spread Multiplier, if any) specified in the Prime
Rate Notes and in the applicable Pricing Supplement.

Unless otherwise specified in the applicable Pricing Supplement, “Prime Rate” means, with
respect to any Interest Determination Date, (a) the rate set forth on such date (i) as published in
H.15(519) under the heading “Bank Prime Loan™ or (ii) if such rate is not published by 9:00 A M., New
York City time, on the Calculation Date pertaining to such Interest Determination Date, then the Prime
Rate will be the arithmetic mean of the rates of interest publicly announced by each bank that appears
on the display designated as page “NYMF" on the Reuters Monitor Money Rates Service (or such other
page as may replace the NYMF Page on that service for the purpose of displaying prime rates or base
lending rates of major United States banks) (the “Reuters Screen NYMF Page”) as such bank’s prime
rate or base lending rate as in effect for that Prime Interest Determination Date or {b) if fewer than four
such rates but more than one such rate appear on the Reuters Screen NYMF Page for the Prime
Interest Determination Date, the Prime Rate will be determined by the Calculation Agent and will be
the arithmetic mean of the prime rates quoted on the basis of the actual number of days in the year
divided by a 360-day year as of the close of business on such Interest Determination Date by four major
money center banks in The City of New York selected by the Calculation Agent or (c) if fewer than two
such rates appear on the Reuters Screen NYMF Page, the Prime Rate will be determined by the
Calculation Agent on the basis of the rates furnished in The City of New York by the appropriate number
of substitute banks or trust companies organized and doing business under the laws of the United
States, or any State thereof, having total equity capital of at least U.S. $500 million and being subject
to supervision or examination by Federal or State authority, selected by the Calculation Agent fo
provide such rate or rates; provided, however, that if the banks selected as aforesaid are not quoting
as mentioned in this sentence, the Prime Rate will be the Prime Rate in effect on such Interest
Determination Date.
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Treasury Rate Notes. Treasury Rate Notes will bear interest at the interest rates (calculated with
reference to the Treasury Rate and the Spread and/for Spread Multiplier, if any) specified in the Treasury
Rate Notes and in the applicable Pricing Supplement.

Uniess otherwise specified in the applicable Pricing Supplement, “Treasury Rate” means, with
respect to any Interest Determination Date, the rate for the most recent auction of direct obligations of
the United States (“Treasury bills’) having the Index Maturity designated in the applicable Pricing
Supplement as published in H.15(519) under the heading “Treasury bills — auction average
(investment)” on each Interest Determination Date or, if not so published by 9:00 A.M., New York City
time, on the Calculation Date pertaining to such Interest Determination Date, the auction average rate
{expressed as a bond equivalent, on the basis of a year of 365 or 366 days, as applicable, and applied
on a daily basis) for such auction as otherwise announced by the United States Depariment of the
Treasury. In the event that the results of the auction of Treasury bills having the Index Maturity
designated in the applicabie Pricing Supplement are not published or reported as provided above by
3:00 P.M., New York City time, on such Calculation Date or if no such auction is held in a particular
weelk, then the Treasury Rate shall be calculated by the Calculation Agent and shall be the yield to
maturity {expressed as a bond equivalent on the basis of a year of 365 or 366 days, as applicable, and
applied on a daily basis) of the arithmetic mean of the secondary market bid rates, as of approximately
3:30 P.M., New York City time, on such Interest Determination Date, of three leading primary United
States government securities dealers (which may include one or more of the Agents) selected by the
Calculation Agent for the issue of Treasury bills with a remaining maturity closest to the Index Maturity
designated in the applicable Pricing Supplement; provided, however, that if the dealers selected as
aforesaid by the Calculation Agent are not quoting as mentioned in this sentence, the Treasury Rate
will be the Treasury Rate in effect on such Interest Determination Date.

Indexed Notes

Indexed Notes may be issued with the principal amount payable at maturity, or the amount of
interest payable on an interest payment date, to be determined by reference to a currency exchange
rate, composite currency, commodity price or other financiaf or non-financial index as set forth in the
applicable Pricing Supplement. Holders of Indexed Notes may receive a principal amount at maturity
that is greater than or less than the face amount of such Notes depending upon the value at maturity
of the applicable index. Information as to the methods for determining the principal amount payable at
maturity or the amount of interest payable on an interest payment date, as the case may be, any
currency or commodity market to which principal or interest is indexed, foreign exchange risks and
certain additional tax considerations with respect to Indexed Notes will be set forth in the appiicable
Pricing Supplement.

Zero Coupon Notes

Original issue Discount Notes may be issued in the form of Zero Coupon Notes which do not
provide any periodic payments of interest. The specific terms of any Zero Coupon Note will be set forth
in the applicable Pricing Supplement.

Subordination

The Series B Notes are subordinated, unsecured obligations of both the Branch and the Bank as
a whole. The principal of, and interest and any additional amounts payable on, the Series B Notes will
be subordinate in right of payment {i) upon the occurrence of an event described under “Events of
Default under the Series B Notes” with respect to the Series B Notes, all of which relate to the
bankruptey, insclvency, liquidation, moratorium or reorganization of the Bank or in the event of Special
Measures with respect to the Bank, to the prior payment in full of the Series A Notes, the deposit
liabilities of the Bank and all other liabilities of the Bank (including all deposit liabilities and other
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liabilities of the Branch, the head office and all other offices of the Bank wherever located), except those
liabilities which by their terms rank equally with or subordinate to the Series B Notes and (i) in the
event that the Superintendent takes possession of the business and property of the Branch, to the
prior payment in full of the Series A Notes, the deposit liabilities of the Branch and all other liabilities of
the Branch, except those liabilities which by their terms rank equally with or subordinate to the
Series B Notes; provided, however, that in either case (i) or (i) any amounts payable in respect of the
Series B Notes will be subject to the prior written consent of the Dutch Central Bank.

The Series B Notes constitute unsecured and subordinated obligations of the Bank and the Branch
and rank pari passu without any preference among themselves. The Series B Notes rank pari passu
with all other unsecured and subordinated debt obligations of the Bank and the Branch (if any) other
than any subordinated debt obligations which rank junior to the Series B Notes.

In order to implement such subordination, each Holder of a Series 8 Note, by its purchase thereof,
shall be deemed to have agreed that in the event that proceedings with respect to bankruptcy,
insolvency, liquidation, moratorium or reorganization of the Bank or in the event of Special Measures
with respect to the Bank, the claims of the Holders of the Series B Notes will be subordinated in right
of payment to the prior payment in full of the Series A Notes, the deposit liabilities of the Bank and all
other liabilities of the Bank {including all deposit liabilities and other liabilities of the Branch, the head
office and all other offices of the Bank wherever located), except those liabilities which by their terms
rank equally with or subordinate to the Series B Notes, By virtue of such subordination, payments to
Holders of the Series B Notes shall, in the event that proceedings with respect to bankruptcy,
insolvency, liquidation, moratorium or reorganization of the Bank or in the event of Special Measures
with respect to the Bank, only be made after, and any set-off by a Holder of Series B Notes shall be
excluded until, (1) the prior payment in full of the Series A Notes, the deposit liabilities of the Bank and
afl other fiabifities of the Bank (incfuding all deposit liabilities and other fiabifities of the Branch, the head
office and all other offices of the Bank wherever located), except those liabilities which by their terms
rank equally with or subordinate to the Series B Notes and (2) the prior written consent of the Dutch
Central Bank is obtained.

A Holder of a Series B Note by its purchase of such Series B Note will also agree that should the
Superintendent take possession or be in possession of the business and property of the Branch at a
time when proceedings with respect to the bankruptcy, insolvency, liquidation, moratorium or
reorganization of the Bank or in the event of Special Measures with respect to the Bank have occurred
and are continuing, then the Superintendent will apply the assets of the Branch (1) first, to the payment
in full of the Series A Notes, all deposit liabilities and all other liabilities of the Branch (other than the
Series B Notes and other obligations of the Branch ranking in right of payment equally with or
subordinate to the Series B Notes) and to any other claim accorded priority under any United States
Federal or New York state law which is then due and payable, the priorities to be ascribed among such
claims to be determined in accordance with such laws, and (2) thereafter, to pay any amount remaining
to any receiver or similar official in insolvency of the Bank with similar powers appointed with respect
to the Bank or its assets for application, (i) first, to the payment in full of all claims of depositors and
other obligations of the Bank ranking senior in right of payment to the Series B Notes, and {ii) thereafter,
to the payment, equally and ratably, of any amounts then due and owing on the Series B Notes and all
obligations of the Bank ranking equally in right of payment with the Series B Notes, provided, however,
that any amounts payable in respect of the Series B Notes in such case will be subject to the prior
written consent of the Dutch Central Bank,

In addition, a Holder of a Series B Note will agree by its purchase of such Series B Note that should
the Superintendent take possession or be in possession of the business and properiy of the Branch at
any time when no proceedings with respect to the bankruptey, insolvency, liquidation, moratorium or
recrganization of the Bank or in the event or Special Measures with respect to the Bank have occurred
and are continuing, the Superintendent will apply the assets of the Branch (1) first, to the payment in
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full of the Series A Notes, all deposit liabilities of the Branch and all other liabilities of the Branch (other
than the Series B Notes and other obligations of the Branch ranking equally with or subordinate to the
Series B Notes) and to any other claim accorded priority under any United States Federal or New York
state law which is then due and payable, the priorities to be ascribed among such claims to be
determined in accordance with such laws, (2) second, io the payment of any amounts then due and
owing on the Series B Notes and all obligations of the Branch ranking equally in right of payment with
the Series B Notes, provided, however, that any amounts payable in respect of the Series B Notes in
such case will be subject to the prior written consent of the Duich Ceniral Bank and (3) thereafter, to
pay any amount remaining to the Bank.

The term “Special Measures” shall refer to the event by which a competent court has declared
that the Bank is in a situation which requires special measures (referred to in Dutch as “hijzondere
voorziening”) in the interests of all creditors, as referred to in Chapter 10 of the Duich Act on the
Supervision of the Credit System, and as long as such situation is in force. In the event of Special
Measures with respect to the Bank, a form of moratorium, provided for in Chapter 10 of the Dutch Act
on the Supervision of the Credit System and specifically applicable to credit institutions established in
The Netherlands will be applicable to the Bank.

Under the terms of the Series B Notes, the holders of the Series B Notes will, by their purchase of
the Series B Notes, irrevocably waive their rights as “preferred creditors” under Section 606(4){a) of
the New York Banking Law and to any other preferences to which they may become entitled under
Section 4(j} of the IBA and under any other similar law hereinafter enacted to the extent necessary to
give effect to the subordination provisions of the Series B Notes. See “Regulation and Supervision of
the Branch and the Bank—Reguiation of the Bank and the Branch in the United States”.

As a consequence of these subordination provisions, if proceedings with respect to the
bankruptcy, insolvency, liquidation, moratorium or reorganization of the Bank or in the event of Special
Measures with respect to the Bank should occur, or if the Superintendent should take possession of
the business or property of the Branch, or both, the holders of Series B Notes may recover less ratably
than the holders of Series A Notes, the holders of deposit liabiliies or the holders of other
unsuberdinated liabilities of the Bank or the Branch. In the event of a Netherlands bankruptcy or
Special Measures with respect to the Bank, holders of the Series B Notes may file their claims with the
trustee in bankruptcy or the receiver appointed in connection with the Special Measures. Whether or
not payment will be received by holders of Series B Notes depends on the circumstances found by
the trustee or the receivers during the bankruptcy or Special Measures. In a situation where Special
Measures have occurred, the receivers may be empowered by the court to transfer all or a part of the
obligations of the Bank which it has contracted in the pursuit of its business as a credit institution for
the purpose of receiving repayable funds, or to liquidate the husiness of the Bank in full or in part. On
the occasion of the transfer of obligations, the conditions in the agreements underlying these
obligations may be changed. Both the transfer and any changes in such conditions shall take effect for
all interested parties as from the day following the date of publication thereof in The Netherlands
Government Gazette.

To the extent that holders of the Series B Notes are entitled to any recovery with respect to the
Series B Notes in any Dutch proceedings, such holders might not be entitled in such proceedings o a
recovery in U.S. dollars and might be entitled only to a recovery in Dutch guilders. The Branch will
agree, pursuant to the terms of the Agreement, to indemnify the holders of the Series B Notes against
ceriain losses incurred as a result of any judgment or order being given or made for any amount due
under the Series B Notes and such judgment or order being expressed and paid in a currency other
than U.S. dollars. See “Judgment Currency”. Any amounts due under this indemnification with respect
to the Series B Notes will be subordinated in right of payment in any such proceeding and any amounts
payable in respect of the Series B Notes in such case will be subject to the prior written consent of the
Dutch Central Bank.
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At March 31, 1993 the Branch had outstanding liabilities to creditors (including deposits and debt)
ranking senior to the Series B Notes (Senior Liabilities”) with an aggregate principal amount of
approximately $11.9 billion, excluding the inter-group liabilities. The Series B Notes will, as of the date
of their issuance, constitute the only subordinated debt of the Branch. At March 31, 1993, the Bank,
inciuding the Branch, had outstanding Senicor Liabilities with an aggregate principal amount of
approximately $257.6 billion. At March 31, 1993, the Bank had outstanding liabilities to creditors
ranking equally with the Series B Notes with an aggregate principal amount of approximately $5.4
billion. The Series B Notes do not limit the amount of liabilities ranking senior to the Series B Notes,
which may hereafter be incurred or assumed by the Branch or the Bank.

Events of Default Under the Series A Notes

Under the Series A Notes, the following are Events of Default: (i) default in the payment of any
interest upon any Series A Note when due, which continues for 30 days; (ii) default in the payment of
the principal of any Series A Note when due (whether at maturity, upon redemption or ctherwise); (iii)
default in the performance of or breach of any covenant or agreement of the Branch or the Bank
contained in the Agreement or in the Series A Notes, which continues for a period of 30 days after
written notice to the Branch and the Fiscal Agent by holders of 10% aggregate principal amount of the
outstanding principal amount of Notes; (iv) an order or decree for relief in an involuntary proceeding in
respect of the Bank under any applicable United States Federal or State or Netherlands bankruptcy,
insolvency, moratorium, reorganization or other similar law or adjudging the Bank a bankrupt or
insolvent, or declaring that the Bank is in a situation which requires Special Measures, or approving as
properly filed a petition seeking reorganization, arrangement, adjustment or composition of or in
respect of the Bank under any applicable United States Federal or State or Netherlands law, or
appointing a custodian, receiver, liquidator, assignee, trustee, sequestrator or other similar official of
the Bank or of any substantial part of the property of the Bank, or ordering the winding up or liquidation
of the affairs of the Bank, and any such decree or order for relief or any such other decree or order
shall continue unstayed and in effect for a period of 60 consecutive days; (v} commencement by the
Bank of a voluntary case or proceeding under any applicable United States Federal or State or
Netherlands bankruptcy, insolvency, moratorium, reorganization or other similar law, or of any other
case or proceeding to be adjudicated as bankrupt or insolvent, or to be declared to be in a situation
which reguires Special Measures, or the consent by the Bank to the entry of a decree or order for relief
in respect of the Bank in an involuntary case or proceeding under any applicable United States Federal
or State or Netherlands bankruptcy, insolvency, reorganization or other similar jaw or to the
commencement of any bankruptcy or insolvency case or proceeding against the Bank, or the filing by
the Bank of a petition or answer or consent seeking reorganization or relief under any such applicable
United States Federal or State or Netherlands law, or the consent by the Bank to the filing of such
petition or to the appointment of or the taking possession by a custodian, receiver, liquidator, assignee,
" frustee, sequestrator or other similar official of the Bank or of any substantial part of the property of the
Bank, or the making by the Bank of an assignment for the benefit of creditors, or the admission by the
Bank of its inability to pay its debts generally as they become due, or the taking of corporate action by
the Bank in furtherance of any such action; or (vi) any State or Federal regulatory or judicial authority
taking possession of the Branch or of any substantial part of the property of the Branch or requiring
the Branch to close or suspend or terminate its operations, otherwise than as a result of the voluntary
closing or termination of the Branch when no other Event of Default shall have occurred and be
continuing.

The term *Special Measures” shall refer to the event by which a competent court has declared
that the Bank is in a situation which requires special measures (referred to in Dutch as “bijzondere
voorziening''} in the interests of ali creditors, as referred to in Chapter 10 of the Dutch Act on the
Supervision of the Credit System, and as long as such situation is in force. In the event of Special
Measures with respect to the Bank, a form of moratorium, provided for in Chapter 10 of the Dutch Act
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on the Supervision of the Credit System and specifically applicable to credit institutions established in
The Netherlands will be applicable to the Bank.

Upon the occurrence of such an Event of Default, each holder of a Series A Note may, at such
holder’s option, declare the principal amount plus accrued interest on his Series A Note, or, in the case
of a Zero Coupon Note or interest-bearing Criginal Issue Discount Note, the Amortized Face Amount
{defined below), o be due and immediately payable by written notice to the Branch and the Fiscal
Agent, and unless such Event of Default shall have been cured by the Branch prior o the receipt of
such written notice, the principal amount plus accrued interest on his Series A Note, or, in the case of
a Series A Note which is a Zero Coupon Note or interest-bearing Original Issue Discount Note, the
Amortized Face Amount shall become and be immediately due and payable.

Unless otherwise specified in the applicable Pricing Supplement, the amount payable to the holder
of a Series A Note which is a Zero Coupon Note or interest-bearing Original Issue Discount Note (as
specified in the applicable Pricing Supplement) upon any acceleration of the maturity thereof will be
the Amortized Face Amount (as defined below) thereof. The “Amortized Face Amount” of an QOriginal
Issue Discount Note is equal to the sum of (j) the Issue Price (as defined below) of such Original Issue
Discount Note and (i) that portion of the difference between the Issue Price and the principal amount
of such Original Issue Discount Note that has been amortized at the Stated Yield (as defined below) of
such Original Issue Discount Note (computed in accordance with Section 1272(a)(4} of the Internal
Revenue Code of 1986, as amended, and Section 1.1275-1(b) of the Proposed Regulations {as defined
under “Taxation — United States Taxation”), but in no event shall the Amortized Face Amount exceed
the principal amount of such Note due at the stated mafurity thereof. As used in the preceding
sentence, the term “Issue Price” means the principal amount of such QOriginal Issue Discount Note
due at the stated maturity thereof less the “Total Amount of OID” of such Original Issue Discount Note
specified on the face thereof and in the applicable Pricing Supplement. The term “Stated Yield” of
such Original Issue Discount Note means the “Yield to Maturity” specified on the face of such Original
lssue Discount Note and in the applicable Pricing Supplement for the period from the Original lssue
Date of such Original 1ssue Discount Note, as specified on the face of such Original Issue Discount
Note and in the applicabie Pricing Supplement, to the stated maturity thereof based on its Issue Price
and the principal amount payable at the stated maturity thereof. See “Taxation — United States
Taxation”.

Events of Default Under the Series B Notes

Under the Series B Notes, the following are Events of Default: (i) an order or decree for relief in an
involuntary proceeding in respect of the Bank under any applicable United States Federal or State or
Netherlands bankruptcy, insclvency, moratorium, reorganization or other similar law or adjudging the
Bank a bankrupt or insolvent, or declaring that the Bank is in a situation which requires Special
Measures, or approving as properly filed a petition seeking reorganization, arrangement, adjustment
or composition of or in respect of the Bank under any applicable United States Federal or State or
Netherlands law, or appointing a custodian, receiver, liquidator, assignee, trustee, sequestrator or
other similar official of the Bank or of any substantial part of the property of the Bank, or ordering the
winding up or liquidation of the affairs of the Bank, and any such decree or order for relief or any such
other decree or order shall continue unstayed and in effect for a period of 60 consecutive days;
(i) commencement by the Bank of a voluntary case or proceeding under any applicable United States
Federal or State or Netherlands bankruptey, insolvency, moratorium, reorganization or other similar
law, or of any other case or proceeding to be adjudicated as bankrupt or insolvent, or to be declared
to be in a situation which requires Special Measures, or the consent by the Bank to the entry of a
decree or order for relief in respect of the Bank in an involuntary case or proceeding under any
applicable United States Federal or State or Netherlands bankruptcy, insolvency, reorganization or
other similar law or to the commencement of any bankrupicy or insclvency case qr proceeding against
the Bank, or the filing by the Bank of a petition or answer or consent seeking recrganization or relief

20



under any such applicable United States Federal or State or Netherlands law, or the consent by the
Bank to the filing of such petition or to the appointment of or the taking possession by a custodian,
receiver, liquidator, assignee, trustee, sequestrator or other similar official of the Bank or of any
substantial part of the property of the Bank, or the making by the Bank of an assignment for the benefit
of creditors, or the admission by the Bank of its inability to pay its debts generally as they become
due, or the taking of corporate action by the Bank in furtherance of any such action; or (i) any State or
Federal regulatory or judicial authority taking possession of the Branch or of any substantial part of the
property of the Branch or requiring the Branch to close or suspend or terminate its operations,
otherwise than as a result of the voluntary closing or termination of the Branch when no other Event of
Default shall have occurred and be continuing.

The term “Special Measures” shall refer to the event by which a competent court has declared
that the Bank is in a situation which requires special measures (refarred to in Dutch as “bijzondere
voorziening”) in the interests of all creditors, as referred to in Chapter 10 of the Duich Act on the
Supervision of the Credit System, and as long as such situation is in force. in the event of Special
Measures with respect to the Bank, a form of moratorium, provided in Chapter 10 of the Dutch Act on
the Supervision of the Credit System and specifically applicable to credit institutions established in The
Netherlands will be applicable to the Bank,

Upon the occurrence of such an Event of Default, each holder of a Series B Note may, at such
holder’s option, declare the principal amount plus accrued interest on his Series B Note, or, in the
case of a Zero Coupon Note or interest-bearing Original Issue Discount Note, the Amortized Face
Amount (defined below), to be due and immediately payable by written notice to the Branch and the
Fiscal Agent, and unless such Event of Default shall have been cured by the Branch prior to the receipt
of sualt weittant nolice, the principal amourt plus accrued interest on tis Series 8 Nate, ar, in the case
of a Series B Note which is Zero Coupon Note or interest-bearing Original Issue Discount Note, the
Amortized Face Amount shall become and be immediately due and payable. Upon the occurrence of
such an Event of Default, any payments to a holder of Series B Notes will only be made after, and any
set-off by a holder of Series B Notes will be excluded uniil, (1) the prior payment in full of the Series A
Notes, all the deposit liabilities of the Bank and all other liabilities of the Bank (including all deposit
liabilities and other liabilities of the Branch, the head office and all other offices of the Bank wherever
located}, except those liabilities which by their terms rank equally with or subordinate to the Series B
Notes, have been satisfied and (2} the written consent of the Dutch Central Bank is obtained. The
Holders of the Series B Notes shall have no right to accelerate payment of the Series B Notes in the
case of a default in the payment of principal of, interest on, or other amounts owing under, the Series
B Notes or a default in the performance of any other covenant of the Branch or the Bank contained in
these Series B Notes or in the Agreement.

Unless otherwise specified in the applicable Pricing Supplement, the amount payable to the holder
of a Series B Note which is a Zero Coupon Note or interest-bearing Original Issue Discount Note (as
specified in the applicable Pricing Supplement) upon any accejeration of the maturity thereof will be
the Amortized Face Amount (as defined below) thereof. The “Amortized Face Amount”’ of an Original
Issue Discount Note is equal to the sum of (i} the Issue Price (as defined below) of such Original Issue
Discount Note and (ii) that portion of the difference between the Issue Price and the principal amount
of such Original Issue Discount Note that has been amortized at the Stated Yield (as defined below) of
such Original Issue Discount Note (computed in accordance with Section 1272(a)(4) of the Internal
Revenue Code of 1986, as amended, and Section 1.1275-1(b) ot the Proposed Regulations (as defined
under “Taxation — United States Taxation™), but in no event shy|| the Amortized Face Amount exceed
the principal amount of such Note due at the stated malurity thereof. As used in the preceding
sentence, the term “Issue Price” means the principal amount of such Original 1ssue Discount Note
due at the stated maturity thereof less the “Total Amount of OID” of such Original Issue Discount Note
specified on the face thereof and in the applicable Pricing Supplement. The term “Stated Yield" of
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such Original Issue Discount Note means the “Yield to Maturity”” specified on the face of such Original
issue Discount Note and in the applicable Pricing Supplement for the period from the Original Issue
Date of such Original Issue Discount Note, as specified on the face of such Original issue Discount
Note and in the applicable Pricing Supplement, to the stated maturity thereof based on its Issue Price
and the principal amount payable at the stated maturity thereof. See “Taxation — United States
Taxation”.

Book-Entry System

Upon issuance, all Book-Entry Notes bearing interest (if any} at the same rate or pursuant to the
same formula, having the same date of issuance, redemption provisions, if any, Specified Currency,
Stated Maturity and other terms will be represented by a single Global Security. Each Global Security
representing Book-Entry Notes will be deposited with, or on behalf of, the Depositary or such other
depositary as is specified in the applicable Pricing Supplement, and will be registered in the name of
the Depositary or a nominee of the Depositary.

Upon the issuance of a Global Security, the Depositary for such Global Security or its nominee will
credit the accounts of persons held with it with the respective principal or.face amounts of the Book-
Entry Notes represented by such Global Security. Such accounts shall be designated by the Agents
with respect to Book-Entry Notes or by the Branch if such Notes are offered and sold directly by the
Branch. Ownership of beneficial interests in a Global Security will be limited to persons that have
accounts with the Depositary (“participants”) or persons that may hold interests through participants,
Ownership of beneficial interests by participants in a Global Security will be shown on, and the transfer
of that ownership interest will be efiected only through, records maintained by the Depositary or its
nominee for such Global Security. Ownership of beneficial interests in such Global Security by persons
that hold through participants will be shown on, and the transfer of that ownership interests within such
participant will be effected only through, records maintained by such participant. The laws of some
jurisdictions require that certain purchasers of securities take physical delivery of such securities in
definitive form. Such limits and such laws may impair the ability to transfer beneficial interests in a
Global Security,

Payment of principal of and any premium and interest on Book-Entry Notes represented by any
such Global Security will be made to the Depositary or its nominee, as the case may be, as the sole
registered owner and the sole Holder of the Book-Entry Notes represented thereby for all purposes
under the Agreement. Neither the Branch, the Fiscal Agent nor any agent of the Branch or the Fiscal
Agent will have any responsibility or liability for any aspect of the Depositary’s records relating to or
payments made on account of beneficial ownership interests in a Global Security representing any
Book-Entry Notes or for maintaining, supervising or reviewing any of the Depositary’s records relating
to such beneficial ownership interests.

The Branch has been advised by the Depositary that upon receipt of any payment of principal of
or any premium or interest on any Global Security, the Depositary will immediately credit, on its book-
entry registration and transfer system, the accounts of participants with payments in amounts
proportionate to their respective beneficial interests in the principal or face amount of such Global
Security as shown on the records of the Depositary. Payments by participants to owners of beneficial
interests in a Global Security held through such participants will be governed by standing instructions
and customary practices, as is now the case with securities held for customer accounts registered in
“street name”’, and will be the sole responsibility of such participants.

A Global Security may not be transferred except as a whole by the Depositary to a nominee of the
Depositary. A Global Security representing Book-Entry Notes js exchangeable only if (x) the Depositary
notifies the Branch that it is unwilling or unable to continue as Depositary for such Global Security or if
at any time the Depositary ceases to be a clearing agency registered under the Securities Exchange
Act of 1934, as amended (the "“Exchange Act”), and any other applicable statute or regulation, (y) the
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Branch executes and delivers 1o the Fiscal Agent a written order that such Global Securities shall be
exchangeable or (z) there shall have occurred and be continuing an Event of Default or an event which,
with the giving of notice or lapse of tims, or both, would constitute an Event of Default with respect to
the Notes represented by such Global Security. Any Global Security that is exchangeable pursuant to
the preceding sentence shall be exchangeable for Certificated Securities issuable in denominations of
$100,000 and integral multiples of $1,000 in excess thereof and registered in such names as the
Depositary holding such Global Security shall direct. Subject to the foregoing, the Glohal Securily is
not exchangeable, except for a Global Security of like denomination to be registered in the name of
the Depositary or its nominee.

8o long as the Depositary for a Global Security, or its nominee, is the registered owner of such
Global Security, such Depositary or such nominee, as the case may be, will be considered the sole
owner or holder of the Book-Entry Notes represented by such Global Security for the purposes of
receiving payment on the Notes, receiving notices and for all other purposes under the Agreement
and the Notes. Beneficial interests in Book-Entry Notes will be evidenced only by, and transfers therecof
will be effected only through, records maintained by the Depositary and its participanis. Except as
provided above, owners of beneficial interests in a Global Security will not be entitled to and will not be
considered the Holders thereof for any purpose under the Agreement. Accordingly, each person
owning a beneficial interest in such a Global Security must rely on the procedures of the Depositary
and, if such person is not a participant, on the procedures of the participant through which such person
owns its interest, to exercise any rights of a Holder under the Agreement or the Notes. The Agreement
provides that the Depositary may grant proxies and otherwise authorize participants to give or take
any request, demand, authorization, direction, notice, consent, waiver or other action which a Holder
is entitled to give or take under the Agreement or the Notes. The Branch understands that under
existing industry practices, in the event that the Branch requests any action of Holders or that an owner
of a beneficial interest in such a Global Security desires o give or take any action which a Holder is
entitled to give or take under the Agreement or the Motes, the Depositary would authorize the
participants holding the relevant beneficial interests to give or take such action, and such participants
would authorize beneficial owners owning through such participants to give or take such action or
would otherwise act upon the instructions of beneficial owners owning through them.

The Depositary has advised the Branch that the Depositary is a limited-purpose trust company
organized under the laws of the State of New York, a member of the Federal Reserve System, a
“clearing corporation” within the meaning of the New York Uniforn Commercial Code, and a “clearing
agency” registered under the Exchange Act. The Depositary was creafed to hold the securities of its
participants and to facilitate the clearance and settlement of securities transactions among its
participants in such securities through elecironic book-entry changes in accounts of the participants,
thereby efiminating the need for physical movement of securities cerlificates. The Depositary’s
participants include securities brokers and dealers (including the Agents), banks, trust companies,
clearing corporations, and certain other organizations some of whom (and/or their representatives) own
the Depositary. Access to the Depositary's book-entry system is also available to others, such as
banks, brokers, dealers and trust companies that clear through or mainiain a custodial relationship with
a participant, either directly or indirectly.

Withholding Taxes

All payments of principal and any premium and interest by the Branch will be made without
withholding or deduction for, or on account of, any present or future taxes or duties of whatever nature
by The Netherlands or any political subdivision thereof (*Foreign Taxes™), unless the withholding or
deduction of such taxes or duties is required by law. In that event, the Branch will pay such additional
amounts {"'Additional Amounts™) as may be necessary in order that the net amounts receivable by the
Holder of a Note after such withholding or deduction shall equal the respective amounts of principal or
interest that would have been receivable in respect of such Note in the absence of such withholding or
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deduction, except that no such Additional Amount shall be payable with respect to a Note (i) to or for
the benefit of a Holder who is liable for such taxes in respect of such Note by reason of his having
some connection with The Netherlands other than the mere holding of such Note or the receipt of
income therefrorm; or (ii) more than 30 days after the Relevant Date (as defined below) except to the
extent that the Holder thereof would have been entitled to an Additional Amount on presenting the
same for payment on or before such thirtieth day; or (i) as a result of any tax, assessment or other
governmental charge which would not have been imposed but for the failure to comply with any
certification, identification or other reporting requirements concerning the nationality, residence,
identity or connection with The Netherlands or any political subdivision theteof of the Holder, if
compliance is required by statute or by regulation of The Netherlands or any polfitical subdivision or
taxing authority thereof as a precondition to exemption from such tax, assessment or other
governmental charge. In the event that any Note becomes subject to Foreign Taxes, the Branch may
be entitled to redeem such Note as set forth below under “Optional Redemption”. As used herein, the
“Relevant Date”” means whichever is the later of (a) the date on which such payment first becomes
due and (b) if the full amount of the monies payable has not been received by the Fiscal Agent on or
prior to such due date, the date on which, the full amount of such monies having been 50 received,
notice to that effect shall have been given to the Holder. Any Additional Amounts due on the Series B
Notes on account of Forgign Taxes will be subordinated in right of payment as described under
“Subordination™ above.

Opttonal Redemption

Unless an Initial Redemption Date is specified in the applicable Pricing Supplement, the Notes will
not be subject to redemption prior to maturity, except as set forth below. In respect of the Series B -
Notes, redemption shall only be effected after the Bank has obtained the prior written consent of the:
Dutch Central Bank. If an Initial Redemption Date is so specified with respect to any Note, the
applicable Pricing Supplement will also specify one or more redemption prices (expressed as a
percentage of the principal amount of such Note) and the redemption period or periods during which
such redemption prices shall apply. Unless otherwise specified in the applicable Pricing Supplement,
any such Note shall be redeemable, in whole or in part, at the option of the Branch at any time on or
after such specified Initial Redemption Date at the specified redemption price applicable to the
redemption pertod during which such Note is to be redeemed, together with interest accrued to the
redemption date, provided that any remaining principal amount of any Note redeemed in part shall be
at least $100,000.

In addition, in the event that any Foreign Taxes shall be required to be withheld or deducted in
respect of a Note and increased payments as described in “Withholding Taxes” above shall be -
required, the Branch shall be entitled, on written notice to the Holder and the Fiscal Agent, to redesm
such Note on a date prior to the Maturity Date thereof (the “Alternative Payrnent Date”). The
redemption price of such Note shall be the unpaid principal amount thereof plus interest accrued
thereon at the applicable interest rate for such Note to the Alternative Payment Date or, in the case of
an Original lssue Discount Note, the Amortized Face Amount. The Alternative Payment Date shall be
such date as shall be set forth by the Branch in such notice to the Fiscal Agent, which in any event
shall not be earlier than the thirtieth day after the Branch notifies the Fiscal Agent of its intention to
redeern such Note. The Fiscal Agent shall notify the Holder of a Note that it is to be redeemed, which
notice shall specify the Alternative Payment Date upon which such Note shall be redeemed and the
procedures for the presentation of such Note to the Fiscal Agent by the Holder. No redemption of a
Note shall reduce the obligation to make the increased payments described in the foregomg paragraph
during the period prior to such redemption.

Transfer and Exchange

Certificated Notes may be presented for registration of transfer or exchange at the office of the
Fiscal Agent subject 1o the limitations set forth in the Agreement, Upon surrender for exchange or
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registration of transfer of any Note, the Fiscal Agent or an authenticating agent shall authenticate and
deliver, in exchange for such Note, a Note or Notes of any authorized denomination and of an equal
aggregate principal or face amount and of like tenor. No service charge will be imposed upon the
holder of a Note in connection with exchanges for Notes of a different denomination or for registration
of transfers thereof, but the Fiscal Agent may require payment of a sum sufficient to reimburse it for
any tax or other governmental charge required to be paid in connection with such exchange or
registration of transfer.

Repayment of Monies

Any monies paid by the Branch fo the Fiscal Agent for the payment of principal, any premium or
interest or additional amounts in respect of Notes and remaining unclaimed at the end of two years
following the date on which such principal, premium or interest or additional amounts become due
and payable shall be returned 1o the Branch and the holder of such Notes shall thereatter lock only to
the Branch for the payment thereof and all liability of the Fiscal Agent with respect to such trust monies
shall thereafter cease, without, however, limiting in any way the obligation of the Branch, which is
absolute and unconditional, to pay the principal of, and premium, if any, and any interest and additional
amounts on any Note as such payments become due, subject to any applicable periods of limitation
as set forth under applicable law. See “Actions Against the Bank; Limitations™.

Judgment Currency

The Branch has agreed t¢ indemnify the Fiscal Agent and any Holder of the Notes, as the case
may be, against any loss incurred by the Fiscal Agent or such Holder as a result of any judgment or
order being given or made for any amount due hereunder or under the Notes and such judgment or
order being expressed and paid in a currency or currency unit (the “Judgment Currency') other than
the currency in which such amount is payable under such Note, which, in the case of a Foreign
Currency Note, shall be the Specified Currency (as defined in such Foreign Currency Note) if the
Holder thereof has made a Specified Currency Payment Election (as defined in such Foreign Currency
Note) and, in all other cases, shall be U.S. dollars (in each case, the “Obligation Currency’) and as a
result of any variation as between (a) the rate of exchange at which the Obligation Currency amount is
converted into the Judgment Currency for the purpose of such judgment or order and (b) the rate of
exchange at which the Fiscal Agent or the Holder of the Notes, as the case may be, is able to purchase
the Obligation Currency with the amount of the Judgment Currency actually received by the Fiscal
Agent or the Holder of the Notes, as the case may be, on the date of receipt thereof, In defermining
the rate of exchange, any premiums and costs of exchange payable in connection with the purchase
of, or conversion into, the relevant currency shall be taken into account.

Successor Fiscal Agent

The Agreement provides that the Fiscal Agent may resign or may be removed by the Branch. Such
resignation or removal shall take effect upon the appointment of and acceptance by a successor Fiscal
Agent. The Agreement provides that any successor Fiscal Agent shall be a corporation, bank or trust
company organized and doing business under the laws of the United States, any State thereof or the
District of Columbia, authorized under such laws to exercise corporate trust powers, having a
combined capital and surplus of at least $50,000,000 and in good standing and having an established
place of business in the Borough of Manhattan, The City of New York; provided, however, that the
foregoing capital and surplus requirements shall not be applicable if the Branch, the Bank or an affiliate
of the Bank is appointed as successor Fiscal Agent.

The Agreement further provides that any corporation, bank or trust company into which the Fiscal
Agent may be merged or converted, or resulting from any merger, conversion or consolidation to which
the Fiscal Agent is a party or to which the Fiscal Agent shall sell or transfer all or substantially all of its
assets or business shall be the successor Fiscal Agent, provided such corporation, bank or trust
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company shall be otherwise qualified and eligible under the Agreement, without the execution or filing
of any paper or any further act on the part of any party to the Agreement.

Modification; Waiver of Past Defaulls; Meetings

With the written consent of the Holders of not less than 66%4% in aggregate principal amount of
Qutstanding Notes, or by adoption at a meeting duly held and convened, at which a quorum is present
or represented, of a resolution by the Holders of not less than 6624% in aggregate principal amount of
Qutstanding Notes present or represented and voting at such meeting, medification and amendment
of the Agreement may be effected by the Branch and the Fiscal Agent, and past defaults thereunder
may be waived, provided that no such modification, amendment or waiver may, without the consent of
the Holder of each Outstanding Note affected thereby, except to comply with applicable law, (i) waive
a default in the payment of the principal of or any premium or interest on any Note, or change the
stated maturity of the principal of, or any installment of interest on, any Note, or reduce the principal
amount thereof or the rate of interest thereon or any premium that would be payable on redemption
thereof, or change the obligation of the Branch to pay additional amounts, or change the coin or
currency in which any Note or any premium or the interest thereon is payable, or impair the right to
institute suit for the enforcement of any such payment on or with respect to any Note, or change any
Events of Default with respect to such Notes; or (i) reduce the percentage of the Outstanding Notes,
the consent of whose Holders is required to modify or amend the Agreement or the Notes or for the
waiver of past defaults or reduce voting or quorum requirements for meetings of Holders; or (jii) modify
the obligations of the Branch or the Bank to maintain offices or agencies in the Borough of Manhattan,
The City of New York; or (iv) modify or otherwise affect the obligation of the Branch to pay amounts
under the Notes; or (v) modify the above provisions, except to pravide that other provisions of the
Agreement and the terms and conditions of the Notes cannot be modified, amended or waived without
the consent of the Holder of each QOutstanding Note affected thereby. The Agreement may also be
amended without the consent of the Holder of any Notes issued under the Agreement, for the purpose
of {a} adding to the covenants of the Branch for the benefit of the Holders of such Notes, or (b)
surrendering any right or power conferred upon the Branch, or (¢) securing any of the Notes pursuant
to the requirements of such Notes or otherwise, or (d) curing any ambiguity, correcting or
supplementing any defective provisions or any provisions therein which may be inconsistent with any
other provision therein or fo make any other provisions with respect to matters or questions arising
under the Agreement which shall not be inconsistent with any other provision therein, provided that
such action shall not adversely affect the interests of Holders of any Notes in any material respect or
{e) evidencing and providing for the acceptance of appointment thereunder by a successor Fiscal
Agent and to add to or change any of the provisions therecf as shall be necessary to provide for or
facilitate the administration thereunder by more than one Fiscal Agent, or {f) establishing the form or
terms of the Notes of any Series or adding a new Series of Securities hereto, or (g) amending the
Agreement or the Notes in any manner which the Branch and the Fiscal Agent may determine and ina
manner which shall not be inconsistent with the Notes of any Series and shall not adversely affect the
interest of any Holder of Notes. Notwithstanding the above, in the case of any outstanding Series B
Notes, no amendment to the Agreement {in respect of the Series B Notes) or the Series B Notes may
be made except with the prior written consent of the Dutch Central Bank.

Meetings of Holders of Notes may be called at any time and from time to time, by the Fiscat Agent,
the Branch or the Holders of at least 10% in principal amount of Notes outstanding of a series, or
otherwise as provided in the Agresment,

Certain Duties of the Fiscal Agent; No Trust Created

The Agreement provides that the Fiscal Agent will be under no obligation to take any action or
perform any duties other than those specifically set forth in the Agreement and hat, in acting under
the Agreement and in connection with the Notes, the Fiscal Agent will act solely as agent of the Branch
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and will not assume any relationship of agency or trust for any owner or Holder of a Note, other than
as set forth in the Agreement.

Governing Law; Consent to Jurisdiction; Service of Process; Immunity

The Notes provide that they will be governed by, and construed in accordance with, the laws of
the State of New York.

The Bank has consented to the jurisdiction of the courts of the State of New York and the federal
courts of the United States located in The City of New York with respect to any action that may be
brought in connection with the Notes. The Bank has appointed the Superintendent of Banks of the
State of New York as its agent upon whom process may be served in any action brought against the
Branch or the Bank in any United States or New York State court.

The Bank and its properties are currently not entitled to any sovereign or other immunity and the
Bank has agreed that, to the extent that it may hereafter become entitled to any such immunity, it
waives such immunity to the fullest extent permitted by law.

Actions Against the Bank; Limitations

In the event any payment of principal or any premium or interest or any other amount due on any
Note were not made by the Branch when due, with respect to Series A Notes, the Bank would have
the same unsecured and unsubordinated direct liability to make such payment as it has with respect
to any of its other unsecured unsubordinated obligations and, with respect to Series B Notes, the Bank
would have the same subordinated direct liability to make such payment as it has with respect to any
of its obligations ranking pari passu with the Series B Notes. However, the Bank has been advised by
Maurice Collot d'Escury, Vice President and Senior Legal Adviser to the Bank, that the United States
and The Nefherands cunently do nol have a wrealy prowding for recipiocal iecogniion and
enforcement of judgments in civil and commercial matters. However, a final judgment for the payment
of money against the Bank rendered by any federal or state court in the United States based on civil
fiability may be enforced in the courts of The Netherlands without a full review of the merits, provided
that the courts of The Netherlands determine that due process had been observed in the court
proceeding which resulted in such judgment.

In addition, in the event that monies unclaimed after two years are returned by the Fiscal Agent to
the Branch as provided in the Agreement (see “Repayment of Monies™ above), a party making a claim
for such monies against the Bank in The Netherlands could be subject to a period of limitation under
Netherlands law of five years for the payment of principal and interest and any other amounts,
commencing on the date when such payments were originally due.

Special Provisions Relating to Foreign Currency Notes

General, Unless otherwise indicated in the applicable Pricing Suppiement, the Notes will be
denominated in U.S. dollars and payments of principal of, any premium and inferest on the Notes will
be made in U.S. dollars in the manner indicated in this Offering Circular. If any of the Notes are to be
denominated in a currency or currency unit other than U.S. dollars, the following special provisions
shall apply. For a description of certain risks associated with Foreign Currency Notes, see “Foreign
Currency Risks”.

Unless otherwise indicated in the applicable Pricing Supplement, a Foreign Currency Note will not
be sold in, or to a resident of, the country of the Specified Currency (as defined below) in which such
Note is denominated.

Specific information concerning the foreign currency or currency unit in which a particular Foreign
Currency Note is denominated, including historical exchange rates and a description of the currency
and any exchange controls, will be contained in the applicable Pricing Supplement.
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FPurchases. Unless otherwise indicated in the applicable Pricing Supplement, purchasers are
required to pay for Foreign Currency Notes in the currency or currency unit specified in the applicable
Pricing Supplement {the “Specified Currency”). At the present time there are limited facilities in the
United States for the conversion of U.S. dollars into foreign currencies or currency units and vice versa.
If requested on or prior to the fifth Market Day (defined below) preceding the date of delivery of the
Foreign Currency Notes, or by such other day as determined by the Agent who presented such offer
to purchase such Foreign Currency Notes to the Branch, such Agent is prepared to use its reasonable
efforts to arrange for the conversion of U.S. dollars into the Specified Currency to enable the
purchasers to pay for the Foreign Currency Notes. Each such conversion will be made by such Agent
on such terms and subject to such conditions, fimitations and charges as such Agent may from time to
time establish in accordance with its regular foreign exchange practices. All costs of exchange will be
borne by the purchasers of the Foreign Currency Notes.

“Market Day” means, with respect to Foreign Currency Notes only, any Business Day that, in the
capital city of the country issuing the Specified Currency or, with respect to Foreign Currency Notes
denominated in European Currency Units, Brussels, is not a day on which banking institutions
generally are authorized or obligated by law to close. The term “Market Exchange Rate” with respect
to a particular Specified Currency means the noon huying rate for cable transfers in New York City as
certified {or, if not so certified, as otherwise determined) for customs purposes by the Federal Reserve
Bank of New York.

Payment of Principal, Premium and Interest. Unless otherwise specified in the applicable Pricing
Supplement, the principal of and any premium and interest on Foreign Currency Notes is payable by
the Branch in U.S. dollars. Unless otherwise indicated in the applicable Pricing Supplement, the holder
of a Foreign Currency Note may elect to receive such payments in the Specified Currency as described
below. However, unless otherwise specified in the applicable Pricing Suppiement, failure by the Holder
to elect to receive payments in the relevant Specified Currency will be deemed to be an election hy
such Holder to have such amounts converted into U.S. dollars by the Exchange Rate Agent specified
in the applicable Pricing Supplement.

Any U.S. dollar amount to be received by a holder of a Foreign Currency Note will be based on
the highest bid quotation in The City of New York received by the Exchange Rate Agent at
approximately 11:00 A.M., New York City time, on the second Market Day preceding the applicable
payment date from three recognized foreign exchange dealers (one of which may be the Exchange
Rate Agent) for the purchase by the quoting dealer of the Specified Currency for U.S. dollars for
seftlement on such payment date of the aggregate amount of the Specified Currency payable to all
holders of Foreign Currency Notes scheduled to receive U.S. dollar payments and at which the
applicable deater commits to execute a contract. if such bid quotations are not available (or if a
Specified Currency Payment Election has been made with respect to such payments), payments will
be made in the Specified Currency {or, if such Specified Currency is not at the time of such payment
legal tender for the payment of public and private debts, such other coin or currency of the country
which issued such Specified Currency as at the tirme of such payment is legal tender for the payment
of such debts). All currency exchange costs will be borne by the holder of the Foreign Currency Note
by deductions from such payments.

Unless otherwise specified in the applicable Pricing Supplement, a holder of a Foreign Currency
Note may elect to receive payment of the principal of and any premium and interest on such Foreign
Currency Note in the Specified Currency by delivery of a written request for such payment to the Fiscal
Agent on or prior to the relevant record date or at least fifteen days prior to maturity or earlier
redemption, as the case may be. Such request may be in writing (mailed or hand delivered) or by cable,
telex or other form of facsimile transmission. A holder of a Foreign Currency Note may elect to receive
payment in the Specified Currency for all principal and any premium and interest payments and need
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not file a separate election for each payment. Such election will remain in effect until revoked by written
nofice to the Fiscal Agent, but written notice of any such revocation must be received by the Fiscal
Agent on or prior to the relevant record date or at least fifteen days prior to maturity, as the case may
be. Holders of Foreign Currency Notes whose Notes are to be held in the name of a broker or nominee
should contact such broker or nominee to determine whether and how an election to receive payments
in the Specified Currency may be made.

Unless otherwise specified in the applicable Pricing Supplement, payments of principal and any
interest or premium with respect to any Note to be made in a Specified Currency other than U.S. doflars
will be made by wire transfer to such account with a bank located in the country issuing the Specified
Currency (or, with respect to Notes denominated in ECUs, Brussels) or other jurisdiction acceptable to
the Branch and the Fiscal Agent as shall have been designated at least fifteen days prior to the Interest
Payment Date, Maturity Date or earlier redemption, as the case may be, by the registered Holder of
such Note on the relevant record date or fifteen days prior to the Maturity Date or earlier redemption,
provided that, in the case of payment of principal of and any interest or premium due at maturity or
earlier redemption, the Note is presented in time for the Fiscal Agent to make such payments in such
funds in accordance with its normal procedures. Such designation shall be made by filing the
appropriate information with the Fiscal Agent at its Principal Office in The City of New York, and, unless
revoked, any such designation made with respect to any Note by a registered Holder will remain in
effect with respect to any further payments with respect to such Note payable to such Holder. If a
payment with respect t0 any such Note cannot be made by wire fransfer because the required
designation has not been received by the Fiscal Agent on or before the requisite date or for any other
reason, a notice will be mailed to the Holder at its registered address requesting a designation pursuant
to which such wire transfer can be made and, upon the Fiscal Agent’s receipt of such a designation,
such payment will be made within 15 days of such receipt. Any administrative costs imposed by banks
in connection with making payments by wire transfer will be borne by the Branch and any tax,
assessment or government charge imposed upon payments (other than those described under
“Withholding Taxes” above} will be borne by the Holders of the Notes in respect of which payments
are made.

Payment Currency. It a Specified Currency is not available for the payment of principal or any
premium or interest with respect to a Foreign Currency Note due to the imposition of exchange controls
or other circumstances beyond the control of the Branch, the Branch will be entitled to satisfy its
obligations to holders of Foreign Currency Notes by making such payment in U.S. dollars on the basis
of the Market Exchange Rate on the second Market Day prior to the date of such payment, or if such
Market Exchange Rate is not then available, on the basis of the most recently available Market
Exchange Rate. Any payment made under such circumstances in U.S. dollars where the required
payment is in other than U.S. dollars would not constitute an Event of Default under the Notes. See
“Foreign Currency Risks”.

FOREIGN CURRENCY RISKS

General

Notes may be denominated in such foreign currencies or currency units as may be designated by
the Branch at the time of offering. Unless otherwise indicated in an applicable Pricing Supplement, a
Foreign Currency Note will not be sold in, or to a resident of, the country issuing the Specified Currency
in which such Note is denominated.

Certain of the risks to a U.S. dollar-based investor of making an investment in a Foreign Currency
Note are summarized below. This Offering Circular and the attached Pricing Supplement do not
describe all such risks, as to which prospective investors should consult their own financial and legal
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advisers. The information set forth below is directed to prospective purchasers who are U.S. dollar-
based investors. Foreign Currency Notes are not an appropriate investment for investors who are
unsophisticated with respect to foreign currency transactions.

Exchange Rates and Exchange Controls

An investment in Foreign Gurrency Notes entails significant risks that are not associated with a
similar investment in a Note denominated in U.S. dollars. Such risks include, without limitation, the
possibility of significant changes in the rates of exchange between the U.S. dollar and the Specified
Currency and the possibility of the imposition or modification of foreign exchange controls by either
the United States or foreign governments. Such risks generally depend on economic and political
events over which the Branch and the Bank have no control. In recent years, rates of exchange
between the U.S. dollar and certain foreign currencies have been highly volatile and such voiatility may
be expected in the future. Fluctuations in any particular exchange rate that have occurred in the past
are not necessarily indicative, however, of fluctuations in the rate that may occur during the term of
any Foreign Currency Note. Depreciation of the Specified Currency against the U.S. dollar would result
in a decrease in the U.S. dollar-equivalent yield of such Note, in the U.S. dollar-equivalent value of the
principal repayable at maturity of such Note and, generally, in the U.S. dollar equivalent market value
of such Note, and in certain circumstances could result in a loss to the investor on a U.S. dollar basis.

Governments have imposed from time to time exchange controls and may in the future impose or
revise exchange controls at or prior to a Foreign Currency Note’s maturity which could affect exchange
rates as well as the availability of a Specified Currency at the time of payment of principal of or interest
on a Note. Even if there are no exchange controls, it is possible that the Specified Currency for any
particular Foreign Currency Note would not be available at such Note's maturity due to other
circumstances beyond the control of the Bank and the Branch. In that event, the Branch will make any
such payment in U.S. dollars converted from such Specified Currency as described under “‘Description
of the Notes — Special Provisions relating to Foreign Currency Notes Payment Currency”.

Judgments

In the event an action based on Foreign Currency Notes were commenced in a court of the United
States, it is likely that such court would grant judgment relating to such Notes only in U.S. dollars. it is
not clear, however, whether, in granting such judgment, the rate of conversicn into U.S. dollars would
be determined with reference to the date of default, the date judgment is rendered or some other date,
New York statutory law provides, however, that a court shall render a judgment in the foreign currency
of the underlying obligation and that the judgment shall be converted into U.S. dollars at the rate of
exchange prevailing on the date of the entry of the judgment. See “Description of the Notes —
Judgment Currency"'.

UNITED STATES TAXATION

The following summary, which was prepared by Schulte Roth & Zabel, counsel to the Branch
describes certain United States federal income tax consequences of the ownership of Notes as of the
date hereof. Except where noted, it deals only with Notes held by initial purchasers as capital assets,
does not address holders who are .not United States Holders (as defined below) and does not deal
with special situations, such as those of dealers in securities or financial institutions, life insurance
companies or United States Holders (as defined below) whose “functional currency” is not the U.S.
dollar. In addition, with respect to a particular series of Notes, the discussion below must be read in
conjunction with the discussion of certain federal income tax consequences which may appear in the
applicable Pricing Supplement for such series. Furthermore, the discussion below is based upon the
provisions of the Internal Revenue Code of 1986, as amended (the “Code"), and Treasury Regulations
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(including proposed Treasury Regulations), rulings, and judicial decisions thereunder as of the date
hereof, and such authorities may be repealed, revoked, modified or, in the case of propased Treasury
Regulations, withdrawn or finalized in a form different from such proposed Treasury Regulations, so as
to result in federal income tax consequences different from those discussed below. Persons
considering the purchase, ownership, or disposition of Notes should consult their own tax advisors
concerning the federal income tax consequences in light of their particular situations as well as any
consequences arising under the laws of any other taxing jurisdiction.

United Siates Holders

As used herein, a “United States Holder” of a Note means a holder that is (i} a citizen or resident
of the United States, (i) a corporation created or organized in or under the laws of the United States or
any political subdivision thereof, or (iii) otherwise subject to United States federal income taxation on a
net income basis in respect of a Note. A “Non-United States Holder” is a holder that is not a United
States Holder.

Payments of Inferest.  Except as set forth below, inferest on a Note will generally be taxable to a
United States Holder as ordinary income at the time it is paid or accrued in accordance with the United
States Holder's method of accounting for tax purposes.

Criginal Issue Discount. The following is a summary of the principal United States federal income
tax consequences of the ownership of Original Issue Discount Notes by United States Holders.
Additional rules applicable to Original Issue Discount Notes which are denominated in or determined
by reference to a Specified Currency are described under “Foreign Currency Notes” below. This
summary is based upon proposed regulations issued by the Treasury Department on December 22,
1992 (the "“Proposed Regulations”), which could differ materially from the final Treasury Regulations.
Accordingly, the ultimate federal income tax freatment of the Notes may differ substantially from that
described below.

A Note may be issued for an amount that is less than its stated redemption price at maturity (the
sum of all payments to be made on the Note other than “qualified stated interest” payments). The
difference between the stated redemption price at maturity of the Note and its “issue price”, if such
difference is at least 0.25 percent of the stated redemption price at maturity multiplied by the number
of complete years to maturity, will be “original issue discount” (*OID™). The “issue price” of each Note
will be the initial offering price to the public at which a substantial amount of the particular offering is
sold. A “qualified stated interest”” payment is stated interest that is unconditionally payable at least
annually at a single fixed rate, or, generally, at a rate (“Variable Rate') which varies among payment
periods if such rate can reasonably be expected to measure contemporaneous variations in the cost
of newly borrowed funds or which is based upon the price of certain actively traded property. Interest
is payable at a single fixed rate only if the rate appropriately takes into account the length of the interval
between payments. The Proposed Regulations provide that notes that may be redeemed prior to their
maturity date at the option of the issuer shall be treated from the time of issuance as having a maturity
date for federal income tax purposes on such redemption date if such redemption would result in a
lower yield to maturity. Notice will be given in the applicable Pricing Supplement when the Branch
issues Notes that are redeemable prior to maturily and determines that such Notes will be deemed to
have a maturity date for federal income tax purposes prior to their Maturity Date.

in certain cases (e.g., where interest payments are deemed not to be qualified stated interest
payments under the Proposed Regulations), Notes that bear interest from a non-tax standpoint may
be deemed instead to have OID for federal income iax purposes, with the result that the inclusion of
interest in income for federal income tax purposes may vary from the actual cash payments of interest
made on such Notes, generally accelerating income for cash method taxpayers. For those purposes,
the Proposed Regulations provide rules for determining whether payments pursuant to a Note with a
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Variable Rate will be treated as payments of qualified stated interest. The Pricing Supplement for any
series of Notes will indicate whether they are issued with OID. However, any determination made by
the Branch at the time of issuance may be subject to subsequent changes or clarifications of the
applicable law or challenge by the Internal Revenue Service (the “IRS").

United States Holders of Original Issue Discount Notes with a maturity upen issuance of more than
one year must, in general, include OID in income in advance of the receipt of some or all of the related
cash payments, The amount of OID includible in income by the initial United States Holder of an
Original Issue Discount Note is the sum of the “daily portions™ of OID with respect to the Note for each
day during the taxable year or portion of the taxable year in which such United States Holder held such
Note (“accrued OID"}). The daily portion is determined by allocating to each day in any “accrual period”
a pro rata portion of the OID allocable to that accrual period. The accrual period for an Original Issue
Discount Note may be of any length and may vary in length over the term of the Note provided that
each accrual period is no longer than one year and each scheduled payment of principal or interest
oceurs at the end of an accrual period. The amount of OID allocable to any accrual period is an amount
equal to the excess (if any) of (a) the product of the Note’s “adjusted issue price” at the beginning of
such accrual period and its yield to maturity (determined on the basis of compounding at the close of
each accrual period and properly adjusted for the length of the accrual period) over (b) the sum of any
qualified stated interest allocable to the accrual period. In determining OID allocable to an accrual
period, if an interval between payments of qualified stated interest contains more than one accrua!
period the amount of qualified stated interest payable at the end of the interval is allocated on a pro
rata basis to each accrual period in the interval and the adjusted issue price must be increased by the
amount of any qualified stated interest that has accrued prior to the beginning of the acerual period
but is not payable until a later date. The amount of OID allocable to the final accrual period is the
difference between the amount payable at maturity (other than a payment of qualified stated interest)
and the adjusted issue price of the Note at the beginning of the final accrual period. if all accrual periods
are of equal length, except for an initial short accrual period, the amount of OID allocable to the initial
short accrual period may be computed under any reasonable method, within the meaning of the
Proposed Regulations. The adjusted issue price of the Note at the start of any accrual period is equal
to its issue price increased by the accrued OID for each prior accrual period and reduced by any prior
payments with respect to such Note that were not qualified stated interest payments. Under these rules,
a United States Holder generally will have to include in income increasingly greater amounts of OID in
successive accrual periods. The Branch is required to report the amount of OID accrued on Notes held
of record by persons other than corporations and other exempt holders.

In the case of Original Issue Discount Notes having a term of one year or less (*'Short Terrn Original
Issue Discount Notes™), OID is included in income currently either on a straight-line basis or, if the
United States Holder so elects, under the constant yield method used generally for OID as described
above. However, certain categories of United States Holders (such as individual cash method
taxpayers) are not required to include accrued GID on Short Term Criginal Issue Discount Notes in
their income currently unless they elect to do so. If such United States Holder that does not elect to
currently include the OID in income subsequently recognizes a gain upon the disposition of the Note,
such gain will be treated as ordinary interest income 1o the extent of the accrued OCID. Furthermore,
such United States Holder of a Short Term Original Issue Discount Note may be required to defer
deductions for a portion of such United States Holder's interest expense with respect to any
indebtedness incurred or maintained to purchase or carry such Note,

Amortization of Prernium. A Note may be considered to have been issued at a “premium” to the
extent that the United States Holder's tax basis in the Note exceeds the amount payable at maturity. A
United States Holder generally may elect to amortize the premium over the remaining term of the Note
on a constant yield method. Any such election shall apply to all debt securities (other than debt
securities the interest on which is excludible from gross income) held by the United States Holder at
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the beginning of the first taxable year to which the election applies {or thereafter acquired by the United
States Holder) and is irrevocable without the consent of the IRS. The amount amortized in any year will
be treated as a reduction of the United States Holder's interest income from the Note. Bond premium
on a Note held by a United States Holder that does not make such an election will decrease the gain
or increase the loss otherwise recognized on disposition of the Note.

Election to Treat All Interest as O/D. Under the Proposed Regulations, an accrual basis United
States Holder may elect to treat all interest on any Note as OID and calculate the amount includible in
gross income under the constant yield method described above. For the purposes of this election,
interest includes stated interest, acquisition discount, OID, de minimis OID, market discount, de
minimis market discount and unstated interest, as adjusted by any amortizable bond premium or
acquisition premium. I a United Staies Holder makes this election for a Note with amortizable bond
premiurmn, the election is treated as an election under the amortizable bond premium provisions
described above and the electing United States Holder will be required to amortize bond premium for
alt of the holder’'s other debt instruments with amortizable bond premium. The election is to be made
for the taxable year in which the United States Holder acquires the Note, and may not be revoked
without the consent of the IRS. United States Holders should consult with their own tax advisors about
this election.

Sale, Exchange, and Refirement of Nofes. A United States Holder's tax basis in a Note will, in
general, be the United States Holder's cost therefor, increased by all accrued OID and reduced by any
amortized premium and any cash payment on the Note other than qualified stated interest payments.
Upon the sale, exchange, or retirement of a Note, a United States Holder will recognize gain or loss
equal to the difference between the amount realized upon the sale, exchange, or retirement and the
adjusted tax basis of the Note. Except as described above with respect to certain Short-Term Original
Issue Discount Notes, and except with respect to gain or loss attributable to changes in exchange rates
as described below with respect to certain Foreign Currency Notes, such gain or loss will be capital
gain or loss and will be long-term capital gain or loss if at the time of sale, exchange, or retirement the
Note has been held for more than one year. The deductibility of capital losses is subject to mitations.

Foreign Currency Notes. The following is a summary of the principal United States federal
income fax consequences to a United States Holder of the ownership of a Note denominated in a
Specified Currency other than the U.S. doltar (“Foreign Currency Notes”} and deals only with Foreign
Currency Notes that are not treated, for federal income fax purposes, as an integrated economic
transaction in conjunction with one or more spot contracts, futures contracts or similar financial
instruments. Persons considering the purchase of Foreign Currency Notes should consult their own
tax advisors with regard to the application of the United States federal income tax laws to their particular
situations, as well as any consequences arising under the laws of any other taxing jurisdiction.

If interest payments are made in a Specified Currency to a United States Holder who is not
required to accrue such interest prior to its receipt, such holder will be required to include in income
the U.S. doliar value of the amount received (determined by translating the Specified Currency received
at the “spot rate” for such Specified Currency on the date such payment is received), regardless of
whether the payment is in fact converted into U.S. dollars. No exchange gain or loss is recognized
with respect to the receipt of such payment.

A United States Holder who is required to accrue interest on a Foreign Currency Note prior to
receipt of such interest will be required to include in income for each taxable year the U.S. dollar value
of the interest that has accrued during such year, determined by translating such interest at the average
rate of exchange for the period or perieds during which such interest accrued. The average rate of
exchange for an interest accrual period is the simple average of the exchange rates for each business
day of such period (or such other average that is reasonably derived and consistently applied by the
holder). An accrual hasis holder may elect to translate interest income at the spot rate on the last day
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of the accrual period (or last day of the taxable year in the case of an accrual period that straddles the
holder's taxable year} or on the date the interest payment is received if such date is within five days of
the end of the accrual period. Any such election shall apply to all debt securities held by the United
States Holder at the beginning of the first taxahle year to which the election applies (or thereafter
acquired by the United States Holder) and is irrevocable without the consent of the IRS. Upon receipt
of an interest payment on such Note, such holder will recognize ordinary income or loss in an amount
equal to the difference between the U.S. dollar value of such payment (determined by translating any
Specified Currency received at the spot rate for such Specified Currency on the date received) and
the U.S. dollar value of the interest income that such holder has previously included in income with
respect to such payment. Any such gain or loss generally will not be treated as interest income or
expense, except to the extent provided in Treasury Regulations or administrative pronouncements of
the IRS.

OID on a Note that is also a Foreign Currency Note will be determined for any accrual period in
the applicable Specified Currency and then translated into U.S. dollars in the same manner as interest
income accrued by a holder on the accrual basis, as described above, Likewise, a United States Holder
will recognize exchange gain or loss when the OID is paid to the extent of the difference between the
U.S. dollar value of the accrued OID (determined in the same manner as for accrued interest) and the
U.S. dollar value of such payment (determined by translating any Specified Currency received at the
spot rate for such Specified Currency on the date of payment). For this purpose, all receipts on a Note
will be viewed first as the receipt of any periodic interest paymenis called for under the terms of the
Note, second as receipts of previously accrued OID (to the extent thereof), with payments considered
made for the earliest accrual periods first, and thereafter as the receipt of principal.

A United Staies Holder's tax basis in a Foreign Currency Note will be the U.S. dollar value of the
Specified Currency amount paid for such Foreign Currency Note determined at the time of such
purchase. In the case of a Note which is denominated in a foreign currency and is traded on an
established securifies market, a cash: basis taxpayer {or, if it elecis for {faxable years beginning after
March 17, 1992, an accrual basis taxpayer) will determine the U.S. dollar value of the cost of such Note
hy translating the amount paid at the spot rate of exchange on the setlement date of the purchase. A
United States Holder who purchases a Note with any previously owned Specified Currency will
recognize exchange gain or loss at the time of purchase attributable to the difference at the time of
purchase, if any, between his tax basis in such Specified Currency and the fair market value of the
Note in U.S. dollars on the date of purchase. Such gain or loss will be ordinary income or loss. The
rules of this paragraph, however, would not apply if the Foreign Currency Note were considered 1o be
a “time deposit or similar instrument” within the meaning of the foreign currency rules of the Treasury
Regulations, Because it is unclear whether the Foreign Gurrency Notes will be so treated, investors
are urged to consult their tax advisorsiin this regard.

For purposes of determining the amount of any gain or loss recognized by a United States Holder
on the sale, exchange, or retirement of a Foreign Currency Note, the amount realized upon such sale,
exchange, or retirement will the U.S. dollar value of the amount realized in Specified Currency (other
than amounts attributable to accrued but unpaid interest not previously inciuded in the holder's
income), determined at the time of the sale, exchange, or retirement and in accordance with his method
of accounting. In the case of a Note which is denominated in foreigh currency and is traded on an
established securities market, a cash basis taxpayer {or, if it elects for taxable years beginning after
March 17, 1992, an accrual basis taxpayer) will determine the U.S. dollar value of the amount realized
by translating such arnount at the spot rate of exchange on the seitlement dafe of the sale.

A United States Holder will recognize exchange gain or loss attributable to the movement in
exchange rates between the time of purchase and the fime of disposition (including the sale, exchange
or retirement) of a Foreign Currency Note. Such gain or loss will be treated as ordinary income or loss.
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Such gain or loss may be required to be netted against any non-exchange gain or loss in calculating
overall gain or loss on a Note. However, exchange gain or loss would not be recognized with respect
to a Foreign Currency Note if it were considered to be a “time deposit or similar insfrument” within the
meaning of the foreign currency rules of the Treasury Regulations, as described above. Under
proposed Treasury Regulations issued on March 17, 1992, which could differ materially from the final
Treasury Regulations, if a Foreign Currency Note is denominated in one of certain hyperinflationary
currencies, generally (i) exchange gain or loss would be realized with respect to movements in the
exchange rate between the beginning and end of each taxable year (or such shorter period) that such
Note was held and (i) such exchange gain or loss would be freated as an addition or offset,
respectively, to the accrued interest income on (and an adjustment to the holder’s tax basis in) the
Foreign Currency Note.

A United States Holder’s tax basis in any Specified Currency received as interest on (or OID with
respect to), or received on the sale or retirement of, a Foreign Currency Note will be the U.S. dollar
value thereof at the spot rate at the time the holder received such Specified Currency. Any gain or loss
recognized by a United States Holder on a sale, exchange, or other disposition of Specified Currency
will be ordinary income or loss and will not be freated as interest income or expense, except to the
extent provided in Treasury Regulations or administrative pronouncements of the IRS.

indexed Notes. The tax treatment of an Indexed Note will depend on its particular terms and
upon forthcoming guidance from the IRS. Each prospective purchaser should review the tax disclosure
in the relevant Pricing Supplement and consult its own tax advisor.

Backup Withholding

Payments it respect of a Note made within the United States by the Branch or any of its paying
agents are generally subject to backup withholding at a rate of 31%. In general, backup withholding
applies if a United States Holder fails to furnish a correct taxpayer identification number, fails o report
dividend and interest income in full, or fails to certify that such holder has provided a
correct taxpayer identification number and that the holder is not subject to withholding. An individual's
taxpayer identification number is such person’s Social Security number.

The backup withholding tax is not an additional tax and may be credited against a holder’s regular
federal income tax liability or refunded by the IRS where applicable.

NETHERLANDS TAXATION

The following is a general summary of the Netherlands taxes applicable as at the date hereof in
relation to payments made under the Notes, It is not exhaustive and Holders who are in doubt as to
their tax position should consult their professional advisors.

A Holder of a Note or of any coupon appertaining thereto will not be subject to Netherlands taxes
on income from or gains on the disposition of such Note unless: {a) the Holder is, or is deemed to be,
a resident of The Netherlands; or (b} the Holder owns an enterprise or part of an enterprise which is
carried on through a permanent establishment or permanent representative in The Netherlands to
which the Note or coupon is attributable; or (¢} the Holder has, directly or indirectly, a substantial
interest or a deemed substantial interest in the share capital of the Bank and such interest does not
form part of the assels of an enterprise.

A Hoider of a Note or any coupon appertaining thereto will not be subject to Netherlands net wealth
tax provided that such Holder is not an individual or, if he is an individual, then neither condition (a)
nor condition (b) above apply.
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The Bank will not be required to deduct or withhold any taxes, levies, imposts or other charges
from any payment by the Bank due or to become due in respect of the Notes. '

No gift, estate or inheritance taxes will arise in The Netherlands on the transfer of a Note or any
coupon appertaining thereto by way of gift by, or on the death of, a Holder unless: (a) the Holder is, or
is deemed to be, a resident of The Netherlands; or (b) the transfer is construed as a gift made by oron
behalf of a person who is, or is deemed to be, a resident of The Netherlands; or (c) the donor or
deceased owns an enterprise or part of an enterprise which is carried on through a permanent
establishment or permanent representative in The Netherlands to which the Note or coupon is
attributable.

PLAN OF DISTRIBUTION

Offers to purchase the Notes are being solicited from time to time by the Branch through the
Agents, which have agreed to use their reasonable best efforis to solicit purchases of the Notes, The
Notes may also be sold to each Agent or to others at a discount, as a principal, for resale at such
prices as will be determined by such Agent or other person at the time of resale or other distribution,
which prices may be higher or lower than the price to the public set forth herein. Notes sold to such
Agent or other person, as principal, will be sold at prices 6 be determined at the time of sale. The
Branch will have the sole right to accept offers to purchase Notes and may reject any proposed
purchase of Notes in whole or in part, Each Agent will have the right, in its discretion reasonably
exercised, to reject any proposed purchase of Notes through it in whole or in part. The Branch will pay
each Agent a commission ranging from .125% to .875%, depending upon maturity, of the principal or
face amount of Notes {or the offering price in the case of Origjnal Jssue Discount Notes) sold through
such Agent; provided that commissions with respect to Notes with maturities in excess of 30 years,
which are sold through an Agent, will be as negotiated between such Agent and the Branch and set
forth in the applicable Pricing Supplement. The Branch has reserved the right to sell Notes directly to
investors on its own behalf in those jurisdictions where it is authorized to do so. No commission will be
payable by the Branch to any Agent on account of sales of Notes made directly by the Branch.

In addition, the Agents may offer the Notes they have purchased as principal to other dealers, The
Agents may sell Notes to any dealer at a discount and, unless otherwise specified in the applicable
Pricing Supplement, such discount allowed to any dealer will not be in excess of 66 2/3% of the
discount to be received by such Agent from the Bank. Unless otherwise indicated in the applicable
Pricing Supplement, any Note sold to an Agent as principal will be purchased by such Agent at a price
equal to 100% of the principal amount thereof less a percentage equal to the commission applicable
to any agency sale of a Note of identical maturity, and may be resold by the Agent to investors and
other purchasers from time to time in one or more transactions, including negotiated transactions, at a
fixed public offering price or at varying prices determined at the time of sale or may be resold to certain
dealers as described above. After the initial public offering of Notes to be resold to investors and other
purchasers on a fixed public offering price basis, the public offering price, concession and discount
may be changed.

The Agents, as agents or principals, may be deemed to be “underwriters” within the meaning of
the United States federal securities laws. The Branch has agreed to indemnify the Agents against, or
to make conitributions relating to, certain civil liabilities, including liabilities under the United States
federal securities laws.

The Notes are a new issue of securities with no established trading market and will not be listed
on any securities exchange. No assurance can be given as 10 the existence or liquidity of a secondary
market for the Notes,
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EXPERTS

Any audited annual financial statements included in the ABN AMRO Group's Annual Report and in
the Bank’s Annual Report attached hereto have been so included in reliance upon the report of Moret
Ernst & Young Accountants in The Netherlands, given on the authority of such firm as experts in
Netherlands accounting and auditing.

VALIDITY OF NOTES

The validity of the Notes offered hereby will be passed upon for the Bank and the Branch, with
respect to United States law, by Schuite Roth & Zabel, special U.S. counsel to the Bank and the Branch,
and, with respect to Netherlands law, by Maurice Collot d' Escury, Vice-President and Senior Legal
Adviser to the Bank. The validity of the Notes offered hereby will be passed upon for the Agents by
Sullivan & Cromwell, New York, New York. The opinions of Schulte Roth & Zabel, Mr. Collot d'Escury
and Sullivan & Cromwell will be conditioned upon, and subject to certain assumptions regarding, future
action required to be taken by the Bank, the Branch and the Fiscal Agent in connection with the
issuance and sale of any particular Note, the specific terms of Notes and other matters which may affect
the validity of Notes but which cannot be ascertained on the date of such opinion. Schulte Roth & Zabel
and Sullivan & Cromwell may rely upon the opinion of Mr. Collot d'Escury as to matters of Netherlands
law. Sullivan & Cromwell from time {o time perform legal servites for the Bank.
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SUMMARY OF SIGNIFICANT DIFFERENCES BETWEEN NETHERLANDS
AND U.S. ACCOUNTING PRINCIPLES AND PRACTICES

The financial statements of ABN AMRO and the Bank presented in this Offering Circular conform
with accounting prinéiples and practices generally accepted in The Netherlands. Such principles and
practices vary from inose generally accepted in the United States in the principal respects described
below. The financial statements of ABN AMRO and the Bank presented in this Offering Circular are not
comparable to those that would have been presented had ABN AMRO prepared its financial statements
in conformity with accounting principles and practices generally accepted in the United States. The
effects of the variations in these accounting principles and practices have not been quantified.

Provisions

Instead of 2 Reserve for Loan Losses there is a contingency reserve named “Provision for General
Contingencies” and valuation reserves called “Specific Provisions”. The Provision for General
Contingencies, formed by charges to the profit and loss account, is included on the liability side of the
balance sheet under item “Creditors.” The amounts of the Specific Provisions against loans and
advances that are geducted from the related assets are not disclosed. The Specrﬁc Provisions are
formed by charges to the Provision for General Contingencies.

Investments in Subsidiaries and Aftiliated Companies

Where ABN AMRO or the Bank has a significant influence on commercial and financial policy,
valuation of subsidiaries and associated companies is on the basis of their net asset value, determined
as far as possible in accordance with the policies applied in the financial statements of ABN AMRO or
the Bank. Other subsidiaries and associated companies are shown at current value, i.e., the estimated
proceeds from disposal. In case of participations in financial institutions of 50%, the assets, liabilities
and results are included in the financial statements for 50%.

Valuation of Premises and Office Furnishing and Equipment

The valuation of bank premises and fixtures and fittings of bank premises are shown at current
value, based on replacement costs. Movements in value, less taxation on them, are credited or charged
to Shareholder’s equity.

Deferred Taxes

The amount of deferred taxes is included in “Creditors”. Neither the effect nor the nature of timing
differences are disclosed.

Goodwill
Goodwill is charged to net equity in the year of acquisition.

Investment Securities; Gains and Losses on Investment Securities

Realized and unrealized net gains or losses on securities are not disclosed. Net gains realized on
the premature sale of assets held in the investment portfolio (e.g., treasury paper, debentures and
private loans to public authorities) in connection with swap transactions are apportioned over the terms
‘of the contracts concerned. These secuntles are stated at redemption value in the balance sheet.

Interest Earned and Paid
The amount of interest earned and the amount of interest paid are not separately disclosed.

Statement of Changes and Statement of Cash Flows
No statement of changes in financial position or statement of cash flows is presented.
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ABN AMRO: five years in figures

Balance sheet (in biltions of guilders}

Group equity and subordinated loans

Debt securities and non-subordinated loans
Savings accounts, deposits and creditors
Funds borrowed from banks

Public sector lending

Frivate sector lending1

Balance sheet total

Off-balance-sheet commitments 2

Results (in millions of guilders)

Income

Expenses

Gross result

Addition to Provision for general contingencies
Group profit

Net profit 3

Dividend

Key figures

Incomefexpenses ratio

Return on Shareholders’ equity {in %)
Capita! ratio (in %)

Figures per ordinary share

of LG 5 nominal value in guilders} 4
Net profit

Dividend

Payout ratio

Net asset vatue as at year-end

Number of employees
Domestic network
International network

Total

Number of branches
Domestic network
International network

The figures for 1988 and 1985 have been obtained by combining the

consolidated figures of ABN Bank and AMRO Bank. The valuation

of assets and liabllities is in atcordance with the accounting policies

of the two banks as at year-end 1989,

1. The total of the balance sheet itemns Advances against treasury
paper andfor securities, Bills receivable, Debtors and other debt
securities in the item Securities and syndicates.

N

Ll of

1932 1991 1990 1982 1988
271 249 23.1 20.3 18.3
50.2 50.3 51.6 48.3 479
241.7 221.0 2090.9 182.2 160.3
101.4 92.8 874 83.8 91.0
38.9 334 324 32.0 38.8
2292 2103 197.9 177.0 157.3
450.3 415.1 393.3 3529 3384
945 88.9 88.1 0.0 30.5
12,283 11.319 10,010 8,297 8,669
8,318 7,665 6,929 6,188 5,782
3,965 3,654 3,081 3,109 2,787
1,400 1,320 1,200 1,170 1,140
1,718 1,560 1,392 1,464 1,217
1,684 1,636 1,325 1,422 1,198
968 928 778 884 604
1.48 1.48 1.44 1.50 1.48
111 10.4 10.0 "7 10.7
588 6.01 5.87 5.74 5.41
5.51 5,22 5.02 5.93 5.42
290 2.90 2.89 2.84 2.68
52.6 55.4 57.5 47.8 49.4
51.35 51.17 50.23 53.85 £1.45
37,883 38,670 40,140 40,413 39,778
21,756 18,077 17,912 13,717 12,418
59,639 56,747 58,052 54,130 52,196
1,429 1,462 1,474 1,477 1,477
523 466 458 413 382

. The figures for 1988 exclude Commitments arising frem irrevocable

facilities.

1988 profit before axtraordinary income of NLG 128,

Based on the avgrage number of ordinary shares in issue, weighted
accarding to dividend entitlernent and adjusted for new share
issues,



Report of the Managing Beard

ABN AMRO Holding N.V. achieved satisfactory re-
sults in 1892, Net profit available for distribution to

holders of ordinary shares rose by 10.8% to

NLG 1,512 million while the overall net result
showed an increase of 9.6% to NLG 1,684 million.
Profit per ordinary share turned out 5.6% higher at
NLG 5.5,

The gross result rose by 8.5% to NLG 3,966 million,
An addition of NLG 1,400 million to the Provision
for general contingencies was charged to the gross
result. This addition was NLG 80 million higher
than in 1991, Taxation rose by 9.4% to NLG 847 mil-
lion,

interest income improved by 10.8%, partly due toc a
sharp rise in the international network. Commis-
sion income rose by 12.8%, with the international
network recording an increase of 21.3%.

Other Income fell by 16.3%, owing to lower income
in the domestic network. The domestic network’s
results on foreign exchange dealing showed a sig-
nificant improvernent but securities trading results
were down owing to diminutions in value of a
number of securities positions. Most of these posi-
tions were not realised, however. In comparing
other income in the domestic network, it is impor-
tant to realise that the 1991 figures include the pro-
ceeds of the sale of the interests in R. Mees & Zoo-
nen Assurantién and Hudig-Langeveldt.

The addition to the Provision for general contin-
gencies was raised by 6.1%. This increase related
partly to growth in lending. The specific provisions
for US real estate were considerably lower than in
1991. In the domestic network, the lavel of provi-
sions remained perfectly acceptable, despite tha
deteriorating economic cfimate. No additional pro-
visions had to be formed for risks in respect of
countries with payment problems.

The tax burden was almost unchanged. In the
Netherlands the tax burden increased because a
smaller proportion of income qualified for partici-
pation exemption. In a number of foreign coun-
tries, however, the tax burden diminished.

Results in the Nethetlands

Eliminating incidental items, the gross result
showed satisfactory growth. In contrast to 1991,
when the interests mentioned earlier were sold, no
significant book profits were realised on sales of
associated companies. The gross result was down
3.4% overall at NLG 2501 million. Income im-
proved by 0.8%, and costs rose by a modest 3.2%.

Interest income rose as a result of volume growth
in lending and unchanged interest margins. The
improvement in commission income resulted
from higher revenues from payment services;
portfolio management and trust services, as well
a8 securities transactions.

As mentioned sarlier, the result on securities trad-
ing was significantly lower. This development, to-
gether with the 1991 book profits referred to above,
produced a sharp decline In other income.

The number of employees.in the Netherlands on
31 December 1992 was 37,883, a decline of 787
compared with the total at year-end 1991, Since the
matger, the work force has fallen by 2,230

Results in the international network

The gross result outside the Netherlands rose by
37.6% to NLG 1,464 million. Both interest income
and commisgsion and other income contributed o
this improvement.

In North America the gross result was up 101% at
NLG 811 million. Eliminating the acquisition of
Talman, the gross result for the region was still
67.8% higher at NLG 678 million, Both European
American Bank and our own local branches con-
tributed significantly to the improvement, In the
Middle East, Far East and Africa, the gross result
turned out 28.6% higher at NLG 238 million, with
results showing particular gains in the United Arab
Emirates, Taiwan and Singapore. '

European profits were squeezed by modest per-
formance in France and Germany. Results in the
United Kingdom, Sweden, Austria and Luxem-
bourg showed significant improvement. The gross



result in Central and South America was almost
unchanged.

Balance sheet

Consolidated total assets stood at NLG 460.3 bil-
fion as at 31 December 1992, an increase of
NLG 45.2 hillion or 10.9% compared with year-end
1991, Adjusted for year-end exchange rate move-
ments, growth was NLG 41.3 billion. The effect of
including Talman and Hoare Govett in the consoli-
dation was NLG 12.7 billion. The remaining orga-
aic growth of NLG 28.6 billion was achigved equal-
Iy by the domestic and international networks.

Shargholders’ equity rose mainly as a result of re-
tained profits, stock dividends and exercise of staff
options and conversion rights. The goodwill paid
on the acquisition of Talman and the extension of
our interest in CM Capital Markets was charged di-
rectly to equity. The net effect was a 5.2% increase
in Shareholdérs’ equity to NLG 16.1 billien. Group
equity and subordinated loans rose by 8.8% to
NLG 27.1 billion.

Lending increased by 10.0% to NLG 268.1 billion,
The domestic network recorded growth of
NLG 11.0 billion or 7.2% to NLG 163.4 billion. In the
international network, lending grew by NLG13.4
billion or 14.7% to NLG 104.7 billion.

Funds entrusted to the bank rose by 12.1% to
NLG 247.7 billion. The domestic network achieved
an increase of 7.7%, primarily due to growth in
time and demand deposits. In the international
network, funds entrusted were 23.2% higher, with
savings rising strongly owing partly to the acquisi-
tion of Talman.

Financial ratios

Net profit rose by 9.6%. After deduction of un-
changed preference share dividend of NLG 172
rmillion, net profit available for distribution to hold-
ers of ordinary shares was up by 10.9%. However,
with the increase in ordinary share capital due to
stock dividends, conversion and exercised option
rights, net profit per share showed an improve-
ment of 5.6% from NLG 5.22 to NLG 5.51.

The capital ratio was 5.88%, a slight drop com-
pared with the figure as at 31 December 1991
(6.01%). ABN AMRO Bank comfortably mesets the
capital adequacy standards set by the Neder-

tandsche Bank (the Dutch central bank), which are
consistent with those of the Bank for International
Settlements and the European Community. The
return on shareholders’ equity showed a signifi-
cant improvement from 10.4% to 11.1%.

Dividend

The holders of preference shares will receive a di-
vidend of NLG 0.475 per preference share, as stip-
wlated in the articles of association. This represents
a dividend of 9.5%. It will be proposed to the Gen-
eral Meeting of Shareholders to declare a dividend
of NLG 2.90 per ordinary share of NLG 5 nominal
value. Part of this dividend has already been made
payable as an interim dividend of either NLG 1.40
antirely in cash or NLG 0.55 in cash together with
ordinary shares chargeable to the share premium
roserve or, if desired, to the general reserve, in the
ratio of one new ordinary share for every fifty ordi-
nary shares held,

The final dividend will therefore remain un-
changed at NLG 1.50. The final dividend may be
taken at the shareholder’s option either entirely in
cash or partly in cash together with ordinary
shares chargeable to the share premium reserve,
in the ratio of one new share for every fifty ordi-
nary shares held. The new ordinary shares will
qualify fully for dividend from 1 January 1983. The
amount of the cash compenent will be announced
not later than after the close of trading on the Am-
sterdam Stock Exchange on 28 April 1993.

Industrial policy and risk management

We feel there is a failure to appreciate that the bank
and the government play a totally different role
with respect to companies which find themselves
in difficulties. When a bank extends credit, it does
so on the basis of the borrower’s financial status,
typicalty expressed (in the case of a business) as a
capital ratio or coverage factor. If a company runs
into problems we are often prepared to be flexibie
with regard to the agreed ratios or security for a
given period. However, there is a lirnit beyond
which it is ng longer prudent for the bank to con-
tinue facilities. Once this point has been reached, it
is for society to decide whether the troubled com-
pany's activities warrant government support. If, in
these circumstances, the government makes its
support contingent upon further lending by the
bank, it ignores the fact that the bank has already
often incurred very substantial risks well before the



government became involved. The budgetary
problems cited in some cases as the reason for the
government’s position merely underling the fact
that the governiment itself must decide which as-
pects have first priority in society at large. We must
not forget that a healthy banking industry, in view
of the crucial role of banking in society, is no less
important than a thriving industrial base.

Prospects

in the 1981 interim report we mentioned that
we had introduced a tighter credit control system,
Given the fall in demand for project finance we
concluded that the sconomy was weakening.
There is a tendency to forget, however, that con-
siderable time can elapse between an investment
decision and the actual start of a project. As a re-
sult, the level of capital expenditure is not always a
good indicator for the state of the economy.

in both Germany and the Netherlands, there is
now evidence of a slowdown of the economy. We
do not expect to see any substantial increase in
borrowing requirements in 1993. We believe, how-
gver, that the interest margin will probably stay at
around the present level. The introduction of
charges for payment services is expected to limit
the losses on this activity to some extent. Further-
more, we expect income from securities business
and foreign exchange dealing to be at a reasonable
level.

The current year and 1994 will see systematic pro-
gress towards the further integration of the branch
network in the Netherlands. We accordingly ex-
pect the rise in overall wage costs again to be mod-
est, as in 1992.

in the United States, where the economy is picking
up, we already see a rise in demand for credit by
the small and middle markets. If the favourable
yield curve is maintained and the US dollar re-
mains at its current value, we expect our American
operations once again to make a substantial contri-
bution to results. A similarly encouraging contribu-
tion: from the Middle East and Far East appears t0
be possible. For most of the countries of mainland
Europe, however, we do not expect to see econ-
omic recovery before 1994, At this paint in time we
expect the profit contribution from these countries
to be around the same level as in 19982, or slightly
higher.

‘In view of the economic climate, the level of spe-

cific bad debt provisions in 1992 was acceptable.
Whether this will also be the case in 1993 is of
course far too early to predict at this stage. Once
again in 1993 we expect to achieve further interna-
tional expansion. This is bound to support sus-
tained growth in the volume of business. In addi-
tion, the range of products will be expanded
further both at home and abroad,

We believe it is too early at this stage to make a re-
alistic projection of results for the current year, Fi-
nally, we should like to take this opportunity of ex-
pressing our appreciation for the efforts of the staff
in achieving the 1992 resuits.

Amsterdam, 2 April 1993

Managing Board
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ABN AMRO Holding N.V.

Supervisory Board

H.F. van den Hoven {1923), Chairman
J.D. Hooglandt {1926}, Vice Chairman
F.H. Fentener van Vlissingen (1933}
C.T. van der Molen (1931)

J.l.J. van Dijek (1937}

W. Dekker (1924)

A, Heijn (1927)

F.A. Maljers (1933}

A.G. Maris (1924)

A. Batenburg (1922)

Mrs M. Epema-Brugman (1830}

H.B. van Liemt {1933}

0. Vogelenzang (1923}

J.J. Endtz (1830}

G. Bresser {1936)

G. van Schaik {1930)

W. Overmars (1932}

R.J. Nelissen {1931)

Managing Board

R. Hazethoff (1930}, Chairman
P.J. Kalff {1937)

H.H. Foppe (1933)

M..J. Drabbe (1942)
Th.A.J. Meys (1943)

R. van Ommeren {19356}
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J.M. de Jong {1945)

Secretary
H.P.A. van Wensen

Advisery Council

R. den Besten

J.L. Brentjes

Mrs M.A. van Damme-van Weele
AH.C, Deleye

M.P.J.H. van Doorne

J.M.H. van Engelshoven

G. Gerritse

Mrs N.J. Ginjaar-Maas
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R.F. Hendriksen

C.H. van der Hoeven
Mrs R.W. Hommes
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J.C.M. Hovers

Th.W.M. van Lammeren
A.H. Land
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AW, Luitjens

A. Maas

J.F.M. Peters
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Mrs P.C.J. van Schaveren
H.N.J. Smits
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M.C. van Vegn
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H.J. van Zuthem
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Compesitien as at 2 April 1993
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Report of the Supervisery Board to Shareholders

We are privileged to present the 1892 financial
statements of ABN AMRO Holding N.V., as drawn
up by the Managing Board. These financial state-
ments, after examination by Moret Ernst & Young
Accountants, have been adopted by our Board ip
conformity with the Managing Board's proposal.
We invite you to approve the 1992 financial state-
ments as presented and, in so doing, to ratify the
actions of the Managing and Supervisory Boards,
in accordance with article 37(5) of the articles of as-
sociation.

On approval of the financial statements and the
profit appropriation they incorporate, a dividend of
NLG 2.90 per ordinary share of NLG 5 nominal
value will be paid for 1992. Part of this dividend has
already been made payabie as an interim dividend
of NLG 1.40, which may be taken at the share-
holder’s option either entirely in cash or NLG 0.55
in cash together with ordinary shares chargeable
to the share premium reserve or, if desired, to the
general reserve, in the ratio of one new share for
every fifty ordinary shares held.

A final dividend of NLG 1.50 per ordinary share will
therefore be paid. The final dividend may be taken
at the shareholder’'s option either entirely in cash
or partly in cash together with ordinary shares
chargeabie to the share premium reserve, in the
ratio of one new share for every fifty ordinary
shares held. The new ordinary shares will qualify
fully for dividend from 1January 1983, The amount
of the cash component will be announced not later
than after the close of trading on the Amsterdam
Stock Exchange on 28 April 1993.

In accordance with article 38{2a) of the articles of
association, the holder of the priority share will be
paid €% of the nominal amount. In accordance
with article 38(2b) of the articles of association, the
holders of preference shares will receive a divi-
dend of NLG 0.475 per preference share, repre-
senting a dividend of 9.5%.

At the Annual General Meeting of Shareholders to
be held on Friday, 7 May 1993, Messrs A. Baten-
burg and O. Vogelenzang will retire as members of

the Supervisory Board, having attained the stipu-
lated maximum age. Mr Batenburg was appointed
to the Supervisory Board of Algemene Bank
Nederiand N.V. as of 1 May 1985, Mr Vogelenzang
became a member of the Supervisory Board of
Amsterdam-Rotterdam Bank MN.V. on 7 April 1986,
Mr Batenburg was Chairman of the Managing
Board of Algemene Bank Nederfand N.V. from
September 1974 to May 1985. Mr Vogelenzang was
Chairman of the Board of Managing Directors of
Amsterdam-Rotterdam Bank N.V. fromm March
1979 to June 1983 and member of the Advisory
Council of Amsterdam-Rotterdam Bank N.V. from
April 1984 to April 1986, We are greatly indebted to
Messrs Batenburg and Vogelenzang for their long
and valuable contribution to the work of our Board.

Pursuant to the provisions of article 26{1) of the
articles of association, Messrs A. Heijn, J.J. Endiz
and G. van Schaik were also due to retire. All three
offered themselves for reappointment. By a resol-
ution of the Supervisory Board rmeeting held on
2 April 1993, the above persons were reappointed.
At the same meeting, it was decided in accordance
with the Managing Board's recommendation to
appoint Messrs W, Dik and J.M.H. van Engelsho-
ven to the Supervisory Board of the Holding. The
appointrnents were made after it had been estab-
lished that neither the Shareholders’ Committee
nor the Central Staff Council raised any objections
to them.

The number of Supervisory and Managing Board
members has been fixed at eighteen and eleven,
respectively, as of 7 May 1993,

At the Annual General Meeting of Shareholders to
be held on 7 May 1993, Mr HH. Foppe will retire
from the Managing Board, having attained pen-
sionable age. Mr Foppe was appointed to the
Managing Board of Amsterdam-Rotterdam
Bank N.V. on 1 March 1979. We are very grateful to
Mr Foppe for his many good services on behalf of
the bank.

In the period under review, the Supervisory Board
met in plenary session on six occasions. Regular
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items on the agenda were the development of the
balance sheet and results in the preceding period,
money and capital market developments, major
new lending and reviews of existing lending and
personnel policy. The Board afso discussed the fi-
nancial accounting method, the internal control
systerns and the report of the external auditors.
Furthermors, items relating to the progress of the
merger, as well as the acquisitions made in 1992
were regufarly discussed. The Special Commitiee
of Supervisory Board members met on four oc-
casions.

We should like to take this opportunity of express-
ing our great appreciation and gratitude to the
Managing Board and the staff of the bank for their
dedication in the year under review.

Amsterdam, 2 April 1993
Supervisory Board

H.F. van den Hoven, Chairman
J.D. Hooglandt, Vice Chairman
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Report of the Shareholders’ Commitiee

In accordance with the provisions of article @ of the
Regulations of the Shareholders’ Committee, the
Committee hereby reports on its activities from 24
March 1992, The Committee met on three occ-
casions during the pericd under review.

At its meeting on 16 November 1992, the Com-
mittee discussed ithe letter of the Supervisory
Board of the Holding dated 30 October 1992, in-
forming the Commitiee that on 7 May 1993 - the
date of the Annual General Meeting of Share-
holders — a number of positions would become
vacant on the Supervisory Board as a result of
Messrs A. Batenburg and O. Vogelenzang having
attained the stipulated age fmit and of Messrs
A, Heijn, J.J. Endiz and G. van Schaik resigning by
rotation. The latter offered themselves for reap-
pointment. Furthermore, an exchange of views
took place on the composition of the Supervisory
Board.

At the next meeting, which was held on 18 January
1893, the discussion of the letter of 30 October 1892
was continued. It was established that the Com-
mittee had no grounds for putting forward candi-
dstes for the vacancies on the Suparvisory Board.
The Commitiee was of the opinion that the compo-
sition of the Supervisory Board was and would
remain satisfactory.

in a letter dated 22 January 1993, the Cornmittee
was informed of the intention of the Supervisory
Board to appoint Messrs W. Dik and J.M.H,
van Engelshoven to its Board on the Managing
Board’s recommendation and to reappoint Messrs
A, Heijn, J.J. Endiz and G. van Schaik.

At its meeting on 15 March 1993, the Committee
resolved not 1o register any objection to the pro-
posed appointment of Messrs Dik and Van Engels-
hoven or the proposed reappointments. The Com-
mittee took cognisance of the proposal to maintain
the number of Supervisory Board members at
eighteen.

On 31 August 1992, Mr P. Schwencke resigned
from the Shareholders’ Committee because of his

appointment to the Executive Committee of Stich-
ting Administratiekantoor ABN AMRO Holding.

At the General Meeting of Shareholders held on
17 May 1991, the Committee was appointed for a
two-year term, which means that its mandate
expires on 17 May 1993 or the date a new Share-
holders” Committee assumes office. The Commit-
tee will therefore retire no later than 17 May 1993.

Amsterdam, 15 March 1393

Shareholders’ Committee
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Report of the Central Staff Council of ABN AMRO Bank N.V.

Pursuant to articte 25(2) of the articles of associa-
tion of ABN AMRO Holding N.V., the Chairman of
the Supervisory Board of ABN AMRO Holding N.V.
informed the members of the Central Staff Council
of ABN AMRO Bank N.V., by letter dated 30 Octo-
ber 1992 that a number of positions would become
vacant on the Supervisory Board of ABN AMRO
Holding N.V. on the date of the 1993 Annuai Gene-
ral Meeting of Sharehoiders. Messrs A, Batenburg
and Q. Vogelenzang are due to retire definitively
while Messrs A. Heijn, J.J. Endtz and G. van Schaik
will resign by rotation. In accordance with article
26(1) of the articles of association, the members re-
signing by rotation are eligible for immediate reap-
pointment. They have offered themselves for reap-
pointment.

in a letter dated 22 January 1993 the Chairman of
the Supervisory Board of ABN AMRO Holding N.V.
informed the Central Staff Council of the resolution
adopted at the Board meeting on 22 January 1993,
namely that it intends to reappoint Messrs Heijn,
Endtz and Van Schaik and to appoint, on the Ma-
naging Board's recommendation, Messrs W, Dik
and J.M.H. van Engelshoven,

The Centrai Staff Council did not exercise its statu-
tory right to nominate candidates or to register any
objection to the appcintments and reappoint-
ments.

Amsterdam, 25 March 1993

Central Steff Council
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Board and Executive changes

Supervisory Board

With deep regret we learned of the death of Mr D,
de Bruyne on 20 February 1983. Mr De Bruyne re-
tired as Chairman of the Supervisory Board at the
Annual General Meeting of Shareholders held on
Friday, 15 May 1992. He had been member of the
Supervisory Board of Algemene Bank Nederland
N.V. as of 1 May 1981 and chaired the ABN AMRO
Supervisory Board from 31 August 1980. Mr De
Bruyne always represented the inierests of the
hank in an extremely active way. We will remem-
ber him as a very capable chairman of the Super-
visory Board and as a very warm personality.

Mr De Bruyne was succeeded by Mr H.F. van den
Hoven as Chairman of the Supervisory Board.
Mr R.J. Nelissen was appointed to the Board.

Advisory Council

In 1992 Messrs L.J. van Ameyden and J.A. Wolhoff
retired from the Advisory Council in conformity
with the Council’s constitution. We are grateful to
Messrs Van Ameyden and Wolhoff for their active
involvement in the Council's work. At year-end
1992 Messrs SW. Meihuizen, A, van der Padt,
LF. Pioeger and G. Zoutendijk resigned from the
Council in conformity with its constitution. We are
also grateful to them for the great interest they
have always shown in the Council’s work.

Messrs C.H. van der Hoeven, H.N.J. Smits and
M.C. van Veen were appointed to sit onthe Council
as of 1 January 1993,

Managing Board and Senior Executive

Vice Presidents

Having reached the agreed age limit, Mr R.J. Nelis-
sen, Chairman of the Managing Board of
ABN AMRO Holding NV, and ABN AMRO Bank
N.V., resigned on 15 May 1992 after a career of 19
years in banking. Mr Nelissen’s work has been of
great significance to the bank. He was a driving
force behind the bank’s expansion in the Nether-
lands and abroad. We would fike to express our ap-
preciation for the dynamic and enthusiastic man-
ner in which he managed the bank. Mr R
Hazelhoff, Vice Chairman of the Managing Board,

succeeded Mr Nelissen as Chairman as of 15 May
1892,

Mr W.P.M. van der Schoot, Senior Executive Vice
President Consumer Banking, left the bank on
1 October 1992 to take up new employment.

Shareholders’ Committee

According to article 5 of the Regulations of the
Shareholders’ Committee, Mr H.F. van den Hoven
who succeeded Mr De Bruyne as Chairman of the
Supervisory Board as of 15 May 1992, chairs this
Committee. Because of his appointment 1o the Ex-
ecutive Commitiee of Stichting Administratiekan-
toor ABN AMRQ Holding, Mr P, Schwencke
resigned from the Shareholders’ Committee as of
31 August 1992, The following shareholders now
sit on this Committee: D.J. de Beus, Mrs R.M. ten
Cate-Dhont, C.C. Delprat, G.W. Baron van der Feltz,
LW. Groen, Mrs M.J.A. Portheine-ter Kuile and
Mrs Th.d. Veldhuyzen van Zanten-Roest van
Limburg.

Amsterdam, 2 April 1993

Managing Board
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The economic climate

EMS and EMU

The financial crises of this century have so far oc-
curred on a different day of the week. ‘Black Thurs-
day’ (Wall Street, 29 October 1929} and ‘Black Mon-
day’ (Wall Street, 19 October 1987) were followed
on 16 September last year by ‘Black Wednesday'.
On that day developments on the foreign ex-
change markets brought the European Monetary
System, which had developed into an inflexible
and untenable system of semi-fixed exchange
rates, back to reality. The restored flexibility of the
exchange rate mechanism is in keeping with the
still significant differences between the policies
and economies of the participating countries and
is therefore to be applauded. But it is regrettable
that the pound sterling and the [talian lira dropped
sharply in value and had to be withdrawn from the
exchange rate mechanism. As a result, a severe
biow was dealt to both the single markel and mon-
etary stability in Europe.

The crisis was sparked off by the weakening poiiti-
cal support for further European integration, as
expressad in the Danish ‘no’ to the Msastricht
Treaty and the expected slim majority for a 'yes’ in
France. The underlying causes, however, were the
great divergence in business cycles, particularly
between Germany and the United Kingdom, and
the wide differences in infiation which for too long
had not been reflected in exchange rate adjust-
ments. The loss of confidence in the ltalian political
system and economy was a further undermining
factor.

The problem is that although the anchor currency
of the EMS, the German mark, may still be the
strongest currency in the longer term, it is current-
iy suffering from the ill effects of the German uni-
fication, The symptoms in 1992 were the high in-
fiation rate — by German standards — of 4%, rapidly
increasing labour costs and a public sector deficit
of approximately 6% of Gross Domestic Product.
The Bundesbank responded to these develop-
ments with a tight monetary policy and sustained
high interest rates. Though the real capital market
interest rate is not extremely high in Germany it-

self (roughly 3%), this policy - combined with the
rigidity of the EMS exchange rate mechanism -
drew countries with falling inflation rates into an
‘imerest rate trap”; high nominal interest rates with
steadily declining inflation. Add to this a lack of
confidence in the ability of national governments
to keep interest rates at a high level against the pre-
vailing economic winds and the scene is set for a
wave of speculation in the currencies of the coun-
tries concernad. The French franc took a particular-
ly severe battering, evidently still being considered
unworthy of taking over the mark’s role as anchor
currency even for a short while, The events of 1286
when the franc was devalued 6% were still fresh in
the long memory of the financial markets. It was
only when the Bundesbhank defended the Danish
krone early in February this year, thus giving clear
evidence of its commitment to saving the core of
the EMS, that the pressure on the French franc
abated. One ot the very tew countries that man-
aged to escape the interest rate trap was the Neth-
erlands where interest rates, in line with economic
fundamentals, dropped below German levels.

The EMS crigis clarified two points which have a
bearing on progress towards economic and mon-
etary union:

+ the EMS is and will remain a system of fixed but
adjustable exchange rates untii a monetary union
with a single currency, managed by a single cen-
tral bank, is a reality; there is no halfway house, nor
is a gradual transition possible;

« acommeon currency is an inherent component of
a single market; until such a currency has been cre-
ated, currency risks will continue to determine
commercial and investment decisions and, as a
consequence, these decisions will remain less than
optimal from an economic point of view.

Against this background the question of how the
second stage of the EMU can be given meaningful
content has pecome more prassing. A credible in-
stitutionalisation of the monetary decision-making
of those countries whose economies are already
showing sufficient convergence will bolster market
confidence in the stability of their currencies. In
view of the reluctance, notably in Germany, to re-
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linquish national monetary sovereignty, it is vital
that the central banks enjoy political independ-
ence. One favourable development in the past year
was that various countries, including Spain and
France, took or announced steps towards such in-
dependence.

At the end of the year the route mapped out in
Maastricht was confirmed in Edinburgh. In addi-
tion, a provisional solution was found for the Dan-
ish question and the term ‘subsidiarity” was given
a degree of substance. In future Brussels will have
to demonstrate more clearly that proposed EC
measures are really required to meet the needs of
the member states. Basically the subsidiarity prin-
ciple is a way of reconciling two trends: one
towards greater political powers at lower adminis-
trative levels, the other towards economic integra-
tion of an expanding geographical area. The latter
trend is gathering momentum as a result of the in-
creasing impact of market dynamism and technol-
ogy. In organising Europe, therefore, it is impera-
tive to establish what minimum and maximum
powers must be surrendered to Brussels in order
to ensure the proper functioning of the internal
market, the ultimate goal being a common cur-
rency. It is therefore gratifying that neither the
Community's existing powers cver the internal
market nor its proposed future powers for the
management of the common currency were im-
paired at the Edinburgh summit.

Economic developments in the
industrialised countries

Untit late in 1992 the economic picture in leading
industrialised countries remained unfocused. Re-
covery in the United States stagnated while in Ger-
many the economy continued to cool off simulta-
neously with strong inflationary pressures. The
last quarter brought some clarification, with indica-
tions of a strong upsurge of the US economy and
unmistakable signs of recession in Germany. The
picture remained unclear in Japan where the finan-
cial erisis, which is hitting banks, businesses and
consumers, has not run its full course, Though the
economy will remain weak in Europe in 1993, the
longer-term prospects for a new period of moder-
ate, non-inflationary growth in the industrialised
world seem reasonable. Implemented and expect-
ed interest rate cuts will relieve the debt-servicing

pressure on corporate and private incomes. Wage
moderation and falling oil prices may further de-
celerate the rise in costs. Particularly in Europe,
business profitability is much higher than at the
heginning of the eighties. Nevertheless, the need
for governments, the business community and
consumers to tighten their belts will continue to
dampen economic growth for the time being. The
emphasis will, however, be different from one
country to another.

The United States

A surprisingly strong second half brought the Unit-
ed States 2% growth for the year as a whole. Not
only did the consurer regain confidence, partly
thanks to the psychological effect of the imminent
arrival of a new administration, but business in-
vestment also recovered from the sharp decline in
the preceding year. Exports continued to grow in
spite of the economic slowdown in Europe. But
then, US trade does not depend heavily on Europe.
in addition, national industrial productivity has
been showing good improvement in recent years,
The spectacular financial transactions of the eight-
ies have certainly had an effect on the real econ-
omy. There are also indications that US industry is
beginning to recapture its former lead in certain hi-
tech sectors such as semiconductors.

The improvement in the banking industry men-
tioned in our previous annual report was unequiv-
ocally confirmed. Not only did the continuing re-
duction in short-term interest rates to approxi-
mately 3% make the ratio between money market
and capitaf market interest rates even more favour-
able than it already was, but the spread between
interest rates to customers and the interbank rate
widened further. Most banks were also able to re-
duce their provisions for bad debts,

The main problem continues to be government fi-
nances. Both the size of the financial deficit and the
expenditure-mix are a source of concern, There is
no leeway for providing a powerful impulse to the
economy, although this now seems less necessary
than it did. However, President Clinton’s plan to

_shift expenditure gradually towards infrastructure,

education and research should eventually hefp to
strengthen the productive forces in the economy,

The actual and expected changes in transatlantic
interest rate patterns and the growing confidence
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in the US economy, combined with declining con-
fidence in the political and economic situation in
Europe, caused the dollar to rally strongly. At year-
end 1992 the doilar was, at NLG 1.81, above its level
at the start of the year. A further increase is likely.

Germany

Thanks to favourable weather conditions, the first
quarter of last year saw an interruption in the
steady decline of the German economy which had
started as early as the summer of 1991. After the
first quarter, however, this decline re-emerged as a
full-blown recession. The inflationary pressure,
which was triggered by the overheating of the
economy in the wake of German unification, con-
tinued unabated, partly due to substantial wage in-
creases. Consequently, the Bundesbank was reluc-
tant to relax its monetary policy. Only when the
EMS crisis cccurred was the central bank prepared
to give some ground, but its grip on official rates
remained tight. Money market interest rates did
fall a percentage point, but in the last guarter start-
ed 10 creep up again to almost 9% at year-end. The
yield curve remained inverted, with capital market
rates about 1.75 points below money market rates
at year-end.

The Bundesbank geared its interest rate policy
largely to the growth in the money supply, which it
considered to be far too rapid, and the inflation fig-
ures. Some German economic institutes seem jus-
tified in guestioning the strong emphasis placed
on the money supply figures. Atleast part of the in-
crease in the money supply will have been non-
inflationary. An increasing proportion of credits to
the eastern federal states was used to finance in-
vestments and, therefore, to create production ca-
pacity. The resulting demand for German capital
goods was far outweighed by the reduction in de-
mand from the western part of Germany and other
countries. Furthermore, a downswing in the econ-
omic cycle is initially accompanied by additional
demand for credit to finance involuntary stockpil-
ing and to maintain liguidity. Scme companies wil
also tend to maintain higher cash resources as in-
vestments are postponed. Yet another factor is the
inverted yield curve, which encourages the main-
tenance of high bank deposits. Finally, the central
bank’s interventions to ease currency tensions
have led to a distortion of the money supply. The
money creation resulting from these factors entails
liftfe or no irflationary risks. It is therefore reason-

shle to wonder whether the Bundesbank should
not have been guided by other signs iike rapidly
decreasing capacity utilisation, stagnating or even
declining producer prices and falling import prices.
The impression is that as the vear progressed the
central bank paid less and less heed to economic
indicators while seeking to exert pressure on the
negotiations between the two sides of industry, as
well as between central and local government,
with the aim of holding down labour cost increases
and Hmiting the public sector deficit.

An upturn in the German economy cannot be ex-
pected until the second half of the current vear, As
in the United States, the need to reorganise gov-
ernment finances will keep the economy under
pressure for years to come. In addition, a resur-
gence of production in the east of the country will
initially put a brake on the recovery in the western
federal states.

Rest of Western Europe

The economy of the United Kingdom reached the
lowest point of a protracted recession at the begin-
ning of the year under review, but there was still no
sign of recovery. The property crisis persisted and
eroded profits in the banking industry. The
pound’s devaluation by about 15% may lead in the
current year to a resumption of growth in business
investment, particularly for export-orientated com-
panies. Little can be expected in the way of con-
sumer-led recovery. Despite low inflation, con-
sumer spending is still sluggish due to falling wage
increases and the continuing rise in unemploy-
ment. The sharp increase in the savings ratio may
have come to an end, but the grinding burden of
debt is still preventing a strong recovery in con-
sumer spending. Unlike short-term interest rates,
long-term interest rates remained well above Ger-
man levels after the withdrawal of sterling from the
European exchange rate mechanism. Evidently,
the floating exchange rate has not given the British
the freedom to determine their own pricing of cap-
ital. In view of the extensive international integra-
tion of the commercial and financial markets, this
is hardly surprising.

The economies of France and the Benelux coun-
tries remained fairly strong and have still not fallen
prey to recession. However, business investment
in France did show a decline for the second year
running. The business sector was faced with high



reaf imerest rates of 5% to 8% and later in the year
the strong franc undermined French compstitive-
ness. This, in combination with rising unemploy-
ment, prompted a number of peliticians and cap-
tains of industry 1o advocate abandoning the ‘franc
fort” policy. The idea that such a policy U-turn
would lead to a sharp and lasting drop in interest
rates is open 10 guestion as this move would also
result in a significant loss of confidence. On the
whole, the increasingly rigorous exchange rate
policy pursued within the framework of the EMS
since 1983 has considerably benefitted the French
economy through decreased inflation, falling inter-
est rates, accelerated growth and stronger budget
discipline, Moreover, French competitiveness has
greatly improved and in a number of sectors
French companies can now even compete on
egqual terms with their German rivals, The hard
franc, therefore, has not prevented a strong export
performance.

The economies of Spain and, in particular, italy
weakened, In faly industrial output dropped for
the second successive year. As the budget went
out of control and confidence in the political sys-
tem collapsed, defence of the lira and participation
in the exchange rate rmechanism became impos-
sible.

In the three non-EC Scandinavian countries a com-
bination of an economic slowdown and old loans
1o the real estate secior lended a number of banks
in such deep trouble that the various governments
had to mount massive support operations.

Japan

Probiems similar to those in Scandinavia have
been affecting the Japanese banking industry for
some time. Due to the extensive share portfolios
held by the Japanese banks, the continuing stock
exchange crisis is adding to their woes. The pre-
cise magnitude of the bad debts in the lending
portfolio is not clear. And though this is not evident
in the year-on-year figures for national output, in-
dustry is certainly contending with a severe reces-
ston, lndustrial cutput fell 8% between mid-1991
and the second quarter of 1992, and has not picked
up since. lt is debatabie whether the extremely low
interest rates and the government’s incentive pro-
gramme will be sufficient to kick-start the economy
in the present year. Japan's enormous current ac-
count surplus may aggravate the tensions with its

trading partners. Onthe other hand, it may also as-
suage fears that Japan could contribute to the con-
traction in the global supply of capital.

The econgmy in other parts of the world

The continuing expansion in South-east Asia (out-
side Japan}, together with the appreciation of a
number of gurrencies that are more or less linked
ta the US dollar, is still stimulating the world econ-
omy. Particilarly striking is the buoyant growth in
China, where the government has been compelled
to tighten the reins somewhat.

In Latin America, the general economic climate
continued te iImprove but the differences between
a number of countries became more pronounced.
Whereas in Chile expansion gathered pace amidst
growing confidence in the economy, Brazil saw-its
hopes of drastic economic reforms and a reductfon
in foreign debt fade further. Brazil is increasingly
showing symptoms of political and commercial
paralysis, The need to distribite the growing
wealth more fairly in order to safeguard political
stability and consolidate economic reforms was il-
lustrated in Venezuela.

Owing to the inflow of capital, various Latin Amer-
icsn countries are having problems implementing
thair exchange rate policies and keeping the do-
mestic mongy supply under control. Mexico found
a remeady in repaying foreign debts and cutting in-
terest rates. This policy was only possible, how-
aver, thanks to the healthy government budget.

The Commonwealth of Independent States threat-
ens to disintegrate and the situation in the separate
member states is also far from rosy. The political
situation in Russia stiff provides insufficient sup-
port for an effective, coherent policy of economic
reform. The monstary system is in chaos, with the
exchange rate of the rouble plurnmeting from 120
to 400 per US dollar and domestic inflation rue-
ning at an estimated 2,000%.

In sorne eastern European countries, particularly
Hungary, the former Czechoslovakia and Poland,
the economic situation took a turn for the better.
Western Europe offered extensive export opportu-
nities to its markets. Most of the companies that
made use of these opportunities do not yet operate

20



on a normal commercial footing, however. This
support therefore dealt a disproportionately hard
blow to certain sectors in the western Eurgpean
countries, including the Netherlands.

Once again the Uruguay round of negotiations on
world trade was not brought to a successful con-
clusion. The protracted delay, which was caused
partly by the French resistance against the adjust-
ment of the European agricultural policy, has now
led to a risky situation as the new US administra-
tion includes several top officials who are not pro-
ponents of free world trade. Consequently, the
ever-active sector lobbies may well receive a more
sympathetic hearing from the federal government
than has been the case since the Second World
War,

The Dutch economy

The Dutch econom'y performed surprisingly well
last year, even though a large number of firms
found themselves in great difficulties. In the third
quarter a resurgence of spending on consumer du-
rables stimulated industrial activity. Growth of out-
put turned out at 1.5% for the year as a whaole. Ex-
ports were hit as major trading partners showed
declining Import growth. Infiation fell sharply,
from a peak of 4.75% (year-on-year) in the fourth
guarter of 1981 to 2.75% in the last guarter of the
year under review,

The average profitability of the corporate sector
fell owing to a sharp rise in wage costs per unit of
output and the need to make price concessions in
the face of fierce competition. This competition
stiffened towards the end of the year when the cur-
rencies of a number of countries which represent
more than 20% of the Dutch export markets, de-
creased in value against the guilder. This was part-
ly offset by the recovery of the US dollar, which de-
termines the pricing in about 0% of the
Netherlands’ export markets. A further rise in con-
sumer spending, coupled with export growth of a
few percentage points, will probably again keep
the Dutch economy from recession in 1993, How-
ever, company profits will on the whole continue
to edge down but at the same time & further fall in
capital rmarket interest rates is expected. Unem-
ployment, which started to rise towards the end of
1992, will continue to ¢limb for some time.

Guich-German interest differential
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The most striking development was undoubtediy
the increasing independence of the Dutch interest
rate policy. This was promoted by the country's
economic indicatars which were very strong com-
pared with the German figures in such areas as
output growth, inflation, government finances and
the balance of payments on current account. A fue-
ther positive factor was the restraint shown by em-
ployers and unions who responded to the deterio-
rating economic outlook by putting pay talks on
hold. In addition, the Netherlands has established
a very credible exchange rate policy over the past
ten years. The increasing strength of the guilder
could therefore he translated into a fairly signifi-
cant reduction in both long and short-term interest
rates compared with German rates (see graph). In
the current year, too, the economic fundamentals
remain relatively favourable. It should therefore be
possible to follow, if not surpass, any interest rate
cuts in Germany without any problem.

The planned reduction in the financing deficit as
laid down in the coalition agreement was again
achieved in 1992. The Netherlands seems to have
escaped the trap of allowing the national debt to
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rise so high that interest payments become the
overriding expenditure item. This does nol mean
that government finances wili have been restored
to health cnce the provisional target, a financing
deficit of 3% of Gross Domestic Product, has been
achieved. For expenditure relative to GDP, and
consequently taxes, is still far too high. What is ur-
gently required is a new norm designed 1o reduce
public expenditure as a percentage of national
product.

In addition, the public expenditure-mix is wrong.
More funds should be earmarked for infrastruc-
ture, education and research. One of the steps
necessary to achieve this is to reduce the number
of benefit claimants in relation to the number of
employed people. The year under review again
saw little progress on this front, We admit that em-
ployers have responsibility in this respect but the
pace with which the new legislation on disability
benefits has gone through Parliament is dis-
appointing. The eventual compromise will only re-
sult in savings in the longer term. Whether it can
be seen as a final arrangement is open to question.,

In the past year, the discussions on the need to
strengthen Dutch competitiveness turned once
again — and no doubt prompted partly by the stack-
ening economy - to the subject of ‘industrial pol-
icy’. Cur hank has ioined this dehats on various
occasions. in our view, the government’s contribu-
tion to a strong industrial base should consist in
the first place of the creation of the right macro-
economic conditions to ensure the health of in-
dustry and to make the Netherlands an attractive
business location. Cutting costs and taxes/social
insurance charges, the use of funds for improve-
ment of the infrastructure and the creation of a
more flexible labour market are indispensable in-
gredients to this end. It is essential that the Minis-
ter of Economic Affairs holds a strong paosition if
this is to be achieved. In addition, an industrial pol-
icy could direct more specific attention towards
education and research. The coordination and sup-
port of cooperation between companies as well as
hetween the business world and education and re-
search institutions (clustering}, as proposed by the
Minister of Economic Affairs, is a constructive pol-
icy line. Success in this field also provides the best
guarantee for the retention and expansion of fun-
damental and applied technology as the basis for
industry with in-house design and development

capacity. An unsolved problem is the formulation
of selection criteria. In view of the great risk of er-
ror, i.e. allocating time and money to ultimately
non-profitable businesses, it is vital to tread warily
in granting financial support on a farge scale. In
this context the industrial fund which was set up
on the proposal of the Minister of Economic Affairs
provides for an appropriate limitation of financial
support per company. In formulating the rules of
the scheme a great deal of attention must be paid
to maximum objectivity of the selection criteria.

In exceptional cases of unfair competition in the
form of suppert to industrial sectors or individual
companies which cannot be prevented by other
political means, attention must alsc focus on
matching in behalf of healthy bhusinesses in the
Netherlands, '

22



Damestic network

Customer group management sirategy

A targeted approach to specific customer groups is
the key to our service strategy in the Netherlands.
Our customer group management philosophy
hinges on providing a package of financial prod-
ucts and services which is carefully tailored to the
needs of each market segment. By channelling our
sates efforts along these lines we aim to strength-
en our prominent position in the Dutch market.
The organisation of the Domestic Division (see
pages 80 and 81} reflects this customer group man-
agement philosophy. A primary distinclion 1s
made between business and personal customers,
with further division into subgroups. To facilitate
the customer group management process, the
Division comprises three Directorates General,
responsible for wholesale banking, consumer
banking and the branch network, respectively. Our
branches provide the main sales cutlet for our do-
mestic operations, serving both business cus-
tomers and personal customers.

Pusiness customers

Corporates

i the business market wa successfuily maintained
our position as provider of financial services to cor-
porate clients, a group comprising approximately
10,000 companies in the Netherlands. Ouraim isto
build upen existing relationships by promaoting
sales of professional customised products, This we
hope to achieve through the establishment of a
customer-orientated organisation structure in
which expertise and discretionary powers are
strongly decentralised. Initial experience shows
that this approach has been well received by our
customers. The year 1992 saw the compietion of a
network of ten regional Corporate Units, staffed by
almost 400 trained specialists in this field.

Each Corporate Unit includes an International Desk
and a Treasury Desk. The task of the Internationai
Desks is to support business customers in their
cross-border activities. The Treasury Desks have
recorded a sharp rise in the volume of transactions
in the short time that they have been in existence.

Professional advice geared to the cusiomer has
proved to be a valued service, especially in timas
of currency upheavals. Each of the ten Corporate
Units also has a Public Sector Desk, specialising in
governmental, utility and health care business.
Among other tasks, these desks are actively en-
gaged in finding solutions to the problems of fi-
nancing health care institutions in the future. Fi-
nancing €nvironmental projects, which are mainly
the responsibility of loca! authorities, also calls for
a creative approach.

Small and medium-sized businesses

To expand our share in this market segment, we
have opted for a systematic approach at local level.
In mid-1992 we appointed staff specialising in the
various custamer and product groups in all ten re-
gions. A new departure is to have regional special-
ists in investment banking and special finance,
who will concentrate on mergers, venture capital
and complex financing constructions,

Growth in the volume of lending to small and me-
dium-sized businesses developed in line with the
market trend. The volume of corporate funds en-
irusted to the bank also showed a further increase
and there was a slight improvement in margins.
Services to medium-sized businesses will be fur-
ther enhanced in 1993 through greater involve-
ment of tocal specialists working in collaboration
with account managers. The approach to the small
business sector, invalving more than 200 specially
trained Small Business Advisers, again bore fruit
in 1992. This also applies to the newly developed
policy for business start-ups, which was reflected
in the establishment of Starter Desks in Amster-
dam and Utrecht, for example.

Foliowing the ‘Export drive’ report commissioned
by the Small and Medium-Sized Businesses Ex-
port Council, we have endeavoured to tap the ex-
port potential of the small and medium-sized busi-
ness sector. Now that the ten regional International
Desks, which are mode!led on our Dutch Desks in
the international network, have become operation-
al, an important step has been taken towards at-
taining this goal: any company seeking to expand
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its internationa! business will be able to count on
the support of experts at the International Desk in
the Netherlands and at Dutch Desks abroad.

Qur long-established teams of regional Agricul-
tural Specialists are performing well. A large num-
ber of uncertainties {like the GATT negotiations)
and disappointing results depressed the [evel of in-
vestment in the agricultural sector. Cur fending to
agricultural producers was up 7% in 1992.

Commercial subsidiaries

The bank plays an important role in the fields of
factoring, leasing and property. These activities,
which are generally carried on by separate subsidi-
aries, are profitable and have high potential, The
factoring market again grew strongly in 1892, with
a volume increase of around 1%. There is an on-
going process of internationalisation and product
diversification in this seclor. IFN Factors operates
independently in the Natherlands, Belgium and
Germany, and further expanded its international
activities by the takeover of Venture Factors in the
United Kingdom. As a consequence of economies
of scale, the good results are expected to show a
continued improvement in 1893. Furthermore, IFN
Factors is active worldwide through its member-
ship of the International Factors Group. {FN Factors
saw a satisfying development of turnover and
profit.

Growth in the vehicle leasing market {7%) was
shightly down on forecasts, and we expect growth
to level out even more in 18993, What growth there
is will be concentrated on small flest operators, the
public sector and private individuals leasing a car
for business purposes. In the light of these devel-
oprents, the results of our vehicle feasing compa-
nies are certainly very satisfactory. The sharply irn-
proved results of Amstel Lease (equipment
leasing) were partly due to growing demand for
operating leases,

The results of ABN AMRO Onroerend Goed were
satisfactory. A lower volume of shortterm
commercial property finance was offset by an
increase in the volume of leasing. The quality of
the portfolio was maintained at a high level.
ABN AMRO Projectontwikkeling (property devel-
apment} showed a satisfactory resuit, mainly due
to the selective acquisition policy pursued in the
past,

Personal customers

Inthe consumer banking market we rank third with
an overall market share of around 18%. However,
we are market leaders in fields like investment and
consumer credit, Competition for personal busi-
ness continues to intensify, Both banks and non-
banks are attempting to win customers for a whole
range of financial services.

It is ABN AMBRO Bank's objective to expand its
market share in this dynamic environment whiie at
the same time maintaining profitability. The dis-
posal of our tour operations to Holland interna-
tionat in November 1892 was in line with the policy
of concentrating on financia! services.

The utmost attention has been paid to the quality

- of our products and services and marketing oper-

ations. In 1892 we Iimplemented the ABN AMRO
Quality Management system, which concentrates
on improving processes and making quality an on-
going, integral part of the day-to-day working envi-
ronment as well as on introducing a uniform com-
plaints procedure,

On the marketing front we mounted a major inter-
nal campaign under the slodan ‘Regatta’, success-
fully boosting branch sales of selected products
and services.

Frivate banking

High net worth individuals whose income or finan-
cial position necessitates complex advice and
small and medium-sized institutional investors
make up the private banking customer group. Per-
sonal service, expertise and tailor-made solutions
are the key elements. In 1992, the number of pri-
vate banking units in the Netherlands was in-
creased by four, taking the total to ten, and the
number of ‘private bankers’ rose to 280, We suc-
cessfully defended our leading position in this at-
tractive market, but competitors are increasingly
developing a similar approach.

Our strong position in the market for affluent per-
sonal customers will be expanded in the years
ahead by ailocating and training advisers for this
specific customer group. In addition to financial ex-
pertise we are concentrating on active account
management.
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Young people and students

The development in the sale of services to these
strategically important target groups was very en-
couraging. The number of Eurostyle Accounts in-
creased by 40%, in line with the ambitious target. A
young people’s savings campaign. was very suc-
cessful. The product range for students was ex-
panded with the ABN AMRO Student Credit and
ABN AMRO Student Credit Card.

Medical sector

There was a downturn in borrowing in this market,
but despite the intensified competition, we were
able to maintain our market position. Policy is
aimed at more active selling of services based on a
customised approach and & high standard of ser-
vice. In 1993 we shall be aiming to expand lending.

Investment

The stock market climate worsened during the
course of 1992, so that commission income was
only marginally up on 1991, Investors again tended
to steer clear of risk in 1892, preferring tax-efficient
products instead. We successfully took advantage
of this development by launching the ABN AMRO
Interest Dividend Fund and the ABN AMRQ Inter-
est Growth Fund. The growth of the ABN AMRO
Liguidity Growth Fund and the ABN AMRO Bond
Growth Fund continued strongly. The total assets
of ABN AMRO investiment funds rose by 36% to
aver NLG 17 billion. For long-term investors we
launched our Investment Plan: a combined life in-
surance and annuity plan in which customers can
sefect the investments themselves. Our invest-
ment fund market share rose from 18% in 1989 to
24% in 1992

Saving

The year under review was characterised by major
upheavals in the savings market. New players at-
tempted to acquire market share by offering high
interest rates. In addition, there was a sharp down-
turn in the rate of growth of private time deposits,
partly as a result of the substantial interest in our
investment funds, Classic savings at ABN AMRO
Bank grew by around 4.5%, a figure which is slight-
Iy below the market average.

Lending

The consumer credit market grew by 6% to around
NLG 18 tiflion in terms of outstanding loans, The
lean ling' was one of the products with which our

bank managed to better this growth rate, achieving
a figure of 12%. The range of consumer credit
products was extended to inciude the ABN AMRO
Credit Card Facility and the ABN AMRO Student
Credit.

The home loan market was worth around NLG 30
billion in new loans in the year under review, an in-
crease of more than 10%. The rate of growth of
ABN AMRO Bank's mortgage portfolio was slight-
ly below the market average in 1992, although a
better return was achieved.

Finance subsidiaries

Falling sales of consumer durables have affected
the position of the finance companies, the biggest
of which are IDM Bank and Finata Bank. The risks
in this market increased slightly during the course
of the year, and we expect this trend to continue in
1993. The development in the portfolio resuited in
a slight drop in market share. The operating resuft
showed a clear improvement on the previous year,
however,

Payment services

The policy aimed at improving the efficiency of
payment behaviour took further shape in the year
under review. In this context campaigns were
fsunched to encourage the use of more cost-effec-
tive forms of payment. The introduction of trans-
action-linked pricing for business customers has
already been reflected in some improvement in ef-
ficiency. Businesses are gradually switching to less
costly payment methods. To encourage the effi-
cient use of payment services by personal custom-
ers, we introduced a scale of charges on 1 January
1893, An important feature of the new pricing sys-
tem is that individua! customers have the option of
free, low-cost or expensive methods of payment
and as a result are in & position to control their own
costs. The introduction of the pricing system was
preceded by a publicity campaign entitled ‘Pay the
Right Way".

Cash payments, especially cash deposits by retail-
ers, are a costly service and therefore a major cost
item to the bank. We are therefore encouraging the
use of PINs. The introduction of a leasing option
for point-of-sale terminals in July 1991 has proved
a great success: over 5000 terminals have since

25



been instalied with retailers. There is also a great
deal of interest in portable terminals, Qur cus-
tomers are already making more than half a mil-
lion payments a month by point-of-sale electronic
funds transfer. The number of cash withdrawals
from our own network of 300 ATMSs continues to
rise, and is now running at around four million &
month. The number of account holders discover-
ing the convenience of cur credit cards also in-
creased appraciably.

In addition to the further implementation of trans-
action-linked pricing for business and personal
customers, a great deal of aftention will again be
paid to internal efficiency improvements and inno-
vation in 19983. In the foreign payments market, the
bank maintained its leading position. Commission
income remained at the 1881 leved,

We expect the econamic slowdown to be reflected
in both domestic and foreign payments, as the
number of transactions and volumes are under
pressure. Owing to the efficiency measures al-
ready implemented, however, we expect to see
improved profitability in 1993.

Electronic banking

We are keen to continue expanding our prominent
position in the electronic banking market. In 1992
we introduced several new products in the field of
rational and inlernational payments. These inctud-
ed a Telebank PC module {representing lower tele-
somrnunication costs 10 the cusiomer) and a file
transtfer module for transmitting large batches of
domestic and foreign payment instructions to the
bank. It is pleasing to report a further sharp rise in
the number of electronic banking users in 1992 (ap-
proximately 6,900 new contracts). And at the be-
ginning of January 1993, a special celebration was
organised to mark the 15,000th subscriber to the
Telebank system. We expect growth in 1993 to be
just as strong as in 1992.

Insurance

Non-life premium revenues grew by over NLG 75
million. Owing to the changes connected with the
general reform of the Dutch tax system and the de-
teriorating economic climate, commission income
on life business was substantially lower than in
previous years,

Despite increasingly stiff competition we neverthe-
less succeeded in further expanding our insurance
portfolio. Qverall, the result was satisfactory, espe-
cially when market developments are taken into
accaunt, in order to strengthen our position in the
life insurance market, we plan to set up our own
life insyrance company in 1993, enabling us to op-
erate for our own account in the market with both
life and non-life products.

Our approach to the corporate market, which cen-
tred around risk management, was successful. Qur
small and medium-sized business portfoiio also
grew strongly. although caution is required in view
of the continued deterioration in the underwriting
results. Action has already been taken to improve
the situation.

The highly automated processing of our insurance
Package product was one of the aspects account-
ing for the strong contribution to resufts from this
product. The hybrid savings/finvestment and insur-
ance products developed in-house sold well. The
underwriting result on our motor insurance port-
folio reflected the deterioration in the marketplace.
Revision of premiums in 1993 will be unavoidable.

The domestic branch network

Alter intensive preparations during the previous
year, 1992 was the year in which the integration of
the former ABN and AMRO branches rapidly be-
gan to take shape. Following the establishment of
the new regional and district boundaries in 1981,
the administrative structures were reorganised
along similar lines in 1992. Decisions were finalised
on the type of branch and associated product
range with which we wanted to be represented in a
particular market, and the buildings to house the
various departments were chosen.

At the regional and district offices, a start was
made with merging personnel officers, the audit
units, the administrative service centres, the insur-
ance specialists and the commercial support func-
tions. This process will be completed in 1993.

Centralisation of the administrative activities at
one location in each district was begun in the
course of 1992. This operation involves concentrat-
ing and integrating the administrative activities at

26



32 locations instead of 170, The entire process will
take until 1984,

In 1992, work started on merging pairs of smaller
branches serving the same local area and on hous-
ing them in one building. The object of this exer-
cise was both to gain experience with the process
of converting the two forrner administrative sys-
tems to the new ABN AMRO systems and to accel-
erate the process of integration. This process will
continue in 1993, beginning with a further 70 pairs
of small ex-ABN and ex-AMRO branches to add to
the 59 already merged in 1992, and finally encom-
passing all the branches in the Utrecht district. In
the fatter half of 1993 we expect to be able to make
a start with the integration of all our remaining
branches. One third of these will be integrated be-
fore the end of 1993 and the other two-thirds in
1994.

As a resuit of the merger and integration of branch-
as, the number of outlets in our branch network
will continue to decline in 1993 and 1994 although
our presence in the market will remain unaltered.
We also opened several new branches in 1992, in-
cluding two self-service branches. A small number
of new branches will also be opened in 7993,

All our efforts are aimed at completing the integra-
tion of the branch networks by the beginning of
1295, In the space of just three years an entirely
new hank organisation will have been put into
place.
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International netwaork

One of the main pillars of the bank is its interna-
tional network. With over 450 branches in 56 coun-
tries, not including the home country of the Neth-
erlands, it is among the most extensive banking
networks in the world. A substantial part of the
bank’s activities is carried on outside the Nether-
tands. In order to gain maximum advantage from
our international network, the bank’s policy is
aimed at the integrated operation of all its outlets
at home and abroad, supported by head office ex-
pertise:

Other important policy objectives of the bank are:
+ gradually to expand the share of the interna-
tional network to approximately half of group
profits; _

+ to be among the five largest foreign banks in all
countries where we are present {which in many
cases we already are);

+ to continue strengthening our network in coun-
tries where we are already estabiished, and also to
expand into new countries, either through the
opening of own branches or through acquisitions.
Takeover cpportunities are being sought mainly in
the United States and Western [urope, although
other regions are not igncred. Whare we open rep-
resentative offices, this means the first step to-
wards a full banking licence.

In our international network we concentrate on the
following markets:

+ multinationals and large international corpora-
tions;

+ rmedium-sized local companies, especially those
with international activities;

+ institutional investors and financial institutions;
+ subsidiaries of network customers in other
countries;

+ high net worth individuals;

+ retail banking in a limited number of countries.

In order to strengthen our position among these
customer groups or to penetrate these markets,
we support the network with targeted develop-
ment of new corporate finance and treasury prod-
ucts, sophisticated trade finance and electronic
banking. In many countries we alsoc engage in cap-

ital market activities. We specialise in more com-
plex financing constructions, including project fi-
nance, aircraft leasing and energy projects. The
SCORE system will form the basis of our automat-
ed administration in the latter half of the 1990s. Im-
plementation of this fourth-generation system will
have been completed within a few years.

The branch network

Strengthening our international network is an on-
going priarity. In 1992 we opened fourteen branch-
es in countries where we already had a presence
and obtained approval to open a representative
office in Mo Chi Minh City, Vietnam. !n the Com-
monwealth of independent States we have applied
for licences in St. Petersburg in Russia and Kiev in
Ukraine. An offshore licence has recently been
received for our Thailand branch. We were granted
a full banking licence for our representative offices
in Prague and Budapest, and a start has already
been made with the expansion of activities in these
two cities, We were alsoc granted a fulf banking
iicence by the Chinese authorities for our
representative office in Shanghai.

Developments

Results

Our international network had to contend with &
shrirking economy in both Europe and Japan in
1992, and it was not until the end of the year that
there were signs of an upturn in the United States.
Growth in the Far East continued unabated. The
strongly positive yield curve for the US dollar and
related currencies, which benefitted our oper-
ations, comfortably made up for the unfavourable
vietd curves for most European currencies, The ex-
change rate upheavals of the last quarter resulted
in a sharp rise in our money market and foreign ex-
change operations. Despite the economic climate,
both lending and gross result increased. Atthough
we operate in many countries where the economic
climate is less than favourable, bad debt provi-
sions are at an acceptable level.
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The US dollar rate averaged NLG 1.76 compared
with NLG 1.88 in 1291. Consequently, the sharp
fluctuations in the value of the US dollar during the
yvear had little impact on the result. Growth in in-
ternational network gross profits in 1892 was fa-
vourable. Compared with 1991, the figure was up
38%. Gross profit contribution to group results was
37%, against 29% in 19321, despite incidental set-
backs in Germany, France and South America. To-
tal income was up 23% while costs rose by only
17%. The excellent results in the United States
stand out particularly, with a contribution to the
consolidated gross profit of over 20%.

Lending

Lending showed a rise of 15% from NLG 85.5 bil-
lion 10 NLG 98.3 billion, The takecver in February
1992 of Talman Home Federal Savings & Loan As-
sociation in Minois, a savings bank with 37 branch-
es in and around Chicago, accounted for NLG 5.9
billion of this figure. Lending volume showed the
following regional analysis: *

ther strengthen our sclid position. Economic
development in most EC countries was not favour-
able. This was refiected in the results for the re-
gion, which fagged behind the rate of growth for
the international network as a whole,

In Gerrany, the integration of our two subsidiaries
in 1892 led to incidentally higher costs. Merging
the various automated systems involved a great
deal of effort. Even so, a modest gross profit was
recorded.

The results of our operations in France were
squeezed by the severe slump in the French prop-
erty market, which hit Banque de Neuflize,
Schlumberger, Mallet {NSM) along with other in-
stitutions. The interest margin also shrank. The for-
eign exchange activities carried on by the integrat-
ed NSM/ABN AMRO office in Paris reported good
results.

% of total

1992 1991 % change 1992 1991

Europe 339 388 3 40 45
North America 414 29.7 39 42 35
Middle East and Africa 1.0 0.7 43 1 1
Rest of Asia and Australia 134 12.9 (4} 14 16
Central and South America 26 2.4 g 3 3
98.3 855 15 100 100

* axcluding Mees Pierson and Lease Plan Holding

Growth in lending was exceeded by growth in
funds entrusted to the group abroad, reflecting the
confidence our organisation alse enjoys outside
the Netherlands. This is partly the result of our pol-
icy of extending our stable funding basis. The take-
over of Talman was a case in point. The interest
margin showed a slight improvement.

Europe

Despite the fact that the process of integration in
the European Community received several set-
backs in the year under review we were able to fur-

In the United Kingdom, results showed a strong
improvement. The policy of improving the low re-
turn on the substantial lending portfolio and
achieving selective growth bore fruit,

QOur Swiss operations showed satisfactory resuls,
As far as Turkey is concerned, our minority interest
in Euroturk Bank was disposed of in view of our in-
tention 10 concentrate on our own activities at
Holantse Bank-Uni, istanbul. Our branches in
Southern Europe had a satisfactory year, with
Greece, Spain and Portugal all reporting improved
results. The Portuguese organisation opened a
branch in Madeira. The Luxembourg branch more
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than doubled its gross result, while Belgium and
freland made profit contributions simiar to the
previous year’s. The operating results of our Scan-
dinavian branches moved ahead sharply, despite
the local economic difficulties,

in the former COMECON countries we devefoped
considerable commercial activity coordinated by
our Vienna branch. International Bank in Poland, a
joint venture with a number of other banks in War-
saw, is functioning well,

North America

North American operations accounted for over
55% of international network profits in 1992, This
encouraging result was due in part to the Talman
takeover, the favourabie interest margin and con-
tinued expansion of market share. [n the corporate
market, the ten ABN AMRO branches now rank
among the major players, offering an extensive
package of products.

In the Chicago area, where LaSalle Nationai Bank
and Talman together have a 13% share of the retail
and small and middle markets, we are one of the
biggest banks. Qur services are offered through a
network of 58 branches.

In New York anid on Long island, Evropesn Amer-
ican Bank {EAB), with 88 branches, is an important
payer in the retail and small and middie markets.
After the 1991 rationalisation, its customer base is
now showing encouraging growth. To improve
administrative efficiency, the LaSafle and EAB
computer centre activities have been concentrated
at one location in Chicago.

Trust and securities activities made goed progress.
A new family of investment funds was set up un-
der the name Rembrandt. These funds are aimed
at both private and institutional investors in Amer-
ica. Capital market activities were considerably ex-
panded by the underwriting and placing of bond
issues by local authorities and simitar borrowers,

The operating result of our Canadian business was
virtuafly unchanged. Due to considerable bad debt
provisions, however, the net result was unsatisfac-

tory.

{fiddle East, Far East, Africa and Australia

Our Middle East branches can fook back on a very
good year. The branches in the Gulf States (Bah-
rain, Dubal, Abu Dhabi and Sharjah} once again
achieved significantly higher results than in the
previous year, and we look to their further devel-
opment in 1893 with confidence. Qur three Leba-
nese branches are growing faster than expected,
and we shall be aiming to achieve further expan-
sion. Qur joint venture bank in Saudi Arabia (40%)
consofidated its position, and opened its 3ist
branch in the year under review.

Within the international network, the Far East has
become a major source of income. Economic
growth gontinues unabated and this is reflected in
the good results recorded by our bank in this re-
glon. We shall be further strengthening our Far
East position over the next few years. The advan-
tages of the merger between ABN Bank and AMRO
Bank were already clearly manifesting themselves
in 1892. In nearly every country in the region where
we have a presence, the results were significantly
higher, with our branches in Singapore, Hong
Kong, Tawwan, India and Pakistan heading the list
In Indonesia, our many years’ experience paid divi-
dends, and the new branches in Surabaja and Ban-
dung aiso contributed to the result.

In Seuth Korea, too, where the acquisition in 1991
of the Seoul branch of Chemical Bank made an im-
portant contribution to both the volume and profit-
ability of our loca! operations, developments were
highly satisfactery,

in the current year we plan to open new branches
in Shanghai (China), Madras (India} and Lahore
(Pakistan), as well as a secoend branch in Colombo
{Sri Lanka). As the year drew to a close - as already
mentioned earlier - we received a licence for a rep-
resentative office in Ho Chi Minh City (Vietham).

In Africa, our branches in Kenvya recorded excellent
results. Despite the deteriorating economic climate
we managed to continue expanding cur local op-
grations. ABM Bank {Marokko), a 50% interest, in-
creased the number of its branches to 21 and made
an unchanged contribution to group profits.

Results in Australia recovered well, and here too
we look to 1993 with confidence.
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Central and South America

In many countries in South America we operate
under the name Banco Holandés. The results in
Ecuador, Uruguay and Paraguay were satisfactory.

Due to poiitical instability and economic difficul-
ties, our Brazilian operation, which now enjoys
‘multibank’ status and has 30 branches, achieved a
disappointing result, however. The current reorga-
nisation, coupled with the relocation of the region-
al head office from Rio de Janeiro to S&o Paulo, is
expected to bear fruit in 1993. Operations in Argen-
tina were reorganised in 1992, and this led to an
improvement although the result for the year as a
whole was still a loss. We expect Argentina to
make a contribution to group profits in 1993,

The recently opened representative offices in Mex-
ico City and Caracas made a good start. In the
Netherlands Antilles we took action to bring about
a structural improverment in the profit contribution.
The results from Aruba were satisfying. Our two
Surinam operations (ABN AMRO branches and a
49% interest in De Surinaamsche Bank) recorded
satisfactory results under occasionally difficult
conditions,
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Investment Banking & Global Clients

The activities of the Investment Banking & Glohal
Clients Division include coordinating financiai ser-
vices to large corporations, institutions and high
networth individuals, financing complex projects or
products, managing new issues, providing corpo-
rate finance services and carrying on monsy and
capital market operations {for the bank’s own ac-
count and on behalf of customers) and asset man-
agement and trust activities, The integration of the
ex-ABN and ex-AMRO activities was successfully
completed. Cooperation between head office and
the dornestic and international branch networks
was intensified with the abject of maximising the
benefits from the available in-house expertise.

Glohal Clients

Global relationship management

The top ranking corporations in the international
business community form the customer base of
the Global Relationship Management Directorate,
To ensure the same standard of service all over the
world, the Global Relationship Manager acts as co-
crdinator between the client’s woridwide organi-
sation, the hank's specialists and s Jomestic and
international branch networks. Apart from expand-
ing sales across the product range, the declared
aim of Global Clients policy is to strengthen the
bank’'s position as an arranger of foans.

Special products

In the Special Products Directorate, the Aerospace
and Structured Finance Department achieved
good results. Civit aviation is going through diffi-
cult times and operating results in the industry
continue to be severely depressed. Thanks to a se-
lective policy, the bank was nevertheless able to
conclude a number of transactions with interna-
tional clients. The arrangement of structured fi-
nance is becoming an increasingly significant ac-
tivity. At the end of 1992, it was decided to set up a
Shipping Desk which is to combine the available
expertise and coordinate activities in this sector,
The desk will operate in close conjunction with our
branches in ports such as Rotterdam and Piragus,
which already provide shipping finance.

The Project Finance Department was involved in
many projects. These were mainfy in the field of
electricity generation outside the Netherlands. In
oil and gas production we retained our prominent
role as financiers.

The Credit Structuring & Syndication Department,
which was set up shortly after the merger, had a
successful 1992 in terms of volume and number of
{co-Jarranged syndicated loans. In 1992 ABN AMRO
Bank ranked among the top ten syndicated loan ar-
rangers in the world, with more than 130 transac-
tiens in North America, Europe and Asia and an
underwriting volume of over USD 10 billion. it is
one of the few international banks with a promi-
nent position in these markets.

Despite the decline in credit insurance faciities for
capital goods exports to a number of countries, the
Export Finance Department achieved good results.

Banks and governments

Governments have become increasingly active
players in the international syndicated loans mar-
ket in recent years. In 1992 our lead managements
included an ECU foan for the Kingdom of Sweden.
The number of accounts held by foreign banks in
our books increased sharply, hoth in Amsterdam
and in Vienna. This development was mainly due
to the changes In the banking system in a number
of countries in Eastern Europe and the Far East.

The developments in the international banking in-
dustry led us to tighten the monitoring of foreign
bank limits. This includes the development of sys-
tems to manage our exposure as efficiently as pos-
sible. The syndication of trade credits among for-
eign banks was increased, This activity places us in
a better position to accommodate our customeis
without an increase of risk to the bank.
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New Issues, Corporate Finance &
Venture Capital

Domestic new issues

A novelty in 1992 was the listing of a cooperative

on the Amsterdam Stock Exchange: Apothekers
" Codperatie OPG U.A. A hanking syndicate led by

ABN AMRO Bank managed the flotation by means

of a secondary offering.

Bond market developments benefitted from the
improved interest rate climate in the closing
months of 1992, Various debtors tapped the mar-
ket, including nv Bank Nederlandse Gemeenten
with a NLG 1 billion issue, the largest amount ever
raised on the Dutch capital market apart from
Dutch government loans. International Financing
Review called the issue ‘Deal of the year 1992 in
guilders’. There was only one convertible issue,
namely by Koninklijke Nijverdal - ten Cate nv.

International new issues

Qur high ranking for stocks and bonds was suc-
cessfully maintained in wvarious Eurocurrency
league tables. We managed issues for Aegon N.V.
(NLG 1 hillion, including a NLG 500 million float-
ing-rate fixed-rate bond issue), the World Bank
(NLG 750 miition, the largest supranational issue),
Electricité de France (NLG 200 million), Province
de Quebec {NLG 350 million), Asian Development
Bank (MLG 300 miltion} and Imer-fAunerican Devel-
opment Bank (NLG 300 miliion).

The synergy between the international network
and the product units in Amsterdam enabled us to
develop new activities. We played an important
role in the Latin Amaerican Eurcbond market, with
eight lead managements in the US Dollar segment
for Brazilian borrowers.

Qur Brazilian subsidiary, Banco Holandés, issued
two loans under our management, one of USD b0
millicn and one of USD 75 million, which were
keenly taken up by investors. We also acted as lead
rnanager for the issue of local bond and equity re-
lated transactions in Greece and Singapore and as
lead manager for highly successful preference
share transactions handled by Hoare Govett.

Corporate finance
In 1892 our corporate investment, corporate advi-
sory services and investment banking activities in

emerging markets were combined into one direc-
torate, Our portfolio of equity participations in list-
ed companies suffered from weak stock market
conditions. The ABN AMRO venture capital com-
panies, on the other hand, performed well during
the year, and a start was made with setting up a
number of venture capital funds outside the Neth-
erlands.

The corporate advisory services market was char-
acterised by restructurings and divestitures. Acqui-
sitions were fewer in number. The picture in 1993
is expected to be much the same, with M&A activ-
ities picking up only slightly, However, we expect
{0 see growing activity in the field of advisory ser-
vices to clients embarking on strategic reorienta-
tion programmes as a result of the recession. The
role of industrial sector specialists will hecome in-
creasingly important.

Our international corporate advisory services net-
work was extended into Eastern Europe in the year
under review, with the support of a team of spe-
cialists at head office.

We are active in many fields in the emerging mar-
kets of Latin America, Eastern Europe and the Far
East. A special department was set up in mid-1992
to concentrate on privatisations in these markets.
The bank has aiready acted as adviser in & number
of privatisations in Brazil and Argentina. In Latin
Amnerica we continued 10 expand our capital mar-
ket activities by participating in both local and in-
ternational transactions. We set up an equity fund
in Argentina and engaged in project finance in
countries such as Brazil, Venezuela and Maxico.

In Eastern Europe, where capital market activity is
bound to increase in 1993, we were involved in the
first corporate hond issue in Czech korunas as well
as in transactions in Poland, Russia and Hungary.
In Turkey, we arranged the financing of a pharma-
ceutical company. In the Far East we were involved
in projects in India and China.

Sales

Sales

The most important development as regards our
money market and foreign exchange advisory
services was the establishment of treasury desks
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at our regiona! offices in the Netherlands. These
desks, which have direct tines to the dealing
rooms, enable us 1o offer a wide range of services
to very large groups of customers in a professional
manner,

Our efforts 1o profile ourselves as a mutti-currency
bank among institutionai investors in the Nether-
fands and abroad led to satisfying volume growth
in non-guilder capital market transactions without
undermining our position in the guilder market.

A nurmbaer of organisational changes were made in
the sales departments to improve cooperation
with the international network, with the aim of en-
hancing our customised service. These depart-
ments commenced sales of money and capitat
market derivatives to institutional investors.

International private banking

The emphasis on private banking as one of our
global core business services to high net worth in-
dividuals once again led to significant growth in
this market in 1992. The cooperation with the do-
mestic private banking units and the product de-
partments within the Investment Banking & Globat
Clients Division at head office, especially Fund
Management, International Asset Management
and Trust, enables us to offer the private banking
client a comprehensive product via an extensive
worldwide branch network.

Trading

Both in the Netherlands and abroad, excellent re-
suits were achieved on foreign exchange deafing
in 1992, with a peak in Septermber. As the year
drew to a close, a further boost was received from
the appreciation of the US dollar.

On the Eurpcurrency rmarket, developments were
satisfactory both in margin and in volume terms.
The initial administrative problems following the
integration of the ex-ABN and ex-AMRQ activities
were almost fully resolved,

Qur swap activities increased. We managed to
maintain or expand our market share in guilders as

well as the major foreign swap currencies.

QOur results on derivatives improved. We launched

several new products, such as Fascons (Fixed term
Agreement for Short term Call Options on Nether-
lands Securities) and Faspons {Put Options), and
the Ladder Call Options on EOE Index. Higher vol-
umes werée recorded on all kinds of traded options,
i.e. equity, currency and interest related.

The Dutch stock market had a difficult year, with
disappoiniing company news for cyclical stocks in
particudar, Defensive shares, on the other hand,
headed by the financial sector and publishing
houses, performed well. The bond market also un-
derwent ah upsurge in activity. Despite fierce com-
petition we achieved a substantial increase in turn-
aver on the international band market, especially
in German marks, French francs and Belgian
francs.

In 1992 we commenced net trading in major
European shares, with the emphasis on Germany,
France, the United Kingdomn and Switzerland. After
an initial period of low activity, farge transactions
are now g regular occurrence, and the major insti-
tutional investors are becoming increasingly in-
volved.

Asset Management & Trust

Asset management

Cur international asset management activities
concentrated on expansion in North America. In
the Netherlands, private portfolio management
showed a slight decline in terms of both the value
of assets managed and the number of clients. In
contrast, our Curagao-based asset management
activities grew strongly; there is clearly a need for
this new service. The interest in equity investment
in this segment declined slightly.

Management activities on behalf of institutional
chents showed satisfactory growth, thanks 1o new
business and good performance on existing port-
folios, The value of assets managed by our c 0l id-
iaries in France, Switzerfand and the United £ .es
also showed satisfactory growth.

Investment funds

Total assets of the Dutch ABN AMRO Investment
funds grew strongly to more than NLG 17 hillion.
This was achieved through an expansion of market
share in the Netherlands and improved placing ca-
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pacity in the international market. Furthermore, the
range of investment funds was expanded by the
taunch of the ABN AMRO Interest Rividend Fund
and the ABN AMRO Interest Growth Fund. Since
its taunch at the beginning of Cecember 1892, the
ARN AMROQ Interest Dividend Fund has grown to
around NLG 400 million. With assets of around
NLG 2 billion, the ABN AMRQ Interest Growth Fund
has become a great success,

in addition to the expanded range of specific funds,
the fixed-interest funds in particular contributed to
the growth in tota! assets. The ABN AMRO Bond
Growth Fund grew by NLG 2.1 billion to NLG 3.8
billion, making it the largest guilder bond fund on
the Amsterdam Stock Exchange. The ABN AMRO
Liquidity Growth Fund clearly met investor de-
mand for shori-term interest-hearing investments,
and increased by approximately NLG 400 million
ta NLG 2 billion. There was a general decline in as-
sets invested in equity, due both 1o reduced inter-
est on the part of investors and to the dull stock
market climate.

December saw the launch of a comprehensive
range of investment funds in the United States un-
der the name Rembrandt, This was a great suc-
cess, The investment funds managed by our
French subsidiary Banque de Neuflize, Schium-
barger, Mallet showed further growth,

lnwvestment research

In addition to individual company research, our in-
vestment research activities are becoming increas-
ingly orientated towards industry-wide research
on a pan-European level. Cooperation between
our international research units has been intensi-
fied.

Trust activities

Competition in this field has intensified, both from
new trust organisations and from countries offer-
ing tax benefits to investors. Our trust companies
nevertheless maintained their market share. In
Luxembourg, the volume of business increased
appreciably. In the United States, LaSalle National
Trust continued to grow strongty, achieving com-
mission income of USD 37 million.

Glabal Custody

The value of assets in the bank’s custody con-
tinued to grow, thanks to a targeted sales drive. As
at year-end 1990, assets in custody tolalled
NLG 184 billion; this figure hag risen 1o NLG 225
billion as at year-end 1991 and stood at NLG 264
billion by the end of 1992, International marketing
of our global custody products is concentrated in
our subsidiaries in Switzerland, France and the
United States.

in international surveys our custody operations
scored extremely well. The settlement service and
the generaf standard of customer service in partic-
ular were highly praised. We plan to continue pro-
mioting our custody products in selected countries.

International stockbroking subsidiaries

Despite fluctuating market conditions, our interna-
tional  stockbroking subsidiaries, especially
ABN AMRO Securities (UK), achieved considera-
bly better results than in the previous year. In con-
trast, the results of our Spanish subsidiary did not
meet expectations.

Qur efforts aimed at offering an extensive range of
brokerage and corporate finance services on a
global scale met with success. The synergies
which exist within the ABN AMRO network are
clearty beginning o bear fruit.

In June 1982, Hoare Govett was taken over. Hoare
Govett is one of the best known UK firms of stock-
brokers, with a strong position among institutional
investors and corporate clients, This takeover was
in line with our policy of further expansion of our
securities activities in Europe. In Paris, the activities
of two of our stockbroking specialists were inte-
grated under the name Massonaud Fonternay
Kervern (MFK). This gives us a very prominent po-
sition in the French securities market. We have
also decided to set up a securities subsidiary in
Canada.
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Inside ABN AMRO

Personnel domestic network

Persoanel policy in 1892 was mainly concerned
with the integration of the two banking organisa-
tions. There was close consuliation with a great
many staff concerning their position in the new
bank. The various employeg representation bodies
dealt with requests for their formal opinion on a
large number of plans,

in the latter half of the year, a start was made with
the formulation of a personnel policy for the 1990s,
taking into account external as well as internal de-
velpprmenis. This policy is set forth in & Personnel
Policy Report, which is also available to outsiders.

Employment conditions

With effect from 1 January 1892, the conditions of
employment formerly applied by the two banks
were harmonised in a single new system of condi-
tions. This was & major operation, crystallising into
8 detailed and clear-cut set of rules during the
course of the year. The transitional provisions con-
nected with the various guarantees given also re-
quired considerable effort.

The decision-rnaking process with respect to the
pension funds was compieted in Novermnber 1892,
The two pension funds were merged, and the pen-
sion scheme regulations were integrated with
retrospective effect from 1 January 1853,

The Collective Labour Agreement for the Dutch
Banking Industry runs from 1 April 1991 to 31
March 1993. In accordance with the agreement,
staff received general pay rises of 0.75% on 1Janu-
ary 1992, 3.25% on 1July 1992 and 1% on 1 January
19593,

The new staff appraisal system was implemented
according to plan. The system is characterised by a
balanced approach to performance-related pay,
agreed job performance targets, a personal train-
ing pian, a record of interests, potential appraisal
and, if applicable, a career development interview.
The changeover to the new system was by no
means a simple operation. Nevertheless, in line

with the terms of reference, a good differentiation
was achieved between the top and bottom of the
performance scale even in the first year of imple-
mentation. Merit awards as per 1 January 1993 av-
eraged 6.5% of the performance scale amount.

Stff recruitment and redeployment

Because of the planned decline in full-time equiv-
alent jobs, the strict limitation of external recruit-
mmient was continued. As in 1991, most new staff
wes recruited on a temporary contract. Recruit-
ment rose from 6.1% in 1991 to 7.2% in 1892 but
rew permanent staff declined. Natural wastage re-
mained almost unchanged at 8% compared with
8.2% in 1991. The net effect was a fall of 817 in the
fulltirne equivalent staff of the domestic network.
In the last two vears, the number of full-time equiv-
algnt jobs has been cut by a total of 2,038.

In connection with the integration of the work-
forces following the merger, 2,056 staff were rede-
ployed in the year under review. In view of the re-
stits to date and the projections for the next few
vears we have every confidence in the success of
the redeployrnent policy. Our frequent encourage-
mond of & positive attitude towards a change of job
hes proved not to be in vain,

Qccupational hiealth services

As of 1July 1992, the Occupational Health Services
Depariment took over the industrial health insur-
ance tasks for all staff in the Netherlands from the
Industrial Insurance Board for the Banking Indus-
try. All employees were informed in advance
about this change. We take the view that the Occu-
pational Health Services Dgpartment is in a better
position to monitor and follow up staff who report
sick. The advantages are that action to reduce ab-
senteeism can be taken sooner and that reintegra-
tion will be easier, The conversion from the two
former personnel systems 1o a single system re-
sulted in a new definition of absentee rate. From
1292, a better indication can be obtained of the true
loss of working days through sickness. As a result,
absentee rate figures for previous years are no
longer strictly comparable with the new figures.
The 1992 absentee rate was 4.7%.
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The Company Social Work Department has devel-
oped a uniform approach to the essential task of
immediate care for staff affected by bank robberies
and for subseguent counselling. Bank robberies
and the attendant violence continue to rise, In addi-
tion, our branch staff are having to contend with in-
creasingly aggressive behaviour. Several meas-
ures have accordingly been implemented to
improve the safety of staff and customaers alike. For
branch management and counter staff, for in-
stance, we have developed a special training pro-
gramme aimed at reducing risks and minimising
the psychological damage caused by aggressive
behaviour and violence. Initial experience with
these courses has been encouraging.

Training

The Senior Executive Programmes arranged in
conjunction with INSEAD, Fontainebleau, were
concluded in the first half of the year. Approx-
imately 220 senior managers took part in these
programmes, which concentrated on the develop-
ment of the new bank as a joint effort. Pro-
grammes for other groups of managers have also
been developed and implemented, including the
Managemant Integration Seminar and, specificalty
for the Domestic Division, the Regional and District
Management Team training courses. In the closing
months of 1992, a new series of management pro-
grammes was started.

To ensure a constant supply of highly guafified
staff from Amsterdam, 86 graduates, of whom one
third were women, were taken on in 1992, In addi-
tion, seven training groups for vocational school
feavers were started, in which 120 branch network
trainees and 21 head office trainees participated.
Over 40% were women. The management training
courses for graduates and vocational school feav-
ers are now fully operational. Nearly all our train-
ing courses underwent revision to reffect develop-
ments in a specific specialist area or the post-
merger situation. A great deal of attention is devot-
ed to the planning of siaff training, taking into ac-
count the implementation date of new systems at
branches, for example.

Equal opportunities

As a follow-up to past activities, equal opportuni-
ties policy was reformulated in 1992. At the heart of
this policy lie efforts to encourage the recruitment
and promotion of more women to middie and sen-

ior management positions. A detailed plan of ac-
tion was drawn up in 1982 and will be implement-
ad in 1993.

Staffing level
The effective staffing level in the domestic network
showed a net decline of 817 man-years in 1992,

External recruitment + 2297
Naturat wastage - 2578
Other movements® - 538

- 817

* Nat effect of changes in working hours, disablemens, parental leave,
etc.

The effective staffing fevel in the international net-
work showed a net increase of 3,023 man-years in
1992,

The full-time equivalent workforce of ABN AMRO
Bank {excluding Mees Pierson and Lease Plan
Holding} as at 1 January was made up as follows:

1993 1992
Total 50,060 47,854
Domestic network 31,214 32,031
international network 18,846 16,823

Personnel international network

A large number of staff is employed outside the
Nethertands, Because of their remoteness from
Amsterdam, they need special attention. A great
deal of effort is being spent on promating commu-
nication, through such media as the staff journal
Banker's World, which appears eight times a year,
and the company video Global News, which
comes out four times a year. The basic conditions
of employment and benefits are primarily the re-
sponsibility of the country manager.

Itis company policy to attract high-calibre staff and
to offer them excellent remuneration. An extensive
range of training courses is available. Many
courses stress the aspect of international cooper-
ation (networking). Outside the Netherlands, too,
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the recruitment and training of graduates for local’

rmanagement positions is increasing. As a major
hank with establishments woridwide, we received
many applications for expatriate jubs. Thanks to a
strict selection procedure we are able 1o recruit
highly qualified expatriates. We are increasingly
aiming to give our future senior management an
international profile. One of our management de-
velopment programmes provides for exchanges
between the bank’s domestic and international
networks.

The number of international transfers again in-
creased in 1992. This process contributes to the fur-
ther internationalisation of our management.

1992 1891
Career expatriates:
- Butch nationality 170 176
- non-Dutch nationality 31 23
Temporary expatriates:
- Dutch nationality 133 141
- non-Dutch nationality 37 38
Transfers 120 120

Rutomation

The integration of the domestic branch network
demanded a major effort on the part of the Auto-
mation Division. This included the conversion of
files of the two banks to new ABN AMRQ files and
the implementation of new ABN AMRO applica-
tion systems for the integrated branches. The ac-
tual integration was started in 1992, almost exactly
on the date planned in 1990. As mentioned earlier,
the integration process is due to be completed by
the beginning of 1995. Until that date, the compu-
ter centres will have to continue operating three
sets of application systems: the new ones, as well
as the oid ABN and AMRO systems for branches
which have not been integrated yet. The integra-
tion of the autormnated systems goes beyond the
implementation of a new set of application sys-
tems. For instance, the first phase of a process
aimed at standardising systems software at the
computer centres was also concluded. A great deal

of work needed to ensure the smooth progress of
the integration activities was also performed at the
local branches, in addition to the central effort.
Plans are being drawn up for the installation of
maore uniform hardware and software in due
course, both in the branch network and at head
office. In the years ahead, the existing hardware
wiff gradually be replaced by new machines.

In accordance with the decision taken in 1991, the
central data processing activities of the domestic
network are being concentrated at the large com-
puter centres in the Amstelveen area. To this end,
the centres have been linked by means of an opti-
cal fibre cable with an extremely high capacity of
one billion characters a second. This enables cen-
tral data processing on mainframe computers at
two locations as if all the equipment were installed
at a single location. The Breda computer centre
will continue in operation for the time being as an
output and distribution centre.

Among the large number of improved and new ap-
plications which were implemented, the pricing
systam for business and personal domestic pay-
ment services is of particular interest. An Account
Info Line allowing customers to check balances
and transactions over the telephone has been in-
troduced as a refated project. The electronic bank-
ing systems of the two banks were merged.

Foilowing pilot installation in Greece, the software
package SCORE, which was developed in-house,
was also installed in Hong Kong in 1992, The pack-
age is intended to repiace the existing automated
systems for bank transactions at the majority of
our internationaf network branches. The integrated
realtime processing which the new system pro-
vides will represent a significant improvement in
the supply of information to our international net-
work., And since considerable operational im-
provements can be achieved following implemen-
tation of the package, a great deal of attention will
also have to be devoted to the organisational as-
pects as the system becomes more widely used.

in recent years, new products have been devel-
oped within the Investment Banking & Global
Clients Division, especially for the Treasury Depart-
ment, These products have separate administra-
tive systems, The planned impiementation of a sin-
gle new package provides the opportunity for
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combining a number of these applications. This
will benefit back-office efficiancy and biring about a
further improvement in risk management.

Subsidiaries

Mees and Plerson to merge

On 2 Nevember 1992, the two wholly-owned sub-
sidiaries Bank Mees & Hope and Pierson, Heldring
& Pierson announced plans for a full merger on the
basis of equality. The new bank will operate under
the name Mees Pierson N.V. The aim is to achieve
full integration of the two barks, to be formalised
by a legal merger in the first half of 1993, As an in-
termediate holding company owning the shares of
the two banks was set up prior to 1 January 1993,
the banks will be pubfishing a joint annual report
for 1992.

The merger of the two banks has been prompted
by the developments on the financial markets, with
increasingly intensified competition in most areas
of banking. As a resuli, incomes are depressed
whereas costs are rising sharply, especiaily for in-
formation systems. The merges of the two banks
should contribute to growth in the volume of busi-
ness at an earlier stage and to a substantial reduc-
tion in costs.

The new bank will be a merchant bank offering a
package of specialised services and products
aimed at a selection of customer groups with in-
ternational operations. These target groups are
medium-sized and large corporatians, institutional
investors, high net worth individuals and profes-
sional dealers in commodities and financia! instru-
ments. it is Mees Pierson’s intention to develop
into a leading European merchant bank. Lending
activities wilt be concentrated in specialised figlds.

The character of the new bank is less in keeping
with the activities of Lease Plan Holding, a wholly-
owned subsidiary of Bank Mees & Hape, With the
agreement of the company’s management, the
Lease Plan shares were accordingly transferred to
ABN AMRQO Bank N.V. at the end of 1992,

For ABN AMRO Bank, the merger gives these two
specialised subsidiaries a clearer identity within
the group. In contrast to the new merchant bank,
ABN AMRQO Bank, with its universal character,

offers a broad range of services to a large group of
customers. Mees Pierson will operate independ-
ently of ABN AMRO Bank but is to continue mest-
ing clear financial targets.

For further particulars, reference is made to the
separate annual report published by this subsidi-

ary.
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Development of the consclidated balance sheet and operating

result of ABN AMRO Holding N.V,

Consolidated balance sheet

Tota! assets as at 31 December 1992 amounted to
NLG 460.3 billion, representing a growth of
NLG 45.2 billion or 10.9% compared with year-end
1991. The exchange rates of the major currencies at
year-end 1992 differed from those at year-end 1991.
The impact on total assets was NLG 3.9 billion, The
effect of including Talman and Hoare Govett in the
consolidatian in 1892 was NLG 12.7 billion. The re-
maining growth of NLG 28.6 billion was achieved
equslly by the domestic and international net-
works. Taking into account exchange rate differ-
ences and the consolidations referred to above,
the international network recorded an increase of
NLG 28.3 biltion or 18.8%. The domestic network,
including Nethertands-based Eurocurrency busi-
ness, saw a growth of NLG 16.9 billion or 6.2%,

The capital ratio - group equity and subordinated
foans as a percentage of total assels - dropped
slightly from 6.01% in 1891 to 5.88% in 1992

Lending rose by NLG 24.4 billion or 10.0% to
NLG 268.1 billion. Public sector lending was up by
NLG 5.5 billion or 18.5% at NLG 38.9 billion while
private sector lending increased by NLG 18.9 bil-
ion or 8.0% to NLG 229.2 billion. Funds entrusted
to the bank {Savings accounts, Deposits and Credi-
tors) rose by NLG286.7 billon or 121% to
NLG 247.7 billion. The item Banks on the assets
side, which consists primarily of interbank Euro-
currency business, grew by NLG 6.4 billion. The
relative importance of this item fell from 26% in
1991 1o 25% of total assets.

The graph on page 42 shows the geographical
analysis of total assets. The international network's
share gt year-end 1992 was NLG 171.4 billion or
37% compared with NLG 143.1 billion or 34% at the
end of 1991. The growth in total assets was
achieved almost entirely in North America
{NLG 20.3 billion, of which NLG 9.4 billion related
to the acguisition of Talman} and Europe (NLG 7.0
billion, of which NLG 3.3 hillion related to the ac-
quisition of Hoare Govett).

Group equity and subordinated loans

Group equity and subordinated [oans as at year-
end 1992 amounted to NLG 27.1 billion, up NLG 2.2
billion or 8.8% on 1991. Movements were as fol-
lows:

fin miltions of guilders) 1992 1981

Shareholders’ equity:

Balance as at 1 January 15,348 14,408

issue and conversion of

ordinary shares 5 15

Exercised option rights and

conversion 104 70

Interim stock dividend for

current year 234 233

Final stock dividend for

previous year 225 270

Goodwill (573} (107)
Retained profit 715 BUB
Other movements (net} 15 (148}
Balance as at 31 December 16,074 15,348
Third-party interests 987 634
Group equlity 17,061 15,982

Subordinated loans 9,897 8,951

Group equity and subordinated

loans 27,058 24,933

Capital ratio 5.88% 6.01%

Group equity and subordinated loarns plus the Pro-
vision for general contingencies comfortably meet
the capital adequacy standards of the supervisory
authorities.
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Development of main groups of balance sheet items iin bitans of guilders)

92-on-91 change % of totai

1992 1891 in NLG in % 1992 1991

Liquid assets and investments 7.3 57,1 14.2 24.9 15 13
Banks 113.3 106.9 6.4 6.0 25 26
Public sector lending 389 3.4 55 16.5 8 8
Private sector lending 2292 2103 18.9 8.0 50 51
Total lending 2681 2437 24.4 10.0 58 58
Other assets 7.6 7.4 0.2 2.7 2 2
Total assets 4603 4151 45.2 10.9 100 100

Group equity and subordinated

loans 271 249 2.2 8.8 6 6
Debt securities and

non-subordinated loans 50.2 50.3 (0.1} 0.2} 11 12
Funds entrusted 2471.7 221.0 26.7 12.1 54 53
Banks and other liabilities 1353 1189 164 13.8 29 29
Total liabilities 460.3 415,11 45.2 109 100 100

Main groups of balance sheet items analysed by domestic and international network tin bitlions of guitderst

Rziborlands 92-on-91 change International 92-0n-91 change
1382 1991 in NLG in % 1292 1891 in NLG in%
Lituid assets and investments 37.8 32.3 5.6 17.3 334 24.8 8.6 347
Banks 817 80.9 0.8 1.0 316 28.0 5.6 21.5
Public sector fending 329 295 34 11.6 6.0 39 2.1 53.8
Private sector lending 1305 1229 7.6 6.2 98.7 87.4 1.3 12.9
Total fending 1634 1624 1.0 7.2 1047 91.3 13.4 14.7
Debt securities and
nen-subordinated loans 25.7 299 4.2 {14.0} 245 20.4 4.1 201
Savings accounts 57.0 558 12 22 175 94 8.1 §6.2
Deposits 529 46.5 6.4 13.8 36.6 335 31 9.3
Creditors 60.9 56.3 4.6 8.2 2.8 19.5 33 16.9
Funds entrusted 170.8 158.6 122 7.7 76.9 62.4 145 23.2
Banks and other labilities 729 65.3 7.6 1.6 624 53.6 88 16.4
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Shareholders’ equity

The principal factors contrilxuting to the increase of
more than NLG 700 million were the addition of
profit to reserves and the option of shareholders
for stock rather than taking dividends in cash. The
goodwill charge, being the difference batween the
cost and net asset value of subsidiaries and associ-
ated companies, related primarily to the acquisi-
tion of Talman and the extension of the interest in

Geographical analysis of total assets

6%

y
63% 15%

1932

Netherlands {NLG 238.9 bn)
Europe (NLG 72.0 bn)
North America {NLG 68.7 bn)
B Central and South America {NLG 5.0 bn}

B2 Middie £ast, Far East and Africa {NLG 25.7 bn)

Geographical analysis of gross resuit
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20%
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1952

Netherlands {NLG 2,501 m)
Europe {NLG 357 m)
North America {NLG 811 m)
M Central end South America {NLG 58 m)
BN Middle East, Far East and Africa (NLG 238 m)

CM Capital Markets, Spain. Finally, the other
movements were in the revalustion and exchange
dgifferences reserves,

Third-party interests

The increase of NLG 353 million resulted mainly
from the issue of preferred stock in the United
States to partially finance the acquisition of
Taiman and the reinforcement of its equity base.

16%

1%

66%

1991

Netneriands {NLG 272.0 bn)
Europe (NLG 65,0 bn}
North America (NLG 48.4 bn)
B4 Central and South America (NLG 4.7 bn)
EZ Middle East, Far East and Africa (NLG 25.0 bn)

%

1%

n%
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Netherlands (NLG 2,58G m}
Europe {NLG 416 m)
Neorth Amernica (NLG 404 m}
B Centrai and South America (NLG 59 m)
M Middle East, Far East and Africa (NLG 185 m)
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Subordinated loans

The subordinated borrowed capial increased by
over NLG 1.0 biflion as a resuft of the issue of de-
benture stock of NLG G.5 billion by ABN AMRO
Holding and NLG 0.8 billion by ABN AMRO Bank.
Repayments amounted to NLG 0.4 billion. The
subordinated loans in issue are in NLG and cther
currencies, chiefly USD. The aim is to strengthen
equity in USD with a view to the capital adequacy
requirements relating to USD lending.

Debt securities and non-subordinated loans

This itern remained virtually unchanged. In the do-
mestic network there was a drop of NLG 4.2 billion
in the debenture loan porticlio owing to hirnited
new-issue activity in 1992 and as a result of repay-
ments. The increase in the international network
was NLG 4.1 billion, mainly due to certificates of
deposit issued by the branches in the United
States.

Funds entrusted

Funds entrusted to the bank rose by 12.1% to
NLG 247.7 billion. The domestic network saw an
increase of NLG 12.2 billion or 7.7%, which in-
civdes growth in deposits by NLG 6.4 billion or
13.8%. Savings were up NLG 1.2 billion or 2.2%. In
the international network, funds entrusted were up
NLG 14.5 hillion or 23.2%. Growth was mainly in
savings, which increased by NLG 8.1 billion or
86.2%, chiefly as a result of the consolidation of
Talman.

Liquid assets and investments

This group of balance sheet items rose by an ag-
gregate NLG 14.2 billion to NLG 71.3 billion, which
represents an increase of 24.8%. It includes the
iterns Cash and money at cail, Treasury paper and
Securities and syndicates, excluding debt secur-
ities of a lending nature,

Cash and money at call remained at the year-end
1991 level in the domaestic network as well as the in-
ternational network. Treasury paper, too, hardly
differed from the level at the end of 1891. The
foreign treasury paper pertfolio of the domestic
network increased by NLG 2.0 killion, but the inter-
national network’s portfolio fell by NLG 1.8 biltion,
mainly due to a reclassification of a number of
cornponents to Securities and syndicates.

The itern Securities and syndicates, excluding debt

securities referred to above, rose strongly by
NLG 14.1 billion or 44.5%. The domestic network
accounted for NLG 3.6 billion of this growth, pri-
marity due 10 an extension of the bond investment
portfolio and trading portfolio. The international
network achieved an increase of NLG 10.5 billion,
with Talman and Hoare Govett accounting far NLG
3.6 billion. The remaining growth of NLG 6.9 billion
was achieved mainly by LaSalle (NLG 3.4 billion as
a result of the reclassification mentioned eartier
and the extension of the investment portfolio) and
a number of other American subsidiaries (INLG 2.3
billion as a result of the extension of the invest-
ment portfolio).

Lending

Lending increased by NLG 24.4 billion or 10.0% to
NLG 268.1 billion. Public sector lending was up
NLG 5.5 billion or 16.5% and private sector lending
rose by NLG 18.9 billion or 9.0%.

The domestic network recorded growth of
NLG 11.0 billion or 7.2%. Lending to the Dutch gov-
ernment and lower-tier authorities increased by
NLG 3.4 billion or 11.5%. Private sector lending was
up NLG 7.6 billion or B.2%, with both business cus-
tomers {primarily overdrafts and short-term loans)
and personal customers contributing to this in-
crease. Home mortgages (including mortgages

Geographical analysis of lending

{in biltions of guildars}

92-0n-91 change

1992 1991 in NLG in %

Domestic

network 163.4 152.4 11.0 7.2
internationaf

network

Europe 45.0 43.4 1.6 3.7
North America 41.8 301 11.7 389

Central and

South America 3.1 2.8 0.3 10.7
Midd!le East, Far
East and Africa 14.8 15.0 0.2) (1.3

104.7 21.3 13.4 14,7

Total 268.1 243.7 4.4 10.0
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with municipal guaraniee) tolalled NLG 32.0 biltion
as at year-end 1992 {1931: NLG 29.7 billion).

In the international network, lending was NLG 13.4
billion or 14.7% higher. Public sector lending in-
creased by NLG 2.1 billion or 53.8% and private
sector lending by NLG 11.3 billion or 12.9%. Elim-
inating the consolidation of the new subsidiaries
Talman and Hoare Govett, which contributed
NLG 8.7 billion to the lending porifolio, growth in
lending abroad was 5,1%. North America realised
an increase in lending of NLG 11.7 billion .or 38.9%,
of which NLG 5.9 billion related to the acquisition
of Talman. Lending in Europe rose by NLG 1.6 bil-
lion or 3.7%. Allowing, howeever, for the consolida-
tion of Hoare Govett (NLG 2.8 billion, exclusivaly
advances against treasury paper and/or securities),
there was a decline of NLG 1.2 billion. In the other
regions lending was almost unchangad at the
end-1891 level.

Consolidated results

Net profit

Net profit improved by 9.6% to NLG 1,684 millien
compared with NLG 1,538 million in 1991. After de-
duction of unchanged preference share dividend
of NLG 172 mitlion, net profit available for distribu-
tion to holders of ordinary shares was.up by 10.9%.
However, with the increase in ordinary share cap-
ital due to stock dividends and exercised option
rights, ordinary shares qualifying fully for dividend
grew by 5.0% to 274.4 million. Taking both compo-
nents into account, net profit per share showed an
improvement of 5.6% to NLG 5.51.

Gross result

The gross result increased by 8.5% to NLG 3,965
rnillion. Bath income and expenses were up 8.5%.
These percentage increases were influenced by
the consolidation of Talman and Hoare Govett,

The share of the domestic network in the gross
result was NLG 2,501 miilion or 63% against
NLG 2,590 million or 71% in 1991, which represents
a decline of NLG 88 million or 3.4%. In 1991, how-
ever, significant book profits were realised on the
sale of the interests in R. Mees & Zoonen and
Hudig-Langeveldt. Eliminating these profits, the
gross result showed a satisfying improvement.

Interest income grew by 4.8% as a result of volume
growth in guilder loans and unchanged intergst
margins, as well as higher revenues from Eurocur-
rency business. The 7.3% improvement in com-
mission income resulted mainly from higher rev-
enues from payment services following the
introduction of a pricing system for business cus-
tomers. Furthermore, commission income from
securities transactions, portfolio management and
trust services also increased while, by contrast, in-
surance commissions fell slightly. The result on se-
curities trading was significantly lower. This devel-
opment, iogether with the 1991 book profits
referred 1o above, produced a sharp decline in
other income by 34.8%, despite a strong increase
in income from foreign exchange dealing,

Ercployment costs rose by a modest 2.1%, The ef-
fect of salary increases was almost entirely offset
by the decline of 787 in the number of employees
and the replacement of older staff by younger em-
ployees. Since the merger, the work force in the
domestic network has falten by 2,230. Other ex-
penses, together with depreciation, rose by 5.1%,
partly due to higher automation costs and office
overheads in connection with the integration of
head office departments and branches. The
merger costs incurred in 1992 were charged to the
result.

Tt share of the international network in the gross
result was NLG 1,464 million or 37% compared
with NLG 1,084 million or 29% in 1991, Income rose
by 22.5% and costs by 17.1%. Both interest income
and commission and cther income contributed to
the improvement in income. The consolidation of
Talman, Hoare Govett and CM Capital Markets
contributed NLG 106 million to the improvement in
the gross result of NLG 400 milfion or 37.6%. Low-
er exchange rates on average, with the US dollar
falling from NLG 1.88 to NLG 1.76, had a negative
effect of NLG 77 million on the gross resuft. The
work force rose by 3,679, partly due to the above-
mentioned acquisitions.

In North America the gross result was up NLG 407
million or 101% at NLG 811 million. Eliminating the
acquisition of Talman, the gross result for the re-
gion was up NLG 274 million or 67.8%. Both Eu-
ropean American Bank and our own local branch-
es contributed significently to the improvement.
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Consolidated results (in millions of guilders)

$2-0n-91 change % of total
1982 1991 in NLG in % 1992 1991
Income
Interest 8,150 7,348 802 10.9 66 65
Commission 3,134 2,778 366 12.8 26 25
Other income 999 1,183 {194} {18.3} 8 10
12,283 11,319 964 8.5 100 100
Expenses
Salaries and pensions and social
insurance charges 4921 4,584 337 74 59 60
Other expenses 2,791 2,490 301 12.1 34 33
Depreciation of fixed assets 606 591 15 25 7 7
8318 7,665 653 85 100 100
Gross result 3,965 3,664 311 85
Addition to Provision for general
contingencies 1,400 1,320 80 6.1
Profit before tax 2565 2334 231 89
Taxation 847 774 73 9.4
Group profit 1,718 1,660 158 101
Third-party interests 34 24 10
Net profit 1,684 1,636 148 2.6
Profit appropriation:
Preference share dividend 172 172
Addition to Reserves 716 608
Ordinary share dividend 796 756
1,684 1,636
Principal profit ratios
1992 1891
Profit per ordinary share of
NLG B (in guilders) 5.51 5.22
Return on average shareholders’
equity in % 1.1 10.4
Income/expenses ratio 1.48 1.48
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Commission income

consolidsted figures in millions of guilders)

92-on-91 change

1592 1991* NG in %

Payments 1,093 944 149 15.8
fnsurance 277 286 {9) (3.1) .

Securities 1,224 1,061 163 15.4

Other 5490 487 53 10.9

3134 2,778 356 12.8

Other income

{consolidated figures in millions of guilders)

92-on-91 change

1992 1991% LG in%
Foreign exchange
deating 597 416 181 43.5
Securities trading 88 196 (108)  (565.1}
Project
development 62 71 {9 (12.7}
Non-consolidated
subsidiaries and
associated compa-
nies, miscelfaneous 252 510 {268) {50.68)

999 1,193 {184) {163}

*The figures for 1991 have teen adjusted for comparison purposes.

Capital expenditure

{consolidated figures in rillions of guilders}

1992 1991
Property
+ for use by the bank 287 174
+ not for use by the bank 318 177
Computer instaliations 357 396
Other 114 149
1,076 836

In the Middle East, Far East and Africa, the gross
result turned out NULG 53 million or 28 6% higher,
with resuits showing particular gains in the United
Arab Emirates, Taiwan and Singapore,

The gross result in Europe turned cut NLG 59 mil-
lion or 14.2% lower. The French subsidiary Bangue
de Neuflize, Schlumberger, Mallet recorded a low-
er result due to the slump in the property market
and the resultant narrowing of the interest margin.

" By contrast, the securities subsidiary Massonaud

Fontenay Kervern reported a good improvement
in result. In Germany the gross result fell, mainly
due to the increased costs involved in the integra-
tion of our subsidiary. Results in Sweden, Luxem-
bourg and Austria showed significant improve-
ment. In the United Kingdom, our branches and
aur securities subsidiary ABN AMRO Securities
{UK) achieved befter results. The new acquisition
Hoare Govett stiil returned a negative result.

The gross result in Central and South Arerica was
almost unchanged.

Addition to the Provision for general
contingencies

The addition to the Provision for general contin-
gencies was stepped up by NLG 80 million or 6.1%
to NLG 1,400 miilion. This increase related to
growth in lending and the deteriorating econgmies
i 2 number of countries where the bank is active.
Specific bad debt provisions in 1982 were slightly
lower than in 1991, There was an increase in the
domestic network and a reduction in the interna-
tional network. Overall, provisions for country risks
did not have to be increased.

Taxation

The tax burden was aimost unchanged at 33.0%
{1991: 33.2%). In the Netherlands the tax burden in-
creased hecause a smaller proportion of income
qualified for participation exemption. In a number
of foreign countries, however, the tax burden dim-
inished.

Third-party interests

Third-party interests rose by NLG 10 million, pri-
marily owing to higher preference share dividend
paid by the US companies.
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Profit appropriation

Net profit amounts to NLG 1,684 miflion. Of this
NLG 172 million will be paid to holders of prefer-
ence shares. With the agreement of the Supervi-
sory Board, NLG716 million of the remaining
amount will be added to Reserves. This leaves
NLG 796 million for distribution to holders of ordi-
nary shares. As an interim dividend of NLG 1.40
was made payable on 14 September 1892, the final
dividend will be NLG 1.50. The final dividend may
be taken either entirely in cash or partly in cash to-
gether with ordinary shares in the ratio of one ordi-
nary share for every fifty ordinary shares held. The
new shares will qualify for dividend from 1 January
1983.
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Aeceounting policies

Consalidation

The financial statements represent the integral
consolidation of the assets, liabilities, income and
expenses of ABN AMRO Holding N.V. and its
group companies. Third-party interests in the equi-
ty and results of group companies are stated sep-
arately.

Valuation and deiermination of results

Assets and liabilities

Except where otherwise stated, assets and liabil-
ities are included at face value. Assets are shown
fess any diminution in value deemed necessary. In
the case of uncollectable debts, such diminution in
value is generally determined per item. A diminu-
tion in value is also applied for debts of a number
of countries with payment problems.

With the exception of bonds and shares in the se-
curities portfolio, securities are included at either
purchase price or discounted values on issue plus
acerued interest. Insofar as added to the account it-
salf, accrued interest is included in Savings ac-
counts. Other prepayments and accruals are in-

cluded in Debtors and Creditars, respectively.

Currency translation

Assets and liahilities denominated in foreign cur-
rencies and the relevant forward contracts and cur-
rency swap operations are translated into guilders
at the spot exchange rates. Other forward con-
tracts in foreign currencies are stated at market
value for their remaining terms, Differences be-
tween this value and the contract rate are netted
off and included in Debtors. Results denominated
in foreign currencies are translated at the rates pre-
vailing on the transaction date. Results of foreign
branches, subsidiaries and associated companies,
apart from those in couniries with an exceptionally
high rate of inflation, are translated at the rates pre-
vailing at the end of the month in which the results
are recognised. The results of establishments in
hyperinflation countries are translated at the rates
prevailing on balance sheet date.

Investment and trading portfolios

Bonds forming part of the investment portfolios
are stated at redemption value. Shares held in the
investment portfolios are inctuded at market value;
changes in value are credited or charged to Share-
holders' equity insofar as the revaluation reserve
in question is adequate.

Any premiums and discounts in respect of invest-
ments in fixed-interest debt securities and loans
are included in Debtors and Creditors, respect-
ively, and are taken to the profit and loss account
over the remaining terms of the items to which
they relate.

Securities held in the trading portiolios are stated
at market value. Differences caused by this method
of valuation are taken to the profit and loss account
in Other income. Own debentures acquired for re-
sale are stated at the lower of market value and
cost.

Other financial instruments

Stock, currency and other options as well as inter-
est rate contracts like interest rate swaps and fu-
ture raie agreements are carried at market value.
Whiare ihese instruments are used in conjunction
with particular assets or liabilities, they are stated
in relation to the item concerned.

Subsidiaries and associated companies

Where the company has a significant influence on
commercial and financial policy, valuation of sub-
sidiaries and associated companies is on the basis
of their net asset value, determined as far as pos-
sible in accordance with the policies applied in
these financial statements. Differences caused by
this method of valuation — other than those move-
ments which, in accordance with the adopted pol-
icies, are accounted for in equity - are taken to the
profit and loss account in Other income,

Other subsidiaries and associated companies are
shown at current value, i.e. the estimated proceeds
from disposal. The differences due to this method
of valuation are accounted for in Shareholders’
equity.
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Goodwiil paid on the acquisition of subsidiaries
and associated companies is charged 1o Share-
holders” equity in the year of acquisition. Equity
participations, i.e. interests acquired temporarily
as part of investment banking activities, are siated
at the lower of cost and market value.

Property and eguipment

+ a Property for use by the bank

The bank premises, including land, are stated at
current value based on replacement cost as deter-
mined by regular professional valuations. The
buildings and the fixtures and fittings are fully de-
preciated by the straight-line method over their es-
timated useful life with a maximum of fifty years.
Movements in value, less taxaticn on them, are
credited or charged to Shareholdars” equity, Cap-
ital expenditure on rented premises is capitalised
and likewise depreciated on a straight-line basis,
taking into-account the term of the lease.

+ b Property not for use by the bank

Propeniies held for sale are stated at the fower of
cost less depreciation and the estimated proceeds
from sale. Included in the valuation of develop-
ment projects is the proportionally capitalised de-
velopment expenditure and interest during con-
struction.

+« ¢ Equipment and computers

Equipment, computer installations and software
bought from third parties are stated &1 cost less
straight-line depreciation over the estimated useful
life,

Provisions :
Provisions are included in Creditors. Provisions for
company pension schemes, non-activity schemes
and deferred taxation are stated at discounted
value as at balance sheet date. ‘

+ a Provision for general contingencies

This provision relates to the general risks inherent
in lending and other banking activities of that na-
ture engaged in directly or through subsidiaries
and associated companties. The provision is main-
by charged with diminutions in vaiue of receiv-
ables. The balance sheet items concerned are re-
duced by the amounts of these diminutions.

The addition to the Provision for general contin-
gencies fror the profit and loss account is based

onthe amount, composition and risk profile of risk-
bearing assets and contingent Habilities. Each year,
the amount added to the provision is compared
with the charge against it and reviewed in the light
of risk expectations,

+« b Provisions for pensions

The pension rights of staff employed in the Nether-
lands and of expatriate staff are insured chiefly
with the ABN AMRO pension fund. These rights
are determined on the basis of final pay and an ac-
tuarial interest rate of 4%.

When the ABN and AMRO pension funds were
nrerged in 1992, the pension rights and the basis
taken for the calculation of these rights were har-
monised. For members of the ABN AMRO pension
fund in active employment, the commitments are
funded by an average contribution calculated on
ihe total wages of these members. The amount of
the contribution takes account of increases in pen-
sion rights in line with the development of wages
and inflation as well as the return achieved by the
pension fund in excess of the actuarial interest rate.

For the majority of staff employed abroad, pension
or other retirerment schemes have been estab-
lished in accordance with the regulations and prac-
tices of the countries concerned. Most of these
scherpes are insured with underwriters, The pre-
rmiums paid are charged to the result each year.
For the schemes not insured with underwriters,
provisions are made either on the basis of actuarial
calculations, applying the usual logal interest rate,
or at the face value of the benefits anticipated
where these benefits are pavable directly upon
severance. The annual addition to this provision,
charged to the result, is determined on the basis of
the rights which have arisen in the year under re-
view.,

+ ¢ Provisions for non-activity schemes

These provisions are formed for voluntary early re-
tirement of empioyees in the Netherlands, taken or
opted for as at year-end, as weall as for benefits
payable for complete disablement.

+ d Provision for deferred taxation

This provision relates to future taxation liabilities
resulting from the difference between the book
value and fiscal value of certain assets and liabil-
ities.
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+ e Provision for insurance funds
The life assurance commitments are calculated
according to actuarial principles.

Determination of results
The presentation of a number of profit and loss
account items has already been covered above.

Interest, which includes the results on interest rate
contracts and commission income from lending, is
recognised in the year to which it relates, unless
considered uncoliectable.

Exchange differences on currency positions are
shown as Other income, with the exception of:

+ premiums and discounts in respect of forward
contracis and currency swaps in connection with
funding and lending. These are recognised as in-
terest over the terms of the contracts concerned;
« translation differences on the-capital invested in
foreign branches, subsidiaries and associated
companies, including results retained hy them,
apart from investments in countries with an excep-
tionally high rate of inflation; these differences,
together with the results of related hedging oper-
ations, are included in Shareholders’ equity after
altowing for taxation effects.

Premiums and discounts on the prernature sale of
assets held in the investment portfolio {treasury
paper, bonds and privale loans to public author-
ities) in conncclion with swap transactions are
included in Interest.

Other commissions and costs are attributed to the
year 1o which they relate.

In calculating the tax burden, the amount of the ad-
dition to the Provision for general contingencies is
taken as a charge.

Reclassification

The definition of savings, as appfied by Dutch
banks, was altered in 1992, As a result, all personal
customers’ deposits are now classed as Savings
accounts. In the comparative figures for 1991,
amounts totalling NLG 20.6 bitlion have according-
ly been transferred from the items Debt securities
and non-subordinated loans and Deposits to the
item Savings accounts.
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Consolidated helance sheet as at 31 December 1992
after profit appropriation w mions o guicers

Assets

1992 1991
Cash and money at call 14,238 14,225
Treasury paper1 11412 11,279
Banks 2 113,277 106,859
Securities and syndicates 3 48,502 34,563
Advances against treasury paper and/or securities 14,742 11,210
Biils receivable 4,586 6,828
Amounts receivable from or guaranteed by public
authorities 4 38,930 33,371
Debtorss 206,997 189,290
Investments in and receivables from subsidiaries
and associated companies s 1,641 1,826
Property and equipment 7 5,982 5,639

460,307 415,090

Numbers stated against items refer to the notes.
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Lizhilities

1992 1991
Share capital, issued and paid-up 3,201 3134
Reserves 12,873 12,214
Shareholders’ equity @ 16,074 15,348
Third-party interests 10 g7 634
Group eguity 17,061 15,982
Subordinated loans 1 4,997 8,951
Group equity and subordinated loans 27,058 24,933
Debt securities and non-subordinated loans 2 50,232 50,252
Savings accounts 74,562 65,183
Deposits 89,495 80,057
Creditors 13 83,673 75,814
Banks 14 101,397 92,790
Qeher funds borrowed 33,950 26,061
460,307 415,090
Commitments with respect to guaraniees granted 35,761 30,951
Comenitments with respect to irrevocable letters of
credit 6,533 6,163
Commitments with respect to recourse risks
arising from discounted bills 838 749
Commitments with respect to irrevocable facilities 51,346 51,006
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Consclidated profit aud less account
fﬂr ﬁhe ‘y‘f&’.‘al‘ ‘Eggz {in mitians of guilGers)

1992 1991
Income
Interest v 8,150 7,348
Commission 18 3,134 2,778
Cther income 999 1,193

12,283 11,319

Expenses
Sataries and pensicen and social insurance
charges 20 4,927 4,584
Other expenses 1 2.1 2,490
Depreciation of fixed assets 22 606 591

8,318 7,665
Gross result 3,965 3,654
Addition to Frovision for generaf contingencies 1,406 1,320
Profit before tax 2,665 2,334
Taxation 23 847 774
Group piofit 1,718 1,560
Third-party interests 34 24
MNet profit 1,684 1,536
Profit appropriation

1992 1991
Preference share dividend 172 172
Addition to Reserves 716 : 608
Ordinary share dividend 796 756

- 1,684 15636

Numbers stated against items refer to the notes.
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fMotes to the consolidated halance sheet

unless othenvise stated, ali amounts are in nullions of guidders

1 Treasury papet

This item only comprises foreign treasury paper

Analysis according to remaining term:
+ due in 1993 (1992)
+ due in 1994 {1993) and subseguent years

2 Banks

Demand deposits
Time deposits

Also included are amounts receivable from
nan-consclidated subsidiaries and associated
companies in connection with interbank
transaclions

3 Securities and syndicates

Listed:

+ bonds issued by Dutch public authorities

+ honds guaranteed by Dutch public authorities
+ other bonds and debt securities

+ shares

Unlisted:
+ other bonds and debt securities
+ shares

1892

9,852
1,560

11,412

1992

11,012
102,265

MYAENY

121

1992

8,685
158
28,133
2,014
39,030

8,813
659

9,472

48,502

57

1991

7,702
3,577

11,279

1991

14,933
91,926

R

77

1891

7.393
129
17,001
1,708
26,228

7,643
692

8,335

34,563



1992 1991

Analysis:

+ securities fending account 1,118 1,012

¢ investment portfohio 38,333 25,21

¢ trading partfolio 4,766 4,328

+ other debt securities (banks}) 1427 967

+ other debt securities {lending) 2,858 2,984
48,502 34,563

Securities issued by ABN AMRO and group

companies 415 535

As a result of securities lending contracts and transactions inwolving repur-
chase commitments, insofar as these are not included in the securities lending
account, third parties hold legai title to an amount of NLG 910 million (NLG 245
million). The group has dealt in its own shares exclusively within the context of
its stockbroking activities.

4 Amounts receivable from or guaranteed by public authorities

1392 1991
Amounts receivable from or guaranteed by Dutch
public authorities 27,821 23,110
Amounts receivable from or guaranteed by foreign
public authorities 11,109 10,261

38,930 33,371

5 . Debtors

1982 1991
Analysis according to:
a. security:
Loans secured by mortgage 52,841 43,019
Debtors guaranteed by credit institutions 1,953 2,879
Acceptance credits 2,606 2,507
Other loans 135,106 129,373
Receivables and prepayments 14,401 11,512

206,997 189,280
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h. average original term:
Less than two years
Two years and more

¢. sectors of industry: tin biflions of guilders)
Agriculture, horticulture, forestry and fisheries
Manufacturing industry

Service industry

Financial institutions

Other receivables/private individuais etc.
Receivables and prepayments

6 Investments in and receivables from subsidiaries and associated companies

Investments
Receivables
Equity participations

Movements in balance sheet value:

Opening balance
Acquisitionsfincreases
Disposals/reductions
Other movements {net}

Closing balance

1982

120,477

86,520

206,997

33
85
23
144

15

207

1982
938
352

29

1,641

Total

1826
218
(411}

8

1,641

1991

113,763
75,527

188,290

31
80.
21

135
42
12

189

1891

1,260
394
232

1.826

Invest-
ments

1,200
40

{255}
13

938

Balances arising from ordinary interbank transactions are included in Banks.
A list of major subsidiaries and associated companies is shown on pages 71

and 72.
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Eguity
Receivables participations

394 232
94 84
(139) (17)
3 (8
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7 Property and equipment

Property for use by the bank
Property not for use by the bank
Equipment and computers

Movements in book value:
Opening balance

Investments

Sales

Other movements {net, including consolidation
and deconsolidation)

Revaluation

Depreciation

Accurnulated amounts
Replacement cost
Depreciation

Closing balance

Including revaluation amounting to

1992
3,985
801
1,196

5,982

Total

5,639

1,052

{151)

15

{606}

343

9,350

3,368

5,982

632

1691
3,835
625
1179

5,639

For use
by the bank

3,835

279
(28}

19

16
{136}
150
6,008
2,024

3,985

632

Legal title to property and computers totalling NLG 193 million is held by third

parties. :
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Property

Not for use
by the bank

625

302
{114}

(1)

{1

176

836

35

801

Equipment and
computers

1,179

an
{9}

25
{470
17
2,505
1,309

1,196



g8 Security provided

As a consequence of security provided for money market operstions and
foreign exchange and options transactions, as well as guarantees issued on
behalf of customers, the following assets are not freely disposable:

1992 1991
Cash and money at call 722
Treasury paper 1,984 2,297
Securities 2,230 2,601
Receivables 476 2,816

The associated commitments are included in Debt securities and non-subordi-
nated loans, Banks, Other funds borrowed and Gusrantees. As a result of
moneatary supervision restrictions, an amount of NLG 4.5 billion {1981: nil} of
Cash and money at call is not freely disposable either,

8 Shareholders’ equity

1992 1981
Analysis:
Share capital 320 3,134
Reserves 12,873 12,214
Shareholders' equity 16,074 15,348
Movemenis in Shareholders’ equity: Total  Share capital
Opening balance 15,348 3,134
Stock dividends 459 53
Placement 5 1
Exercised option rights and conversion 104 13
Goodwilt (573)
Revaluations 6
Currency translation differences 9
Appropriation from net profit 76
16,074 3,201

61

Reserves

12,214
406
4
g1
{573)

716

12,873



For further information concerning Shareholders” equity, reference is made to
the notes to the balance sheet on pages 68 and 69,

Various debenture loans and notes carry conversion rights or option rights in
the form of warrants. Ordinary share options have also been granted to em-
ployess. As at year-end 1992, these rights amounted 1o the totals (in thousands
of shares), shown in the following analysis and, if fully exercised, would in-
crease the share capital by an amount of NLG 64 million.

Staff Average

Year of options and ) exercise
EXpiry convertibles Warrams Totat price {NLG)

1993 175 175 38.28

1854 39 39 40.01

1985 284 294 32.28

1996 802 6,054 6,856 87.23

1997 5,337 5,337 44,20

6,647 6,054 12,701 50.86

10 Third-party interests

This comprises the share of third parties in the equity of group companies,
including the preferred stock amounting to USD 406 mitlion (USD 215 million)
issued by group companies in the United States.

1 Subordinated loans

1992 1991
Analysis according to remaining term:
« due in 1993 (1992) 372 362
« due in 1954 to 1997 (1993 to 1996) 1,455 1,449
+ due in 1998 {1997) and subsequent years 8,170 7,150
9,997 8,951

The debentures and loans inciuded in this item are subordinated to all current
and future liabilities of the group companies that raised the loans. Premature
repayment, in whole or in part, is not permitted, except for five ABN AMRO
Bank capital debenture loans totalling NLG 223 million (NLG 268 million).
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12 Debt securities and non-subordinated loans

Analysis:

Cash notes, savings certificates and bank
certificates

Certificates of deposit and commercial paper
Convertibla debenture stack

Debentures and Euronotes

Private loans

Repayments due within one year amount to

1992

12,272
23,079

8921
5,953

50,232

26,737

1991

12,002
20,292
24
11,687
6,247

50,252

24,711

The convertible staff debentures are redeemabie in 1993; they may not be

repaid prematurely.

13 Creditors

This item also includes:

Provision for pension commitments
Provision for non-activity schemes
Provision for insurance funds

14 Banks

Demand deposits
Time deposits

1992

75
263
1.477

1992

14,326
87,071

101,397

1891

66
227
774

1991

16,563
76,227

92,790

Liabilities due after more than one year include amounts owed to non-consoli-
dated subsidiaries and associated companies totalling NLG 63 miilicn {NLG 2

million].
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16  Analysis of liabilities

according to original term;

tin billions of guilders} 1992
Cne year More than
Total or less one year Total
Subordinated loans 10 10 9
Debt securities and
nan-subordinated loans 50 20 30 50
Savings accaunts 75 63 12 65
Deposits 89 83 6 80
Banks 1M 94 7 93
Other funds borrowed 34 33 1 26

16 Capital commitments and contingent liabilities

This item includes non-guantified guarantees which have been given for the
purposes of our securities custody activities (VABEF), Bankgirocentrale 8.V.
{the Banks' Clearing Institution), and other intetbank bodies, as well as for sub-
sidiaries and associated companies; the collective guarantee scheme of sec-
tion 44 of the Act on the Supervision of the Credit System is also applicable to
our Dutch group companies.

Guarantees have also been provided for a number of group companies in the
Netherlands under the provisions of section 2 : 403 of the Netherlands Civil
Code.

Lega! proceedings have been initiated against ABN AMRQ in several jurisdic-
tions. Onthe basis of information presently available, and having taken counsel
with legal advisers, the Managing Board is of the opinion that the outcome of
these proceedings is unlikely to have a material effect on the financial position.

For 1993, investment in buildings and computers and other capital expenditure

is estimated at NLG 1,086 million, of which the company is already committed
to an amount of NLG 143 million.

&4

Qne year
or less

18
56
74
88
25

1891

Muore than
one year

32

- 0 O W



fotes to the consolidated profit and loss account

unless otherwise stated, all amounis are 1n millions of guitders

17 interest

This itern comprises interest income from lending, deposits and investments
after deduction of interest payable on funds borrowed by and entrusted to the
bank, as well as the results on forward contracts and currency swaps in con-
nection with funding and lending. Also included here is commission income
from lending.

18 Commission
This item comprises income from various banking services including domestic
and international payments, securities, insurance and other services.

19 Other income

This itern comprises the results achieved on foreign exchange dealing and se-
curities trading, the currency translation differences on investments — other
than those in tangible fixed assets — in establishments in countries with an
exceptionally high rate of inflation, income from property development and the
results of non-consolidated companies not already reflected in equity.

20 Salaries and pension and social insurance charges

1992 1991
Salaries (including bonuses ete.) 3,902 3,668
Pension charges 228 197
Social insurance charges and other
employment costs 791 719
4,921 4,584

The remuneration of present and former members of the Managing Board
amounted to NLG 13,340,000 {NLG 15,885,000}, and that of present and
former members of the Supervisory Board amounted to NLG 1,408,000
(NLG 1,240,000).
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1892 199

Average number of employees:

Domestic network 38,204 39,465
international network 20,632 18,011
58,836 57,466

21 Other expenses
This itemn includes office overheads, automation costs, advertising costs and
other general expenses,

22 Depreciation of fixed assets
This item is made up of depreciation of buildings, computers and eguipment
less investment grants (1992: NLG 54 miltion; 1891: NLG 62 million).

23 Taxation

The tax burden was almost unchanged at 33.0% {1991: 33.2%). In the Nether-
lands the tax burden increased because a smaller proportion of income qual-
ified for participation examption. In a number of foreign countries, however,
the {ax burden diminished.
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Balance sheet as at 31 December 1592
after profit appropriation . mioss of guisers

Assets
1992

Cash and money at call a 1075
Banks a 500
Securities and syndicates 90
LCebtors 165
Investments in and receivables from subsidiaries
and associated companies s 16,972

18,802
Liahilities
Share capital, issued and paid-up ¢ 3,201
Reservesd 12,873
Shareholders’ equity 16,074
Subordinated loans 1,888
Shareholders’ equity and subordinated loans 17,962
Deposits e a8
Creditors 651
Banks a 101

18,802
Profit and loss account

'
fﬁr tﬂe vear 1992 (in millions of guilders}
1992

Results of subsidiaries and associated companies
after tax q 1,624
Other results aftes tax 60
Net profit 1,684

Drawn up in accordance with section 2 : 402 of the Netherlands Civil Code.

Letters stated against items refer to the notes.
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1,075

220

106

16,122

17,623

3,134

12,214

15,348
1,382

16,730

100
693

17,623

1991

1,483
53

1,536



Notes to the balance sheet and profit and loss account

unless otherwise stated, all amounts are in mitliong of guiiders

a Cash and money at call and Banks

The amounts incfuded in these items represent call loans to and other interbank

transactions with group companies.

b \nwvestments in and receivables from subsidiaries and associated companies

Movements in balance sheet value:

Opening balance
Movements {net)

Closing balance

Total

16,122
850

16,972

Invest-
ments

14,740
812

15,552

The receivables relate to subordinated loans to ABN AMRO Bank. The list of
major subsidiaries and associated companies is shown on pages 71 and 72,

¢ Share capital

The issued and paid-up share capital is made up of the following numbers of

shares, each of NLG 5 nominal value:
+ priority share

+ ordinary shares

+ preference shares

Maovements in Share capital:

Issued share capital as at 1 January
Stock dividends

Placement

Exercised option rights and conversion

Issued share capital as at 31 December

Totat

3,134

13

3,201

68

1
277,740,039
362,503,010

Crdinary
chares

1,321
53

1

13

1,388

Receiv-
ables

1,382
38

1,420

Preference
shares

1,813

1,813



The preference shares are registered shares; the dividend has been fixed at
9.5% and this figure will be recalcutated as of 1 January 2001 in the manner stip-
ulated in the articles of association. Various debenture loans and notes of group
companies carry conversion rights or option rights in the form of warrants,
Ordinary share options have also been granted to employees. An analysis
of these rights is included in the notes to the consolidated balance sheet on
page 62. If the rights are fully exercised, the share capital will increase by an
amount of NLG 64 million.

d BReserves

1992 1491
Analysis:
General reserve 9,312 8,800
Share premium reserve 3,343 3,239
Exchange differences reserve {669) {678)
Revaluation reserves 554 548
Reserve for undistributable profit of subsidiaries
and associated companies 333 305
12,873 12,214

The Share premium reserve is regarded as paid-up capital for tax purposes.

Share Exchange

General premium differences
Movements in Reserves: reserve reserve reserve
Opening balance 8,800 3,239 {878}
Stock dividends 358 8
Placement 4
Exercised option rights and
conversion (1} g2
Goodwill {573)
Revaluations
Currency translation differences g
Retained profits of subsidiaries and
associated companies {28)
Appropriation from net profit 716
Closing balance 9,312 3,343 (669)

69

Revaluation
reserves

548

[%7]

554

Reserve for
subsidiaries
& associated
companies

305

28

333



e Deposits

The original term is less than ane year.

f Guarantees

Guarantees have been provided for a number of group companies in the
Netherlands under the provisions of section 2 : 403 of the Netherlands Civil

Code,

Amsterdam, 2 April 1993

Supervisory Board

H.F. van den Hoven, Chairman
J.D. Hooglandt, Vice Chairman
F.H. Fentener van Viissingen
C.T. van der Molen

J.2.J. van Diick

W. Dekker

A, Heijn

F.A. Matjers

A.G. Maris

A, Batenburg

Mrs M. Epema-Brugman

H.B. van Liemt

0. Vogelenzang

J.J, Endtz

G, Bresser

G. van Schaik

W. Overmars

R.J. Nelissen

Managing Board
R. Hazelhoff, Chairman
P.J. Kalff

H.H. Foppe

M.J. Drabbe
Th.A.J. Meys

R. van Ommeren
L.D. de Bigvre

P. Ribourdouille
J.H. Geertsema
RW.J. Groenink
RW.F. van Tets
J.M. de Jong
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Major subsidiaries and asseciated companies

{unless othenwise staled, the Dank’s inlerest 15 100% ot nearly 100%)

ABN AMRO Bank N.V., Amisterdam

Netherlands

Mees Pierson Holding N.V,, Amsterdam
Bank Mees & Hope N.V,, The Hague
Fierson, Heldring & Pierson N.V., Amsterdam
Hollandsche Bank-Unie N.V., Rotterdam
Lease Plan Holding N.V., Almere

ABN AMRO Auto Lease B.V., Amsterdam
ABN AMRO Onroerend Goed Holding B.V,,
Amstlerdam

ABN AMRO Participaties 8.V., Amsterdam
ABN AMRQO PPM B.V., Amsterdam

ABN AMRO Projectontwikkeling B.V.,
Amsterdam

ABN AMRO Schadeverzekeringen N.V.,
Rotterdam

ABN AMRO Trust Company (Nederland) B.V,,
Amsterdam

ABN AMRO Verzekeringen B.V., Zwolle
Albank B.V., Amersfoort

Alpinvest Holding N.V., Naarden (49%)
Armnstel Lease Mastschappij N.V., Ulrecht
Auio Lease Holland B.V., Gouds

CMV Bank N.V., Amersfoort (67%)
Consultass B.V., Zwolle

D.W, Brand N.V., Amsterdam

Finata Bank N.V,, Utrecht

F. Berger & Co B.V., Amsterdam

DM Bank N.V., Amsterdam

Interbank N.V., Heemstede

[nternational Factors ‘De Factorij’ B.V. (INF
Factors), Rotterdam

LeCard C.V., Utrecht {60%)

Nachenius, Fjeenk & Co N.V., Amsterdam
Nederlandsche Credietverzekering Maatschappij
nv, Amsterdam {indirect 42%)

NLC Autolease B.V., Rijswijk

Rijnlandse Disconto Bank C.V., Utrecht

Associated comparnies

{the bank's interest generally is 209% or less)
Nederlandse Participatie Maatschappij N.V.,
Amsterdam

Pacific Investment Holding N.V., Amsterdam
(22%)

Nederlandse Financlerings-Mautschappij voor
Ontwikkelingsianden NV, The Hague

For the investments of Mees Pierson Holding
N.V. and Lease Plan Holding N.V., the reader is
referred to the separate annual reports published
by these companies.

The list referred to in section 2 : 414 of the
Nethertands Civil Code has been filed at the
Chamber of Commerce.

Abroad

Europe

ABN AMRO Bank {Beilgig) N.V., Brussels

ABN AMRO Bank {Deutschland} A.G., Cologne
ABN AMRO Bank (Gibraltar) Limited, Gibraltar
(74%)

ABN AMRO Bank {lreland) Limited, Dublin

ABN AMRO Bank (Luxembourg) S.A,,
Luxembourg

ABRN AMRO Bank (Osterreich) A.G., Vienna

ABN AMRO Bank (Schweiz) A.G., Zurich

ABN AMRO Bank (Sverige) A.B., Stockholm
ABN AMRO Bgrsmaesglerselskab (Skandinavien)
A/S, Copenhagen

ABN AMRO Sacurities (UK.} Lid, London

ABN AMRO SIM, SpA, Rome

ABN AMRO S.A. 8.V.B., Madrid (90%)

CM Capital Markets Brokerage S.A., Madrid (49%!}
De Neuflize, Schlumberger, Mallet S.A,, Paris
{80%!}

Frankfurter Kreditbank GmbH, Frankfurt

Hoare Govett Lid, London

Massonaud Fontenay Kervern S.A,, Paris (03.5%)
Riada Stockbrokers Limited, Dublin (75%)

Africa

Algemene Bank Marokka S.A., Casablanca (50%)
Middle East

Saudi Hollandi Bank, Riyadh (40%)

Rest of Asia

ABN AMRO Asset Management (Far East) Ltd.,
Hong Kong
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ABN AMRO Bank {Asia) Lid, Singapore

ABN AMRO Securilies (Far East) Ltd, Hong Kong
ABN AMRO Securities {Japan) Limited, Tokyo
{50%!)

PT ABN AMRO Leasing Indonesia, Jakarta (70%)
Austrzlia

ABN AMRO Australia Limited, Sydney

North America

ABN AMRO Bank Canada, Toronto

ABN AMRO Securities (USA) inc., New York
ABN AMRO North America Inc,, Chicago (holding
company}

European American Bank Inc., New York

LaSalle National Corporation, Chicago

LaSalle National Bank, Chicago*

LaSalle Taiman Bank, FSB, Chicago

Pine Tree Capital L.P., New York {£0%)

Central and South America

ABN AMRO Trustcompany {Curagao) NV,
Willemstad

ABN AMRO Bank Asset Management (Curagao)
N.V., Willemslad

ABN Tanner Bank S.A,, Santiago de Chile {(50%)
Banco Holandés SA, Sio Paulo

De Surinaamsche Bank N.V., Paramaribo {49%)

* voting right 100%, interest in capital 52%

Associated companies
{the bank’s interest is 20% or less)

Bangue de sz Société Financigre Luropéenne,
Paris
International Bank in Poland Inc., Warsaw
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gther information

Auditor's report

We have audited the finarcial statements of
ABN AMRO Hoiding N.V., Amsterdam, The
Netherlands, for the year 1992, We conducted our
audit in accordance with auditing standards
generally accepted in the Netherlands.

in our opinion these statements give a true and fair
view of the financial position of the company as at
31 December 1892 and of the result for the year
then ended and also comply with the other Dutch
legal requirements for financial statements.

Amsterdam, 2 April 1993

Moret Ernst & Young Accountants
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Stipulations of the ariicles of sssociation
and proposed profit appropriation

Stipulations of the articles of association with
respect to the priorty share

The rights of the holder of the priority share in-
clude the right to determine the number of mem-
bers of the Managing Board, which may not be
fewer than five according to the articies of associ-
ation, and the number of members of the Super-
visary Board, which may not be fewer than ten.
The prior approval of the holder of the priority
share is also required for resolutions te amend the
artlicles of association or to dissolve the company.
The priority share is entitled to an annuat distribu-
tion up to 6% of its nominal value.

The priority share is held by Stichting Prioriteit
ABN AMRO Holding, a foundation established in
Amsterdam. The Executive Commitlee is made up
of the members of the Supervisory and Managing
Boards of ABN AMRO Holding N.V.

Stipulations of the articles of association with
respect to profit appropriation

Profit is appropriated in accordance with arlicle 38
of the articles of asscciation of ABN AMRO
Holding N.V., the wording of which is as follows:

Article 38

+ 1 The company may only imanc disisibutions to
the shareholders and others entitled to the profit
available for distribution to the exient that its
shareholders’ squity exceeds the paid and called
portion of the capital plus the reserves which are
required by faw.

¢ 2 The profit shown in the approved annual ac-
counts shall be appropriated as follows:

a  Tothe holder of the priority share shall be dis-
tributed up to six per cent (6%} of the nominal
value of its share.

b 1 Thereafter, to the holders of preference
shares shall be distributed a dividend, the percent-
age of which is related to the average yield on the
five longest-dated government loans, calculated
for each series of preference shares in the manner
set forth in paragraph b 2 betow.

b 2 The dividend percentage for each seres of
preference shares shall be calculated by taking the
arithmetic mean of the average effective vields of
the loans referred to in paragraph b1 above, as
determined by the Central Bureau of Statistics and

published in the Official Price List of the Amster-
dam Stock Exchange for the last twenty days of
trading preceding the first day of issue of prefer-
ence shares in that series, plus an increment deter-
mined by the Managing Board, subject to the ap-
proval of the Supervisory Board, which shall be
not less than a quarter of a percentage point and
not more than one percentage point, depending
on the market conditions then prevailing.

b 3 On the first of January, two thousand and
one, and every ten years thereafter, the dividend
percentage for each series of preference shares in
issue shall be adjusted to the average effective
yield at that time of the five longest-dated govern-
ment loans, as calculsted in the sbove manner
over the last twenty days of trading preceding the
date of adjustment of the dividend percentage,
plus an increment determined by the Managing
Board, subject to the approval of the Supervisory
Board, in the manner described above.

b 4 Nodistribution of profit may be made to held-
ers of preference shares over and above that re-
ferred to above.

¢ Thereafter, such profit appropriations shall be
made 1o reserves as may be determined by the
Managing Board with the approval of the Super-
visory Board.

d¢ The balance then remaining shall be distrib-
uted as dividend on the ordinary shares.

+ 3 Subject to the approval of the Supervisory
Beard, the Managing Board may make the divi-
dend or interim dividend on the ordinary shares
payable either in cash or, at the option of the hold-
ers thereof and provided it is authorised to issue
shares, antirely ot partly in the form of ordinary or
preference shares of the company or in a combina-
tion of these to be determined by the Managing
Board.

+ 4 Subject to the approval of the Supervisory
Board, the Managing Beard shall be entitled, to the
extent that the profit permits as evidenced by an
interim balance sheet drawn up with due observ-
ance of the provisions of section 2 : 105(4) of the
Netherlands Civil Code, te distribute an interim di-
vidend on ihe ordinary shares one or more times
in the course of a financial year, pricr to the ap-
proval of the annual accounts by the General Meet-
ing of Shareholders.

+ 5 Subject to the approval of the Supervisory
Board, the Managing Board may resolve to distrib-
ute the reserves, either in cash or, if authorised to
issue shares, in shares.
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Proposed profit appropriation tin mitions of guilders) .

Appropriation of net profit pursuant to
article 38 {2 and 3) of the articles of
association

Preference share dividend
Addition to Reserves
Ordinary share dividend

1892 1991
i72 172
716 608
796 756

1684 1,536
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Stichting Administratiekantoor
ABN ARIRO Holding

Report

in comptliance with the provisions of article 14 of
the 22 August 1990 Trust Conditions relating to
the registered preference shares of ABN AMRO
Holding N.V. we hereby declare:

+ that during the year 1992 we exclusively per-
formed activities connected with the administra-
tion of registered preference shares against which
bearer depositary receipts had been issued;

« that as at 31 December 1982 registered pref-
erence shares with a nominal wvalue of
NLG 1,812,411,225 were administered, against
which an egual nominat amount of bearer de-
positary receipts in denominations of 1x NLG 5,
10 x NLG 5, 100 x NLG 5 and 1,000 x NL.G 5 had
been issued in the form of CF certificates;

¢ that Messrs R.J. Nefissen and C. van Londen re-
signed their offices on the Executive Committee
and were succeeded by Messrs R. Hazelhoff and
P. Schwencke while Mr A, Heeneman will succeed
Mr J.G. Wackwitz as of 31 January 1993;

+ that, after the above changes, the Exscutive
Committee of the Foundaticn will be composed as
fallows:

P. Schwencke: Chairman (Executive Commitiee
Member B),

A. Heeneman: Vice Chairman {(Executive Com-
mittee Member B),

R. Hazethoff: Secretary (Executive Commitiee
Member A);

+ that the activities connected with the administra-
tion of the shares have been carried out by the
chief accountant to the Foundation: Administratie-
kantoor van het Algemeen Administratie- en Trust-
kantoor B.V., Rotterdam.

Amsterdam, 11 January 1993

Executive Committee

Beclaration of independence

The Managing Board of ABN AMRO Holding N.V.
and the Executive Committee of Stichting Admini-
stratickantoor ABN AMRO Holding hereby declare
thatin their joint opinion the requirements referred
to in annex X to the Amsterdam Stock Exchange
Rules concerning the independence of the mem-
bers of the Executive Committee of Stichting
Administratiekantoor ABN AMRO Holding have
been satisfied.

Amsterdam, 11 January 1993
ABN AMRO Holding N.V.
Managing Board

Stichting Administratiekantoor

ABN AMRO Holding
Executive Committee
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Drganisation
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Organisation

Managing Board
R. Hazelhoff, Thairman
P.J. Kalif

H.H. Foppe

M.J. Drabbe

Th. A.J. Meys

R. van Ommeren
L.D. de Biévre

P. Ribourdouille
J.H. Geertsema
R.W.J. Groenink
R.W.F. van Tets

J.M. de Jong

Domestic
Division

Whilesale Banking.
Elgctronic Banking,

Payment Services

Senior Exaegutive

Vice President

J.J. Kamp

Demestic Corporates,
Smali and Medium-Sized
Businesses & Commercial
Subsidiaries,

Electronic Banking & Cash
Managemant,

Payment Services,

Project Development

Demestic Beanch Netwark
Senior Executive

Vice President

G.J. Kalff

Domestic Braneh
Network,

Domestic Network
Support Services

Gansumer Banking
Senior Executive

Vice President

H.J, Rutgers

Retait Banking & Retall
Banking Subsidgiaries,
Private Banking &
investmenis,
insurance

78

International
Division

International

Branch Network

Senior Executive

Vice Presidett

JoJ. Dyevaar

North America, South and
Central America,

Middle and Far East,
Africa, Australia

International Branch Network
Senicr Exacutive

Vice President

M. H. Reuchlin

Europe

Investment Banking
& Global Clients
Division

Trading

Senior Executive
Vice President

R.G.C. van den Briak
Trading,
Coordination,
Praduct Development

Sales

Senior Executive

Vice President

A.G.C. van den Brink
Sales,

International Private Banking

New |ssues, Corporate
Finance & Venture Capital
Senior Executive

Vice President

W.G. Jiskoot

Domestic New Issues,
Internationa} Origination,
Corporate Finance,
Merchant Banking

Global Clients

Senior Executive

Vice Presiderit

R.J.N, Abrahamsen
Banks & Governments,
Global Relationship
Management,

Special Products

Asset Maragement

& Trust

Senior Exgoutive
Vive Fresident

R.J.N. Abrahamsen
Asset Management &
Trust

Searvices,

Securities Services,
Financial Markets
Onperations



Credit
Division

Bomesiic Credit
Senior Executive
Vice President
A Deknate!
Domestic Credit,
Special Credits

Foreign Credit
Senior Executive
Vice President
W, Brounts
Foreign Credit

Persunnel
Bivision

Personnel

Senior Executive

Vice President

R.A. Kleyn

Personnel Recruitment
and Development,
Compensation and
Benefits & Industrial
Relations,

Pension Fund

Automation
Division

Application Systems,
Computers and Networks
Senior Executive

Vice President

F.lLA. Lion
Application Systems
National,

Corporate Infarmation
Management,
Application Systems
international Network,

Computers and Networks

Development,

Cormpulers and Networks

Facilities

79

Centrai Services
and Policy Support
Bivision

Central Services,
Corporate
Communications,
Economics,

Legal Affairs

General
Management
Division

Planning & Contral

Senior Executive

Vice President

W.M. ten Berg

Fingncial and
Management Accounting,
Taxation

Managing Board
Secretariat,
Group Audit



Domestic Division

Divisional
Management

M.J. Drabbe
J.M. de Jong
G.J. Kalff
JJ. Kamp

H.J. Rutgers

Head Office

Branch Network

Wholesale Banking, Domestic Branch
Electrenic Basking, Network

Payment Services Senior Executive
Senior Executive Vice President

Vice President G.J. Kalff

J.J. Kamp

Domestic Domestic .
Corporates Retwork Support Services
P.E. Driessen R.F.P.M. Recoveur

Smalt and Medium-Sized
Businesses

& Commercisl Subsidiaries
JAH. Janssens

Electyonic Banking
& Cash Mapagement
D. Wessels

Payment Services
B.R. Kok

Project Development
E.J. Prins’

Nosth Region
H. Boumna

Dverijssel Region
C.H, Sipsma

Gelderland Region
P.H.M. van Amerongen

Utrecht Region
B. Haverlag

Amsterdam fiegion
J. Huisjes

Haarlem Region
J.5. Hesp

The Hague Region
G.J.C. van Engelen

Rotterdam/Zeeland Region
J.C. ten Cate

South-West Region
F.V.J. Hollman

South-East Region
C.H.A. Collee

The Dutch network comprises approximately 1400 branches
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Cansumer Banking
Senijor Executive

Vice President

H.J. Rutgers

Retail Banking
& Retsil Banking Subsidiaries
R. Toarenvtiet

Privats Banking
& Investments
D. Post

Irsurance
E. James
B. Wapstra
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international Division

Divisong}
Management

P.J. Kalff
A.W.F. van Tets
JJ Ovevaar

M.H. Reuchiin

investment Banking & Global Clients Division

Divisional
Management

Th. A.J. Meys

L.D. de Bigvre
R.W.J. Groenink
R.JN. Abrahamsen
R.G.C. van den Brink

W.G. Jiskoot

Internationat
Branch Network
North America,

South and Centrai
America, Middle and far
East, Africa, Australia
Sernior Exacutive

Vice President

S Qyevaar

General Manager Middly and
Far East, Africa. Australiy
JS W, Zweegers

fegianal Manager Nerth gast
Asia

I-HJM. van Waesberghe
Hang Kong

Regional Manager South gagt
Asia, Australia

H.W.E. Riedlin
Singapaore

Regional Marager Middle
East, Africa

F.V. Caltenfels

Bahrain

Regional Management
North America

H.F, Tempest
Chicago

A.J.M. de Boer
New York

General Manager South and
Centeal America
D. Visserman

Regional Manager Central
America, Caribbean
R.H.C. Wessels
Curagac

Regienal Manager Brazil
R.P. Eemsing
Sao Paulo

Regional Manager Argentina,
Paraguay, Uruguay, Chile
D.M. Scalongne

Buenos Aires

The international network comprises approximately 450 branches

Trading

Senior Executive
Vice President
R.G.C. van den Brink

Trading
G.P.J. Cornelissen

Coordinaticon,

Product Development
M.C. Huizer

g2

Sales

Senior Executive
Vice Fresident
R.G.C. van den Brink

Sales
T.F. Zwierzina

International Private Banking
F.B. Deiters

New Issues,
Corporate Finance &
Venture Capital
Senior Executive

Vice President

W.G. Jiskoot

Domestic New Issues
C.W.H. Briggemann

International Origination
C.J.M, van Gessel

Corporate Finance,
Merchant Banking
H.A, van Joolen



meral Manager Credits

LJ.J, de Cler

itobal Clients
senior Executive
Yice President
t.J.N. Abrahamsen

‘anks & Governments
L.J.N. Rost Onnes

Yoba! Relativmsing
lanagement
i, Kuyper

pecial Products
LM. Scheeffer

International
Branch Network
Eurape

Senior Executive
Vice President

M.H. Reuchlin

General Manager France,
Germany, Switzerland, Ceniral
and Eastern Europe

J. Koopman

Regional Manager Western
aml Northern Europe
F.G.H Deckers

Regional Manager Southern
Europe
W.JN. Hoek

Regional Manager Centraf and
Eastern Europe
Th. J. Bark

Asset Management &
Trust

Senior Executive

Vice President

R.J.N. Abrahamsen

Asset Management & Trust
J. Vrcegop

General Manager Internationat
Private Banking
F.8. Deiters

Services
R.J.M. van der Horst

Securities Seryicas
T.M.T. Adriagnsens

Financial Markets Operations
L.V. Gertenbach
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Credit Division

Divisienal
Management

H.H. Foppe
A.J. Deknatel

W. Brounts

Personnel Division

Divisional
Management

R. van Ommeren

R.A, Kleyn

Automation Division

Divisional
Management

P. Ribourdouille

F.LA, Lion

Domestic Cradit
Senior Executive
Vice President

AJ. Deknatel

Demastic Crodit

M.W. Nisuwenhuys
N.A. Schut

M.F. Seckef

Speciel Credits
E.G. Schoften

Personnel
Senior Executive
Vice President
R.A. Kleyn

Personns! Recruitment and

Development
RLW. Mommers

Application Systems,

Computers and
Networks
Senior Executive
Vice President
F.LA. Lion

Application Systems
National
Corporate [nformation

Management
P.G. Jansen

&4

Foreign Credit
Senior Executive
Vice President
W. Brounts

Foreign Credit
W.F.C. Baars
W.J.J. de Cler

Compensation and Benofits &

Industriaf Relations
H. Vermeulen

Pensios Fupd
K. Gunnink

Application Systems
Internationai Network

Computers and Natworks
Development
J.H. Giesberls

Computers and Networks
Facilities
R.J. de Boer



Central Saivices and Policy Support Biv

Divisional
Management

A. van Ommeren

P. Ribourdouiite

General Management Division

Divisional
Manegement

JH. Ceertsema
R. Hazelhoff

W.M. ten Berg

Centraf Services
A, Grijoma

Economics
E.F, Limburg

Lagal Affain
R.E. Rischke

Cotporate Communicationy
A. Grijpma

Pianning & Contraj
Senior Executive

Vice President

VA tan Berg

Finaneis! and Managoment
Accounting
HM.L Piaterse

Tsxation
S.M.M.A.J, Bakker
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Managing Board Secratariat
H.P.A. van Wensen

Group Audit
E.J. van Dijk
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Share information

Share capital

During 1892, 13.5 million ordinary shares were is-
sued. This increased the total number of ordinary
shares in issue to 277.7 million. The number of
noh-cumulative preference shares was unchanged
at 362.5 million. The average number of ordinary
shares for the purposs of determining profit per
share was 274.4 million. The aforementioned in-
crease in ordinary shares resulted from the pay-
ment of the final dividend for 1991 and the interim
dividend for 1992 (totailing 10.7 miltion shares) and
the exercise of options, warrants and converlible
debentures (2.8 million shares). If the rights as at
year-end 1992 are fully exercised, this will increase
the number of ordinary shares by 12.7 miliion,

Rights as at 31 December 1992

{inn thousands of shares)

Average

Year of Staff options exercise price
axpiry and convertibles Warrants {NLG)
1983 175 38.28
1884 39 40.01
1895 284 32.26
1996 802 40,38
1996 6,054 55,46
1997 5,337 44.20
6.647 6,054 50.86

65

60

50 -

45

40

3% -

30 -

25

0 -
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Movements in the share price of ABN AMRO Holding

ancen NLG

Jan Feb Mar Apr

May Jun Jul

ABN AMRO Holding
MSCI Bank {ndex in NLG (expressed in ardinary share
price ABN AMRO Holding on 1-1-1392)

Sep

Oct

:ndex

,
T

Nov Dec



huportant dates in 1533

28 April Last date for announcement
of cash component of divi-
dend with stock option

7 May Meeting of shareholders

10 May Ex-dividend quotation

24 May Dividend payable

9 July Closing date for instructions
concerning dividend options

27 August Announcement of interim fig-
ures

Market capitalisation

{year-end in miiligns of guilders)

1682 1891 1990

Ordinary shares 14,109 11,098 8058
Preferente shares 2259 2197 1565

16,368 13,285 9,624
Capitalisation of ordi-
nary shares as % of
Amsterdam Stock
Exchange according to
CBS All-Share Index §.02 5.00 417

Ordinary share dividend ABN AMRO Holding

Key figures per cidinary share

fin guildars)

1892 1981 1830
Prices:
¢ High 51.40 43.30 36.00
+ Low 4200 3080 3000
+ Year-end 5080 4200 31.60
Profit per share* 5.51 5.22 5.02
Payoduit ratio in % 526 55.4 57.8
Dividend per share* 2.90 2.90 2.89
Dividend vyield in %
{year-end) 53 69 9.2
Net asset value per
share* 51.35 51.17 50.23
Price/earnings ratio
{year-end} 9.2 8.0 6.3
Price/net asset value
in % 98.9 82.0 62.7

* Based on the average nurmber of ordinary shares in jssus,
weighted according to dividend entitlemant and adjusted for new

share issues.

{in guilders)
Total Cash Cash or stock at sharehoider’s option
Stock
Class of % of nominal New shares
Cash share value Price  in thousands
Interim dividend 1980 1.40 0.40 1.00 preference 20 .00 51,114
Finat dividend 1990 1.50 0.45 1.05 preference 20 5.2 51,389
interim dividend 1991 1.40 0.50 080  ordinary 25 36.00 6,427
Final dividend 1891 1.50 0.65 086  ordinary 2 42.50 5,303
interim dividend 1992 1.40 0.55 0.856 ordinary 2 42.50 5417

The number of new shares in issue is the maxi-
mum number to be issued if alt shareholders opt
for stock rather than taking dividends in cash.



Fajor shareholders

Pursuant to the Financial Disclosure Act regarding
interests in listed companies, the following - indi-
rect — holdings of shares of ABN AMROC Holding
N.V. have been reported.

{in %)
Depositary
receipts far
Ordinary  preference
shares shares
Aegon N.V. N 9.54
N.V. Amev 5.72
Delta Lloyd Verzekerings-
groep N.V, 5.80
Internationale Nederlanden
Groep N.V. 7.49 9.08
Eeleggingsfonds
‘De Zonnewijzer’ 5.00
Rabobank Nederland 0.06 5.59

Daily turnover of ordinary shares in 1592

{in thousands and counted twice}

Amsterdam Seaq international

Stock Exchange London

High 2,856 3,089
Low 73 5
Average 569 433

Daily turnover of preference shares
in 1992

{in thousands and counted twice}

Amsterdam

Stock Exchange

High 2,399
Low 47
Average 214

Stock exchange listing

The ordinary shares of ABN AMRO Holding N.V.
are listed on the following stock exchanges: Am-
sterdam, London, Paris, Brussels, Frankfurt, Ham-
burg, Disseldorf, Zurich, Geneva, Basle, Berne,
Lausanne and Singapore.

Inthe United States of America the ordinary shares
of ABN AMRO Holding N.V. are available in the
form of American Depositary Receipts {ADRs}.
Thesa ADRs are not listed on any stock exchange
in the United States. On31December 1992,
851,046 ADRs were in issue.

The depositary receipts for preference shares are
listed on the Amsterdam Stock Exchange.

Institutional Investor Relations
Telephone: + 31 20 628 41 82
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Affiliated institutions and establishments

North America

Canads: Toronto, Montreal,
Vancouver

Unitad States: Chicago, Atlanta,
Baston, Houston, Los
Angeles, Miami, New York,
Pittsburgh, San Francisco,
Seattle.

Extensive retail branch networks
are operational in the Chicago
area via LaSalle National Bank
and LaSalle Taiman Bank, FSB
and in the New York/Long
!sland area via Eurcpean
American Bank.

Carihbean

Aruba: Oranjestad, San Nicolas
Cayman lslands: Grand Cayman
Neathetlands Antilles:

Curagao; Willamstad

Bonajire: Kralendijk

Sint Mearten: Philipsburg
Virgin Islands: St. Thomas

Central and South America

Atgentina: Buenos Aires

Brazil: 830 Paulo, Anapalis,
Belém, Belo Horizonte,
Blumenauy, Brasilia, Campinas,
Caxias do Sul, Curitiba,
Floriandpolis, Fortaleza,
Goidnia, Jedo Pessoa, Joinville,
Juiz de Fora, Londrina, Maceio,
Natal, Nitergi, Nove Hamburgo,
Pérto Alegre, Recife, Ribeirdo
Prito, Rio de Janeiro, Salvador
{Bahia), Santo André, Santos,
Sao José dos Campos, Taubats,
Uberlandia

Chile: Santiago, Valparaiso,

Vifa de! Mar

Ecuagor: Quito, Guayaquil
Mexico: Mexico City

Panama: Panama
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Paraguay: Asuncion,

Ciudad dei Este

Suriname: Paramaribo,
Moenge, Nieuw Nickerig
Uruguay: Montevideo, Colonia
Venezuela: Caracas

Africa

Kenya: Mombasa, Nairobf
Mosoceo: Casablanca, Agadir,
Al Hoceima, El Jadida, Fés,
Marrakech, Meknés,
Mchammedia, Nador, Oujda,
Rabat, Rabat-Agdal, Tanger,
Tetouan



Europe

Avstria: Vienna

Belgium: Brussais, Antwerp,
Hasselt, Kortrijk, Ligge

Channet tstands:

Jersey- 5t Helier

Czech Republic: Prague

Deamark: Copenhagen

France: Paris, Aix-en-Provence,
Bordeaux, Caen, Cannes, Lille,
Lyons, Montpellier, Nantes,
Nice, Rennes, Strasbourg,
Toulouse

Germany: Cologne, Aachen,
Berlin, Beelefeld, Bonn, Bremen,
Chemnitz, Dortmund, Dresden,
Disseldorf, Erfurt, Frankfurt,
Hamburg, Hannaver, Kassel,
Leipzig, Magdeburg, Mannheim,
Munich, Miinster, Nettetal-
Kaldenkirchen, Nirnberg,
Saarbricken, Schwerin,
Stuttgart

T s et

Gibraltar: Gibraltar

Great Britain: ondon,
Birmingham, Manchester
Greece: Athens, Pirasus,
Thessaloniki

Hungary. Budapest

Ireland: Dubiin

Italy; Milan, Rome, Verona
Liechtenstein: Vaduz
Luxembourg: Luxembourg
foraco: Monte Catio
Portugal: Lisbon, Funchal
{Madeira}, Porto

Bussia: Moscow

Spain: Madrid, Barcelona,
Bilbao, Valencia

Sweden: Stockhalm
Switzerland: Zurich, Basle, Berne,
Chiasso, Geneva

Turkey: Istanbul

Asia

Bahrain: Manama

Ching, Perple’s Republic of.
Beijing, Shanghai

Yong Kong: Hong Kong, Kowloon,
Mew Territories

india: Bombay, Calcutta,

New Delhi

Indonesia; Jakarta, Bandung,
Surabaya

Japan: Tokyo, Osaka

Lebanon; Beirut, Kaslik Jounieh
Malaysia: Kuala Lumpur, Penang
Pakistan: Karachi

Saudi Arabia: Riyadh, Abha,
Alkhobar, Buraidah, Dammam,
Hail, Hofuf, Jeddah, Jubail,
Madinah, Makkah, Qatif, Tabuk,
Taif, Yanbu
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Singapare: Singapore

South Korea: Seoul

Sri Lanka: Colombo
Taiwan: Taipei, Kaohsiung
Thailand: Bangkok

United Arsb Emirates: Dubai,
Abu Dhabi, Sharjzh
Vietnam: Ho Chi Minh City

Australia

Australia: Sydney, Melbourne



ABN AMRO Holding N.V.
Foppingadreef 22

1102 BS Amsterdam

The Netherlands

Mailing address:
P.0. Box 600

1000 AP Amsterdam
The Netherlands

Telephone: + 31 20 628 98 98

ABN AMRO Holding N.V., having its registered
office in Amsterdaim, the Netherlands, and entered
in the Trade Register of the Amsterdam Chamber
of Commerce under no. 220369
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ABN AMRO Bank N.V.
Report of the Supervisory Board to Shareholders

We are privilegod to présent the 1932 financlal statements of ABN AMRO Bank NV, as
drawn -1p by the Managing Board. These financial statements, aftar axamination by
Morst Ernst & Young AcCountants, have been adopted by our Board in conformity with
the Managing Board's proposal. Wa Invite you to approve the 1392 financial
siatements as pressented and, In 50 doing, to ratify the actions of the Managing and
Supervisory Boards, In accordance with article 34(5) of the articies of association.

On approval of the tinancial statements and the profit appropriation they

incorporate, a dividend of NLG 2.70 par preference sharg will be paid for 1992,
Thareafier the holders of the priority sharas will recelve g dividend of 49 and the
holdars of ordinary shares will be paid a primary gividend of 59%.

Al the 1933 Annual General Mesting of Sharaholders, Messrs A. Batenburg and

O. Vogelanzang will retire as members of the Supervisory Board, having atlained the
stipulated maximum age. Mr Balenburg was appointed to the Supervisory Board of
Algemena Bank Nederland N.V. as ol 1 May 1885, Mr Vogelanzang became a member of the
Suparvisory Board of Amsterdam-Rotterdam Bank N.V. on 7 April 1886. Mr Batenburg was
Chairman of the Managing Board of Algemene Bank Nederland N.V. from September 1974 to
May 1985. Mr Vogelenzang was Chairman of the Board of Managing Directors of
Amsierdam-Rotierdam Bank N.V. from March 1879 to April 1884 and member of the Advisory
Council of Amsterdam-Rotterdam Bank N.V. from April 1884 10 April 1986. We are

greatly indebled to Massrs Batenburg and Vogelenzang for thair long and valuable
contribution to the work of our Board.

Pursuant to the provisions of article 25{1) of the articles of association, Messrs

J.D. Hoogiandt, F.H. Fentener van Viissingsn, C.T. van der Molan, A. Hsljn,

JJ Endtz, G. van Schalk and #rs M. Epema-Brugman ware a/so due to ratire. They
2!l ofierad themselves 1of reappointiment, We propose to rezppoint them. The
Supervisery Board also intands 1o appoint, on the #anaging Boarg's recomimaendation,
Messrs W, Dik and J.M.H. van Endalshoven 1o ths Supsrvisory Boarg, The Central Sta!
Council has agreed to the proposed appointments and reappointments.

The nurnber of Managing Board members has baen fixed at aleven as of 7 May 1993. The
number of Suparvisory Board members rémains unchanped at eighteen.

On 7 May 1993, Mr H.H. Foppe will retire from the Managing Board, having attained
pensionable ags. Mr Foppe was appointed to the Managing Board of Amstardam-Rotterdam
Bank N.V. on 1 March 1979, Wa are very grateful to Mr Foppe for his many good

services on behalf of the bank.

We should like 1o take this opportunity of expressing our great appreciation and
gratituda to the Managing Board and the staff of the bank for their dedication in the
year under review.

Amstordam, 2 April 1993

Supervisory Board
H.F. van dan Hoven, Chairman
4.0. Hooglandt, Vice Chairman
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ABN AMRO Bank N.V.

Report of the Managing Board to Shareholders

ABN AMRO Bank N.V. 15 an almost wholly-ownad subsidiary of ABN AMRO Holding N.V. At
prasent 18,989 ordinary shares and 468 preference shares of ABN AMRO Bank are held by
third parties. This Tepresants an interest of 0.19% in the share capital.

- ABN AMRQC Holding has published an extensive annual report for 1992, in which
developments at the bank are explained extensivaly. For further details the reader
is referrad to this annual repon,

Amsterdam, 2 April 1993

Managing Board
R. Hazslhoff, Chairman
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ABN AMRO Bank N.V.

Accounting policies

Consolidation

The financial statements represent the integral consolidation of the
&5sets, liabilitias, income-and expenses-of ABN AMRO Bank N.V, and its
group companies. Third-party interests in the equity and resulls of group
companies are stated separately.

Valuation and determination of results

Assets and fiabilities

Excent wherg otherwise Stated, assets and liabilities are included at face
valug. Assels are shown jess any diminution In value deemed necessary. in
the case of uncollectable debts, such diminution in value is gsnerally
datermined per item. A diminution In value is also applied Tor gebts of &
number of countrias with payment problems.,

With the exception of bonds and shares in the securities portiolio,
securities are inciuded 2t either purchase price or discounted value on
tssue plus accrued interast. Insofar as acted to the account itsalf,
accrued inlerest is included in Savings accounts. Other prepayments and
accruals are included in Debtors and Creditors, raspactively.

Currency translation

Assots and liadilities denominated in foreign currencies and the relevant
forward contracts and currency swap operations are transiated into guilders
at the spot exchange rates. Other forwarg contracts in foreign currencias
are stated at market value for thair remzining terms. Diffgrences batwesn
this value and the contract rate are netied off and included in Dabiors.

Resulls denominated in foreign currencies are transiated at the rates
prevailing on the transaction date. Results of forgign branches,
subsidiaries and associated companias, apar from those in countries with
an axceptionally high rate of inflation, are translated at the rates
prevailing at the end of the month in which the results are recognised, The
rasuils of astablishments in hyperinfiation countries are transiated at the
rates prevalling on balance sheet date.

investment and trading portfolios

Bonds forming part of the investment portfolios are stated at redemption
value. Shares held in the invastmant portfolios are included at market
value; changas in value are credited or charged to Shareholders’ equity
insofar as the revaluation raserve in Question is adequate. Any premiums
and discounts in respect of investiments in fixed-interest debt sacurities
and foans are included in Deblors and Creditors, raspactively, and are
takan to the profit and loss account over the remaining terms of the items
10 which they relate.
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ABN AMROD Bank NV,

Secyrities held in tha trading portfolios are stated at markat value.
Differences causad by this method of valuation are taken to the profit and
loss account in Other incomea., Own debantures acquired for resale ara stated
at tha lower of market value and cost,

Other financial instruments

Stock, currancy and other oplions 28 wall as interest rata contracts like
intarest rate swaps and fulure rate agreements are carried at markst value.
Whaere thaese Instruments ars used in conjunction with particular assets of
fiabilities, they are statad in relation 16 the item concerned,

Subsidiaries and associated companies

Where the company has a significan] influence on commarcial and financial
poticy, valuation of subsidiaries and associated companies is on the basis

of their net asset valus, determined as far as possible in accordanca with

the policies applied in thase financial statements. Differsnces causad by

this mathod of valuation - other than those movemants which, in accordance
with the adopted pollclas, are accountad tor In aquity - are taken ta the
profit and loss account in Cther incoma.

Other subsidiarias and associated companies are shown al current value,
i.8. tha estimated proceeds from disposal. The differences due 10 this
method of valuation are accounted for in Sharanolders’ equity.

Goodwill paid on the acquisition of subsidiaries and associated companies
is charped 1o Sharehioldars’ equity in the yaar of acquisition. Equity
participations, L. intsrests acquirsd tesnporarily as pan of invasiment
banking activitias, are stated al the lower of cost and marke! vaiue,

Property and equipment

a Property for use by the bank
The bank premisas, including land, are stated at current value based on
replacement cost as determined by regular profassionai valuations. The
buildings and the fixtures and fittings are lully depreciated by the
straight-line method over thelr estimated useful life with a maximum of
tifty years. Movemants in value, less taxation on them, are credited or
charged to Sharaholders’ equity. Capital expenditure on rented premisas is
capitalisad and likewise depraciated on a siraight-line basis, taking into
account the term of the leass.

b Property not for use by the bank
Properties held for sale ara stated at the lower of cost less depreciation
and the astimated procéeds from sala. Included in the valuation of
Gavelopmant projects is the proportionally capitalised development
expanditure and interast during construction.
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ABN AMRO Bank N.V.

¢ Equipment and computers
Eguipment, computer installations and software bought from third parties
are stated at cost less straight-line depreciation over the estimated
usetlul tite.

Provisions

Provisions are included in Creditors. Provisions for company pansion
schemas, non-activity schemes and daferred taxation are stated at
discounted value as at balance shest date.

& Provision for general contingencies
This provision ralates 1o the general risks inherent in lending and other
banking activities of that nature engaged in directly or through
subsidiaries and associated companias. The provision Is mainly charged with
diminutions in value of receivables. The balance shes! items concerned are
reduced by the amounts of thase diminutions.

The addition to the Provision for general contingencies from the profit and
loss account s based on the amount, compaosition and risk profile of
risk-bearing assets and contingent liabllities. Each year, the amount added
to the provision s compared with the charge against it and reviewad in the
tight of risk expectations.

b Provisions for pensions
The pension rights of staff employed in the Netherlands and of expatriate
staff are insured chiefly with the ABN AMRO pension fund. These righis are
datarminad on the basis of final pay and an actuarial interest rate of 4%,

When the ABN and AMRO pension funds wers merged in 1492, the pengion
rights and the basis taken for the czlouiztion of these rights were

harmonised. For membars of the ABK AMRO pension fund in active employment,

the commitments are funded by an average contribution caliculated on the
tota! wages of these mambers. Tha amount of the contribution takes account
of increases in pansion rights in line with the development of wagas

and inflztion as well as the return achieved by the pension fund in excess

of the actuariaf interest rate.

For the majority of stalf employad abroad, pension or other retirement
schamaes have boeen established in accordance with the regulations and
practices of the countries concerned. Most of these schemes are insurad
with underwritars. The premiums paid are charged to the result each year,
For the schames not insured with undarwriters, provisions are made either
on the basis of actuarial caiculations, applying the usual local rata, of

at the {ace value of the bengfits anticipated where these benalits are
payable directly upon sevarance, The annual addition to this provision,
charged to the result, is determined on tha basis of the rights which have
grisen in the year under review.
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AEN AMRO Bank N.V,

¢ Provisions for non-activity schames
These provisions are formad for voluntary early retirement of amployees in
the Natheriands, taken or opted for as at year-end, as well as for benafits
payable for complete disabloment.

d Provision for gefarred taxation
This provision relates to future taxation labilities rasyiting from the
ditference batween the book value and fiscal value of cortain assets and
liabilities.

e Provision for insurance funds
The life assurance commitments are calculated according to actuarial
principles.

Determination of resuits
The presantation of a number of profit and loss account Hems has already
besn covered above.

Interast, which includes the resulls on interest rate contracts and
commission incomae from lending, Is recognised in tha yaar 1o which it
relates, unless considared uncolleclable.

Exchangs gifferences on currancy positions are shown as Other incoma, with
tha excaption of:

premiums and discounts in respect of forward ¢contracts and currency Swaps
in connaction with funding and lending. Thesa are recognisad as Interest
oves the terms of the contracts concerned:

transiation differances on the capital invesied in loreign branchas,
‘subsidizrias and assoclated companies, including resulls retained by them,
apan from investments in countries with an gxceptionally high rate of
inflation; thess differences, together with the results of related hedging
operations, are included in Shareholders’ equity atter allowing for
taxation effects.

Premiums and discounts on the premature sale of assets held in the
Investment portfolio (treasury paper, bonds and private ioans to public
authotibias) in connection with swap transactions are included in interest.

Other commissions andd costs are attributed to the year to which they
relate.

In calculating the tax burden, the amount of the addition to the Provigion
for general contingencies is taken as a charge,
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ABN AMRO Bank N.V.

Reclassification

Tha definition of savings, a5 applied by Dutch banks, was zliered in 1992,

AS & result, all personal customers' deposits are now classed as Savings

accounts. In the comparative figures for 1931, amounis totalling NLG 20.6

bitlion (NLG 17.2 billion In the non-consolidaled balance shest) have

accordingly been transferred from the itams Debt securlties and non-

subordinated foans and Deposits fo the liem Savings accounts. The US

commerclal paper programme has besn transferred In 1982 from the company to one
of its subsgidiaries. The comparative figures for 1831 in the non-consolidated
balance sheet have besn adjusted accordingly.
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ABN AMRO Bank N.V.

Balance sheet and consolidated balance sheet
as at 31 December 1992 after profit appropriation

{in millions of guilders) Conectidated
Balgnco shaet balance shoet
1992 1901 1992 1991
Assels
Cash and money at cail 10,862 10,414 14,238 14,225
Treasury paper |1) 9,935 8,013 11412 1,279
Banks [2) 117,083 105,873 113,378 106,859
Securities and syndicates {3} 23,169 18,029 48,412 34,457
Advances agalnst treasury paper
and/or securlties 5,670 4,051 14,742 11,210
Bilis receivable 2,118 4,733 4,586 6,828
Amounts receivable from or guarantesd
by public authorities [4) 29,129 25,245 38,930 33,371
Debtors [5) 136,246 128,237 | 206,997 189,2%0
Invastments in and receivables from
subsidiaries and associated companies [6] 27,614 27,272 1,641 1,826
Property and equipmaent [7] 3.673 3.725 5,582 5,639
355,515 335,592 | 460,318 414,984

o

e o

-------

Numbets stated against items refer ta the notes.
Tha figures for 1681 hawe bosn efjusted for comparizon purposes,
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Consoliisted

Balsnce sheet balance vheet
1982 1991 | 12 1981
Lizbilities
Share capital, issued and paig-up 2,556 2,556 2,556 2,556
Feasarves 12,996 12,058 12,996 12,058
Sharehciders’ equity [5) 15,552 14,614 15,552 14,614
Third-party interests [10] 887 633
Group equity 16,539 15,247
Subordinated loans {11] 9,238 8,680 9,529 8,951
Group equity and subordinated loans 24,790 23,284 26,068 24,198
Debt securities and
non-subordinated lcans [12) 28,539 32,283 50,232 50,252
Savings accounts 52,921 53,002 74,502 65,183
Deposits 60,736 53,327 83,407 78,957
Craditors [13] 63,855 60,126 83,187 75,244
Banks [14] 112,114 94 466 101,887 83,014
Other funds borrowed 21,560 20,094 35,025 27,136
365,515 336,592 460,318 414,984
Commiiments with respect to
puaraniess granied 40,948 33,267 35,761 30,951
Commitmenis with respect to
frrevocable letiars of credit 4,296 3,863 6,533 6,163
Commitrments with respect to recourse
risks arising from discounted bills 388 158 838 748
Commilmenis with respact to
irrgvocable facilities 41,526 43,023 51,348 51,006
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ABN AMRO Bank N.V.

Profit and loss account for the year 1992

{in millions of guilders)

Results of subsidiaries and assoclated
companies after tax
Other results ahter tax

Nat profit

102

- 8

1981

A

Drawn up in accordance with section 2 | 402 of the Netherands Civii Code.
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ABN AMRO Bank N.V.

Consolidated profit and loss account for the year 1992

{in mitlions of guikters)

ihcome

Interest [17]
Commisgsion [18)
Cthar income [19)

Expenses
Salariss and pension and soclal Insurance charges [20)

Other expenses [21)
Depreciation of fixed assats [22)

Gross resuit
Addition to Provislon for general contingencies

Profit before 1ax
Taxation [23]

Group profit
Third-party interests

8,051 7,245
3,134 2,790
993 1,183

12,184 11,228

e e e -

4,920 4,584
2,786 2,481

606 591
8,312 7,656
3,872 3,572
1,400 1,320
2472 2,252

814 745

——————— A S ermmee

Het profit 1,624 1,483
Profit appropriation 1902 1984
Addition to Reserves 1,496 1,355
Crdinary share dividend 128 128

1,624 1,483

Numbers sialed againet items refer 1o the notes.
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ABN AMRO Bank N.V,

Notes to the balance sheet and consolidated balance sheet

uniess othervdet Kated, all amounts are in millicns of guilders

Consalidated
Balance shest balancs shes!
1 Treasury papor
1992 1981 1992 1991
This iterm only comprises foraign treasury paper.
Analysis acecording 10 remaining term:
due in 1993 (1992) 9,328 6,901 9,852 7,702
duein 1904 (1933) and
subsequent years 607 1,112 1,560 3,577
9,835 8.013 11,412 11,279
2 Banks
- 182 1981 1962 1991
Demand deposits 8,009 13,330 11,113 14,933
Time deposits 108,084 92,543 102,265 91,926

e T e e e e -

117,093 105,873 113,378 106,859

Atso included are amounis receivable trom subsidiaries and associatad
companies in connection with interbank transactions 18,477 13,499 121 77

3 Securlties and syndicates

1082 1991 1992 1991
Listed:

bonds issuad by Dutch public authorities 7,188 6,091 8,685 7,393
bonds guaranteed by Dulch public authorities 190 121 198 129
othar bonds and dabt securitias 6,815 5,359 28,133 17,001
shares 838 388 2,014 1,706
15,041 11,959 39,030 26,228

Unlisted:
other bonds and debt securities 7829 6,897 8,723 1,537
shares 295 173 659 692
8,128 7.070 8,382 8,229
23,169 19,029 48,412 34,457
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ABN AMRO Bank N.V.

Consolidated
Batance shest balance theet
1902 1991 1992 1991
Analysis:
sacurities fending account 268 1,118 102
investmaent portfolio 17,507 14,488 38,333 25,271
trading portiolio 1,850 2,149 4,766 4,329
other dabt securlties (panks) 1,374 722 1,427 867
other debt securitias (lending) 2170 1,670 2,768 2,878
23,169 19,029 48,412 34,457
Securitles Issusd by ABN AMRO and
group companies 1328 184 415 535
As a result of sacurities lending contracts and transactions Involving repurchase
commitments, Insofar as these are not included In the securities Jending account,
third parties hold iepal titie 1o an amount of NLG 910 riition (NLG 245 million).
The group has dealt in its own shares exclusively within the context of its
stockbroking activities.
4 Amounts receivable from or guarantsad by public authorities
1992 1991 1992 1091
Amounts recejvable from of guarantesd
by Dulch public authorities 21,543 17,486 27,821 23,110
Amounts receivable from or guaraniead
by foraign public authorities 7.586 7,759 11,109 10,261
23,129 25,245 38,930 33,371
5 Debtors
1092 19914 1992 1991
Analysis according to:
a. security.
Loans secured by mortpage 33,858 32,229 52,841 43,019
Dabtors guaranteed by credit 1,525 1,206 1,953 2,879
institutions 1,347 1,620 2,606 2,507
Acceptance credits 89,521 84,451 135,106 129,373
Other loans 9,895 8,731 14,491 11,512
Receivables and prepayments cemmemr ewmemre | ceccese cemeees
136,246 128,237 206,937 189,290
b. average original term:
Less than two years 82,464 79,138 | 120,477 113,763
Two years and more 53,782 45,098 85,520 75,827
136,246 128,237 206,997 189,280
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ABN AMF

Coneolidated
Balancs sheat balsnce sheet
¢. seclor of industry
{in biltions of guiiders); 1802 1981 1862 1991
Agricultura, horticulture, forestry and lisheries 3 3 3 3
Manufacturing industey 20 20 33 3
Sarvice Industry 58 53 85 80
Financial nstitutions 18 15 23 21
99 91 144 135
Othar recalvables/private Ingividuals ete. 28 28 43 42
Receivables and prepayments 9 9 15 12
136 128 207 189
6 Investments In &nd recalvables from subsidiaries and assoclated companies
1982 1991 1982 1991
investmants 12,029 9.854 938 1,200
Receivables 15,580 17,388 352 354
Equity participations 5 30 291 232
27,614 27.272 1,641 1,826
Balarce shost Consolidated halance sheet
Receiv—
invastrnents ables
Consolidated subsidiarias and
gssoclated companies
Opening balance 812 17,033
Acquisitionsfincreases - 1,383 20
Disposaisfireguctions s
Intragroup movemsnts 862 (1,745)
Other movements (nat) 154
Ciosingbalance aamess seo—ee
14,154 15,308
Receiv- Receiv—= Equity part-
Non-consolidated companies investments sbles | Investments ables  icipations
Opening balante 1,042 385 1,200 394 232
Acquisitionsfincreases 24 g5 40 84 84
Disposals/reductions (234) (182) {255) (139) "
Other movements {net) 43 13 3 8
Closing balance 878 272 098 352 2
Total 12,029 15,580 828 3582 281

Batances arising from ordinary interbank transactions
are included in Banks, A list of major subsidiaries and
associated comparnies is shown on pages 28 and 29,
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ABN AMRO Bank N.V.

Consotidated
Balance shoot balance sheet
7 Preperty and equipment
1862 1591 1902 1891
Property for usa by the bank 2,757 2,800 3,885 3,835
Property not for use by tha bank 67 35 801 625
Equiprnent and computers 855 890 1,196 1,179
3,679 3725 5,982 5,639
property
for use not for uee  squipmant/
Movements in book value; total  bythe bank  bythe bank computers
Opening balance 5,639 3,835 625 1,179
tnvestmants 1,052 279 302 YA
Sales {i51) (28} (114} {9)
Other movements (net, including
consolidation and deconsolidation) 33 19 (11 25
Ravaluation 15 16 (1)
Depreciation {606) (136} {470)
343 150 176 17
Accumuiated amounts:
Replacement cost 8,350 6,009 836 2.505
Depresiation 3,358 2,024 as 1,309
Closing balance 5,582 3,885 BO1 1,196
inciuding revatuation amounting to 632 632

Legal titls 1o property and computers totalling NLG 183

million is held by third parties.
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ABN AMRO Bark R.V.

Coanclidated
Balanoe shoot balence shoet
8 Sacurity provided
ks a consequence of security provided lor money markat
operations and foreign exchange and options
transactions, as well as guarantees issued on behalf of
customaers, the following assets are not fresly disposabie:
1992 1001 1902 1991
Cash and money at cafl ' s5T 722
Treasury paper 1,812 1,012 1,984 2,297
Securities 358 609 2230 260
Receivables 430 2,816 476 2,816

The associated commitments are included in Debt securities and non-suboidinated
loans, Banks, Cther funds borrowed ang Guarantess. As a result of monetary
supervision resirictions, an amount of NLG 4.5 billion (1891: nil) of Cash and
mongy at call is not frealy disposable slthar.

page 22



ABN AMBO Bank N.V.

% Shareholders' equity

Capital

The issued and paid-up share capital is mads up of the foliowing number of shares,
each of NLG 10 nominal value, except for the priority shares which have a
nomina! valus of NLG 1,000:

priority share a
ordinary shares 255,562,880
prelersnce shares 6,523

There were no movements In the share capital in 1832

Raserves
1962 1981
Analysis:
General reserva 10,555 9,660
Share pramium raserve 2,223 2,223
Exchange differences resarve {669) {678)
Revaluation raserves 554 548
Raserve for undistributable profits of subsidiaries and associated companias 333 305
12,996 12,058
The Share premium resarve is regarded as paid-up capital for tax purposes
Movemeants in reserves in 1892 were as follows: Ehaie  Exchange Resarve for
Genaral premium  difflerences Revaluation subt.d ses.
regarve rogerve roserve reparves  companies
Opening balapce 8,650 2,223 {(678) 548 3605
Goodwill (573)
Revaluations 6
Currency transiation differences 9
Retained profits of subsidiaries and associaled companies (28) 28
Appropriztion from net profit 1,496
Clesing balance 10,555 2,223 (669) 554 333

_ 10 Third-party interests

This comprisas the share of third partias In the equity

of group companias, including the preferred stock
amounting to USD 400 million (USD 215 million) issued by
group companias in the United States.
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ABN AMRO Bank N.V.

Coneolidated
Balance theet balance shost
11 Subordinatad loans
1992 1991 1992 1991
Analysis according 1o remalning term:
due in 1933 (1932) 356 339 arz 352
due in 1934 to 1997 (1933 1o 1356) 1,392 1,402 1,455 1,448
due In 1898 (1887 and subsequent years 7.490 §,939 7.702 7,150
$.238 8.680 9,529 8,951
The debentures and loans included In this itém are subordinated 10 all current
and future liabllitias of the group companies that raised the loans.
Premature repayment, in wholg or In par, is not permitied, except lor five
ABN AMRO Bank capital debentura loans totalling NLG 223 million (NLG 268
million).
12 Debt socurities and non-subordinated loans
1982 1991 1992 1981
Analysis: ‘
Cash notes, savings certificates and bank certificatas 10,497 10.521 12,272 12,002
Certificates of deposit and commarcial paper 9,458 8,404 23,079 20,292
Converible debenture s10ck 7 24 7 24
Debantures and Euronotes 4,952 7.982 8,521 11,687
Private loans 4,625 5,352 5,953 6.247
24,539 32,283 50,232 50,252
Repayments dug within one year amount to 13,758 14,023 26,737 24,711
Tha convantible staif debentyres are redeamable in 1993; they may not be
repaid prematurely,
13 Creditors
1992 1901 192 1991
“This itemn also intludes:
Provision for pension commitmants 23 23 75 66
Provision for non-activity schemes 226 199 263 227
Provision for insurance funds 23 23 1,477 T4
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ABN AMRO Bank N.V.

Coneclidated
Balance shool balance shoet
14 Banks
1060 1901 1982 1981
Demand deposits 14,310 13.456 14,326 16,787
Time deposits 97,804 81,010 875N 76,227
112,114 §4,466 101,897 93,014
Ligbilities due alter more than ona yaar include amounts
owed (¢ subsgidiaries and assoGiatad companias totalling 2] 1,408 63 2
15 Analysis of liabilities
according to original term:
{consolidated, in billions of guilders) 1682 1991
total one year  more than total one year  more than
of lass one yoar of less ofne yoar
Subordinated loans 10 10 8 g
Dabt sacuritiss and
non-subordinated loans 50 20 30 50 18 32
Savings accounts 75 63 12 €5 56 L]
Deposits 89 83 ] 80 74 6
Banks 102 84 8 93 88 5
Crher tunds borrowad 35 34 1 27 26 ]

38 Ceplial commitmeants and contingent liabititias
This itern includes non-quantified guaraniess which have bean given for the
purposes of our securities custody activitias (VAREF), Bankgirocentrale B.V.
{the Banks® Clearing Institution), and other inlerbank bodias, as wel as for
subsidiaries and associzied companies; the collective guaranies scheme of
saction 44 of the Act on the Supervision of the Credil Sysiem is also
applicable to our Dutch group companies. Guaraniess have also baen provided
for a number of group companias in tha Natherlands under the provisions of
saction 2:403 of the Netherlands Civil Code. Legal procesdings have been
initiated against ABN AMRO in several jurisdiclions. On the basis of
information presently available, ang having taken counse! with legal advisers,
the Managing Board is of the opinion that the outcoma of thesea procesdings is
unlikaly to have a materia! efiect on the financial position, For 1993,
investment in buildings and computers and other capital expsnditure is
sstirnated at NLG 1,086 million, of which the company is already committad to
an amount of NLG 142 million.
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ABN AMRO Bank N.V.

Notes to the consolidated profit and loss account

unless otharwise stated, all amounts are in millions of guilders

17 interest

This item comprisas interest income from lending, deposits and invastments
after deduction of interest payable on funds borrowed by and entrusted to the
bank, as well a5 the rasults on forward contracts and currency Swaps in
connection with funding and fending. Als0 inciuded here is commission Incoma
from landing.

18 Commission

This item comprises income from various banking services including domestic
and infernational payments, sacurities, insurance and other services,

18 Other income

This item comprisas the results achieved on foreign exchange dealing and
securitiss trading, the currency translation differences on investmerts -

other than those in tangible fixed assets - in establishments in countries

with an exceptionally high rate of inflation, income from property deveiopment
and the results of non- consolidated companies not already reflected in

equity.

20 Salarias and pension and social insurance charges

Analysis:

Salarles {inctuding bonuses etc.)
Pansion chargaes
Social insurance charges and other employement costs

The remuneration of present and former mambers of the Managing Board amounted
to NLG 13,340,000 (NLG 15,885,000).

Averaga number of employees:
Domastic network
Internationai network

21 Other expenses

1991

10a2
3,9 3,668
228 197
N s
4,920 4,584
1902 1991
38,204 39,455
20,632 18,011
58,836 57,466

This item includes oHice overheads, automation costs, advertising costs and
other ganeral expensas.
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ABN AMRO Bank N.V.

22 Depreciation of fixed assats

This tem Is made up of depreciation of buildings, computers and equipment
less investment grants {1892: NLG 54 million; 1931: NLG 62 million).

23 Taxation

The tax burden was almost unchanged at 33% (1991: 33.2%). In tha Netheriands
the tax burden increasad beCause a smaller proportion of incorne qualified for
participation exemption. In a number of foreign countrias, however, the tax

burden diminished.

Amstardam, 2 April 1933

Supervisory Board
H.F. van den Hoven, Chairman

J.D. Hoogtandt, Vice Chairman
F.H. Fantenar van Viissingen
C.T. van der Molan

J.J.J. van Dijck

W. Dakker

A. Heijn

F.A. Maljers

A.G. Maris

A Batenburg

Mrs M. Epema-Brugman
H.B. van Liemt

0. Vogselenzang

J.J. Endtz

G. Bresssr

G. van Schaik

W. Overmars

R.J. Nalissen

kanaging Board
R. HazelhoH, Chairman
P.J. Kalff

H.H. Foppe

M.J. Drabbe
Th.A.J. Mays

R. van Ommeren
L.D. de Bidvre
P. Ribourdouille
J.H. Geertsema
R.W.J. Groenink
RW.F, van Teis
J.M. de Jong
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ABN AMRO Bank N.V.

Major subsidiaries and associated companies

{uniess otherwise staied, the bank’s intarest in 100% of nearfy 100%)

Neatherlands

kMeos Piarson Holding N.V., Amsterdam

Bank Mees & Hope N.V., The Hague
Pierson, Heldring & Pierson N.V., Amsterdam
Hollandische Bank-Unie N.V., Rolterdam
Lezsa Plan Holding N.V,, Almers

AN AMRO Auto Lease B.V., Amsterdam

ABN AMRO Onrosrend Goed Holding B.V., Amsterdam

ABN AMRO Paricipaties B.V., Amsterdam

ABN AMRO PPM B.Y., Amsterdam

ABN AMRO Projektomwikkelingsmaatschappij B.V,, Amsterdam
ABN AMRO Schadeverzekeringsn N.V., Rolterdam

ABN AMRO Trust Company (Nederland) B.V., Amsterdam

ABN AMRO Verzekeringen B.V., Zwolla

Albank B.V., Amarsfoort

Alpinvest Holding N.V., Naarden (4996)

Amstel Lease Maatschappij N.V., Utrecht

Luto Lease Holland B.V,, Gouda

CMY Bank N.V., Amersioorn (67%)

Consuliass BY., Zwolie

D.W. Brand N.V., Amsterdam

Fingla Bank N.V., Uiracht

F. Berger & Co B.V., Amsterdam

0 Bank BV, Amsterdam

Inteibank KUV, Haemsisda

international Factors "D Factonif” B.V., Rotterdam, (IFN Faclors)
LeCard C.V., Utracht (60%)

Nachenlus, Tjeenk & Co N.V., Amsterdam

Nederlandsche Credietverzekering Maalschappij nv, Amsterdam (ndirect: 42%6)
NLC Autolsase B.V., Rijswijk

Rijniandss Disconto Bank C.V., Utrecht

Associaled companies

{ths benk’s interost genesslly is 209 of loss)

Hodarfandse Participatie Maatschappij N.V., Amsterdam

Pacific investmant Holding N.V., Amstardam (2296)

Nedarlandse Financierings-Maatschappij voor Ontwikkelingslanden N.V., The hague

for the Investmente of Meet Piarson Holding NV, and Leasce Plen Holding N.V., the reader e r. fifres (o
t saparate annual reports publithed by thoss compenies,

For the companies marked with en asterix (*), ssction 403 of Book 2 of the

Nethariands Civil Code has boan epplied,
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Abroad

Europe

ABN AMRO Bank (Beigid) N.V., Brussals

ABN AMRO Bank (Dautschland) A.G., Cologns

ABN AMRO Bank {Gibrattar) Limitetd, Gibraltar (745%)

ABN AMRO Bank (ireland) Limited, Dublin

ABN AMRO Bank (Luxsmbourg) S.A., Luxembourg

ABN AMRO Bank (Osterrsich) A.G., Vienna

ABN AMRO Bank (Schwaiz) A.G., 2urich

ABN AMRO Bank (Svariga) A.B., Stockholm

ABN AMRO Borsmaeglarselskab (Skandinavien) A/S, Copenhagen
ABN AMRO Sscurities (U.K.) Lid, London

ABN AMRO SIM, SpA, Rome

ABN AMRO S.A. S.V.B., Madrid (90%)

Ci4 Capltal Markets Brokerage S.A., Madrid (499%)

Da Meuflize, Schiumberger, Mailet S.A., Paris (80%)
Frankfurter Kregitbank GrnbH, Frankfurt

Haoare Govett Ltd., London

RMassonaud Fontenay Kervern S.A., Paris (33.5%)

Riada Stockbrokers Limited, Dublin (75%)

Africa

Algemaeane Bank Marokko S.A., Casablanca (508b)

bMiddle East

Saudi Hollandi Bank, Riyadh (4096)

Tiozh ot hsia

ABN AMRO Asset Management (Far East) Lid., Hong Kong
ABN AMRO Bank {Asia) Ltd, Singapore

ABN AMRO Securitias (Far East) Ltd, Hong Kong

ABR AMRO Securities (Japan) Limited, Tokyo (50%)

FT ABN AMRO Leasing Indonasia, Jakarta (70%)
Ausiralia

ABN AMRO Australiz Limited, Sydney

fiorth America

ABN AMRO Bank Canada, Toronto

ABN AMRO Securitiss (USA) inc., New York

ABN AWMRO North Amaerica Inc., Chicago (hoiding company)
European American Bank inc., New York

LaSalle Nalional Bank, Chicago® * yoting right 100%, interest In capils! 52%
LaSalle Nationa! Corporation, Chicago

{.aSalle Talman Bank, TS8, Chicago

Pine Troe Capital L.P., New York (5036)

Cantral and South America

ABN AMRO Trustcompany (Curagao) N.V., Willemstad
ABN AMRO Bank Asset Management (Curagao) N.V., Willemstad
ABN Tanner Bank §.A., Santiago de Chils (5034}

Banzo Holandés SA, Sao Paulo

Da Surinaamsche Bank N.V., Paramaribo (48%)

Associaied companies

{the bank's interest is 2095 or less)

Banaue de fa Société Financidre Européenna, Paris
Intecnational Bank in Poland Ing., Warsaw
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Gther information

Auditor's report

Wae have audited the flinancial statemants of ABN AMRO Bank N.V., N
Amsterdam, The Netherlands, for the year 1892. Wa conducted our audit in
accordance with auditing standards generally ccepted in the Netherlands.

In our opinion thesa statements give a trug And fair view of the

financial position of the company as at 31 Décember 1882 and of the
rasult for the year then ended and zlsa comply with tha other Dutch legal
requirements for financial stalemants.

Amsterdam, 2 April 1983

Moret Emst & Young Accountants
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STIPULATIONS OF THE ARTICLES OF ASSOCIATION AND

PROPCSED PROFIT APPROPRIATION

giiputations of the articles of association willy respect.

to the prioiity shares

‘The prior approval of the holders of priority shares s required for
resoiulions to amand the anticies of association or 10 dissoive the company.
Tha priority shares are held by ABN AMARO Hoiding N.V.

gtipulations of the ariicles of gssocinrion with respect
to profit gppropriation

Profit is appropriated in accordance with articke 35 of the articles of
association of ABN AMRO Bank NV, the widing of which Is as follows:

Articla 35

1. The company may only make distribwlions {0 the sharsholders and others
entitleg to the profit zvaiiable for distribution to the exient that its
shargholders’ equity excesds the paid and called portion of the capital
plus the reservas which are reguired by law.

2. The profit shown In the approved annual accounts shall be appropriated as
follows:

A. H the adopted and approvad profit and loss account shows a profit,
such agditions sha!l bs made 1o tha reserves a5 the Managing Board
shall determine In consultation with the Supervisory Board. The
annual accounts having besn adopted and approved, first the holders of
preference shares shall ingsiar as possibie bs paid & dividend of two
Duich guilders and seventy cante (RLG 2.70) por shers, Hoxi tha
hoidars of priorfly shares shall be paid 2 ranximurm of four o cent of
tha nominal value of their sharas ang than the holders of erdinary
ghares a maximurn of five per cent of the nominal value of their
ghares, Holdars of priority and preference shares shal not be pald
dividends in agdition {0 thoss refsrred 1o in the praceding ssntences.

B. The balznce then remaining shall be placed al the disposal of the
goneral masting of sharaholdars.

3. Subject to the approval of the Supervisory Board, the Managing Board may.at

the option of the holders, make ihe dividend or intarim dividend on the
ordinary shares payable either in cash or, it authorised to issue shares,
entiraly or partly in the form of ordinary shares of the company.

4, Subject to tha approval of the Supervisory Board, the Managing Boarg shall
be entitlad, to the extert that the profit permits as avidenced by an
interim balance sheet drawn up with due chssrvance of the provisions of
gaction 105(4) of Book 2 of the Netherlands Civil Code, to distribute an
interim dividend on ordinary shares one or more limes in the course of a
financial year, prior to the approval of the annual accounts by the General
Mealing of Shareholders.

5. Subject to the approval of the Supervisory Board, the Managing Board may
resolve 1o make a disiribution 1o the reserves, either in cash or,
authotised to issue sharas, entirefy or partly in shares.
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PROPOSED PROFIT APPROPRIATION
article 35 (2 and 3); in millions of guiiders

Preterence share dividend
Addition to reserves
Ordinary share dividend

NLG

NLG

1982

1,496
128

-

1,624

-----
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ABN AMRO Bank NV,

Trustees’ reports
To the holders of 1886 10-year USD 100,000,000 ABN AMBO Bank NV, 3.5%
dabenture Stock with warranis 1996,

Pursuant 1o the stipulations of tha relevant trust desd, the undersignad
hargby reports on its activities durlng the financial yaar ended

31 Decembar 1982

The following is reportad regarding the loan referred to above:

1 The interest on the debanture stock, dua 15 September 1892, was paid
o1 time by the debtor,

2 Since no premature repaymants were made during the period under
revdew, the outstanding amount of the loan a8 &t 31 December 1992 was
USD 100,000,000,

Amsterdam, 4 January 1833
Amsterdamsch Trustee's Kantoor B.V.

G. Hooijschuur O.B. Linker
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ABN AMRO Bank N.V.

Trustees’ reports

To the holders of 1985 NL.G 400,000,000 ABN AMRO Bank N.V. 5% debanture
stock 1881/95, with an outstanding balance of NLG 208,324,000

Pursvant to article 11{2) of the 22 July 1885 trust deed the undersigned,
In its capacity as trustes of the loan, hereby reports on Its activities
during 1982,

1 On 7 July 1932, the sacond drawing for redemption took place. As a
result, the debentures in drawing group 1 to a total nominal amount of
NLG 68,310,000 nominal value wera drawn for redemption as of 1 September
1982,

2 The result of the draw was announced immaediately in the prescribed
manner. The debentures still in issue, to a total nomingl amount of
NLG 208,324,000, relate to drawing groups 2, 3and 4,

3 No other circumsiances arose which called for comment or action on
the part of the trustee,

Amsterdam, January 1933

The trustee:

MAATSCHAFPPL tot beheer van het
ADMINISTRATIEKANTOOR opgericht door
HUBRECHT, van Harencarspel & Vas Visser B.V.
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Interim report 1993

Results

The results of ABN AMRO far the first six months
of 1993 show an improvement compared with the
figures for the first haif of 1992 (net profit for the
first half of 1993: NLG 1,012 million; first half of
1992: NLG 872 million; whole of 19382: NLG 1,684
million).

The gross result increased by 13.9 per cent while
net profit showed a growth of 16.1 per cent. Taking
into account the dividend entitlement of hoiders of
preference shares, the profit available to holders of
ordinary shares is 17.8 per cent higher at NLG 926
millian.

Earnings per share, after an increase in the number
of issued ordinary shares, grew 12.1 per cent from
NLG 2.89 to NLG 3.24.

Total income rose by 9.8 per cent to NLG 6,783 mil-
lion. Interest income increased by 7.1 per cent to
NLG 4,366 million.

Commission income rose by 111 per cent to
NLG 1,730 million. This was largely attributed to
the international network, where considerable
growth in commission income was recorded in all
categories. in the Netherlands, income from secur-
ities transactions and payment services was
higher.

Analysis of commission income 1n millions of guilders)

Payments
Insurance
Securities
Other

Total

Other income rose strongly overall (+25.6 per cent}
to NLG 687 million. This was the net effect of a
sharp rise in income from securities trading
{+ NLG 168 million) and foreign exchange dealing
{+ NLG 65 million} and a decline in other income.
The latter development was due to a provision for
debt securities in the United States.

Costs rose by 7.8 per cent to NLG 4,494 million.

In view of the growth in lending, the addition to the
provision for general contingencies was increased
from NLG 700 million to NLG 750 miilion. The addi-
tions to specific provisions for bad debts were in-
creased both in the Netherlands and abroad. In
contrast to the first half of 1992, however, no addi-
tionat provisions for country risks were formed.

The tax burden increased slightly from 31.7 per
cent in the first half of 1992 to 32.1 per cent in the
first half of 1993,

The results of the international network for the first
six months of 1993 have been translated at ex-
change rates which were on average lower than in
the corresponding period in 1992. The adverse ef-
fect this had on the gross result was approximately
NLG 12 million. A substantial part of this move-
ment was attributable 10 pound sterling. The aver-
age value of the bank’s principal foreign currency,
the US dollar, remained unchanged (NLG 1.82).

+/-in %

1st half 2nd haif 1st half 1st half
1993 1992 1992 1993/1992
582 561 532 9.4
135 124 163 -11.8
707 630 594 19.0
306 262 278 10.1
1,730 1,677 1,567 11.1



Analysis of other income (i millions of guilders)

Foreign exchange dealing

Securities trading

Project development

Non-consolidated subsidiaries and associated
companies, miscelianeous

Total

The share of the international network in the over-
all gross result was 40.1 per cent {first half of 1992:
38.4 per cent).

Results in the Netherlands

In the domestic network, the gross result rose by
10.7 per cent to NLG 1,370 million. Income was 7.5
per cent higher.

Interest income rose slightly as a result of a higher
lending volume on the one hand and a reduced in-
terest margin on the other.

The higher commission income was the net result
of higher income from securities activities and pay-
ment services and lower income from insurance.,

Other income increased, mainly as a result of sub-
stantially higher capital gains on securities activ-
ities. The contribution from foreign exchange
dealing was also significantly higher.

Number of employees

+/-1in %

1st half 2nd haif st half tst half
1983 1992 1992 1993/1992
314 348 249 26.1
294 -38 126 133.3

28 35 27 37

51 107 145 -64.8

687 452 547 25.6

Costs rose by 8.0 per cent. The increase in employ-
ment costs was restricted to 3.9 per cent. Other ex-
penses and depreciation together rose by 9.4 per
cent, partly because of investment grants no lon-
ger being available. The number of staff in the
Netherlands as at 30 June 1993 was 37,953. Al-
though the integration process is proceeding ac-
cording to plan, the achievement of the associated
staff savings has suffered a slight setback. We con-
tinue to believe, however, that the merger savings
in the Netherlands will amount to NLG 500 million
annually from 1995 onwards.

Resuits abroad

Outside the Netherlands, interest income and
commission income both increased. In contrast,
there was a slight fall in other income, so that in-
come turned oui 13.1 per cent higher overall, while
expenses rose 10.4 per cent. The gross result out-
side the Netherlands improved by 19.0 per cent to
NLG 912 million,

30 June 31 Dec. 30 June movement
1993 1992 1992 {1):(2) (13:43)
in 2 (3}
Domestic network 37,953 37,883 38,003 G -50
International network 22,384 21,756 21,239 628 1,145
Total 60,337 59,639 59,242 698 1,095



‘Geographical analysis of gross resutt tin millians of guilders)

Domestic network

International network

Europe

North America

Central and South America
Middle East, Far East and Africa

Total

Geographical analysis of total assets tn biliions of guidars)

Domestic network

International network

Europe

North America

Central and South America
Middle East, Far East and Africa

Total

In North America, the gross result fell 10.4 per cent
to NLG 370 mitlion. This was due to a provision for
debt securities in the United States. Eliminating the
effect this had, the gross result showed a substan-
tial improvement.

in the Middle East, Far East and Africa, gross profit
was up 9.0 per cent at NLG 145 miilion.

The gross resuit in Europe was substantiatly high-
er at NLG 360 million (+91.5 per cent). The im-
provement was seen in nearly every country, The
stockbroking subsidiaries also contributed to the

+{-in %

1st half 2od half 1st half 1st half

1993 1992 1992 1893/1992

1,370 1,263 1,238 10.7

360 169 188 915

370 398 413 -10.4

44 20 38 15.8

145 105 133 9.0

919 692 772 19.0

2,289 1,855 2,010 13.9
30 June 31 Dec. 30 June
1993 1942 1992
298.5 288.9 281.7
826 720 72.4
75.2 68.7 61.1
53 5.0 5.1
304 25.7 25.2
193.5 171.4 163.8
492.0 460.3 4455

higher results thanks to the buovant stock market
climate.

A significant improvement in profits in Argentina
lifted the gross result for Central and South Amer-
ica by 15.8 per cent to NLG 44 million.

Balance sheet

The consolidated balance sheet total as at the end
of June 1993 amounted to NLG 492.0 billion, re-
presenting growth of 8.9 per cent compared with



Geographical analysis of lending i kithons of guilders)

Domestic network

Internaticnal network

Europe

North America

Central and South America
Middle East, Far East and Africa

Total

the figure of NLG 460.3 billion as at 31 December
1992 and 10.5 per cent compared with the
NLG 445.5 billion as at 30 June 1992.

Of the increase of NLG 31.7 billion compared with
31 December 1992, roughly NLG 23.5 hillion was
achieved by organic growth and about NLG 8.2 bil-
lion was due to currency movements. The ex-
change rate of the US dollar as at 30 June 1983
(NLG 1.89) was higher than that prevailing at the
end of 1992 (NLG 1.81}. Growth abroad exceeded
growth in the Netherlands.

Shareholders’ equity increased as a result of the
stock dividend, the exercise of staff rights and re-
tention of earnings. The exchange differences re-
serve also benefited from higher exchange rates.
The combined effect was a rise in shareholders’
equity to NLG 17.0 billion {year-end 1992: NLG 16.1
billion).

The number of ordinary shares issued rose to
285.5 million as a result of the stock dividend (+5.6
million shares) and the exercise of staff rights (+2.2
miliion shares). The number of ABN AMRO
Holding N.X. preference shares remained un-
changed at 362.5 million.

The sum of group equity and subordinated ioans
increased by NLG 1.1 billion, or 4.1 per cent, to
NLG 28.2 billien in the first six months of 1993, In
addition to the movement in shareholders’ equity

30 June 31 Dec. 30 Jung
1993 1992 1992
1719 165.4 157.6
514 45.0 49.2
45,7 41.8 37.7

35 31 2.8

17.8 i4.8 14.3
118.4 104.7 104.0
290.3 2701 261.6

referred to, subordinated loans weare increased by
NLG 0.2 billion to NLG 10.2 billion.

Lending rose 7.5 per cent in the first half from
NLG 270.1 billion to NLG 290.3 billion. The bulk of
this increase was accounted for by private sector
lending {+NLG 16.5 hillion),. NLG 11.8 hillion of
which was made up of advances against secur-
ities.

In the domestic network, private sector lending
rose 2.9 per cent to NLG 136.3 billion. This
growth was mainly accounted for by fending to
retail customers.

In the international network, private sector lending
grew by 12.9 per cent to NLG 111.4 billion.

Funds entrusted increased by 3.0 per cent to
NLG 256.8 billion. In the domestic network, the in-
crease was 1.4 per cent to NLG 174.7 billion. This
growth related mainly to creditors. In the interna-
tional network, funds entrusted rose 6.8 per cent to
NLG 82.1 hiltion.



Analysis of lending and funds entrusted in the domestic and international networks i billions of guilders}

30 June
1993
{1}
Domestic network
Lending
Puhlic sector 356
Private sector 136.3
171.9
Funds entrusted
Savings accounts K7a
Deposits 54.1
Creditors 62.7
174.7
International network
Lending
Public sector 7.0
Private sector 1114
118.4
Funds entrusted
Savings accounts 20.4
Deposits 39.3
Creditors 224
82.1
Total group
Lending
Public sector 42.6
Private sector 247.7
290.3
Funds entrusted 256.8

31 Dec. 30 June movement in %
1992 1992 {1):42) {13:43)
(2 3

32.9 29.4 8.2 211
1325 128.2 28 6.3
165.4 1576 3.9 9.1
E70 E7.1 1.3 14
4.4 471 -0.6 14.8
60.9 58.6 3.0 7.2
172.3 162.7 1.4 7.4
6.0 4.3 16.7 62.8
98.7 89,7 129 11.7
104.7 1040 13.1 13.8
175 18.4 18.6 24.4
36.6 36.0 7.4 9.2
228 21.6 -1.8 3.7
76.9 74.0 6.8 10.9
38.9 33.7 a5 26.4
231.2 2279 7.1 87
2701 2681.6 75 11.0
2482 236.7 3.0 3.5

The figures as at 31 December 1992 and 30 June 1992 have been adjusted for cormparison purposes.

Financial ratios

The ratio of incorne to expenses improved both in
the Netherlands and abroad, standing at 1.51 com-
pared with 1.48 in 1992.

ABN AMRO Bank comfortahly meets the capital
adequacy standards stipulated by De Nederland-
sche Bank (the Dutch central bankl. The capital
adeguacy criteria are based on the ratio system

{BIS ratios) set forth in European Directives and the
Basle Accord. The core capital stands at 6.12 per
cent {year-end 1992: 591 per cent) of the risk-
weighted assets. The internationaily agreed mini-
mum standard is 4 per cent. The total risk-
weighted capital ratio amounts to 10.22 per cent
lyear-end 1992: 8.88 per cent) of the risk-weighted
total assets, compared with a minimum standard
of 8 per cent.



Interim dividend

Having obtained the approval of the Supervisory
Board, the Managing Board of ABN AMRO Hold-
ing N.V. has resolved to declare an interim divi-
dend of NLG 1.45 per ordinary share of NLG &
nominal value in respect of the first six months of
1983, In 1992, the interim dividend was NLG 1.40.

The interim dividend may be taken at the share-
holder’s option either entirely in cash or NLG 0.25
in cash and a distribution of ordinary shares
chargedtothe share premiumreserveintheratio of
one new share for every fifty ordinary shares held.

The new ordinary shares will rank for the final divi-
dend for the 1993 financial year and the full divi-
dend for subsequent financial years.

The interim dividend will be payable as of
8 September 1993. From 25 September onwards,
the dividend will be payable exclusively in cash.

Outlook

in the first six months, interest rates in the Nether-
fands showed a significant drop, with shortinterest
rates falling faster than long rates. We expect to
see a further fall, especially in short rates, in the se-
cond half; we also expect the interest margin to
stabilise at around the average level for the first six
months.

At this point in time we do not see any upturn in
the economies of the Netherlands and the rest of
Europe. Ongoing caution with regard to lending
will accordingly be necessary. We do not expect
demand for credit in Europe 1o increase substan-
tially in the second six months either.

The development of the American economy is
mixed. Overall we expect to see modest growth.
Provided the still favourable yield curve is sus-
tained and the US dollar maintains its present
value we again expect our American activities to
make a substantial profit contribution.

In view of the buoyant stock market climate in July
and August we expect income from our securities
activities in the Netherlands and abroad to be
maintained at a reasonable level.

Given the economic climate, specific bad debt pro-
visions in the first half of 1993 were within accept-
able limits. It is impossible to say, however, whe-
ther this will continue to be the case in the second
half.

Bearing in mind the above and barring unforeseen
circumstances we forecast an increase in both the
gross result and net profit for the whole of 1993.
We also expect earnings per share to be higher,
even allowing for the increase in the number of or-
dinary shares in issue.



Issue

Finally, we announce our intention to issue 20 mil-
lion preference shares convertible into ordinary
shares in September at an issue price close to the
quoted price of the ordinary shares.

This issu:e, the precise details of which will be an-
nounced at a later date, will give pre-emptive
rights to holders of erdinary shares, These convert-
ible preference shares will not take the form of de-
positary receipts.

A proposal to amend the articles of association of
ABN AMRO Holding N.V. will be submitted to the
Extraordinary General Meeting of Shareholders to
be convened in due course.



Consolidated profit and loss account
fOl' the ﬁl‘St half 1993 tin millions of guilders}

+/-in %
1st half 2nd half 1st haif 1st haif
1993 1992 1992 1993/1992
Income
tnterest 4,366 4,074 4,076 7.1
Commission 1,730 1,677 1,657 1.1
Other income 687 452 547 26.6
6,783 6,103 6,180 9.8
Expenses .
Salaries, pension and social insurance charges 2,656 2,428 2,493 6.5
Other expenses 1,497 1,411 1,380 8.5
Depreciation of fixed assets Koy 309 297 14.8
4,494 4,148 4,170 7.8
Gross result 2,289 1,955 2,010 3.9
Addition to Provision for general contingencies 750 700 700 7.1
Profit before tax 1,539 1,255 1,310 175
Taxation 494 432 415 19.0
Group profit 1,045 823 895 18.8
Third-party interests 33 11 23 435
Net profit 1,012 812 872 16.1
Net profit per ordinary share
of NLG 5% {in guilders) 324 2.61 2.89 12.1

- calculated on the basis of the average number of shares in issue weighted according 10 dividend entitlernent and adjusted for increases in capital.

The half-year figures are not audited.



Con‘solidated halance sheet as at 30 June 1993  mitions of guicers

Cash and money at call

Treasury paper

Banks

Securities and syndicates

Advances against treasury paper and/or securities
Bills receivable

Amounts receivable from or guaranteed hy public
aullardies

Debtors

Investments in and receivables from subsidiaries
and associated companies

Property and equipment

Share capital, issued and paid-up
Reserves

Shareholders’ equity
Third-party interests

Group equity
Subordinated lcans

Group equity and suberdinated loans

Debt securities and non-subordinated loans
Savings accounts

Deposits

Creditors

Banks

Other funds borrowed

Commitments with respect 1o guarantess granted
Commitments with respect to irrevacable letters
of credit

Commitments with respect 1o recourse risks
arising from discounted bills

Commitments with respect to irrevocable facilities

The balance sheets are after profit appropriaticn.
The half-year figures are not audited.

30 June
7993

14,889
11,312
111,668
58,357
28,576
4892

42,6u1

211,979

1,582
6,190

492,046

3,240
13,742

16,982
1,027

18,009
10185

28,194
49,255
78,285
93,427
85,092
109,464
48,329

492,045

35,055

6,735

826
52,733

31 Dec.
" 1992

14,238
11,412
111,273
48,502
16,746
4,586

44,940
206,997

1,641
5,882

460,307
3,201
12,873
18,4074
987

17,061
8,997

27,058
50,232
74,502
91,010
83,673
99,882
33,950

460,307
35,761
6,533

838
51,346

30 June
1952
12,3124
14,590
117,594
39,433
17,169
4,597

33,757
204,723

1,606
5,865

445,458

3,167
12,301
15,468
974
16,442
G,771

26,213
50,935
73,522
83,147
80,070
29,444
32,127

445,458
32,936
5,155

610
53,553

+-in%

- 30 June
1993/1992
228
225
0.1
48.0
66.4
6.4

0.2
3.5

-1.5
5.5

10.5

23
1.7
98
5.4

9.4

354
-1.5

The balance sheet figures as at 31 December 1992 and 30 June 1992 have heen adjusted for comparison purposes.



ABN AMRO: five years in figures

Balance sheet (n bitions of guilderss

Group equity and subordinated loans

Debt securities and non-subordinated loans
Savings accounts, deposits and creditors
Funds borrowed from banks

Public sector tending

Private sector lending 1

Balance sheet total

Off-balance-sheet commitments 2

Results un millions of guilders)

Incomo

Expenses

Gross result

Addition to Provision for general contingencies
Group profit

Net profit 3

Dividend

Key figures
income/expenses ratio
Return on Shareholders’ equity (in %)

Figures per ordinary share of
NLG 5 nominal value tin guilders: 4
Net profit

Dividend

Payout ratio

Net asset value as at YEar—end

Number of employees
Demestic network
International network

Total

Number of branches
Domestic network
International network

1992 1991 1990 1989 1988
271 249 23.1 20.3 18.3
50.2 50.3 51.6 483 47.9

249.2 2210 209.9 1822 160.3
99.9 928 87.4 83.8 910
38.9 334 32.4 32.0 38.8

2312 210.3 197.9 1770 157.3
460.3 415.1 392.3 352.9 338.4
945 83.9 881 90.0 30.5
12283 11,319 10,010 9,297 8,569
8,318 7.865 6,929 6,188 5,782
3,965 2,654 3,081 3,109 2,787

1,400 1,320 1,200 1,170 1,140

1,718 1,560 1,392 1,464 1,217

1,684 1,536 1,325 1,422 1,198

963 928 778 684 604
148 1.48 1.44 150 1.48
1M1 10.4 10.0 117 10.7
5.50 522 5.02 5.93 5.42
290 2.89 2.89 2.84 2.68
52.6 554 575 47 8 49 .4
51.35 51.17 50.23 53.856 51.45
37,883 38670 40,140 40,413 39,778
21,756 18,077 17,912 13.717 12,418
59,639 56,747 58052 54,730 52,196
1,429 1,462 1,474 1,477 1,477
523 466 413 282

458

Tha figlres (o 1988 and 1939 have been wbla ned by combining the

cansolidated fiinnes of ABN Bans and AMRG Bank. The valuation of

assets and habilittes, 15 10 accordance with the accouniing policies of

e bt banks as gt year ond 1885,

1 The total of the nalance sheet lems Advacces against treasury
paperr and or securhies Bills recervahia, Debtors and othar debt
secnties 0 Ing item Securites dnd syndicates.

The figures for 1952 have been adjusted for comparison purposes.

facilities.

. 1883 profit before extraordinary income of NLG 122,
. Based on the average number of ordinary shares in 'ssue. weighted

. The figures for 1988 exclude Commitments ansing frnm irrevocable

according to dividend enntlement and adjusted for rew share

ISSUESs.
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ABN AMRO Holding N.V.,
Foppingadreef 22
1102 BS Amsterdam

Mailing address:
p.O. Box 600 ,

1000 AP Amsterdam
The Netherlands

Telephone: + 31 (20) 628 98 98

ABN AMRO Holding N.V., having its registered
office in Amsterdam, the Netherlands, and entered
in the Trade Register of the Amsterdam Chamber
of Commerce under no. 220369






No person has been authorized to give
any information or 1o make any
representations other than those contained in
this Offering Circular and any Pricing
Supplement, and, if given or made, such
information or representations must not be
relied upon as having been authorized. This
Offering Circular and any Pricing Supplement
do not constitute an offer to sell or the
solicitation of an offer to buy any securities
other than the securities described in this
Offering Circular and any Pricing Supplement
or an offer to sell or the solicitation of an offer
to buy such securities in any circumstances
in which such offer or solicitation is unlawful.
Neither the delivery of this Offering Circular
or any Pricing Supplement nor any sale made
hereunder or thereunder shall, under any
circumstances, create any implication that the
information contained herein or therein is
correct as of any time subsequent to the date
of such information.
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