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The EUR 1,000,000,000 Perpetual Additional Tier 1 Contingent Temporary Write Down Capital Securities (the “Capital Securities”) will be issued by Coöperatieve Rabobank 

U.A. (“Rabobank”, the “Issuer” or the “Bank”). The Capital Securities will constitute direct, unsecured, unguaranteed and subordinated obligations of the Issuer. 

Interest on the Capital Securities will accrue on their Prevailing Principal Amount (as defined in “Terms and Conditions of the Capital Securities”) from (and including)  

6 April 2022 (the “Issue Date”) to (but excluding) 29 December 2029 (the “First Reset Date”) at an initial rate of 4.875 per cent. per annum, and will, subject as provided 

below, be payable semi-annually in arrear on 29 June and 29 December in each year, except that there will be a short first Interest Period beginning on (and including) the 

Issue Date and ending on (but excluding) 29 June 2022. Interest on the Capital Securities shall accrue from (and including) the First Reset Date, at a rate, to be reset every five 

years thereafter, based on the Reset Reference Rate (as defined in “Terms and Conditions of the Capital Securities”) plus 3.717 per cent. Payments of interest on the Capital 

Securities will be made without deduction for, or on account of, taxes of the Netherlands to the extent described under “Terms and Conditions of the Capital Securities – 

Taxation”. The Issuer may, in its sole discretion, elect to cancel the payment of interest on the Capital Securities (in whole or in part) on any Interest Payment Date, and 

payments of interest may be subject to mandatory cancellation, as more particularly described under “Terms and Conditions of the Capital Securities – Cancellation of Interest”. 

The Prevailing Principal Amount of the Capital Securities will be written down if the CET1 Ratio of the Rabobank Group has fallen below 7 per cent. and/or the 

CET1 Ratio of the Issuer has fallen below 5.125 per cent. (a “Trigger Event”, as further defined in “Terms and Conditions of the Capital Securities”) occurs. The 

Trigger Event relates to the solvency levels on which Rabobank is supervised: on both an individual basis and on a consolidated basis. Holders may lose some or all 

of their investment in the Capital Securities as a result of such a write-down. Following such reduction, the Prevailing Principal Amount may, at the Issuer’s 

discretion, be written up (but never above the Initial Principal Amount (as defined in “Terms and Conditions of the Capital Securities”)) if certain conditions are met. 

See “Terms and Conditions of the Capital Securities – Write Down and Write Up”. 

The Capital Securities will be perpetual securities, have no fixed or final redemption date and holders of the Capital Securities (the “Holders”) do not have the right to call for 

their redemption. Subject to satisfaction of certain conditions (as described herein) and applicable law, the Capital Securities may be redeemed (at the option of the Issuer) on 

any day falling in the period commencing on (and including) 29 June 2029 and ending on (and including) the First Reset Date, or on each Interest Payment Date thereafter, in 

whole but not in part in an amount equal to the Prevailing Principal Amount together with any Outstanding Payments (each as defined in “Terms and Conditions of the Capital 

Securities”). In addition, upon the occurrence of a Capital Event or a Tax Law Change (each as defined in “Terms and Conditions of the Capital Securities”), the Capital 

Securities may be redeemed (at the option of the Issuer) in whole but not in part in an amount equal to their Prevailing Principal Amount together with any Outstanding 

Payments, as further described herein. Upon the occurrence of a Capital Event, the Issuer may substitute, or vary the terms of, the Capital Securities so that they remain or, as 

appropriate, become Compliant Securities (as defined in “Terms and Conditions of the Capital Securities”). 

This Offering Circular does not comprise a prospectus for the purposes of Article 6.3 of Regulation (EU) 2017/1129 (the “Prospectus Regulation”). Application has been 

made to the Euronext Dublin for the Capital Securities to be admitted to the Official List and trading on the Global Exchange Market of Euronext Dublin. This Offering 

Circular constitutes listing particulars for the purpose of such application and has been approved by Euronext Dublin. References in this Offering Circular to the Capital 

Securities being “listed” (and all related references) shall mean that the Capital Securities have been admitted to the Official List and trading on the Global Exchange Market.  

The denominations of the Capital Securities shall be EUR 200,000. The Capital Securities will initially be represented by a temporary global capital security without interest 

coupons in bearer form (the “Temporary Global Capital Security”), which will be deposited with a common depositary on behalf of Euroclear Bank SA/NV (“Euroclear”) 

and Clearstream Banking, SA (“Clearstream, Luxembourg”) on the Issue Date. The Temporary Global Capital Security will be exchangeable for interests in a global capital 

security (the “Global Capital Security”), without interest coupons, on or after a date which is expected to be 16 May 2022, upon certification as to non-U.S. beneficial 

ownership. Individual definitive Capital Securities in bearer form (“Definitive Capital Securities”) will only be available in certain limited circumstances as described herein. 

See “Summary of the Provisions Relating to the Capital Securities while in Global Form”. 

The Capital Securities are expected upon issue to be rated Baa3 and BBB by Moody’s France SAS (“Moody’s”) and Fitch Ratings Ireland Limited (“Fitch”), respectively. A 

rating is not a recommendation to buy, sell or hold securities and may be subject to suspension, reduction or withdrawal at any time by the assigning rating agency. The credit 

ratings included or referred to in this Offering Circular have been issued by Moody’s and Fitch, each of which is established in the European Union and is registered under 

Regulation (EC) No 1060/2009 of the European Parliament and of the Council of 16 September 2009 on credit rating agencies.  

The Capital Securities have not been and will not be registered under the United States Securities Act of 1933, as amended (the “Securities Act”), or any U.S. State 

securities laws and, unless so registered, may not be offered or sold within the United States or to, or for the account or benefit of, U.S. persons as defined in Regulation 

S under the Securities Act, except pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the Securities Act. 

Prospective investors should have regard to the factors described under the section headed “Risk Factors” in this Offering Circular. 
 

Joint Lead Managers 

BNP Paribas BofA Securities 

Goldman Sachs Bank Europe SE J.P. Morgan 

Rabobank UBS Investment Bank 
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This Offering Circular is to be read in conjunction with all the documents which are incorporated herein by 

reference (see “Important Information - Documents Incorporated by Reference” below). 

The Capital Securities have not been and will not be registered under the U.S. Securities Act of 1933 (the 

“Securities Act”). Subject to certain exceptions, Capital Securities may not be offered, sold or delivered within 

the United States or to, or for the account or benefit of, U.S. persons (as defined in Regulation S under the 

Securities Act). 

EACH PURCHASER OF THE CAPITAL SECURITIES MUST COMPLY WITH ALL APPLICABLE 

LAWS AND REGULATIONS IN FORCE IN ANY JURISDICTION IN WHICH IT PURCHASES, 

OFFERS OR SELLS THE CAPITAL SECURITIES OR POSSESSES OR DISTRIBUTES THIS 

OFFERING CIRCULAR AND MUST OBTAIN ANY CONSENT, APPROVAL OR PERMISSION 

REQUIRED BY IT FOR THE PURCHASE, OFFER OR SALE BY IT OF THE CAPITAL SECURITIES 

UNDER THE LAWS AND REGULATIONS IN FORCE IN ANY JURISDICTION TO WHICH IT IS 

SUBJECT OR IN WHICH IT MAKES SUCH PURCHASES, OFFERS OR SALES, AND NEITHER 

THE ISSUER NOR THE JOINT LEAD MANAGERS SHALL HAVE ANY RESPONSIBILITY 

THEREFOR.  

This Offering Circular does not constitute an offer of, or an invitation by or on behalf of the Issuer or the Joint 

Lead Managers (as defined in “Subscription and Sale” below) to subscribe or purchase, any of the Capital 

Securities. The distribution of this Offering Circular and the offering of the Capital Securities in certain 

jurisdictions may be restricted by law. Persons into whose possession this Offering Circular comes are required 

by the Issuer and the Joint Lead Managers to inform themselves about and to observe any such restrictions. For 

a description of further restrictions on offers and sales of Capital Securities and distribution of this Offering 

Circular see “Subscription and Sale” below. 

No person is authorised to give any information or to make any representation not contained in this Offering 

Circular and any information or representation not so contained must not be relied upon as having been 

authorised by or on behalf of the Issuer or the Joint Lead Managers. Neither the delivery of this Offering Circular 

nor any sale made in connection herewith shall, under any circumstances, create any implication that there has 

been no change in the affairs of the Issuer since the date hereof or the date upon which this Offering Circular 

has been most recently amended or supplemented or that there has been no adverse change in the financial 

position of the Issuer since the date hereof or the date upon which this Offering Circular has been most recently 

amended or supplemented or that the information contained in it or any other information supplied in connection 

with the Capital Securities is correct as of any time subsequent to the date on which it is supplied or, if different, 

the date indicated in the document containing the same. 

None of BNP Paribas, BofA Securities Europe SA, Coöperatieve Rabobank U.A., Goldman Sachs Bank Europe 

SE, J.P. Morgan SE and UBS AG London Branch have separately verified the information contained in this 

Offering Circular. BNP Paribas, BofA Securities Europe SA, Coöperatieve Rabobank U.A., Goldman Sachs 

Bank Europe SE, J.P. Morgan SE and UBS AG London Branch make no representation, express or implied, or 

accept any responsibility, with respect to the accuracy or completeness of any of the information in this Offering 

Circular. Neither this Offering Circular nor any other financial statements are or should be considered as a 

recommendation by the Issuer or the Joint Lead Managers that any recipient of this Offering Circular or any 

other financial statements should purchase the Capital Securities. Prospective investors should have regard to 

the factors described under the section headed “Risk Factors” in this Offering Circular. This Offering Circular 

does not describe all of the risks of an investment in the Capital Securities. Each potential purchaser of Capital 

Securities should determine for itself the relevance of the information contained in this Offering Circular and 

its purchase of Capital Securities should be based upon such investigation as it deems necessary.  
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Restrictions on marketing and sales to retail investors:  

1. The Capital Securities are complex financial instruments. They are not a suitable or appropriate investment 

for all investors, especially retail investors. In some jurisdictions, regulatory authorities have adopted or 

published laws, regulations or guidance with respect to the offer or sale of securities such as the Capital 

Securities. Potential investors in the Capital Securities should inform themselves of, and comply with, any 

applicable laws, regulations or regulatory guidance with respect to any resale of the Capital Securities (or 

any beneficial interests therein). 

2.  

a. In the United Kingdom, the Financial Conduct Authority (the “FCA”) Conduct of Business 

Sourcebook ("COBS") requires, in summary, that the Capital Securities should not be offered or 

sold to retail clients (as defined in COBS 3.4 and each a "retail client") in the United Kingdom.  

b. Certain of the Joint Lead Managers are, or may be, required to comply with COBS.  

c. By purchasing, or making or accepting an offer to purchase, any Capital Securities (or a beneficial 

interest in such Capital Securities) from the Issuer and/or any Joint Lead Manager, each 

prospective investor represents, warrants, agrees with and undertakes to the Issuer and each of the 

Joint Lead Managers that: 

i. it is not a retail client in the United Kingdom; and 

ii. it will not sell or offer the Capital Securities (or any beneficial interest therein) to retail clients 

in the United Kingdom or communicate (including the distribution of this Offering Circular) 

or approve an invitation or inducement to participate in, acquire or underwrite the Capital 

Securities (or any beneficial interests therein) where that invitation or inducement is addressed 

to or disseminated in such a way that it is likely to be received by a retail client in the United 

Kingdom. 

d. In selling or offering the Capital Securities or making or approving communications relating to 

the Capital Securities, prospective investors may not rely on the limited exemptions set out in 

COBS. 

3.  The obligations in paragraph 2. above are in addition to the need to comply at all times with all other 

applicable laws, regulations and regulatory guidance (whether inside or outside the European Economic 

Area (“EEA”) or the United Kingdom) relating to the promotion, offering, distribution and/or sale of the 

Capital Securities (or any beneficial interests therein), whether or not specifically mentioned in this 

Offering Circular, including (without limitation) any requirements under the Markets in Financial 

Instruments Directive 2014/65/EU (as amended) ("MiFID II") or the United Kingdom FCA Handbook as 

to determining the appropriateness and/or suitability of an investment in the Capital Securities (or any 

beneficial interests therein) for investors in any relevant jurisdiction.  

Where acting as agent on behalf of a disclosed or undisclosed client when purchasing, or making or accepting 

an offer to purchase, any Capital Securities (or any beneficial interests therein) from the Issuer and/or the Joint 

Lead Managers, the foregoing representations, warranties, agreements and undertakings will be given by and 

be binding upon both the agent and its underlying client(s). 

Benchmarks Regulation - Amounts payable under the Capital Securities in respect of each Reset Period are 

calculated by reference to EURIBOR, which is provided by the European Money Markets Institute. As at the 

date of this Offering Circular, the European Money Markets Institute appears on the register of administrators 
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and benchmarks established and maintained by the European Securities and Markets Authority pursuant to 

article 36 of the Benchmark Regulation (Regulation (EU) 2016/1011) (the “Benchmarks Regulation”).  

Prohibition of Sales to EEA Retail Investors - The Capital Securities are not intended to be offered, sold or 

otherwise made available to and should not be offered, sold or otherwise made available to any retail investor 

in the EEA. For these purposes, a retail investor means a person who is one (or more) of: (i) a retail client as 

defined in point (11) of Article 4(1) of MiFID II; or (ii) a customer within the meaning of Directive (EU) 

2016/97 (the “Insurance Distribution Directive”), where that customer would not qualify as a professional 

client as defined in point (10) of Article 4(1) of MiFID II). Consequently, no key information document required 

by Regulation (EU) No 1286/2014 (as amended, the “PRIIPs Regulation”) for offering or selling the Capital 

Securities or otherwise making them available to retail investors in the EEA has been prepared and therefore 

offering or selling the Capital Securities or otherwise making them available to any retail investor in the EEA 

may be unlawful under the PRIIPs Regulation. 

Prohibition of Sales to UK Retail Investors - The Capital Securities are not intended to be offered, sold or 

otherwise made available to and should not be offered, sold or otherwise made available to any retail investor 

in the United Kingdom. For these purposes, a retail investor means a person who is one (or more) of: (i) a retail 

client as defined in point (8) of Article 2 of Regulation (EU) No 2017/565 as it forms part of domestic law by 

virtue of the European Union (Withdrawal) Act 2018 (the “EUWA”); or (ii) a customer within the meaning of 

the provisions of the Financial Services and Markets Act 2000 (the “FSMA”) and any rules or regulations made 

under the FSMA to implement the Insurance Distribution Directive, where that customer would not qualify as 

a professional client, as defined in point (8) of Article 2(1) of Regulation (EU) No 600/2014 as it forms part of 

domestic law by virtue of the EUWA). Consequently, no key information document required by the PRIIPs 

Regulation as it forms part of domestic law by virtue of the EUWA (the “UK PRIIPs Regulation”) for offering 

or selling the Capital Securities or otherwise making them available to retail investors in the United Kingdom 

has been prepared and therefore offering or selling the Capital Securities or otherwise making them available 

to any retail investor in the UK may be unlawful under the UK PRIIPs Regulation. 

MiFID II Product Governance / Professional investors and ECPs only target market – Solely for the 

purposes of each EU manufacturer’s product approval process, the target market assessment in respect of the 

Capital Securities has led to the conclusion that: (i) the target market for the Capital Securities is eligible 

counterparties and professional clients only, each as defined in MiFID II; and (ii) all channels for distribution 

of the Capital Securities to eligible counterparties and professional clients are appropriate. Any person 

subsequently offering, selling or recommending the Capital Securities (a “distributor”) should take into 

consideration the EU manufacturers’ target market assessment. However, a distributor subject to MiFID II is 

responsible for undertaking its own target market assessment in respect of the Capital Securities (by either 

adopting or refining the EU manufacturers’ target market assessment) and determining appropriate distribution 

channels. For the purposes of this provision, “EU manufacturer” means the Issuer and any Joint Lead Manager 

that is a manufacturer under MiFID II. 

UK MiFIR Product Governance / Professional investors and ECPs only target market – Solely for the 

purposes of each UK manufacturer’s product approval process, the target market assessment in respect of the 

Capital Securities has led to the conclusion that: (i) the target market for the Capital Securities is only eligible 

counterparties, as defined in the COBS, and professional clients, as defined in Article 2(1)(13A) of Regulation 

(EU) No 600/2014 as it forms part of domestic law by virtue of the EUWA (the “UK MiFIR”); and (ii) all 

channels for distribution of the Capital Securities to eligible counterparties and professional clients are 

appropriate. Any distributor should take into consideration the UK manufacturers’ target market assessment. 

However, a distributor subject to the FCA Handbook Product Intervention and Product Governance Sourcebook 

(the “UK MiFIR Product Governance Rules”) is responsible for undertaking its own target market assessment 

in respect of the Capital Securities (by either adopting or refining the UK manufacturers’ target market 
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assessment) and determining appropriate distribution channels. For the purposes of this provision, “UK 

manufacturer” means any Joint Lead Manager that is a manufacturer under UK MiFIR. 

Unless the context otherwise requires, references in this Offering Circular to “Rabobank” are to Coöperatieve 

Rabobank U.A. and references to the “Rabobank Group” or the “Group” are to Rabobank and its group 

companies (within the meaning of Section 2:24b of the Dutch Civil Code (the “DCC”), which shall in any event 

include its subsidiaries). 

Singapore SFA Product Classification: In connection with Section 309B of the Securities and Futures Act 

2001 of Singapore (the “SFA”) and the Securities and Futures (Capital Markets Products) Regulations 2018 of 

Singapore (the “CMP Regulations 2018”), the Issuer has determined, and hereby notifies all relevant persons 

(as defined in Section 309A(1) of the SFA), that the Capital Securities are ‘prescribed capital markets products’ 

(as defined in the CMP Regulations 2018) and Excluded Investment Products (as defined in MAS Notice SFA 

04-N12: Notice on the Sale of Investment Products and MAS Notice FAA-N16: Notice on Recommendations 

on Investment Products).  

Unless otherwise specified or the context requires, references to “EUR” and “€” are to euro, which means the 

lawful currency of the member states of the European Union that have adopted the single currency in accordance 

with the Treaty establishing the European Community. 

In connection with this issue of Capital Securities, UBS AG London Branch (the “Stabilising Manager”) (or 

persons acting on behalf of any Stabilising Manager) may over-allot Capital Securities or effect transactions 

with a view to supporting the market price of the Capital Securities at a level higher than that which might 

otherwise prevail. However, there is no assurance that the Stabilising Manager (or persons acting on behalf of 

the Stabilising Manager) will undertake stabilisation action. Any stabilisation action may begin on or after the 

date on which adequate public disclosure of the terms of the offer of the Capital Securities is made and, if 

begun, may be ended at any time, but it must end no later than the earlier of 30 days after the issue date of the 

Capital Securities and 60 days after the date of the allotment of the Capital Securities. Any stabilisation action 

or over-allotment must be conducted by the relevant Stabilising Manager (or person(s) acting on behalf of the 

Stabilising Manager) in accordance with all applicable laws and rules.  

All figures in this Offering Circular have not been audited, unless stated otherwise. Such figures are internal 

figures of Rabobank or Rabobank Group. 

The language of this Offering Circular is English. Certain legislative references and technical terms have been 

cited in their original language in order that the correct technical meaning may be ascribed to them under 

applicable law. 
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RISK FACTORS 

The Issuer believes that the following factors may affect its ability to fulfil its obligations under the 

Capital Securities. Most of these factors are contingencies, which may or may not occur, and the Issuer is not 

in a position to express a view on the likelihood of any such contingency occurring. 

In addition, factors which are material for the purpose of assessing the market risks associated with the 

Capital Securities are also described below. 

The Issuer believes that the factors described below represent risks inherent in investing in the Capital 

Securities, but the Issuer may be unable to pay interest, principal or other amounts on or in connection with 

any Capital Securities for other reasons and the Issuer does not represent that the statements below regarding 

the risks of holding any Capital Securities are exhaustive. Prospective investors should also read the detailed 

information set out elsewhere in this Offering Circular (including any documents deemed to be incorporated 

by reference herein) and reach their own views prior to making any investment decision. 

Unless defined herein, words and expressions defined in “Terms and Conditions of the Capital 

Securities” shall have the same meanings in these risk factors.  

1. Risks Related to the Issuer  

Section A: Risks related to the Issuer's financial position 

Rabobank faces substantial funding and liquidity risk  

Rabobank’s primary source of funding is customer deposits (FY 2021: €372.0 billion; FY 2020: €361.0 

billion) followed by wholesale funding (FY 2021: €121.6 billion; FY 2020: €131.4 billion). Customer deposits 

are, generally speaking, volatile by nature and therefore no clear predictions can be made as to their amounts. 

Given that Rabobank’s funding requirements are greater than the amount of customer deposits, Rabobank is 

also reliant on wholesale funding to fund its balance sheet, which requires access to capital and money markets. 

Access to wholesale funding may be negatively affected by concerns about Rabobank’s credit strength or a 

downgrade of any of its credit ratings. Access can also be influenced by concerns about the market segments in 

which Rabobank is active or by a general market disruption.  

Net profit and income of Rabobank in 2021 was positively impacted by the sharp recovery of the economy. 

The expected deterioration in credit quality has not materialised so far and resulted in a net release of 

impairment charges on financial assets in Domestic Retail Banking ("DRB"), Wholesale & Rural ("W&R") 

and DLL International B.V. ("DLL"). The impact of the continued low interest rate environment continued to 

impact revenues. Any such factors as described above may result in higher funding and refinancing costs in the 

capital and money markets, which may also affect or effectively limit access to these markets. Although, in 

addition to the aforementioned funding sources, Rabobank may have access to the European Central Bank (the 

"ECB") facilities, the sensitivity of Rabobank to a liquidity risk could have a material adverse effect on the 

Group’s business, financial condition and results of operations. Funding risk is the risk of not being able to meet 

both expected and unexpected current and future cash outflows and collateral needs without affecting either 

daily operations or the financial position of Rabobank. Liquidity risk is the risk that the bank will not be able 

to meet all of its payment obligations on time, as well as the risk that the bank will not be able to fund increases 

in assets at a reasonable price. Important factors in preventing this are maintaining an adequate liquidity position 

and retaining the confidence of institutional market participants and retail customers to maintain the deposit 

base and access to public money and the capital markets for the Group. However, if these are seriously 

threatened, this could have a material adverse effect on the Group’s business, financial condition and results of 

operations. 
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Rabobank is subject to significant exposure to systemic risk 

The Group could be negatively affected by the weakness or the perceived weakness of other financial 

institutions, which could result in significant systemic liquidity problems, losses or defaults by other financial 

institutions and counterparties. This risk is sometimes referred to as ‘systemic risk’ and may adversely affect 

financial institutions as well as financial intermediaries, such as clearing agencies, clearing houses, banks, 

securities firms and exchanges with whom the Group interacts on a daily basis. Concerns about, or a default by, 

a financial institution could lead to significant liquidity problems and losses or defaults by other financial 

institutions, since the commercial and financial soundness of many financial institutions is closely related and 

inter-dependent as a result of credit, trading, clearing and other relationships. Any perceived lack of 

creditworthiness of a counterparty may lead to market-wide liquidity problems and losses for the Group. 

Concerns about the creditworthiness of sovereigns and financial institutions in Europe and the United States 

remain. The large sovereign debts or fiscal deficits of a number of European countries and the United States go 

hand in hand with concerns regarding the financial condition of financial institutions. Banks typically hold large 

amounts of (national) sovereign debt instruments for liquidity, securities’ finance and collateral management 

purposes. As a result, changes affecting the value of these debt instruments affect financial institutions directly. 

Increased debt financing by sovereigns ultimately would lead to higher debt financing, rating adjustments and 

will likely have a negative impact on banks. The Group is exposed to the financial institutions industry, 

including sovereign debt securities, banks, financial intermediation providers and securitised products. Due to 

the Group’s exposure to the financial industry, it also has exposure to shadow banking entities (i.e., entities 

which carry out banking activities outside a regulated framework, such as payment platforms and crowdfunding 

platforms). Recently, there has been increasing regulatory focus on shadow banking. In particular, the European 

Banking Authority Guidelines (EBA/GL/2015/20) require the Group to identify and monitor its exposure to 

shadow banking entities, implement and maintain an internal framework for the identification, management, 

control and mitigation of the risks associated with exposure to shadow banking entities, and ensure effective 

reporting and governance in respect such exposure. If the Group is unable to properly identify and monitor its 

shadow banking exposure, maintain an adequate framework, or ensure effective reporting and governance, any 

of the above-mentioned consequences of systemic risk could have an adverse effect on the Group’s ability to 

raise new funding, its business, financial condition and results of operations. 

Rabobank is exposed to the risk of a credit rating downgrade of any of its credit ratings  

 Rabobank’s access to capital and money markets is dependent on its credit ratings. The Group’s credit 

ratings could be negatively affected by a number of factors that can change over time, including a credit rating 

agency’s assessment of the Group’s strategy and management’s capability; its financial condition including in 

respect of profitability, asset quality, capital, funding and liquidity; the legal and regulatory frameworks 

applicable to the Group’s legal structure and business activities; changes in rating methodologies; the 

competitive environment, political and economic conditions in the Group’s key markets. A downgrading, an 

announcement of a potential downgrade in its credit ratings or a withdrawal of its credit rating, or a deterioration 

in the market’s perception of the Group’s financial position could significantly affect the Group’s access to 

money markets, reduce the size of its deposit base and trigger additional collateral or other requirements in 

derivatives contracts and other secured funding arrangements or the need to amend such arrangements, which 

could adversely affect the Group’s cost of funding, its access to capital markets and lead to higher refinancing 

costs and could limit the range of counterparties willing to enter into transactions with the Group. In addition, 

it might even limit access to these respective markets, and adversely affect Rabobank’s competitive position. 

This could have a material adverse effect on Rabobank’s prospects, business, financial condition and results of 

operations. 
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Rabobank is exposed to credit risks, which could result in economic losses 

Rabobank is exposed to credit risk arising from third parties that owe money, securities or other assets. 

These parties include customers, issuers whose securities are being held by an entity within Rabobank, trading 

counterparties, counterparties under swaps and credit and other derivative contracts, clearing agents, exchanges, 

clearing houses and other financial intermediaries. The credit quality of the Group’s borrowers and other 

counterparties is impacted by prevailing economic and market conditions and by the legal and regulatory 

landscape in the relevant market and any deterioration in such conditions or changes to legal or regulatory 

landscapes could worsen borrower and counterparty credit quality and consequently impact the Group’s ability 

to enforce contractual security rights. These parties may default on their obligations to Rabobank due to 

bankruptcy, lack of liquidity, downturns in the economy or real estate values, operational failure or other reasons 

and could have an adverse effect on Rabobank’s business, financial position and results of operations. Any such 

defaults will reflect the adequacy of Rabobank’s credit provisions. These provisions relate to the possibility that 

a counterparty may default on its obligations which arise from lending or other financial transactions. If future 

events or the effects thereof do not fall within any of the assumptions, factors or assessments used by the Group 

to determine its credit provisions, these provisions could be inadequate. Inadequate provisions and economic 

losses in general have a material adverse effect on Rabobank’s business, financial condition and results of 

operations. 

See also the risk factor " The outbreak of communicable diseases around the world may materially and 

adversely affect Rabobank's business, financial condition and results of operations" on how COVID-19 may 

contribute to increasing credit risk for the Group. 

Rabobank’s business is primarily concentrated in the Netherlands 

Rabobank generates a large part of its profit in the Netherlands (in 2021, 65 per cent. of its operating 

profit before tax was derived from its operations in the Netherlands) and therefore is particularly exposed to the 

economic, political and social conditions in the Netherlands. Economic conditions in the Netherlands may be 

negatively influenced by conditions in the global financial markets and economy. Following growth of 2.9 per 

cent. in 2017, Dutch gross domestic product ("GDP") grew by 2.6 per cent. in 2018, 1.6 per cent. in 2019, a 

decrease of 3.8 per cent. in 2020 and an increase by 4.5 per cent. in 2021 driven by the economic rebound and 

containment measures related to COVID-19. Any deterioration or merely a long-term persistence of a difficult 

economic environment in the Netherlands could negatively affect the demand for products and services of 

Rabobank, as well as the credit risk of its borrowers. In addition to the Netherlands, Rabobank is active in 36 

countries, including, amongst others, Australia, New Zealand, the United States and Brazil. In addition, 

Rabobank is generally exposed to transfer and/or collective debtor risk outside of the Netherlands. Transfer risk 

relates to the possibility of foreign governments placing restrictions on funds transfers from debtors in that 

country to creditors abroad. Collective debtor risk relates to the situation in which a large number of debtors in 

a country cannot meet their commitments for the same reason (e.g. war, political and social unrest or natural 

disasters, but also government policy that does not succeed in creating macro-economic and financial stability).  

Unpredictable and unexpected events which increase transfer risk and/or collective debtor risk could 

have a material adverse effect on Rabobank’s business, financial condition and results of operations. 

Conditions in the global financial markets and economy could have a material adverse effect on the Group’s 

business, financial condition and results of operations 

The profitability of the Group could be adversely affected by a downturn in general economic conditions 

in the Netherlands or globally. Financial markets are volatile. Factors such as interest rates, exchange rates, 

inflation, deflation, investor sentiment, the availability and cost of credit, the liquidity of the global financial 

markets and the level and volatility of equity prices can significantly affect the activity level of customers and 

the profitability of the Group. Also, geopolitical tensions, terrorism, armed conflicts (including the 

Russia/Ukraine conflict that started to escalate in February 2022 and related consequences for geopolitical 
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stability, food and energy supply and prices, and cross-border financial transactions, including as a result of 

economic sanctions) may have an adverse impact on Rabobank's financial results or its business. In addition, 

developments like Brexit (as defined below) could adversely affect the general economic conditions and thereby 

the profitability of the Group. Interest rates remained low in 2021. Persistent low interest rates have negatively 

affected and continue to negatively affect the net interest income of the Group. An economic downturn, or 

significantly higher interest rates for customers, could adversely affect the credit quality of the Group’s assets 

by increasing the risk that a greater number of its customers would be unable to meet their obligations. 

Moreover, a market downturn in the Dutch or global economy could reduce the value of the Group’s assets and 

could cause the Group to incur marked-to-market losses in its trading portfolios or could reduce the fees the 

Group earns for managing assets or the levels of assets under management. In addition, a market downturn and 

increased competition for savings in the Netherlands could lead to a decline in the volume of customer 

transactions that the Group executes and, therefore, a decline in customer deposits and the income it receives 

from commissions and interest. Continuing volatility in the financial markets or a protracted economic 

downturn in the Group’s major markets or the Group’s inability to accurately predict or respond to such 

developments could have a material adverse effect on the Group’s business, financial condition and results of 

operations.  

Rabobank performs a number of operations in the United Kingdom for its customers, including products 

and services for international clients in the field of corporate banking, commercial financing and operations 

relating to global financial markets. In 2021, Rabobank's revenue in relation to the aforementioned operations 

in the United Kingdom was €478 million. On 31 January 2020, the United Kingdom left the European Union 

(“EU”) ("Brexit"). In December 2020 the United Kingdom and the European Union reached an agreement on 

their future relationship. This agreement, which has been provisionally applicable since 1 January 2021, is 

known as the EU-UK Trade and Cooperation Agreement (the “TCA”). The TCA removes all tariffs and quotas 

and avoids the alternative of having to resort to WTO rules, making it highly significant and beneficial for 

certain (agri-) sectors and manufacturing industries in particular. The TCA marks the start of what is expected 

to be a complex and evolving future trading relationship. In order to manage this relationship, an entirely new 

institutional infrastructure, known as the Joint Partnership Council, is being set up. This process may entail 

frictions, any of which could affect the results of the Group's operations in the European Union or the United 

Kingdom. The United Kingdom moving away from agreed and implemented EU legislation as a result of Brexit 

could lead to increased regulatory uncertainty and might adversely impact the Group.  

See also the risk factor " The outbreak of communicable diseases around the world may materially and 

adversely affect Rabobank's business, financial condition and results of operations" on how COVID-19 has 

affected, and may continue to affect, conditions in the global financial markets and economy. 

Any of these factors could have a material adverse effect on the Group’s results of operations and the 

value of the Capital Securities. 

The outbreak of communicable diseases around the world has and may continue to materially and 

adversely affect Rabobank's business, financial condition and results of operations 

 The outbreak of communicable diseases, pandemics and epidemics or health emergencies all impact the 

business and economic environment in which Rabobank operates. Certain of these risks are often experienced 

globally as well as in specific geographic regions where Rabobank does business. The coronavirus (or COVID-

19) outbreak, which has spread globally since the beginning of 2020, has disrupted various markets and resulted 

in uncertainty about the development of the economies affected by the outbreak. Rabobank has been affected 

by the COVID-19 outbreak through its direct and indirect impact on, among others, the customers or other 

counterparties of Rabobank, both in the Netherlands and elsewhere. Net profit was significantly impacted by 

the COVID-19 outbreak in 2020, mainly as a result of materially increased impairment charges on financial 

assets in DRB, W&R and DLL and lower income, which had a material adverse impact on Rabobank's financial 
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position. More specifically, the impact was on instruments measured at fair value and on expected credit losses. 

Although Rabobank's 2021 financial performance was sound and the economy recovered strongly, there are 

still many uncertainties. It is as yet unclear how definitively ending government measures will impact 

Rabobank's clients, or how the spread of new variants of the coronavirus will develop in the near future. 

Rabobank therefore remains cautious about its cost of risk because the credit quality of its loan portfolio could 

still be impacted. There can also be no assurances that a potential tightening of liquidity conditions in the future 

as a result of, for example, deterioration of public finances of certain European countries will not lead to new 

funding uncertainty, resulting in increased volatility and widening credit spreads. Any of the foregoing factors 

could have a material adverse effect on Rabobank's business, financial condition and results of operations. 

Rabobank is exposed to changes in the interest rate environment as well as other market risks 

Rabobank’s results could potentially be adversely impacted by the level of and changes in interest rates, 

exchange rates, commodity prices, equity prices and credit spreads. Persistent low interest rates have in 

particular negatively affected and continue to negatively affect the net interest income of Rabobank (2021: 

€8,351 billion; 2020: €7,997 billion). This is mainly from mismatches between lending and borrowing costs 

given the periods for which interest rates are fixed for loans and funds entrusted. If interest rates increase, the 

rate for Rabobank’s liabilities, such as savings, may need to be adjusted immediately. At the same time, the 

rates on the majority of the Group’s assets, such as mortgages, which have longer interest rate fixation periods, 

will not change before the end of the fixed rate period. As a result, rising interest rates may have an adverse 

impact on Rabobank’s earnings. In addition, there is no certainty with regards to the successfulness of 

Rabobank’s interest rate risk management or the potential negative impact of risks associated with sustained 

low, flat or even negative interest rates. 

Section B: Risks related to the Issuer’s business activities and industry  

Rabobank’s results are to a large extent related to its domestic residential mortgage portfolio 

Rabobank’s residential mortgage portfolio constitutes €192.5 billion (30 per cent. of the balance sheet 

total as at 31 December 2021). As a result, any material changes affecting this portfolio could have a material 

impact on Rabobank. An economic downturn, stagnation or drop in property values, changes in or abolition of 

the tax deductibility of interest payments on residential mortgage loans in the Netherlands, increased and/or 

decreased interest rates, the financial standing of borrowers or a combination thereof, could lead to a decrease 

in the production of new mortgage loans and/or increased default rates on existing mortgage loans. A decrease 

in the level of interest rates on residential mortgage loans could affect Rabobank through, among other things, 

(i) increased prepayments on the loan and mortgage portfolio, for instance when as a result of low interest rates 

on saving accounts prepayments on mortgage loans are considered more beneficial to customers than savings, 

(ii) interest rate averaging, (iii) low margins for mortgage loans, in particular long term mortgages loans and 

(iv) other measures enabling customers to benefit from the low interest rate environment.  

Any of the above factors, events and developments may have a negative impact on Rabobank’s interest 

margins on new and existing residential mortgage loans and may result in a decrease of its existing portfolio 

and/or in the production of new mortgage loans. The higher the loan-to-income ratio, the larger the proportion 

of the earnings of a borrower that will be needed to pay interest and principal under mortgage loans, especially 

when confronted with unexpected costs or expenses, or, in respect of an interest-only mortgage loan, the 

repayment of principal. This loan-to-income ratio and factors such as loss of earnings, illness, divorce and other 

similar factors may lead to an increase in delinquencies and bankruptcy filings by borrowers and could 

ultimately have an adverse impact on the ability of borrowers to repay their mortgage loans and lead to losses 

for Rabobank.  

The tax rate against which the mortgage interest payments may be deducted (the "deductibility 

maximum”) by Dutch homeowners has been gradually reduced since 1 January 2014 by 0.5 percentage points 
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per year. For taxpayers previously deducting mortgage interest at the 52 per cent. rate (the then highest income 

tax rate), the deductibility maximum is set at 40 per cent. in 2022 and will be reduced to 37.05 per cent. in 2023. 

This decrease could have an adverse impact on the ability of borrowers to pay interest and principal on their 

mortgage loans and may lead to different prepayment behaviour by borrowers on their mortgage loans and may 

thus result in higher or lower prepayment rates of such loans. Any such increase in prepayment rates, could 

have a material adverse effect on Rabobank's financial condition and results of operations. Changes in 

governmental policy or regulation with respect to the Dutch housing market could have a material adverse effect 

on the Group’s business, financial condition and results of operations. 

Rabobank faces substantial competitive pressure both domestically as well as internationally, which could 

adversely affect its results 

Rabobank’s business environment in the Netherlands as well as internationally is highly competitive. 

Not only does Rabobank face competition from traditional banking parties, but also from non-banking parties, 

such as pension funds, insurance companies, technology giants, fintech companies, payment specialists, 

retailers, telecommunication companies and crowd-funding initiatives, all of which are offering some form of 

traditional banking services. Some of these parties have for example started to provide more segmented offers 

in the field of residential mortgages. In the Netherlands specifically, competition is reflected by an increased 

level of consolidation. This could result in increased pressure with regards to pricing particularly as competitors 

seek to win market share and may harm Rabobank’s ability to maintain or increase its market share and 

profitability. Rabobank’s ability to compete effectively depends on many factors, including its ability to 

maintain its reputation, the quality of its services and advice, its intellectual capital, product innovation, 

execution ability, pricing, sales efforts and the talent of its employees. Any failure by Rabobank to maintain its 

competitive position could have a material adverse effect on Rabobank’s prospects, business, financial 

condition and results of operations. 

Rabobank’s financial condition is to a large extent dependent on its ability to accurately price its services 

and products 

Rabobank’s financial condition is to a large extent dependent on the ability to set accurately its prices 

and rates. Accuracy on both is necessary to generate sufficient profits to cover costs and sustain losses. However, 

the ability to do so is subject to a range of uncertainties. For example, the interest rates or pricing of products 

and or services provided by Rabobank (such as loans and derivatives) may be based on references to various 

benchmarks (such as the Euro Interbank Offered Rate ("EURIBOR") and the London Inter-Bank Offered Rate 

("LIBOR")), most of which are subject to recent national and international regulatory guidance and proposals 

for reform (including the Benchmarks Regulation which entered into force on 1 January 2018). Reforms such 

as the discontinuation of LIBOR (or any other reference rate or index) may cause benchmarks to perform 

differently than in the past, or to disappear entirely, or have other consequences which cannot be fully 

anticipated. This may result in rates and prices of products and services being determined on the basis of 

inadequate or inaccurate data or inappropriate analyses, assumptions or methodologies. If Rabobank fails to 

establish adequate rates and prices for its products and services, its revenues derived from such products could 

decline while its expenses increase resulting in proportionately greater financial losses. The replacement 

benchmarks, and the timing of and mechanisms for implementation have not all been confirmed by benchmark 

administrators and central banks. Accordingly, it is not currently possible to determine whether, or to what 

extent, any such changes would affect Rabobank.  

Rabobank is exposed to operational risks, including cybercrime risk 

Operational risks faced by Rabobank are risk of losses resulting from inadequate or failed internal 

processes, people or systems or by external events (this includes, amongst others, financial reporting risk, cyber 

risk, model risk, compliance risk, legal risk, BCM/IT risk, outsourcing risk and fraud risk). These arise from 

day-to-day operations and is relevant to every aspect of the business. These include all non-financial risk types 
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and can have a material adverse effect on Rabobank’s reputation or have a material adverse effect on its 

business, financial condition and results of operations. Events in modern international banking have shown that 

operational risks can lead to substantial losses. Examples of operational risk incidents are highly diverse: fraud 

or other illegal conduct, failure of an institution to have policies and procedures and controls in place to prevent, 

detect and report incidents of non-compliance with applicable laws or regulations, claims relating to inadequate 

products, inadequate documentation, errors in transaction processing, non-compliance with applied sanctions, 

system failures, as well as the inability to retain and attract key personnel. Although Rabobank seeks to adhere 

to a robust Risk and Control Framework, Rabobank cannot ensure that execution and process failures, 

interruptions, fraud or breaches of its communication and information systems as a result of fraud or human 

error will not occur. In addition, if such events do occur, Rabobank cannot ensure that they will be adequately 

addressed in a timely manner. 

Additionally, cybercrime risk is also a relevant and ongoing threat that may lead to an interruption of 

services to customers, loss of confidential information or erosion of trust and reputation. The above may also 

apply for third parties on which Rabobank depends. The global environment Rabobank is operating in requires 

constant adjustment to changing circumstances. Projects relating to cybercrime (including projects intended to 

ensure compliance with regulatory requirements) continue to take place within the bank. Any failure in the 

Group’s cybersecurity policies, procedures or controls, may result in significant financial losses, major business 

disruption, inability to deliver customer services, or loss of data or other sensitive information (including as a 

result of an outage) and may cause associated reputational damage. Any of these factors could increase costs, 

result in regulatory investigations or sanctions being imposed or may affect Rabobank’s ability to retain and 

attract customers. Regulators in Europe, the US, the United Kingdom and Asia continue to recognise 

cybersecurity as an increasing systemic risk to the financial sector and have highlighted the need for financial 

institutions to improve their monitoring and control of, and resilience to cyberattacks, and to provide timely 

notification of them, as appropriate. 

Section C: Legal and regulatory risk 

The Group faces risk where legal and arbitration proceedings are brought against it. The outcome of such 

proceedings is inherently uncertain and could adversely affect its financial and business operations 

Rabobank is subject to a comprehensive range of legal obligations in all countries in which it operates. 

As a result, Rabobank is exposed to many forms of legal risk, which may arise in a number of ways. Failure to 

manage and or a negative outcome of potentially significant claims (including proceedings, collective-actions 

and settlements and including the developments described above), action taken by supervisory authorities or 

other authorities, legislation, sector-wide measures, and other arrangements for the benefit of clients and third 

parties could have a negative impact on Rabobank’s reputation or impose additional operational costs, and could 

have a material adverse effect on Rabobank’s prospects, business, financial condition and results of operations. 

Examples of this are claims regarding interest rate derivatives and variable interest rate conditions..  

Interest Rate Derivatives 

Rabobank is involved in civil proceedings before the Dutch District Courts, the Court of Appeals and 

the Supreme Court relating to interest rate derivatives entered into with Dutch business customers. Claimants 

in these proceedings in general claim to have been misinformed. Rabobank takes the stance that it has 

substantive and convincing legal and factual defences against these claims. Rabobank intends to continue to 

defend itself against these claims. With respect to the (re-)assessment of the interest rate derivatives of its Dutch 

small and medium-sized business (“SME”) customers and the advance payments made and due on grounds of 

settlements having been concluded, Rabobank recognised on 31 December 2021 a provision of EUR 3 million 

(31 December 2020: EUR 12 million).  
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Variable Interest Rates Conditions  

In the Netherlands, there is a debate about applying correct interest rate conditions for certain products. 

Such products are also included in the portfolio of Rabobank. In different cases the Dutch Financial Services 

Complaints Tribunal (Kifid) has ruled that lenders of certain consumer products should have followed the 

market rate while determining the variable interest rate of these products. Based on these Kifid rulings, 

Rabobank recognised that it did not consistently adjust the interest rate of certain consumer credit products in 

accordance with the reference rate selected by Kifid. Therefore, Rabobank has made a provision of EUR 333 

million to compensate part of its clients with certain consumer credit products with a variable interest rate. 

There is uncertainty if other products with variable interest rates will also be affected. Rabobank considers the 

probability of this event to be not probable, but more than remote. Rabobank cannot give a reliable estimate of 

the (potentially substantial) total financial risk of this contingent liability. 

A negative outcome of potentially significant claims (including proceedings, collective-actions and 

settlements and including the developments described above), action taken by supervisory authorities or other 

authorities, legislation, sector-wide measures, and other arrangements for the benefit of clients and third parties 

could have a negative impact on the Group’s reputation or impose additional operational costs, and could have 

a material adverse effect on the Group’s prospects, business, financial condition and results of operations. For 

an overview of the legal and arbitration proceedings of the Group, see “Description of Business of Rabobank 

Group — Legal and arbitration proceedings” on pages 85 to 86 of this Offering Circular. For relevant specific 

proceedings, reference is made to pages 187 to 189 of the Group’s audited consolidated financial statements, 

including the notes thereto, for year ended 31 December 2021, incorporated by reference into this Offering 

Circular.  

Rabobank’s financial condition is exposed to changes as a result of transitions in benchmark rates 

Regulators are driving a transition from the use of certain benchmark rates, including LIBOR, to 

alternative risk-free rates. In the United Kingdom, on 5 March 2021, the FCA announced that (i) immediately 

after 31 December 2021, the publication of 24 LIBOR settings (as detailed in the FCA announcement) would 

cease, (ii) immediately after 30 June 2023, the publication of the overnight and 12-month U.S. dollar LIBOR 

settings will cease, (iii) immediately after 31 December 2021, certain other LIBOR settings (including, but not 

limited to, 1-month, 3-month and 6-month sterling LIBOR) would no longer be representative of the underlying 

market and economic reality that such settings are intended to measure, and that representativeness would not 

be restored thereafter, and (iv) immediately after 30 June 2023, that 1-month, 3-month and 6-month US dollar 

LIBOR settings will no longer be representative of the underlying market and economic reality that such settings 

are intended to measure, and that representativeness will not be restored thereafter. The FCA has strongly urged 

market participants to transition to alternative rates, as has the CFTC and other regulators in the US.  

The Group has a significant exposure to benchmark rates, and continues to reference LIBOR in certain 

products, primarily its derivatives, commercial lending and legacy securities. Although the Group is actively 

engaged with customers and industry working groups to manage the risks relating to such exposure, and is 

exploring ways to utilise alternative risk free rates to the extent possible, the legal mechanisms to effect 

transition cannot be confirmed, and the impact cannot be determined nor any associated costs accounted for, 

until such time that alternative risk free rates are utilised exclusively, and there is market acceptance on the 

form of alternative risk free rates for different products, and certain benchmark obligations may not be able to 

be changed. The transition and uncertainties around the timing and manner of transition to alternative risk-free 

rates represent a number of risks for the Group, its customers and the financial services industry more widely, 

including: 

 legal risks arising from potential changes required to documentation for new and existing 

transactions, which may have a material adverse effect on the Group's business and prospects;  
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 financial risks arising from any changes in the valuation of financial instruments linked to 

benchmark rates, which may have a material adverse effect on the Group's results of operations 

and financial condition;  

 operational risks arising from the potential requirement to adapt IT systems, trade reporting 

infrastructure and operational processes, which may have a material adverse effect on the 

Group's business and results of operations; and  

 conduct risks arising from the potential impact of communication with customers and 

engagement during the transition period, which may have a material adverse effect on the 

Group's business and prospects.  

The replacement benchmarks, and the timing of and mechanisms for implementation have not all yet 

been confirmed by benchmark administrators and central banks. Accordingly, it is not currently possible to 

determine whether, or to what extent, any such changes would affect Rabobank. However, the implementation 

of alternative benchmark rates may, as a result of one or more of the risks set out in the preceding paragraph, 

have a material adverse effect on Rabobank’s business, results of operations, financial condition and prospects.  

See also the risk factor "Rabobank’s financial condition is to a large extent dependent on its ability to 

accurately price its services and products" for other examples relating to benchmark reform which could have 

a material adverse impact on Rabobank. 

The Group's participation in the Dutch National Resolution Fund and the Dutch Deposit Guarantee Scheme 

may have a material adverse effect on its business, results of operations and financial condition  

Since 2015, the Group has been required to make yearly contributions to the resolution funds which 

were established to ensure the efficient application of resolution tools and the exercise of the resolution powers 

conferred to the Single Resolution Board (“SRB”) by the Regulation (EU) No 806/2014 (the “SRM 

Regulation”). In 2021, the contribution to the Dutch National Resolution Fund (the “DNRF”) amounted to 

€272 million. 

Furthermore, the SRM (as defined below) (see the risk factor entitled “Resolution regimes may lead to 

fewer assets of the Issuer being available to investors for recourse for their claims, and may lead to lower credit 

ratings and possibly higher cost of funding”) and other new European rules on deposit guarantee schemes could 

have an impact on the Group in the years to come. All these factors could have a material adverse effect on the 

Group’s business, financial condition and results of operations. 

In November 2015, a new way of financing the Dutch deposit guarantee scheme (the “Dutch Deposit 

Guarantee Scheme”), a pre-funded system that protects bank depositors from losses caused by a bank’s 

inability to pay its debts when due, came into force. As of 2016, banks were required to pay a premium on a 

quarterly basis. The target size of the scheme is 0.8 per cent. of total guaranteed deposits of all banks in the 

Netherlands. In 2021, the Group’s contribution to the Dutch Deposit Guarantee Scheme amounted to €227 

million compared to €177 million in 2020. 

There can be no assurance that additional taxes or levies will not be imposed, which could have a material 

adverse effect on the Group’s business, financial condition and results of operations. 

For further information on regulation applicable to Rabobank, please see the section entitled “Regulation 

of Rabobank Group”. 
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The Issuer is subject to stress tests and other regulatory enquiries, the outcome of which could materially 

and adversely affect the Issuer's reputation, financing costs and trigger enforcement action by supervisory 

authorities 

The banking sector, which includes the Group, is subject to periodic stress testing and other regulatory 

enquiries to examine the resilience of banks to adverse market developments. Such stress tests are initiated and 

coordinated by the EBA or the ECB. Stress tests and the announcements of their results by supervisory 

authorities can destabilise the banking or the financial services sector and lead to a loss of trust with regard to 

individual banks or the financial services sector as a whole. The outcome of stress tests could materially and 

adversely affect the Issuer's reputation, financing costs and trigger enforcement action by supervisory 

authorities. The outcome of stress tests could also result in the Group having to meet higher capital and liquidity 

requirements, which could have a material adverse effect on the Issuer's business, results of operations, 

profitability or reputation. 

In addition, stress tests could divulge certain information that would not otherwise have surfaced or which until 

then, the Issuer had not considered to be material and worthy of taking remedial action on. This could lead to 

certain measures or capital and funding requirements by supervisory authorities being imposed or taken, which 

could have a material adverse effect on the Issuer's business, results of operations, profitability or reputation. 

Rabobank is subject to changes in financial reporting standards and or polices, which might have an adverse 

impact on its reported results and financial condition 

The Group’s consolidated financial statements are prepared in accordance with IFRS as adopted by the 

European Union, which is periodically revised or expanded. Accordingly, from time to time, the Group is 

required to adopt new or revised accounting standards issued by recognised bodies, including the International 

Accounting Standards Board (“IASB”). It is possible that future accounting standards which the Group is 

required to adopt, could change the current accounting treatment that applies to its consolidated financial 

statements and that such changes could have a material adverse effect on the Group’s results of operations and 

financial condition and may have a corresponding material adverse effect on capital ratios. An example of which 

is the introduction of IFRS 16 on leases on 1 January 2019.  

Resolution regimes may lead to fewer assets of the Issuer being available to investors for recourse for their 

claims, and may lead to lower credit ratings and possibly higher cost of funding 

The Special Measures Financial Institutions Act (Wet bijzondere maatregelen financiële ondernemingen, 

the “Intervention Act”), the Directive 2014/59/EU for the establishment of an EU-wide framework for the 

recovery and resolution of credit institutions and investment firms (as amended) (“BRRD”) (as implemented 

under Dutch law) and the SRM Regulation set out the intervention and resolution framework applicable to the 

Issuer. 

Recovery and resolution plans and powers to address impediments to resolvability 

The Group has drawn up a recovery plan. In addition, the SRB, in cooperation with the Dutch Central 

Bank (De Nederlandsche Bank N.V., "DNB") acting in its capacity as the national resolution authority draws up 

a resolution plan for the Group on a yearly basis providing for resolution actions it may take if the Group is 

failing or is likely to fail. In drawing up the Group’s resolution plan, the SRB can identify any material 

impediments to its resolvability. Where necessary, the SRB may require the removal of such impediments. This 

may lead to mandatory restructuring of the Group, which could lead to high transaction costs, or could make 

the Group’s business operations or its funding mix to become less optimally composed or more expensive. 

Early intervention measures 

If the Group would infringe or, due to a rapidly deteriorating financial condition, would be likely to 

infringe capital or liquidity requirements in the near future, the ECB has power to impose early intervention 
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measures on the Group. A rapidly deteriorating financial condition could, for example, occur in the case of a 

deterioration of the Group’s liquidity position, or in the case of increasing levels of leverage, non-performing 

loans or concentrations of exposures. Intervention measures include the power to require changes to the legal 

or operational structure of the Group, or its business strategy, and the power to require the Managing Board to 

convene a meeting of the General Members’ Council of Rabobank, failing which the ECB can directly convene 

such meeting, in both cases with the power of the ECB to set the agenda and require certain decisions to be 

considered for adoption. Furthermore, if these early intervention measures are not considered sufficient, 

management may be replaced or a temporary administrator may be installed. A special manager may also be 

appointed who will be granted management authority over the Issuer instead of its existing executive board 

members, in order to implement the measures decided on by the ECB. These measures, when implemented, 

may lead to fewer assets of the Issuer being available to investors for recourse for their claims. 

(Pre-)Resolution measures 

If Rabobank or the Group were to reach a point of non-viability but not (yet) meet the conditions for 

resolution, the SRB in close cooperation with the national resolution authority can take pre-resolution measures. 

These measures include the power to write down capital instruments (including instruments such as the Capital 

Securities) or convert them into Common Equity Tier 1 Capital instruments. 

If Rabobank meets the conditions for resolution, the SRB may take resolution measures. Conditions for 

resolution are: (i) the ECB or the SRB determines that Rabobank is failing or is likely to fail, (ii) having regard 

to the circumstances, there is no reasonable prospect that any alternative private sector or supervisory action 

would, within a reasonable timeframe, prevent the failure of Rabobank, and (iii) the resolution measure is 

necessary in the public interest. 

Rabobank would be considered to be failing or likely to fail, inter alia, if it infringes capital or liquidity 

requirements or Rabobank’s liabilities exceed its assets, or Rabobank is unable to pay its debts and liabilities as 

they fall due, or there are objective elements to support a determination that this will be the case in the near 

future. 

Resolution tools of the SRB include a sale of a business or part of a business, a bridge institution tool, 

an asset separation tool and a bail-in tool that would enable the write-down and conversion of debt (such as the 

Capital Securities) into shares and other instruments of ownership to strengthen the financial condition of the 

failing bank and allow it to continue as a going concern subject to appropriate restructuring. The SRB also has 

the power to require the mandatory write-down of capital instruments (including instruments such as the Capital 

Securities) when a bank enters resolution. Any such mandatory write-down could lead to losses for investors. 

When applying the resolution tools and exercising the resolution powers, including the preparation and 

implementation thereof, the SRB can exercise its powers irrespective of any restriction on, or requirement for 

consent for, transfer of the financial instruments, rights, assets or liabilities in question that might otherwise 

apply. Any such exercise may lead to fewer assets of the Issuer being available to investors for recourse for 

their claims. 

The Intervention Act, BRRD and SRM may lead to lower credit ratings and may increase the Issuer's 

cost of funding and thereby have an adverse impact on the Issuer's funding ability, financial position and results 

of operations. In case of a capital shortfall, the Issuer would first be required to carry out all possible capital 

raising measures by private means, including the conversion of junior debt into equity, before one is eligible 

for any kind of restructuring State aid. 

In addition, potential investors should refer to the risk factors entitled “Any difficulty in raising minimum 

requirement for own funds and eligible liabilities may have a material adverse effect on the Group’s business, 

financial position and results of operations” and “Resolution powers (including powers to write down debt)” 

which set out the risks relating to the resolution framework applicable to the Group. 
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Any difficulty in raising minimum requirement for own funds and eligible liabilities may have a 

material adverse effect on the Group’s business, financial position and results of operations  

In order to ensure the effectiveness of bail-in and other resolution tools introduced by BRRD and the 

SRM Regulation, the BRRD and SRM Regulation require that all institutions (including Rabobank) must meet 

a minimum requirement for own funds and eligible liabilities (“MREL”) set by the relevant resolution 

authorities.  

On 29 March 2021, Rabobank received its updated MREL requirement from the Dutch Central Bank 

(acting in its capacity as National Resolution Authority), as decided on by the SRB on 29 January 2021. This 

MREL requirement, under the revised framework, is 23.11 per cent. of risk weighted assets (“Risk-Weighted 

Assets” or “RWA”) (27.62 per cent. of RWA when including Rabobank’s combined buffer requirements) and 

7.5 per cent. of Leverage Ratio Exposure, each on a Group consolidated basis, to be met as an intermediate 

requirement by 1 January 2022 and as an end-state requirement by 1 January 2024. The MREL requirement 

may be recalibrated by the SRB and the National Resolution Authority periodically. Any future changes may 

also require the Group to raise additional regulatory capital or hold additional liquidity buffers which may 

adversely affect the Group's financial position and results of operation. As a result, it is not possible to give any 

assurances as to the ultimate scope, nature, timing, disclosure and consequences of breach of any resulting 

obligations, or the impact that they will have on Rabobank once implemented. If the Group were to experience 

difficulties in raising MREL eligible liabilities, it may have to reduce its lending or investments in other 

operations which would have a material adverse effect on the Group’s business, financial position and results 

of operations. In addition, the above requirements and the market’s perception of the Group’s ability to satisfy 

them may adversely affect the market value of the Capital Securities. 

Any increase in the Group’s minimum regulatory capital and liquidity requirements may have a 

material adverse effect on the Group’s business, financial condition and results of operations  

Under CRD IV, institutions (including Rabobank) are required to hold a minimum amount of regulatory 

capital equal to 8 per cent. of the aggregate total risk exposure amount of RWA of the Group (of which at least 

4.5 per cent. must be Common Equity Tier 1 Capital). In addition to these so-called minimum or “Pillar 1” 

“own funds” requirements, Directive 2013/36/EU (the “CRD IV Directive”) also introduced capital buffer 

requirements that are in addition to the minimum “own funds” requirements and are required to be met with 

Common Equity Tier 1 Capital. It provides for five capital buffers: (i) the capital conservation buffer, (ii) the 

institution-specific countercyclical capital buffer, (iii) the global systemically important institutions buffer (the 

“G-SII Buffer”), (iv) the other systemically important institutions buffer (the “O-SII Buffer”) and (v) the 

systemic risk buffer. The capital conservation buffer (2.5 per cent.), O-SII Buffer (2.0 per cent) and 

countercyclical capital buffer (0.01 per cent. as of 31 December 2021) all apply to the Group (the systemic risk 

buffer was suspended by DNB due to the implementation of Directive (EU) 2019/878 (“CRD V”)), and some 

or all of the other buffers may be applicable to the Group from time to time, as determined by the ECB, the 

DNB or any other competent authority at such time. Any increase in the pillar 2 requirements and/or capital 

buffer requirements, including an increase of the countercyclical capital buffer, may require the Group to 

increase its CET1 Ratio (as defined below) and also its overall amount of capital and MREL which could have 

a material adverse effect on the Group’s business, financial position and results of operations. 

In addition to the “Pillar 1” and capital buffer requirements described above, CRD IV contemplates that 

competent authorities may require additional “Pillar 2” capital to be maintained by an institution relating to 

elements of risks which are not fully captured by the minimum “own funds” requirements (“additional own 

funds requirements”) or to address macro-prudential requirements. 

On 10 February 2022, Rabobank published its ECB capital requirements as of March 2022, determined 

pursuant to the SREP (as defined below). The ECB decision requires that Rabobank maintains a total 
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supervisory review and evaluation process (“SREP”) capital requirement of 9.9 per cent. of the RWA on a 

consolidated and individual basis. The requirement consists of an 8 per cent. minimum own funds requirement 

and a 1.9 per cent. (from 1.75 per cent. until 1 March 2022) Pillar 2 requirement (“P2R”). 56.25 per cent. of 

P2R is to be held in the form of Common Equity Tier 1 (“CET1”) capital and 75 per cent. in the form of Tier 1 

capital, as a minimum. 

The total Common Equity Tier 1 Capital minimum requirement is 5.6 per cent., consisting of the 

minimum Pillar 1 requirement (4.5 per cent.) and the CET1 P2R (1.1 per cent.). The above capital requirements 

apply to Rabobank as from 1 March 2022. 

In addition, Rabobank is required to comply with the combined buffer requirements consisting of a 

capital conservation buffer (2.5 per cent. as of 2019), an O-SII buffer of 2.0 per cent and a countercyclical 

capital buffer (0.01 per cent. as of 31 December 2021) that needs to be applied on top of these Common Equity 

Tier 1 Capital requirements. A systemic risk buffer imposed by DNB of 3.0 per cent. as of 2019 has been 

suspended due to the implementation of CRD V. When taking into account the suspended systemic risk buffer 

imposed by DNB (0 per cent.), this translates into an aggregate 10.1 per cent. Common Equity Tier 1 Capital 

requirement as of March 2022. At the date of this Offering Circular, the Common Equity Tier 1 Capital 

requirement as of March 2022 continues to apply to Rabobank and the Group complies with this requirement.  

In the Netherlands, the countercyclical capital buffer currently has been set at zero per cent. by DNB. 

However, DNB and (in respect of exposures outside the Netherlands) local regulators may set the 

countercyclical capital buffer at a level other than zero per cent resulting in a countercyclical capital buffer of 

0.01 per cent as of 31 December 2021. Furthermore, DNB has noted that once the situation is back to normal, 

it will compensate the systemic buffers reduction by gradually increasing the countercyclical capital buffer to 

2.0 per cent. 

The ECB decision also requires that Rabobank maintains a CET1 Ratio of 8.1 per cent. on an individual 

basis in 2022. This 8.1 per cent. capital requirement is comprised of the minimum Pillar 1 requirement (4.5 per 

cent.), the CET1 P2R (1.1 per cent.) and the capital conservation buffer (2.5 per cent.). 

Rabobank currently intends to maintain an internal management buffer comprising Common Equity Tier 

1 Capital over the combined buffer requirement applicable to the Group. As part of its Strategic Framework 

2016-2020 and an update of the strategy, in anticipation of the expected impact of new rules on capital 

requirements, the Group aims at a long term CET1 Ratio of a minimum of 14 per cent., but there can be no 

assurance that this target ratio will be maintained. This target could be revised as a result of regulatory 

developments. As at 31 December 2021, the CET1 Ratio of the Group was 17.4 per cent. and the solo CET1 

Ratio of the Group was 16.2 per cent. There can be no assurance, however, that Rabobank will continue to 

maintain such internal management buffer or that any such buffer would be sufficient to protect against a breach 

of the combined buffer requirement resulting in restrictions on payments on its Common Equity Tier 1 and 

additional Tier 1 instruments.  

The Group is subject to the risk, inherent in all regulated financial businesses, of having insufficient 

capital resources to meet its minimum regulatory capital requirements, any additional own funds requirements 

or any capital buffer requirements. Capital requirements may increase if economic conditions or negative trends 

in the financial markets worsen. Any failure of the Group to maintain its “Pillar 1” minimum regulatory capital 

ratios, any “Pillar 2” additional own funds requirements or any capital buffer requirements could result in 

administrative actions or sanctions, which in turn could have a material adverse impact on the Group’s results 

of operations. A shortage of available capital may restrict the Group’s opportunities. 

In December 2017, the Basel Committee on Banking Supervision (the “Basel Committee”) finalised 

the Basel III reforms (also referred to as “Basel IV” by the industry) (the “Basel III Reforms”).  
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Of the Basel III Reforms, the introduction of the standardised credit risk RWA (REA) floor is expected 

to have the most significant impact on the Group. The standards for the new standardised credit risk RWA 

(REA) calculation rules include (i) introduction of new risk drivers, (ii) introduction of higher risk weights and 

(iii) reduction of mechanistic reliance on credit ratings (by requiring banks to conduct sufficient due diligence, 

and by developing a sufficiently granular non-ratings-based approach for jurisdictions that cannot or do not 

wish to rely on external credit ratings). The implementation of the standardised RWA (REA) floors is expected 

to have a significant impact on the calculation of the Group’s risk weighted assets due to the substantial 

difference in RWA (REA) calculated on the basis of advanced approaches and such calculation on the basis of 

new standardised rules for mortgages and exposures to corporates.  

On 27 October 2021, the European Commission published the legislative proposals to implement the 

Basel III Reforms in the EU. The proposals indicate that implementation will start in January 2025. In 

anticipation of the implementation, DNB has set a minimum floor on the risk-weighting of (part of) the 

mortgage loan portfolios of Dutch banks, such as the Issuer, using internal risk models for said risk-weighting, 

for a period of at least one year. This measure effectively came into force as of 1 January 2022 and will expire 

on 31 December 2022, but DNB can decide whether or not to extend the measure, each time for a period of two 

years. 

If the regulatory capital requirements, liquidity restrictions or ratios applied to the Group are increased 

in the future, any failure of the Group to maintain such increased capital and liquidity ratios may result in 

administrative actions or sanctions, which may have a material adverse effect on the Group’s business, financial 

condition and results of operations. For further information regarding Basel III Reforms and CRD IV, including 

their implementation in the Netherlands, please see the section entitled “Regulation of Rabobank Group”. 

The Issuer's ability to retain and attract qualified employees is critical to the success of its business and the 

failure to do so may adversely affect the Issuer's business, financial condition and results of operations 

The Group’s success depends to a great extent on the ability and experience of its senior management 

and other key employees. The loss of the services of certain key employees, particularly to competitors, could 

have a material adverse effect on the Group’s business, financial condition and results of operations. The failure 

to attract or retain a sufficient number of appropriate employees could significantly impede the Group’s 

financial plans, growth and other objectives and have a material adverse effect on the Group’s business, 

financial condition and results of operations. 

Section D: Taxation risk 

Tax risk 

The Group is subject to the tax laws of all countries in which it operates. The main categories of relevant 

taxes are corporate tax, wage tax, value added tax, bank tax and withholding taxes. Tax risk is the risk associated 

with changes in tax law or in the interpretation of tax law. It also includes the risk of changes in tax rates and 

the risk of failure to comply with procedures required by tax authorities. Failure to manage tax risks could lead 

to an additional tax charge. It could also lead to a financial penalty for failure to comply with required tax 

procedures or other aspects of tax law. If, as a result of a particular tax risk materialising, the tax costs associated 

with particular transactions are greater than anticipated, it could affect the profitability of those transactions, 

which could have a material adverse effect on the Group’s business, financial condition and results of operations 

or lead to regulatory enforcement action or may have a negative impact on the Group’s reputation. 

Bank tax 

In 2012, the Dutch government introduced a bank tax for all entities that are authorised to conduct 

banking activities in the Netherlands. The tax is based on the amount of the total liabilities on the balance sheet 

of the relevant bank as of the end of such bank’s preceding financial year, with exemptions for equity, deposits 
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that are covered by a guarantee scheme and for certain liabilities relating to insurance business. The levy on 

short-term funding liabilities is twice as high as the levy on long-term funding liabilities. The Group was 

charged a total of €214 million in Dutch bank tax in 2021 (as compared to €136 million in 2020).  

In addition in 2021, the bank levy payable by Rabobank in Belgium amounted to €9 million (as compared 

to €10 million in 2020). Any future increases of the bank tax charged to the Group could have a material adverse 

effect on the Group’s business, financial condition and results of operations. 

2. Factors which are material for the purpose of assessing the market risks associated with the Capital 

Securities  

The Capital Securities may not be a suitable investment for all investors 

 Each potential investor in the Capital Securities must determine the suitability of that investment in light 

of its own circumstances. In particular, each potential investor should: 

(i) have sufficient knowledge and experience to make a meaningful evaluation of the Capital Securities, the 

merits and risks of investing in the Capital Securities and the information contained or incorporated by 

reference in this Offering Circular or any applicable supplement; 

(ii) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its particular 

financial situation, an investment in the Capital Securities and the impact the Capital Securities will have 

on its overall investment portfolio; 

(iii) have sufficient financial resources and liquidity to bear all of the risks of an investment in the Capital 

Securities, including where euro is different from the potential Investor’s Currency (as defined in “Risks 

related to the market generally — Exchange rate risks and exchange controls”); 

(iv) understand thoroughly the terms of the Capital Securities and be familiar with the behaviour of any 

relevant financial markets; and 

(v) be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for economic, 

interest rate and other factors that may affect its investment and its ability to bear the applicable risks. 

The Capital Securities are subordinated obligations 

Subject to exceptions provided by mandatory and/or overriding applicable law (including as provided 

pursuant to Article 212rf of the Dutch Bankruptcy Code (Faillissementswet)), any claims for payment under 

the Capital Securities in respect of the Prevailing Principal Amount shall in the case of (a) the bankruptcy of 

the Issuer or (b) dissolution (ontbinding) rank pari passu without any preference among themselves, and: 

(i) subordinated and junior to present or future indebtedness of the Issuer (including but not limited to Tier 

2 Capital of the Issuer, claims in respect of interest on Additional Tier 1 Capital (including, for the 

avoidance of doubt, any Coupons) and excluded liabilities of the Issuer pursuant to Article 72a(2) of the 

CRR), other than the Issuer’s present or future obligations under any guarantee or contractual right that 

effectively ranks pari passu with, or junior to, the Issuer’s present or future obligations under the Capital 

Securities in respect of the Prevailing Principal Amount (including, without limitation, the Existing 

Capital Securities and any future capital securities, qualifying, in whole or in part, as Additional Tier 1 

Capital); 

(ii) pari passu with (a) the Issuer’s present or future obligations in respect of the prevailing principal amount 

under the Existing Capital Securities and any future capital securities, qualifying, in whole or in part, as 

Additional Tier 1 Capital and (b) effectively, the most senior ranking preferred equity securities or 

preferred or preference shares (if any) of the Issuer and at least pari passu with the Issuer’s most senior 

Tier 1 Capital; and 
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(iii) senior only to the Issuer’s present or future obligations under the Participations and any other present or 

future instruments ranking pari passu therewith.  

By virtue of such subordination, payments to the Holders in respect of the Prevailing Principal Amount 

will, in the case of the bankruptcy or dissolution of the Issuer, only be made after all payment obligations of the 

Issuer ranking senior thereto have been satisfied.  

Subject to exceptions provided by mandatory and/or overriding applicable law (including as provided 

pursuant to Article 212rf of the Dutch Bankruptcy Code (Faillissementswet)), any claims in respect of 

Outstanding Payments and Coupons shall in the case of (a) the bankruptcy of the Issuer or (b) dissolution 

(ontbinding) rank (i) pari passu without any preference among themselves and with outstanding interest on 

other Additional Tier 1 instruments (if any) and (ii) subordinated and junior to present or future indebtedness 

of the Issuer, other than the Issuer’s present or future obligations in respect of the principal amount under 

Disqualified Own Funds (as defined in the Terms and Conditions of the Capital Securities) of the Issuer (if any) 

and any Qualifying Own Funds (as defined in the Terms and Conditions of the Capital Securities) of the Issuer 

and any obligations of the Issuer ranking pari passu therewith (such obligations, “Junior Obligations”) (to 

which Junior Obligations claims in respect of Outstanding Payments and Coupons rank senior). 

In addition, the Capital Securities and Coupons are not eligible for any set-off or netting by any Holders 

or Couponholders and no Holder or Couponholder shall be able to exercise or claim any right of set-off or 

netting in respect of any amount owed to it by the Issuer arising under or in connection with the Capital 

Securities or Coupons, as set out in Condition 3(c) of the Terms and Conditions of the Capital Securities (the 

“Conditions”).  

See also the risk factor entitled “Resolution regimes may lead to fewer assets of the Issuer being available 

to investors for recourse for their claims, and may lead to lower credit ratings and possibly higher cost of 

funding”.  

Loss absorption following a Trigger Event 

The Capital Securities are being issued for regulatory capital adequacy purposes with the intention and 

purpose of being eligible as Additional Tier 1 Capital of (i) the Issuer and (ii) the Rabobank Group. Such 

eligibility depends upon a number of conditions being satisfied, which are reflected in the Conditions and which, 

in particular, require the Capital Securities and the proceeds of their issue to be available to absorb any losses 

of the Issuer and the Rabobank Group. 

Accordingly, if at any time (i) the ratio (expressed as a percentage) of the aggregate amount of the 

Common Equity Tier 1 Capital of the Rabobank Group to the Risk Weighted Assets of the Rabobank Group, in 

each case calculated on a consolidated basis and expressed as a percentage (the “CET1 Ratio of the Rabobank 

Group”) has fallen below 7 per cent. and/or (ii) (for so long as required under applicable Capital Regulations) 

the ratio (expressed as a percentage) of the aggregate amount of the Common Equity Tier 1 Capital of the Issuer 

to the Risk Weighted Assets of the Issuer, in each case calculated on a solo or non-consolidated basis and 

expressed as a percentage (the “CET1 Ratio of the Issuer”, and together with the CET1 Ratio of the Rabobank 

Group, each a “CET1 Ratio”) has fallen below 5.125 per cent. (a “Trigger Event”), the Issuer shall, subject to 

certain conditions: 

(i) (without the need for the consent of the Holders) reduce the then Prevailing Principal Amount of each 

Capital Security by the relevant Write Down Amount; and 

(ii) cancel any Interest which is accrued to the relevant Write Down Date and unpaid. 

A Trigger Event may occur on more than one occasion. 
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Holders may lose all or some of their investment as a result of such a Write Down to the Prevailing 

Principal Amount. In particular, the Issuer or the Competent Authority may elect to Write Down the Prevailing 

Principal Amount of the Capital Securities following the occurrence of a Trigger Event such that the CET1 

Ratios are restored to a level higher than 7 per cent. in the case of the CET1 Ratio of the Rabobank Group and 

higher than 5.125 per cent. in the case of the CET1 Ratio of the Issuer. In such an event, the Write Down Amount 

will be greater than the amount by which the then Prevailing Principal Amount would have been Written Down 

if the Issuer had elected to Write Down the principal amount of the Capital Securities to the extent necessary 

thereby to restore the CET1 Ratios to 7 per cent. and 5.125 per cent. respectively. The Write Down of the Capital 

Securities together with any write down or conversion (to the extent possible) of any Loss Absorbing 

Instruments, may also result in the CET1 Ratios being restored to greater levels still, as all such instruments are 

intended to be written down or converted into CET1 instruments by at least the pro rata amount necessary to 

restore the CET1 Ratios as contemplated above, but the terms of certain instruments may require the further 

write down or write off or conversion of those instruments. 

Although the Write Down Amount is determined by taking into account the write down or conversion of 

any Loss Absorbing Instruments, the Write Down of the Capital Securities is not conditional on the write down 

or conversion of such instruments and to the extent that the write down or conversion of any such instruments 

is not in fact possible for any reason, this shall not impact the effectiveness or otherwise invalidate the Write 

Down of the Capital Securities and it is possible that the Write Down Amount of the Capital Securities shall be 

correspondingly increased, as more fully described in Condition 6(c). 

Following the giving of a Trigger Event Notice, the Issuer shall procure that (i) a similar notice is given 

in respect of other Loss Absorbing Instruments in accordance with their terms and (ii) the then prevailing 

principal amount of each series of Loss Absorbing Instruments (if any) is written down or converted in 

accordance with their terms following the giving of such Trigger Event Notice. However, the failure by the 

Issuer to give such notice and/or write down such Loss Absorbing Instruments will not in any way impact the 

effectiveness of, or otherwise invalidate, any Write Down of the Capital Securities or give Holders any rights 

as a result of either such failure (and, for the avoidance of doubt, the Write Down Amount may increase as a 

result thereof).  

Any reduction of the Prevailing Principal Amount of a Capital Security shall not constitute a default by 

the Issuer for any purpose, and the Holders shall have no right to claim for amounts Written Down whether in 

a bankruptcy or dissolution (ontbinding) or otherwise, save to the extent (if any) such amounts are Written Up 

in accordance with Condition 6(d). 

Following any Write Down of the Capital Securities, interest will only continue to accrue on the Prevailing 

Principal Amount of the Capital Securities following such Write Down, which principal amount is lower than 

the Initial Principal Amount of the Capital Securities or, as the case may be, the Prevailing Principal Amount 

of the Capital Securities immediately prior to such Write Down. 

The principal amount of any other Additional Tier 1 instruments of the Issuer, which principal amount is 

to be written down or converted as a result of the CET1 Ratios falling below the levels that are applicable to 

the Trigger Event, may not be reduced in conjunction with any Write Down of the Capital Securities.  

Following any such Write Down, the Issuer will not in any circumstances be obliged to Write Up the 

Prevailing Principal Amount of the Capital Securities. A Write Down of the Capital Securities may occur at any 

time and on more than one occasion. Any redemption of the Capital Securities on any day falling in the period 

commencing on (and including) 29 June 2029 and ending on (and including) the First Reset Date, or on each 

Interest Payment Date thereafter may only occur when the then Prevailing Principal Amount of the Capital 

Securities equals their Initial Principal Amount. Any redemption of the Capital Securities upon the occurrence 

of a Tax Law Change or a Capital Event will be at their Prevailing Principal Amount which, following any such 
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Write Down, may be lower than their Initial Principal Amount. To the extent the Issuer does exercise its 

discretion to Write Up the Capital Securities, such Write Up can only be undertaken as provided in Condition 

6(d) and is subject to compliance with applicable regulatory restrictions (including the Issuer recording a net 

profit and subject to the Maximum Distributable Amount).  

Investors should note that the risk of a Write Down is an appreciable risk and is not limited to the 

bankruptcy or dissolution (ontbinding) of the Issuer. It may result in the Holders losing some or all of their 

investment and due to the limited circumstances in which a Write Up may be undertaken, any reinstatement of 

the Prevailing Principal Amount of the Capital Securities and recovery of such investment may take place over 

an extended period of time or not at all (including as a result of any prior redemption of the Capital Securities 

at their then Prevailing Principal Amount). Any Write Down of the Capital Securities or any suggestion of a 

Write Down could, therefore, materially adversely affect the price or value of the Capital Securities and/or the 

amounts payable by the Issuer in respect of the Capital Securities. 

The market price of the Capital Securities could be affected by fluctuations in the CET1 Ratio of the 

Rabobank Group and/or the CET1 Ratio of the Issuer. Any indication that the CET1 Ratio of the Rabobank 

Group is approaching 7 per cent. and/or that the CET1 Ratio of the Issuer is approaching 5.125 per cent. may 

have an adverse effect on the market price of the Capital Securities. The level of the CET1 Ratio of the 

Rabobank Group and/or the CET1 Ratio of the Issuer may significantly affect the trading price of the Capital 

Securities. 

In addition, the Capital Securities may become subject to statutory loss absorption measures — see the 

risk factors entitled “Resolution regimes may lead to fewer assets of the Issuer being available to investors for 

recourse for their claims, and may lead to lower credit ratings and possibly higher cost of funding” above and 

“Resolution powers (including powers to write down debt)” and “Change of law” below for further information. 

No limitation on issuing pari passu securities; subordination  

There is no restriction on the amount of securities which the Issuer may issue and which rank senior to, 

or pari passu with, the Capital Securities and no restriction on the Issuer or any other member of the Rabobank 

Group issuing securities with similar, different or no trigger event provisions.  

The issue of any such securities may reduce the amount recoverable by Holders on a winding-up of the 

Issuer. Accordingly, in the winding-up or resolution of the Issuer and after payment of the claims of senior 

creditors and of depositors, there may not be a sufficient amount to satisfy the amounts owing to the Holders. 

Also, there is a risk that, pursuant to Article 212rf of the Dutch Bankruptcy Code (Faillissementswet), 

instruments which are expressed to rank pari passu with the Capital Securities (such as the Existing Capital 

Securities) may in the Issuer's bankruptcy rank senior to the Capital Securities if these other instruments (such 

as the Existing Capital Securities) do not qualify or are disqualified as own funds or are reclassified as a tier of 

own funds ranking higher than the Capital Securities. See also Condition 3, which provides that the ranking of 

the Capital Securities is subject to mandatory and/or overriding provisions of law, including Article 212rf of the 

Dutch Bankruptcy Code (Faillissementswet). 

The ability to transfer the Capital Securities may be limited by the absence of an active trading market, and 

there is no assurance that any active trading market will develop for the Capital Securities 

The Capital Securities are a new issue of securities for which there is no established public market. 

The Joint Lead Managers have advised the Issuer that they may make a market in the Capital Securities, 

as permitted by applicable laws and regulations; however, the Joint Lead Managers are not obligated to make a 

market in the Capital Securities, and they may discontinue their market-making activities at any time without 

notice. Therefore, there can be no assurance that an active market for the Capital Securities will develop or, if 
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developed, that it will continue. In addition, subsequent to their initial issuance, the Capital Securities may trade 

at a discount from their initial offering price, depending upon prevailing interest rates, the market for similar 

Capital Securities, Rabobank’s performance and other factors.  

The calculation of the CET1 Ratios will be affected by a number of factors, many of which may be outside 

the Issuer’s control  

The occurrence of a Trigger Event and, therefore a Write Down of the Prevailing Principal Amount, is 

inherently unpredictable and depends on a number of factors, many of which may be outside the Issuer’s control. 

Because the CET1 Ratios may be calculated as at any date, a Trigger Event could occur at any time. The 

calculation of the CET1 Ratio of the Rabobank Group or the CET1 Ratio of the Issuer could be affected by a 

wide range of factors, including, among other things, factors affecting the level of Rabobank’s earnings, the 

mix of businesses, regulatory changes (including changes to definitions and calculations of the CET1 Ratios 

and their components or the interpretation thereof by the relevant authorities, including Common Equity Tier 1 

Capital and Risk Weighted Assets, in each case on either an individual or a consolidated basis, and the 

unwinding of transitional provisions under CRD IV), the ability to manage effectively the risk weighted assets 

in both the ongoing businesses and those Rabobank may seek to exit or changes in Rabobank’s structure or 

organisation. See the section entitled “Factors that may affect the Issuer’s ability to fulfil its obligations under 

the Capital Securities” for further information regarding factors that could have a material adverse effect on 

Rabobank’s results of operations. The calculation of the CET1 Ratios also may be affected by changes in 

applicable accounting rules and the manner in which accounting policies are applied, including the manner in 

which any permitted discretion under the applicable accounting rules is exercised as well as changes to or to 

the interpretation of regulatory requirements, including the expiry of any transitional arrangements for the 

calculation of the CET1 Ratios permitted by the Competent Authority. 

The usual reporting cycle of the Issuer is for the CET1 Ratio of the Rabobank Group and the CET1 Ratio 

of the Issuer to be reported on a semi-annual basis in conjunction with the Issuer’s financial reporting, which 

may mean investors are given limited warning of any deterioration in the CET1 Ratios. Notwithstanding the 

above, and for the avoidance of doubt, a Trigger Event may occur on any date. 

The factors that influence the CET1 Ratio of the Rabobank Group may not be the same as the factors that 

influence the CET1 Ratio of the Issuer. For example, an event that has a negative impact on any of the Rabobank 

Group’s subsidiaries may have a greater relative impact on the CET1 Ratio of the Rabobank Group than on the 

CET1 Ratio of the Issuer. Conversely, an event that has a negative impact on the Issuer may have a greater 

relative impact on the CET1 Ratio of the Issuer than on the CET1 Ratio of the Rabobank Group. As at 31 

December 2021, the CET1 Ratio of Rabobank Group was 17.4 per cent. and the solo CET1 Ratio of Rabobank 

Group was 16.2 per cent. The capital instruments eligible as Common Equity Tier 1 capital of the Issuer are the 

same as the capital instruments eligible as Common Equity Tier 1 capital of the Rabobank Group, but the risk 

weighted assets and deductions of the own funds of the Issuer may differ over time from the risk weighted 

assets and deductions of the own funds of the Rabobank Group. 

Since a Trigger Event will occur if either CET1 Ratio threshold is breached regardless of whether or not 

the other CET1 Ratio threshold is breached, the additional uncertainties resulting from differences in the factors 

affecting the two CET1 Ratios may have an adverse impact on the market price or the liquidity of the Capital 

Securities. 

Examples of the regulatory changes which may impact the CET1 Ratio of the Rabobank Group and/or the 

CET1 Ratio of the Issuer are Basel IV, the regulation on minimum loss coverage for nonperforming exposures 

(“NPE”) complementing Regulation (EU) No 575/2013 relating to own funds (Regulation (EU) 2019/630 

(including associated supervisory expectations), the EBA Definition of Default Guidelines are the minimum 
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average risk weight for IRB banks’ exposures to natural persons secured by mortgages on residential property 

located in the Netherlands announced by DNB (“DNB RWA Floor”). 

As discussed above, either CET1 Ratio could be affected by a number of factors. Each CET1 Ratio will 

also depend on the Rabobank Group’s decisions relating to its businesses and operations, as well as the 

management of its capital position. The Rabobank Group will have no obligation to consider the interests of 

the Holders in connection with its strategic decisions, including in respect of its capital management. Holders 

will not have any claim against the Issuer or any other member of the Rabobank Group relating to decisions 

that affect the business and operations of the Rabobank Group, including the Rabobank Group’s capital position, 

regardless of whether they result in the occurrence of a Trigger Event. Such decisions could cause Holders to 

lose all or part of the value of their investment in the Capital Securities. 

Due to the uncertainty regarding whether a Trigger Event will occur, it will be difficult to predict when, if 

at all, the Prevailing Principal Amount may be Written Down. Accordingly, the trading behaviour of the Capital 

Securities may not necessarily follow the trading behaviour of other types of subordinated securities. Any 

indication that the CET1 Ratio of the Rabobank Group and/or the CET1 Ratio of the Issuer is approaching the 

level that would cause a Trigger Event may have an adverse effect on the market price and liquidity of the 

Capital Securities. Under such circumstances, investors may not be able to sell their Capital Securities easily or 

at prices that will provide them with a yield comparable to more conventional investments. 

Interest payments may be cancelled on a discretionary or mandatory basis 

Payment of Interest on any Interest Payment Date is at the sole discretion of the Issuer. The Issuer may 

elect not to pay Interest, in whole or in part, on any Interest Payment Date. The Issuer may make such election 

for any reason.  

Any Interest not paid will be cancelled, and Holders will have no right to receive such cancelled Interest 

(or any amount in respect thereof) in any circumstances. 

Further, the Competent Authority has wide-ranging powers given to it pursuant to Article 104 of the CRD 

for the purpose of the supervisory review and evaluation process under that directive (see the risk factor entitled 

“CRD includes capital requirements that are in addition to the minimum capital requirement. These additional 

capital requirements will restrict the Issuer from making interest payments on the Capital Securities in certain 

circumstances, in which case the Issuer will automatically cancel such interest payment”). These powers 

include, inter alia, a general power to restrict or prohibit interest payments to holders of Additional Tier 1 

securities, such as the Capital Securities. There are no ex-ante limitations on the discretion to exercise this 

power. 

In addition, payment of Interest will be prohibited if and to the extent that (i) the Issuer’s Distributable 

Items are insufficient to fund the relevant payment (when aggregated with certain other interest payments or 

distributions which have been paid or are required to be paid during the then current Financial Year on other 

own funds items) and/or (ii) payment would cause any Maximum Distributable Amount then applicable to be 

exceeded.  

The capacity of the Issuer to make interest payments may also be affected by its compliance with all 

capital requirements applicable from time to time. For a discussion of current capital requirements applicable 

to the Rabobank Group, see the risk factor entitled “CRD includes capital requirements that are in addition to 

the minimum capital requirement. These additional capital requirements will restrict the Issuer from making 

interest payments on the Capital Securities in certain circumstances, in which case the Issuer will automatically 

cancel such interest payment”. As a result of the diminishing effect of the transitional provisions under CRD 

IV over time, the Rabobank Group will be required to meet more onerous capital requirements. There can be 

no assurance that additional new and more onerous requirements will not apply in the future and such 
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requirements may also affect the Issuer’s capacity to make payments of interest. Further, even if the Rabobank 

Group were to meet any such enhanced capital requirements, the Competent Authority may exercise its powers 

pursuant to Article 104 of the CRD to restrict or prohibit interest payments to holders of the Capital Securities. 

In addition to the above, in response to the outbreak of communicable diseases, pandemics and epidemics 

or health emergencies, as well as to other crises that impact the financial markets and economy, legislative 

and/or regulatory authorities may at any time introduce temporary emergency legislative measures which may 

impose further restrictions on the Issuer to make distributions, such as in particular the suspension of payments 

of interest on Additional Tier 1 instruments (including the Capital Securities). 

Payment of interest may also be affected by any application of the legislation in the Netherlands 

implementing the BRRD. See the risk factors entitled “Resolution powers (including powers to write down 

debt)” and “Resolution regimes may lead to fewer assets of the Issuer being available to investors for recourse 

for their claims, and may lead to lower credit ratings and possibly higher cost of funding”. 

Insufficient Distributable Items 

Payments of Interest due on any Interest Payment Date will be prohibited and will not be paid if and to 

the extent that the amount of such Interest payment otherwise due, together with any interest payments or other 

distributions which have been paid or made or which are scheduled to be paid or made during the then current 

Financial Year on the Capital Securities and other own funds items (which, for the avoidance of doubt, excludes 

any such interest payments or distributions which (i) are not required to be made out of Distributable Items or 

(ii) have already been provided for, by way of deduction, in the calculation of Distributable Items) in aggregate 

exceed the amount of Distributable Items of the Issuer as at such Interest Payment Date. Accordingly, the 

amount of Distributable Items available for this purpose may be affected, inter alia, by other discretionary 

interest payments or CET1 distributions. See further “The level of the Issuer’s Distributable Items is affected 

by a number of factors and insufficient Distributable Items may restrict the Issuer’s ability to make interest 

payments on the Capital Securities” below. The total amount of distributable items amounted to €31.1 billion 

as at 31 December 2021.  

Maximum Distributable Amount 

The Issuer shall not, to the extent required by Capital Regulations, pay any Interest otherwise due on an 

Interest Payment Date if and to the extent that the payment of such Interest would cause, when aggregated 

together with other distributions of the kind referred to in Article 3:62ba Wft (implementing Article 141(2) of 

the CRD) or Article 3A:11b Wft (implementing Article 16a BRRD) (or any provision of applicable law, rule or 

provision of the Capital Regulations, in each case to the extent then applicable to the Issuer), the Maximum 

Distributable Amount (if any) then applicable to be exceeded. See further “CRD includes capital requirements 

that are in addition to the minimum capital requirement. These additional capital requirements will restrict the 

Issuer from making interest payments on the Capital Securities in certain circumstances, in which case the 

Issuer will automatically cancel such interest payments” below. 

Consequences of cancellation 

Any Interest payment (or part thereof) cancelled and not paid on any relevant Interest Payment Date or 

repayment date by reason of Condition 5 shall be cancelled and shall not accumulate or be payable at any time 

thereafter, and Holders will have no claim for any amount in respect of Interest not paid in such circumstances 

and no right to receive any additional interest or compensation as a result of such non-payment. Non-payment 

of any Interest (or part thereof) will not constitute a default by the Issuer for any purpose, and the Holders shall 

have no right thereto whether in a bankruptcy or dissolution (ontbinding) of the Issuer or otherwise. Thus, any 

Interest payment not paid as a result of the Issuer’s election to cancel Interest or as a result of the mandatory 

restrictions described above will be lost and the Issuer will have no obligation to make payment of such Interest 

or to pay Interest thereon. 
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If the Issuer elects to cancel, or is prohibited from paying, Interest on the Capital Securities at any time, 

this imposes no restrictions on the Issuer. For the avoidance of doubt, there is no restriction (other than any 

restriction imposed by any applicable law or regulation) on the Issuer from otherwise making distributions or 

any other payments to the holders of the Participations or any other securities of the Issuer, including securities 

ranking pari passu with, or junior to, the Capital Securities. See further “Description of Business of Rabobank 

Group – Recent Developments” below.  

Any actual or anticipated cancellation or reduction of Interest payments can be expected to have a 

significant adverse effect on the market price of the Capital Securities and any trading market for the Capital 

Securities could be severely restricted. In addition, as a result of the interest cancellation and reduction 

provisions of the Capital Securities, the market price of the Capital Securities may be more volatile than the 

market prices of other debt securities on which interest accrues that are not subject to such cancellation or 

reduction and may be more sensitive generally to adverse changes in the Issuer’s financial condition. 

The level of the Issuer’s Distributable Items is affected by a number of factors and insufficient Distributable 

Items may restrict the Issuer’s ability to make interest payments on the Capital Securities 

The level of the Issuer’s Distributable Items is affected by a number of factors. The Issuer’s future 

Distributable Items, and therefore its ability to make interest payments under the Capital Securities, are a 

function of its existing Distributable Items and its future profitability. In addition, the Issuer’s Distributable 

Items may also be adversely affected by the servicing of more senior and parity ranking instruments. 

The level of the Issuer’s Distributable Items may be affected by changes to regulation, changes to Dutch 

and European accounting standards or the requirements and expectations of applicable regulatory authorities. 

Any such potential changes could adversely affect the Issuer’s Distributable Items in the future. 

Further, the Issuer’s Distributable Items, and therefore its ability to make Interest Payments on the Capital 

Securities, may be adversely affected by a wide range of factors, including, among other things, factors affecting 

the level of the Rabobank Group’s earnings, the mix of businesses, the ability to manage effectively the risk 

weighted assets in both the ongoing businesses and those the Rabobank Group may seek to exit or changes in 

the Rabobank Group’s structure or organisation. In addition, adjustments to earnings, as determined by the 

Issuer, may fluctuate significantly and may materially adversely affect Distributable Items. 

The Issuer shall not make an Interest payment on the Capital Securities on any Interest Payment Date or 

repayment date (and such Interest payment shall therefore be cancelled) if the level of Distributable Items is 

insufficient to fund that payment, as discussed under “Insufficient Distributable Items” above and as provided 

in Condition 5(b). 

CRD includes capital requirements that are in addition to the minimum capital requirement. These 

additional capital requirements will restrict the Issuer from making interest payments on the Capital 

Securities in certain circumstances, in which case the Issuer will automatically cancel such interest payments  

Under Article 141 of the CRD, EU Member States must require that institutions that fail to meet the 

“combined buffer requirement” (broadly, the combination of the capital conservation buffer, the institution-

specific counter-cyclical buffer and the higher of (depending on the institution), the systemic risk buffer, the 

global systemically important institutions buffer and the other systemically important institution buffer, in each 

case as applicable to the institution) will be subject to restricted “discretionary payments” (which are defined 

broadly by CRD IV as distributions in connection with Common Equity Tier 1 capital, payments on Additional 

Tier 1 instruments (such as Interest Amounts on the Capital Securities) and payments of variable remuneration). 

The restrictions, which transitioned into effect starting from 1 January 2016, are scaled according to the extent 

of the breach of the “combined buffer requirement” and calculated as a percentage of the profits of the institution 

since the most recent decision on the distribution of profits or “discretionary payment”. Such calculation will 
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result in a “maximum distributable amount” in each relevant period, which is calculated at each level of 

supervision. As an example, the scaling is such that in the bottom quartile of the “combined buffer requirement”, 

no “discretionary distributions” will be permitted to be paid. As a consequence, in the event of breach of the 

combined buffer requirement it may be necessary to reduce discretionary payments, including potentially 

exercising the discretion to cancel (in whole or in part) Interest payments in respect of the Capital Securities. 

Further, there can be no assurance that the Rabobank Group’s or the Issuer’s combined buffer requirement 

specifically, or the Rabobank Group’s or the Issuer’s other capital requirements more generally, will not be 

increased in the future, which may exacerbate the risk that “discretionary payments”, including payments of 

Interest on the Capital Securities, are cancelled.  

On 23 November 2016, the European Commission announced amendments of certain provisions of, inter 

alia, CRD IV, CRR, the BRRD and the SRM Regulation which were included in the EU banking reform package 

adopted in April 2019 (the "EU Banking Reforms"). The EU Banking Reforms introduce consequences of 

breaching MREL requirements. A failure by the Issuer to comply with MREL requirements means the Issuer 

could become subject to the restrictions on certain discretionary payments, including payments on Additional 

Tier 1 instruments such as the Capital Securities (subject to a potential nine-month grace period in case specific 

conditions are met). A new Article 16a is included in BRRD (and article 10a in the SRM Regulation) to clarify, 

for the purposes of restrictions on distributions, the relationship between the additional own funds requirements, 

the minimum own funds requirements, the MREL requirement and the combined buffer requirement (the so 

called "stacking order"). Under the new Article 16a of BRRD and Article 10a SRM Regulation, an institution 

such as the Issuer shall be considered as failing to meet the combined buffer requirement for the purposes of 

Article 141 CRD where it does not have MREL in an amount and of the quality needed to meet, at the same 

time, the requirement defined in Article 128(6) of the CRD (i.e. the combined buffer requirement) as well as 

each of the minimum own funds requirements, the additional own funds requirements and the MREL 

requirement. The new requirement recognises that breaches of the combined buffer requirement (whilst still 

complying with Pillar 1 and Pillar 2 capital requirements) may be due to a temporary inability to issue new 

eligible debt for MREL purposes. For these situations, the proposal envisages a nine month grace period before 

restrictions under Article 141 CRD will apply. During the grace period, the relevant authorities will be able to 

exercise other powers available to them that are appropriate in view of the financial situation of the relevant 

institution.  

The EU Banking Reforms also introduce a restriction for global systemically important institutions (“G-

SIIs”) on distributions (including on payments of AT1 instruments, such as the Capital Securities) in case of 

failure to meet the leverage ratio buffer requirement. On the date of this Offering Circular, Rabobank is not a 

G-SII. However, future extension of this restriction on non-G-SIIs is possible, and there can be no assurance 

that relevant EU or Dutch regulators may not in the future apply a leverage ratio buffer requirement to 

Rabobank, which could have a material adverse effect on Rabobank Group’s business, financial condition and 

results of operations. 

The Rabobank Group’s and the Issuer’s capital requirements are, by their nature, calculated by reference 

to a number of factors any one of which or combination of which may not be easily observable or capable of 

calculation by investors. See “The calculation of the CET1 Ratios will be affected by a number of factors, many 

of which may be outside the Issuer’s control” for a discussion of some of these factors. Holders of the Capital 

Securities may not be able to predict accurately the proximity of the risk of discretionary payments (of Interest 

and principal) on the Capital Securities being prohibited from time to time as a result of the operation of Article 

141 of the CRD and Article 16a BRRD or Article 10a SRM Regulation. 

The application of Article 141 of the CRD and Article 16a BRRD in the Netherlands through Article 

3:62ba Wft and Article 3A:11b Wft respectively, including its inter-relationship with the minimum and 

additional capital requirements, buffers and macro-prudential tools referred to above (including the calculation 
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of the maximum distributable amount), remains uncertain in many respects. Such uncertainty can be expected 

to subsist while the relevant authorities in the EU and the Netherlands continue to develop their approach to the 

application of the relevant rules. 

There can be no assurance, however, that any of the minimum own funds requirements, additional own 

funds requirements, buffer capital requirements or MREL requirements applicable to the Rabobank Group 

and/or the Issuer will not be amended in the future to include new and more onerous capital requirements, which 

in turn may affect the Issuer’s capacity to make payments of interest on the Capital Securities. See further the 

risk factors entitled “Any increase in the Group’s minimum regulatory capital and liquidity requirements may 

have a material adverse effect on the Group’s business, financial condition and results of operations” and 

“Interest payments may be cancelled on a discretionary or mandatory basis”. 

Perpetual Securities 

The Capital Securities are perpetual securities which have no scheduled repayment date. Holders of 

Capital Securities have no ability to require the Issuer to redeem their Capital Securities. In addition, Holders 

have limited enforcement remedies in the case of non-payment as there are no events of default under the 

Capital Securities or the Coupons – see “Limited remedies in the case of non-payment under the Capital 

Securities”. 

This means that Holders of Capital Securities have no ability to cash in their investment, except: 

(a) if the Issuer exercises its rights to redeem or purchase the Capital Securities; 

(b) by selling their Capital Securities; or 

(c) by claiming for any principal amounts due and not paid in any bankruptcy or dissolution (ontbinding) 

of the Issuer. 

All, but not some only, of the Capital Securities may be redeemed at the option of the Issuer, subject to, 

inter alia, the prior approval of the Competent Authority and Capital Regulations then in force, on any day 

falling in the period commencing on (and including) 29 June 2029 and ending on (and including) the First Reset 

Date, or on any Interest Payment Date thereafter, at their Initial Principal Amount, together with any 

Outstanding Payments, as further provided in the Conditions. Under the CRR, the Competent Authority will 

only give its consent to a redemption of the Capital Securities in such circumstances provided that either of the 

following conditions is met: 

(i) on or before such redemption of the Capital Securities, the Issuer replaces the Capital Securities with 

instruments qualifying as Tier 1 Capital of an equal or higher quality on terms that are sustainable for 

the income capacity of the Issuer; or 

(ii) the Issuer having demonstrated to the satisfaction of the Competent Authority that the own funds and 

eligible liabilities of the Issuer would, following such redemption or purchase, exceed its minimum 

capital requirements (including any applicable capital buffer requirements) by a margin (calculated in 

accordance with applicable Capital Regulations) that the Competent Authority considers necessary at 

such time. 

The Capital Securities are also redeemable following a Capital Event, a Tax Law Change, or may be 

repurchased on or after the Issue Date at the option of the Issuer in whole but not in part, at any time, at their 

then Prevailing Principal Amount (which may be lower than their Initial Principal Amount, together with any 

Outstanding Payments), subject to the prior approval of the Competent Authority and Capital Regulations then 

in force, as further described in Conditions 7(d), 7(e) and 7(g). The CRR further provides that the Competent 

Authority may only approve any such redemption or repurchase of the Capital Securities before the fifth 
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anniversary of the Issue Date if, in addition to meeting the conditions referred to in either one of paragraphs (i) 

or (ii) above, the following conditions are also met: 

(A) in the case of any such redemption upon the occurrence of a Capital Event, (x) the Competent Authority 

considers the change in the regulatory classification of the Capital Securities to be sufficiently certain 

and (y) the Issuer demonstrates to the satisfaction of the Competent Authority that such change in the 

regulatory classification of the Capital Securities was not reasonably foreseeable at the Issue Date;  

(B) in the case of any such redemption upon the occurrence of a Tax Law Change, the Issuer demonstrates 

to the satisfaction of the Competent Authority that such change in applicable tax treatment of the Capital 

Securities is material and was not reasonably foreseeable at the Issue Date; or 

(C) in the case of a purchase pursuant to Condition 7(g), the Issuer before or at the same time as such 

purchase, replaces the Capital Securities with own funds instruments of equal or higher quality at terms 

that are sustainable for the income capacity of the Issuer, and the Competent Authority permits such 

action on the basis of the demonstration that it would be beneficial from a prudential point of view and 

justified by exceptional circumstances; or the Capital Securities being purchased for market-making 

purposes in accordance with prevailing Capital Regulations. 

The above conditions to any redemption or purchase of the Capital Securities upon the occurrence of a 

Capital Event, Tax Law Change or pursuant to Condition 7(g) only apply to any such redemption or purchase 

of the Capital Securities before 6 April 2027 and the Issuer may thereafter exercise its option to redeem the 

Capital Securities in such circumstances or on any day falling in the period commencing on (and including)  

29 June 2029 and ending on (and including) the First Reset Date, or on each Interest Payment Date thereafter 

without complying with these conditions. However, it will still need to comply with the conditions referred to 

in one of paragraphs (i) or (ii) above. 

There can be no assurance that Holders will be able to reinvest the amount received upon redemption at a 

rate that will provide the same rate of return as their investment in the Capital Securities. 

The availability of any right on the part of the Issuer to redeem the Capital Securities (or the perception 

that such a right may become available) may affect the market price of the Capital Securities. 

The Interest Rate on the Capital Securities will be reset on each Reset Date, which may affect the market 

value of the Capital Securities 

The Capital Securities will initially earn Interest at a fixed rate of interest to, but excluding, the First Reset 

Date. From, and including, the First Reset Date, however, and every Reset Date thereafter, the Interest Rate will 

be reset as described in Condition 4(b). This reset rate could be less than the Initial Interest Rate and/or the 

Interest Rate that applies immediately prior to such Reset Date, which could affect the amount of any Interest 

payments under the Capital Securities and therefore the market value of an investment in the Capital Securities. 

Benchmarks regulation and reform 

The Euro-zone inter-bank offered rate (“EURIBOR”) is the subject of ongoing regulatory reform 

(including as a result of the Benchmarks Regulation which entered into force on 1 January 2018). Following 

the implementation of any such potential reforms, the manner of administration of benchmarks will change, 

with the result that they may perform differently than in the past, or benchmarks could be eliminated entirely, 

or there could be other consequences, including those which cannot be predicted. For example, in March 2017, 

the European Money Markets Institute (the "EMMI") (formerly EURIBOR-EBF) published a position paper 

referring to certain proposed reforms to EURIBOR, which reforms aim to clarify the EURIBOR specification, 

to develop a transaction-based methodology for EURIBOR and to align the relevant methodology with the 

Benchmarks Regulation, the IOSCO Principles for Financial Benchmarks and other regulatory 
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recommendations. The EMMI has since indicated that there has been a "change in market activity as a result of 

the current regulatory requirements and a negative interest rate environment" and "under the current market 

conditions it will not be feasible to evolve the current EURIBOR methodology to a fully transaction-based 

methodology following a seamless transition path". EMMI developed a hybrid methodology for EURIBOR and 

on 19 February 2019, following the publication of its second consultation paper on a hybrid methodology for 

EURIBOR, EMMI released the time series of the "Hybrid Euribor Testing Phase". On 28 November 2019, 

EMMI confirmed it has completed the transitioning of the panel banks from the quote-based EURIBOR 

methodology to the hybrid methodology. 

The potential elimination of, or the potential changes in the manner of administration of, the Original 

Reference Rate or Mid-Swap Rate (each as defined in the Conditions) could require an adjustment to the 

Conditions to reference an alternative benchmark for the purposes of calculating the Reset Reference Rate, or 

result in other consequences, including those which cannot be predicted. 

If the Original Reference Rate or Mid-Swap Rate is permanently discontinued, the Issuer may, after using 

reasonable endeavours to appoint and consult with an Independent Adviser, determine a Successor Rate or 

Alternative Rate to be used in place of the Original Reference Rate or Mid-Swap Rate when calculating the 

Reset Reference Rate. The use of any such Successor Rate or Alternative Rate to determine the Reset Reference 

Rate may result in the Capital Securities performing differently (including paying a lower Interest Rate) than 

they would do if the Original Reference Rate or Mid-Swap Rate were to continue to apply in its current form. 

Benchmark Events include (i) the Original Reference Rate or Mid-Swap Rate (as applicable) ceasing to 

be published for a period of at least five Business Days or ceasing to exist; (ii) a public statement by the 

administrator of the Original Reference Rate or Mid-Swap Rate (as applicable) that the Original Reference Rate 

or Mid-Swap Rate (as applicable) has been or will be permanently or indefinitely discontinued; (iii) a public 

statement by the supervisor of the administrator of the Original Reference Rate or Mid-Swap Rate (as 

applicable) that the Original Reference Rate or Mid-Swap Rate (as applicable) has been or will be permanently 

or indefinitely discontinued; (iv) a public statement by the supervisor of the administrator of the Original 

Reference Rate or Mid-Swap Rate (as applicable) that means the Original Reference Rate or Mid-Swap Rate 

(as applicable) will be prohibited from being used or that its use will be subject to restrictions or adverse 

consequences; (v) it becoming unlawful for any Paying Agent, Calculation Agent or the Issuer to calculate any 

payments due to be made to any Holder using the Original Reference Rate or Mid-Swap Rate (as applicable); 

or (vi) a public statement by the supervisor of the administrator of the Original Reference Rate or Mid-Swap 

Rate (as applicable) that, in the view of such supervisor, the Original Reference Rate or Mid-Swap Rate (as 

applicable) is or will be deemed no longer representative of an underlying market or the methodology to 

calculate the Original Reference Rate or Mid-Swap Rate (as applicable) has materially changed. If a Benchmark 

Event occurs, the Issuer shall use its reasonable endeavours to appoint and consult with an Independent Adviser. 

After consulting with the Independent Adviser (if any), the Issuer shall endeavour to determine a Successor 

Rate or Alternative Rate to be used in place of the Original Reference Rate or Mid-Swap Rate, despite the 

continued availability of the Original Reference Rate or Mid-Swap Rate. The use of any Successor Rate or 

Alternative Rate to determine the Rate of Interest is likely to result in the Capital Securities performing 

differently (which may include payment of a lower Interest Rate) than they would do if the Original Reference 

Rate or Mid-Swap Rate (as the case may be) were to continue to be referenced. In addition, the market (if any) 

for Capital Securities linked to any such Successor Rate or Alternative Rate may be less liquid than the market 

for Capital Securities linked to the Original Reference Rate or Mid-Swap Rate (as applicable). 

Furthermore, if a Successor Rate or Alternative Rate is determined by the Issuer (following consultation 

with the Independent Adviser), the Conditions provide that the Issuer may vary the Conditions, as necessary, to 

ensure the proper operation of such Successor Rate or Alternative Rate, without any requirement for consent or 

approval of the Holders. 
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If a Successor Rate or Alternative Rate is determined by the Issuer (following consultation with the 

Independent Adviser), the Conditions also provide that an Adjustment Spread will be applied to such Successor 

Rate or Alternative Rate. The Adjustment Spread is (i) the spread, formula or methodology which is formally 

recommended in relation to the replacement of the Original Reference Rate or Mid-Swap Rate (as applicable) 

with the Successor Rate by any Relevant Nominating Body (which may include a relevant central bank, 

supervisory authority or group of central banks/supervisory authorities), (ii) if no such recommendation has 

been made, or in the case of an Alternative Rate, the spread, formula or methodology which the Issuer, following 

consultation with the Independent Adviser determines is customarily applied to the relevant Successor Rate or 

the Alternative Rate (as the case may be) in international debt capital markets transactions to produce an 

industry-accepted replacement rate for the Original Reference Rate or Mid-Swap Rate (as applicable), or (iii) 

if the Issuer (following consultation with the Independent Adviser) determines that no such spread is 

customarily applied, the spread, formula or methodology which the Issuer, following consultation with the 

Independent Adviser, determines and which is recognised or acknowledged as being the industry standard for 

over-the-counter derivative transactions which reference the Original Reference Rate or Mid-Swap Rate (as 

applicable), where such rate has been replaced by the Successor Rate or the Alternative Rate, as the case may 

be. While any Adjustment Spread may be expected to be designed to eliminate or minimise any potential 

transfer of value between counterparties, the application of the Adjustment Spread to the Capital Securities may 

not do so and may result in the Capital Securities performing differently (which may include payment of a lower 

interest rate) than they would do if the Original Reference Rate or Mid-Swap Rate (as applicable) were to 

continue to apply in its current form. 

In addition, if the Original Reference Rate or Mid-Swap Rate is discontinued permanently, and the Issuer, 

for any reason, is unable to determine any Successor Rate or Alternative Rate, the Rate of Interest may revert 

to the Interest Rate applicable as at the last preceding Interest Determination Date before the Original Reference 

Rate or Mid-Swap Rate (as applicable) was discontinued, and such Interest Rate will continue to apply until 

maturity. 

Due to the uncertainty concerning the availability of successor rates and alternative reference rates, the 

involvement of an Independent Adviser and the possibility that a licence or registration may be required under 

applicable legislation for establishing and publishing fallback interest rates, the relevant fallback provisions 

may not operate as intended at the relevant time. In addition, uncertainty as to the continuation of EURIBOR, 

the availability of quotes from reference banks to allow for the continuation of EURIBOR, and the rate that 

would be applicable if EURIBOR is discontinued may also adversely affect the trading market and the value of 

the Capital Securities. At this time, it is not possible to predict what the effect of these developments will be or 

what the impact on the value of the Capital Securities will be. More generally, any of the above changes or any 

other consequential changes to EURIBOR as a result of international, national, or other proposals for reform or 

other initiatives or investigations, or any further uncertainty in relation to the timing and manner of 

implementation of such changes, could have a material adverse effect on the liquidity and value of, and return 

on, the Capital Securities. 

Substitution and Variation upon the occurrence of a Capital Event 

Upon the occurrence and continuation of a Capital Event, the Issuer may, subject as provided in Condition 

7(b) and without the need for any consent of the Holders, substitute all (but not some only) of the Capital 

Securities, or vary the terms of the Capital Securities so that they remain or, as appropriate, become, Compliant 

Securities. The tax and stamp duty consequences of holding Compliant Securities following a substitution could 

be different for some categories of holder from the tax and stamp duty consequences for them of holding Capital 

Securities.  

The Competent Authority has discretion as to whether or not it will approve any substitution or variation 

of the Capital Securities. Any such substitution or variation which is considered by the Competent Authority to 
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be material shall be treated by it as the issuance of a new instrument. Therefore, the Capital Securities, as so 

substituted or varied, must be eligible as Additional Tier 1 Capital in accordance with then prevailing Capital 

Regulations, which may include a requirement that (save in certain prescribed circumstances) the Capital 

Securities may not be redeemed or repurchased prior to five years after the effective date of such substitution 

or variation. 

Limited remedies in the case of non-payment under the Capital Securities 

The Conditions of the Capital Securities do not provide for events of default allowing acceleration of the 

Capital Securities if certain events occur. Accordingly, if the Issuer fails to meet any obligations under the 

Capital Securities, including the payment of any Interest, investors will not have the right of acceleration of 

principal. Upon a payment default, the sole remedy available to a Holder for recovery of amounts owing in 

respect of any payment of principal or Interest on the Capital Securities will be the institution of proceedings 

to enforce such payment. Notwithstanding the foregoing, the Issuer will not, by virtue of the institution of any 

such proceedings, be obliged to pay any sum or sums sooner than the same would otherwise have been payable 

by it.  

The right of Holders to institute proceedings to enforce any payment obligations under or arising from the 

Capital Securities is limited to circumstances where payment has become due and has not been made for 14 

days or more as further described in Condition 9. The Capital Securities are perpetual securities and the Issuer 

may only redeem them, and make Interest payments in respect of them, if certain conditions are met. Even if 

such conditions are met, the Issuer is under no obligation to make any payment, whether of principal or Interest, 

on the Capital Securities. The Issuer is under no obligation to redeem the Capital Securities. In the case of any 

Interest payment, even if not required to cancel such payment, the Issuer may elect to cancel that payment at its 

discretion. In these circumstances no payment, whether of principal or Interest, will be due. The sole remedy 

available to Holders will be to institute proceedings to demand payment of principal in any circumstances or 

pursue any other remedy.  

In the event of (a) the bankruptcy of the Issuer or (b) dissolution (ontbinding), Holders will have a 

subordinated claim (as set out in Condition 3(b)), but Holders cannot themselves petition for the bankruptcy of 

the Issuer or for its dissolution. 

Resolution powers (including powers to write down debt) 

The BRRD was published in the Official Journal of the European Union on 12 June 2014. The BRRD 

includes provisions (known as the bail-in tool) to give regulators resolution powers, inter alia, to write down 

the debt of a failing bank (or to convert such debt into capital) to strengthen its financial position and allow it 

to continue as a going concern, subject to appropriate restructuring measures being taken. In addition to this 

general bail-in tool, the BRRD provides for resolution authorities to have the further powers permanently to 

write-down, or convert into shares and other instruments of ownership, Additional Tier 1 capital instruments 

(such as the Capital Securities) and Tier 2 capital instruments at the point of non-viability of the bank and before 

any resolution is commenced or concurrently with other resolution measures. Certain amendments to BRRD 

were made by Directive (EU) 2019/879 of the European Parliament and of the Council of 20 May 2019 

amending Directive 2014/59/EU regarding the loss-absorbing and recapitalisation capacity of credit institutions 

and investment firms and Directive 98/26/EC, which was implemented into Dutch law on 21 December 2021. 

Accordingly, it is possible that, pursuant to the BRRD or other resolution or recovery rules which may in 

the future be applicable to the Issuer, new powers may be given to the DNB or another relevant authority/ies 

(each, a “Relevant Authority”) which could be used in such a way as to result in the Capital Securities 

absorbing losses (“Statutory Loss Absorption”). 
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Pursuant to the exercise of any Statutory Loss Absorption measures, the Capital Securities could become 

subject to a determination by the Relevant Authority or the Issuer (following instructions from the Relevant 

Authority) that all or part of the principal amount of the Capital Securities, including accrued but unpaid Interest 

in respect thereof, must be written off or otherwise converted into shares and other instruments of ownership or 

otherwise be applied to absorb losses. Such determination shall not constitute a default under the Capital 

Securities and Holders will have no further claims in respect of any amount so written off or otherwise as a 

result of such Statutory Loss Absorption. Any such Statutory Loss Absorption may be applied by the Relevant 

Authority either at the point of non-viability (and independently of resolution action) or together with a 

resolution action. 

Any determination that all or part of the principal amount of the Capital Securities will be subject to 

Statutory Loss Absorption may be inherently unpredictable and may depend on a number of factors which may 

be outside the Issuer’s control. Accordingly, trading behaviour in respect of Capital Securities which are subject 

to Statutory Loss Absorption is not necessarily expected to follow trading behaviour associated with other types 

of securities. Any indication that Capital Securities will become subject to Statutory Loss Absorption could 

have an adverse effect on the market price of the relevant Capital Securities. Potential investors should consider 

the risk that a Holder may lose all of its investment in such Capital Securities, including the principal amount 

plus any accrued but unpaid Interest, if those Statutory Loss Absorption measures were to be taken. 

Potential investors should also refer to the risk factors entitled “Resolution regimes may lead to fewer 

assets of the Issuer being available to investors for recourse for their claims, and may lead to lower credit 

ratings and possibly higher cost of funding” and “Change of law”. 

Modification and waiver  

 The Conditions contain provisions for calling meetings of Holders to consider matters affecting their 

interests generally. These provisions permit defined majorities to bind all Holders, including Holders who did 

not attend and/or vote at the relevant meeting and Holders who voted in a manner contrary to the majority. The 

Conditions also provide that (i) a resolution in writing signed by or on behalf of the Holders of not less than 90 

per cent. in principal amount of the Capital Securities for the time being outstanding and (ii) a resolution passed 

by way of electronic consents given by or on behalf of Holders of not less than 90 per cent. in principal amount 

of the Capital Securities for the time being outstanding shall, in each case, for all purposes be as valid and 

effective as an Extraordinary Resolution passed at a meeting of Holders duly convened and held. 

 The Agency Agreement and the Conditions may be amended by the Issuer and the Fiscal Agent, without 

the consent of the Holders or Couponholders or any other person, (i) for the purposes of curing any ambiguity, 

or for curing, correcting or supplementing any defective provision contained therein or (ii) in any manner which 

the Issuer and the Fiscal Agent may mutually deem necessary or desirable and which does not adversely affect 

the interests of the Holders or the Couponholders. 

3. Risks related to the market generally 

Set out below is a description of the principal market risks, including liquidity risk, exchange rate risk, 

interest rate risk and credit risk: 

The secondary market generally 

The Capital Securities may have no established trading market when issued and one may never develop. 

If a market does develop, it may not be very liquid. Therefore, investors may not be able to sell their Capital 

Securities easily or at all or at prices that will provide them with a yield comparable to similar investments that 

have a developed secondary market. This is particularly the case for Capital Securities that are especially 

sensitive to interest rate, currency or market risks, are designed for specific investment objectives or strategies, 
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or have been structured to meet the investment requirements of limited categories of investors. These types of 

Capital Securities generally would have a more limited secondary market and more price volatility than 

conventional debt securities. Illiquidity may have a severely adverse effect on the market value of Capital 

Securities. 

Exchange rate risks and exchange controls 

 The Issuer will pay principal and Interest on the Capital Securities in euro. This presents certain risks 

relating to currency conversions if an investor’s financial activities are denominated principally in a currency 

or currency unit (the “Investor’s Currency”) other than euro. These include the risk that exchange rates may 

significantly change (including changes due to devaluation of the euro or revaluation of the Investor’s Currency) 

and the risk that authorities with jurisdiction over the Investor’s Currency may impose or modify exchange 

controls. An appreciation in the value of the Investor’s Currency relative to the euro would decrease (i) the 

Investor’s Currency-equivalent yield on the Capital Securities, (ii) the Investor’s Currency-equivalent value of 

the principal payable on the Capital Securities and (iii) the Investor’s Currency-equivalent market value of the 

Capital Securities. If the currency of the country in which the Holder is resident is not the euro, the Holder is 

exposed to the risk of fluctuations in the exchange rate between such currency and the euro. Government and 

monetary authorities may impose (as some have done in the past) exchange controls that could adversely affect 

an applicable exchange rate. As a result, investors may receive less interest or principal than expected, or no 

Interest or principal at all. 

Credit ratings may not reflect all risks 

The Capital Securities are expected to be assigned on issue a rating of Baa3 by Moody’s and BBB by 

Fitch. There can be no assurance that the methodology of the ratings agencies will not evolve or that any ratings, 

once given, will not be suspended, reduced or withdrawn at any time by the assigning rating agency. 

 The credit rating(s) of the Capital Securities from time to time may not be reliable and changes to the 

credit ratings could affect the value of the Capital Securities. The ratings may not reflect the potential impact 

of all risks related to the structure, market, additional factors discussed above, and other factors that may affect 

the value of the Capital Securities. In addition, any reduction in the credit ratings of the Capital Securities or 

deterioration in the capital market’s perception of Rabobank’s financial resilience following any such 

downgrade, could adversely affect the trading price of the Capital Securities.  

A credit rating is not a recommendation to buy, sell or hold securities and may be revised or withdrawn 

by the rating agency at any time. 

In addition to ratings assigned by any hired rating agencies, rating agencies not hired by the Issuer to rate 

the Capital Securities may assign unsolicited ratings. If any non-hired rating agency assigns an unsolicited 

rating to any Capital Securities, there can be no assurance that such rating will not differ from, or be lower than, 

the ratings provided by a hired rating agency. The assignment of a non-solicited rating by a rating agency not 

hired by the Issuer could adversely affect the market value and liquidity of the Capital Securities.  

Legality of purchase 

 Neither the Issuer nor any of its affiliates has or assumes responsibility for the lawfulness of the acquisition 

of the Capital Securities by a prospective investor in the Capital Securities, whether under the laws of the 

jurisdiction of its incorporation or the jurisdiction in which it operates (if different), or for compliance by that 

prospective investor with any law, regulation or regulatory policy applicable to it. Certain of the Joint Lead 

Managers are also, or may be, required to comply with COBS and as a result of this compliance, prospective 

investors will be required to give the representations, warranties, agreements and undertakings as set out on 

page 3 of this Offering Circular. 
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Legal investment considerations may restrict certain investments 

 The investment activities of certain investors are subject to legal investment laws and regulations, or 

review or regulation by certain authorities. Each potential investor should consult its legal advisers to determine 

whether and to what extent (i) Capital Securities are legal investments for it, (ii) Capital Securities can be used 

as collateral for various types of borrowing and (iii) other restrictions apply to its purchase or pledge of any 

Capital Securities. Financial institutions should consult their legal advisers or the appropriate regulators to 

determine the appropriate treatment of Capital Securities under any applicable risk-based capital or similar 

rules. 

Change of law 

 The conditions of the Capital Securities are based on Dutch law in effect as at Issue Date. No assurance 

can be given as to the impact of any possible judicial decision or change to Dutch, European or any other 

applicable laws, regulations or administrative practices (including, but not limited to, any such laws, regulations 

or practices relating to the tax treatment of the Capital Securities) after the date of this Offering Circular. Such 

changes in law may also include, but are not limited to, the introduction of a variety of statutory resolution and 

loss-absorption tools which may affect the rights of holders of securities issued by the Issuer, including the 

Capital Securities. Such tools may include the ability to write off sums otherwise payable on such securities at 

a time when the Issuer is no longer considered viable by its regulator or upon the occurrence of another trigger 

(see the risk factors entitled “Resolution powers (including powers to write down debt)” and “Resolution 

regimes may lead to fewer assets of the Issuer being available to investors for recourse for their claims, and 

may lead to lower credit ratings and possibly higher cost of funding” above for further details). 
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IMPORTANT INFORMATION 

Responsibility statement 

Rabobank accepts responsibility for the information contained in this Offering Circular and confirms 

that, to the best of its knowledge and belief (having taken all reasonable care to ensure that such is the case), 

the information contained in this Offering Circular is in accordance with the facts and does not omit anything 

likely to affect the import of such information. 

Documents incorporated by reference 

This Offering Circular is to be read and construed in conjunction with the following documents which 

have been previously published or are published simultaneously with this Offering Circular and that have been 

filed with Euronext Dublin: 

(a) the articles of association of Rabobank effective from July 2021 

(https://www.rabobank.com/en/images/articles-of-association-rabobankjuly-202167746991.pdf); 

(b) the following sections of the Rabobank Annual Report 2021 

(https://www.rabobank.com/en/images/Rabobank_Annual-Report-2021.pdf): 

a. the ‘Key Figures’ table on page 10 thereof; 

b. the sub-section headed ‘Sound Capital and Liquidity Position’ on page 47 thereof; 

c. the sub-section headed ‘Impairment Charges on Financial Assets’ on page 56 thereof; 

d. the section headed ‘Capital Developments’ on page 59 thereof; 

e. the sub-section headed ‘Credit Portfolio’ on page 66 thereof; 

f. the sub-section headed ‘IFRS9: Effects of the Covid-19 Pandemic’ on page 66 thereof; 

g. the ‘Stage composition portfolio’ table on page 67 thereof; and 

h. the audited consolidated and company financial statements of Rabobank Group for the year ended  

31 December 2021 (together with the independent auditor’s report thereon and explanatory notes 

thereto) on pages 134 to 230 and 251 to 268 thereof; and 

(c) the audited consolidated and company financial statements of Rabobank Group for the year ended 31 

December 2020 (together with the independent auditor’s report thereon and explanatory notes thereto) 

on pages 107 to 210 and 234 to 250 of the Rabobank Annual Report 2020 

(https://www.rabobank.com/en/images/annual-report-2020.pdf). 

Such documents shall be incorporated in, and form part of, this Offering Circular, save that any statement 

contained in this Offering Circular or in any of the documents incorporated by reference in, and forming part 

of, this Offering Circular shall be modified or superseded for the purpose of this Offering Circular to the extent 

that a statement contained in any document which is subsequently incorporated by reference herein by way of 

a supplement modifies or supersedes such statement. 

The Issuer will provide, without charge, to each person to whom a copy of this Offering Circular is 

delivered, a copy of the documents incorporated herein by reference unless such documents have been modified 

or superseded as specified above, in which case the modified or superseding version of such document will be 

provided. Such documents may be obtained (i) from the Issuer at its registered office set out at the end of this 

Offering Circular, (ii) by telephoning the Issuer on +31 (0)30 2160000 or (iii) from the Issuer’s website at 

https://www.rabobank.com/en/investors/funding/capital/index.html.  



Important Information 

A47060572 39 

Unless otherwise stated, the contents of websites referenced in this Offering Circular do not form any part 

of this Offering Circular. 
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FORWARD-LOOKING STATEMENTS 

This Offering Circular includes forward-looking statements. All statements other than statements of 

historical facts included in this Offering Circular, including, without limitation, those regarding the Issuer’s 

financial position, business strategy, plans and objectives of management for future operations (including 

development plans and objectives relating to the Issuer’s products), are forward-looking statements. 

Such forward-looking statements involve known and unknown risks, uncertainties and other factors 

which may cause the actual results, performance or achievements of the Rabobank Group or industry results to 

be materially different from any future results, performance or achievements expressed or implied by such 

forward-looking statements. Such forward-looking statements are based on numerous assumptions regarding 

the Issuer’s present and future business strategies and the environment in which the Rabobank Group will 

operate in the future. 

Important factors that could cause the Rabobank Group’s actual results, performance or achievements 

to differ materially from those in the forward-looking statements include, among others, changes or downturns 

in the Dutch economy or the economies in other countries in which the Rabobank Group conducts business, the 

impact of fluctuations in foreign exchange rates and interest rates and the impact of future regulatory 

requirements. Additional factors that could cause actual results, performance or achievements to differ 

materially include, but are not limited to, those discussed under “Risk Factors”. 

These forward-looking statements speak only as of the date of this Offering Circular. Other than as 

required by law or the rules and regulations of the relevant stock exchange, the Issuer expressly disclaims any 

obligation or undertaking to release publicly any updates or revisions to any forward-looking statement 

contained herein to reflect any change in the Issuer’s expectations with regard thereto or any change in events, 

conditions or circumstances on which any such statement is based. The foregoing paragraph applies to those 

forward-looking statements which are both set out in this Offering Circular and which are incorporated by 

reference herein — see “Important Information — Documents incorporated by reference”. 
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OVERVIEW  

The Overview below describes the principal terms of the Capital Securities. The section of this Offering Circular 

entitled “Terms and Conditions of the Capital Securities” contains a more detailed description of the Capital 

Securities. Capitalised terms used but not defined in this Overview shall bear the respective meanings ascribed 

to them in “Terms and Conditions of the Capital Securities”. 

Issuer of the Capital Securities Coöperatieve Rabobank U.A. 

 

Joint Lead Managers 

 

BNP Paribas 

BofA Securities Europe SA 

Coöperatieve Rabobank U.A. 

Goldman Sachs Bank Europe SE 

J.P. Morgan SE  

UBS AG London Branch 

 

Fiscal Agent 

 

Deutsche Bank AG, London Branch. 

 

Paying Agents 

 

The Fiscal Agent and Coöperatieve Rabobank U.A. 

 

Issue Size 

 

EUR 1,000,000,000 

 

Maturity Date 

 

The Capital Securities are perpetual securities and have no scheduled 

maturity date. 

 

Issue Date 

 

6 April 2022 

 

Ranking  

 

The Capital Securities and the Coupons constitute direct, unsecured, 

unguaranteed and subordinated obligations of the Issuer. Subject to 

exceptions provided by mandatory and/or overriding applicable law 

(including as provided pursuant to Article 212rf of the Dutch 

Bankruptcy Code (Faillissementswet)), any claims for payment under 

the Capital Securities in respect of the Prevailing Principal Amount 

shall in the case of (a) the bankruptcy of the Issuer or (b) dissolution 

(ontbinding) rank pari passu without any preference among 

themselves and: 

(i) subordinated and junior to present or future indebtedness of the 

Issuer (including but not limited to Tier 2 Capital of the Issuer, 

claims in respect of interest on Additional Tier 1 Capital 

(including, for the avoidance of doubt, any Coupons) and 

excluded liabilities of the Issuer pursuant to Article 72a(2) of the 

CRR), other than the Issuer’s present or future obligations under 

any guarantee or contractual right that effectively ranks pari 

passu with, or junior to, the Issuer’s present or future obligations 
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under the Capital Securities in respect of the Prevailing Principal 

Amount (including, without limitation, the Existing Capital 

Securities and any future capital securities, qualifying, in whole 

or in part, as Additional Tier 1 Capital); 

(ii) pari passu with (a) the Issuer’s present or future obligations in 

respect of the prevailing principal amount under the Existing 

Capital Securities and any future capital securities, qualifying, in 

whole or in part, as Additional Tier 1 Capital and (b) effectively, 

the most senior ranking preferred equity securities or preferred 

or preference shares (if any) of the Issuer and at least pari passu 

with the Issuer’s most senior Tier 1 Capital; and  

(iii) senior only to the Issuer’s present or future obligations under the 

Participations and any other present or future instruments 

ranking pari passu therewith. 

By virtue of such subordination, payments to the Holders in respect of 

the Prevailing Principal Amount will, in the case of the bankruptcy or 

dissolution of the Issuer, only be made after all payment obligations 

of the Issuer ranking senior thereto have been satisfied. 

Subject to exceptions provided by mandatory and/or overriding 

applicable law (including as provided pursuant to Article 212rf of the 

Dutch Bankruptcy Code (Faillissementswet)), any claims in respect of 

Outstanding Payments and Coupons shall in the case of (a) the 

bankruptcy of the Issuer or (b) dissolution (ontbinding) rank (i) pari 

passu without any preference among themselves and with outstanding 

interest on other Additional Tier 1 instruments (if any) and (ii) 

subordinated and junior to present or future indebtedness of the Issuer, 

other than the Issuer’s present or future obligations in respect of the 

principal amount under Disqualified Own Funds of the Issuer (if any) 

and any Qualifying Own Funds of the Issuer and any obligations of 

the Issuer ranking pari passu therewith (such obligations, “Junior 

Obligations”) (to which Junior Obligations claims in respect of 

Outstanding Payments and Coupons rank senior). 

 

Interest 

 

The Capital Securities will bear Interest at an initial interest rate of 

4.875 per cent. per annum on their Prevailing Principal Amount, from 

(and including) the Issue Date to (but excluding) 29 December 2029 

(the “First Reset Date”), payable, subject as provided below, semi-

annually in arrear on each Interest Payment Date, as more fully 

described under Condition 4. Interest on the Capital Securities shall 

accrue from (and including) the First Reset Date at a rate, to be reset 

every five years thereafter, based on the Reset Reference Rate plus 

3.717 per cent. converted from an annual to a semi-annual rate in 

accordance with market conventions. 

 

Interest Payment Dates 

 

Except as described below, Interest will be payable on 29 June and 29 

December in each year (each, an “Interest Payment Date”), 
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commencing on 29 June 2022. There will be a short first Interest 

Period beginning on (and including) the Issue Date and ending on (but 

excluding) 29 June 2022. 

 

Discretionary Cancellation of 

Interest 

Interest on the Capital Securities will be due and payable only at the 

sole and absolute discretion of the Issuer, subject at all times to the 

requirements for mandatory cancellation of Interest payments in 

Conditions 5(b) and 6(a). Accordingly, the Issuer may at any time elect 

to cancel any Interest payment (or part thereof) which would 

otherwise be payable on any Interest Payment Date.  

 

Mandatory Cancellation of Interest 

 

The Issuer shall, subject to certain conditions, be prohibited from 

making any Interest payment on any Interest Payment Date if and to 

the extent that: 

(a) the amount of such Interest payment, together with any interest 

payments or distributions which have been paid or made or 

which are required to be paid or made during the then current 

Financial Year on other own funds items (excluding any such 

interest payments or distributions which (i) are not required to be 

made out of Distributable Items or (ii) have already been 

provided for, by way of deduction, in the calculation of 

Distributable Items) in aggregate exceed the amount of 

Distributable Items of the Issuer as at such Interest Payment 

Date;  

(b) the Competent Authority orders to the Issuer to cancel the 

payment of such Interest; or 

(c) the payment of such Interest would cause, when aggregated 

together with other distributions of the kind referred to in Article 

3:62ba(2) Wft (implementing Article 141(2) of the CRD) or 

Article 3A:11b Wft (implementing Article 16a BRRD) (or any 

provision of applicable law, rule or provision of the Capital 

Regulations, in each case to the extent then applicable to the 

Issuer), any Maximum Distributable Amount then applicable to 

be exceeded. 

 

Interest non-cumulative; no default 

 

Any Interest (or part thereof) not paid on any relevant Interest 

Payment Date by reason of Condition 5(a), 5(b) or 6 shall be cancelled 

and shall not accumulate or be payable at any time thereafter, and shall 

not constitute a default by the Issuer for any purpose. Holders shall 

have no right thereto whether in a bankruptcy or dissolution 

(ontbinding) of the Issuer or otherwise. 

 

Write Down upon a Trigger Event 

 

Upon the determination by the Issuer or the Competent Authority in 

accordance with the requirements set out in Article 54 of the CRR that 

either: 
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(a) the CET1 Ratio of the Rabobank Group has fallen below 7 per 

cent.; and/or 

(b) (for so long as required under applicable Capital Regulations) the 

CET1 Ratio of the Issuer has fallen below 5.125 per cent., 

(each a “Trigger Event”): 

(i) (without the need for the consent of the Holders) the then 

Prevailing Principal Amount of each Capital Security shall be 

automatically and irrevocably reduced by the relevant Write 

Down Amount (such reduction, a “Write Down” and “Written 

Down” shall be construed accordingly); and 

(ii) any Interest which is accrued to the relevant Write Down Date 

and unpaid shall be automatically and irrevocably cancelled. 

A Trigger Event may occur on more than one occasion (and each 

Capital Security may be Written Down on more than one occasion). 

 

Write Up  

 

The Issuer shall have full discretion to reinstate, to the extent 

permitted in compliance with the Capital Regulations, any portion of 

the relevant Write Down Amount (such reinstatement, a “Write Up”), 

subject to certain conditions, as more particularly set out in Condition 

6(d). 

 

Optional Redemption  

 

Subject to certain conditions, as more particularly set out in Condition 

7(b), the Issuer may elect, in its sole discretion, to redeem all, but not 

some only, of the Capital Securities on any date falling in the six 

months prior to and including the First Reset Date or on each Interest 

Payment Date thereafter at their Redemption Price.  

 

Redemption for Taxation Reasons 

 

If as a result of a Tax Law Change that causes a change in the tax 

treatment of the Capital Securities the Issuer will be required to pay 

Additional Amounts with respect to payments on the Capital 

Securities then the Issuer may, at its option subject to the conditions 

set out in Condition 7(b), at any time redeem all, but not some only, 

of the Capital Securities at their Redemption Price as more particularly 

set out in Condition 7(d). 

 

Redemption for Regulatory 

Reasons 

If a Capital Event has occurred and is continuing and subject to certain 

conditions, as more particularly set out in Condition 7(b), then the 

Issuer may, at its option, at any time redeem all, but not some only, of 

the Capital Securities at their Redemption Price, as more particularly 

set out in Condition 7(e). 

A “Capital Event” will be deemed to have occurred if the Issuer 

demonstrates to the satisfaction of the Competent Authority that as a 

result of a change on or after the Issue Date in the regulatory 

classification of the Capital Securities under the Capital Regulations 

(other than by reason of such a change in the regulatory assessment or 
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reassessment of the tax effects of a Write Down), the Capital 

Securities have been or will be excluded from own funds or 

reclassified as a lower quality form of own funds (that is, no longer 

Additional Tier 1 Capital), in each case whether whole or in part. 

 

Substitution or variation for a 

Capital Event 

If a Capital Event has occurred and is continuing, and subject to 

certain conditions as more particularly set out in Condition 7(b), then 

the Issuer may either substitute all (but not some only), or vary the 

terms of, the Capital Securities so that they remain, or as appropriate 

become, Compliant Securities, as more particularly set out in 

Condition 7(f). 

 

Withholding Tax and Additional 

Amounts  

The Issuer will pay (subject always to Condition 5, Condition 6 and 

Condition 7(b)) such Additional Amounts as may be necessary in 

order that the net payment of Interest (but not principal or any other 

amount) received by each Holder in respect of the Capital Securities, 

after withholding for any taxes imposed by tax authorities in the 

Netherlands upon payments of interest made by or on behalf of the 

Issuer in respect of the Capital Securities, will equal the amount which 

would have been received in the absence of any such withholding 

taxes, subject to customary exceptions, as more particularly set out in 

Condition 10.  

 

Listing and Admission to Trading  

 

Application has been made to Euronext Dublin for the Capital 

Securities to be admitted to the Official List and trading on the Global 

Exchange Market of Euronext Dublin. It is expected that admission to 

listing will become effective and dealings are expected to commence 

on 6 April 2022. 

 

Irish Listing Agent 

 

Arthur Cox Listing Services Limited. 

 

Governing Law  

 

The Capital Securities, the Coupons, the Talons and the Agency 

Agreement and any non-contractual obligations arising out of or in 

connection with them will be governed by, and construed in 

accordance with, the laws of the Netherlands.  

 

Form 

 

Bearer. The Capital Securities will initially be represented by a 

Temporary Global Capital Security, without interest coupons, which 

will be deposited with a common depositary on behalf of Euroclear 

and Clearstream, Luxembourg. The Temporary Global Capital 

Security will be exchangeable for interests in a global capital security, 

without interest coupons, on or after 16 May 2022, upon certification 

as to non-US beneficial ownership. 

 

Denomination 

 

EUR 200,000 
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Clearing and Settlement 

 

The Capital Securities have been accepted for clearance through the 

facilities of each of Euroclear and Clearstream, Luxembourg. 

 

Ratings 

 

The Capital Securities are expected to be assigned on issue a rating of 

Baa3 by Moody’s and BBB by Fitch. A credit rating is not a 

recommendation to buy, sell or hold securities and may be subject to 

revision, suspension, reduction or withdrawal at any time by the 

assigning rating agency.  

 

Security Codes 

 

ISIN: XS2456432413  

Common Code: 245643241  

 

Selling Restrictions 

 

Prohibition of Sales to EEA and UK Retail Investors, the United States 

of America, the UK, Canada, Japan, Singapore, Hong Kong, the 

Republic of China, Brazil, Switzerland, Australia, France and the 

Republic of Italy.  

The Capital Securities have not been and will not be registered under 

the Securities Act and, subject to certain exceptions, may not be 

offered or sold within the United States or to, or for the account or 

benefit of, U.S. persons (as defined in Regulation S under the 

Securities Act). The Capital Securities are being offered and sold 

outside the United States to non-U.S. persons in reliance on 

Regulation S. For a description of these and certain further restrictions 

on offers, sales and transfers of the Capital Securities and distribution 

of this Offering Circular, see ‘Subscription and Sale’. 
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TERMS AND CONDITIONS OF THE CAPITAL SECURITIES  

The following (save for paragraphs in italics, which are for information purposes only and do not form part of 

the terms and conditions of the Capital Securities) are the terms and conditions of the Capital Securities as they 

apply to holders of the Capital Securities and are in the form in which they will appear on the reverse of each 

Certificate. 

The issue of the €1,000,000,000 Perpetual Additional Tier 1 Contingent Temporary Write Down Capital 

Securities (the “Capital Securities”) was approved by the Issuer on 1 April 2022, which approval is in 

accordance with the funding mandate authorised by a resolution of the Managing Board passed on 6 December 

2021 and a resolution of the Supervisory Board passed on 15 December 2021, as confirmed by a Secretary’s 

Certificate dated on or around 1 April 2022. The Agency Agreement has been entered into in respect of the 

Capital Securities and is available for inspection during usual business hours at the specified offices of each of 

the Paying Agents. The Agency Agreement includes the form of the Capital Securities, the Coupons and the 

Talons. The Holders and the Couponholders (whether or not the Coupons held are attached to the relevant 

Capital Securities) are deemed to have notice of, and are bound by, all the provisions of the Agency Agreement 

applicable to them.  

1 Definitions 

In these Conditions: 

“Additional Amounts” has the meaning ascribed thereto in Condition 10; 

“Additional Tier 1 Capital”, at any time, has the meaning ascribed thereto (or to any equivalent term) in the 

Capital Regulations at such time; 

“Adjustment Spread” has the meaning given to it in Condition 4(e)(ix); 

“Administrative Action” means any judicial decision, official administrative pronouncement, published or 

private ruling, regulatory procedure, notice or announcement (including any notice or announcement of intent 

to adopt such procedures or regulations) affecting taxation; 

“Agency Agreement” means the fiscal agency agreement dated 6 April 2022 entered into between the Issuer, 

the Fiscal Agent and the Paying Agents in relation to the Capital Securities; 

“Alternative Rate” has the meaning given to it in Condition 4(e)(ix); 

“Authorised Denominations” has the meaning ascribed thereto in Condition 2(a); 

“Authorised Signatories” means any two of the members of the Executive Board; 

“Benchmark Amendments” has the meaning given to it in Condition 4(e)(iv); 

“Benchmark Event” has the meaning given to it in Condition 4(e)(ix); 

"BRRD" means the Directive (2014/59/EU) of the European Parliament and of the Council establishing a 

framework for the recovery and resolution of credit institutions and investment firms, as amended or replaced 

from time to time (including, without limitation, by Directive (EU) 2019/879) and, as the context permits, any 

provision of Dutch law, including the Dutch Financial Markets Supervision Act (Wet op het financieel toezicht) 

transposing or implementing such Directive; 

“Business Day” means a day, other than a Saturday, Sunday or public holiday, on which banks are open for 

general business (including dealings in foreign exchange and foreign currency deposits) in London and, if on 

that day a payment is to be made, a day which is a TARGET Business Day also; 
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“Calculation Agent” means Deutsche Bank AG, London Branch; 

“Calculation Amount” means, initially, €1,000 in principal amount, provided that if the Prevailing Principal 

Amount of each Capital Security is amended (either by Write Down or Write Up in accordance with Condition 

6 or as otherwise required by then current legislation and/or regulations applicable to the Issuer), the Calculation 

Amount shall mean the amount determined by the Fiscal Agent in accordance with Condition 6 on a pro rata 

basis to account for such Write Down, Write Up and/or other such amendment otherwise required, as the case 

may be, and which is notified to Holders in accordance with Condition 14 with the details of such adjustment; 

A “Capital Event” is deemed to have occurred if the Issuer demonstrates to the satisfaction of the Competent 

Authority that as a result of a change on or after the Issue Date in the regulatory classification of the Capital 

Securities under the Capital Regulations (other than by reason of such a change in the regulatory assessment or 

reassessment of the tax effects of a Write Down), the Capital Securities have been or would be excluded from 

own funds or reclassified as own funds of lower quality (that is, no longer Additional Tier 1 Capital), in each 

case whether in whole or in part. For the avoidance of doubt, a Capital Event shall not be deemed to have 

occurred in the case of a partial exclusion of the Capital Securities as a result of a Write Down or any exclusion 

by reason of any applicable limit on the amount of Additional Tier 1 Capital; 

“Capital Regulations” means any requirements of Dutch law or contained in the regulations, requirements, 

guidelines and policies of the Competent Authority, or of the European Parliament and the European Council, 

then in effect in The Netherlands relating to capital adequacy and resolution and applicable to the Issuer and 

the Rabobank Group, including but not limited to the CRD, the CRR, the SRMR and the BRRD; 

“Capital Securities” means the €1,000,000,000 Perpetual Additional Tier 1 Contingent Temporary Write Down 

Capital Securities, which expression shall, unless the context otherwise requires, include any further 

instruments issued pursuant to Condition 15 and forming a single series with the Capital Securities; 

“CET1 Ratio” means, as applicable, either:  

(a) the ratio (expressed as a percentage) of the aggregate amount of the Common Equity Tier 1 Capital of 

the Rabobank Group to the Risk Weighted Assets of the Rabobank Group, in each case calculated on a 

consolidated basis and expressed as a percentage (the “CET1 Ratio of the Rabobank Group”); or 

(b) the ratio (expressed as a percentage) of the aggregate amount of the Common Equity Tier 1 Capital of 

the Issuer to the Risk Weighted Assets of the Issuer, in each case calculated on a solo or non-consolidated 

basis and expressed as a percentage (the “CET1 Ratio of the Issuer”);  

“Common Equity Tier 1 Capital”, at any time, means the common equity tier 1 capital (or an equivalent or 

successor term) at such time of the Rabobank Group, on a consolidated basis or, as the context requires, the 

common equity tier 1 capital (or an equivalent or successor term) at such time of the Issuer, on a solo or non-

consolidated basis, in each case in accordance with the Capital Regulations and taking into account any 

transitional arrangements under the Capital Regulations which are applicable at such time;  

“Competent Authority” means the European Central Bank (in its capacity under the Single Supervisory 

Mechanism or SSM), the Dutch Central Bank (De Nederlandsche Bank N.V., "DNB") or such other body or 

authority having primary supervisory authority with respect to the Rabobank Group and/or the relevant 

Resolution Authority (if applicable); 

“Compliant Securities” means securities issued directly or indirectly by the Issuer that: 

(a) have terms not materially less favourable to a Holder than the terms of the Capital Securities (as 

reasonably determined by the Issuer, and provided that a certification to such effect of the Authorised 

Signatories shall have been delivered to the Fiscal Agent prior to the issue of the relevant securities), 
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and, subject thereto, (1) contain terms such that they comply with the then current requirements of the 

Capital Regulations in relation to Additional Tier 1 Capital and provide at least the same amount of 

regulatory capital recognition as the Capital Securities prior to the relevant substitution or variation and 

have the same Initial Principal Amounts and Prevailing Principal Amounts as the Capital Securities prior 

to the relevant substitution or variation; (2) include terms which provide for the same Interest Rate from 

time to time applying to the Capital Securities; (3) rank pari passu with the Capital Securities; and (4) 

preserve any existing rights under these Conditions to any interest which has not been either cancelled 

or satisfied (but subject always to the right of the Issuer subsequently to cancel such accrued interest in 

accordance with the terms of the Capital Securities); 

(b) where the Capital Securities which have been substituted or varied were listed immediately prior to their 

substitution or variation, the relevant securities are listed on (i) Euronext Dublin or (ii) such other 

internationally recognised stock exchange as selected by the Issuer; and 

(c) where the Capital Securities which have been substituted or varied had a published rating from a Rating 

Agency immediately prior to their substitution or variation which rating was solicited by or on behalf of 

the Issuer, each such Rating Agency has ascribed, or announced its intention to ascribe, an equal or 

higher published rating to the relevant Compliant Securities; 

“Conditions” means these terms and conditions of the Capital Securities, as they may be amended from time 

to time in accordance with the provisions hereof; 

“Coupon” means an interest coupon in respect of a Capital Security (which expression includes, where the 

context so permits, Talons); 

“Couponholders” means the holder of a Coupon; 

“CRD” means the Directive (2013/36/EU) of the European Parliament and of the Council on the access to the 

activity of credit institutions and the prudential supervision of credit institutions and investment firms dated 26 

June 2013, as amended or replaced from time to time (including, without limitation, by Directive (EU) 

2019/878) and, as the context permits, any provision of Dutch law, including the Dutch Financial Markets 

Supervision Act (Wet op het financieel toezicht) transposing or implementing such Directive; 

“CRR” means the Regulation (EU No. 575/2013) of the European Parliament and of the Council on prudential 

requirements for credit institutions and investment firms dated 26 June 2013, as amended or replaced from time 

to time (including, without limitation, by Regulation (EU) 2019/876 and Regulation (EU) 2020/873); 

“Day-count Fraction” means (i) in respect of an Interest Amount payable on a scheduled Interest Payment 

Date (other than the first Interest Payment Date), one-half, (ii) in respect of an Interest Amount payable (A) on 

the first Interest Payment Date or (B) other than on a scheduled Interest Payment Date, the number of days in 

the relevant period from and including the date from which interest begins to accrue to but excluding the date 

on which it falls due, divided by two times the number of days in the Interest Period in which the relevant period 

falls (including the first such day but excluding the last); 

“Determination Agent” means an independent investment bank or financial institution selected by the Issuer 

for the purposes of performing the functions required to be performed by it under these Conditions; 

“Disqualified Own Funds”, at any time, means any instrument or (other) item that, in whole (but not in part), 

no longer qualifies as an Own Funds instrument or (other) Own Funds item under the Capital Regulations at 

such time; 

“Distributable Items” means the amount of the profits at the end of the last Financial Year plus any profits 

brought forward and reserves available for that purpose before distributions to holders of own funds instruments 
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(which, for the avoidance doubt, excludes any such distributions paid or made on Tier 2 Capital instruments or 

which have already been provided for, by way of deduction, in calculating the amount of Distributable Items) 

less any losses brought forward, any profits which are non-distributable pursuant to European Union or national 

law or the Issuer’s by-laws and any sums placed in non-distributable reserves in accordance with applicable 

national law or the statutes of the Issuer, in each case with respect to the specific category of own funds 

instruments to which European Union or national law, the Issuer’s by-laws, or statutes relate; such profits, losses 

and reserves being determined on the basis of the individual accounts of the Issuer and not on the basis of the 

consolidated accounts; 

“Dutch Statutory Loss Absorption Powers” means any write-down, conversion, transfer, modification, 

suspension or similar or related power existing from time to time under, and exercised in compliance with, any 

laws, regulations, rules or requirements in effect in the Netherlands, relating to (i) the transposition into Dutch 

law of BRRD (including, without limitation, Article 48 thereof) as amended or replaced from time to time and 

(ii) the instruments, rules and standards created thereunder, pursuant to which any obligation of the Issuer (or 

any affiliate of the Issuer) can be reduced, cancelled, modified, or converted into shares, other securities or 

other obligations of the Issuer or any other person (or suspended for a temporary period); 

“euro” or “€” means the single currency introduced at the start of the third stage of European Economic and 

Monetary Union pursuant to the Treaty of Rome establishing the European Communities as amended; 

“Euronext Dublin” means The Irish Stock Exchange plc, trading as Euronext Dublin; 

“Executive Board” means the executive board (raad van bestuur) of the Issuer; 

“Existing Capital Securities” means the €1,250,000,000 Perpetual Additional Tier 1 Contingent Temporary 

Write Down Capital Securities issued on 26 April 2016, the €1,000,000,000 Perpetual Additional Tier 1 

Contingent Temporary Write Down Capital Securities issued on 11 September 2018, the €1,250,000,000 

Perpetual Additional Tier 1 Contingent Temporary Write Down Capital Securities issued on 9 September 2019, 

the €1,000,000,000 Perpetual Additional Tier 1 Contingent Temporary Write Down Capital Securities issued 

on 10 July 2020 and the €750,000,000 Perpetual Additional Tier 1 Contingent Temporary Write Down Capital 

Securities issued on 21 April 2021; 

“Extraordinary Resolution” means a resolution passed at a meeting duly convened and held in accordance 

with the Agency Agreement by a majority of at least 75 per cent. of the votes cast; 

“Financial Year” means the financial year of the Issuer (being the one-year period in respect of which it 

prepares annual audited financial statements) from time to time, which as at the Issue Date runs from (and 

including) 1 January in one calendar year to (but excluding) the same date in the immediately following calendar 

year; 

“First Fixed Period” has the meaning ascribed to it in Condition 4(b); 

“First Reset Date” means 29 December 2029;  

“Fiscal Agent” means Deutsche Bank AG, London Branch in its capacity as fiscal agent, which expression 

shall include any successor thereto; 

“Full Loss Absorbing Instruments” has the meaning ascribed to it in Condition 6(a); 

“Holder” means the holder of a Capital Security, from time to time; 

“Independent Adviser” has the meaning given to it in Condition 4(e)(ix); 

“Initial Interest Rate” means 4.875 per cent. per annum; 
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“Initial Principal Amount” means, in relation to each Capital Security, the Authorised Denomination of that 

Capital Security on the Issue Date; 

“Interest” means interest in respect of the Capital Securities including, as the case may be, any applicable 

Additional Amounts thereon; 

“Interest Amount” means, subject to Conditions 6 and 8, the amount of Interest payable per Calculation 

Amount in respect of the relevant Interest Period or Interest Periods; 

“Interest Determination Date” means, in respect of a Reset Period, the second TARGET Business Day prior 

to the Reset Date in respect of such Reset Period; 

“Interest Payment Date” means 29 June and 29 December of each year commencing 29 June 2022; 

“Interest Period” means the period beginning on (and including) the Issue Date and ending on (but excluding) 

the first Interest Payment Date and each successive period beginning on (and including) an Interest Payment 

Date and ending on (but excluding) the next succeeding Interest Payment Date;  

“Interest Rate” means, in respect of the First Fixed Period, the Initial Interest Rate, and, in respect of each 

Reset Period thereafter, the rate calculated in accordance with the provisions of Condition 4(b); 

“Issue Date” means 6 April 2022, being the date of the initial issue of the Capital Securities; 

“Issuer” means Coöperatieve Rabobank U.A.; 

“Loss Absorbing Instrument” means capital instruments or other obligations of the Issuer (other than the 

Capital Securities) which constitute Additional Tier 1 Capital and which include a principal loss absorption 

mechanism that is capable of generating Common Equity Tier 1 Capital and that is activated by a trigger event 

set by reference to the CET1 Ratio of the Rabobank Group and/or the CET1 Ratio of the Issuer; 

“Margin” means 3.717 per cent.; 

“Maximum Distributable Amount” means any applicable maximum distributable amount required to be 

calculated in accordance with Article 3:62ba(2) Wft (implementing Article 141(2) of the CRD), Article 3A:11b 

Wft (implementing Article 16a BRRD) or Article 10a of the SRMR (or any provision of applicable law, rule or 

provision of the Capital Regulations which requires a maximum distributable amount to be calculated);  

“Original Reference Rate” has the meaning given to it in Condition 4(e)(ix); 

“Outstanding Payments” means, in relation to any amounts payable on redemption or repayment of the Capital 

Securities, an amount representing any unpaid Interest which is due and has not been cancelled for the Interest 

Period during which redemption or repayment occurs to the date of redemption or repayment plus Additional 

Amounts thereon, if any;  

“Own Funds” has the meaning ascribed thereto (or to any equivalent term) in the Capital Regulations from 

time to time; 

“Participations” means the outstanding participations issued by the Issuer and acquired by Stichting AK 

Rabobank Certificaten and any outstanding Rabobank Certificates which Stichting AK Rabobank Certificaten 

has issued, such certificates corresponding with such participations; 

“Paying Agents” means Deutsche Bank AG, London Branch and Coöperatieve Rabobank U.A. in their capacity 

as paying agents, which expression includes any successor and additional paying agents appointed from time 

to time in connection with the Capital Securities; 
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“Prevailing Principal Amount” means, in relation to each Capital Security at any time, the principal amount 

of such Capital Security at that time, being its Initial Principal Amount, as adjusted from time to time for any 

Write Down and/or Write Up, in accordance with Condition 6 and/or as otherwise required by then current 

legislation and/or regulations applicable to the Issuer; 

“Proceedings” means legal action or proceedings arising out of or in connection with any Capital Securities; 

“Qualifying Own Funds”, at any time, means any instrument or (other) item that qualifies, in whole or in part, 

as an Own Funds instrument or (other) Own Funds item under the Capital Regulations at such time;  

“Rabobank Group” means the Issuer together with its consolidated subsidiaries; 

“Rating Agency” means Moody’s France SAS or Fitch Ratings Ireland Limited, and/or their respective 

successors and affiliates;  

“Redemption Price” means, in respect of each Capital Security at any time, the then Prevailing Principal 

Amount thereof together with any Outstanding Payments; 

“Reference Date” has the meaning ascribed to it in Condition 6(d); 

“Relevant Amounts” means the outstanding principal amount of the capital Securities, together with any 

accrued but unpaid interest and additional amounts and any other amounts due on or in respect of the Capital 

Securities. References to such amounts will include amounts that have become due and payable, but which have 

not been paid, prior to the exercise of any Dutch Statutory Loss Absorption Powers by the Resolution Authority; 

“Relevant Date” means, in respect of any payment, the date on which such payment first becomes due and 

payable but, if such payment is improperly withheld or refused, the date on which payment is made;  

“Relevant Nominating Body” has the meaning given to it in Condition 4(e)(ix);  

“Relevant Tax” means, collectively, any present or future taxes, duties, assessments or governmental charges 

of whatever nature, which are imposed or levied by or on behalf of the Netherlands or any authority therein or 

thereof having power to tax; 

“Reset Date” has the meaning ascribed to it in Condition 4(b); 

“Reset Period” means the period from (and including) a Reset Date to (but excluding) the next succeeding 

Reset Date; 

“Reset Reference Rate” means in respect of a Reset Period, (i) the applicable annual mid-swap rate for swap 

transactions in Euro (with a maturity equal to 5 years) as displayed on the Screen Page at 11.00 a.m. (Central 

European time) on the relevant Interest Determination Date (which rate, if the relevant Interest Payment Dates 

are other than semi-annual or annual Interest Payment Dates shall be adjusted by, and in the manner determined 

by, the Determination Agent) (the “Mid-Swap Rate”) or (ii) if such rate is not displayed on the Screen Page at 

such time and date, the Reset Reference Bank Rate; 

where: 

“Mid-Swap Quotations” means the arithmetic mean of the bid and offered rates for the annual fixed 

leg (calculated on a 30/360 day count basis) of a fixed for floating interest rate swap transaction in Euro 

which (i) has a term commencing on the Reset Date which is equal to 5 years; (ii) is in an amount that 

is representative of a single transaction in the relevant market at the relevant time with an acknowledged 

dealer of good credit in the relevant swap market; and (iii) has a floating leg based on the six-month 

EURIBOR rate (calculated on an Actual/360 day count basis). If the six-month EURIBOR rate cannot 
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be obtained because of the occurrence of a Benchmark Event (as defined in Condition 4(e)), the six-

month EURIBOR rate shall be calculated in accordance with the terms of Condition 4(e);  

“Reset Reference Bank Rate” means the percentage rate determined on the basis of the Mid-Swap 

Quotations provided by the Reset Reference Banks to the Determination Agent at or around 11:00 a.m. 

(Central European time) on the relevant Interest Determination Date and, rounded, if necessary, to the 

nearest 0.001 per cent. (0.0005 per cent. being rounded upwards). If at least four quotations are provided, 

the Reset Reference Bank Rate will be the rounded arithmetic mean of the quotations provided, 

eliminating the highest quotation (or, in the event of equality, one of the highest) and the lowest quotation 

(or, in the event of equality, one of the lowest). If only two or three quotations are provided, the Reset 

Reference Bank Rate will be the rounded arithmetic mean of the quotations provided. If only one 

quotation is provided, the Reset Reference Bank Rate will be the rounded quotation provided. If no 

quotations are provided, the Reset Reference Bank Rate will be determined by the Determination Agent 

in its sole discretion following consultation with the Issuer; 

“Reset Reference Banks” means five leading swap dealers in the principal interbank market relating to 

Euro selected by the Determination Agent in its discretion after consultation with the Issuer; and  

“Screen Page” means Reuters screen page “ICESWAP2”, or such other screen page as may replace it 

on Reuters or, as the case may be, on such other information service that may replace Reuters, in each 

case, as may be nominated by the person providing or sponsoring the information appearing there for 

the purpose of displaying comparable rates; 

"Resolution Authority" means the European Single Resolution Board, the DNB or such other regulatory 

authority or governmental body having resolution authority with respect to the Rabobank Group; 

“Risk Weighted Assets” means, at any time, the aggregate Total Risk Exposure Amount of the Rabobank Group 

or, as the case may be, the Issuer at such time; 

“SRMR” means Regulation (EU) No 806/2014 of the European Parliament and of the Council of 15 July 2014 

establishing uniform rules and a uniform procedure for the resolution of credit institutions and certain 

investment firms, as amended from time to time (including, without limitation, by Regulation (EU) 2019/877); 

“Successor Rate” has the meaning given to it in Condition 4(e)(ix);  

“Talon” means a talon for further Coupons; 

“TARGET” means the Trans European Real-Time Gross Settlement Express Transfer (known as TARGET 2) 

System, which was launched on 19 November 2007, or any successor thereto; 

“TARGET Business Day” means a day on which TARGET is operating; 

“Tax Law Change” means (i) any amendment to, or clarification of, or change in, the laws or treaties (or any 

regulations promulgated thereunder) of the Netherlands or any political subdivision or taxing authority thereof 

or therein affecting taxation, (ii) any Administrative Action or (iii) any amendment to, clarification of, or change 

in the official position of such Administrative Action or any pronouncement that provides for a position with 

respect to such Administrative Action that differs from the theretofore generally accepted position, in each case, 

by any legislative body, court, governmental authority or regulatory body, irrespective of the manner in which 

such amendment, clarification or change is made known, which amendment, clarification or change is effective, 

or which pronouncement or decision is announced, on or after the Issue Date;  

“Tier 1 Capital” has the meaning ascribed thereto (or to any equivalent term) in the Capital Regulations from 

time to time; 
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“Tier 2 Capital” has the meaning ascribed thereto (or to any equivalent term) in the Capital Regulations from 

time to time; 

“Total Risk Exposure Amount” means, at any time, the total risk exposure amount of the Rabobank Group at 

such time, calculated on a consolidated basis or, as the context requires, the total risk exposure amount of the 

Issuer, calculated on a solo or non-consolidated basis, in each case in accordance with the Capital Regulations 

and taking into account any transitional arrangements under the Capital Regulations which are applicable at 

such time; 

“Trigger Event” means, at any time, a determination by the Issuer or the Competent Authority in accordance 

with the requirements set out in Article 54 of the CRR, that either (a) the CET1 Ratio of the Rabobank Group 

has fallen below 7 per cent. and/or (b) (for so long as required under applicable Capital Regulations) the CET1 

Ratio of the Issuer has fallen below 5.125 per cent.; 

“Trigger Event Notice” means the notice referred to as such in Condition 6 which shall be given by the Issuer 

to the Holders, the Fiscal Agent, the Paying Agents and the Competent Authority, in accordance with Condition 

6 and Condition 14 and which shall state with reasonable detail the nature of the relevant Trigger Event, the 

relevant Write Down being implemented, any Write Down Amount (if then known) and the basis of its 

calculation and the relevant Write Down Date; 

“Wft” means the Dutch Financial Markets Supervision Act (Wet op het financieel toezicht) as amended from 

time to time; 

“Write Down” and “Written Down” shall be construed as provided in Condition 6(a); 

“Write Down Amount” has the meaning ascribed to it in Condition 6(a); 

“Write Down Date” has the meaning ascribed to it in Condition 6(a); 

“Write Up” and “Written Up” shall be construed as provided in Condition 6(d); 

“Write Up Amount” has the meaning ascribed to it in Condition 6(d); 

“Write Up Notice” has the meaning ascribed to it in Condition 6(d); and 

“Written Down Additional Tier 1 Instrument” means an instrument (other than the Capital Securities) issued 

by the Issuer and qualifying as Additional Tier 1 Capital of the Issuer or the Rabobank Group (as the case may 

be) that, immediately prior to any Write Up of the Capital Securities, has a prevailing principal amount which 

is less than its initial principal amount due to a write down and that has terms permitting a principal write up to 

occur on a basis similar to that set out in Condition 6(d) in the circumstances existing on the relevant Write Up 

Date. 

In these Conditions, reference to any provision of law or regulation shall be deemed to include reference to any 

successor provision in respect of such law or regulation. 

2 Form, Denomination and Title 

(a) Form and Denomination  

The Capital Securities are serially numbered and in bearer form in initial principal amounts of €200,000 

(each “Authorised Denominations”), each with Coupons and one Talon attached on issue.  

(b) Title 

Title to the Capital Securities, the Coupons and the Talons passes by delivery. The holder of any Capital 

Security, Coupon or Talon will (except as otherwise required by law) be treated as its absolute owner for 
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all purposes (whether or not it is overdue and regardless of any notice of ownership, trust or any interest 

in it, any writing on it, or its theft or loss) and no person will be liable for so treating the Holder or 

Couponholder, as the case may be. 

3 Status and Subordination 

(a) Status 

The Capital Securities and the Coupons constitute direct, unsecured, unguaranteed and subordinated 

obligations of the Issuer. The rights and claims of the Holders and Couponholders are subordinated as 

described in Condition 3(b). 

(b) Subordination 

Subject to exceptions provided by mandatory and/or overriding applicable law (including as provided 

pursuant to Article 212rf of the Dutch Bankruptcy Code (Faillissementswet)), any claims for payment 

under the Capital Securities in respect of the Prevailing Principal Amount shall in the case of (a) the 

bankruptcy of the Issuer or (b) dissolution (ontbinding) rank pari passu without any preference among 

themselves and: 

(i) subordinated and junior to present or future indebtedness of the Issuer (including but not limited 

to Tier 2 Capital of the Issuer, claims in respect of interest on Additional Tier 1 Capital (including, 

for the avoidance of doubt, any Coupons) and excluded liabilities of the Issuer pursuant to Article 

72a(2) of the CRR), other than the Issuer’s present or future obligations under any guarantee or 

contractual right that effectively ranks pari passu with, or junior to, the Issuer’s present or future 

obligations under the Capital Securities in respect of the Prevailing Principal Amount (including, 

without limitation, the Existing Capital Securities and any future capital securities, qualifying, in 

whole or in part, as Additional Tier 1 Capital); 

(ii) pari passu with (a) the Issuer’s present or future obligations in respect of the prevailing principal 

amount under the Existing Capital Securities and any future capital securities, qualifying, in 

whole or in part, as Additional Tier 1 Capital and (b) effectively, the most senior ranking preferred 

equity securities or preferred or preference shares (if any) of the Issuer and at least pari passu 

with the Issuer’s most senior Tier 1 Capital; and 

(iii) senior only to the Issuer’s present or future obligations under the Participations and any other 

present or future instruments ranking pari passu therewith.  

By virtue of such subordination, payments to the Holders in respect of the Prevailing Principal Amount 

will, in the case of the bankruptcy or dissolution of the Issuer, only be made after all payment obligations 

of the Issuer ranking senior thereto have been satisfied. 

Subject to exceptions provided by mandatory and/or overriding applicable law (including as provided 

pursuant to Article 212rf of the Dutch Bankruptcy Code (Faillissementswet)), any claims in respect of 

Outstanding Payments and Coupons shall in the case of (a) the bankruptcy of the Issuer or (b) dissolution 

(ontbinding) rank (i) pari passu without any preference among themselves and with outstanding interest 

on other Additional Tier 1 instruments (if any) and (ii) subordinated and junior to present or future 

indebtedness of the Issuer, other than the Issuer’s present or future obligations in respect of the principal 

amount under Disqualified Own Funds of the Issuer (if any) and any Qualifying Own Funds of the Issuer 
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and any obligations of the Issuer ranking pari passu therewith (such obligations, “Junior Obligations”) 

(to which Junior Obligations claims in respect of Outstanding Payments and Coupons rank senior). 

(c) No set-off or netting 

The Capital Securities and Coupons are not eligible for any set-off or netting by any Holders or 

Couponholders and no Holder or Couponholder shall be able to exercise or claim any right of set-off or 

netting in respect of any amount owed to it by the Issuer arising under or in connection with the Capital 

Securities or Coupons. To the extent that any Holder or Couponholder nevertheless claims a right of set-

off or netting in respect of any such amount, whether by operation of law or otherwise, and irrespective 

of whether the set-off or netting is effective under any applicable law, such Holder or Couponholder 

shall immediately transfer to the Issuer an amount equal to the amount which purportedly has been set 

off or netted (such a transfer, a "Set-off Repayment") and no rights can be derived from the Capital 

Securities or Coupons until the Issuer has received in full the relevant Set-off Repayment. Irrespective 

of any other set-off or netting agreement providing otherwise, the possibility of any set-off or netting by 

a Holder or Couponholder shall be exclusively governed by Dutch law. 

In respect of this Condition 3, reference is also made to statutory loss absorption as more fully described 

in the risk factors entitled “Change of law” and “Resolution powers (including powers to write down 

debt)” in the offering circular relating to the Capital Securities. 

4 Interest and other calculations 

(a) General 

Subject to Conditions 5 and 6, the Capital Securities bear Interest on their Prevailing Principal Amount 

from (and including) the Issue Date in accordance with the provisions of this Condition 4. Subject to 

Condition 5, Interest shall be payable on the Capital Securities semi-annually in arrear in equal 

instalments on each Interest Payment Date (as provided in this Condition 4), commencing with the 

Interest Payment Date falling on 29 June 2022. Each semi-annual instalment of interest during the First 

Fixed Period will amount to €24.38 per Calculation Amount, except that the first payment of interest 

will be made on 29 June 2022 in respect of the period from (and including) the Issue Date to (but 

excluding) 29 June 2022, and will amount to €5.61 per Calculation Amount. 

Interest will not be cumulative and Interest which is not paid will not accumulate or compound and 

Holders of the Capital Securities will have no right to receive such Interest at any time, even if Interest 

is paid in the future. 

(b) Interest Rate 

From (and including) the Issue Date to (but excluding) the First Reset Date (the “First Fixed Period”), 

the Capital Securities bear interest on their Prevailing Principal Amount at the Initial Interest Rate. The 

Interest Rate will be reset on the First Reset Date and every fifth anniversary thereafter (each a “Reset 

Date”) on the basis of the aggregate of (i) the Margin and (ii) the Reset Reference Rate on the relevant 

Interest Determination Date, converted from an annual to a semi-annual rate in accordance with market 

conventions as determined by the Determination Agent. The Determination Agent will, as soon as 

practicable upon determination of the Interest Rate which shall apply to the Reset Period commencing 

on the relevant Reset Date, cause the applicable Interest Rate and the corresponding Interest Amount to 

be notified to the Fiscal Agent, each of the Paying Agents and Euronext Dublin or any other stock 

exchange on which the Capital Securities are for the time being listed and to be notified to Holders as 

soon as possible after their determination but in no event later than the second Business Day thereafter. 
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The determination of the applicable Interest Rate by the Determination Agent shall (in the absence of 

manifest error) be final and binding upon all parties. 

(c) Interest Accrual, Calculation and Rounding 

Subject to Conditions 5 and 6, the Capital Securities will cease to bear Interest from (and including) the 

date of redemption thereof pursuant to Condition 7 unless payment of all amounts due in respect of the 

Capital Securities is not properly and duly made, in which event Interest shall continue to accrue, both 

before and after judgment, at the Interest Rate and shall be payable, as provided in these Conditions up 

to (but excluding) the Relevant Date. Interest in respect of any Capital Security shall be calculated per 

Calculation Amount and shall be equal to the product of the Calculation Amount, the Interest Rate and 

the relevant Day-count Fraction for the relevant period, rounding the resultant figure to the nearest cent 

(half a cent being rounded upwards). 

If pursuant to Condition 6 or as otherwise required by then current legislation and/or regulations 

applicable to the Issuer, the Prevailing Principal Amount of the Capital Securities is Written Down or 

Written Up or so adjusted as otherwise required during an Interest Period, the Calculation Amount will 

be adjusted by the Fiscal Agent to reflect such Prevailing Principal Amount from time to time so that the 

relevant amount of Interest is determined by reference to such Calculation Amount as adjusted from time 

to time, all as determined by the Fiscal Agent. The Issuer shall promptly following such change give 

notice of any change to the Calculation Amount to Holders in accordance with Condition 14. 

(d) Determination Agent 

The Issuer will procure that, so long as any Capital Security is outstanding, there shall at all times be a 

Determination Agent when one is required for the purposes of these Conditions. If the Determination 

Agent fails duly to establish the Interest Rate or to calculate the corresponding Interest Amount, the 

Issuer shall appoint another Determination Agent to act as such in its place. The Determination Agent 

may not resign its duties without a successor having been so appointed. 

(e) Benchmark discontinuation  

(i) Independent Adviser 

If a Benchmark Event occurs in relation to the Original Reference Rate or Mid-Swap Rate (as 

applicable) when the Reset Reference Rate (or any component part thereof) remains to be 

determined by reference to such Original Reference Rate or Mid-Swap Rate (as applicable), the 

Issuer shall use its reasonable endeavours to appoint and consult with an Independent Adviser, as 

soon as reasonably practicable, to advise the Issuer in determining a Successor Rate, failing which 

an Alternative Rate (in accordance with Condition 4(e)(ii)) and, in either case, an Adjustment 

Spread and any Benchmark Amendments (in accordance with Condition 4(e)(iv)). 

In making any such determination, an Independent Adviser appointed pursuant to this Condition 

4(e) shall act in good faith and in a commercially reasonable manner and (in the absence of bad 

faith or fraud) shall have no liability whatsoever to the Issuer, the Fiscal Agent, the Paying Agents, 

the Holders or the Couponholders for any determination made by it or for any advice given to the 

Issuer in connection with any determination made by the Issuer, pursuant to this Condition 4(e). 

If (i) the Issuer is unable to appoint an Independent Adviser; or (ii) the Issuer fails to determine a 

Successor Rate or, failing which, an Alternative Rate in accordance with this Condition 4(e)(i) 

prior to the date which is 10 Business Days prior to the relevant Interest Determination Date, the 

Interest Rate applicable to the next succeeding Reset Period shall be equal to the Interest Rate 

last determined in relation to the Capital Securities in respect of the immediately preceding Reset 
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Period. If there has not been a first Reset Period, the Interest Rate shall be 4.875 per cent. For the 

avoidance of doubt, this paragraph shall apply to the relevant next succeeding Reset Period only 

and any subsequent Reset Periods are subject to the subsequent operation of, and to adjustment 

as provided in, the first paragraph of this Condition 4(e)(i). 

(ii) Successor Rate or Alternative Rate 

If the Issuer, following consultation with the Independent Adviser (only if such Independent 

Adviser has been appointed by the Issuer) and acting in a commercially reasonable manner, 

determines that: 

(A) there is a Successor Rate, then such Successor Rate and the applicable Adjustment Spread 

shall subsequently be used in place of the Original Reference Rate or Mid-Swap Rate (as 

applicable) to determine the Reset Reference Rate (or the relevant component part thereof) 

for all future payments of interest on the Capital Securities (subject to the further operation 

of this Condition 4(e)); or 

(B) there is no Successor Rate but that there is an Alternative Rate, then such Alternative Rate 

and the applicable Adjustment Spread shall subsequently be used in place of the Original 

Reference Rate or Mid-Swap Rate (as applicable) to determine the Reset Reference Rate 

(or the relevant component part thereof) for all future payments of interest on the Capital 

Securities (subject to the further operation of this Condition 4(e)).  

(iii) Adjustment Spread 

The Adjustment Spread (or the formula or methodology for determining, such Adjustment 

Spread) shall be applied to the Successor Rate or the Alternative Rate (as the case may be). If the 

Issuer, following consultation with the Independent Adviser (only if such Independent Adviser 

has been appointed by the Issuer), is unable to determine the quantum of, or a formula or 

methodology for determining, such Adjustment Spread, then the Successor Rate or Alternative 

Rate (as applicable) will apply without an Adjustment Spread in respect of the relevant next 

succeeding Reset Period only. Any subsequent Reset Periods are subject to the determination of 

an Adjustment Spread in accordance with the first paragraph of Condition 4(e)(i), provided that 

once the Issuer and (if appointed) the Independent Adviser have determined an Adjustment 

Spread, such Adjustment Spread shall apply for all subsequent Reset Periods. 

(iv) Benchmark Amendments  

If any Successor Rate or Alternative Rate and, in either case, the applicable Adjustment Spread 

is determined in accordance with this Condition 4(e) and the Issuer, following consultation with 

the Independent Adviser (only if such Independent Adviser has been appointed by the Issuer) 

determines (i) that amendments to these Conditions and/or the Agency Agreement are necessary 

to ensure the proper operation of such Successor Rate or Alternative Rate and (in either case) the 

applicable Adjustment Spread (such amendments, the “Benchmark Amendments”) and (ii) the 

terms of the Benchmark Amendments, then the Issuer shall, subject to giving notice thereof in 

accordance with Condition 4(e)(vi), without any requirement for the consent or approval of 

Holders, vary these Conditions and/or the Agency Agreement to give effect to such Benchmark 

Amendments with effect from the date specified in such notice.  

In connection with any such variation in accordance with this Condition 4(e)(iv), the Issuer shall 

comply with the rules of any stock exchange on which the Capital Securities are for the time 

being listed or admitted to trading. 
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(v) Agents 

Notwithstanding any other provision of this Condition 4(e), the Fiscal Agent, the Calculation 

Agent or any Paying Agent is not obliged to concur with the Issuer or the Independent Adviser 

(only if such Independent Adviser has been appointed by the Issuer) in respect of any changes or 

amendments as contemplated under this Condition 4(e) to which, in the reasonable opinion of the 

Fiscal Agent, the Calculation Agent or the relevant Paying Agent, as the case may be, would 

impose more onerous obligations upon it or expose it to any additional duties, responsibilities or 

liabilities or reduce or amend the protective provisions afforded to the Fiscal Agent, the 

Calculation Agent or the relevant Paying Agent (as applicable) in the Agency Agreement and/or 

these Conditions. 

(vi) Notices, etc. 

Any Successor Rate, Alternative Rate, Adjustment Spread and the specific terms of any 

Benchmark Amendments, determined under this Condition 4(e) will be notified promptly by the 

Issuer to the Fiscal Agent and the Calculation Agent and, in accordance with Condition 14, the 

Holders. Such notice shall be irrevocable and shall specify the effective date of the Benchmark 

Amendments, if any.  

No later than notifying the Fiscal Agent of the same, the Issuer shall deliver to the Fiscal Agent 

a certificate signed by two Authorised Signatories of the Issuer: 

(A) confirming (i) that a Benchmark Event has occurred, (ii) the Successor Rate or, as the case 

may be, the Alternative Rate, (iii) the applicable Adjustment Spread and (iv) the specific 

terms of the Benchmark Amendments (if any), in each case as determined in accordance 

with the provisions of this Condition 4(e); and 

(B) certifying that the Benchmark Amendments (if any) are necessary to ensure the proper 

operation of such Successor Rate or Alternative Rate and (in either case) the applicable 

Adjustment Spread. 

The Fiscal Agent shall display such certificate at its offices for inspection by the Holders at all 

reasonable times during normal business hours. 

Each of the Fiscal Agent, the Calculation Agent and the Paying Agents shall be entitled to rely 

on such certificate (without liability to any person) as sufficient evidence thereof. The Successor 

Rate or Alternative Rate and the Adjustment Spread and the Benchmark Amendments specified 

in such certificate will (in the absence of manifest error or bad faith in the determination of the 

Successor Rate or Alternative Rate and the Adjustment Spread (if any) and the Benchmark 

Amendments (if any) and without prejudice to the Fiscal Agent’s, the Calculation Agent’s or the 

Paying Agent’s ability to rely on such certificates as aforesaid) be binding on the Issuer, the Fiscal 

Agent, the Calculation Agent, the Paying Agents and the Holders. 

Notwithstanding any other provision of this Condition 4(e), if in the Calculation Agent’s opinion 

there is any uncertainty between two or more alternative courses of action in making any 

determination or calculation under this Condition 4(e), the Calculation Agent shall promptly 

notify the Issuer thereof and the Issuer shall direct the Calculation Agent in writing as to which 

alternative course of action to adopt. If the Calculation Agent is not promptly provided with such 

direction, or is otherwise unable (other than due to its own gross negligence, wilful default or 

fraud) to make such calculation or determination for any reason, it shall notify the Issuer thereof 

and the Calculation Agent shall be under no obligation to make such calculation or determination 
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and (in the absence of such gross negligence, wilful default or fraud) shall not incur any liability 

for not doing so. 

(vii) Survival of Original Reference Rate or Mid-Swap Rate 

Without prejudice to the obligations of the Issuer under Condition 4(e) (i), (ii), (iii) and (iv), the 

Original Reference Rate or Mid-Swap Rate (as applicable) will continue to apply unless and until 

the Calculation Agent has been notified of the Successor Rate or the Alternative Rate (as the case 

may be), and any Adjustment Spread (if applicable) and Benchmark Amendments, in accordance 

with Condition 4(e)(vi).  

(viii) Qualification as Additional Tier 1 Capital 

Notwithstanding any other provision of this Condition 4(e), no Successor Rate, Alternative Rate 

or Adjustment Spread will be adopted, nor will any other amendment to these Conditions be made 

to effect the Benchmark Amendments, if and to the extent that, in the determination of the Issuer, 

the same could reasonably be expected to prejudice the qualification of the Capital Securities as 

Additional Tier 1 Capital or to result in the Competent Authority treating the next Reset Date as 

the effective maturity of the Capital Securities under the then Capital Regulations. 

(ix) Definitions: 

As used in this Condition 4(e): 

“Adjustment Spread” means either (a) a spread (which may be positive, negative or zero), or 

(b) a formula or methodology for calculating a spread, in each case to be applied to the Successor 

Rate or the Alternative Rate (as the case may be) and is the spread, formula or methodology 

which: 

(A) in the case of a Successor Rate, is formally recommended in relation to the replacement 

of the Original Reference Rate or Mid-Swap Rate (as applicable) with the Successor Rate 

by any Relevant Nominating Body; or (if no such recommendation has been made, or in 

the case of an Alternative Rate) 

(B) the Issuer, following consultation with the Independent Adviser, determines, is 

customarily applied to the relevant Successor Rate or the Alternative Rate (as the case 

may be) in international debt capital markets transactions to produce an industry-accepted 

replacement rate for the Original Reference Rate or Mid-Swap Rate (as applicable); or (if 

the Issuer determines that no such spread is customarily applied) 

(C) the Issuer, following consultation with the Independent Adviser, determines, is recognised 

or acknowledged as being the industry standard for over-the-counter derivative 

transactions which reference the Original Reference Rate or Mid-Swap Rate (as 

applicable), where such rate has been replaced by the Successor Rate or the Alternative 

Rate (as the case may be). 

“Alternative Rate” means an alternative to the Original Reference Rate or Mid-Swap Rate (as 

applicable) which the Issuer determines in accordance with Condition 4(e)(ii) has replaced the 

Original Reference Rate or Mid-Swap Rate (as applicable) in customary market usage in the 

international debt capital markets for the purposes of determining rates of interest (or the relevant 

component part thereof) for the same interest period as the relevant Reset Period and in euros; 

“Benchmark Amendments” has the meaning given to it in Condition 4(e)(iv); 
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“Benchmark Event” means: 

(A) the Original Reference Rate or Mid-Swap Rate (as applicable) ceasing to be published for 

a period of at least 5 Business Days or ceasing to exist; or 

(B) a public statement by the administrator of the Original Reference Rate or Mid-Swap Rate 

(as applicable) that it has ceased or that it will cease publishing the Original Reference 

Rate or Mid-Swap Rate (as applicable) permanently or indefinitely (in circumstances 

where no successor administrator has been appointed that will continue publication of the 

Original Reference Rate or Mid-Swap Rate (as applicable)); or 

(C) a public statement by the supervisor of the administrator of the Original Reference Rate 

or Mid-Swap Rate (as applicable) that the Original Reference Rate or Mid-Swap Rate (as 

applicable) has been or will be permanently or indefinitely discontinued; or 

(D) a public statement by the supervisor of the administrator of the Original Reference Rate 

or Mid-Swap Rate (as applicable) that means the Original Reference Rate or Mid-Swap 

Rate (as applicable) will be prohibited from being used or that its use will be subject to 

restrictions or adverse consequences; or 

(E) it has become unlawful for any Paying Agent, the Calculation Agent or the Issuer to 

calculate any payments due to be made to any Holder using the Original Reference Rate 

or Mid-Swap Rate (as applicable); or 

(F) a public statement by the supervisor of the administrator of the Original Reference Rate 

or Mid-Swap Rate (as applicable) that, in the view of such supervisor, the Reference Rate 

or Mid-Swap Rate (as applicable) is no longer representative of an underlying market or 

the methodology to calculate the Original Reference Rate or Mid-Swap Rate (as 

applicable) has materially changed,  

provided that the Benchmark Event shall be deemed to occur (a) in the case of subparagraphs (B) 

and (C) above, on the date of the cessation of publication of the Original Reference Rate or Mid-

Swap Rate (as applicable) or the discontinuation of the Original Reference Rate or Mid-Swap 

Rate (as applicable), as the case may be, (b) in the case of sub-paragraph (D) above, on the date 

of the prohibition of use of the Original Reference Rate or Mid-Swap Rate (as applicable) and 

(c) in the case of sub-paragraph (F) above, on the date with effect from which the Original 

Reference Rate or Mid-Swap Rate (as applicable) will no longer be (or will be deemed by the 

relevant supervisor to no longer be) representative of its relevant underlying market and which is 

specified in the relevant public statement, and, in each case, not the date of the relevant public 

statement. The occurrence of a Benchmark Event shall be determined by the Issuer and promptly 

notified to the Fiscal Agent and the Paying Agents. For the avoidance of doubt, neither the Fiscal 

Agent nor the Paying Agents shall have any responsibility for making such determination. 

“Independent Adviser” means an independent financial institution of international repute or an 

independent financial adviser with appropriate expertise appointed by the Issuer under Condition 

4(e)(i); 

“Original Reference Rate” means either (i) the six-month EURIBOR rate or (ii) any Successor 

Rate or Alternative Rate which replaces the Original References Rate pursuant to the operation 

of this Condition 4(e); 
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“Relevant Nominating Body” means, in respect of the Original Reference Rate or Mid-Swap 

Rate: 

(A) the European Central Bank, or any central bank or other supervisory authority which is 

responsible for supervising the administrator of the Original Reference Rate or Mid-Swap 

Rate (as applicable); or 

(B) any working group or committee sponsored by, chaired or co-chaired by or constituted at 

the request of (a) the European Central Bank, (b) any central bank or other supervisory 

authority which is responsible for supervising the administrator of the Original Reference 

Rate or Mid-Swap Rate (as applicable), (c) a group of the aforementioned central banks 

or other supervisory authorities or (d) the Financial Stability Board or any part thereof; 

and 

“Successor Rate” means a successor to or replacement of the Original Reference Rate or Mid-

Swap Rate (as applicable) which is formally recommended by any Relevant Nominating Body. 

5 Cancellation of Interest 

(a) Optional cancellation of Interest 

The Issuer may, at its discretion but subject at all times to the requirements for mandatory cancellation 

of Interest payments in Conditions 5(b) and 6(a), at any time elect to cancel any Interest payment, in 

whole or in part, for an unlimited period of time, which is scheduled to be paid on an Interest Payment 

Date. Upon the Issuer electing to cancel (in whole or in part) any Interest payment under this Condition 

5(a), the Issuer shall give notice of such election to the Holders in accordance with Condition 14 as soon 

as reasonably practicable on or prior to the relevant Interest Payment Date (provided that any failure to 

give such notice shall not affect the validity of the cancellation of any Interest payment in whole or in 

part by the Issuer and shall not constitute a default under the Capital Securities for any purpose). Such 

notice shall specify the amount of the relevant cancellation and, accordingly, the amount (if any) of the 

relevant Interest payment that will be paid on the relevant Interest Payment Date. 

(b) Mandatory cancellation of Interest 

Interest otherwise due on an Interest Payment Date will not be due (in whole or, as the case may be, in 

part), and the relevant payment will be cancelled and will not be made, if and to the extent that the 

amount of such Interest payment otherwise due, together with any interest payments or other 

distributions which have been paid or made or which are scheduled to be paid or made during the then 

current Financial Year on the Capital Securities and other own funds items (excluding any such interest 

payments or other distributions which (i) are not required to be made out of Distributable Items or (ii) 

have already been provided for, by way of deduction, in the calculation of Distributable Items) in 

aggregate exceed the amount of Distributable Items of the Issuer as at such Interest Payment Date. 

In addition, the Issuer shall not, to the extent required by Capital Regulations, pay any Interest otherwise 

due on an Interest Payment Date if and to the extent that:  

(i) the Competent Authority orders to the Issuer to cancel the payment of such Interest; or 

(ii) the payment of such Interest would cause, when aggregated together with other distributions of 

the kind referred to in Article 3:62ba(2) Wft (implementing Article 141(2) of the CRD) or 

Article 3A:11b Wft (implementing Article 16a BRRD) (or any provision of applicable law, rule 

or provision of the Capital Regulations, in each case to the extent then applicable to the Issuer), 

any Maximum Distributable Amount then applicable to be exceeded.  
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Upon the Issuer being prohibited from making any Interest payment under this Condition 5(b), the Issuer 

shall as soon as reasonably practicable on or prior to the relevant Interest Payment Date give notice of 

such non-payment and the reason therefor to the Holders in accordance with Condition 14 (provided that 

any failure to give such notice shall not affect the cancellation of any Interest payment in whole or in 

part by the Issuer and shall not constitute a default under the Capital Securities for any purpose). Such 

notice shall specify the amount of the relevant cancellation and, accordingly, the amount (if any) of the 

relevant Interest payment that will be paid on the relevant Interest Payment Date. 

(c) Interest non-cumulative; no default 

Any Interest payment (or part thereof) not paid on any relevant Interest Payment Date by reason of 

Condition 5(a), 5(b) or 6, shall be cancelled and shall not accumulate or be payable at any time thereafter. 

The Issuer may use such cancelled payment without restrictions. Non-payment of any Interest (or part 

thereof) in accordance with any of Condition 5(a), 5(b) or 6, will not constitute a default by the Issuer 

for any purpose, and the Holders shall have no right thereto whether in a bankruptcy or dissolution 

(ontbinding) of the Issuer or otherwise. 

In the absence of any notice of cancellation referred to above being given, the fact of non-payment (in 

whole or in part) of the relevant Interest payment on the relevant Interest Payment Date shall be evidence 

of the Issuer having elected or being required to cancel such Interest payment in whole or in part, as 

applicable. 

6 Write Down and Write Up 

(a) Write Down 

If, at any time, it is determined (as provided below) that a Trigger Event has occurred: 

(x) (without the need for the consent of the Holders) the then Prevailing Principal Amount of each 

Capital Security shall be automatically and irrevocably reduced by the relevant Write Down 

Amount (such reduction being referred to herein as a “Write Down”, and “Written Down”, 

shall be construed accordingly) as provided below; and  

(y) any Interest which is accrued to the relevant Write Down Date and unpaid shall be automatically 

and irrevocably cancelled.  

Such cancellation and reduction shall take place without delay on such date as is selected by the Issuer 

(the “Write Down Date”) but which shall be no later than one month following the occurrence of the 

relevant Trigger Event and in accordance with the requirements set out in Article 54 of the CRR as at 

the Issue Date. The Competent Authority may require that the period of one month referred to above is 

reduced in cases where the Competent Authority assesses that sufficient certainty on the required Write 

Down Amount is established or in cases where it assesses that an immediate Write Down is needed.  

The aggregate reduction of the Prevailing Principal Amounts of the Capital Securities outstanding on 

the Write Down Date will be equal to the lower of: 

(i) the amount that would restore the CET1 Ratio of the Rabobank Group to at least 7 per cent. and 

(where applicable in the circumstances described in the definition of Trigger Event) the CET1 

Ratio of the Issuer to at least 5.125 per cent. at the point of such reduction, after taking into 

account (subject as provided below and in Condition 6(c)), the pro rata write down and/or 

conversion of the prevailing principal amount of all Loss Absorbing Instruments (if any) to be 

written down and/or converted concurrently (or substantially concurrently) with the Capital 

Securities, provided that, with respect to each Loss Absorbing Instrument (if any), such pro rata 
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write down and/or conversion shall only be taken into account to the extent required to restore 

the CET1 Ratios contemplated above to the lower of (a) such Loss Absorbing Instrument’s trigger 

level (or, if it has more than one such trigger level, the higher or highest effective trigger level) 

and (b) the trigger level in respect of which the relevant Trigger Event under the Capital Securities 

has occurred, in each case, in accordance with the terms of the relevant instruments and the 

Capital Regulations; and 

(ii) the amount that would result in the Prevailing Principal Amount of a Capital Security being 

reduced to one cent. 

The aggregate reduction determined in accordance with the immediately preceding paragraph shall be 

applied to all of the Capital Securities pro rata on the basis of their Prevailing Principal Amount 

immediately prior to the Write Down and references herein to “Write Down Amount” shall mean, in 

respect of each Capital Security, the amount by which the principal amount of such Capital Security is 

to be Written Down accordingly.  

In calculating any amount in accordance with Condition 6(a)(i), the Common Equity Tier 1 Capital (if 

any) generated as a result of the cancellation of interest pursuant to Condition 6(a)(y) shall not be taken 

into account.  

If, in connection with the Write Down or the calculation of the Write Down Amount, there are 

outstanding any Loss Absorbing Instruments the terms of which provide that they shall be written down 

and/or converted in full and not in part only (“Full Loss Absorbing Instruments”) then: 

(A) the provision that a Write Down of the Capital Securities should be effected pro rata with the 

write down and/or conversion, as the case may be, of any Loss Absorbing Instruments shall not 

be construed as requiring the Capital Securities to be Written Down in full solely by virtue of the 

fact that such Full Loss Absorbing Instruments may be written down and/or converted in full; and 

(B) for the purposes of calculating the Write Down Amount, the Full Loss Absorbing Instruments 

will be treated (for the purposes only of determining the write down of principal and/or 

conversion, as the case may be, among the Capital Securities and any Loss Absorbing Instruments 

on a pro rata basis) as if their terms permitted partial write down and/or conversion, such that the 

write down and/or conversion of such Full Loss Absorbing Instruments shall be deemed to occur 

in two concurrent stages: (x) first, the principal amount of such Full Loss Absorbing Instruments 

shall be written down and/or converted pro rata (in the manner contemplated above) with the 

Capital Securities and all other Loss Absorbing Instruments to the extent necessary to restore the 

CET1 Ratios referred to in Condition 6(a)(i); and (y) secondly, the balance (if any) of the 

principal amount of such Full Loss Absorbing Instruments remaining following (x) shall be 

written off and/or converted, as the case may be, with the effect of increasing the CET1 Ratio 

above the minimum required under Condition 6(a)(i). 

Following a reduction of the Prevailing Principal Amount of the Capital Securities as described above, 

Interest will continue to accrue on the Prevailing Principal Amount of each Capital Security following 

such reduction, and will be subject to Conditions 5 and 6(d) as described herein. 

(b) Notice of a Write Down 

Following a Trigger Event, the Issuer shall: 

(i) immediately inform the Competent Authority of the relevant Trigger Event; 

(ii) give the relevant Trigger Event Notice which notice shall be irrevocable; and  
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(iii) deliver to the Fiscal Agent a certificate signed by the Authorised Signatories stating that, and in 

reasonable detail how, the relevant requirement or circumstance giving rise to the right to effect 

the relevant Write Down is satisfied. 

Any failure by the Issuer to give any such notice will not in any way impact on the effectiveness of, or 

otherwise invalidate, any Write Down, or give Holders any rights as a result of such failure.  

(c) Consequences of a Write Down 

A Trigger Event may occur on more than one occasion (and each Capital Security may be Written Down 

on more than one occasion). 

Following any Write Down of the Capital Security, references herein to “Prevailing Principal Amount” 

shall be construed accordingly. Once the Prevailing Principal Amount of a Capital Security has been 

Written Down, the relevant Write Down Amount(s) may only be restored, at the discretion of the Issuer, 

in accordance with Condition 6(d) and provided that the relevant Trigger Event(s) cease(s) to continue. 

Following the giving of a Trigger Event Notice which specifies a Write Down of the Capital Securities, 

the Issuer shall procure that (i) a similar notice is given in respect of other Loss Absorbing Instruments 

in accordance with their terms and (ii) the then prevailing principal amount of each series of Loss 

Absorbing Instruments outstanding (if any) is written down or converted in accordance with their terms 

following the giving of such Trigger Event Notice provided, however, any failure by the Issuer either to 

give such a notice or to procure such a write down and/or conversion will not affect the effectiveness of, 

or otherwise invalidate, any Write Down of the Capital Securities pursuant to Condition 6(a) or give 

Holders any rights as a result of either such failure (and, for the avoidance of doubt, the Write Down 

Amount may increase as a result thereof).  

To the extent the prior write down or conversion of any Loss Absorbing Instruments for the purposes of 

Condition 6(a)(i) above is not possible for any reason, this shall not in any way impact on any Write 

Down of the Capital Securities. However in such circumstances, the Capital Securities will be Written 

Down and the Write Down Amount determined as provided in Condition 6(a) above without including 

for the purposes of Conditions 6(a)(i) any Common Equity Tier 1 Capital in respect of such Loss 

Absorbing Instruments, as the case may be, to the extent they are not written down or converted. 

The Issuer shall determine the relevant Write Down Amount in the manner set out in Condition 6(a) and 

shall set out its determination thereof in the relevant Trigger Event Notice together with the then 

Prevailing Principal Amount of each Capital Security following the relevant Write Down. However, if 

the Write Down Amount has not been determined when the Trigger Event Notice is given, the Issuer 

shall, as soon as reasonably practicable following such determination, notify Holders of the Write Down 

Amount in accordance with Condition 14 and the Fiscal Agent. The Issuer’s or the Competent 

Authority’s determination that a Trigger Event has occurred and of the relevant Write Down Amount 

shall be irrevocable and be binding on all parties. In addition the Issuer shall deliver a certificate to the 

Fiscal Agent signed by the Authorised Signatories setting out in reasonable detail the applicable 

calculation of the relevant Write Down Amount. 

Any reduction of the Prevailing Principal Amount of a Capital Security pursuant to Condition 6(a) shall 

not constitute a default by the Issuer for any purpose, and the Holders shall have no right to claim for 

amounts Written Down whether in a bankruptcy or dissolution (ontbinding) or otherwise, save to the 

extent (if any) such amounts are Written Up in accordance with Condition 6(d). 
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(d) Write Up 

The Issuer shall have full discretion to reinstate, to the extent permitted in compliance with the Capital 

Regulations, any portion of the relevant Write Down Amount (the “Write Up Amount”). The 

reinstatement of the Prevailing Principal Amount (such reinstatement being referred to herein as a 

“Write Up”, and “Written Up” shall be construed accordingly) may occur on more than one occasion 

(and each Capital Security may be Written Up on more than one occasion), provided that the principal 

amount of each Capital Security shall never be Written Up to an amount greater than its Initial Principal 

Amount. 

Any such Write Up of the Capital Securities shall be made on a pro rata basis and without any preference 

among themselves and on a pro rata basis with the write up of all Written Down Additional Tier 1 

Instruments (if any). Any failure by the Issuer to Write Up the Capital Securities on a pro rata basis with 

the write up of all Written Down Additional Tier 1 Instruments (if any) however will not affect the 

effectiveness, or otherwise invalidate, any Write Up of the Capital Securities and/or write up of the 

Written Down Additional Tier 1 Instruments or give Holders any rights as a result of such failure. 

To the extent that the Prevailing Principal Amount of the Capital Securities has been Written Up as 

described above, Interest shall begin to accrue from the date of the relevant Write Up on the increased 

Prevailing Principal Amount of the Capital Securities. 

Any Write Up of the Prevailing Principal Amount of the Capital Securities may not exceed any 

Maximum Distributable Amount (after taking account of any other relevant distributions of the kind 

referred to in Article 3:62ba(2) Wft (implementing Article 141(2) of the CRD) or in any other law or 

rule or provision of the Capital Regulations which require a maximum distributable amount to be 

calculated and taken into account for this purpose, in each case to the extent then applicable to the Issuer).  

Further, any Write Up of the Prevailing Principal Amount of the Capital Securities may not be made to 

the extent that the sum of: 

(i) the aggregate amount of the relevant Write Up and any other Write Up on the Capital Securities 

since the Reference Date; 

(ii) the aggregate amount of any Interest payments paid on the Capital Securities and on any Loss 

Absorbing Instruments, in each case since the Reference Date and which, in each case, accrued 

on the basis of a prevailing principal amount which is less than its initial principal amount; and 

(iii) the aggregate amount of the increase in principal amount of each Written Down Additional Tier 

1 Instrument since the Reference Date up to the time of the relevant Write Up, 

would exceed the lower of: 

(i) the amount equal to the profits of the Issuer available for such purpose in accordance with the 

Capital Regulations (on a solo or non-consolidated basis) after the Issuer has taken a formal 

decision confirming the relevant final net profits multiplied by the ratio of the original principal 

amount of all outstanding Loss Absorbing Instruments of the Issuer which have been subject to 

a write down and of the Capital Securities, divided by the total Tier 1 Capital of the Issuer (both 

as calculated on a solo or non-consolidated basis) at the date of the relevant Write Up; and 

(ii) the amount equal to the profits of the Rabobank Group available for such purpose in accordance 

with the Capital Regulations (on a consolidated basis) after the Rabobank Group has taken a 

formal decision confirming the relevant final net profits multiplied by the ratio of the original 

principal amount of all outstanding Loss Absorbing Instruments of the Rabobank Group which 
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have been subject to a write down and of the Capital Securities, divided by the total Tier 1 Capital 

of the Rabobank Group (both as calculated on a consolidated basis) at the date of the relevant 

Write Up. 

As used above, “Reference Date” means, in respect of a Write Up, the date falling at the end of the 

financial year immediately preceding the relevant Write Up. 

Any Write Up will be subject to (a) it not causing a Trigger Event and (b) the Issuer obtaining the prior 

written permission of the Competent Authority therefor (provided at the relevant time such permission 

is required to be given). 

As at the Issue Date, Capital Regulations do not require that the prior written permission of the 

Competent Authority is obtained in order for the Issuer to give effect to any Write Up. 

A Write Up may be made on more than one occasion in accordance with this Condition 6(d) until the 

Prevailing Principal Amount of the Capital Securities has been reinstated to the Initial Principal Amount. 

Any Write Up will be subject to the same terms and conditions as set out in these Conditions. 

Any decision by the Issuer to effect or not to effect any Write Up pursuant to this Condition 6(d) on any 

occasion shall not preclude it from effecting or not effecting any Write Up on any other occasion pursuant 

to this Condition 6(d). 

If the Issuer elects to Write Up the Capital Securities pursuant to this Condition 6(d), notice (a “Write 

Up Notice”) of such Write Up shall be given to Holders in accordance with Condition 14 specifying the 

amount of any Write Up and the date on which such Write Up shall take effect and to the Fiscal Agent. 

Such Write Up shall be given at least ten Business Days prior to the date on which the relevant Write Up 

is to become effective.  

7 Redemption, Substitution, Variation and Purchase 

(a) Perpetual Capital Securities 

The Capital Securities are perpetual securities and the Issuer shall, without prejudice to its ability to 

effect a Write Down in accordance with Condition 6(a), only have the right to redeem them or purchase 

them in accordance with the following provisions of this Condition 7. 

(b) Conditions to Redemption, Substitution, Variation and Purchase 

Any redemption, substitution, variation or purchase of the Capital Securities in accordance with 

Condition 7(c), (d), (e), (f) or (g) is subject, as applicable, to:  

(i) the Issuer obtaining the prior written permission of the Competent Authority therefor, provided 

that at the relevant time such permission is required to be given. For the avoidance of doubt, any 

refusal of the Competent Authority to grant such permission shall not constitute a default for any 

purpose;  

(ii) in the case of any redemption or purchase of any Capital Securities, both at the time of, and 

immediately following, such redemption or purchase, the Issuer being in compliance with its 

capital requirements as provided in the Capital Regulations (and a certificate from the Authorised 

Signatories confirming such compliance shall be conclusive evidence of such compliance); 

(iii) except in the case of any purchase of the Capital Securities in accordance with Condition 7(g), 

the Issuer giving not less than 15 nor more than 30 calendar days’ notice to the Holders, the Fiscal 
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Agent and the Paying Agents in accordance with Condition 14, which notice shall, save as 

provided below, be irrevocable and shall specify the relevant date for redemption; 

(iv) in the case of any redemption or purchase of the Capital Securities, if and to the extent then 

required under prevailing Capital Regulations, either: (A) the Issuer having replaced the Capital 

Securities with own funds instruments of equal or higher quality at terms that are sustainable for 

the income capacity of the Rabobank Group; or, save in the case of Condition 7(b)(v)(C)(i) below, 

(B) the Issuer having demonstrated to the satisfaction of the Competent Authority that the own 

funds and eligible liabilities of the Issuer would, following such redemption or purchase, exceed 

its minimum capital requirements (including any applicable buffer requirements) by a margin 

(calculated in accordance with applicable Capital Regulations) that the Competent Authority 

considers necessary at such time;  

(v) in respect of a redemption or purchase of the Capital Securities prior to the fifth anniversary of 

the Issue Date, if and to the extent then required under prevailing Capital Regulations (A) in the 

case of redemption upon the occurrence of a Tax Law Change, the Issuer has demonstrated to the 

satisfaction of the Competent Authority that the change in applicable tax treatment of the Capital 

Securities is material and was not reasonably foreseeable at the Issue Date; (B) in the case of 

redemption upon the occurrence of a Capital Event, (x) the Competent Authority considers that 

the change in the regulatory classification of the Capital Securities is sufficiently certain and (y) 

the Issuer has demonstrated to the satisfaction of the Competent Authority that the change in the 

regulatory classification of the Capital Securities was not reasonably foreseeable as at the Issue 

Date; or (C) in the case of a purchase pursuant to Condition 7(g), either (i) the Issuer having 

before or at the same time as such purchase, replaced the Capital Securities with own funds 

instruments of equal or higher quality at terms that are sustainable for the income capacity of the 

Issuer, and the Competent Authority having permitted such action on the basis of the 

determination that it would be beneficial from a prudential point of view and justified by 

exceptional circumstances or (ii) the Capital Securities being purchased for market-making 

purposes in accordance with prevailing Capital Regulations; and 

(vi) in the case of a redemption of the Capital Securities pursuant to Condition 7(c), the Prevailing 

Principal Amount of each Capital Security is equal to its Initial Principal Amount. 

Notwithstanding the above conditions, if, at the time of such redemption, substitution, variation or 

purchase, the prevailing Capital Regulations permit the repayment or purchase only after compliance 

with one or more alternative or additional pre-conditions to those set out in this Condition 7(b), the Issuer 

shall, in the alternative or in addition to the foregoing (as required by the Capital Regulations) comply 

with such other and/or (as appropriate) additional pre-condition(s). 

If the Issuer has given notice to redeem, substitute or vary the Capital Securities pursuant to Condition 

7(b)(iii), and prior to the relevant date of redemption, substitution or variation pursuant to this Condition 

7 a Trigger Event occurs, the relevant notice shall be automatically rescinded and shall be of no force 

and effect and the Issuer shall give notice thereof to the Holders in accordance with Condition 14 and 

the Fiscal Agent and Paying Agents, as soon as practicable. Further, no such notice shall be given in the 

period following the giving of a Trigger Event Notice and prior to the relevant Write Down Date (and 

any purported such notice shall be ineffective). 

Any refusal by the Competent Authority to give its written permission as contemplated above shall not 

constitute a default for any purpose. 
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Prior to the publication of any notice of redemption, substitution or variation pursuant to this Condition 

7 (other than redemption pursuant to Condition 7(c)), the Issuer shall deliver to the Fiscal Agent a 

certificate signed by the Authorised Signatories stating that the relevant requirements or circumstances 

giving rise to the right to redeem, substitute or, as appropriate, vary is satisfied. 

(c) Issuer’s Call Option 

Subject to Condition 7(b), the Issuer may elect, in its sole discretion, to redeem all, but not some only, 

of the Capital Securities on any date from (and including) 29 June 2029 to (and including) the First Reset 

Date or on each Interest Payment Date thereafter at their Redemption Price.  

(d) Redemption Due to Taxation 

If, as a result of a Tax Law Change that causes a change in the applicable tax treatment of the Capital 

Securities the Issuer will be required to pay Additional Amounts with respect to payments on the Capital 

Securities then the Issuer may, at its option, subject to Condition 7(b), having delivered to the Fiscal 

Agent a copy of an opinion of an independent nationally recognised law firm or other tax adviser in the 

Netherlands experienced in such matters, and having given the notice required by Condition 7(b) 

specifying the date fixed for redemption, at any time redeem all, but not some only, of the Capital 

Securities at their Redemption Price on the relevant date fixed for redemption. 

(e) Redemption for Regulatory Purposes 

If a Capital Event has occurred and is continuing, then the Issuer may, at its option, subject to Condition 

7(b) and having given the notice required by Condition 7(b) specifying the date fixed for redemption, at 

any time redeem all, but not some only, of the Capital Securities at their Redemption Price on the relevant 

date fixed for redemption. 

(f) Substitution or Variation for a Capital Event 

If a Capital Event has occurred and is continuing, then the Issuer may, subject to Condition 7(b) (without 

any requirement for the consent or approval of the Holders) either substitute all (but not some only) of 

the Capital Securities for, or vary the terms of the Capital Securities so that they remain or, as appropriate, 

become, Compliant Securities. Upon the expiry of the notice required by Condition 7(b), the Issuer shall 

either vary the terms of, or substitute, the Capital Securities in accordance with this Condition 7(f), as 

the case may be. In connection with any substitution or variation in accordance with this Condition 7(f), 

the Issuer shall comply with the rules of any stock exchange on which the Capital Securities are for the 

time being listed or admitted to trading. For the avoidance of doubt, the Competent Authority has 

discretion as to whether or not it will approve any such substitution or variation of the Capital Securities. 

(g) Purchases 

The Issuer or any other member of the Rabobank Group may, subject to Condition 7(b) and to applicable 

law and regulation (which at the Issue Date shall include, without limitation, the CRD and the CRR), 

purchase Capital Securities in any manner and at any price (provided that, if they should be cancelled 

under Condition 7(h) below, they are purchased together with all unmatured Coupons relating to them).  

However, the Issuer or any agent on its behalf shall have the right at all times to purchase the Capital 

Securities for market-making purposes, provided that (a) prior written approval of the Competent 

Authority shall be obtained where required and (b) the total principal amount of the Capital Securities 

so purchased does not exceed the predetermined amount permitted to be purchased for market-making 

purposes under the applicable Capital Regulations applicable from time to time (such predetermined 
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amount not to exceed the limits set forth in article 29(3)(b) of Commission Delegated Regulation (EU) 

241/2014). 

(h) Cancellation 

All Capital Securities redeemed by the Issuer pursuant to this Condition 7, and any unmatured Coupons 

or Talons attached to or surrendered with them, will forthwith be cancelled. All Capital Securities and 

Coupons purchased by or on behalf of the Issuer or any other member of the Rabobank Group may be 

held, reissued, resold or, at the option of the Issuer, surrendered to the Fiscal Agent for cancellation. 

Capital Securities, Coupons and Talons so surrendered shall be cancelled forthwith and may not be 

reissued or resold and the obligations of the Issuer in respect of any such Capital Securities, Coupons or 

Talons shall be permanently and irrevocably discharged. 

8 Payments 

(a) Method of Payment 

Payments of principal and Interest shall be made against presentation and surrender (or, in the case of a 

partial payment, endorsement) of the Capital Securities or the appropriate Coupons (as the case may be) 

at the specified office of any Paying Agent by Euro cheque drawn on, or by transfer to a Euro account 

maintained by the payee with, a bank in a city in which banks have access to TARGET. Payments of 

Interest due in respect of any Capital Security other than on presentation and surrender of matured 

Coupons shall be made only against presentation and either surrender or endorsement (as appropriate) 

of the relevant Capital Security. 

(b) Payments Subject to Fiscal Laws 

Without prejudice to the terms of Condition 10, all payments made in accordance with these Conditions 

shall be made subject to any fiscal or other laws and regulations applicable in the place of payment or 

other laws to which the Issuer or its Agents agrees to be subject and the Issuer will not be liable for any 

taxes or duties of whatever nature imposed or levied by such laws, regulating directives or agreement. 

No commissions or expenses shall be charged to the Holders in respect of such payments. 

(c) Unmatured Coupons 

Upon the due date for redemption of any Capital Security, any unexchanged Talon relating to such 

Capital Security (whether or not attached) shall become void and no Coupons shall be delivered in 

respect of such Talon and unmatured Coupons relating to such Capital Security (whether or not attached) 

shall become void and no payment shall be made in respect of them. Where any Capital Security is 

presented for redemption without all unmatured Coupons and any unexchanged Talons relating to it, 

redemption shall be made only against the provision of such indemnity as the Issuer may require. 

(d) Talons 

On or after the Interest Payment Date for the final Coupon forming part of the Coupon sheet issued in 

respect of any Capital Security, the Talon forming part of such Coupon sheet may be surrendered at the 

specified office of the Fiscal Agent in exchange for a further Coupon sheet (but excluding any Coupons 

that may have become void pursuant to Condition 11). 

(e) Payments on business days 

A Capital Security or Coupon may only be presented for payment on a business day in the place of 

presentation (and, in the case of payment by transfer to a Euro account, a day which is a TARGET 

Business Day). If the day on which the relevant Capital Security or Coupon may be presented for 
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payment falls on a non-business day, the Holder or Couponholder shall not be entitled to payment until 

the next following business day, and shall not be entitled to any interest or other sum in respect of such 

postponed payment. In this Condition 8(e), “business day” means a day on which commercial banks 

and foreign exchange markets are open in the place of the location of the specified office of the relevant 

Paying Agent. 

9 Limited Remedies in case of Non-Payment 

In the case of (a) the bankruptcy of the Issuer or (b) dissolution (ontbinding), Holders shall have a claim as 

provided in Condition 3(b). However, Holders may not themselves petition for the bankruptcy of the Issuer or 

for its dissolution. 

Under the Dutch Bankruptcy Code, creditors may not apply for the bankruptcy of a bank. Only DNB can request 

the relevant Dutch court to declare a bank bankrupt in the circumstances where DNB considers there are “signs 

of a dangerous development with regard to own funds, solvency or liquidity” of the relevant bank.  

Subject to Condition 3(b), in which case holders shall have a claim as set out therein, the sole remedy available 

to Holders to enforce any term or condition binding on the Issuer under the Capital Securities shall be to institute 

proceedings against the Issuer to demand payment of any principal in respect of the Capital Securities when not 

satisfied for a period of 14 or more days after the date on which such payment is due, but in no event shall the 

Issuer, by virtue of the institution of any such proceedings, be obliged to pay any sum or sums, in cash or 

otherwise, sooner than the same would otherwise have been payable by it.  

No remedy against the Issuer, other than as referred to in Condition 3 and this Condition 9, shall be available 

to the Holders, whether for the recovery of amounts owing in respect of the Capital Securities or the Coupons 

or in respect of any breach by the Issuer of any of its other obligations under or in respect of the Capital 

Securities or the Coupons. 

The right of Holders to institute proceedings to enforce any payment obligations under or arising from the 

Capital Securities or the Coupons is limited to circumstances where payment has become due and has not been 

made for 14 days or more as set out above. For these purposes however, any payments of Interest which are 

cancelled pursuant to Condition 5 or Condition 6(a) or principal which is Written Down in accordance with 

Condition 6 and not Written Up again in accordance with Condition 6(d) or principal which is not paid by 

reason of Condition 7(b) shall not be due. The Capital Securities are perpetual securities and the Issuer may 

only redeem them, and make Interest payments in respect of them, if certain conditions are met. Even if such 

conditions are met, the Issuer is under no obligation to make any payment, whether of principal or Interest, on 

the Capital Securities or the Coupons. The Issuer is under no obligation to redeem the Capital Securities. In 

the case of any Interest payment, even if not required to cancel such payment, the Issuer may elect to cancel 

that payment at its discretion. In these circumstances no payment, whether of principal or Interest, will be due.  

10 Taxation 

All payments made by or on behalf of the Issuer in respect of the Capital Securities and the Coupons will 

(subject always to Condition 5, Condition 6 and Condition 7(b)) be made free and clear of, and without 

withholding or deduction for or on account of Relevant Tax paid by or on behalf of the Issuer, unless the 

withholding or deduction of such Relevant Tax is required by law. In that event, in respect of payments of 

Interest (but not principal or any other amount) the Issuer will (subject as aforesaid) pay such additional amounts 

(“Additional Amounts”) as will result in receipt by the Holders or Couponholders of such amounts as would 

have been received by them in respect of payments of Interest had no such withholding or deduction been 

required, except that no such Additional Amounts shall be payable in respect of any Capital Security: 
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(i) if such Holder or Couponholder is liable to such taxes, duties, assessments or governmental charges of 

whatever nature imposed, levied, collected, withheld or assessed by or within the Netherlands in respect 

of the Capital Securities or Coupons by reason of such Holder or Couponholder having some connection 

with the Netherlands other than by reason only of holding Capital Securities or Coupons or the receipt 

of the relevant payment in respect thereof; or 

(ii) if such Holder or Couponholder could lawfully avoid (but has not so avoided) such deduction or 

withholding by complying, or procuring that any third party complied, with any statutory requirements 

or by making or procuring that a third party makes a declaration of non-residence or other similar claim 

for exemption to any tax authority. 

Notwithstanding any other provision of these Conditions of the Capital Securities, any amounts to be paid on 

the Capital Securities by or on behalf of the Issuer, will be paid net of any deduction or withholding imposed 

or required pursuant to an agreement described in Section 1471(b) of the U.S. Internal Revenue Code of 1986, 

as amended (the “Code”), or otherwise imposed pursuant to Sections 1471 through 1474 of the Code (or any 

regulations thereunder or official interpretations thereof) or an intergovernmental agreement between the United 

States and another jurisdiction facilitating the implementation thereof (or any fiscal or regulatory legislation, 

rules or practices implementing such an intergovernmental agreement) (any such withholding or deduction, a 

“FATCA Withholding”). Neither the Issuer nor any other person will be required to pay any additional amounts 

in respect of FATCA Withholding. 

11 Prescription 

Claims for principal and Interest shall become void unless the relevant Capital Security or Coupon (which for 

this purpose shall not include Talons) is presented for payment as required by Condition 8 within a period of 

five years of the appropriate due date. There shall be no prescription period for Talons but there shall not be 

included in any Coupon sheet issued in exchange for a Talon any Coupon the claim in respect of which would 

be void pursuant to this Condition 11 or Condition 8(c). 

12 Replacement of Capital Securities, Coupons and Talons 

If any Capital Security, Coupon or Talon is lost, stolen, mutilated, defaced or destroyed, it may be replaced at 

the specified office of the Fiscal Agent, subject to all applicable laws and stock exchange requirements, upon 

payment by the claimant of the expenses incurred in connection with such replacement and on such terms as to 

evidence, security, indemnity and otherwise as the Issuer may reasonably require. Mutilated or defaced Capital 

Securities, Coupons or Talons must be surrendered before replacements will be issued. 

13 Meetings of Holders, Modification and Waiver 

(a) Meetings of Holders 

The Agency Agreement contains provisions for convening meetings of Holders (including in a physical 

place or by any electronic platform (such as conference call or videoconference) or a combination of 

such methods) to consider any matter affecting their interests, including sanctioning by Extraordinary 

Resolution of a modification of any of these Conditions. Such a meeting may be convened by the Issuer 

or Holders holding not less than 10 per cent. in principal amount of the Capital Securities for the time 

being outstanding. The quorum for any meeting convened to consider an Extraordinary Resolution shall 

be two or more persons holding or representing a clear majority in principal amount of the Capital 

Securities for the time being outstanding, or at any adjourned meeting two or more persons holding or 

representing whatever the principal amount of the Capital Securities held or represented, unless the 

business of such meeting includes consideration or proposals, inter alia, (i) to modify the provisions for 
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redemption of the Capital Securities or the dates on which Interest is payable in respect of the Capital 

Securities, (ii) to reduce or cancel the principal amount of, or amounts payable on redemption of, the 

Capital Securities (in each case other than as a result of the operation of Condition 6), (iii) to reduce the 

Interest Rate or to vary the method of calculating the Interest Rate, or method of calculating the Interest 

Amount, on the Capital Securities, (iv) to change the currency of payment of the Capital Securities or 

the Coupons, (v) to modify the provisions concerning the quorum required at any meeting of Holders, 

(vi) to modify the provisions regarding the status or recapitalisation features of the Capital Securities 

referred to in Condition 3(a) or Condition 6 or (vii) to modify the provisions regarding the cancellation 

of Interest referred to in Condition 5 or 6(a) in which case the necessary quorum shall be two or more 

persons holding or representing not less than 75 per cent. in principal amount of the Capital Securities 

for the time being outstanding or at any adjourned meeting two or more persons holding or representing 

not less than 25 per cent. in principal amount of the Capital Securities for the time being outstanding. 

The Agency Agreement provides that (i) a resolution in writing signed by or on behalf of Holders of not 

less than 90 per cent. in principal amount of the Capital Securities for the time being outstanding or (ii) 

a resolution passed by way of electronic consents given by or on behalf of Holders of not less than 90 

per cent. in principal amount of the Capital Securities for the time being outstanding shall, in each case, 

be for all purposes be as valid and effective as an Extraordinary Resolution passed at a meeting of 

Holders duly convened and held. A resolution in writing may be contained in one document or several 

documents in the same form, each signed by or on behalf of one or more Holders. 

An Extraordinary Resolution passed at any meeting of Holders or in writing or by way of electronic 

consents will be binding on all Holders, whether or not they are present at the meeting or voting in favour 

or, as the case may be, whether or not signing the written resolution or providing electronic consents. 

(b) Modification and waiver 

The Issuer shall only permit any modification of, or any waiver or authorisation of any breach or 

proposed breach of, or any failure to comply with, the Agency Agreement, if to do so could not 

reasonably be expected to be prejudicial to the interests of the Holders or Couponholders. The Agency 

Agreement and the Conditions may be amended by the Issuer and the Fiscal Agent, without the consent 

of any Paying Agent, Holder or Couponholder, for the purpose of curing any ambiguity or of curing, 

correcting or supplementing any defective provision contained therein or in any manner which the Issuer 

and the Fiscal Agent may mutually deem necessary or desirable and which does not adversely affect the 

interests of the Holders or Couponholders. The Conditions may also be amended as provided herein 

without the agreement or approval of the Holders or Couponholders in the case of any Write Down of 

the principal amount of the Capital Securities in accordance with Condition 6(a) or in the circumstances 

described in Condition 7(f) in connection with the variation of the terms of the Capital Securities so that 

they become or remain alternative Compliant Securities or any variation of these Conditions made 

pursuant to Condition 4(e). 

Any amendment to these Conditions is subject to the Issuer obtaining the prior written permission of the 

Competent Authority therefor (provided at the relevant time such permission is required to be given). 

14 Notices 

Notices to Holders will be deemed to be validly given if published in a leading English language daily 

newspaper having general circulation in Europe or, if the Capital Securities are listed on the official list of 

Euronext Dublin and admitted to trading on the Global Exchange Market of Euronext Dublin (and so long as 

the rules of Euronext Dublin so permit), if published on the website of Euronext Dublin 

(https://www.euronext.com). The Issuer shall also ensure that notices are duly published in a manner which 
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complies with the rules and regulations of any stock exchange on which the Capital Securities are for the time 

being listed or on which they have been admitted to trading. Any such notice shall be deemed to have been 

given on the date of such publication or, if published more than once or on different dates, on the date of the 

first publication as provided above. Couponholders will be deemed for all purposes to have notice of the 

contents of any notice given to the Holders in accordance with this Condition. 

15 Further Issues 

The Issuer may from time to time, without the consent of the Holders or Couponholders, but subject to any 

permission required from the Competent Authority, create and issue further instruments ranking pari passu in 

all respects (or in all respects save for the date from which interest thereon accrues and the amount of the first 

interest payment on such further instruments) and so that such further issue shall be consolidated and form a 

single series with the outstanding Capital Securities. 

16 Agents 

The Fiscal Agent and Paying Agents initially appointed by the Issuer and their respective specified offices are 

listed below. The Fiscal Agent and Paying Agents act solely as agents of the Issuer and do not assume any 

obligation or relationship of agency or trust for or with any Holder. The Issuer reserves the right at any time to 

vary or terminate the appointment of the Fiscal Agent and any Paying Agent and to appoint additional or other 

agents, provided that it will at all times maintain (i) a Fiscal Agent, (ii) a Paying Agent and (iii) paying agents 

having specified offices in at least two major European cities (including Amsterdam). 

Notice of any such termination or appointment and of any change in the specified office of the Fiscal Agent or 

any Paying Agent will be given to the Holders in accordance with Condition 14. If the Fiscal Agent or any 

Paying Agent is unable or unwilling to act as such or if it fails to make a determination or calculation or 

otherwise fails to perform its duties under these Conditions or the Agency Agreement (as the case may be), the 

Issuer shall appoint an independent investment bank or financial institution registrar to act as such in its place. 

The Fiscal Agent and the Paying Agents may not resign their duties or be removed without a successor having 

been appointed as aforesaid. 

17 Governing Law 

The Capital Securities, the Coupons, the Talons and the Agency Agreement and any non-contractual obligations 

arising out of or in connection with them are governed by, and shall be construed in accordance with, the laws 

of the Netherlands. 

18 Acknowledgement of Dutch Statutory Loss Absorption Powers 

Notwithstanding and to the exclusion of any other term of the Capital Securities or any other agreements, 

arrangements or understanding between the Issuer and any Holder (which, for the purposes of this Condition 

18, includes each holder of a beneficial interest in the Capital Securities), by its acquisition of the Capital 

Securities, each Holder acknowledges and accepts that any liability arising under the Capital Securities may be 

subject to the exercise of Dutch Statutory Loss Absorption Powers by the Resolution Authority and 

acknowledges, accepts, consents to and agrees to be bound by: (a) the effect of the exercise of any Dutch 

Statutory Loss Absorption Powers by the Resolution Authority, which exercise (without limitation) may include 

and result in any of the following, or a combination thereof: (i) the reduction of all, or a portion, of the Relevant 

Amounts in respect of the Capital Securities; (ii) the conversion of all, or a portion, of the Relevant Amounts in 

respect of the Capital Securities into shares, other securities or other obligations of the Issuer or another person, 

and the issue to or conferral on the Holder of such shares, securities or obligations, including by means of an 
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amendment, modification or variation of the terms of the Capital Securities; (iii) the cancellation of the Capital 

Securities or the Amounts in respect of the Capital Securities; and (iv) the amendment or alteration of the 

perpetual nature of the Capital Securities or amendment of the amount of interest payable on the Capital 

Securities, or the date on which interest becomes payable, including by suspending payment for a temporary 

period; and (b) the variation of the terms of the Capital Securities, as deemed necessary by the Resolution 

Authority, to give effect to the exercise of any Dutch Statutory Loss Absorption Powers by the Resolution 

Authority. 

No repayment or payment of Relevant Amounts in respect of the Capital Securities will become due and payable 

or be paid after the exercise of any Dutch Statutory Loss Absorption Powers by the Resolution Authority if and 

to the extent such amounts have been reduced, converted, cancelled, amended or altered as a result of such 

exercise. 

Neither a reduction or cancellation, in part or in full, of the Relevant Amounts, the conversion thereof into 

another security or obligation of the Issuer or another person, as a result of the exercise of the Dutch Statutory 

Loss Absorption Powers by the Resolution Authority with respect to the Issuer, nor the exercise of the Dutch 

Statutory Loss Absorption Powers by the Resolution Authority with respect to the Capital Securities, will be an 

event of default. 

Upon the exercise of the Dutch Statutory Loss Absorption Powers by the Resolution Authority with respect to 

the Capital Securities, the Issuer will provide a written notice to the Holders in accordance with Condition 14 

as soon as practicable regarding such exercise of the Dutch Statutory Loss Absorption Powers. Failure to 

provide such notice will not have any impact on the effectiveness of, or otherwise invalidate, the exercise of 

the Dutch Statutory Loss Absorption Powers or give Holders any rights as a result of such failure. 

19 Jurisdiction 

The competent courts of Amsterdam, the Netherlands are to have non-exclusive jurisdiction to settle any 

disputes which may arise out of or in connection with the Capital Securities, the Coupons or the Talons and, 

accordingly, any Proceedings may be brought in such courts. This submission is made for the benefit of each 

of the Holders and Couponholders and shall not affect the right of any of them to take Proceedings in any other 

court of competent jurisdiction. 
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SUMMARY OF PROVISIONS RELATING TO THE CAPITAL SECURITIES WHILE IN 

GLOBAL FORM 

The Temporary Global Capital Security and the Global Capital Security contain provisions which apply to the 

Capital Securities while they are in global form, some of which modify the effect of the terms and conditions 

of the Capital Securities set out in this document. The following is a summary of certain of those provisions. 

1. Form of Capital Securities 

The Capital Securities will initially be represented by a Temporary Global Capital Security without interest 

coupons in bearer form, which will be deposited on or about the Issue Date with Deutsche Bank AG, London 

Branch as common depositary on behalf of interests held through Euroclear and Clearstream, Luxembourg. 

2. Exchange 

The Temporary Global Capital Security will be exchangeable in whole or in part for interests in the Global 

Capital Security on or after a date which is expected to be 16 May 2022, upon certification as to non-U.S. 

beneficial ownership in the form set out in the Temporary Global Capital Security. 

The Global Capital Security is exchangeable in whole but not, except as provided in the paragraph below, in 

part (free of charge to the holder) for Definitive Capital Securities: 

(i) if such Capital Securities are held on behalf of Euroclear or Clearstream, Luxembourg or any other 

clearing system and any such clearing system is closed for business for a continuous period of 14 days 

(other than by reason of holidays, statutory or otherwise) or announces an intention permanently to cease 

business or does in fact do so; or 

(ii) any of the circumstances described in Condition 9; or 

(iii) with the consent of the Issuer. 

3. Payments 

Payments of principal and interest in respect of Capital Securities represented by the Global Capital Security 

will be made against presentation for endorsement and, if no further payment falls to be made in respect of the 

Capital Securities, surrender of the Global Capital Security to or to the order of the Fiscal Agent or such other 

Paying Agent as shall have been notified to the Holders for such purpose. 

A record of each payment made in respect of Capital Securities represented by the Global Capital Security will 

be endorsed in the appropriate schedule to such Global Capital Security, which endorsement will be prima facie 

evidence that such payment has been made in respect of such Capital Securities. Condition 16(iii) will apply to 

the Definitive Capital Securities only. 

4. Accountholders 

Each of the persons shown in the records of Euroclear, Clearstream, Luxembourg or any other clearing system 

as the holder of a Capital Security represented by the Global Capital Security must look solely to Euroclear, 

Clearstream, Luxembourg or such other clearing system (as the case may be) for his share of each payment 

made by the Issuer to the holder of the underlying Global Capital Security, and in relation to all other rights 

arising under the Global Capital Security, subject to and in accordance with the respective rules and procedures 

of Euroclear, Clearstream, Luxembourg or such clearing system (as the case may be). Such persons shall have 

no claim directly against the Issuer in respect of payments due on the Capital Securities for so long as the 

Capital Securities are represented by such Global Capital Security and such obligations of the Issuer will be 
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discharged by payment to the holder of the Global Capital Security, as the case may be, in respect of each 

amount so paid. 

5. Default 

If principal or Interest in respect of any Capital Security is not paid for a period of 14 or more days after the 

date on which such payment became due and payable, the holder of the Global Capital Security may from time 

to time elect that direct enforcement rights under the provisions of the Global Capital Security shall come into 

effect as against the Issuer, in favour of the relevant person(s) shown in the records of Euroclear, Clearstream, 

Luxembourg or any other clearing system as the holder(s) of such Capital Securities represented by the Global 

Capital Security. Such election shall be made by notice to the Fiscal Agent and presentation of the Global 

Capital Security to or to the order of the Fiscal Agent for reduction of the principal amount of Capital Securities 

represented by the Global Capital Security to EUR zero (or to such other figure as shall be specified in the 

notice) by endorsement thereon and the corresponding endorsement thereon of such principal amount of Capital 

Securities in respect of which such direct enforcement rights have arisen. Upon such notice being given the 

appropriate direct enforcement rights shall take effect. 

6. Notices 

So long as the Capital Securities are represented by the Global Capital Security and the Global Capital Security 

is held on behalf of a clearing system, notices to Holders may be given by delivery of the relevant notice to that 

clearing system for communication by it to entitled accountholders in substitution for publication as required 

by the Conditions, provided that, so long as the Capital Securities are listed on Euronext Dublin, the 

requirements of Euronext Dublin have been complied with. 

7. Prescription 

Claims against the Issuer in respect of principal and interest on redemption while the Capital Securities are 

represented by the Global Capital Security will become void unless the Global Capital Security is presented for 

payment within a period of five years of the appropriate due date in the case of principal and interest. 

8. Meetings 

The holder of the Global Capital Security will be treated as being two persons for the purposes of any quorum 

requirements of a meeting of Holders and, at any such meeting, as having one vote in respect of each EUR 0.01 

principal amount of Capital Securities for which the Global Capital Security may be exchanged. 

9. Purchase, Cancellation and Write Down 

Cancellation of any Capital Security required by the Conditions to be cancelled, and the Write Down of the 

Prevailing Principal Amount of any Capital Security to EUR 0.01 in accordance with the Conditions, will be 

effected by reduction in the Prevailing Principal Amount of the Global Capital Security. Write Up of any Capital 

Security will be effected by way of reinstatement of the relevant Write Up Amount. For so long as the Capital 

Securities are represented by the Global Capital Security, any such Write Down or Write Up (if any) shall be 

reflected in the records of Euroclear and Clearstream, Luxembourg by the application of a pool factor. 
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DESCRIPTION OF BUSINESS OF RABOBANK GROUP 

(Chamber of Commerce registration number 30046259) 

General 

Rabobank Group is an international financial services provider operating on the basis of cooperative 

principles. Rabobank Group comprises Rabobank as the top holding entity together with its subsidiaries in the 

Netherlands and abroad. Rabobank Group operates in 37 countries. Its operations include Domestic Retail 

Banking (“DRB”), Wholesale & Rural (“W&R”), Leasing and Property Development. In the Netherlands, its 

focus is on maintaining Rabobank Group’s position in the Dutch market and, internationally, on food and 

agriculture. 

Rabobank Group’s cooperative core business is carried out by the local Rabobanks. With 146 branches 

at 31 December 2021, the local Rabobanks form a dense banking network in the Netherlands. Together the local 

Rabobanks serve approximately 8.1 million private customers, and approximately 0.8 million corporate clients, 

offering a comprehensive package of financial services. Clients can become members of Rabobank. 

Historically, Rabobank Group has engaged primarily in lending to the agricultural and horticultural 

sectors in the Dutch market. Since the 1990s, Rabobank Group has also offered a wide variety of commercial 

banking and other financial services not only in the Netherlands but also internationally. As part of an on-going 

programme, Rabobank Group has increased both the number and type of products and services available to its 

customers in order to diversify from a traditional savings and mortgage-based business to become a provider of 

a full range of financial products and services, both in the Netherlands and internationally. Rabobank Group 

provides an integrated range of financial services comprising primarily DRB, W&R, Leasing, Property 

Development and distribution of insurance products to a wide range of both individual and corporate customers. 

As at 31 December 2021, Rabobank Group had total assets of €639.6 billion, a private sector loan 

portfolio of €417.2 billion, deposits from customers of €372.0 billion (of which savings deposits totalled €152.4 

billion) and equity of €43.4 billion. Of the private sector loan portfolio, €205.0 billion, virtually all of which 

were mortgages, consisted of loans to private individuals, €109.3 billion of loans to the trade, industry and 

services sector and €102.9 billion of loans to the food and agriculture sector. As at 31 December 2021, its CET1 

Ratio, which is the ratio between Common Equity Tier 1 Capital and total risk-weighted assets, was 17.4 per 

cent. and its capital ratio, which is the ratio between qualifying capital and total risk-weighted assets, was 22.6 

per cent. Rabobank Group’s cost/income ratio, which is the ratio between total operating expenses (regulatory 

levies included) and total income, was 63.8 per cent. for the year ended 31 December 2021 and 65.8 per cent. 

for the year ended 31 December 2029. Rabobank Group realised a net profit of €3,692 million for the year 

ended 31 December 2021. As at 31 December 2021, Rabobank Group employed 43,361 employees (internal 

and external full-time employees (“FTEs”)). 

The return on equity (“RoE”) is calculated by dividing the net profit by the average equity in the 

reporting year. For the year ended 31 December 2021, Rabobank’s RoE was 8.8 per cent. As at 31 December 

2020, it was 2.7 per cent. 
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Group overview 

The overview below provides an overview of the business of Rabobank Group. The figures presented in 

the overview are provided as at 31 December 2021. 
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Business activities of Rabobank Group 

Through the local Rabobanks, Rabobank and its other subsidiaries, Rabobank Group provides services 

in the following core business areas: Domestic Retail Banking, W&R, Leasing and Property Development. 

Domestic Retail Banking 

DRB comprises the local Rabobanks and Obvion N.V. (“Obvion”). In the Netherlands, Rabobank is a 

significant mortgage bank, savings bank and insurance agent. Based on internal estimates, Rabobank believes 

it is also the leading bank for the small and medium-sized enterprises sector in the Netherlands. Obvion focuses 

exclusively on collaboration with independent brokers. 

As at 31 December 2021, DRB had total external assets of €277.3 billion, a private sector loan portfolio 

of €273.9 billion, deposits from customers of €300.0 billion (of which savings deposits totalled €144.1 billion). 

For the year ended 31 December 2021, DRB accounted for 50 per cent., or €6,086 million, of Rabobank Group’s 

total income and 41 per cent., or €1,524 million, of Rabobank Group’s net profit. As at 31 December 2021, 

DRB employed 26,021 FTEs. 

Local Rabobanks 

Proximity and commitment to their clients enhance the local Rabobanks’ responsiveness and speed of 

decision-making. Their commitment is reflected in their close ties with local associations and institutions. The 

local Rabobanks are committed to providing maximum service to their clients by making optimum use of 

different distribution channels, such as branch offices, the internet and mobile telephones. Many private 

individuals have current, savings or investment accounts or mortgages with the local Rabobanks. The local 

Rabobanks constitute a major financier of Dutch industry, from small high street shops to listed enterprises. 

Furthermore, the local Rabobanks traditionally have had close ties with the agricultural sector. 

Obvion 

Obvion is a provider of mortgages and a number of service products, including guarantees and bridging 

loans. Obvion focuses exclusively on collaboration with independent brokers. 

Wholesale & Rural 

Wholesale & Rural focuses its activities on the food and agri sector and has an international network of 

branches with offices and subsidiaries in various countries. Rabobank also operates RaboDirect internet savings 

banks. The wholesale banking division serves the largest domestic and international companies (Corporates, 

Financial Institutions, Traders and Private Equity). Rural banking is focused on offering financial solutions for 

the specific needs of leading farmers and their communities in a selected number of key Food & Agri countries. 

The total number of internal and external employees in Wholesale & Rural stood at 10,070 FTEs at year-end 

2021. 

All sectors in the Netherlands are being serviced, while outside the Netherlands Rabobank focuses on 

the Food & Agri and trade-related sectors. Internationally, Rabobank Group services food & agri clients, ranging 

from growers to the industrial sector, through its global network of branches. Rabobank Group services the 

entire food value chain, with specialists per sector. Rabobank Group advises its clients and prospects in these 

sectors by offering them finance, knowledge and its network. Rabobank is active in the main food-producing 

countries such as the United States, Australia, New Zealand, Brazil and main food consumption countries. 

As at 31 December 2021, Wholesale & Rural had total external assets of €140.3 billion and a private 

sector loan portfolio of €108.6 billion. For the year ended 31 December 2021, Wholesale & Rural accounted 

for 29 per cent., or €3,524 million, of Rabobank Group’s total income and 30 per cent., or €1,103 million, of 

Rabobank Group’s net profit. 
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Leasing 

Within Rabobank, DLL is the entity responsible for Rabobank Group’s leasing business supporting 

manufacturers and distributors selling products and services worldwide with vendor finance. DLL, active in 

more than 30 countries and 9 industries, is a global provider of asset-based financial solutions in the agriculture, 

food, healthcare, clean technology, transportation, construction, industrial and office technology industries. 

DLL is committed to delivering integrated financial solutions that support the complete asset life cycle. As of 

31 December 2021, DLL employed 5,488 FTEs (including external staff). 

Rabobank owned a 100 per cent. equity interest in DLL as at 31 December 2021. Its issued share capital 

amounted to €98,470,308 as at 31 December 2021, all of which is owned by Rabobank. As at 31 December 

2021, Rabobank’s liabilities to DLL amounted to €3,081 million. As at 31 December 2021, Rabobank’s claims 

on DLL amounted to €30,962 million (loans, current accounts, financial assets and derivatives).  

As at 31 December 2021, DLL had a private sector loan portfolio of €34.5 billion. For the year ended 

31 December 2021, DLL accounted for 13 per cent., or €1,546 million, of Rabobank Group’s total income and 

16 per cent., or €575 million, of Rabobank Group’s net profit. 

Property Development 

The Property Development segment results almost completely comprise the results of Bouwfonds 

Property Development (“BPD”). Responsible for developing residential real estate areas, BPD focuses on 

residential areas, multifunctional projects and public facilities. BPD has been positioned as a direct subsidiary 

of Rabobank since 1 July 2017. As of 31 December 2021, the Property Development segment employed 806 

FTEs (including external staff). 

For the year ended 31 December 2021, BPD sold 8,903 houses. The loan portfolio of the Property 

Development segment amounted to €0.1 billion. For the year ended 31 December 2021, the Property 

Development segment accounted for 3 per cent., or €378 million, of Rabobank Group’s total income and 5 per 

cent., or €186 million, of Rabobank Group’s net profit. 

Participations 

As of 31 December 2021, Rabobank held a 30 per cent. interest in Achmea B.V. (“Achmea”). Rabobank 

does not exercise control over Achmea and therefore does not consolidate Achmea as a subsidiary in 

Rabobank’s audited consolidated financial statements. Achmea is accounted for as an associate in Rabobank’s 

audited consolidated financial statements in accordance with the equity method. Achmea is a major insurance 

company in the Netherlands, where it serves a broad customer base of private individuals as well as government 

agencies and corporate clients. Achmea occupies a relatively minor position outside the Netherlands, operating 

in four other European countries and Australia. Rabobank and Achmea work closely together in the area of 

insurance. 

Recent Developments  

AML, CTF & Sanctions 

In its press release of 15 November 2021, Rabobank announced that it had received a draft instruction 

(voorgenomen aanwijzing) from DNB on 12 October 2021. The instruction (aanwijzing) was subsequently 

received by Rabobank on 23 December 2021. In this instruction, DNB determined that Rabobank did not meet 

the requirements of the Dutch Anti-Money Laundering and Anti-Terrorist Financing Act (Wet ter voorkoming 

van witwassen en financiering van terrorisme, “Wwft”) and ordered Rabobank to remedy deficiencies regarding 

its Dutch retail division’s compliance with the Wwft by 15 December 2023 at the latest. These deficiencies 

mainly concern the execution, recording and outsourcing of client due diligence, transaction monitoring and 
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reporting of unusual transactions. Rabobank also announced on 15 November 2021 that DNB had informed the 

bank that a separate punitive enforcement procedure would commence, the outcome of which is not yet known. 

From 2016 up to and including 2020, Rabobank invested a total amount of EUR 1,150 million in its 

KYC organisation and in enhancing its compliance framework to adequately meet the requirements of the Wwft. 

In 2021, Rabobank spent approximately EUR 450 million on KYC compliance, further strengthening its KYC 

activities and continuing to invest in training for its KYC employees. In line with the increase over previous 

years, Rabobank expanded its worldwide KYC workforce from approximately 4,000 employees in 2020 to 

4,900 employees in 2021, in spite of the Covid-19 pandemic and challenges in finding qualified personnel to 

fill vacancies. Rabobank also has continued to invest in automation, innovation of processes and technology 

such as artificial intelligence and robotics 

In response to the severity of the instruction received from DNB, Rabobank has committed to increasing 

its efforts to remedy the deficiencies within the timeline set by DNB and will redesign its KYC enhancement 

programme accordingly. As part of this process, additional efforts will be made to resolve the backlog of files 

in client due diligence and transaction monitoring. Accordingly, a provision of EUR 249 million has been 

included in Rabobank’s 2021 financial statements for the incremental cost involved in resolving these backlogs. 

A new position within the Managing Board will be created with a specific focus on KYC compliance and DNB 

will supervise the progress made under the programme. 

Rabobank’s credit ratings 

At the date of this Offering Circular, Rabobank has, at its request, been assigned the following ratings: 

S&P (“A+”), Moody’s (“Aa2”), Fitch (“A+”) and DBRS (“AA (low)”). Rabobank’s outlook with S&P, 

Moody’s, Fitch and DBRS is “Stable”. In March 2021, DBRS revised its rating on Rabobank to AA (low) and 

the trend to “Stable” (from “Negative”). S&P revised Rabobank’s outlook to “Stable” from “Negative” on 24 

July 2021. Fitch undertook the same rating action on 26 November 2021 and revised the outlook on Rabobank 

from “Negative” to “Stable”. 

As defined by S&P, an obligation rated 'A' is somewhat more susceptible to the adverse effects of 

changes in circumstances and economic conditions than obligations in higher-rated categories. However, the 

obligor's capacity to meet its financial commitments on the obligation is still strong. The plus (+) sign shows 

relative standing within the rating categories. 

As defined by Moody’s, an obligation rated 'Aa2' is judged to be of high quality and are subject to very 

low credit risk. The modifier ‘2’ indicates a mid-range ranking of that generic rating category.  

As defined by Fitch, an obligation rated ‘A’ denotes expectation of low default risk. It indicates strong 

capacity for payment of financial commitments. This capacity may, nevertheless, be more vulnerable to adverse 

business or economic conditions than is the case for higher ratings. The modifier "+" appended to the rating 

denotes relative status within major rating categories. 

As defined by DBRS, an obligation rated “AA” reflects a superior credit quality. The capacity for 

payment of financial obligations is considered high. Credit quality differs from AAA only to a small degree. 

Unlikely to be significantly vulnerable to future events.  

All the rating agencies view Rabobank’s leading position in the Dutch banking sector and the 

International Food and Agri sector as important rating drivers. The Rating Agencies also note Rabobank’s 

significant equity and subordinated debt, which is an important factor in determining the Group’s ratings. 

A rating outlook is an opinion regarding the likely direction of an issuer’s rating over the medium term. 

Actual or anticipated declines in Rabobank’s credit ratings may affect the market value of the Capital Securities. 

There is no assurance that a rating will remain unchanged during the term of the Capital Securities. 
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The ratings represent the relevant rating agency’s assessment of Rabobank’s financial condition and 

ability to pay its obligations, and do not reflect the potential impact of all risks relating to the Capital Securities. 

Any rating assigned to the long-term unsecured debt of Rabobank does not affect or address the likely 

performance of the Capital Securities other than Rabobank’s ability to meet its obligations. 

Rabobank Group’s access to the unsecured funding markets is dependent on its credit ratings. A 

downgrading or announcement of a potential downgrade in its credit ratings, as a result of a change in the 

agency’s view of Rabobank, its industry outlook, sovereign rating, rating methodology or otherwise, could 

adversely affect Rabobank Group’s access to liquidity alternatives and its competitive position, and could 

increase the cost of funding or trigger additional collateral requirements all of which could have a material 

adverse effect on Rabobank Group’s results of operations. 

Strategy of Rabobank Group 

In 2021, Rabobank continued the implementation of its Strategic Framework 2016-2020, which 

describes how it wants to achieve its ambitions. This strategy provides a sharpened focus on improving 

customer service and realising a fundamental improvement in financial performance across Rabobank in order 

to safeguard its future success. To fulfil its ambitions for the coming years, Rabobank is focusing on the 

following three core objectives:  

1. Excellent customer focus. In the Netherlands, Rabobank strives to be the most customer-focused bank 

in the country and Rabobank aims for a sharp increase in customer satisfaction outside the Netherlands 

as well. The management of Rabobank believes that this is where its strength and distinctiveness lie. 

Rabobank expects to undergo a fundamental transformation in the coming years in terms of working 

methods, culture, attitudes and conduct. By doing so, Rabobank is responding to changes in customer 

needs, the uncertain economic climate, expectations of society and the stricter requirements of 

regulators. Rabobank wants to become the most customer-focused bank in the Netherlands and in the 

food & agriculture sector internationally by excelling in basic services, being the closest to its customers 

at key moments and fulfilling its role as a financial partner serving Rabobank’s customers. This will 

enable Rabobank to expand its services as an intermediary, for example in the fields of crowdfunding 

and working with institutional investors.  

2. Increased flexibility and reduction of the balance sheet. In the years to come, Rabobank anticipates a 

further tightening of the regulatory environment. For example, the implementation of the proposed 

reforms to Basel III and implementation of MREL require Rabobank’s balance sheet to be more flexible. 

Rabobank wants to achieve balance sheet optimisation by, among other things, placing parts of its loan 

portfolio with external parties and maintaining a liquidity buffer that is in line with the reduced balance 

sheet total. Rabobank is carefully monitoring ongoing developments with regard to the pending Basel 

regulations, the final outcome of which will ultimately determine the extent of the required balance sheet 

reduction. 

3. Performance improvement. Rabobank aims to improve its performance by improvements in efficiency 

and cost reductions within Rabobank’s central organisation, the local Rabobanks and the international 

organisation. The improvement should be effected by both higher revenues and lower costs through 

increasing efficiency and new ways of working (e.g. increased digitalisation and more flexible working 

spaces). 

Implementation accelerators 

The strategy calls for a substantial transformation of Rabobank. In view of the challenges Rabobank 

faces, Rabobank has identified three accelerators to realise and strengthen the transformation: 
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1. Strengthening innovation: Innovation allows Rabobank to improve its services and respond rapidly to 

opportunities in the market. In addition, innovation is essential to provide support to Rabobank’s 

customers. 

2. Empowering employees: Achieving the strategic objectives will require a transformation into an 

organisation in which there is scope for professionalism and entrepreneurship, with a continual focus on 

development and training, employee diversity and a good, learning corporate culture. 

3. Creating a better cooperative organisation: The new governance structure (see “Structure and 

Governance of Rabobank Group”) will contribute to the transformation that Rabobank as an organisation 

must go through to fulfil its strategy. This will allow an organisation to emerge that is flexible for the 

future and centres on maximum local entrepreneurship. 

Strategy implementation 

The Strategic Framework 2016-2020 has initiated a group-wide transition process consisting of a wide 

range of change initiatives that impact Rabobank’s organisational structure, the way it works and the way it 

serves its customers. In addition to many initiatives in the line organisation, several large, strategic projects are 

also expected to be implemented. The strategic implementation agenda has been designed along four strategic 

pillars: Complete customer focus, Rock-solid bank, Meaningful cooperative and Empowered employees. The 

transition process is dynamic and is expected to be adjusted based on evolving circumstances. 

An integrated process for the coordination of the transition is essential to ensure timely and coherent 

implementation of the strategic goals. This process began in 2016 and is expected to continue in the coming 

years. Strategy implementation is facilitated by a central oversight and coordination office for performance and 

strategic initiatives, which reports frequently to the Managing Board, Supervisory Board and supervisors. 

Processes have been established to ensure short-cycle steering by the Managing Board members in their 

respective domains, based on goals that have been translated into concrete activities, key performance indicators 

(“KPI”) and clearly allocated responsibilities. This approach enables the line organisation to remain in the lead 

of the transition process. 

Competition in the Netherlands 

Rabobank Group competes in the Netherlands with several other large commercial banks such as ABN 

Amro and ING Group, with insurance companies and pension funds and also with smaller financial institutions 

in specific markets. Rabobank Group expects competition in the Dutch savings market to continue. 

The Dutch mortgage loan market is highly competitive. Driven by the tax deductibility of mortgage loan 

interest payments, Dutch homeowners usually take out relatively high mortgage loans. This does not necessarily 

indicate a high risk for banks with mortgage-lending operations. The local Rabobanks and Obvion have a 

balanced mortgage loan portfolio. Historically, mortgage lending in the Netherlands has been relatively low 

risk and all mortgage loans are collateralised. Mortgage loan defaults do not occur frequently, either in 

Rabobank Group’s mortgage-lending operations or in the Netherlands generally. Almost all mortgages in the 

Netherlands have a maturity of 30 years. Generally, mortgages have a long-term (greater than five years) fixed 

interest rate, after which period the rate is reset at the current market rate. Customers generally only have the 

option to prepay a certain percentage on the principal amount on their mortgage loan without incurring a penalty 

fee, thus reducing the interest rate risks related to mortgage loan refinancing for Rabobank Group. 

Market Shares in the Netherlands 

Rabobank Group offers a comprehensive package of financial products and services in the Netherlands. 

Set forth below is information regarding Rabobank Group’s shares in selected markets. The percentages of 

market share should be read as percentages of the relevant Dutch market as a whole. 
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Residential mortgages: As at 31 December 2021, Rabobank Group had a market share of 20.8 per cent. 

of the total amount of new home mortgages in the Dutch mortgage market by value (14.0 per cent. by local 

Rabobanks, 4.7 per cent. by Obvion, and 2.1 per cent. by Vista; source: Dutch Land Registry Office (Kadaster)). 

Rabobank Group is the largest mortgage-lending institution in the Netherlands (measured by Rabobank’s own 

surveys). 

Saving deposits of individuals: As at 31 December 2021, Rabobank Group had a market share of 34.9 

per cent. of the Dutch savings market (source: Statistics Netherlands (Centraal Bureau voor de Statistiek)). 

Rabobank Group is one of the largest savings institutions in the Netherlands measured as a percentage of the 

amount of saving deposits (source: Statistics Netherlands). 

Property, Plant and Equipment 

Rabobank and the local Rabobanks typically own the land and buildings used in the ordinary course of 

their business activities in the Netherlands. Outside the Netherlands, some Group entities also own the land and 

buildings used in the ordinary course of their business activities. In addition, Rabobank Group’s investment 

portfolio includes investments in land and buildings. Rabobank Group believes that its facilities are adequate 

for its present needs in all material respects. The table below provides an overview of Rabobank Group’s 

material owned facilities: 

Location Country Owned / Rented Encumbrances 

Croeselaan 18 – 22, Utrecht The Netherlands Owned None 

Bloemmolen 2 – 4, Boxtel The Netherlands Owned None 

 

Material Contracts 

There are no contracts, other than contracts entered into in the ordinary course of business, to which 

Rabobank or any member of Rabobank Group is party, for the two years prior to the date of this Offering 

Circular that are material to Rabobank Group as a whole. There are no other contracts (not being contracts 

entered into in the ordinary course of business) entered into by any member of Rabobank Group which contain 

any provision under which any member of Rabobank Group has any obligation or entitlement which is material 

to Rabobank Group as at the date of this Offering Circular. 

Insurance 

On behalf of all entities of Rabobank Group, Rabobank has taken out a group policy that is customary 

for the financial industry taking into consideration the scope and complexity of the business of Rabobank 

Group. Rabobank Group is of the opinion that this insurance, which is banker’s blanket and professional 

indemnity, is of an adequate level for the business of Rabobank Group. 

Legal and Arbitration Proceedings 

Rabobank Group is active in a legal and regulatory environment that exposes it to substantial risk of 

litigation. As a result, Rabobank Group is involved in legal cases, arbitrations and regulatory proceedings in the 

Netherlands and in other countries, including the United States. The most relevant legal and regulatory claims 

which could give rise to liability on the part of Rabobank Group are described on pages 187, 188, and 189 in 

Rabobank Group’s audited consolidated financial statements for the year ended 31 December 2021, including 

the notes thereto, incorporated by reference into this Offering Circular. In addition, see the risk factor “Legal 

Risk” in the “Risk Management” section of this Offering Circular. If it appears necessary on the basis of the 

applicable reporting criteria, provisions are made based on current information; similar types of cases are 

grouped together and some cases may also consist of a number of claims. The estimated loss for each individual 
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case (for which it is possible to make a realistic estimate) is not reported, because Rabobank Group feels that 

information of this type could be detrimental to the outcome of individual cases. 

When determining which of the claims is more likely than not (i.e., with a likelihood of over 50 per 

cent.) to lead to an outflow of funds, Rabobank Group takes several factors into account. These include (but are 

not limited to) the type of claim and the underlying facts; the procedural process and history of each case; 

rulings from legal and arbitration bodies; Rabobank Group’s experience and that of third parties in similar cases 

(if known); previous settlement discussions; third party settlements in similar cases (where known); available 

indemnities; and the advice and opinions of legal advisers and other experts. 

The estimated potential losses, and the existing provisions, are based on the information available at the 

time and are for the main part subject to judgements and a number of different assumptions, variables and 

known and unknown uncertainties. These uncertainties may include the inaccuracy or incompleteness of the 

information available to Rabobank Group (especially in the early stages of a case). In addition, assumptions 

made by Rabobank Group about the future rulings of legal or other instances or the likely actions or attitudes 

of supervisory bodies or the parties opposing Rabobank Group may turn out to be incorrect. Furthermore, 

estimates of potential losses relating to the legal disputes are often impossible to process using statistical or 

other quantitative analysis instruments that are generally used to make judgements and estimates. They are then 

subject to a still greater level of uncertainty than many other areas where Rabobank Group needs to make 

judgements and estimates. 

The group of cases for which Rabobank Group determines that the risk of future outflows of funds is 

higher than 50 per cent. varies over time, as do the number of cases for which Rabobank can estimate the 

potential loss. In practice, the end results could turn out considerably higher or lower than the estimates of 

potential losses in those cases where an estimate was made. Rabobank Group can also sustain losses from legal 

risks where the occurrence of a loss may not be probable, but is not improbable either, and for which no 

provisions have been recognised. For those cases where (a) the possibility of an outflow of funds is less likely 

than not but also not remote or (b) the possibility of an outflow of funds is more likely than not but the potential 

loss cannot be estimated, a contingent liability is shown. 

Rabobank Group may settle legal cases or regulatory proceedings or investigations before any fine is 

imposed or liability is determined. Reasons for settling could include (i) the wish to avoid costs and/or 

management effort at this level, (ii) to avoid other adverse business consequences and/or (iii) to pre-empt the 

regulatory or reputational consequences of continuing with disputes relating to liability, even if Rabobank 

Group believes it has good arguments in its defence. Furthermore, Rabobank Group may, for the same reasons, 

compensate third parties for their losses, even in situations where Rabobank Group does not believe that it is 

legally required to do so. 

Information on any governmental, legal or arbitration proceedings (including any such proceedings 

which are pending or threatened of which Rabobank is aware), during the 12 months prior to the date of this 

Offering Circular which may have, or have had in the past, significant effects on Rabobank and Rabobank 

Group’s financial position or profitability are described under “Legal and arbitration proceedings” in Rabobank 

Group’s audited consolidated financial statements for the year ended 31 December 2021, including the notes 

thereto, incorporated by reference into this Offering Circular. In addition, see the risk factor “Legal risk” in the 

“Risk Management” section of this Offering Circular. 
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STRUCTURE AND GOVERNANCE OF RABOBANK GROUP  

Rabobank structure 

Rabobank Group means Coöperatieve Rabobank U.A. and the legal entities and companies affiliated 

with it in a group within the meaning of article 2:24b of the Dutch Civil Code. Rabobank has the legal form of 

a cooperative with excluded liability (coöperatie U.A.) and has its executive head office in Utrecht (Croeselaan 

18, 3521 CB), the Netherlands. Its statutory seat is in Amsterdam, the Netherlands. Rabobank uses various 

tradenames1. 

As a cooperative, Rabobank has members but no shareholders. Customers of the local banks of 

Rabobank have the opportunity to become members of Rabobank. Members play an important role in the bank’s 

governance – see “Member influence in the cooperative governance of Rabobank” below. As at the date of this 

Offering Circular, Rabobank has approximately 2.1 million members. Members do not make capital 

contributions to Rabobank and do not have claims on the equity of Rabobank. Any liability of members or 

former members to contribute to any deficit of Rabobank is excluded.  

Rabobank has issued participation rights (“Participations”) to a foundation (Stichting AK Rabobank 

Certificaten (“STAK”)), which in turn has issued corresponding Rabobank certificates. These Rabobank 

certificates are part of the equity of Rabobank, but neither STAK nor holders of the Rabobank certificates have 

voting rights in Rabobank.  

Rabobank has multiple Dutch and foreign subsidiaries with different legal structures. An overview of 

the companies in which Rabobank holds a capital interest of 20 per cent. or more is published on the Rabobank 

website2.  

 

 
1 https://www.rabobank.com/en/images/list-of-trade-names-of-rabobank-and-local-rabobanks.pdf 

2 https://statics.rabobank.com/binaries-processed/2021-List-of-Interests-of-Rabobank_1061251822.pdf    
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Corporate purpose 

The objective of a cooperative is to provide for certain material needs of its members by whom it is 

effectively owned and controlled. Pursuant to Article 3 of the Rabobank Articles, the corporate object of 

Rabobank is to promote the interests of its members and to do so by: 

(i) conducting a banking business, providing other financial services, and, in that context, concluding 

agreements with its members; 

(ii) participating in, otherwise assuming an interest in, and managing other enterprises of any nature 

whatsoever, and financing third parties, providing security in any way whatsoever or guaranteeing 

the obligations of third parties; 

(iii) contributing to society, including promoting economic and social initiatives and developments; and 

(iv) performing any activities which are incidental to or may be conducive to this object. 

Rabobank is furthermore authorised to extend its activities to parties other than its members. 

Member influence in the cooperative governance of Rabobank 

Rabobank is a decentralised organisation with decision-making processes at both local and central levels. 

The governance reflects the unity of cooperative and bank.  

The members of Rabobank are organised, based on geographical criteria, into about 81 departments. 

Within each department, members are organised into delegates’ election assemblies. These assemblies elect the 

members of the local members’ councils. Each department is linked to a local bank. The Dutch banking business 

has a decentralised organisational structure and is organised in 14 regions (each with a regional management 

team) and about 81 local banks (each with a local director). These local banks are not separate legal entities but 

are part of the legal entity of Rabobank. The local banks preserve local orientation and local entrepreneurship 

as distinguishing features of Rabobank. The directors of the local banks in a region jointly form the regional 

management team. 

Each local members’ council consists of 30 to 50 members, has its basis in the Articles of Association 

of Rabobank and is part of a department. Local members’ councils are the ‘eyes and ears’ and act as ‘sparring 

partner’ of the director of the local bank in relation to the quality of services and the contribution to the social 

and sustainable development of the local area and environment. A local members’ council also has a number of 

formal tasks and responsibilities, which includes, inter alia, appointing, suspending and dismissing members 

of the local supervisory body, including its representative in the general members’ council (“gmc-member”). 

The local supervisory body consists of three to five members and is part of a department. A local 

supervisor has to be a member of the department. It is a body which has its basis in the Articles of Association 

of Rabobank and has various tasks and responsibilities, including supervising the commercial development and 

social contribution of the local bank. In concert with the regional director (who is appointed by the Managing 

Board), it also exercises the functional employer’s role in relation to the director of the local bank. The local 

supervisory body is accountable to the local members’ council. 

The local banks and departments are allocated to regional assemblies where local banks and departments 

in the same region meet each other in various compositions. Currently there are 14 regional assemblies in place 

in the Netherlands. These assemblies have their basis in the Articles of Association of Rabobank. The regional 

assembly is where the gmc-members and the directors of the local banks in the region meet and consult in 

preparation for the general members' council. Each regional assembly comprises of one member of each local 

supervisory body in a region and is responsible for strengthening the relationship between the local banks and 

departments within the region, monitoring the commercial development and social contribution of Rabobank 

within the region and consulting with the regional management team.  



Structure and Governance of Rabobank Group 

A47060572 89 

Every gmc-member represents the members of its department in the general members’ council. This 

council is the highest decision-making body in Rabobank’s governance. Although the gmc-members participate 

in the general members’ council without instruction and consultation, they also take local points of view into 

account. On behalf of the members of Rabobank, the general members’ council safeguards continuity and acts 

as the custodian of collective values. The general members’ council focuses on the strategic framework, identity, 

main budget points and financial results of Rabobank and has the right to be consulted or has approval rights 

on these matters. Such rights include, inter alia, approving Rabobank's strategic frameworks, adopting 

Rabobank’s annual accounts and consultation on a material investment in (or entering into or severing any long-

term cooperation with) another company. 

The general members’ council has three permanent committees: the urgency affairs committee, the 

coordination committee and the staffing and remuneration committee. 

The members of the Supervisory Board of Rabobank are appointed by the general members’ council 

further to the recommendation of the Supervisory Board. Two thirds of the members of the Supervisory Board 

must be members of Rabobank. The Supervisory Board performs a supervisory role and is accountable to the 

general members’ council. In this respect, the Supervisory Board monitors, inter alia, Rabobank’s compliance 

with laws and regulations and the achievement of Rabobank’s objectives and strategy. The Supervisory Board 

has the power to approve material decisions of the Managing Board. The Supervisory Board also has an 

advisory role in respect to the Managing Board. The Supervisory Board has set up five permanent committees 

that perform preparatory and advisory work for the Supervisory Board: a risk committee, an audit committee, 

a cooperative affairs committee, an appointments committee and an HR and remuneration committee. 

 The Managing Board of Rabobank is responsible for the management of Rabobank including the local 

banks and, indirectly, its affiliated entities. Business issues, priorities and operational considerations are 

discussed in detail amongst the Managing Board. The Managing Board members are involved in making and 

executing strategic and operational decisions, based on the specific knowledge of each member. The Managing 

Board has the ultimate responsibility for defining and achieving Rabobank’s targets, strategic policy and 

associated risk profile, financial results and corporate social responsibility. In addition, the Managing Board is 

in charge of Rabobank Group’s compliance with relevant laws and regulations. 

For more information regarding the members of the Managing Board and the Supervisory Board, see 

“Governance of Rabobank Group” below. 

Employee Influence within Rabobank Group 

Rabobank Group attaches great value to consultations with the various employee representative bodies. 

Employee influence within Rabobank Group has been enabled at various levels. Issues concerning the Dutch 

business of Rabobank are handled by the works council (ondernemingsraad) of Rabobank (the “Works 

Council”). Local issues concerning the business of one, two or three local banks are handled by the local 

work(s) council(s). Issues concerning a subsidiary are handled by the works council of that subsidiary. 

Rabobank has also installed a European works council for issues concerning the businesses that operate in more 

than one European Union member state. 

Material Subsidiaries or other interests 

Rabobank also conducts business through separate legal entities, not only in the Netherlands but also 

worldwide. At 31 December 2021 Rabobank was the (ultimate) shareholder of 342 subsidiaries and 

participations.  

Rabobank has assumed liability for debts arising from legal transactions for 15 of its Dutch subsidiaries 

under Section 2:403 DCC. 
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SELECTED FINANCIAL INFORMATION 

The following selected financial data are derived from the audited consolidated financial statements of 

Rabobank Group for the year ended 31 December 2021, which have been audited by PricewaterhouseCoopers 

Accountants N.V., the independent auditor in the Netherlands, with the exception of the leverage ratio the latter 

being derived from the management report of Rabobank Group. The data should be read in conjunction with 

the consolidated financial statements (and related notes), incorporated by reference herein. The Rabobank 

Group audited consolidated financial statements for the year ended 31 December 2021 have been prepared in 

accordance with IFRS as adopted by the European Union and comply with Part 9 of Book 2 of the DCC. 

Consolidated statement of financial position 

  

(in millions of euros)  2020 (adjusted) 2021

Assets   

Cash and cash equivalents ...............................................   108,466 120,533

Loans and advances to credit institutions ........................   21,383 22,065

Financial assets held for trading ......................................   2,536 2,484

Financial assets mandatorily at fair value ........................   2,075 2,502

Derivatives .......................................................................   29,638 22,971

Loans and advances to customers ....................................   436,182 436,471

Financial assets at fair value through other comprehensive 

income…………………………………..  15,495 13,544

Investments in associates and joint ventures ....................   2,183 2,282

Goodwill and other intangible assets ...............................   740 678

Property and equipment ...................................................   4,565 4,432

Investment properties .......................................................   450 438

Current tax assets .............................................................   136 133

Deferred tax assets ...........................................................   849 803

Other assets ......................................................................   7,508 10,166

Non-current assets held for sale .......................................   52 73

Total assets ......................................................................   632,258 639,575

 

 

  At 31 December 

(in millions of euros)  2020 (adjusted) 2021 

Liabilities    

Deposits from credit institutions ......................................   61,162 73,008 



Selected Financial Information 

A47060572 91 

  At 31 December 

(in millions of euros)  2020 (adjusted) 2021 

Deposits from customers .................................................   361,028 372,031 

Debt securities in issue ....................................................   113,521 108,709 

Financial liabilities held for trading .................................   998 1,419 

Financial liabilities designated at fair value .....................   5,175 3,817 

Derivatives .......................................................................   28,402 18,710 

Other liabilities ................................................................   6,647 6,425 

Provisions ........................................................................   619 1,072 

Current tax liabilities .......................................................   158 759 

Deferred tax liabilities .....................................................   430 343 

Subordinated liabilities ....................................................   13,486 9,880 

Total liabilities ................................................................   591,626 596,173 

 

  At 31 December 

(in millions of euros)  2020 2021 

Equity    

Reserves and retained earnings ........................................   27,852 31,097 

Equity instruments issued by Rabobank    

– Rabobank Certificates ...............................................   7,822 7,825 

– Capital Securities ......................................................   4,482 3,978 

  12,304 11,803 

Other non-controlling interests ........................................   476 502 

Total equity ......................................................................   40,632 43,402 

Total equity and liabilities ................................................   632,258 639,575 

 

Consolidated Condensed Statement of Income  

  

(in millions of euros)  2020 2021

Net interest income ..........................................................   7,997 8,351

Net fee and commission income ......................................   1,780 2,008

Other results .....................................................................   1,005 1,810

Income.............................................................................   10,782 12,169

Staff costs.........................................................................   4,684 4,657
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(in millions of euros)  2020 2021

Other administrative expenses .........................................   1,463 2,035

Depreciation and amortisation .........................................   395 352

Operating expenses ........................................................   6,542 7,044

Impairment losses on goodwill and associates ................   283 -

Impairment charges on financial assets ...........................   1,913 (474)

Regulatory levies .............................................................   548 722

Operating profit before tax ...........................................   1,496 4,877

Income tax .......................................................................   400 1,185

Net profit.........................................................................   1,096 3,692

Of which attributed to Rabobank .....................................   822 2,910

Of which attributed to holders of Rabobank Certificates .   - 509

Of which attributed to Capital Securities issued by Rabobank   233 177

Of which attributed to non-controlling interests ..............   41 96

Net profit for the year ....................................................   1,096 3,692

 

Financial Ratios: 

 
 2020 2021 

Total capital ratio .............................................................   24.2% 22.6% 

Tier 1 ratio .......................................................................   19.0% 19.2% 

CET1 Ratio ......................................................................   16.8% 17.4% 

Equity capital ratio ...........................................................   18.0% 18.8% 

Leverage ratio ..................................................................   7.0% 7.3% 

Impairment charges on financial assets (in basis points of average 

lending) ............................................................................   46 (11) 



Risk Management 

A47060572 93 

RISK MANAGEMENT 

Rabobank Group places a high priority on the management of risk and has extensive procedures in place 

for systematic risk management. Within Rabobank Group, the risk management policies relating to credit risk, 

interest rate risk, market risk and liquidity risk are developed and monitored by the Risk Management 

Committee Rabobank Group (“RMC”) in cooperation with the Risk Management Department. The RMC is 

responsible for financial and non-financial risk management, establishing risk policy, setting risk measurement 

standards, broadly determining limits and monitoring developments, and advising the Managing Board on all 

relevant issues regarding risk management. 

The principal risks faced by Rabobank Group are credit risk, country risk, interest rate risk, liquidity 

risk, market risk, operational risk (including legal risk) and currency risk. Rabobank has implemented an 

economic capital framework to determine the amount of capital it should hold on the basis of its risk profile 

and desired credit rating. Economic capital represents the amount of capital needed to cover for all risks 

associated with a certain activity. The economic capital framework makes it possible to compare different risk 

categories with each other because all risks are analysed by using the same methodology. See also “Risk 

Factors”.  

Credit risk 

Rabobank Group aims to offer continuity in its services. It therefore pursues a prudent credit policy. 

Once granted, loans are carefully managed so there is a continuous monitoring of credit risk. At 31 December 

2021, 49 per cent. of Rabobank Group’s private sector lending consisted of loans to private individuals, mainly 

residential mortgages, which tend to have a very low risk profile in relative terms. The remaining 51 per cent. 

was a highly diversified portfolio of loans to business clients in the Netherlands and internationally.  

Within the boundaries set by the RMC the Managing Board has delegated decision-making authority to 

transactional committees and to credit decision approval officers that operate on an entity level, regional level 

or central level at Rabobank. In addition, credit committees review all significant risks in credit proposals to 

arrive at a systematic judgment and a balanced decision. Rabobank has various levels of credit committees. 

Applications exceeding authority level of a credit committee are complemented with a recommendation and 

submitted to a ‘higher’ credit committee for decision-making. Within Rabobank the ‘highest’ transactional 

committees are the following: 

 Central Credit Committee Rabobank Group (CCCRG) – The CCCRG takes credit decisions on credit 

applications subject to the ‘corporate credit approval route’ exceeding: 

 the authority of Credit Approvals Local Banks (CA LB) – This department is responsible for decisions 

on requests for non-classified (Credit Risk Classifier Good or Early Warning; formerly known as Loan 

Quality Classification Good or OLEM) obligors exceeding the authority of Local Banks in The 

Netherlands. 

 the authority of Credit Approvals Wholesale & Rural (CA Wholesale & Rural) – This department is 

responsible for decisions on requests for non-classified (Credit Risk Classifier Good or Early Warning; 

formerly known as Loan Quality Classification Good or OLEM) obligors exceeding the authority of De 

Lage Landen (DLL) or a Wholesale & Rural office/region. 

 the authority of the Credit Committee Financial Restructuring & Recovery (CC-FR&R) – This credit 

committee takes credit decisions on proposals for classified (Credit Risk Classifier Financial Difficulties 

or Default; formerly known as Loan Quality Classification Substandard, Doubtful or Loss) obligors 

exceeding the authority of local credit committees and the FR&R department.  
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 Country & Financial Institutions Committee (CFIC) – The CFIC takes credit decisions on proposals 

exceeding the authority of Country & Financial Institutions Risk. This department is responsible for the 

risk management of exposure on financial institutions and sovereigns/countries. 

 Loan Loss Provision Committee (LLPC) – The LLPC is responsible for determining the level of 

expected credit loss (ECL) provisions for Rabobank. This responsibility is delegated by the Managing 

Board. The Committee approves the setting of provisioning levels for both model-based (stage 1, stage 

2 and stage 3a) and individually assessed exposures (stage 3b) in the loan book (business and private 

individuals/ mortgages) as well as top level adjustments (technical and business). For individually 

assessed stage 3b exposures as well as top level adjustments, estimates based on individual assessments 

and expert judgment are used. In addition, the LLPC considers relevant internal and external information 

in its decisions. This includes the outcomes of the backstop process and forward-looking elements such 

as budget forecasts, scenario analyses or stress test outcomes. Following such considerations, the 

Committee may approve deviations from the provisioning estimates and/or provide strategic 

recommendations to the Managing Board. 

The Terms of Reference (ToR) provide the mandate, responsibilities and scope, hierarchical 

relationships, membership, authority levels and modalities of these approval bodies. Credit committees take 

decisions on the basis of consensus, unless local regulation requires majority voting. Consensus is reached when 

there is a general agreement and none of the members has fundamental objections to the decision. When no 

consensus can be reached, an application is considered declined. In the case of majority voting, the 

representative(s) from the Risk department must have a veto right. 

For efficiency reasons credit committees can delegate part of their authority. A single person may not 

take a credit decision solely based on its own opinion; this means that a 4-eyes principle applies or decisions 

are system supported, in which case one person is allowed to decide as long as the credit is assessed as 

acceptable by an expert system or meets predefined criteria (the credit complies with decision tools). Fully IT 

supported assessments and approvals are allowed under strict conditions. 

The credit committees play a key role in ensuring consistency among Rabobank standards of credit 

analysis, compliance with the overall Rabobank credit policy and consistent use of the rating models. The credit 

policy sets the parameters and remit of each committee, including the maximum amount they are allowed to 

approve for limits or transactions. Policies are also in place which restrict or prohibit certain counterparty types 

or industries. As a rule, all counterparty limits and internal ratings are reviewed once a year (corporate clients) 

at a minimum. Where counterparties are assigned a low loan quality classification, they are reviewed on a more 

frequent basis. Credit committees may request for more frequent reviews as well. 

With respect to the management of Rabobank Group’s exposure to credit risk, Rabobank’s Enterprise 

Risk Department within overall Risk Management play a key role. Credit applications beyond certain limits are 

subject to a thorough credit analysis by credit officers of Enterprise Risk. Enterprise Risk monitors and reports 

about Rabobank Group’s credit portfolio and develops new methods for quantifying credit risks. 

Risk profiling is also undertaken at the portfolio level using internal risk classifications for portfolio 

modelling. Internal credit ratings are assigned to borrowers by allocating all outstanding loans into various risk 

categories on a regular basis. 

Rabobank applies the IRB approach to the vast majority of its credit portfolio (including retail) to 

calculate its regulatory capital requirements according to CRR (CRD IV). The IRB approach is the most 

sophisticated and risk-sensitive of the CRR (CRD IV) approaches for credit risk, allowing Rabobank to make 

use of its internal rating methodologies and models. Rabobank combines CRR (CRD IV) compliance activities 

with a Pillar 2 framework. The approach represents key risk components for internal risk measurement and risk 

management processes. Key benefits are a more efficient credit approval process, improved internal monitoring 
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and reporting of credit risk. Another important metric is the Risk Adjusted Return On Capital (RAROC) for a 

transaction as part of the credit application. This enables credit risk officers and committees to make better 

informed credit decisions. The IRB approach uses the Probability of Default (PD), Loss Given Default (LGD), 

Exposure at Default (EAD) and Maturity (M) as input for the regulatory capital formula. 

Rabobank Group believes it has a framework of policies and processes in place that is designed to 

measure, manage and mitigate credit risks. Rabobank Group’s policy for accepting new clients is characterised 

by careful assessment of clients and their ability to make repayments on credit granted. Rabobank Group’s 

objective is to enter into long-term relationships with clients which are beneficial for both the client and 

Rabobank Group. 

Exposure at Default (“EAD”) is the expected exposure to the client in the event of, and at the time of, a 

counterparty’s default. As at 31 December 2021, in terms of EAD, Rabobank had the following exposures per 

approach: Advanced Internal Rating-Based (“AIRB”) €619.6 billion (2020: €594.6 billion), Foundation 

Internal Ratings-Based (“FIRB”) €4.2 billion (2020: €1.6 billion) and Standardised Approach (“SA”) €14.9 

billion (2020: €18.4 billion). This EAD includes the expected future usage of unused credit lines. As part of its 

approval process Rabobank Group uses the Rabobank Risk Rating system, which indicates the counterparty’s 

PD over a one-year period. The counterparties have been assigned to one of the 25 rating classes, including four 

default ratings. These default ratings are assigned if the customer defaults, the form of which varies from 

payment arrears of 90 days to bankruptcy. The weighted average PD of the performing IRB loan portfolio is 

0.91 per cent. (2020: 1.01 per cent.). 

The following table shows the non-performing loans of 31 December 2021, 31 December 2020 and 2019 

per business unit as a percentage of gross carrying amount:  

Non-performing loans/gross carrying amount per business unit  

  As at 31 December  

(in percentages)  2021  2020   

DRB .................................................................................   1.7  2.7   

Wholesale & Rural ...........................................................   1.5  2.2   

Leasing .............................................................................   2.0  3.0   

Property Development .....................................................   0.3  0.1   

Rabobank Group ..............................................................   1.6  2.5   

Impairment charges 

Once a loan has been granted, ongoing credit management takes place as part of which new information, 

both financial and non-financial, is assessed. Rabobank monitors whether the client meets all its obligations 

and whether it can be expected the client will continue to do so. If this is not the case, credit management is 

intensified, monitoring becomes more frequent and a closer eye is kept on credit terms. Guidance is provided 

by a special unit within Rabobank Group, particularly in case of larger and more complex loans granted to 

businesses whose continuity is at stake. If it is likely that the debtor will be unable to fulfil its contractual 

obligations, this is a matter of impairment and an allowance is made which is charged to income. 

The following table sets forth Rabobank Group’s impairment charges for the years ended 31 December 

2021, 2020 and 2019 per business unit as a percentage of private sector lending:  
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Impairment charges/average private sector lending per business unit 

  Year ended 31 December 

(in percentages)  2021 2020  

DRB .............................................................   (0.16) 0.23  

Wholesale & Rural ......................................   0.04 0.81  

Leasing ........................................................   (0.21) 1.17  

Property Development .................................   0.36 0.65  

Rabobank Group .......................................   (0.11) 0.46  

Country risk 

Rabobank uses a country limit system to manage collective debtor risk and transfer risk. After careful 

review, relevant countries are given an internal country risk rating, after which, general limits and transfer limits 

are set. Transfer limits are introduced based on the net transfer risk, which is defined as total loans granted less 

loans granted in local currency, guarantees, other collateral obtained to cover transfer risk and a deduction 

related to the reduced weighting of specific products. The limits are allocated to the local business units, which 

are themselves responsible for the day-to-day monitoring of loans that have been granted and for reporting on 

this to the Risk Management function. At Rabobank Group level, the country risk outstanding is reported to the 

Country & Financial Institutions Committee (CFIC). Special Basel II parameters, specifically EATE (Exposure 

at Transfer Event), PTE (Probability of Transfer Event) and LGTE (Loss Given Transfer Event), are used to 

calculate the additional capital requirement for transfer risk. These calculations are made in accordance with 

internal guidelines and cover all countries where transfer risk is relevant. 

Based on the concept of country of ultimate risk, the collective debtor risk for non-industrial non-OECD 

countries stood at €28.5 billion (2020: €25.0 billion) at year-end 2021. The net ultimate transfer risk before 

allowances for these countries amounted to €19.9 billion (2020: €16.4 billion) at year-end 2021, which 

corresponds to 3.1 per cent. (2020: 2.6 per cent.) of total assets. Total assets were €639.6 billion (2020: €632.3 

billion). The total allowance for ultimate country risk amounted to €580 million (2020: €692 million), which 

corresponds to 16.1 per cent. (2020: 14.3 per cent.) of the total allowance of €3.6 billion (2020: €4.8 billion). It 

should be noted that reduced weighting of specific products is not included in the transfer risk figure. 

Risk in non-OECD countries 

in millions of euros         31 December 2021  

Regions 
 

Europe
 

Africa 
 

Latin 

America 
 

Asia/ 

Pacific 
 

Total 
 

As % of 

total assets
 

Ultimate country risk (exclusive of 

derivatives) ........................................   2,866 900  13,432  11,322  28,520  4.5% 

- of which in local currency exposure .   569 2  6,740  1,328  8,639  1.4% 

Net ultimate country risk before 

allowance ............................................   2,297 898  6,692  9,994  19,881  3.1

 

% 

           

As % of 

total

allowance 
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in millions of euros         31 December 2021  

Regions  Europe Africa  

Latin 

America 
 

Asia/ 

Pacific 
 Total  

As % of 

total assets
 

Ultimate country risk (exclusive of 

derivatives) ........................................  
 

2,866
 

900 
 

13,432 
 

11,322 
 

28,520 
 4.5% 

Total allowance for ultimate country 

risk ......................................................   3 11  390  177  580  16.1% 

 

Consecutive waves of the COVID-19 pandemic have led to increased country risks globally. Monitoring 

and reporting activities were heavily intensified from March 2020. Countries were classified according to their 

vulnerability for the negative economic impact of COVID-19 and limits were adjusted where necessary. 

The pandemic crisis has significantly increased leverage globally, which has led to an increase in financial 

vulnerabilities mainly on the corporate and sovereign side. This has not led to material issues in the Emerging 

Markets portfolio, however. Moreover, 2022 started with a positive rebound in economic activity across the 

board, albeit with a side effect of creating an increase in inflation in the wake of strengthening demand and 

lingering supply chain issues.   

The issue of inflation is currently further propelled by the economic consequences of the Russian invasion 

into Ukraine, as prices of basic commodities such as oil and oil products, as well as wheat, cooking oil and 

other food staples have shot up across the board. This confronts countries with an import dependency in these 

areas with challenges in terms of inflation and current account balance management. While in general the 

outlook was relatively positive at the onset of 2022, this has increased country risks going forward.  

In terms of direct exposure to Russia and Ukraine, this is relatively limited to just 0.1% of the private 

sector loan portfolio. Rabobank is not active in Belarus and exposure to neighbouring regions is very limited. 

Given the ensuing uncertainty, intensified monitoring and reporting activities have been reinstated.  

Brazil is facing an interesting year, with presidential elections scheduled for October 2022, in which 

President Bolsonaro’s tumultuous presidency of policy interventionism and expansionary fiscal policies may 

come to an end. Rabobank expect a certain degree of financial market volatility in Brazil on the back of political 

noise, accelerated by increasing inflationary pressure, therefore putting downward pressure on the country risk 

outlook. On the positive side, however, Brazil may actually benefit from agricultural supply shortages elsewhere 

in the world, with Rabobank focusing primarily on export-oriented agricultural clients in Brazil. Some comfort 

may also be derived from the fact that most of the public debt is in local currency, while the country enjoys 

adequate FX buffers. 

China navigated through the pandemic crisis relatively well, having prevented a recession, although noting 

that the zero-tolerance policy towards COVID-19 is less appropriate in the context of the current extremely 

fast-spreading virus variants. The demise of real-estate development giant Evergrande has caused serious 

concern vis-á-vis the real estate sector at large, and towards potential spill-over into the financial sector. 

Interventions seem to have been effective and, while the issue is still lingering, the impact is softened and spread 

over time. The current accumulation of negative shocks (global slowdown in the wake of elevated geopolitical 

tensions, where China takes an ambivalent stance) against the background of an already slowing economy and 

a subsequent increase in the general debt overhang in the Chinese economy suggests that country risks remain 

tilted to the downside. Nevertheless, according to policy Rabobank’s exposure to China has a short tenor profile 

(90% is <1 year), which suggests that longer-term country risk concerns remain significantly mitigated.  
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Interest rate risk  

Rabobank Group is exposed to structural interest rate risk in its balance sheet. Interest rate risk can result 

from, among other things, mismatches in assets and liabilities; for example, mismatches between the periods 

for which interest rates are fixed on loans and funds entrusted. Rabobank Group uses three indicators for 

managing, controlling and limiting short- and long-term interest rate risk: Basis Point Value, Earnings at Risk 

and Modified Duration. Based on the Basis Point Value, Earnings at Risk and Modified Duration analyses, the 

Managing Board forms an opinion with regard to the acceptability of losses related to projected interest rate 

scenarios and decides upon limits with regard to Rabobank Group’s interest rate risk profile. 

Rabobank Group’s short-term interest rate risk can be quantified by looking at the sensitivity of net 

interest income (interest income less interest expenses, before tax) for changes in interest rates. This “Earnings 

at Risk” figure represents the maximum decline in net interest income for the coming 12 months in a selection 

of interest rate scenarios, assuming no management intervention. The scenario with the largest negative effect 

on net interest income usually is the parallel down scenario in which the yield curve is gradually lowered during 

the first 12 months. The size of this downward shock is dependent on the level of the yield curve as strongly 

negative interest rates are not expected. At the end of 2021 the assumed downward shock of the EUR yield 

curve was 25 basis points. The simulation of the possible net interest income development is based on an internal 

interest rate risk model. This model includes certain assumptions regarding the interest rate sensitivity of 

products with interest rates that are not directly linked to a certain money or capital market rate, such as savings 

of private customers. 

Rabobank Group’s long-term interest rate risk is measured and controlled based on the concept of 

“Modified Duration”, which is the sensitivity of Rabobank Group’s economic value of equity to an instant 

parallel change in interest rates of 100 basis points. The economic value of equity is defined as the present value 

of the assets less the present value of the liabilities plus the present value of the off-balance sheet items. In the 

Modified Duration calculation, client behaviour and the bank’s pricing policy are supposed to show no changes, 

while all market interest rates are assumed to increase by 100 basis points at once. Just as in the Earnings at 

Risk calculation, the impact analysis of these scenarios is based on an internal interest rate risk model. In that 

model, balance sheet items without a contractual maturity, like demand savings deposits and current accounts, 

are included as a replicating portfolio. Modified duration is expressed as a percentage. This percentage 

represents the deviation from the economic value of equity at the reporting date. 

As at 31 December 2021, 31 December 2020 and 31 December 2019, the Earnings at Risk and Modified 

Duration for Rabobank Group were as follows:  

  As at 31 December  

(in millions of euros, except percentages)  2021 2020  2019 

Earnings at Risk ...............................................................   (33) 74  35  

Modified Duration ............................................................   3.1% 0.1 % 3.0% 

 

The current low interest rate environment has prevailed since 2016. For a bank in general a low interest 

rate environment is challenging for profitability. Non-interest bearing liabilities and liabilities with very low 

interest rates, such as the equity and current account balances, are less profitable in the event of low interest 

rates. In 2020, the interest rate remained negative on the short end of the curve and in historical perspective the 

curve remained fairly flat by comparison. A flat curve results in a bank making less profit on the transformation 

of short-term liabilities into longer term assets. In Q1 of 2021 the curve steepened slightly. 
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Liquidity risk 

Liquidity risk is the risk that a bank will not be able to meet all its payment obligations on time, as well 

as the risk that the bank will not be able to fund increases in assets at a reasonable price.  

Responsibility for the day-to-day management of the liquidity position, the raising of professional 

funding on the money and the capital markets, and the management of the structural position lies within the 

Treasury department. The Rabobank policy aims at financing long-term loans by means of stable funding, 

specifically amounts due to customers and long-term funding from the professional markets. Rabobank has a 

diversified funding mix with broad access to various retail and wholesale markets. It attracts retail deposits and 

issues wholesale funding in a large spectrum of instruments and for several core currencies. The bank has 

adequate liquidity positions (stable funded balance sheet, sufficient and high-quality liquidity buffers, 

diversified funding profile, and limited structural currency mismatch). 

Rabobank has developed several methods to measure and manage liquidity risk, including stress 

scenarios for calculating the survival period, i.e. the period that the liquidity buffer will hold up under severe 

market-specific or idiosyncratic stress. In the most severe stress scenario, it is assumed that Rabobank no longer 

has access to the capital markets, i.e. no long- or short-term debt can be issued or refinanced. During 2021, 

Rabobank more than satisfied the minimum survival period of three months in all the internally developed 

scenarios. 

Market risk 

Market Risk arises from the risk of losses on trading book positions affected by movements in interest 

rates, equities, credit spreads, currencies and commodities. On a daily basis, the Financial Markets Risk 

Department measures and reports the market risk positions. Market risk is calculated based on internally 

developed risk models and systems, which are approved and accepted by the DNB.  

Rabobank considers Event Risk the most important market risk indicator in the trading environment, 

measuring events that are not captured by the Value at Risk (“VaR”) model. Rabobank designed a large number 

of scenarios based on book composition and current macro/economic financial markets situations to measure 

the potential effect of sharp and sudden changes in market prices. The internal VaR model also forms a key part 

of Rabobank’s market risk framework. VaR describes the maximum possible loss that Rabobank can suffer 

within a defined holding period, based on historical market price changes and a given certain confidence 

interval. VaR within Rabobank is based on actual historical market circumstances. In addition, interest rate delta 

is monitored and indicates how the value of trading positions change if the relevant yield curve shows a parallel 

increase of one basis point. Event Risk, VaR and interest rate delta are subject to limits that are set by the 

Managing Board on an annual basis. 

End of year 2021, the worst case, potential, loss from the event risk scenarios was €35 million (2020: 

€61 million). It fluctuated between €35 million (2020: €59 million) and €70 million (2020: €104 million), with 

an average of €56 million (2020: €79 million) which was well within the internal Event Risk limit. For the year 

2021, the VaR, based on a one-day holding period and 97.5 per cent. confidence level, fluctuated between €2.4 

million (2020: €2.7 million) and €6.3 million (2020: €7.5 million), with an average of €3.3 million (2020: €4.8 

million). Throughout 2021, the position was well within the internal VaR limit. Changes in VaR have been 

driven by client related deals and volatility in the financial markets.  

A drawback of using historical simulations is that it does not necessarily take into account all possible 

future market movements. Therefore, VaR results cannot guarantee that actual risk will follow the statistical 

estimate. The performance of the VaR models is regularly reviewed by means of back testing. These back testing 

results are reported internally as well as to the regulator. In addition to VaR, other risk indicators are also used 
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for market risk management. Some of them are generated by using statistical models. All these indicators assist 

the Financial Markets Risk Department, in evaluating Rabobank’s trading book positions. 

Operational risk 

Operational risk is defined by Rabobank Group as “the risk of losses resulting from inadequate or failed 

internal processes, people or systems or by external events”. Operational risk includes all non-financial risk 

types. Rabobank Group operates within the current regulatory framework with measuring and managing 

operational risk, including holding capital for this risk following the Advanced Measurement Approach. Events 

in modern international banking have shown that operational risks can lead to substantial losses. Examples of 

operational risk incidents are highly diverse: fraud or other illegal conduct, failure of an institution to have 

policies and procedures and controls in place to prevent, detect and report incidents of non-compliance with 

applicable laws or regulations, inadequate control processes to manage risks, ineffective implementation of 

internal controls, claims relating to inadequate products, inadequate documentation, errors in transaction 

processing, system failures, cyberattacks, as well as the inability to retain and attract key personnel. The global 

environment Rabobank Group is operating in requires constant adaption to changing circumstances. Several 

transitional, remedial and regulatory driven change projects are currently running which may result in an 

increased risk profile. As a result this may lead to the possible increase of the number of operational risk 

incidents or additional costs of complying with new regulations which could have a material adverse effect on 

Rabobank Group’s reputation or a material adverse effect on Rabobank Group’s business, financial condition 

and results of operations.  

Legal risk 

Rabobank Group is subject to a comprehensive range of legal obligations in all countries in which it 

operates. As a result, Rabobank Group is exposed to many forms of legal risk, which may arise in a number of 

ways. Rabobank Group faces risk where legal proceedings, whether private litigation or regulatory enforcement 

actions are brought against it. The outcome of such proceedings is inherently uncertain and could result in 

financial loss and reputational damage. Defending or responding to such proceedings can be expensive and 

time-consuming and there is no guarantee that all costs incurred will be recovered even if Rabobank Group is 

successful. 

Currency risk 

Foreign exchange rate risk is the risk that exchange rate movements could lead to volatility in the bank’s 

cash flows, assets and liabilities, net profit and/or equity. The bank distinguishes two types of non-trading FX 

risks: (i) FX risk in the banking books and (ii) FX translation risk.  

(i) FX Risk in the Banking Books 

FX Risk in the Banking Books FX risk in the banking books is the risk arising from unhedged known 

and/or ascertainable currency cash flow commitments and receivables in the banking books. As a result, 

movements in exchange rates could have an adverse impact on the financial results and/or financial position of 

the Group. FX translation risk is the risk that FX fluctuations will adversely affect the translation of assets and 

liabilities of operations – denominated in foreign currency – into the functional currency of the parent company. 

Translation risk reveals in Rabobank’s equity position, risk-weighted assets, and capital ratios. Rabobank 

manages its FX translation risk with regard to the Rabobank CET1 ratio by deliberately taking FX positions, 

including deliberately maintaining FX positions and not or only partly closing FX positions. As a result of these 

structural FX positions, the impact of exchange rate fluctuations on the Rabobank consolidated CET1 ratio is 

mitigated.  
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(ii) FX Translation risk  

Article 352(2) of the CRR states that any positions an institution has deliberately taken in order to hedge 

against the adverse effect of the exchange rate on its ratios in accordance with Article 92(1) may, subject to 

permission by the competent authorities, be excluded from the calculation of the net open currency positions. 

Article 92(1) defines the CET1 ratio, the Tier 1 ratio, and the TC ratio. For an institution it is open to 

interpretation which of the ratios should be the target for the hedge. However, EBA indicates in its “Guidelines 

on the treatments of structural FX” that the CET1 ratio is the ratio that attracts the most attention from external 

stakeholders and therefore expects that the CET1 ratio is the ratio that institutions should hedge. This 

corresponds to the choice Rabobank has made. It should be noted, that keeping open positions with the purpose 

of hedging the ratio, implies that the invested capital in foreign currencies is not hedged at an absolute level 

and can therefore lead to fluctuations of the invested capital when translated into Euro. FX translation risk at 

Rabobank level is covered by the Global Standard on FX Translation Risk (the “Standard”). The purpose of 

the Standard is to outline Rabobank policy towards FX Translation risk to achieve and ensure a prudent and 

sound monitoring and control system, in order to manage these risks Group-wide. Rabobank uses the Pillar 2 

framework for those areas where Rabobank is of the opinion that the regulatory framework (i.e. Pillar 1) does 

not address the risk, or does not adequately address the risk. FX translation risk is one of these risks. 



Governance of Rabobank Group 

A47060572 102 

GOVERNANCE OF RABOBANK GROUP 

Members of Supervisory Board and Managing Board  

Supervisory Board of Rabobank 

The following persons, all of whom are resident in the Netherlands, are appointed as members of the 

Supervisory Board: 

Name  Born 

Year 

Appointed Term Expires Nationality 

Marjan (M.) Trompetter, Chair  1963 2015 2024 Dutch 

Jan (J.) Nooitgedagt, Vice Chair  1953 2016 2024 Dutch 

Gert-Jan (G.J.) van den Akker   1959 2021 2025 Dutch 

Annet (A.P.) Aris  1958 2018 2022 Dutch 

Johan (J) van Hall   1960 2021 2025 Dutch 

Petri (P.H.M.) Hofsté  1961 2016 2024 Dutch 

Arian (A.A.J.M.) Kamp  1963 2014 2022 Dutch 

Mark (M.R.C) Pensaert  1964 2020 2024 Belgian 

Pascal (P.H.J.M.) Visée  1961 2016 2024 Dutch 

 

Mrs. M. Trompetter (Marjan) 

Date of birth 1 November 1963 

Profession Professional Supervisory Director 

Management Consultant 

Main position Chair of the Supervisory Board of Rabobank 

Nationality Dutch 

Auxiliary positions Supervisory Directorships: 

 – Chair of the Supervisory Board of Rijnstate Hospital, Arnhem 

 Other auxiliary position: 

 – Treasurer of the KNHM Foundation 

– Owner of the Corona Consultancy 

Date of first appointment to the Supervisory 

Board 

2015 

Current term of appointment to the 

Supervisory Board 

2019 – 2023 (Chair as of 22 September 2021) 

 

Mr. J. Nooitgedagt (Jan) 

Date of birth 17 July 1953 

Profession Professional Supervisory Director 

Main position Vice Chair 
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Nationality Dutch 

Auxiliary positions Supervisory Directorships: 

– Member of the Supervisory Board of Rabobank 

– Chair of the Supervisory Board of PostNL N.V. 

– Chair of Invest-NL B.V. 

 Other auxiliary positions: 

 – Member of the Board of the Fiep Westerdorp Foundation 

– Board Member of Foundation ‘Beschermingspreferente 

aandelen Fugro’  

– Chair of the Foundation ‘Aandelenbeheer BAM Groep’ 

Date of first appointment to the Supervisory 

Board 

2016 

Current term of appointment to the 

Supervisory Board 

2020 – 2024 (Vice Chair as from 22 September 2021) 

 

 

G.J. van den Akker (Gert-Jan) 

Date of birth 4 March 1959 

Profession Professional Supervisory Director and independent advisor 

Main position None 

Nationality Dutch 

Auxiliary positions Supervisory Directorships: 

– Member of the Supervisory Board of Rabobank 

 Other auxiliary positions: 

  Advisor to the Board of Covantis S.A. 

 Non-executive director of Continental Trade and Commodity 

Services Ltd 

 Non-executive director of Alvean S.A. 

Non-executive Board member of Meraxis sarl 

Date of first appointment to the Supervisory 

Board 

2021 

Current term of appointment to the 

Supervisory Board 

2021 - 2025 

 

Mrs. A.P. Aris (Annet) 

Date of birth 27 October 1958 

Profession Professional Supervisory Director and Senior Affiliate Professor 

Main position None 
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Nationality Dutch 

Auxiliary positions Supervisory Directorships: 

 Member of the Supervisory Board of Rabobank  

– Member of the Supervisory Board of Randstad N.V. 

 Member of the Supervisory Board of ASML N.V. 

 Member of the Supervisory Board of Jungheinrich AG 

 Other auxiliary positions: 

 – Senior Affiliate Professor of Strategy INSEAD 

Date of first appointment to the Supervisory 

Board 

2018 

Current term of appointment to the 

Supervisory Board 

2018 - 2022 

 

J. van Hall (Johan) 

Date of birth 24 February 1960 

Profession Professional Supervisory Director and Independent Adviser 

Main position None 

Nationality Dutch 

Auxiliary positions Supervisory Directorships: 

– Member of the Supervisory Board of Rabobank  

– Chair of the Supervisory Board of Ordina N.V. 

 Other auxiliary positions: 

  Senior advisor at Boston Consulting Group 

Date of first appointment to the Supervisory 

Board 

2021 

Current term of appointment to the 

Supervisory Board 

2021 - 2025 

 

Mrs. P.H.M. Hofsté (Petri) 

Date of birth 6 April 1961 

Profession Professional Supervisory Director 

Main position None 

Nationality Dutch 

Auxiliary positions Supervisory Directorships: 

 – Member of the Supervisory Board of Rabobank 

 – Member of the Supervisory Board and Audit Committee of 

Fugro N.V. 

– Member of the Supervisory Board of PON Holding 
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 – Member of the Supervisory Board of Achmea B.V. and of 

several subsidiaries 

 Other auxiliary positions: 

– Juror Kristal Price Dutch Ministry of Economic Affairs and 

Climate Policy 

– Member of the board of Nyenrode Foundation 

– Member of the board of ‘Vereniging Hendrick de Keyser’ 

– Member of the Advisory Board of ‘Topvrouwen.nl’ 

Date of first appointment to the Supervisory 

Board 

2016 

Current term of appointment to the 

Supervisory Board 

2020 - 2024 

 

Mr. A.A.J.M. Kamp (Arian) 

Date of birth 12 June 1963 

Profession Entrepreneur 

Professional Supervisory Director 

Main position Cattle farmer 

Nationality Dutch 

Auxiliary positions Supervisory Directorships: 

 Member of the Supervisory Board of Rabobank 

 Chair of the Supervisory Board of Koninklijke Coöperatie 

Agrifirm UA 

Other auxiliary positions: 

 Owner Partnership A.A.J.M. Kamp and W.D. Kamp-

Davelaar 

 Chair of the Foundation ‘Beheer Flynth’ 

Date of first appointment to the Supervisory 

Board 

2014 

Current term of appointment to the 

Supervisory Board 

2018 –2022 

 

M.R.C Pensaert (Mark) 

Date of birth 16 October 1964 

Profession Professional Supervisory Director 

Main position None 

Nationality Belgian 

Auxiliary positions Supervisory Directorships: 

– Member of the Supervisory Board Rabobank 
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– Senior Advisor to the Board of Tikehau Investment 

Management S.A. 

– Non-Exec Board of Agfa Gevaert N.V. 

Date of first appointment to the Supervisory 

Board 

2020 

Current term of appointment to the 

Supervisory Board 

2020 - 2024 

 

Mr. P.H.J.M. Visée (Pascal) 

Date of birth 11 July 1961 

Profession Professional Supervisory Director and Independent Adviser 

Main position None 

Nationality Dutch 

Auxiliary positions Supervisory Directorships: 

– Member of the Supervisory Board Rabobank 

– Member of the Supervisory Board of Royal FloraHolland U.A. 

– Member of the Supervisory Council Board of Erasmus 

University 

– Chair of the Supervisory Board of Foundation Stedelijk 

Museum Schiedam 

 Other auxiliary positions: 

 – Non-Exec Board Member of Ketel One Worldwide BV 

– Member of Monitoring Committee of 'Code Pensioenfondsen’ 

Date of first appointment to the Supervisory 

Board 

2016 

Current term of appointment to the 

Supervisory Board 

2020 - 2024 

 

Managing Board of Rabobank  

The following persons, all of whom are resident in the Netherlands, are appointed as members of the Managing 

Board of Rabobank: 

Name  Born 

Year 

Appointed Nationality 

Wiebe (W.) Draijer, Chair ................................................   1965 2014 Dutch 

Bas (B.C.) Brouwers, member .........................................   1972 2016 Dutch 

Els (E.A.) de Groot, member............................................   1965 2019 Dutch 

Berry (B.J.) Marttin, member ...........................................  

 

1965

 

2009

 

Dutch and

Brazilian 
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Name  Born 

Year 

Appointed Nationality 

Kirsten (C.M.) Konst, member.........................................   1974 2017 Dutch 

Mariëlle (M.P.J.) Lichtenberg, member ...........................   1967 2017 Dutch 

Bart (B.) Leurs, member ..................................................   1971 2017 Dutch 

Janine (B.J.) Vos, member ................................................   1972 2017 Dutch 

 

Wiebe (W.) Draijer 

Mr. Draijer was appointed as Chair of the Managing/Executive Board of Rabobank as of 1 October 2014. Mr. 

Draijer served as President of the Social and Economic Council of the Netherlands from 2012 to 2014. Prior to 

that, he held several positions within management-consulting firm McKinsey & Company and worked as a 

researcher at Philips Research Laboratories and as a freelance journalist. 

Auxiliary positions – Member of the supervisory board of Staatsbosbeheer (national nature conservation) 

– Member of the ‘Cyber Security Raad’ 

– Member of the board of the ‘Nationale Coöperatieve Raad’ 

 Chair of the Supervisory Board of ‘KWF Kankerbestrijding’ 

 Board Member of the Dutch Banking Association 

 

Bas (B.C.) Brouwers 

Mr. Brouwers was appointed to the Managing/Executive Board as Chief Financial Officer as of 1 January 2016. 

Mr Brouwers started his career at KPMG Audit in 1995. He then held various positions within ING from 1998 

until 2007. He was head of Controlling & Risk Management of ING-DiBa AG (Germany) from 2007 until 2008 

and CFO of ING-DiBa AG (Germany) from 2008 until 2013. From 2013 until 2015, Mr Brouwers was CFO of 

ING Netherlands. 

Auxiliary positions – Vice-Chair of the Board of the Dutch Banking Association 

 

Els (E.A.) de Groot 

Mrs. de Groot is a member of the Managing/Executive Board and Chief Risk Officer since 1 February 2019. 

Mrs. de Groot has over 20 years of experience in the financial sector. From 1987 until 2008, Mrs. De Groot 

held several positions at ABN AMRO Bank mainly in the field of risk management and (structured) finance. 

Her last role within ABN AMRO was Head of Policy & Portfolio Management and member of the Global Risk 

Management Team. After that period, she had various interim assignments before she joined Royal Schiphol 

Group as CFO and member of the Board of Management. 

Auxiliary positions – Board Member, chair of the Risk Committee, and member of de Audit 

Committee of the North American Board of Rabobank 

 

Berry (B.J.) Marttin 

Mr. Marttin was appointed to the Managing/Executive Board as of 1 July 2009. Within the Managing Board, 

Mr. Marttin is responsible for international Wholesale & Rural, Sustainability, Leasing and the B4F Inspiration 

Centre. Mr. Marttin joined Rabobank in 1990. From 1990 until 2004 he fulfilled a number of international 
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positions within Rabobank. After several positions in Brazil and Curacao he served as Head of International 

Corporates in Hong Kong, Head of Risk Management in Indonesia and as Deputy General Manager Rural 

Banking for Rabobank Australia and New Zealand. From 2004 until 2009 he was Chairman of the board of 

directors of Rabobank Amsterdam. 

Auxiliary positions – Chairman of the Supervisory Board of DLL International B.V  

– Member of the Board of Directors of Rabobank International Holding B.V. 

– Member of the Board of Rabobank Australia Ltd. 

– Member of the Board of Rabobank New Zealand Ltd 

– Chairman of the Shareholders Council of Rabo Partnerships 

– Member of the Supervisory Board of Arise N.V. 

– Member of 'Internationaal Strategisch Overleg' (ISO NL) 

– Member of the Board Trustees Hans R. Neumann Stiftung 

– President of the European Association of Cooperative Banks 

 

Kirsten (C.M.) Konst 

Mrs. Konst is a member of the Managing/Executive Board as of 1 September 2017. Her main areas of focus 

are Commercial Banking in the Netherlands and regional directors. After having had several positions at ABN 

Amro, Mrs. Konst joined Rabobank in 2010. She fulfilled several positions at local Rabobanks and was 

Operations Director before her appointment to the Managing Board. 

Auxiliary positions – Board Member of VNO-NCW 

– Member of the Supervisory Board of IDH (Sustainable Trade initiative) 

 

Mariëlle (M.P.J.) Lichtenberg 

Mrs. Lichtenberg is a member of the Managing Board as of 1 September 2017. Her main areas of focus are 

Retail & Private Banking in the Netherlands. She started at Rabobank International in 1995. Since then Mrs. 

Lichtenberg fulfilled several positions at the local Rabobank as well as staff department. From 2016 she was 

Director Digital Bank before she joined the Managing Board. 

Auxiliary positions – Chair of the Supervisory Board of Obvion N.V 

– Chair of the Supervisory Board of Bouwfonds Property Development 

– Board Member of Rabobank Foundation 

 

Bart (B.) Leurs 

Mr. Leurs became a member of the Managing Board and Chief Digital Transformation Officer (CDTO) on 1 

September 2017. He started his career in banking in 1997 at ING as a management trainee. After having fulfilled 

several positions at ING in Canada, Germany and Belgium, Mr. Leurs joined Rabobank in 2016 as Head of 

Fintech & Innovation.  

Janine (B.J.) Vos 

Mrs. Vos became a member of the Managing Board and Chief Human Resources Officer (CHRO) on 1 

September 2017. She started her career in 1997 at KPN as a management trainee. After having fulfilled several 

(HR) positions, she switched as Chief Human Resources Officer from KPN to Rabobank in 2016.  
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Auxiliary positions – Member of the Supervisory Board of KLM N.V. 

 Member of the Advisory Board of ‘Topvrouwen.nl’ 

– Member of the Advisory Board of Social Capital 

 

Administrative, management and supervisory bodies — conflicts of interests 

As of the date of this Offering Circular, there are no conflicts of interest between the duties to Rabobank 

and their private interests or other duties of the persons listed above under “Supervisory Board of Rabobank” 

and “Managing Board of Rabobank”. These members may obtain financial services of Rabobank. In order to 

avoid potential conflicts of interest, Rabobank has internal rules of procedures (reglementen) in place for 

members of its Supervisory Board and Managing Board for situations in which potential or perceived conflicts 

of interest could arise, including rules in respect of additional positions which may be held by any such member. 

Administrative, management and supervisory bodies — business address 

The business address of the members of Rabobank’s Supervisory Board and Managing Board is 

Croeselaan 18, 3521 CB Utrecht, the Netherlands. 
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REGULATION OF RABOBANK GROUP 

Rabobank is a bank organised under Dutch law. The principal Dutch law on supervision applicable to 

Rabobank is the FMSA, under which Rabobank is supervised by DNB and the AFM. The ECB assumed certain 

supervisory tasks from DNB and is the competent authority responsible for supervising Rabobank Group’s 

compliance with prudential requirements. Rabobank and the various Rabobank Group entities are also subject 

to certain EU legislation, which has a significant impact on the regulation of Rabobank Group’s banking, asset 

management and broker-dealer businesses in the EU, and to the regulation and supervision of local supervisory 

authorities of the various countries in which Rabobank Group does business. 

The overview below consists of a summary of the key applicable regulations and does not purport to be 

complete. 

Basel Standards 

The Basel Committee develops international capital adequacy guidelines based on the relationship 

between a bank’s capital and its risks, including, inter alia, credit, market, operational, liquidity and 

counterparty risks. 

Credit Risk 

To assess their credit risk, banks can choose between the “Standardised Approach”, the “Foundation 

Internal Ratings Based Approach” and the “Advanced Internal Ratings Based Approach”. The Standardised 

Approach is based on standardised risk weights set out in the Basel II capital guidelines and external credit 

ratings; it is the least complex. The two Internal Ratings Based Approaches allow banks to use internal credit 

rating systems to assess the adequacy of their capital. The Foundation Internal Ratings Based Approach allows 

banks to use their own credit rating systems with respect to the “Probability of Default”. In addition to this 

component of credit risk, the Advanced Internal Ratings Based Approach allows banks to use their own credit 

rating systems with respect to the “Exposure at Default” and the “Loss Given Default”. The rules on the 

assessment of credit risk are expected to change as a consequence of the Basel III Reforms. See “Basel III 

Reforms” and “Recent Developments” below. 

See the risk factor entitled “Any increase in the Group’s minimum regulatory capital and liquidity 

requirements may have a material adverse effect on the Group’s business, financial condition and results of 

operations” above. 

Market Risk 

To assess their market risk, banks can choose between a “Standardised approach” or an alternative 

methodology based on own internal risk management models. Rabobank has permission from its supervisor to 

calculate the general and specific exposures using its internal Value-at-Risk (VaR) models. 

Operational Risk 

To assess their operational risk, banks can also choose between three approaches with different levels of 

sophistication, the most refined of which is the Advanced Measurement Approach. Rabobank Group has chosen 

the Advanced Measurement Approach. 

Basel III Reforms 

The Basel III framework, which is implemented in the EU by means of the CRD IV Directive and CRR 

(see “European Union Standards – The CRD IV Directive and CRR” below) sets out rules for higher and better 

quality capital, better risk coverage, the introduction of a leverage ratio as a backstop to the risk-based 

requirements, measures to promote the build-up of capital that can be drawn down in periods of stress, and the 
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introduction of two liquidity standards. Basel III includes increasing the minimum Common Equity Tier 1 

Capital (or equivalent) requirement from 2 per cent. of the total risk exposure amount (before the application 

of regulatory adjustments) to 4.5 per cent. (after the application of stricter regulatory adjustments (which, under 

CRD IV, were gradually phased in from 1 January 2014 until 1 January 2018)). The total Common Equity Tier 

1 Capital requirement has increased from 4 per cent. of the total risk exposure amount to 6 per cent. under CRD 

IV and the total Common Equity Tier 1 Capital requirement is 8 per cent of the total risk exposure amount under 

CRD IV. In addition, banks will be required to maintain, in the form of Common Equity Tier 1 Capital (or 

equivalent), a capital conservation buffer of 2.5 per cent. of the total risk exposure amount to withstand future 

periods of stress, bringing the total Common Equity Tier 1 Capital (or equivalent) requirements to 7 per cent. 

If there is excess credit growth in any given country resulting in a system-wide build-up of risk, a 

countercyclical capital buffer (generally of up to 2.5 per cent. of the total risk exposure amount and also 

comprised of Common Equity Tier 1 Capital (or other fully loss absorbing capital)) may be applied as an 

extension of the capital conservation buffer. Furthermore, banks considered to have systemic importance should 

have loss absorbing capacity beyond these standards. 

Capital requirements have been further supplemented by the introduction of a non-risk based leverage 

ratio of 3 per cent., plus a surcharge of 50 per cent. of the G-SIB buffer requirement for G-SIB’s (under the 

Basel III Reforms, see below) in order to limit an excessive build-up of leverage on a bank’s balance sheet. 

During the period from 1 January 2013 to 1 January 2017, the Basel Committee monitored banks’ leverage data 

on a semi-annual basis in order to assess whether the proposed design and calibration of a minimum leverage 

ratio of 3 per cent. is appropriate over a full credit cycle and for different types of business models. This 

assessment included consideration of whether a wider definition of exposures and an off-setting adjustment in 

the calibration would better achieve the objectives of the leverage ratio. The Basel Committee also closely 

monitored accounting standards and practices to address any differences in national accounting frameworks 

that are material to the definition and calculation of the leverage ratio. The Dutch government has indicated that 

Dutch systemically important banks, including Rabobank, should also have a surcharge like the G-SIB’s on top 

of the 3 per cent. leverage ratio requirement. As at 31 December 2021, the leverage ratio of Rabobank was 7.3 

per cent.  

In addition, Basel III has introduced two international minimum standards intended to promote resilience 

to potential liquidity disruptions over a 30 day horizon and limit over-reliance on short-term wholesale funding 

during times of buoyant market liquidity. The first one is referred to as the liquidity coverage ratio (the “LCR”). 

The LCR tests the short-term resilience of a bank’s liquidity risk profile by ensuring that it has sufficiently high-

quality liquid assets to survive a significant stress scenario lasting for 30 days. The second one is referred to as 

a net stable funding ratio (the “NSFR”). The NSFR tests resilience over a longer period by requiring banks to 

hold a minimum amount of stable sources of funding relative to the liquidity profiles of the assets and the 

potential contingent liquidity needs arising from off-balance sheet commitments. 

Recent Developments 

In December 2017, the Basel Committee finalised the Basel III Reforms (also referred to as “Basel IV” 

by the industry). This reform complements the initial phase of Basel III announced in 2010 (and implemented 

in the CRR/CRD IV in 2014) as a response to the global financial crisis. The 2017 reform seeks to restore 

credibility in the calculation of risk-weighted assets (“RWAs”) and improve the comparability of banks’ capital 

ratios. Main features of the reform: 

 Revisions to the standardised approaches for calculating credit risk, market risk, credit value 

adjustments (“CVA”) and operational risk 

 Constraints on the use of internal model approaches, by placing limits on certain inputs used to 

calculate capital requirements under the internal ratings-based (“IRB”) approach for credit risk 
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(for metrics such as Probability of Default (“PD”) and Loss Given Default (“LGD”)) and by 

removing the use of internal model approaches for CVA risk and for operational risk 

 The introduction of an output floor, which limits the benefits banks can derive from using internal 

models to calculate minimum capital requirements. Banks’ calculations of RWAs generated by 

internal models cannot, in aggregate, fall below 72.5 per cent. of the risk-weighted assets 

computed by standardised approaches  

 Global systemically important banks (“G-SIBs”) are subject to higher leverage ratio 

requirements. 

According to the Basel III Reforms, the capital floors and other standards (including a revision of the 

leverage ratio framework) will become applicable as of 2022 and a transitional regime may apply. Furthermore, 

in March and April 2020, the Basel Committee set out measures to alleviate the impact of COVID-19 (including 

by deferring the Basel III Reforms by one year to 1 January 2023 and the accompanying transitional 

arrangements for the output floor also by one year to 1 January 2028) and to ensure that banks reflect the risk-

reducing effect of governmental support measures when calculating their regulatory capital requirements. 

On 27 October 2021, the European Commission published the legislative proposals to implement the 

Basel III Reforms in the EU. The proposals indicate that implementation will start in January 2025. In 

anticipation of the implementation, DNB has set a minimum floor on the risk-weighting of (part of) the 

mortgage loan portfolios of Dutch banks, such as the Issuer, using internal risk models for said risk-weighting, 

for a period of at least one year. This measure effectively came into force as of 1 January 2022 and will expire 

on 1 December 2022, but DNB can decide whether or not to extend the measure, each time for a period of two 

years. 

European Union Legislation 

The CRD IV Directive and CRR 

As of 1 January 2014, EC Directive 2006/48 and EC Directive 2006/49 were repealed by the CRD IV 

Directive. The CRD IV Directive, together with the CRR, implements Basel III in the EEA. Both texts were 

published in the Official Journal of the European Union on 27 June 2013 and became effective on 1 January 

2014 (except for capital buffer provisions which became effective on 1 January 2016). The CRD IV Directive 

was implemented into Dutch law by amendments to the FMSA pursuant to an amendment act (the “CRD 

IV/CRR Implementation Act”) which entered into force on 1 August 2014. The CRR has established a single 

set of harmonised prudential rules which apply directly to all banks in the EEA as of 1 January 2014, but with 

particular requirements being phased in over a period of time, to be fully applicable by various dates up to 2022. 

The harmonised prudential rules include own funds requirements, an obligation to maintain a liquidity coverage 

buffer, a requirement to ensure that long-term obligations are adequately met under both normal and stressed 

conditions and the requirement to report on these obligations. The competent supervisory authorities will 

evaluate whether capital instruments meet the criteria set out in the CRR. In addition, in June 2019, the European 

Commission adopted the EU Banking Reforms which are wide-ranging and cover multiple areas, including the 

Pillar 2 framework, a binding 3 per cent. leverage ratio, the introduction of a binding detailed NSFR, permission 

for reducing own funds and eligible liabilities, macroprudential tools, a new category of "non-preferred" senior 

debt, the MREL framework, the integration of the TLAC standard into EU legislation and the transposition of 

the fundamental review of the trading book (FRTB) conclusions into EU legislation. See also the risk factor 

entitled “Any increase in the Group’s minimum regulatory capital and liquidity requirements may have a 

material adverse effect on the Group’s business, financial condition and results of operations”). 

The CRD IV Directive also introduced capital buffer requirements that are in addition to the minimum 

“own funds” requirements and are required to be met with Common Equity Tier 1 Capital. It provides for five 
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capital buffers: (i) the capital conservation buffer, (ii) the institution-specific countercyclical capital buffer, (iii) 

the G-SII Buffer, (iv) the O-SII Buffer and (v) the systemic risk buffer. The capital conservation buffer (2.5 per 

cent.), O-SII Buffer (2.0 per cent) and countercyclical capital buffer (0.01 per cent. as of 31 December 2021) 

all apply to the Group. The systemic risk buffer was suspended by DNB due to the implementation of CRD V 

and some or all of the other buffers may be applicable to the Group from time to time, as determined by the 

ECB, the DNB or any other competent authority at such time.  

On 10 February 2022, Rabobank published its ECB capital requirements as of March 2022, determined 

pursuant to the SREP. The ECB decision requires that Rabobank maintains a total SREP capital requirement of 

9.9 per cent. of the RWA on a consolidated and individual basis. The requirement consists of an 8 per cent. 

minimum own funds requirement and a 1.9 per cent. (from 1.75 per cent. until 1 March 2022) P2R. 56.25 per 

cent. of P2R is to be held in the form of CET1 capital and 75 per cent. in the form of Tier 1 capital, as a 

minimum. 

The total Common Equity Tier 1 Capital minimum requirement is 5.6 per cent., consisting of the 

minimum Pillar 1 requirement (4.5 per cent.) and the CET1 P2R (1.1 per cent.). The above capital requirements 

apply to Rabobank as from 1 March 2022. 

In addition, Rabobank is required to comply with the combined buffer requirements consisting of a 

capital conservation buffer (2.5 per cent. as of 2019), an O-SII buffer of 2.0 per cent and a countercyclical 

capital buffer (0.01 per cent. as of 31 December 2021) that needs to be applied on top of these Common Equity 

Tier 1 Capital requirements. A systemic risk buffer imposed by DNB of 3.0 per cent. as of 2019 has been 

suspended due to the implementation of CRD V. When taking into account the suspended systemic risk buffer 

imposed by DNB (0 per cent.), this translates into an aggregate 10.1 per cent. Common Equity Tier 1 Capital 

requirement as of March 2022. At the date of this Offering Circular, the Common Equity Tier 1 Capital 

requirement as of March 2022 continues to apply to Rabobank and the Group complies with this requirement.  

In the Netherlands, the countercyclical capital buffer currently has been set at zero per cent. by DNB. 

However, DNB and (in respect of exposures outside the Netherlands) local regulators may set the 

countercyclical capital buffer at a level other than zero per cent resulting in a countercyclical capital buffer of 

0.01 per cent as of 31 December 2021. Furthermore, DNB has noted that once the situation is back to normal, 

it will compensate the systemic buffers reduction by gradually increasing the countercyclical capital buffer to 

2.0 per cent. 

The ECB decision also requires that Rabobank maintains a CET1 Ratio of 8.1 per cent. on an individual 

basis in 2022. This 8.1 per cent. capital requirement is comprised of the minimum Pillar 1 requirement (4.5 per 

cent.), the CET1 P2R (1.1 per cent.) and the capital conservation buffer (2.5 per cent.).  

Bank Recovery and Resolution Directive and Single Resolution Mechanism Regulation 

The BRRD entered into force in July 2014. The bail-in tool with respect to eligible liabilities and the 

other measures set out in the BRRD (outlined below) were implemented into Dutch law on 26 November 2015. 

The stated aim of the BRRD is to provide relevant authorities with common tools and powers to address banking 

crises pre-emptively in order to safeguard financial stability and minimise taxpayers’ exposure to losses. 

The BRRD provides competent authorities with early intervention powers and resolution authorities with 

pre-resolution powers, including the power to write down or convert capital instruments to ensure relevant 

capital instruments fully absorb losses at the point of non-viability of the issuing institution or group and the 

power to convert existing instruments of ownership or transfer them to bailed-in creditors. Moreover, when the 

conditions for resolution are met, resolution authorities can apply, among others, a bail-in tool, which comprises 

a more general power for resolution authorities to write down the claims of unsecured creditors (including 

holders of the Capital Securities) of a failing institution or to convert unsecured debt claims to equity or other 

instruments of ownership. 
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In addition, the BRRD provides resolution authorities with broader powers to implement other resolution 

measures with respect to distressed banks which satisfy the conditions for resolution, which may include 

(without limitation) the sale of the bank’s business, the creation of a bridge bank, the separation of assets, the 

replacement or substitution of the bank as obligor in respect of debt instruments, modifications to the terms of 

debt instruments (including altering the maturity or the amount of interest payable or imposing a temporary 

suspension on payments) and discontinuing the listing and admission to trading of financial instruments. See 

further the risk factor entitled “Any difficulty in raising minimum requirement for own funds and eligible 

liabilities may have a material adverse effect on the Group’s business, financial position and results of 

operations”. 

To complement the European Banking Union (an EU-level banking supervision and resolution system) 

and the Single Supervisory Mechanism (“SSM”), on 15 July 2014 the European Commission adopted the SRM 

Regulation to establish the Single Resolution Mechanism (“SRM”) (as further described, in the risk factor 

entitled “Resolution regimes may lead to fewer assets of the Issuer being available to investors for recourse for 

their claims, and may lead to lower credit ratings and possibly higher cost of funding”). The SRM establishes 

the SRB that will manage the failing of any bank in the Euro area and in other EU member states participating 

in the European Banking Union. On the basis of the SRM, the SRB is granted the same resolution tools as those 

set out in the BRRD, including a bail-in tool. The SRM applies directly to banks covered by the SSM, including 

Rabobank. On the basis of the SRM, the ECB is responsible for recovery planning as set out in the BRRD. In 

a Dutch context, DNB is the national resolution authority. While, as the Group’s resolution authority, the SRB 

is ultimately in charge of the decision to initiate the Group’s resolution, operationally the decision will be 

implemented in cooperation with DNB in its capacity as national resolution authority. 

In order to ensure the effectiveness of bail-in and other resolution tools introduced by the BRRD and 

SRM Regulation, the BRRD and SRM require that banks must meet an MREL requirement as set by the 

resolution authority. The EU Banking Reforms have made changes to the existing MREL framework and 

furthermore introduced changes to the CRD IV, CRR, BRRD and SRM Regulation. On 20 May 2020, the SRB 

published its final MREL Policy under the EU Banking Reforms. MREL decisions by the SRB implementing 

the new MREL policy are based on this policy in the 2020 resolution planning cycle. These decisions replace 

those issued under the previous MREL framework. 

On 29 March 2021, Rabobank received its updated MREL requirement from the DNB (acting in its 

capacity as national resolution authority), as decided on by the SRB on 29 January 2021. This MREL 

requirement under the revised framework is set at 23.11 per cent. of RWA (27.62 per cent. of RWA when 

including Rabobank’s combined buffer requirements) and 7.5 per cent. of Leverage Ratio Exposure, each on a 

Group consolidated basis, to be fully met both as an intermediate requirement by 1 January 2022 and as an end-

state requirement by 1 January 2024. 

If Rabobank Group were to experience difficulties in raising MREL eligible liabilities, it may have to 

reduce its lending or investments in other operations. 

See also the risk factors entitled “Any difficulty in raising minimum requirement for own funds and 

eligible liabilities may have a material adverse effect on the Group’s business, financial position and results of 

operations”, “Risks relating to the EU Banking Reforms”, “Any increase in the Group’s minimum regulatory 

capital and liquidity requirements may have a material adverse effect on the Group’s business, financial 

condition and results of operations” and “Resolution regimes may lead to fewer assets of the Issuer being 

available to investors for recourse for their claims, and may lead to lower credit ratings and possibly higher 

cost of funding”. 
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Supervision 

In 2010, agreement was reached at EU level on the introduction of a new supervisory structure for the 

financial sector. The European architecture combines the existing national authorities, the European Systemic 

Risk Board and the following three European Authorities: the EBA, the European Insurance and Occupational 

Pensions Authority and the European Securities and Markets Authorities. These institutions have been in place 

since 1 January 2011. 

However, as part of the European Banking Union (responsible for banking policy on the EU level), two 

further regulations have been enacted: (i) a regulation for the establishment of the SSM on the basis of which 

specific tasks relating to the prudential supervision of the most significant banks in the Euro area are conferred 

to the ECB; and (ii) a regulation amending the regulation which sets up the EBA. Regulation 1024/2013 (the 

“SSM Framework Regulation”), which establishes the SSM, was published in the Official Journal of the 

European Union on 29 October 2013 and entered into force on 4 November 2013. The SSM provides that the 

ECB carries out its tasks within a single supervisory mechanism comprised of the ECB and national competent 

authorities. The ECB and relevant competent authorities have formed joint supervisory teams (“JST”) for the 

supervision of each significant bank or significant banking group within the Euro area. As Rabobank Group 

qualifies as a significant group under the SSM and the SSM Framework Regulation, with effect from 4 

November 2014, the day-to-day supervision of Rabobank Group is now carried out by a JST. The ECB and 

national competent authorities are subject to a duty of cooperation in good faith, and an obligation to exchange 

information. Where appropriate, and without prejudice to the responsibility and accountability of the ECB for 

the tasks conferred on it by the SSM, national competent authorities shall be responsible for assisting the ECB. 

In view of the assumption of these supervisory tasks, in 2014 the ECB (together with the national competent 

authorities) carried out a comprehensive assessment, including a balance sheet assessment, as well as a related 

asset quality review and stress tests, of the banks in respect of which it took on responsibility for formal 

supervision. The ECB supervises Rabobank Group’s compliance with prudential requirements, including (i) its 

own funds requirements, LCR, NSFR and the leverage ratio and the reporting and public disclosure of 

information on these matters, as set out in the CRR and (ii) the requirement to have in place robust governance 

arrangements, including fit and proper requirements for the persons responsible for the management of a bank, 

remuneration policies and practices and effective internal capital adequacy assessment processes, as set out in 

the FMSA. The ECB is also the competent authority which assesses notifications of the acquisition of qualifying 

holdings in banks and has the power to grant a declaration of no objection for such holdings.  

COVID-19 prudential regulatory initiatives 

Since the outbreak of the coronavirus (or COVID-19) pandemic, various legislative and regulatory 

authorities have taken prudential regulatory initiatives to address the negative impact of the coronavirus, 

including: 

European Commission (EC) 

In April 2020, the European Commission adopted a banking package aimed at facilitating bank lending 

to support the economy. The package is intended to encourage banks and supervisory bodies to apply the EU’s 

accounting and prudential rules more flexibly, and proposes certain targeted amendments to CRR. These 

targeted amendments include (i) postponing the date of application of the leverage ratio buffer requirement for 

G-SIIs with one year to 1 January 2023, (ii) offsetting the impact of certain central bank exposures from the 

calculation of the leverage ratio and (iii) mitigating the impact of IFRS 9 provisions on CET1 capital through 

certain transitional arrangements (the "EC Corona Measures"). The proposals entered in force in June 2020. 

European Central Bank (ECB) 

In March 2020, the ECB announced its decision to allow its directly supervised banks (i) to operate 

temporarily below the level of capital as defined by Pillar 2 Guidance ("P2G"), the capital conservation buffer 
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and the liquidity coverage ratio and (ii) to partially use capital instruments that do not qualify as CET1 capital 

to meet Pillar 2 Requirements ("P2R"). In addition, the ECB asked banks not to pay dividends until at least 

October 2021 (the "ECB Corona Measures"). Some of these measures have ceased to apply as at the date of 

this Offering Circular. 

Dutch Central Bank (DNB) 

In March 2020, DNB announced (i) the temporary reduction of the systemic risk buffer requirement 

applicable to the three major Dutch banks ABN AMRO Bank, ING Bank and Rabobank and (ii) the 

postponement of the introduction of extra capital requirement for mortgage loans (the so-called 'DNB RWA 

Floor') for an indefinite period of time. In addition, DNB announced that, in line with the ECB Corona 

Measures, less significant institutions under its supervision will be allowed (i) to operate temporarily below the 

level of capital defined by the P2G, the capital conservation buffer and the liquidity coverage ratio and (ii) to 

partially meet their P2R with capital instruments that do not qualify as CET1 capital (the "DNB Corona 

Measures"). Some of these measures have ceased to apply as at the date of this Offering Circular. 

European Banking Authority (EBA) 

In March 2020, EBA announced that it would take certain measures to alleviate the immediate 

operational burden on banks, including the postponement of stress test exercises to 2021. Furthermore, EBA 

provided further guidance on (a) measures to mitigate the increase in aggregated amounts of additional 

valuation adjustments (AVAs) under the prudent valuation framework (for institutions applying the core 

approach) and (b) a postponement of the FRTB-SA (Fundamental Review of the Trading Book – Standardised 

Approach) reporting requirement. EBA also recognised the need for a pragmatic approach for the 2020 SREP, 

focusing on the most material risks and vulnerabilities driven by the coronavirus crisis (together, the "EBA 

Corona Measures"). 

Dutch Regulation 

Scope of the FMSA 

The ECB is formally the competent authority that supervises the majority of Rabobank Group’s 

activities. The day-to-day supervision of Rabobank Group is carried out by the JST. The AFM supervises 

primarily the conduct of business. Set forth below is a brief summary of the principal aspects of the FMSA. 

Licensing 

Under the FMSA, a bank established in the Netherlands is required to obtain a licence before engaging 

in any banking activities. Now that the ECB has assumed its supervisory tasks under the SSM, the ECB is the 

formal supervisory authority to grant and revoke a banking licence for banks in the Euro area including the 

Netherlands. DNB shall prepare a draft decision if in its view a licence should be granted and the ECB will take 

the formal decision. The requirements to obtain a licence, among others, are as follows: (i) the day-to-day policy 

of the bank must be determined by at least two persons; (ii) the bank must have a body of at least three members 

which has tasks similar to those of a supervisory board; and (iii) the bank must adhere to requirements that 

determine the minimum level of own funds (eigen vermogen). In addition, a licence may be refused if, among 

other things, the competent authority is of the view that (i) the persons who determine the day-to-day policy of 

the bank have insufficient expertise to engage in the business of the bank (fit and proper requirement), (ii) the 

policy of the bank is not (co-)determined by persons whose integrity is beyond doubt, or (iii) through a qualified 

holding in the bank, influence on the policy of such enterprise or institution may be exercised which is contrary 

to ‘prudent banking policy’ (gezonde en prudente bedrijfsvoering). DNB is still competent to make the decision 

to refuse to grant a licence on its own. In addition to certain other grounds, the licence may be revoked if a bank 

fails to comply with the requirements for maintaining its licence. 
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Reporting and investigation 

A significant bank or significant banking group is required to file its annual financial statements with 

the ECB in a form approved by the ECB, which includes a statement of financial position and a statement of 

income that have been certified by an appropriately qualified auditor. In addition, a bank is required to file 

quarterly (and some monthly) statements, on a basis established by the ECB. The ECB has the option to demand 

additional reports. 

Rabobank must file consolidated quarterly (and some monthly) reports as well as annual reports that 

provide a true and fair view of their respective financial position and results with the ECB. Rabobank’s 

independent auditor audits these reports annually. 

Solvency 

The CRR regulations on solvency supervision entail - in broad terms minimum standards on bank capital 

adequacy and capital buffers. These regulations also impose limitations on the aggregate amount of claims 

(including extensions of credit) a bank may have against one debtor or a group of related debtors. Over time, 

the regulations have become more sophisticated, being derived from the capital measurement guidelines of first 

Basel II and then Basel III as described under “Basel Standards” above and as laid down in EU legislation 

described above under “European Union legislation”.  

Liquidity 

The regulations relating to liquidity supervision require that banks maintain sufficient liquid assets to 

cover for net outflows. In the determination of net outflows banks are required to follow a prudential approach, 

taking into account that the call or prepayment occurs at the first possible date. On 1 January 2018, the 100 per 

cent. LCR requirement under CRR was fully phased in, meaning that Rabobank was required to hold at least 

enough high quality liquid assets to cover stressed 30 day net outflow. With 184 per cent. as at 31 December 

2021, Rabobank complies with the minimum 100 per cent. requirement.  

Structure 

The FMSA provides that a bank must obtain a declaration of no-objection before, among other things, 

(i) acquiring or increasing a qualifying holding in a bank, investment firm or insurer with its statutory seat in a 

state which is not part of the EEA, if the balance sheet total of that bank, investment firm or insurer at the time 

of the acquisition or increase amounts to more than 1 per cent. of the bank’s consolidated balance sheet total, 

(ii) acquiring or increasing a qualifying holding in an enterprise, not being a bank, investment firm or insurer 

with its statutory seat in the Netherlands or in a state which is part of the EEA or in a state which is not part of 

the EEA, if the amount paid for the acquisition or increase, together with the amounts paid for a previous 

acquisition or increase of a holding in such enterprise, amounts to more than 1 per cent. of the consolidated own 

funds of the bank, (iii) taking over all or a major part of the assets and liabilities of another enterprise or 

institution, directly or indirectly, if the total amount of the assets or the liabilities to be taken over amounts to 

more than 1 per cent. of the bank’s consolidated balance sheet total, (iv) merging with another enterprise or 

institution if the balance sheet total thereof amounts to more than 1 per cent. of the bank’s consolidated balance 

sheet total or (v) proceeding with a financial or corporate reorganisation. Decisions on the abovementioned 

declarations of no-objection are made by DNB. As of 1 January 2014, the definition of “qualifying holding” as 

set out in the CRR applies. “Qualifying holding” in the CRR is defined to mean a direct or indirect holding in 

an undertaking which represents 10 per cent. or more of the capital or of the voting rights or which makes it 

possible to exercise a significant influence over the management of that undertaking. 

In addition, any person is permitted to hold, acquire or increase a qualifying holding in a Dutch bank, or 

to exercise any voting power in connection with such holding, only after such person has obtained a declaration 

of no objection from the ECB. 
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Governance and administrative organisation 

The ECB supervises the governance of significant banks and significant banking groups within the 

Netherlands. This includes the administrative organisation of banks, their financial accounting system and 

internal control. The administrative organisation must be such as to ensure that a bank has at all times a reliable 

and up-to-date overview of its assets and liabilities. Furthermore, the electronic data processing systems, which 

form the core of the accounting system, must be secured in such a way as to ensure a high degree of security, 

operational reliability, continuity and adequate, scalable capacity. 

Intervention 

In addition to the Intervention Act (Wet bijzondere maatregelen financiële ondernemingen), and partly 

amending it, on 26 November 2015 the Act on implementing the European framework for the recovery and 

resolution of banks and investment firms (Implementatiewet Europees kader voor herstel en afwikkeling van 

banken en beleggingsondernemingen) came into force, implementing the BRRD. While the Intervention Act 

was amended following the adoption and implementation of the BRRD and the SRM Regulation, granting to 

DNB powers including resolution tools contemplated by the BRRD, the powers of the Minister of Finance have 

remained. Under the Intervention Act the Dutch Minister of Finance may, with immediate effect, take measures 

or expropriate assets, liabilities, or securities issued by or with the consent of a financial enterprise (financiële 

onderneming) or its parent, in each case if it has its corporate seat in the Netherlands, if in the Minister of 

Finance’s opinion, the stability of the financial system is in serious and immediate danger as a result of the 

situation in which the entity finds itself. In taking these measures, provisions in relevant Dutch legislation and 

the entity’s articles of association may be set aside. Examples of immediate measures include the suspension of 

voting rights or of board members. The measures that can be taken by the Minister of Finance may only be used 

if other measures would not work, would no longer work, or would be insufficient. In addition, to ensure such 

measures are utilised appropriately the Minister of Finance must consult with DNB in advance and the Dutch 

Prime Minister must agree with the decision to intervene. The Minister of Finance must further inform the AFM 

of his intentions, whereupon the AFM must give an instruction to Euronext Amsterdam to stop the trading in 

any securities that are expropriated. In the case of expropriation, the beneficiary of the relevant asset will be 

compensated for any damage that directly and necessarily results from the expropriation. It is unlikely that such 

compensation will cover all losses of the relevant beneficiary. 

The SRB has additional intervention powers including the power to operate the bail-in tool as set out in 

the SRM and the BRRD (see “- Bank Recovery and Resolution Directive and Single Resolution Mechanism 

Regulation”). 

U.S. Regulation 

Regulation and Supervision in the U.S. 

Rabobank Group’s operations are subject to federal and state banking and securities regulation and 

supervision, as well as federal derivatives regulation in the U.S. Rabobank Group engages in U.S. banking 

activities through Rabobank, New York Branch (the “New York Branch”). It controls a U.S. broker-dealer, 

Rabo Securities USA, Inc., as well as other U.S. non-bank subsidiaries. 

Rabobank and Utrecht-America Holdings, Inc. are bank holding companies that are financial holding 

companies within the meaning of the U.S. Bank Holding Company Act of 1956, as amended (“BHC Act”). As 

such, they are subject to the regulation and supervision of the Federal Reserve. The New York Branch is licensed 

and supervised by the New York State Department of Financial Services, and it is also supervised by the Federal 

Reserve. 

Under U.S. law, Rabobank Group’s activities and those of its subsidiaries in the U.S. are generally 

limited to the business of banking, and managing or controlling banks and certain other activities that are closely 
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related to banking. As long as Rabobank and Utrecht-America Holdings, Inc. are financial holding companies 

under U.S. law, Rabobank Group may also engage in non-banking activities in the U.S. that are financial in 

nature, or incidental or complementary to such financial activity, including securities, merchant banking, 

insurance and other financial activities, subject to certain limitations on the conduct of such activities and to 

prior regulatory approval in some cases. 

As a non-U.S. bank, Rabobank is generally authorised under U.S. law and regulations to acquire a non-

U.S. company engaged in non-financial activities as long as the company’s U.S. operations do not exceed 

certain thresholds and certain other conditions are met. Rabobank is required to obtain the prior approval of the 

Federal Reserve before directly or indirectly acquiring the ownership or control of more than 5 per cent. of any 

class of voting shares of U.S. banks, certain other depository institutions, and bank or depository institution 

holding companies. 

State-licensed branches and agencies of non-U.S. banks (such as the New York Branch) may not, with 

certain exceptions that require prior regulatory approval, engage as a principal in any type of activity not 

permissible for their federally chartered or licensed counterparts. Likewise, the U.S. federal banking laws also 

subject state branches and agencies to the same single-borrower lending limits that apply to federal branches or 

agencies, which are substantially similar to the lending limits applicable to national banks. These single-

borrower lending limits are based on the worldwide capital of the entire non-U.S. bank. 

The Federal Reserve may terminate the activities of any U.S. office of a non-U.S. bank if, among other 

things, it determines that the non-U.S. bank is not subject to comprehensive supervision on a consolidated basis 

in its home country or that there is reasonable cause to believe that such non-U.S. bank or its affiliate has 

violated the law or engaged in an unsafe or unsound banking practice in the U.S. or, for a non-U.S. bank that 

presents a risk to the stability of the U.S. financial system, the home country of the non-U.S. bank has not 

adopted, or made demonstrable progress toward adopting, an appropriate system of financial regulation to 

mitigate such risk. In addition, the Superintendent of Financial Services of the State of New York (the 

“Superintendent”) may revoke any licence for a branch of a non-U.S. bank issued under New York Banking 

Law if, among other things, the Superintendent finds that the licensed bank has violated any provision of any 

law, rule or regulation of the State of New York. 

A major focus of U.S. governmental policy relating to financial institutions is aimed at preventing money 

laundering and terrorist financing and compliance with economic sanctions in respect of designated countries 

or activities. Failure of an institution to have policies and procedures and controls in place to prevent, detect 

and report money laundering and terrorist financing could in some cases have serious legal, financial and 

reputational consequences for the institution. 

New York Branch 

The New York Branch is licensed by the Superintendent to conduct a commercial banking business. 

Under New York Banking Law, the New York Branch is subject to the asset pledge requirements and is required 

to maintain eligible high-quality assets with banks in the State of New York. The Superintendent may also 

establish asset maintenance requirements for branches of non-U.S. banks. Currently, no such requirement has 

been imposed upon the New York Branch. 

New York Banking Law authorises the Superintendent to take possession of the business and property 

of a New York branch of a non-U.S. bank under certain circumstances, including violations of law, conduct of 

business in an unsafe manner, impairment of capital, suspension of payment of obligations, or initiation of 

liquidation proceedings against the non-U.S. bank at its domicile or elsewhere. In liquidating or dealing with a 

branch’s business after taking possession of a branch, only the claims of depositors and other creditors which 

arose out of transactions with a branch are to be accepted by the Superintendent for payment out of the business 

and property of the non-U.S. bank in the State of New York (which includes but is not limited to assets, or other 
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property of the New York branch, wherever situated and any assets of the non-U.S. bank located in the State of 

New York, regardless of whether such assets are assets of the New York branch), without prejudice to the rights 

of the holders of such claims to be satisfied out of other assets of the non-U.S. bank. After such claims are paid, 

the Superintendent will turn over the remaining assets, if any, to the non-U.S. bank or its duly appointed 

liquidator or receiver.  

The Dodd-Frank Act 

The Dodd-Frank Wall Street Reform and Consumer Protection Act (the “Dodd-Frank Act”) provides a 

broad framework for significant regulatory changes that extend to almost every area of U.S. financial regulation. 

The Dodd-Frank Act and other post-financial crisis regulatory reforms in the United States have increased costs, 

imposed limitations on activities and resulted in an increased intensity in regulatory enforcement. 

Among other things, the Dodd-Frank Act requires that the lending and affiliate transaction limits 

applicable to the New York Branch take into account credit exposures arising from derivative transactions, 

securities borrowing and lending transactions, and repurchase and reverse repurchase agreements with 

counterparties. 

Additionally, the Dodd-Frank Act provides U.S. regulators with tools to impose greater capital, leverage 

and liquidity requirements and other prudential standards, particularly for financial institutions that pose 

significant systemic risk, which include any non-U.S. banking organisation, such as Rabobank Group, with a 

branch or agency in the U.S. or a U.S. bank subsidiary and U.S.$50 billion or more in total consolidated assets. 

On 18 February 2014, the Federal Reserve issued a final rule implementing these heightened standards. Under 

the final rule, the New York Branch is subject to liquidity, risk management requirements, and in certain 

circumstances, asset maintenance requirements. The Federal Reserve issued a final rulemaking on 10 October 

2019 that revised the framework for applying the enhanced prudential standards applicable to FBOs under 

Section 165 of the Dodd-Frank Act, as amended by the Economic Growth, Regulatory Relief, and Consumer 

Protection Act (the “EGRRCPA”), by, among other things, (i) establishing risk-based categories for 

determining prudential standards for FBOs and (ii) amending those prudential standards, including standards 

relating to liquidity, risk management, stress testing, and single-counterparty credit limits, depending on the 

risk profile of banking organisations under the risk-based categories. In addition, a separate rulemaking was 

also issued on 10 October 2019 by the Federal Reserve, the Federal Deposit Insurance Corporation (“FDIC”) 

and the Office of the Comptroller of the Currency (“OCC”) to, among other things, modify the application of 

capital and liquidity requirements to certain U.S. intermediate holding companies of FBOs. 

Section 13 of the BHC Act, together with the rules, regulations and published guidance thereunder, as 

amended (the “Volcker Rule”), adopted as part of the Dodd-Frank Act, limits the ability of banking entities and 

their affiliates to engage as principal in proprietary trading or to sponsor or invest in hedge, private equity or 

other similar funds or enter into certain covered transactions with certain covered funds, subject to certain 

exceptions and exemptions. However, certain non-U.S. banking organisations, such as certain non-U.S. banking 

entities within Rabobank Group, are exempt from these limitations with respect to activities that are solely 

outside of the U.S., subject to certain conditions. On 20 August 2019, the relevant U.S. federal agencies finalised 

a rulemaking that amended, in part, certain of the proprietary trading provisions under the Volcker Rule. In 

addition, on 25 June 2020, the relevant U.S. federal agencies finalised a rulemaking to amend certain parts of 

the Volcker Rule’s covered fund-related restrictions, which became effective on 1 October 2020. The changes 

are intended to improve and streamline certain aspects of the covered funds portion of the Volcker Rule. 

In addition, Title VII of the Dodd-Frank Act, and the regulations adopted thereunder implementing the 

statutory requirements of Title VII, provide an extensive framework for the regulation of the derivatives market. 

While U.S. regulators have adopted many of the regulations governing the derivatives markets as contemplated 

by the Dodd-Frank Act, the implementation process is still ongoing and regulators continue to review and refine 
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their initial rulemakings through additional interpretations and supplemental rulemakings. Under the Dodd-

Frank Act, entities that qualify as swap dealers or major swap participants are required to register with the 

CFTC, while entities that qualify as security-based swap dealers and/or majority security-based swap 

participants will be required to register with the SEC. Rabobank is registered with the CFTC as a swap dealer. 

As a swap dealer, Rabobank is subject to additional regulatory requirements with respect to capital, margin 

requirements for OTC derivative transactions, business conduct standards and other requirements. As a swap 

dealer, Rabobank’s compliance with such regulatory requirements under Title VII of the Dodd-Frank Act may 

be costly and have an adverse impact on Rabobank Group. Additionally, under the so-called swap “push-out” 

provisions of the Dodd-Frank Act, certain ABS swaps activities of uninsured U.S. branches of non-U.S. banks, 

such as the New York Branch, are restricted as a result of Rabobank’s registration as a swap dealer. The Dodd-

Frank Act also requires all swap market participants (notwithstanding any registration requirement) to (i) 

maintain records and report certain information to swap data repositories in real-time and on an ongoing basis 

and (ii) clear certain categories of derivatives through a derivatives clearing organisation and execute such 

derivatives on a registered exchange (e.g., a designated contract market or swap execution facility).  

In October 2015, the Federal Reserve, the OCC, the Farm Credit Administration and the Federal Housing 

Finance Agency issued a final rule to establish minimum initial and variation margin collection requirements 

for non-cleared swaps and non-cleared security-based swaps entered into by certain registered swap dealers, 

major swap participants, security-based swap dealers and/or major security-based swap participants 

(“Registered Entities”) when facing other Registered Entities or financial end-user counterparties (the “PR 

Margin Rules”). The CFTC has also implemented its own initial and variation margin requirements in respect 

of non-cleared swaps entered into by swap dealers and major swap participants not captured by the PR Margin 

Rules (the “CFTC Margin Rules” and, together with the PR Margin Rules, the “Uncleared Swap Margin 

Rules”). Because Rabobank is regulated by the Federal Reserve and is a registered swap dealer (as noted 

above), it is subject to the Uncleared Swap Margin Rules with respect to its uncleared OTC derivative 

transactions when facing other Registered Entities and financial end-user counterparties. 

Additionally, the Dodd-Frank Act requires systemically important non-bank financial companies and 

large, interconnected financial institutions, including any non-U.S. bank with U.S.$50 billion or more in total 

consolidated assets that has a branch or agency in the U.S. (such as Rabobank Group) to prepare and periodically 

submit to the Federal Reserve, the FDIC and the Financial Stability Oversight Council (“FSOC”), a plan for 

such company’s rapid and orderly resolution in the event of material financial distress or failure. The U.S. 

resolution plan requirements have been implemented through regulations issued by the Federal Reserve and the 

FDIC that establish rules and requirements regarding the submission and content of a resolution plan and 

procedures for review by the Federal Reserve and the FDIC. The Federal Reserve and the FDIC must determine 

that a company’s U.S. resolution plan is credible and would facilitate an orderly resolution of the company. A 

company that fails to submit a credible U.S. resolution plan may be subject to a range of measures imposed by 

the Federal Reserve and the FDIC, including more stringent capital, leverage or liquidity requirements; 

restrictions on growth, activities or operations; and requirements to divest assets or operations, as directed by 

the Federal Reserve and the FDIC. While Rabobank was not required to submit a U.S. resolution plan in 2016 

or 2017, Rabobank was required to, and did, submit a U.S. resolution plan in 2018. On 10 October 2019, the 

Federal Reserve and the FDIC jointly adopted a final rule to amend the U.S. resolution plan requirements and 

to address amendments made by the EGRRCPA. Pursuant to the final rule, FBOs with US$250 billion or more 

in global consolidated assets, such as Rabobank Group, are required to file reduced U.S. resolution plans every 

three years, with the next U.S. resolution plan due on 1 July 2022. 

Implementation of the Dodd-Frank Act and related final regulations is ongoing and has resulted in 

significant costs and potential limitations on Rabobank Group’s businesses and may have a material adverse 

effect on Rabobank Group’s results of operations. In addition, the uncertainty of the regulatory environment in 

the United States, especially with respect to the status of certain aspects of the Dodd-Frank Act and other U.S. 
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regulations could impact Rabobank Group’s business activities and the value of the Capital Securities should 

significant changes to such regulations be implemented. 
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USE OF PROCEEDS 

The net proceeds of the issue of the Capital Securities will be used to fund the general banking business and 

commercial activities of the Rabobank Group, and to strengthen its capital base. 
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TAXATION 

Netherlands Taxation 

Introduction  

The following is intended as general information only and it does not purport to present any comprehensive or 

complete picture of all aspects of Dutch tax law which could be of relevance to investors. Prospective investors 

should therefore consult their tax adviser regarding the tax consequences of any purchase, ownership or disposal 

of the Capital Securities.  

The following summary is based on Dutch tax law as applied and interpreted by Dutch tax courts and as 

published and in effect on the date of this Offering Circular. It does not take into account any amendments 

introduced at a later date and implemented with or without retroactive effect.  

For the purpose of this paragraph, “the Netherlands” shall mean that part of the Kingdom of the Netherlands 

located in Europe and “Dutch Taxes” shall mean taxes of whatever nature levied by or on behalf of the 

Netherlands or any of its subdivisions or taxing authorities. This summary does not describe the Dutch tax 

consequences for a person to whom the Capital Securities are attributed on the basis of the separated private 

assets provisions (afgezonderd particulier vermogen) in the Netherlands Income Tax Act 2001 (Wet 

inkomstenbelasting 2001) and/or the Netherlands Gift and Inheritance Tax Act 1956 (Successiewet 1956). 

Withholding tax 

Any payments made under the Capital Securities will not be subject to withholding or deduction for, or on 

account of, any Dutch Taxes. However, withholding tax may apply on certain (deemed) payments of interest 

made to an affiliated (gelieerde) entity of the Issuer if such entity (i) is incorporated or established in or resident 

of a jurisdiction included on the list of low-tax and non-cooperative jurisdictions published annually by the 

Dutch Minister for Finance, or (ii) has a permanent establishment located in such jurisdiction to which the 

interest is attributable, or (iii) is entitled to the interest payable for the main purpose or one of the main purposes 

to avoid taxation for another person, or (iv) is a hybrid entity, (v) is not resident in any jurisdiction or (vi) is a 

reverse hybrid whereby the jurisdiction of residence of a participant that has a qualifying interest (kwalificerend 

belang) in the reverse hybrid treats the reverse hybrid as tax transparent and that participant would have been 

taxable based on one (or more) of the items in (i)-(v) above had the interest been due to them directly, all within 

the meaning of the Withholding Tax Act 2021 (Wet bronbelasting 2021). 

Taxes on income and capital gains  

This section does not purport to describe the possible Dutch tax considerations or consequences that may be 

relevant to:  

(i) an investor who is an individual and for whom the income or capital gains derived from the Capital 

Securities are attributable to employment activities, the income from which is taxable in the Netherlands; 

and  

(ii) an investor which is a corporate entity and a resident of Aruba, Curaçao or Sint-Maarten; and  

(iii) an investor that owns a substantial interest (aanmerkelijk belang) in the Issuer.  

An investor will not be subject to any Dutch Taxes on any payment made to the investor under the Capital 

Securities or on any capital gain made by the investor from the disposal, or deemed disposal, or redemption of, 

the Capital Securities, except if:  
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(i) the investor is, or is deemed to be, resident in the Netherlands; or  

(ii) the investor derives profits from an enterprise, whether as entrepreneur (ondernemer) or pursuant to a 

co-entitlement to the net worth of the enterprise other than as an entrepreneur or a shareholder, which 

enterprise is, in whole or in part, carried on through a permanent establishment (vaste inrichting) or a 

permanent representative (vaste vertegenwoordiger) in the Netherlands to which the Capital Securities 

are attributable; or  

(iii) the investor is an individual and derives benefits from miscellaneous activities (resultaat uit overige 

werkzaamheden) carried out in the Netherlands in respect of the Capital Securities, including (without 

limitation) activities which are beyond the scope of active portfolio investment activities; or  

(iv) the investor is not an individual and is entitled to a share in the profits or a co-entitlement to the net 

worth of an enterprise which is effectively managed in the Netherlands, other than by way of the holding 

of securities, and to which enterprise the Capital Securities are attributable; or  

(v) the investor is an individual and is entitled to a share in the profits of an enterprise effectively managed 

in the Netherlands, other than by way of the holding of securities, and to which enterprise the Capital 

Securities are attributable.  

Gift tax or inheritance tax 

No Dutch gift tax or inheritance tax (schenk- of erfbelasting) will arise in respect of an acquisition (or deemed 

acquisition) of Capital Securities by way of a gift by, or on the death of, an investor, except if the investor is a 

resident, or treated as being a resident, of the Netherlands for the purposes of Dutch gift and inheritance tax.  

For purposes of Dutch gift or inheritance tax, an individual who is of Dutch nationality will be deemed to be 

resident in the Netherlands if he has been resident in the Netherlands at any time during the ten years preceding 

the date of the gift or his death. For purposes of Dutch gift tax, any individual, irrespective of his nationality, 

will be deemed to be resident in the Netherlands if he has been a resident in the Netherlands at any time during 

the twelve months preceding the date of the gift.  

Other taxes  

No other Dutch Taxes, such as turnover tax (omzetbelasting) or other similar tax or duty (including stamp duty 

and court fees), are due by reason only of the issue, acquisition or transfer of the Capital Securities.  

Residency  

Subject to the exceptions above, an investor will not become resident, or deemed resident, in the Netherlands 

for tax purposes, or become subject to Dutch Taxes, by reason only of Rabobank’s performance under, or the 

investor’s acquisition (by way of issue or transfer to it), holding and/or disposal of Capital Securities. 

FATCA withholding  

Pursuant to certain provisions of U.S. Treas. Reg. §1.163-5(c)(2)(i)(D) (or any successor rules in substantially 

the same form that are applicable for purposes of Section 4701 of the U.S. Internal Revenue Code of 1986, as 

amended (the “Code”), commonly known as FATCA, a “foreign financial institution” may be required to 

withhold on certain payments it makes (“foreign passthru payments”) to persons that fail to meet certain 

certification, reporting, or related requirements. The issuer believes that it is a foreign financial institution for 

these purposes. A number of jurisdictions (including the Netherlands) have entered into, or have agreed in 

substance to, intergovernmental agreements with the United States to implement FATCA (“IGAs”), which 

modify the way in which FATCA applies in their jurisdictions. Certain aspects of the application of the FATCA 

provisions and IGAs to instruments such as the Capital Securities, including whether withholding would ever 

be required pursuant to FATCA or an IGA with respect to payments on instruments such as the Capital 
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Securities, are not clear at this time. Under recently proposed regulations, even if withholding would be required 

pursuant to FATCA or an IGA with respect to payments on instruments such as the Capital Securities, under 

proposed regulation such withholding would not apply to “foreign passthru payments” prior to the date that is 

two years after the date on which final regulations defining foreign passthru payments are published in the U.S. 

Federal Register. Taxpayers generally may rely on these proposed regulations until final regulations are 

issued. Holders should consult their own tax advisors regarding how these rules may apply to their investment 

in the Capital Securities. In the event any withholding would be required pursuant to FATCA or an IGA with 

respect to payments on the Capital Securities, no person will be required to pay Additional Amounts as a result 

of the withholding.  
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SUBSCRIPTION AND SALE 

BNP Paribas, BofA Securities Europe SA, Coöperatieve Rabobank U.A., Goldman Sachs Bank Europe SE, J.P. 

Morgan SE and UBS AG London Branch (the “Joint Lead Managers”) have, pursuant to a subscription 

agreement dated 4 April 2022 (the “Subscription Agreement”) agreed with the Issuer, subject to the 

satisfaction of certain conditions, to subscribe the Capital Securities at 100 per cent. of the principal amount of 

the Capital Securities plus accrued interest (if any), less certain commissions as agreed with the Issuer. 

In addition, the Issuer will reimburse the Joint Lead Managers for certain of their expenses in connection with 

the issue of the Capital Securities.  

Prohibition of Sales to EEA Retail Investors 

Each Manager has represented and agreed that it has not offered, sold or otherwise made available and will not 

offer, sell or otherwise make available the Capital Securities to any retail investor in the European Economic 

Area. For the purposes of this provision the expression “retail investor” means a person who is one (or more) 

of the following: 

(a) a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU (as amended, 

“MiFID II”); or 

(b) a customer within the meaning of Directive (EU) 2016/97 where that customer would not qualify 

as a professional client as defined in point (10) of Article 4(1) of MiFID II. 

Prohibition of Sales to UK Retail Investors 

Each Manager has represented and agreed that it has not offered, sold or otherwise made available and will not 

offer, sell or otherwise make available the Capital Securities to any retail investor in the United Kingdom. For 

the purposes of this provision the expression “retail investor” means a person who is one (or more) of the 

following: 

(a) a retail client as defined in point (8) of Article 2 of Regulation (EU) No 2017/565 as it forms part 

of domestic law by virtue of the EUWA; or 

(b) a customer within the meaning of the provisions of the FSMA and any rules or regulations made 

under the FSMA to implement Directive (EU) 2016/97, where that customer would not qualify 

as a professional client as defined in point (8) of Article 2(1) of Regulation (EU) No 600/2014 as 

it forms part of domestic law by virtue of the EUWA. 

United States 

The Capital Securities have not been and will not be registered under the Securities Act, and may not be offered 

or sold within the United States or to, or for the account or benefit of, U.S. persons except in certain transactions 

exempt from the registration requirements of the Securities Act. Terms used in this paragraph have the meanings 

given to them by Regulation S under the Securities Act (“Regulation S”). 

The Capital Securities are subject to U.S. tax law requirements and may not be offered, sold or delivered within 

the United States or its possessions or to a United States person, except in certain transactions permitted by U.S. 

tax regulations. Terms used in this paragraph have the meanings given to them by the U.S. Internal Revenue 

Code of 1986 and regulations thereunder.  
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Each Joint Lead Manager has agreed that, except as permitted by the Subscription Agreement, it will not offer, 

sell or deliver the Capital Securities (i) as part of their distribution at any time or (ii) otherwise until 40 days 

after the later of the commencement of the offering and the Closing Date, within the United States or to, or for 

the account or benefit of, U.S. persons, and it will have sent to each dealer to which it sells Capital Securities 

during the distribution compliance period a confirmation or other notice setting forth the restrictions on offers 

and sales of the Capital Securities within the United States or to, or for the account or benefit of, U.S. persons. 

Terms used in this paragraph have the meanings given to them by Regulation S. 

In addition, until 40 days after the commencement of the offering of the Capital Securities, an offer or sale of 

Capital Securities within the United States by a dealer that is not participating in the offering may violate the 

registration requirements of the Securities Act.  

United Kingdom 

Each Joint Lead Manager has represented and agreed that: 

(a) it has only communicated or caused to be communicated and will only communicate or cause to be 

communicated an invitation or inducement to engage in investment activity (within the meaning of 

Section 21 of the FSMA received by it in connection with the issue or sale of the Capital Securities in 

circumstances in which Section 21(1) of the FSMA does not apply to the Issuer; and 

(b) it has complied and will comply with all applicable provisions of the FSMA with respect to anything 

done by it in relation to the Capital Securities in, from or otherwise involving the United Kingdom. 

Canada  

Each Joint Lead Manager has acknowledged that no prospectus has been filed with any securities commission 

or similar regulatory authority in Canada in connection with the offer and sale of the Capital Securities, the 

Capital Securities have not been, and will not be, qualified for sale under the securities laws of Canada or any 

province or territory thereof and no securities commission or similar regulatory authority in Canada has 

reviewed or in any way passed upon this Offering Circular or the merits of the Capital Securities and any 

representation to the contrary is an offence. 

Each Joint Lead Manager has represented, warranted and agreed that it has not offered, sold or distributed and 

will not offer, sell or distribute any Capital Securities, directly or indirectly, in Canada or to or for the benefit 

of any resident of Canada, other than in compliance with applicable securities laws and, without limiting the 

generality of the foregoing:  

(i) any offer or sale of the Capital Securities in Canada will be made only to only to purchasers that are 

“accredited investors” (as such term is defined in section 1.1 of National Instrument 45-106 Prospectus 

Exemptions (“NI 45-106”) or, in Ontario, as such term is defined in section 73.3(1) of the Securities Act 

(Ontario)), that are also “permitted clients” (as such term is defined in section 1.1 of National Instrument 

31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations), that are 

purchasing as principal, or are deemed to be purchasing as principal in accordance with applicable 

Canadian securities laws, and that are not a person created or used solely to purchase or hold the Capital 

Securities as an "accredited investor" as described in paragraph (m) of the definition of "accredited 

investor" in section 1.1 of NI 45-106; 

(ii) it is either (a) appropriately registered under applicable Canadian securities laws in each relevant 

province or territory to sell and deliver the Capital Securities, (b) such sale and delivery will be made 
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through an affiliate of it that is so registered if the affiliate is registered in a category that permits such 

sale and has agreed to make such sale and delivery in compliance with the representations, warranties 

and agreements set out herein, or (c) it is relying on an exemption from the dealer registration 

requirements under applicable Canadian securities laws and has complied with the requirements of that 

exemption; and 

(iii) it has not and will not distribute or deliver any offering memorandum, or any other offering material in 

connection with any offering of the Capital Securities, in or to a resident of Canada except in compliance 

with applicable Canadian securities laws. 

Japan 

The Capital Securities have not been and will not be registered under the Financial Instruments and Exchange 

Act of Japan (Act No. 25 of 1948, as amended, the “Financial Instruments and Exchange Act”). Accordingly, 

each of the Joint Lead Managers has represented and agreed that it has not, directly or indirectly, offered or sold 

and will not, directly or indirectly, offer or sell any Capital Securities in Japan or to, or for the benefit of, any 

resident of Japan (which term as used herein means any person resident in Japan, including any corporation or 

other entity organised under the laws of Japan) or to others for reoffering or resale, directly or indirectly, in 

Japan or to, or for the benefit of, any resident of Japan except pursuant to an exemption from the registration 

requirements of, and otherwise in compliance with, the Financial Instruments and Exchange Act and other 

relevant laws and regulations of Japan. 

Singapore 

Each Joint Lead Manager has acknowledged that this Offering Circular has not been registered as a prospectus 

with the Monetary Authority of Singapore. Accordingly, each Joint Lead Manager has represented and agreed 

that it has not offered or sold any Capital Securities or caused such Capital Securities to be made the subject of 

an invitation for subscription or purchase, and will not offer or sell such Capital Securities or cause such Capital 

Securities to be made the subject of an invitation for subscription or purchase, and has not circulated or 

distributed, nor will it circulate or distribute, this Offering Circular or any other document or material in 

connection with the offer or sale, or invitation for subscription or purchase, of such Capital Securities, whether 

directly or indirectly, to persons in Singapore other than (i) to an institutional investor (as defined in Section 4A 

of the Securities and Futures Act 2001 of Singapore, as modified or amended from time to time) (the “SFA”)) 

pursuant to Section 274 of the SFA, (ii) to a relevant person (as defined in Section 275(2) of the SFA) pursuant 

to Section 275(1) of the SFA, or any person pursuant to Section 275(1A) of the SFA, and in accordance with 

the conditions specified in Section 275 of the SFA, or (iii) otherwise pursuant to, and in accordance with the 

conditions of, any other applicable provision of the SFA. 

Where Capital Securities are subscribed or purchased under Section 275 of the SFA by a relevant person which 

is: 

(a) a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business 

of which is to hold investments and the entire share capital of which is owned by one or more individuals, 

each of whom is an accredited investor; or  

(b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and 

each beneficiary of the trust is an individual who is an accredited investor, 

securities or securities-based derivatives contracts (each term as defined in Section 2(1) of the SFA) of that 

corporation or the beneficiaries’ rights and interest (howsoever described) in that trust shall not be transferred 
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within six months after that corporation or that trust has acquired the Capital Securities pursuant to an offer 

made under Section 275 of the SFA except: 

(i) to an institutional investor or to a relevant person, or to any person arising from an offer referred to in 

Section 275(1A) or Section 276(4)(i)(B) of the SFA; 

(ii) where no consideration is or will be given for the transfer; 

(iii) where the transfer is by operation of law; 

(iv) as specified in Section 276(7) of the SFA; or 

(v) as specified in Regulation 37A of the Securities and Futures (Offers of Investments) (Securities and 

Securities-based Derivatives Contracts) Regulations 2018. 

Hong Kong 

Each Joint Lead Manager has represented and agreed that: 

(a) it has not offered or sold and will not offer or sell in Hong Kong, by means of any document, any Capital 

Securities other than (i) to “professional investors” as defined in the Securities and Futures Ordinance 

(Cap. 571) of Hong Kong (the “SFO”) and any rules made under the SFO; or (ii) in other circumstances 

which do not result in the document being a “prospectus” as defined in the Companies (Winding Up and 

Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong (the “C(WUMP)O”) or which do not 

constitute an offer to the public within the meaning of the C(WUMP)O; and 

(b) it has not issued or had in its possession for the purposes of issue, and will not issue or have in its 

possession for the purposes of issue, whether in Hong Kong or elsewhere, any advertisement, invitation 

or document relating to the Capital Securities, which is directed at, or the contents of which are likely to 

be accessed or read by, the public of Hong Kong (except if permitted to do so under the securities laws 

of Hong Kong) other than with respect to Capital Securities which are or are intended to be disposed of 

only to persons outside Hong Kong or only to “professional investors” as defined in the SFO and any 

rules made under the SFO. 

People’s Republic of China 

Each Joint Lead Manager has represented and agreed that the Capital Securities are not being offered or sold 

and may not be offered or sold, directly or indirectly, in the People’s Republic of China (for such purposes, not 

including the Hong Kong and Macau Special Administrative Regions or Taiwan), except as permitted by the 

applicable laws of the People’s Republic of China. 

Brazil 

Neither the Issuer, nor the issuance and offering of the Capital Securities have been, or will be, registered with 

the Brazilian Securities and Exchange Commission (the “Comissão de Valores Mobiliários” or the “CVM”). 

Any public offering of the Capital Securities in Brazil, as defined under Brazilian laws and regulations, requires 

prior registration with the CVM under Law No. 6,385, dated 7 December 1976, as amended, and CVM 

Instruction No. 400, dated 29 December 2003, as amended, or an exemption from registration under CMV 

Instruction No. 476, dated 16 January 2009, as amended. Therefore, the Capital Securities may not be issued, 

distributed, offered, placed or negotiated in the Brazilian capital markets, except in circumstances which do not 

constitute a public offering, distribution, placement or negotiation in the Brazilian capital markets, as well as 

any documents relating to the offering of the Capital Securities and any information contained in those 
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documents, may not be distributed to the public in Brazil nor be used in connection with any offer for 

subscription or sale of the Capital Securities to the public in Brazil. 

Switzerland 

The offering of the Capital Securities into Switzerland is exempt from the requirement to prepare and publish 

a prospectus under the Swiss Financial Services Act ("FinSA") because the offering is made to professional 

clients within the meaning of the FinSA only and the Capital Securities will not be admitted to trading on any 

trading venue (exchange or multilateral trading facility) in Switzerland. This Offering Circular does not 

constitute a prospectus pursuant to the FinSA, and no such prospectus has been or will be prepared for or in 

connection with the offering of the Capital Securities.  

Republic of Italy  

The offering of the Capital Securities has not been registered with the Commissione Nazionale per le Società e 

la Borsa (“CONSOB”) pursuant to Italian securities legislation and, accordingly, no Capital Securities may be 

offered, sold or delivered, nor may copies of this Offering Circular or of any other document relating to any 

Capital Securities be distributed in Italy, except, in accordance with any Italian securities, tax and other 

applicable laws and regulations.  

Each Joint Lead Manager has represented and agreed that it has not offered, sold or delivered, and will not offer, 

sell or deliver any Capital Securities or distribute any copy of this Offering Circular or any other document 

relating to the Capital Securities in Italy except:  

(a) to qualified investors (investitori qualificati), as referred to in Article 100 of Legislative Decree no. 58 

of 24 February 1998 (the “Financial Services Act”) and Article 34-ter, paragraph 1, letter (b) of 

CONSOB regulation No. 11971 of 14 May 1999 (the “Issuers Regulation”), all as amended from time 

to time; or  

(b) in other circumstances which are exempted from the rules on public offerings pursuant to Article 100 of 

the Financial Services Act and Issuers Regulation. 

In any event, any offer, sale or delivery of the Capital Securities or distribution of copies of this Offering 

Circular or any other document relating to the Capital Securities in Italy under paragraphs (a) or (b) above must 

be:  

(i) made by an investment firm, bank or financial intermediary permitted to conduct such activities 

in Italy in accordance with the Financial Services Act, Legislative Decree No. 385 of 1 September 

1993 (the “Banking Act”) and CONSOB Regulation No. 20307 of 15 February 2018, all as 

amended from time to time;  

(ii) in compliance with Article 129 of the Banking Act, as amended from time to time, and the 

implementing guidelines of the Bank of Italy, as amended from time to time; and 

(iii) in compliance with any other applicable laws and regulations, including any limitation or 

requirement which may be imposed from time to time by CONSOB or the Bank of Italy or other 

competent authority.  

Republic of France 

Each Joint Lead Manager has represented and agreed that it has only offered or sold and will only offer or sell, 

directly or indirectly, any Capital Securities in France to, and it has only distributed or caused to be distributed 
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and will only distribute or cause to be distributed in France, this Offering Circular or any other offering material 

relating to the Capital Securities to, qualified investors as defined in Article 2(e) of the Prospectus Regulation. 

Commonwealth of Australia 

No prospectus, product disclosure document or other disclosure document (as defined in the Australian 

Corporations Act of 2001 as amended from time to time (the "Corporations Act")) in relation to the Capital 

Securities has been, or will be, lodged with Australian Securities and Investment Commission (ASIC). Each 

Joint Lead Manager has represented and agreed that it: 

(a) has not offered or invited applications, and will not offer or invite applications, for the issue, sale, 

subscription or purchase of the Capital Securities in Australia (including an offer or invitation which is 

received by a person in Australia); and 

(b) has not distributed or published, and will not distribute or publish, any draft, preliminary or definitive 

copy, of the Offering Circular or any other offering material or advertisement relating to the Capital 

Securities in Australia,  

unless: (i) the minimum aggregate consideration payable by each offeree is at least AUD 500,000 (or its 

equivalent in other currencies, in either case, disregarding moneys lent by the offeror or its associates) or the 

offer, distribution or publication otherwise does not require disclosure to investors under Part 6D.2 or Chapter 

7 of the Corporations Act; (ii) such offer, distribution or publication is not made to a person who is a "retail 

client" within the meaning of section 761G of the Corporations Act; (iii) such action complies with all applicable 

laws, regulations and directives in Australia, and (iv) such action does not require any document to be lodged 

with ASIC or the Australian Securities Exchange.  

General 

No action has been taken in any jurisdiction that would permit a public offering of any of the Capital Securities, 

or possession or distribution of the Offering Circular or any other offering material, in any country or 

jurisdiction where action for that purpose is required. 

Each Joint Lead Manager has agreed that it will comply with all relevant laws, regulations and directives in 

each jurisdiction in which it purchases, offers, sells or delivers Capital Securities, or has in its possession or 

distributes the Offering Circular or any other offering material. 
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GENERAL INFORMATION 

1. Application has been made to Euronext Dublin for the Capital Securities to be admitted to the Official 

List of Euronext Dublin and to trading on the Global Exchange Market with effect from the Issue Date, 

subject only to the issue of the Temporary Global Capital Security. 

2. The Issuer has obtained all necessary consents, approvals and authorisations in connection with the issue 

and performance of the Capital Securities. The issue of the Capital Securities was approved by the Issuer 

on 1 April 2022, which approval is in accordance with the funding mandate authorised by resolutions of 

the Managing Board passed on 6 December 2021 and a resolution of the Supervisory Board passed on 

15 December 2021, as confirmed by a Secretary’s Certificate dated on or around 1 April 2022.  

3. As at the date of this Offering Circular, there has been no significant change in the financial or trading 

position and financial performance of the Issuer or of Rabobank Group, since 31 December 2021, and 

there has been no material adverse change in the prospects of the Issuer or of Rabobank Group, since 31 

December 2021, the last day of the financial period in respect of which audited financial statements of 

the Issuer have been prepared. 

4. Save as disclosed in the section entitled “Legal and arbitration proceedings” on pages 85 to 86 of this 

Offering Circular, there are no governmental, legal or arbitration proceedings (including any such 

proceedings which are pending or threatened of which the Issuer is aware) during the period covering 

the 12 months preceding the date of this Offering Circular which may have, or have had in the recent 

past, significant effects on the Issuer’s and/or Rabobank Group’s financial position or profitability.  

5. Each Capital Security and Coupon will bear the following legend: “Any United States person who holds 

this obligation will be subject to limitations under the United States income tax laws, including the 

limitations provided in Sections 165(j) and 1287(a) of the Internal Revenue Code”. 

6. The Capital Securities have been accepted for clearance through the Euroclear and Clearstream, 

Luxembourg systems (which are the entities in charge of keeping the records). The International 

Securities Identification Number (ISIN) is XS2456432413, the Common Code is 245643241, the 

Classification of Financial Instruments (CFI) code is DBFXPB and the Financial Instrument Short Name 

(FISN) is COOPERATIEVE RA/BD PERP UNSEC UNGTD. 

The address of Euroclear is 1 Boulevard du Roi Albert II, B-1210 Brussels, Belgium and the address of 

Clearstream, Luxembourg is 42 Avenue JF Kennedy, L-1855 Luxembourg, Duchy of Luxembourg. 

7. There are no material contracts entered into in the ordinary course of the Issuer’s business, which could 

result in any member of the Rabobank Group being under an obligation or entitlement that is material to 

the Issuer’s ability to meet its obligations to Holders in respect of the Capital Securities being issued. 

8. Where information in this Offering Circular (including where such information has been incorporated 

by reference) has been sourced from third parties this information has been accurately reproduced and 

as far as the Issuer is aware and is able to ascertain from the information published by such third parties 

no facts have been omitted which would render the reproduced information inaccurate or misleading. 

The source of third party information is identified where used. 

9. The yield of the Capital Securities for the period from (and including) the Issue Date to (but excluding) 

the First Reset Date, is 4.936 per cent. on a semi-annual basis, assuming interest is paid in full on the 

full Initial Principal Amount. Thereafter, the yield shall be subject to the reset mechanism described in 

Condition 4. The yield is calculated as at the Issue Date on the basis of the Issue Price. It is not an 

indication of any future yield. 
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10. The Irish Listing Agent is Arthur Cox Listing Services Limited and the address of its registered office is 

Ten Earlsfort Terrace, Dublin 2, Ireland. Arthur Cox Listing Services Limited is acting solely in its 

capacity as listing agent for the Issuer in connection with the Capital Securities and is not itself seeking 

admission of the Capital Securities to listing on the Official List or to trading on the Global Exchange 

Market. 

11. For so long as the Capital Securities are listed on Euronext Dublin, copies (and English translations 

where the documents in question are not in English) of the following documents will be available in 

physical form, during usual business hours on any weekday (Saturdays and public holidays excepted), 

for inspection, free of charge, at the offices of the Fiscal Agent: 

(a) the Agency Agreement (which includes the forms of the Global Capital Security and the 

Definitive Capital Security); 

(b) the Articles of Association of the Issuer; 

(c) the annual report 2020 and 2021 of Rabobank; and 

(d) a copy of this Offering Circular. 

12. PricewaterhouseCoopers Accountants N.V., of which the ‘registeraccountants’ are members of the NBA 

(Koninklijke Nederlandse Beroepsorganisatie van Accountants – The Royal Netherlands Institute of 

Chartered Accountants), has audited, and issued unqualified independent auditor’s reports on, the 

consolidated financial statements of Rabobank Group for the years ended 31 December 2020 and 2021. 

PricewaterhouseCoopers Accountants N.V. has given its consent to the inclusion in this Offering Circular 

of its independent auditor’s reports on these financial statements for the years ended 31 December 2020 

and 2021 as incorporated by reference herein in the form and context in which they appear. 

PricewaterhouseCoopers Accountants N.V. has no interest in the Issuer. 

13. The Legal Entity Identifier (LEI) of Coöperatieve Rabobank U.A. is DG3RU1DBUFHT4ZF9WN62. 

14. In the ordinary course of their business activities, the Joint Lead Managers and their affiliates may make 

or hold a broad array of investments and actively trade debt and equity securities (or related derivative 

securities) and financial instruments (including bank loans) for their own account and for the accounts 

of their customers. Such investments and securities activities may involve securities and/or instruments 

of the Issuer or the Issuer’s affiliates. Certain of the Joint Lead Managers or their affiliates that have a 

lending relationship with the Issuer routinely hedge their credit exposure to the Issuer consistent with 

their customary risk management policies. Typically, the Joint Lead Managers and their affiliates would 

hedge such exposure by entering into transactions which consist of either the purchase of credit default 

swaps or the creation of short positions in securities, including potentially the Capital Securities. Any 

such short positions could adversely affect future trading prices of the Capital Securities. The Joint Lead 

Managers and their affiliates may also make investment recommendations and/or publish or express 

independent research views in respect of such securities or financial instruments and may hold, or 

recommend to clients that they acquire, long and/or short positions in such securities and instruments. 
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